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AND IN THE MATTER OF A PLAN OF ARRANGEMENT OF 667402 ALBERTA LTD.,
18512398 ALBERTA LTD., 816956 ALBERTA LTD., 1371047 ALBERTA LTD.,
1919209 ALBERTA LTD. AND CANADA NORTH GROUP LP HOLDINGS LTD.

DOCUMENT AFFIDAVIT OF JEFF HADFIELD, SECURED CREDITOR

ADDRESS FOR SERVICE VERHAEGHE LAW OFFICE Lawyer: Bradley J. Smith

AND CONTACT - Mayfield Business Centre Telephone: (587) 410-2500
INFORMATION OF #203, 10525 170 Street Fax: (587) 410-2555

PARTY FILING THIS Edmonton, AB T5P 4W2 Email: bradley@freedomlaw.ca
DOCUMENT . , File No.: 18-08-087

AFFIDAVIT OF JEFF HADFIELD SWORN ON THIS 3R DAY OF OCTOBER, 2018

I, JEFF HADFIELD, of Fort McMurray in the Regional Municipality of Wood Buffalo, in the Province of
Alberta, SWEAR AND SAY THAT:

1 I am, along with my Wife Jackie Hadfield, a secured creditor in the within matter and, as such, I
have personal knowledge of the facts and matters deposed to in this Affidavit, except where
stated to be based on information and belief and, where so stated, I do believe same to be true.

2. On or around August 19, 1996, My Wife and I became the owners as joint tenants of property
legally described as: . )

THE NORTH EAST QUARTER OF SECTION THIRTY FIVE (35)

TOWNSHIP SEVENTY ONE (71)

RANGE SEVENTEEN (17)

WEST OF THE FOURTH MERIDIAN

CONTAINING 65.2 HECTARES (161 ACRES) MORE OR LESS

EXCEPTING THEREOUT:

(A) 0.417 HECTARES (1.03 ACRES) MORE OR LESS,

AS SHOWN ON ROAD PLAN 498PX
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10.

11.

12.

(B) 0.414 HECTARES (1.02 ACRES) MORE OR LESS,
AS SHOWN ON ROAD PLAN 8020469
EXCEPTING THEREOUT ALL MINES AND MINERALS

AND THE RIGHT TO WORK THE SAME
{the “Land")

Attached as Exhibit “A” is a historical copy of the Land Title Certificate of the Lands
indicating our ownership.

On or around the spring of 2014, Phil Harrison, a representative of Canada North Group, a group
of companies that include 1371047 Alberta Ltd. and Wandering River Properties Ltd.
(collectively, the “CNG Companies”), approached me about purchasing the Land from my
Wife and myself. Negotiations about the price then occurred, along with some other matters.

On or around July 10, 2014, the CNG Companies offered to purchase the Land from my Wife and
Myself for $1,400,000.00. My Wife and I signed an Offer to Purchase. A copy of the Offer to
Purchase is attached as Exhibit “B”

The sale and purchase of the Property was conducted by Ryan C, Bosch of Dentons and Richard
Verhaeghe of Verhaeghe Law Office. Correspondence pertaining to the sale and purchase
between the solicitors is attached as Exhibit “C".

Further documents pertaining to the above transaction, including the Land transfer, Vendor’s
Certificate, Statement of Adjustments, Direction to Pay, Purchaser’s GST Declarations, GST
registrations, Insurance certificate, and documents related to the discharge of encumbrances, are
attached as Exhibit “"D".

On or around July 9, 2014, a Vendor Take Back Mortgage (the “VTB Mortgage”) was entered
into by my Wife and I, as Mortgagee, and the CNG Companies, as Mortgagor. The original
principal amount being $1,340,000.00. The Mortgage was registered with Land Titles as
instrument #142 247 881. A copy of that instrument, which includes a written and endorsed
copy of the VTB Mortgage, is attached as Exhibit “E”.

A historical copy of the Land Title Certificate of the Lands indicating Ownership of the Land by
the CNG Companies as of August 1, 2014 is attached as Exhibit “F".

As part of the transaction, I received $59,911.00 in cash to close. Documents pertaining to that
transaction are attached as Exhibit “G”

It was agreed that I would receive $23,500.00 per month in payments toward the mortgage,
which 1 received beginning on September 1, 2014. On or around December, 2015, the CNG
Companies informed me that they were struggling financially, and asked if I would accept lower
monthly payments toward the mortgage. After some negotiations, I accepted lower payments of
$8,500,00 per month until such time as CNG overcame its financial difficulties. The lower
payments began starting January 1, 2016. I continued to receive the lower payments until June
1, 2017. That was the last payment I have received to date. A spreadsheet that I made
showing the payment schedule of the mortgage is attached as Exhibit “H".

The balance on the VTB Mortgage is currently $811,000.00, and it has been at that amount since
June 1, 2017,

Staring May, 2018, I was hired by the Monitor to preserve and secure the Land, which I have
been doing up until now.
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13.

14.

15.

16.

17.

18.

19.

SWORN BEFORE ME at the
City of Edmonton,

in the Province of Alberta
the 3" day of October, 2018

I grew up in an isolated rural area of Manitoba. My family were farmers. The last grade of
education I completed is grade 9. I do not have good reading comprehension. I have never
read a substantial book in my entire life. I require assistance in writing, and I required assistance
in writing this Affidavit. To do something like this on my own is overwhelming.

I am currently a retired Sincrude worker and I used to farm the Land before I sold it to the CNG
Group.

Around January, 2018, I began receiving envelops in the mail from Canada North Group and a
number of unfamiliar companies. The envelopes were very large and contained numerous
documents. I attempted to understand the documents, but it was very difficult. I did, however,
notice that I was listed as a creditor. I thought this was good news as I thought that it meant
that my mortgage was being recognized in some way.

Adding to my difficulty, I suffered a heart attack in December, 2017 and during January, 2018, I
was having difficulty adjusting to my new medications which affected my ability to concentrate. I
was also advised to avoid stressful situations. Looking back, I probably avoided dealing with
many things I found stressful, including the documents that I was receiving in the mail at that
time.

I do recall being contacted by Matt McCulloch, the Monitor, around August 23, 2018, but I still
did not understand what was required of me, if anything. I forwarded the email to Richard
Verhaeghe of Verhaeghe Law, but he was not retained at that time to deal with this matter.

Sometime after August 23, 2018, I corresponded with the Monitor. Among other things, he had
requested a copy of the VTM Mortgage, which I attempted to send him via email starting on
September 13, 2018 but was unsuccessful in doing so until September 19, 2018.

I struggled to find the funds to retain a lawyer, but I was able to retain my current counsel
sometime around September 27, 2018, who began helping me in these proceedings.

R . L

Bradley J. Smith
Barrister & Solicitor
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EXHIBIT A

This is Exhibit A ” referred to in the
f

Affidavit of
Jeir fedtle
Sworn before me this _g day

of_OCIORY AD, 20L&
/ e
A NNV%“G. A Compmissio “‘“/ hs
in W r Albert i

/

Bradley J. Smith
Barrister & Solicitor




LAND TITLE CERTIFICATE

S
LINC SHORT LEGAL TITLE NUMBER
0013 993 259 4:17;71;35;8E 962 218 486

LEGAL DESCRIPTION

THE NORTH EAST QUARTER OF SECTION THIRTY FIVE (35)
TOWNSHIP SEVENTY ONE (71)

RANGE SEVENTEEN (17)

WEST OF THE FOURTH MERIDIAN

CONTAINING 65.2 HECTARES (161 ACRES) MORE OR LESSB
EXCEPTING THEREQUT:

{A) 0.417 HECTARES (1.03 ACRES) MORE OR LESS,

AS SHOWN OM ROAD PLAN 498PX

{B} 0.414 HECTARES (1.02 ACRES) MORE OR LESS,

AS SHOWN ON ROAD PLAN 8020469

EXCEPTING THEREOUT ALL MINES AND MINERALS

AND THE RIGHT TO WORK THE SAME

ESTATE: FEE SIMPLE

MUNICIPALITY: ATHARASCA COUNTY

REFERENCE NUMBER: S51R258

REGISTERED OWNER (S}

REGISTRATION  DATE (DMY) DOCUMENT TYPE VALUE CONSIDERATION
962 218 486 19/08/1996 TRANSFER OF LAND $46,000 546,000
OWINERS

JEFFREY HADFIELD

AND

JACKIE HADFIELD
BOTH OF:

61 CENTENNIAL DRIVE
FORT MC MURRRY
ATBERTA TO9H 4V9

AS JOINT TENANTS

{ CONTINUED }



PAGE 2
REGISTRATION # 962 218 486
NUMBER DATE (D/M/Y) PARTICULARS
53Z28RB 21/11/1968 CAVEAY

RE : EASEMENT

CAVEATOR - SUNCOR ENERGY INC.

C/0 1AND DEPARTMENT

PO BOX 2844

150 6 AVENUE SW

CALGARY

ALBERTA T2P3E3

"DTSCHARGE EXCEPT PART ON PLAN 8B4RS REGH 4A00RJ"
(DATA UPDATED BY: CHANGE OF ADDRESS 912186637)
(DATA UPDATED BY: TRANSFER OF CAVEAT
082458341}
(DATA UPDATED BY: CHANGE OF ADDRESS 112117093)

3122RI 05/06/1969 CAVEAT

RE : EASEMENT

CAVEATOR - ATCO GAS AND PIPELINES LTD.

ATTEN: LAND DEPARTMENT

C/0 AYCO GAS

10035-105 STREET

EDMONTON

ALBERTA 'TBJ2V6
(DATA UPDATED BY: TRANSFER OF CAVEAT
002378482) '

660BUG 07/12/1973 CAVEAT
CAVEATOR - ATCO GAS AND PIPELINES LTD.
10035105 8T
EDMONTON
AIBERTA. TSJ2VE
{DATA UPDATED BY: TRANSFER OF CAVEAT
012030644)

752 001 B34 16/01/1975 CAVEAT

CAVEATOR - SUNCOR ENERGY INC.

C/0 LAND DEPARTMENT

PO BOX 2844

150 6 AVENUE SW

CALGARY

ALBERTA T2P3E3

AGENT - DEANNA HAVERLAND

UYDATA UPDATED BY TRANSFER OF CAVEART #902080688B"
(DATA UPDATED BY: CHANGE OF ADDRESS 91.2183087)
(DATA UPDATED BY: CHANGE OF NAME 082080104)
(DATA UPDATED BY: CHANGE OF RDDRESS 112187777)

762 018 674 02/02/1976 UTILITY RIGHT OF WAY
GRANTEE - ICG UTILITIES (PLAINS~WESTERN) LID.
"OATA UPDATED BY TRANSFER OF RASEMENT #822229348"

{ CONTINUED )




ENCUMBRANCES, LIENS & INTERESTS
PAGE 3

REGISTRATION # 962 218 486
NUMBER DATE (D/M/Y) PARTICULARS

832 210 206 30/08/1983 CAVEAT
RE : BEE CAVEAT
CAVEATOR - ICG UTILITIES (PLAINS-WESTERN)} LID.
BOX 800, LEPUC
ATBERTA
"AS TO LEGAL SUBDIVISION 16"

972 285 089 18/09/1997 LIEN
BY - HER MAJESTY THE QUEEN IN RIGHT OF ALBERTA
RURAL ELECTRIFICATICN LIEN

TOTAL, INSTRUMENTS: 007

THE REGISTRAR OF TITLES CERTIFIES THIS TO BE AN
ACCURATE REPRCDUCTION OF THE CERTIFICATE OF
TITLE REPRESENTED HEREIN THIS 10 DAY OF JULY,
2014 AT 12:51 P.M.

ORDER NUMBER: 26392688

CUSTOMER FILE NUMBER: 14-01-185

*END OF CERTIFICAIE*

THIS ELECTRONICALLY TRANSMITTED LAND TITLES PRODUCT IS INTENDED
FOR 'WHE SOLE USE OF THE ORIGINAL PURCHASER, AND NONE OTHER,
SUBJECT TO WHAT IS SET OUT IN THE PARAGRAPH BELOW.

THE ABOVE PROVISIONS DO NOT PROHIBIT THE ORIGINAL PURCHASER FROM
INCLUDING THIS UNMODIFIED PRODUCT IN ANY REPORT, OPINION,
APPRATSAT, OR OTHER ADVICE PREPARED BY THE ORIGINAL PURCHASER AS
PART OF THE ORIGINAL PURCHASER APPLYING PROFESSIONAL, CONSULTING
OR TECHNICAL EXPERTISE FOR THE BENEFIT OF CLIENT (S).




EXHIBIT B

This is Exhibit ¢ I ;" referred to in the
Affidavit

it mdf’éi%\d

Sworn before me this % da

of h A\ %( '
/ :

Bradley J. Smith
Barrister & Solicitor



OFFER TO PURCHASE

4;17,;71;35;NE (approximately 158.95 acres +/-)

1371047 ALBERTA LTD. and WANDERING RIVER PROPERTIES LTD. (collectively, the
"Purchaser”) hereby offers to purchase the Lands and all buildings and improvements situated thereon
(hereafter defined as the "Lands”) from JEFFREY HADFIELD AND JACKIE HADFIELD., who are the
registered owners of the Lands (collectively, the “Vendor"), and the Vendor, upon acceptance hereof,
agrees lo sell the Lands to the Purchaser on the terms and subject to the conditions of this Offer.

ARTICLE 1
INTERPRETATION

1.4 Definitions. Ceriain words and phrases which are used in this Agreement have the
meanings which are ascribed to them, respectively, in this section.

1.1.1 “Agreement”, "Qffer”, “hereto”, “hereof’, "herein”, “hereby”, “hereunder® and similar
expressions refer to this Offer to Purchase and the attached Schedules, as amended
from time lo fime, and “Articie”, “Section”, "Suhsection”, "Paragraph”, "Subparagraph” and
“Schedule” followed by a number or letter refer to the specified article, section,
subsection, paragraph, subparagraph or schedule, as the case may be, of this
Agreement;

1.1.2 “Business Day” means any day other than a Saturday, Sunday or statutory holiday in the
Province of Alberta;

1.1.3 "Closing” means the completion of the purchase and sale of the fee simple interest in the
Lands to the Purchaser as contemplaled by this Agreement;

1.1.4 - “Closing Date” means July ____, 2014,

1.1.5 “Environmental Law" means the Environmental Protection and Enhancement Act
(Alberta) and ali other provincial and federal legislation or municipal by-laws relating to
environmental matters applicable in the Province of Alberta, including all regulations
under such legislation or by-laws;

1.1.6 "First Deposit” means the sum payable pursuant o Subsection 2.3.1;

1.1.7 “Lands” means those lands legally described in Schedule A" hereto and all buildings and
improvements thereon;

1.1.8 “Notice” has the meaning set out in Section 6.2;

118 “Permitted Encumbrances” means those interests registered or 1o be registered against
titte to the Lands by or through the Purchaser only;

1.1.10 “Person” means an individual, a parlnership, 2 corporation, 2 trust, an unincorporated
organization, a government or any department or agency thereof and the heirs,
executors, administrators or other legal representatives of an individual;

1.1.11 “Purchase Price” means the purchase price for the Lands as set out in Section 2.2;

1.1.12 ‘Purchaser's Solicitors" means the firm of Dentons Canada LLP, 2900 Manulife Place
10180-101 Street, Edmonton, Alberta T58J 3v5 (Ryan C. Bosch);
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1.1.13 “endor's Solicitors” means the firm of Verhaeghe Law Office appointed by the Vendor to
act on their behalf in respect of closing this transaction; and

1.1.14 “VTB Mortgage” means the mortgage to be granted by the Purchaser to the Vendor to
secure the balance of the Purchase Price payable after the Closing Date in accordance
with Subsection 2.3.2 substantially in the form of Schedule “B" hereto.

1.2 Extended Meanings. Words importing the singular include the plural and vice versa,
Words importing the masculing gender include the feminine and neuter genders.

1.3 Headings. The insertion into this Offer of headings and the inclusion of a table of
contents are for convenience of reference only and shall not affect the construction or interpretation of
this Offer.

1.4 Schedules. The following schedules aftached to this Agreement shall for all purposes be
deemed to be a part of this Agreemient:

Schedule “A"  Legal description of the Lands
Schedule “B" VTB Morigage

ARTICLE 2
PURCHASE AND SALE

2.1 Purchase and Sale. The Purchaser hereby offers to purchase from the Vendor and the
Vendor, upon acceptance, agrees to sell fo the Purchaser the Lands for the Purchase Price, such
purchase and sale to be completed on the Closing Date, on the terms and subject to the conditions
contained in this Agreement.

22 Purchase Price. The Purchase Price for the Lands, subject to adjustments as herein
provided, shall be the sum of ONE MILLION FOUR HUNDRED THOUSAND ($1,400,000.00) in lawful

monies of Canada.
2.3 Payment of Purchase Price. The Purchase Price shall be pald to the Vendor as follows:

2.3.1 $10,000.00 of the Purchase Price {the "First Deposit") to be paid in trust to the Vendor's
Solicitors {or if not then identified, to the Purchaser's Solicitors) within two (2) business
days of acceptance hereof, which sum is payable to the Vendor as set forth in Article 3
hereof;

2.3.2 $1,390,000.00 subject to adjustments as provided herein, as follows:

2.3.21 $50,000.00 more or less, of the Purchase Price (subject to adjustments) shall be
paid to the Vendor's Solicitors by certified cheque or solicifor's trust cheque on
the Closing Date. Provided that if the closing documents are not delivered within
the time prescribed in Section 5.1, and on the Closing Date, confirmation of
issuance of title in the name of the Purchaser has not been received from the
Land Titles Office, the cash to close may be delivered to the Vendor's Solicitor
who shall hold same pending confirmation of registration, and the Purchaser
shall have no liability for payment of interest on such funds from the date of
tender to the date such funds are released to the Vendor; and

2322 $1,340,000.00 shall be paid in equal monthly installments of $23,500.00,

principal only, payable on the first day of every month commencing the first
month after the Closing Dale and continuing until paid in full, to be secured by

89368467_3|NATDOCS
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the Purchaser granting to the Vendor the VTB Mortgage which shall be
substantially in the form set forth in Schedule "B" hereto.

‘24 Defauft. If the Purchaser defaults in the payment of the Purchase Price or any portion

thereof when due, then, all rights of the Purchaser hereunder shall be terminated and ail monies paid to
such date shali be forfeited to the Vendor as liquidated damages, without further recourse by either parly

against the other.

28 Adjustments. Income and expenses normally adjusted on a transaction of this nature
shall be adjusted on the Closing Date. Any adjustments shall be made to the cash to close.
ARTICLE 3
CONDITIONS
3.1 Inspection. The Purchaser, its soficitors, agents, subcontractors and professional

advisors shall have the opportunity to inspect the Lands and title thereto at the sole cost and expense of
the Purchaser, after the acceptance of this Offer, and to be satisfied in all respects with the results of
such inspection. The Vendor covenants and agrees lo reasonably assist the Purchaser, ils solicitors,
agents, subcontractors, and professional advisors in the making of such examinations. Such assistance
shall be at no cost to the Vendor. The Vendor agrees that such inspection may include but shall not be

limited to:

3141 entering upon the Lands for the purpose or purposes of conducting a physical inspection
thereof, including soil tests (by sample coring or otherwise) and of having surveyors
prepare contoured drawings and topographical surveys;

3.1.2 inspection of the Lands for any other defects; and

3.1.3 the inspection of all matters or things relating to the use and development of the Lands by
the Purchaser.

The Purchaser, in carrying out its investigations, shall be entitled to the extent required to remove any
trees or other vegetation which in its judgement, reasonably applied, must be removed to gain access to
all parts of the Lands. The Purchaser shall leave the Lands in a neal and safe condition free of debris and
restore the Lands substantially to thelr original condition following any inspections or testing. The Vendor,
within five (5) Business Days of acceptance hereof, shall provide to the Purchaser copies of any and all
reports, studies or analyses in the Vendor's custody or conirol which relate to the physical characteristics
of the Land, including any environmental reports, gec-technical assessments of the availability of and
access to municipal services or to any matter affecting the use of the Lands, and a copy of any lease in
place with respect {o the Lands. In the event that the Purchaser's conditions are neither waived nor
satisfied, the results of the Purchaser's investigations (including full copies of any reporls) shall be
provided to the Vendor who may rely on such results at its sole risk, cost and expense and without
recourse to the Purchaser or iis consultants.

ARTICLE 4
COVENANTS, REPRESENTATIONS AND WARRANTIES

4.1 Representaﬁons of the Vendor. The Vendor on acceptance hereof, covenants,
represents and warrants to and in favour of the Purchaser that, as of the date of acceptance of this Offer
or such other date as may be specified:

4.1.1 Ownership. The Vendors on the Clesing Date are the sole legal owners of the Lands and
have full power and authority {o sell the Lands upon the conditions set out herein;

9369467 _3INATDOCS
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4.1.3

419

4.1.10

4.1.11

4.1.12

PAGE 4

No Default under Other Agreements. Neither the execution of this Offer nor performance
of its obligations by the Vendor will resull in a breach of any term or provision or
constitute a default under any indenture, mortgage, deed of trust or any other agreement
to which the Vendor is a party,

No Litigation. There are no actions, suits or proceedings which the Vendor has received
notice of or, to the knowledge of the Vendor, threatened against or affecting the Lands or
by any other Person, in law or in equity, which could affect the validity of lhis Agreement
or any transaction or other agreement provided for in this Agreement, the tille to the
Lands or any par! of the Lands, the conveyance of the Lands to the Purchaser, the right
of the Purchaser from and after the Closing Date to own the Lands, occupy the Lands or
any action taken or to be taken in connection with this Agreement resulting in acceptance
of this Offer or any other agreements contemplated herein;

Residence. The Vendor Is not a non-resident of Canada within the meaning of Seclion
116 of the Income Tax Act (Canada);

Title to the Lands. The Lands on the Closing Date shall be owned by the Vendor, free
and clear of all mortgages, liens, charges, encumbrances, restrictions, security interests,
conditional sale agreements, purchase agreements, leases, rights of first refusal, options
and any other claims and interests whatsoever;

No Unregistered Agreement. On the Closing Date, other than a month-to-month farm
lease (which the Purchaser agrees to assume), there will be no unregistered agreements
in respect of the Lands or encroachments by the improvements on the Lands onto
abutting Lands or encroachments of improvements on abulting lands onto the Lands;

Taxes and Assessment. All provincial taxes and municipal taxes, charges and rates shall
be current as of the Closing Date;

No Expropriation. Neither the Lands nor any part of the Lands has been expropriated and
there are no existing or, to the knowledge of the Vendor, contemplated expropriation
proceedings or other similar public or private proceedings affecting the Lands or any part
of the Lands;

Historical Resources Act. Save for the requirement for a Historical Resources Impact
Assessment to be completed, following an Historical Resources Overview study
completed by the Vendor on the Lands, both of which the Vendor has disclosed to the
Purchaser, the Vendor has not received notice that the Lands have been designated as
an historical resource or area under the Historical Resources Act (Alberta);

Cemeterles Act. To the best of the Vendor's knowledge, the Lands have never been a
registered cemetery under the Cemeloeries Act {Alberta) nor has ever been used as a
cemetery;

Landfill. To the best of the Vendor's knowledge, the Lands have never been used as a
tandfill nor are they located within 450 meters of lands that have been used as a landfill;
and

Environmental Laws. To the best of the Vendor's knowiedge, there are no contaminants

or hazardous materials located upon the Lands or on lands immediately adjacent 1o the
Lands.
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4.2 Representations of the Purchaser. The Purchaser covenants, represents and warrants to
and in favour of the Vendor that, as of the date of this Offer and upon completion of the transaction
hereunder:;

4.2.1 Carporate Stalus. The Purchaser is a corporation duly incorporated and subsisting under
the laws of the Province of Alberla and has the corporate power, authority, right and
capacity lo enter into, execule and deliver this Agreement and to carry out the
fransactions and enter into the agreements conlemplated by this Agreement in the
manner contemplated by this Agreement;

4.2.2 Corporate Authorization. The transactions and other agreements contemplated by this
Offer will by the Closing Date have been duly and validly authorized by all requisite
corporate proceedings and will constifute legal, valid and binding obligations of the
Purchaser; and

4.2.3 No Default under other Agreements. Neither the execution of this Agreement or any
agreement contemplated herein, nor performance of such agreements by the Purchaser
will result in a breach of any term or provision or constitute a default under;

4.2.3.1 the constating documents or by-laws of the Purchaser; or

4.2.3.2 any indenture, morigage, deed of trust or any other agreement to which the
Purchaser is a party or by which it is bound,

4.3 “As Is, Where Is" Purchase. Prior to the Closing Dale, the Purchaser acknowledges that
it will have inspected the Lands and will have satisfied itself with respect to the condition of the Lands
and, except for the specific representations and warranties of the Vendor contained in Section 4.1, the
Purchaser has not relied on any representations or warranties by the Vendor concerning the condition of
or any other matter affecting the Lands. Except for the specific representations and warranties of the .
Vendor contained in Section 4.1:

4.3.1 the Vendor makes no representations or warranties with respect to the condition of or any
other matter affecling the Lands, inciuding any implied warranties, warranties of fitness
for a particular purpose or use or warranties of merchantability; and

4.3.2 the Purchaser acknowledges that except as specifically provided in subsection 4.1 the
Lands upon sale by the Vendor is accepted by the Purchaser on an “as is, where is”
basis.

4.4 Environmental Maiters. Except as specifically provided in Bubsection 4.1.12, the Vendor

makes no representations or warranties whatsoever with respect to the environmental condition of the
Lands, its current or intended use or any concern whatsoever relating io environmental matters and the
Purchaser acknowledges that It is responsible for satisfying itself with respect o the environmental
candition of the Lands and any concern whatsoever relating lo environmental matters.

4.5 Survival of Warranties. The covenants, representations and warranties contained in
Article 4 shall not merge on the Closing Date and shall suivive completion of the transaction
contemplated by this Agreement and shall continue in full force and effect for the benefit of the Purchaser
and the Vendor until December 31, 2014, so that written notificalion of any breach of any representation

or warranty must be provided lo the other party on ar before December 31, 2014, '

4.6 Risk. The Lands shall be at the risk of the Vendor uniil the closing of the transaction
contemplated by this Offer,

9369467_3INATDOCS
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4.7 Commissions. The Vendor shall be solely responsible for the payment of any real estate
commission arising as a result of this Offer.

ARTICLES
CLOSING ARRANGEMENTS

5.1 Documents of the Vendor. The Vendor, prior to Closing, and in such time as will enable
the Purchaser to complete registration of any required conveyances prior to the Closing Date, shall
defiver to the Purchaser's Solicitor upon trust conditions not inconsistent herewith, the following
documents, fully executed by the Vendor, where applicable:

5.1.1 Transfer. A transfer of the Lands duly executed by the Vendor in favour of the
Purchaser;

512 Certificate of the Vendor. A cerificate from the Vendor certifying that the Vendor is not a
non-resident of Canada within the meaning of Seclion 116 of the fncome Tax Act
(Canada);

5.1.3 Confracts. Originals and assignments of any contracts agreed to be assumed by the

Purchaser, including rights relative to all engineering relating to the Lands, originals of ali
studies, plans and approvals where required, with duly executed consents to the

assignment of such contracts where required;

514 Discharges. A registrable discharge in respect of each interest, charge, lien or
encumbrance regislered as of Closing against the Lands; and

515 Such other documents as may be reasonably required by the Purchaser to give effect to
the full intent and meaning of this Agreement.

5.2 Documents of the Purchaser. The Purchaser shall deliver or cause to be delivered to the
Vendor or the Vendor's Solicitors on the Closing Date or such other date as may be specified, fully
executed by the Purchaser:

5.21 Purchase Price. The balance of the Purchase Price by a certified cheque or solicitor’s
trust cheque payable to the Vendor's Solicitors in the amount of the porlion of the
Purchase Price payable in accordance with Subsection 2.3.2 together with the VTB

Mortgage;

522 GST Certificate. A certificate of a senior officer of the Purchaser certifying (without
liability to such officer), that those representations contained in Subsection 5.5 are irue
and accurate as of the Closing Date;

5.2.3 VTB Morigage. A Certified Copy of the Certificate of Title evidencing registration of the
VTB Mortgage, subject only to the Permitted Encumbrances, and 2 copies of the VTB
Morlgage duly executed by the Purchaser; and

5.24 Such other documents as may be reasonably required by the Vendor to give effect to the
fult intent and meaning of this Agreement.

5.3 Late Payment. Any monies owing by one party to the other and not paid by 4:00 p.m.
(Edmonton time) on their due date shall bear interest at the rate equal to the prime rate of the Royal Bank
of Canada plus 4% per annum from their due date for payment to and including the date of payment,
provided nothing herein shall be deemed to require the Vendor to accept late payment of any portion of
the Purchase Price not paid by the Purchaser on the due date for such payment.
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5.4 GST and Fees. The Purchaser shall be responsible for any goods and services tax in
connection with the transaction contemplated herein. Each parly shall pay its own legal fees with respect
to this transaction.

5.5 Purchaser GST Registrant. With respect to the purchase of the Lands, the Purchaser
hereby represents and warrants to the Vendor that:

5.51 it is registered for the purposes of the goods and services tax imposed under the Excise
Tax Act and its registralion number is 81702 0753 RT0001,

5.5.2 if required to do so, it will remit directly to the Receiver General of Canada the goods and
services tax payable and file the prescribed form pursuant to the Excise Tax Act in
connection with the purchase of the Lands; and

56.3 the Purchaser shall protect, indemnify and save harmiess the Vendor for any goods and
services tax, penalties, and all costs in connection therewith, which the Vendor is
required to remit to the Receiver General as a result of the foregoing warranty and
representation being incorrect or untrue,

The parties acknowledge that, accordingly, the Vendor is not required {o collect goods and services tax in
respect of the transfer of the Lands to the Purchaser pursuant to Section 221(2) of the Excise Tax Act.

ARTICLE 6
MISCELLANEQUS

6.1 Tender. Any tender of documents or money may be made upon the party being tendered
or upon its solicitors and money may be tendered by certified cheque, bank draft or solicitor’s trust
cheque,

6.1.1 Any tender of money may be made by certified cheque or salicitors trust cheque and any
tender of money or documents may be tendered by one party to the other party's
solicitors in trust that the other party comply with its obligations hereunder.

6.1.2 Notwithstanding any rule of law or equily to the contrary, the Purchaser's obligation to
tender monies and documentation, if any, herein called for or required to be tendered by
the Purchaser to the Vendor shall be subject to and conditional upon proper and
complete prior tender by the Vendor to the Purchaser of all conveyances and all other
documentation hersin called for or required to be tendered by the Vendor to the
Purchaser. :

6.2 Notices. Any nofice, request, consent, acceplance, waiver or other communication
required or permitted to be given under this Agreement (a "Notice”) shall be in writing and shall be given
by personal delivery or written electronic communication which results in a written or printed notice being
given to the applicable address set forth below:

6.2.1 in the case of the Purchaser addressed {o:

1371047 Alberta Ltd. And Wandering River Properties Lid,
Edmonton, Alberta

Altention:

Fax No.: (780)

Email;
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with a copy to:

Dentons Canada LLP

2900 Manulife Place

10180-101 Sireet

Edmonton, Alberta T5J 3v5
Attention: Ryan Bosch

Fax No.: {780) 423-7222

Email: ryan.bosch@dentons.com

6.2.2 and in the case of the Vendor addressed to:

Jeffrey Hadfield and Jackie Hadfield.
4 Berry Crescentl
Fort McMurray, AB T8H 1J9

Emall:
with a copy to:

4902-48th Street

Athabasca, Alberta

Attention; Richard Verhasghe

Fax: (780) 675-3161

Email: Richard@athabascalaw.com

6.2.3 Any Notice, If delivered between the hours of 8:30 a.m. and 4:00 p.m. Edmonton time,
shall be deemed to have been validly and efiectively given and received on the date of
delivery. Any notice, if sent by electronic communication, shall be deemed to have been
validly and effectively given and received on the date of transmission, if recelved on that
parly's fax machine at the specified fax number,

6.2.4 By giving to the other parly at least three (3) days Notice, any party may, at any time and
from lime to time, change its delivery or communication for the purposes of this
subsection 6.2.

6.3 Caveat. The Purchaser shall be at liberty to file a caveat pursuant to this Offer but shall
provide to the Vendor a discharge such caveat prior to return of the First Deposit in the event that any of
the Purchaser's condifions are not satisfied or walved.

6.4 Further Assurances. Each of the parties shall execule and deliver all such fucther
documents and do such other things as the other party may reasonably request to give full effect to this
Agreement. .

6.5 Lawyers as Agents. Notices, approvals, waivers and other documents permilted,
required or contemplated by this Agreament may be given or delivered by the parties or by their
respeclive solicitors on their behalf.

6.6 Assignment. The Purchaser shall not assign its rights under this Agreement to anyone
other than an affiliate (as defined in the Business Corporations Act (Alberta)) without the prior written
consent of the Vendor, which consent the Vendor in its discretion may arbitrarily or unreasonably
withhold, and then only if the assignee agrees in writing with the Vendor that it is bound by the terms of
this Agresment. Such assignment shall not relieve the Purchaser of its obligations hereunder,
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6.7 Non-Merger. None of the provisions of this Agreement shall merge in the deed or
transfer of the Lands or any other document delivered on the Closing Date and the provisions of this
Agreement, other than Article 4, shall survive the Closing Date.

6.8 Entire Agreement, This Offer, upon acceplance, constilutes the entire agreement
between the parties with respect to the sale of the Lands to the Purchaser and, except as stated in this
Agreement and in the instruments and documents to be executed and delivered pursuant to this
Agreement, contains all of the representations, undertakings and agreements of the parties. The
Agreement arising on acceptance of this offer supersedes all prior negofiations or agreements between
the parties, whether written or verbal, with respect {o the subject matter of this Agreement.

6.9 Currency. Unless otherwise expressly stated in this Offer, all references to money shall
refer to Canadian funds.

6.10 Severability. If any provision contained in this Offer (except for provisions dealing with
the amount of the Purchase Price or the payment of the same) or its application to any Person or
circumstance shall, to any extent, be invalid or unenforceable, the remainder of this Offer or the
application of such provision to Persons or circumstances other than those to which it is held invalid or
unenforceable, shall not be affected, and each provision of this Offer shall be determined by a Court to be
separately valid and enforceable to the fullest extent permitted by law.

6.11 Governing Law. This Offer and the Agreement arising on acceptance of the Offer shall
- be governed by and construed in accordance with the laws of the Province of Alberta and the applicable
laws of Canada. References to statutes shall be deemed o be references to such statutes as they exist
on the date of this Agreement. The Courts having jurisdiction in the Province of Alberta shall have
exclusive jurisdiction in relation to any legal proceedings arising in connection with this Agreement.

6.12 Time. Time shall be of the essence of this Offer. Except as expressly set out in this
Offer, the computation of any period of time referred fo in this Offer shall exclude the first day and include
the last day of such period. If the time limited for the performance or completion of any matter under this
Offer expires or falls on a day that is not a Business Day, the time so limited shail extend to the next
following Business Day. The time limited for performing or corpleting any matter under this Offer may be
extended or abridged by an agreement in writing by the parties or by their respective solicitors who are
hereby expressly appointed in that regard. Wherever the time for completion or performance of any
obligation under this Agreement is extended with the consent of the other Party, the date for performance
of any other obligation to be performed or observed thereafter shail be extended for the same period of
time,

6.13 Execution in Counterpart. This Agreement may be execuled in lwo or more counterparts,
each of which shall be deemed an original and all of which together shali constitule one and the same
instrument. !t shall not be necessary that any single counterpart hereof be executed by all parties to this
Agreement so long as at least one counierpart is executed by each such parly. For the purposes of this
Agreement any person who has acknowledged in writing that he has signed a counterparl of this
Agreement shall be conclusively deemed to have executed same.

6.14 Successors and Assigns. The Agreement arising on acceptance of this Offer shall enure
to the benefit of and shall be binding upon the pariies and their respective successors and assigns,

6.15 Delivery by Facsimile or Electronic Mail. This Agreement and any other agreement,
document or instrument required or permitted hereby shall be deemed to be validly executed and
delivered by a party when a copy thereof has been executed by that parly and transmitied by facsimile or
electronic mail o each of the remaining parties. A parly delivering this Agreement or any such other
agreement, document or instrument by facsimile or electronic mail as aforesaid covenants to prompliy
deliver to each of the remaining parties an originally executed copy of thereof by ordinary mail or by
courier.
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6.16 Confidentiality. Prior to the waiver of the Purchasers conditions the parties agree to treat
as confidential the terms of this Agreement, and all information provided to any party by the other shall be
kept in the strictest confidence and nol be divulged to a third party or used by the parly receiving such
information except to third parties including consulfants, potential lenders and potential investors and
others as reasonably determined by the Purchaser whose input is essential fo enable the Purchaser to
determine whether or not any condition hereof is to be waived or is satisfied.

6.17 Acceptance. This Offer shall remain open seven (7) days following the date of execution
set forth below and may be accepted by execution and return hereof to the Purchaser or the Purchaser's

Solicitors.

INWITNESS WHEREQF the Purchaser has executed this Offer as of the dale first above written.

Dated this day of July, 2014.

1371047 ALBERTA LTD.
Per:
cfs
WANDERING RIVER PROPERTIES LTD.
Per:
cls
ACCEPTANCE

This Offer to Purchase the Lands upon the terms and conditions set forth above is hereby accepted by
the Vendor this day of July, 2014.

Witness Jeffrey Hadfield

Witness Jackie Hadfield
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SCHEDULE "A”
TO THAT OFFER TO PURCHASE
MADE BETWEEN:
1371047 ALBERTA LTD. and WANDERING RIVER PROPERTIES LTD.
AND
JEFFREY HADFIELD and JACKIE HADFIELD.

LANDS

THE NORTH EAST QUARTER OF SECTION THIRTY FIVE (35)
TOWNSHIP SEVENTY ONE (71)
RANGE SEVENTEEN (17)
WEST OF THE FOURTH MERIDIAN
CONTAINING 65.2 HECTARES (161 ACRES) MORE OR LESS
EXCEPTING THEREOUT:
(A) 0.417 HECTARES {1.03 ACRES) MORE OR LESS,
AS SHOWN ON ROAD PLAN 498PX
(B) 0.414 HECTARES (1.02 ACRES) MORE OR LESS,
AS SHOWN ON ROAD PLAN 8020469
EXCEPTING THEREQUT ALL MINES AND MINERALS
AND THE RIGHT TO WORK THE SAME

PERMITTED ENCUMBRANCES

Instrument No. Instrument Particulars

532RB Caveat re: Easement Cavealor: Suncor Energy Inc.

3122RI Caveat re: Easement Cavealor: ATCO Gas and Pipelines Lid.
6608UG Caveat Caveator: ATCO Gas and Pipelines Ltd.
752 001 834 Caveat Caveator: Suncor Energy Inc.

762 018 674 Utility Right of Way Grantee: ICG Utilities (Plains-Western) Ltd,

832 210 206 Caveal re: See Caveat Caveator: ICG Utilities (Plains-Western) Ltd.



SCHEDULE “B”
THE LAND TITLES ACT

VENDOR TAKE BACK MORTGAGE
WHEREAS:

1371047 ALBERTA LTD. and WANDERING RIVER PROPERTIES LTD., bodies corporate
having an office at Edmonton, Alberia, ({the "Mortgagor") has agreed to purchase from JEFFREY
HADFIELD AND JACKIE HADFIELD. (the “Mortgagee"), who and whose successors are herein called the
Morigagee, the Mortgaged Premises (as hereinafter defined) and as security for payment of a portion of
the purchase price and interest thereon has agreed to grant the within Mortgage to the Mortgagee;

The Mortgagor is or is entilled to become registered as owner of an estate in fee simple with
respect to the fands described in Schedule “A” hereto (the lands so described in Schedule "A”, together
with all buildings and improvements now or hereafter erected thereon being hereinafter referred to as "the
said fand” or "the Morlgaged Premises"},

IN CONSIDERATION of the Morigagee agreeing to sell the Mortgaged Premises to the
Mortgagor and agreeing to accepl this Mortgage as security for payment by the Mortgagor of the unpaid
portion of the purchase price, namely the sum of $1,340,000.00 (hereinafler sometimes referred to as the
“loan” or the “principal sum”) the receipt and sufficiency of which consideration is hereby acknowledged
by the Mortgagor;

THE MORTGAGOR COVENANTS WITH THE MORTGAGEE AS FOLLOWS:

Principal and Interest:

1. That the Mortgagor shall pay to the Morigagee which sums the Morlgagee hereby irrevocably
directs to be paid to the Morigagee, at 4 Berry Crescent, Gort McMurray, Alberta, TSH 1J9 in lawful
money of Canada, the principal sum lent to the Mortgagor as aforesaid with interest thereon at the rate of
zero percent (0.00%) per annum calculated and compounded annually, not in advance as well as
after as before maturity both before and after default and after judgment until paid as foliows:

1.1 The principal sum together with interest on the aforesaid rate shall become due and be
paid in equally monthly instaliments of $23,500.00, with the first payment payable on the
first day of the month following the Closing Date under the Offer to Purchase between the
Mortgagor as purchaser and the Mortgagee as vendor and continuing untit paid in full.

1.2 Provided the Mortgagor is not otherwise in default of the terms of this Mortgage, the
Mortgagor shall have the right and privilege to prepay the whole amount of principal
advanced hereunder without notice, bonus or penalty and interest shall be calculated to
the date of such payment.

Taxes:

2, That save as hereinafter described, the Morlgagor will pay when and as the same fall due, al
taxes, rales, liens, charges, encumbrances or claims (hereinafter sometimes referred to as “taxes”) which
are or may be or become charges or claims against the Mortgaged Premises, on or in respect of this
Mortgage.

Should the Mortgagor default in its obligation in this paragraph 2, the Mortgagee shall have the right itself
to pay the taxes and the amount so paid, as aforesaid, by the Mortgagee shall be secured hereby and
shall (together with interes! thereon at the rate then in effect) be a charge on the Mortgaged Premises,
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and shall bear inlerest at the said rate until paid, all such monies to be repayable to the Mortgagee on
demand, or if not demanded repayablie on the next ensuing installment date (whether principal or

interest).
interest Calculation:

3, That the Mortgagor shall pay to the Morigagee interest as aforesaid and all interest on becoming
overdue shall be forthwith treated, as to payment of interest thereon, as principal and shall bear interest
thereon at the rate then in effect, as well after as before maturity of this Mortgage and all such interest
shall be a charge on the Mortgaged Premises; and in the event of non-payment of any of the monles
hereby secured at the time herein set for payment thereof the Mortgagor will, s0 long as any part thereof
remains unpaid, pay interest at the said rate from day to day on the same.

Insurance:

4, The Morigagor shall forthwith place or cause to be placed, and thereafter maintain or cause to be
maintained in full force and effect continuous {without interruption) during the continuance of this security,
policies of insurance and insurance coverage as follows:

4.1 for public liability with limits not less than $2,000,000.00 per occurrence,

4.2 if and upon construction of any commercial building upon the Mortgaged Premises or if
buildings or residences are localed on the property and occupled by tenants:

421 against loss or damage by fire and extended perils and any other insurable perils
that may be deemed necessary by the Morigagee, the Mortgaged Premises in
the sum of not less than their full insurable value of lawful money of Canada, and
in any event, in an amount equal to not less than the full replacement cost of the
Morigaged Premises;

422 where applicable, against loss or damage due to perils covered by broad form
boiler and pressure vessel insurance policies;

42,3 where applicable rental income insurance as the Mortgagee may require,

The loss for such policies shall be made payable to the Mortgagee as first loss payee, with the
Mortgagee's mortgage clause affixed to each policy by the insurer. The Mortgagor shalt pay all premiums
and sums of money necessary for such purpose as the same shall become due, and shall forthwith
assign and deliver to the Morigagee the policy or policies of insurance and all renewat receipls and
renewals thereto appertaining and will deliver evidence of renewal to the Mortgagee at least fifteen (15)
days prior to the expiration of any policy. In the event of any breach of the foregoing covenants
respecting insurance the Mortgagee may, at its option, effect such insurance on behalf of the Morigagor,
and if for any reason the Morigagee is unable to effect or maintain such insurance the whole of the
monies hereby secured remaining unpaid shall forthwith become due and payable. Forthwith on the
happening of any loss or damage as aforesaid the Mortgagor, at the expense of the Mortgagor, will
furnish all necessary proofs and do all necessary acts to enable the Mortgagee to obtain payment of the
Insurance monies and any such insurance monies received by the Mortgagee may, at the option of the
Mortgagee, be applied in repairing or rebuilding any building of which the Morlgaged Premises may form
a part, or be applied to the payment of the monies hereby secured {whether or not any amount is then
due) in such manner as lhe Mortgagee may determine or be paid to the Mortgagor or any person
appearing by the registered title to be the owner of the said lands or parlly in one way and partlly in
another.
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Improvements and Fixtures;

5. The Mortgagor shall not commit any act of waste thereon, and shall at all times during the
continuance of this security the same repair, maintain, restore, mend, keep, make geod, finish, add to and
put in order. Provided however thal the preparation of the Mortgaged Premises for fulure subdivision for
urban purposes shall not be deemed to be an act of waste. In the event of any loss or damage thereto or
destruction of any new buildings placed upon the Mortgaged Premises the Mortgagee may give notice to
the Mortgagor to repair, rebuild or reinstate the same within a time to be determined by the Morigagee
and to be stated in such notice. If the Mortgagor fails lo so repair, rebuild or reinstate within such time,
such failure shall constitute a breach of covenant hereunder and thereupon the Mortgage monies shall, at
the option of the Mortgagee, become immediately due and payable withoul demand by the Morigagee
upon the Mortgagor. The Morigagee may repair, rebuild or reinstate the Mortgaged Premises at the cost
of the Mortgagor and charge all sums of money determined by the Mortgagee {o be properly paid therefor
to the mortgage account, afl notwithstanding any law, equity or statute to the contrary, and in particular,
The Insurance Act of Alberta and The Fire Prevention (Metropolis) Act, 1774 (14 Geo.3 ¢.78), all rights
and benefits of the Mortgagor thereunder being hereby expressly waived. This provision shall be in
addition to any statutory covenants implied in this Mortgage.

Land Titles Act Covenanis:

8. That the Martgagor further covenants and agrees with the Mortgagee that:

6.1 the Mortgagor has good lifie to the said lands free from all encumbrances (save as
endorsed herean);

6.2 the Mortgagor has the right to Mortgage the lands;

6.3 on defaull the Morigagee shall have quiel possession of the lands free from all
encumbrances (save as endorsed hereon);

6.4 the Morigagor shall execute such further assurances of the Jands as may be requisite,
and

6.5 the Mortgagor has done no act to encumber the lands (save as endorsed herecn).

Default:

7. That in the event of non-payment of the mortgage monies or any part thereof at the time of falling

due of same under the terms of this Mortgage, or in the event of non-payment of interest or of any further
amounts as provided for in this Morlgage, or in the event of default being made in any of the covenants,
agreemenis, provisos or stipulations otherwise expressed or implied herein, or in the event of default
being made in any of the covenants, agreements, provisos or stipulations expressed in any moritgage to
which this Mortgage is subject, or if the Mortgagor shall become bankrupt or insolvent or shall be subject
to the provisions of the Bankruptcy Act of Canada, the Companies’ Creditors' Arrangement Act of
Canada, the Winding-Up Act of Canada or any other Act for the benefit of ¢creditors or go into liquidation
either voluntarily or under an order of a court of competent jurisdiction, or make a general assignment for
the benefit of its creditors or otherwise acknowledge ils insolvency, or upon the registration of any
builders' lien agains! the Mortgaged Premises, which lien remains undischarged for a period of twenty-
one (21) days after notice of the registration thereof is given lo the Morigagor;

74 the Mortgagee at its option may, al the expense of the Mortgagor, and when and to such

extent as the Mortgagee deems advisable, observe and perform or cause to be observed
and performed such covenant, agreement, proviso or stipulation;
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the Mortgagee may send or employ an inspector to inspect and report upon the value,
state and condition of the Morlgaged Premises and a solicitor to examine and report
upon the title to the same;

the Mortgagee may enter into possession of the Mortgaged Premises and whether in or
out of possession collect the rents and profits therefrom, and make any demise or lease
of the Mortgaged Premises or any part thereof for such terms and periods and at such
rents as the Mortgagee shall think proper; and the power of sale hereunder may be
exercised before or after and subject to any such demise or lease;

the Mortgagee at such time or times as it may deem necessary and without the
concurrence of any other person through its servants, agents or contraclors may enter
upon the Mortgaged Premises and may make such arrangements for repairing or putting
in order the Mortgaged Premises, or for inspecting, taking care of, leasing, coflecting the
rents of and managing generally the Mortgaged Premises as it may deem expedient, all
costs, charges, and expenses incurred by the Mortgagee in so deing, including
allowances for the time and service of any agent of the Mortgagee or other person
appointed for the above purposes or in connection therewith shall be secured hereby and
shall (together with interest thereon at the rate then in effect) be a charge on the
Morigaged Premises, shall bear interest at the said rate until paid, all such monies to be
repayable to the Mortgagee on demand, or if not demanded, then repayable without
demand on the next ensuing instaliment (whether for interest or principal);

the Mortgagee shall have full power, right and license to enter, seize and distrain upon
the Mortgaged Premises, or any part thereof, and by distress warrant {o recover by way
of reni reserved as In the case of a demise of the Mortgaged Premises as much of the
mortgage monies as shall from lime to time be or remain in arrears and unpaid together
with all costs, charges and expenses attending such levy or distress as in like cases of
distress forrent;

the Mortgagee may sell and dispose of the Mortgaged Premises with or without entering
into possession of the same and with or without notice to the Mortgagor or any party
interested in the Mortgaged Premises; and all remedies competent may be resorted to;
and all the rights, powers and privileges granted to or conferred upon the Morigagee
under and by virtue of any statute or by this Mortgage may be exercised; and any notice
may be effectually given by delivering such notice or transmitting such notice by
telefacsimile to the Mortgagor al the address or telefax number of the Mortgagar shown
herein; and no want of notice or publication or any other defect, impropriety or irregularity
shall invalidate any sale made or purporting to be made of the Morlgaged Premises
hereunder, and the Mortgagee may sell, transfer and convey any part of the Mortgaged
Premises, on such terms of credit or parl cash and part credit secured by contract or
agreement for sale or morigage, or otherwise, as shall appear to the Morigagee most
advantageous and for such prices as can reasonably be obtained therefor; and in the
event of a sale on credit or for part cash and part credit, whether by way of contract for
sale or by conveyance or transfer and mortgage, the Mortgagee is not to be accountable
for or charged with any monies until the same shall be actually received in cash; and
sales may be made from time to time of parts of the Mortgaged Premises to satisfy
interest or paris of the principal overdue, leaving the principal or parts thereof to run with
interest payable as aforesaid; and the Mortgagee may make any stipulations as to title or
evidence or commencement of litie or otherwlse as the Morlgagee shali deem proper,
and may buy in or rescind or vary any contract for sale; and on any sale or resale, the
Mortgagee shall not be answerable for any loss occasioned thereby; and for any such
purposes the Mortgagee may make and execute all agreements and assurances that the
Mortgagee shall deem advisable or necessary; and in case of any sale held by the
Mortgagee under and by virlue of the laws of the Province of Alberta under the power of
sale herein contained shall prove abortive, the Morlgagee may lake foreclosure
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proceedings in respect of the Morigaged Premises in accordance with the provisions of
the laws of the Province of Alberta in that regard; and in the event of any deficiency on
account of monies secured by this Morigage remaining due to the Morlgagee after
realizing ail of the Morigaged Premises by sale or otherwise then the Mortgagor will pay
lo the Morigagee on demand the amount of such deficiency with interest at the rate
aforesaid;

7.7 the whole of the unpaid balance of the mortgage monies, interest and all other amounts
due hereunder, at the option of the Mortgagee, become due and payable.

Non-Merger:;

8. That the giving and taking of this Maorlgage shall in no way merge or affect any other security or
securities that may have been, or that may hereafter be given in respect of any amounts secured by this
Mortgage or any part thereof, or impair or affect any such security or securities or any remedy thereon,

and all rights or remedies which the Morigagee now has or may hereafter have against the Mortgagor or
any other person or entity are hereby reserved, and the Morigagor agrees that the taking of a judgment or
judgments under any of the covenants or agreements herein contained or under any such security or
securities or the entering into any arrangement (including the granting of time), compromise, release or

discharge or the termination of any cause, claim or right whatsoever by the Morlgagee with the Mortgagor

or any other person or entity, to the exclusion of the Mortgagor or any other person or entity, whether
prejudicial or beneficial to any one or more of them, shali not operate as a merger of such covenants and

agreements or affect the rights or remedies of the Mortgagee under the covenants herein contained or
under any other such security or securities, or of the Mortgagee's security herein by way of a charge

against the Mortgaged Premises, or affect the Morlgagee's right to interest at the rate prescribed herein

on any amounts owing to the Mortgagee under the covenanis contained in this Mortgage, or under any

other security or securities, it being understood and agreed that inlerest at the rate prescribed herein shall

run and be included and payable on any judgment or other proceedings taken herein and that any such

judgment shall provide that interest thereon shall be computed at the same rate and in the same manner
as herein provided until such judgment shall have been fully paid and satisfied.

Release of Mortgaged Premises:

g, That the Mortgagee may at any time release any part of the Mortgaged Premises, or any of the
covenants and agreements herein contained, or any collateral securily, either with or without any
consideration therefor, and without being accountable for the value thereof, or for any money except what
is actually received, and without thereby releasing or affecting any other of the Morigaged Premises or
any of the other covenants or agreements herein contained or releasing any surety or other security, and
no person shall have any right to require the mortgage monies to be apportioned.

Partial Discharges:

10. Notwithstanding anything to the contrary contained in paragraph 9, although the Mortgagor shall
not be entilled to a complete discharge of this Martgage until after receipt of the entire principal sum,
interest thereon, and ali other monies secured, the Morigagee shall from time to time release portions of
the Mortgaged Premises (each such portion being hereinafter referred to as "Release Parcel") provided

that:

10.1 the Mortgagor is not in default of any covenant or undertaking to be observed or
performed by the Mortgagor under ihis Mortgage;

10.2 the Mortgagor shall at its sole cost and expense oblain any and all consents of all

governmenial planning authorities or subdivision authorities necessary to permit the
registration of a plan of subdivision in respect of the Release Parcel;
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10.3 the Mortgagor shall have made payment in reduction of the principal sum for each
Release Parcel of an amount which is that portion of the principal sum then oulstanding
which the area of the Release Parcel exclusive of the area of environmentat reserves,
bears to the area contained in the title for the lands at that date; and

10.4 the Morlgagor has pald all interest which has accrued due upon the amounl of the
principal payment to be made pursuant to paragraph 10.3 above from the last preceding
the dale of such payment to the date of such payment.

Any prepayment made by the Mortgagor pursuant to paragraph 10.3 shall be credited against the
principal sum then outstanding under this Mortgage.

Costs:

. That all solicilor's, inspector’s, consultant’s (including the architect's), valuator's, surveyor's and
other fees and expenses for drawing and registering this Mortgage, and for examining the Mortgaged
Premises and the tile thereto, and for making or maintaining this Mortgage as a first charge on the
Morlgaged Premises (save as endorsed hereon) or incurred as a result of default hereunder or of
endeavouring to collect with or without suit any money payable hereunder, or of taking, recovering or
keeping possession of money payable hereunder, or of taking, recovering or keeping possession of the
Morigaged Premises, and generally in any other proceeding, matter or thing taken or done to protect or
realize the security or any other security for this morlgage loan, together with all sums which the
Morlgagee may and does from time lo time advance, expend or incur hereunder as principal, insurance
premiums, taxes, rates or in or toward payment of prior liens, charges, encumbrances or claims charged
or to be charged against the Morlgaged Premises or in maintaining, repairing or restoring the Morigaged
Premises notwithstanding that the costs thereof may exceed the principal sum secured hereunder, and in
inspecting, leasing, managing or improving the Mortgaged Premises, or in maintaining, repairing or
restoring the Mortgaged Premises, including the price or value of any goods of any sort or description
supplied to be used on the Mortgaged Premises, and in exercising or enforcing or attempting to enforce
or in pursuance of any right, power, remedy or purpose hereunder or subsisting, and legal cosls, as
between a solicitor and his own client on a full indemnity basis, and also an allowance for the time, work
and expenses of the Morigagee, for any purpose herein provided for and whether such sums are
advanced or incurred with the knowledge, consent, concurrence or acquiescence of the Mortgagor or
otherwise shali be secured hereby and shall {together with interest thereon at the rate then in effect) be a
charge on the Mortgaged Premises, shall bear interest at the said rate until paid, all such monies fo be
repayable to the Mortgagee on demand, or if not demanded, then repayable without demand on the next
ensuing instaliment (whether for interest or principal).

Pavments by Morlgagee:

12. That in the event of the morigage monies advanced hereunder, or any part thereof, being applied
to the payment of any charge or encumbrance, the Mortgagee shall be subrogated to all the rights of, and
stand in the position of and be entitled to all the equities of the party so paid off whether such charge or
encumbrance has or has not been discharged, and the decision of the Mortgagee as to the validity or
amount of any advance or disbursement made under this Mortgage or of any claim so paid off shall be
final and binding upon the Mortgagor.

Accounting for Revenues:

i3. That the Mortgagee shall not be charged with any monies receivable or collectible out of the
Morigaged Premises or otherwise except those actually received, and all revenue of the Mortgaged
Premises received or collected by the Mortgagee from any source other than payment by the Mortgagor
may at the option of the Mortgagee be retained in a suspense account or used in maintaining or Insuring
or improving the Mortgaged Premises, or in payment of taxes or other charges against the Morigaged
Premises, or applied on the mortgage -account, and the Mortgagee shall not be under any liability to pay
interest on any sums in a suspense account,
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Preparation of Discharges:

14, That any discharge of this Morigage shall be prepared by the solicitor of the Mortgagee and the
Mortgagee shall after receipt of payment in full as expeditiously as in the circumstances is reasonably
possible execute and deliver such discharge to the Morlgagor provided interest as then in effect shall
continue to run and accrue until actual payment in full has been received by the Morlgagee.

Payments to Morlgagee:

185, That all payments to be made to the Morigagee are hereby irrevocably directed to be paid to the
Mortgagee at . All payments under this
Morlgage should be made before 2:00 ¢'clock p.m. (Edmonton time) on any day on which the payment is
- made. In the event the payment is made after 2:00 o'clock p.m. (Edmonton time) on any particular day, it
is understood and agreed that the said payment will be deemed to have been made on the next business
day following the date on which payment is made. All payments made by mail shall be deemed received
on the day and at the time of actual delivery to the Morigagee at the address at which the Morlgagee
shall require payment to be made; provided however, that any payments made by mail and actually
delivered to the Morlgagee after 2:00 o'clock p.m. (Edmonton time) on any particular day shall be
deemed to have been made on the next business day follawing the date on which payment was actually
received.

Attornment:

16. That for better securing the punctual payment of the mortgage monies the Mortgagor hereby
atlorns and becomes tenant to the Mortgagee of the Mortgaged Premises at an annual rental equivalent
to the annual installments secured hereby, the same to be paid on each day appointed for the payment of
each such installment. The legal relation of landlord and tenant is hereby constituted between the

Mortgagee and the Mortgagor.

Walver of Redemption;

17. That the Mortgagor does hereby waive any and all rights, benefits and privileges which may
otherwise exist al law or in equity to redeem this Mortgage after any order of any court of competent
jurisdiction has been granted for foreclosure or judicial sale of the Mortgaged Premises.

Waiver of Breach:

18. That the waiver by the Mortgagee of the performance of any covenant, proviso, condition or
agreement herein contained or implied, shall not abrogate such covenant, proviso, condition or
agreement or be a waiver of any subsequent breach of the same.

Extensions of Time;

19.  That no extension of time given or alteration of the interest rate or alteration of principal
repayment made by the Morlgagee to the Mortgagor or its assigns or any one claiming under him or any
other dealing by the Mortgagee with the owner of the said lands shall in any way prejudice or affect the
rights of the Morigagee against the Mortgagor or any other person.

Assighment by Mortgagee:

20. That the Mortgagee, without the consent of the Mortgagor, may assign in whole or In parl the debt
hereunder, this Mortgage and any security collateral to this Mortgage:.
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Mortgagbr's Representations:

21.

211

21.2

The Mortgagor represents and warrants to the Morigagee that:

to provide written notice lo the Mortgagee immediately upon the Mortgagor becoming
aware that the said land or any adjacent property is being or has been contaminated with
regulated, hazardous or loxic substances. Subject to the provisions of paragraph 22.2
the Mortgagor will not cause nor permit any activities on the said land which directly or
indirectly could result in the said land or any other property being contaminated with
regulated, hazardous or toxic substances. For the purposes of this Mortgage, the term
“regulated, hazardous or loxic substances” means any subsiance, defined or designated
as hazardous or toxic wastes, hazardous or toxic material, a hazardous, toxic or
radioactive substance or other similar term, by any applicable federal, provincial, state or
local statute, regulation or ordinance now or hereafter in effect, or any substance or
materials, the use or disposition of which is regulated by any such statute, regulation or
ordinance; and

the Mortgagor shall promptly comply with all statutes, regulations and ordinances, and
with all orders, decrees or judgments of governmental authorities or courts having
jurisdiction, relating to the use, collection, storage, treatment, control, removal or cleanup
of regulated, hazardous or toxic substances in, on, or under the said land or in, on or
under any adjacent property that becomes contaminated with regulated, hazardous or
toxic substances as a resull of construction, operations or other activities on, or the
contamination of, the said fand, or incorporated in any improvements thereon. The
Mortgagee may, but shall nol be obliged to, enter upon the said land and take such
actions and incur such costs and expenses to effect such compliance as it deems
advisable and the Morigagor shall reimburse the Morigagee on demand for the full
amount of all costs and expenses incurred by the Mortgagee in connection with such
complfance activities, unless such contamination was present upon the lands at the date
of this Mortgage.

Additional Covenants of Mortgagar,

22

221

222

22.3

That the Mortgagor further covenants and agrees with the Mortgagee as follows:

the Mortgagor acknowledges that it has been advised by its counsel as to the meaning of
Section 49 of the Expropriation Act, Alberta, and being fully aware that under the terms of
the said Act the Morlgagee may be restricied to recovering the market value of this
Mortgage at the date of any expropriation, the Morlgagor hereby waives the provisions of
Section 49 of the Expropriation Act and further waives any provisions which may be
enacted and in force from time to time in replacement of or in addition to the provisions of
the said Section 49 of the Expropriation Act;

in the event that the Mortgaged Premises, or any part thereof which are secured by this
Morigage, are condemned or expropriated lo an extent which, in the Mortgagee's sole
discretion, materially affects this mortgage security or any collateral security therefor, the
full amount of the principal and interest and any other monies secured by this Mortgage
then outslanding, shall, at the election of the Mortgages, be deemed to become due and
payable in full on the day before the said lands were expropriated and interest shall
accrue thereon, at the rate then in effect, until the Mortgagee has been paid in full and
the Mortgagor shall be estopped from denying otherwise;

the Mortgagor will pay or cause lo be paid to the Morigagee, upon the request of the

Morlgagee and from any expropriation the whole of the proceeds thereof and if the
Mortgagee elects lo accelerate the term of the Mortgage pursuant to the provisions of
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paragraph 22.2 above, together with such additional funds as will retire the full amount of
the principal and interest and any other monies then outstanding hereunder;

22.4 that the Mortgagor, immediately upon obtaining knowledge of the institution of any
proceedings for the expropriation of the Mortgaged Premises or any part thereof, will
notify the Morlgagee of such proceedings;

225 any monies awarded by an order of the Land Compensation Board with respect to all or
any part of the Mortgaged Premises to the extent of the full amount of the indebtedness
upon this Morigage and obligation secured hereby remaining unpaid, are hereby
assigned by the Mortgagor and shall be paid forthwith to the Mortgagee, its successors
and assigns;

226 the Mortgagor shall strictly comply with the terms and conditions of all agreements which
the Mortgagee has entered into or assumed in refation to the Mortgaged Premises and
with any and all requirements imposed upon the Mortgagor pursuant to the approval of
any municipal or planning authority having jurisdiction over the subdivision or
development of the Mortgaged Premises; and,

22.7 the Mortgagor acknowledges that this Mortgage is granted as part of the consideration
due and owing to the Mortgagee pursuant to an offer to purchase dated November ___,
2013 as amended and extended from time to time (the “Purchase Agreement”) and the
terms of this Mortgage shall not merge in the completion of the sale of the Lands
pursuant to the terms of the Purchase Agreement, and the Mortgagor shall have no rights
of set-off or abatement howsoever arising, if at all, under the Purchase Agreement.

Exiended Definition of Mortgagor:

23. That when the context makes it possible the word "Mortgagee” wherever it occurs in this
Mortgage shall include the successors and assigns of the Mortgagee and where applicable the morigage
insurer, its successors and assigns, and the words “Mortgagor” shall include the heirs, executors,
administrators, successors and assigns of the Mortgagor and the word "person” shall include any body
corporate or politic; and the words in the singular include the plural and words importing the masculine
gender include females and all covenants herein contained or implied are to be construed as both joint
and several; and the heirs, executors, administrators, successors and assigns of any party executing this
Mortgage are jointly and severally bound by the covenants, provisos and agreements herein contained or
implied. Reference to any statute includes any successor thereto.

Severabitity:

24, That if any provision of this Mortgage or the application thereof to any circumstances shall be
held o be invalid or unenforceable, then the remaining provisions of this Morigage, or the application
thereof to other circumstances shall not be affected thereby and shall be held valid and enforceable 1o the
fult extent permitted by law.

Consent and Postponement:

25. The Martgagee, upon request of the Mortgagor, will unconditionally provide its written consent to
subdivision or planning approvals sought by the Mortgagor. Further, provided that the Mortgagor is not in
default hereunder, the Mortgagee forthwith, following the request of the Mortgagor, execute and deliver to
the municipality such postponement of this Mortgage fo any easements and utility rights of way as the
municipality shall require to accommodate the Installation of any roadways or utilities, on, under of
through the Mortgaged Premises. No compensation shall be due to the Mortgagee for such
postponements of this Mortgage to any easements or utility right of way.
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6.16 Confidentiality. Prior to the walver of the Purchasers conditions the parties agree to treat
as confidential the terms of this Agreement, and all information provided to any party by the other shall be
kept in the strictest confidence and not be divulged to a third party or used by the party receiving such
information except to third parties including consultants, potential lenders and potential invesiors and
others as reasonably determined by the Purchaser whose input is essential to enable the Purchaser to
determine whether or not any condition hereof is to be waived or is satisfied.

6.17 Acceplance. This Offer shall remain open seven {7) days following the date of execution
set forth below and may be accepted by execution and return hereof to the Purchaser or the Purchaser's
Solicitors.

IN WITNESS WHEREQF the Purchaser has executed this Offer as of the date first above written.
Dated this day of July, 2014,
1371047 ALBERTA LTD.

Per;

cfs

WANDERING RIVER PROPERTIES LTD.

Per;

cfs

ACCEPTANCE

This Offer to Purchase the Lands upon the terms and conditions set forth above is hereby accepted by
the Vendor this /& day of July, 2014,

Witness 7 /eﬁrey Hadfield

. ’ Yz ! .
%/ﬂ:’%té’u’&i{i 7 @7{-@:‘7&)*/ A/z@/ Zz//)/

Witness /Td(ie Hadfield
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Law of Property Act:

28, That the Morlgagor hereby waives the provisions of subsections (1) to {4) of Section41 and
subsections (1) to (3) of Section 42 of the Law of Property Act, Alberta, and all the amendments thereto
and all the amendments made subsequent hereto, and all substitutions thereof, and further waives any
provisions which may be enacted and in force from time to time in replacement of or in addition to the
provisions of the said Section of the Law of Property Act.

Due on Sale

27. The Mortgagor acknowledges that the Mortgagee, in advancing the principal sum or any part
thereof to the Morlgagor, is relying on the financial ability, in the opinion of the Mortgagee, of the
Mortgagor alone to repay the same and the Mortgagor agrees that if the Mortgagar sells, conveys,
transfers or assigns the said land, or agrees or purports to do so, to other than an affiiate (as defined in
the Business Corporations Act {Alberta)) without the prior written consent of the Mortgagee, which
consent the Morlgagee in its discretion may arbitrarily or unreasonably withhold, the whole of the principal
sum outstanding hereunder together with interest, costs and charges thereon shall, at the optlion of the

Morlgagee, forthwith become due and payable.

Charge:

28. That for better securing to the mortgagee repayment in the manner aforesaid of the principal sum
and interest and other mortgage monies, the Mortgagor hereby mortgages to the Mortgagee all its estale

and interest in the lands above described.

IN WITNESS WHEREOF the Mortgagor has executed these presents, this day of
.20 .

1371047 ALBERTA LTD.

Per:

WANDERING RIVER PROPERTIES LTD.

Per:
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SCHEDULE “A”
TO THAT VENDOR TAKE BACK MORTGAGE

Made Belween:
1371047 ALBERTA LTD. and WANDERING RIVER PROPERTIES LTD.
and

JEFFREY HADFIELD and JACKIE HADFIELD,
LANDS

THE NORTH EAST QUARTER OF SECTION THIRTY FIVE (35)
TOWNSHIP SEVENTY ONE (71)
RANGE SEVENTEEN (17)
WEST OF THE FOURTH MERIDIAN
CONTAINING 65.2 HECTARES (161 ACRES) MORE OR LESS
EXCEPTING THEREOUT: ,
(A) 0.417 HECTARES (1.03 ACRES) MORE OR LESS,
AS SHOWN ON ROAD PLAN 498PX
(B) 0.414 HECTARES (1.02 ACRES) MORE OR LESS,
AS SHOWN ON ROAD PLAN 8020469
EXCEPTING THEREOUT ALL MINES AND MINERALS
AND THE RIGHT TO WORK THE SAME

PERMITTED ENCUMBRANCES

Instrument No. Instrument Particulars

532R8B Caveaf re: Easement Caveator: Suncor Energy Inc.

3122RI Caveat re; Easement Caveator: ATCO Gas and Pipelines Lid.
B6608UG Caveal Caveator: ATCO Gas and Pipelines Lid.
752 001 834 Caveat Caveator: Suncor Energy Inc.

762 018 674 Utility Right of Way Grantee: ICG Utilities (Plains-Western) Lid.

832 210 206 Caveat re: See Caveat Caveator: ICG Utilities (Plains-Western) Ltd.




EXHIBITC

This is Exhibit C * referred to in the
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:

Bradley J. Smit'h'
Barrister & Solicitor




Ryan C. Bosch ryan bosch@dentons.com Salans FMC SNR Denton
D +{ 780 423 7265 dentons.com

Dentons Canada LLP

2600 Manulife Place

10180 - 101 Street

Edmonion, AB, Canada T5J 35

T+1 780 423 7100
F 17080423 7276

August 1, 2014 File No.. 5393686.5
DELIVERED VIA COURIER

Verhaeghe Law Office
4902 - 48th Street
Athabasca AB T9S 1B8

Attention: Richard A. Verhaeghe

Dear Sir.

RE: 41374047 Alberta Ltd. & Wandering River Properties Ltd. (collectively, the “pPurchaser”)
purchase from Jeffrey Hadfield & Jackie Hadfield (collectively, the “Vendor"} of the
lands legally described as 4; 17; 71; 35; NE (the “Lands”) as at July 28, 2014 (the
“Closing Date”) :

Pursuant to your trust letter of July 15, 2014, as amended on July 22, 2014, please find enclosed a copy
of our trust cheque in the amount of $59,911.30 representing the Cash to Close as per your Statement of
Adjustments, together with our correspondence and deposit slip evidencing deposit to your Alberta
Treasury Branches trust account. These funds are forwarded to you in trust pursuant to your trust letters
referenced herein and the undertakings contained therein.

We further enclose the following documents:

(a) Certified Copy of Title evidencing registration of the VTB Mortgage as instrument number 142
247 881;

(b) Executed copy of the VTB Mortgage;

(¢} Purchaser's GST Declaration and Undertaking duty executed by 1371047 Alberta Ltd., together
with a GST Registry search resuit as of the date of this correspondence;

(d} Purchaser's GST Declaration and Undertaking duly executed by Wandering River Properties Lid.,
together with a GST Registry search result as of the date of this correspondence;

{e) Fire Insurance binder letter with first loss payable to Jeffrey Hadfield and Jackie Hadfield; and

() 6 post-dated cheques payable to Jeffrey Hadfield and Jackie Hadfield, each in the sum of
$23,500.00, representing the morigages for the period covering September 1, 2014 to and
including February 1, 2015;

We trust you wili find the foregoing to be in order.
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Yours truly,
Dent Canada LLP }

/ A%
Ryan C. Bosch
RCB

Enclosures

9869437 1|NATDOCS
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Ryan C, Bosch ryan.bosch@dentons.com Salans FMC SNR Denton
D +} 780 423 7265 dentons.com

Dentons Canada LLP

2900 Manulife Place

10180 - 101 Streel

Edmonton, AB, Canada T5J 3vE

T +1 780 423 7100
F+1 780423 7276

August 1, 2014

DELIVERED

Alberta Treasury Branch
10025 102A Ave
Edmonton AB T54 222

Attention: Teller
Dear SirMadam:

RE: Direct Deposit

Please find enclosed our trust chegue payable Verhaeghe Law Office, in trust in the amount of
$59,911,30, which we would ask that you directly deposit into the following account:

Account Holder: VERHAEGHE LAW OFFICE

Branch: 10025 102A Ave, Edmonton, Alberta T5J 222
Transit No.: 7268

Institution No.: 003

Account No.: 1021419-24

We ask that you stamp and sign this correspondence and return same together with a deposit slip
evidencing the deposit of the enclosed, for our records.

Should you have any questions or concerns, please contact Ryan Bosch at the above number.

Yours truly,
Dent nada LLP

/

Ryan C. Bosch

RCB/lc
Encl.

ALBERTA TREASURY BRANCH
Per:
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VERHAEGHE LAW OFFICE

Barristers & Solicitors

Est. 1956
Richard A. Verhaeghe B.A., LL.B." Athabasca Central Office: |
Timothy A. Verhaeghe B.Sc, LL.B.* 4902-48th Street
Joanne M. Heudes, 8.A., LLB. Athabasca, AB.
Brent D, Bolsvert, J.b., LL.B. T9S 188
Francis Akinnuoye, B.A,LLB, LLM*** Tel: (780) 6752534
* Denotes Professional Corporation ' Fax: (780) 675-3161
** Denotés Resident Edmonton Lawyer
Edmonton Branch:
Suite 100, 8615-149™ Street
Edmonton, AB,-
www.freedomlaw.ca Tel: 587-404-0286
Our File No: 14-01-185 Lawyer: Richard A, Verhaeghe
Your File No: Richard@Athabascalaw.com
' Assistant: Melonia Edwards
July 15, 2014
VIA COURIER
Dentons LLP
#2900,, 10180-101 Street NW
Edmonton, AB T5J 3V5
Attention: Ryan Bosch
Dear Sir:
Re: Purchaser : 1371047 Alberta Ltd. and Wandering River Properties Ltd.
Vendor : Jeffrey Hadfield & Jackie Hadfield
Civic Address : 4:17;71;35;NE, , AB
Closing Date : July 28, 2014

Enclosed please find the following documents with respect to the above matter:

Transfer of Land;
Statement of Adjustments;

The aforesaid documents are forwarded to your firm in trust upon the following conditions:

That the documentation shall not be used or dealt with in any manner whatsoever unless you
hold in your trust account, to the credit of this transaction and for payment to this firm, the cash

Result Oriented Experienced Professionals




to close together with any interest you anticipate may have to be paid pursuant to the following
trust conditions.

That you have your client execute the following with respect to the vendor take-back
mortgage:

1. Vendor Take-Bank Mortgage, in quadruplicate;
2. Assignment of Mortgage Proceeds.

That you have your client executes and deliver to you a Transfer in registerable form in favor
of our clients (Transfer Back) and Tenancy Agreement.

That, on or before the closing date, you will submit to the appropriate Land Titles Office the
enclosed Transfer and Vendor Take-Back mortgage to be registered in this order concurrently
without intervening registration.

That you will forthwith, upon registration of the aforesaid documents, or on the closing date
whichever shall last occur, pay to us unconditionally:

the entire cash to close as set out in the Statement of Adjustments, and

interest on the entire cash to close at Alberta Treasury Branch prime rate plus 3% per
annum from the closing date or possession date (whichever date is earlier) until funds are
received by us.

Please note that inferest is calculated on the entire cash to close io the date we receive
unconditional payment.

For the purposes of calculating interest, funds received after 12:00 p.mn. shall be deemed to
have been received on the next usual banking day.

That in the event your client wishes to take possession of the property prior to all funds being
releasable to our clients, he shall do so only after we have received consent from the Vendors
respecting the granting of possession and delay in receipt of funds, and that your client has
completed a Tenancy at Will Agreement whereby he shall rent at a rate equal to the interest
rate herein before set out and will vacate same upon 48 hours notice should the transaction not
be completed pursuant to the conditions contained in this letter.

If we have not unconditionally received the cash to close within seven (7) days fiom the
closing date, then:

You will use your best efforts to have your client vacates the premises forthwith in
accordance with the Tenancy Agreement without further notice from us;

You will return the said documentation forthwith or, in the alternative;
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Upon our written instructions to you, you will use your best efforts to register a Transfer
Back such that title to the subject property will be restored to our clients free and clear of
all encumbrances, with the exception of those which existed on the date the Offer to
Purchase and Interim Agreement was executed by our clients, and any others which the
Vendors may have caused to be registered subsequently, the cost of restoring title to the
Vendors to be borne solely by the Purchaser;

Tt is a further trust condition that your clients will:

execute an Undertaking to pay GST or Statutory Declaration re: GST (for both cérporations)
and return same to our office together with copies and any supporting documentation your
clientintends to file with Revenue Canada and your client's GST registration number.

It is a further trust condition that you will provide our offices with the following:

1. Certified Copy of Title evidencing registration of the VTB Mortgage;

2. Fire insurance binder letter with first loss payee as Jeffrey Hadfield and Jackie Hadfield
of 61 Centennial Drive, Fort McMurray, Alberta TOH 4V9;

3. 6 post-dated cheques dated September 1, 2014-February 1, 2015 in the amount of
$23,500.00 made payable to Jeffrey Hadfield and Jackie Hadfield.;

Notwithstanding the extension herein granted, time and continues to be of the essence.
We have instructed our clients that:

L. Vacant possession is to be given to your client on the Date of Closing, in accordance with
the Real Estate Purchase Contract;

2. All accounts for utilities supplied to the property are to be paid in full up to the Date of
Closing; and

3. All attached and unattached goods as described in the Real Estate Purchase Contract are to
remain on the property, fiee and clear of all encumbrances,

We will instruct that the keys shall be released to your client, on the agreed date of possession, once
we have received the balance due on Closing.

If you wish to direct deposit the cash to close, you may use the following trust account:

Verhaeghe Law Office
Alberta Treasury Branches
Transit #7269, Account #1021419-24

And provide onr offices with a deposit slip evidencing direct deposit of same. Please note that
_funds are not deemed to be received until such time as we have received the deposit slip faxed

. to our offices and we have confirmed with our bank that the funds are releaseable.

Result Oriented Experienced Professionals




If you anticipate that these trust conditions will cause you any difficulty, we would ask that you
immediately contact the writer.

Yours truly,
Verhaeghe Law Office

Richard A. Verhaeghe
RAV/me
Ene.
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VERHAEGHE LAW OFFICE

Barristers & Solicitors

Est. 1956
Richard A. Yerhaeghe B.A, LLB.* Athabasca Central Office:
Timothy A. Verhaeghe B.Sc, LL.B.” 4902-48th Street
Joanne M. Heudes, B.A,LLB. Athabasca, AB.
Brent D. Boisvert, J.D., LL.B. T9S 1B8
Francis Akinnuoye, B.A, LL.B,, LL.M.* *7 Tel: (780) 675-2634
* Denotes Professional Carporation Fax: (780) 675-3161
* Nenotes Residen! Edmonton Lawyer
Edmonton Branch:
Suite 100, 8615-149" Street
Edmonton, AB.
www.freedomlaw.ca ’ Tel: 587-404-0286
Cur Fiie No: 14-01-185 Lawyer: Richard A. Verhaeghe
Your File No: Richard@Athabascalaw.com

Assistant: Melonia Edwards
August 6, 2014
TO BE PICKED UP

Jeffrey Hadfield & Jackie Hadfield
61 Centennial Drive

Fort McMurray, AB

T9H 4V9

Dear Sirs / Madams:

Re:  Saleto 1371047 Alberta Ltd.
4:17;,71;35;NE, AB

With respect to the vendor take-back mortgage, ericlosed are the following:

Certified Copy of Title evidencing registration of mortgage;

Exccuted Mortgage,

GST Declaration for 1371047 Alberta Ltd,;

GST Declaration for Wandering River Properties Ltd.

Insurance binder letter evidencing Jeff and Jackie Hadfield as 1% loss payee;

6 post-dated chegues in the amount of $23,500.00 payable to Jeff and Jackie Hadfield from
September 1 —February 1, 2015.

R
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We trust that this transaction has been completed to your satisfaction. Should you have any
questions or concerns, please do not hesitate to contact the undersi gned.

Yours truly,
Verhaeghe Law Office

Richard A. Verhaeghe
RAV/me
Enclosures
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VERHAEGHE LAW OFFICE

Barristers & Solicitors

Est. 1956
Richard A. Verhaeghe BA,LLB>* ' Athabasca Central Office:
Timothy A. Verhaeghe B.Sc., LLB.” _ 4902-48th Street
Joanne M. Heudes, B.A., LL.B. Athabasca, AB.
Brent D. Boisvert, J.D., LL.B. T9S 1B8
Francis Akinnuoye, B.A, LLB, LLM**" Tel: {780) 675-2534
* Denoles Professional Corporation Fax: (780) 675-3161
“* Denotes Resident Edmonton Lawyer
Edmontan Branch:
Suite 100, 8615-149" Strest
Edmonton, A,
www.freedomlaw.ca Tel: 587-404-0286
Our File No: 14-01-185 Lawyer: Richard A. Verhasghe
Your File No: Richard@Athabascalaw.com

Assistant: Melonia Edwards
August 1, 2014
TO BE PICKED UP

Jeffrey Hadfield & Jackie Hadfield
61 Centennial Drive

Fort McMurray, AB

TOH 4V9

Dear Sirs / Madams:

Re:  Saleto 1371047 Alberta Ltd.
4:17;71;35;:NE, AB

We are pleased to report that the sale of 4;,17;71;35NE, AB has been completed in accordance
with your instructions and in accordance with the terms of the Agreement of Purchase and Sale.

ADJUSTMENTS

The adjustments were madé as of July 28, 2014. The enclosed statement of adjustments set out
the balance due on closing of § 59,911.30.

The following items were adjusted:

Result Oriented Experlenced Professionals




MORTGAGE GIVEN BACK

The Purchaser gave back a mortgage on closing. The principal amount was credited to the
Purchaser in the Statement of Adjustments. The particulars of this mortgage are as follows;

Principal Amount 1,000,000.00
Interest Rate Variable Rate
Payable 23,500.00

We confirm that all mortgage documentation will be provided under separate cover once received
from the purchaser’s solicitor

PROPERTY TAXES

At the time of closing, the final tax bill had been issued showing the total amount of this year's
property taxes for the property tobe § 154.91.

Your portion thereof calculated on a per diem basis: $ 88.70
You had paid: $ 0.00
Credit given to Purchaser: $ 88.70

It is the Purchaset's responsibility to pay all future taxes.

STATEMENT OF ACCOUNT

We enclose our Statement of Account, together with a Statement of Receipts and Disbursements
which set out the manner in which funds were received and disbursed on your behalf.

The latter statement reflects a balance owing to you in the amount of § 56,959.56. We enclose a
cheque payable to your order in this amount.

ENCLOSURES
We have enclosed the following documents which should be kept in safe-keeping:

- Statement of Adjustments,

- Copy of letter from Dentons LLP evidencing payment of cash to close and confirmation
of mortgage documentation registered;

- Copy of letter from TD Canada Trust re: Rural Electical Loan;
Copy of our letter to TD Canada Trust paying out the same;

- Statement of Account;

- Statement of Receipts and Disbursements;

- Our trust cheque in the amount of § 56,959.56;

Result Oriented Experienced Professionals




We will be further providing you with the following:

1. Executed Vendor Take-Back Mortgage;

2. Certified Copy of Title evidencing registration;

3. Fire insurance binder letter;

4. 6 post-dated cheques for payments under mortgage

We trust that this transaction has been completed to your satisfaction, Should you have any
questions or conceins, please do not hesitate to contact the undersigned.

Yours traly,
Verhaeghe Law Office

Richard A. Verhaeghe
RAV/me

Enclosures

Result Oriented Experienced Professionals



EXHIBIT D

This is Exhibit D " referred to in the

Affidavit of
Jet ppdsied
Sworn before me this 3 da

D Er

A.D.

Bradley J. Smith.
Barrister & Solicitor



‘TRANSFER OF LAND

We, JEFFREY HADFIELD AND JACKIE HADFIELD of 61 Centennial Drive , Fort McMurray,
AB T9H 4V9 as joint tenants being registered owners of an estate in FEE SIMPLE, subject
however to such encumbrances, liens and interests as are notified by memorandum underwritten in
all that certain tract of land situate in the Province of Alberta, and being:

THE NORTH EAST QUARTER OF SECTION THIRTY FIVE (35)
TOWNSHIP SEVENTY ONE (71)

RANGE SEVENTEEN (17)

WEST OF THE FOURTH MERIDIAN

CONTAINING 65.2 HECTARES (161 ACRES) MORE OR LESS
EXCEPTING THEREOUT:

(A) 0.417 HECTARES (1.03 ACRES) MORE OR LESS,

AS SHOWN ON ROAD PLAN 498PX%

(B) 0.414 HECTARES (1.02 ACRES) MORE OR LESS,

AS SHOWN ON ROAD PLAN 8020469

EXCEPTING THEREOUT ALL MINES AND MINERALS

AND THE RIGHT TO WORK. THE SAME

do hereby in consideration of the sum of ONE MILLION SIXTY THOUSAND DOLLARS
(81,060,000.00) paid to us by:

1371047 ALBERTA LTD. OF 2900, 10180-101 STREET, EDMONTON, ALBERTA T5J
3V5 AND WANDERING RIVER PROPERTIES LTD. OF 2900, 10180-101 STREET,
EDMONTON, ALBERTA T5J 3V5, AS TENANTS IN COMMON, EACH AS TO AN
UNDIVIDED ONE-HALF (1/2) INTEREST

hereinafter called the "Transferee", the receipt of which sum we liereby acknowledge, transfer to
the said Transferee all our estate and interest in the said piece of land.

IN WITNESS WHEREOF we have hereunto subscribed our names, at the Town of Athabasca, in
the Province of Alberta, on the l S day of July, 2014.

&

JBFFREY HADJIELD

S

Witness - Richard A. Verhaeghe




Dated at the Town of Athabasca, in the Province of
Alberta, on the day of July, 2014

Jeffrey Hadfield & Jackie Hadfield
To
1371047 Alberta Ltd. and Wandering River
Properties Ltd.

TRANSKFER OF LAND

Verhaeghe Law Office
Barristers & Solicitors
4902 - 48 Street
Athabasca, AB T9S 1B8

File No.: 14-01-185




AFFIDAVIT OF EXECUTION

CANADA I, Richard A. Verhaeghe, of the Town of
Athabasca, in the Province of Alberta,
PROVINCE OF ALBERTA Barrister and Solicitor, MAKE OATH AND
SAY THAT:
TO WIT:

1. 1 was personally present and did see JEFFREY HADFIELD AND JACKIE HADFIELD
named in the within Instrument, who are personally known to me to be the persons named
therein, duly sign and execute the same for the purposes named therein.

2. The same was executed at the Town of Athabasca, in the Province of Alberta, and that I am
the subscribing witness thereto. '

3. 1 know the said JEFFREY HADFIELD AND JACKIE HADFIELD and they are in my
belief, of the full age of eighteen years,

SWORN BEFORE ME at the Town of
Athabasca, in the Province of Alberta, on
the 75~ day of July, 2014

(oo M //(/

ANoteryin-sndfor o Richard £ Verhaeghe
Cindy Lou Hanson
Commissioner for Oaths

Commission expires Oct. 11, 2013




VENDORS' CERTIFICATE

Re: 4;17;71;35;NE
The undersigned Vendors certify that:

1. We are residents of Canada for all purposes arising under The Income Tax Act (Canada)
including but not limited to, Section 116(5) thereof;

2. The lands are a Residential Complex as defined in The Excise Tax Act of Canada and
have been occupied by us as our residence;

3. We have not conducted such renovations to the residential complex as to comprise a
Substantial Renovation as defined in The Excise Tax Act of Canada.

M S
EgﬁfREY HADFIELD
@e@% ,/a’ ..

ACKNOWLEDGED BY:




STATEMENT OF ADJUSTMENTS

Vendors: Jeffrey Hadfield & Jackie Hadfield
Purchaser: 1371047 Alberta Ltd. and Wandering River Properties Lid.
Municipal Address:  4;17;71;35;NE, , AB
Legal Description:  4;17;71;35;NE
Adjusted as of: July 28, 2014
Today’s Date: July 10, 2014
Number of days: 209 \3'
Our File #: 14-01-185 %L
CREDIT TO CREDIT TO i
PU ASER VENDOR
SALE PRICE ﬁ‘/ﬁ § 1-060,000.00_ L/ 100
GST “4,340,000: 67 $—5~3—6€:ﬁ-&&
Total Vendor Take Back Mortgage $ 1;066:866:00 ? q{w ‘ﬁ(
PROPERTY TAX
2014 Realty Taxes: $ 154,91 @
Tax Amount: $ 154.01
Vendor’s Portion: $ 88.70
Vendor Has Paid: § 0.00

Property Tax Adjustment:
Adjust (@ 209 day of Year 2014

f/% 82270

oD
OTHER PURCHASER ADJUSTMENTS ‘ﬁq.// $ 720 ,JOD v
#1: CREDIT FOR GST - Registrant $53;060:60
CASH TO CLOSE
as per direction of Verhaeghe Law Office $59.911.30
E&O.E. -, §$T1,113,000.000 $1,113.000.00
4, 453,000%° 3,953, 000"

This Statement has been prapaxed based upon mform(g
correct.

fion provided to us
However, its accuracy is not guaranteed. Any adjustments not contained in this

statement are to be made directly between the Vendors and the Purchaser.

d believed to be

>
B!

When the Purchaser receives a tax credit, the Purchaser will then be responsible for payment of
the full amount of the taxes for the current year and is advised to check with the municipal taxing

anthority to ensure that a tax notice or copy is received.

Unless otherwise expressly provided in writing, the parties to the transaction shall adjust utilities,
accounts and like services themselves. The parties shall arrange for their own insurance or

v’ 4 J ZEE

assignment of existing policy.




DIRECTION TO PAY SALE PROCEEDS

TO: Verhaeghe Law Office

4002 - 48 Street
Athabasca, AB
T9S 1B8

Re: Jeffiey Hadfield & Jackie Hadfield sale to 1371047 Alberta Ltd. and Wandering River
Properties Ltd.

We hereby authorize and direct Verhaeghe Law Office, Barristers & Solicitors, to disburse the full
proceeds of the sale of the referenced property as follows:

- In payment of an amount, if any, of all taxes due and owing respecting the referenced
property.

- In payment of all legal fees, G.S.T. and disbursements of Verhaeghe Law Office,
Barristers & Solicitors, in the estimated amount of $-2,112.75 for acting on your behalf
in the referenced sale;

The balance of sale proceeds, if any, to be paid by cheque at our risk, to JEFFREY HADFIELD
AND JACKIE HADFIELD.

THIS ORDER FOR DISBURSEMENT IS IRREVOCABLE
DATED at the Town of Athabasca, in the Province of Alberta, on the day of July,

s L ppsad

Witnsss - Richard A. Verhaeghe JPFFREY HADF IE%!ID'

* J/ﬁwﬁp
JAQKIE HA]%ELD

FOR SO DOING, THIS SHALL BE YOUR SUFFICIENT WARRANT ANE fTHORITY.




PURCHASER'S GST DECLARATION AND UNDERTAKING

RE: 1371047 Alberia Ltd. and Wandering River Properties Ltd. (the "Purchasers") purchase from Jeffrey
Hadfield and Jackie Hadfield {the "Vendors") of the lands legally described as:

THE NORTH EAST QUARTER OF SECTION THIRTY FIVE (35)

TOWNSHIP SEVENTY ONE (71)
RANGE SEVENTEEN (17)

WEST OF THE FOURTH MERIDIAN

CONTAINING 65.2 HECTARES (161 ACRES) MORE OR LESS
EXCEPTING THEREQUT:

(A} 0.417 HECTARES (1.03 ACRES) MORE OR LESS,
AS SHOWN ON ROAD PLAN 498PX

(B) 0.414 HECTARES (1.02 ACRES) MORE OR LESS,
AS SHOWN ON ROAD PLAN 8020469

EXCEPTING THEREOUT ALL MINES AND MINERALS
AND THE RIGHT TO WORK THE SAME

{the "Lands")

IN CONSIDERATION of the traﬁsfer of title of the aforesaid Lands to the Purchasers:

1.

1371047 Alberta Lid. hereby represents and warranis to the Vendors that:
{a) 1371047 Alberta Ltd, is a GST registrant for the purposes of the Excise Tax Act{Canada);

{b) 1371047 Alberta Ltd.'s GST registration number is 81702 0753 and such registration is
and will be valid and subsisting at the closing date,

1371047 Alberta Ltd. acknowledges and agrees that GST is payable as a result of the purchase of
the Lands and that if it does not pay the GST payable on the sale of the Lands to the Vendors, that
1371047 Alberta Ltd. is required to remit the GST payable directly to the Canada Revenue Agency
("GRA".

1371047 Alberta Ltd, hereby underiakes to remit directly fo the CRA all GST payable in respect of
its purchase of the Lands, thereby relieving the Vendors of its responsibility fo collect and remit the
G3T payable by 1371047 Alberta Ltd. as a result of the purchase of the Lands.

1371047 Alberta Lid. covenanis and agrees that it shall be liable to the Vendors for, and shall
indemnify and save harmiless the Vendors of and from, alt actions, proceedings, claims, demands,
losses, costs, damages and expenses whatsoever including, without limitation, any interest,
penaities and costs including, without limitation, legal fees and disbursements as between a solicitor
and his own client on a full indemnity basis, which may be brought or made against the Vendors or
which the Vendors may sustain, pay or incur as a result of or in connection with 1371047 Alberta
Ltd.’s failure to maintain ifs registration for the purposes of reporfing the GST fo the CRA,
1371047 Alberta Ltd.’s failure to remit the GST to the CRA payable in respect of the purchase of
the Lands andlor as a result of 1371047 Alberta Ltd. breaching any of the representations,
warranties, and undertakings set forth herein.

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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DATED and executed by 1371047 Alberta Lid. as of the 18 _ day of “julxlr , 2014,

1371047 A TALTD.

Per.

9459033_1]NATDOCS




PURCHASER'S GST DECLARATION AND UNDERTAKING

RE: 1371047 Alberta Lid. and Wandering River Properties Ltd. (the “Purchasers") purchase from Jeffrey
Hadfield and Jackie Hadfield (the “Vendors") of the lands legally described as:

THE NORTH EAST QUARTER OF SECTION THIRTY FIVE (35)
TOWNSHIP SEVENTY ONE (71)

RANGE SEVENTEEN (17)

WEST OF THE FOURTH MERIDIAN

CONTAINING 65.2 HECTARES (161 ACRES) MORE OR LESS
EXCEPTING THEREOUT:

(A) 0.417 HECTARES (1.03 ACRES) MORE OR LESS,
AS SHOWN ON ROAD PLAN 498PX

(R) 0.414 HECTARES (1.02 ACRES) MORE OR LESS,

. AS SHOWN ON ROAD PLAN 8020469

EXCEPTING THEREOUT ALL MINES AND MINERALS
AND THE RIGHT TO WORK THE SAME

(the “Lands”)

IN CONSIDERATION of the transfer of title of the aforesaid Lands to the Purchasers:

1.

Wandering River Properties Ltd. hereby represents and warrants to the Vendors that:

{a) Wandering River Properties Ltd. is a GST registrant for the purposes of the Excise Tax Act
(Canada),

Wandering River Propertles Lid.'s GST registration number is 80104 1849 RT0001 and such
registration is and wili be valid and subsisting at the closing date.

Wandering River Properties Ltd.acknowledges and agrees that GST Is payable as a result of the

‘purchase of the Lands and that if it does not pay the GST payable on the sale of the Lands to the

Veendors, that Wandering River Properties Lid.is required to remit the GST payable directly to the
Canada Revenue Agency (“CRA").

Wandering River Properties Ltd.hereby undertakes to remit direcfly to the CRA all GST payable in
respect of its purchase of the Lands, thereby relieving the Vendars of its responsibility to collect and
remit the GST payable by Wandering River Properties Ltd. as a result of the purchase of the Lands.

Wandering River Properties Ltd. covenants and agrees that it shall be liable to the Vendaors for, and
shafl indemnify and save harmiess the Vendofs of and from, all actions, proceedings, claims,
demands, losses, costs, damages and expenses whatsoever including, without limitation, any
interest, penalties and costs including, without limitation, legal fees and disbursements as befween a
solicitor and his own client on a full indemnity basis, which may be hrought or made against the
Vendors or which the Vendors may sustain, pay or incur as a result of or in connection with
Wandering River Properties Ltd.'s failure to maintain its registration for the purposes of reporting
the GST to the CRA, Wandering River Properties Ltd.’s failure to remit the GST to the CRA
payable in respect of the purchase of the Lands and/or as a result of Wandering River Properties
Ltd. breaching any of the representations, warranties, and underiakings set forth herein.

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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DATED and executed by Wandering River Properiies Ltd. as of the (m‘ day of ’51/\ [j , 2014,

WANDERING RIYER PROPERTIES LTD.

Per:

8451271_1|NATDOCS




GST/HST Registry Search Result Page 1 of 1

| Canade Revenue  Agoncs du revent 1e¥
§$‘ dl Ganade Canada

Anency
Welcome to the GST/HST Reqistry > GST/HST Redistry Search >

GST/HST Registry Search Result

GST/HST Number 817020753

Business Name 1371047 Alberta Ltd

Transaction Date 2014-08-01

Result Registered on the transaction date entered

Our records show this GST/HST number was registered on the transactioh date entered.

Please print this screen for your records.

Date Modified: 2012-10-20

ot t e detiemanteanies oo ralehci/hrom/registry/registryPr... 01/08/2014




© " GST/HST Registry Search Result Page 1 of 1

T

¥
¥

Crnacde Revenue  Agancs du ravant s
B Agaee o Canadi

Agency
Welcome to the GST/HST Redqistry > GST/HST Registry Search >

GST/HST Registry Search Result

GST/HST Number 801041849

Business Name Wandering Rlver Properties Ltd
Transaction Date 2014-08-01 '
Result Registered on the transaction date entered

Our records show this GST/HST number was registered on the transaction date entered.

Please print this screen for your records.
Date Modified: 2012-10-20

hﬁm://wmv.hzminesm‘egistration—inscrinﬁonen‘tremise.Ec.ca/ebcifbrom/regisny/registryPr... 01/08/2014




“This carlilicata s Fsued £8 a matier of Information onty and confars nio Aghts upen _lha-nnrﬁﬁcata Tioidor aﬁd imposes no liabilﬁy on tha Insurer.
This certficate doas not amend, extend or stier the covarage afforded by the policles below.
1.-CERTIFIOATE HOLDER - NAME AND MAILING ADDRESS 2. INBURED'S FULL NAME AND MAILING ADDRESS
Jetffrey Hadfiold and Jackle Hatflald 1371047 Alboerta Ltd
4 Barry Crescent 14238-134 Avanue
Fort MoMurray, Alberta TaH 148 . Edmonton, Alberta T5L 5VB
3, DEBCHIPTION OF OPERATIONSILOCATIONB/AUTOMOBILES/SPECIAL ITEMB TO WHIGH THIS GERTIFICATE APPLIES Bitord wah respocd o tha oparatons ol tha Narmed Inaaxsd)
RE: Bare Land at NE-1/4-35-74-17-With ‘
85,2 Hactares
Losg Payahle to; Jafirey Hadfleld and Jackle Hadfield
4. COVERAGES ] R S N
This 15 to cortify that Ine palicies of Insurenca listed below hava bean issued to fhe Insured nemed abava for the palices period indicatad notwithetanding any mqtimma‘rré
tarys or condifons of any contract or other decuimant with respect to which this eartificats mey ba fssued or may partaln, The insurenca afforded by tha polcilas dascribe
harein Is subject 1o 6l e terms, excluwions and conditions of such policles. LIMITS SHOWN MAY HAVE BEEN REUUCED BY PAID CLAIMB
: L e ‘ | EEFEGTIVE S} LHENPIRY - ] fides s e an ~ eradie
e INSURANGE GOMPANY o e - Ti(Ganadien dollars ynleds :
- TYPE OF INSURANGE haii DATE + ‘DATE LG L
ST _ "AND POLIGY NUMBER | wvyymiamn | YYYvmdsmp -QOVERAGE DED. ey
- - - iBreiat General LIak
COMMERCIAL GENERAL LIABILITY Coritinental Casualy | 2014/ 7/21| 2016/ 3/ 3 ?ﬁﬂ;&’ﬁ,‘”&dﬁmm%
[_]Cuitmsa Made OR Ocourores | Gompany (GNA) billly- - Goneral Aggregale | 2,600} 5,000,000
[X] Products andiar complated oparetons MRP2975713 - ££ach Ocgurrenca 2,000,000
Employers Liability Raduck ang Compietad 2,000,000
[X] cross Lisbliiy Parsanal Injury Liabilly ‘
! 2,000,000
m nemorl\ﬁmg Advartising
Madical Faymants
[ Tenants Legat LinbiRty Tenants Legal Lablity 500,000
E] Poliution Liablifty Extansion | Pofiution Lebllity Exdension
E Norn-Ownad Aulomobiles Continantal Casualty o014/ 7/21| 2018/ 3/ 3 Nen-Ovwmed Abtomoblls 2,600,008
i Hiredt Automebiles MPR20B75713
AUTOMOBILE {LIABILITY -| Bodlily tnjury and
[T pescribed Automobiles Propetty Damege Combinad
] Al Cwnad Automotiles Bodily Injury
[T}1ensed Automablies (Per Person)
[ Badlly Injury
| [Per Accidant)
'[; Al Aummg::li?a lsaadald In mﬁ;l.'éa ol 30
prlos'?ﬁ atg-lﬁg:mﬁcgsm 8 requined o Proparty Damege
EXCESS LIABILITY
N Contintensl Casualy | 2014/ 7/21| 2015/ 3/ 3 | 2ach Qcoumencs 8,000,000
[X] umbrelle Form Company (CNA) Aggragala
D MPR2075743
OTHER LIABILITY {SPECGIFY)
5. CANGELLATION oo . e ' T R o
Bhould any of the ahova described poliies be cancefisd before the explradbn date thereol, the lssulrg company will andaavor to malf f  deyswitien
nofica {o the certficats holder ramed above, but fallura to mall such nodce shall Impose no obliation or iabiliy of any kind upon the company, His agent or representatives.
5. BROKERAGEIAGENGY FUILL NAME AND MAILING AUDRESS oo s o et o o et ey
Greensn Insurance Lid. '
1203, 10104-103 Avenue
Edmonton, Alberta T5J OH8
BROKER CLIENTID:  CANAD4
8. CERTIFICATE AUTHORIZATION
Issuer Greenen Insurancs Lid, Conlact Numbsris)
Type No{) » Type Nel } -~
Autherfzed Representative LDRR}WJE SEGIN Type Phona No (780) 424-0045 Typo Fax Ne {780) 426~4203
- p .
el Ropreseniatve X 7. A : Daio 2014 | 7]22 EMal Address

- p ¥

© 2070, Canlrn for Stdy of Insusanca Operstions, All rights reasrved




Rural Utilities Branch
Room 202, JG O'Donoghue Buiiding
. 7000 —~ 113 Street
~ Agriculture and ‘ Edmaonton, Alberta T6H 5T6
2 Rural Development ' Canada
Telephone: 780-427-0125
x: 780-422-1613

‘ﬁu agriculture. alberta.ca

August 6, 2014 e

Attention: Richard A Verhaeghe
(Jeffrey Hadfield) :

cfo Verhaeghe Law Office
Athabasca Central Office

4902 — 48 Street

Athabasca, AB T9S 1B8

Re: NE 35-71-17-4
Account No. 34311

The construction loan account for the electrical serv.ice has been paid in full and the
documents have been forwarded to Land Titles to have lien number 872 285 099
discharged from the property.

Enclosed are the original documents no longer required by the department.

Marie Matras

Rural Utilities Branch

Enclosure




VERHAEGHE LAW OFFICE

Barristers & Solicitors

Est. 1956
Richard A. Verhaeghe B.A., LLB. Athabasca Central Office:
Timothy A. Verhaeghe B.Sc, LLB 4902-48th Street
Joanne M. Heudes, B.A., LLB. Athabasca, AB.
Brent D. Beisvert, J.D,LLB. TS 188
Francis Akinnuoye, B.A, LLB., LLM* ¥ Tel: (780) 675-2534
* Denotes Professional Corporation Fax: (780) 675-3161
** Denoles Resident Edmonton Lawyer
Fdmanton Branch:
Suite 100, 8615-149" Street
Edmonton, AB.
www.freedomlaw.ca Tel: 587-404-0286
Our File No: 14-01-185 Lawyer: Richard A. Verhaeghe
Your File No: Richard@Athahascalaw.com

Assistant: Melonia Edwards

July 22, 2014 :

SENT BY FACSIMLE 780-423-7276
Dentons LLP

#2900,, 10180-101 Strest NW

Edmonton, AB  T5J 3V35

Attention: Ryan Bosch
Dear Sir:
Re: Jeffrey Hadfield & Jackie Hadfield sale to 1371047 Alberta Lid.

and Wandering River Properties Ltd.
4:17:71;35;)NE, , AB

Further to the above noted matter, we hereby undertake to payout the Rural Electrification Loan to
TD Canada Trust and request a Discharge. ‘

Yours truly,
Verhaeghg Law Office

Richard &, Verhaeghe
RAV/me

Resuit Oriented Experienced Professionals




3rd Floor, Twin Atria Building - f"ﬁ .

4999-98 Avenue, Edmonton, Alberta we AT
TeB 235 e s 1*;

TRANSPORTATION %ﬂis‘w Phone: 403 ’42;(“//-' N

Bt Y
g A @Q" )Wl o n{.’ﬁ x P

DIRECT FUNDING APPLICAﬂON W7 o ‘ ;
Applicant Name: j— ErEE /7/ Ab [FrELY \ e E,\X%‘ﬁ*’f;%;&%
Ada:ess: & L CENMNTENIAL x5 WEV |
Town: fo:‘% r /L(/e—/‘fa/aﬁié* Province: /4 . Postal Code: T?/% /J_Z
Phone: Res. 2228707 Bus. ' Fax
Land Description: ME - 35 ~2]-/7- 7
Service Type: M’a' 3@  Construction AI U/G __Both

Capacity:”+ .5 RVA Service Length; _¢< metres Trrigation Service: __ Yes A

S

Area Zg/%fz’”}/ﬁ‘?_ Power Co. /ﬁié/ W/O#//Sog 55072
70004557

TO BE COMPLETED BY POWER COMPANY ONLY (PLEASE PRINT)
Application Form Completed by % AMCE 60015 L S Phone & 876 708
Service Point or District b5 AT ALBASCA Fax 03 £75 7273

/
NOTE: ATTACHMENTS REQUIRED FOR 4 COMPLETED APPLICATION FORM O
- Detailed sketch showing proposed line route; Q/ /f\
_ Area map - showing existing lines. (Plot new service on this map); /70
/?
' A

001,

- Copy of estimated cost.

1. Grant Calcnlation: : 3. Funding Calcolation:
Basic Cost s L L3 20 Basic Cost $ HE/753. @°
Tess: Grant Threshold __4,500.00 . Less: Grant 57, ©°
x 0.50 (Grant) 7. °° Add: Extra Costs __ o
/ Total ¥ 556, °°
2. Cash Requirements a1z 2T Tess; Compan |
Includ::l Down Payment, Costs not Invest:ﬁeng < 3000, 0_& >
Bligible for Financing, and G.8.T. Down Payment & 500-° ° >
\ %L I.Dan -7 0 5-6. o0 /

The Applicant agrees that Dlrcctor sh /dvance the funds to the Power Company.

( L Signature of Apphcantﬂ Date: f?’ﬂ/} / / v,

/ - 5195




p
N

The Director of I?jral EBlectrification Associations agrees to advance to the Borrower on é _Q_»!QZ_] . { [ q 7 aloan

for /0529

payable shall be caloulated accordingly.

. The Borrower shall be entitled to repay the Joan in full st any time without penalty and the interest

This Agreement is subject to the provisions of the Rural Elaé&iﬁcaﬁop Loan Act and Rural Electrification Long Term

Financing Act and tb the regulations in force from time to tinie under the Acts.

TERM 10 YEARS
Repéymént Terms Annually
*Interest Rate s N_ s
Number of Instalments : } (P
Instalment Amount 0 < er year plus er month
accrued interest
First Instaluneat Due On% yer after Fae mcath
advance after advance
Witness Borrower
X,;Qfé”yp(%\ Xﬁd/é’/m///ﬁ
‘Witness % B Frower /
Witness @Iﬂr%of Rural Electrification Associations

*[nterest rate is the effective bank prime interest rate of C.I.B.C. in effect when application is approved.

The Applicant authorizes and conssnts to the exchange of credit information with any creditor, credit grantor, credit

reporting agency or any other person with whom I have had, now have, or propose to have business and financial

dealmgs. i
7 4 .
N Rt Ly
/Borrower /s ~ S.LN. Number Data of Birth

DIRECTION AND AUTHORIZATION

The lien note in prescribed form is hereby pre-signed and the Director of Rural Electrifieation Assocxauons is hereby
authonzed to ¢omplete this lien note and to deal with it at some future time in the same munner ami with the same
habxhty and respanmbxhty to me (us) as if it was completed and dehvere,c} by me (us) on such future date.
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AFFIDAVIT-OF EXECUTION - -

I, ,,;/(/:7 Zr@&é [
CANADA } of .ﬁ_i—\ W’C-WV)"}"Q;E{

FROVINCE OF ALBERTA 1 the Provinee of___ 57> 2o » Canada,

TO WIT:
/d CC el ar Car 2 , meke oath and say:

1. I was personally present and did ses \/c‘f_ {?[F‘ ¢ \/ ( /42?4/‘7[:? // si TE-‘CK{“Q \Hfd?{\e Cf

named in the attached len note, (is / are) personatly known te me to be the person(s) named themm, duly sign and execute

" thé seme for the purpose named therein.

2. The same was executed gt éf'z_'\ of Fﬁ//%V:@} in the Province of 4%(’/22/‘

and that I am the subscribing witness Lhcrcm
I know the said VR?C"(C £/ C /7[‘7/74\/63 /O/ T&Ckfﬁ’ Hc&d¥“ﬁ&fﬁ

{he / she ! each) is in my belief of !l':gﬁﬂl age of c:ghtcm years.

Swom before me at é{ 07// Z /% %r{z—f J }

L

in the Provinee of Alberta, this _ ¢/

duy of r"/ AD, 19%7.‘ - ) Wm/”? /jg/ /

Nota Bene - All affidavits sworn outside the Province must be sworn before n Notary Public who must affix his scal
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PHONE: (780} 675-2273
FAX: (780) 675-5512
www.athabascacounty.com

ATHABASCA
 COUNTY 4

me

03:43:18 p.m. 07-10-2014 11

,

3602 - 48 Avenus
ATHABASCA, ALBERTA
T9S 1M8

4682
TAX CERTIFICATE
Owner  Hadfield, Jeffrey & Jackie
Roll Number 371351000
Qir Sec Twp Rge Mer  NE -35 -71 -17 -4
Lot Block Plan
Certificate of Title# 962218486
Acres  158.95
Linc# 0013993259

T hereby certify that the following is a true statement of the taxes payable on
the above described property in Athabasca County

Last Levy Year 2014
Last Current Levy $154.91
Last Local Improvement Levy $0.00
Current Balance $154.91
Arrears Balance $0.00
Taxes Quistanding $154.91
Utilities Outstanding $0.00
Balance Qutstanding $154.91

For an abstract of any non-tax encumbrances other than taxes, apply to
the Registrar, Land Titles Office, Edmonton, Alberta

File: 14-01-185

Verhaeghe Law Office
4902 - 48 Street
Athabasca, AB, T9S 1B8
Canada

Sy

Brian Pysyk, Director of Corporate Services

7/10/2014
Athabasea, AB

Dated On:
Dated At:




PHONE: (780) 675-2273
FAX: (780) 675-5512
www.athabascacouniy.com

3602 - 48 Avenue
ATHABASCA, ALBERTA
TS 1M8

4682
TAX CERTIFICATE
Owner  Hadfield, Jeffrey & Jackie
Roll Number 371351000
Qtr Sec Twp Rge Mer -35 =71 -17 -4
Lot Block Plan
Certificate of Title# 962218486
Acres
Linc # 0013593259

1 hereby certify that the following is a true statement of the taxes payable on
the above described property in Athabasca County

Last Levy Year
Last Current Levy

Last Local Improvement Levy

Current Balance
Arrears Balance

Taxes Outstanding

Utilities OQutstanding
Balance Outstanding

2014
$154.91
$0.00

$154.91
$0.00

$154.91

$0.00

$154.91

For an abstract of any non-tax encumbrances other than taxes, apply to
the Registrar, Land Titles Office, Edmonton, Alberta

File: 14-01-185

Verhaeghe Law Office
40032 - 48 Street
Athabasca, AB, T9S 1B8
Canada

/ ( Seal)

Zz

Brian Pysyk, Director of Corporate Services

Dated On:  7/10/2014
Dated At:  Athabasca, AB




EXHIBIT E

This is Exhibit * E ” referred to in the
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Bradley J. Smith

Barrister & Solicitor




ALBERTA GOVERNMENT SERVICES
LAND TITLES OFFICE

IMAGE OF DOCUMENT REGISTERED AS:

142247881

ORDER NUMBER: 36004289

ADVISORY

This electronic image is a reproduction of the original document
registered at the Land Titles Office. Flease compare the regisfration
number on this coversheet with that on the attached document to ensure
that you have received the correct document. Note that Land Titles Staff
are not permitted to interpret the contents of this document.

Please contact the Land Titles Office at (780) 422-7874 if the image of the
document is not legible.




THE LAND TITLES ACT
VENDOR TAKE BACK MORTGAGE
WHEREAS: Va

1371047 ALBERTA LTD, and WANDERIN/G RIVER PROPERTIES LTD., bodies corporate
having an office at Edmonton, Alberla, (the “Mortgagor”) has agreed to purchase from JEFFREY"
/HADFIELD AND JACKIE HADFIELD. {the “Morlgagee"}, who and whose successors are herein called the
Mortgagee, the Mortgaged Premises (as hereinafter defined) and as security for payment of a portion of
the purchase price and Interest thereon has agreed to grant the within Mortgage to the Mortgagee;

The Mortgagor is or is entitled to become registered as owner of an estate in fee simple with
/ respect to the lands described in Schedule “A” hereto {the lands so described in Schedule “A”, together
with ali buildings and improvements now or hereafter erected thereon being hereinafter referred to as “the
said land” or "the Mortgaged Premises”);

IN CONSIDERATION of the Mortgagee agreeing to sell the Mortgaged Premises to the Mortgagor
and agreeing to accept this Mortgage as security for payment by the Mortgagor of the unpaid portion
of the purchase price, namely the sum of $1,340,000.00 (hereinafter sometimes referred to as the
“foan” or the “principal sum”) the receipt and sufficiency of which consideration is hereby
acknowledged by the Mortgagor,

THE MORTGAGOR COVENANTS WITH THE MORTGAGEE AS FOLLOWS:

Principal and Interest::

1. That the Mortgagor shall pay to the Mortgagee which sums the Mortgagee hereby irrevocably

/ directs to be paid to the Mortgagee, at 4 Berry Crescent, Fort McMurray, Alberta, ToH 1J9 in lawful
money of Canada, the principal sum lent to the Mortgagor as aforesaid with interest thereon at the rate of
zero percent (0.00%) per annum caiculated and compounded annually, not in advance as well as
after as before maturity both before and after default and after judgment until paid as follows:

1.1 The principal sum together with interest on the aforesaid rate shall become due and be
paid in equally monthly instaliments of $23,500.00, with the first payment payable on the
first day of the month folowing the Closing Date under the Offer to Purchase between the
Mortgagor as purchaser and the Mortgagee as vendor and continuing until paid in full.

1.2 Provided the Mortgagor Is not otherwise in default of the terms of this Mortgage, the
Mortgagor shall have the right and privilege to prepay the whole amount of principal
advanced hereunder without notice, bonus or penalty and interest shall be calculated to
the date of such payment.

Taxes:.

2. That save as hereinafter described, the Mortgagor will pay when and as the same fall due, all
taxes, rates, liens, charges, encumbrances or claims (hereinafter sometimes referred to as “taxes”) which
are or may be or become charges or claims against the Mortgaged Premises, on or in respect of this
Mortgage.

Should the Mortgagor default in its obligation in this paragraph 2, the Mortgagee shall have the right itself
to pay the taxes and the amount so paid, as aforesaid, by the Mortgagee shall be secured hereby and
shall (together with interest thereon at the rate then in effect) be a charge on the Mortgaged Premises,
and shall bear interest at the said rate untit paid, all such monies to be repayable to the Mortgagee on
demand, or if not demanded repayable on the next ensuing installment date {whether principal or
interest).
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Interest Calculation:

3 That the Mortgagor shall pay to the Mortgagee interest as aforesaid and all interest on becoming
overdue shall be forthwith treated, as to payment of interest thereon, as principal and shall bear interest
thereon at the rate then in effect, as well after as before maturity of this Morlgage and all such interest
shall be a charge on the Mortgaged Premises; and in the event of non-payment of any of the monies
hereby secured at the time herein set for payment thereof the Mortgagor will, so long as any part thereof
remains unpaid, pay interest at the said rate from day to day on the same.

Insurance:

4, The Mortgagor shall forthwith place or cause to be placed, and thereafter maintain or cause to be
maintained in full force and effect continuous {without interruption) during the continuance of this security,
policies of insurance and insurance coverage as follows:

4.1 for public liability with limils not less than $2,000,000.00 per occurrence;

4,2 if and upon construction of any commercial buiiding upon the Morigaged Premises or if
buildings or residences are located on the property and occupied by tenants:

4.2.1 against loss or damage by fire and extended perils and any other insurable perils
that may be deemed necessary by the Mortgagee, the Morigaged Premises In
the sum of not less than their full insurable value of fawful money of Canada, and
in any event, in an amount equal to not less than the full replacement cost of the
Mortgaged Premises; '

422 " where applicable, against loss or damage due to perils covered by broad form
boiler and pressure vessel insurance policles;

4.2.3 where applicable rental income insurance as the Mortgagee may require.

The loss for such policies shall be made payable to the Mortgagee as first loss payee, with the
Mortgagee's mortgage clause affixed to each policy by the insurer. The Mortgagor shall pay all premiums
and sums of money necessary for such purpose as the same shali become due, and shall forthwith
assign and deliver to the Morlgagee the policy or policies of insurance and all renewal receipts and
renewals therato appertaining and will deliver evidence of renewal to the Mortgagee at least fifteen (15)
days prior to the expiration of any policy. In the event of any breach of the foregoing covenants
respecting insurance the Mortgagee may, at its option, effect such insurance on behalf of the Mortgagor,

“and if for any reason the Mortgagee is unable to effect or maintain such insurance the whole of the
monies hereby secured remaining unpaid shall forthwith become due and payabte, Forthwith on the
happening of any loss or damage as aforesaid the Mortgagor, at the expense of the Mortgagor, will
furnish all necessary proofs and do afl necessary acts to enable the Mortgagee to obtain payment of the
insurance monies and any such insurance monies received by the Mortgagee may, at the option of the
Mortgagee, be applied in repairing or rebuiiding any building of which the Mortgaged Premises may form
a part, or be applied to the payment of the monies hereby secured (whether or not any amount is then
due) in such manner as the Mortgagee may determine or be paid to the Mortgagor or any person
appearing by the registered tile to be the owner of the sald lands or parlly in one way and partly in
another.

Improvements and Fixtures:

5. The Mortgagor shall not commit any act of waste thereon, and shall at all times during the
continuance of this security the same repair, maintain, restore, mend, keep, make good, finish, add to and
put in order. Provided however that the preparation of the Mortgaged Premises for future subdivision for
urban purposes shall not be deemed to be an act of waste. In the event of any loss or damage thereto or
destruction of any new buildings placed upon the Mortgaged Premises the Mortgagee may give notice to
the Mortgagor to repair, rebuild or reinstate the same within a time to be determined by the Mortgagee
and to be stated in such notice. If the Mortgagor fails to so repair, rebulld or reinstate within such time,
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such fallure shall constitute a breach of covenant hereunder and thereupon the Mortgage monies shall, at
the option of the Mortgagee, become immediately due and payable without demand by the Mortgagee
upon the Mortgagor. The Mortgagee may repair, rebuild or reinstate the Morigaged Premises at the cost
of the Mortgagor and charge all sums of money determined by the Mortgagee to be properly pald therefor
to the mortgage account, all notwithstanding any law, equity or statute to the contrary, and in particular,
The Insurance Act of Alberta and The Fire Prevention (Metropolis) Act, 1774 (14 Geo.3 ¢.78}, all rights
and benefits of the Mortgagor thereunder being hereby expressly waived. This provision shall be in
addition to any statutory covenants implied in this Morlgage.

Land Titles Act Covenants:

6. That the Mortgagor further covenants and agrees with the Mortgagee that:

6.1 the Mortgagor has good titie to the said lands free from all encumbrances (save as
endorsed hereon),

6.2 the Mortgagor has the right to Mortgage the lands;

6.3 on default the Mortgagee shall have quiet possession of the fands free from all
encumbrances {save as endorsed hereony;

6.4 thed Mortgagor shall execute such further assurances of the lands as may be requisite;
an

8.5 the Mortgagor has done no act to encumber the lands (save as endorsed hereon).

Default:

7. That in the event of non-payment of the mortgage monies or any part thereof at the time of falling

due of same under the terms of this Mortgage, or in the event of non-payment of interest or of any further
amounts as provided for in this Mortgage, or in the event of default being made in any of the covenants,
agreements, provisos or stipulations otherwise expressed or implied herein, or in the event of default
being made in any of the covenants, agreements, provisos or stipulations expressed in any mortgage lo
which this Mortgage is subject, or if Ihe Mortgagor shall become bankrupt or insolvent or shall be subject
to the provisions of the Bankruptcy Act of Canada, the Companies’ Creditors’ Arrangement Act of
Canada, the Winding-Up Act of Canada or any other Act for the benefit of creditors or go into liquidation
either voluntarily or under an order of & court of compstent jurisdiction, or make a general assignment for
the benefit of its creditors or otherwise acknowledge its insolvency, or upon the registration of any
builders’ lien against the Mortgaged Premises, which lien remains undischarged for a period of twenty-
one (21) days after notice of the registration thereof is given to the Mortgagor:

7.1 the Morigagee at its option may, at the expense of the Mortgagor, and when and to such
extent as the Mortgagee deems advisable, observe and perform or cause to be observed
and performed such covenant, agreement, proviso or stipulation;

7.2 the Mortgagee may send or employ an inspector to inspect and report upon the value,
state and condition of the Mortgaged Premises and a solicitor to examine and report
upon the litle to the same; -

7.3 the Mortgagee may enter into possession of the Mortgaged Premises and whether in or
out of possession collect the rents and profits therefrom, and make any demise or lease
of the Mortgaged Premises or any part thereof for such terms and periods and at such
rents as the Morlgagee shall think proper; and the power of sale hereunder may be
exercised before or after and subject to any such demise or lease;

74 the Mortgagee at such time or times as it may deem necessary and without the
concurrence of any other person through its servants, agents or contractors may enter
upon the Mortgaged Premises and may make such arrangements for repairing or putting
in order the Morlgaged Premises, or for inspecting, taking care of, leasing, collecting the
rents of and managing generally the Mortgaged Premises as it may deem expedient, all
costs, charges, and expenses incurred by the Mortgagee in so doing, including
allowances for the time and service of any agent of the Morigagee or other person
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appointed for the above purposes or In connection therewith shall be secured hereby and
shall (fogether with interest thereon at the rate then in effect) be a charge on the
Mortgaged Premises, shall bear interest at the said rate untit paid, all such monies {o be
repayable to the Mortgagee on demand, or if not demanded, then repayable without
demand on the next ensuing Instaliment (whether for interest or principal);

7.5 the Mortgagee shall have full power, right and ficense to enter, seize and distrain upon
the Mortgaged Premises, or any part thereof, and by distress warrant to recover by way
of rent reserved as in the case of a demise of the Morlgaged Premises as much of the
mortgage monies as shall from time to time be or remain in arrears and unpaid together
with all costs, charges and expenses attending such levy or distress as in like cases of
distress for rent; .

7.6 the Mortgagee may sell and dispose of the Mortgaged Premises with or without entering
into possession of the same and with or without nolice to the Mortgagor or any party
interested in the Mortgaged Premises; and all remedies competent may be resorted to;
and all the rights, powers and privileges granted to or conferred upon the Mortgagee
under and by virtue of any statute or by this Mortgage may be exercised; and any notice
may be effectually given by delivering such notice or transmitting such nolice by
telefacsimile to the Mortgagor at the address or telefax number of the Mortgagor shown
herein; and no want of notice or publication or any other defect, impropriety or irregularity
shall invalidate any sale made or purporting to be made of the Mortgaged Premises
hereunder, and the Mortgagee may sell, transfer and convey any part of the Mortgaged
Premises, on such terms of credit or part cash and part credit secured by contract or
agreement for sale or mortgage, or otherwise, as shall appear to the Mortgagee most
advantageous and for such prices as can reasonably be obtained therefor; and in the
event of a sale on credit or for part cash and part credit, whether by way of contract for
sale or by conveyance or transfer and mortgage, the Mortgagee is not to be accountable
for or charged with any monies until the same shall be actually received in cash; and
sales may be made from time to time of parts of the Morlgaged Premises to satisfy
interest or parts of the principal overdue, leaving the principal or parts thereof to run with
interest payable as aforesaid; and the Mortgagee may make any stipulations as to title or
evidence or commencement of title or otherwise as the Mortgagee shall deem proper,
and may buy in or rescind or vary any contract for sale; and on any sale or resale, the
Mortgagee shall not be answerable for any loss occasioned thereby; and for any such
purposes the Mortgagee may make and execute all agreements and assurances that the
Mortgagee shall deem advisable or necessary; and in case of any sale held by the
Mortgagee under and by virtue of the laws of the Province of Alberta under the power of
sale herein contained shall prove abortive, the Mortgagee may take foreclosure
proceedings in respect of the Mortgaged Premises in accordance with the provisions of
the laws of the Province of Alberta in that regard; and in the event of any deficiency on
account of monies secured by this Mortgage remaining due to the Morigagee after
realizing all of the Mortgaged Premises by sale or otherwise then the Mortgagor will pay
to the Mortgagee on demand the amount of such deficiency with interest at the rate

aforesaid,

7.7 the whole of the unpaid balance of the mortgage monies, interest and all other amounts
due hereunder, at the option of the Mortgagee, become due and payable.

Non-Merger:

8. That the giving and taking of this Mortgage shali in no way merge or affect any other security or

securities that may have been, or that may hereafter be given in respect of any amounts secured by this
Mortgage or any part thereof, or impair or affect any such security or securities or any remedy thereon,
and all rights or remedies which the Mortgagee now has or may hereafter have against the Mortgagor or
any other person or entity are hereby reserved, and the Mortgagor agrees that the taking of a judgment or
judgments under any of the covenants or agreements herein contained or under any such security or
securities or the entering into any arrangement (including the granting of time}, compromise, release or
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discharge or the termination of any cause, claim or right whatsoever by the Mortgagee with the Mortgagor
or any other person or entity, to the exclusion of the Mortgagor or any other person or entity, whether
prejudicial or beneficial to any one or more of them, shall not operate as a merger of such covenants and
agreements or affect the rights or remedies of the Mortgagee under the covenants herein contained or
under any other such security or securities, or of the Mortgagee's security herein by way of a charge
against the Mortgaged Premises, or affect the Mortgagee’s right to interest at the rate prescribed herein
on any amounts owing to the Mortgagee under the covenants contained in this Mortgage, or under any
other security or securilies, it being understood and agreed that interest at the rate prescribed herein shall
run and be included and payable on any judgment or other proceedings taken herein and that any such
judgment shall provide that interest thereon shall be computed at the same rate and in the same manner
as herein provided untit such judgment shall have been fully paid and satisfied.

Release of Morlgaged Premises:

9. That the Mortgagee may at any time release any part of the Mortgaged Premises, or any of the
covenants and agreements herein contained, or any collateral security, either with or without any
consideration therefor, and without being accountable for the value thereof, or for any money except what
is actually received, and without thereby releasing or affecting any other of the Mortgaged Premises or

- any of the other covenants or agreements herein contained or releasing any surely or other security, and

no person shall have any right to require the mortgage monies to be apportioned.
Partial Discharges:

10. Notwithstanding anything to the contrary contained in paragraph 9, although the Mortgagor shall
not be entitied to a complete discharge of this Mortgage until after receipt of the entire principal sum,
interest thereon, and all other monies secured, the Morigagee shall from time to time release portions of
the Mortgaged Premises (each such portion being hereinafter referred to as "Release Parcel") provided
that:

10.1 the Mortgagor is not in default of any covenant or undertaking to be observed or
peiformed by the Mortgagor under this Mortgage;

10.2 the Mortgagor shall at its sole cost and expense obtain any and all consents of all
governmental planning authorities or subdivision authorities necessary to permlt the
registration of a plan of subdivision in respect of the Release Parcel;

10.3 the Mortgagor shall have made payment in reduction of the principal sum for each
Release Parcel of an amount which is that portion of the principal sum then outstanding
which the area of the Release Parcel exclusive of the area of environmental reserves,
bears to the area contained in the title for the lands at that date; and

10.4 the Mortgagor has paid all interest which has accrued due upon the amount of the
. principal payment to be made pursuant to paragraph 10.3 above from the last preceding
the date of such payment to the date of such payment.

Any prepayment made by the Mortgagor pursuant to paragraph 10.3 shall be credited against the
principal sum then outstanding under this Mortgage.

Costs:

1. That all solicitor's, inspector’s, consultant's (including the architect’s), vatuator's, surveyor's and
other fees and expenses for drawing and registering this Morlgage, and for examining the Mortgaged
Premises and the title thereto, and for making or maintaining this Mortgage as a first charge on the
Morlgaged Premises (save as endorsed hereon) or Incurred as a resull of default hereunder or of
endeavouring to collect with or without suit any money payable hereunder, or of taking, recovering or
keeping possession of money payable hereunder, or of taking, recovering or keeping possession of the
Mortgaged Premises, and generally in any other proceeding, matter or thing taken or done to protect or
realize the security or any other security for this mortgage loan, together with all sums which the
Mortgagee may and does from time to time advance, expend or incur hereunder as principal, insurance
premiums, taxes, rates or in or toward payment of prior liens, charges, encumbrances or claims charged
or to be charged against the Morigaged Premises or in maintalning, repairing or restoring the Mortgaged
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Premises notwithstanding that the costs thereof may exceed the principal sum secured hereunder, and in
inspecting, leasing, managing or improving the Mortgaged Premises, or in maintaining, repairing or
restoring the Mortgaged Premises, including the price or value of any goods of any sort or description
supplied to be used on the Mortgaged Premises, and in exercising or enforcing or attempting to enforce
or in pursuance of any right, power, remedy or purpose hereunder or subsisting, snd legal costs, as
between a solicitor and his own client on a full indemnity basis, and also an allowance for the time, work
and expenses of the Mortgagee, for any purpose herein provided for and whether such sums are
advanced or incurred ‘with the knowledge, consent, concurrence or acgquiescence of the Mortgagor or
otherwise shall ba secured hereby and shall {together with interest thereon at the rate then in effect) be a
charge on the Mertgaged Premises, shall bear interest at the said rate until paid, all such monies to be
repayable to the Mortgagee on demand, or if not demanded, then repayable without demand on the next
ensuing installment (whether for interest or principal).

Paymenis by Mortgaqee:

12, That In the event of the mortgage monies advanced hereunder, or any part thereof, being applied
to the payment of any charge or encumbrance, the Mortgagee shall be subrogated to all the rights of, and
stand in the position of and be entitied to all the equities of the party so paid off whether such charge or
encumbrance has or has not been discharged, and the decision of the Morigagee as to the validity or
amount of any advance or disbursement made under this Mortgage or of any claim so paid off shall be
final and binding upon the Mortgagor.

Accounting for Revenues:

13. That the Mortgagee shall not be charged with any monies receivable or collectible out of the
Morigaged Premises or otherwise except those actually received, and all revenue of the Mortgaged
Premises received or collected by the Mortgagee from any source other than payment by the Morigagor
may at the option of the Morigagee be retained in a suspense account or used in maintaining or insuring
or improving the Mortgaged Premises, or in payment of taxes or other charges against the Mortgaged
Premises, or applied on the mortgage account, and the Morigagee shall not be under any fiability to pay
interest on any sums in a suspense accoeunt,

Preparation of Discharges:

14. That any discharge of this Mortgage shall be prepared by the solicitor of the Mortgages and the
Mortgagee shall after receipt of payment in full as expeditiously as in the circumstances is reasonably
possible execute and deliver such discharge to the Mortgagor provided interest as then in effect shall
continue to run and accrue until actual payment in full has been received by the Mortgagee. :

Payments to Mortgagee;

15. That all payments 1o be made to the Mortgagee are hereby irrevocably directed to be paid to the
Mortgagee at 4 Berry Crescent, Fort McMurray, Alberta, T9H 1J9. All payments under this Mortgage
should be made before 2:00 o'clock p.m. (Edmonton time) on any day on which the payment is made. In
the event the payment is made after 2:00 o'clock p.m. (Edmonton time) on any particular day, it is
understood and agreed that the said payment will be deemed to have been made on the next business
day following the date on which payment is made. All payments made by mail shali be deemed received
on the day and at the time of actual delivery to the Mortgagee at the address at which the Mortgagee
shall require payment to be made; provided however, thal any payments made by mail and actually
defivered to the Mortgagee after 2:00 o'clock p.m. (Edmonton time) on any particular day shall be
deemed to have been made on the next business day following the date on which payment was actually
received.

Attornment:

16. That for betier securing the punciual payment of the morlgage monies the Mortgagor hereby
attorns and becomes tenant o the Mortgagee of the Mortgaged Premises at an annual rental equivaient
to the annual installments secured hereby, the same to be paid on each day appointed for the payment of
each such installment. The legal relation of landlord and tenant is hereby constituted belween the
Mortgagee and the Mortgagor. :

9449360_2INATDOCS




Waiver of Redemption:

17. That the Mortgagor does hereby waive any and all rights, benefits and privileges which may
otherwise exist at law or in equity to redeem this Mortgage after any order of any court of competent
jurisdiction has been granted for foreclosure or judicial sale of the Morlgaged Premises.

Waiver of Breach:

18. That the waiver by the Mortgagee of the performance of any covenant, proviso, condition or
agreement herein contained or implied, shall not abrogate such covenant, proviso, condition or
agreement or be a waiver of any subsequent breach of the same.

Extensions of Time:

19. That no extension of time given or alteration of the inlerest rate or alteration of principal
repayment made by the Mortgagee to the Mortgagor or its assigns or any one claiming under him or any
other dealing by the Mortgagee with the owner of the said lands shall in any way prejudice or affect the
rights of the Mortgagee against the Mortgagor or any other person.

Assignment by Mortgagee:

20. That ihe Mortgagee, without the consent of the Mortgagor, may assign in whole or in part the debt
hereunder, this Mortgage and any security collateral to this Mortgage.

Mortgagor's Representations:
21, The Mortgagor represents and warrants to the Mortgagee that:

21.1 to provide written notice to the Morigagee Immediately upon the Mortgagor becoming
aware that the said land or any adjacent property is being or has been contaminated with
regulated, hazardous or toxic substances. Subject to the provisions of paragraph 22.2
the Mortgagor will not cause nor permit any activities on the said land which directly or
indirectly could result in the said land or any other property being contaminated with
regulated, hazardous or toxic substances. For the purposes of this Mortgage, the term
“regulated, hazardous or toxic substances” means any substance, defined or designafed
as hazardous or toxic wastes, hazardous or toxic material, a hazardous, toxic or

. radioactive substance or other similar term, by any applicable federal, provincial, state or
local statute, regulation or ordinance now or hereafter in effect, or any substance or
materials, the use or disposition of which is regulated by any such statute, regulation or
ordinance; and

21.2 the Mortgagor shall promplly comply with all statutes, regulations and ordinances, and
with all orders, decrees or judgments of governmental authorities or courts having
jurisdiction, relating to the use, collection, storage, treatment, control, removal or cleanup
of regulated, hazardous or toxic substances in, on, or under the sald land or in, on or
under any adjacent property that becomes contaminated with regulated, hazardous or
foxic substances as a result of construction, operations or other activities on, or the
contamination of, the sald land, or incorporated in any improvements thereon. The
Mortgagee may, but shall not be obliged to, enter upon the said fand and take such
actions and incur such costs and expenses to effect such compliance as it deems
advisable and the Mortgagor shall reimburse the Mortgagee on demand for the full
amount of all costs and expenses incurred by the Mortgagee in connection with such
compliance activities, unless such contamination was present upon the lands at the date

of this Mortgage.
Additional Covenants of Mortgagor.
22, That the Mortgagor further covenants and agrees with the Mortgagee as follows:
221 the Mortgagor acknowledges that it has been advised by its counsel as to the meaning of

Section 49 of the Expropriation Act, Alberta, and being fully aware that under the terms of
ihe said Act the Mortgagee may be restristed to recovering the market value of this

2449360_2)NATDOCS
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Mortgage at the date of any expropriation, the Mortgagor hereby waives the provisions of
Section 49 of the Expropriation Act and further waives any provisions- which may be
enacted and in force from time to time in replacement of or in addition to the provisions of
the said Section 49 of the Expropriation Act,

22.2 in the event that the Mortgaged Premises, or any part thereof which are secured by this
Mortgage, are condemned or expropriated to an extent which, in the Mortgagee's sole
discretion, materially affects this mortgage security or any collateral security therefor, the
full amount of the principal and interest and any other monies secured by this Mortgage
then outstanding, shall, at the election of the Mortgagee, be deemed to become due and
payable in full on the day before the said lands were expropriated and interest shall
accrue thereon, at the rate then In effect, until the Mortgagee has been paid in full and
the Mortgagor shall be estopped from denying otherwise;

22.3 the Morigagor will pay or cause to be paid to the Mortgagee, upon the request of the
Mortgagee and from any expropriation the whole of the proceeds thereof and if the
Mortgagee elects to accelerate the term of the Mortgage pursuant to the provisions of
paragraph 22.2 above, together with such additional funds as will retire the full amount of
the principal and interest and any other monies then outstanding hereunder;

22.4 that the Morlgagor, immediately upon obtaining knowledge of the institution of any
proceedings for the expropriation of the Mortgaged Premises or any part thereof, will
notify the Mortgagee of such proceedings;

22.5 " any monies awarded by an order of the Land Compensation Board with respect to all or
any part of the Mortgaged Premises 1o the extent of the full amount of the indebtedness
upon this . Mortgage and obligation secured hereby remaining unpaid, are hereby
assigned by the Mortgagor and shall be paid forthwith to the Mortgagee, its successors
and assigns;

22,6 the Mortgagor shall strictly comply with the terms and conditions of all agreements which
the Mortgagee has entered into or assumed in relation to the Mortgaged Premises and
with any and all requirements imposed upon the Morlgagor pursuant to the approval of
any municipal or planning authority having jurisdiction over the subdivision or
development of the Mortgaged Premises; and,

22.7 the Mortgagor acknowledges that this Mortgage is granted as part of the consideration
due and owing to the Mortgagee pursuant to an offer to purchase dated July 10, 2014 as
amended and extended from time to time (the “Purchase Agreement”} and the terms of
this Mortgage shall not merge in the completion of the sale of the Lands pursuant to the
terms of the Purchase Agreement, and the Mortgagor shall have no rights of set-off or
abatement howsoaver arising, if at all, under the Purchase Agreement,

Extended Definition of Mortgagor.

23. That when the context makes it possible the word “Morigagee” wherever it occurs in this
Mortgage shall include the successors and assigns of the Mortgagee and where applicable the mortgage
insurer, its successors and assigns, and the words “Mortgagor” shall include the heirs, executors,
adrministrators, successors and assigns of the Morlgagor and the word “person” shall include any body
corporate or politic; and the words in the singular include the plural and words importing the mascutine
gender include females and ali covenants herein contained or implied are to be construed as both joint
and several: and the heirs, executors, administrators, successors and assigns of any party executing this
Mortgage are jointly and severally bound by the covenants, provisos and agreements herein contained or
implied. Reference to any statute Includes any successor thereto.

Severability:

24. That if any provision of this Mortgage or the application thereof to any circumstances shall be
held to be invalid or unenforceable, then the remaining provisions of this Mortgage, or the application
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thereof to other circumstances shall not be affected thereby and shall be held valid and enforceable to the
full extent permitted by law.

Consent and Postponement:

25. The Mortgagee, upon request of the Mortgagor, will unconditionally provide its written consent to
subdivision or planning approvals sought by the Mortgagor. Further, provided that the Mortgagor is not in
default hereunder, the Mortgagee forthwith, following the request of the Mortgagor, execute and deliver to
the municipality such postponement of this Mortgage to any easements and utility rights of way as the
municipality shall require to accommodate the installation of any roadways or utilities, on, under of
through the Mortgaged Premises. No compensation shall be due to the Mortgages for such
postponements of this Mortgage to any easements or utility right of way.

Law of Property Act:

26. That the Mortgagor hereby waives the provisions of subsections (1) to (4) of Section41 and
subsections (1) to (3) of Section 42 of the Law of Property Act, Alberta, and all the amendments thereto
and all the amendments made subsequent hereto, and ail substitutions thereof, and further waives any
provisions which may be enacted and in force from fime to time in replacement of or in addition to the -
provisions of the said Section of the Law of Property Act.

Due on Sate

27. The Mortgagor acknowledges that the Mortgagee, in advancing the principal sum or any part
thereof to the Mortgagor, is relying on the financial ability, in the opinion of the Mortgagee, of the
Mortgagor alone to repay the same and the Mortgagor agrees that if the Morigagor sells, conveys,
transfers or assigns the said land, or agrees or purports to do so, to other than an affiliate (as defined in
the Business Corporations Act (Alberta)) without the prior written consent of the Mortgagee, which
consent the Mortgagee in its discretion may arbitrarily or unreasonably withhold, the whole of the principal
sum outstanding hereunder together with interest, costs and charges thereon shall, at the option of the
Mortgagee, forthwith become due and payable.

Charge:

28. That for better securing to the mortgagee repayment in the manner aforesaid of the principal sum
and interest and other mortgage monies, the Morigagor hereby mortgages to the Mortgagee all its estate
and interest in the lands above described.

IN WITNESS WHEREOF the Mortgagor has execufed these presents, this ﬁﬂ. day of

ab 20 14F.
1371047 ZBERTA LT;
/ Per: .

‘ WANDERING%NER PROPERTIES LTD. . .
Per: J s - -
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SCHEDULE “A”

LANDS

THE NORTH EAST QUARTER OF SECTION THIRTY FIVE (35)

TOWNSHIP SEVENTY ONE (71)
RANGE SEVENTEEN {17)
WEST OF THE FOURTH MERIDIAN

CONTAINING 65.2 HECTARES (161 ACRES) MORE OR LESS

EXCEPTING THEREQUT:

(A} 0.417 HECTARES (1.03 ACRES) MORE OR LESS,
AS SHOWN ON ROAD PLAN 498PX

(B) 0.414 HECTARES (1.02 ACRES) MORE OR LESS,
AS SHOWN ON ROAD PLAN 8020469

EXCEPTING THEREOUT ALL MINES AND MINERALS
AND THE RIGHT TO WORK THE SAME

PERMITTED ENCUMBRANCES

instrument No. Instrument

532RB Caveat re: Easement
3122RI Caveat re: Easement
6608UG Caveat

752 001 834 Caveal

762018 674 Utility Right of Way
832 210 206 Caveat re: See Caveat

9448380_2INATDOCS
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Particulars

Caveator: Suncor Energy Inc.

Caveator: ATCO Gas and Pipelines Lid.

Caveator: ATCO Gas and Pipelines L.

Caveator: Suncor Energy Inc.

Grantee: |ICG Utilities {Plains-Western) Ltd.

Caveator: ICG Utilities (Plains-Western) Ltd.
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EXHIBITF

This is Exhibit * F * referred to in the

Tr Hadield

Sworn before me this 3 __day

of

ary/Public, A Commissio
inan

Bradley J. Smith
Barrister & Solicitor



LAND TITLE CERTIFICATE

LINC SHORT LEGAL
0013 983 259 4;17;71;35;NE

LEGAL DESCRIPTICON

THE NORTH EAST QUARTER OF SECTION THIRTY FIVE (35)
TOWNSHIP SEVENTY ONE (71)

RANGE SEVENTEEN (17)

WEST OF THE FOURTH MERIDIAN

CONTAINING 65.2 HECTARES (161 ACRES) MORE OR LESS
EXCEPTING THEREOUT:

(A) 0.417 HECTARES (1.03 ACRES) MORE OR LESS,

AS SHOWN ON ROAD PLAN 498PX

(B) 0.414 HECTARES (1.02 ACRES) MORE OR LESS,

AS SHOWN ON ROAD PLAW 8020469

EXCEPTTNG THEREOUT ATLL MINES AND MINERALS

AND THE RIGHT TO WORK THE SAME

ESTATE: FEE SIMPLE

MUNICIPALITY: ATHABASCA COUNTY

REFERENCE NUMBER: 962 218 486

REGISTERED OWNER (S)
REGISTRATION DATE (DMY) DOCUMENT TIPE VALUR

142 247 880 01/08/2014 TRANSFER OF LAND 51,400,000

- OWNERS

1371047 ALBERTA LID.

oF 2800 10180 101 STREET
EDMONTON

ALBERTA TBJ 3V5

AS MO AN UNDIVIDED 1/2 INTEREST

WANDERING RIVER PROPERTIES TLTD.
OF 2900 10180 101 STREET
EDMONTON

ALBERTL T5J 3V5

AS TO AN UNDIVIDED 1/2 INTEREST

( CONTINUED }

PITLE NUMBER
142 247 880

§1,400,000




_.._.-———.....—u—-——_....——-——...-—.————_...........—-...—..........—-....-_.....—._--....—__....__..-_-..—--.——...—.—-———“—--————-—_._...-......

ENCUMBRANCES, LIENS & INTERESTS

PAGE 2
REGISTRATION # 142 247 880
NUMBER DATE {D/M/Y) PARTICULAR
F328RB 21/11/1968 CAVEAT

RE : EASEMENT

CAVEATOR -~ SUNCOR ENEREGY INC.

¢/0 LAND DEPARTMENT

PO BOX 2844

150 & AVENUE SW

CATGBRY

ATBERTA T2P3E3

"DISCHARGE EXCEPT PART ON PLAN 884RS REGH 400RJ"
(DATA UBDATED BY: CHANGE OF ADDRESS 912186637)
(DATA UPDATED BY: TRANSFER OF CAVEAT
082458341)
(DATA UPDATED BY: CHANGE OF ADDRESS 112117093}

3122RT 05/06/1969 CRVEAT

RE : REASEMENT

CAVEATOR - ATCO GAS AND PIFELINES LID.

ATTEN: LAND DEPARTMENT

c/0 ATCO GRS

10035-105 STREET

EDMONTON

ATLBERTA TEI2VE
(DATA UPDATED BY: TRANSFER OF CAVERT
002378482)

6608BUG 07/12/1973 CAVEAT
CAVEATOR ~ ATCO GAS AND PIPELINES LTD.
10035-105 ST
EDMONTON
ATBERTA TEJ2V6
(DATA UPDATED BY: TRANSFER OF CAVEAT
012030644)

752 001 834  16/01/1975 CAVEAT

CAVEATOR ~ SUNCOR ENERGY INC.

C¢/0 LAND DEPARTMENT

PO BOX 2844

150 6 AVENUE SW

CALGARY

ATBERTA T2P3E3

AGENT - DEANNA HAVERLAND

WDATA UPDATED BY TRANSFER OF CAVEAT #902080688"
(DATA UBDATED BY: CHANGE OF ADDRESS 912183087)
(DATA UPDATED BY: CHANGE OF NAME 082080104)
(DATA UPDATED 8Y: CHANGE OF ADDRESS 112187777)

762 018 674 02/02/1976 UTILITY RTIGHT OF WAY
GRANTEE - ICG UPILITIES {(PLAINS-WESTERN) LTD.
nHATA UPDATED BY TRANSFER OF EASEMENT #822229348"

{ CONTINUED )



ENCUMBRANCES, LIENS & INTERESTS
PAGE 3

REGISTRATION # 142 247 880
NUMBER DATE {D/M/¥) PARTICULARS

.-.-.—-...-_____....-.—.-._.--—......—.—..-.._.—-—.................._...-...._—.-.-.———-....—.n—_._—-_...-....—--_.....-___..-._n—-__.-—___..........._

832 210 206 30/08/1983 CAVEAT
RE : SEE CAVEAT
CEVEATOR - ICE UTILITIES (PLAINS~WESTERW) LTD.
BOX 800, LEDUC
ALBERTA
"AS PO LEGAL SUBDIVISION 167

972 285 089 18/08/1997 LIEN
BY - HER MAJESTY THE QUEEN IN RIGHT OF ALEBERTA
RURAL ELECTRIFICATICN LIEN

142 247 881 01/08/2014 MORTGAGE
MORTGAGEE ~ JEFFREY HADEFIRLD
MORTGAGEE - JACKIE HADFIELD
BOTH OF':
4 BERRY CRESCENT
FORT MCMURRAY
ALLBERTA TOH1JS
ORIGINAL PRINCIPAL AMOUNT: $1,340,000

TOTAL INSTRUMENTS: 008

THE REGISTRAR OF TITLES CERTIFIES THIS TO BE AN
ACCURATE REPRODUCTION OF THE CERTIFICATE OF
TITLE REPRESENTED HEREIN THIS 1 DAY OF AUGUST,
2014 AT 10:00 A.M.

ORDER NUMBER!: 26556459

CUSTOMER FILE NUMBER: 533685-~5/RCB

*END OF CERTIFICATEX

THIS ELRCTRONTCALLY TRANSMITTED LAWD TITLES PRODUCT IS INTENDED
FOR THE SOLE USE OF THE ORIGINAL PURCHASER, AND NONE O'THER,
SUBJECT TO WHAT IS SET OUT IN THE FARAGRAPH BELOW.

THE ABOVE PROVISIONS DO NOT PROHIBIT THE ORIGINAL PURCHASER FROM
INCLUDING THIS UNMODIFIED PRODUCT IN ANY REPORT, OFINION,
APPRATSAL OR OTHER ADVICE PREPARED BY THE ORIGINAL PURCHASER AS
PART OF THE ORIGINAL PURCHASER APPLYING PROFESSIONAL, CONSULTING
OR TECHNICAL EXPERTISE FOR THE BENEFIT OF CLIENT(S).
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DENTONS ‘CANADA LLP TRUST ACCOUNT

DATE: -.30-07-14 PAYEE: Verhaeghe Law Office CHEQUE # 184379
FIL DESCRIPTION AMOUNT PAID

533685-000005 Cash to close/RCB/ic $59,911.30

DENTONS CANADA LLP Royal Bank of Ganada : . 184379
2400 Manulite Place, 10180-101 Streat o3 Tger Ave -

Edmonton AB T5J 3V5 Edmenton AB T5J TW9 30-07-2014
Phone 780-423-7100 DATE DDMMYYYY
PAY 3 59,811.30

Fifty Nine Thousand Nine Hundred Eleven Doliars and 30/100

TOTHE

CRDER : JTrus!Accodn\Ganadn Finds

Qre— /ﬁ;« Vo
Verhaeghe Law Office PER / / \/{/\—/

1AL 3703 7RGw00 3k 250w 230w bt




DENTONS CANADA LLP TRUST ACCOUNT

ice CHEQUE # 184379
DATE: 30-07-14 PAYEE: Verhaeghe Law QOffice
FILE # DESCRIPTION AMOUNT PAID
$59,911.30

533685-000005 | Cash to close/RCBflc

ey

Y IR TALINE P
YT T

AUG 012014

ATB Financial
Ednonton, City Centre
10200-102 Avenue
Phone: 760-427-/897

Transactien Record

Date: 01-AUG-2014 Time: 10:49 AN
Eiplovee: Isabelle

Transact lon Acct Munber Anount
Deposit 1260%4%#14]1624 $59911.130

CUSTOMER RECETPT




/e’ 03/05/15 Terry2014 . Page: 1
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Client Inqguiry - All lrnns!actiuns

Je—

Clos. el 28 Closed Date;  (03/05/15) Closed Page Number: 9237
Chlient#  14-01-185 Name HADFIELD, JEFF & JIACKIE Resp. Lawyer 2 Richard A. Verhacghe
Matter RE: §/T 1371047 AB LTD. AND WANDERING RIVER PROPERTIES LTD. - Area Law I Real Estale

Contaet Bus. Plione

Address 1 {14 BERRY CRESCENT Cell, Pone 780 742-8075 Date Opened 07/08/14
Address 2 TFax Date Last Bill 08161114

City FORT MCMURRAY E-Muil Date Last Payment 0801714

Postal TOH 119 Province AB GSTAST Y PST N Date Last Active 08/01/14

Identificd N Verfied N Exempt:

—A/R DETAILS
Payment
Initlals  Date Type Ref!Bill# Receipt# Description Fees Dish+Taxes Balance  Audit Status
RAV 08/0t/14 t BILLED ID 1-ACCOUNT RENDERED 182500 314.00 213900 32977
RAV 08/01/14 CHK 1 7465 ROA -1825.00 -314.00 0.00 33008
TOTAL 0.00 0.00 0.08
Current 0.00 Over 30 0.00¢ Over 60 0.60 Qver 90 0.00  Over 20 0.00
-~TRUST DETAILS
Payment .
Initisls  Date  Type ReffChegne Receipt# Deséription G/L  Term Duce Regular Term Balance Audi
RAY 08/01/14 EFT 3164 Denton LLP - Sale Proceeds 2010 -59,911.30 0.00 -59,911.30 3290
RAV 08/017/14 CHK 13831 TD Canada Trust Loan Payoul 2010 812.74 0.00 -59,008.56 329
RAY  08/01/14 CHK 13827 Verhineghe Law Office - ATD 2010 2,139.00 0.00 -56,959.36 329
General Account Legal Fees
RAV 08/01/14 CHE 13828 Jeffrey andfor Jackie Hadfield Sele 2010 56,959.56 0.00 0.00 32%
Proceeds
TOTAL 0.00 0.00 0.00

TRUST FUNDS BY BANK ACCOUNT
BANK ACCOUNT REGULAR TERM

2010 G.08 000



Print Preview Page 1 of 2
ATB Finandar ATB Online Printable Version
Current Account Details
To view a history of account transactions, please enter the search details betow.
Law Firm Trust Account
Account:726-00102141924 CAD
Account Histery
Account : Type : From : To:
Triist Ace 6-00102141824 §3,088,455.68 GAD ~v. Al v 2500712014 5% 01/8/2014° 1 | search
Transactions
Posting Transaction Running -
Date Type Description Reference Number Dubit Credit Balance
01/08/2014 Deposit Deposit Cheque 725 $95,327.90  33,088,455.69
£01/08/20)4 % - Déposit =4 Deyiosil Chisque 76550 7 $59019300 $2,993,127.79
01/08/2014 Payment Loan Disbursement $242,000.00  $2,933,21649
3140772014 Chegue Cheque 013809 002200349067 $43,980.00 $2,691,21649
31072014 Cheque Cheque 013807 002200349268 $3,311.57 $2,735,196.49
3140712014 Cheque Cheque 013806 002200349267 $1061.70 $2,738,508.06
31072014 Deposit  Deposit Cheque $56213.80  $2,739,569,76
31/67/2014 Deposit Deposit Cheque 735 $368,751.11  $2,683,355.96
31/07/2014 Deposit Deposit Cheque 899 $441,211.89  $2,314,604.85
3107/2014 EFT gg‘;"ég&‘gbwsc' Payments MC 5 190003901 5285040001 99 $999.60  $1,873,392.96
31/07/2014 Payment Loan Dishurserment $225,000.00  $1,872,393.36
30/07/2014 Cheque Cheque 013802 002200272233 $2,020.75 $1,647,393.36
30/07/2014 Cheque Cieque 013800 002200272231 $1.316.75 31,649,414, 11
30/0772014 Cheque Cheque 0§3799 002200272230 $984.75 $1,650,730.86
30/07/2014 Cheque Cheque 013414 002200268695 $4,569.30 §1,651,715.61
30/07/2014 Deposit Deposit Cheque $999.60  $1,656,284.91
301072014 Deposit Deposit Cheque 752 $189,624.94  $1,655,285.31
oorpoi  pFr Direct Doposit Misc Payments MC 5 90063901826504000172 $7,31930  $1,465,66037
29/07/2014 Clieque Cheque 013797 002200155398 $2,121.25 $1.458.341,07
29/07/2014 Cheque Cheque 013795 002200155397 $1,144.25 $1,460,462,32
29/07/2014 Chegque Cheque 013794 002200155396 $1,002.00 $1,461,606.57
29/07/2014 Cheque Cheque 013617 002200155395 $341.55 $1,462,608.57
29/07/2014 Cheque Clicque 013792 002200155394 $2,112.25 $1,462,950,12
29/07/2014 Cheque Cheque 013791 002200155393 $2,017.50 $1,465,062.37

hitps://www.atbonlinebusiness.com/CorporateBankingWeb/af(kitK 9uCA DetzMGuYJIS6)... 01/08/2014




EXHIBIT H

This is Exhibit * H " referred to in the

_JQ_PF gffrdawig\ e_ l d

Sworn before me this day

of

A Netary ublic, A Commiest Seths
in andfor-Albe
Y Bradley J. Smith

Sarrister & Solicitor




1371047 Owing WR Land

Date Payment Balance
1,400,000.00

23,500.00
Aug 1.17 23,500.00 764,000.00
Sept 1.17 23,500.00 740,500.00
Oct1.17 23,500.00 717,000.00
Nov 1,17 23,500.00 693,500.00
Dec 1.17 23,500.00 §70,000.00
Jan 1.18 23,500.00 646,500.00
Feb 118 23,500.00 623,000.00
Mar 1.18 23,500.00 599,500.00

Apr1.18 23,500.60 576,000.00



May 1.18
June 1.18
July 1.18
Aug 1.18
Sept 1,18
Oct1.18

Nov 1.18
Dec 1.18
Jan 1.19

Feb 1.19
Mar 1.19
Apr1.18

May 1.19
June 1.19
July 1.19
Aug 1.19
Sept 1.19
Oct 1.19

Nov 1.19
Dec 1.19
Jan 1.20

23,5060.00
23,500.00
23,500.00
23,500.00
23,500.00
23,500.00
23,500.00
23,500.00
23,500.00
23,500.00
23,500.00
23,500.00
23,500.00
23,500.00
23,500.00
23,500.00
23,500.00
23,500.00
23,500.00
23,500.00
16,000.00

562,500.00
§28,000.00
505,500.00
482,000.00
458,500.00
435,000.00
411,560.00
388,060.00
364,500.00
341,000.00
317,500.00
294,000.00
270,500.00
247,000.00
223,500.00
200,000.00
176,500.00
163,000.00
129,500.00
106,000.00

90,000.00






