Affidavit of Steven Butt
Sworn July 29, 2010
Action No. 0901-11048
IN THE COURT OF QUEEN'S BENCH OF ALBERTA
JUDICIAL DISTRICT OF CALGARY

BETWEEN:

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, R.S.C. 1985,
c. C-36, SECTION 13(2) OF THE JUDICATURE ACT, R.S.A. 2000, c. J-2, AS AMENDED
AND SECTION 99(a) OF THE BUSINESS CORPORATIONS ACT, R.S.A. 2000, C. B-9, AS

AMENDED

AND IN THE MATTER OF CONCRETE EQUITIES INC., WEALTHCRETE INVESTMENT
CORPORATION, CONCRETE ASSOCIATES INVESTMENT CORPORATION, CONCRETE
ASSOCIATES II INVESTMENT CORPORATION, CONCRETE ASSOCIATES III
INVESTMENT CORPORATION, CONCRETE ASSOCIATES IV INVESTMENT
CORPORATION, CONCRETE ASSOCIATES V INVESTMENT CORPORATION, EL
GOLFO INVESTMENT CORPORATION, CONSTA KORAAL INVESTMENT
CORPORATION, LUNA MORADA INVESTMENT CORPORATION, CONCRETE
EQUITIES EXECUTIVE CLUB INC., 1456775 ALBERTA LTD., AND CONCRETE PLACE
PROPERTIES LTD.

AFFIDAVIT

I, STEVEN BUTT, of the City of Calgary, in the Province of Alberta, Businessman,
MAKE OATH AND SAY THAT:

1. I am a commercial real estate agent and am the President of Lavalin LP Investment Corp.
(the "New GP"), the new General Partner of Safeguard Real Estate Investment Fund II Limited
Partnership (the "Partnership") and as such I have a personal knowledge of the facts hereinafter
deposed to save where stated to be based upon information and belief, in which case I verily

believe the same to be true.

The Property and the Building

2. The Partnership is beneficial owner of the subject lands and premises bearing legal
description:
PLAN CALGARY 3790P

LOTS A,B,C,AND D
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EXCEPTING THEREOUT: (AS TO SURFACE ONLY) A PORTION FOR STREET
WIDENING ON PLAN 8211788

and

PLAN Al

BLOCK 26

LOTS 14,15, AND 16

EXCEPTING THEREOUT: (AS TO SURFACE ONLY) A PORTION FOR STREET
WIDENING ON PLAN 8211788

(the “Property™)
commonly known as the SNC Lavalin Building (the "Building").

A Brief History

3. Commencing in May 2009, the Partnership has been first in Bankruptcy and Insolvency
Act ("BIA") proceedings and then in the within Companies' Creditors Arrangements Act
("CCAA") proceedings as part of a lengthy court-ordered investigation of the affairs of Concrete

Equities Inc. and its many affiliates (collectively "Concrete Equities").

4. The Partnership is one of seven Calgary-based real estate limited partnerships established
by Concrete Equities. Pursuant to an Order of this Court granted June 2, 2010, provision was
made for sanction of a CCAA Plan, including the Partnership's election of the New GP in place
of the prior Concrete Equities affiliate, and for the exit of the Partnership from CCAA protection

upon the successful refinancing of the Building.

5. During the BIA and CCAA proceedings, my real estate brokerage firm, Avenue
Commercial, acted as property manager for the Building. For all of the period of the CCAA
proceedings I have served without pay as a member of the Management Committee and Steering
Committee which advised E&Y on various operational matters affecting the Partnership and four
of the other real estate limited partnerships described in paragraph 6 hereof. as well as all the
Mexican Investments made on behalf of the LP holders by the Various Concrete Equities

entities.

SNC-Lavalin’s Lease

6. Through a corporation called 5™ Avenue Syndication Ltd., I was one of a small group of
owners of the Property between the fall of 2005 and late 2006. As such, I am very familiar with
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the Property and the operations at the Building, likely more so than anyone. Based on this
familiarity, I am aware of the fact that the Property is an unusual piece of real estate, including
that eight of the ten floors of the Building have for some time been occupied by a single tenant,
SNC-Lavalin Group Inc., whose lease expires in July 2012. The other two floors of the Building
have, until recently, been vacant. I have had several discussions with representatives of SNC-
Lavalin over the past few months about possible terms of renewal, but as SNC-Lavalin has no
obligation to negotiate the renewal of the lease until 6 months prior to the end of the lease they
are apprehensive as to entering into such negotiations now 2 years prior to end of their term. Ido
know that SNC-Lavalin has recently upgraded a 12509.80 square foot floor space to meet their
ongoing needs and has recently renovated space on several floors at the Building.. In
anticipation of the reletting of the entire building to the tenant in 2012, we recently agreed to a
lease for the eighth floor at a modest interim rent which will be renegotiated at 6 months prior to
the end of the lease to address SNC-Lavalin’s recent expansion of their operations at the
Building. What this means is that SNC now occupies 9 of the 10 floors in the building and they
currently have approximately 900 SNC-Lavalin employees at the Building and it is my
understanding that SNC-Lavalin intends to continue to lease the Building well into the

foreseeable future.

The Mortgage

7. There is an existing first mortgage (the "Mortgage") on the Property, in favour of the
Standard Life Assurance Company of Canada ("Standard"), which matured on October 1, 2008,
although the Partnership thereafter continued — and continues — to make regular monthly

payments in reduction of the balance owed thereunder as demanded by Standard.

8. Since maturity of the Mortgage, Standard has required the payment of interest at 7.75%
per annum, a rate which is nearly double the 4.97% rate required by the terms of the Mortgage
prior to maturity. To the best of my knowledge and information, the Partnership, by its Court-
appointed Receiver and Monitor Ernst & Young Inc. ("E&Y™"), has paid all interest owed or
accrued pursuant to the Mortgage in each month up to and including July 2010 including as well
any extension fees that were required to grant the extension of the term. I am informed by Alex

Corbett of EXY that section 50 of the Mortgage, a copy of which is attached hereto as Exhibit
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"A", is the basis on which Standard has charged this post-maturity interest rate and, I presume,

the processing fee also described therein.

Refinancing Efforts

9. Of course, for many months I have been aware of the necessity to refinance the Building.
I have endeavoured to assist E&Y in such regard when appropriate. It is my understanding that
the BIA proceedings and then the CCAA proceedings made it very difficult for E&Y to find

replacement financing to pay out the Mortgage.

10.  Further on the issue of refinancing the Property, until they were, very recently, ordered
discharged there have been registered against title to the Property two 2009 caveats of Strategic
Financial Corp., claiming first a purchaser’s interest and then a secured interest in the amount of
approximately $17.3 million, which I understand to have represented a serious concern to
potential lenders. Further, the substantial cost of E&Y's own involvement caused a serious
reduction in monthly net cash flow from the Building. Finally, the reality that the Partnership
and the other limited partnerships, noted above, were under CCAA protection, and were seen in
the market as tainted by their association with the Concrete Equities group, caused most lenders
to keep their distance. On numerous occasions I was informed by potential lenders that they
would be much more inclined to discuss a refinancing of the Building once the CCAA
proceedings were concluded, and that the title had be cleared of encumbrances., but not
particularly before. I was told on many occasions that the situation as it was appeared to be was

far too messy for them to entertain at this time.

The New GP as General Partner

11. On Friday, July 16, 2010, the New GP became the General Partner of the Partnership.
Attached hereto as Exhibit "B" is a copy of the filed Notice to Amend Certificate of Limited
Partnership Amendment No. 3, together with proof of filing of the same. Affiliated corporations
of mine became the General Partners of the other four said limited partnerships on June 11, 2010
for one LP and July 16, 2010 for three other LP’s, respectively. As mentioned, the Lavalin
Partnership remains technically under CCAA protection pending refinancing of the Mortgage,
but otherwise operations have now been turned over to the New GP as of this week. Having said

that, the records and all the paperwork concerning the properties have not yet been transferred
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yet but we are expecting all information to be transferred in the next few business days. We are
technically in the first week of operations, but have yet to receive the bulk of the documentation

with which we will require to begin to operate the properties.

12. I note that even in the July 22, 2010 Certificates of Title for the Property, marked as
Exhibit "A" to Brad Little's Affidavit sworn herein on July 23, 2010, the Strategic Financial
Corp. caveats remain registered and the legal ownership of the Building to the New GP has not

yet been completed.

The Refinancing Proposal

13.  On July 20, 2010, the second business day after becoming General Partner of the
Partnership, the New GP was able to obtain a favourable refinancing proposal from Romspen
Investment Corporation of Toronto, Ontario, a copy of which is attached hereto as Exhibit "C".
The proposal was accepted, and the required $20,000 deposit was paid. I anticipate that
inspection of the Building will occur within the next few days; funding is scheduled for August
12, 2010.

The Limited Partners’ Position

14.  There are approximately 220 limited partners of the Partnership, most of whom are
Calgarians and many of modest means (the “Limited Partnership Group™). I have come to
know many of them personally over the last year. For many their investment in the Partnership
represents a significant part of their retirement savings. Only in the last few days has the New
GP, on their behalf, been able to approach lenders to obtain refinancing proposals to save their
Building. The limited partners’ opportunity to redeem, and thus finally be out from under
Concrete Equities and the many difficulties which it has caused them, has really just begun.
From my knowledge of the Building and of the Calgary real estate market generally, drawn from
23 years of experience in the industry, as well as the confirmation of the Romspen Investment
Corporation financing noted above, I am very confident that, given even a brief but reasonable
opportunity to do so, the Partnership will be able to refinance the Building successfully.
Valuations in the City appeared to be on the rise, lenders are more motivated to participate in the

market than they were even a few months ago, and there remains ample equity in the Property.
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As noted above, the Property is unusual and may require a somewhat longer exposure to the
market, freed of the multiple hindrances of the CCAA proceedings, than might other properties,
but I believe it to be a solid asset which, I have no doubt, lenders will now be more willing to

refinance.

The Cushman Report and the Cidex Offer

15.  Ihave read the Cushman & Wakefield report attached as Exhibit "A" to the Affidavit of
Tim Somner sworn July 23, 2010, and have noted that an offer from Cidex Developments Ltd.
("Cidex") is the one which Standard proposes for acceptance. As alluded to in such report,
Cidex is a residential developer whose intention is presumably, as it was in June 2010, to convert
the Building to alternative uses when the SNC-Lavalin leases expire in July 2012. As such, there
is no reason I can imagine to believe that its offer is time sensitive in any way, and that such

offer would not be available in the future.

16. From my recent investigations, it does not appear that Cushman & Wakefield exposed the
Property to the usual real estate market available for such properties. As far as I can tell, the
Property was never advertised in a local Calgary or Alberta newspaper. More significantly, it
seems never to have been marketed to any other Calgary and area commercial real estate
brokerage firms at all. 1 am certain that the listing was never sent to us at Avenue Commercial
and I am informed by representatives of NAI Commercial, Advent Commercial, and Colliers
International, that the listing was not sent to them either. I have been advised by agents of
Target and Remax that they, similarly, have not received the listing. I was also informed by an
agent of Target that Cushman refused to give them any information for a buyer they had for the
property and they were told that they will get nothing until the 90 day listing was up and that

Cushman were only dealing with their own clients and not working with outside agents.

17.  Additionally, I spoke to a realtor with Remax who advises that he was also completely
denied access to the information even though he told Cushman that he had a potential offer on
the property. Even after repeated requests, Cushman has refused to date to send out listing
information to various firms. It is my belief that this internal marketing policy effectively
prejudices the rights of the majority of the commercial agents in town and denies them access to

the sales information and the opportunity to effectively market the property to their own list of
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clients. Further, it is also my belief that this policy would greatly hinder the marketing and sales
exposure of the building and would thus diminish the number of offers garnered. This policy
hinders the sales process and at worst prejudices the owners of the buildings rights to a fair and

unbiased marketing exposure to garner the highest sales price for the property.

18. It is my belief that Cushman & Wakefield attempted to market the Building internally to

its own “usual” clientele only.

19. I was also informed that the largest independent purchaser of real estate in Calgary over
the last few years, the Strategic group was not informed of the sale as well. I find this also

highly unusual and it makes me wonder who in fact Cushman did market the building to.

The Colliers International 2009 Appraisal

20.  Attached hereto as Exhibit "D" is a copy of a full Narrative Appraisal Report of the
Building prepared by Colliers International Realty Advisors in December 2008. This is, I
believe, the Colliers appraisal referred to in paragraph 18 of Mr. Little's Affidavit, and to my
knowledge it is the most recent appraisal which pre-dates the dampening effects of the BIA and
CCAA proceedings. It reflects a market value, effective January 1, 2009, of $21.2 million. To
my knowledge, the Cidex offer at $10 million represents an absolute steal of the Building at well

below even the forced sale value suggested by any existing appraisal report.

The Offer to Purchase

21. 1, as the President of Avenue Commercial, will be directing Avenue Commercial on or
before Friday, July 30, 2010 to put forward an Offer to purchase the Property in order to protect
the interests of the Limited Partnership Group. Such offer shall substantially reflect the general
terms set out in the “Standard Form Offer” found at Schedule C to the July 23, 2010 Cushman &
Wakefield report which is Exhibit “A” to the July 23, 2010 Affidavit of Tim Sommer, but with

the following primary terms:
(a)  Purchase Price of $10.5 million;

(b) Deposit of $500,000 as a certified cheque or bank draft, to be paid to Bennett
Jones LLP in trust,
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(©) Balance of Purchase Price and Closing of the Offer to be paid and completed 45
days from acceptance of the offer provided any appeal period relating to the Court
ordered sale of the Property has lapsed; and

(d) Such Offer will be open for acceptance until 4:00 p.m. MST on Friday, July 30,
2010.

SWORN BEFORE ME at the City of
Calgary, in the Province of Alberta,

this 29 day of ./OIO.
//W ]

A COMMISSIONER FOR OATHS STEVEN BUTT&
in and foréthe Province of Alberta.

Bocisley + Selicita

N’ N’ N’ N’ N’ N’



This is Exhibit < f{ >
Referred to in the Affidavit

of Steven Butt sworn before
me this 29 day

Ryan P. Pelletier
Barrister and Solicitor
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portion thereoﬁ the advance of the principal sum or any part thereof from time to time
shall be at the sole discretion of the Mortgagee.

EVENTS OF DEFAULT
49,

The following shall constitute events of default under this mortgage entitling the
Mortgagee, at its option, to declarc the mortgage immediately due and payable with
applicable yield maintenance as calculated by the Mortgagee pursuant to the hereinbefore
contained clause titled “No Prepayment™

(@)  default in payment of any monics when due or failure to obscrve or perform any
covenant or obligation contained in this mortgage, the commitment letter or any
other security document; .

®) breach of the provisions of any inot%gagé,’ lien or other chargc on the Land
ranking in priority or subsequent to this mortgage;

(c).  any act of insolvency on the part of the Mortgagor, or any guarantor;

(d)  any representation or warranty made by or on behalf of the Mortgagor or any
guarantor in connection with this mortgage is materially untrue or incomplete;

(e)  the Mortgagor fails to comply with any of its obligations under the Excise Tax
Act (Canada) to0 remit GST 1o the applicable authority or if any action is taken by
the applicable authority against the Mortgagor or any third party owing monies to
the Mortgagor with respect to GST, penalty or interest thereon which the
applicable authority claims is owing from the Mortgagor.

RENEWAL OF MORTGAGE BEYOND THE MATURITY DATE

30.

In the event that the Mortgagor fails to repay the outstanding principal and interest
balance of the loan on the maturity date or fails to accept a renewal offer tendered, at its
sole discretion, 'by the Mortgagee (for any reason not attributable to the Morigagee)
within the reasonable time period permitted by the Mortgagee’s offer to renew, and
provided that there are no arrears in principal and interest under this mortgage, then the

"Mortgagee may, at its sole option, automatically extend the term of the loan for a period

of 1 month from the maturity date. In such case, the loan from the date of this extension
(and not for any period before) shall bear interest both before and after this new maturity,
at an inferest rate being the greater of the Mortgage Rate or a rate equivalent to the Royal
Bank of Canada’s Prime Ratc plus 3% per annum, as it may vary and be determined as
provided below. This interest rate shall be determined by the Mortgagee on the first
Banking Day of the month in which the term of the loan matures and thereafter on such
first Banking Day of each month until full repayment of the loan in principal, interest,
costs and accessories. Unpaid interest accrued on the principal shall bear interest at the
same rate,

This interest shall be calculated and payable monthly. In the event that the rencwal or
repayment of the Mortgagee’s monies owing has not been finalized within the 1 month

{E35059691.DOC;1}
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extension period, then there shall be no further extensions and the Mortgagee will be at
liberty to exercise any remedies available to it under this mortgage and its other security.

For the purposes of this clause, the “Royal Bank of Canada’s Prime Rate” is defined as
the rate of interest, expressed as a percentage per annum, published and quoted by the
Royal Bank of Canada at its Head Office in downtown Toronto, Ontario, and commonly
known and referred to as the prime lending rate for commercial loans in Canadian
dollars.

For the purposes of this clause, “Banking Day” is defined as a day on which the Toronto

. Head Office of the Royal Bank of Canada is open for business and which is not a

Saturday, Sunday or civic or statutory holiday.

When the term is extended as mentioned above, the balance of the loan in principal and
interest, as well as unpaid costs and accessories (money owed) may be paid in full on the
maturity date or at any time during the | month extension period, without notice, bonus
or penalty. However, if not paid before, they shall be paid at maturity of this | month-
extension period.

A processing fee representing the greater of $1,000.00 or one tenth (1/10th) of one

percent (1%) of the outstanding principal balance at the original maturity date prior to-
this contemplated renewal shall be automatically added to the principal balance if this 1

month extension period is utilized. :

IN WITNESS WHEREOF the Mortgagor has duly executed these presents on the / § day of
August;-2005.

Vs

{E5059691.D0C;1}
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Referred to in the Affidavit
of Steven Butt sworn before

me this 70f July, 2010

Condmfssionér for Oaths in
anfl for the Province of
Alberta

Ryan P. Pelletier
Barrister and Solicitor
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NOTICE TO AMEND CERTIFICATE OF LIMITED PARTNERSHIP
AMENDMENT NO. 3 ’

~ This Notice amends a Ceruﬁcate of Limited Partnership (the “Certificate™) dated
March 28, 2006, as amended, in respect of Safeguard Real Estate Investment Fund II
Limited Partnership (herein the “Limited Partnership™), a limited partnership formed under
the laws of the Province of Alberta, reglsiratlon number LP12320461. Terms not otherwise
defined in this Notice have the meanings given to them in the Amending Agreement to the
Limited Partnership Agreement made effective as of June 11, 2010, a copy of which is
attached hereto as Schedule 1. The parficulars of this amendment are as follows:

- 1. Section 2 of the Certlﬁcate shall be deleted in its entirety and replaccd thh the
following:

“The business and purpose of the Limited Partnership is to:
(@  acquire the Building;
(5)‘ earn income from t_he development, leasing and sale of the Building;

() increase the equity of fhe Lmted Partners through capital appreciation of
the Building;

- (@) énter into purchasc and sale contracts loans, guarantees or such other
arrangements as the Managing Partner determines to be appropriate and in
the best interests of the Partnership; and

(e) engage in such o’ther operations and business as may be necessary or
appropriate for the foregoing purposes

i. Section 3 of the Certificate is amended by removing the current General Parmer
" of the Limited Partnership, Concrete Associates Investment Corporation. The
name and address of the new General Partner is as follows:

Lavalin L.P. Investment Corp.
c/o Suite 207, 1324 — 11 Avenue SW
Calgary, Alberta T3C 0M6 -

3. Section 4 of the Certificate is hereby amended by substititing in its place
Schedule “A” attached to this Notice, in order to reflect the increase in the
" number of Units in the Limited Partnership and the current list of Limited.
Partners in the Limited Partnership, The Schedule “A” attached to this Notice
setting forth the name and place of residence of, and the number of Units held and
aggregate cash contribution attributable to, each of the current Limited Partners, is
hereby mcorporated by reference into and forms part of the Certificate.

The Schedule “B” attached to this Notice is a list of the inc‘:oming Limited
Partners setting forth the name and place of residence of, the number of Units
held and aggregate cash contribution attributable to, each incoming Limited
Partner. -

125264-414327 .
"DOCS #1391782 . I
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4. Section 12 of the Certificate shall be deleted in its entirety.
[PAGE LEFT INTENTIONALLY BLANK]

125264-414327
DOCS #1391782v. 1
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This Notice is being signed by the outgoing General Partner on its own behalf, thie current
General Partner on its own behalf and as agent and attorney for each of the incoming and current
Limited Partners of the Limited Partnership.

EXECUTED with effect as of the // Mday of /D,gno ,2010.

Concrete Associates Investment Corporation,
as outgoing General Partner, by Emst & Young Inc.,
in its capacity as court-appointed receiver and
‘manager of the outgoing General Parther, Concrete

. Associates Investment Corporation "

"Name: Gore: alkf/{
Title: gy

Lavalin LP, Investment Corp., as incorning )

General Partner
Per:
Name:
Title:

. Lavalin LP Investment Corp., as agent and
attorney for each of the incoming and current
Limited Partners of the Limited Partnership

Per:

Name:
Title;
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This Notice is being signed by the outgoing General Partrer on its own behalf the current
" General Partner on its own behalf and as agent and attorney for each of the incoming and current
Limited Partners of the Limited Partnérship. -

EXECUTED with effect as of the  {/ -f'&“ day of %WJL ,2010. .

Concrete Associates Inveéstment Corporation,

as outgoing General Partner, by Emst & Young Inc.,
in its capacity as court-appointed receiver and
manager of the outgoing General Partner, Concrete
Associates Investment Corporation

Per:

Name:
Title:

Lavalinn LR Investinent Corp., as incoming
General Partner

Lavalin LB Investment Corp., as agetﬁ; and
attorney for each of the incoming and current
Limited Partners of the Limited Partnership

Per: %
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 SAFEGUARD REAL ESTATE INVESTMENT FUND II LIMITED PARTNERSHIP
|  AMENDING AGREEMENT TO |
LIMITED PARTNERSHIP AGREEMENT
THIS AGREEMENT dated and effective as of the 11“‘ day of June, 2010.

. ’WHEREAS a limited partnership agreement (the “LP Agreement™) was made as of March 28,

2006 by and among Concrete Associates Investment Corporation (the “Initial GP”), David
Jones and each of those persons who from time to time are accepted as and becomes a limited
partner in accordance with the terms of the LP Agreement;

AND WHEREAS the parties to the LP Agreement have agreed in the LP Agreement, inter alia,
that: (a) the General Pértner may be removed in accordance with Section 14.03 of the LP
Agreement; and (b) the Limited Partners may amend the LP Agreement in accordance with
Section 16.01 of the LP Agreement;

AND WHEREAS the Limited Partners at a meeting of Limited Partners held on May 28,2010
resolved by Extraordinary Resolutions to (a) remove the Initial GP and replace it with Lavalin
L.P. Investment Corp. (the “New GP"); and (b) amend the LP ' Agreement in the manner .,
described herein; .

'AND WHEREAS artached hereto as Schedule “A” are the minutes of the meetmg of Limited
Partners held on May 28, 2010 evidencing the Extraordinary Resolutions referred to above; .

. NOW THEREFORE THIS AGREEMENT WITNESSES THAT IN CONSIDERATION of the

‘covenants and agreements contamed in this Agreement:

1. " Imaccordance with the authority of the Limited Partners given by Extraordmary

Resolution, the New GP shall be the General Partner for the purposes of the LP
" Agreement, and the LP Agreement is amended as follows -

(@ fto replace the words “Concrete Associates Investment Corporano * with-“Lavalin
L.P. Investment Corp.”; ' . T

(b)) to ;replace “Concrete Associates” with “Lavalin”
(c)  toreplace the word “Wealtherete” with “Lavalin™;.and

(@  without litniting the generality of the foregoing, to delete Section 17,01(a) in its
" entirety and replace it with the following;

Lavalin L.P. Investment Corp.
¢/o Suite 207, 1324 — 11™ Avenue S.W.
Calgary, Alberta T3C 0MS6.

125264-414327 .
MeCarthy Tétrault LLP DOCS #1393488 v. 1
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2. | In aceordance with the authority of the Limited Partners given by Extraordinary
Resolution pursuant to Section 16,01 of the LP Agreement, the LP Agreement is
amended as follows:

()  Section 3.01 shall be deleted in its entirety and replaced with the following:

“Section 3.01 Business of the Partnership: The business and
purpose of the Par!nershlp isto:.

@ acquirc the Building;
(). eam income from the development, leasing and sals of the Building;

(iiiy  increase the equity of the Limited Partners through capital appreciation of
the Bufldmg,

@iv) enter into purchase and sale contracts, loans, guarantees or such other
airangements as the Managing Partner determines to be appropnatc and in
the best interests of the Parthership; and

(V) engage in such other operations and business as may be necessary or
appropriate for the foregoing purposes (the “Partnershxp Business™).”;

(b)  Amnew Section 4.17 shall be added as follows:
“Segtmn 4,17 Issue of Additional Units.

(a) Notwithstanding anything contained in this Agreement, the
Managing Partner may from time to tithe issue Units (in addition
to thre Units issued pursuant to Sections 4.02 and 4.03): ’

@ in satisfaction of bona fide debt obligations of the Partnership; or

(i)  upon conversion of a convertible debentures issued by the Partnership to,
- certain investors on or about February 10, 2010, in accordance with the
terms of such convertible debentuies;

provided that the recipients of such additional Units execute and
deliver to the Managing Paitner such documents deemed necessary
or desirable by the Managing Partner to comply w1th applicable
securities laws.

- (b) The Managing Partner shall ensure. that the Partnership shall .
receive fair consideration for any Units issued pursuant to Section
. 4.17(a).”;

(©0  Anew Section 4.18 shall be added as follows:

© 125264-414327 .
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“Section 4.18 Fractional Units. Any Unit issued pursuant to
Section 4.17 may be issued, divided or split into fractions. A
fractional Unit represents a fractional share of the Partnership.
Holders of fractional Units shall not be entitled to vote such
fractional Unit.”; and .

(d  Section 9.01 shall be amended by add'ing‘thc following sentence to the end of
such sccﬁon'f , :

“Any Units 1ssued pursuant to Section 4.17 (mcludmg fractional
Units) shall not be certificated but shall be recorded by the
Managing Parther in the record books of the Partnership.”

3. Any capitalized term used in this Agreement and not defined herein shall have the
meaning ascribed to such term in the LP Agieement,

4, This Agrecment shall be governed by and construed in accordance with the laws in forcc
in Alberta and the laws of Canada applicable thercm

5. The LP Agreement, as amended by this Agreement is hereby ratlﬁed and confirmed and
shall contmuc in full force and effect. .

6.  This Agreementmay be exécuted. in any number of counterparts and each of such
counterparts shall for all purposes be-degmed to be an original, and all such counterpats,
shall together constitute one and the same instrument.

125264-414327
MeCarthy Tétrault LEP DOCS #1393488 v. 1
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IN WITNESS WHEREOF, this Agreemerit is executed as of the date set out above.

ERNST & YOUNG INC,, in its capacity as
court-appointed receiver and manager of
SAFEGUARD REAL ESTATE
INVESTMENT FUND I LIMOITED
PARTNERSHIP

By: A% -

LAVALIN L2 INVESTMENT CORP., in
. its capacity as the New GP,.on behalf of the .
- Limited Partners in accordance with the -
authority granted by the Extraordinary
Resolutions passed by the Limited Partners
at a meeting on May 28, 2010

By:
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IN WITNESS WHEREQF, this Agreement is executed as of the date set out above.

ERNST & YOUNG INC.,, in its capacity as
court-appointed receéiver and manager of
SAFEGUARD REAL ESTATE
INVESTMENT FUND II LIMITED
PARTNERSHIP

By: _

LAVALIN L2 INVESTMENT CORP.,in .
its capacity as the New GP, on behalf of the
Limited Partaers in accordance with the
authority granted by the Extraordinary
Resolutions passed by the Limited Partners
at a meeting on May 28, 2010

- . . . o :> N
P it
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Schedule “A” - Minutes of the Meeting of Limited Partners held on May 28, 2010

125264-414327 '
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MINUTES OF THE SPECIAL MEETING LLECTIVELY, THE "MEETI ! HE

LIMITED PARTNERS FOR EACH OF SAFEGUARD REAL ESTATE INVESTMENT FUND LP
( GUARD LP™), U ] S 1 LP ("SAFEGUARD

"S AFEGUARD LP™), SAFEGUARD REAL ESTATE INVESTMENT FUND {1 LP ("SA

1L LP™), SAFEGUARD REAL ESTATE INVESTMENT FUND ill LP ("SAFEGUARD [LLP™,
D -

SAFEGUARD REAL ESTATE INVESTMENT FUND IV LP (“SAFEGUARD IV LP’

SAFEGUARD REAL ESTATE {NVESTMENT FUND V LP ("SAFEGUARD V LP")

(COLLECTIVELY THE “"SAFEGUARD LPS™:

Held on Friday, May 28, 2010 at 10:00 a.m. (Calgary time) -

Introduction

The Meetings started at 10:15 a.m. Mrs, Michelie Grant introduced herself and Mr. Nell
Narfason. Mrs. Grant explained that Ernst & Young Inc. acts in two capacities: as Receiver of .
the Safeguard LPs: and as Monitor of the general partners of the Safeguard LPs.

Meetings Called to Order -

Mrs. Grant officially called the meeting to Order and noted that she was acting as Chalrperson
of the Meetings, and appointed Ms, Trinh of Ernst & Young Inc, to act as secretary of the
Meetings. The Meetings were called to Order at approximately 10:30 a.m. (Calgary time).

The Chalrperson confirmed that the Meetings were being conducted in the manner outlined in
the May 5, 2010 Court of Queen’s Bench Orders which authorized the calling of th_e Meetings.

The Chairperson confirmed that the Notice of Meeting and the Meeting Materials were .
provided to the Unitholders and-that extra copies were available to review at the Meetings,
The Chairperson directed that coples of the Meeting Materials be placed In the record books

of the Safeguard LPs.

The Chairperson confirmed that there was a guorum present, consisting of at least two
persons present in person or by proxy representing at least 25% of Unitholders in each of the
Safeguard LPs. The Chalrperson directed that a copy of the Receiver’s reporton attendance
be attached as Appendix A to these minutes. ‘

Purpose of the Meeting ' ' ' | ,

The purpose of the Meetings was to ask for approval to adopt certain extraordinary
resolutions which were outlined in the Notlice of Meetings. In order for the extraordinary
resolutions to be approved, at least two-thirds of the votes attaching to the units being voted
at the Meetings In person or by proxy must be voted in favour of such resolutions.

In accordance with a request from a Unitholder, the Chairperson agreed to read each of the
-extraordinary resclutions. '

! Capitalized terms not defined in these minutes are as defined in the May 5, 2010 LP Meeting Orders, the Notice of
Meelings or the Meeting Materials, . :
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Prior to seeking motlons with respect to each extraordinary resolution, the Chalrperson,
along with Mr, Narfason of Ernst & Young Inc., Mr, Butt of Avenue Commercial and Mr. Yorke:
Slader of Bennett Jones LLP responded to a number of questions from the Unitholders in

attendance,

Vbtlnu Pr'ocedure

The Chalrperson mdrcated that meetings for all of the Safeguard LPs were bemg held
concurrently, and she ¢onfirmed that all Unitholders who had not previously submltted thelr
promes had received a ballot to submit their votes.

Extraordinary Resolutions - ~

‘Mrs, Grant called for motions for each of the extraordinary resolutions in each of the

Safeguard LPs. The followlng is a summary of the motions that were moved and seconded:

a, Motions for New GP Resolution, LP Agreement Amendment Resolutlon-and Guarantee
Resolution called for Safeguard LP: )

~ Moved by Steven Butt as proxyholder for various ‘Unitholders, seconded-b,\}' Jim Crittall,

b. Motions for New GP Resolutlon and LP Agreement Amendment Resolution for Safeguard Il
LP:

Moved by Steven Buit as proxyhdi’der for various Unitholdersl seconded by Hardy Hofer.

c. Motions for New GP Resolution, LP Agreement Amendment Resolution and Guarantee
Resolution called for Safeguard Il LP:

Moved by Steven Butt as proxyholder for various Unitho‘lde.rs; seconded by Lisa Whetter.

d. Motions for New GP Resolution, LP Agreement Amendment Resolution and Guarantee -
Resolutlon called for Safeguard IV LP:

Moved by Steven Butt as proxyholder for various pnitholders. seconded by Mike Hansen,

e. Motions for New GP Resoluition, LP Agreement Amendment Resolution and Guarantee
Resolution called for Safeguard V LP:

Moved by Steven Butt as proxyholder for various Unitholders, seconded by Rick Robson.
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Votlnq op Extragrdinary Resoluﬂon

Once each of the extraordinary resoiutlons to be voted upon by Unltholders of each of the
Safeguard LPs had been moved and seconded, the Chairperson requested that the
Umtholders with ballots vote on each such resolution,

The. Meetlngs were adjourned for 15 minutes te count the ballots and tabulate the results.

Voting Results
.- The Chalrperson called the Meetmgs to order at approximately 11: 30 a.m. (Calgary fime).

The Chalrperson confirmed that all the extraordinary resolutions passed as follows: '

a) Safeguard LP
New GP Resolution: 99% in favour
LP Agreement Amendment Resolution: 99% in favour
Guarantee Resolutlon: 88% In favour

b) . Safeguard Il LP
. New GP Resolution: 99% In favour _
LP Agreement Amendment Resolution: 100% in favour

¢) SafeguardlilLP
. New GP Resolution; 99% in favour
LP Agreement Amendment Resolution: 99% in favour
Guarantee Resolution: 99% in favour

d) Safeguard IV LP
New GP Resolution: 99% In favour
. LP Agreement Amendment Resolution: 99% in favour
Guarantee Resolution; 91% in favour

e) ‘Safeguard VLP
New GP Resolution: 98% In favour.
LP Agreement Amendment Resolution: 98% in favour
Guarantee Resolution; 97% in favour

The Chalrperson directed that the ﬁnal voting results be included in the Monitors' report to be
filed on or about May 31, 2010.
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Termination of the Mgg‘ ting

On a motion moved by Steven Butt as proxyholder for various.Unitholders, seconded by Jim
Crittall, and approved by the requisite number of Unitholders present at the Meetings in
person and by proxy, the Meetings were terminated at approximately 11:45 a.m. {Calgary
time). .

Respectfully submitted on June __/_ 9 2010,

>

p v

- y{ Michelle Grant, Chairpe@

. Ms, Be'tt(/fjlﬁ; Secretary
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Appendix A

MINUTES OF THE SPECIAL MEETINGS (COLLECTIVELY THE "MEETINGS") OF THE LIMITED PARTNERS

FOR EACH OF SAFEGUARD REAL ESTA ElNVESTMENTFUND LP (“SAFEGUARD LP"™), SAF

EALE TATE INVESTMENT FUND Ji LP (“SAF RD I LP™), SAFEG D REAL ESTATE INVE TM NT '
A RD T INVESTMENT FUND IV, ARD

IV LP") AND SAFEGUARD REAL ESTATE INVESTMEN]
THE “SAFEGUARD LP§’Q

Held on Friday, May 28, 2010 at 10:00 a.m. (Calgary time)

Attendance (in Represanting % of
- person and by | Unlts Outstanding
_ #of Unit holders T %

Safeguard | LP 86 - T75%
Safeguard Il LP 144 70%
Safeguard Il LP 149 83%
Safeguard IV LP 203 : 53%
Safeguard V LP. 451 82%

'No‘te

* Percentage of units outstanding is based on the units issued according.tb the limited partnership 'régisu'ies
contained in the books and records of Concrete Equities Inc.
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SAFEGUARD REAL ESTATE INVESTMENT FUND I LIVOITED PARTNERSHIP

CURRENT LIMITED PARTNERS

. AGGREGATE
UNIT . ) #OQOF . | SUBSCRIPTIO
# LIMITED PARTNER ADDRESS . UNITS N PRICE
001 Darry] Tamagi 123 IFairways Close NW2 1 $ 50,000,00
) Calgary, AB T4B 2P4 .
002 | Paul & Carol-Caouette 30010 Township Road #262 1 g 50,000.00
. ) o Calgary, AB. T3R 1C4 o ) :
003 | James and Audrey Shepherd Apt. 2203, 55 Spruce Place 1 $ 50,000.00
. Caleary, AB 'T3C 3X5 _
- 004 Glenn Guhn 202 Citadel Circle NW 2 $ 100,000,00
: o ‘Calgary, ABT3G4C2
005 | Margaretha Hemmings & Frances 1607 — 33 Avenue SW 1 - |8 50,000.00
. Subelack o Calgary, AB 12T 1Y6 _
006 | Ronnie & Monique Mohl 148 West Creek Mcadows 1 $ 50,000.00
. : Chestermere, AB TI1X 189 .
Q07 | Patti Mann ° 98 Valley Crest Close NW 1 $ 50,000.00
) ) . ) Calgary, AB T3B 5X1
009 | (Jon) Hung Kai & Ruth Claik Tang 171 Schooner Cove NW 1 3 50,000.00
) ) - Calpary, AB T3L 1Y7 -
010 | Trevor & Karen Hannah Box 90 . ) $ - 100,000.00
) o Acme, AB TOM DAQ )
011 | Richard & Amy Kohut Box 1227 ' 1 $ -50,000.00
X A o Didsbury, AB TOM OWO . _
" 012 | Staci McPherson RR #2 Station M~ 1 $ 50,000,00
) T High River, AB TIV IN2 o .
013 | Leola Reinhart RR #7 Stn LCD1 1 [3 50,000.00
. Calgary, AR T2P2G7 _
014 Gail Jenkins & Ken Kirkendall 14935 Deer Run Drive SE 4 18 200,000.00
: ) A , ‘Calgary, AB T215X2 :
015 | Robert & Candace Cook . 816 Maclcay Road NE 1 3 50,000.00
. . Calgary, AB T2E 6Al ,
017 Paul & Elaine Radder 228 Silver Springs Green NW 1 $ 50,000.00
. Calgary, AB T3B3Y9
018 | Calmark Design Drafting Inc. 503 Cedarille Cresceni SW |8 "50,000.00
) Calgary, AB T2W 2H6
019 677632 Alberta Ltd. | 111-60 Sierra Morena Landing SW - 1 3 ~50,000.00
Calgary, AB_ T3H 5H1 .
020 | Mark & Sanne Toonen 398 Tuscany Ravine Road NW 1 $ 50,000.00
. Calgary, AB T3L3A9 '
022 | Dave & Ruth Yesmaniski Site 17, Box 13, RR #6 -1 $ 50,000.00
. Calgary, AB T2M 4L5
023 | Mintu Bose " 79 Iorizon View Place . T 18 50,000.00
Calgary, AB T3Z 3M3
024 | Susanne & Gerhard Wall Box 85 ) 1 $ 50,000.00
' Vauxhall, AB TOK 2K0
" 125264-414327
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AGGREGATE
UNIT : #OF SUBSCRIPTIO
# LIMITED PARTNER ADDRESS UNITS N PRICE
025 Curt & Nichola Sollid 17 Deerridge Court SE 1 5 - 50,000,00
' ' Calgary, AB T2J 5X9
026 | Scott Graham 83 Royal Ridge Manor NW 1 $ 50,000.00
' .. Calzary, AB 713G 0A2 '
027 | Edward & Mary Lou Poniecki 8 Silver Ridge Place NW 1 $ 50,000.00
Calgary, AB T3B 3T7 )
028 | Rudy Luk 88 Panatella Manor NW 1 3 50,000.00
. Calgary, AB_T3K'0A7 )
029 Melvin & Cheryl Miller 147 Lake Linhet Close SW 1 3 50,000.00
) o Calgary, AB T2J 2H9 ]
030 | Claudia Domingo 9227 Sandpiper Place NW I 13 50,000.00
, | Calgary, AB T3K 3VI , A
031 | Andrew Layfield ' | 81 Country Village Circle NE 1 ¥ 50,000.00
) ) _ | Calgary, AB T3K 6E1 _ ) _ L
032 | John & Thelma Reynolds 3820 — 14" Avenue SE T |3 50,000.00
Calgary, AB_ T2A 0K3 ) ) )
033 | Mary & Yuran Ho 2097 Blackmud Creek Drive SW 1 ' 50,000.00
) Edmonton, AB T6W 1G9
034 | Doug & Sandra Shier . | 69 Springborough Blvd. SW 2 $ 100,000.00
S o { Calgary, AB T3H 5M6 . :
035 | Edward & Mary Lou Pomiecki 8 Silver Ridge Place NW 1 " |8 50,000.00
. - Calgary, AB _T3B 3T7" )
036 | Elizabeth Tara Wood 159 Waldron Avenue 1 $ 50,000.00
. Okotoks, AB TIS 1El -
037 | Kelly & Teresa Ziegler RR #1, Site 1, Box 17 1. $ 50,000.00
_ - | Didsbury, AB_ TOM 0W0 _ _
038 | Shanc & Charlene Roberts | 1979 Woodside Blvd. 1 $ 50,000.00
) ’ L Airdrie, AB T4B 287 . .
. 039 | Don & Linda Rhyno 139 Douglasview Bay SE 2 $ 100,000.00
L. _ Calgary, AB T2Z 2P3
-040 | Conorete Registered Investments Inc. #450, 550 — 11"™ Avenue SW 1 5 50,000.00
" | JTF Kumar Ramlall Calgary, AB T2R 1M7 . .
041 Rosanne Senior 19 ¥ranklin Drive SE 1 3 50,000.00
_Calgary, AB T2H 0V -
043 | Concrete Registered Investments Inc. #450, 550 — 11" Avenue SW "1 $ 50,000.00
.. | ITF John Buhric Calgary, AB T2R IM7 _ :
044 | Concrete Registered Investments Inc. #450, 550 — 11" Avenue SW 4 3 200,000.00
ITF Norman Cochrane Calgary, AB T2R IM7
045 | Concrete Registered Investments Inc. #450, 550 — 11™ Avenue SW 1 $ 50,000,00
ITF Janina O'Sullivan Calgary, AB_T2R 1M7 -
046 | Concrete Registered Invesiments Jnc. | #450, 550 — 11 Avenue SW 1 3 50,000.00
I'TF Geil Pelland Calgary, AB T2R IM7 -
047 | Concrete Registered Investments Inc. #450. 550 — 11™ Ayenue SW 1 13 50,000.00
[TF Donna Reed e Calgary, AB _T2R 1M7 ‘ .
048 | Concrete Registered Investments Inc. #450, 550 — 117 Avenue SW 1 $ 50,000.00
ITF Donna Reed Calgary, AB T2R 1M7
049 Concrete Registered Investments Inc, #450, 550 - " Avenue SW 1 |$ 50,000,00
ITF Marc F. Reed Calgary, AB_T2R 1M7 ‘
050 | Concrete Registered Investments Inc. #450, 550 — 11™ Avenue SW 1 |3 50,000.00
ITF Richard Shairp Calgary, AB T2R IM7 - '
125264-414327
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AGGREGATE
UNIT # OF SUBSCRIPTIO
# LIMITED PARTNER ADDRESS UNITS N PRICE
051 | Concrete Registered Investments Inc. #2450, 550 — 11™ Avenue SW 1 . (3 50,000,00
ITF Robert Taylor Calgary, AB T2R 1M7
052 | Hardy & Suzanne Hofer 15 Deer Lane Close SE 2 $ 100,000,00
B Calgary, AB T2J 5X8
- 053 Marmnie Colborne 5603, 836 5" Avenue SW 1 $ 50,000.00
Calgary, AB T2P ON5 )
054 | Crane Courier Incorporated 4730 Elbow Drive SW 4" [3 200,000.00
N _ Calgary, AB T2S 2K8 _ e
055 | Douglas & Colleen Horton 1 195 Lake-Adams Crescént SE 2 $ 100,000.00
. . Calgary, AB  T2) 3N2 _ )
056 | GrantLyons 107 Iake Wapta Rise SE 2718 100,000.00
, o Calgary, AB_T2J 2N1 o ,
057 | Douglas & Colleen Horton 195 I.ake Adams Crescent SE. T $ 50,000.00
L . Calgary, AB T2J3N2 » )
058 | Gary Louden 220 Arbour Lake Way NW 1 |3 50,000,00.
. Calgary, AB T3G 327 ,
059 | Xevin Smadis 140 Tuscany Springs Circle NW A 50,000.00
Calgary, AB T3L 2L1 -
060 Adrian Bolli 5644 Travis Street NE T $ 50,000.00
' ) Calgary, AB_T2K 3W2 “
061 | Susan McPherson RR #2 Station Main T $ 50,000.00
) High River, AB T1V IN2
062 | Carmen Fleuren 277 Nunterhorn Terrace NE 1 3 50,000.00
Calgiry, AB_T2K 6GS ,
063 Donald & Anne Hildebrand 33 Shawfield Way SW 2 3 100,000.00
. - Calgary, AB T2Y 2X9 )
064 | Bryan Crane 3347 Oakwood Drive. SW 2 3 100,000.00
B N Calgary, AB T2V 4V6 _ 1
065 | John & Carol Luider 35 Ventura Place NE I . |$- 50,000.00
Calgary, AB T2E 8G4 . . :
066 | Douglas Smadis 147 Mt. Aberdeen Close SE 1 [3 50,000.00 |
B Calgary, AB T2Z3N2 )
067 | Patricia Smadis - 147 Mt. Aberdeen Close SE 1 $ 50,000.00
o - | Calgary, AB T2Z 3N2 s
068 | Ameneh Sita Kashanian &-Youssef 12 Jidcath Road NW ~ 1 $ 50,000.00
Zarringhalam Calgary, AB  T3A4A2
069 | Fazle & Adlineh Slbtam .| 24 MacEwan Park Manor NW i $ 50,000.00
Calgary, A3 T3K 4G6 .
070 | Angela Smith 1 19 Taylor Drive 1 $ 50,000,00
Lacombe, AB T4L 2N8
071 | Jennifer Sejd] Box 6166 1 8 50,000.00
Lacombe, AB T4L LXS
072 Li:ldsey Sejdl 1 RR #1, Site 4, Box 17 1 [ $ 50,000.00
: Lacombe, AB T4L 2N1
073 | Concrete Registered Investments Inc. | #450, 550~ 11™ Avenue SW 3 $  150,000.00
ITF Jim Simpson Calgary, AB T2R IM7
074 | Concrete Registered Investments Inc, | #450, 550— 11" Avenue SW 1 s 50,000.00
ITF Kathy Stol | Calgary, AB T2R 1M7 .
075 | Conerete Registered Invesiments Ing. /#4450, 550 — 11™ Avenue SW _ 1 $ 50,000.,00
ITF (Jon) Hung Kai Tang Calgary, AB  T2R IM7
125264414327
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#. LIMITED PARTNER ADDRESS UNITS N PRICE
076 | Concrete Registered Investments Inc. #450, 550 — 11" Avenue SW 1 3 50,000,00
ITF Jennifer Thotburn .~ Calgary, AB_T2R IM7
077 | Concrete Registered Investments Inc. #450, 550 — 11" Avenye SW 1 b 50,000.00
ITF Peter Vanderwoude ] _Calgary, AB_T2R 1M7 ) .
078 | Concrete Registered Investments Inc, | #450, 550 11" Avenue SW 1 $ 50,000.00
ITF Donna Zimmerman Calgary, AB_T2R IM7
079 | Concrete Registered Invesiments Inc. #450, 550 — 11" Avenue SW 1 3 50,000.00
ITF Carolyn Dewitt , Calgary, AB T2R IM7" .
080 | Concrete Registered Invesiments Inc, 11450, 550 — 11" Avenue SW- T $ 50,000.00
ITF Marvin Fenrich . |Calsary, AB T2R IM7 _ A
081 Concrete Registered Investments Inc. 11450, 550 — 11™ Avenne SW 2 [ $ 100,000.00
ITF Lynden Gill . | Caleary, AB T2R IM7 - )
082 " | Concrete Registered Investments Inc, #450, 550— 11™ Avenue SW 1 $ 50,000.00
ITF Loraine Goff ) ) Calgary, AB T2R 1M7
083 Concrete Registered Investments Inc. #450, 550 — 11™ Avenue SW 1 $ 50,000.00
ITF Pratima Ramlall o . Calgary, AB T2R 1M7 - .
084 | Concrete Registered Investments Inc. #450, 550 — 11™ Avenue SW 2 $ 100,000.00
ITF Barbara Rohling Calgary, AB T2R 1M7- _ 1
085 | Patricia Anderson 349 Edgeview Place NW 1 3 50,000.00
) Calgary, AB_T3A 4X4 .
086 | Judy Uwiera 30 Saddlemead Way NE 1 $ 50,000.00
: Calgary, AB T3J 4A6 '
087 | Jane Cash 16165 Cverstone Road SW 1 $ 50,000.00
Calgary, AB_T2Y 3B9. . :
088 Abram & Carol Chang 13148 Lake Acadia Road SE 1 b 50,000.00
: . Calgary, AB. T2J3B9 )
089 | Andrew & Lindsay Helgeton 385 Sagewood Park | $ 50,000.00
Airdrie, AB 4B 3B2 . .
090 | Jon & Karen Carter 8032 Chardie Road SW - 2 $ 100,000.00
. Calgary, AB T2V 2T4 . v '
091 | Concrete Registered Investments Inc. #450, 550 — 11" Avenue SW 1 §  50,000.00
ITF Troy Ritz o L Calgary, AB T2R ITM7 .. .
092 | Concrete Registered Investments Inc, #1450, 550 — 11 Avenue SW 1 3 50,000.00
I'TF Helen Bubric ‘ | Calzary, AB T2R 1M7
093 | Concrete Registered Investments Inc. #450,550 — 11" Avenue SW I $ 50,000.00
ITF Donna Moser Calgary, AB_T2R 1M7 -
094" | Collin & Rene Peters 8 Cougarstone Common SW 1 $ 50,000.00
Calgary, AB_ T3H 5A3
095 | Concrete Registered Investmenfs Inc. #450, 550~ 11" Avenue SW 1 50,000.00
ITF Sylvia Brown Calgary, AB T2R IM7
096 | Concrete Registered Investments Inc. #450, 550 — 11™ Avenue SW 1 - [3 50,000.00
: 1TF Allan Entwistle . Calgary, AB 'T2R 1M7 .
098 | Concrete Registered Investments Inc. #450, 550 — 11™ Avenue SW 1 3 50,000.00
- | ITF Wayne Goff Calgary, AB T2R 1M7
099 | Concrete Registered Investments Inc, #450, 550 — 11" Avenue SW 1 $ 50,000.00
ITF Charlotte Herperger Calgary, AB T2R IM7 .
100 | Concrete Registered Investments Inc. 7450, 550— 11" Avente SW 1 $ 50,000.00 -
ITF Anne Nixon Calgary, AR T2R IM7 .
101 | Concrete Registered Investments Inc. #450.550— 11" Avenue SW 1 B 50,000.00
ITF Carol Taylor Calgary, AB T2R 1M7
125264414327
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. AGGREGATE
UNIT ) # OF SUBSCRIPTIO
# LIMITED PARTNER ADDRESS UNITS N PRICE
102 Concrete Registered Investments Inc, #450, 550 —11% Avenue SW- 1 $ 50,000.00
. ITF Kevin Van Es Calgary, AB T2R 1M7
103 | Joe & Maureen Weber 76 Chaparral Road SE 1 $ 50,000.00
) Calgary, AB T2X 3]8 )
104 Wendy O’Blenes 8016 Hurntwick Crescent NE 1 3 50,000.00
Calgary, AB T2K 4HS ]
105 Gina & Scoit Winn 50 Tiller Place SE 1 3 50,000.00
5 Airdrie, AB T4A 186 -
106 . | Tony & Jennifer Wolsey 205 Woodrow Place I $ 50,000.00
. . Okotoks, AB. T1S IL5
107 | Graham & Janet Fogg 23 Crystal Ridge Way 1 3 50,000.00
B o Okotoks, AB T1S 1P4 - - _
109 |-Chryistiaan Schollaardt 109 Shawfield Bay SW 1 $ 50,000.00"
: o Calgary, AB T2Y 2W4 ] _
110 Miiko Iwaasa - 26 Grizzly Terrace N L 1 5 50,000.00
‘ Lethbridge, AB_T1H 685 :
111 | Lynda Crittall 38 Mt. Gibraltar Heights SE “1 . |8 50,000.00
_ . Calgary, AB T2Z 3R2 R
112 John Chan 1106 - 15" Avenue SW 1 $ 50,000.00
- ) ) Calgary, AB_T2R 0S7
113 | Allan & Sarah Lee 176 1lampstcad Way 2 $ 100,000.00
: Calgary, AB T3A 6H6
115 | Darlen Vaughan & Garry Pede | 3 Coville Square NE 1 $ . 50,000.00
. Calgary, AB T3K SE3 : :
116 | Jake & Betty Poeticker RR#2 T $ 50,000.00
. Lacombe, AB T4L.2N2
117 | John Yur Kiw 7913 93" Avenue ] 3 50,000.00 |
Fort Saskatchewan, AB T8L 31.6 .
118 | Francesco Panei 270 Evansmeade Circle NW 1 8 50,000.00
: ' , Calgary, AB T3P 1B4 :
119 | Stephen Matthews 36 Deercross Road SE 1 $ 50,000.00
- T Calgary, AB . T2] 6C1 _ 1 - -
120 | Tom & Carol Hewitt Box 4, Site 7, RR #1 . 1 $ 50,000.00
) Millarville, AB TOL IKO b )
121 Chet Henderson ' 52B Bedford Circle NE ] 3 50,000.00
Calgary, AB T3K 1Ll _ .
122 | Patticia & Tony Pac¢agnan 2228 — 58" Averiue SW 1 $ '50,000.00
) ) ‘| Calgary, AB T3E IN5 ] ) ) ..
123 | Concrete Registered Investments Inc, #450, 550 — 11" Avenue SW 1 18 50,000.00
ITF Joel & Ronda Zimmerman ) Calgary, AB T2KR 1M7
124 | Concrete Registered Investments Inc. #450, 550 ~ 11™ Avenye SW 1 $ 50,000.00
ITF Audrey Tompkins Calgary, AB T2R IM7
125 Concrete Registered Invesiments Inc. 450, 550 — 11™ Avenue SW 1 3 50,000.00
ITF Steve Rohling Calgary, AB T2R IM7
126 | Concrete Registered Investments Inc. #450, 550 — 11" Avenue SW 2 13 100,000.00
. ITF Merty Ritz Calgary, AB_T2R 1M7 -
127 Concréte Registered Investments Inc, #450, 550 — 11™ Avenue SW 1 $ 50,000,00-
TTF Philip Porth , .| Calgary, AB_T2R [M7 . |
128 | Concrete Registered Investments Inc. #450, 550 — 11” Avenue SW 1 $ 50,000.00
ITF Mary Lou Poniecki Calgary, AB T2R 1IM7
125264-414327
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129 Concrete Registered Investments Inc. "1#450, 550 — 11™ Avenue SW 1 $ 50,000.00
ITF Shabnam Nibber Calgary, AB T2RIM7 ;
130 | Concrete Registered Investments Inc, 1450, 550 — 11" Avenue SW 1 $ 50,000.00
ITF Jamie Newton Calgary, AB_T2R IM7
131 Concrete Registered Investments Inc, - | #450,550 - | 1" Avenuc SW 1 $ 50,000.00
ITF Frederick Murray -| Calgary, AB T2R IM7
132 Concrete Registered Investments Inc. K450, 550 — 11" Avenue SW 1 $ 50,000.00
) ITF William Martin . Calgary, AB l‘?.R M7 . . .
133 Concrete Registered Investments Inc. #450, 550 — ) 1™ Avenue SW 1 3 50,000.00
ITF Randi Hogaboam | Calgary, AB T2R 1MT7 . .
134 Concrete Registered Investments Inc. #450, 550 — 11" Avenue SW 1 = |8 50,000.00
) ITF Paul Graham _ ’ ; Calgary, AB T2R 1M7
135 Concrete Registered Tnvestments Inc f#450, 550 — 1 1™ Avenue SW 1 5 ©50,000.00
YTF Robert Derair | Calgary, AB T2R IM7 . . .
136 | Concrete Registered Investments Inc. [#450. 550 — 11° Avenue SW 1 '$ ~ 50,000.00
ITF Carrie De Palma Calgary, AB_T2R IM7 .
137 | Concrete Registered Investmcnts Inc. #450, 550 — 11" Avenue SW 1 $ 50,000.00
ITF Chris TaylorS . _ | Calgary, AB _T2R 1M7
138 | Concrete Registered Invesiments Inc. | #450, 550 — 11" Avenue SW 1 $ 50,000.00
ITF Sandra Zimmerman Calgary, AB T2R 1M7. : -
139 | Concrete Registered Investments Inc, #450, 550 - 11™ Avenue SW 1 ¥ 50,000.00
ITF Christiaan & Caroline Schollaardt | Calgary, AB T2R IM7 ,
140 | Concrete Registered Investments Inc, #450,550-1 1% Avenue SW 1 $ 50,000.00
: ITF Gerald & Debbie Rempel Calgary, AB_T2R IM7 '
141 Concrete Registered Investments Ing, #450, 550 — 11" Avenue SW 1 | 50,000.00
ITF Edward Poniecki ] Calgary, AB_T2R IM7 ]
142 | Concrete Registered Investments Inc, | F450. 550 — 11 Avenug SW T § . 50,000.00
- | ITF Katherine Paul Calgary, AB T2R 1M7 ,
143 | Concrete Registered Investments Inc. 1#450, 550 — 11™ Avenue SW i $ 50,000.00
ITF Murray Nixon Calgary, AB T2R IM7 . ) .
144 | Concrete Registered Investments Inc. #450, 550— 11" Avenue SW* 2 $ 100,000.00
ITF Lorraine Murray . Calgary, AB_T2R IM7 - . _
145 | Concrete Registered Investments Inc. 1 #450, 550 — 11™ Avenue SW T $ 50,000.00
‘ITF Maureen Metcalfe .| Calgary, AB T2R IM7 } L
146 | Concrete Registered Investiments Iic. #450, 550 — 11" Avenue SW 1 $ 50,000.00
ITF Roberta McDonald Calgary, AB T2R 1M7 .
147 | Concrete Registered Investments Inc. #4350, 550 — 11° Avénue SW ] §  50,000.00
ITF Dean Herperger Calgary, AB_ T2R 1M7
148 Concrete Registered Invesiments Inc, #450, 550 — 11" Avenue SW 1 $ 50,000.00
_ ITF Anita Hawes _ Calgary, AB T2R 1M7
+ 149 | Concrete Registered Inyestments (nc. 450, 550 — 11™ Avenue SW 2 3 100,000.00
ITF Marvin Gill Calgry, AB T2R IM7 .
150 | Concrete Registered Investmenis Inc. 450, 550 — 11" Avenue SW 1 $ 50,000.00
ITF Raymond & Krista Embertson Calgary, AB_T2R IM7
151 Concrete Registered Investmonts Inc. #450 550— 11" Avenue SW 2 3 100,000.00
ITF Kelvin Babuik Calgaty, AB T2R IM7 .
152 | Gerald & Margaret Ziegler 20 Pinebrook Closc NE 1 '$ . 50,000.00
: Calgary, AB_T1Y 3X5 )
153 | Haitwick & Betty Wiehler 3144 —46 Street SW 1 1s 50,000,00
Calgary, AB T3E 3W8
125264414327
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154 | Joe Reichert 517 Sorona Avenue. SW 2 3 100,000.00
Calgary, AB T3C2K1 :
155 | Andrew Reed 104 Ldgevalley Place NW 1 $ 50,000.00
_ Calgary, AB T3A 4Z1 ‘ :
156 | Maffelda Hertzspring 6 Elkton Way SW | 50,000.00 .
Calgary, AB_ T3H4Y7 , .
157 | 879601 Alberta Ltd. Box 44, Site 8, RR #1 2 5 100,000.00
Okotoks, AB TI1S 1Al , )
159 | Ron & Jill Henkel 1112 Lake Sundance Crescent SE 1 $  50,000.00
- | Calgary, AB T2J288 ' L
160 | Sentinel Holdings Inc. 154 Sienna Hills Drive SW 1 $ 50,000.00
o _Calgary, AB_"T3H 2E2 ) - . .
161 | Mary Besler 72 Woodglen Court SW 1 $ 50,000.00
] y o Calgary, AR T2W 4K3 ] o ]
162 | Concrete Registered Investments Inc. #450, 550 = 11" Avenue SW 1 $ 50,000.00
ITF Janice Graham Calgary, AB T2R 1M7
163 . | Concrete Registered Investments Inc. #450, 550 — 11" Avenue SW 1 3 50,000:00
ITF John Gryzenhout Calgary, AB_T2R 1M7 -
164 | Concrete Registered Investments Inc. #450, 550 — 117 Avenue SW 1 $ 50,000.00
ITF Susan Gryzenhout . Calgary, AB T2R IM7 -
165 | Goncrete Registered Investments Inc. | #450,550~1 1% Avenue SW 1 $ 50,000.00 |
ITF Jill Henkel Calgary, AB T?R 1IM7 .
166 | Concrete Registered Investrncnls Tnc. 450, 550— 117 Avenue SW 1 . |98 50,000.00
I TTF Hardy Hofer Calgary, AB_T2R IM7 S .
167 | Concrete Registered Tnvestments Inc. 1#450.550— 11T Avenue SW 2 $ 100,000.00
) ITF Mark Imbach Calgary, AB  T2R IM7
168 | Concrete Registered Investments Inc. 1450, 550 — 11" Avenue SW 1 $ 50,000.00
ITF Kevin Kurtz ) Calgary, AB T2R IM7 L - .
169 | Concrete Registered Investments Inc. 11450, 550 — 11™ Avenue SW 2 $ 100,000.00
ITF Wayne Lyons __| Calgary, AB. T2R M7 . - |
170. | Concrete Registered Investments Inc. . | #450, 550— 11" Avenue SW ° 1 K3 50,000.00
- | ITF Stepben Matthews . | Calgary, AB T2R IM7
171 | Concrets Registered Investments Inc, | #4350, 550— 117 Avenue SW 1 * [$  50,000.00
ITF Kevin Miller . _ Calgary, AB T2R IM7 ,
172 | Concrete Registered Investments Inc. #450,550 — 11™ Avenue SW 1 8 50,000.00
ITF Peter Popii , __| Calgary, AB_T2R 1M7 , A
173 | Conocrete Registered Investments Inc. 450 SS0— 11™ Avenue SW 1 ($. - 50,000.00
ITF Maurice Quiniin e Calgary, AB _T2R IM7 e ) )
174 | Concrete Registered Investments Inc. 11450.550 = 11" Avenue SW 1 s 50,000.00
ITF Darcy Regicr . ) Calgary, AB_T2R IM7
175 | Concrete Registered Investments Inc. #450, 550 — 11" Avenue SW 1 $ 50,000.00
ITF Barb & Barry Roberts Calgary, AB_T2R IM7 :
176 | Concrete Registered Invesiments Inc, #450, 550 — 11" Avenue SW - 2 s 100,000.00
ITF Gayle Schmaliz Calgary, AB_T2R 1M7
177 | Concrete Registered lnvestments ITnc. | #450,550— 11" Avenuc SW' 2 | 100,000.00
ITF John Shanley Calgary, AB T2R IM7 ’
178 | Concrete Registered Investments Inc. | #450, 550— 11" Avenue SW 1 3 50,000.00
JTF Melvin Swereda Calgary, AB T2R 1M7 ‘
179 Concrete Registered Investments Inc. 1450, 550 — 11 Avenue SW 2 $ 100,000.00
ITF Annie Wall Swereda Calgary, AB T2R IM7 :
125264-414327
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180 | Concrete Registered Invesiments Inc. #450, 550 — 11" Avenue SW 1|8 50,000.00
ITF Karen Wallace Calgary, AB T2R IM7 :
181 Concrete Registered Investments Inc. #450, 550~ 11" Avenue SW 2 $ 100,000.00
i ITF James Crittall , Calgary, AB TZR 1M7
182 Concrete Registered Investments Inc. #450,550 — 11" Avenue SW 1 $ 50,000.00
ITF Lynda Crittall Calgary, AB_T2R 1M7
183 | Concrete Registered Investments Inc. #450, 550 = 11™ Avenue SW 1 . |8 50,000.00
. ITF Amnette Fraser Calgary, AB T2R IM7°
184 | Concrete Registered Investments Inc. 1450, 550 — [ 1™ Avenue SW 1 18 50,000.00
ITF Judy Ginther Calgary, AB T2R IM7 . _
185 | Conerete Registered Tnvestments Inc. #450, 550 — 11™ Avenue SW 1 [y 50,000.00
ITF Nelson Keung - Calgary, AB T2R 1M7
186 | Concrete Registered Tnvestments Inc. #450, 550 — 11" Avenae SW 1 $- 50,000.00
___- | ITF Richard Lemieux | Calgary, AB T2R 1M7 ] '
187 | Concrete Registered Inveslmem's Tnc. #450, 550 — 11" Avenue SW 1 $ 50,000.00
) | ITF Teresa Lind Calgary, AB T2R IM7
188 | Concrete Registered Investments Inc, #450, 550 - 11" Avenue SW 1 $. 50,000.00
) ITF Peter & Roberta McDonald Calgary, AB TZR 1M7
189 Concrete Registered Ihvestments [tic. #450, 550 — 11” Avenue. SW 1 5 50,000.00
ITF Julie Mitrovic Calgary, AB T2R IM7
190 | Concrete Registered Investments Inc, #450, 550 - 11™ Avenue SW 1 $ 50,000.00
ITF Paul Newton Calgary, AB T2R 1M7 ‘
191 Concrete Registered Investments Inc, 1450, 550~ 11 Avenuc SW 2 $ 100,000.00
: ITF Susanne Wall | Calgary, AB T2R IM7 o _ .
192 | Concrete Registered Investmenis Inc. #450, 550 — 11" Avenue swW 1 $ - 50,000.00
' | ITF Dale Walters .| Calgary, AB T2R. 1M7 . .
193 | Concrete Registered Investments Inc, #450, 550 — 11" Avenue SW 1 $ 50,000.00
ITF Dan Wood . ) ) Calgary, AB. T2R 1M7 ) )
194 | Concrete Registered Investments Inc. #450, 550 — 11™ Avenue SW 1 $ 50,000.00
ITF Cherril Ramcharitar , Calgary, AB T2R 1M7 .
195 | Concrete Registered Investments Ine, | #450, 550— 11" Avenue SW 1 s 50,000.00
‘ITF Louisa & Roderick Cochranc Caigary, AB T2R 1M7
196 | Concrete Registered Investments Inc, #450. 550 —11™ Avenue SW 1 $ 50,000.00
ITF William & Wendae Whitehead Calgary, AB T2R 1M7 , ,
197 | Ron & Jill Henkel A 1112 Lake Sundance Crescent SE 1 '$ . 50,000.00
Calgary, AB 127288
198 | Keith Thomson Box 51 ) 1 s 50,000.00
Millarville, AB_TOL 1K0 ' '
199 | Concrete Registered Investments Inc. #450, 550 - 11" Avenue SW 1 $ 50,000.00
- ITF Deidre Fenrich ) Calzary, AB TZR IM7
200 Concrete Registered Investments Ing, #450, 550 — 11" Avenue SW 1 $ 50,000.00
ITF Doug Mark Calgary, AB T2R IM7 :
201 | Concrete Registered Investments Inc, - |- #450, 550 — 11" Avenue SW TRE 50,000.00
ITF Paul Lepage Calgary; AB T2R IM7
202 | Concrete Registered Investments Inc, | #450, 550 — 11" Avenus SW. 1 [s 50,000.00
ITF Leslie Lis N Caleary, AB T2R 1M7
203 | Concrete Registered Investments Inc, 11450, 550 — 11™ Avenue SW -1 $ 50,000.00
ITF Karen Lambert _ Calgary, AB__T2R M7
204 | Concréte Registéred Investments Inc, | #450, 550— 11" Avenuc SW 1 3 50,000.00
ITF Glenn Gunn Calgary, AB 12R IM7
125264-414327 -
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205 Concrefe Registered Investments Inc: #450, 550 -1 19 Avenue SW 1 3 50,000.00
ITF Murray Shuturma Calgary, AB_T2R 1M7
206 | Joe & Maureen Weber 76 Chaparral Road SE 1 $ 50,000.00
. Calgary, AB_T2X 3J8 N
-207 | Dave Jones 7425 MacLeod Trail SW 1 $ 50,000.00
Calgary, AB T2H OL8 ‘
208 | Hardy & Suzanne Hofer 15 Deerlane Close-SE 1 $ 50,000.00
_ ) : Calgary, AB_T2J 5X8
209 | Richard Shairp 479 Parkridge Crescent SE 1+ |8 50,000.00
. Calgary, AB T2J SA9
210 | Hardy & Suzanne Hofer 15 Deerlane Close SE 1 13 50,000.00
_ ) Calgary, AB T2J5X8 . L
211 .| Stephen & Romi Louise McMullen 56 Evansbrooke Landing NW 1 18 50,000.00
) L Calgary, AB T3P 1G5 o
212 | Lakeside Drilling Ltd. , | Box 430 - 4 T $ 50,000.00
. ) Dalemead, AB T0JOV0 .
- 313 | Hardy & Suzanne Hofer 15 Deerlane Close SE 1 $ 50,000,00
_ Calzary, AB_T2] 5X8 .
214 | Albert & Myra Dykstra Box 1770 . 1 3 50,000.00
: . Didsbury, AB_TOM 0W0O
215 | Allan & Sarah Lee 176 Hampstead Way NW 1 $ 50,000.00
Calgary, AB_T3A 6H6 :
216 | Kevin Cuffely 308, 880 Centre Ave NE 1 3 50,000.00
__| Calgary, AB_ T2E 9C3
UC - | Safeguard Real Estate Investment Fund | Suite 207, 1324 — 11 Avenue SW 50.589348 | $  1,170,893.99 |
.| 11t Limited Partnership | Calgary, AB T3C OM6 , ..
UC | Safeguard Real Estate Investment Fund | Suite 207, 132411 Avenue SW 0.164591 | § 3,779.59
V Limited Partnesship . Calgary, AB T3C OM6 ] )
UC | Safeguard Real Estate Investment Fund | Suite 207, 1324 —11 Avenue SW 3.590601 | 8- 82,452.77 |
V11 Limited Partnership Calgary, AB T3C OM§ ' L v
UC | Santa Clara Real Estate Investment Suite 207, 1324~ 11 Avenue SW 1.447214 | § - 33,233.10
Fund Limited Partnership Calgary, AB.T3C OM6
Legend:

UC - uncertificated

.

125264-414327
DOCS #1393317v. 3
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SAFEGUARD REAL ESTATE INVESTMENT FUND II LIMITED PARTNERSHIP

NEW LIMITED PARTNERS

' UC | Safeguard Real Estate Investment | Suite 207, 1324 — 11 Avenue SW ‘50.9893'48 $ 1,170,893.99
;. . Fund Il Limited Partnership | Calgary, AB T3C OM6. . .
UC | Safeguard Real Estate Investment | Suite 207, 1324 — 11 Avenue SW 0.164591 ‘ $ - 3,779.59
' Fund V Limited Partnership Caigary, AB T3C 0M6 »
UC . | Safeguard Real Estate Investment | Suite 207, 1324 — 11 Avenue SW ' 3.590601 { § 82,452.77
| Fund VII Limited Partnership Calgary, AB T3C 0M6 . n . o
: UC | Santa Clara Real Estate Investment | Suite 207, 1324 — 11 Avenue SW 1447214 | $ 33,233.10
Fund Limited Partnership Calgary, AB T3C 0M6 '
Legend: '

UC - uncertificated

125264-414327
DOCS #1395196v. 2




This is Exhibit < C »
Referred to in the Affidavit
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issioner for Oaths in
for the Province of
Alberta

Ryan P. Pelletier
Barrister and Solicitor
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ROMSPEN i

invesiment corporation

Strictiy Private & Confidential
July 20, 2010

Lavalln L.P. Investment Corp.
¢t/o Kevin MacGregor
Mortgage Architects

Units Aand B

6505 Mississauga Road
Mississauga, ON

Attention: Steven Bt
Dear Steven:

Re:  $9,760,000 Flrst morfgage financing
909 5" Avenue SW, Calgary, Alberta

Thank you for providing Romspen with the opportunity fo consider the above-noted financing.
We are pleased to provide a proposal, detalled In this Ipiter agresment, which we belleve will
salisfy your requirements.

This letter agreement sets out the basic terms of the financing which we propose to offer to you
regarding the above, If these terms are acceptable to you, please execute and return this
agreament to us by the Expiry Date. This will snable ys to allocate funds for the purposa of this
proposed fransaction and fo provide our standard form of comprehensive loan commitment
("Commitment”) for signature. Provided we defiver a Commitment on substantially similar terms
as below, your Standby Depostt shall be desmed earned by us whether or not you chooss {o
accept the Commitment. In the event that we are unable or unwilling to offer the proposed
financing to you or If the Commitment delivered to you by us Is not on substantially the same
terms as below, the standby deposit shall be refunded to you less any reasonable legal and
other third parly costs Incurred by us to such date. Upon successful- completion of the
lransaction the standby deposit shall be credited to the fees payable by you as hereafter noted.

Terms:
Borrower: Lavalin L.P. Investment Gorp.
. Security: 1. First-ranking mortgage on the properly municipally known as 809 5™ Avenue

SW, Calgary, Alberta, Improved with a 121,958 sq. ft,, 10 storey office
tower, and having a represented value of $21,200,000 (the “Property);

162 Quamberland Sereet, Suite 300 « Toronto, Omario MSR 3N5 = T: 416-966- 1100 « F: 416.966-1161 » vew.romspencom




Additional
Sectrity:

Guarantors:

Amount:
Advance
Date:
Rate:
Payments:
Taxes: .
Term:

Privileges:

Additionat
Terms:

Speciiic andfor general assignment of all rents, leasss, tenancles and other

material contracts In respect of the Property;

2. General securlty agreements creating a first charge in favour of the Lender
over the assets of the Borrower and Guarantors; _

3. Pledge of all issued shares and/or partnership units of the Borrower and any

4

-

corporate Guarantors; and,
. Such other security as may be required by the Lender and/or the Lender's

. sollcltors, acting reasonably.
1. Safeguard Real Estate Investment Fund Hi

and any other parly who may have a beneficial or related interest In the
Property.

$9,750,000, fo be advanced to pay off existing registered indebtedness and to
pay fees and fransaction costs.

On or about August 5, 2010
11.00 % per annum
Interest only, compounded and payable monthly.

The Lender may require a tax account to be established for realty taxes.
Two (2) years.

Provided the morlgage is not In default, the Borrower may prepay the whole of
the principal owing, on a payment date, upon one monith’s written notice In
advance of payment and payment of one month’s Interest, as a bonus.

This offer and any Commitment issued pursuant hersto Is subject to the Lender
recelving end bsing satisfied, in its sole and absolute discrefion, with the

following:

1. an inspection of the Propsrly and an Interview with the Borrower:

2, salisfactory review of the SNC Lavalin leass;

3. verification of the use of the Property and income generated from It;
4. all other matters set outIn Schedule A attached hereto.

The Commliment will contain additional terms and provisions enhancing and
detalling the essence of the basic terms hereln set out and not Inconsistent

therewlth. :




Fees: Lender's Administration Fes $ 1,000.00
Lender's Fae $243,750.00
Insurance Risk Management Fee $ 1,000.00*
Lender's Advance Fes $ 1,000.00
Lender's Basic Legal Fees (estimated)  $ 20,000.00 *
Broker's Fee $ 65,000.00

* Plus dishursements and applicable taxes if any..
Lender will withhold funds on the Advance Date from the Amount in order to pay Fees.
Schedules: Schedule A altached herelo shall form part of this letter agreement.

Confidentiality: No terms of this letter agreement may be disclosed to any third party without the
prior written consent of the Lender.

Exclusivity: Following acceptance of this letter agreement, the Borrower agress fo work
exclusively with the Lender for 21 days fo finalize and execute the proposal.

Jurisdiction:  The parties agree that this Istter agreemant shall bs interpreted and governed In
accordance with the laws of the Province of Alberta.

Expiry Date:  This letter agreement is open for acceptance unti July 23, 2010, after which it
shall have no further effect, '

If you wish to proceed we require the following by the Explry Date:
1. An exsauted copy of this letter agreement; and

2. A standby deposit (“Standby Deposit”) of $20,000.00 by certified cheque, wire fransfer or
direct deposit, payable to Romspen Investment Corporation, $46,000.00 which [s refundable
{less any pre-approved third parly expenses) to you if we do not provide you with a
Commitment. An additional daposit of $40,000.00 will be required upon acceptance of the
Commltment,

The foragoing Is not intended to constitute a formal offer ta provide flnancing, or, except with
respect to the Jurlsdiction, Exclusivity, Confidentiality, Standby Deposlt and Explry clauses
outfined above, create any binding obligation betwsen the parties in the absence of a formal
agreement supported by appropriate legal documentation,

This letter agreement may be exscuted In two or more counterparts, each of which shall be
deemed {o be an orlginal and all of which fogether shall constitute one and the same agreement.
Counterparis may bs executed either In originaf or faxed form.

Steven, we are enthusiastic about working with you In finall2ing this proposal and providing the
financing outlined above. If you have any questions, please feel comfortable calling me at any
time fo discuss them further. We look forward to your early response,




Yours very truly,

Romspen Investment Corporation
Per:

Blake Cassldy
Managing Partner

We hereby agree to the above noted terms and submit our standby deposit.

¥ ! T
patedat__ Ch <aey this_ Qo5 day of S 204D
\ .

Borrower:
Lavalin L.P. investment Corp.

By: i"?//f%

1 have the atthorily to bind the Corporation.

Guarantor:

Safeguard Real Estate Investment Fund Il Lf

Lavalin @%ﬂt Corp., the General Partner having the authority fo bind the Limited
Partnership, Safeguard Real Estate Investment Fund If,
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12.

13.

14.

SCHEDULE “A”

Due Dlilgence Materlal
(As Applicable)

Completed Lender's Application Form from each Borrower and Guarantor.

Details of ownership structure Including all sharsholders and/for beneficial owners of
each Borrower and corporate Guarantor sefting out the Issued shares held by each
shareholder.

Financlal statements from each Borrower and Guarantor for the three most recent full
fiscal years and for the fiscal year to date.

Approved current operating budget for each property to be secured, such budget to
Include cash flow pro forma statement, Indicating estimated Uming for receipt of

revenue, payment of expenditures, funding sources and repayment schedule for such
funding.

Al signed leases and offers to lease.

Detalled rent roll seiting out names of all tenants, amount of space accupled, monthly
rent, lease commencement and termination dates, renswal rights and any rental
arrears.

Most recent site plan and survey for each properly fo be secured,

Most recent environmental report for each property to be secured.

Most recent apprélsal for each property {o be secured.

Most recent enginesring/structural report for each property to be sacured.

Copy of registerad deed and copy of all registered encumbrances for each property
to be sscured. .

Copy of all securlly agresments registered pursuant to the Personal Pioperty
Securlty Act against each Borrowsr and Guarantor.

Copy of agreement of purchase and sale for each property to be sectred. If a
property Is belng purchased, copy of the agreement of purchase and sale for such
property together with confirmation of deposits.

Current property tax assessmenis and proof of payment of ali outstanding realty
taxes for each property to bs secured,




§ e e o e s e

Ernst & Young Inc. RBC-00009-134035 5 Transaction #: 0154072 21072010
CHEQUE NG. 97
Payee Romspen fnvestment Corporation Total 20,000.00
Suite 300
162 Cumbérland Strect
Toronto ON M5R 3N5
Safegoard 1l - Int Rec, Snfeguard Real Estate lvestment Fund 11 Limited Partnership, 21_.—Jnl-201 0, Iny #: Deposit Amount 20,000.00
T - TUTTT RS CHEGUE HAS A UGGy BLROTI 24T A L) WATEALINER HOLD UR 0L LIGAT SOCRUS TGV 0 o v nes
Ernst & Young Inc, Royal Bank of Canada 97
Suite 1000, 440-2nd Avenue South West MAIN BRANCH :
Calgary AB T2P SE9 339 - 8TH AVENUE, 5.W. DATE21072010
(403) 206-5153 Calgary AB T2P 1C4 SonbEvyy
PAY .
Twenty Thousand Dollars Ly O PRy $20,000.00
EE%%ﬁ%égaZﬁa£?dh@%%%H$
g?xgglsor ‘Romspen Investment CQrpOr_ahon "
~RYT Suite 300 2 L‘x:' S Trustee
162 Cumberland Strest @Eﬁj}: o / /)}
Toronto ON'M5R 3N5 ;f %
o w2 1.7 7. 1,

. (7//3%035.3_

1'0oog e l'DDDD J«00 31.

Misc'~ fnv #: Déposit, I tiist for Safeguard Réal Estate Tavestment Fund i1 Limited Pa| uersHi

YALB N DFGA 2
) 339 OFH AVENUE IR )
X CALGARY, NBEHTIL comm o
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This is Exhibit “L”
Referred to in the Affidavit
of Steven Butt sworn before
me this 29 dgy of July, 2010

issioner for Oaths in
d for the Province of
Alberta

Ryan P. Pelletier
Barrister and Solicitor



Full Narrative
Appraisal Report of

Multi-Tenant Office Development
SNC Lavalin Building
Calgary, Alberta

December 2008

prepared for

Concrete Equities Inc.

prepared by

COLLIERS Colliers International Realty Advisors

INTERNATIONAL
Dty A\ Suite 1000 - Royal Bank Building
. T 32:4/1/ ﬂ'\dﬂ’w‘a@ff b2 335 - 8ih Avenue S.W.

Calgary, Alberta T2P 1C9




COLLIERS

(CIRA3412-08) INTERNATIONAL

December 18, 2008

Colliers International Realty Advisors Inc.

Concrete Equities Inc. Suree 1000, Royal Bank Buikding
450, 550 - 11th Avenue SW gs:g:: le:en: sw
Calgary, Alberta T2R 1M7 Canada T2P I1C9

Telephone (403) 265-9180
Fax (403) 237-6366
www.colliers.com

Attention: Dave Humeniuk

Dear Mr. Humeniuk:

RE: NARRATIVE APPRAISAL OF A MULTI-TENANT DOWNTOWN OFFICE DEVELOPMENT
SNC LAVALIN BUILDING, CALGARY, ALBERTA

In accordance with your request, we have inspected the above property and have carried
out a full analysis in order to estimate its curent market value.

Based on our investigations, it is our opinion that the market value of the property as at January
1, 2009, was estimated to be:

TWENTY ONE MiLLION TWO HUNDRED THOUSAND DOLLARS
$21,200,000

The value is based on the assumption that the property was theoretically exposed to the
market for a period of six to nine months prior to the valuation date; this is a hypothetical
condition needed to meet the generally accepted definition of market value ysed in this

report.

This report describes the methods and approaches to value in support of the conclusion and
contains the pertinent data gathered in our investigation of the market.

Should you have any questions, we would be pleased to discuss the valuation further.
Yours very fruly,

COLLIERS INTERNATIONAL REALTY ADVISORS INC.
d/\/\—:/- >
yiyieviviie

Chris Marlyn, AACI, P.App. Rachel Williamson, B.Comm.
Senior Vice President, CIRA Canada Associate, CIRA Calgary

One of the Coliiers Macaulay Nicolls Group of Companies
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EXECUTIVE SUMMARY

SNC LAVALIN BUILDING

909 — 5™ AVENUE SW
CALGARY, ALBERTA
Date of Appraisal * January 1, 2009
Properly Type * Mutti-Tenant Class “B" Downtown Office
Development
Rights Appraised * lLeosed Fee Estate
Purpose and Intended Use * This appraisal is for financing purposes.
Value Assumptions * See Contingent and Limiting Conditions

* See Extraordinary Assumptions

* No environmental reports were provided to the
writer. The value estimate assumes property is free
and clear of any and all soil or other environmental
contamination. Should this not be the case, the
value estimate should be adjusted to reflect the full
cost of remediation.

* No building condition reports were provided fo the
writer. The value estimate assumes all other
mechanical equipment is in adequate working
condition and has been maintained in a professional
manner. Should the above not be the case, the
value estimate should be adjusted to reflect the full
cost to cure the deficiencies.

SNC Lavatin Building, 909 - 5th Avenue SW, Calgary, Alberta (CIRA3412-08)
Realty Advisors



Final Value Conclusion

Value per sg. ft. of Rentable
Area

Stabilized Year
Capitdlization Rate

One

Exposure Time

Valuation Summary
Income Approach
Direct Capitalization
Forecast Stabilized NOI
Overall Capitalization Rate
Inifial Value Conclusion
Discounted Cash Flow

Market Rent

Reversionary Capitalization
Rate

Discount Rates
Value Indication

Direct Comparison Approach
No. of Comparables
Indicated Unit Rate Range

Value Indication

Properly Description

Location

Existing Use

$21,200,000, as at January 1, 2009
$173.83

7.42% based upon estimated Year One income.

Three to nine months

$1.572,756
7.00% to 7.50%
$20,430,000 to $22,040,000

$22.00 in Year One; declining to $20.00 per square
foot in Year Two and $18.00 per square foot in Year
Three, inflated at 2.5% per annum thereafter.

7.25% t0 7.75%

9.25% 10 9.75%
$20,350,000 to $21,960,000

5
$175.00 to $185.00 per square foot
$20,080,000 to $21,300,000

The property is prominently within the western portion
of Calgary’'s downtown commercial core.
Specifically, the property is located on the corner of
8th Street SW and 5th Avenue SW.

The site is currently improved with a mulfi-tenant
downtown office development.

COLLIERS
INTERNATIONAL

Realty Advisors
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Site Dimensions

Frontage

Configuration

Total Site Area

Building Description

Area/Size

Date of Construction

Quality/Condition

Approximately 168 feet of frontage along 5" Avenue
SwW

Approximately 123 feet of frontage along 8th Street
SW

Regular, see Site Plan

20,695 square feet, more or less

The fotal GLA of the property, as reported by our
client, and per the new BOMA measurements is
121,958 square feet.

According to the information provided, the property
was constructed in 1978.

Average overall condifion.

Land Use Conirols
Land Use Classification (Zoning)

Conformity to Zoning

CM-2: Downtown Business District

The property appears to conform to the Land Use By-
law requirements as a Permitted Use.

Highest and Best Use

Development site with short to mid term
development potential.

As improved, continuatfion of its cumrent use as a
multi-tenant office development for the foreseeable
future.

Investment Characteristics (Strengths and Challenges)

Positive Aspects

Operating costs and taxes are reflective of typical
market levels.

| coriirrs

T INTERNATIONAL

Realty Advisors
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Negative Aspects

The property is substantially occupied by one good
quadlity tenant, which reduces the moanagement
burden.

Current rental rates are below market levels and
there is therefore the potential for income growth.

Should the magjor tenancies not renew, substantial
non-recoverable costs would be required to re-lecse
the space to new tenants.

Development is planned or underway for several
new “A"- "AAA" Cloass Downtown Office
developmentis which will compete with SNC Lavalin
Building.

Events related fo the instability of North American
financial markets have notably reduced the amount
of capital available to finance commercial real
estate transactions, which in turn impacts overall real
estate return requiremenis; a continuation of the
same is expected throughout the fourth quarter of
2008.

The property's location in the west end of the
downfown core, and the fact that it is not
connected to the Plus 15 pedway system may
defract potential tenants in  comparison to
competing properties.

SNC Lavalin Buitding, 909 - 5th Avenue SW, Calgary, Alberta (CIRA3412-08)
: Realty Advisors
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PHOTOGRAPHS OF SUBJECT PROPERTY

AERIAL VIEW

SNC Lavalin Building, 909 - 5th Avenue SW, Calgary, Alberta (CIRA3412-08)
B Realty Advisors



ADJACENT PROPERTIES LOOKING WEST ALONG 5™ AVENUE SW
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TERMS OF REFERENCE

Purpose and Intended Use of Report

The purpose of this valuation is to estimate the current market value of SNC Lavalin Building,
909 - 5th Avenue SW, Calgary, Alberta for mortgage financing purposes. Dave Humeniuk of
Concrete Equities Inc. has requested this report . This report has been prepared only for the party
named above and for only the specific use stated. Use of this report by any other party or for any
other purpose than stated herein is completely unauthorized.

Property Rights

The property rights appraised are that of the owner's leased fee simple interest, The leased fee
interest pertains to an ownership interest held by a landiord with the rights of use and occupancy
conveyed by lease fo others. The rights of the lessor {the leased fee owner) and the lessee are
specified by contract terms contained within the lecse.

Effective Date
The effective date of this valuation is January 1, 2009.

Inspection Date

The property was inspected on December 15, 2008 by Rachel Wiliamson. An interior and
exterior inspection was undertaken. Chris Marlyn did not inspect the property. Fieldwork for this
assignment was completed in December 2008.

Market Value Definition

For the purposes of this valuation, market value is defined as:
‘The most probable price which a property should bring in a competifive and open
market under all conditions requisite to a fair sale, the buyer and seller each acting
prudently and knowledgeably, and assuming the price is not affected by undue
sfimulus. Implicit in this definition is the consummation of a sale as of the specific date
and the passing of title from seller to buyer under conditions whereby:

1. Buyer and seller are typically motivated;

2. Both parfies are well informed or well advised, and acting in what they
consider their best interests;

3. A reasonable time is allowed for exposure in the open market;

4, Payment is made in terms of cash in Canadian Dollars or in financial
arrangements comparable thereto; and

5. The price represents the normal consideration for the property sold

unaffected by special or creative financing or sales concessions granted
by anyone associated with the sale."

(The Appraisal Institute of Canada "Canadian Uniform Standards of Professional Appraisal Practice”.
2001 ed., p. 47)

SNC Lavalin Bui'lding, 909 - Sth Avenue SW, Calgary, Alberta (CIRA3412-08)
e Realty Advisors



Exposure Time

An estimate of market value is related to the concept of reasonable exposure time. Exposure
fime is the property's estimated marketing time prior to a hypothetfical sale at market value on
the effective date of the appraisgl. Reasonable exposure time is a necessary element of a
market value definition but is not a prediction of a specific date of sale.

Ongoing discussions with agents active within the investment real estate market have
indicated that properties such as the subject typically require a marketing period of three to
nine months, depending on a number of factors including leasing status, location, condition of
the improvements, and motivation of the purchaser/vendor. Therefore, it is concluded that for
the subject property to sell at the market value estimated herein Qs of the effective date of this
report, an exposure period of approximately three ¢ nine months would be required.

Marketing Time .

Marketing fime is an estimate of the amount of fime it might take to sell an interest in real
property as its estimafed market value during the period immediately after the effective date
of the appraisal.

Based on discussions with local brokers, recent comparable sales and the state of the local
investment real estate market, @ marketing time of three to nine months from the effective
date of the appraisal would be required to sell the subject property at its estimated market
value.

Scope of the Valuation ,

This is a Full Narrative Appraisal Report and complies with the reporting requirements set forth
under the Canadian Uniform Standards of the Appraisal Institute of Canada. As such, all
relevant material is provided in this report including the discussion of appropriate data,
reasoning, and analyses that were used in the appraisal process to develop the appraiser's
opinion of value. Additional supporting documentation concerning the data, reasoning, and
analyses are retained in the appraiser’'s file. The depth of discussion contained in this report is
specific to the needs of the client and for the infended use stated herein.

During the course of preparing this valuation, the following was completed:

A personal inspection of the property

A review of financial and operating data along with lease information provided
A review of detailed tenant rent roli

A review of available data regarding the local market

Verification of current land use and zoning regulations

A review of sales and listing data on comparable properties

inferview(s) with market participants

GOLLIERS SNC Lavalin Building, 909 - 5th Avenue SW, Calgary, Alberta (CIRA3412-08)

Realty Advisors




Contingent and Limiting Conditions
The report is subject to the Contingent and Limiting Conditfions sef forth herein in addition fo any
specific assumptions that may be stated in the body of the report.

Extraordinary Assumptions

We have relied on information provided to us by our client with respect o the stalus of the
tenancy and their contractual rights and obligations, physical affributes of the property and
environmental condition of the site. The assumptions stated herein are crifical fo the vaive
estimate contained herein and the authors of this report and Colliers intemational Realty
Advisors Inc., reserve the right to amend our estimates should any of these assumptions be
altered in whole or in part.

COLLIERS SNC Lavalin Building, 909 - 5th Avenue SW, Calgary, Alberta (CIRA3412-08)
: Realty Advisors
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PROPERTY DATA

MUNICIPAL ADDRESS

909, 911, 915 - 51h Avenue SW
505, 509, 513 & 517 - 8'h Street SW
Calgary, Alberta

LEGAL DESCRIPTION

Plan A1
Block 26
Lot 14
Excepting thereout: (as to surface only) the portion for sireet widening on Plan 821 1788

Plan A1
Block 26
Lot 15
Excepling thereout: (as fo surface only) the portion for street widening on Plan 821 1788

Pian A1
Block 24
Lot 16
Excepting thereout: (as to surface only) the portion for street widening on Plan 821 1788

Plan Calgary 3790P
Lot A
Excepting thereout: (as to surface only) a portion for street widening on Plan 821 1788

Plan Calgary 3790P
lotB
Excepting thereout: (as fo surface only) a poriion for street widening on Plan 821 1788

Plan Calgary 3790P
lotC
Excepting thereout: (as to surface only) a portion for street widening on Plan 821 1788

Plan Calgary 3790P
Lot D
Excepting thereout: (as to surface only) a portion for sireet widening on Plan 821 1788

COLLIERS SNC Lavalin Building, 909 - 5th Avenue SW, Calgary, Alberta (CIRA3412-08)

Realty Advisors
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OWNERSHIP AND HISTORY

According to a fitle search, Concrete Associates Investment Corporation are the registered
owners of the property. The curent owners purchased the property on August 3, 2006 for a stated
consideration of $19,000,000. There have been no other transfers of the property in the past three
years.

As of the effective date of this appraisal, to our knowledge the property was not listed for sale nor
was it subject to any agreement or option.

SNC Lavalin Building, 909 - 5th Avenue SW, Calgary, Alberté (CIRA3412-08)
E—— Realty Advisors
——
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SITE DESCRIPTION

The property is located on the west end of the downtown commercial core of Calgary.
Specifically, the property is located on the corner of 8 Street SW and 5t Avenue SW.

Frontage s Approximately 168 feet of frontage along 5h Avenue SW

* Approximately 123 feet of frontage along 8th Street SW

Area * 20,695 square feet, more or less
Configuration * Regular (see Site Plan on following page)
Services * The site is fully serviced including watier, sewer, natural gas, electricity

and telephone.

Access * Primary pedestrian access is via a pedestrian entry points on the
corner of 8t Street and 5t Avenue SW. Access is also available via
the underground parkade.

Tifle instruments * For the purposes of this analysis, the instruments registered against the
fitle(s) to the property are assumed not to have a significant effect on
the property's marketability or its market vaiue. For greater certainty
a legal opinion should be solicited for a full explanation of the effects
of these encumbrances. Additionally, the property has been valued
as if free and clear of any financing.

Topography * The fopography of the site is generally level and consistent with that
of adjacent properties and roadways.

Soil Conditions * We have not underfaken a detailed soil analysis, and as we are not
qualified fo comment on soil conditions, we have assumed that there
are no contaminants affecting the site. However, a full
environmental assessment would be required for certainty and any
cost of remedy should be deducted from the reported value herein.
The sub-soil is assumed to be similar to other lands in the area and
suitable in drainage qualities and load bearing capacity to support
the existing development.

SOLLIERS SNC Lavalin Building, 909 - 5th Avenue SW, Calgary, Alberta (CIRA3412-08)
Realty Advisors
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SAV SW .

8211788

Site Plan

| corimrs SNC Lavalin Building, 909 - 5th Avenue SW, Calgary, Alberta (CIRA3412-08)
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Land Use/Planning

Land Use Classification
(Zoning)

Permitted Uses ]

Compliance .

CM-2: Downtown Business District

Property use appears to be in conformity with the applicable
land use by-law.

For certainty, written enquiries should be made with the City of
Calgary to ascertain compliance with the by-law.

Office uses are listed as permitted uses under the land-use by-
law regulations goveming the site.

As developed, the subject property appears to be a permitted
use.

We assume that the property is in compliance with current land
use regulafions. For greater certainty, written enguiries should
be made with the City of Calgary.

Assessment and Really Tax Data

2008 Assessmem‘:
2008 Tax Levy:
Tax Levy Per SF.

$26,240,000
$296,748.16
$2.43

The above tax levy of $296,748.16 is equivalent to $2.43 per square foot based on a gross leaseable
area of 121,958 square feet. Relative to the value estimate herein, the above assessment appears to
be high. Notwithstanding this, we recommend a full review be conducted on the assessment to ensure
fairness.

COLLIERS
INTERNS TIONAL

Realty Advisors
——

SNC Lavalin Building, 909 - 5th Avenue SW, Calgary, Alberta (CIRA3412-08)
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DESCRIPTION OF IMPROVEMENTS

Building Type .
Building Age .
Size .

No. of Storeys U
Parking .

Class C downitown multi-tenant office development.
Initially constructed in 1978, according to the City of Calgary.

The total GLA of the property, as reported by our client is 121,958
square feet. It is noted that the SNC Lavalin lease is based upon a
lower gross leaseable area, as the lease was completed prior to
the BOMA re-measurement. We have utilized the contract rent in
place and have adjusted the rentable area to meet the new
measurements.

Ten storeys

A total of 48 parking stalls are contained within SNC Lavalin
Building underground parkade. It is noted that there are an
additional 20 surface stalls utilized by the tenants.

The consiruction and finish details for the subject structure are as follows:

Structure and Exterior
Finish

Lobby Finish )
Elevators o
HVAC .

L ]
Electrical .
Interior Design .
Building Systems .

Reinforced concrete frame over a metal deck.

The office fower lobby is finished with a combination of carpeted
and tile flooring, fluorescent lighting, and decorative stone walll
finish.

The building is serviced by three passenger cabs which provide
access fo all offices above grade. The underground parkade is
accessible via a stairwell.

Heating for the building is provided via a gas fired boiler which
was installed circa 2005.

A chiller unit is used in conjunction with the various chiller
operations to provide cooling for the building. It is noted that the
chiller is scheduled to be replaced in the coming months.

Assumed to be adequate by curmrent standards and to provide
sufficient capacity for tenant requirements.

The interiors of the offices have been demised to accommodate
the requirements of the various fenants.  Finishes include
commercial grade broadloom and ceramic tile floors, painted
drywall partition walls and suspended acoustic tile ceilings.

Fire alarms throughout

QRLLIERS SNC Lavalin Building, 909 - 5th Avenue SW, Calgary, Alberta (CIRA3412-08)
Realty Advisors
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e Sprinkler system for the parkade and main floor only

Observed Condition » Several improvements were recently completed and are planned
for 2009, including washroom upgrades, elevator upgrades, chilier
replacement and lighting upgrades, among other items. It is
noted that the building would be considered to be at the lower
end in ferms of quality as compared to compefing Class B
downtown office accommodation in Calgary. The foregoing is in
consideration of the age of the interior improvements, the building
sysfems and amenities as well as the fact that it is not connected
to the Plus 15 pedway system. Notwithstanding, the building
appears to be in average overall condifion, free from any
significant deferred maintenance which may detract from its
market value.

Building Condition * As we are not quadlified to comment on environmental issues,
Report structural and mechanical systems, we recommend that a
building condition report be prepared by a quadlified consultant.

Summary

The subject property appears to be in average overall condition and appears to provide
competitive functional utility relative to current tenant requirements.

QQLLIERS SNC Lavalin Building, 909 - 5th Avenue SW, Calgary, Alberta (CIRA3412-08)
SN Realty Advisors
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DisSTRICT OVERVIEW

The subject property is situated in the southwest suburban residential district of Downtown West
End, approximately 1 kilometre southwest of Calgary's primary downtown core. A District Map
is included in the preambile to this report to which your attention is directed.

District Boundaries

North ] Bow River

South =  Canadian Pacific Railway
East = 9th Street SW

West " 14th Street SW

Adjacent Districts

North = Hillhurst Residential District

South =  Connaught Residential District

East *  Downfown East Village Residential District
West »  Sunalta Residential District

Major Arlerials & Access
= 10th Street SW

] 4th Avenue SW

= 5th Avenue SW

. 6th Avenue SW

District Character

Downtown West End consists of medium fo high density residential and low to medium density
commercial developments. Yacant parcels of land are primarily used as surface parking lots,
however, over the past three fo four years several vacant lots have been converted to
medium to high density multi-family condominium developments

Conclusion

Downtown West End is competitively located and is in close proximity to major arterial
roadways and thoroughfares.

The subject property is situated within the Downtown Commercial Core sub-market. A District
Map is included in on the following page of this report o which your attention is directed.

SNC Lavalin Building, 909 - 5th Avenue SW, Calgary, Alberta (CIRA3412-08)
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MARKET OVERVIEW

NATIONAL ECONOMIC
OVERVIEW

GRross DOMEsTIC PRODUCT

Canada’s real gross domestic product
(GDP) grew by 2.7% in 2007. Global
demand for Canadian natural resources
and a high domestic demand held the
economy at bay from the impacts of the
weakening United States economy in
2007.

The United Sfates is Canada's largest
trading partner and in 2008 Canada's
GDP will feel the pressure from the
declining United States demand for
Canadian exports; primarily automotive
and forestry products, due to the effects
of the current economic downtum in the
United States.

According to Statistics Canada, in the
First  Quarter of 2008 Canada
experienced a quarterly decline of 0.1%,
the first quarterly decline in GDP since
the second quarter of 2003. Many
Canadian industries began fo
experience consistent quarterly
decreases in GDP growth in the Third
Quarter of 2007. Manufacturing industries
have been the hardest hit since demand
for automobile related products in United
States began to dwindle as a result the
financial hardship caused by the sub
prime real estate market crisis and the
ever-increasing record market highs for
oil.

TD Economics forecasts that Canada will

Percent change from préviotis
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P
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be negatively affected by the near recessionary economy in the United States due to a tight
lending criterion for United States financed Canadian companies, and the high Canadian
dollar lulling United States demand for Canadian products. In 2008, TD Economics forecasts
that Canada will experience a 1.1% Real GDP growth rate, slightly below the United States

expected growth rate of 1.4%.

GLOBAL TRADE

Statistics Canada reports that exports to
the United States accounted for 792.0% of
total Canadian exports in 2007, a 1.4%
decrease from the United States export
share in 2006. International trade with
countries other than the United States

have increased for the past five
consecutive years, and 17.4% in 2007
alone,

In the First Quarter of 2008 Canada
exported $116,860 million worth of goods.
The United States share of Canadian
exports fell to 76.0% in the First Quarter of
2008. Roughly 64.0% of total Canadian
imports stem from the United States. The
First Quarter of 2008 trade balance with
the United Stafes totalled approximately
$23,082 million.

Statistics Canada reporis that Canada’s
frade surplus with the world declined for
the first time in four months in April 2008 as
growth in imporis outpaced growth in
exports, mainly due to a 19.0% increase in
energy imports and a 4.7% increase in
automotive imports from March 2008,

Despite the slight monthly increase in
auvtomotive imports in  April 2008,
automotive imports and exports are down
15.3% and 24.1% respectively from April
2007 to April 2008. High fuel costs and
labour disputes in the United States

‘Source: Hatmia Canacs
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continue to hinder growth in the automotive industry.

In the First Quarter of 2008, the forestry
balance decreased 3.6% from the Fourth
Quarter of 2007. And in April 2008 the
forestry balance was down 21.6% from the
same period in 2007. Lumber demand in
the forestry sector has lessened since the
start of the housing market crises in the
United States, while world demand has so
far remain constant for pulp and paper 3400, : :
products. However, demand for pulp and  |* e S _ B PR
paper will likely follow suit in the near | = ';“‘:f:;fg 3 TR A ' R
future. Statistics Canada notes that o
forestry has been on a downward frend
since May 2004.
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Fuel shortages and soaring energy costs are the hottest issues discussed among broadcasters,
economists and people alike and in Canada the economy is highly influenced by world
changes in the energy sector. In the First Quarter of 2008, the balance of energy products was
up 29.6% over the Fourth Quarter of 2007. And in April 2008, the energy frade balance was
33.3% higher compared fo the same period in 2007. Strong gains in the energy sector are
influenced by high product demand and increasing energy prices. In April 2008, West Texas
Instrument (WTl) crude oil prices were 76.1% higher and natural gas prices were 20.3% higher
than in April 2007.

An increasing global demand for
agricultural goods from the middle class
in developing couniries, poor weather
conditions in wheat producing countries
and the increasing popularity of biofuel
products qs alternative energy haqs
spurred  high prices in the world's
agriculture  commodities. In the First
Quarter of 2008, Canada’s balance of
agriculture frade grew approximately 5%
50.0% from the previous quarter and in
April 2008 the trade balance was 17.2%
higher than in the same period in 2007. T —
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Statistics Canada reported that Canadian farmers have increased seeding in many grains gs a
result of record high prices. Wheat prices peaked in March 2008 at $439.59 USD per metric
tonne. Prairie farmers planted 26.7% more Durum wheat and 8.0% more Spring wheat in 2008.
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THE CANADIAN DOLLAR

The Canadian Dollar (CAD) uso
achieved parity with the United ~ 0.977546
States Dollar {USD) for the first  0.936422
fime in 31 years on September  0.895299
28th, 2007, and continued o  ©.854175
increase to the uppermost daily  ¢.813053
high rate of $1.0767 USD on 0.77193 R R —
November éth, 2007. October Sep 23 Oct 1 Dct 9 Oct 17 Oct 27
and November 2007 recorded monthly average closing rates above the $1.02 USD mark.

In October 2008 the dollar ook a steep decline as the global economy is adjusting to a
financial crisis. On October 28th, the Canadian dollar was worth just over 77 cents.

INTEREST RATES

The Bank of Canada's bank rate is
currently  holding at  3.25%. Since
December 4t, 2007, the Bank of Canada
has decreased the bank rate by 1.50% to Y
offset the current economic effects from —— /i R ~rrimebitoes e
the influential economic slowdown in the | & = ™ "\ —<J 1 - ".'"':.;";“'-":«"::LSE':‘.‘;‘{
United States. M@f 7 W \\Xy L
R X \// - me Corpo ,.-:mm-”

The Bank of Canada closely monitors the |
United States federal funds rate, the | "f‘él-g";é 31582858 ss
United States equivalent to the Bank of FREPrEEI NI L33

Canada bank rate, and inflationary
pressures in Canada when determining
the bank rate. The bank rate in Canada
and the United States has followed a
similar tfrend since 2004. The Bank of
Canada has determined that the
Canadian economy is currently operating
in a state of excess supply and is
expecting the Canadian economy to pick
up in the second half of 2008 and
accelerate in 2009.

. ‘wAccommodation and food services :

Qllnm:. Imunn:;. ndnyzl.und |ll.l|ll‘ .

** Publicadmintstration '

. MTransportation and vnnhnqlng
Winformation, culture and recreation
<Othsrsarvices .
*-Businwss, bullding and athersupport services
“:Natural resources o

Canada Mortgage and Housing =  Aprealsure
Corporation (CMHC) is forecasting that WAt

Source: tathtiesCanda
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mortgage rates will increase gradually between 25 o 50 basis points during 2008. A one-year
morigage rate is expected fo be in the 6.50% to 7.50% range ond a three and five-year
mortgage rate is projected to be in the 6.75% to 7.75% range. According to the Bank of
Canada the First Quarter and Second Quarter of 2008 recorded quarterly averages of 7.29%
and 6.93%, respectively, for a five-year conventional mortgage.

POPULATION

As of January 1, 2008, Statistics Canada
estimated the Canadian Population to total
33,143,610. In the fourth quarter of 2007, the
Canadian population increased 0.16%, the
highest fourth quarter increase since 1995,
Statistics Canada reports that the western
provinces continue fo experience
popvulation increases well over the national
average.

* ®British Columbia
w: Canadian Territories

2t Atlantic Canada
The Province of Ontario is Canada's most

populace region, accounting for 38.8% of
the fotal Canadian population. Ontario has
experienced a generally steady population
growth rate since 2002. Alberta, Canada's
fourth most populace region, has outpaced
the rest of the Canadian provinces in
population growth from July 2001 to July
2007.

Sourse:Sutata Canada

Despite Saskatchewan's population losses
from 1999 - to 2006, the province
experienced gains from July 2006 to July
2007. Saskatchewan's economy has
positively shiffed and according to Statistics
Canada has posted the largest population Lo !
growth rate of all the provinces in the third A0 A 200 -0 008 100 20 200 400

and fourth quarters of 2007 with & 0.65% and | ssssces e m——

0.33% quarterly growth rate respectively. Saskatchewan's robust economy has led to higher
levels of in-migration, which will likely edge the province's 2008 growth rate ahead of Alberta's
six year lead.
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LABOUR FORCE

In 2007, Canada recorded an annual
unemployment rate of 6.0%, the lowest
unemployment rate in 33 years. Alberta
held the lowest unemployment rate for
the fourth consecutive year and the
Conference Board of Canada projects
that Alberta will hold ifs position in 2008
with  a 32% unemployment rate.
Newfoundland and Labrador continuously
post the highest unemployment rate in
Canada and continued to do so in 2007
with an unemployment rate of 13.6%, this
is the lowest unemployment rate the area
has seen since 1981.

In May 2008, Stafistics Canada's Labour Force Survey reported that the Canadian
unemployment rate remained at 6.1% from April 2008. From the period of May 2007 to May
2008 employment in Canada increased 2.0% to an estimated 17,144,400 employed persons.
Throughout May 2008, full-time employment decreased by 32.2% and part-time employment
increased by 40.6% from April 2008. During May 2008 full time employment accounted for
approximately 81.5% of total employed persons.

Canada has a diverse labour market with the top three industries, Trade, Manufacturing and
Health Care and Social Assistance, accounting for 15.6%, 11.6% and 11.1%, respectively, of the
total labour force in May 2008. The remaining thirteen industry sectors employ 7.2% or less of the
total labour force. Canada’s diverse labour force and high labour demand in the westemn
provinces has kept the average unemployment rate at its lowest levels since the mid 1970s.

CONSUMER SPENDING

Canadians spent $412,319 million on retail
fransactions in 2007, 5.8% more than in
2006. The Conference Board of Canada
forecasts that Canadion retail sales will
increase 6.0% in 2008 and 5.4% in 2009.

Saskatchewan took the lead over Alberta
in 2007 with the largest percentage
increase in retail sales of 12.4%. The
Conference Board of Canada expects

Source: Contevence Soud sICinace
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Saskatchewan strengthening economy to
maintain the lead in retail sales growth in
2008 and 2009.

Ontario had the lowest growth rate of all =
the provinces in 2007 of 3.9%, followed by —
Nova Scotia and Quebec with a 4.2% and R
4.6% growth rate respectively. Ontario | s mamssmdursins L= -
and Quebec Will see G More POSHIVE | oot s =
increase in 2008 due to an increase in | “"”;m“j‘w’::::: E

public sector jobs, higher wages and [ .- Tk R
: H . : te . 7. Guoknestations :
provincial fiscal relief. i atimmosreaiismarntaon | |
o " Mewcar dealers’_ 1 o ; i
. -20 -10 [} 10 ' ;o
On o quarterly year-overyear basis v [—

Source: Suthri Canads

compvuter and sofiware sfores were the
only retail sector to post declines in sales
growth in the past year.

High fuel cost pushed gasoline stations
sales to achieve the highest growth rates
in both the Fourth Quarter of 2007 and the
First Quarter of 2008 with a 21.6% and
18.7% increase respectively. New car
dedlerships sales growth posted low
growth rates as a result of high fuel costs
with only a slight 0.3% increase in the Third
Quarter of 2007, a 0.0% difference in the | st oo
Fourth Quarter of 2007 and a mere 2.4%
increase in the First Quarter of 2008 over the same periods in the previous year.

——Manitoba
" ——Sasatchewsn
——Aberta. -

 emmBeitish Columble

2008 006 2007 2008f 2009( 20100

High fuel prices are also the culprit in t he rising consumer price index (CPl). From April 2007 to
April 2008, the CPl rose 1.7%. Statistics Canada reports that gasoline prices at the pump rose
11.6% between April 2007 and April 2008. During the same period prices for bakery products
rose 10.4% as a result of poor weather condifions. The Conference Board of Canada forecasts
that the CPI will increase 1.3% in 2008 and 2.0% in 2009.

TOURISM

According to Stafistics Canada, Canada’s international travel deficit subsided in the First
Quarter of 2008 to $3.1 billion.
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In the First Quarter of 2008 Canadian travel spending in the United States decreased 4.6% from
the record high Fourth Quarter of 2007. Cross border spending has lessened since Canadian
retailers adjusted their prices to reflect the parity of the Canadian and United States dollgrs.

In the First Quarter of 2008 Americans spent a mere $1,938 million in Canada, 2.9% lower than
the Fourth Quarter of 2007 and the lowest spending level in ten-years. Canadian fourism,
particularly areas such as Niagara Falls where same-day fravel from the United States boosts
the economy significantly, will continue to suffer as a result of lower tourism numbers. Total
travel to Canada from the United States was down 30.8% and same-day car trips were down
47.2% in April 2008 from the same period in 2005.

On an international level Canadians
recorded a record high deficit with
overseas countries of $864 million in the First
Quarter of 2008. Canadians  spent
approximately 12.0% more overseas in the

First Quarter of 2008 over the same period T P
in 2007. Statistics Canada has recorded |+, *" AN B
the First Quarter of 2008 as the tenth |3+ N~ - e
consecutive quarter in which Canadian Lo \ et
travel overseas increased. Overight travel | s <_—

from overseas countries also increased to 3,50 :

record highs in the First Quarter of 2008, | s

which pushed overseas tourists speNding 10 | v cumcun
a high of approximately $2.2 billion.

SUMMARY

Canada’s largest trading partner, the United States, is currently experiencing unstable
economic factors that will result in weak overall demand for Canadian exports and lower
tourism profits in Canada. Consumer prices have increased as a result of record high oil and
wheat prices, which in tumn has resulted in the Canadian energy sector recording high
quarterly growth and farmers expanding crop seeding to reap potential monetary gains as
global demand for Canadian agricutfure products confinues to rise. Canadian consumer
spending continues to increase and unemployment rates are the lowest in over three
decades. The Canadian economy will expand at a slower rate of growth in 2008 and rebound
slightly in 2009 as the United States economy stabilizes.

QOLLIERS SNC Lavalin Building, 909 - 5th Avenue SW, Calgary, Alberta (CIRA3412-08)
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ALBERTA ECONOMIC OVERVIEW

GRross DOMESTIC PRODUCT

After leading the provinces and
territories in real Gross Domestic Product
(GDP) growth from 2004 to 2006
Alberta's growth rate fell to a more
moderate 3.4% growth rate in 2007. The
Conference Board of Canada forecasts
a real GDP growth in Alberta of 3.6% in
2008 and 2009.

TAXES

© Percentagatncraase ff

The Government of Alberta became debt free in 2005, and is the only province that can claim
such a statistic. The Province of Alberta has no provincial sales tax, no payroll tax, no capital
fax, the lowest gasonline tax of all the provinces and low property faxes. The combined effect
has created a business friendly environment.

POPULATION

Alberta's population as of April 1st, 2008
was estimated to be 3,512,368. In the First
Quarter of 2008, Alberta's population
increased 0.41% as a result of sirong
levels of immigration and non-permanent
residents moving to Alberta. Statistics
Canada reports Alberta led the provinces
in population growth in the First Quarter
of 2008. The Yukon Territory and the
western provinces were the only regions
to record population growth rates higher
than that of the country.

~2.00

-3.00

19941997
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Over the years Alberta's economic strength has kept the province's population growth well
above the national average. From 2002 to 2007, the province has seen a total net inflow of
153,900 people from other provinces, making up 43.0% of the total population growth over that
five year period. The Conference Board of Canada forecast that the population of Alberta will
experience a slower growth rate in 2008 as a result of increasing cost of living within the
province.

ROLLIERS SNC Lavalin Building, 909 - 5th Avenue SW, Calgary, Alberta (CIRA3412-08)

Realty Advisors




30

LABOUR FORCE

Since 2004 Alberta has had the lowest
unemployment rate in the country. In
2007, Alberta also had the highest labour
force increase in the country of 4.3%.

The Conference Board of Canada
forecasts that Alberta's 2007
unemployment rate of 3.5% will remain
unchanged in 2008 and 2009.

As a percentage of total population
Alberta has the highest participation and
full-ime employment rates in Canada.
With low unemployment rates and a vast
amount of new jobs avdailable, many
industries continue to report labour
shortages.

Average weekly earnings in Alberta in
April 2008 were $873.25, up 6.0% from April
2007 and 10.5% higher than the Canadian
average.

CONSUMER SPENDING

Following many years of strong retail sales
growth the Alberta market has slowed. In
2007, Alberta's retail sales totalled $61.2-
Billion, however the provinces retail
growth rate slipped to second place
behind Saskatchewan with a year-over-
year retail sales growth rate of 9.3%, down
from the 1546% rate in 2006. The
Conference Board of Canada projects
that Alberta's retail growth will cool to
6.2% in 2008.

In the First Quarter of 2008, Albertans spent
$13,647 million on retail expenditures, new
vechicles accounted for 22.9% of the total
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retail  sales  value, followed by
supermarkets at 15.9% and gasonline
stafions at 13.2%. Total spending
decreased 14.2% from the previous
quarfer and increased 4.7% from the
same period in 2007. On a year-over-
year basis only three frade groups, new
car dealerships, computer and software
stores, and furniture stores, experienced
reduced sales numbers in the first
quarter.

In 2007, Albertans spent 41.4% more per
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capita on retail expenditures than the national average of $12,527 per person. The Conference
Board of Canada indicates that Albertans will continue to lead the country with the highest per
capita retail sales spending of approximately 40.9% more than the national average in 2008

and 2009.

HousING

In 2008, Canada Mortgage and Housing
Corporation (CMHC) forecasts an 18.0%
reduction in housing starts in Alberta.
CMHC reports that the reduction in
housing starts in Alberta will be a direct
result of improved economic conditions
elsewhere in Canada causing lower
levels of net migration to the province. As
economic conditions improve elsewhere
in Canada many recent armrivals fo
Alberta are also opting to move back to
their province of origin, causing weaker
employment growth and a decrease in
demand for housing in Alberta.

In the First Quarter of 2008, total housing
starts in the prairie provinces fell 10.0%
from the same period in the previous
year. CMHC reports that single-detached
starts in Alberta dropped 47.0%, and was
the poorest quarterly performance in
seven years.
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Multiple starts increased 32.0% over the same period in 2007, however the higher levels of

multiple starts couldn't push total starts up
above the First Quarter of 2007 results.

In the First Quarter of 2008, absorbed
single-detached dwellings were down
6.6% from the same period in 2007. The
average price for a single-detached
dwelling was $505,102 in the First Quarter
of 2008, 32.6% higher than same period in
2007.

The resale market will also influence the
number of new construction starts as
resale inventories increase providing more
opportunities for buyers. CMHC forecasts
that the resale market will see the weakest
gain in 12 years of only 4.0%.

BUILDING PERMITS

The total value of building permits issued in
Alberta the First Quarter of 2008 reached
$1.836.5 million, a 36.9% increase over the
same period in 2007. Siatistics Canada
credits the increase fo strong growth in the
manufacturing and primary  industry
sectors.

In the First Quarter of 2008, factories and
plants had the highest building permit
values totalling $983.5 million, followed by
industrial permits at $345.1 milion and
frade and services building permits valued
at $265.7 milion. Alberta's economy is
highly driven by resource based industries
and total building permit values are greaily
influenced by major projects underway in
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OIiL AND GAS

Alberta’s Oil and Gas industry is the
largest contributor to Alberta’s economy.
Crude pefroleum in  Alberta s
predominately exported to other
markets throughout the world, the
remainder is used in the province and is
refined into transportation fuels and
other petroleum products to heat homes
and buildings, generate electricity and
manufacture lubricants, waxes, plastics,
synthetic rubber and asphailt.

I
a4

Alberta has the world's second largest oil
reserves, next to Saudi Arabia. Currently
there is approximately $115-billion
committed to the development of
Alberta's Oil Sands. The United States
imports approximately 1,860,000 barrels
of crude oil per day from Canada.

In February 2008, Alberta’s Monthly
Economic Review reports that oll rig
drilling activity was down by 5.1% from
the same period the year before, with
424 active rigs. From January to February L . en% - .ooom  mook 00, %005  Sobom
2008 crude oil production increased 0.5% | O recieowrair .
and natural gas production. decreased =t — :

3.0% over the same period in 2007.

' Poiyethylene havinga spec grevity of =>0.94 | $253.7m |

Bituminous coal, not agglomerated 2 R 52505 m

EXPORTS

In the First Quarter of 2008, exports in Alberta were up 23.4% compared to the same period in
2007. Crude oil was the top commodity fraded, increasing 56.5% from the First Quarter of 2007
to a total traded value of $9.790.6 million, followed by natural gas which increased 6.6% to
$7,345.4 million and liquefied propane which was up 43.9% to a trading value of $466.2 million.
Sulphur saw the largest percent increase of 433.5% of all the industry groups on a quarterly
year-over-year basis,

In the First Quarter of 2008, the United States continued to be Alberta's largest trading partner,
importing 86.5% of total Alberta exports. China was second importing 3.4% of Alberta's exports
followed by Japan at 1.8%. High world demand for oil and Alberta’s vast natural resources will
continue to support Alberta's economy for many years to come.
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2007

Alberfa. Exports by Indusiry - First Quarter of 2008 ($'000

2008

" % Change

|_Mining & Energy
__Crude Oil*

_Natural Gos & Natural Gas Liquids |

6,254,807 |
7,565,339

i

13,973,500 | 18,470,698
9,790,592 |
8,067.150

S

I20%
L .5650%
| 860%

Manufacturing R ... 5440384 | 5392833  -090%

Chemlcols T ' 1,776,262 1,922,491 8.20%
Primary Agriculture 911,631 1,262,997 i 38.50% ‘
Crops .|, 62865 | 1056351 | 59.40%

_Machinery 585004 | 716032 | 2240%
Food, Feed & Beverage 707,513 687,654 -2.80%
Primary Metal Products 567,498 472,773“ -16.70% ]

" Paper Products & Wood Pulp 364,009 373,535 2.60%
Sulphur 61,876 330,079 433.50%
Petroleum & Coal Products 270,299 301,392 11.50%
Computer & Electronic Products 341,068 258,671 -24.20%
Livestock 248,766 206,646 -16.90%

| Ofher Expors 20235 | 201782 | -030%

__Fobricated MetalProducts | 196055 . 175195  -10.60%
__Wood Products 236598 | 124216

Transportation Equipment . 146884 | 121799 -17.10%
Plastics & Rubber Products 49,930 67,392 35.00%

 Blectrical Equipment, App. & Comp.

59.281 |

..26,204

520%

Furniture & Related Products 55,506 46,910 -15.50%
Other Manufacturing 52,859 44,169 -16.40%
Other Mining & Energy 15,792 24,827 57.20%
Non-Metallic Mineral Products 31,598 24,399 -22.80%
Primary Forestry, Fishing & Trapping 901 939 ' 4.30%
TOTAL 20,528,771 | 25,329,250 | 23.40%

Sourc.e: Statistics Canada

SUMMARY

Provincial non-renewable resources are the key contributors to the economic growth in
Alberta. Global demand for Alberta's exports remains high, as energy product demand
confinues to flourish. Unemployment rates remain low while wages continue to increase along
with the cost of consumer goods. Demand for housing in Alberta has decrease slightly due to

lower levels of in-migration being influenced by improving economies elsewhere in Canada.
Alberta’s economy will grow at a more moderate pace in 2008.
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| CALGARY ECONOMIC OVERVIEW

LOCATION

Located in southern Alberfa, Calgary is 300 kilometres south of the provincial capital of
Edmonton, 670 kilometres west of Regina, Saskatchewan and 980 kilometres east of
Vancouver, British Columbia. The city is situated at the confluence of the Bow and Elbow Rivers
and 80 kilometres east of the Rocky Mountains.

Calgary is at an elevation of 1,048 metres, or 3,438 feet. According to the 2006 Statistics
Canada National Census, Calgary covers an area of 726.50 square kilometres. Calgary is
bound by the north, east, and west by the Municipal District of Rocky View and to the south by
the Municipal District of Foothills and the Tsuu T'ina Native Reserve.

TRANSPORTATION

Several major highways, including the Trans Canada Highway and the Queen Elizabeth i
Highway, provide highway access into Calgary. The cily is also accessible via the Calgary
international airport, which had passenger traffic of over 11.2 Million passengers in 2007. Cargo
fransportation to Calgary is available by rail, truck and air.

Internally, the city has an extensive network of roads which follows a grid-line system that is
divided info four quadrants. Cumently the Province of Alberta is funding a ring road
infrastructure project in the Calgary area. When complete the high-speed freeway will circle
the City of Calgary providing interchanges to Calgary communities and business districts. The
northeast construction phase began in April 2007 and is projected to be complete in
November 2009. ‘

Calgary Transit provides public transportation services within the City of Calgary by means of
the light rail transit system known as the C-Train and a fleet of buses. Additionally, the City of
Calgary maintains over 635 kilometres of urban walking and bike paths, the largest urban
pathway system in North America.

RQILIERS SNC Lavalin Building, 909 - 5th Avenue SW, Calgary, Alberta (CIRA3412-08)
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POPULATION

Calgary is the most populous city in Alberta. In the latter part of 2006 Calgary's population
crossed the one-million mark. According to the City of Calgary's 2007 Civic Census, the
population of Calgary increased by 2.84% from April 2006 to April 2007, over the same period in
the previous year to a total population of 1,019,942, Net in-migration decreased to 17,631 from
the 25,557 from the previous period. From April of 2000 to April 2007, the population increased
by 159,193 individuals, or 18.49%.

Calgary Population Trends

Year (April to April) Natural Increase Net Migration Total Population
2007 10,552 17,631 1,019,942
2006 9,887 25,557 991,759
2005 8,906 13,677 956,078
2004 8,927 2,253 933,495
2003 8,363 8,965 922,315
2002 7,506 20,962 904,987
2001 7,779 7,991 876,519
2000 7,044 11,317 v 860,749
Source: The City of Calgary 2007 Civic Census

HousING

According fo Caonada Morigage and Housing Corporation (CMHC) the Calgary Census
Metropolitan Area's year-fo-date housing starts reached 12,904 units in November 2007, a 17%
decrease from the same period last year. Multi-family starts in Calgary dropped 76% in
November 2007 from the November 2006 results.

Prairie Region Average Resale Value

2004 2005 2006 2007 2008f |
Calgary 222,860 250,832 346,675 414,066 429,000 |
Edmonton 179,610 193,934 250,915 338,636 355,000 |
Regina 111,869 123,600 131,851 165,613 200,000
Saskatoon 132,549 144,787 160,577 232,754 275,000
Winnipeg 121,925 137,062 154,607 174,202 192,500
Source: Canada Mortgage and Housing Corporation
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BUILDING PERMITS

Value of Construction January 2008 (000s)
Residential Industrial
152,266 86,068

Commercial  Institutional & Gov.

146,079

Calgary, Alberta 396,436

Edmonton, Alberta 160,183 28,479 67,163 77,993 333,818
Winnipeg, Manitoba 35,688 860 8,663 8,729 53,940
Saskatoon, Saskatchewan 22,024 139 11,585 10,759 44,507
Regina, Saskatchewan 10,194 1,481 1,842 59 _ 13,576

Source; Statistics Canada

LABOUR FORCE

According to Statistics Canada, the November 2007 seasonally adjusted unemployment rate in
the Calgary Census Metropolitan Area was 3.0%, well below the 5.9% national rate. The
Calgary Census Metropolitan Area employed 684,000 persons in November 2007.

According fo the Conference Board of Canada, personal income per capita in Calgary in
2007 was $51,149, considerably higher than the per capita income levels in Vancouver, British
Columbia of $35,800 and Canada’s overall per capita income of $35,666.

BUSINESS ACTIVITY

Calgary is an ideal location for business activities in Alberta's resource driven economy. The Oil
and Gas industry is the most prominent employer in Alberta and many company headquarters
are located in the City of Calgary. Notable operations in Calgary are NOVA Chemicals,
Nexen, Shell Canada, Dow Chemicals Canada, Imperial Oil, Encana, TELUS, and Shaw
Communications.

The Conference Board of Canada reports that Calgary saw a 4.2% gain in real gross domestic
product {GDP) in 2007. Service producing industries in Calgary saw the most impressive gains in
2007, particularly in the finance, insurance and real estate sector. The Conference Board of
Canada is forecasting an average GDP growth rate of 4.2% from 2008 to 2012.

RECREATION

The Calgary Stampede is Calgary's main tourism event. The stampede takes place yearly over
a ten-day period in the beginning of July and attracts thousands of visitors to the Calgary area.
The world famous exposition and rodeo first took place in 1912, and today is known as “The
Greatest Outdoor Show on Earth". The stampede offers a variety of evenfs for all ages
including musical events, agricultural showcases and rides of all kinds.

Calgary is a popular city for sporting events and is home to three professional sporting teams.
Both National Lacrosse League and National Hockey League games take place at the

COLLIERS SNC Lavalin Building, 909 - 5th Avenue SW, Calgary, Alberta (CIRA3412-08)
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Pengrowth Saddledome, the home of the Calgary Roughnecks and Calgary Flames. The
Calgary Stampeders, a Canadian Football League team, play at McMahon Stadium located
on the University of Calgary's campus. The stadiums also offer Calgary the opportunity o house
large events of all kinds.

The Winter Olympics Games were held in Calgary in 1988 and has since left Calgary with
popular sporting  facilities. Particularly the Canada Olympic Park, which incorporates ski
jumping, bobsleighing and night skiing and the Olympic Oval, a speed skating facility.

City of Calgary Recreation offers over 40 facilities throughout the city to accommodate
numerous recreation activities including indoor pools, outdoor ice rinks in the winter, basketball
courts and art studios.

PoLiticaL CLIMATE

In January 2008, Mayor Dave Bronconnier and a 17-member team composed of public,
government and city funded economic development members released a 10-year Economic
Development Strategy for the City of Calgary. The Economic Development Strategy focuses
on people and community, business and enterprise, and on international reach,

Key strategies and actions set forth in the Economic Development Plan include the
development of an integrated infrastructure system with emphasis on developing public
transportation to provide adequate, timely and convenient services to the growing population.
Creation of a city-wide WiMax network to provide up-to-date communications technology. As
well as a land and resource management strategy to facilitate business and performing and
visual arts space requirements.

Provincially, Calgary is represented by 23 Members of the Legislative Assembly, five of which
are from the Liberal Party and the rest are Progressive Conservatives.

On the national scene, Calgary is represented in Parliament by eight Members of Parliament
including Prime Minister Stephen Harper, all of whom are members of the Conservative Party of
Canada.

CONCLUSION

Calgary's population continues to increase, putting pressure on current infrastructure and the
government to sustain the growth. The City of Calgary has adopted a strategic 10-year plan to
cope with the increasing economic pressures, while the Province of Alberta confinues to invest
in Calgary with the construction of the ring road project. Strong business activities in Calgary
continue to positively influence the Calgary economy with a low unemployment rate and
strong income gains.

SNC Lavalin Building, 909 - 5th Avenue SW, Calgary,' Alberta (CIRA3412-08)
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DOWNTOWN OVERVIEW

The downtown Calgary office market has continued to soften slightly since the second quarter
of this year. This frend has continued since the start of this year. The vacancy rate for the third
quarter of 2008 has risen to 3.49%, up from 3.21% at the end of 2007. Absorption levels for the
year are anticipated o be relatively flat. This is not necessarily indicative of lower demand
levels. As previously reported, a significant number of tenants either left, or will have left the
downtown core by the end of this year. Of the 600,000 +/- square feet vacated, almost all of
this space has been reabsorbed by existing tenants who have remained downtown and
confinued to grow. While this indicates a zero absorption scenario for 2008, there have
certainly been healthy levels of leasing activity as larger tenants continue to acquire available
space. Rental rates have remained relatively stable over the third quarter of 2008.

HEADLEASE & SUBLEASE COMPARISON '
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for additional space are increasingly looking toward new buildings to safisfy their growth
requirements.

Projecting go forward demand is a challenge today given the uncertainty that currently exists
in the financial and commodity markets. While it is difficult to anticipate all of the effects of the
economic crisis in the United States and the corresponding global implications, we expect that
Calgary's downtown core will experience reduced levels of overall demand in 2009, relative to
the past two or three years. One specific effect may be the junior energy sectors ability to
access sufficient capital for growth, which in turn could result in consolidation within the junior
energy sector. Depending on the extent of the economic fallout, larger oil companies could
be affected as well.

On a more positive note, energy experts anficipate that global demand levels for both oil and
natural gas will remain high and we therefore expect to see ongoing growth and positive
absorption in the downtown core over the medium term, notwithstanding the cument
economic storm clouds.

UNCOMMITED SPACE IN NEW OFFICE DEVELOPMENTS,
BACKFILL AND CURRENT VACANCIES
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VALUATION

HIGHEST AND BEST USE

The principle of highest and best use is fundamental to the concep’r of value in real estate,
Highest and best use, in general, may be defined as follows:

“The reasonably probable and legal use of vacant land of an improved property;
which is physically possible, appropriately supported, financially feasible, and that
results in the highest value. The four criteria the highest and best use must meet are
legal permissibility, physical possibility, financial feasibility, and maximum productive.”

Analysis

Legal Permissibility According to the City of Calgary Zoning By-law, the site is classified
as CM-2: Downtown Business District.  Under this designation,
permitfed uses include a wide variety of commercial uses.
Therefore, as presently improved, the property appears to be legally

permissible.

Physical Possibility

At 20,695 square feet, more or less, the site is of a sufficient size to
accommodate a wide variety of uses, including an office
development similar to the subject property.

Financial Feasibility The subject property is substantially leased at rates which provide a
positive and acceptable return. Therefore, the subject property is

financially feasible.

Maximum * Of the various uses available o the property, the cumrent use is
Productivity considered to provide maximum productivity,
Conclusion
As vacant * As vacant, development site with short to mid term development
potential.
As improved * Asimproved, continuation of its curent use as a multi-tenant office

development for the foreseeable future.

ROLLIERS SNC Lavalin Building, 909 - 5th Avenue SW, Calgary, Alberta (CIRA3412-08)
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VALUATION METHODOLOGY

Traditionally, there are three accepted methods of valuing real property:

e Cost Approach;

* Direct Comparison Approach; and

¢ Income Approach
The selection of a relevant methodology depends upon the nafure and characteristics of the real
estate under consideration.

1) The Cost Approach to value is based upon the economic principle of substitution, which
holds that the value of a property should not be more than the amount by which one can
obtain, by purchase of a site and construction of a building without yndue delay, a
property of equal desirability and utility.

2) The Direct Comparison Approach examines the cost of acquiring equally desirable and
valuable substitute properties, indicated by fransactions of comparable properties, within
the market area. The characteristics of the sale properties are compared to the subject
property on the basis of time and such features as location, size and quality of
improvements, design features and income generating potential of the property.

3) The Income Approach fo value is uﬁlizec:i fo estimate real estate value of income-
producing or investment properties.

The Direct Capitalization Method is based on the conversion of current earnings directly into
an expression of market value. The net income for the current or forthcoming fiscal year is
capitalized with an overall rate, which reflects the investment characteristics offered by the
asset.

The capitalization rate used is based on the analysis of sales and interviews with people
active in the market.

Discounted Cash Flow Analysis allows the appraiser to account for the anticipated growth
or decline in income over the term of a prescribed holding period.

Two rates must be selected for an application of the DCF process:

* The internal rate of return or discount rate used to discount the projected receivables; and
* Anoverall capitalization rate used in estimating reversionary value of the asset.

The reversionary capitalization rate utilized is usually similar to the rate that would be applied in
present market conditions.

SNC Lavalin Building, 909 - 5th Avenue SW, Calgary, Alberta (CIRA3412-08)
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Selection of Relevant Methodology

Since the subject property is an income producing investment-grade property, purchasers
would analyze the property on the basis of ifs income generating capability. For this reason,
we have valued the property using the Discounted Cash Flow and Direct Capitalization
techniques of the Income Approach. Based on recent market activity, we have also
employed the Direct Comparison Approach in support of the Income Approach.

Investors or analysts do not typically use the Cost Approach to value properties such as the
subject. The inherent difficulties in accurately estimating developer's profit and all forms of
depreciation restrict the reliability of this approach. For these reasons, we have not utilized the
Cost Approach to value the property.

COLLIERS SNC Lavalin Building, 909 - 5th Avenue SW, Calgary, Alberta (CIRA3412-08)
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REVENUE AND EXPENSE ANALYSIS

To estimate the market value of a property by the Income Apprecach, the main criteria for the
measurement of value is the property's ability to generate income. To this end, an analysis of the
potential income and the probable expenses associated with maintaining this income stream is
undertaken in order to estimate the net operating income the property is capable of producing.

The net operating income is then converted into an expression of market value through the
application of an appropriate technique. The most commonly utilized methods for valuing real
estate such as the subject are the Overall Income (Direct) Capitalization and Discounted Cash
Flow techniques, both of which have been included in our analysis.

Tenant Summary and Profile

Leasing Practice/Status » leasing within the property is on a fully net basis with the
landlord recovering realty taxes and operating costs on a pro
rata basis from the tenants.

Occupancy * As of the effective date of this valuation, the office tower has
25,019 square feet of vacancy on two floors. Based on a total
GLA of 121,958 square feet the current occupancy level of SNC
Lavalin Building is 79.5%.

Tenancy Schedule * ATenancy Schedule for the property is presented in Appendix
IID".

Major Tenant Profile

SNC LAVALIN ' ‘))

Area Occupied: 96,520

Percent of Total Building Area: 45.3% SNC-+LAVALIN

SNC Lavdailin is one of the worlds leading engineering and construction groups, acting as a
major player in the ownership of infrastructure and in the provision of operations and
maintenance services. SNC Lavalin also provides the following services: engineering,
procurement, construction, project management and project financing. These services are
typically provided to variety of industry sectors including agrifood, pharmaceuticals and
biotechnology, chemicals and petroleum, environment, heavy construction, mass transit,
mining and metallurgy, power and water management.

SQLLIERS SNC Lavalin Building, 909 - 5th Avenue SW, Calgary, Alberta (CIRA3412-08)
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Market Lease Survey
Iin order to determine how the subjects' contract rents compare to current market levels, a
lease survey has been conducted. The resulfs of this survey are summarized in the table below.

[edsestrvey

Leased Lease Term Base Comments

Index Building Name
No. Tenant Name Area Rental
Address (8q.1.) Rate
(S/sq. ft.)

1 Precision Drilling 25974  Jan-09 - Dec-12 $22.00 * Class C downtown office
Corpo;cﬁon Jan-13-Dec-15 $24.00 b"f’gding
Altalink Place 14 » Office space located on the
1035 ~ 7th Avenue SW Jor-16-Dec 18 326.00 fifth and sixth floors
Calgary, Alberta ¢ Constructed in 1998

» Asis

2 Personal Support & 4,837 Jul-08 - Jun-13 $22.00 s 11 storey Class B downtown
Development Jul-10-Jun-11 $23.00 office building
Optima Place 11— lune » Office space located on the
744 4th Avenue SW JUk1T-Jun-12 - $24.00 fifth floor
Calgary, Alberta JU12-Jun-13 $2500 . constructedin 1981

* Op. costs est. at $14.83 psf

3 Jardine Uoyd Thompson 24,448 Feb-08 - Jan-13 $27.00 * New beliline office building
1BM Building C Feb-13-Jan-16 $30.00 » Office space located on the
Calgary, Alberta fourth and fifth floors

» $30.00/sq.ft. Tl cllowance
* NER = $23.51 psf

4 Champion Weight 1,437 Jan-08 - Dec-13 $25.00 * Seven-storey office building
Management Barclay Square is located at
Barclay Square the intersection of 13th
1300 - 8th Sireet SW Avenue SW and 8th Street SW
Calgary, Alberta Second floor office space

¢ Building GLA of 31,445 sq. ft.
* Op. cost est. at $10.50/sq. ft.

5 AltaGas Energy Trust 81,037 Dec-07-Nov-12 $24.50 ® 24-storey mylti tenant class A
Calgary Place Il downtown office building
355 - 4th Avenue SW * Constructed in 1949
Calgary, Alberta * Building GLA 217,113 sq. ft.

* Op. cost est, at $16.50/sq. ft.
* Ti's = $15.00/sq. ft.
» NER = $20.90/sq. ft.

é Confidential 3,980 Oct-07 - Sep-10 $30.00 * 11-storey, mulli tenant Class B
8h Avenue SW Oct-10 - Sep-12 $32.00 downtown office building
Calgary, Alberta Constructedin 1959
{CIRA 2633-07) Building GLA 171,229 sq. ft.

26 parking stalls
Op. cost est. qt $ /sq. ft.
NER = $30.71/sq. ft.
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Market Rent

Area
Measurements

Tenant
Allowance

Rent
Abatements

Leasing
Commissions

Tenant
Retention

Projected Base
Rent

Lag Vacancy

Space
Absorption

Scheduled
Base Rent

Recovery

Office - $22.00 per sq. ft. fully net to the landiord in Year One. Due to
the anticipated increases in downtown office vacancy over the next
few years, this rate is forecast to decrease to $20 in Year Two and to
$18.00in Year Three, increasing at 2.5% per annum thereafter.

Retail - $40.00 per sq. ft., fully net to the landlord, inflated at 2.5%
annually.

The total GLA of the property, as reported by our client, is 121,958
square feet.

It is assumed that in order to lease vacant space in the building a
tenant allowance in the order of $30.00 per square foot will be
required for new fenants and $15.00 per square foot for renewals.

In Year One, Tenant Allowances are included in an amount equal to
$750,588.

No free rent period have been included for new tenants.

Office Leasing commissions are calculated at $3.75 per square foot
for new tenants and $1.88 per square foot for renewals.

Retail leasing commissions are based on 5.0% of lease value for new
leasing activity, 2.5% of lease value for renewals.

Year One Leasing Commission expenses have been forecast in an
amount equal to $844,416.

It is estimated that over the holding period, average tenant retention
of 75% will be achieved.

Based on the rental income in place and projected, Year One Base
rent is forecast in an amount equal to $1,568,869.

A lag vacancy or downtime of six (6) months will be charged on
lease expiry.

In Year One the Lag Vacancy provision totals $252,281.

The presently vacant area (25,019 square feet) has been modelled
for full absorption over the 12 months following the effective date of
this valuation, implying an average of six months lost rent and
recoveries. In this regard, new tenant rent abatements, tenant
allowances and leasing commissions have been applied to the
same.

Projected Scheduled Year One Base Rent is forecast in an amount
equal fo $1,316,281.

Leasing within SNC Lavalin Building is on a fully net basis with the

COLLIERS
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Revenue landlord recovering all realty taxes and operating costs on a pro rata
basis from the tenant.

* Based on the fully net nature of the leases in place, Year One
Recovery Revenue is equal to $1,322,000.

Miscellaneous e Based on the information provided, Miscellaneous Revenue in an
Revenue amount equal to $200 per annum is forecast for Year One.

Cogeneration e Revenue accrues to the owner via a revenue sharing agreement

Revenue relating to cogeneration equipment that is located on the property.
Based upon historical results, this revenue is forecast at approximately
$1,500 per month, or $18,000 per annum.

Parking * Revenue generated by the parkade has been forecast at $105,360

Revenue for Year One and represents the 2009 budgeted parking revenue for
the subject property. This projection is based upon monthly rates per
stall ranging from $140.00 to $350.00.

Potential Gross Adding all the sources of revenue discussed above resulfs in a Year
Revenue One Potential Gross Income projection for the subject property in an
amount equal to $3,014,429.

Expense/Recovery Analysis

Really Taxes e It is assumed that all new leases will be written on a fully net basis,
and Operating with the tenant being responsible for all utilities, common area
Expenses maintenance charges and realty taxes.

o Operating expenses, realty taxes and management fee expenses
have been included in amounts equal to those included in the 2009
operating budget, a summary copy of which was provided to the
writer,

e A summary of the budgeted expenses is presented in the following
table:

SNC Lavalin Building

Projected Realty Taxes & Operating Costs

CIRA Projection  per sq. ft.
Realty Taxes $332,000 $2.72
Utilities $370,700 $3.04
Common Area Maintenance $516,500 $4.24
Management $70,800 $0.58
Insurance $32,000 $0.26
Total Taxes & Operating Costs $1,322,000 $10.84

(1) Based upon budget provided

General * The overall downtown office market vacancy rate in the Third
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Vacancy

Effective Gross
Income

Capital
Expenditures

Net Operating
Income

Contingency
Allowance

Tolal Leasing &
Capital Costs

Cash Flow
Before Debt
Service

Other Rates

Collection Loss

Growth Rates

Rental Growth
Rate

Expense
Growth Rate

Quarter of 2008 was reported at 3.49%.

A vacancy alliowance is not intended to reflect the actual vacancy
at a specific time but rather o account for potential income losses
over the projected holding period of the property over the longer
term.

In consideration of the foregoing, a Vacancy Allowance equal to
3.0% of the Potential Gross Income has been considered in our
analysis to allow for potential losses due fo short-term vacancies that
may occur over the life of the investment in the property. This rate is
forecast to increase by 1% per annum for the next four years.

Deducting the Vacancy Allowance described above from the
Potential Gross Revenue forecast results in a projected Effective
Gross Income estimate of $2,923,996.

It has been reported that although certain recoverable capital
expenditures are planned in the forthcoming years, we have not
modelled the same herein. It is also noted that we have included a
contingency allowance in our forecasts.

Deducting the expenses as described above from the Effective Gross
Income resulfs in a Year One Net Operafing Income totaling
$1,572,756.

Investors typically include an allowance for structural repairs or other
non-recoverable expenses. As such, a Contingency Allowance
eqgual to 1.0% of the Effective Gross Income has been deducted.

Leasing and Capital Costs, including Tenant Improvement and
Leasing Commissions, for Year One total $844,816.

Year One Cash Flow is forecast at $488,932.

It is difficult fo apply a collection loss factor to the property.
Concerins that an investor may have in this regard would most likely
be addressed in the selection of the overall vield.

Rental growth is set at 2.5% per annum throughout the analysis
period, unless otherwise noted.

Expense inflation is set at 2.5% per annum throughout the analysis
period, unless otherwise noted.
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Based upon the foregoing, a Pro Forma Income Statement and Cash Flow Projection have
been prepared and are presented on the following pages.

Pro Forma Income Statement

SNC Lavalin Building
Twelve months forthcoming as of: January 1, 2008

income

Base Rental Revenue $1,568,869

Other Revenue $123,560

Recovery Revenue 1,322,000

Potential Gross Income $3,014,429

Vacancy & Bad Debt Allowance @ 3.00% PGI (90,433)

Effective Gross Income $2,923,996
Expenses

Realty Taxes $332,000

Utilities 370,700

Common Area Maintenance 516,500

Management 70,800

Insurance 32,000

Contingency Allowance @ 1.00% EG! 29.240

Total Expenses (1,351,240)
Net Operating Income $1,572,756
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Cash Flow Projections
SNC Lavalin Building

Twelve month periods commencing:  January 1, 2008

Year 1 Year 2 Year 3 Year 4 Year 5 Year 6
For the Years Ending Dec-2009  Dec-2010  Dec-2011  Dec-2012  Dec-2013  Dec-2014
Potential Gross Revenue
Base Rental Revenue $1,568,869  $1,594,414  $1,589,156 $1,902,323  $2,346,572 $2,311,124
Absorption & Turmover Vacancy (5252,281) (52,558)  ($296,802) (577,464)
Scheduled Base Rental Revenue $1,316,588  $1,594,414  $1,586,598 $1,605,521  $2,346,572 $2,233,660
Expense Reimbursement Revenue
Common Area Maintenance $539,968 $529,007 $542,166 $482,849 $570,120 $565,219
Property Taxes $300,533 $340,046 $348,496 $310,366 $366,464 $363,315
Insurance $28,964 $32,777 $33,595 $29,915 $35,323 $35,022
Utilities $335,561 $379,681 $389,115 $346,553 $409,179 $405,666
Mgmt. Fees $64,089 $72,520 $74,322 $66,181 $78,149 $77,479
Total Reimbursement Revenue $1,269,115  $1,354,031 $1,387,694 51,235,864 $1,459,235 $1 446,701
Miscellaneous Revenues $200 $205 $210 $215 $221 $226
Parking Revenue $105,360 $107,994 $110,694 $113,461 $116,298 $119,205
Cogeneration Revenue $18,000 $18,000 $18,000 $18,000 $18,000 $18,000
Total Potential Gross Revenue $2,709,263  $3,074,644  $3,103,196 $2,973,061  $3,940,326 $3,817,792
General Vacancy ($122,986)  ($152,730) ($275,823)  ($195,204)
Collection Loss (527,093)  ($30,746)  ($31,032)  ($29,731)  ($39,403)  ($38,178)
Effective Gross Revenue $2,682,170  $2,920,912 $2,919,434 $2,943,330  $3,625,100 $3,584,410
Operating Expenses
Common Area Maintenance $516,500 $529,412 $542,648 $556,213 $570,120 $584,372
Property Taxes $332,000 $340,300 $348,807 $357,528 $366,466 $375,628
Insurance ) $32,000 $32,800 $33,620 $34,460 $35,322 $36,205
Utilities $370,700 $379,967 $389,467 $399,203 $409,183 $419,413
Mgmt. Fees $70,800 $72,570 $74,384 $76,244 $78,150 $80,104
Contingency Allow. . $26,822 $29,209 $29,194 $29,433 $36,251 $35,844
Total Operating Expenses $1,348,822 51,384,258 $1 ,418,120 51,453,081  $1,495,492  $1,531,566
Net Operating Income $1,333,348  $1,536,654 $1,501,314  $1,490,249 $2,129,608 $2,052,844
Leasing & Capital Costs
Tenant Improvements $750,588 $8,232  $1,948,909 $442,300
Leasing Commissions 93,828 2,354 226,220 48,870
Total Leasing & Capital Costs 844,416 10,586 2,175,129 491,170
Cash Flow Before Debt Service $488,932  $1,536,654 $1,490,728  (5684,880) $2,129,608  $1,561,674
ROKLIERS SNC Lavalin Building, 909 - 5th Avenue SW, Calgary, Alberta (CIRA3412-08)
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INVESTMENT ANALYSIS

This section sets out the data considered in establishing the investment parameters used in
valuing the subject property.

1)

2)

Investment Alternatives

Alternate forms of investment are summarized as follows:

) A = Q o

Investment Type Q2-07 | Q3-07 | Q4-07 | Q1-08 | Q2-08 | Q3-08
Bank of Canada Prime Rate** 4,50% 4.75% 4,50% 3.75% 3.25% 4.75%
Long Term Canada Bond*** 4.38% 4.48% 4.26% 4.11% 4.10% 4.09%
REIT Units (CREIT) 4.38% 4.41% 4.70% 4.90% 4,80% 4.80%
REIT Units (RioCan) 5.12% 5.84% 6.70% 6.60% 6.50% 6.80%
Source: TSX, Bank of Canada, *As of October 6, 2008, ** Low Rate, **Quarterly Average

In comparison to the above investment vehicles:

Real estate offers comparatively poor liquidity, as well as the need for ongoing
management and investment.

Real estate has significantly more risk associated with it,

A higher internal rate of return is wdrronted than that indicated by these alternative
forms of investment.

Investor Interviews
As part of our investigation, we conducted interviews with investors, consultants and
brokers actively involved in industrial fransactions.

Investors are ’rybicolly concerned and motivated by the following investment criteria:

a)

b)

c)

Income Level - the relationship between the contractual income in place and market
levels. Below market rental income in place is very often indicative of upside revenue
potential, a positive investment characteristic. Above market rents generally have
negative investment appeal.

The security of the income stream - the strength of the covenants offered by the
fenants, supply level of competing space, and the expiry schedule of the tenancies
are all crifical factors.

investors want to minimize income risk and structural risk. A well designed, properly
maintained building contributes o this objective.

SOLLIERS SNC Lavalin Building, 909 - 5th Avenue SW, Calgary, Alberta (CIRA3412-08)
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With respect to methodology, investors in properties such as the subject are relying on the
Income Approach utilizing both the Direct Income Capitalization and Discounted Cash
Flow methods. While future income potential is an important characteristic, for the majority
of investors, current income levels are a primary concern.

A property such as the subject would typically appeal to institutional purchasers.

3) Investment Surveys

As part of our analysis, we reviewed investment surveys published by Colliers International.
Results of the surveys are summarized below:

CBD OFFICE CAPITALIZATION RATES

11.0

10.5

10.0

9.5 Ium e \ANCOUYVET
90 L.: e Calgary
% 8.5 = Edmonton
% 8.0 i Toronto
> 7.5 = = Montreal

7.0 £ Halifax

6.5

6.0

5.5

2002 2003 2004 2005 2006 2007

4) Market Data

During our research, we analyzed several comparable transactions. A summary of these
fransactions is included in the table on the following page. Full details are included in the
Addenda to this report as Appendix “E".

RPELERS SNC Lavatin Building, 909 - 5th Avenue SW, Calgary, Alberta (CIRA3412-08)
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Capitalization rates tend to vary between properties depending to some extent on such
factors as location, size and type of development, quality and condition of improvements, and
amenities offered. Combining all of these features with considerations of leasing history and
frends, strength of tenancy and income security, the overall capitalization rate tends generally
to reflect the perceived quality and durability of the property's income earning capacity.

Acceptable returns, as reflected in capitalization rates, are also subject to influences related to
general economic circumstances on a broader scale within the given marketplace.

The sales summarized in the table on the preceding pages relate to five downtown and
beliline office transactions within Calgary which occurred between March 2008 and August
2008. The overall investments range from a low of $24,100,000, as indicated by the August 2008
sale of 441 - 5" Avenue SW, to a high of $182,600,000, indicated by the May 2008 portfolio sale
of four downtown office buildings. The range in stabilized overall capitalization rates suggested
by the five sales represents a relatively narrow range of 6.22% 0 6.65%.

Buoyed by a strong provincial and local economy, economic growth within the Province of
Alberta is amongst the highest in Canada and has been fueled by positive in-migration, strong
GDP growth and high levels of construction. Activity within the investment sales sector was
relatively strong in 2007 and through the first portion of 2008, however recent events in the
global financial markets have played a role in altering retumn requirements.

The downward frend in overall capitalization rates which was experienced in most major
markets in 2006 and early 2007 and was characterized by a strong investment market and
readily available financing, has moderaied.

Due in large part fo the more restrictive financing market, as opposed to the quality of the real
estate, a number of lenders have either refreated from the market, curtailed their commercial
lending activity, become more selective in their loan commitments, or now require a higher
equity component, increased levels of recourse, and higher spreads. As a result, the previously
experienced accelerated decline in both overall capitalization rates and internal rates of
return has moderated, with most markets exhibiting an upward shift in required returns/yields
throughout 2008.

It is noted that although some of the selected sales just recently closed, they were likely
negotiated well before their fransaction dates. This factor is important to note, as although the
financial crisis has been ongoing throughout 2008, key events which elevated the global
financial crisis took place in September 2008. Discussions with industry professionals indicate
that there is increased competition to find buyers for properties, and bid prices are often
significantly below asking prices. These factors, coupled with the increasing difficulty of
obtaining financing for real estate acquisitions, has resulted in fewer transactions being closed
currently. As real estate transactions offen take months to complete, the full effect of the
financial crisis has yet to be fully reflected in fransactions. Despite a lack of transaction activity,

COLLIERS SNC Lavalin Building, 909 - 5th Avenue SW, Calgary, Alberta (CIRA3412-08)
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it is widely believed that the global financial crisis has further increased real estate return
requirements above those withessed in the first half of 2008. In general, these increases in
overall capitalization rates are in the order of 0.50% to 1.25% (depending upon the
characteristics of the property).

Prior fo selecting an appropriate capitalization rate to be applied to SNC Lavalin Building, a
review of the investment characteristics associated with the property and the market is
considered worthwhile.,

IERS

SOLLIERS SNC Lavalin Building, 909 - 5th Avenue SW, Calgary, Alberta (CIRA3412-08)
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SIGNIFICANT INVESTMENT CHARACTERISTICS OF SUBJECT

It is necessary to understand the specific investment characteristics of the subject property, in
order to determine the appropriate yields and capitalization rates necessary to estimate value.

The following summarizes the major investment attributes of the property:

Location

Physical Attributes

Operational

Lease Rollover

The property is located within the west end of the Downtown
Commercial Core of Calgary. It is noted that the subject property
is not connected to the Plus 15 pedway system.

The property is located on the outer periphery of downtown with
good access to the major roadways which provide access in and
out of the core area.

The building is in good overall condition. The building is reported
to be free of any significant deferred maintenance that would
defract from the property's overall value.

The building offers competitive functional utility relative to current
expectations.

There is litile rollover until Year Four of our analysis when 79.1% of
our GLA expires. Although there is significant upside income
potential associated with these rollovers, there is also risk to the
investor that the current major tenant will not renew.

Expiry Schedule
100.0% Years 1 to 5

80.0% W %AreaExpirlng

o %Cumulative Expiring

60.0%

40.0%

20.0%

0.0%

Year1 Year2 Year3 Year4 Year5

COLLIERS
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Base Rent vs. Market e  The relationship between the contract and market rent over our
Rent five year projection is depicted below. The ratio between market

rent and base rent, which is between 49% and 100% over the five-

year term, demonstrates that base rents are well below market

rents.
Base Rent vs. Market

$24.00
$22.00
$20.00
$18.00
£ $16.00
5 $14.00
L $12.00
?E’ $10.00
8.00

& :6 P ™ Market Rent

$4.00 B Base Rent

$2.00 =

$0.00

- o~ (a2] ~ [Te]

& 5 & B

P = s = L

Net Operating e The projected five year Net Operating Income Growth displayed
Income Growth in the graph below. Significant income growth occurs in Year Five
as the major tenant, SNC Lavalin, expires and the rental rate

increases to market levels.

ROLTERS SNC Lavalin Building, 909 - 5th Avenue SW, Calgary, Alberta (CIRA3412-08)
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Market Characteristics

Net Operating Income Growth
§2,500,000 Years1tos
$2,400,000 -
$2,300,000 -
$2,200,000 -
$2,100,000 -
$2,000,000
$1,900,000
$1,800,000 -
$1,700,000 -
$1,600,000 -
$1,500,000 -
$1,400,000 -
$1,300,000 -
$1,200,000 -
$1,100,000
$1,000,000 -

Year 1
Year 2
Year 3
Year 4
Year 5

The overall downtown Calgary office market has continued to
soften slightly since the second quarter of this year. The vacancy
rate for the third quarter of 2008 has risen to 3.49%, up from 3.21%
at the end of 2007. An even higher vacancy rate is reported for
downfown B and C buildings, with vacancy rates reported at
6.50% and 6.45%, respectively, in September 2008.

It is expected that Calgary's downtown core wil experience
reduced levels of overall demand in 2009, relative to the past two
or three years.

Fluctuating commodity prices, new legislation on energy frusts
and increased Provincial royalties have dampened downtown
Calgary office space demand over the last 12 to 18 months.
Decreasing oil prices may have a significant effect on downtown
office market demand within Calgary.

After reaching all time highs in November 2007, the Canadian

Dollar declined steadily in October 2007, reaching $0.77 USD on
October 28, 2008.

Although the Canadian financial system and major banks have
remained relafively strong through the continuing global financial
crisis, potential buyers of Canadian real estate remain cautious of
the more stringent credit markets and have begun to reduce

.COLLIERS
INTERNATIONAC.
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Conclusions

Positive Aspects

Negative Aspects

bidding activity on properties o preserve cash or are significantly
reducing their bidding prices from those witnessed a few months
ago.

Credit spreads over Canadian bond yields continue to be high
and can vary significantly depending upon the specific day and
the particular lender. In addition, loan-to-value ratios have now
declined to levels around 55% to 65%. The above factors
confribute to the increasing difficulty of obtaining financing for
real estate acquisitions in the current market.

Operating costs and taxes are reflective of typical market levels.

The property is substantially occupied by one good quality tenant,
which reduces the management burden.

Current rental rates are below market levels and there is therefore
the potential for income growth.

Should the major tenancies not renew, substantial non-
recoverable costs would be required to re-lease the space to new
tenants.

Development is planned or underway for several new "A"- "AAA"
Class Downtown Office developments which will compete with
SNC Lavalin Building.

Events related to the instability of North American financial
markets have notably reduced the amount of capital available to
finance commercial real estate fransactions, which in turn impacts
overall real estate return requirements; a continudtion of the saime
is expected throughout the fourth quarter of 2008.

The property's location in the west end of the downtown core,
and the fact that it is not connected to the Plus 15 pedway system
may detract potential tenants in comparison to competing
properties.

* INTERNATIONAL.

SNC Lavalin Building, 909 - 5th Avenue SW, Calgary, Alberta (CIRA3412-08)
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DIRECT CAPITALIZATION

Net Operating Income
On the basis of the lease agreements in place, and our projected results, the Net Operating
Income for the next 12 months is projected to be $1,572,756.

Based upon cumrent market characterisiics, a capitalization rate between 6.75% and 7.25% is
considered appropriate for the subject. Applying the selected rates to the projected Year One
net operating income results in the following estimates of value:

SNC Lavalin Building

Value Matrix - Direct Income Capitalization

OCR NOI Value Adj. Value
6.75% $1,572,756 $23,300,000 $22,040,000
7.00% $1,572,756 $22,470,000 $21,210,000
7.25% $1,572,756 $21,690,000 $20,430,000

(1) Rounded to nearest $10,000
(2) Adjusted for holding and lease up costs

Summary ,

The foregoing analysis indicates an estimated value of between $20,430,000 and $22,040,000
(rounded) as of the effective date of this valuation. It is noted that the inifial value estimate
was adjusted to deduct the holding and lease-up costs associated with the lease-up of the
two vacant floors. These costs are summarized below.

Assumptions
25,019 square feet of presently vacant area
12 month lease-up period witt 6 months lost rent/recoveries
0 months free rent period granted at beginning of term
$30.00 per sq. ft. tenant improvement allowance
$3.75 per sq. ft. leasing commissions
$22.00 per sq. ft. market rent

Lost Rental Revenue

6 months lost rental revenue $275,209
Lost Tax/Operating Cost Recoveries
6 months lost tax/operating recoveries 135,600
Free rent
0 months free rent at beginning of term 0
Tenant Improvement Allowances
$30.00 per square foot 750,570
Leasing Commissions
$3.75 per sq. ft. leasing commissions 93,821
Total Holding & Lease Up Costs $1,255,201
COLLIERS SNC Lavalin Building, 909 - 5th Avenue SW, Calgary, Alberta (CIRA3412-08)

Realty Advisors
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DISCOUNTED CASH FLOW ANALYSIS

Investment Horizon
The property has been analyzed using a five-year holding period from January 1, 2009 to
December 31, 2013.

Discount Rate

Based on our investigations and a review of available surveys including the Colliers
International Market Survey, Lincoln North Investors Survey and the Insite Altus Survey, properties
such as the subject are cumrently analyzed using discount rates of between 8.00% and 10.00%.
Having regard fo the subject characteristics including physical condition, location and leasing
position, we have elected to use a discount rate of between 9.25% and 9.75%.

Reversionary Cap Rate

Taking info consideration the subject property's income characteristics, physical location and
anticipated future utility, a rate slightly above that used for the Direct Capitalization Approach
will be justified. In this regard, the Year Eleven Net Operating Income will be capitalized using
rates of between 7.25% and 7.75%.

A copy of the full Discounted Cash Flow Analysis, as produced by Argus 14.0 Financial
Software, is contained in Appendix “D" and is summarized as follows:

SNC Lavalin Building

Value Matrix - Discounted Cash Flow Analysis

Net P.V. of P.V. of P.V. of

For the Proceeds Property Property Property
Cap Rates From Sale @ 9.25% @ 9.50% @ 9.75%
7.25% $28,315,090 $21,960,000 $21,730,000  $21,500,000
7.50% $27,371,254  $21,350,000 $21,130,000  $20,900,000
7.75% $26,488,310  $20,790,000  $20,570,000 $20,350,000

Values rounded to nearest $10,000

Summary

The foregoing analysis indicates an estimated value of between $20,350,000 and $21,960,000
{rounded) as of the effective date of this valuation.

SNC Lavalin Building, 909 - 5th Avenue SW, Calgary, Alberta (CIRA3412-08)
Realty Advisors
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DIRECT COMPARISON APPROACH

The Direct Comparison Approach is based on the Principle of Substitution which maintains that
a prudent purchaser would not pay more for a property than what it would cost to purchase a
suitable alternative property that exhibits similar physical characteristics, tenancy, location,
etc. Within this approach, the property being valued is compared to properties that have sold
recently or are currenily listed and are considered o be relatively similar to the subject
property. Typically, a unit of comparison (i.e. sale price per square foot, sale price per acre) is
used to facilitate the analysis. In the case of properiies similar o the subject, the sale price per
square foot of gross leaseable area is the most commonly used unit of comparison.

Given the investment nature of the property, the sale tfransactions presented within the Income
Approach are considered to be reasonable for use under this method of valuation. If is noted
that investment producing properties like the subject are most relevantly valued through their
income characteristics, and therefore the net operating income per square foot will be given
particular consideration within our analysis.

in valuing the subject property, it has been compared to each of the index sales. The basis for
comparison included the consideration of the following:

¢ Property Rights Conveyed
¢ Financing Terms

» Conditions of Sale

*  Market Conditions

e Location

* Physical Characteristics

e Economic Characteristics

Analysis
Property Rights * Rights conveyed relates to the type of ownership transferred. |n this case
Conveyed all the sale fransactions related to the leased fee estate. For this reason,

no adjustments under this category as required.

Financing Terms » Refers to the financing arangements made when the property sold. In
this regard, financing is not believed to have been a significant
motivating factor in any of the sales summarized.

Conditions of Sale ¢ It is not believed that any of the vendors were unduly moftivated to divest
the properties and therefore no adjustments are required for motivation.

Market Conditions e« Upward pressure on overall capitalization rates has occurred over the
period spanned by the sdles, resulting in lower real estate valuations.

RREIERS SNC Lavalin Building, 909 - 5th Avenue SW, Calgary, Alberta (CIRA3412-08)
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Accordingly downward adjustments are warranted to the surveyed sale
comparables.

Location * In our opinion, the locational influences of the assets are generclly
reflected in the operating performance level of the property.
Physical ¢ As was the case with location, physical characteristics of the assetfs are
Characteristics generally reflected in the operating performance level of the property.
As such, no adjustments for physical characteristics were made.
Operating * As previously discussed, the net income generated by a property is a
Performance meaningful basis of comparison. The income and expenses pertaining to
the property were discussed and set out in the Revenue and Expense
analysis section. The projected Net Operating Income in Year One, as
currently leased has been projected at $1,572,756, or $12.90 per square
foot of gross leaseable area.
NOI/sq. ft. to SP/sq. ft.
$540.00
$440.00
& $340.00
g
& $240.00
[%2]
$140.00
$40.00
$0.00  $5.00 $10.00 $15.00 $20.00 $25.00 $30.00 $35.00
NOl/sq. ft.

Adjustments made under this category are based solely on the
relafionship between the stabilized operating performances of the
indexed properties relative to that of the subject. It is recalled,
however, that locotional and physical differences between the index
properties and the subject may also be implicitly included in this
adjustment.

Based on the relationship between NOI and sale price per square foot of
the comparable sales, the projected sale price per square foot for the
subject property relative to its forecast NOI per square foot is denoted by
the red diamond as shown above.

OLLIERS

SNTERNATIONAL
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Adjustment Table

The above adjustments result in values as follows:

oo

" Direct Comparison Approach - Adjustment Table
s ol I

" Index No. 3

" Index No. 4

ek No.s T

N/A

Ford Tower
633 - 6th Avenue SW
635 - 6th Avenue SW
833 - 4th Avenue SW

N/A

M.E.G. Place

121 - 10 Avenue SE

N/A

Address 441 - 5th Avenue SW 521 - 3rd Avenue SW 520 - 5 Avenue SW 1001 - 1 Street SE 444 . 5th Avenue SW
Calgary, Alberta Calgary, Alberta Calgary, Alberta Calgary, Alberta Calgary, Alberta

Sale Price $24,100,000 $182,600,000 $97,500,000 $25,500,000 $56,500,000
Sale Date Aug-08 May-08 Apr-08 Mar-08 Mar-08
Year Built 1973 1981-1998 1981 1952 & 1987 1972
GLA (sq. ft.) 54,847 484,744 193,292 62,782 164,825
Sale Price/sq. ft. $439.40 $376.69 $504,42 $406.17 $342.79

* NOI/sq. ft. $29.21 $24.66 $32.20 $25.26 §22.37
“Adjustments
-ﬁghts Conveyed Similar 0.0% Simitar 0.0% Similar 0.0% Similar 0.0% Simitar 0.0%
Financing Similar 0.0% Similar 0.0% Simitar 0.0% Similar 0.0% Similar 0.0%
Conditions of Sale Similar 0.0% Similar 0.0% Simitar 0.0% Simitar 0.0% Similar 0.0%
Date of Sale Superior -5.0% Superior -10.0% Superior 10.0% Superior -10.0% Superior -10.0%
Location Similar 0.0% Similar 0.0% Similar 0.0% Similar 0.0% Similar 0.0%
Physical Characteristics Similar 0.0% Similar 0.0% Similar 0.0% Similar 0.0% Similar 0.0%
Operating Performance Superior -56.0% Superior -48.0% Superior 60.0% Superior -49.0% Superior -42.0%
Gverall Superior 61.00%  Superior 58.00% Superior 70.00%  Superior  -59.00% Superior 52.00%
“Adjusted Sale Price/sq. ft. STIA37 158727 $151.33 $166.53 $164.54

Direct Comparison Approach Conclusion

Based on this analysis, a unit value applicable to the subject property ranges roughly from
$175.00 per square foot to $185.00 per square foot. Applying unit values per square foot within

this range to the area of the property results in the following estimates of value.

SNC Lavalin Building
Value Matrix - Direct Comparison

Adj. Value'”

GLA (sq. ft.)  $/sq. ft. Value
121,958 $175.00 $21,340,000 $20,080,000
121,958 $180.00 $21,950,000 $20,690,000
121,958 $185.00 $22,560,000 $21,300,000

(1) Rounded to nearest $10,000

(2) Adjusted for holding and lease up costs

The foregoing analysis indicates an estimated value of between $20,080,000 and $21,300,000
(rounded) as of January 1, 2009. It is noted that the initial value was adjusted to deduct
holding and lease-up costs. The indicated value is generally consistent with the results of the
Direct Capitalization and Discounted Cash Flow methods.

INTERN.

Realty Advisors
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RECONCILIATION AND FINAL ESTIMATE OF VALUE

The approaches used in this valuation provide the following values:

Cost Approach Not Applicable

Income Approach

Direct Capitalization $20,430,000 to $22,040,000
Discounted Cash Flow $20,350,000 to $21,940,000

Direct Comparison Approach $20,080,000 to $21,300,000

For income producing investment properties such as the subject, potential purchasers would
place considerable emphasis on the income earning potential of the property. In this regard,
the Income Approach would be the favoured method of valuation. In general, the Direct -
Capitalization method is favored over Discounted Cash Flow Analysis, as it is less subjective.
However, when valuing multi-tenant developments with varying rental rates, lease terms, efc.
Discounted Cash Flow analysis increases in significance, particularly when the net operating
income is projected to change over the life of the investment.

The Direct Comparison Approach, which is primarily used with respect to the valuation of owner
occupied building, is based on the price per square foot of similar property fransactions. The
Direct Comparison Approach, in this case, indicated a value supportive of the indications of value
in the Income Approach.

Based on the foregoing, and with most weight applied o the Income Capitalization Method, it is
our opinion that the market value of the property, subject to the assumptions set forth herein,
and as at January 1, 2009, is:

TWENTY ONE MILLION TWO HUNDRED THOUSAND DOLLARS
$21,200,000

The above value estimate is predicated on an exposure period of three to nine months and
assumes a sale on a cash to vendor basis.
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CONTINGENT AND LIMITING CONDITIONS

1, This report has been prepared at the request of Dave Humenivk of Concrete Equities
Inc. for the purpose of establishing financing. It is not reasonable for any person other
than the person or those to whom this report is addressed to rely upon this appraisal
without first obtaining written authorization from Dave Humeniuk of Concrete Equities
Inc. and the author of this report. This report has been prepared on the assumption that
no other person will rely on it for any other purpose and all liability to all such persons is
denied.

2. This report has been prepared at the request of Dave Humeniuk of Concrete Equities
Inc. and for the exclusive (and confidential) use of, the recipient as named herein and
for the specific purpose and function as stated herein. All copyright is reserved to the
author and this report is considered confidential by the author and Dave Humeniuk of
Concrete Equities Inc. Possession of this report, or a copy thereof, does not carry with it
the right to reproduction or publication in any manner, in whole or in part, nor may it be
disclosed, quoted from or referred to in any manner, in whole or in part, without the prior
written consent and approval of the author as to the purpose, form and content of any
such disclosure, quotation or reference. Without limiting the generality of the foregoing,
neither all nor any part of the contents of this report shall be disseminated or otherwise
conveyed to the public in any manner whatsoever or through any media whatsoever or
disclosed, quoted from or referred to in any report, financial statement, prospectus, or
offering memorandum of the client, or in any documents filed with any governmental
agency without the prior written consent and approval of the author as to the purpose,
form and content of such dissemination, disclosure, quotation or reference.

3. The estimated market value of the real estate which is the object of this appraisal
pertains to the value of the leased fee interest in the real property. The property rights
appraised herein exclude mineral rights, if any. ‘

4, The concept of market value presumes reasonable exposure. The exposure period is the
estimated length of time the asset being valued would have been offered on the
market prior to the hypothetical consummation of a sale at market value on the
effective date of valuation. The overall concept of reasonable exposure encompasses
not only adequate, sufficient and reasonable time but also adequate, sufficient and
reasonable effort. The reasonable exposure period is a function not only of time and
effort, but will depend on the type of asset being valued, the state of the market at the
date of valuation and the level at which the asset is priced. (The estimated length of
the exposure period needed to achieve the estimated market value is set forth in the
Letter of Transmittal, prefacing this report).

5. The estimate of value contained in this report is founded upon a thorough and diligent
examination and analysis of information gathered and obtained from numerous sources.
Certain information has been accepted at face value, especially if there was no reason
to doubt its accuracy. Other empirical data required interpretative analysis pursuant to
the objective of this appraisal. Certain inquiries were outside the scope of this mandate.
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10.

11.

12,

For these reasons, the analyses, opinions and conclusions contained in this report are
subject o the following Contingent and Limiting conditions.

The property has been valued on the basis that fitle to the real estate herein appraised is
good and marketable.

The author of this report is not qualified fo comment on environmental issues that may
affect the market value of the property appraised, including but not limited to pollution
or contamination of land, buildings, water, groundwater or air. Unless expressly stated,
the property is assumed to be free and clear of pollutants and contaminants, including
but not limited to moulds or mildews or the conditions that might give rise to either, and
in compliance with all regulatory environmental requirements, government, or
otherwise, and free of any environmental condition, past, present or future, that might
affect the market value of the property appraised. If the party relying on this report
requires information about environmental issues then that party is cautioned to retain an
expert quadlified in such issues. We expressly deny any legal liability relating to the effect
of environmental issues on the market value of the property appraised.

The legal description of the property and the area of the site were obtained from the
Registry Office. Further, the plans and sketches contained in this report are included
solely fo aid the recipient in visualizing the location of the property, the configuration
and boundaries of the site and the relative position of the improvements on the said
lands.

The property has been valued on the basis that the real estate is free and clear of dll
value influencing encumbrances, encroachments, restrictions or covenants except as
may be noted in this report and that there are no pledges, charges, liens or special
assessments outstanding against the property other than as stated and described
herein.

The property has been valued on the basis that there are no outstanding liabilities
except as expressly noted herein, pursuant to any agreement with a municipal or other
government authority, pursuant to any contract or agreement periaining to the
ownership and operation of the real estate or pursuant to any lease or agreement to
lease, which may affect the stated value or saleability of the subject property or any
portion thereof.

The interpretation of the leases and other contractual agreements, pertaining to the
operation and ownership of the property, as expressed herein, is solely the opinion of the
author and should not be construed as a legal interpretation. Further, the summaries of
these contractual agreements are presented for the sole purpose of giving the reader
an overview of the salient facts thereof.

The property has been vailued on the basis that the real estate complies in all material
respects with any restrictive covenants affecting the site and has been built and is
occupied and being operated, in all material respects, in full compliance with all
requirements of law, including all zoning, land use classification, building, planning, fire
and health by-laws, rules, regulations, orders and codes of all federal, provincial,
regional and municipal governmental authorities having jurisdiction with respect thereto.
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13.

14.

15.

16.

17.

18.

19.

(it is recognized there may be work orders or other nofices of violation of law
outstanding with respect to the real estate and that there may be certain requirements
of law preventing occupancy of the real estate as described in this report. However,
such circumstances have not been accounted for in the appraisal process).

Investigations have been undertaken in respect of matters which regulate the use of
land. However, no inguiries have been placed with the fire department, the building
inspector, the health deparfment or any other government regulatory agency, uniess
such investigations are expressly represented fo have been made in this report. The
subject property must comply with such regulations and, if it does not comply, its non-
compliance may affect the market value of this property. To be certain of such
compliance, further investigations may be necessary.

The property has been valued on the basis that there is no action, suit, proceeding or
investigation pending or threatened against the real estate or affecting the fitular
owners of the property, at law or in equity or before or by any federal, provincial or
municipal department, commission, board, bureau, agency or instrumentality which
may adversely influence the value of the real estate herein appraised.

The data and statistical information contained herein were gathered from reliable
sources and are believed to be cormect. However, these data are not guaranteed for
accuracy, even though every attempt has been made to verify the authenticity of this
information as much as possible.

The estimated market value of the property does not necessarily represent the value of
the underlying shares, if the asset is so held, as the value of the share could be affected
by other considerations. Further, the estimated market value does not include
consideration of any exiraordinary financing, rental or income guarantees, special tax
considerations or any other atypical benefits which may influence the ordinary market
value of the property, unless the effects of such special conditions, and the extent of
any special value that may arise therefrom, have been described and measured in this
report.

Should title to the real estate presenily be held {or changed to a holding) by a
partnership, in a joint venture, through a Co-tenancy arrangement or by any other form
of divisional ownership, the value of any fractional interest associated therewith may be
more or less than the percentage of ownership appearing in the coniractual agreement
pertaining to the structure of such divisional ownership. For the purposes of our
valuation, we have not made any adjustment for the value of a fractional interest.

In the event of syndication, the aggregate value of the limited partnership interests may
be greater than the value of the freehold or fee simple interest in the real estate, by
reason of the possible contributory value of non-realty interests or benefits such as
provision for tax shelter, potential for capital appreciation, special invesiment privileges,
particular occupancy and income guarantees, special financing or exiraordinary
agreements for management services.

Unless otherwise noted, the estimated market value of the property referred to herein is
predicated upon the condition that it would be sold on a cash basis to the vendor
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20.

21,

22,
23.

24,

{ COLLIER

subject to any contractual agreements and encumbrances as noted in this report as-is
and where-is, without any contingent agreements or caveats. Other financial
arrangements, good or cumbersome, may affect the price at which this property might
sell in the open market.

Should the author of this report be required to give testimony or appear in court or at
any administrative proceeding relating to this appraisal, prior arrangements shall be
made beforehand, including provisions for additional compensation to permit
adequate time for preparation and for any appearances which may be required.
However, neither this nor any other of these assumptions and limiting conditions is an
attempt to limit the use that might be made of this report should it properly become
evidence in a judicial proceeding. In such a case, it is acknowledged that it is the
judicial body which will decide the use of this report which best serves the administration
of justice.

Because market conditions, including economic, social and political factors, change
rapidly and, on occasion, without notfice or warning, the estimate of market value
expressed herein, as of the effective date of this appraisal, cannot necessarily be relied
upon as of any other date without subsequent advice of the author of this report.

The value expressed herein is in Canadian dollars.
This report is only valid if it bears the original signature(s) of the author(s).

These Contingent and Limiting Conditions shall be read with all changes in number and
gender as may be appropriate or required by the context or by the particulars of this
mandate.

5
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DEFINITIONS

Property Interests
Fee Simple * Absolute ownership unencumbered by any other interest or esiate
subject only to the four powers of government.

Leased Fee Estate An ownership interest held by a landlord with the right of use and
occupancy conveyed by lease o others; the rights of lessor or the
leased fee owner and leased fee are specified by contract terms

contained within the lease.

Leasehold Estate

The right to use and occupy real estate for a stated term and under
certain conditions; conveyed by a lease.

General Definitions

Adjusted or Stabilized Overall Capitalization Rate is usually derived from fransactions with
excessive vacancy levels or confract rents over/under market levels. In such cases, net
operating income is “normalized"” o market levels and the price adjusted to reflect expected
cosfs required fo achieve the projected net operating income.

The Cost Approach to value is based upon the economic principle of substitution, which holds
that the value of a property should not be more than the amount by which one can obtain, by
purchase of a site and construction of a building without undue delay, a property of equal
desirability and utility.

Direct or Overall Capitalization refers to the process of converting a single year's income with a
rate or factor into an indication of value.

The Direct Comparison Approach exomines the cost of acquiring equally desirable and
valuable substitute properties, indicated by transactions of comparable properties, within the
market area. The characteristics of the sale properties are compared to the subject property
on the basis of time and such features as location, size and quality of improvements, design
features and income generating potential of the property.

Discount Rate is a yield rate used to convert future payments or receipts into a present value.

Discounted Cash Flow Analysis offers an opportunity to account for the anticipated growth or
decline in income over the term of a prescribed holding period. More particularly, the value of
the property is equivalent to the discounted value of future benefits. These benefits represent
the annual cash flows (positive or negative) over a given period of time, plus the net proceeds
from the hypothetical sale at the end of the investment horizon,
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Two rates must be selected for an application of the DCF process:

¢ the internal rate of retumn or discount rate used to discount the projected receivables;
e an overall capitalization rate used in estimating reversionary value of the asset.

The selection of the discount rate or the internal rate of return is based on comparing the
subject to other real estate opportunities as well as other forms of investments. Some of the
more common bench marks in the selection of the discount rate are the current yields on long
term bonds and mortgage interest rates.

Exposure Time is the property's estimated marketing fime prior to a hypothetical sale at market
value on the effective date of the appraisal. Reasonable exposure time is a necessary
element of a market value definition but is not a prediction of a specific date of sale.

Highest and Best Use - The purpose of a highest and best use analysis is to provide a basis for
valuing real property. Highest and best use is defined by the Appraisal Institute of Canada as:

“that use which is most likely to produce the greatest net return over a period of
time.” The highest and best use must be legally permissible, physically
possible, financially feasible and maximally productive.

The Income Approach to value is utilized fo estimate real estate value of income-producing or
investment properties.

Internal Rate of Return is the yield rate that is earned or expected over the period of ownership,
It applies to all expected benefits including the proceeds of salé at the end of the holding
period. The IRR is the Rate of Discount that makes the net present value of an investiment
equal zero.

Market Value - The Uniform Standards of Professional Appraisal Practice adopted by the
Appraisal Institute of Canada define market value as:

"The most probable price which a properly should bring in a competitive and
open markef under all conditions requisite to a fair sale, the buyer and seller each
acting prudently and knowledgeably, and assuming the price is not affected by
undue stimulus.”

Implicit in this definition is the consummation of a sale as of a specified date and the passing of
fitle from seller to buyer under conditions whereby:

e Buyer and seller are typically motivated;
* Both parties are well informed or well advised and acting in their own best interests;

* Areasonable time is allowed for exposure in the market; and
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¢ Payment is made in cash in Canadian dollars or in terms of financial arrangements
comparable thereto.

The price represents the normal consideration for the property sold, unaffected by special or
creative financing or sales concessions granted by anyone associated with the sale.

Net Operating Income is the actual or anficipated net income remaining after all operating
expenses are deducted from effective gross income before debt service and depreciation.
Net Operating Income is usually calculated for the current fiscal year or the forthcoming year.

Overall Capitalization Rate is an income rate that reflects the relationship between a single
year's net operating income expectancy and the total property price. The Overall
Capitalization Rate converts net operating income into an indication of a property's overall
value.

Reasonable Exposure Time - Exposure time is always presumed {o precede the effective date
of the appraisal. It may be defined as:

"The esfimated length of time the properly interest being appraised would have
been offered on the market prior to the hypothefical consummation of a sale af
market value on the effective date of the appraisal. It is a retrospective estimate
based upon an analysis of past events assuming a compefitive and open
market."

id

A Yield Rate is applied to a series of individual incomes to obtain a present value of each.
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L&HD TITLE CERTIFICATE

B
LINC SHORT LEGAL TITLE NUMBER
0013 116 124 SAl;26; 15 . 051 312 867 +6

LEGAL DESCRIFPTION

PLAN 31

BLGCK 26

LOT 16

EXCEPTING THEREQUT:

(AS TOQ SURFACE ONLY} THE PORTION FOR STREET WIDENING ON PLAN 8211788

ATS REFERENCE: 5:1:24:16
ESTATE: FEE SIMPLE

HONICIPELITY: CITY OF CRLGARY

FPEFERENCE NUMBER: QS1 358 567 +§

REGISTERED CAMER(S)

RESISTRATICH DATE {DMY) DCCUMENT TYRE VALUE CONSTDERATION
061 312 887 03/08/2005 TRANSFER OF LRND SEE INSTRDMENT
OWNERS

CONCRETE ASSCCIATES INVESTHENT CORFORRTION.
OF $#450, 550 - 1 AVENWNUE SW
CRIGARY
HLBERT® T2R 17
{DXTA UPDATED BY: CHRMGE OF ADDRESS 071369113)

ENCUMBRSNCES, LIENS & INTERESTS

PREGISTRATICN
NUMBEF. DATE {D/M/Y) PARTICULARS

781 149 127 18/08/1978 CAVEART
CAVEATOR - THE CITY OF CALGARY.

{ CONTINUED }
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ENCUMBRXNCES, LIENS & INTERESTS
PRGE 2
REGISTRATION # 081 312 887 +6
NUMBER DATE {D/M/Y) PARTICULARS

011 249 979 29/08/2001 CAVEAT
RE : LEASE
CAVERTCOR - ROGERS WIRELESS INC..
OHE MOUNT PLERSANT, 11TH FLOOR
TORONTO
AZLBERTR M4Y2Y5S
AGENT - WINSTGN E. GASKIN

051 Q3% 691 31/01/2005 CAVEAT
RE : LEASE
AVERTOR - JRCOBS CRHRDA INC..
ATTN:CRAIG R HILL
1400,350 T AVE SW
CALGSRY
ALBERTR T2P3N9
AGENT - CRAIG PR HILL
{DRTA UPDATED BY: CHANGE OF XADDRESS 051039708)

051 358 588 26/09/2005 MORTGRGE
MORTGAGEE - THE STANDARD LIFE RSSURANCE COMPENY OF
CANZDE.
1600, 1245 SHEFBROOKE STREET WEST
MONTRERL
QUEBEC H3G1G3
ORIGINZL DPRINCIBAL SMOUNT: $9,750,000

051 358 569 28/0% /2005 CAVEAT
RE : ASSIGMMENT OF RENTS .
AVEARTOR - THE STANODSED LIFE ASSURANCE CCMPANY.
1500 HMENULIFE PLACE, 10180 - 101 STREET
EDMONTON
ALBERTA TEJ1K1
AGENT - EKEVIN LYNCH

051 358 5790 25/09/2005 CARVERT
RE : ASSIGHMENT COF LERSE
CAVERTOR - THE STANDARD LIFE XSSURIZNCE COMPANY.
1520 MRNULIFE PLACE, 10180 - 101 STREET
EDMONTO
ALBERT: TSJ4K1
AGENT - KEVIN LYNCH

{ CONTINUED )
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PLGE 3
# 051 312 867 +6

TOTAL INSTRUMENTS: 006

THE REGISTRAR OF TITLES CERTIFIES THIS TO BE EN ACCURATE
REPRCDUCTICH OF THE CERTIFICATE OF TITLE REPRESENTED

HEREIN THIS 2 D&Y OF DECEMBER, 2008 AT 03:08 P.H.

ORDER NOMBER:12859740

CUSTCMEER. FILE NOMBER:

cm 3412-08

*END OF CERTIFICRTE*

THIS ELECTRONICALLY TRANSMITTED LAND TITLES FRODUCT IS INTEWNDED FOR THE
SOLE USE OF THE ORIGINSL PORCHASER, AND NCWE OTHEER, SUBJECT TO WHAT IS
SET CUT IN THE PARAGRAPH BELOW.

THE ABOVE PROVISIQNS DO NOT PROHIBIT THE ORIGINAL PURCHEASER FROH
INCLUDING THIS UNMODIFIED PRODUCT IN :NY REBPORT, OPINION, APPRMAISAL CR
OTHER RDVICE PREPARED BY THE ORIGINAL PURCHASER &S PART OF THE CRIGINMAL

PURCHASER APPLYING PROFESSICHAL, CONSULTING OR TECHNICRL EXPERTISE FOR
THE BEHEFIT OF CLIENT(S).

OLLIERS
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LAND TITLE CERTIFICATE

B
LINC SHORT LEGAL
0012 571 307 3790P; iR

LEGAL DESCRIPTICN

PLAN CXLGARY 3790P

LoT A&

EXCEPTING THEREOUT: {&S TO SURFACE OHLY)

A PORTION FOR STREET WILENING ON FLAN 82117&8

ATS REFERENCE: 5:;1;24:16:NE
ESTATR: FEE SIMPLE

MNICIPRLITY: CITY OF CRLGARY

REFERENCE NUMBER.: 051 358 567

REGISTERED CWMNER (S}

REGISTRRTION DATE {DMY) DOCUMENT TYPE VALUE
081 312 8§67 03/08/2008 TRANSFER OF LD
COWNERS

CONCRETE ASSOCIATES INVESTMENT CORPORSTION.
OF #450, 550 - 1 AVENUE SW
CALGARY
ALBERTA T2R 1M7
(D:TA UPDRTED BY: CHANGE OF ADDRESS 071365113)

ENCUMBRAENCES, LIENS & INTERESTS

REGISTRATION
NUMBER DATE (D/M/Y) PARTICULARS

781 149 127 ° 18/09/1978 CARVEAT
CAVEARTOR -~ THE CITY OF CALGARY.

{ CONTINUED )

TITLE NUMBER
051 312 857

SEE INSTRUMEHT

COLLIERS
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ENCUMERMNCES, LIENS & INTERESTS
PLGE 2
REGISTRETION # 051 312 857
NUMBER DATE (D/M/Y} PARTICULARS

051 358 558 26/08/2005 MCRTGRGE

MORTGAGEE -« THE STANDRRD LIFE ASSURRNCE COMPENY OF

CRINADR.

160G, 1245 SHEPRBROOKE STREET WEST

FIOHTRERL

QUEBEC H3G1G3

CRIGIN®L PRINCIPAL EMGUNT: 49,750, 000

051 358 559 26/09/2005 CAVEAT
RE : BSSIGHMENT QOF RENTS
CAVERTOR - THE STANDW®RD LIFE RSSURANCE COMPRNY.
1500 MAMNULIFE PLACE, 10180 - 101 STREET
ECMONTQON
ALBERTA TSJ4K1
AGENT - KBVIN LYNCH

051 358 570 26/05/2005 CEVE:AT
RE : RSSIGHNMENT OF LEXSE
CAVERTOR - TEE STANMDRRD LIFE ASSURRNCE CCMPRNY.
1500 MANULIFE PLACE, 1018¢ - 101 STREET
EDMONTON
ALBERT®: TGSJ4K1
AGENT - KEVIN LYNCH

TOTAL INSTRUMENTS: 004

THE REGISTRAR OF TITLES CERTIFIES THIS TO BE &N XCCURNTE
REPRODUCTION OF THE CERTIFICARTE OF TITLE REPRESENTED
HEREIN THIS 16 DR¥ OF DECEMBER, 2008 T 11:51 &.M.

ORDER NUMBER:12054277

COSTCMER FILE NUMBER: cm 3412-08

*END OF CERTIFICRTE®*

THIS ELECTRONICRLLY TRENSMITTED LAND TITLES FRODUCT IS INTENDED FOR THE
SOLE USE CF THE ORIGINMAL PURCHRSER, AND NOMNE CTHER, SUBJECT TQ WHAT IS
SET CUT IN THE PRRAGREPH BELCH.

THE HBCVE PROVISICNS I NOT PROHIBIT THE CRIGINLY, DURCHASER FROM

{ CONTINUED )

COLLIERS

IRTRRRIATIONAL SNC Lavalin Building, 909 - 5th Avenue SW, Calgary, Alberta (CIRA3412-08)
Realty Advisors




Appendices

PRGE 3

INCLUDING THIS UNMCDIFIED PRCDUCT IN ENY REFORT, COPINION, APPRISAYL CR
OTHER ADVICE PREPARED BY THE ORIGINAL PURCHASER AS PART QF THE ORIGINAL
PURCHASER APPLYING PROFPESSIOHAL, CONSULTING OR TECHNICEL EXPERTISE FCR
THE BENEFIT CF CLIENT(S).
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LaND TITLE CERTIFICRTE

B
LINC SHORT LEGAL TITLE HUMBER
0013 ©72 426 3790P; ; 051 312 857 +1

LEGAL DESCRIPTION

PLAN CALGRRY 3TI0P

ILOT B

EXCEPTING THERECOUT: (&S TO SURFACE CHLY)

& FCRTION FOR STREET WIDENING (07 PLAN B211788

ATS REFERENCE: 5:1;24:16;:NE
ESTATE: FEE SIMPLE

MUNICIPALITY: CITY OF CALGARY

REFERENCE MUMBER: 051 358 587 +1

FEGISTRATION DATE {DMY) DOCUMENT TYPE VALUE CONSIDERATION
051 312 BS7 03/08/2006 TRANSFER OF L3ND SEE INSTRUMENT
OWHERS

CONCRETE ASSOCIATES INVESTHMENT CORFORATION.
QF #450, 550 - 1 AVENUE SW
CALGARY
ALBERTA T2ZR 1M7
{D&TA UPDRTED BY: CHANGE OF ADDRESS 071369113)

ENCUMBRANCES, LIENS & INTERESTS

REGISTR:TION
HUMBER DRTE (D/M/¥) PARTICULARS

781 149 127 19/09/1978 CAVELT
CAVEATOR - THE CITY OF CALGRRY.

{ CONTINUED )
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ENCUMBRENCES, LIENS & INTERESTS
PAGE 2
REGISTRATION # 061 312 857 +1
NUMEBER DATE (D/M/Y) PARTICULARS

051 358 568 28/05/2005 MORTGEAGE

MORTGMLGEE - THE STANDARD LIFE ASSURRNCE COMPRNY OF

CRHE:DR.

1600, 1245 SHEFPBROCKE STREET WEST

FMONTRERL

QUEBEC H3G13E3

ORIGIN®L PRINCIDZL REMOUNT: $9,750, 000

051 358 569 26/05/2005 CAVENT
BE : ARSSIGNMENT COF RENTS
CAVERTCR - THE STANDARD LIFE 3SSURABNCE COMESNY.
1500 MRNULIFE PLACE, 10180 - 101 STREET
EDMONTON
ALBERT® TS5J4K1
AGENT - KEVIN LYNCH

051 358 5790 26/09/2005 CRVEAT
RE : RSSIGHMENT OF LEASE
CAVEATOR - THE STAWNDARD LIFE RASSURANCE CUOMDANY.
1840 MBNULIFE PLACE, 10180 - 101 STREET
EDMONTOM
ALBERTA T5J4K1
AGENT - KEVIN LYNCH

061 312 88 03/08/2008 MORTGACE
MORTGAGEE - P3 HOLDINGS INC..
1245~200 GRINVILLE ST
VANCOOVER
BRITISH COLUMBIA V6C1S4
ORIGINEL PRINCIPAL AMOWIT: 45,500,000

081 312 869 03/08,/20086 CAVEXT
RE : RSSIGHMENT OF RENTS AND LEASES
CAVERTOR - P3 HOLDINGS INC..
C/O BISHOP & HCKENZIE
17¢0, 530-8 XWE SW
CALGARY
ALBERTA T2F3S8
AGENT - BRMEND J MOSS

[ CONTINUED )
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PLGE 3
# 051 312 857 +1

TOTAL INSTRUMENTS: O0&

THE REGISTRZR QF TITLES CERTIFIES THIS TO BE AN XCCURLTE
REPRCDUCTION OF THE CERTIFICATE OF TITLE REPRESENTED
HEREIN THIS 16 L[&Y OF DECEMBER, 2008 AT 12:12 P.H.

ORDER NUMBER:12054555

COSTCHER. FILE NUMBER: cm 3412-08

YEND' OF CERTIFICATE*

THIS ELECTRONICRLLY TRENSMITTED LEND TITLES FRODUCT IS INTENDED FCR THE

SOLE USE OF THE CRIGINAL PURCHRSER, AND NONE OTEER, SUBJECT TO WHAT IS
SET CUT IN THE PARAGRXPH BELCH.

THE ABOVE PROVISIONS DO NOT PROHIBIT THE ORIGINAL DPURCHZSER FROM
INCLUDING THIS UNMODIFIED PRCDUCT IN ANY REFPORT, CPINICW, APPRRISAL OR
OTHER ADWICE PREDARELDY BY THE ORIGINMAL DURCHASER &S PART OF THE ORIGINSY,

PURCHSSER APPLYING PROFESSIOMARL, CONSULTING COR TECHNICAL EXPERTISE FOR
THE BENEFIT OF CLIENT(S).

COLLIERS

* INTERNATIONAL

SNC Lavalin Building, 909 - 5th Avenue SW, Calgary, Alberta (CIRA3412-08)
Realty Advisors
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LAND TITLE CERTIFICATE

B
LINC SHORT LEGAL TITLE NUMBER
0012 068 208 3790P; ;:C 051 3212 887 +2

LEGAL DESCRIFTION

PLAN 3730P

LOT C

EXCEFTING THEREQUT: 2S5 TO SURFECE ONLY)

& PORTICN FOR STREET WILENING ON PLAN 8211788

ATS REFERENCE: 5;1:24;16;WE
ESTATE: FEE SIMPLE

MONICIPRLITY: CITY OF CRLGARY

REFERENCE NUMBER: OS1 358 567 +2

REGISTERED CHNER(S})

REGISTRATICON DETE (DY) DOCUMENT TYPE VRLUE CONSIDERATION
051 312 857 03/08/2006 TRANSFER OF LaND SEE INSTROMENT
OWNERS

CONCRETE ASSCCIATES INVESTMENT CORPCRATION.
OF #450, 550 - 1 AVENUE SW
CALGARY
ZLEBERT®: T2R 1M7
(DETA UPDRTED BY: CHRNGE OF ADDRESS 071368113)

ENCUMBRENCES, LIENS & INTERESTS

REGISTRATICN
NUMBER DRTE (D/M/Y) PARTICOLARS

781 1495 127 10/09/1978 CAVELT
CRVEATOR - THE CITY OF CALGRRY.

{ CONTINUED )

SNC Lavalin Building, 909 - 5th Avenue SW, Calgary, Alberta (CIRA3412-08)

COLLIERS
INTERNATIONAL
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ENCUMBRMNCES, LIENS & INTERESTS

REGISTRATICH
HUMBER D&TE {DYMIY)

051 358 568 28/08/2005

051 358 569 26/09/2005

051 358 570 25/09/2005

051 312 888 03/08/2006

051 312 889 03/08/2006

PRGE z
# 081 212 857 +2
PRRTICOLERS

MORTGRGE

MORTGRGEE - THE STANDARD LIFE ®SSURENCE CCMPANY OF
CANAEDE .

100, 1245 SHEREROOKE STREET WEST

HONTRESL

QUEBEC H3G1G3

ORIGIMAL PRINCIPAL RMOUNT: 45,750,000

CAVERT

RE : ASSIGHMENT OF RENTS

CAVERTCOR - THE STRNDRRED LIFE RSSURANCE COMPRRY,
1500 MANULIFE PLACE, 10180 - 101 STREET
EDMONTCH

ALBERTHA TS5J4El

AGENT - KEVIN LYNCH

CAVERT

RE : RSSIGHBENT OF LEXSE

CAVELTCR - THE STANDERD LIFE ASSURANCE CCMPRNY.
1500 HMRNULIFE PLACE, 10180 - 101 STREET
EDMONTON

ALBERTH TS5J4Kl

RGENT - KEVIN LYNCH

MORTGRGE

MORTGRGEE - P3 HOLDINGS INC..
1245-200 GRENVILLE ST

VANCAOVER

BRITISH COLUMBIA Ve&Cl1S4

ORIGINEL PRINCIPAL &MOUNT: $5,500,000

CAVERT

RE : ASSIGHMENT OF RENTS AND LEASES
CAVERTOR - P3 HOLDINGS INC..

C/O BISHOP & WCKENZIE

1700, 530-8 EVE SW

CALBRRY

ALBERTZ T2P3S8

AGENT - ARMEND J MOSS

| CONTINUED )

COLLIERS
INTERRATIONAT.

8 Realty Advisors
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PLGE 3
# 081 312 857 +2

TOTAL INSTRUMENTS: 006

THE REGISTRAR OF TITLES CERTIFIES THIS TO BE AN ACCURLTE
REPRODUCTICH OF THE CERTIFICRTE OF TITLE REFRESENTED
HEREIN THIS 16 DAY OF DECEMBER, 2008 AT 12:18 P.M.

ORDER NUMBER :12954613

CUSTCMER. FILE NUMBER: cm 3412-08

*END OF CERTIFICRTE*

THIS ELECTRONICRLLY TRRMSMITTED LAND TITLES FROIOCT IS INTEMDED FOR THE

SCLE USE OF THE ORIGINRL PURCHASER, ANI NONME OTHER, SUBJECT T WHAT IS
SET CUT IN THE PXRAGRE:PH BELOH.

THE RBOVE PROVISICHNS DG NOT PRCHIBIT THE ORIGINAL PURCHASER FROM
INCLUDING THIS UNMODIFIED FRODUCT IN 3NY REFORT, OPINION, APPRRISAL OR
OTHER ADVICE PREPRRED BY THE ORIGINAL PURCHASER =S PART OF THR ORIGINAL

PURCHASER APPLYING PROFESSIOMRL, CONSULTING OR TECHNICAL EXPERTISE FOR
THE BENEFIT CF CLIENT(S}.

LLIERS
].\_l l ERNATIONAL

SNC Lavalin Building, 909 - 5th Avenue SW, Calgary, Alberta (CIRA3412-08)
Realty Advisors
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LAND TITLE CERTIFICRTE

B
LINC SHORT LESAL TITLE RUMBER
0012 068 49¢ 3790P; ;I 081 312 8867 +3

LEGAL DESCRIPTICR

PLAN 37%0P

LoT D

EXCEPTING THERECUT: (&S TC SURFACE CONLY)

& PORTION FCR STREET WIDENING (NN PLAN 8211788

ATS REFERENCE: 5;1:24;16;NE
ESTATE: FEE SIMPLE

MONICIPRLITY: CITY OF CALGARY

REFERENCE NUMBER: 051 358 567 +3

REGISTERED OWNER.{S)

REGISTRATICH DATE(IMY) TOCUMENT TYPE VALUE CONSIDERATION
051 312 8867 03/08/2008 TRANSFER OF LMD SEE INSTRUWENT
ORNERS

CONCRETE ASSCOCIATES INVESTMENT CORPORMTION.
OF #450, 55¢ - 1 AVENUE SW
CALGARY
XLBERTXR T2R 1M7
{DATA UPDATED BY: CHANGE OF ADDRESS 071366113)

ENCUMBRRENCES, LIENS & INTERESTS

REGISTRATICH
NUMBER DATE {D/M/Y) PARTICULARS

731 149 127 19/09/1978 CAVEAT
CAVEATOR - THE CITY OF CALGRRY.

{ CONTINUED |

5

O
INTERNATIONAL

Realty Advisors
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ENCUMBRANCES, LIENS & INTERESTS
PRGE 2
RPSISTRYTION # 061 312 B8ST +3
NUMBER DATE (D/M/Y) PARTICULARS

051 358 568 26/05/2005 MORTGRGE

MORTGAGEE - THE STANDARD LIFE SSSURSNCE COMPENY OF

CANADE .

1600, 1245 SHERBROOKE STREET WEST

MONTREAL

QUEBEC H3@1G3

ORIGINGL PRINCIPAL BMOUNT: $9,750,000

051 358 559 2570972005 CARVBAT
RE : BSSIGNMENT OF RENTS
CAVERTOR - THE STANDRARD LIFE SSURENCE COMBRNY,
1500 MSNULIFE PLRCE, 10180 - 101 STREET
EDMONTCON
ALBERTA TSJ4K1
AGENT - KEVIN LYNCH

051 358 579 26/0%/2005 CARVEART
RE : RSSIGHMENT CF LESSE
CAVERTOR - THE STANDARD LIFE ASSURANCE COMPRNY.
1500 MEMULIFE PLACE, 10180 - 101 STREET
EDMONTCN
ALBERTR TSJ4K1
AGENT - KEVIN LYNCH

061 312 858 03/08/2008 MORTGAGE
MORTGRGEE - P3 HOLDINGS INC..
1245-200 GRENVILLE ST
FANCOUVER i
BRITISH COLUMBIA V6C1S4
ORIGINAL FRINCIPAL AMOUNT: 55,500,000

081 312 8358 03/08/2006 CRVBAT
RE : ASSIGHMENT OF RENTS AND LERSES
CAVERTOR - P3 HOLDINGS INC..
C/O BISHOF & MCKENZIE
1700, 530-8 ZVE SW
CALGARY
ZLBERTS. T2P3S8B
AGENT - ARMEND J MOSS

{ CONTINUED )

RORLERS SNC Lavalin Building, 909 - 5th Avenue SW, Calgary, Alberta (CIRA3412-08)
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PRGE 3
# 051 312 867 +3

TOTAL INSTRUMENTS: Q06

THE REGISTRAR OF TITLES CERTIPIES THIS TO BE AN XCCURMTE
REFRODUCTION OF THE CERTIFICATE OF TITLE REPRESENTED
HEREIN THIS 16 D&Y OF DECEMBER, 2008 ST 12:20 P.WM.

ORUER NOMBER:12954533

CUSTOMER FILE NOMBER: com 3412-08

*END COF CERTIFICRTE*

THIS ELECTRCHICALLY TRRNSMITTED LAND TITLES PRODUCT IS INTEMDED' FOR THE
SOLE USE OF THE ORIGINAL PURCHASER, AND NONE OTHEER, SUBJECT TO WHAT IS
SET OUT IN THE PERAGRAPH BELOH.

THE ABJOVE PROVISIONS DO NOT PROHIRIT THE ORIGINAL PURCHMSER FROM
INCLUDING THIS WHMODIFIED PRCDUCT IN RNY REPCRT, OPINION, APFRAISAL CR
OTHER RDVICE PREPARED BY THE ORIGINAL PURCHASER &5 PART OF THE ORIGIMEL
PURCHESER APFLYING PROFESSICNRL, COMNSULTING CR TECHNICAL EXPERTISE FOR
THE BENEFIT OF CLIENT{(S).

COLL

RORLIERS SNC Lavalin Building, 909 - 5th Avenue SW, Calgary, Alberta (CIRA3412-08)
Realty Advisors
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APPENDIX E

COMPARABLE SALES

INTERRATIONAL
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COLLIERS

INTERNATIONAL

Property & Site Information

Property Name:
Address: 441 - 5th Avenue SW
Calgary, Alberta
Legal: 1&4 /271741460
Site Area: {sq. ft.) 6,782,00
Lu.C: M2
Sale information
Sale Price: $24,100,000
Sale Date; August 1, 2008
Whiterock REIT {Whiterock
Vendor: 441 5th Avenue SW Calgary
Inc.)
Purchaser; Leben REIT (Leben Building 441 GP Ltd.}
Sale Terms: Cash & New Financing

Assessment & Realty Taox Information

Total Assessment; $19,280,000
(persq. ft.) $351,52

Total Reaity Tax Levy: $143,004
(persq. ft.) $2.61

Property Description

Constructfon: Concrete/Steel

Condition: Average

Year Built: 1973

Income information & Sale Analysis

i )
2 )n)nﬂaﬂhuﬂh%ﬂ.l

Gross Leaseable Area (sq. ft.): 54,847
Benchmark Engineering,
Major Tenant(s): Cold Creek Capital,

Sizeland Evans

Parking Ratio (stalis per 1,000):

Potential Gross Income $2,413,295 Occupancy at Sale: 100.0%
V& CAllow. @ 3.00% (72,399)
Effective Gross Income $2,340,896 Sale Price per sq. ft. GLA: $439.40
Operating Expenses
Realty Taxes $143,004 Realty Taxes per sq. ft.: $3.98
CAM/Qther 572,494 CAM/Other per sq. ft.: 10.44
Contingency @ 1.00% 23,409 Total Op. Costs per sq. ft.: $13.05
Total Operating Costs $738,907
Net Operating Income 51,601,989 Stabilized OCR (1): © 6.65%
(NOI per sq. ft.) $29.21 Actual OCR: 7.04%
Internal Rate of Return: NAV
(1) Adjusted for holding/lease-up costs on vacancy if applicable
Comments

10-storey, multi tenant Class B Downtown office building; constructed in 1973; concrete and structural stee! superstructure; no parking; b\:vildlng fully occupied at
time of sale; major tenants include Benchmark Engineering, Cold Creek Capital, and Sizeland Evans

INTERNATIONAL

Realty Advisors

SNC Lavalin Building, 909 - 5th Avenue SW, Calgary, Alberta (CIRA3412-08)
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COLLIERS
INTIRTTIONAL

Property & Site Information

Ford Tower
Alpine Building
Property Name: Canadian Centre
Eua Clalre Place |}
633 - 6th Avenue SW
Address: 635 - 6th Avenue SW
ress: 833+ 4th Avenue SW
521 - 3rd Avenue SW
Calgary, Alberta
A1/32/1-8
Legal: A1/719 738, ptn 9
A1715769
Sale Information
Saie Price: $182,600,000
Sale Price per sq. ft. GLA: $376.69
Sale Date: May 15, 2008
. PSPIB Re-Direct Inc. (80% Int.)
Vendor: Aspen Properties Ltd. (20% Int.)
Purchaser: lasalle lnvestment Management
rehaser: (stampede Nominee Inc.)
Sale Terms: Cash & Assumed
Occupancy at Sale: 97.8%
Stabitized OCR (1): 6.55%
Actual OCR: 6.80%

1) Adjked for holding/lease-up costs an vacarcy ¥ applicable

Assessment & Realty Tax Information

Total Assessment (2008): $165,950,000
(per 5. ft.) $342.35

Property Description

Condition: Good

Year Buitt: 1981-1998

Gross Leaseable Area {sq. ft.): 484,744

Response Energy, Newpark Canada,

Magor Tenant s): Tundra Engineering, Waorley Parsons
MEG

income Infarmation & Sale Analysis
Potential Gross Income $21,029,395

V& CAlaw. @ 3.0% (630,882}
Effective Gross Income $20,398,513
Operating Expenses per 3q. ft.

$17.00 8,240,648
Contingency @ 1.0% 203,985

Total Operating Costs
Net Operating Income

51742 58,444,633
Qa6 §11.953.880

COLLIERS
INTERNATIONAL

SNC Lavalin Building, 909 - 5th Avenue SW, Calgary, Alberta (CIRA3412-08)

Realty Advisors
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COLLIERS

INTAENALIUNAL

Property & Site Information

Property Name: N/A

Address: 520 - 5 Avenue SW
Catgary, Alberta

Legal: 21-26716/ A1

Site Area (acres.): 0.29

LU.C.: -2

Sale Information

Sale Price: $97,500,000

Sale Price per sq. ft. GLA: $504.42

Sale Date: Aprit 30, 2008

Public Sector Pension investment
Board (PSB Investments) (PSPiB-Re
Direct Inc. (80.0% Int.))

Vendor:
Aspen Properties Ltd. {Consolidated
Properties (502 Sth Avenue) Ltd.
(20.0% Int.)
Purchaser: IVG Institutional Funds (520 Fifth
aser: Avenue Calgary Investment Corp.)
Sale Terms: Cash & Assumed
Occupancy at Sale: 100.0%
Stabflized OCR (1) 6.38%
Actual OCR: 6.75%
Internal Rate of Return: NAV
(1) Adjusted for 7 up COStS on vacancy if
Assessment & Realty Tax Information
Total Assessment: $90,360,000
(per sq. ft.) $467.48
Total Realty Tax Levy: $1,021,881
{per sq. ft.) $5.29
Property Description
Reinforced concrete frame with a post-
Construction: tension cable system behind a glazed
glass fagade
Condition: Good
Year Built: 1981
Gross Leaseable Area (sq. ft.): 193,292
Major Tenant(s): 1MV Projects

Fairmount Energy Inc.
Jennings Capital Inc.

Parking Ratio (stalls per 1,000): 0.29

Income Information & Sale Analysis

Potential Gross Income $8,997,400
vV & CAllow. @ 3.0% (269,922)

Effective Gross Income $8,727,478

Operating Expenses per sq. 1.
Realty Taxes §5.29 §1,021,881
CAM/Other st 1,394,269
Contingency @ 1.0% 87,275

Total Operating Costs
Net Operating Income

Comments

siz9s $2,503.425
s20 56224053

25 storey multi-tenant office building
57 underground parking stalls
6,470 sq. ft. of retail space on ground floors and Plus15 level

§ information acquired from RealNet and assumed to be accurate

COLLIERS

INTERNATTONAL "
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COLLIE
INTERNATIONAL

COLLIERS

WTERRATIONAL

Property & Site Information
Property Name: ME.G. Place
121 - 10 Avenue SE
Address: 1001 - 1 Street SE
Calgary, Alberta
Legat: 4377017 8711689
8-9/707A
Site Area (sq. ft.): 39,987
Site Area (Acres): 0.92
Lu.C: DC 81298
Sale information
Sale Price: $25,500,000
Sale Price per sq. ft. GLA: $406.17
Sale Date: Pending March-08
Vendor: TBC
Purchaser: TBC
Sale Terms: TBC
Oceupancy at Sale: 100.0%
Stabitized OCR (1): 6.22%
Actuat OCR: 6.26%
{1) Adjusted for holdng/isase-up costs on w
Assessment & Reaity Tax Information
Total Assessment: $138,527
(per sq. ft.) $2.21
Total Realty Tax Levy: $136,800
(per sq. ft.)} $2.18
Property Description
Construction; Concrete
Condition; Average to Good
Year Built: 1952 & 1987
Gross Leaseable Area (sq. ft.): 62,782
Major Tenant (s): Confidential
Parking Ratio (stalls per 1,000): 0.99
Income Information & Sale Analysis
Potential Gross Income 52,295,298
V& C Allow. @ 3.00% (68,859)
Effective Gross income 52226439
Operating Expenses persq. ft.
Realty Taxes .18 $136,800
CAM/Other §7.67 481,800
Contingency @ 1.00% 22,264
Total Operating Costs $10.63 $640,864
Net Opecating Income 52526 $1,585,575

Comments

Two-building multi-tenant beltline office development

Buflding No. 115 47,782 sq. ft. & building No. 2 is 15,000 sq. ft. for a combined GLA of 62,782

Realty Advisors

SNC Lavalin Building, 909 - 5th Avenue SW, Calgary, Alberta (CIRA3412-08)
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COLLIERS

INTERNATIONAL

Property & Site Information

Property Name; Not Applicable

Address: 444 - 5th Avenue SW
Calgary, Alberta

Legal: C/26717-19

Site Area (sq. ft.): 12,632.40

Lu.C: 0C 55795

Sale information

Sale Price; §56, 500,000

Sale Price per sq. ft. GLA: $342.79

Sate Date: Narch 12, 2008

Vendar:
Purchaser:

Sale Terms:

Occuparcy at Sale:
Suabitized OCR (1):
Actual OCR:

Internal Rate of Return:

Peter Wu & Co, (2744767 Canada Inc.)

Aspen Properties Ltd. (444 - 5th Ave GP
Inc.}
Cash & Assumed
100.0%
6.53%
7.00%
NAV

{1} Adjumed for holding/lease-up costs on vacarcy if applicable

Assessment & Realty Tax infarmation

Total Assessment: $57,750,000
(per sq. ft.) $350.37
Property Description
Construction; Structural steel & reinforced concrete
Condition; Gaod
Year Buitt: %72
Gross Leaseable Area (sq. ft.): 164,825

Major Tenant(s):

Caltech Design Inc., Tucker Wiréline
Services & Bos Rentals Ltd.

Income Information & Sale Analysis

Potential Gross Income

V& CAllow. @

Effective Gross Income
Operating Expenses

Contingency ®

Total Operating Costs
Net Operating Income

Comments

$6,758,024
3.0% (202,741)
$6,555,283
persq, .
$17.00 2,802,025
1.0% 65,553
$17.40 $2,867,578
s».37 S1.687.705

Fully occupied at the time of sale

Approximately 53% of the leases in place at the time of sal expire within three years following the date of sale

Income information obtained from RealNet and Is assumed to be accurste

COLLIERS

INTERNATIONAL

SNC Lavalin Building, 909 - 5th Avenue SW, Calgary, Alberta (CIRA3412-08)
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CERTIFICATION
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CERTIFICATION

Re: 909 - 5th Avenue SW, Calgary, Alberta

We certify that, to the best of our knowledge and belief:
* The statemenis of fact contained in this report are frue and correct.

e The reported analyses, opinions and conclusions are limited only by the reported assumptions and
limiting conditions, and are our personal, unbiased professional analyses, opinions and conclusions.

* We have no present or prospective interest in the property that is the subject of this report, and we
have no personal intetest or bias with respect to the parties involved.

=  We have no bias with respect to the property that is the subject of this report.

= QOur compensation is not contingent upon the reporfing of a predetermined value or direction in value
that favours the cause of the client, the amount of the value estimate, the attainment of a stipulated
result, or the occurrence of a subsequent event.

s Our analyses, opinions and conclusions were developed, and this report has been prepared, in
conformity with the Canadian Uniform Standards of Professional Appraisal Practice and with the

requirements of the Code of Professional Ethics and Standards of Professional Practice of the Appraisal
Institute of Canada.

e Rachel Wiliamson made a personal inspection of the property that is the subject of the report on
December 15, 2008. Chris Marlyn did not inspect the property.

s | have the knowledge and experience to complete the assignment competently.

* No one other than the undersigned provided significant professional assistance to the person signing
this report, unless specifically acknowledged within the report.

» The Appraisal Institute of Canada has a Mandaiory Recertification Program for designated members.
As of the date of this report, Chris M. Marlyn, AACI, P. App., has fuliilled the requirements of the
program,

= The value estimate contained in this report applies as at the effective date of valuation as defined
within the body of this report.

Final Estimate of Value .
Based on my analysis, the market value of the leased fee interest in the subject property, subject to the
underlying contingent and limiting conditions outlined herein, as at January 1, 2009, is estimated to be:

TWENTY ONE MILLION TWO HUNDRED THOUSAND DOLLARS
$21,200,000

This value is based on an exposure time of three 1o nine months.
O .
TG

Chris Marlyn, AACI, P.App. Rachel Williamson, B.Comm.
Senior Vice President, CIRA Canada Associate, CIRA Calgary

ROLLIERS SNC Lavalin Building, 909 - 5th Avenue SW, Calgary, Alberta (CIRA3412-08)
Realty Advisors



Affidavit of Steven Butt
Sworn July 29, 2010
ACTION NO: 0901-11048

IN THE COURT OF QUEEN'S BENCH OF
ALBERTA JUDICIAL DISTRICT OF CALGARY

BETWEEN:

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985,
¢. C-36, SECTION 13(2) OF THE JUDICATURE ACT, R.S.A.
2000, c. J-2, AS AMENDED
AND SECTION 99(a) OF THE BUSINESS CORPORATIONS
ACT, R.S.A. 2000, C. B-9, AS AMENDED

AND IN THE MATTER OF CONCRETE EQUITIES INC,,
WEALTHCRETE INVESTMENT CORPORATION,
CONCRETE ASSOCIATES INVESTMENT
CORPORATION, CONCRETE ASSOCIATES II
INVESTMENT CORPORATION, CONCRETE
ASSOCIATES IlII INVESTMENT CORPORATION,
CONCRETE ASSOCIATES 1V INVESTMENT
CORPORATION, CONCRETE ASSOCIATES V
INVESTMENT CORPORATION, EL. GOLFO
INVESTMENT CORPORATION, CONSTA KORAAL
INVESTMENT CORPORATION, LUNA MORADA
INVESTMENT CORPORATION, CONCRETE EQUITIES
EXECUTIVE CLUB INC., 1456775 ALBERTA LTD., AND
CONCRETE PLACE PROPERTIES LTD.

AFFIDAVIT OF STEVEN BUTT

@LINGTON
ARRISTERS

600 Bow Valley Square IT
205 - 5th Avenue SW
Calgary, AB T2P 2V7

YA .
A UF THE COURT Ryan P. Pelletier
Main: (403) 705-3412
WL 44 201 Direct: (403) 705-3424

Fax: (403) 705-3418

-~

WGARY ALBERTA Solicitors for Lavalin LP Investment Corp. and the
B Safeguard Real Estate Investment Fund II Limited
Partnership

File No. 10047.001



