Action No. 0901-11866
Affidavit of Cleone Couch
Sworn: October 7, 2009

IN THE COURT OF QUEEN'S BENCH OF ALBERTA
, JUDICIAL CENTRE OF CALGARY

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT
R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF SHIRE INTERNATIONAL REAL ESTATE .
INVESTMENTS LTD., SHIRE CAPITAL LTD., HALAMA GARDENS LLC, SHIRE
ASSET MANAGEMENT LTD., WINN RIVER RESORT LTD., FORT MCMONEY

- PROPERTIES II LTD., HALAMA GARDENS LTD., MAPLES AND WHITE SANDS
INVESTMENT LTD., FORT MCMONEY PROPERTIES LTD., CHEMAINUS
PROPERTIES LTD., SKAHA LAKE DEVELOPMENT LTD., TSEHUM HARBOUR
LTD., BEARSPAW AT 144™ AVENUE LTD., BEARSPAW AT 144™ EQUITIES LTD.,
BEARSPAW AT 144™ BONDS INC., TSEHUM HARBOUR EQUITIES LTD., TSEHUM
HARBOUR BONDS LTD. and ORILLIA INVESTMENTS LTD.

Applicants
AFFIDAVIT

I, Cleone Couch, of the City of Calgary, Businesswoman, MAKE OATH AND SAY:

1. I am the President and in most cases the Sole Director of the Applicants, Shire
International Real Estate Investments Ltd. ("Shire"), Shire Capital Ltd., Shire Asset Management
Ltd., Winn River Resort Ltd., Fort McMoney Properties II Ltd., Halama Gardens LLC, Halama
Gardens Ltd., Maples and White Sands Investment Ltd., Fort McMoney Properties Ltd.,
Chemainus Properties Ltd., Skaha Lake Development Ltd., Tsehum Harbour Ltd., Bearspaw at
144" Avenue Ltd., Bearspaw at 144 Equities Ltd., Bearspaw at 144™ Bonds Inc., Tsehum
Harbour Equities Ltd., Tsehum Harbour Bonds Ltd. and Orillia Investments Ltd. (collectively,
the "Applicants" or the "Shire Group"), and as such I have personal knowledge of the matters to
which I depose in this Affidavit, except where such matters are stated to be based on information

and belief, in which case I verily believe such information to be true.

2. Attached to this Affidavit as Exhibit "A" is the DIP Commitment Letter from Echo
Merchant Fund II Limited Partnership, by its general partner, Echo Merchant Fund Ltd.
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("Echo™"). It is proposed that Echo pay out and assume the position of the former DIP Lender

and provide further financing on an ongoing basis.

3. Attached to this Affidavit as Exhibit "B" is a counteroffer on the Fort McMoney
Properties II Ltd. Lands. This offer is in the process of negotiation and the name of the party has
therefore been redacted. However, with respect to these lands, there is approximately
$2,000,000 in value over and above amounts owing to the secured lenders. Should the
application sought be granted, it is proposed that the decision on how to respond to this offer be

put to the Receiver and Committee.

4, I make this Affidavit in support of an application for the relief as set out in the Notice of

Motion.

SWORN BEFORE ME at the City of
Calgary, in the Province of Alberta,
this 7" day of October, 2009.

y <& K— _
A G P?VrF@R-GHHS A7k ) “CLEONE COUCH
in and for the/Bm nce of Alberta p. <)
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THIS IS EXHIBIT"__~&

MERCHANT —Cleons Gouel-.

ECHO referred to in the Affidavit of

day of S Q:/Z:L“-L
COMMITMENT LETTER v Ay

FUND LTD. Sworn before me this 2 £2

20 <57

This Commitment Letter dated as of October 7, 2009.

WHEREAS Echo Merchant Fund II Limited Partnership, by its general partner Echo
Merchant Fund Ltd. (“Lender”) has agreed to provide to Shire International Real Estate
Investments Ltd., Shire Capital Ltd., Shire Asset Management Ltd., Orillia Investments Ltd.,
Chemainus Properties Ltd., Fort McMoney Properties Ltd., Fort McMoney Properties II Ltd.,
Skaha Lake Development Ltd., Bearspaw at 144™ Avenue Ltd., Bearspaw at 144" Bonds Ltd.,
Bearspaw at 144% Equities 1td., Halama Gardens LLC, Halama Gardens Ltd., Hawaii Fund,
Shire Asset Management Ltd., Maples and White Sands Investment Ltd., Tsehum Harbour Ltd.,
Tsehum Harbour Place Ltd., Tsehum Harbour Place Holdings Ltd., Tsehum Harbour Bonds Ltd.,
Tsehum Harbour Equities Ltd., Bosun’s Holdings Ltd., 0726028 B.C. Ltd., 0675816 B.C. Ltd.
and Winn River Resort Ltd. (the “Debtor” or “Shire”) funding in order to assist with certain
anticipated capital and operating expenditures of Shire in the context of its proceedings under the
Companies’ Creditors Arrangement Act (the “CCAA”) and in accordance with the terms set out
herein.

AND WHEREAS an Initial Order was granted by the Court of Queen’s Bench of Alberta
on August 10, 2009 and was amended by an Order dated August 27, 2009. A Stay Extension
was granted on October 2, 2009 until October 8, 2009.

AND WHEREAS the Debtor would like to substitute the existing DIP Facility with a
larger DIP Facility.

NOW THEREFORE the parties, in consideration of the foregoing and the mutual
covenants herein contained, the receipt and sufficiency of which is hereby acknowledged, agree
as follows:

1. DIP Facility

Lender shall make available to Shire a credit facility to a maximum amount of
$2,500,000, to replace the existing DIP facility in the amount of $900,000 and to provide
funds for the reorganization and sales strategy proposed by Shire (the “Funding
Program”) while under CCAA protection (the “DIP Facility”). Shire agrees that at no
time shall the amount owing under the DIP Facility exceed $2,500,000 and that Lender
shall have no obligation to honor any request for funds which would have the effect of
making the amount owing exceed such limit. Upon meeting the conditions precedent
herein, the DIP Facility shall be available in draws of a minimum of $500,000 upon three
business days notice.

2. Maturity Date

The DIP Facility shall be due and payable on the earlier of:
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il the date of the termination of the stay period as may be extended by
subsequent Court Order in the CCAA Proceedings;

1. such date upon which there occurs an Event of Default as that term 1s
defined below; and

1v such date upon which sufficient assets have been sold by Shire to repay
the DIP Facility,

(such earlier date being the “Maturity Date™).

The Maturity Date may be extended at the request of Shire with the consent of Lender for

such period and on such terms as Shire and Lender may agree and as the Court in Shire’s
CCAA Proceedings may approve,

The commitment in respect of the DIP Facility shall expire on the Maturity Date and all
amounts outstanding under the DIP Facility shall be repaid in full no later than the
Maturity Date without Lender being required to make demand upon Shire therefor or to
give notice to Shire that the DIP Facility has expired and that the obligations are due and
payable.

Cash Flow Projections

Prior to the granting of an Extension to the Initial Order, Shire shall provide t6 Lender
cash flow projections in form and substance satisfactory to the Monitor appointed in
Shire’s CCAA Proceedings (the “Monitor”) and to the Lender, reflecting the projected
cash requirements of Shire for two months from the date of the granting of the Extension
to the Initial Order (the “Cash Flow Projections”). The Cash Flow Projections may be
amended by Shire from time to time, on the written consent of Lender. Notwithstanding
any other provision of this Commitment Letter, Lender shall not be obligated to make
any advance under the DIP Facility which does not comply with or adhere to the Cash
Flow Projections and any subsequent cash flow projections that may be agreed to by
Lender.

Interest

Shire agrees to pay interest (“Interest”) on amounts drawn under the DIP Facility, both
before and after the Maturity Date, at a nominal rate per annoum of 18%.

Interest on amounts drawn under the DIP Facility shall be payable monthly in arrears on
the last business day of each month. Such Interest shall constitute an advance under the
DIP Facility, to the extent that a payment is not made. Interest shall be calculated and
compounded monthly for the actual number of days elapsed in the period during which it
accrues based on a year of 365 days. For the purposes of the Interest Act, (Canada) the
yearly rate of interest to which the rate is equivalent is the rate multiplied by the number
of days in the year for which the calculation is made and divided by 365.



Notwithstanding paragraph 1 hereof, if at any time amounts advanced or outstanding
under the DIP Facility exceed such limit, and such excess is permitted by Lender in its
sole discretion, such excess shall bear Interest at a rate of interest equal to all other funds
advanced.

Use of Funds

-

The DIP Facility shall be used solely for the purpose of carrying out operations while
Shire is under CCAA protection and solely in accordance with the cash flow projections.

Structuring Fees

Shire shall pay to Lender coincidental with the granting of an Extension to the Initial
Order, a placement fee in the amount of $75,000. The placement fee shall be fully earned
upon the signing of this Commitment Letter and shall be payable from the first advance.
In addition, on the last day of each momnth in which the DIP Facility remains outstanding,
Shire shall pay to Lender an Administration Fee in the amount of $5,000 per month.
Shire shall pay such fees when due, failing which such amount shall constitute an

advance under the DIP Facility to the extent the entire DIP Facility is not drawn down.
‘Monthly Standby Fee

Shire shall pay to Lender an amount equal to 6% per annum of the undrawn portion of
the DIP Facility determined on a daily basis, payable to Lender monthly in arrears on the
third business day of each month of the term of the DIP Facility, with the final such
payment to be calculated and paid on the Maturity Date, calculated from the date of the
Initial Order.

Costs

Shire shall pay to Lender all reasonable fees, disbursements and out of pocket expenses
of Lender and its legal and financial advisors (on a full indemnity basis) engaged by it in
connection with the preparation, negotiation, execution, delivery, administration,
interpretation or enforcement of this Commitment Letter and the DIP Priority Charge (as
hereafter defined). Shire shall provide the Lender with a deposit in the amount of
$15,000, which shall be deducted from the first advance and applied towards Lender’s
costs and / or fees.

DIP Security and Documentation

and o Lecaen's Cleege o % 250,000

All obligations of Shire under or in comnnegtion with the Initial DIP Facility shall be
secured by a Court-ordered first ranking chdrge (the “DIP Priority Charge”) (subject only
to an Administration Charge of $250,000) over all present and after acquired property,
assets and undertakings of Shire on substantially the terms set out in the Initial Order
attached hereto as Schedule “A” (the “Initial Order”). Any Extension or Amendment to
the Initial Order shall be in form and substance satisfactory to the Lender. The liability
and obligation herein and any future obligations of any nature and kind of Shire shall be




10.

11.

12.

evidenced, governed and secured, as the case may be, by the following documents
(collectively, the “Security”) completed in form and manner satisfactory to Lender and its
counsel: a. Promissory Note; b. adequate insurance coverage with Lender listed as loss
payee as its interests may appear; c. such other security, security documentations, and
such-other items as may be requested by the Lender or its counsel; and d. all supporting
authorizations, certificates, acknowledgements and legal opinions as Lender may
reasonably require including, without limitation, satisfactory legal opinions of the Lender
or Shire's lawyers relating to any incorporation, organization and corporate powers of
Shire, and to the enforceability and priority of the Initial Order and any Extension or
Amdendment thereto (as hereafter defined). Without limiting the generality of the
foregoing, Lender shall be entitled at its discretion to register a mortgage or caveat on any
of the properties subject to the Initial Order and any amendment or extension thereto.

Assignment

Lender may assign, transfer, or grant one or more participating interests in its rights,
benefits and obligations under this Commitment Letter with reasonable notice to Shire.

Repayments

All funds received by the Lender from the sale of assets shall be first applied towards the
payment of amounts owing under the DIP Facility, in priority to any other creditors or
stakeholders. Once funds are repaid under the DIP Facility, such amounts shall not be re-
drawn unless specifically consented to by the Lender. All monies received by Lender in
repayment of amounts owing under the DIP Facility, whether by way of debit as
aforesaid or otherwise, may be applied and allocated by Lender to such parts of the
outstanding DIP Facility, whether by principal, interest, fees or other costs, as Lender
determines in its sole discretion. '

Conditions Precedent
The DIP Facility shall be made available by Lender to Shire upon:
1, Shire extending its protection under the CCAA,

l. the Court granting an Extenstion to the Initial Order upon substantially the
terms set forth in Schedule “B” hereto,

iii, ~ The proposed Receiver and Management Committee approving -and
agreeing to the DIP Facility.

Notwithstanding the foregoing, the DIP Facility shall not be made available to Shire or
may be cancelled by Lender if previously made available to Shire, if:

1. the Initial Order or any Amendment or Extension thereto is vacated,

stayed or otherwise caused to become ineffective or is amended in an
manner not acceptable to Lender, or

.
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14,

15,

il an Event of Default has occurred and is continuing.

Additional Conditions Precedent

Prior to the making of any advance under the DIP Facility:

a.

Lender shall be satisfied that Shire has complied with and is continuing to comply
in all material respects with all applicable laws, regulations and policies in
relation to its business;

Lender shall be satisfied that there are no liens, charges or encumbrances ranking
in priority to the DIP Priority Charge, including any amounts that may be owing
to CRA or other administrative bodies, unless expressly agreed to by Lender; and

All properties and companies that are currently subject to the Initial Order shall
remain part of the CCAA proceedings.

Representations and Warranties

» .

Shire represents and warrants to Lender that the tramsactions contemplated by this
Commitment Letter and the DIP Facility, including the DIP Priority Charge:

a.

b.

Are within the powers and authority of Shire;
Have been duly authorized by all necessary corporate approval;
Have been duly executed and delivered by or on behalf of Shire;

Upon the granting of an Extenstion to the Initial Order, constitute legal, valid and
binding obligations of Shire, enforceable in accordance with their terms; and

Upon the granting of an Extension to the Initial Order, do not require the consent
or approval of, or registration or filing with, or any other action by, any

- governmental authority, other than filings which may be made to register or

otherwise record the DIP Priority Charge.

Afﬁrmaﬁve Covenants

Shire covenants and agrees to do the following:

a.

Allow Lender full access to the books and records of Shire and cause
management thereof to fully cooperate with Lender;

Keep Lender apprised on a timely basis of all material developments with respect
to the business and affairs of Shire;

Deliver to Lender the reporting and other information from time to time
reasonably requested by Lender, including cash flow projections, purchase offers,

A
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h.

summaries of sales and accounts receivable and any information pertaining to the
business and affairs of Shire reasonably requested by Lender;

Use the proceeds of the DIP Facility in a manner consistent with the restrictions
set out herein and in the Cash Flow Projections;

Comply with the provisions of the Initial Order as may be subsequently amended
or extended, provided that if any such order contravenes this Commitment Letter
in a manner detrimental to Lender, the same shall be an Event of Default
hereunder;

Preserve, renew and keep in full force its corporate existence with all material
licenses and maintain systems of internal controls in respect of its businesses
acceptable to Lender; '

Maintain at all times adegnate insurance coverage of such type, in such amounts
and against such risks as is prudent for a business of an established reputation
with financially sound and reputable insurers in coverage and scope acceptable to
Lender;

Operate its business in the ordinary course subject always to the Cash Flow
Projections and such subsequent cash flow projections to which Lender may
agree, and within the credit limits established for the DIP Facility as set out
herein; '

Duly and punctually pay or cause to be paid to Lender all principal, interest, fees
and other amounts payable by it under this Commitment Letter on the dates, at the
places and in the amounts set forth herein;

Make arrangements satisfactory to Lender to satisfy Shire’s obligations to make
all payments that, if not paid, could result in statutory liens, trust and other Crown
Claims, including, but not limited to the payment of employee source deductions,
GST, HST, PST, EHT, Wage Eamer Protection Plan Act ("WEPPA") and
Workers' Compensation Premiums.

Forthwith notify Lender of the occurrence of any Event of Default or of any event
or circumstance which may constitute a material adverse change to the Cash Flow
Projections and such subsequent cash flow projections as to which Lender may
agree;

Comply in all material respects with all applicable laws, rules and regulations
applicable fo its business, including environmental laws; and :

Authorize and direct the Monitor to provide regular reports to Lender with respect

to Shire’s compliance with the foregoing affirmative covenants and the following
negative covenants.

™
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17.

Negative Covenants

Shire covenants and agrees not to do the following:

a.

Transfer, lease or otherwise dispose of all or any of its property, assets or
undertakings except in compliance with the Initial Order as may be subsequently
amended or extended,;

Make any payment of principal or interest in respect of obligations owed by Shire
to parties other than Lender as at the date of the Initial Order, except in
accordance with the Initial Order, as amended and extended, and the Cash Flow
Projections;

Create or permit to exist indebtedness for borrowed money secured by a charge
upon any of its assets ranking or potentially ranking in pnonty to the DIP Priority
Charge, without the prior approval of Lender;

Enter into any transaction with any affiliate (as that term is defined in the Alberta
Business Corporations Act) or any of its senior officers or employees, except in
the ordinary course of business.and upon fair and reasonable terms comparable to
arm’s length transactions of a similar type;

Increase the compensation for any director, officer or employee of Shire or
otherwise directly or indirectly provide additional compensation for any such
person or his or her affiliates (as that term is defined in the Alberta Business
Corporations Act) to a level materially higher than the level at which such
persons were compensated prior to the date of filing;

Make any investments or acquisitions of any kind, direct or indirect, in any
business or otherwise where to do so would be inconsistent with the Cash Flow
Projections and such subsequent cash flow projections as to which Lender may
agree,

Make any payment outside of the ordinary course of business, subject always to
the Cash Flow Projections and such subsequent cash flow projections as to which
Lender may agree, and the maximum availability under the DIP Facility;

Make any payments on account of bonuses or retainers, other than reasonable
retainers relating to Shire’s legal counsel, Lender’s counse], the Monitor
appointed pursuant to the Initial Order and the Monitor’s counsel; or

Amalgamate, consolidate with or merge into or enter into any similar transaction
with any other entity.

Indemuity and Release

Shire agrees to indemnify and hold harmless.Lender and each of its directors, officers,
employees, partners, agents, attorneys, advisors and affiliates (all of such persons and

%
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entitics being referred to hereafter as “Indemnified Persons”) from and against any and
all actions, suits, proceedings (including any investigations or inquiries), claims, losses,
damages, liabilities or expenses of any kind or nature whatsoever which may be incurred
by or asserted against or involve any Indemnified Person as a result of or arising out of or
in any way related to or resulting from any regulatory actions (including proceedings by
the Alberta Securities Commission), any fraudulent or negligent actions of Shire
(including those alleged in the investor actioms), any bankruptcy or insolvency
proceedings, the CCAA Proceedings or this Commitment Letter, and, upon demand, to
pay and reimburse any Indemnified Person for any reasonable legal costs on a solicitor
and his own client basis and other out-of-pocket expenses incurred in connection with
investigating, defending or preparing to defend any such action, suit, proceeding or claim
whether or not any Indemnified Person is a party to any action or proceeding out of
which any such expenses arise; provided, however, Shire shall not be obligated to
indemnify pursuant to this paragraph any Indemnified Person against any loss, claim,
damage, expense or liability to the extent it resulted from the gross negligence or willful
misconduct of such Indemnified Person as finally determined by a court of competent
jurisdiction.

The indemnities granted under this Commitment Letter shall survive any termination of
the DIP Facility.

Events of Default

The occurrence of any one or more of the following events shall constitute an event of
default (“Event of Default”) under this Commitment Letter:

a. The entry of an order dismissing the CCAA Proceedings or lifting the stay in the
CCAA Proceedings to permit the enforcement of any security against Shire or the
appointment of a receiver, interim receiver or similar official or the making of a
receiving order against Shire (other than the appointment of a Receiver as
proposed in the draft Order attached hereto as Schedule “B™);

b. The entry of an order granting any other claim super priority status or a lien equal
or superior to the DIP Priority Charge, without Lender’s prior consent;

c. The entry of an order staying, reversing, vacating or otherwise modifying the DIP
Facility or the Initial Order or the entry of an order by the Court having the
equivalent effect, without the prior written consent of Lender;

d. Failure of Shire to pay (A) interest or fees when due under the Commitment
Letter, (B) principal when due under the DIP Facility, or (C) legal and advisor
fees of Lender within five (5) business days of being invoiced therefor;

e. Failure of Shire to comply with any positive or negative covenants in this
Commitment Letter; provided that where such failure is capable of being cured,
such failure has continued for more than five (5) business days after written notice
thereof from Lender to Shire;

o
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£ Failure of Shire to operate within the Cash Flow Projections;

g Failure of Shire to perform or comply with any term or covenant under this
Commitment Letter (other than as set out in subparagraph (d) and (e) above) and
such default shall continue unremedied for a period of five (5) days;

h. Shire ceases or threatens to cease to carry on business in the ordinary course,
except where such cessation occurs in comnection with a sale of all or
substantially all of the assets of Shire consented to by Lender;

i. Lender determines in its sole discretion, that a material adverse change has
occurred afier the date hereof in respect of the business, affairs or financial
condition of Shire; ‘

j. Any representation or warranty by Shire is incorrect or misleading in any material
respect when made and any information regarding the real property assets of Shire
that has been provided to the Lender is determined by the Lender to be inaccurate
in any material respect; and

k. The filing of any pleading by Shire seeking any of the matters set forth in
paragraphs (a) through (c).

Remedies

Upon the occurrence of an Event of Default, Lender may:

1. declare the obligations in respect of the DIP Facility to be immediately
due and payable, '
ii. apply to a court for the appointment of an Interim Receiver or a Receiver

and Manager of the undertaking, property and assets of Shire or for the
appointment of a Trustee in Bankruptcy of Shire,

it exercise the powers and rights of a secured creditor under the Personal
Property Security Act (Alta) or any legislation of similar effect applicable
to the DIP Security, and

v, exercise all such other rights and remedies under the DIP Facility and the
CCAA court orders.
Governing Law

This Commitment Letter shall be governed by and construed in accordance with the laws
of the Province of Alberta and the laws of Canada applicable therein.

h



If these terms and conditions are acceptable, Shire must sign and retumn this Commitment Letter
to Lender before 5 pm (MST) on October 7th, 2009 failing which this Commitment Letter is of
no force and effect.

ECHO MERCHANT FUND II LIMITED
PARTNERSHIP, by its general partner
ECHO MERCHANT FUND LTD.

w I
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DIRECT DR,

The following parties hereby
accept and agree to the terms and
conditions of this Agreement as

atthe 7 day of October, 2009

SHIRE INTERNATIONAL REAL ESTATE
INVESTMENTS LT

Per: ( | CY/L,Q/Q)

SHIRE CAPITAL LTD.

Per: ’ @(‘7&{/@)

SHIRE ASSET MANAGEMENT LTD.

Per C é/ @fﬁqﬂ/




ORILLIA INVESTMENTS LTD.

Per: . & ué ﬁ&//@j

CHEMAINUS PROPERTIES LTD.

Per: ( /é&%x/(}

FORT McMONEY PROPERTIES LTD.

- oD

FORT McMONEY PROPERTIES II LTD.

Per: C/ : ,Z/@Z/c, ﬂ '

SKAHA LAKE DEVELOPMENT LTD.

Per:

BEARSPAW at 144™ AVENUE LTD.

Per: L/v/&gfﬂ/cg/@/



BEARSPAW at 144™¥ BONDS LTD.

Per: C/ ‘ UJQJ

BEARSPAW at 144™ EQUITIES LTD.

Per: i W

HALAMA GARDENS LTD.

Per:

(\

HAWAII FUND

. Per: (‘/é /ééwcﬂ/

SHIRE ASSET MANAGEMENT LTD.

Per: /g Z)VL"’(-QJ




MAPLES and WHITE SANDS
INVESTMENT LTD.

/R

TSEHUM HARBOUR LTD.

Per; C % ,é &ouw

e oo W

TSEHUM HARBOUR PLACE HOLDINGS
LTD, :

Per: , : éﬂé/w




TSEHUM HARBOUR BONDS LTD.

per (g /é@t%/_@/

TSEHUM HARBOUR EQUITIES LTD.

Ny

BOSUN'S HOLDINGS LTD.

Per. /@T.A/C/Q/

0726028 B.C. LTD.

)

0675816 B.C. L'TD.

. bhod

WINN RIVER RESORT LTD.

Per: : z /éé&b(/@j
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30 sep 2008 11:28AMH MARWELL HOME L-780-8551-8258 page 2

OFFER TO PURCHASE
Dated for Reference the 27th day of August, 2009
TO: Fort McMuoney Propertiss IT Ltd. ; '
300-808 4™ Strest S.W. THIS 1S EXHIBIT"___D) ‘
Calgary, Alberta, T2P 3E8 referred 1o in the Affidavit of
403 263 1222 phone 403 262 4222 fax - Cleons. Coucin

s

Swom before me this

“Vandor*

C/0: Kemmeth Shebib Associate Broker . «;4
Collierms Imtarnaticnal Inc A Y
 3555-10180 101 Btraat on Ln
Rdmonton; Alberta. TS5J 384 o s e o Q/c<u/w\_
7BO-BE3-7355 Qgll 780-420 1385 phone 7B0-420-7830 fdx
Ren, alsbil@colliers .com

*Agent for the Vendor®

FROM _

“Purchagser

T/ Kenneth Shebib Associate Broker
Colllers Intarnatiocnal Inc
A5EE-10180 101 Btrest
- Bdnwornton; Albarta, TSJ 284
7B0-863~7355 cell 780-420 1585 phone 780-420~7830 fax
Kan . ghebib@collliers. com

“Agent for the Purchaserx”

L DEFINITIONS

Ip this Offer, the following terms shall have the meanings hmundar set forth unless the context of
subject mattar 15 inconsistent therewith:

\
L
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30 Sep 2008 11:28AM MAXWELL HOME 1-7BD0-651-8258 page 3
oz

"Agresment” menans the binding agreement of purchase and sals of the Purchased Agssts conatitutad
by the accaptance of this Offer by the Vendar

"Business Dry" means s dey other than ¢ Saturday or Sunday ar & statutory or civie holiday in the
City of Ed.rnmton, Alberm,

"Closing” means the ¢losing of the purchase agd sale of :ha thasad As th/at the time and in the
manner provided for in Secticn [0 hersof: n@/&(/

"Closing Date" mesns MNesemsiara—d00e ,C,/{
"Doposits” maans, eollastively, the Initial Deposit and the Further Deposit,;

"Furthar Deposit” means the deposit referted w in subséction 3(h) hersof:

“Inirial Deposit” means the deposit rafereed to in subsecton 3(a) hereof:

"Inspection Period" hay the twaning indicated in Section 5 harsof:

"Land Tilles Office” means the Land Tives Offics for the Alberta Land Registration Districr

"Lands" means the lands situated in the Ciry of Fort McMumay, in the Province of Albarta and
Thgally describad on Schedula "4" Mm?

"Offe:" mesns iy offer to purchese made by the Purchaser to the Vender;

"Perrnitted Enounsbrances” means those encumbrances, Lmns or interasts deseribed op Schedule "B"
hereto;

"Purchase Price" means the amount to be paid by the Purchaser to the Vendor for the Purchased
Asscts as provided for in Section 3 hereof;

"Purchased Assats" means nll the right ttle and interest of tha Vendor in and ta:
(a) the Lands;

"Puschaser” meens (Y |

"Purchiser's Solicitor” meens David Jopathan Coosnbs, Witten LLP, 2500 10303 Jasper
Avenue, Edmonton, Alberta, TST ING
Phone 760-248-0501 Fax 780-426-2559

diy L
—
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30 Sep 2002 11:25AM MAXWELL HOME 1-780-851~8258 page 4

"YVendor" means Fort MoMoney Properties T Ltd.
“Vendor's condition” has the mesning raferred w in Section SA hereaf;

"Vendors Soliotors means Bentett Jones LLF, 4500, 855 — 2 Strest SW, Calgary, Alberta
T2P 4K7, Attennion: Mr. Ronald M. Barron
Phone: (403) 208-3491 Fax: (403) 265-7219,

y
Vendor ‘ ,ﬂé b o/ P VQ-J/
Puzcheger /M
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" OFFER TO PURCHASE

The Purchaser bersby offers to purchese from the Vendor the Purchased Asacts, free end clear
af eny sncumbrances, lisas or interssts excapt the Parmittsd Encumbrances, upon the terms and
subject to the conditions bereinafter s¢t forth, such sale to be effactive on the Cloging Date.

PURCHASE PRICE

The punchase price payable by the Purcheser 10 the Vendor for the Purchased Assets shall be

the sum of Nine Million Sir Hundred Thousand Dollers, ($9,600,000.00) DOLLARS of
lawful money of Canade (the "Purchess Price”), to be paid (sGbject to the adjustments hezsin
contained) as follows:

a) the surm of Ome hungred thousand (8100,000.00) DOLLARS (the Initial Dsposit™)
1o be paid by the Purchaser in trust to COLLIERS MACAULAY  NICOLLS INC. on or
before the 37d Businsss Dry following the day an which thls Offer is accapisd by the

Vendor, t0 be held by the Purchaser's Agentin en intorestbearing tmust account pending

Closing or termminadon of this  Agresment. The Initlel Deposit (topether with all interast sarned

. thersom) ahell be aedited against the Purchase Price upon Closing or ghall be returged to the
. Purchaser in the gvent of the termivation of this Agreement in aceordence with the

provisions of Section 5 hereof ar as e result of the default of the Vendor hereunder, ot
shall be forfelted o the Vendor in aceordance with the provisions of Section 11 hereof in
the circumstances st out berain;

b) the sum of Four hundved thousand ($400,000.00) DOLLARS (the 'Further
Deposie™ to be paid by the Purchaser in mmust to the COLLIERS MACAULAY
NICOLLS INC. on satiefaction or waiver by ths Purchaser of the condidon aet
out in Section 5 hereaf, to be held by the Purchaser’s Agent in an interest- besring
trust account pending Closing or temination of this Agreament, The Purther Deposit (together
with ell tnperest sarned therean) shall be credited againgt the Purchase Price upan Closing
or ghall be returmed 1o the Purchaser  in the Bvent of the termination of this Agfesment as &
result of the default of the Vendor hereunder; or shall be forfeited o the Vendor in accordance
with  the provisions of Sestiem 11 hereof in the cirgumstences set out hereln;

e miflion red Joysand (89,100,000.00) DOLLARS,
maors or less, being the balance of the Purchese Prics, subject to the  adjuscensnts  hersin

Saliciters by bank draft or solchor's trast cheque on the Closing Date.

v Ll 5
e AL
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4 ADJUSTMENTS

On the Cloging Dats, the Vender and the Purchaser shall ndfust, in respect of the Purchased
Agsets, all municipal property teses end all other ususl adfustonents betwesn & vendor and s
purchaser of real property. Such adjustmments shall he effected in accardance with the vgual
comruercial real sstate practice in the Ciry of Edmonten, provided thar any adjustment which
cannot be accuramly determined ns at the Closing Date shall ba adjusted e the Closing Dare on
the Basiz of the bast information availabls 10 the Vendar and the Punehsser, and ghell be
readjusted subsequent to the Closing Date a5 8000 88 the amount in guestion has bean Analized.

3. CONDITIONS

The Vendor scknowlsdges that this Offer is subjeet to, and comdironal upon, the Farchaser

having satisfied itself, in lts sole dscretion, on or before Ceteber—9-—208% (ths "Inspection

Pardod"), with respest o) N o wErabid 27 2009 AN
7 ¢

&
sl
1) all matters relating to the Purohased Assets including, without Kmitatkdt rEspect 10
all documentation and information provided to the Purchaser by the Vendor in
accordance with the provisiops of subsection 9(a) bersof smd with regpsct to the
phyeical condition of the Purchased Asaets.

H) Obtaining such enginsering studies as & deems necossary.

#)  An covironmental repert tha is to be complated by an independent third panty in
accordance with the provisions of subsection 6 hereof, I a current Bavironmental report
is available and supplad by the Vender thar 18 scceptable to the Purchaser and its
lender, the Purchaser may at his sole disoretion waive this condition.

vi) A pgeotechmicsl repart thay is to be completsd by an independent third perty to be
commissionsd by the Purchaser. All coma of this Report shall be borme by ths
Purchaser. The Vendor will provide copiss of any existing reports of which they are
aware of within five (5) Busincss Days of condidonel acceptancs of this Offer to
Purchase.

vii) A traffic Budy 1o be supplied by the Vendor 1 the Purchager within five (5) Business
Days of acceprance,

Tho conditions in shis Section 5 are inaerted for the sole beneflt of the Purchaser and may be
satiefied or watved, Dy notlce in writing w the Vendor, in the sole, absohus, unfettered and
ungualifiad discration of e Purchaser at any tirne during the Lnspecjin-iod This condition

f

Vendar - é .
& S
s mn,x:oc;.xp_pnyl._ro_yma@&_aooux__mwum_ca:y
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ahell be conclusively desmed not to have been satisfied unless the Purchaser delivers to the
Vendot, during the Inspaction Period, notice in writing that such eondition has been satisfied or
waived, If the conditione set out in this Section § e not setisfiad or waived as provided in this
Section 5, then the Initial depoeit and all interest thereon shall be returned to the Purchpser .
forthwith upcn the explry of the Inspection Perlod and this Aprsament shall terroingte and
(subject to any provisions of this Agresmnent which are stated to survive tha terrnination of this
Agresment) neither party hareto shall have any claims againar the other party hereto arieing out
of this Agresment,

5A  VENDOR'S CLOBING CONDITIONS

The Purchaser acknowledges that the Vendor has mads fiings under md is subject to
an order or orders of the Court of Queen's Bench of Alberta (the “Clourt'™ pursuant 10
the Companies’ Creditors Arvangemen: Aet (Canada) and the Ernst & Young, Inc, (the
“Monitor’) has basn appointed by the Court to mondtor the Vendor ad its assas. and
the conduct of ite business, The Purchaser and the Vendor further acknowledge and
agree thet this Offer and the obligations of the Vendor to complats the mansactions
hereln are subject to, and condidonal upon, the acceprance and approval of the terms
and condidons of this Offer by both the Monitor and the Court (the '“Vendor's
Condition”) on or before the Closing Date, failing which this Offer shell be noll and
void and of no force end effect and all Deposits and itmerest thereon ghall be retirned to
the Purchaser and neither perty heeta shall have any dlaim against the other arising ot
of this Agreernent. The Purchaser and the Vendor ackmowledge and agree thar the
Vendor's Condition is & true condition precedent and is not capable of walver by the
Vender, .

6. ENVIRONMENTAL REPORT

‘The Vendor and Purchaser scknowladge that s guvironmental audit (Phase [) and report on the
Lands will be completed by an indepsndent third party, and all costs will be bome by the
Purchaser, The Veador will provide coples of any existing reports of which they are aware of
within five (5) Business Days of conditionsl acoeptance of this Offer to Purchase,

It is nnderstood and agreed that if the Lands are contaminated and/or s Phase IT is
recommendsd, the Purchassr &t its option may:

& terminate this QOffer and all Deposits and accrued interest shall be réturned 1o the
Purchaser;

b. extend only the Environmental Clauss of Scction & 111) of this Offer for a further sixty
(60) days to accormmodsate delivery and review of the Phege IT ra/'pon The report will

Vendor M m_,}*/ !

. e L

3 XBAZR_XLCXRRD_OFYER_TO_PURCHABE_20011_Revisse Ryy
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be;
. i commissioned by ths Purchaser; and
ii. the reasoneable cost of the Report shall be borne by the Vendor.

If the Phase I recommends remediation, then the Purchaser shall have the option to elther
watve conditions and proceed with the transagtion or terminate this Offer, If the Purchaser
terminares rthis Offer, then all deposits and acerued intsrest thell be refunded to the
Purchager,

It is wnderstood and agreed that any report shall be kept conficiential by the Porchasar and
shall not be disclosed to any third party, in whale oz in pert, without the Vendor’s prior
written consent, save and except mortgagess and consultants,

7 VENDOR'S REPRESENTATIONS AND WARBRANTIES

The Vendor represents and warrants to the Purchaser that, except as disclosed in writing to the
Putthaser, a5 of the date harsof:

(a) That the Vendor is, or {s entitled to bacome, the registersed owner of the Lands and can
delivar & rogistrable Tramsfer of the Lands on the Closing Date

®) That the Vendor is in good standing subject to satisfaction of the Vendor's Condidon
under the laws of the Proviace of Alberta, 15 qualified w carry on business in the
Provines of Alberta and hes the power and capacity 16 anter Into this Agreement and to
carry out the trangactions contemplated hereby
Wiz LA
(e) It has recelved no work order or other notiea of deficiency from the
of any agency thereof or from any other governmentsl authority whercundar the
Vendaor iz required to cure, repair or rectify any branch or non-compiancs of the Lands
of any use thereof with any applicable statute, by-law, regulasion, ordinancs or order,
which has mot besn cured, repaired, rectiied or which will otherwise remain
outstanding at Closing;

(d)  Itis a resident of Cenada within the meaning of Section 116(5) of the Income Tex Act

of Canada;
é q_J
Vemdar h/ﬁgé gL&ML%j
Purche ser Z/L
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(® It bas not received any noties of éxpropriation or intended expropriation relating to the
Laends, or pay notice of toad closure affecting present access tharsto:

() To the knowledge of the Vendor, the Lands have never previously besn used as a
gasoline station or far the storage of any gasoline, ofl, toxic subsmoces or hazardous
waste, and doss not contain any gasoline, oil, toxic suybstances or hazardous waste and

. the Lands are frée of 4]l snch toxic or hazardons substances Or wastss 1o the Vendar's
knowledge. '

8 = PYURCHASER'S REPRESENTATIONS AND WARRANTIES

The Purchaser represemits and warrants to the Vendor that, as of the date hereof and us of the
Closing Diats: '

() the Purchaser has full power and authority (o executs and deliver eny and 2l documents
which the purchass of the Purohasad Assets by the Purchaser required b axecuted by
the Purcheser and to carry out the transactions and perform ite obligatans comenmplated
in and undex this Agreement;

(b) the Purchases is uiot & non-Canadian with the meaning of the Mmvemrmmen Conade Act
(Canada);

)] the Purchaser is & valid and subsisting corporation registered under the laws of Alberta,

s. COVENANTS

{8) Within five (5) Busmess Days after the Vendor's scceptance of this Offer, the

Yendor shall deliver to the Purchaser for inspaction and copylng thereof (if in, the
possession of the Vendor) copies of any existing reports relating to the lands of which
the Vemdor {e aware of, specifically any environmentai, geotechnical and  struetural
reports relating o the Lands,

(b) If for any reason the purchese contamplated by this Agreemsnt 18 not completsd, the
Purchaser shall return to the Vendor all documents end other inforznedon recsived by
the Purchaser from the Veéndot, including all copies therect made by or an bahalf of the
Purchaser. The Putchaser shall keep in sirict confidence all inforrmation obteined with
respect to the Purchased Assots, Notwithstanding the formgoing, the Purchaser may
discloze all information obtained with reapect 10 the Purchased Assets to its directors,
backer, consultanss, sharsholders, advisars, iovestor and potential investors a3 Jong as
soch pattiss agres to keep the information confidential until such dme as the Closing is

Veaser %%W
e L
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completed.  The provision of this Section 9(b) shall survive termination of this
Agreement.

10, CLOSING

()  The purchsse and sale of the Lands shell be clossd &t the offices of the Vendor's
. Bolicltors in Calgery, Alberta ar 10:00 a.m. (Calgary time) on the (losing Date.

(b) . Not later than five (5) Business Days befare the Closing Dare, the Vendor or Vendor's
' Solicliors shall deliver to the Purchaser's Sclicitars the following documeants in a form
seceptable to the Purchaser's Soliciiors, acting reasonably:

1) Transfer of the Lands whereby tifle in fee simple thereto iz conveyed to the
Purchaser free and clear of all Mens, interests, charges and encurnbrances,
seve for the Permitted Encumbrances;

() = staternent of adjustments;

(i)  Register nble discharges of all Mems, interests, ¢herges and encumbrances
registered against the Lands and not comprising the Permitted Encumbrancag,
or an underteking in writing by the Vendor's Solicitors to discharge the same
within a reasonable period of Hme,

(c) On the Closing Date, the Vendor ehall deliver to the Purchaser vacaat possassion of the
Purchased Agsets,

(d) On or before the Closing Date, the Purchaser shall tender or canse to be tendered to the
Vendar's Solicitors & bank dreft or soliciter's trust chague in the amount of the balance
of the Purchase Price payabls pursnant to suhaection 3(d) herant,

(&) The documents and ether instrurments t¢ be dsliverad by the Véndor to the Purchaser's
Solicitors in mccordance with subsection 10(b) hereof and to be dalivered by the
Purcheser to the Vendor's Solicitors in accordance with subsection 10(d) hereof
(including, without limitation, the balanes of the Purchase Price) and all other pAyThants
of the Purchase Prica may be delivered in trust on such. reasomable trust conditions as
would customarily be imposed in a similar weasaction in Sturgeon Courty and Greater
Edmonton arma of Alberta,

11. DREFAULT
Notwithstanding anything to the contrary herein set forth or impled:

e oS S
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(2) If, after removal of the Purchaser’s conditfons set forth in Section 5, the Purchaser fals
o complete the purchase of the Purchased Assets in accordance with the terms hereof,
the Deposit(s) and any interest theresn shall ba absolutely end unconditiondlly forfeited
to the Vendor as liquidated damages and not as penalty and the Vendor shall hava all
further remediss avedlabls at [aw against the Purchaser and this Offar shall ba mmi] and
void at the option of the Vendor,

(b) I, after removal of the Vendor's Condition, the Yendor falls to complete the Offsr, tha
Deposit(s) paid and any interest thereon, shall bs immediately paid 10 the Purchasar
without deduetion, The Purchaser shall have all remadiss available at law agringt the
Vendor in equity, including, without limitetion, specific parformances and damages,

12,  NOTICE

Any demand, notios or other comumunication to be mads or given hereunder shall being in
writing and may be mads or glven by personal dalivery or by tranamittal by facsimile
trangmission ar PDF electronic transmission addressed to the respective parties es followa:

() - fothe Vendor

Fart McMoney Proparties 1T Ltd,
300808 4™ Street 8. W.

Calgary, Albexts. T2P 3E8

403 262 1222 phone 403 262 4222 fax
Attn: Claane Comch

wibgcopyta
COLLIERS INTERNATIONAL
Sudte 3555 Manullfe Flace
10180 - 101 Srraet

" Edmomton, Alberts
T5) 384 '
Attantion: Mr. Kennarhy Shebib
Phone; (780)-863-7385
Fax: (780) 424~7830

)] _——

1 NADER KL EXARD_OFTRA_4_FURCKALE_A60K1_Rrriind_camy
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With a.copy tg;

COLLIERS INTERNATIONAL
Suite 3555 Manulifs Place

10180 = 101 Srreat

Edmonton, Alherts

T5] 384

Attention: Mr. Kenneth Shabib
Phone: (780)-863-7355

Fax: (780) 424-7230

or to such other address or facsimile number or e-mafl address as any party tnay from time to tme
notify 1o the other party in accordance with this Section 13, Any demand, notice or cormusication
mads or given by perscmal delivery shall be conclusively deerned to have bsen mads o given on the
day of actual delivery thereof and if made or given by facsimile pansrission, shall be conclugively
deemnad to heve been given on the frst Busiess Day following the transmission thersof

13,  ADDITIONAL DOCUMENTATION
The Vendor and the Purchaser covanant to exscute prompily such further dosurments or
ingtrumants and to provids snch agsurance as may he necessary to give offact o this Agreement

and to conclude the transactions set out hersin in sccordence with the provisions of this
Agresmment.,

id. REGISTRATION COSTS
The Yendor shall be responsible for the cost of praparing all CONveEyancss Necsssary 10 CoRVey
the Purchased Assets 1 the Purchassr, end the Purchaser shell be rasponsibie for the cost of
registering 1l conveyahees nacsssiry to convey the Pinchased Assets to the Purchaser, Bach
party shall pay its own legal fees with respect to this transaction.

15, ENTIRE AGREEMENT
This Agreement (fncluding the Schedules hereto) embodies the entire agrsament between the
parties with respect to the Purchased Asseis and thers are no Tepressntations, wWearrantiss,
guamntees, promisés ar coliateral or past agreernemts exiating betwean the Vendor and the
Purchaser with respect to the Purchased Asssts which are not expressly set forth heredn.

16, ~ GOODS AND SERVICES TAX

The Purchaser and Vendor warrant Bs follows:

e Mo S I
Sy

§ ROQER_XICHARD OFFER, T¢_ PUNCKAAZ 20081 agvised_Copy
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(2) The Purcheser shall be regpongble for any retail salss tax and for any Goods and
Serviess Tax (the “GET") payable with respect to the purchase of the Purchased Assers,
If the Vendor is required to remit the GST with respect to the Purchased Asscts by
virtue of the fact that the Purchaser 18 not a regismant pursuant to Subdivision D of
Division V' of Part IX of The Excise Tax Act for GST purposes, the Purchaser will
daliver to the Vendor on the Clasing Dare & vertified cheque or banker’s deafl in the
amount of GST payable in respect of the purchass by the Purchaser of the Property,

(b) If requested, the Purchager shall providé the Vemdor, at closing, with 2 laturory
decleration of an officer of the Purcheser confirming such registration, including the
Purchasers registration number,
17.  JURISDICTION

This Agreement ghall be govarned by, and construed and interprated in accordance with the
provisions of, the laws of the Provinge of Alberta.

18, DATES
If the date for the making of any payment hemunder or the dats for the doing of any act
bereunder shall £all on a day other than a Business Day, such day ghall be extendad to the first
Business Diay following such date,

19. TIME
Time shall be of the sssance of this Apreement.

20, ENUREMENT

Thiv Agreesnent shall enure to the benafit of and be binding upon the parties hareto and their
respective successors and permired assigns,

2L AGREEMENT

This Offar, when acoapicd, ahall constitute & binding agreement for the purchase and sale of the
Purchated Agsets in accordance with the terms hereof,

22, COUNTERPART
- Yy
£/

Prrchimr
2 RAJLA_RICHARI_SFIIR_TO_FVAQUALL_ 20008 Reviard_Oopy
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This Agreement and any of the closing documents to be delivered and tendsred purstangt to
the terms hereof (save and except to the extent that original signed decuments ars squited
for reglatration purpoaes) tnay be executad in ocumrerparts, cach of which shell be deemed
be an original and ]l of which when taken together shall be dsemed to constitute ons and the
game ingtrument. Counterparts may be executad and deliversd in original or faxed form ar by
el in pdf former and each of the parties harsta adopt any signatures received by fax machine
or amail in pdf format a5 origine! s{gnatures.

23,  AGENCY

Colliers Maraulay Nicolls Inc. o/a Colliers Internationa] (“Colliers”) is required to discloss
their Agency role and obtain the informed acknowledgement of both the Purchaser, and the
Vendor to Colliers acting in 4 Dual Agenoy capacity.

Colliers is acting in-e Dual Agenoy role in this wensaction a3 defined by the Albera Redl
Earare Act.

By signing this Agreement, Purchaser and Vendor provide such informed consent and
notwithstanding any other agresments of understendings that either party may have, ir is

agreed to that Colliers has disclosed the fact that they are acting a4 Dual Agents during this
transaction.,

4, Comhhsion ackoowledgement,

Both the Vendor and the purcheser acknowledge that there is & Brokersge Listing
Contract hetwaen Colliers International Inc and the Vendor:.

v /é/é S J\—/
SRy
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28,  ACCEPTANCE

IN WITNESS WHEREOR this Offer hae been executad thie o~ S da |
. == duyof Seplember

2009, by tha Purchaser under the hands of its proper signing officer duly suthorized in thar

m ng Offer to Purchase is open for ecceptance hy the Vendor until 4:00 pm. Septernber

N @Bj 8 wz-%mmp: th&la ﬂc\?epéﬁcb of this Offex has besn executed this __ 2% day of
. Yy the Vepdor under the hands of its i '
authorized in that bahalf, proper signing officers duly

Port Mehoney Properties I Ltd. ﬂ 2 9_)

Per: Cleons Couch

i 2 s
N %{,

L ARG _ATOHARD GFPLR_TT_FUROKANE 25081 RAYLISf_CAPY
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SCHEDULE "A"
LANDS

10108 ~ 10115 Mermdng Avenne, Fort McMurrey, Alberta

PLAN 1268NY
BLOCK 1

LOoTs ‘4 through 8

PLAN ~ 2274NY ‘
BLOCK 1
LOT 3A

Vandor ”

Purghaaer //AQ;fZL
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SCHEDULE "B"

"Permittad Enntimbrances” means;
L Registered instruments listed elow;

Regioggtion # Date Particulars

Yeudor

Purchasee

L XOORE_A1CRARE OPPEX_AC_PORCKARR 44974, Aeviasad_copy
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Name of Deponent: Cleone Couch
Affidavit sworn; October 7, 2009

Action No: 0901-11866

IN THE COURT OF QUEEN'S BENCH OF
ALBERTA
JUDICIAL DISTRICT OF CALGARY

CLERK OF THE COURT

OCT 08 2009

CALGARY, ALBERTA

WSLegal\064597\00001\5569081v1

IN THE MATTER OF THE
COMPANIES' CREDITORS ARRANGEMENT
ACT, R.S.C. 1985, c. C-36, as amended

AND IN THE MATTER OF SHIRE
INTERNATIONAL REAL ESTATE
INVESTMENTS LTD., SHIRE CAPITAL LTD.,
HALAMA GARDENS LLC, SHIRE ASSET
MANAGEMENT LTD., WINN RIVER RESORT
LTD., FORT MCMONEY PROPERTIES II LTD.,
HALAMA GARDENS LTD., MAPLES AND
WHITE SANDS INVESTMENT LTD., FORT
MCMONEY PROPERTIES LTD., CHEMAINUS
PROPERTIES LTD., SKAHA LAKE
DEVELOPMENT LTD., TSEHUM HARBOUR
LTD., BEARSPAW AT 144™ AVENUE LTD.,
BEARSPAW AT 144™ EQUITIES LTD.,
BEARSPAW AT 144™ BONDS INC., TSEHUM
HARBOUR EQUITIES LTD., TSEHUM
HARBOUR BONDS LTD. and ORILLIA
INVESTMENTS LTD.

Applicants -

AFFIDAVIT

BENNETT JONES LLP
Barristers and Solicitors
4500, 855 — 2™ Street SW
Calgary, Alberta T2P 4K7

Ken Lenz
Telephone No.: 403-298-3317
Fax No.: 403-265-7219
Our File No.: 64597-1



