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GUARANTEE, ASSIGNMENT
and POSTPONEMENT AGREEMENT
OF ROBERT COUCH

TO: FISGARD CAPITAL CORPORATION (the “Creditor™)
3378 Douglas Street, Victoria, BC V8Z 3L3

In consideration of your dealing or continuing to deal with:

BOSUN’S HOLDINGS LTD.

(the “Debtor™) continuously or intefmirtenﬂy so long as youmay see fit and of any advances you may
choose to make to the Debtor, the undersigned ROBERT COUCH (the “Guarantor”) hereby agrees
with you, the Creditor as follows:

1. GUARANTEE

The Guarantor hereby agrees to perform all the obligations of the Debtor and unconditionally

guarantees payment to the Creditor, and its successors and assigns, of all of the Obligations (as
hereinafter defined).

2. OBLIGATIONS

The Obligations shall include all debts, present or future, direct or indirect, absolute or contingent,
matured or not, alone or jointly with others, as principal debtor or surety, now or at any time owned,
and whether arising from any dealings between the Creditor and the Debtor or by any dealings
between the Creditor and others whereby the Creditor becomes a creditor of the Debtor, and all
interest, losses, costs, charges and expenses which may arise in respect of the Obligations.

3 GUARANTEE ABSOLUTE

The liability of the Guarantor hereunder shall be absolute and unconditional irrespective of, and shall
not be released, discharged, limited, or otherwise affected by anything done, suffered, or permitted
by the Creditor in connection with the Debtor, the Obligations or any security held by or granted to
the Creditor to secure payment or performance of the Obligations or otherwise. Without limiting the
generality” of the foregoing, the obligations and liabilities of the Guarantor hereunder shall be
absolute and unconditional and shall not be released, discharged, limited or otherwise affected by:

(a) any lack of validity or enforceability of any agreement between the Creditor and the

Debtor relating to the Obligations or any other agreement or instrument relating
thereto;

(b) any change in time, manner or place of payment or, amount of credit available to the
Debtor under, or in any other term of, or any other amendment or waiver of or any
consent to or departure from, any agreement between the Creditor and the Debtor
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relating to the Obligations;

any change in the name, objects, capital stock, constating documents or bylaws,
ownership or control of the Debtor:

any amalgamation, merger, consolidation, or other reorganization of the Debtor or of
its business affairs;

the dissolution, winding-up, liquidation, or other distribution of the assets of the
Debtor, whether voluntary or otherwise;

the Debtor becoming insolvent or bankrupt or subject to the provisions of any
insolvency legislation;

the Creditor enforcing or realizing upon any security granted to or held by the
Creditor on or over the property of the Debtor, whether to secure payment or
performance of the Obligations or otherwise;

any right or alleged right of set-off, counter-claim, appropriation or application or any
claim or demand that the Debtor or the Guarantor may have or may allege to have
against any Creditor or any other person, which rights the Guarantor hereby waive to
the fullest extent permitted by law; ‘

any agreement or decision made by the Debtor, whether it be to dispose of a part of,
or all of or substantially all of its assets, or to change its form of business or
otherwise; or

any other circumstances which might otherwise constitute a legal or equitable
defence available to the Debtor, or complete or partial discharge of the Debtor, in
respect of the Obligations or of the Guarantor in respect of its guarantee hereunder.

4 DEALINGS WITH THE DEBTOR AND OTHERS

Without releasing, discharging, limiting, or otherwise affecting the whole or in part of the
Guarantor's Obligations and liabilities hereunder and without the consent of or notice 1o the
Guarantor, the Creditor may:

(a)
(b)

©

grant time, renewals, extensions, indulgences, releases, and discharges to the Debtor;

take or refrain from taking securities or collateral from the Debtor or from perfecting
securities or collateral of the Debtor;

release, discharge, compromise, realize, enforce, or otherwise deal with or do any act
of thing in respect of (with or without consideration) any and alt collateral, mortgages

or other security given by the Debtor or any third party with respect to the
Obligations;
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(d) accept compromises or arrangements from the Debtor;

(e) exercise any right or remedy which it may have against the Debtor or with respect to
any security for the Obligations, including judicial and non-judicial foreclosure;

() apply all monies at any time received from the Debtor or from securities upon such
part of the Obligations as the Creditor may see fit or change any such application in
while or in part from time to time as the Creditor may see fit; or

(g) otherwise deal with, or waive or modify its right to deal with, the Debtor and all other
persons and securities as the Creditor may see fit;

5. DEALING WITH SECURITY

The loss of or failure to obtain, petfect, or maintain any security held by the Creditor, whether
occasioned through the fault of the Creditor or otherwisc, shall not discharge, limit, or lessen the
liability of the Guarantor hereunder.

6. RECOURSE AGAINST DEBTOR

The Creditor shall not be bound to exhaust its recourse against the Debtor or others or under any

security or take any other action or legal proceeding before entitled to payment from the Guarantor
under this Guarantee.

7. ACCOUNTS SETTLED

Any account stated by the Creditor to be due to it by the Debtor shall be accepted by the Guarantor as
conclusive evidence that the said amount is so due, in the absence of manifest error.

8. WAIVER

No delay on the part of the Creditor in exercising any of its options, powers, or rights, or any partial
or single exercise thereof, shall constitute a waiver thereof. No waiver of any of its rights hereunder,
and no modification or amendment of this Guarantee, shall be deemed to be made by the Creditor
unless the same shall be in writing, duly signed by the Creditor and each such waiver, if any, shall
apply only with respect to the specific instance involved, and shall in no way impair the rights of the
Creditor or the liabilities of the Guarantor hereunder in any other respect at any other time.

9. CONTINUING GUARANTEE

This Guarantee shall be a continuing guarantee and shall cover the Obligations and this Guarantee
shall apply to and secure any ultimate balance due or remaining unpaid to the Creditor.

10.  ASSIGNMENT

The Creditor may from time to time and without notice to, or the consent of, the Guarantor assign or
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transfer the Obligations due to it or any interest thereto to any person; and notwithstanding any such
assignment or transfer of any subsequent assignment or transfer thereof, any such Obligations or part
thereof so transferred or assigned shall be and shall remain part of the Obligations for the purposes of
this Guarantee and any immediate and successive assignee or transferee of any Obligations or any
interest therein shall, to the extent of the interest so assigned or transferred, be entitled to the benefit
of, and the right to enforce, this Guarantee to the same extent as if such person were the Creditor.

11. REVIVAL OF INDEBTEDNESS AND LIABILITY

If at any time all or any part of any payment previously applied by the Creditor to the Obligations is
or must be rescinded or returned by the Creditor for any reason whatsoever (including, without
limitation, the insolvency, bankruptcy, or reorganization of the Debtor or the Guarantor), to the
extent that such payment is or must be rescinded or returned such Obligations shall be deemed to
have continued in existence notwithstanding such application by the Creditor, and this Guarantee
shall continue to be effective or be reinstated, as the case may be, as to such Obligations, all as
though such application by the Creditor had not been made.

12. POSTPONEMENT AND SUBROGATION

All present and future indebtedness and liability of the Debtor to the Guarantor is hereby assigned to
the Creditor and subordinated and postponed to the Obligations of the Guarantor hereunder, and all
moneys received by the Guarantor in respect thereof shall be received in trust for and shall be paid
over to the Creditor forthwith. If the Creditor receive(s) from the Guarantor a payment or payments
in full or on account of the liability of the Guarantor hereunder, the Guarantor shall not be entitled to
claim repayment against the Debtor unless and until all amounis owing by the Debtor to the Creditor
have been paid in full and the Creditor has no further obligation to make credit available to the
Debtor. In the case of any liquidation, winding-up, or bankruptcy of the Debtor (whether voluntary
or involuntary) or in the event that the Debtor makes a bulk sale of any of its assets within the bulk
transfer provisions of any applicable legislation or any composition, with the creditors or scheme or
arrangement, the Creditor shall have the right to rank for its full claims and receive all dividends or
other payments in respect thereof in priority to the Guarantor until it s claims have been paid in full,
and the Guarantor shall continue to be liable hereunder for any balance which may be owing to the
Creditor by the Debtor. In the event of the valuation by the Creditor of any of its security or the
retention thereof, such valuation or retention shall not be considered asa purchase of such security,
or as payment or satisfaction or reduction of the Obligations of the Guarantor hereunder or any part

thereof. The foregoing provisions of this paragraph shall not in any way limit or lessen the liability
of the Guarantor under any other paragraph of this Guarantee.

13. EXPENSES

The Guarantor shall from time to time forthwith upon demand pay to the Creditor all expenses

(including legal expenses on a solicitor and own client basis) incurred by it in the preservation or
enforcement of any of its rights hereunder.

14. INDEMNITY

In addition, as a separate and distinct obligation, the Guarantor, for valuable congsideration, hereby
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agrees to indemnify and save harmless the Creditor in respect of any loss or damage which the

Creditor may suffer as a result of non-payment or non-fulfillment of any of the Obligations by the
Debtor.

15,  ADDITIONAL SECURITY

This Guarantee is in addition to and without prejudice to any security of any kind (including, without

limitation, other guarantees) now or hereafter held by the Creditor and any other rights or remedies
that the Creditor might have.

t6. SET-OFF

The Creditor may, to the full extent permitted by law, set-off and apply any and all deposits and other
monies at any time held by the Creditor or its agents and any other indebtedness at any time owing
by the Creditor to or for the credit or the account of the Guarantor against any and all of the
Obligations of the Guarantor now or hereafter existing under this Guarantee irrespective of whether
or not the Creditor has made any demand hereunder and although such Obligations may be
contingent and unmatured.

17. NO SUIT UNTIL DEMAND

No suit based on this Guarantee shall be instituted until demand for payment has been made under
this Guarantee by written notice to the Guarantor.

18. NO CONDITION PRECEDENT

The possession of this Agreement by the Creditor is conclusive evidence against all signatories
hereto that it is fully executed and delivered by them and is not issued in escrow or subject to any
provision, condition precedent or subsequent agreement or statement, representation, agreement or
promise on the part of the Creditor or any officer, employee or agent thereof affecting the liability of
the Guarantor unless the same is expressly set forth herein or set out in writing signed by an
authorized officer, employee or agent of the Creditor receiving this Agreement on or before its
receipt. The Guarantor hereby expressly renounce(s) any benefits of division or claim to discussion
or to question any present or future dealing with the Debtor or any person or property now or at any
time hereafter liable to the Creditor for the Obligations of the Debtor.

19. GOVERNING LAW

This Guarantee shall be governed by and construed in accordance with the laws of the Province of
British Columbia and the laws of Canada applicable therein. Without prejudice to the right of the
Creditor to comumence any proceedings with respect to this Guarantee in any other proper

jurisdiction, the Guarantor hereby irrevocably attorn(s) and submits to the jurisdiction of the courts
of the Province of British Columbia.

20. SUCCESSORS AND ASSIGNS

This Guarantee shall extend and enure to the benefit of the Creditor and it successors and assigns and
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shall be binding upon the Guarantor and the personal representatives, successors, and assigns of the
Gruarantor; "successors” includes any corporation resulting from the amalgamation of a corporation
with any other corporation.

21. COPY OF AGREEMENT

The Guarantor hereby:

(a) acknowledges receiving a copy of this Agreement; and

(b) waives all rights to receive from the Creditor a copy of any financing statement, financing change

statement or verification statement filed at any time in respect of this Agreement.

N WITNESS WHEREOF this Guarantee has been signed, sealed and delivered by the Guarantor,
this (& day of May, 2008.

T «.)(7
Witness:
C% ,/4 a,p{& ,/%2 4/7{@4/ (seal)
Signatupé * ROBERT COUCH

Guarantor’s Residential Address:

%’d?) - — W/Qw:fu -
fmm P TH 358
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GUARANTEE, ASSIGNMENT

and POSTPONEMENT AGREEMENT
'~ OF CLEONE COUCH

TO: FISGARD CAPITAL CORPORATION (the “Creditor™)
3378 Douglas Street, Victoria, BC V8Z 3L3

In consideration of your dealing or continuing to deal with:
BOSUN’S HOLDINGS LTD.

(the “Debtor”) continuously or intermittently so long as youmay see fit and of any advances you may

choose to make to the Debtor, the undersigned CLEONE COUCH (the “Guarantor”) hereby agrees
with you, the Creditor as follows:

1. GUARANTEE

The Guarantor hereby agrees to perform all the obligations of the Debtor and unconditionally

guarantees payment to the Creditor, and its successors and assigns, of all of the Obligations (as
hereinafter defined).

2. OBLIGATIONS

The Obligations shall include all debts, present or future, direct or indirect, absolute or contingent,
matured or not, alone or jointly with others, as principal debtor or surety, now or at any time owned,
and whether arising from any dealings between the Creditor and the Debtor or by any dealings
between the Creditor and others whereby the Creditor becomes a creditor of the Debtor, and all
interest, losses, costs, charges and expenses which may arise in respect of the Obligations.

3 GUARANTEE ABSOLUTE

The liability of the Guarantor hereunder shall be absolute and unconditional irrespective of] and shall
not be released, discharged, limited, or otherwise affected by anything done, suffered, or permitted
by the Creditor in connection with the Debtor, the Obligations or any security held by or granted to
the Creditor to secure payment or performance of the Obligations or otherwise. Without limiting the
generality of the foregoing, the obligations and liabilities of the Guarantor hereunder shall be
absolute and unconditional and shall not be released, discharged, limited or otherwise affected by:

(@) any lack of validity or enforceability of any agreement between the Creditor and the

Debtor relating to the Obligations or any other agreement or instrument relating
thereto;

(b)  anychange in time, manner or place of payment or, amount of credit available to the
Debtor under, or in any other term of, or any other amendment or waiver of or any
consent to or departure from, any agreement between the Creditor and the Debtor

1
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* relating to the Obligations;

(©) any change in the name, objects, capital stock, constating documents or bylaws,
ownership or control of the Debtor;

(@ any amalgamation, merger, consolidation, or other reorganization of the Debtor or of
its business affairs;

(e) the dissolution, winding-up, liquidation, or other distribution of the assets of the
Debtor, whether voluntary or otherwise;

® the Debtor becoming insolvent or bankrupt or subject to the provisions of any
- insolvency legislation;

(g)  the Creditor enforcing or realizing upon any security granted to or held by the
Creditor on or over the property of the Debtor, whether to secure payment or
performance of the Obligations or otherwise;

(h) any right or alleged right of set-off, counter-claim, appropriation or application or any
claim or demand that the Debtor or the Guarantor may have or may allege to have

against any Creditor or any other person, which rights the Guarantor hereby waive to
the fullest extent permitted by law;

1) any agreement or decision made by the Debtor, whether it be to dispose of a part of,

or all of or substantially all of its assets, or to change its form of business or
otherwise; or

)] any other circumstances which might otherwise constitute a legal or equitable
defence available to the Debtor, or complete or partial discharge of the Debtor, in
respect of the Obligations or of the Guarantor in respect of its guarantee hereunder.

4 DEALINGS WITH THE DEBTOR AND OTHERS

Without releasing, discharging, limiting, or otherwise affecting the whole or in part of the

Guarantor's Obligations and liabilities hereunder and without the consent of or notice to the
Guarantor, the Creditor may:

(2)  granttime, renewals, extensions, indulgences, releases, and discharges to the Debtor;

(b)  take orrefrain from taking securities or collateral from the Debtor or from perfecting
securities or collateral of the Debtor;

(c) release, discharge, compromise, realize, enforce, or otherwise deal with or do any act
of thing in respect of (with or without consideration) any and all collateral, mortgages

or other security given by the Debtor or any third party with respect to the
Obligations;
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(@ accept compromises or arrangements from the Debtor;

{(e) exercise any right or remedy which it may have against the Debtor or with respect to
any security for the Obligations, including judicial and non-judicial foreclosure;

(f) apply all monies at any time received from the Debtor or from securities upon such
part of the Obligations as the Creditor may see fit or change any such application in
while or in part from time to time as the Creditor may see fit; or

(2) otherwise deal with, or waive or modify its right to deal with, the Debtor and all other
persons and securities as the Creditor may see fit;

5. DEALING WITH SECURITY

The loss of or failure to obtain, perfect, or maintain any security held by the Creditor, whether
occasioned through the fault of the Creditor or otherwise, shall not discharge, limit, or lessen the
tiability of the Guarantor hereunder.

6. RECOURSE AGAINST DEBTOR

The Creditor shall not be bound to exhaust its recourse against the Debtor or others or under any

security or take any other action or legal proceeding before entitled to payment from the Guarantor
under this Guarantee.

7. ACCOUNTS SETTLED

Any account stated by the Creditor to be due to it by the Debtor shall be accepted by the Guarantor as
conclusive evidence that the said amount is so due, in the absence of manifest error.

8. WAIVER

No delay on the part of the Creditor in exercising any of its options, powers, or rights, or any partial
or single exercise thereof, shall constitute a waiver thereof. No waiver of any of its rights hereunder,
and no modification or amendment of this Guarantee, shall be deemed to be made by the Creditor
unless the same shall be in writing, duly signed by the Creditor and each such waiver, if any, shall
apply only with respect to the specific instance involved, and shall in no way impair the rights of the
Creditor or the liabilities of the Guarantor hereunder in any other respect at any other time.

9. CONTINUING GUARANTEE

This Guarantee shall be a continuing guarantee and shail cover the Obligations and this Guarantee
shail apply to and secure any ultimate balance due or remaining unpaid to the Creditor.

10.  ASSIGNMENT

The Creditor may from time to time and without notice to, or the consent of, the Guarantor assign or

3
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transfer the Obligations due to it or any interest thereto to any person; and notwithstanding any such
assignment or transfer of any subsequent assignment or transfer thereof, any such Obligations or part
thereof so transferred or assigned shall be and shall remain part of the Obligations for the purposes of
this Guarantee and any immediate and successive assignee or transferee of any Obligations or any
interest therein shall, to the extent of the interest so assigned or transferred, be entitled to the benefit
of, and the right to enforce, this Guarantee to the same extent as if such person were the Creditor.

11. REVIVAL OF INDEBTEDNESS AND LIABILITY

If at any time all or any part of any payment previously applied by the Creditor to the Obligations is
or must be rescinded or returned by the Creditor for any reason whatsoever (including, without
Iimitation, the insolvency, bankruptcy, or reorganization of the Debtor or the Guarantor), to the
extent that such payment is or must be rescinded or returned such Obligations shall be deemed to

8% 25

have continued in existence notwithstanding such application by the Creditor, and this Guarantee -

shall continue to be effective or be reinstated, as the case may be, as to such Obligations, all as
though such application by the Creditor had not been made.

12. POSTPONEMENT AND SUBROGATION

All present and future indebtedness and liability of the Debtor to the Guarantor is hereby assigned to
the Creditor and subordinated and postponed to the Obligations of the Guarantor hereunder, and all
moneys received by the Guarantor in respect thereof shall be received in trust for and shall be paid
over to the Creditor forthwith, Ifthe Creditor receive(s) from the Guarantor a payment or payments
in full or on account of the liability of the Guarantor hereunder, the Guarantor shall not be entitled to
claim repayment against the Debtor unless and until all amounts owing by the Debtor to the Creditor
have been paid in full and the Creditor has no further obligation to make credit available to the
Debtor. In the case of any liquidation, winding-up, or bankruptcy of the Debtor (whether voluntary
or involuntary) or in the event that the Debtor makes a bulk sale of any of its assets within the bulk
transfer provisions of any applicable legislation or any composition, with the creditors or scheme or
arrangement, the Creditor shall have the right to rank for its fuli claims and receive all dividends or
other payments in respect thereof in priority to the Guarantor until it s claims have been paid in full,
and the Guarantor shall continue to be liable hereunder for any balance which may be owing to the
Creditor by the Debtor. In the event of the valuation by the Creditor of any of its security or the
retention thereof, such valuation or retention shall not be considered as a purchase of such security,
or as payment or satisfaction or reduction of the Obligations of the Guarantor hereunder or any part
thereof. The foregoing provisions of this paragraph shall not in any way limit or lessen the Liability
of the Guarantor under any other paragraph of this Guarantee.

13.  EXPENSES

The Guarantor shall from time to time forthwith upon demand pay to the Creditor all expenses

(including legal expenses on a solicitor and own client basis) incurred by it in the preservation or
enforcement of any of its rights hereunder.

14. INDEMNITY

Tn addition, as a separate and distinct obligation, the Guarantor, for valuable consideration, hereby

4
PERSOMNAL GUARANTEE — Cleone Couch



TN

8153

agrees to indemnify and save harmless the Creditor in respect of any loss or damage which the

Creditor may suffer as a result of non-payment or non-fulfillment of any of the Obligations by the
Debtor.

15. ADDITIONAL SECURITY

This Guarantee is in addition to and without prejudice to any security of any kind (including, without
limitation, other guarantees) now or hereafier held by the Creditor and any other rights or remedies
that the Creditor might have.

16. SET-OFF

The Creditor may, to the full extent permitted by law, set-off and apply any and all deposits and other
monies at any time held by the Creditor or its agents and any other indebtedness at any time owing
by the Creditor to or for the credit or the account of the Guarantor against any and all of the
Otligations of the Guarantor now or hereafter existing under this Guarantee irrespective of whether

or not the Creditor has made any demand hereunder and although such Obligations may be
contingent and unmatured.

17. NO SUIT UNTIL DEMAND

No suit based on this Guarantee shall be instituted until demand for payment has been made under
this Guarantee by written notice to the Guarantor.

18.  NO CONDITION PRECEDENT

The possession of this Agreement by the Creditor is conclusive evidence against all signatories
hereto that it is fully executed and delivered by them and is not issued in escrow or subject to any
provision, condition precedent or subsequent agreement or statement, representation, agreement or
promise on the part of the Creditor or any officer, employee or agent thereof affecting the liability of
the Guarantor unless the same is expressly set forth herein or set out in writing signed by an
authorized officer, employee or agent of the Creditor receiving this Agreement on or before its
receipt. The Guarantor hereby expressly renounce(s) any benefits of division or claim to discussion
or to question any present or future dealing with the Debtor or any person or property now or at any
time hereafter liable to the Creditor for the Obligations of the Debtor.

19. GOVERNING LAW

This Guarantee shall be governed by and construed in accordance with the laws of the Province of
British Columbia and the laws of Canada applicable therein. Without prejudice to the right of the
Creditor to commence any proceedings with respect to this Guarantee in any other proper

jurisdiction, the Guarantor hereby irrevocably attorn(s) and submits to the jurisdiction of the courts
of the Province of British Columbia.

20. SUCCESSORS AND ASSIGNS

This Guarantee shall extend and enure to the benefit of the Creditor and it successors and assigns and

5
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shall be binding upon the Guarantor and the personal representatives, successors, and assigns of the
Guarantor; "successors” includes any corporation resulting from the amalgamation of a corporation
with any other corporation.

21. COPY OF AGREEMENT

The Guarantor hereby:

{a) acknowledges receiving a copy of this Agreement; and

(b) waives all rights to receive from the Creditor a copy of any financing statement, financing change
statement or verification statement filed at any time in respect of this Agreement.

IN WITNESS WHEREOF this Guarantee has been signed, sealed and delivered by the Guarantor,
this {8 day of Mas, 2008.

S

Witness:

M\ ¢ é’bfﬂ/
>4 (seal)
Signatufe CLEONE COUCH

Guarantor’s Residential Address:

L@"Q"}g A6 TAR3EY
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GUARANTEE, ASSIGNMENT

and POSTPONEMENT AGREEMENT
OF TSEHUM HARBOUR PLACE HOLDINGS LTD.

TO: FISGARD CAPITAL CORPORATION (the “Creditor™)
3378 Douglas Street, Victoria, BC V8Z 3L3

In consideratio n of your dealing or continuing to deal with:
BOSUN’S HOLDINGS LTD.

(the “Debtor”) eontinuously or intermittently so long as you may see fit and of any advances you may
choose to make to the Debtor, the undersigned TSEHUM HARBOUR PLACE HOLDINGS LTD.
(the “Guarantor”) hereby agrees with you, the Creditor as follows:

1. GUARANTEE

The Guarantor hereby agrees to perform all the obligations of the Debtor and unconditionally

guarantees payrment to the Creditor, and its successors and assigns, of all of the Obligations (as
hereinafter defined).

2. OBLIGATIONS

The Obligations shall include all debts, present or future, direct or indirect, absolute or contingent,
matured or not, alone or jointly with others, as principal debtor or surety, now or at any time owned,
and whether arising from any dealings between the Creditor and the Debtor or by any dealings
between the Creditor and others whereby the Creditor becomes a creditor of the Debtor, and all
interest, losses, costs, charges and expenses which may arise in respect of the Obligations.

3 GUARANTEE ABSOLUTE

‘The liability of the Guarantor hereunder shall be absolute and unconditional irrespective of, and shall
not be released, discharged, limited, or otherwise affected by anything done, suffered, or permitted
by the Creditor in connection with the Debtor, the Obligations or any security held by or granted to
the Creditor to secure payment or performance of the Qbligations or otherwise. Without limiting the
generality of the foregoing, the obligations and liabilities of the Guarantor hereunder shall be
absolute and unconditional and shall not be released, discharged, limited or otherwise affected by:

(a) any lack of validity or enforceability of any agreement between the Creditor and the

Debtor relating to the Obligations or any other agreement or instrument relating
thereto;

(b)  any change in time, manner or place of payment or, amount of credit available to the
Debtor under, or in any other term of, or any other amendment or waiver of or any
consent to or departure from, any agreement between the Creditor and the Debtor

1
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relating to the Obligations;

(c) any change in the name, objects, capital stock, constating documents or bylaws,
ownership or control of the Debtor;

(d) any amalgamation, merger, consolidation, ot other reorganization of the Debtor or of
its business affairs;

(e) the dissolution, winding-up, liquidation, or other distribution of the assets of the
Debtor, whether voluntary or otherwise;

3] the Debtor becoming insolvent or bankrupt or subject to the provisions of any
. insolvency legislation;

€3] the Creditor enforcing or realizing upon any security granted to or held by the
Creditor on or over the property of the Debtor, whether to secure payment or
performance of the Obligations or otherwise;

(h) any right or alleged right of set-off, counter-claim, appropriation or application or any
claim or demand that the Debtor or the Guaranior may have or may allege to have

against any Creditor or any other person, which rights the Guarantor hereby waive fo
the fullest extent permitted by law;

(i) any agreement or decision made by the Debtor, whether it be to dispose of a part of,

or all of or substantially all of its assets, or to change its form of business or
otherwise; or

Q)] any other circumstances which might otherwise constitute a legal or equitable
defence available to the Debtor, or complete or partial discharge of the Debtor, in
respect of the Obligations or of the Guarantor in respect of its guarantee hereunder.

4 DEALINGS WITH THE DEBTOR AND OTHERS

Without releasing, discharging, limiting, or otherwise affecting the whole or in part of the
Guarantor's Obligations and liabilities hereunder and without the consent of or notice to the
Guarantor, the Creditor may:

(a) grant time, renewals, extensions, indulgences, releases, and discharges to the Debtor;

(b)  takeorrefrain from taking securities ot collateral from the Debtor or from perfecting
securities or collateral of the Debtor;

() release, discharge, compromise, realize, enforce, or otherwise deal with or do any act
of thing in respect of (with or without consideration) any and al collateral, mortgages

or other security given by the Debtor or any third party with respect to the
Obligations;
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(d) accept compromises or arrangements from the Debtor;

(e) exetcise any right or remedy which it may have against the Debtor or with respect to
any security for the Obligations, including judicial and non-judicial foreclosure;

® apply all monies at any time received from the Debtor or from securities upon such
part of the Obligations as the Creditor may see fit or change any such application in
while or in part from time to time as the Creditor may see fit; or

(g)  otherwise deal with, or waive or modify its right to deal with, the Debtor and all other
persons and securities as the Creditor may see fit;

5. DEALING WITH SECURITY

The loss of or failure to obtain, perfect, or maintain any security held by the Creditor, whether

occasioned through the fault of the Creditor or otherwise, shall not discharge, limit, or lessen the
liability of the Guarantor hereunder.

6. RECOURSE AGAINST DEBTOR

The Creditor shall not be bound to exhaust its recourse against the Debtor or others or under any

security or take any other action or legal proceeding before entitled to payment from the Guarantor
under this Guarantee.

7. ACCOQUNTS SETTLED

Any account stated by the Creditor to be due to it by the Debtor shall be accepted by the Guarantor as
conclusive evidence that the said amount is so due, in the absence of manifest error.

8. WAIVER

No delay on the part of the Creditor in exercising any of its options, powers, or rights, or any partial
or single exercise thereof, shall constitute a waiver thereof. No waiver of any of its rights hereunder,
and no modification or amendment of this Guarantee, shall be deemed to be made by the Creditor
unless the same shall be in writing, duly signed by the Creditor and each such waiver, if any, shall
apply only with respect to the specific instance involved, and shall in no way impair the rights of the
Creditor or the liabilities of the Guarantor hereunder in any other respect at any other time.

9. CONTINUING GUARANTEE

This Guarantee shall be a continuing guarantee and shall cover the Obligations and this Guarantee
shall apply to and secure any ultimate balance due or remaining unpaid to the Creditor.

10.  ASSIGNMENT

The Creditor may from time to time and without notice to, or the consent of, the Guarantor assign or

3
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transfer the Obligations due to it or any interest thereto to any person; and notwithstanding any such
assignment or transfer of any subsequent assignment or transfer thereof, any such Obligations or part
thereof so transferred or assigned shall be and shall remain part of the Obligations for the purposes of
this Guarantee and any immediate and successive assignee or transferee of any Obligations or any
interest therein shall, to the extent of the interest so assigned or transferred, be entitled to the benefit
of, and the right to enforce, this Guarantee to the same extent as if such person were the Creditor.

11. REVIVAL OF NDEBTEDNESS AND LIABILITY

If at any time all or any part of any payment previously applied by the Creditor to the Obligations is
or must be rescinded or returned by the Creditor for any reason whatsoever (including, without
limitation, the insolvency, bankruptcy, or reorganization of the Debtor or the Guarantor), to the
extent that such payment is or must be rescinded or returned such Obligations shall be deemed to
have continued in existence notwithstanding such application by the Creditor, and this Guarantee
shall continue to be effective or be reinstated, as the case may be, as to such Obligations, all as
though such application by the Creditor had not been made.

12. POSTPONEMENT AND SUBROGATION

All present and future indebtedness and liability of the Debtor to the Guarantor is hereby assigned to
the Creditor and subordinated and postponed to the Obligations of the Guarantor hereunder, and all
moneys received by the Guarantor in respect thereof shall be received in trust for and shall be paid
over to the Creditor forthwith. If the Creditor receive(s) from the Guarantor a payment or payments
in full or on account of the liability of the Guarantor hereunder, the Guarantor shall not be entitled to
claim repayment against the Debtor unless and until all amounts owing by the Debtor to the Creditor
have been paid in full and the Creditor has no further obligation to make credit available to the
Debtor. In the case of any liquidation, winding-up, or bankruptcy of the Debtor (whether voluntary
or involuntary) or in the event that the Debtor makes a bulk sale of any of its assets within the bulk
transfer provisions of any applicable legislation or any composition, with the creditors or scheme or
arrangement, the Creditor shall have the right to rank for its full claims and receive all dividends or
other payments in respect thereof in priority to the Guarantor umtil it s claims have been paid in full,
and the Guarantor shall continue to be liable hereunder for any balance which may be owing to the
Creditor by the Debtor. In the event of the valuation by the Creditor of any of its security or the
retention thereof, such valuation or retention shall not be considered as a purchase of such security,
or as payment ot satisfaction or reduction of the Obligations of the Guarantor hereunder or any part

thereof, The foregoing provisions of this paragraph shall not in any way limit or lessen the liability
of the Guarantor under any other paragraph of this Guarantee.

13. EXPENSES

The Guarantor shall from time to time forthwith upon demand pay to the Creditor all expenses

(including legal expenses on a solicitor and own client basis) incurred by it in the preservation or
enforcement of any of its rights hereunder.

14. INDEMNITY

In addition, as a separate a1_1d distinct obligation, the Guarantor, for valuable consideration, hereby

4
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agrees to indemnify and save harmless the Creditor in respect of any loss or damage which the

Creditor may suffer as a result of non-payment or non-fulfillment of any of the Obligations by the
Debtor.

15. ADDITIONAL SECURITY

This Guarantee is in addition to and without prejudice fo any security of any kind (including, without
limnitation, other guarantees) now or hereafter held by the Creditor and any other rights or remedies
that the Creditor might have.

16. SET-OFF

The Creditor may, to the full extent permitted by law, set-off and apply any and all deposits and other
monies at any time beld by the Creditor or its agents and any other indebtedness at any time owing
by the Creditor to or for the credit or the account of the Guarantor against any and all of the
Obligations of the Guarantor now or hereafter existing under this Guarantee irrespective of whether

or not the Creditor has made any demand hereunder and although such Obligations may be
contingent and unmatured.

17. NOSUIT UNTIL DEMAND

No suit based on this Guarantee shall be instituted until demand for payment has been made under
this Guarantee by written notice to the Guarantor.

18. NO CONDITION PRECEDENT

The possession of this Agreement by the Creditor is conclusive evidence against all signatories
hereto that it is fully executed and delivered by them and is not issued in escrow or subject to any
provision, condition precedent or subsequent agreement or statement, representation, agreement or
promise on the part of the Creditor or any officer, employee or agent thereof affecting the liability of
the Guarantor unless the same is expressly set forth herein or set out in writing signed by an
authorized officer, employee or agent of the Creditor receiving this Agreement on or before its
receipt. The Guarantor hereby expressly renounce(s) any benefits of division or claim to discussion
or to question ary present or future dealing with the Debtor or any person or property now or at any
time hereafter liable to the Creditor for the Obligations of the Debtor.

19.  GOVERNING LAW

This Guarantee shall be governed by and construed in accordance with the laws of the Province of
British Columbia and the laws of Canada applicable therein. Without prejudice to the right of the
Creditor to commence any proceedings with respect to this Guarantee in any other proper

jurisdiction, the Guarantor hereby irrevocably attorn(s) and submnits to the jurisdiction of the courts
of the Province of British Columbia.

20.  SUCCESSORS AND ASSIGNS

This Guarantee shall extend and enure to the benefit of the Creditor and it successors and assigns and

5
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shall be binding upon the Guarantor and the personal representatives, successors, and assigns of the
Guarantor; "successors" includes any corporation resulting from the amalgamation of a corparation
with any other corporation.

21. COPY OF AGREEMENT

The Guarantor hereby:

(a) acknowledges receiving a copy of this Agreement; and

(b) waives all rights to receive from the Creditor a copy of any financing statement, financing change
statement or verification statement filed at any time in respect of this Agreement.

IN WITNESS WHEREOF this Guarantee has been signed, sealed and delivered by the Guarantor,

this 4 day of May, 2008.

TSEHUM HARBOUR PLACE HOLDINGS LTD.
By its authorized signatories:

e
e et e T LALGL

' Dk
Print Name: _Mq P %M

Guarantor’s Address:
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Expires Jone 20. 2012
§ Douglas Street
%gctmia Bséa V&Z 3L3

162



GUARANTEE, ASSIGNMENT

and POSTPONEMENT AGREEMENT
OF 675816 B.C. LTD.

TO: FISGARD CAPITAL CORPORATION (the “Creditor”)
3378 Douglas Street, Victoria, BC V8Z 3L3

In consideration of your dealing or continuing to deal with:
BOSUN’S HOLDINGS LTD.

(the “Debtor’”) continuously or intermittently so long as you may see fit and of any advances you may

choose to make to the Debtor, the undersigned 675816 B.C. LTD. (the “Guarantor™) hereby agrees
with you, the Creditor as follows:

1. GUARANTEE

The Guarantor hereby agrees to perform all the obligations of the Debtor and unconditionally

guarantees payment to the Creditor, and its successors and assigns, of all of the Obligations (as
hereinafter defined).

2. OBLIGATIONS

The Obligations shall include all debts, present or future, direct or indirect, absolute or contingent,
matured or not, alone or jointly with others, as principal debtor or surety, now or at any time owned,
and whether arising from any dealings between the Creditor and the Debtor or by any dealings
between the Creditor and others whereby the Creditor becomes a creditor of the Debtor, and all
interest, losses, costs, charges and expenses which may arise in respect of the Obligations.

3 GUARANTEE ABSOLUTE

The liability of the Guarantor hereunder shall be absolute and unconditional irrespective of, and shall
not be released, discharged, limited, or otherwise affected by anything done, suffered, or permitted
by the Creditor in connection with the Debtor, the Obligations or any security held by or granted to
the Creditor to secure payment or performance of the Qbligations or otherwise. Without limiting the
generality of the foregoing, the obligations and liabilities of the Guarantor hereunder shall be
absolute and unconditional and shall not be released, discharged, limited or otherwise affected by:

() any lack of validity or enforceability of any agreement between the Creditor and the

Debtor relating to the Obligations or any other agreement or instrument relating
thereto;

(b)  anychange in time, manner or place of payment or, amount of credit available to the
Debtor under, or in any other term of, or any other amendment or waiver of or any
consent to or departure from, any agreement between the Creditor and the Debtor

1
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relating to the Obligations;

any change in the name, objects, capital stock, constating documents or bylaws,
ownership or control of the Debtor;

any amalgamation, merger, consolidation, or other reorganization of the Debtor or of
its business affairs;

the dissolution, winding-up, liquidation, or other dlstnbutmn of the assets of the
Debtor, whether voluntary or otherwise;

the Debtor becoming insolvent or bankrupt or subject to the provisions of any
insolvency legislation;

the Creditor enforcing or realizing upon any security granted to or held by the
Creditor on or over the property of the Debtor, whether to secure payment or
performance of the Obligations or otherwise;

any right or alleged right of set-off, counter-claim, appropriation or application or any
claim or demand that the Debtor or the Guarantor may have or may allege to have
against any Creditor or any other person, which rights the Guarantor hereby waive to
the fullest extent permitted by law;

any agreement or decision made by the Debtor, whether it be to dispose of a part of|
or all of or substantially all of its assets, or to change its form of business or
otherwise; or

any other circumstances which might otherwise constitute a legal or equitable
defence available to the Debtor, or complete or partial discharge of the Debtor, in
respect of the Obligations or of the Guarantor in respect of its guarantee hereunder.

4 DEALINGS WITH THE DEBTOR AND OTHERS

Without releasing, discharging, limiting, or otherwise affecting the whole or in part of the
Guarantor's Obligations and liabilities hereunder and without the consent of or notice to the
Guarantor, the Creditor may:

(a)
€);

©

grant time, renewals, extensions, indulgences, releases, and discharges to the Debtor;

take or refrain from taking securities or collateral from the Debtor or from perfecting
securities or collateral of the Debtor;

release, discharge, compromise, realize, enforce, or otherwise deal with or do any act
of thing in respect of (with or without consideration) any and all collateral, mortgages

or other security given by the Debtor or any third party with respect to the
Obligations;
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(d) accept compromises or arrangements from the Debtor;

(e) exercise any right or remedy which it may have against the Debtor or with respect to
any security for the Obligations, including judicial and non-judicial foreclosure;

) apply all monies at any time received from the Debtor or from securities upon such
part of the Obligations as the Creditor may see fit or change any such application in
while or in part from time to time as the Creditor may see fit; or

{g) otherwise deal with, or waive or modify its right to deal with, the Debtor and all other
persons and securities as the Creditor may see fit;

5. DEALING WITH SECURITY

The loss of or failure to obtain, perfect, or maintain any security held by the Creditor, whether
occasioned through the fault of the Creditor or otherwise, shall not discharge, limit, or lessen the
liability of the Guarantor hereunder.

6. RECOURSE AGAINST DEBTOR

The Creditor shall not be bound to exhaust its recourse against the Debtor or others or under any

security or take any other action or legal proceeding before entitled to payment from the Guarantor
under this Guarantee.

7. ACCOUNTS SETTLED

Any account stated by the Creditor to be due to it by the Debtor shall be accepted by the Guarantor as
conclusive evidence that the said amount is so due, in the absence of manifest error,

8. WAIVER

No delay on the part of the Creditor in exercising any of its options, powers, or rights, or any partial
or single exercise thereof, shall constitute a waiver thereof, No waiver of any of its rights hereunder,
and no modification or amendment of this Guarantee, shall be deemed to be made by the Creditor
unless the same shall be in writing, duly signed by the Creditor and each such waiver, if any, shail
apply only with respect to the specific instance involved, and shall in no way impair the rights of the
Creditor or the liabilities of the Guarantor hereunder in any other respect at any other time,

9. CONTINUING GUARANTEE

This Guarantee shall be a continuing guarantee and shall cover the Obligations and this Guarantee
shall apply to and secure any ultimate balance due or remaining unpaid to the Creditor.

10. ASSIGNMENT

The Creditor may from time to time and without notice to, or the consent of, the Guarantor assign or

3
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transfer the Obligations due to it or any interest thereto to any person; and notwithstanding any such
assignment or transfer of any subsequent assignment or transfer thereof, any such Obligations or part
thereof so transferred or assigned shall be and shall remain part of the Obligations for the purposes of
this Guarantee and any immediate and successive assignee or transferee of any Obligations or any
interest therein shall, to the extent of the interest so assigned or transferved, be entitled to the benefit
of, and the right to enforce, this Guarantee to the same extent as if such person were the Creditor.

11. REVIVAL OF INDEBTEDNESS AND LIABILITY

If at any time all or any part of any payment previously applied by the Creditor to the Obligations is
or must be rescinded or returned by the Creditor for any reason whatsoever (including, without
limitation, the insolvency, bankruptcy, or reorganization of the Debtor or the Guarantor), to the

. extent that such payment is or must be rescinded or returned such Obligations shall be deemed to

have continued in existence notwithstanding such application by the Creditor, and this Guarantee
shall continue to be effective or be reinstated, as the case may be, as to such Obligations, all as
though such application by the Creditor had not been made.

12. POSTPONEMENT AND SUBROGATION

All present and future indebtedness and liability of the Debtor to the Guarantor is hereby assigned to
the Creditor and subordinated and postponed to the Obligations of the Guarantor hereunder, and all
moneys received by the Guarantor in respect thereof shall be received in trust for and shall be paid
over to the Creditor forthwith. Ifthe Creditor receive(s) from the Guarantor a payment or payments
in full or on account of the liability of the Guarantor hereunder, the Guarantor shall not be entitled to
claim repayment against the Debtor unless and until all amounts owing by the Debtor to the Creditor
have been paid in full and the Creditor has no further obligation to make credit available to the
Debtor. In the case of any liquidation, winding-up, or bankruptcy of the Debtor (whether voluntary
or involuntary) or in the event that the Debtor makes a bulk sale of any of its assets within the bulk
transfer provisions of any applicable legislation or any composition, with the creditors or scheme or
arrangement, the Creditor shall have the right to rank for its full claims and receive all dividends or
other payments in respect thereof in priority to the Guarantor until it s claims have been paid in full,
and the Guarantor shall continue to be liable hereunder for any balance which may be owing to the
Creditor by the Debtor. In the event of the valuation by the Creditor of any of its security or the
retention thereof, such valuation or retention shall not be considered as a purchase of such security,
or as payment or satisfaction or reduction of the Obligations of the Guarantor hereunder or any part
thereof. The foregoing provisions of this paragraph shall not in any way limit or lessen the liability
of the Guarantor under any other paragraph of this Guarantee.

13. EXPENSES

The Guarantor shall from time to time forthwith upon demand pay to the Creditor all expenses

(including legal expenses on a solicitor and own client basis) incurred by it in the preservation or
enforcement of any of its rights hereunder.

14, INDEMNITY

In addition, as a separate and distinct obligation, the Guarantor, for valuable consideration, hereby

|
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agrees to indemnify and save harmiess the Creditor in respect of any loss or damage which the

Creditor may suffer as a result of non-payment or non-fulfillment of any of the Obligations by the
Debtor.

15. ADDITIONAL SECURITY

This Guarantee is in addition to and without prejudice to any security of any kind (including, without

limnitation, other guarantees) now or hereafter held by the Creditor and any other rights or remedies
that the Creditor might have.

16. SET-OFF

_ The Creditor may, to the full extent permitted by law, set-off and apply any and all deposits and other
monies at any time held by the Creditor or its agents and any other indebtedness at any time owing
by the Creditor to or for the credit or the account of the Guarantor against any and ali of the
Obligations of the Guarantor now or hereafter existing under this Guarantee irrespective of whether

or not the Creditor has made any demand hereunder and although such Obligations may be
contingent and unmatured.

17.  NO SUIT UNTIL DEMAND

No suit based on this Guarantee shall be instituted until demand for payment has been made under
this Guarantee by written notice to the Guaraator. ,

18. NO CONDITION PRECEDENT

The possession of this Agreement by the Creditor is conclusive evidence against all signatories
hereto that it is fully executed and delivered by them and is not issued in escrow or subject to any
provision, condition precedent or subsequent agreement or statement, representation, agreerment or
promise on the part of the Creditor or any officer, employee or agent thereof affecting the liability of
the Guarantor unless the same is expressly set forth herein or set out in writing signed by an
authorized officer, employee or agent of the Creditor receiving this Agteement on or before its
receipt. The Guarantor hereby expressly renounce(s) any benefits of division or claim to discussion
or to question any present or future dealing with the Debtor or any person or property now or at any
time hereafter liable to the Creditor for the Obligations of the Debtor.

19. GOVERNING LAW

This Guarantee shall be governed by and construed in accordance with the laws of the Province of
British Columbia and the laws of Canada applicable therein. Without prejudice to the right of the
Creditor to commence any proceedings with respect to this Guarantee in any other proper

jurisdiction, the Guarantor hereby irrevocably attorn(s) and submits to the jurisdiction of the courts
of the Province of British Columbia.

20. SUCCESSORS AND ASSIGNS

This Guarantee shall extend and enure to the benefit of the Creditor and it successors and assigns and

5
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shall be binding upon the Guarantor and the personal representatives, successors, and assigns of the

Guarantor; "successors” includes any corporation resulting from the amalgamation of a corporation
with any other corporation.

21. COPY OF AGREEMENT

The Guarantor hereby:

(a) acknowledges receiving a copy of this Agreement; and

(b) waives all rights to receive from the Creditor a copy of any financing statement, financing change

statement or verification statement filed at any time in respect of this Agreement.

IN WI SS WHEREOF this Guarantee has been signed, sealed and delivered by the Guarantor,
this 1% day of May, 2008.

675816 B.C.LTD.
By its authorized signatories:

Director

2

tentl
Director

Guarantor’s Address:
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Town of Sidney

Property Tax Certificate
2440 Sidney Avenue Phone; 250-656-1184
Sidney, BC V8L 1Y7 Fax: 250-695-4508
Printed: Sep 09, 2009 Number; 3899 Reference: 28199-0079
Original search: PID 009-231-801.
Owner Pro
BOSUN'S HOLDINGS LTD Follo: 141245.025 LTO No.: EW33233
PO BOX 246 Pid; 009-231.901 MHR No.:
CHEMAINUS BC VOR 1KO
Civic: 2238 HARBOUR RD
Legal: LOT A, DISTRICT LOT 12, SECTION 15, RANGE 3E,

NORTH SAANICH DISTRICT, PLAN 45998 AND
NORTH SAANICH DISTRICT BLK A OF LOT 653 AND
BLK B OF LOT 12 LICENSE # 101900

CONTAINING .1407 HA COMMENCING SEPT 27/87

FOR A PERIOD OF 30 YRS .
2009 Assessments
Value Set Assessment Class Value Typa Land Improvements Total
GENERAL MULTIPLE NET 677,000 371,000 1,048,000
2009 Levies, Grants, Deferrals Property Taxes Owing As At Sep 09, 2009 2010 Instaiments
Total Levy 13,508.57  Delinquent ( 2007) 0.00 Payments Made 000
Grant Available Arrears { 2008) 0.0 Interest Eamed .00
65 and Over 84500  Interest to Sep 09, 2009 000 Adjustments 0.00
Under 65 570.00  Current { 2009) 13.508.57 Balance as at
Penalties 1,350.86  Sep 09, 2009 0.00
Grant Claimed 0.00 —
Deferred 0.00  Total Taxes Owing 14,859.43
Metered Utility Account 13237
Unpaid utilities will be rolled o taxes at year end Title Transfer? Please adjust for utilities on the
statement of adjustments
Details of Last Bill
Unpaid Arrears 0.00 Charges on Last Bill 67.50
Balance of Last Bill - Due Aug 20, 2009 0.00 Total Discount 0.00 Claimed 0.00
Payments Applied -67.50
Account Balance as at Sep 09, 2009 0.00 Penalties 0.00
Adjustments 0.00
Account Type RESIDENTIAL
Number of Units on Premises 1
Bitling Category QUARTERLY
Service Charges For Last Billing Periods:
Discount
Description Amount  Avail Covers Days Consumption
Apr 10, 2008 TO Jul 08, 2008
METERED WATER 40.80 0.00 10-Apr-08 08-Jul-08 80 8,000, Gallons
SEWER 50.08 0.00 10-Apr-08 08-Jul-08 80  8.000. Gallons
SINGLE FAMILY GARBAGE 22.50 0.00 01-Apr-08 30-Jun-08 o
Jul 09, 2008 TO Oct 02, 2008
METERED WATER 45.90 0.00 09-Jul-08  02-Oct-08 86  9,000. Gallons
SEWER 56.34 0.00 09-Jul-08 02-Oct-08 86  9,000. Galons
SINGLE FAMILY GARBAGE 22.50 0.00 01-Jul-08  30-Sep-08 92
Oct 03, 2008 TO Jan 14, 2009
METERED WATER 2550 0.00 03-0ct-08 14-Jan09 104  5,000. Gallons
SEWER 31.30 0.00 03-Oct-08 14-dan-08 104  5,000. Gaillons
SINGLE FAMILY GARBAGE 22.50 0.00 01-Cct-08 31-Dec-08 92
Jan 15, 2009 TO Apr 03, 2008
METERED WATER 26.55 .00 15-Jan-09 03-Apr-09 79 5,000, Gallons
SEWER 33.00 .00 15-Jan-09 03-Apr-09 7¢  5,000. Gallons
SINGLE FAMILY GARBAGE 22.50 .00 01-Jan-08 31-Mar-03 o0
Apr 04, 2009 TO Jul 07, 2009
METERED WATER 20.00 0.00 04-Apr-098 07-Jul-09 85  3,000. Gallons



SEWER 25.00
SINGLE FAMILY GARBAGE 22.50

0.00
0.00

- 10T

04-Apr-09 07-Jul-02 95  3,000. Gallons

01-Apr-09 30-Jun-09 a1

Metered Utility Account 12641
Title Transfer? Please adjust for utifitles on the

Unpaid utilites will be rolled to taxes at year end
statement of adjustments

Details of Last Bill

Unpaid Arears 0.00 Charges on Last Bill 286.36
Balance of Last Bill - Due Aug 20, 2009 0.00 Total Discount .00 Claimed 0.00
Payments Applied -286.36
Account Balance as at Sep 09, 2009 0.00 Penalties 0.00
Adjustments 0.00
Account Type COMMERCIAL
Number of Units on Premises 236
Biling Category QUARTERLY
Service Charges For Last Billing Perlods:
Discount
Description Amount  Awvail Covers Days Consumption
Apr 10, 2008 TO Jul 08, 2003
COMMERCIAL GARBAGE 60.07 0.00 01-Apr-08 30-Jun-08 9
METERED WATER 112.20 0.00 10-Apr-08 08-Jul-08 90  22,000. Gallons
SEWER 137.72 0.00 10-Apr-08 08-Jul-08 90 22,000. Gallons
Jul 09, 2008 TQ Oct 03, 2008
COMMERCIAL GARBAGE 60.07 0.00 01-Jui-08  30-Sep-08 92
METERED WATER 16320 0.00 09-Jul-08 03-Oct-08 87 32,000, Gallons
SEWER 200.32 0.00 09-Jw-08 03-Oct-08 87  32,000. Gallons
Cct 04, 2008 TO Jan 14, 2009
COMMERCIAL GARBAGE 60.07 0.00 01-Cot-08 31-Dec-08 92
METERED WATER 81.60 0.00 04-Oct-08 14-Jan-09 103  16,00C. Gallons
SEWER 100.15 0.00 04-Oct-08 14-Jan09 103 16,000. Gallons
Jan 15, 2009 TO Apr 03, 2009
COMMERCIAL GARBAGE 60.07 0.00 01-Jan-09 3t-Mar-09 90
METERED WATER 84.96 0.00 16-Jan-08 03-Apr-09 7¢ 16,000, Gallons
SEWER 105.60 0.00 15-Jan-09 03-Apr-09 79 16,000, Gailons
Apr 04, 2009 TO Jul 07, 2009
COMMERCIAL GARBAGE 80.07 0.00 01-Apr-09  30-Jun-09 o1
METERED WATER 100.89 0.00 04-Apr-09 07-Jul-09 95 19,000. Gallons
SEWER 125.40 0.00 04-Apr-08 Q7-Jul-09 85 19,000. Galions
Important Property Comments
GENERAL information on iocal improvements meter or other charges should not be overlooked by the real
estate agents solicitors or purchasers. Those buying properties should be afforded all information
which can be obtained on their hehalf. ASK IF UNSURE!
PENALTY This message will appear if the account has an penalty balance and the certificate date is between

the start and stop date.
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This is Exhibit “J” refetred to in the Affidavit of

HALI STRANDL sworn before me at
Victeria, BC, this day of September,
2009.

A Commissz'one;?r taking Affidavits within British
Columbia

dinnd -
Rcmr for t12king affidavis
for British Columbia o7
Commission 2()0’3-032
Exyim June 22&%22‘ 2

]
%:chomsch V8Z 3L3
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LAND TITLE ACT
Form 17
(Sections 131, 132 (1), 220)
ADPPLICATION

Before subymitting this application for registration of a leasehold inlerust, applicants should check and satisfy themselves as to the tax position, incleding

laxes uf the Cr Provincial, & municipality, and improvement, waler and irrigation districts.

NATURE QF INTEREST: CHARGE TRUE VALUE:

NATUNRE OF CHARGE: LEASE

Herewith Fees of §

Address of persons entitbed to by registered as owner, i different than shown in instrument

Full name. address, telephone number of porson presenting applivation

{Sipnatore of applicant,
salicitor oF authorized agent)

Province of Ministry of

British Columbia Forests and Lands LEASE AQUATIC LANDS

THIS LEASE exvuted in triplicate and dated for reference thep 7t hday of September .1987 . JLEASE No. .. ¢ :

IN PLIRSUANCE OF THE LAND ACT (section 35) and the LAND TRANSFER FORM ACT.

FILE No. 0258800

Bebween: HER MAJESTY THE QUEEN 1IN RIGHT OF THE PROVINCE OF BRITISIH WITNESS THAT WIEREAS the Lessor has agread L
COLUMBIA. represented by the Minister of Furests and Lands, Pardiament prant 1o the Lessce a lease over that parcel of land
Buildings, Victoria, British Columbia; described in the schedule attached entitied Legal De-

thereinafter called the “Lossor™y OF THE FIRST PART scription (hereinafter refermed to as the "Land™);

and  RESTHAVEN MARINE LTD. {(Incorporation No. 136,39%)
of 110 - 2244 Harbour Road,

Sidney., Br itish Col 1a NOW. THEREFORE, in ¢onsideration of the rental to

be paid by, and the covenants uf, the Lessee, the par-

{thercinalier called the “Lessec’} OF THE SECOND PART ties agrev as follows:
Article I—Grant of Lease Article Hl—Renl
13 813 Hu Lewsor, on e tenn s st fortl Beecl . Rereby demises and heasvs b B 130 YIF:'?:;A‘H; ";“rf:]_’: P“\“NGTHWF'FGRE fuse e raerne the feitLas prostibag
Lessov the Fand By the purpose desersbed in the schediele attacf e ositio m e Kentad Schudale altacied.
the Manegement Pl (Eereinaﬂc! called the “Managemant Man”)

Artide 1V—Covenants of (he Lessee

1. i3 3¢ - .
Artiche Hl—Term .41 The Lessee anenants with the Legsor
G Lo pwae eend when due at e address of the ossor First above waktenap
A snch ther place s thie Dessor muay speatly by st v e
by 1o pay and discharge when doe ail apphicable tnes, v, « Frarggers ol
aachrmicnts tow or hereafler asaessed, Tevied or charged which e

120 LD HIAVE AND FO 1H024Y the Land oae the Lessce [ov o term o

thirty years

cuTmcing on ihw

ter the Landd o any improvements thereon fherein called “koails
Lines™y

27th day of September , 1987 ol

E serve. abide byoand cnueply waith ol applicatie b brinee,
{hreipiaizer c.:!led‘ the “Commengement Date),

hirechons, ordinances anad repalations of any competlent gos-
errmental sulborily in sty way affectuny 1ite Laod and improvenents
silate thereon, or their use and vecupatinn;

L127 R(0657) M501 cc
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. .
{d) to Xeop the Land jna wafe, clean and { onditlon satisfactory o
the Leseos, snd op wliten nedlce from e wossor, to make safe, tlran
amd sanilary any portion of the Land or any hmprovenrenis this, Inthe
oplnten of the 1.¢s508 cor the provisions of (s covenan;
ot tocommit or suffer any wlllful oy voluntary wasle, spoil o desine.
Honan the Land oriodoor suffer tobe done thereon anything lhat may
be ar become a nulsance or annoyance 1o tie awners ar occupless of
adpining land;
N 1o use ami occupy (he Land in aceordance wilh the provisions of this
Tease and the Management flan;

10 effecl and keep In force dmtng the temy, Insurance proleciing the
Leasor and the Lessee {withoul any sigivts of crossselalin or subirogation
againat the Lessor) against clalms for relmml lnimr. death, ptop«lr
damage or third parly ar t:f:lk liabillty clatims adsing fram any sl
<lent of securence on the Lasd or Inprovements vip 1o nn anwning net

lest than § ’Mﬂ DOoVIDED, howevey, that the Lesses
may, Inhis ;&E’dﬂl ,\g‘l'wlhn requirements of this subsccllonon

ihe dotivery lo the Lessor of evidence That the Lessee b3 solf Insuredl;
h} 1o deliver Lo the Lessor feem time to time, upon demand, proof of

Insutanee sesquired to be maintained by the Lesseo, secelpis ur other
evidence of paynirat of Really Taxes, tnssrance premiumy, leaschold
i ipage installmenis or other manclaey abligatinns of The Lewce
uquﬁeﬁ 1o be gbserved by the Lessee puisuand tu this lease;
nolwllhshmllw subsection {g) of section 4.0, the Lessor may fram
thine 1o Nime nolify the Lessee fhal the antoum of lnsurance posied
the Leasee presuant to that subsecllon bechanged andd the Lessee sha
withte &0 days of receiviag such notlce, canse The smaunt of nsurance
postet pursuant 1o subsection (g) of scellan 4.01 1o be chiangail to the
amonnt specified 1n Whe notice and deliver w the Lessor willlen con-
finmtallon of the change;

0 €y aid save the Lessur harmless agains) al Joss, damage,
:o:a‘!;nn:ln l‘la{iﬂtlﬂ. fncluding fecs of mnmmf'ﬂ.m othet ;xrofenioﬁ.il
advisors atistng out of

{i) any bieach, viohtion or non-pesformance of any covenanh, con
difton or agreement In this lease by dhe Lessee,

1) anmeumal Injury, dovh of properly damapge ocasting on the
}i:e ot

(<]

-

—

(8

k=4
-

fi

=

anpenlng by virtuc of Ilie Lessec's use ar occupation of
Land,
and the Lestor may adi the amount of such lostes, damages, costs and
Hzbilkies lolhtﬂ:::l and the amount o adied shall be p":yab!e to the
Lessor mmedlately

10 pay all accounis snd expenses for laboue perforned on, or mateslst
. |p{ld 1o, the Land, [n rc:'owdam with the and o
behall of 1he Lessor, to place wibiten notlces lately alter the
comnencement of any conslrachion o the Land, o i feast fwo cons

of
splcuaus pla ving notlce ihat 1he Lessar shall not be respomible
lﬁi‘l}oﬁ:':’olh “tr.ﬁrvkesm dals sl b ons o9 supyplied 1
the Land;

(11 om the expiratlon or carfies cancellation of this lease

ta peaceabl 1t ancl deliver possession of e Lawd and o
0 lmg:ougmgu?ﬂmmn to {he Lossox, In a safe ami sanhai;
comifton,

o te l\'ﬁ“o" the surface of i1he Land (a the spisfaciion of the Lessor,
AND

(K

-

{1 notwithslanding sectlon 4.01 (1) (1) Lo remove any Inprovenents
That the Lessor may, In wiiling, diiecd or pernalt (0 be femoved,
and all sight, Interect anad eslate of the Lessee shall coaso and vest In the

Lessor, and [0 Ihe extent nocossany 1hbis covenamt shallswpvive the explealion

or cattior cancellation of Ihils teasce;

{m} ropermit he Lessor, or lds mohotired representative, tacater uponthe
fand st anylime to aspect the Land aml any Improvements theicon;

") not 1o depasit on the Land ar any patt of L), any casih, NIl or ollwer
matcrial jor (he p;lleo“ of lll‘tlnF s or ralsing 1he Tevel of the Laml
witlvoul the prios wyillen cansenl of e Lesson;

(0} Nt to dredpe or slgnificantly displace beach materials oo 1w Land
wittwont e nplfor wallten consent of tve Lossor;

(p} nod to place any improveinents on the Land or cacry on sy activily on
the Land or on the surface of the water covering the Land that may
cunstitule an Intedférenca with tho sparian 18 of ik owner or
acenpler of the Tand adjacen to er ln the vigindly of e Land.

01} The Lessco shall not asslgn, niostgage, sublzt or ransfes Wil loase witheut
e the prive wrilten muﬁo& the I?s%or.

(500} The Lessor covenants with We Lessee for quicl cofoyment.

lesgor

S Al gVl St

(7.01) PROVIDED always arul It s hereby ageced as fullows:

() il after the terminalion by the passage of Ilme of Wds lease of any
exiension horeol, the Lessor posmils the Lessee ta remalin i poseos-
sfonufthe Land and accopls rent bn respect thereal, 3 tenancy (rem r.n
loyearshalt not ba crealed byimplicaion of v and the Lessow shall e
deened tobe a nsonthly tenand only subject tn all terms amd conuditions
of this lease, exceplas iodiration lit the absenco ol a wiltica agroament
totho contrary; ~ °

Uile to any ownership of all bulldings, struclures, sad other lmprove-
ments now ar herealier constructed on lhe Land shall be vesled In e
Lestor and (he Lesseo shall nelther remove noe peenddt the remenal of
:Ium from the Land cxeopt ag expressly pormitied or roquired by (his
I

®

{e) e Lessors km obligation to provide access

{l

orservices, . aul or le naitgrain or inpaove '

exlsting access roads;

} the Lessor horeby reserves the cghs o geast other disposis
tuns af the Lated, or ang partof If, selihy ilve pslor consent of
the Eessee, which consent shall nod i unseasenably withhohd,
by vy of casoment, tight of way or sistutury dght of way to a
Crawn carporatlon ar apeney. » innicipality; ve regional districl, or
& person of corperalton and, uron such conseint belug given, i Lessoe
shall fortivwith execute and deliver to 1ive Lesstggdecl fistrument as
may be nocessary fo subsrdinate 1w Lessees mﬂd fnierest In the
L weuler this Teaso;

e} for the purpuse of subizection (8} of seetiun L0, M Lessve shall b

decmed ta have withhekl s consonl reasonably If & gramt of ghis
matler Vhat subsectlon wanhl materially affect the exescise of the
Lessee’s tighis herennder;

{0 Wadispute should arise as 1o whether or nod the exercise of 1 Lessee’s

i

righis hersuider would, in Ixdl, be matedally affecthat Ly a grant of
d]ih!a wnder subsecilon (d) uf secthin 2,01, Hien, Uws dispite shall be
welerred lo a sole avbifratar appointud pursuant W the Arkitration Arf:
the Lessoe hetoby acknowledpes and ageces that i Haim for vompen-
sailon shall be made, In any formy, in respect of 3 grant of rghts noder
subsection () of scclinn 7,08, where such iyshia deo i matesially M
e veercise uf the Lessco’s cights beroumlee:

b

(h)  this bease and e term heaeln granted s subjecl ke

{0 atl subslyg
under the

s 13 ar Fighas of Ay pecsan masde 4'n Aequsined
L ising {Paces,

Ninfiiim 1, Ry L

OF ANy calendion of renewal of The o,

fiencntd gt \
2, or Wal'r et
whetlwr o nnt the
Lessew has actual nollce of e, ANLY

i) the exevptions amd reservatbuns ol righis, interess, paiviloges ol
tilfes velerrodd e in soction 47 of the fant ))el;

e Lasswe acknolelges anl agrees with tw Lossur that

B any inteaforence wilh the righis of the Lessod simles this lease by
virlue of the exerclse or eperalion ul the rights, pivilepos o
intereats doscribed In sabsoctivns (d) and (h of eection 708 shall
not canstitate x breach of the Lossor’s covenant of quict enjoyment
and the Lesses rolcases and discharges the Lessor riom
agalnst any clvims for lessor danage aelsing dicee ity or inainecily
ot of nay such Inteferonce,

(i} all costs amd wxponses, dicect or Iallsect, that arise out of any
intedference by Hief.ossee witl the tiphis, privilepes and interests
dogedved In subsections (i) and (1) of secilon 2,0k shall be borne
solely by the Lessee,

(i) {re shall notconsmence or mxabntain procociings unider seetion 60
of 1l In reapect of .\nr interferonce wilh hiis rights
hwrcw arising dirccily o inlrcclly out of e enerclse or
wperallvn of (he l;gm, rlvﬂeﬁu: o liteiesis dscribod in sutises
tons () and (I of seetion 7,08, AND :

) ;1“ schedules referrel 1 in tis leate finn an nieygeal pact af this
oate,

‘Arilkle VITIZ-Everils of Defooll - -

{6.01) PROVIIDEL) ALSLY that this Fease amt the term and esiate hivreby pranted are

subject to e Mindtation that
) Hihe Lessee shall defacdt in he payinent of any isstalliment vl went, or

the payiment of az{ other sum
shall cnmtinue (ae
lo the L.essce;

Ppayable eremwtes, and such sbefanlt
days alier the plving of witlen nmbee by the Lossur

(bY if Ve Lessee shall fl 1o perforns vr absorew sy of the aovenants,

-?'.n'enwnlm conditlons o rruﬂsnsmumim-! I Lhis lvase on the pactof
Hie Logsee wbe performed o obgerval totlter 1han The puyment uof nent
of Ylkor T o milmya-\ml suchs fatlare shall conlisne 6or, we shall ma
be remedied withlin, the pedod of 60 days e alter thee giviag of
wiillen aotice by the Lessos (o thie Lasaee of 4 datios f socly Eailone;

) Hihetem hmm!.\mmmml shall b taken b evecutlon or atachimient by

my persay or the Lossee commilts an wt of
Twstdvent ur iz peftfoned Snta baakagcy vz vl
arsangement with his crodilors

g

Iy, bvcomes
A" ilags il an

Gl {F the Lessng dllseovers tt e Lesses elther In his applivaion 1’.'-; s

hate wr alhwrwise las, in e nphnion ef the Lesser, mistepresented or
witialveld any fact maredal to e appileatian; ot

() U e e aplnion of the Lesser, Qw Bessee fails o omabe casonaldeamd

1t shall thea bo lawiul fur the Lessor to onter wpan the Laml i
Hicesof In I stame of tve shale, snd this fease stall at il apti

rilllgont use uf the Land for the puipeses pesmitied heein, ol such
failiire sliall continne fur & pectod of (0 days et alter the Lesar gives
wiltten nolice of the falure Wy dlwe Lessee;

any pary
ik of M

lessor, Al withor withoutenlry, teaalonate, and o1 the rightts of e Liasyw

with respect to the Land shall be absolwtely forfelted aod shall Ligwe, I the

eonmditloe camplalined of (uther than the payment of 1ont e ollter sy of

nbpneydreasombly soqudnes nnre e i cnge Iha 60days, e Lessoe shall

be deemicd 1o have complied il the remedying thereod i fhe Lessve shall

have conumenl nmﬁlylnr i curing the condliton withln (he o Jday
i

periad aml ditigenty theroa

901} The secudly In the <sum of s_._Z,.IIOD...0.0

¢ compleles (he sanwe.

v T Arliche IX—Security

t n Al Wl mghie,
ivileges, Denefits and interests socrulng teeroto delivered by the Lessos o

m;-hmm (’lmeln eatled the "Sucudiy”) toguarantee Hw wrfonndiee of the

Lossec™s uls

igattuns under this fesse shuall be maintained in offect unty such

thne as he Lessar eaatifies in wiitlng that such obligatinns have been fully
petlonned.

2.0 In the event (e Lesseo shauld defanll o the perfttinance of any of lis

:‘"','3}"“'" hereundoe, I ahalt bc laveful for 1w Lessor, in s sulo diseretivn,
(1]

L call im and convert the Security, of any part of I, amd such Sevurity

shall e deennal ta bave Iven shsotulely forfelied (o the Lesaor



£9.03; The cights of the Lessur under this Arlivio skalf be
devmed v continue in full foece mnd effect mobwith-- .
standing the expiation or earlicr cancelating of this
foase
(2,03} Nudwithobrding section 301 e Losdor may from e o Hme potife
the Lessize vl the amnovit of Seeurity dlelivered by thie Lesree to the
Laewsar be changd and spealy the amoeust of Sceurity regoiced by the
Luasur gme

9,531 T T Lo . within 60 JLays vl mecelving the nolice reforred to in secton
9.0, couse . smonnd of Security delivered tothe Lessor to be changed ta
the amount spedied in the nolice snd provide the Lessor with written
comifvmiativn of the change.

Article X—Notice

W3 VWhere service of a notice vr a documenl is requined under this lease the
vtz e deepimeat shatl be eowriting and Shal b diremed o uee been
debvered Lo, or if senl by prepand registered mad addressed to, the Lesser
wenstd £l ] eeeson ot the sddeesies spedified for each e this lease, asd wlen:
sarvwee 15 by registened mail e otice oF docament shalt boe conejosively
divemed o have Buen served on the eightis day after is duposit tn g Canada
iMosl vfiee at any phace i Canada,

(1.02) Either party may, by notice in wriiting in ihe othen spevify aruher address
Furr service of adkics pnder s lease, and where aolber addiess §s spec-
vEied e Bhis seclean, oetioes shatl be tnatlod to thad address in aceandapee
v ith fhies Artiche,

L]
LULOE oo hisleding wetmon HEBL sy widing medice b b ser
the Lessar t the Leseve wnder this kase shall be cffectively
by posting lbe sanie in a aefspicious phacy vn Lhe Land.

ar piven by
Ve or Sserved

Article XI—Miscellaneous

(1101 MNaterm, condition, govenant OF sther provistoen herein shall be cansiderid
103 have beon waived by the Lessor unless such waiver is expressed in
weiting by the Lessor. Any such waiver of any term, cordition, covenant or
other prowislon herein shall not be construed a5 oreonstitule a walver of any
further ur ptbaer breach of the same vy any ather tenn, condition, covenanl,
ar athar provision ared theconsentorapproval of the Lessor to anyacl by the
Lasser requiring thw consent o appeaval of the Lessor shall ot be congid-
ered (o walve or render wnnedessary such consenis or approvals Lo any
subsegugnl same or similar act by the Lesses.

{1y

Qs

[HAEET)

e

{12,102

i

(1204}

12.0%)

No resady conleried upon ur meseeved o the Lessor i exclusive of anv
othee remedy herein or provided by law, but such remedy shall be
cumuative and shall be in sddition to any ciher remedy herein sr heread ler
existing at Tav, in equite, ur by statule,

Tloe bpiitw Soud provisinns eof thia lease stmil exieid o, be bivitlog apon and
eire W the beoelit of the parlies hereto and thelr successorsand permitted
REgns.

Timu & of the essence Tn this agreament.

Article Xll—Interprelation

In thiis hease, unless the contextitherwise requires, the singularinetudes e
pluml and the nuasculine indudes Ihe feminine gender and a corporation.

The captions and heading contained tn tkis lease are [or convenience ondv
and are it Lo bwe cansirued as defining or in any way limiting the scope or
intent «f the provisions hervof. )

Whaere Fhis lease cowdaing the forms of words contined in Gdumn | of
Schedudye F of the L Transhr Dinn sict, those wands shatl have thw same
effect and be construed as i (he apprupriate forms of words cantained in
Column 1] of that Scheduke were conlained hetein in Lheir place, unless the
contexd reyuires snother construetion, of thage words,

Whiere in this lease there is o ceference s an ennctment of the MProvinee of
Brilish Cutumbia or af Canada, thal Tefemence shall incude a reference
any subsequent enactment of like effect, and unless the context othenwise
requices, all statutes referred 1o herein ane epactments of the Province of
British Calumbia.

1 any section of this lease or any part of a section is found to be Hlegal or
unenforceablo, that part or section, as the case may be, shall be considered
separate and severable 2nd the remaining parts or sections, as the case may
be, shall not be adfected thercby and shallbe enforceable to the fullest extent
permitied by Jaw. I ) - o

IN WITMESS WILEREOF, Lhe parties have executed this lease as of the day and yuear first above written,

SIGKED, SEALEY AND DELIVERED
vt behalf oF fLer Majesty twe Queen in
Right of the I'rovince of Brilish Colum-
bia by ¢ G uly suthurized representative

victoria, B.C .‘Sulhcrize:d P Reprusentative
F A 3 » . .

i e A P e A A e b

by

0 the prersvnce ak

/ Signature of Lessi

The Compron Seal af RESTHAVEN

AUTHORIZED SIGNATORY

L127 R{06/87)
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= THIS AGREEMENT dated the 30th day of December, 1987.

BETWLEN:

HER MAJESTY THE QUEEN in Right of the

Brovince of British Columbia,

represented by the Minister of Forests

and Lands, Parliament Buildingas,

Victoria, British Columbia:

(herein called the "“lessor")

OF THE FIRST PART

AND:

BOSUN'S CHARTERS LTD, {Incorporation
number 319,640} of P.O. Box 2464,
Sidney, British Columbia;

{herein called the “Assignee")

OF THE SECOND PART
WITNESSETH THAT:

a. WHEREAS by an agreement in writing, dated for refesrence the
27th day of September, 1987, the lessor granted to RESTHAVEN
MARINE LTD, a lease for a term of 30 yers (herein called the
"Lease):

B. AND WHERFEAS the zaid RESTHAVEN MARIKNE LTD, has assigned all
right, interest and estate in the Tease and amendments
thereto, unto BOSUN'S CHARTERS LTD. under an agreewment dated

for reference the 30th day of December, 1987; {herein called
the "Aasignment");

c. AND WHEREAS the Lessor consented tc the Assignment (the
"Consent");

NOW THEREFORE IN CONSIDERATION of the Consent, and other gond and
valuable consideration, the Assignee covnenants and agrees with
the Lessor to pay the rents reserved In the Lease and to ohzerve
and perform the terms, conditions, provisions and coevenants on
the part of the Lessee to be performed under the Lease.

IN WITNESS WHEREQF the parties have executed this agreement as of
the day and year first above written.

SIGNED by a duly authorized
representative of the Minister
of Forests and Lands on bkehalf
of Hex Majesty the Queen in
Right of the Province of British
Columbia in the presence of:

~ T .

‘Authorized Representarbive

The rppY Seal of BOSUN'S
CHAR' Df fwas hereunto
affipe presence of:

}
Dulﬂ/guthqiiiéd Signatory

ety

c/s

e s

ééd'éighétory

u“ﬁﬁly‘Autﬁpri

e Tt Bt Bt et St M B Nt N N e N i Tt et Rt it e” et e g
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British Columbia  Foresls and Lands Legéﬂ Uebulipnon bCﬂedUi{i‘ i

P R L

LEASE No. ORI PRLENe. 0258800

L1 Legol Description

Block A of Lot @53, Cowichan District amd=Bleck.B-of-hot—IZ~Netth.-3aanich Tistrice,
more particularly shown outlined in red on plan below,

| 2 Sketch Flan

Scole 1500
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‘Management Plan Schedule |

FProvince of Ministry of
k& British Columbia Forests and Lands

]
LEASE No. g SEIRRETIY FILENo. 0258800
GENERAL COMMERCIAL/INDUSTRIAL (AQUATIC)
{Marina or Yacht Club}
L1 Purpose

Thie Lessee shall use ihe Land for the purpose of  commercial marina

1.2 Special Provisos
The Lessee shall
{2} not anchor or secure any buildings, structures oe iinprovements on the Land excepl as shown in the schedule attached to this lzase called the
Legal Description Schedule;
(b) natinterrupt the movement of beach sedimentary material by water along the shoreline:
{c} nol consiruct a fence, bulkhead, grein, breakwater, floating boam or any structure by anather name which acts in a like manner, on the Lanid,
without the prior written consent of the Lessor;
{d) dispase of raw sewage and reluse only in accordance with the requirements and regulations af appropriate federal and provineial agencies:

(e} sture bulk hazardous petroleum products and other koxic substances in accordance with the provisions of the Wastc Mansgemen! Act;

(£} not use construction materidls containing foxic substances, except in matine waters where the use of preservative-treated wood may be
ARCCSSALYS
(i) ineach and every year durng the teem of this lease within 60 days of ananniversaty of the Commencement Date deliver to the Lessora Statutory
Dedlaration containing: :
{i) the amount of lineal footage of mearage space developed on the Land,
{ii} the monthly moorage charge per lineal foot fur open muorage space,
(it} the number of months, ur purtion thereof, the operation s open for business,
{iv) the ancillary uses in the operation,
(v} the amount of business generated during the months of closure.

1.3 Additional Provisions

(a) Notwithstanding any provisions te the contzary in this lease, so long as
(i) the Lessee is not in defaull of any o the terms or conditions of the lease, .
(i) the Lessee has, by nutice in writing, given to the Lessar not earlier than 120 days prior to the _l'flﬂ'-___,__t;?sy_'é_l?__ annjversary of the term
herein granted, advice to the Lessor of the Lessee’s intention o apply for a further lease of the Lands, the Lessor may offer a further lease of
the Land ko the Lessee by notice in writing 1o the Lessee ot the rent and on the lenns specified in the notice,

{iii} the Lessce shall have a period of sixty (60) days {rom the Jdate of receipt of the netice to accept a further lease of the Land by endorsing his
acceptance on the notice and delivering [t to the Lessur within the time limited in this section.

L1ot{n (01/86)
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Province of Ministry of :
Hrltish Columbia Forests and Lands Renta]. SChedUle
" v oA T T O ] o
LEASENoO. g, P RG 0 FILE No. 0258800
1.1 RENT
The rent shall be
{a) for the first year of the term a rental of 5 665,00 pavable in advance, on the Commencement Date; AND

{b) during the balanee of the term the sum of each of the annual renals determined under Sections 1.2 and 1.3 of this Schedule or 5200, whicheier is
the greater, payable in advance, beginning un the first anniversary of the Commencement Diate and thereafter on each anniversary of that date

1.2 MOORAGE AND ANCILLARY USE

In this Schedule

“Fotential Grass income From Moorage” = (amount of lineal fovtage of moorage space on the Land) x (monthly moorage charge per lineal foot for
open moorage space) X (wumber of months, or portion thereof, operation is open fur business).

Y oRate”
(i} during the first fifteen year period of the lerm shall mean 3.5%; and
i} during the second fifteen year period of the lerm shall mean 4.0%.

The annuat rental pavable under this section shall be an amount equivalent to the product of the Polential Gross Income From Moorage multiplied by
the Rate, LESS the Mowrage Rentai Discounts as defined and calculated in sectiva 18

L

NON MOORAGE USES

In this Schedule

“Land Value” means for the first Rve years of the term the value for the Land established by the Lessor pror to the Commencement Date and thereafter
stiall be subject te revivw by the Lessor prior 1o the sixth anniversary of the Commencement Date and thereafier at five year intervals during the
remainder of the term. i =
“Rativ” during each year of the term means {hw percentage lixed by the Lessor at his sole discrelion,

The annual rentat payable under this section shall be an amount equivalent to the product of the Land Value multiplied by the Ratio, LESS the Non-
Muoorage Rental Discounts as defined and valeulated in section 1.9,

OTIHER

L4 I the event the Statwory Declaration is defivered by the Lessew to the Lessor betore the 60 day period referred to in Hw Management Plan Schedule
the Lessur shall, nul Jater than 15 duys befors the anniversary of the Commencement Date during each year of the term, give written notice Lo the
Lesser specilving the annual rental payable under section 1.1 for the immediately succeeding vear of the term.,

1.5 i the Lessor does not give notice under section 1.4, the annual rental shall be equal to the annual rental calvulated or in force during the immediatedv
preseding vear of the berm. ;

I U5 the Lessee fails to defiver the required Statutory Declaration to the Lessor before the 60 day pertad referved toin the Management Plan Schedule, the
Lessor may:

{41 enter upon the Landd and do such things as are necessazy o determing that information requined by subsection 1.2 (g} of the Management Plan
Sehedule; and ’

{by based on the information delermiaed under subsection (a) abuve, set the annual rental, cetroactive to the last anniversary date of the
Commencement Date. ‘

1.7 The annual rental specified in a notive shall ronstitute conclusive evidence of the annuad Tental pu?ablu for the year of the term specified therein

ANNUAL—MARINE OR YACHT CIU
L58¢k) (01/86} INE OR tH Ui



LB The moosage rental discounts (thw "Moorage Rendal Discounts”) applicable during the terny shall be as follows:

NOT APPLICABLE

1.9 The non-moorage reninl <lisconnts {the “Nan-Moorage Rental Discounts*) applicable during the ter shall be as loltows:

NOT APPLICABLE

L58(k) (01/86)
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NOTICE

RE: Lease No. 101900 dated September 27, 1987 from the Minister
of Forests and Lands covering Block A of Lot 653, Cowichan
pDistrict and Block B of Lot 12, North Saanich District.

TAKE MNOTICE that & security bond payable under the

above-mentioned lease 1is hereby established in the amount
of $1,000.00.

AND FURTHER TAKE NOTICE that the provisions of this NOTICE
shall, upon the execution hereof, be deemed to be incorporated
in the above-mentioned lease to the intent that the security
bond under the lease is $1,000.00.

DATED this 16th day of November, 1988 at Victoria, B.C,

7 ~

Authorized Representative
vancouver Island Region

NOTE: This forms an integral part of your lease and must be
attached thereto,

(1b192c87-11-04)

e REN



Province of Minlstry of ‘

British Columbia Forests and Landa l ENDORSEMEN TS :
LEASE Nao. 2. | 1 : ] :,.

F {0 EENe 0258800

' ConseRE—————"" —
i e March 9, 1988

ErodORSESIERT din. L

LEasimg 1031900

s, 0258800

~1.: Assigned unto Bosun's Charters Ltd. by Agreement dated December 30, 1987,

e R

- M2E-ACE

Consent :

ERRORSEMENT M. 2 L !

101900 Lae 0258800

Assigned by way of Mortgage dated December 22, 1987 unto
Canadian Imperial Bank of Commerce.

e Authorizei
B pEELE e

“Representative

L 6o} (OU83) weams
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) S Sobmta S e ENDURSEMENTS

c&.

No. jreg At FILENo. DaSE8e O

. 3 + CONSENE . march 14, 1990

=, 101800 R 0258800

Mortgage dated Decenber 22, 1387 unto The Canadian Imperial Bank of Coammerce Supplaaznted
by Pirst Supplemental Debenture unto The Canadian Imperial Bank of Cormerce dated
February 14, 1950.

L1 admia Authorized Representative

L&1 R(07/58)



@ Ministry of
Sustainable Resource ENDORSEMENTS

C(B)mﬁﬁ;l& Management

Lease No.: 101900 - File No.: 0258800
Endorsement No.: 4 Date: APR 2 7 2004

Lease recorded in the name of Bosun’s Holdings Ltd. {Inc. No. 319640) pursuant to
Certificate dated October 14, 2003 issued under the Authorily of the Company Act.

Mortgage unto Canadian Imperiat Bank of Commerce dated December 22, 1987
discharged pursuant to an Indenturc dated March 24, 2004,

Assigned by way of mortgage dalcd March 23, 2004 unto Toronto-Pgminion Bank

ized Representative



File: 0258800
TO WHOM IT MAY CONCERN

I, the undersigned, hereby give my license and authority to an
Assignment by Supplemental Debenture dated February 14, 1990 by
Bosun's Charters Ltd. of Sidney, British Columbia of all their
estate in the premises demised by an Indenture of Lease No. 101800
dated the 27th day of September, 1987, covering Block A of Lot 653,
Cowichan Pistrict and Block B of Lot 12, North Saanich District and
made between Her Majesty the Queen (acting by the Minister of
Porests and Lands of the Province of British Columbia), of the one
psrt, and Resthaven Marine Ltd. of the othar part unto The Canadian
Imperial Bank of Commerce of 1195 Douglas Street, Victoria, British
Columbis without prejudice to any rights which Her Majesty the
Queen has or may have against the said Resthaven Marine Ltd. under
the covenants, cenditions and provisions in the said Indenture aof
lease contained, PROVIDED that this lease is restricted to the
particular Assignment herchy authorized and save as aforesaid the
covenant in the said lease containsd against assignment or

underletting shall remain in full force and effect.

DATED at Victoria, British Columbia this 14th day of March, 15990,

Iy by

Authorize@/Representative

N.B. This consent forms an integral part of the lease and should

be attached thereto,

1b155
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% Ministry of

BriTisy Apgriculture and Lands ENDORSEMENTS

CoLumpa -

Lease No.: 101900

: File No.: 0258800
Endorsement No.: 5

Date: July 23, 2003

Mortgage dated April 26, 2004, discharged pursuant to an Indenture dated July 16, 2008.

/P
A ed Representative

Page 1 of 1



CONSENT TO MORTGAGE OF LEASE

Her Majesty the Queen in Right of the Province of British Columbla as represented
by the Minister of Sustainable Resource Management (the “province"} Ieased the
fallowing described land to Resthaven Marine Ltd. (the “lessee”) by way of a lease
dated September 27, 1987, and further assigned to Bosun's Charters Ltd. on March
9, 1988 and Bosun's Holdings Lid. on Aprit 26, 2004 (the “lease") over the following
land:

Block A of Lot 653, Cowichan District

In accordance with the tenure, the lessee has asked the province to consent to a
mortgage of the lease to Toronto-Dominion Bank (the “mortgagee”) made between
the lessee, and the mortgagee and dated March 23, 2004 (the “mortgage”).

in consideration of the payment to the province of the fees payabls under the
Land Act Fees Regulation, the province consents to the mortgage on the following
terms and conditions:

1. the province's consent to the mortgage does not and will not be deemed to
waive or modify the rights of the province under the lease; and

2. the provisions of the |ease restricting the lessee from assigning, subletting, or
transferring the lease withaut the prior written consent of the province remains in
full force and effect.

The province’s consent to the mortgage given April 26, 2004,

¥ Authorized Signatory of
Her Majesty the Queen in Right of
the Province of British Columbia
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&5 Ministry of
BrITISH Agriculture and Lands ENDORSEMENTS
Corumsia
Lease No.: 101900 File No.: 0258800
Endorsement No.: 6 Date: July 25, 2008

Consent to Mortgage in favour of Fisgard Capital Corporation pursuant to an indenture
dated May 28, 2008.

ofized Representative

Page 1 of |
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@ Ministry of '
BRITISH Agriculture and Lands ENDORSEMENTS
COLUMBIA
Lease No.: 101900 File No.: 0258800
Endorsement No.: 7 Date: July 30, 2008

Consented to change in ownership of shares of BOSUN’S HOLDINGS LTD. Inc. No.
BC0319640, pursuant to a letter dated July 23, 2008,

Lease No.: 101900 File No.: 0258800
Endorsement No.: 8 Date: July 30, 2008

Consent to mortgage in favour of THOMAS WILLIAM MELVILLE and VICKI
RACHEL MELVILLE, pursvant to an indenture dated July 21, 2008, subject to a prior
mortgage unto FISGARD CAPITAL CORPORATION dated May 28, 2008.

WL
Authorized Representative

Page 1 of 1
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File: 0258800

CONSENT TO MORTGAGE OF LEASE

Her Majesty the Queen in Right of the Province of British Columbia as represented
by the Minister of Agriculture and Lands (the “province”) leased the following
described land to Bosun's Holdings Lid (Inc. BC0319640) (the “lessee”) by way of a
lease dated April 26, 2004, (the "lsase”) over the following land:

Block A, District Lot 853, Cowichan District

in accordance with the tenure, the lessee has asked the province to consent to a
mortgage of the lease to Fisgard Capital Corporation (the “mortgagee”) made
between the lessee, and the mortgagee and dated May 28, 2008 (the “mortgage™).

In consideration of the payment to the province of the fees payable under the
Land Act Fees Regulation, the province consents to the mortgage on the following
terms and conditions:

1. the province’s consent to the morigage does not and will not be deemed to
waive or modify the rights of the province under the lease; and

2. the provisions of the lease restricting the lessee from assigning, subietting, or
transferring the lease without the prior written consent of the province remains in
fult force and effect.

The province's consent to the morigage given July 25, 2008.

m

_/ Duly Authorized Signatory of
Her Majesty the Queen in Right of
the Province of British Columbia
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CONSENT TO MORTGAGE OF LEASE

Her Majesty the Quaen in Right of the Province of British Columbia as represented
by the Minister of Agriculture and Lands (the “province") leased the following
described land to BOSUN'S HOLDINGS LTD., Inc. No. BC0319640, (the “lessee”)
by way of a lease dated September 27, 1987 (the “lease”) over the following land:

Block A, District Lot 653, Cowichan District

Iin accordance with the tenure, the lessee has asked the province to consent to a
mortgage of the lease io THOMAS WILLIAM MELVILLE and VICKI RACHEL —
MELVILLE (the “mortgagee”) made between the lessee, and the mortgagee and
- dated July 21, 2008 (the "mortgage”).

in consideration of the payment to the province of the fees payable under the
Land Act Fees Regulation, the province consents to the morigage on the following
terms and conditions:

1. the province’s consent to the morigage does not and will not be deemed to
waive or maodify the rights of the province under the lease; and

2. the provisions of the lease restricting the lessee from assigning, subletting, or
transferring the lease without the prior written consent of the province remains in
full force and effect.

The province's consent to the mortgage given July 30, 2008,

/.

Duly Authorized Signatory of
Her Majesty the Queen in Right of
the Province of British Columbia



This is Exhibit “K” referred to in the Affidavit of

HAILI STRANDLUND sworn before me at
Victoria, BC, this 29:! day of September,

2009,

A Commissionkr for taking Affidavits within British

Columbia

Rafer Strandlund

Commissioner for taking affidavits

Commission 00 aB97
mmission 3

Expires June 202012

3378 Douglas Street

Victoria BC V8Z 313

1293 |
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File: 0258800

CONSENT TO MORTGAGE OF LEASE

Her Majesty the Queen in Right of the Province of British Columbia as represented
by the Minister of Agriculture and Lands (the “province”) leased the following
described tand to Bosun's Holdings Ltd (Inc. BC0319640) (the "lessee”) by way of a
lease dated April 26, 2004, (the "lease”) over the following land:

Block A, District Lot 653, Cowichan District

In accordance with the tenure, the lessee has asked the province to consent to a
mortgage of the lease to Fisgard Capital Corporation (the "mortgagee”) made
between the lessee, and the mortgagee and dated May 28, 2008 (the “mortgage”).

In consideration of the payment to the province of the fees payable under the
Land Act Fees Regulation, the province consents to the mortgage on the following
terms and conditions:

1. the province’s consent to the mortgage does not and will not be deemed to
walive or modify the rights of the province under the iease; and

2. the provisions of the lease restricting the lessee from assigning, subletting, or
transferring the lease without the prior written consent of the province remains in
full force and effect.

The province's consent to the morigage given July 25, 2008.

W

L/ Duly Authorized Signatory of
Her Majesty ihe Queen in Right of
the Province of British Columbia

194
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This is Exhibit *D” referred to in the Affidavit of
HALI STRANDLUND sworn before me at
Victoria, BC, this 26" day of October, 2009,

= —

A Cammzsszon r for taking Affidavits within British
Columbia

ﬁaﬁr Strand)
Dnunj
for Bl ot for akiog amidavie
pirey o0
3% g;w 20, 2012
Victoria BC Y3z 314



LANL I11ILE Al

STATE OF TITLE CERTIFICATE

000083
OWEN BIRD LAW CORPORATION
29TH FLOOR, 595 BURRARD STREET

PO BOX 49130, THREE BENTALL CENTRE
VANCOUVER BC V77X 1J5

LAND TITLE DISTRICT: VICTORIA, BRITISH COLUMBIA
CERTIFICATE NO: STC20457726 TITLE NO: EW33833

THIS IS TO CERTIFY THAT AT 06:56 ON 28 SEPTEMBER, 2209,
THE STATE OF THE TITLE TC THE LAND DESCRIBED HEREIN IS AS STATED
AND 1S SUBJECT TO THE NOTATIONS APPEARING BELOW. THIS CERTIFICATE
IS 70 BE READ SUBJECT TO THE PROVISIONS OF SECTION 23(2) OF el
THE LAND TITLE ACT (R.S.B.C. 1996 CHAPTER 250) AND MAY BE AFFECTED BY @§A0ﬂder

SECTIONS 50 AND 55-58 OF THE LAND ACT (R.S.B.{. 1996 CHAPTER 245). @fﬁL """""""" -G'E
@ = oy
H-H 15
K ‘g
e Eéi;
REGISTRAR SR

APPLICATION FOR REGISTRATION RECEIVED ON: 24 MARCH, 2204
ENTERED: 25 MARCH, 2204

REGISTERED OWNER IN FEE SIMPLE:
BOSUN'S HOLDINGS LTD., INC. NO. 319640
2240 HARBOUR ROAD,
SIDNEY, BC
V8L 3Y3

TAXATION AUTHORITY:
TowWN OF SIDNEY

DESCRIPTION OF LAND:
PARCEL IDENTIFIER: 209-231-%01

LOT A, DISTRICT LOT 12 AND SECTION 15, RANGE 3 EAST, NORTH SAANICH DISTRICT,
PLAN 45998

LEGAL NOTATIONS:

THIS TITLE MAY BE AFFECTED BY A PERMIT UNDER PART 26 OF THE LOCAL
GOVERNMENT ACT, SEE EW103693

NOTICE OF INTEREST, BUILDERS LIEN ACT (5.3(2)), SEE FA73261
FILED 2206-06-19

THIS TITLE MAY BE AFFECTED BY A PERMIT UNDER PART 26 OF THE LOCAL
GOVERNMENT ACT, SEE FB183271

THIS TITLE MAY BE AFFECTED BY A PERMIT UNDER PART 26 OF THE LOCAL
GOVERNMENT ACT, SEE FB183272

CHARGES, LIENS AND INTERESTS:
NATURE OF CHARGE
CHARGE NUMBER DATE TIME

UNDERSURFACE AND QOTHER EXC & RES
5130559 1987-11-16 09:20
REGISTERED OWNER OF CHARGE
HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF BRITISH COLUMBIA
5130559
REMARKS: SECTION 47, LAND ACT, DD S1199%83
AS TO PART FORMERLY BLOCK A, DISTRICT LOT 1z,

CONTINUED ON PAGE 2

10000177

POOOOSTT?

197



LAND TITLE ACT

STATE OF TITLE CERTIFICATE

TITLE NO: EW33833
NCRTH SAANICH DISTRICT

MORTGAGE
CAB58656 2208-07-22 12:25
REGISTERED OWNER OF CHARGE
FISGARD CAPITAL CORPORATION
INCORPORATION NO. C603095
CA858656

ASSIGNMENT OF RENTS
CA858657 2208-07-22 12:25
REGISTERED OWNER OF CHARGE
FISGARD CAPITAL CORPGRATION
INCORPORATION NO. C603095
CAB585657

MORTGAGE
CAB58698 2208-07-22 12:55
REGISTERED OWNER OF CHARGE
THOMAS WILLIAM MELVILLE
VICKI RACHEL MELVILLE
CA858698

ASSIGNMENT OF RENTS
CAB58699 2208-07-22 12:55
REGISTERED OWNER OF CHARGE
THOMAS WILLIAM MELVILLE
VICKI RACHEL MELVILLE
CA858699

CLAIM OF BUILDERS LIEN
FB271231 2209-06-04 14:58
REGISTERED OWNER OF CHARGE
J. PATRICK HARRISOM
(DGING BUSINESS AS JPH CONSULTANTS INC.)
FB271231

CLAIM OF BUILDERS LIENM
FB271793 2209-06-08 12:16
REGISTERED OWNER OF CHARGE
MCELHANNEY CONSULTING SERVICES LTD.
FB271793

CLAIM OF BUILDERS LIEN
FB271%14 2209-06-09 095:45
REGISTERED OWNER OF CHARGE
LANA LOUNSBURY INTERIORS

FB271914

CLAIM OF BUILBERS LIEN
FB272928 2209-06-11 10:33
REGISTERED OWNER OF CHARGE
C.N. RYZUK & ASSOCIATES LTD.
FB272928

CLAIM OF BUILDERS LIEN
CA1148724  2209-06-16 11:04
REGISTERED OWNER OF CHARGE
ROBERT BOYLE ARCHITECTURE INC.
INCORPGRATION NO. BCO152367
CAl1148724

CLAIM OF BUILDERS LIEN
FB280346 2209-07-07 11:47
REGISTERED OWNER OF CHARGE
£t ONDON MAH & ASSOCIATES LTD.
FB280346

CERTIFICATE OF PENDIMG LITIGATION
FB301393 2209-0%-25 11:45
REGISTERED OWNER OF CHARGE
FISGARD CAPITAL CORPORATION
FB301393

DUPLICATE INDEFEASIBLE TITLE: NONE OQUTSTANDING

CONTINUED OM PAGE 3

PAGE:

2

10000178

PO0Q0D178
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LAND TITLE ACT

STATE OF TITLE CERTIFICATE

TITLE NO: EW33833
TRAKSFERS: NCNE

PENDING APPLICATIDNS: NONE

PAGE :

3

10000179

POOCO17S
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This is Bxhibit “E” referred to in the Affidavit of

HALI STRANDLUND swom before me at
Victoria, BC, this 26™ day of October, 2009,

O

A Commissiopier for taking Affidavits within British
Columbia

Cmomsmnd!und
for British Gy ot 8 afidevics
Sommission 20060397
3378 Bowe 20. 2012

Victoria BC vaz 313



REGISTERED YIFB301393

RCvD:2009-09-25 RQST:2009-10-26-13.23.16.043

S E— o

95 SEP2008 11 &5 FB301393
LAND TITLE ACT
FORM 31
(Section 213(1))
NATURE OF INTEREST:  CHARGE: - CERTIFICATE OF PENDING LITIGATION
HEREWTITH FEE OF W’.go" .

LEGAL DESCRIPTION AND PARCEL IDENTIFIER(S):

Town of Sidney, PID: 009-231-901, Lot A District Lot 12 and Section 15 Range 3 East North Saanich

District Plan 45998
ADDRESS OF PERSON ENTITLED TO FULL NAME, ADDRESS, TELEPHONE
REGISTER THIS CERTIFICATE OF NUMBER OF PERSON PRESENTING
PENDING LITIGATION: APPLICATION:
Alan A. Frydenlund, OWEN BIRD LAW
P.0. Box 49130 S%I&Boomna% (Client #10956)
2900 — 595 Burrard Street e
2900 - 595
Ly Vancouver, B.C. Vancouver Tel. No
VX 1J5 ’ o
; UYE
- Signature of Authorized Agent
No. 09 4327
Victoria Registry
IN THE SUPREME COURT OF BRITISH COLUMBIA
TWE km B/25/20080 114454 AM 1 1
BE EN: Fending Litigation 1 $30.05
FISGARD CAPITAL CORPORATION
Petitioner
AND:
- BOSUN'S HOLDINGS LTD., ROBERT COUCH, CLEONE COUCH,
SUPRE%EF COURT TSEHUM HARBOUR PLACE HOLDINGS LTD., 0675816 B.C. LTD.
BRITISH COLUMBIA (formerly known as 675816 B.C.LTD.), HER MAJESTY THE QUEEN
IN RIGHT OF BRITISH COLUMBIA (as represented by THE
SEAL ATTORNEY GENERAL OF BRITISH COLUMBIA, THOMAS
WILLIAM MELVILLE, VICKI RACHEL MELVILLE, J. PATRICK
VICTORIA HARRISON (doing business as JPH CONSULTANTS INC.),
REGISTRY MCELHANNEY CONSULTING SERVICES LTD., LANA
LOUNSBURY (doing business as LANA LOUNSBURY INTERIORS),
CN.RYZUK & ASSOCIATES LTD., ROBERT BOYLE
SEP 25 7008 ARCHITECTURE INC. AND LONDON MAH & ASSOCIATES LTD.
j Respondents
CERTIFICATE OF PENDING LITIGATION

I CERTIFY that

in a proceeding commenced in this Court a claim is made for an estate or interest in land

or a right of action in respect of land is given by an enactment other than the Land Title Act. The
particulars are set out in the attached copy of the documents by which claim is made.

Given under my hand and the seal of the Court at Victoria, British Columbia this 95 day of

, 2009,

o

> | Rﬁ(il{‘ TRAR () Q
*Fes not applicable where certificate of pending litigation relates to proceedingEunder the Builders Lien Act oMepairers Lien Act.



REGISTERED VIFB301393  RCVD;2009-09-25 RQST:2009-10-26-13.23.16.043

Mo
la =]
[ o]

09 4327
No.
Victoria Registry

SUPREME COURT
OF IN THE SUPREME COURT OF BRITISH COLUMBIA
3RITISH COLUMBIA

RE} Town of Sidney
S E A L Parcel Identifier: 009-231-901

VICTORIA Lot A District Lot 12 and Section 15 Range 3 East North Saanich District Plan
REGISTRY 45998

Block A of Lot 653 Cowichan District
SEP 25 2008 and inclading all right, title and leasehold interest in and to the aquatic lands
demised pursuant to aquatic lands lease number 101900

TWEEN:

FISGARD CAPITAL CORPORATION

Petitioner

BOSUN’S HOLDINGS LTD., ROBERT COUCH, CLEONE
COUCH, TSEHUM HARBOUR PLACE HOLDINGS LTD.,
0675816 B.C. LTD. (formerly known as 675816 B.C, LTD.), HER
MAJESTY THE QUEEN IN RIGHT OF BRITISH COLUMBIA
(as represented by THE ATTORNEY GENERAL OF BRITISH
COLUMBIA, THOMAS WILLIAM MELVILLE, VICKI
RACHEL MELVILLE, J. PATRICK HARRISON (doing business
as JPH CONSULTANTS INC.), MCELHANNEY CONSULTING
SERVICES LTD., LANA LOUNSBURY (doing business as
LANA LOUNSBURY INTERIORS), CN.RYZUK &
ASSOCIATES LTD., ROBERT BOYLE ARCHITECTURE INC.
AND LONDON MAH & ASSOCIATES LTD.

Respondents
PETITION TO THE COURT
THIS IS THE PETITION OF:

FISGARD CAPITAL CORPORATION
P.O. Box 49130

2900 - 595 Burrard Street

Vancouver B.C V7X 1J5

ON NOTICE TO:



RECISTERED VIFB301393

RCYD:2009-09-25 RQST:2009-10-26-13.23.16.043

-2-

BOSUN’S HOLDINGS LTD.

Mailing Addr: P.Q, Box 168, Chemainus, BC VOR 1K0
Delivery Addr: c/o Mary Lynn Bancroft Law Corporation, 9834
Croft Street, Chemainus, BC VOR 1K0

ROBERT COUCH
300 - 808 4™ Avenue S.W.
Calgary, Alberta T2P 3E8

CLEONE COUCH
300 - 808 4™ Avenue S.W.,
Calgary, Alberta T2P 3ES8

TSEHUM HARBOUR PLACE HOLDINGS LTD.
Box 168

9834 Croft Street

Chemainus, BC V0OR 1K0

0675816 B.C. LTD. (formerly known as 675816 B.C. LTD.)
Mailing Addr: P.O. Box 168, Chemainus, BC VOR 1K0
Delivery Addr: c/o Mary Lynn Bancroft Law Corporation, 9834
Croft Street, Chemainus, BC VOR 1K0

HER MAJESTY THE QUEEN IN RIGHT OF BRITISH
COLUMBIA (as represented by THE ATTORNEY GENERAL OF
BRITISH COLUMBIA

¢/o Integrated Land Management Bureau

West Coast Service Centre

142 - 2080 Labieux Road

Nanaimo, BC V9T 6J9

THOMAS WILLIAM MELVILLE
201 — 2377 Bevan Avenue
Sidney, BC V8L 4M9

VICKI RACHEL MELVILLE
201 - 2377 Bevan Avenue
Sidney, BC V8L 4M9

J. PATRICK HARRISON (doing business as JPH CONSULTANTS
INC.)

434 Milton Street, Nanaimo, BC V9R 2L1

Registered and Records Address: 201 Selby Street, Nanaimo, BC
VIR 2R2
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MCELHANNEY CONSULTING SERVICES LTD.

Registered Office: 1500 Royal Centre, PO Box 11117, 1055 West
Georgia Street, Vancouver, BC V6E 4N7

Records Office: 100 — 780 Beatty Street, Vancouver, BC V6B 2M1

LANA LOUNSBURY (doing business as LANA LOUNSBURY
INTERIORS)

#103 — 1931 Mount Newton Cross Road

Saanichton, BC Y8M 2A9

C.N. RYZUK & ASSOCIATES LTD.
Registered Office : 28 Crease Avenue, Victoria, BC V8Z 183
Records Office;: 1212 — 1175 Douglas Street, Victoria, BC V8W 2E1

ROBERT BOYLE ARCHITECTURE INC.
#301 — 321 Wallace Street
Nanaimo, BC VIR 5B6

LONDON MAH & ASSOCIATES LTD,
7™ F1 London Plaza

700 - 5951 No. 3 Road

Richmond, BC V6X 2E3

Respondents

LET ALL PERSONS whose interests may be affected by the Order scught TAKE NOTICE that
the Petitioner applies to Court for the relief set out in this Petition.

APPEARANCE REQUIRED

IF YOU WISH TO BE HEARD at the Hearing of the Petition or wish to be notified of any
further proceedings, YOU MUST GIVE NOTICE of your intention by filing a form entitled
“Appearance” in the above Registry of this Court within the Time for Appearance and YOU
MUST ALSO DELIVER a copy of the “Appearance” to the Petitioner’s address for delivery,
which is set out in this Petition.

YOU OR YOUR SOLICITOR may file the “Appearance”. You may obtain a form of
“Appearance” at the Registry,

IF YOU FAIL to file the “Appearance” within the proper Time for Appearance, the Petitioner
may continue this application without further notice,

TIME FOR APPEARANCE

Where this Petition is served on a person in British Columbia, the time for appearance by that
person is 7 days from the service (not including the day of service).

Where this Petition is served on a person outside British Columbia, the time for appearance by
that person after service is 21 days in the case of a person residing anywhere within Canada, 28
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person residing elsewhere.

IF YOU WISH TO RESPOND to the application, you must, on or before the 8th day after you

TIME FOR RESPONSE

have entered an Appearance;

1.

deliver to the Petitioner;

{a) 2 copies of a Response in Form 124, and;

(b) 2 copies of each Affidavit on which you intend to rely at the Hearing, and;
deliver to every other party of record;

(a) 1 copy of a Response in Form 124, and;

{(b) 1 copy of each Affidavit on which you intend to rely at the Hearing.

(1)  The ADDRESS OF THE REGISTRY is:

MINISTRY OF ATTORNEY GENERAL
The Supreme Court of British Columbia gg%%&%g?ésg% PROV. GOVT.
The Law Courts 2N0 FLOOR, 850 BURDETT AVENUE
850 Burdett Avenue VICTORIA, BC V8W 9J2

Victoria, BC V8W 1B4

(2)  The ADDRESS FOR DELIVERY is:

OWEN BIRD LAW CORPORATION
P.O. Box 49130

2900 — 595 Burrard Street

Vancouver, BC VX 1J5

Attention: ALAN A. FRYDENLUND

Fax number for delivery (if any):
(604) 632-4486

3 The NAME AND OFFICE ADDRESS OF THE PETITIONER’S SOLICITOR is:

ALAN A. FRYDENLUND

OWEN BIRD LAW CORPORATION
P.O. Box 49130

2900 — 595 Burrard Street

Vancouver, BC V7X 1J5
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THE PETITIONER APPLIES FOR:

A, A Declaration that the indenfure of mortgage dated May 28, 2008 made between the
Respondent, BOSUN’S HOLDINGS LTD., as Mortgagor and the Petitioner, FISGARD
CAPITAL CORPORATION, as Mortgagee and registered in the Victoria Land Title Office, in
the Province of British Columbia, on July 22, 2008 under Number CA858656 (the “Land
Mortgage™), is a mortgage charging the following lands:

Town of Sidney
Parcel Identifier: 009-231-901
Lot A District Lot 12 and Section 15 Range 3 East North Saanich District Plan 45998

(the “Freehold Lands™)

in priority to the interests therein or claims thereto of the Respondents and their respective heirs,

executors, administrators, successors and assigns, and any persons claiming by, through or under

them;

B. A Declaration that the mortgage of lease dated May 28, 2008 made between the
Respondent, BOSUN’S HOLDINGS LTD., as Mortgagor and the Petitioner, FISGARD
CAPITAL CORPORATION, as Mortgagee, (the “Mortgage of Lease™) (together with the Land
Mortgage is collectively referred to as the “Mortgage™), is a mortgage charging the said
Respondent’s leaschold interest pursuant to Lease No. 101900 in the following lands:

Block A District Lot 653 Cowichan District
(the “Leased Lands™)

(together with the Freehold Lands collectively referred to as the “Lands™)

in priority to the interests therein or claims thereto of the Respondents (except the Respondent,
HER MAJESTY THE QUEEN IN RIGHT OF BRITISH COLUMBIA as represented by THE
ATTORNEY GENERAL OF BRITISH COLUMBIA as it relates to the Leased Lands) and their

respective heirs, executors, administrators, successors and assigns, and any persons claiming by,
through or under them,

C A Declaration that the general security agreement dated May 28, 2008 made between the
Respondent, BOSUN’S HOLDINGS LTD., as Debtor, and the Petitioner, FISGARD CAPITAL
CORPORATION, as Secured Party, and registered in the Personal Property Registry, in the

(| »)

>
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Province of British Columbia, on July 21, 2008 under Base Registration Number 4895%05E, (the

“Bosun’s GSA™) is an agreement charging all of the said Respondent’s present and after acquired
personal property, accounts and inventory including, without limitation, all right, title and
leasehold interest in and to the Leased Lands (hereinafter called the “Bosun’s Property”) to the
Petitioner in priority to the interests therein or claims thereto of the Respondents (except the
Respondent, HER MAJESTY THE QUEEN IN RIGHT OF BRITISH COLUMBIA as
represented by THE ATTORNEY GENERAL OF BRITISH COLUMBIA as it relates to the
Leased Lands) and their respective heirs, executors, administrators, successors and assigns, and

any persons claiming by, through or under them,

D. A Declaration that the general security agreement dated May 28, 2008 made between the
Respondent, 0675816 B.C, LTD. (formerly known as 675816 B.C.LTD.), as Debtor, and the
Petitioner, FISGARD CAPITAL CORPORATION, as Secured Party, and registered in the
Personal Property Registry, in the Province of British Columbia, on July 21, 2008 under Base
Registration Number 489597E, (the “0675816 GSA™) (collectively with the Bosun’s GSA is
referred to as the “GSA™) is an agreement charging all of the said Respondent’s present and after
acquired personal property, accounts and inventory (hereinafter called the “0675816 Property”)
(collectively with the Bosun’s Property is referred to as the “Property”) to the Petitioner in
priority to the interests therein or claims thereto of the Respondents and their respective heirs,
executors, administrators, successors and assigns, and any persons claiming by, through or under

them;

E. A Declaration that the guarantee, assignment and postponement agreement dated July 18,
2008, made between the Respondent, ROBERT COUCH, as Guarantor, and the Petitioner,
FISGARD CAPITAL CORPORATION, as the Creditor, is an unconditional guarantee of all
present and future indebtedness and liabilities, direct and indirect, absolute and contingent of the
Respondent, BOSUN’S HOLDINGS LTD,, to the Petitioner plus costs and interest from the date
of demand for payment namely, August 11, 2009 (the “ Robert Guarantee™);

F. A Declaration that the guarantee, assignment and postponement agreement dated July 18,
2008, made between the Respondent, CLEONE COUCH, as Guarantor, and the Petitioner,
FISGARD CAPITAL CORPORATION, as the Creditor, is an unconditional guarantee of all
present and future indebiedness and liabilities, direct and indirect, absolute and contingent of the

o
P



REGISTERED VIFB301393 RCVD: 2009-09-25 RQST:2009-10-26-13.23.16.043

-7-
Respondent, BOSUN’S HOLDINGS LTD., to the Petitioner plus costs and interest from the date

of demand for payment namely, August 11, 2009 (the “Cleone Guarantee™);

G. A Declaration that the guarantee, assignment and postponement agreement dated May 28,
2008, made between the Respondent, TSEHUM HARBOUR PLACE HOLDINGS LTD., as
Guarantor, and the Petitioner, FISGARD CAPITAL CORPORATION, as the Creditor, is an
unconditional guarantee of all present and future indebtedness and liabilities, direct and indirect,
absolute and contingent of the Respondent, BOSUN’S HOLDINGS LTD., to the Petitioner plus
costs and interest from the date of demand for payment namely, August 11, 2009 (the “Tsehum

Guarantee™);

H. A Declaration that the guarantee, assignment and postponement agreement dated May 28,
2008, made between the Respondent, 0675816 B.C. LTD. (formerly known as 675816
B.C.LTD.), as Guarantor, and the Petitioner, FISGARD CAPITAL CORPORATION, as the
Creditor, is an unconditional guarantee of all present and future indebtedness and liabilities,
direct and indirect, absolute and contingent of the Respondent, BOSUN’S HOLDINGS LTD,, to
the Petitioner plus costs and interest from the date of demand for payment namely, August 11,
2009 (the “0675816 Guarantee™);

L A Declaration that the Respondent, BOSUN’S HOLDINGS LTD., and the Respondents,
ROBERT COUCH, CLEONE COUCH, TSEHUM HARBQUR PLACE HOLDINGS LTD. and
0675816 B.C. LTD. (formerly known as 675816 B.C.LTD.), have made default under the
Mortgage, the GSA, the Robert Guarantee, the Cleone Guarantee, the Tsehum Guarantee and the
0675816 Guarantee (collectively the “Security”) and that as a result, the full balance due and

owing thereunder is now due and payable to the Petitioner;

1. A Declaration that the amount of money due and owing under the Security and the
amount of money required to redeem the Lands and Property is the sum of $2,564,339.52 as of
September 3, 2009 plus per diem interest currently at the rate of $908.58 from and including
September 4, 2009,

K. A Declaration that the rate of interest chargeable pursuant to the Security is 13.00% per

annum, compounded monthly, not in advance;

o

P
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L. An Order that the last date for redemption be one (1) day after the date of pronouncement

of any Order made herein, or such other period of time as this Court may order;

M.  An Order that the Petitioner do recover judgment against the Respondents, BOSUN’S
HOLDINGS LTD. ROBERT COUCH, CLEONE COUCH, TSEHUM HARBOUR PLACE
HOLDINGS LTD. and 0675816 B.C. LTD. {(formerly known as 675816 B.C. LTD.), jointly and
severally, or alternatively severally, in the sum of $2,564,339.52 as at Septermnber 3, 2009 plus
per diem interest currently at the rate of $908.58 together with the Petitioner’s costs of this
proceeding on a special costs basis or, altematively, a party and party costs basis pursuant to

Scale C or such other scale as may be appropriate,

N. An Order that the Petitioner do recover its costs of this proceeding on a special costs
basis or, alternatively, a party and party costs basis pursuant to Scale C or such other scale as
may be appropriate and that such costs form a part of the amount required to redeem the Lands
and Property;

0. An Order that upon the Respondents, or any of them, paying into Court to the credit of
this proceeding at the Court Registry, Courthouse, 850 Burdett Avenue, in the City of Victoria,
in the Province of British Columbia, or paying to the solicitor of record for the Petitioner or, if no
such solicitor exists then paying to the Petitioner, the amount required to redeem the Lands and
Property as aforesaid, together with the costs of this proceeding on a special costs basis or,
alternatively, a party and party costs basis pursuant to Scale C or such other scale as may be
appropriate, before pronouncement of either an Order Absolute of Foreclosure or an Order
confirming the sale of the Lands and Property, the Petitioner shall reconvey the Lands and
Property free and clear of all encumbrances in favour of it or any person claiming by, through or
under it and shall deliver up, upon oath if required, all deeds, titles and documents in its custody,

possession or power relating thereto to the Respondents so paying or to whom they shall appoint;

P, An Order that if the Lands and Property not be redeemed, the Petitioner shall be at liberty
to apply for an Order Absolute of Foreclosure and upon pronouncement of the Order Absclute of
Foreclosure the Respondents and all persons claiming by, through or under them shall henceforth
stand absolutely debarred and foreclosed of and from all right, title, interest and equity of

redemption in and to the Lands and Property and all monies paid under the Security shall become
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the property of the Petitioner free from any right of the Respondents and that thereupon the

Petitioner shall recover vacant possession of the Lands and Property;

Q. An Order appointing a receiver of the rents and mesne profits in respect of the Lands and
Property;

R. An Order for Sale of the Lands and Property subject to the approval of this Honourable

Court and for the Petitioner to have exclusive conduct of such sale;

S. An Order that the Petitioner may apply to this Court for a further summary accounting of
any amounts which become due to the Petitioner for interest, taxes, arrears of taxes, insurance

premiums, costs, charges, expenses or otherwise since the date of pronouncement of this Order;

and
T. A Certificate of Pending Litigation,
The Petitioner will rely on Rules 50 and 51 (A) of the Rules of the Court.

At the Hearing of this Petition will be read the Affidavits of HALI STRANDLUND and ALAN
A. FRYDENLUND, copies of which are served herewith.
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THE FACTS UPON WHICH THIS PETITION IS BASED ARE AS FOLLOWS:

1. The Petitioner, FISGARD CAPITAL CORPORATION, is a federal company duly
continued in the Province of British Columbia, having an office at 3378 Douglas Street, in the
City of Victoria, in the Province of British Columbia, V8Z 3L3.

2. By an indenture of mortgage dated May 28, 2008 made between the Respondent,
BOSUN’S HOLDINGS LTD., as Mortgagor and the Petitioner, FISGARD CAPITAL
CORPORATION, as Mortgagee and registered in the Victoria Land Title Office, in the Province
of British Columbia, on July 22, 2008 under Number CA858656 (the “Land Mortgage”), the said
Respondent charged the following lands:

Town of Sidney
Parcel Identifier: 009-231-901
Lot A District Lot 12 and Section 15 Range 3 East North Saanich District Plan 45998

(the “Frechold Lands™)

in priority to the interests therein or claims thereto of the Respondents and their respective heirs,
executors, administrators, successors and assigns, and any persons claiming by, through or under

them.

3. By a mortgage of lease dated May 28, 2008 made between the Respondent, BOSUN’S
HOLDINGS LTD., as Mortgagor and the Petitioner, FISGARD CAPITAL CORPORATION, as
Mortgagee, (the “Mortgage of Lease™) {together with the Land Mortgage is collectively referred
to as the “Mortgage”), the mortgagor mortgaged its leasehold interest pursuant to Lease No.

101900 in the following lands:
Block A District Lot 653 Cowichan District
(the “Leased Lands™)
(together with the Freehold Lands collectively referred to as the “Lands™)

in priority to the interests therein or claims thereto of the Respondents (except the Respondent,
HER MAJESTY THE QUEEN IN RIGHT OF BRITISH COLUMBIA as represented by THE
ATTORNEY GENERAL OF BRITISH COLUMBIA as it relates to the Leased Lands) and their
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respective heirs, executors, administrators, successors and assigns, and any persons claiming by,
through or under them.

4. The Respondent, HER MAJESTY THE QUEEN IN RIGHT OF BRITISH COLUMBIA
as represented by THE ATTORNEY GENERAL OF BRITISH COLUMBIA, consented in
writing to the Petitioner’s Mortgage of the Leased Lands.

5. By a general security agreement dated May 28, 2008 made between the Respondent,
BOSUN’S HOLDINGS LTD. as Debtor, and the Petitioner, FISGARD CAPITAL
CORPORATION, as Secured Party, and registered in the Personal Property Registry, in the
Province of British Columbia, on July 21, 2008 under Base Registration Number 4895905E, (the
“Bosun’s GSA”) the said Respondent charged all of it's present and after acquired personal
property, accounts and inventory including, without limitation, all right, title and leasehold
interest in and to the Leased Lands (hereinafier called the “Bosun’s Property”) to the Petitioner
in priority to the interests therein or claims thereto of the Respondents (except the Respondent,
HER MAJESTY THE QUEEN IN RIGHT OF BRITISH COLUMBIA as represented by THE
ATTORNEY GENERAL OF BRITISH COLUMBIA as it relates to the Leased Lands) and their

respective heirs, executors, administrators, successors and assigns, and any persons claiming by,
through or under them.

6. By a general security agreement dated May 28, 2008 made between the Respondent,
0675816 B.C. LTD, (formerly known as 675816 B.C.LTD.), as Debtor, and the Petitioner,
FISGARD CAPITAL CORPORATION, as Secured Party, and registered in the Personal
Property Registry, in the Province of British Columbia, on July 21, 2008 under Base Registration
Number 489597E, (the “0675816 GSA™} (collectively with the Bosun's GSA is referred to as the
“GSA”) the said Respondent charged all of it’s present and after acquired personal property,
accounts and inventory (hereinafter called the *“0675816 Property”) (collectively with the
Bosun's Property is referred to as the “Property”) to the Petitioner in priority to the interests
therein or claims thereto of the Respondents and their respective heirs, executors, administrators,

successers and assigns, and any persons claiming by, through or under them.

7. By a guarantee, assignment and postponement agreement dated July 18, 2008, made
between the Respondent, ROBERT COUCH, as Guarantor, and the Petitioner, FISGARD
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CAPITAL CORPORATION, as the Creditor, the said Respondent unconditionalty guaranteed all
of the present and future indebtedness and ligbilities, direct and indirect, absolute and contingent
of the Respondent, BOSUN’S HOLDINGS LTD,, to the Petitioner plus costs and interest from
the date of demand for payment namely, August 11, 2009 (the “ Robert Guarantee”).

8. By a guarantee, assignment and postponement agreement dated July 18, 2008, made
between the Respondent, CLEONE COUCH, as Guarantor, and the Petitioner, FISGARD
CAPITAL CORPORATION, as the Creditor, the said Respondent unconditionaily guaranteed all
of the present and future indebtedness and liabilities, direct and indivect, absolute and contingent
of the Respondent, BOSUN’S HOLDINGS LTD,, to the Petitioner plus costs and interest from
the date of demand for payment namely, August 11, 2009 (the “Cleone Guarantee™).

9. By a guarantee, assignment and postponement agreement dated May 28, 2008, made
between the Respondent, TSEHUM HARBOUR PLACE HOLDINGS LTD., as Guarantor, and
the Petitioner, FISGARD CAPITAL CORPORATION, as the Creditor, the said Respondent
unconditionally gnaranteed all of the present and future indebtedness and liabilities, direct and
indirect, absolute and contingent of the Respondent, BOSUN'S HOLDINGS LTD., to the
Petitioner plus costs and interest from the date of demand for payment namely, August 11, 2009
(the “Tsehum Guarantee”).

10. By a guarantee, assignment and postponement agreement dated May 28, 2008, made
between the Respondent, 0675816 B.C. LTD. (formerly known as 675816 B.C.LTD.), as
Guarantor, and the Petitioner, FISGARD CAPITAL CORPORATION, as the Creditor, the said
Respondent unconditionally guaranteed all of the present and future indebtedness and liabilities,
direct and indirect, absolute and contingent of the Respondent, BOSUN’S HOLDINGS LTD., to
the Petitioner plus costs and interest from the date of demand for payment namely, August 11,
2009 (the “0675816 Guarantee™).

11. The Respondent, BOSUN’S HOLDINGS LTD.,, is the registered owner of the Lands and
the Bosun’s Property and the person entitled to the equity of redemption contained in the

Mortgage, the GSA, the Robert Guarantee, the Cleone Guarantee, the Tschum Guarantee and the
0675816 Guarantee (collectively the “Security™).
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12. The rate of interest chargeable pursuant to the Security is 13.00% per annum,
compounded monthly, not in advance, as well after as before any or all of maturity, default and
judgment until paid or alternatively, per diem interest at the current rate of $908.58 from and
including September 4, 2009.

13, The Mortgage matured and as a result, the full balance due pursuant to the Security is due
and payable and the Respondents refused or neglected to pay the same notwithstanding that

payment was demanded.

14, The principal sum advanced under the Security was $2,450,000.00 and the principal sum
now due under the Security is $2,564,339.52 as of September 3, 2009. The said amount claimed
does not include any penalty or bonus.

15.  The per diem interest currently due on the said principal sum of $2,564,339.52 is $908.58

based on the interest rate of 13.00% per annum, compounded monthly, not in advance.

16.  The following sets out the holders of charges, nature of charges and registration numbers
of the charges registered in the Victoria Land Title Office against the title of the Lands, all of
which charges rank in priority behind the interest of the Petitioner:

RESPONDENT NATURE OF INTEREST REGISTRATION NUMBER
THOMAS WILLIAM Mortgage and Assignment of CA858698 and CAB58699
MELVILLE and VICKI Rent

RACHEL MELVILLE cnis

J. PATRICK HARRISON Claim of Builders Lien FB271231

(doing business as JPH

CONSULTANTS INC.)

MCELHANNEY Claim of Builders Lien FR271793
CONSULTING SERVICES

LTD.

LANA LOUNSBURY (doing Claim of Builders Lien FB271914

business as LANA

LOUNSBURY INTERIORS)
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CN.RYZUK & Claim of Builders Lien FB272928
ASSOCIATES LTD.

ROBERT BOYLE Claim of Builders Lien CA1148724
ARCHITECTURE INC.

LONDON MAH & Claim of Builders Lien FB280346
ASSQCIATES LTD.

17.  The following sets out the holders of charges, nature of charges and registration numbers
of the charges registered in the British Columbia Personal Property Registry against the
Respondent, BOSUN’S HOLDINGS LTD., all of which charges rank in priority behind the

interest of the Petitioner:

RESPONDENT NATURE OF INTEREST REGISTRATION NUMBER
THOMAS WILLIAM PPSA Security Agreements 492874E and 493405E
MELVILLE and VICKI

RACHEL MELVILLE

18.  The following sets out the holders of charges, nature of charges and registration numbers
of the charges registered in the British Columbia Personal Property Registry against the
Respondent, 0675816 B.C. LTD. (formerly known as 675816 B.C.LTD.), all of which charges
rank in priority behind the interest of the Petitioner:

RESPONDENT NATURE OF INTEREST REGISTRATION NUMBER
THOMAS WILLIAM PPSA Security Agreements 493290E and 493427E
MELVILLE and VICKI

RACHEL MELVILLE

19.  There are no other persons having a registered interest in the Lands and Property with

respect to which the Security of the Petitioner has priority.
20.  The Petitioner has not entered into nor taken possession of the Lands and Property.
21.  The Security is a first charge against the Lands and Property.

The Petitioner estimates that the application will take Sminutes.
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Dated: September 7-/3 , 2009, [
(\ [ k A A_/\
ALAN A f
Solicitor e Petitioner
FORM 6 (Rule 13(2))
ENDORSEMENT ON ORIGINATING PROCESS
FOR SERVICE EX JURIS

The Petitioner claims the right to serve this petition on the Respondents,
BOSUN’S HOLDINGS LTD., ROBERT COUCH, CLEONE COUCH, TSEHUM HARBOUR
PLACE HOLDINGS LTD., 0675816 B.C. LTD. (formerly known as 675816 B.C. LTD.}, HER
MAJESTY THE QUEEN IN RIGHT OF BRITISH COLUMBIA (as represented by THE
ATTORNEY GENERAL OF BRITISH COLUMBIA, THOMAS WILLIAM MELVILLE,
VICKI RACHEL MELVILLE, J. PATRICK HARRISON (doing business as JPH
CONSULTANTS INC.), MCELHANNEY CONSULTING SERVICES LTD, LANA
LOUNSBURY (doing business as LANA LOUNSBURY INTERIORS), CN. RYZUK &
ASSQOCIATES LTD,, ROBERT BOYLE ARCHITECTURE INC. AND LONDON MAH &
ASSOCIATES LTD., outside British Columbia on the ground that, pursuant to Rule 13(1)(k),
service of an originating process or other document on a person outside British Columbia may be
effected without order if the proceeding is by a mortgagee in relation to a mortgage of property
in British Columbia and seeks relief of the nature of sale, foreclosure, or delivery of possession
by the mortgagor.
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No.
Victoria Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

BETWEEN:
FISGARD CAPITAL CORPORATION
Petitioner

BOSUN’S HOLDINGS LTD., ROBERT COUCH, CLEONE
COUCH, TSEHUM HARBOUR PLACE HOLDINGS LTD.,
0675816 B.C. LTD. (formerly known as 675816 B.C.LTD.), HER
MAJESTY THE QUEEN IN RIGHT OF BRITISH COLUMBIA
(as represented by THE ATTORNEY GENERAL OF BRITISH
COLUMBIA, THOMAS WILLIAM MELVILLE, VICKI
RACHEL MELVILLE, J. PATRICK HARRISON (doing business
as JPH CONSULTANTS INC.), MCELHANNEY CONSULTING
SERVICES LTD., LANA LOUNSBURY (doing business as
LANA LOUNSBURY INTERIORS), CN.RYZUK &
ASSOCIATES LTD., ROBERT BOYLE ARCHITECTURE INC.

AND LONDON MAH & ASSOCIATES LTD.

PETITION TO THE COURT

OWEN BIRD LAW CORPORATION

P.O. Box 42130

Three Bentall Centre

2900-595 Burrard Street
Vancouver, B.C.
V7X 1J5
Tel: (604) 688-0401
Fax: (604) 632-4486

AAF/arl/28199-0070
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This is Exhibit “F” referred to in the Affidavit of

HALL STRANDLUND swomn before me at
Victoria, BC, this 26™ day of October, 2009.

A Commissionﬁr Jor taking Affidavits within British
Columbia

Rater Serandjyng
Tor taking atdavir,

Victoria BC vz 31 5



219

APPRAISAL OF
2238/40 HARBOUR ROAD
SIDNEY, BC

VALUATION DATE
September 22, 2009

PREPARED FOR
Fisgard Capital Corporation
Attn: Ms. Hali Strandlund

D.R. COELL & ASSOCIATES INC.
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Our File; 2738-M-SP199C
September 25, 2009
Fisgard Capital Corporation
3378 Douglas Street
Victoria, BC V8Z 3L3

Attention: Hali Strandiund

Dear Ms. Strandlund:

Re: 2238/40 Harbour Road, Sidney, BC
Lot A, District Lot 12 and Section 15, Range 3 East, North Saanich District, Plan
45998 and Foreshore Lease No. 101900 (Block A of Lot 653, Cowichan District)

As requested, we have completed a market value appraisal of the captioned property.
The effective date of the value estimate is the date of inspection, September 22, 2009.
It is our considered opinion that, subject to the critical assumptions, contingent and
limiting conditions detailed in this report, the market value of the subject property is:

TWO MILLION, NINE HUNDRED AND TWENTY-FIVE THOUSAND DOLLARS
{$2,925,000)

A detailed description, summary and analysis leading to the conclusion of value are
included herein. Should you require further information with regard to this report or wish
to discuss same, please do not hesitate to contact us.

Yours very truily,

D.R. COELL & ASSOCIATES INC.

Steffen A. Hagen
SAH/tms

RICHARD W. GORDON, Aaci, PApp, B  MICHAEL A. MARTYN, axci.papp  JACK MILEER, Aac), pagp BLEBC) ALAN G. KOTILA, BA, AACHLPAGP
GLENN O. BALDERSTON, Mol eaps  ELAINE B HUMPHREYS, aactragp  STEFFEN A, HAGEN, asclpapp DAVID A, BORNHOLD, sa  JOHN PEEBLES, aaci, PApp, RPF
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EXECUTIVE SUMMARY

2238/40 Harbour Road, Sidney, BC

Parcel Identifier No. 009-231-801

Lot A, District Lot 12 and Section 15, Range 3 East, North
Saanich District, Plan 45998 and Foreshore Lease No.
101900 (Block A of Lot 653, Cowichan District).

23,385 sq. ft. fee simple and 15,144 sq. ft. waterlot

W-1, Marine-Iindustrial

Site redevelopment in accordance with the existing land use
controls, which will permit a mixed-use commercialf
residential building on the upland parcel with a continuation
of a marina on the adjoining foreshore.

$2,925,000
September 22, 2009

D.R. COELL & ASSOCIATES INC.

REAL ESTATE APPRAISERS & CONGULTANTS
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PURPOSE AND INTENDED USE OF THE APPRAISAL

The purpose of this appraisal is to estimate the market value of the property described
in this report as of September 22, 2009. This appraisal involves the real estate and
foreshore lease exclusive of any business assets. The intended use of the appraisa! is
to assist the client with valuation guidance relative to foreclosure proceedings affecting
the lands legally described herein.

DEFINITION OF MARKET VALUE

Market value is defined by the Appraisal Institute of Canada as follows:

"The most probable price which a property should bring in a competitive and
open market as of the specified date under all conditions requisite to a fair sale,
the buyer and seller each acting prudently and knowledgsably, and assuming the
price is not affected by undue stimulus.”

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

1) Buyer and seller are typically motivated;

2) Both parties are well informed or weil advised and acting in
what they consider their best interests;

3) A reasgnable time is allowed for exposure in the
open market;

4) Payment is made in terms of cash in Canadian dollars or in
terms of 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.

PROPERTY RIGHTS APPRAISED

The property rights appraised are those of the fee simple estate in the upland parcel
and the lessee’s interest in Foreshore Lease No. 101900.

RELEVANT DATES
Effective Date of Appraisal: September 22, 2009
Date of Inspection: September 22, 2009

D.R. COELL & ASSOCIATES INC.

REAL ESTATE APPRAISERS & CONSULTANTS
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SCOPE OF THE REPORT

This report is not limited In scope and constitutes a complete appraisal report prepared in
accordance with the Canadian Uniform Standards of Professional Appraisal Practice
adopted by the Appraisal Institute of Canada. Instructions concerning the purpose and
intended use of this appraisal were received from Ms. Hali Strandlund on behalf of
Fisgard Capital Corp. Principal steps taken in preparing this report include the
following:

> Inspected the subject property on September 22, 2008, accompanied by the
current on-site manager, Mr. Tim Melville. The inspection was limited to an
assessment of the property’'s apparent characteristics, and it should not be
construed as a comprehensive and/or technical inspection/review;

» Searched the property title as registered in Victoria's Land Titles Office;

> Interviewed Planning Officials with the Town of Sidney to confirm current land
use controls and the status of a approved Development Permit application
affecting the subject property;

» Observed neighbourhood and regional real estate and development activity;

» Valued the subject property by means of the Direct Comparison Approach.
When compiling research material, the appraiser has considered all available
relevant market data identified as impacting the value of the subject property. As
part of the research, buyers, sellers, real estate agents, and property managers
have been interviewed when possible. Sales and listings activity relied upon
have been obtained from the Victoria Real Estate Board, BC Assessment
records, contracted reporting services and the appraiser's own files.

We did not complete technical investigations such as:
> an environmental review of the property;
» investigations into the bearing qualities of the soils;

» audits of financial and legal arrangements.

D.R. COELL & ASSOUIATES INC.
REAL ESTATE APPRAISERS & CONSULTANTS
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SALES HISTORY OF THE PROPERTY

Fee simple ownership of the subject property is registered in favour of Bosun’s Holdings
Ltd. by a deed deposited on March 24, 2004 as Title No. EW33833.

Effective October 5, 2007, the shares of the company which held the upland fee simple
and foreshore rights were listed for sale with lan Heath of Queenswood Realty. The list
price was $3,750,000. It is further noted that effective January 15, 2008, the property
was pending a sale at $3,500,000, which is understood to have completed July 22,
2008. Finally, it is reported that the vendor took back a $500,000 second mortgage to
assist with the completion of the sale. Prior to this share purchase, and despite the
March 2004 registration noted above, it is otherwise understood that the vendor had
initially purchased the property December 1987 for $515,000.

Encumbrances

No legal opinion as to the state of the subject property’s title has been obtained, nor
have any of the various charges on title been thoroughly investigated. Rather, the
subject property has been appraised as though free and clear of all encumbrances,
unless ctherwise specified. Notably, it is assumed that there are no encumbrances to
impair use and development of the subject property in accordance with its highest and
best use.

A copy of the Title Search Print is included in the addendum.

I

=2 | D.R. COELL & ASSOCIATES INC.

AT REAL ESTATE APPRAISERS & CONSULTANTS
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CONTINGENT AND LIMITING CONDITIONS

The legal description of the subject properly (upland parcel} as stated herein is that
which is recorded at the Victoria Land Title Office and is assumed to be correct. The
legal description of the foreshore is that recorded in Foreshore Lease No. 101900 and is
also assumed to be correct.

It is assumed that there are no charges against the subject property which have a
bearing on the market value, except for those, if any, noted in the report.

It is assumed that there are no latent defects in the subject site and that no
objectionable materials such as P.C.B.'s or other toxic contaminants are present. No
soil tests or geotechnical surveys have been provided and as such, unless noted
separately within this report, the site is assumed to reflect no extraordinary corditions
which would affect the value conclusion rendered.

This report involves the gathering, investigation and analysis of material inherent to the
purpose of this report. As part of this investigation, it was found necessary to utilize
both verbal and documented evidence. A concerted effort has been put forward to
verify the accuracy of the information in this report. The information is believed to be
reliable and correct and has been gathered accerding to generally accepted appraisal
practices recognized by the Appraisal Institute of Canada.

This report has been prepared in confidence for Hali Strandiund of Fisgard Capital
Corporation to provide valuation guidance relative to the anticipated foreclosure
proceedings affecting the property described herein. It is not reasonable for any party
other than those to whom this report is addressed to rely upon this appraisal without first
obtaining written authorization from the author of this report. Liability to any other party
relying on the report, without written permission of D.R. Coell & Associates Inc., is
denied.

CRITICAL ASSUMPTIONS

The final estimate of value is based on the critical assumption that the property is ready
o be redeveloped in accordance with its current land use controls, which will permit a
mixed-use commercial/residential building on the upland site and a continuation of
marina use on the foreshore. The existing on-site improvements are modest and
deferred maintenance is noted. Moreover, it is recognized that the existing on-site
improvemsnts will not form part of any redevelopment plan, although until such time as
the propenrty is redeveloped they are capable of generating a certain level of income to
offset some of the holding costs in the interim. '

T o | D.R. COELL & ASSOCIATES INC.
REAL ESTATE APPRAISERS 8. CONSULTANTS
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REGIONAL DATA

Victoria is the capital city of British Columbia. Metropolitan population, according fo the
2006 census, was 330,000, an increase of 5.8% since the 2001 census.

The economy of Greater Victoria is heavily dependent on public administration,
defense, post secondary education, health care, high-tech industries, tourism and the
wholesale/retail trade. Primary industry and manufacturing account for less than 5% of
the labour force. Victoria is the west coast base for the Canadian Navy, with 6,000
service and support personnel. There is also considerable ship repair work done in the
area. The University of Victoria has an enroliment of approximately 20,000 students
with Royal Roads University and Camosun College rounding out the structured post
secondary educational community.

Victoria has twice the average Canadian per capita retired population; services to
seniors are a significant and growing industry.

Mortgage rates are at near record lows but much stricter underwriting has made
financing for many parties and properties more difficult to obtain. Particularly difficult to
finance currently are development projects.

CONSTRUCTION DATA

After several strong years, construction is currently experiencing a slow-down, primarily
in the residential sector. Over-inflated construction costs have declined in the past year
by as much as 20%. Institutional and commercial construction is still relatively strong
because of a continuation of initiated projects and starts of new projects that have been
ready to go; however, there is an overall decline in new project starts, particularly in the
multi-family category.

Value of All Building Permits in the Capital Regional District

Year First Six Months Second Six Months Total
2004 $274,337,000 $203,211,677 $567,548,677
2005 $354,483,000 $368,421,000 $722,904,100
2006 $378,095,808 $480,350,315 $858,446,123
2007 $584,654,499 $356,071,553 $940,726,052
2008 $447 462,795 $427,140,119 $874,603,024
2009 $432,386,763

D.R. COELL & ASSOCIATES INC.

REAL ESTATE APPRAISERS & CONSULTANTG
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VACANCY LEVELS
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Vacancy levels in all sectors are very low; Victoria has a generally strong economy and
a limited land base resulting in very limited speculative development activity. Almost all
commercial and industrial development is largely pre-leased prior to construction. The
vacancy levels over the past several years are summarized as follows.

OFFICE

|

INDUSTRIAL

APARTMENT |

8.70%

1.20%

0.80%

5.87%

040%

0.50%

2.90%

0.30%

0.50%

2.90%

0.20%

0.50%

2.50%

0.70%

0.50%

4.57%

0.56%

0.52%

SINGLE FAMILY HOUSING MARKET

Housing prices increased substantially from 2002 to 2008. Monthly median prices in
2008 ranged from $495,000 to $558,000. House prices continued to increase through
the spring of 2008 but then declined in excess of 10% before starting to increase
moderately in recent months, together with improving sales volumes.

Median House Prices And Sales Volumes Through Multiple Listing Service

Annual Sales Annual Median

Median Price Sales
August 2005 $433,250 350 2005 4,214
August 2006 $462,900 328 2006 4,008
August 2007 $515,000 399 2007 4,464
August 2008 $512,000 244 2008 3,355
August 2009 $540,000 366 Jan-Aug 2874

$414,950
$446,225
$498,250
$529,963
$517,500

D.R. COELL & ASSOCIATES INC.
REAL ESTATE APPRAISERS & CONSULTANTS
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MUNICIPAL DESCRIPTION

The Town of Sidney is one of the three municipalities which comprise the Saanich
Peninsula of the Capital Regional District (CRD). Sidney is located 23 kilometres north
of Victoria's Inner Harbour and is bordered by North Saanich to the south and west and
Haro Strait to the north and east.

Sidney has a total area of seven square kilometres. It is bisected by the Pat Bay
Highway, which runs north-south, from downtown Victoria to the ferry terminal at Swartz
Bay. There is also a smaller ferry terminal in the southeast corner of the municipality
that provides service across the Georgia Strait between Sidney and Anacortes in
Washington State. Commercial and community facilities in the district are concentrated
along Beacon Avenue, east of the highway. There are small industrial areas in the
northwest part of the municipality on either side of the highway and adjacent to the
airport in the southwest. The Victoria Airport Authority has recently completed a mutti-
millien dollar terminal expansion and several other new davelopments on industrial
leased [and are either in progress or contemplated.

Sidney serves as the commercial centre for the northern half of the Saanich Peninsula.
Sidney and North Saanich have both benefited from a large federal marine research
institute located on Pat Bay, which has spawned the development of a number of high
technology companies. These firms are engaged in research and development in such
areas as robotics, remote sensing, aquaculture and marine craft design.

The 2006 Census indicated that the Town of Sidney had a population of 11,315, roughiy
3.4% of the CRD's total population. From 2001 to 2008, the population of the area
increased by 386 or 3.5%. Most of the population growth has been through
development of condominium buildings near the downtown area.

Sidney and the other municipalities of the Saanich Peninsula have been attracting a
high proportion of retired people. Seniors are attracted by the town's proximity to the
major ferry terminal, the airport and urban Victoria, and the presence of recreational
facilities, particularly golf courses and marinas.

D.R. COELL & ASSDCIATES INC.
REAL. ESTATE APPRAISERS & CONSULTANTS
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PROPERTY LOCATION

The subject property is located in the All Bay neighbourhood to the immediate east of
Tsehum Road at Harbour Road near the southeast comer of Tsehum Harbour. This
places the subject property within the northerly partion of the town on the north side of
Harbour Rocad. The immediate area has traditionally been recognized as the Tsehum
Harbour Marine Industrial Zone and considered a working harbour serving all boaters.
With the introduction of muiti-family residential land use over the past few years, the
area is evolving to provide a favorable blend of marine and residential use. Recently, a
13-unit condominium building (Resthaven Residences) was completed at the corner of
Resthaven Drive and Harbour Road. Land use in the area is otherwise stable.

The Tsehum Harbour/Swartz Bay area to the east of the “Pat Bay Highway” includes a
mix of housing with extremely well developed waterfront properties, many marine
related services, yacht clubs and marinas. The southerly portion of All Bay includes the
Government dock where most of the local fishing fleet is based. Along the Harbour
Road waterfront are several marinas with Van Isle Marina at the east end being one of
the largest in Greater Victoria. Several haui-out facilities, a chandlery, charter services,
restaurants and a neighbourhood pub round out the waterfront development. The
recently developed headquarter offices for the Federal Government's Gulf Island
National Parks is located immediately west of the subject on the opposite side of
Tsehum Road. The primary attributes of this location are its proximity to world class
cruising near the San Juan and Guif Island’s and proximity and ease of access to/from
the concentrated population base of the Capital Regional District. Located towards the
east end of Harbour Road is the recently developed Miraloma on the Cove luxury resort.
Each of the 28-units within this development were offered on a quarter-share basis,
which achieved exceptional sales results at the time the property was introduced te the
market, although the market for this type of real estate investment has since softened.

Harbour Road is a two way paved road with curbs and sidewalks on the north side of
the sireet, piped water, overhead hydro, telephone and cablevision, sanitary sewers,
storm drains and piped gas. Tsehum Road, on the west side of the subject, is a paved
right-of-way which provides access to the waterfront portion of the subject and the
Federal Government's Gulf Island National Park marina to the immediate west. To the
south of the subject is a modern townhome project while further west at Resthaven
Drive are various commercial facilities. East of the subject is the Boatyard marine haul-
out facility, although like the subject, this property is currently being offered for sale and
is promoted as a prime redevelopment site for mixed commercial/residential use with an
adjoining marina.

| D.R. COELL 8 ASSOCIATES INC.
REAL ESTATE APPRAISERS & CONSLILTANTS
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2238/40 HARBOUR ROAD, SIDNEY, BC

LOOKING WEST ALONG HARBOUR ROAD

LOOKING EAST ALONG HARBOUR ROAD

D.R. COELL & ASSOCIATES INC.

REAL. ESTATE APPRAISERS 8 CONSULTANTS
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2238/40 HARBOUR ROAD, SIDNEY, BC

LOOKING NORTH ALONG TSEHUM ROAD

NEWLY DEVELOPED “RESTHAVEN RESIDENCES" CONSTRUCTED AT
THE CORNER OF RESTHAVEN ROAD AND HARBOUR ROAD

D.R. COELL & ASSOCIATES INC.

REAL ESTATE APPRAISERS & CONEUITANTS
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2238/40 HARBOUR ROAD, SIDNEY, BC

FEDERAL GOVERNMENT'S GULF ISLAND NATIONAL PARK HEADQUARTERS BUILDING
IMMEDIATELY WEST OF THE SUBJECT

D.R. COELL & ASSOCIATIES INC.

HEAL ESTATE APPRAISERS & CONSULTANTS
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SITE DESCRIPTION

The subject property is presently improved with a commercial building and residence
located on the fee simple upland and a marina located on the foreshore. These
improvements are briefly described further in this report.

The fee simple lands are located at the northeast comer of Harbour Road and Tsehum
Road. The site has 100.07 feet frontage onto Harbour Road and 190.20 feet frontage
on Tsehum Road given that the latter does not extend down along the full extent of the
property depth. The property depth on the north boundary is 239 feet and the total
upland site area as identified on the architectural drawings accompanying the related
development permit application is 23,385 sq. ft.

The lands are basically at grade to Harbour Road extending back roughly two thirds of
the depth where the elevation then drops as shown on the following Topographic Site
Ptan a total of approximately 10 feet. The land then is level graveled parking area to the
rear concrete retaining wall at the waterfront. A chain link fence interlaced with vinyl is

located along the east boundary while a picket fence runs along a portion of the west
boundary.

Harbour Road is paved, has one traffic lane in each direction and has a sidewalk on the
subject side of the street and portions of the opposite side. Limited on-street parking is
permitted. Full municipal services are available to the site including sanitary and storm
sewers, piped water and natural gas, hydro, telephene and cablevision.

0.R. COELL & ASSOCIATES INC.

REAL ESTATE APPRAISERS & CONSULTANTS
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2238/40 HARBOUR ROAD, SIDNEY, BC

LOOKING NORTH TOWARDS PROPERTY FROM HARBOUR ROAD

" [ N 2

LOOKING SOUTH TOWARDS PROPERTY FROM MARINA IMPROVEMENTS
ON ADJOINING WATER LOT

D.R. COELL & ASSOCIATES INC.
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2238/40 HARBOUR ROAD, SIDNEY, BC

LOOKING NORTH TOWARDS MARINA IMPROVEMENTS ON ADJOINING WATER LOT FROM
NORTH BOUNDARY OF UPLAND PARCEL

LOCKING SOUTH TOWARDS WATER LOT (FOREGROUND) AND UPLAND PARCEL
(BACKGROUND) FROM ADJOINING PIER

D.R. COELL & ASSOCIATES INC.

REAL. ESTATE APPRAISERS & CONSULTANTS
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DESCRIPTION OF IMPROVEMENTS

Former Residence

An older 1 % storey, eight room house, set back from Harbour Road with good harbour
views. The building had been occupied as a residence by the previous owners for
many years but was vacated and converted to offices a few years ago. The building is
currently more or less unoccupied with considerable deferred maintenance noted.
Basic building data is summatrized as follows:

Age: 1+1940's
Size: Main Fiocor 1,292 sq. ft.
Second Floor 755 sq.ft
Basement 915 sq. ft. (157 sq. ft. finished)
Foundation: Concrete perimeter wall (deficiencies noted)
Exterior: Horizontal cedar siding
Sash: Single glaze wood sash — leaded windows at front
Roof: Gable, asphalt shingles — age unknown
Interior: Floor — wall-wall carpets, lincleum, cak hardwood on main

and fir on upper floor. Plaster walls and ceiling.

Insulation: Unknown — apparently limited

Heating: Qil fired forced air and electric baseboard; half height brick
fireplace

Plumbing: Four-piece on main and four-piece on upper

Electrical: 100 amp capacity

Basement: Part basement — 6'6” clearance.

Condition: Generally poor. Considerable repairs and costs would be

required to bring the building back to a state where it could
be occupied for commercial or residential use. Renovation
is not feasible given the significant value of the underlying
land.
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Existing Commercial Building

A part one and part two storey commercial building with retail, offico and a cne bedroom
residential suite.

Age: +1969
Size: Main Floor +2,051 sq. ft.
Upper Floor +1,147 sq. ft.
Foundation: Concrete perimeter wall
Exterior: Stucco and horizontat wood siding
Sash: Single glaze aluminum
Roof: Flat - tar and gravel and/or rolled asphait
interior: Main: Concrete slab floor; wood frame partitions.

Average office and display areas with average finishes.
Second: Originated as a residential suite and then
converted to offices but now reverted back o a one-bedroom

suite.
Heating: Qil fired forced air and electric baseboard.
Plumbing: Two — 2 piece exterior entry washrooms and second floor 4

piece bathroom.
Electrical: 200 amps

Condition: Average quality interior but the exterior needs redecoration
and modemization. Renovation would not be feasible given
the significant value of the underlying land.

D.R. COELL & ASSOCIATES INC.
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2238/40 HARBOUR ROAD, SIDNEY, BC

: DS

U

f \ ‘ E_

FRONT VIEW OF FORMER RESIDENCE BUILDIN

REAR VIEW OF FORMER RESIDENCE BUILDING

D.R. COELL & ASSOCIATES INC.
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2238/40 HARBOUR ROAD, SIDNEY, BC

REAR VIEW OF COMMERCIAL BUILDING

ALL IMPROVEMENTS AS SEEN FROM HARBOUR ROAD
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2238/40 HARBOUR ROAD, SIDNEY, BC

KITCHEN ON SECOND LEVEL OF COMMERCIAL BUILDING

LIVING ROOM ON SECOND LEVEL OF COMMERCIAL BUINLDING
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Lessor:

Legal Description:

Size:

Tenure;

Current Rent:

Status of Tenure:

24 245

FORESHORE LEASE NO. 101900

Province of British Columbia

Block A, District Lot 653, Cowichan District

0.1407 ha or 15,144 sq. ft.

30 years; September 27, 1988 to September 26, 2017

Not identified but understood fo not be in excess of $1,600
per annum including GST

Understood to be in good standing

MARINA IMPROVEMENTS

Deck: An L-shaped wooden deck on a mixture of concrete foundation and wood post on
concrete piers. Size; 1,500 sq. ft. Age: +1984

Fioats and Docks: U-shaped with + 330 lineal feet of 5' wide docks and £50 feet at 2
ft. wide fingers, a 6 ft. wide landing and a 34 foot long galvanized steel gangplank. An
angled dingy dock is attached to the main east/west dock. Plank decking (2"} — wood
frame on foam billets — c/iw galvanized finger support brackets and gangplank. Most of
the decking is generally in good condition. Docks are serviced with cold water via a
system of plastic piping and hydro (15 amp).

o
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MOORAGE LAYOUT
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ASSESSMENTS AND TAXATION

All properties in the province are valued by BC Assessment each year with an effective
valuation date of July 1. Valuations are to be at "actual value”, which is synonymous
with market value. The taxable assessment for 2009 is the lower of the 2007 or 2008
valuations. The property Is assessed for 2009 taxes, employing the 2007 valuation, as
follows:

Roll No.: 141245.025

Land: $ 677,000

Improvements: $ 381.000

Total; $1,058,000

2009 Taxes: $13,509
LAND USE CONTROLS

Planning Officials with the Town of Sidney confirm that the subject property is zoned
W1, Marine-Industrial; details of which are reproduced in the addenda. The intent of the
W1 zone is to provide for a unique mix of industrial, commercial, residential and marine
uses fo complement the marine nature of the area. The wide range of permitted uses
includes dwelling units, marinas, boathouses, maintenance facilities, manufacturing and
repair of boats or marine equipment. Dwelling units are only permitted in buildings
which contain another permitted use and must be located above the first storey, The
maximum building height shall not exceed 30.84' and the maximum density is 15.38
units per acre (38 units per ha). For the subject uptand parcel, this equates to 8.3 units.

The Official Community Plan (OCP) designates the area as Harbour Road Marine, The
objectives of the Harhour Road Marine Development Permit area are as folows:

25.1.1 To encourage a stimulating urban environment through the balance of
arohitectural diversity and compatibility;

25.1.2 To promote and expand the unique marine industrial, commercial and
rasidential character of the area;

251.3 To encourage the creation of an area on the south side of Harbour Road
that is complementary to the marine industrial, commercial and
residential uses on the north side of the road, while being sensitive to
the surrounding residential developmernt in the area as a whole;

25.1.4 To control and improve the interaction between marine industrial, marine
commercial and residential uses in the area;

25.1.5 To maintain and encourage the pedestrian orientation of development in
the area.

D.R. COELL & ASCOCIATES INC.
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HIGHEST AND BEST USE

Highest and best use is defined in The Appraisal of Real Estate, Second Canadian
Edition (2002) as follows:

The reasonably probable and legal use of vacant land or an
improved property, which is physically possible,
appropriately supported, financially feasible, and that results
in the highest value.

The principle of highest and best use is fundamental to the concept of value in real
estate. The decision made as fo a property's highest and best use must be a legal one
from the standpoint of zoning, health regulations and the like, and there must exist a
dernand for the use.

The subject upland parcel is sparsely developed given that the total building site
coverage is only £ 15% of the fee simple site. Further, the floor space ratio (FSR) is
well below average at only + 0.23:1. Although the cumrent use of the subject property
confirms to land use controls, the property is under-utilized and site redevelopment is
warranted given the considerable value of the underlying land. Also, the cenfiguration
and condition of the existing on-site improvements do not lend themseives well to
expansion or renovation and contributory value is therefore negligible,

On June 17, 2008, the Town of Sidney issued a Development Permit (DP) for a mixed-
use condominium building relative to the upland portion of the subject lands. The
approved plan envisions a four-storey building containing three commercial strata units
and eight residential strata units. The total gross building area is 26,399 sq. ft, thus the
development density equates to an FSR of 1.13:1. A variance to permit two of the
commercial strata units within the ground level (beiow natural grade) was issued but the
DP was otheiwise approved in accordance with existing land use controls. This DP
expires cn June 17, 2010.

The residential strata units envisioned on the plan are well above average in terms of
size (£ 2,000 sqg. ft.) and it is understood that the current owner/developer had high
expectations for the gross sales sell out. In the absence of a detailed development
proforma outlining the costs and sales projections, an in-depth analysis into the
feasibility of the proposed development proposal is beyond the scope of this
assignment. Rather, the highest and best use of the subject property, on an “as-is”
basis is considered to be site redevelopment in accordance with the existing land use

D.R. COELL & ASSOCIATES INC.
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controls. The existing on-site improvements are capable of generating a certain level of
income to offset some of the holding costs and/or future demoilition costs in the interim,
Although, implicit in this assumpticn is that the property is well managed and it is further
recognized that some costs will be incurred for immediate repairs. Finally, it is
recognized that it will be more difficult to sectire a tenant knowing that the term of the
tenancy is at risk given the inherent redevelopment potential the property holds.

With respect to the foreshore area, the highest and best use is for a continued use as a
marina. The marina improvements are in relatively good repair and can accommodate
eight to ten fairly large pieasure crafts and demand for moorage is generally good given
a relatively limited supply. Should the upland portion of the lands be redeveloped with
high end residential condominium units as proposed in the DP, then redevelopment of

the marina improvements may also be necessary to compliment the quality of the
upland improvements.

VALUATION PROCEDURE

Generally appraisers rely upon three basic approaches to estimate value, which are the
Direct Comparison Approach, the Cost Approach, and the Income Approach. The

decision to apply any one or all of these approaches is determined by the type of property
being appraised.

n this report, the Direct Comparison Approach to value has been relied upon to
estimate the market value of the subject property on an “as-is" basis, and in accordance
with current land use controls.  Given that the existing on-site improvements are

generally fully depreciated, valuation by the Cost Approach and Income Approach is
meaningless.

IRECT COMPARISON APPROACH

The Direct Comparison Approach involves the gathering, analyzing and comparing of
data on similar properties that have been sold, are listed for sale, or on which offers
have been made. Inherent in this approach is the assumpticn that a prudent purchaser
will not purchase a property at a higher price than similar properties with comparable
location and characteristics. The approach is often good evidence of value as it
represents the actions of the buyer in the marketplace.

Comparables considered most relevant to this analysis have been reduced to the
following three sales and two listings outlined on the following pages.

D.R. COELL & ASSOCIATES INC.,
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Sale No. 1

Location
Parcel Identifier
Legal Description

Vendor
Purchaser
Sale Date/Title
Sale Price
Parcel Size

Price PSF
Comments

20 290

10289 Resthaven Drive, Sidney
026-998-548 and 026-998-530

Lots A and B, Section 14, Range 3 and 4 East, North
Saanich District, Plan VIP82722

Golden Anchor Developments Co.

Richard Lewanski

March 2007 CA409731/2
$2,264,150 (combined)

10,388 sq. ft. + 11,948 sq. ft. = 22,335 sq. ft. (0.51 acre
combined)

$101.37

Two contiguous waterfront lots recently created by way of
subdivision of former single parcel. The parent parcel was
originally purchased May 2008 at $1,700,000. Property
was then subdivided in accordance with existing zoning
and sold as outlined above. Current zoning permits a
duplex dwelling on each lot. Each parcel has + 50' of
frontage and exposure is generally east facing over
Roberts Bay. Low bank beach access tc sandy beach,
although the property is fidal towards mud flats. No
potential for moorage.

:-au-.--m—' e -t-vqﬂ’q n-«p
Eptiput dnmhers FREY 2
rgpriat ey diga Nu M, foes L7 Sy
EREL L TP M-.-m.-lmq
Frme fr Sergadttim af PV Coperrces
Wotlin'y Ly Somimnd Tmowr L0ESIR

s #imay - ep ,-.w- S L B,
B L KR P P s
mmnw-nuw,w iy P8 e, Iy V4T g

R
g mr reiy -w:mu-mff.— - ‘{é?,

Tre M3k o chmunatod gy UpUEL B M Oy WRP

Pran WP %2722

-Nﬂ’uﬂ ‘Nt.ﬁr e

ﬂbﬂ_ .y
jﬂism:’um paa O

.":",pm el ] #
S

Top Pt iy T
e rotapm Vg avet

-
w2t

Pol "C°  Pion 1074 R ST ..

D.A. COELL & ASSOCIATES INC.

REAL ESTATE APPRAISERS & CONSULTANTS



2738-M-SP198C

Sale No. 2
Location
Parce! ldentifier

Legal Description

Sale Price
Sale Date/Title
Vendor
Purchaser

Lot Size
Zoning

Site Description
Price PSF
Comments

a0 291

89775 Second Street, Sidney
009-110-381

Lot 7, Block 14, Section 11, Range 4 East, North Saanich
District Plan 381

$673,000

January 2008 CAB86464

Salvation Army

Lucky Strike Holdings Ltd.

6,000 sq. ft.

C, Core Commercial

Level, non-corner lot just off Beacon Avenue.
$112.17

Commercial lot with an old, wood-frame store building on
site but the value is considered to be in the land,
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Sale No. 3
Location

Parcel Identifier
Legai Description

Sale Price
Sale DatefTitle
Vendor
Purchaser

Lot Size

Zoning

Site Description
Price PSF
Comments

31 292

9839 Fifth Street, Sidney
018-246-389

Lot A, Section 11, Range 4 East, North Saanich District
Plan VIP56327

$1,700,000 {$1,350,000 residual)

February 2008 FB143140

Yee and Yu Enterprises Ltd.

Roxana McKenzie Enterprises Ltd.

12,014 sq. ft.

C, Core Commercial

Level, corner lot one block north of Beacon Avenue.
$141.60 ($112.37 PSF based on residual)

Commercial lot improved with a unique mixed-use building
located on a corner iot in the downtown core. Main level
was formerly a restaurant but property was purchased for
owner-occupancy retail (Monks Office Supply). The
interior was basically gutted and redone and exiensive
exterior renovations were also required.
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Listing A
Location

Parcel Identifier
Legal Description

List Price
List Date
Zoning
Lot Size

List Price PSF
Comments

32

2244 Harbour Road, Sidney
003-030-709, 001-083-797 and 001-093-801

Lot 1, Section 15, Range 3 East, Plan 24454, Lois 3 & 4,
Block D, Section 15, Range 3 East, Plan 1305, all of North
Saanich District; Foreshore Lease #102840 covering Block
B of District Lots 653 and 660

$7,495,000

June 2008

W1, Marine Industrial

Fee simple 53,281 sq. ft

Filled foreshore (leasehold} 10,495 sq. fi.
Waterlot (leasehold) 20,720 sq. ft.
$140.74 (based on upland fee simple lands only)

Current listing of three contiguous parcels, which have
been utilized collectively for numerous years as a boat
yard. Property is represented as freehold with the existing
business (Vector Yacht Services). Property is alsc being
promoted as a redevelopment site. Existing on-site
improvements have little to no contributory value. The
property was previously listed as a redevelopment site
(freehold only) March 20, 2008 for 184 days at $6,890,000.

253
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Listing B
Location

Parcel |dentifier
Legal Description

List Price
List Date
Vendor
Zoning
Lot Size

List Price PSF
Comments

33

2212 Harbour Road, Sidney
002-385-058 and 002-385-074

Lots 5 and 6, Block E, Section 15, Range 3 East, North
Saanich District, Plan 1305

$1,800,000 (private offering; price reported as of Sept. 2009)
Private listing — exact date of listing not known for certain
Patricia Lynn Henshaw

W1, Marine Industrial

Fee simple 14,810 sq. ft

Waiterlot (feasehold) 18,147 sq. ft.

$121.54 (based on upland fee simple lands only)

Private listing of a relatively small interior site with + 100’ of
frontage on All Bay. Properly is being promoted as a
development site, and is inclusive of a foreshore [ease with
some marina infrastructure/docks. A development permit
was also issued for a mixed-use building comprised of
commercial space and five residential units, although it
expired July 2009. Upland and foreshore are rented on a
month-to-month basis with the foreshore/marina currently
rented at $2,000 per month. Seller suggests that the
upland has potential for $3,000 per month rent. Property
was previously listed November 2007 through the MLS at
$2,400,000 ($162.05 PSF) and subsequently reduced to
$2,100,000 ($141.80 PSF) on May 8, 2008.

f? N

ALY
v %
\

72, X

D.R. COELL & ASSDCIATES INC.

REAL ESTATE APPRAISERS & CONEULTANTS



2738-M-SP189C 34 2 5 5

Subject Property:

Location : 2238/40 Harbour Road, Sidney

Parcel ldentifier No. 008-231-801

Legal Description : Lot A, District Lot 12 and Section 15, Range 3 East, North
Saanich District, Plan 45998

Sale Price/Date : $3,500,000 January 2008

Zoning ;. W1, Marine Industrial

Lot Size : Fee simple 23,385 sq. ft
Waterlot (leasehold) 15,144 sq. ft.

Sale Price PSF : $149.67 (based on upland fee simple lands only)

Comments : Share transfer sale of a rectangular-shaped site located at

the northeast corner of Harbour Road and Tsehum Road,
with frontage on All Bay. Property is improved with various
smaller buildings and has been home to Bosun's Charters
and other marine related businesses for numerous years.
Property was purchased as a redevelopment site for a
mixed-use commercialresidential building and is inclusive
of a foreshore lease with some marina infrastructure/
docks  Subsequent approved development proposal
envisages eight high-end condominium units ¢ver ground
level commercial space. Existing upland improvements
will be demolished.

D.R. COELL & ASSDCIATIES INC.
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SALES SUMMARY AND ANALYSIS

Location Sale Price Price PSF
10289 Resthaven Dr. $2,264,150 $101.37
9775 Second Sireet $ 673,000 $112.17
9839 Fifth Street $1,350,000™ $112.37
2248 Harbour Road $7,499,000* $140.74*
2212 Harbour Road $1,800,000* $i21.54
2238140 Harbour Rd. $3,500,000 $149.67

*listprice  ** based on residual

Iin the absence of waterfront development site sales in the Sidney area, the analysis
was expanded to include other non-waterfront commergial sites in the Sidney core, as
well as other current listings in the subject area.

Index 1 at $101.37 PSF involves two contiguous waterfront parcels on Resthaven Drive,
which front Roberts Bay and is located immediately south of the subject property. Each
parcel is zoned for a duplex dwelling, thus the property will support four dwelling units
on an “as-is” basis, which equates to a density of 7.84 units per acre. The aggregate
parcel size is very similar to the subject property, although the subject permits a higher
residential density (15.38 units per acre) plus a commercial component. The subject is
also considerably superior in terms of its waterfront utility given the foreshore. The sale
is also dated and market conditions had continued to improve untit about the mid-point
of 2008 but have otherwise since retreated. On an overall basis, this sale would reflect a
slightly higher value when adjusted for time. For all of these reasons, the subject
warrants a higher unit rate when expressed on the basis of a rate PSF.

Index 2 at $112.17 PSF is a relatively small commercially zoned site within the
downtown Sidney core. The indicated unit rate is skewed up due to the small parcel
size and above average development density. However, the property is not waterfront,
nor does it even provide an ocean view and for these reasons alone, the subject
warrants a higher unit value.

Index 3 at $112.37 PSF is the indicated unit rate based on the residual to land. It
involves a corner site in the Sidney core that was purchased for owner-occupancy. Like
Index 2, it is inferior overall as it is not a waterfront site and despite differences in parcel
size, the subject warrants a higher unit value.
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Listings A and B at $140.74 PSF and $121.54 PSF, respectively, concern two separate
parcels within the immediate area of the subject that are currently offered for sale. Both
are similar to the subject in terms of land use contrels and with respect to having some
form of foreshore improvements. Listing A is a much larger parcel adjacent to the
subject. Despite its proximity to the subject, it is superior in terms of frontage but the
subject is superior with respect to its corner lot configuration and more immediate
development potential. The asking price of Listing A is otherwise skewed up as the
offering includes an existing business. Listing B is a smaller nan-corner parcel located
towards the end of All Bay. Again, despite its proximity to the subject property, the
subject is superior in terms of overall waterfront and site ufility.

The subject property sold at $149.67 PSF, which reflects the upper end of the value
range in this analysis. It is recognized that the property sold at a time when the market
was extremely active, and to a non-local development group whe felt confident that the
market could withstand additional supply of high-end residential condominium units.
However, market conditions for this type of real estate investment have since slowed
considerably and as such revisions to the existing development plans may be
necessary.

For reasons previously stated, the subject warrants a higher unit value than that
indicated by the three sales referenced above, but should otherwise be less than that
indicated by its own sale price based on a decline in market conditions alcne. The two
listings in this analysis provide additional support. Moreover, the price of Listing B has
been adjusted downward by + 14% to account for market conditions, which is
reasonable. The asking price of Listing A has been adjusted upward, although it is
further recognized that the asking price now includes a business, which may or may not
add value, and it is otherwise further reported that some more recent site remediation
has been completed. Regardless, these two listings are not sales and it is reasonable
to assume that the eventual sale prices will be less than the asking prices and as such
each of these comparables further reinforce the upper end of the unit price.

Considering the subject in relation to the foregoing, a unit value in excess of that
indicated by the three sales, but only marginally in excess of that indicated by Listing B,
say $125.00 PSF, is considered reasonable. This reflects an overall decrease in value
of 16%, which is also consistent with market conditions. The market value of the
subject site, as of September 22, 2009, is therefore estimated as follows:

23,385 sq. ft. X $125.00 PSF = $2,923,125
Rounded to $2,925,000

_a—
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EXPOSURE TIME

Exposure time is the estimated length of time the property interest being appraised
would have been offered on the market before the hypothetical consummation of a sale
at market value on the effective date of the appraisal. It is always presumed to have
preceded the effective date of the appraisal and is representative of a reasonable
exposure time, The overall concept of a reasonable exposure time also assumes
adequate, sufficient and reasonable marketing effort.

For the subject commaerciai property, a typical exposure period of four to twelve months
has been utilized for the purposes of this analysis.
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APPRAISER'S CERTIFICATION

| certify that, to the best of my knowledge and belief that:

a

a

Dated this 25" day of September, 2009

The statements of fact contained in this report are true and correct;

The reported analyses, opinions, and conclusions are limited oniy by the reported
assumptions and limiting conditions, and are my personal, unbiased professional
analyses, opinions and conclusions;

| have no present or prospective interest in the property that is the subject of this
report, and no personal interest with respect to the parties involved;

| have nc bias with respect to the property that is the subject of this report or to
the parties involved with this assignment;

My engagement in and compensation for this assignment were not contingent
upon developing or reporting predetermined results, the amount of the value
estimate, or a conclusion favoring the client;

My analyses, opinions, and conclusions were deveioped, and this report has
been prepared in conformity with the Canadian Uniform Standards of
Professional Appraisal Practice;

| have the knowledge and experience to complete the assignment competently;

No one provided significant professional assistance to the person signing this
report,

As of the date of this report the undersigned has fuifilled the requirements of the

Appraisai Institute of Canada Continuing Professional Development Program for
designated members;

The undersigned personally inspected 2238/40 Harbour Road, Sidney, BC, as

-described more fully in the Executive Summary at page 1, on September 22,

2009;

Based upon the data, analyses and conclusions contained herein, the market
value of the interest in the property described, as at September 22, 2009, is
estimated at $2,925,000.

Ftef?en A. Hagen, AACI, P.App
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ADDENDA

Title Search Print
W1, Marine — Industrial Zoning Extract
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Date: 09/09/22 TITLE SEARCH PRINT - VICTORIA Time: 14:32:37
Requestor: (PJ65417) D,R. COELL & ASSCCIATES INC. Page: 001
TITLE - EW33833

VICTORIA LAND TITLE QFFICE TITLE NO: EW33833
FROM TITLE NO: 8135891

APPLICATICN FOR REGISTRATION RECEIVED ON: 24 MARCH, 2004
ENTERED: 25 MARCH, 2004

REGISTERED OWNER IN FEE SIMPLE:
BOSUN'S HOLDINGS LTD., INC.HQ. 319640
2240 HARBOUR ROAD,
JIDNEY, BC
V8L 3Y3

TRXATION AUTHORITY:
TOWN OF SIDNEY

DESCRIPTION OF LAND:
PARCEL IDENTIFIER: 009-231-301
LOT A, DISTRICT LOT 12 AND SECTION. 15, RANGE 3 EAST, NORTH SAANYICH DYSTRICT,

PLAN 45998
LEGAL NOTATIONS:

THIS TITLE MAY BE AFFECTED BY A PERMIT UNDER PART 26 OF THE LOCAL
GOVERNMENT ACT, SEE EW103633

NOTICE OF INTEREST, BUILDERS LIEN ACT (5.3(2)), SEE FR73261
FILED 2006-06-19

THIS TITLE MAY BE AFFECTED BY A PERMIT UNDER PART 26 OF THE LOCAL
GOVERNMENT ACT, SEE FB183271

THIS TITLE MAY BE AFFECTED BY A PERMIT UNDER BART 26 OF THE LOCAL
GOVERNMENT ACT, SEE FB183272

CHARGES, LIENS AND INTERESTS:
NATURE OF CHARGE
CHARGE NUMBER DATE TIME

UNDERSURFACE AND OTHER EXC & RES
8130559 1887-11-16 09:20
REGISTERED OWNER OF CHARGE:
HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF BRITISH COLUMBIA
5130559

REMARKS: SECTION 47, LAND ACT, DD 5119983
A5 TO PART FORMERLY BLOCK A, DISTRICT LOT 12,
NORTH SAANICH DISTRICT

MORTGAGE
CAB5865¢6 2008-07-22 12:25
REGISTERED OWNER OF CHARGE:
FISGARD CAPITAL CORPORATION
INCORPORATION NO. C603065
CAB5B656
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CONTINUES ON PAGE 002

Date: 09/09/22 TITLE SEARCH PRINT - VICTORIA Time: 14:32:38
Requestor: (PJ65417) D.R. COELL & ASSOCIATES INC. Page: 002
TITLE - EW33B33

ASSIGNMENT OF RENTS
CABSBE5T 2008-07-22 12:25
REGISTERED OWNER OF CHRRGE:
FISGARD CAPITAL CORPORATION
INCORPORATICN NO. 603095
CA858657

MORTGAGE
CABSE8698 2008-07-22 12:55
REGISTERED OWNER OF CHARGE:
THOMAS WILLIAM MELVILLE
VICKI RACHEL MELVILLE
CAB58698

ASSIGNMENT OF RENTS
CAB58699 2008-07-22 12:55
REGISTERED OWNER OF CHARGE:
THOMAS WILLIAM MELVILLE
VICKI RACHEL MELVILLE
CRA85B69%2

CLAIM OF BUILDERS LIEN
FB271231 2009-06-04 14:58
REGISTERED CWNER OF CHARGE:
J. PATRICK HARRISON
(DOING BUSINESS AS JPH CONSULTANTS INC.)
FB271231

CLATM OF BUILDERS LIEN
FB271793 2009-06-08 12:16
REGISTERED OWNER OF CHARGE:
MCELHANNEY CONSULTING SERVICES LTD.
FB271793

CLATM OF BUILDERS LIEN
FB271914 2009-06-08 08%:45
REGISTERED OWNER OF CHARGE:
LANA LOUNSBURY INTERIORS

FBZ271914

CLAIM OF BUILDERS LIEN
FB272928 2009-06-11 10:33
REGISTERED OWNER OF CHARGE:
C.N. RYZUK & ASSQOCIATES LTD.

FB272528

CLAIM OF BUILDERS LIEN
CR1148724 2009-06-16 11:04
REGISTERED OWNER OF CHARGE:
ROBERT BOYLE ARCHITECTURE INC.
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INCORPORATION NO. BC0O152367
CAll148724

CLAIM OF BUILDERS LIEN

CONTINUES ON PAGE 003

Date: 09/09/22 TITLE SEARCH PRINT ~ VICTORIA Time: 14:32:38
Requestor: (PJ65417) D.R. COELL & ASSOCIATES INC. Page: 003
TITLE - EW33833

FB280346 2009-07~-07 11:47
REGISTERED OWNER OF CHARGE:
LONDON MAH & ASSCCIATES LTD.
FB280346

"CAUTION - CHARGES MAY NOT APPEAR IN ORDER OF PRIQRITY. SEE SECTION 28, L.T.A."
DUPLICATE INDEFEASIELE TITLE: NONE OUTSTANDING
TRANSFERS: NONE

FENDING APPLICATIONS: NONE

**%* CURRENT INFORMATION ONLY ~ NO CANCELLED INFORMATION SHOWN ***
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501.

MARINE — SNDUSTRIAL (W1)

Thae intent of the W1 zona is to provide for a unigue mix of industrial, commercial, residential and marine

uses to complement the marine nature of the area.
501.1 Permitted Uses:

LERNDOT R0

Accessory buildings, structures or uses
Adrtist studios

Boathouses

Boat launches

Breakwaters

Class | or Class Il restaurants

Drydocks

Dwelling units

Home occupations

Liveaboards :

Maintenance tacilities for marine contractors
Manufacturing ar repair of boats or marine equipment
Marina

Marine fuel stations

Marine fusl storage

Marine loading and unloading facilities
Marine moorage

Marine pubs or brew pubs

Marine related retail

Marine rental or charter operations
Navigation of boats

Offices, excluding medical offices, dental offices or derturists
Outside storage

Warehousing, closed storage or distribution

501.2 Conditions of Use:

1.

Warehousing, closed storage or distribution ghall be permitted only for boats or marine

equipment and shall be in zonjunction with the following uses:

(a)  manufacturing, sale or repair of boats or marine aquipment; or

(b}  marine loading and unioading facilities.

Dwalling urits shall be

{a)  permitted only ir buildings which cortain another permitted use;

{) located abovas the first storey;

{c)  subjectto a Rastrictive Covenant expressing knowladgs of the existing marine
industrial and commercial uses; and

{d) permitted only on the landward side.

Fuel storage shall be underground and shali be utilized for the purpose of the distribution

of boat fuel only.

Outside storage shall be (1} limited to boat storage or (2) permitted only as an accessory

use fo maintenance facilities for marine contractors.

Liveaboards shall be permitted onfy in marinas. No mora than 15% of the moorage

capacity of a marina may be cccupied by liveaboards at any one time. Moorage capaciy -

shal! be the number of berths, as noted in the marina business license issued by the Town

for the appropriate year,

Boathouses shall only be permitied on Water Lot 643.
40
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501.3 Dansity:
The maximum number of unils par hectare is 28,

6014 Lot Area:
Lot area shall not be less than 1000 square metres.
501.5 Lot Coverage: nia

501.6 Gross Floor Area:
Gross floor area of retail stores shall not exceed 230 square metres.

501.7 Floor Space Hatio: n/a

501.8 Height and Storeys:
Height shall not exceed 9.4 metres above the crown of Harbour Road, with the exception of the
marina (water area) which shall not excead a height of 9.4 metres above the natural boundary.

501.8 Required Sethacks:
With the exception of all water lots, the required setbacks shall be as follows:
1. :

Eront:

The top storey of any bullding shall be setback 1.5 metres.
2. Rear: na
3. Side - interior

Where an interior side lot line abuts a iot designated for residential use in Schedule "B" of
the Town of Sidney, Official Community Plan Bylaw 1612, Interlor side setback shall be
provided of not less than 1.5 matres.
4, Side - Exterior
Exterior side setback shall be provided of not less than 1.5 melres.
501.10 CQOther Requirements:
Lots existing on the effective date of this Bylaw which do not conform with the minimum lot
area requirement of this zone may be used for any of the permitted uses outlined in this zone
provided that all other requirements of this Bylaw are met and provided that no other
regulations are contravened,

41
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Action No. 0901-11866

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

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, ¢. 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., ORILLIA INVESTMENTS LTD., 0726028 B.C. LTD., 0675816
B.C. LTD. and BOSUN’S HOLDINGS LTD.

Applicants

AFFIDAVIT

OWEN BIRD LAW CORPORATION

P.O. Box 49130

Three Bentall Centre

2900-595 Burrard Street
Vancouver, B.C.
V7X 1J5
Tel: (604) 688-0401
Fax: (604) 632-4486

AAF/arl
28199-0081



