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 APPENDIX 2



WINN RIVER RESORT LTD.

SUMMARY
Property
Based upon a title search, Shire International Real Estate Investments Ltd. ("Shire")-is the registered owner of the
property.legally described.as PINs 42180-1007, 42180-1008, 42180-1015,42180-1017, 42180-1066, 42180-1067,
42180-1068,.42180-1084, 42180-1085,.42180-1086, 42180-1087, 42180-1088 42180-1089, 42180-1090, 42180-
1091,42180- 1092 42180-1093 (the "Winn River Property").

On June 5, 2007, Shire International Real Estate Investments Ltd. ("Shire") entered into a purchase and sale
.agreement with Grant Thornton LLP as receiver of Minaki Lodge Resort 2002 Inc. pursuant to which Shire agreed
to purchase the Winn River Property and other assets for $2,200,000. This agreement is partially executed;
however, based: on a closing letter from David Gibson & Associates dated January 2, 2008 and the transfer
registered on the title search'dated December 14, 2007, it is reason to conclude that Shire purchased the WinnRiver
Property for $2,300,000.

We have not yet seen“any agreements assigning the Winn River Property to Wlnn River Resort Ltd., -

Mortgage
Pursuant to'a commitment letter dated December 5, 2007 and accepted December 9, 2007, Kody Stokes granted a

loan in the amount of $1,150,000 to Shire. The term of this loan was extended to December 15,2008 pursuant to a
letter agreement dated September 17, 2008 and accepted September 18, 2008. For fux’ther details relating to the

- terms thereof, please see item 3 of thls summary.

Shareholders

The articles attached to the corporate search indicate that Winn River Resort Ltd. is authorized to issue Class A
Common Shares (voting), Class B Common Shares (non-voting) and 8% Cumulative Redeemable Preferred Shares
(non-voting). Based upon the corporate search, Shire holds 100% of the voting share. The minute book is required
to confirm this information.

1. Corporate Information

(a) Winn River Resort Ltd.

Date of Incorporation: August 27, 2007

Jurisdiction of Formation:  Alberta

Extra-Provincial Reg.: Not provided

Previous Names: Not provided

Status: Active

Registered Office: 3400, 150 - 6th Avenue S.W., Calgary, Alberta
Shareholders: Shire International Real Estate Investments Ltd.
Share Capital: Authorized to issue:

= (Class A Common Shares (voting);
s Class B Common Shares (non-voting);
* 8% Cumulative Redeemable Preferred Shares (non-voting).

Directors: Cleonc Couch
Officers: Not provided
Date of Search: July 17, 2009
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ISSUES: Minute book is required to confirm shareholders.

2. Title Searches
(a) Lands with Charge and Construction Lien

Legal Description: PINs:
= 42180-1007
= 42180-1015
= 42180-1017
*  42180-1066
= 42180-1067
= 42180-1068
= 42180-1084
»  42180-1085

Registered Owner(s): Shire International Real Estate Investments Ltd.
Transfer of Land/Value: December 14, 2007/$2,300,000
Legal Notations: None
Charges, Liens and Charge
Interests: = Kody Stokes
= $1,150,000

Construction Lien
= Lombard North Group (1984) Ltd.

= $59,012
Date of Searches: July 23, 2009
ISSUES: For a comprehensive list of the registrations on each individual title,

please refer to the title searches.

) Lands with Charge Only

Legal Description: PINSs:
v 42180-1008
= 42180-1086
»  42180-1087
= 42180-1088
= 42180-1089
= 42180-1090
= 42180-1091
= 42180-1092
= 42180-1093

Registered Owner(s) Shire International Real Estate Investments Ltd.
Transfer of Land/Value: December 14, 2007/$2,300,000
Legal Notations: None

WSLegal064597\00001\5559695v1



Charges, Liens
Interests:

Date of Searches:
ISSUES:

3. Mortgage

and

Charge
»  Kody Stokes
= $1,150,000
July 23, 2009

For a comprehensive list of the registrations on each individual fitle,
please refer to the title searches.

@ Commitment Letter dated December 5, 2007 and accepted December 9, 2007

Lender:

Borrower:

Funding Date:
Bonus:

Brokerage Fee:
Term:

Principal Amount:
Interest:

Security:

Note:

Kody Stokes

Shire International Real Estate Investments Ltd. or designated related
company

On or before December 15, 2007

$57,500 (paid to Kody Stokes)

$57,5000 (paid to Yorkfield Financial Corporation)
9 months (closed 6 months)

$1,150,000

15% compounded monthly for first 6 months; 20% after 6 months of
Funding Datc

»  First Mortgage

»  GSA Agreement limited to assets under first mortgage

= Corporate Guarantee of Shire (if designated company is borrower)
= Personal guarantees of Robert and Cleone Couch

*  Assignment of Insurance

= Assignment of Leases and Rents

This letter is addressed to Yorkfield Financial Corporation, who acted as the
mortgage broker for Shire.

A cheque in the amount of $5,000 was also payble to Gordon Hoffman upon
signing,

(b) Commitment Letter re loan extension dated September 17,2008 and accepted September 18,

2008
Summary: Extension for a term of 3 months (September 15, 2008 — December 15,
2008) at 20% interest. Another bonus was payable in the amount of
$15,000.
Note: This letter is addressed to Yorkfield Financial Corporation, who acted as the
mortgage broker for Shire.
4. Material Agreements re purchase of the Winn River Property

(a) Sale Agreement dated June S, 2007

Vendor:
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Grant Thornton LLP in its capacity as Receiver appointed under the



Purchaser:
Purchase Price:

Deposit:
Closing Date:

Summary:

ISSUES:

-4 -

Construction Lien Act
Shire International Real Estate Investments Ltd.
$2,200,000 ($1,500,000 for the land; $600,000 for the buildings; $100,000
for equipment)
$220,000 to be delivered to a bank
September 20, 2007
Grant Thomnton LLP, as Receiver, is selling the assets of Minaki Lodge
Resort 2002 Inc. The land portion of the assets consists of:
= Lot 1: 42180-1015; 42180-1084; 42180-1085; 42180-1066; 42180-
1067; 42180-1068; 42180-1017.

= Lot 2: 42180-1086; 42180-1087; 42180-1088; 42180-1089; 42180~
1090; 42180-1091; 42180-1092; 42180-1093; 42180-1007; 42180-
1008.

This agreement is partially executed. We have not seen any of the
amendments thereto referred to in the closing letter set out in item 4(b) of
this summary.

(b) Closing Letter from David Gibson & Associates dated January 2, 2008

Completion Date:
Purchase Price:
Note:

WSLegal\064597\00001\5559695v1

December 14, 2007
$2,300,000

For further details on payment of the purchase price, please see the statement
of adjustments and closing funds summary enclosed herewith.




1697500 ONTARIO INC.
(KINCARDINE)

; “SUMMARY
Property l ‘

Based upona title search 1697500 Ontano Inc. is the reglstered owier. of the property legally described as PIN
33303-0769 and located at 741 Broadway Street (the "Kincardine Property")

On April 24, 2006, Rene Bindi, in trust for a development company to be mcorporated, entered into a purchase and
sale agreement with Timeless Homes Inc. pursuant to which she agreed to-purchase the Kincardine Property for
$1,200,000 (the "Purchase Agreement"). Based on a closing letter from Piccin, Bottos dated June 27, 2007 (the
"Closing Letter"), the purchase contemplated by the Purchase Agreement, as amended from time to time, was
completed on April 17, 2007. 1697500 Ontario Inc. became the registcred owner of the Kincardine Property
because it adopted the Purchase Agreement on the date of the closing.

Mortgage

Based upon. the Closing Letter and the title search, there is-a mortgage. back in the amount of $500,000. ‘We have
not yet seen any other. documents relatmg to thls mortgage back

:“Shareholdersy"; T

The Closing Letter provides that at the time of closing Rene Bindi and Douglas Freel each held 60 common shares
of 1697500 Ontario Inc. The Closing Letter further provides that Piccin, Bottos was instructed to change the
corporate structure such that Cleone Couch would hold 50% of the common shares of 1697500 Ontario Inc.
Documentation was prepared for the purpose of putting this corporate structure into effect; however, executed
copics thereof were never returned. We have not yet been able to definitively determine whether the corporate
structure changed since the time of closing.

1. Corporate Information

(a) 1697500 Ontario Inc.

Date of Incorporation: May 2, 2006
Jurisdiction of Formation:  Ontario
Extra-Provincial Reg.: Not provided
Previous Names: Not provided
Status: Active
Registered Office: 32 Hagzelbury Dr.
P.O. Box 1309, Nobleton, Ontario L0G INO
Shareholders: Not provided
Share Capital: Not provided
Directors: Rene Bindi and Douglas Freel
Officers: Rene Bindi — President
Douglas Freel - Secretary
Date of Search: July 28, 2009
ISSUES: Minute book is required to identify shareholders.

WSLegal\064597\00001\5559902v1




2. Title Searches
Legal Description:
Registered Owner(s):
Transfer of Land/Value:

Legal Notations:

Charges, Liens and
Interests:

Date of Searches:

3. Development

PIN:

33303-0769

1697500 Ontario Inc.
April 17,2007/$1,200,000

None

Charge

Timeless Homes Inc.
$500,000

Transfer of Charge

Tejinder Kohli, Joan Popowich and 1196189 Ontario Inc.

July 23, 2009

(a) Contractual Agreement

Parties:

Summary:

ISSUES:

4. Material Agreements

Eyelogic Systems Inc.

Shire International

Group North International Inc.

Shire International and GNI to incorporate a company named
Broadway Investments Limited (BIL) in order to jointly develop
the Kincardine Property;

Eyelogic to hold 60% of the Class A shares in BIL;

Other documents under the Agreement are: Investment
Commitment and Agreement, Assignment and Business Structure
Agreement, Business Plan.

Agreement is not executed and therefore we have not yet determined
whether it came into force and effect.

(a) Agreement of Purchase and Sale dated April 17, 2006 and accepted April 24, 2006

Vendor:
Purchaser:
Summary:

Purchase Price:
ISSUES

WSLegal064597\00001\5559902v1

Timeless Homes Inc.
Rene Bindi in trust for a development company to be incorporated

Vendor agrees to sell and the Purchaser agrees to purchase the property
located at 741 Broadway Street.

$1,200,000
Agreement is illegible.



() Closing Letter from Piccin, Bottos dated June 27, 2007

Completion Date:
Summary:

Note:

WSLegalh064597\0000115559902v]

April 17,2007
This summary provides that:

Rene Bindi entered into the purchase agreement referred to above in
trust for a development company to be incorporated and 1697500
Ontario Inc. adopted the purchase agreement on closing.

Times Homes Inc. transferred the Kincardine Property to 1697500
Ontario Inc. on April 17, 2007.

The purchase price was $1,200,0000

Various extensions to the closing date were granted and as a result
additional deposits and payments were made.

The purchase agreement contemplated a Mortgage Back from Timeless
Homes Inc. which was transferred to Tejinder Kohli, Joan Popowich
and 1196189 Ontario Inc. on the closing date. The terms of the
mortgage back are set out in this letter as follow:

*  Principal: $500,000
* Interest Rate: 7.5% per annum calculated and payable quarterly

As at the time of closing, Rene Bindi and Douglas Freel cach held 60
common shares of 1697500 Ontario Inc. Piccin, Bottos was instructed
that Cleone Couch was to hold 50% of the common shares of 1697500
Ontario Inc.; however, Piccin, Botts never received executed copies of
the documentation that was prepared for the purpose of putting this
arrangement into effect.

For details relating to payment of the purchase price, please sec the
statement of adjustments appended to this letter.



16TH AVENUE NW

SUMMARY

Property

Based upon a title search, 1292413 Alberta Ltd. is the registered owner of the property legally described as Plan
7545FN Block 10 The North West Half of Lot 7 excepting thereout all mines and mineral and Plan 7545FN Block
10 The South Easterly Half of Lot 7 excepting thereout all mines and mineral (the "16th Ave Property”).

On June 9, 2007, Shire International Real Estate Investments Ltd, ("Shire") entered into a purchase and sale
agreement with Yu Hsieh and Choon Yee Hsieh to purchase the 16th Ave Property. for $800,000. Pursuant to an
Agreement dated September 12,-2008, Shire transferred this property to 1292413 Alberta Ltd. as partial payment of
adebt. e B C : S

1. Title Searches

(a) Historical Title

Legal Description:

Registered Owner(s):
Transfer of Land/Value:
Legal Notations:

and

Charges, Liens

Interests:

Date of Searches:

Legal Description:

Registered Owner(s):
Value:

Legal Notations:

and

Charges, Liens

Interests:
Date of Searches:

(b) Current Title

Legal Description:
Registered Owner(s):

Transfer of Land/Value:
Legal Notations:
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Plan 7545FN Block 10 The North West Half of Lot 7 Excepting Thercout
All Mines and Minerals

Shire International Real Estate Investments Ltd.
October 12, 2007/$325,000
None
Party Wall Agreement
Caveat

= Re: Encroachment Agreement
November 22, 2007

Plan 7545FN Block 10 The South Easterly Half of Lot 7 Excepting Thereout
All Mines and Minerals

Shire International Real Estate Investments Ltd.
$474,500

None

Party Wall Agreement

October 18, 2007

Plan 7545FN Block 10 The South Easterly Half of Lot 7 Excepting Thercout
All Mines and Minerals

1292413 Alberta Ltd.
September 22, 2008/$450,000
None



Charges, Liens and

Interests:
Date of Scarches:

Legal Description:

Registered Owner(s):
Transfer of Land/Value:
Legal Notations:

and

Charges, Liens

Interests:

Date of Searches:

-2-

Party Wall Agreement

July 21, 2009

Plan 7545FN Block 10 The North West Half of Lot 7 Excepting Thereout
All Mines and Minerals

1292413 Alberta Ltd.
Scptember 22, 2008/$300,000
None
Party Wall Agreement
Caveat
= Re: Encroachment Agreement
July 21, 2009

Material Agreements re purchase of the 16th Ave Property

@)

Vendors:
Purchaser;

Summary:

Purchase Price:

)

Summary:

Note:

Real Estate Purchase Contract dated June 9, 2007

Yu Hsieh and Choon Yee Hsieh
Shire International Real Estate Investments Ltd.

Vendors agree to scll and the Purchaser agree to purchase property described
as Plan 7545FN Block 10 Lot 7

$800,000

Letter from Parlee McLaws LLP dated October 5, 2007

This is the cover letter pursuant to which Parlee McLaws LLP prov1ded
Beaumont Church LLP with the cash to close.
For further details relating to the payment of the purchase price, please see

the Statement of Adjustments and Authorization to Sign Affidavit of
Transferce, which is included herewith.

(¢) Agreement dated September 12, 2008

Parties:
Summary:

Development

(@)

Summary:

WSLegalh064597\0000 1\5560080v1

1292413 Alberta Ltd. and Shire Intcrnational Real Estate Investments Ltd.

Shire agrees to transfer the property at 16th Avenue to 1292413 Alberta Ltd,
to satisfy $750,000 of the $1,448,478 owed to 1292413 Alberta Ltd.

Development Permit and Letter from the City of Calgary

Application for a development permit, on which a decision has not been
rendered, given a change of the bylaws.



SOOKE/MEXICO OFFICE/MEXICO/BELIZE

SUMMARY

Soogke

Pursuant to a document entitled Sooke Propertics Offer dated June 20, 2008, Shire indicates that it would like to
purchase 6615 and 6617 Sooke Road for $5,000,000.. Deposits in the aggregate amount of $100,000 may have been
madein connection with this offer on June 23, 2008,

Mexnco Offi ice -

There is'a Promlse of Sale Agreement or. Transfer of Property mto Domam Transferral Trust Agreement dated
March 5, 2008 between Desarrolladora Privisa, Sociedad Anonima de Capital Variable and Jeanette Cleone Couch
and Robert William Couch, pursuant to which Jeanette Cleone Couch and Robert William Couch promise and are
bound to buy Villa number 13 pertaining to the condominio Green Canal for $326,000 USD. This agreement may
have terminated.

Mexico

.Guayabltos There is an undated contract of promlse of sale:-between Lydia Cristela Villanueva Salgado, designated

“as the venaor ‘and Shire” Intematlonal Real ‘Estate lnvestments Mexico, designated a5 the buyer, regarding the
purchase of "one lot of property 1dennﬁed w1th the number (003) cero, cero, three of the block (09) cero, nine of the
zone K (letter K) of the urban dmswn named Sol Nuevo — located in the village of Rincon de Guayabitos, Nayarit
with a surface area of approxrmately 3,263 sq. m." for $3 900 000 USD. ‘A deposit in the amount of $100,000 USD
was pald in August. A second ‘deposit-of $500 000 USD was to be paid: on January 15;2009." Payment the balance
of the purchase price was to be paid-on’ April 24,2009, at which tlme the property was to be handed over. We have
not yet been able to definitively determine whether this agreement remains in force and effect.

La Cruz. There is an partially executed offer and contract to purchase between Burton Francis Sipple and Victoria
Ellen Vogt, as sellers, and Shire International Real Estate Investment Ltd., as buyer, concerning the property located
at "Cjn Pescador No 37 Lot 03, Block 38, Zone 1 in the city of La Cruz De Hunacaxtle, Nayarit". This offer was
subsequently amended pursuant to a counteroffer from the sellers dated July 22, 2008. We have not yet been able to
definitively determine whether any deposits were made in connection with this agreement, nor have we been able to
definitively determine whether it remains in force and effect.

Belize

We have not yet seen a formal agreement relating to the property located in Belize.

WS5Legal\064597\00001\5560103v1




WILLIAMSON & ASSOCIATES INC.,
(Killarney Infills)

SUMMARY

Property

Based upon the title searches, Williamson & Associates Inc. is the registered owner of Plan 0815442 Block 12 Lot
21 and Kyla Lawson and Shane Gauthier are the registered owners of Plan 0815442 Block 12 Lot 22.

Based upon our review of a purchase contract dated August 2, 2007, it is our understanding that Shire Investments
purchased Plan 732GN Block 12.Lot 10 from Apsara Homes. Subsequently, Plan 732GN Block 12 Lot 10 was
transferred to Williamson & Associates Inc, based upon-the historical title applicable thereto. Plan 732GN Block 12
Lot 10 was then subdivided into Plan 0815442 Block 12 Lots 21 and 22 (the "Killarney Infills"). Williamson &
Associates Inc. continues to be the registered. owner of Lot 21, while Lot 22 is owned by Kyla Lawson and Shane
Gauthier as joint tenants. . To identify.the terms of the transfer of Lot 22 from Williamson & Associates Inc., we will
need to obtain and review the closing documents relating thereto.

Financing/ Mortgage

Carevest Capital Inc. has a mortgage over the Killamey Infills, which was established by a mortgage dated October
12, 2007 pursuant to which Carevest Capital Inc. loaned Williamson & Associates Inc. the principal amount of
$1,040,000. This loan is personally guaranteed by Luree and Kent Williamson, Cleone and Robert Couch, Navin
Maghera, Modena Homes Tnic. and Allure Developments Inic, (the "Guarantors") and Williamson & Associates Inc.
and each of the Guarantors entered into a security agreement with Carevest Capital Inc. as well, In connection with
this mortgage, - Williamson- & -Associatés Inc, -also- entered -into -an -assignment of construction documents, an
assignment of insurance policies, an environmental indémnity agreement, general assignment of rents, and an
assignment of leases. . The maturity date is October 31, 2008,

“Based upon the information reviewed to date, no offering of securities was conducted to raise funds for this project.

“Development

Williamson & Associates Inc. entered into a property development agreement dated August 27, 2007 with Allure
Developments Inc. (the "Development Agreement"). ‘The Development Agreement fails to define certain terms such
as "Lands" and "New Properties” such that we require further information to definitively determine whether it
relates to the Killarney Infills. However, assuming that it does, we would note that pursuant to the Development
Agreement Allure Developments Inc. agreed that they will develop the Lands and Williamson & Associates Inc.
agreed that it will invest 25% of the total costs of the project budget, $130,000 to read lockup stage and purchase the
Lands: -The Development-Agreement-further-provides-that-on-final inspection; if the New-Properties-are-not-sold;-
Allure Developments Inc. will be responsible for 50% of the monthly mortgage payment and Williamson &
Associates Inc.will be responsible for 50% of the monthly mortgage payment. (It is unclear which mortgage
payment -is being referred to.) "In the event that either party to the Development Agreement terminated the
agreement before the completion of the development or sale of the New Properties, the parties agreed that the Lands
will be sold -and: Williamson & Associates Inc. will be reimbursed for their initial investment, the outstanding
balance of the mortgage will be paid back and the outstanding balance of the construction loan will be paid back.
The remaining proceeds, if any, will then be split 50/50 between Allure Developments Inc. and Williamson &
Associates Inc. : i

Shéréholders k

Based upon the corpdrate search, Luree Williamson holds 100% voting shares of Williamson & Associates Inc.

WSLegal\064597\00001\5504026v1




Corporate Information

Date of Incorporation:
Jurisdiction of Formation:
Extra-Provincial Reg.:
Previous Names:

Status:

Registered Office:

Shareholders:
Directors:
Officers:

Date of Search:
ISSUES:

Land Title Searches

Legal Description:
Registered Owner(s):
Transfer of Land/Value;
Legal Notations:

and

Charges, Liens

Interests:

Date of Searches:
ISSUES:

WSLegal064597\00001\5504026v1

August 26, 1997

Alberta

Not provided

Not provided

Active

1 White Avenue, Box 25
Bragg Creek, Alberta TOL 0KO
Luree Williamson (100%)
Luree Williamson

Not provided

July 27, 2009

Minute book required confirming shareholders.

Plan 0815442 Block 12 Lot 21 excepting there =out all mines and minerals
Williamson & Associates Inc.
August 19, 2009/$540,000
None
Mortgage

s Mortgagee - Carevest Capital Inc.

»  QOriginal Principal Amount: $1,040,000
Caveat

* Re: Assignment of Rents and Leases

= Caveator - Carevest Capital Inc.
Party Wall Agreement

* ReLots 21 and 22
Caveat

»-  Re: Vendor's Lien

* Caveator - Williamson & Associates Inc.
Mortgage

= Mortgagee - Royal Bank of Canada

*  Original Principal Amount: $495,720
August 28, 2009

Plan 732GN Block 12 Lot 10 divided into Plan 0815442 Block 12 Lot 21
and Plan 0815442 Block 12 Lot 22, with the latter being owned by Kyla
Lawson and Shane Gauthier.

Caveat by Carevest registered twice.



3. Mortgage

(a) Commitment Letter dated September 24, 2007 and accepted September 25, 2007

Lender:
Borrower:
Guarantor:

Term:

Principal Amount:

Interest:
Security:

Carevest Capital Inc.
Williamson & Associates Inc.

Luree and Kent Williamson, Cleone and Robert Couch, Navin Maghera,
Allure Developments Inc. and Modena Homes Inc.

12 months following the month end of date of first advance (but no later
than November 30, 2008)

Option to extend the term for 3 months at lender's discretion (fee: 0.75% of
loan amount). Further extension on same terms.

Up to $1,040,000
11.5% per annum, compounded monthly

*  First mortgage of the Propertics (i.e. currently Plan 0815442 Block
12 Lots 21/22)

* Guarantees, Postponement of Claim and General Security
Agreement from the Guarantors

»  General Security Agrecment from the Borrower

= Assignment of rents and leases, insurance policies, construction
contracts, and all purchase and sales contracts including deposits

»  Other documents requested

) Mortgage dated October 12, 2007

Lender:
Borrower:
Summary:

Maturity Date:
Principal Sum:
Interest Rate:
Sccurity:

ISSUES:

Carevest Capital Inc.
Williamson & Associates Inc.

Williamson & Associates Inc. is required to pay Carevest Capital Inc.: (a)
the Principal Sum on the Maturity Date; and (b) interest at the Interest Rate
on the Principal Sum advanced from time to time on the last day each month
until all monies secured by this mortgage are fully paid.

October 31, 2008
$1,040,000
11.5% per annum, calculated and payable monthly, not in advance

= First mortgage of the Propertics (i.e. Plan 0815442 Block 12 Lots
21/22)

s Guarantees, Postponement of Claim and General Security
Agreement from the Guarantors

*  General Security Agrecment from the Borrower

= Assignment of rents and leases, insurance policies, construction
contracts, and all purchase and sales contracts including deposits

(c) Security Agreement with Williamson & Associates Inc. dated October 12, 2007

Summary:

WSLegalh064597\0000115504026v1

Williamson & Associates Inc. grants Carcvest Capital Inc. a security
interest in the Collateral (all present and after acquired personal property



-4-

of Williamson & Associates Inc.) to secure payment of the Indebtedness
($1,040,000 loan) and performance of any or all obligations. A purchase
mongey security interest in the Collateral is granted to the extent that the
monies are used for the purpose of enabling Williamson & Associates Inc.
to acquire rights in the Collateral.

ISSUES:

(d) Security Agreements with Guarantors dated October 12, 15 and 16, 2007

Summary: Luree Williamson, Kent Williamson, Cleone Couch, Robert Couch, Navin
Maghera, Modena Homes Inc. and Allure Developments Inc. each entered
into a security agreement with Carevest Capital Inc. pursuant to which
they each grant a security interest similar to the security interest granted
by Williamson & Associates Inc., as set out above.

ISSUES:

(e) Guarantee and Postponement of Claim dated October 15 and 16, 2007

Summary: Luree Williamson, Kent Williamson, Cleone Couch, Robert Couch, Navin
Maghera, Modena Homes Inc. and Allure Developments Inc. jointly and
severally guarantee and postponement of claim pursuant to which they
each guarantee:

» repayment of $1,040,000 loan including all interest, costs and
charges, set out in the mortgage

* performance and observance all terms, conditions and covenants of
the mortgage,

» payment of all costs incurred by Carevest Capital Inc. in exercising its
rights under the guarantee.

ISSUES:

) Assignment of Construction Documents, Insurance Proceeds, Letters of Credit and Other
Contractual Rights dated October 12, 2007

Summary: Williamson & Associates Inc. assign, among other things, the documents
relating to the construction of the proposed development Plan 732GN
Block 12 Lot 10 to Carevest Capital Inc,
(2) Assignment of Insurance Policies dated October 12, 2007
Summary: Williamson & Associates Inc. assigns to Carevest Capital Inc. the benefit
of all insurance policies maintained in respect of the Plan 732GN Block 12
Lot 10.
(h) Environmental Indemnity Agreement dated October 12, 2007
Summary: Williamson & Associates Inc. agrees to indemnify Carevest Capital Inc.
from any and all claims with respect to any release or threat of release of
any substance governed by environmental laws affecting Plan 732GN
Block 12 Lot 10, remedial action, ctc,

@) General Assignment of Rents dated October 12, 2007

Summary: Assignment by Williamson & Associates Inc. to Carevest Capital Inc. of
all rents and monies obtained in connection with Plan 732 GN Block 12
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Lot 10.

@G) Assignment of Leases dated October 12, 2007

Summary: Assignment by Williamson & Associates Inc. to Carevest Capital Inc. of
the benefit of all present and future leases, tenancy, agreement as to use or
occupation and license in connection with Plan 732 GN Block 12 Lot 10.
Written consent of Carevest Capital Inc. is needed for certain acts
regarding leases; otherwise acts will be null and void.
(k) Insurance — First Canadian Title and Aviva
4, Development

(a) Property Development Agreement dated August 27, 2007

Parties:
Summary:

Expiry:

ISSUES:

5. Appraisals

Allure Developments Inc, and Williamson & Associates Inc.

Allure Development Inc. agrees that they will develop the Lands and
Williamson & Associates Inc. will invest the capital required to finance
the construction project and the purchase of the Lands.

On final inspection, if the New Properties arc not sold, Allure
Development Inc. will be responsible for 50% of the monthly mortgage
payment and Williamson & Associates Inc. will be responsible for 50% of
the monthly mortgage payment.

In the event that either party to this development agreement terminates the
agreement before the completion of development or sale of the New
Properties, it is agreed that the Lands will be sold and Williamson &
Associates Inc. will be reimbursed their initial investment and the
outstanding balance of the mortgage will be paid back and the outstanding
balance of the construction loan will be paid back. The remaining
proceeds will then be split 50/50.

The agreement will no longer apply upon the final completion of sale of
New Properties.

Certain provisions of this agreement are vague. For example, the terms
"Lands" and "New Properties” are not defined, so we require further
information to definitively determine to which lands this contract relates.

Schedule "B", which set out the plans approved for development permit
is not attached.

(a) Anadyr Property Appraisals (2007) Inc.

Date:
Property:

Market Value:

September 14, 2007

Plan 0815442 Block 12 Lot 21 (originally south half Lot 10, Block 12,
Plan 732GN)

$750,000

(b) Anadyr Property Appraisals (2007) Inc.

Date:
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Property: Plan 0815442 Block 12 Lot 22 (originally north half Lot 10, Block 12,
Plan 732GN)
Market Value: $750,000
6. Material Agreements relating to initial purchase of the lands

(a) Purchasing Contract for Plan 732GN Block 12 Lot 10

Parties: Apsara Homes and Shire Investments and/or nominee

Date: August 2, 2007

Purchase Price: $570,000

Summary: Purchasc of property by Shire Investments and/or nominee from Apsara
Homes.
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BEARSPAW AT 144TH AVENUE LTD.
BEARSPAW AT 144TH EQUITIES LTD.
BEARSPAW AT 144TH BONDS INC.

SUMMARY

Property

Based upon a title search, Shire International Real Estate Investments Ltd. ("Shire") is the registered owner of the
property legally described as the South East Quarter of Section Three, in Township Twenty Six, Range Two, West
of the Fifth Meridian, Containing 64.7 Hectares (160. Acres) ‘excepting Road Plan 7911162 Sublelswn 9012020
and all mines and minerals and the nght to work same (the "Bearspaw Property") :

On March 28, 2007, Shire entered into a real estate purchase and sale agreemcnt with 1206354 Alberta Ltd pursuant
to which -Shire agreed ‘to purchase the Bearspaw Property for ‘$13,480,000 (the “Purchase ‘Agreement”).
Subsequently, - Shire ‘entered -into an assignment and assumption agreement with Bearspaw - at 144th Ave Ltd.
(“Bearspaw Ave”) on September 26, 2007 (the “Assignment and Assumption Agreement”) pursuant to which Shire
assigned its interest under the Purchase Agreement to Bearspaw Ave, subject to the performance by Bearspaw Ave
of the terms, conditions and obligations set out therein. A trust declaration and trust deed dated November 1, 2007
and executed by Shire and acknowledged by Bearspaw Ave on November 5, 2007 (the “Deed”) was entered into.
‘The Deed. provides that Shire will hold title of the Bearspaw Property solely as bare trustee for Bearspaw Ave and
Shlre will-hold-any and-all- -proceeds- received by :Shire-from the- Bearspaw Propery-for-the benefit.of- Bearspaw-Ave.-
If the Assignment and Assumptlon ‘Agreement was-in force and effect on November 5, 2007, Shire would have
already assigned its interest in Bearspaw Property to Bearspaw Ave, 50 it may be arguable that Bearspaw should
have.-become:-the. reglstered owner_instead-of:Shire... However,.it_appears.that.the. Assignment.and . Assumption
Agreement was not in force and effect as-Shire and 1206354 Alberta Ltd. entered into an amending agreement dated
November 8, 2007 and ¢xecuted on November -14, 2007, ‘pursuant to ‘which the Purchase Agreement was-revived
and reinstated: (The terms; including the purchase price, deposits. and: manner of payment thereof are more fully
described: below under item 7(d) hereof.): The completion date contemplated by the Purchase Agreement, as
amended, was November 15, 2007; however, the transfer agreement registered on title (the “Transfer Agreement’™)
provides that 1206354 Alberta Ltd. transferred the Bearspaw Property to Shire.on September 14, 2007, We have not
| ‘et been able to definitively determine why the Transfer Agreement predates the Purchasc Agreement, as amended.

Financing

Pursuant to the offering memorandum of Bearspaw Ave dated October 11, 2007, Bearspaw Ave offered up to a
maximum of $19,000,000 of Units, each Unit consisting of one 8% cumulative redeemable non-voting preferred
share and one class B common share of Bearspaw Ave. The proceeds were intended to be used for: (a) the purchase
the Bearspaw Property and telatéd costs; (b) design and engincering, planning, taxes, insurance, legal etc; (¢) project
management fess; and (d) unallocated working capital. '

Pursuant to the offering memorandum of Bearspaw at ‘144th Bonds Inc. (“Bearspaw Bonds”) dated October 18,
2007, Bearspaw Bonds offered up a maximum of $19,000,000 of 8% redeemable bonds of Bearspaw Bonds. The
majority of the proceeds were to be loaned to Bearspaw Equities (the “BPBI Loan”) to allow Bearspaw Equities to
purchase Units of Bearspaw Ave and to pay for all management, administration and operating expenses incurred by
Bearspaw Bonds.

Pursuant to the offering memorandum of Bearspaw at-144th Equities Ltd. (“Bearspaw Equities”) dated October 18,
2007, Bearspaw Equities offered up to a maximum of $1,900 of class B common shares of Bearspaw Equities. - The
majority of the proceeds, together with the funds advanced pursuant to the BPBI.Loan, were to be used to purchase
Units of Bearspaw Ave. . : : :

Attached hereto as Schedule A is a diagram of the structure set out in the offering memorandums referred to above.
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Mortgage
There are two mortgages over the property.

Investit Financial Inc. is first in priority. Pursuant to both a commitment letter dated October 5, 2007 and accepted
October 9, 2007 and the mortgage agreement dated November 13, 2007, Investit Financial Inc, granted a loan in the
amount of $9,000,000 to Shire. The ancillary documents relating to this mortgage include an Assignment and
Postponement of Sharcholder Loans, Assignment of Rents, General Security Agreement, General Assignment of
Contracts, Guarantee and Postponement, and Statutory Declaration.

The second inortgage is a vendor-take-back mortgage. Pursuant to a mortgage agreement dated November 15, 2007,
1206354 Alberta Ltd. granted a loan in the amount of $4,600,000 to Shire.

Shareholders

Bearspaw_at 144th Avenue Ltd. The articles attached to the corporate searches indicate that Bearspaw Ave is
authorized to issue Class A Commion Shares (voting), Class B'Common Shares (non-voting) and 8% Cumulative
Redeemable Preferred Shares (non-voting). - The offering memorandum of Bearspaw Ave dated October 11, 2007
provides that Shire holds 100 Class A’ Common Shares and a certificate of incumbency dated November 15, 2007,
state that Shire holds 100 Class A Shares. The minute book is required to'confirm sharcholders.

Bearspaw at 144th Equities Ltd, The articles attached to the corporaté searches indicate that Bearspaw Equities is
authorized to .issue Class A Common Shares (voting) and Class B Common Shares (non-voting). The offering
memorandum of Bearspaw Equities dated October 18, 2007 provides that Shire holds 1 Class A Common Share.
The minute book is required to confirm shareholders.

Bearspaw: at 144th Bonds Inc. - The-articles attached to-the- corporate searches indicate that Bearspaw Bonds is
-authorized to ‘issue Class A Preferred Shares (voting) and Class B. Common. Shares. (non-voting). The offering
memorandum of Bearspaw Bonds dated October 18, 2007 provides that Eyelogic Systems Inc. holds 60,000 Class A
“PreferredShares and~Shire “holds 40,7000 "Class A Preferred Shares. The tinute book is Tequired to  confirm
sharcholders. : ‘ '

1. Corporate Information

(a) Bearspaw at 144th Avenue Ltd.

Date of Incorporation: August 7, 2007

Jurisdiction of Formation;  Alberta

Extra-Provincial Reg.: Not provided

Previous Names: Not provided

Status: Active

Registered Office: 3400, 150 — 6th Avenue S.W., Calgary, Alberta
Shareholders: Shire holds 100 Class A Shares

Share Capital: Authorized to issue:

*  Class A Common Shares (voting);
= Class B Common Shares (non-voting);
» 8% Cumulative Redeemable Preferred Shares (non-voting).

Directors: Cleone Couch

Officers: Cleone Couch — President and Secretary

Date of Search: July 17, 2009

ISSUES: The offering memorandum of Bearspaw Ave dated October 11, 2007

provides that Shire holds 100 Class A Common Shares as does a certificate
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of incumbency dated November 15, 2007,
Minute book required to confirm shareholder.

(b) Bearspaw at 144th Equities Ltd.

Date of Incorporation: QOctober 17, 2007

Jurisdiction of Formation:  Alberta

Extra-Provincial Reg.: Not provided

Previous Names: Not provided

Status: Active

Registered Office: . 3400, 150 — 6th Avenue S.W., Calgary, Alberta
Sharcholders: Shire holds 1 Class A Common Share

Share Capital: Authorized to issue:

s Class A Common Shares (voting);
*  Class B Common Shares (non-voting).

Directors: Cleone Couch

Officers: Shire holds 1 Class A Common Share

Date of Search: July 17, 2009

ISSUES: The offering memorandum of Bearspaw Equities dated October 18, 2007

provides that Shire holds 1 Class A Common Share.
Minute book required to confirm shareholders.

() Bearspaw at 144th Bonds Inc.

Date of Incorporation: October 17, 2007

Jurisdiction of Formation:  Alberta

Extra-Provincial Reg.: Not provided

Previous Names: Not provided

Status: Active

Registered Office: 3400, 150 — 6th Avenue S.W., Calgary, Alberta

Shareholders: Eyelogic Systems Inc. holds 60,000 Class A Preferred Shares and Shire
holds 40,000 Class A Preferred Shares.

Share Capital: Authorized to issue:

»  (Class A Preferred Sharcs (voting);
= Class B Common Shares (non-voting).

Directors: Cleone Couch
Officers: Not provided
Date of Search: July 17, 2009
ISSUES: The offering memorandum of Bearspaw Bonds dated October 18, 2007

provides that Eyelogic Systems Inc. holds 60,000 Class A Preferred Shares
and Shire holds 40, 000 Class A Preferred Shares.

Minute book required to identify and confirm shareholders.
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2. Financing

(a) Bearspaw at 144th Avenue Ltd.

i Amended and Restated Offering Memorandum dated October 11, 2007
Issuer: Bearspaw at 144th Avenue Ltd.
Securities Offered: Units, each unit consisting of one 8% Cumulative Redeemable Non-Voting
Preferred Share ("Preferred Share") and one Class B Share
Offering Size: max of $19,000,000 (19,000 Units)
Price: $1,000/Unit (8999.99 per Preferred Share and $0.01 per Class B Share)

Minimum subscription:
Use of Net Proceeds:

ISSUES:

10 Units ($10,000)

Purchase of the Bearspaw Property; design and engineering, planning, taxes,
insurance, legal, etc.; project management fees; unallocated working capital
It also refers to an assignment of the contract to purchase the property
also dated August 8, 2007. We have seen the one dated September 26,
2007.

(b) Bearspaw at 144th Equities Ltd.

i Offering Memorandum dated October 18, 2007
Issuer: Bearspaw at 144th Equities Ltd.
Securities Offered: Class B Common Shares
Offering Size: amin of $100 to a max of $1,900
Price: $0.10/Share

Minimum subscription:
Class B Shares:
Use of Net Proceeds:

ISSUES:

100 Shares ($10)
Non-voting.
The majority of the proceeds, together with funds advanced pursuant to the

BPBI Loan (defined below), will be used to purchase units of Bearspaw
Avenue.

This offering memorandum provides that Bearspaw Equities was going to
enter into a loan agreement with Bearspaw Bonds pursuant to which
Bearspaw Bonds would advance a minimum of 378,314 to a maximum of
518,920,814 to Bearspaw Equities (the "BPBI Loan"). According to this
offering memorandum, Bearspaw Equities intended to purchase units of
Bearspaw Ave with all or a portion of the funds from the BPBI Loan. We
have not yet seen a copy of the BPBI Loan.

(c) Bearspaw at 144th Bonds Inc.

i Offering Memorandum dated October 18, 2007

Issuer:
Securities Offered:
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Offering Size:

Price:

Minimum subscription:
Maturity Date:
Eligibility:

Use of Net Proceeds:

ISSUES:

3. Title Searches

Legal Description:

Registered Owner(s):
Transfer of Land/Value:
Legal Notations;

and

Charges, Liens

Interests:
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a min of $100,000 to a max of $19,000,000
$100/Bond

100 Bonds ($10,000)

December 31, 2012

RRSP eligible. Eyelogic Systems Inc. is the controlling shareholder.

The majority of the proceeds shall be loaned to Bearspaw Equitics
(described above as the BPBI Loan) to allow Bearspaw Equities to purchase
units in Bearspaw Avenue and to pay for all management, administration
and operating expenses incurred by Bearspaw Bonds.

The OM refers to the Administration Agreement with Eyelogic Systems
Inc. and the Consulting Agreement with KMC Capital Inc., both dated
October 12, 2007, The ones we have seen are dated October 18, 2007.

The South East Quarter of Section Three, in Township Twenty Six, Range
Two, West of the Fifth Meridian, Containing 64.7 Hectares (160 Acres)
more or less excepting: Road Plan 7911162, Subdivision Plan 9012020 and

all mines and minerals
Shire International Real Estate Investments Ltd.
November 22, 2007/$13,840,000
None
Caveat
s Re: Roadway

*  The Municipal District of Rocky View No. 44

Utility Right of Way

»  Canadian Western Natural Gas Company Limited

s Portion as described
Mortgage

= Investit Financial Inc.

»  Original Principal Amount: $9,000,000
Caveat

=  Re: Assignment of Rents

= Investit Financial Inc.
Mortgage

" 1206354 Alberta Ltd.

»  Original Principal Amount: $4,600,000

* Re: Participating Agreement
*  Romspen Mortgage Corporation

= Re; Vendor's Licn
s 1206354 Alberta Ltd.
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Certificate of Lis Pendens

Affects instrument: 091028110

Certificate of Lis Pendens

Lucia De Wet and Jemnifer Lofgren against Jeanette Cleone Couch
and Shire International Real Estate Investments Ltd.

See instrument

Writ
s Creditors: Barry Boyd and Cathy Boyd, Brian Boyd Holdings Inc.,
Lonnie Williamson, Cathy Williamson, William Wharram and
Margic Wharram
= Debtor: Shire International Real Estate Investments Ltd.
Date of Searches: July 21, 2009
ISSUES:
4, Mortgage
(a) Investit Financial Inc.
i’ Commitment Letter dated October 5, 2007 and accepted October 9, 2007
Lender: Realty Investments Corporation
Borrower: Shire International Real Estate Investments Ltd.
Guarantors: Cleone Couch, Robert Couch
Term: = 12 months, to expire November 15, 2008

Principal Amount:

Interest:

Security:
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May have been extended for an additional 6 months if notice was
given and certain conditions were met.

Up to $9,000,000

13% per annum calculated and payablc monthly;

Any overdue interest, any expenscs, charges not paid on November
15, 2008 will be at 24%, unless term was extended.

If term extended, interest was 16% per annum during the extension
period.

First and specific demand mortgage and charge of the Bearspaw
Property

General Security Agreement

Assignment of rents, leases or additional income

Unlimited Guarantee to be provided to the Guarantor
Assignment and Postponement of Claim

Assignment of all plans, contracts and permits relating to project
Liability insurance for not less than $2,000,000

Phase 1 ESA for the property, or an Indemnity Agreement

Statutory Declaration from Cleone Couch stating that she has never
been anything but an employee of Phil Archer or any company
associated with him

Other documents that may be required



ii

Lender:
Borrower:
Maturity Date:
Principal Sum:

Interest Rate:
iii

Summary:

iv

Summary:

Summary:

vi

Summary:

vii

Summary:

viii

Summary:
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Mortgage dated November 13, 2007

Investit Financial Inc.

Shire

October 31, 2008

$9,000,000

13% per annum calculated monthly

Assignment and Postponement of Shareholder Loans dated November 13, 2007

Cleone Couch, as the shareholder, postpones, assigns, transfers and grants
a security interest in the Debt by way of sccurity for all and every
indebtedness and liability of both Shire and Cleone Couch, or cither of
them, to Investit.

Assignment of Rents dated November 13, 2007

Shire assigns to Investit any lease or leases in connection with the
Bearspaw Property, and the rents payable thereunder and all other benefits
and advantage to be derived therefrom.

General Security Agreement dated November 13, 2007

Shire grants Investit a security interest in the undertaking and in all Goods,
Chattel Paper, Documents of Title, Instruments, Intangibles, Money,
Securities and other property now or hereafter owned or acquired by Shire,
and in all Proceeds, as such terms are defined in this agreement.

Certain Collateral shall not be dealt with unless written consent is given by
Investit.

General Assignment of Contracts dated November 13, 2007

Shire grants to Investit a security interest in all of Shire's present and
future rights, title and interest whatsoever in and to the Accessory
Agreements, as defined in this assignment, and all amendments to the
Accessory Agreements.

Guarantee and Postponement dated November 13, 2007

Cleone and Robert Couch jointly and severally guarantee payment to
Investit of all present and futurc debts and liabilitics owed by Shire to
Investit

Statutory Declaration dated November 13, 2007

Cleone Couch confirms that she has never been anything except an
employee of Phil Archer or any company in which he is a shareholder, and
that neither he nor any company in which he has an interest is involved in
the project.



ix Certificate of Insurance — Perma Insurance Agency

(b) Vendor-Take-Back

i Mortgage dated November 15, 2007
Lender: 1206354 Alberta Ltd.
Borrower: Shire
Summary: =  Shire assigns all existing and future leases, all rents to 1206354

Alberta Ltd., subject to the provisions in the agreement.

= Shire indemnifies 1206354 Alberta Ltd. from and against any and
all losses, liabilitics, damages, etc. relating to any breach or non-
compliance with environmental laws or any hazardous substances.

= A Receiver may be appointed upon default.

= Bcarspaw at 144th Avenue Ltd., as beneficial owner, consents to
the mortgage and confirms that its beneficial interest is similarly

encumbered.
Maturity Date: February 13, 2008 ($3,000,000 to be paid December 17, 2007)
Principal Sum: $4,600,000
Interest Rate: 18% per annum calculated and compounded semi-annually (36% on overdue
amount)
i Guarantee (Limited Liability) dated November 15, 2007
Guarantor: Cleonc Couch
Summary: * Cleone Couch ("Guarantor") guarantces repayment of the loan

granted by 1206354 Alberta Ltd. in the amount of $4,600,000.

»  Guarantor's liability is limited to the principal sum of $4,600,000
plus interest and costs and expenses.

*  Guarantor assigns and grants to 1206354 Alberta Ltd. a security
interest in all debts and liabilities of Shire to the Guarantor, all of
which are assigned by Guarantor to 1206354 Alberta Ltd. and
postponed to the present and future liabilities of Shire to 1206354
Alberta Ltd.

5. Development

(a) Proposal for Preliminary Graphical Site Information, Preliminary Consultation, and
Coordination Sub-Consultants Information dated August 15, 2007

Parties: Synergy Planning Inc. and Cleone and Bob Couch

6. Appraisals
(a) Wernick Omura Limited dated May 15, 2007 (File No. 2078)

Effective Date: May 2, 2007
Property: W5M -2 -26-3SE
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Market Value:

$14,200,000

(b) Wernick Omura Limited dated May 15, 2007 (File No. 2078v2)

Effective Date:

May 15, 2009

Property: W5M -2 -26-3SE

Market Value: $11,876,000 to $13,657,400

ISSUES: Is the Effective Date correct?
7. Material Agreements re purchase of the Bearspaw Property

(a) Real Estate Purchase Agreement dated March 28, 2007

Vendor:
Purchaser:
Purchase Price:

Summary:

ISSUES

1206354 Alberta Ltd.

Shire International Real Estate Investments Ltd.

$13,480,000

Vendor agrees to sell and the Purchaser agrees to purchase the Bearspaw
Property.

Agreement is very difficult to read.

) Assignment and Assumption Agreement dated September 26, 2007

Assignor:
Assignee:
Summary:

ISSUES

Shire International Real Estate Investments Ltd.

Bearspaw at 144th Avenue Ltd.

»  Shire assigns all of its rights, titles, estate and interests under the
purchase agreement between Shire and 1206354 Alberta Ltd. dated
March 28, 2007 to Bearspaw Ave, subject to the performance by
Bearspaw Ave of the terms, conditions and obligations in this
assignment and assumption agreement.

*  Bearspaw Ave agrees, among other things, to be responsible for the
payment of the purchase price under said purchase agreement.

If this assignment and assumption agreement was in force and effect on
November 5, 2007, then Shire would not have owned the Bearspaw
Property at the time of entering into the Trust Declaration and Trust Deed
dated November 1, 2007 and executed on November 5, 2007. As such, itis
arguable that Bearspaw Ave should be the registered owner instead of
Shire.

(©) Trust Declaration and Trust Deed dated November 1, 2007 and executed November 5, 2007

Parties:

Summary:
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Shire and Bearspaw at 144th Avenue Ltd.

=  Shire agrees to hold the title of the Bearspaw Property sosely as
bare trustee for Bearspaw Ave and any and all proceeds received by
the Shire from the Bearspaw Property shall be held by Shire for the
benefit of Bearspaw Ave.

»  Shire will maintain and operate the Bearspaw Property



ISSUES
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See item 7(b) above.

(d) Amending Agreement dated November 8, 2007 and executed November 14, 2007

Vendor:
Purchaser

Summary:

ISSUES

1206354 Alberta Ltd.

Shire International Real Estate Investments Ltd., as trustee for Bearspaw at
144" Avenue Ltd.

Pursuant to this amending agreement, the Residential Real Estate Purchase
Agreement dated March 28, 2007 between 1206354 Alberta Ltd. and Shire
is revived and reinstated, subject to the following amendments:

= Completion Date is amended to November 15, 2007

= Shirc shall pay intcrest to 1206354 Alberta Ltd. on the balance of the
Purchase Price: (a) from October 1, 2007 to November 1, 2007 at the
ATB prime rate plus 3%; and (b) from November 2, 2007 to November
15, 2007 at the Bank of Canada prime rate plus 2% per annum. Payable
to Burnet, Duckworth & Palmer LLP ("BDP").

» The Purchase Pricc shall be paid as follows: (a) initial deposit of
$10,000, held in trust by BDP; (b) total additional deposits for
$1,090,000, received; (c) Vendor Take Back 2™ Mortgage for
$4,600,000; (d) balance of the Purchase Price for $8,140,000 to be paid
by new financing obtained by Shire; and (¢) plus GST, if applicable.

This amending agreement is made effective November 8, 2007 and
indicates that the Completion Date is November 15, 2007; however, the
transfer of lands registered on title indicates that the transfer occurred on
September 14, 2007. We have not yet be able to definitively determine why
the transfer was completed prior to the Completion Date.

(e) Transfer Agreement dated September 14, 2007

Summary:

ISSUES

8. Other Agreements

120654 Alberta Ltd. transfers Bearspaw Property to Shire in consideration
for $13,840,000.

We have not yet be able to definitively determine why the transfer was
completed prior to the Completion Date set out in the amending agreement
referred to above.

(a) Letter of Intent dated September 13, 2007

Parties:

Summary:
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STRATHINK Solutions Corp. and Bearspaw at 144th Avenue Ltd.

Partics are contemplating a Contract Agreement, whereby STRATHINK
(specifically, the Consultant) is to provide Bearspaw with the following
services:

* Develop and cultivate relationships with prospective clients via
personal interviews, telephone and promotional programs

»  Provide record keeping of the above activities.
Parties also sign Confidentiality & Non-Circumvention Agreements.
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(b) Administration Agreement dated October 18, 2007

Parties: Eyelogic Systems Inc. and Bearspaw at 144th Bonds Inc.
Term: The minimum term is 2 years.
Summary: Bearspaw at 144th. Bonds Inc. agrees to pay an annual fee to Eyclogic

Systems Inc., subject to the terms and conditions of this agreement.
ISSUES

() Consulting Agreement dated October 18, 2007

Parties: KMC Capital Inc. and Bearspaw at 144th Bonds Inc.

Term: The minimum term is 2 years.

Summary: Bearspaw at 144th Bonds Inc. agrees to pay an annual fee to KMC Capital
Inc.

(d) Management Agreement dated August 8, 2007

Parties: Shire and Bearspaw at 144th Avenue Ltd.

Summary: =  Shire is to be the Manager of Bearspaw at 144th Avenue Ltd., and
as such, manage, control, administer and operate the business for a
one time fee of $380,000.

*  Shire is indemnified from any and all costs, claims, demands, suits,
etc. that may be incurred by Shire in the course of carrying out its
duties, unless those arise from willful or negligent misconduct of
Shire.
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CHEMAINUS PROPERTIES LTD.

SUMMARY

Property

Pursuant to the title searches, Chemainus Properties Ltd. is the owner of Lot A, Section 18, Range 5, Chemainus
District, Plan 29495. According to the Real Estate Purchase Agreement dated February 17, 2006, this property was
purchased. from Jean-George Prins and Susan Tai Wah Wheeler by Ron Wharram and Cleone Couch. The
Assignment Agreement of May 23, 2006 appears to transfer rights to the property from Berkshire International to
Chemainus Properties Ltd. ’

In another A551gnment Agreement between Berkshlre and Chemainus . Properties. Ltd.;. there  is -mention -of

‘Meniorandiim Of Understariding dated December 12, 2005 between Berkshite and Chemamus Quay & Mafina
Complex Ltd; In it Berkshire agreed to purchase from Chemainus Quay & Marina lands legally described as lands
created at Pine Street, Chemainus, BC, District Lot 2013, Cowichan District contammg approximately 4.29 hectares,
Provincial Crown Lands Wateérfront Lease Lands located in Chemainus, BC for a price of $5,000,000. A copy of
the memorandum has not been seen.

Financing
Pursuant to an offering memorandum dated October 1, 2006, Chemainus Properties Ltd. issued units comprised of
‘Class B Shares and Bonds (as defined below) The maturlty date of the Bonds was Apnl 30, 2007,

:’Bascd upon the review of documcnts rccelvcd to date, a mortgage was not obtamed for this pro_]cct

Shal:"eholdefs e k

The corporate registry search names. Shire International Real .Estate Investments Ltd. as the voting shareholder.
Offering-Memorandum states that Eyelogic Systems Inc. ‘is the controlling sharcholder holding 60% of Class A
Shares, with Shire Internatlonal holding the- remammg 40%.In ‘order -to-know deﬁnltlvely, the ‘minute book-is
required.

1. Corporate Information

Date of Incorporation: April 3, 2006

Jurisdiction of Formation:  Alberta

Extra-Provincial Reg.: July 4, 2006 (This information is based upon a registration statement.)

Previous Names: Not provided

Status: Active

Registered Office: 300, 808 4th Ave. SW, Calgary, AB

Shareholders: Shire International Real Estate Investments Ltd.

Directors: Cleone Couch

Officers: Not provided

Date of Search: July 17, 2009

ISSUES: Minute book is required to confirm shareholders.  The Offering
Memorandum provides that Eyelogic Systems Inc. is the controlling
shareholder.
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2. Financing

(a) Offering Memorandum dated October 1, 2006

Issuer:
Securities Offered:

Offering Size:

Price:

Minimum subscription:
Bonds:

Class B Shares:
Use of Net Proceeds:

Eligibility:

ISSUES:

3. Land Title Search

Legal Description:
PID:

Registered Owner(s):
Legal Notations:

_Charges, Liens and
Interests:
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Chemainus Properties Ltd.

Units, each unit is comprised of one class B non-voting common share
("Class B Share™) and one 8% fixed rate, cumulative, redeemable, renewable
bond ("Bond")

a min of $250,000 to a max of $6,000,000

$100/Unit ($0.10 per Class B Share and $99.90 per Bond)
100 Units ($10,000)

Maturity Datc — April 30, 2009

Simple Interest - 8% per annum

Non-voting

Payment of Project Costs (which includes the acquisition of the Esplanade
Property, the Crown Lands and the Dry Docks), Repayment for the
Esplanade Purchase Price, payment for all management, administration and
operating expenses incurred by the Issuer in the conduct of its business.

Bonds constitute a qualified investment for registered plans, while Shares do
not.

The agreement refers to the Memorandum Of Understanding dated
December 12, 2005, between Chemainus Properties Ltd. and Chemainus
Quay & Marina Complex Ltd., whereby Chemainus is entitled to a 60%
interest in the Project and Chemainus Quay & Marina to 40%. This
document has not been seen.

Lot A, Section 18, Range 5, Chemainus District, Plan 29495
001-387-677

Chemainus Properties Ltd.

May be affected by a permit under Part 26 of the local government act
Exceptions and Reservations

»  Esquimalt and Nanaimo Railway Company

» Remarks: AFB 9.693.7434A Scction 172(3) 56207G
Statutory Right of Way

»  The Corporation of the District of North Cowichan

*  Remarks: Part in Plan VIP60814

Covenant

*  Municipality of North Cowichan

= Remarks: S. 219, Land Title Act; includes indemnity
Statutory Right of Way

»  Chemainus Quay & Marina Complex B.C.

Claim of Builders Lien

= McElhanney Consulting Services Ltd.

Certificate of Pending Litigation



Date of Search:

4. Appraisals
D.R. Coell & Associates Inc.

Date:
Property:

Gross Value of Proposed
Filled Foreshore:

Estimated Cost of Proposed
Fill (donec by Onsite
Systems Inc.):

*  Chemainus Quay & Marina Complex Ltd.
Claim of Builders Lien

*  Urban Wood Waste Recyclers Ltd.

July 22, 2009

April 24, 2006

Part of District Lot 2013, Cowichan District and Comprising Part of the
Bed of Chemainus Bay

$1,465,000 (as at April 19, 2006)

$1,972,700 (as at April 19, 2006)

5. Development
(a) Development Permits
Title: Development Permit
File/Permit Number: 16326-000
Date: July 18, 2008

(b) Building Permits

Title: Pcrmit to Demolish 1 Single Family Dwelling
File/Permit Number: 154-08
Date: June 4, 2008

6. Material Documents Re Purchase of Lands

(a) Esplanade Property

i Real Estate
7, 2006
Vendor:

Purchasers:
Summary:
Price:
Closing Date:
ISSUES:
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Purchase Agreement dated February 6, 2006, as amended on February

Jean-George Prins and Susan Tai Wah Wheeler

Ron Wharram and Cleone Couch

Vendor agrees to s¢ll and the Purchasers agree to purchase the property
$780,000

May 31, 2006

The offering memorandum indicates that this purchase took place on June
30, 2006, it implies that Chemanius Properties Ltd. was the purchaser.



Assignor:
Assignee:
Summary:

ISSUES:

(b) Crown Lands

Parties:

Summary:

ISSUES
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The assignment agreement dated May 23, 2006 indicates that Berkshire
International Development Group Lid. was the purchaser. As such, I am
not able to definitively determine which entity purchased the property or
how the funds flowed to pay for it; however, Chemanius Properties Ltd. is
the registered owner and there is a Form A which shows that Chemanius
Properties Ltd, was the transferee. :

Assignment Agreement dated May 23, 2006

Berkshire International Development Group Ltd.
Chemainus Properties Ltd.

The recitals provide that pursuant to a purchase and salc agreement dated
February 6, 2006 between Berkshire International Development Group Ltd.
and Jean-George Prins and Susan Tai Wah Wheeler, Berkshire Intemational
Development Group Ltd. (the "PA™). Reference is then made to an Option
Agreement, which is not defined, and the rights there under are assigned by
Berkshire Intemnational Development Group Ltd. to Chemainus Properties
Ltd.

I believe it was the intention of the parties to assign the PA rather than the
Option Agreement; however, this is not what the words say. Perhaps this
was a clerical error.

The vendors listed in the purchase contract dated February 6, 2006
(referred to above in this summary) are Ron Wharram and Cleone
Couch; not Berkshire International Development Group Ltd. Therefore,
Berkshire International Development Group Ltd. couldn't effect the
assignment contemplated.

Assignment Agreement dated May 23, 2006

Berkshire Intemnational Development Group Ltd. and Chemainus Properties
Ltd.

The recitals provide that pursuant to a memorandum of understanding dated
December 12, 2005 between Berkshire International Development Group
Ltd. and Chemainus Quay & Marina Complex Ltd. (the "MOU"), Berkshire
International Development Group Ltd. agreed to purchase from Chemainus
Quay & Marina Complex Ltd. lands legally described as lands created at
Pine Strect, Chemainus, BC, District Lot 2013, Cowichan District containing
approximately 4.29 hectares, Provincial Crown Lands Waterfront Lease
Lands located in Chemainus, BC, for a purchase price of $5,000,000.
Reference is then made to an Option Agreement, which is not defined, and
the rights there under are assigned by Berkshire International Development
Group Ltd. to Chemainus Properties Ltd.

I believe it was the intention of the parties to assign the MOU rather than
the Option Agreement; however, this is not what the words say. Perhaps
this was a clerical error.

We have not seen the MOU.



(c) Dry Docks

No documentation received.

) 2965 Elliot Street (That part of Lot 1 Section 19 Range 5 Chemainus District Plan 4655)

Vendor:
Purchasers:
Summary:
Price:
Closing Date:
ISSUES:

Real Estate Purchase Agreement dated August 14, 2007

Mike Ivan Povajnuk

Terry Petras

Vendor agrees to sell and the Purchasers agree to purchase the property
$398,000

November 12, 2007

Confirm whether these lands are the Dry Docks. The Offering
Memorandum provides that the Dry Docks are comprised of §
decommissioned graving docks located on Chemanius Bay and are owned
by COM.

Material Documents Re Development of the Project

(@ Management Agreement dated May 18, 2006

Parties:
Summary:

ISSUES:

‘WSLegal064597\0000115530930v1

Chemainus Properties Ltd. and Chemainus Quay & Marina Complex Ltd.

Pursuant to this agreement Chemainus Quay & Marina Complex Ltd. is
appointed as the Manager to represent Chemanius Quay & Marina Complex
Ltd. in connection with the development and construction of the Project and
perform certain services and carry out certain responsibilities relating to the
Project. The Project is defined to mean "the development and sale of the
property described in Schedule "C' as follows:

"Unsurveyed filled foreshore, being a portion of District Lot 2013,
Cowichan District, and comprising part of the bed of Chemainus
Bay, containing 0.6411 hectares.

The subject filled foreshore is to be consolidated by legal survey
with an adjacent unsurveyed 1 meter wide riparian strip, being
part of Lot A, Section 18, Ranges 5 & 6, Chemainus District, Plan
45217 and part of Lot 2, Section 18, Range 6 Chemainus District,
Plan 28738 and containing 0.0191 ha more or less."

The Manager agrees to indemnify Chemanius for any claims arising
from the negligence or any willful act or omission of the Manager in
connection with this Agreement,
Chemanius agrees to pay the Manager 40% of the net profits of the
project (the "Management Fee").

There are two copies of the agreement: one is incomplete (half of it is
missing), although initialed (by Terry Petras?); the other one is complete,
but not executed.



8. Reports
(a) Geotechnical Report dated September 14, 2007

Company: Lewkowich Geotechnical Engineering Ltd.
Title: Preliminary Geotechnical Assessment

) Environmental Report dated September, 2007

Company: Johnston Gray Environmental
Title: Environmental Site Assessment
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FORT MCMONEY PROPERTIES LTD.

SUMMARY

Property

10109.& 10111 Manning Avenue The title searches for Plan 1268NY, Block 1, Lot 7, excepting thereout all mines
and mineral and Plan 1268NY, Block 1, Lot 8, excepting-thereout all ‘mines and mineral ("109 and 111 Manning")
show that Fort McMoney Properties IT Ltd. ("Fort McMoney II") is the registered owner of these lands. The transfer
of land registered May 3, 2007 on the historic title provides that Robert Couch and Cleone Couch purchased 109 and
111 Manning- from 374496 Alberta Ltd. for $1,475,000.00 on ‘May 15, 2006. : We have not yet been able to
definitively identify the purchase contract, and amendments thereto, putsuant. to which Robert Couch and Cleone
Couch agreed to-purchase 109 ‘an 111 Manning. - The offering memorandum of Fort McMoney Properties Ltd.
("Fort McMoney Iy dated May 25,2006 (the "OM™) indicates that ‘an assignment agreemeént date May 19, 2006 was
entered into pursuant to which the purchase contract was assigned to Fort Mc. Money I; however, we have not yet
seen this agreement. Rather, according to the transfers of land registered on title on August 8, 2007 provides that
Robert Couch and Cleone Couch transferred 109 and 111 Manning to Fort McMoney II in consideration for
$1,800,000.

10115 Manning Avenue The title search for Plan 1268NY, Block 1, Lot 5, excepting thereout all mines and mineral
("115 Manning") shows that Fort McMoney Properties II Ltd. is the registered owner of such lands. The transfer of
lands registered May 3, 2007 on the title provides that Fort McMoney Properties. II Ltd. purchase the lands. from
:Donald Seeley-on: May 28,2007, We. have also reviewed a residential real estate purchase contract entered into
- between Donald. Seelev and Shlre Intema il Estate Investments 'Shire!), as amended from“time to.

“time, pursuant to which”Shire ‘or its'nominee agreed to purchase 115 Mannmg for $687,610: “We have not-yet
definitively determined why 115 Manning was transferred to Fort McMoney 11,

Saline Creek The title searches provide that Fort McMoney Properties Ltd. ("Fort McMoney I") is the registered
owner of Meridian 4, Range 8, Township 88, Section 32; SE and Meridian 4, Range 8, Township 88, Section 32; NE
("Saline Creek"). - Based upon a review of the documents provided to date, it appears that Shire (previously
Berkshire International Development Group Ltd.) agreed to purchasc Saline Creck from Charles H. Gravels and
Meridel J. Graves (the "Graves") for $3,500,000 pursuant to an offer to purchase and interim agreement between
and Shire and the Graves, as amended from time to time. However, we have not yet been able to definitively
determine which such agreement and amendments thereto came into force and effect. According to the OM, the
right to purchase Saline Creek was to be- assigned to from Shire to Fort McMoney | pursuant to an assignment
agreement; however, we have not yet seen this agreement,

‘Fmancm ortga

“Pursuant to the’ OM Foxt McMoney offered a minimum of $250 000 and up to-a maximum of $20, 000 000 of Units
(more fully described below). ‘The net proceeds from the offering were to be-used: (a) to acquire the Saline Creck
Property, 109 and 111 Mannirig and 115 Manning and pay for all- management and administration fees incurred by
Fort McMoney I.in the conduct of its business; ‘and. (b) for pre-development and planning expenses including
blueprint preparations, engineering and marketing of the Saline Creek Property, 109 and 111 Manning and 115
Manning,

Shareholders

A share certificate representing 60,000 class A common shares of Fort McMoney I ("Class A Shares") was issued to
Eyelogic Systems Inc. and a share certificate representing 60,000 Class A Shares was issued to Shire. However, it is
important to note that the subscription agreements of Eyelogic Systems Inc. and Shire relating to the subscription of
suchClass A Shares and the resolutions relating thereto were not fully executed.
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1. Corporate Information

Date of Incorporation: April 17,2006

Jurisdiction of Formation:  Alberta

Extra-Provincial Reg.: Not provided

Previous Names: Not provided

Status: Active

Registered Office: 300, 808 4th Ave. SW, Calgary, AB

Shareholders: Eyelogic Systems Inc. (60,000 Class A Common Shares)

Shire International Real Estate Investments Ltd. (40,000 Class A Common
Shares)

Directors: Cleone Couch

Officers: Cleone Couch — President

Date of Search: July 17, 2009

ISSUES: The subscription agreements of Eyelogic Systems Inc. and Shire
International Real Estate Investments Ltd. relating to the subscription of
Class A Shares and the resolutions relating thereto were not fully
executed; however, the share certificates were issued.

Originally-Rod Wharram-was-also-a-director; however,-he-was-removed.-as
a director on May 10, 2006 pursuant to a resolution of all the
shareholders. This resolution is only partially executed.
2. Financing
(a) Offering Memorandum dated May 25, 2006

Issuer: Fort McMoney Properties Ltd.

Securities Offered: a minimum of $250,000 up to a maximum of $20,000,000 Units, each unit
comprised of one (1) Class B Non-Voting Common Share and one 8% fixed
rate cumulative, redeemable bond

Price: $100/Unit (as defined below)

Eligibility: RRSP cligible

Use of Net Proceeds: Acquire the Saline Creek, 109 and 111 Manning and 115 Manning and pay
for all management and administration fees incurred by Fort McMoney | in
the conduct of its business.

Per-development and planning expenses including blueprint preparations,
engineering and marketing of the Saline Creek, 109 and 111 Manning and
115 Manning.

3. Land Title Search

(a) 10109 Manning Avenue

Legal Description:
Registered Owner(s):
Transfer of Land/Value:

Encumbrances:
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Plan 1268NY, Block 1, Lot 7, excepting thereout all mines and mineral
Fort McMoney Properties 11 Ltd,

August 8, 2007/$900,000

Mortgage



= Mortgagee - Olympia Trust Company
*  Original Principal Amount: $6,500,000
Caveat
*  Agreement Charging Land
»  Caveator — Nexus Capital Corporation
Date of Search: July 21, 2009
ISSUES: Fort McMoney Il is the registered owner.

(b) 10111 Manning Avenue

Legal Description: Plan 1268NY, Block 1, Lot 8, excepting thereout all mines and mineral
Registered Owner(s): - Fort McMoney Properties IT Ltd.

Transfer of Land/Value: August 8, 2007/$900,000

Encumbrances: Mortgage

*  Mortgagee - Olympia Trust Company
*  Original Principal Amount: $6,500,000
Caveat

»  Agreement Charging Land

.. ..Caveator — Nexus Capital Corporation

Date of Search: July 21, 2009
ISSUES: Fort McMoney 11 is the registered owner.

() 10115 Manning Avenue

Legal Description: Plan 1268NY, Block 1, Lot 5, excepting thercout all mines and mineral
Registered Owner(s): Fort McMoncy Properties II Ltd.

Transfer of Land/Value: August 8, 2007/$687,610

Encumbrances: Mortgage

s Mortgagee - Olympia Trust Company
s QOriginal Principal Amount: $6,500,000
Caveat
»  Agreement Charging Land
*  Caveator — Nexus Capital Corporation
Date of Search: July 21, 2009
ISSUES: Fort McMoney 11 is the registered owner.

) Saline Creek Property SE

Legal Description: Meridian 4, Range 8, Township 88, Section 32; SE
Registered Owner(s): Fort McMoney Properties Ltd.

Transfer of Land: October 30, 2007

Encumbrances: Zoning Regulations

» Her Majesty the Queen in the Right of Canada as represented by
Department of Transport
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Caveat
*  Right of Way Agreement
»  Caveator — ATCO Electric Ltd.
Caveat
»  Restrictive Covenant, etc.
Mortgage
s Mortgagee — Charles H Graves and Meridel J Graves
*  Original Principal Amount - $1,850,000
Certificate of Lis Pendens
s By- Lucia de Wet and Jennifer Lofgren
Date of Search: July 21, 2009
ISSUES: We have not yet see a copy of the morigage registered on title.

(e Saline Creek Property NE

Legal Description: Meridian 4, Range 8, Township 88, Section 32; NE
Registered Owner(s): Fort McMoney Properties Ltd.

Transfer of Land: October 30, 2007

Encumbrances:—- Zoning-Regulations

* Her Majesty the Queen in the Right of Canada as represented by
Department of Transport

Caveat

= Restrictive Covenant, etc.

Mortgage

*  Mortgagee — Charles H Graves and Meridel J Graves
*  Original Principal Amount 0 $1,850,000

Date of Scarch: July 21, 2009
ISSUES: We have not yet see a copy of the morigage registered on title.
4, Mortgages

(a) TD Mortgage No. 5647045

i Annual Mortgage Statement from TD Canada Trust
Mortgagee: The Toronto-Dominion Bank
Mortgagors: Cleone and Robert Couch
Principal Amount: $342,500
Interest Rate: 6% variable
Maturity Date: January 1, 2012
Property: 10101 Manning Ave, Fort McMurray, Calgary, Alberta
Summary: Payment of this mortgage was completed.
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) TD Mortgage No. 5647053

i Mortgage Discharge/Transfer Statement from TD Canada Trust dated July 13,
2007
Mortgagee: The Toronto-Dominion Bank
Mortgagors: Cleone and Robert Couch

Proposed Settlement Date: July 16, 2007
Total Payable/Per Dia Rate:  $382,967.56/$62.87

Interest Rate: 6% variable
Maturity Date: January 1, 2012
Property: 10111 Manning Ave, Fort McMurray, Calgary, Alberta
i Letter dated July 30, 2007 from Parlee McLaws LLP to TD Canada Trust,
Direction to Pay and TD Mortgage Statement
Summary: Payment of this mortgage was completed.
5. Appraisals

(a) Wernick Omura Limited Appraisal dated April 10, 2006

Effective Date: March 24, 2006
Property: 10101, 10111 & 10115 Manning Ave, Fort McMurray, Calgary, Alberta
Market Value: $2,300,000

(b) Wernick Omura Limited Appraisal dated April 21, 2006

Effective Date: March 24, 2006
Property: Lots 5, 7 and 8 of Plan 1268NY, Block 1
Market Value: $3,400,000

6. Material Documents Related to the Purchase of the Properties

(a) 10109 and 10111 Manning

i Transfer of Land dated July 24, 2007
Transferors: Robert Couch and Cleone Couch
Transferee: Fort McMoney Properties II Ltd.
Summary: Transferors transfer Plan 1268NY, Block 1, Lot 7 excepting thereout all
mines and minerals to the Transferee.
Price: " $900,000
i Transfer of Land dated July 24, 2007
Transferors: Robert Couch and Cleone Couch
Transferee: Fort McMoney Properties II Ltd.
Summary: Transferors transfer Plan 1268NY, Block 1, Lot 8 excepting thereout all

mines and minerals to the Transferee.
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Price:

i

 Transferors:
Transferees:

Summary:

Price:

iv

Purchasers:
Vendor:
Summary:

Price:
ISSUES:

$900,000

Transfer of Land dated May 15, 2006

374496 Alberta Ltd.
Robert Couch and Cleone Couch

Transferors transfer Plan 1268NY, Block 1, Lot 7 & 8 excepting thereout all
mines and minerals to the Transferees.

$1,475,000

Purchase Agreements and Amendments thereto

Luree Williamson or Nomiee and Cleone Couch

374496 Alberta Ltd.

Agreement to purchase Plan 1268NY, Block 1, Lot 7 & 8 excepting thereout
all mines and minerals

$1,475,000

Based upon a partially executed amendment agreement we understand
that the Purchasers failed to perform their obligations under the
residential real estate purchase contract dated February 8, 2006. As such,
the deposits paid by.the Purchasers paid pursuant thereto were forfeited to

®) 115 Manning

i

Transferor:
Transferce:
Summary:

Price:

ISSUES:

i

Purchaser:
Vendor:

Summary:
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the Vendor. A new real estate purchase contract was subsequently entered
into; however, we have not yet been able to determine which agreement
and amendments came into force and effect as the copies received to date
are only partially executed.

Based upon the transfer of lands, Robert Couch was selected as Luree
Williamson's nominee.

Transfer of Land dated May 28, 2007

Donald Seeley
Fort McMoney Properties II Ltd.

Transferor transfers Plan 1268NY, Block 1, Lot 5 excepting thereout all
mines and minerals to the Transferee,

$687,610

The residential real estate purchase contract referred to in item 6(b)(ii)
below was between Donald Seeley and Shire. We have not yet definitively
determined why 115 Manning was transferred to Fort McMoney 11,

Residential Real Estate Purchase Contract accepted February 12, 2007

Shire International Real Estate Investment Ltd.
Donald Secley
Shire agrees to purchase 115 Manning from Donald Seeley.



Price:
Deposits:

ISSUES:

(c) Saline Creek

Purchaser:

Vendors:

Price:

ISSUES:

$687,610
Initial Deposit: $100,000
Additional Deposits: $100,000 to $150,000

We have not yet definitively determined why the transfer of land referred
to in item 6(b)(i) above provides that 115 Manning was transferred to Fort
McMoney I1.

Offer to Purchase and Interim Agreement dated December 2005, as amended from
time to time.

Shire (previously Berkshire International Development Group Ltd.)

Charles H. Gravels and Meridel J., Graves

$3,500,000

However, we have not yet been able to definitively determine which such

amendments to this agreement came into force and effect. As a result, we
have not been able to determine the amount of deposits paid.

WSLegal\064597\0000115559833v1



FORT MCMONEY PROPERTIES 11 LTD.

SUMMARY
Eropermy

Bawed upo the titlo scerchos, Fort WcMonev Properties T LAd. Ie the registered cwner of: 10°09 Marning Axc,
101:1 Manning Ave, 18113 Manaing Ave. 10115 Manning Ave,, 10217 Mawrng Ave. and 10119 Manning Ave,
gl in Forl McMumay, We have 201 ver secn any of the purchase contracts pursant to which the transfers wavc
nade; Fowever, thers are lefters on the fle from Parlee MeLaws LIP indicaring that the abuve liz.ed propodics wae

¢ wilinssd Uy Tan MeMoney Tropertics 1B Ltd. i

Nexus Carital Cerperation has a registntion on (ke Litles of the above refercoced properties, which Mi. Cowch has
edvised relates 1o broker feos urising from coustraction Anancing hat wis arranged for Skaha _aks Developnent
Lad.

inancing VIO rLgs
Pugsuent w0 a Deod of Treot and Morizage mads se of Marca 24, 2008, Fort M-Mooey Properties 11 11 was
pernitied to issus Wortgape TTnire  The totz] amount of Mortgage Units permitted w be issued was limired 1o » total
of 55.300,000. The matarity dute is Sepember 30, 209,

Frior thereto, 8 loan i the amount of $3,459,000 was provided oy Quest Capital Corp. t0 Fort Mehoney Froperies :

pursuAnt to 7 coTritment 12ver dated July 3, 2007, This Juan was dus und payable un July 1, 2008 -l according to
tis Oliciing Memorindum, a portion of the procseds reized by the offring wes to be wed w pay thic laan, We
believe thiz lcan was puid, as indicated 0 thr Offtring Memorandum, based upen a lster from Philp Matiin datod
Way 28, 2008 confiming that a wire ransfer in the amount of $3,472,198.64 was areanged in accardmnee with the
paysut letter Gom Qzs: Copital Corp. datcd May 27, 2008, Moreover, Quest Capital Corp. does nit curcetltly have
¢ regisration on title,

Sharedolders
Based apon e orgsnizations! repoluticn cf the role director dared May 18, 2007, Cleeur Couvely nans Al af the

famrd and ovtlanding votmg sesurities of Fort McMoney Propeties 11 Lud,  To definitively deterrmine who e
current sharetolders are, we heve requested the mintut: books,

1. Corporate Information
Dae of Incorporaticn: Mav 18, 2007
Jurisdizticn of Formation:  Albarta
Eatra-Provintal Rez.: Notprovided
Previos Hames: Not pravided
Status: Active
Registernd Qfica: 100, 8C8 4h Ave SW, Calgary, AR
Shareholders Cleone Couch {100%) ((This mformaten & Fom ‘the oiganizorioual
resolution of the roie direcior aared May 18, 20097;
Direstors: Cleone Coach
Olficers: Cleorie Couch - President and Scorctary Treaswrsr {(Ghis insrmation s

Jrom the organizations! resoluton of tke sole divector daled May 18, 2067
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1rats oL Search.:

ISSUES:

2. Financing

July 17, 2009

Mirnuia hooks ave requived fo canfirm sharaltaddars.

{n) Offering Memarasgum daied March 24, 2008

Issuer:

Secwites Offercd:
Pries;

Tnterest Rate and Teom:
Secueity:

Eligibility:
Ust ol Nel Proceede:

SSUES:

Fort vitvivney Propaes IT L.

¥6,5J0.000 Mortgage Lmits (as defined belaw}

Liswed 3t 3 ptice ejual to their originel pringipa. anmount
15% per amum, due September 33, 2600

Morigage Units represent ar undivided mterest 13 3 nortgage ou the
property of the Fort McMoney Froperties I Ld, locatee at 10105 to 10115
Maming Ave, Foit McMuray

PRSP eligible
Payment of first martzage (33,440,200} and dexelopment of the propsrty
32,160000)

The Gffering Memorandian vefers to the following agresments that are
wot tomtained iy the files:

2 Managemen Agreament to be entered into with Shlre /nrernaiions

Kegl Extare fnvestimenty L,

My Couck Has advised hat a wridem ayreement muy ros Eave beor
prepacedy hiowever, she furthar advised thar the toomy of thio ugreemen)
erg thote sat ouf o the Qffering demoraniure.

3. 1 .and Tile Nearch

The description of the propesty is Kot endively avcrrale as we helieve that
Fort MeMoney Properdes XY Lid ¢ndy owns 10189 Merwing Ave, FO71]
Jdansny Avs, 10113 Muewning Ave., 101713 Mamwing Ave, JOIIT
Hanning Ave, ured 20119 Mynaing Ave, oll in Fere Mchoorayr.

() 1810¥ Manulug Avesue

Lcgal Deseription:
Regstered Owner(si:
Transfor of LendValue:
Eoannoraices:

Drzte of Searclt
ISSUES:

WILug Q59T 0N 3833

Plar 1 258NY, Block 1, Lol 7, sxveping thoreput &1 wines vusd tiucral
Fort McMoney Properties [1 Lid.

August 8, 20073400,000

Mortgave

* Mnrtgages - Dlympia Truit Company

= Onginal Principal Amown; 36,500,000

Cavaul

»  Agreement Charging Land

= Caveator — Nexs Cap:tal Carporation

Tuly Z1, 2009

Mo, Conch advised fthat the caveat registeved 3y Nevws Capita!
Corporetion relcies to brokey fess relaming to comstruviion fingrcing



arrgaged for Sheka Like Develvpmeni Lol

{b) 16111 KMapning dveoue

Legal Description:
Regictered Ovwoers);
Trunsler of LandYalse,
Fncumtrances:

Dace of Scerch:
ISSUES:

Plan 1268, Rlock 1, Lot &, excepsing thercout 3ll mincs end miaewl
Tert MeManey Propertios IT Lid.

Aupust B, 20078500,000

harigage

' Muorigayes - Olympia Trust Company

*  Uriginal Principa. Amcouat: §6,500.006

Caveet

= Apreament Cherpging Tand

*  Caveator  Neaus Capial Corporation

July 21, 2009

M5 Couck afvited rhat the caveqr régistered by Yexws Copie!
Curpsrpdon relutes wr broker foes relaiing w o evisgraction fivencing
eranged for Shaha Felka Developmont Lid,

(3] 10113 Manning Avenue

Legal Cescripton:
Repstered Ownet(3l:
Transfer of Laad/Value:

Fiouwinlnaees:

Date of Scarch:
ISR

Plan "263NY, Block . Lot &, excepting thereowt all mices snd mineral
Fort McMoncy Properties 11 Lad,

Aapust 8, 20074800,000

Motpage

v Moraages - Olympiz Trast Compeny

*  Originyl Principal Amount: 36,500,000

Caveat

v Agreenent Charging Labd

=  Caveator — Nexus Capital Corporation

July 21, 200D

Ms. Conch odvised that the zevemt regimered 5y Nexws Capiia!
Corperation rdates 16 Sroker foav relating to cowsrppctian finnmeing

arvarged for Skake Leke Development L,

(di 10115 Manaing Avenve

Legal Uesription:
Registered Owner{s):
Transfar of Land/Vahe:

Facymhranees

WHTagl 0G4E97 0100 ) S35 ER e

Plan ,263NY, Blogk 1, T.oi &, excerting thereout alf ires and wingral
Fort McMoary Progenics II Lid .
Auynd 8, 2007/4687,610

Mnrtgape

= Morigagee Olympia Trust Compeny

= Oiping] Prawigdl Awgnant: $5,500,000

Cavext

*  Agrsemeot Chargmg Land

»  Caventor - Nezus Capital Corporaon



Date oF search:
ISSUES:

July 2], 2009

M, Couck advised that the coveof regestered By Nevns Laplnot
Caperagon relates tr proker feer sluting ¢ conitraction finencing
arrauged for Skahe Lake Development Lid

{®) 10117 Maoniag Avenwue

Lepgal Dereription
Fagistered Onanen{s):
TransFer of Tand/Valoe:

Encwunbromnces:

Dap of Sermche
ISCURS,

Plan 1263NY, Block 1. Lot 4, exsepting therzout all mimes and minerzl
Fort MeMoaney Propertics 1T Lid,

Ao gnst R, 2007/86K7,610

Mortgags

=  Morgagee - OlymptaiTo Conpany

»  {riginal Prncival Arount; 36,3000V

Caveer

v toreement Cherging Land

»  Caveatar — Nexus Casitsl Covporation

hiy 21, 2003

M: Couch adviced thor the sawar regisiored by Nexws Cupite!
Corporaiion relates (o broker fers relafing o rorstruction financing
arrnprged for Skaha Lake Devalopmeni Lid,

(4] 10129 Manning Avenue

Lege] Deseription:
EBegistered Ownen(s)”
Transfe of Land/Valne:
Encumbrarces:

Date of Search:

ASYUES:

4. Financings/Vortgages

Plan 2274 NY, Blods 1, 3.\ excepting tharveut nil wiines and mnetile
Fert McMoney Prooerdes IT LW,

Auguast 8, 2007756%7,610

Morigage

*  Mongapee - Olympis Trust Sompany

=  Origina. Procipal Amount: $6,500.000

Cevest

*  Agreerocnt Charging Land

«  Caveaicr — Neaus Capli] Corpuratiou

Auguse 20, 206%

My, Camch udvised thar the cevear regisicred by Nexoar Captral

Coarporation rolaiss o broker foes velating lo voniirnction fimnncing
wranged for Shahe Lake Developmeni Lid,

(a} Commitment Lover for $3,450,000 dated July 3, 2007

Lender:
Borrewsr:
Covuniplge:

. BTG

Principal Amouni:

W2zl Qe FITDA0N | F1B5ZIFv1

Quegt Czptial Corp.

Fert McMoney Properies [17.td,
Cleurs Couwdt

due aw¢ 1ayabls an July £, 2008
$3,450,600



Intercast

Porpose:

ISSUES:

2% per ansumn calculatce ard compowided mopnly undl June 1, 2008 anc
thercalles 25% po wwwn caloulatad and compouaded monthily
Pupese of tie Ioan it © mrovide fira wortgage Tihancing for the socquisi ior
of the following propesty:
» Plan 1263NY Block 1, Lot 4 o F inclusive, excopting thereow &)
mres angd misarels;
= Play 2274NY, Blngk 1, Lot 3A, sxrepting therecal )l mires and
mirerals
There isa terer on file from Philip Matkin doted May 28, 2008 confirming
thar & wire irenyer in the amount ¢f ¥3,4711¥59.64 was qrranger
acvorgarce wirh the payaur lever from (wesi Caprboal Covp, duted Muy 27,

2008. The reywesrsd discharge of the moregage and assyrable reals
{instriemaent Noz. 072875433 awd N71LETLLL) nwedt the PPSS

registation were to be provided within 30 duys. We have sotvet found the
desehrrges set gut eboves however, ¥ i not on tie.

{13] Beed of Trust and Morigage duted us of Marceh 24, 2008

Trugee:
Mamrity Date;
Prinvipal Amount

Olyrapia Trust Company
Septembae 30, 2009
Tte total amount of Marizage Units permitted to be {ssued was limiwd o 4

b TaWalnlsl

inm] (LG <
1O 5 R KU

Inietest: 15% per anrum
Security: « 10109 - 13111 Maming Ave, 10112 Manning Ave., 10115 Manning
Ave, (0717 Muning Ace, and 10119 Manning Ave, atl in For
Mehuray: acd
' e vents payeble pursuanc to any leases to be held by the Trosies ae
wpplicd to he bonefit of the repisered hode” o7 Martgage Units
ISSUES: This i vanidly ececuted. Ir tiis ihe final copy? [r thers an fully
executed copy?
5. Appraisain
{a Wernick Omura Limited
Lrals: Ociober 13, 2008
Progerty: Lo Jte §, Bloct 1, Plen 1268NY and Lot 54, Block §, Plan 2274 WY
Market Value: $3,624,67) a: ai Seplembe: 9, 2008

)] Weoernlck O oy Londed

Date: Apdl 10, 2006

Property’ 101’ S, 7 :nd 8 of Plan 12681NY, Slack |

Value Estimate (Sales $2,300,0C0

Lompunson Apprdaca);

Updates: flns repert was apdated un June 4, 2007 and cn March §, 2308,
G. Materisl Dotumenty Ruuled 1o (he Furchase of the Properties

Wiz gol 6507 YOOD1.S3ES209vE



(a) 10144 and 3111 Manning Avenue, Fort MeMarray (Plan 1238NY, Block ¥, Lots 7 und &)

Vendor:
Puwclhasers:
Sunumary:

Frce:
Closing Dae:
Conditions

Amendmerts:

ISSUES:

Swrmary:

i

Suimoary:

Real Latate Purchase Agreoment dated November 16, 2006

174490 Alberta [1d.
Toaurrce Willivmsoa and Clrono Sowsh
Weudur agives w sell aad the Murchassr agres to purchusy:

*  Pan 12688Y, Block 1, Lovs 7 and §, excepung thereout all mines anc
wiianls

31,473,000

Qctober 31, 2006

Gienroe Drywall Ltd,, 2 tcaant on the proparty, shalf be entitled w remuin in
Passcssion afer e cluving,

Thrare are twd addendums to this sgreemont dited:

»  Novemter 27, 2006

» DCacember 5, 2006

November 15, 2006

» ‘lhis addendum is missing

Ducember 5, 2006

»  Clusag Doy woy dnuged o Dessnbs, & 2006

This agreemen! Is not executed by the Vesdor. 1he jite coaluns two
addenduans whar eack refer v a Rewl Estree Contract beiween the Verdu:
end the Prrehasere datad Novombsy 15, 3006, not Oceober 6, 2006,

Closing Lezter from Parlee McLaws LLP duied Auguet 29, 2007

Robett Couch and Clepre Couch sold Fort Mshoney Properties It Lid
10108 Manning Ave, (Flan 1268NY, Block 1. Lot 8). Theclosy was lune
L, 20{7,

Clusing Leltes from Patlee Melaws LLE dated August 29. 2007
Robert Couth and Clotre Couch sold Fort McMoney Properties T1 Lid.

10111 Mannaing Ave. (Plan [268XY, Bluck | Lot 7). Theclosing was June
b, 2007,

(b} 10113 ¥anning Avenwe, Forl MaMurray (Plan 1268NY, Bluck 1, Lixt 9

i

SUHLCAry:

(e}

whleps [EWED7 IR0 S15889D1

Clasing 1etter fram Parlee Vicl.ews L1P dated Augost 29, 2007

$44766 Alberiz Ltd, sold Forr McMoncy Propesics 1i Lid. the abave
rekrenced property. The slosmg was July 16, 2007,

10115 vlaoning Avenve, Fort MchIveray (Plan 1268NY, Biock 1. Lot &

Letter {rom Parlee McLaws daled July 30, 2007



Surmmary: Denakl Gordon Seésley soid Fore Mciioney Properties Il Tad uw atuve
isficuval prupity. ‘Ihe closing wes Jsoe 1, 2007,

ISSULS: A letter from Parlee McLuowy LLP doted August 3, 2006 twidicaies thar i
ransactiow #iar 'y close wneid Awguse 25, 20046,

{d} 10117 Maaning Avenus, Ford McMurray (Plun 1268NV, Block ), Lot 4)

i Closing 1 etrer from Parlee ¥cLaws LLP dated Anguyt 28, 2007
Sunpnasy! M:chelle Eke Eruetzer anld Fert MoMoncy Proportics U Lid, 1he atove
welervnewl property. The closing date was June 1, 2007,
(=) IS Manning Avenne, Fort MoVioregy (Plas 2374NY, Bloek [, Lot 34}
i Clusing Letter from Parlee Wehaws LLP dated Angust 29, 2007
Sugnmasy: Johm Brownise ané Deme Riownles sold Fort MeMoney Froperties {1 G4,

the above relerenced popinty. The closing date was July 272, Q07
ISSUFS: A fortay fron Oloone Couch indicater that Shire Infernatfionyt Rew Hiiare
Invastments Fed s the fexal owner of the 101 19 Manrning Ave, and adrises
that periission to bivein the house and make a [ire inside was rof granted,
o, Material Apreemcots referrad to the DHering Memorandum

(a} Management Agrecment

Troates Olyropia Trist Corpany
Company: Fort MoMorey Propories IT Lid,
ISSUES: W ave min pet seere chiv agrecovens W Cosch wdvised dee: o wridgen

agramniani ray not heve bean prepaved; sonever, she further aduived that
the serns of thizs aprecment eve those st ont i the Offeiag
Memorandun,

WSLa VeI 7ANXIY T S5



HALAMA GARDENS LTD.

SUMMARY

Property

1455 and 1463 Halama St. - The property is described in the offering' memorandum of Halama Gardens Ltd. dated
March 8, 2006 ‘(the "OM") as. Waiohuli, Keokea Beach Homesteads, Maui, Parcels 2-3-9-9-18 and 2-3-9-9-19,
Central Kihei (the “"Halama Property"). ‘Pursuant to a deposit receipt offer and acceptance dated January 11, 2006
between Shire International Real Estate Investments Ltd. (previously named Berkshire International Development
Group Ltd.) ("Shire") and Dennis Blain (the "Purchase Contract"), Shire agreed to purchase the Halama Property
from Dennis Blain for US$2,500,000. At the time of executing the Purchase Contract, a deposit in the amount of
CND$25,000 was made and an additional deposit of CND$25,000 was to be paid to Escrow (i.e. Old Republic Title
& Escrow) on or before January 20, 2006. Subsequently, Shire assigned its rights under the Purchase Agreement to
Halama Gardens Ltd. on March 7, 2006 by entering into an assignment agreement with Halama Gardens Ltd. dated
March--7, 2006. . After the assignment,-Shire and Dennis Blain agreed to various amendments to the Purchase
Contract. Pursuant to the amendments that we have reviewed to date, the closing date was extended several times
and Shire agreed to make various additional deposits and payments, including payments relating to the Acumar
Mortgage and the assumption of the Elite Mortgage. On June 15, 2007, Mr. Blain and Shire entered into the final
amendment to the Purchase Agreement, pursuant to which the closing date was extended to December 15, 2007 and
“Shire acknowledged that any and all payments made up to the date thereof were liquidated as late charges. Ms.
Couch as'advised that the transaction did not close on December 15, 2007. ;

“Financing/Morfgage

Pursuant to the OM, Halama Gardens Ltd. offered up to a maximum of $7,000,000 of Units, each unit comprised of
one Class B Non-Voting Common Share and one 8% fixed rate cumulative, redeemable, renewable bond.
According to the OM said bonds will mature on March 31, 2008 and be automatically renewed unless-the
bondholder wishes to redeem the bond on that date.

Shal;eholders

The OM provides that Eyelogic Systems Inc. holds 60,000 Class A Common Shares and Shire holds 40,000 Class A
Common Shares. The minute book are required to confirm shareholders.

1. Corporate Information

(a) Halama Gardens Ltd.

Date of Incorporation: March 7, 2006

Jurisdiction of Formation: ~ Alberta

Extra-Provincial Reg.: Not provided.

Previous Names: Not provided.

Status: Active

Registered Office: 300, 808 — 4th Avenue S.W., Calgary, Alberta .

Shareholders: Eyelogic Systems Inc. (60,000 Class A Common Shares)
Shire (40,000 Class A Common Shares)

Share Capital: Authorized to issue:

= (Class A Common Shares (voting); and

WSLegalh064597\0000 1\5546435v2




Directors:
Officers:

Date of Search:
ISSUES:

= Class B Common Shares (non-voting).
Cleone Couch
Not provided
July 17, 2009

The OM provides that Eyelogic Systems Inc. holds 60,000 Class A
Common Shares and Shire holds 40,000 Class A Common Shares.
Minute book required to confirm shareholders.

() Halama Gardens LLC

Date of Incorporation:
Jurisdiction of Formation:
Extra-Provincial Reg.:
Previous Names:

Principal Office:

October 3, 2006
State of Hawaiti

Not prévided

Not provided

300, 808 — 4th Ave S.W,;

1136 Union Mall, Suite 301, Honolulu, HI

Share Capital: Not provided

Manager: Clcone Couch

Officers: Not provided
2. Financing

(a) Offering Memorandum dated March 8, 2006

Issuer:
Securities Offered:

Offering Size:

Price:

Minimum subscription:
Bonds:

Eligibility:
Class B Shares:
Use of Net Proceeds:

ISSUES:

WSLegal\064597\00001\5546435v2

Halama Gardens Ltd.

Units, each unit is comprised of one Class B Non-voting Common Share
("Class B Share") and one 8% fixed rate, cumulative, redecmable,
retractable, renewable bond ("Bond")

a min of $250,000 to a max of $7,000,000
$100/Unit ($0.10 per Class B Share and $99.90 per Bond)
250 Units ($25,000)

Mature on March 31, 2008 and are automatically renewed unless the
bondholder wishes to redeem the bond on that date.

Interest - 8% per annum

Bonds RRSP cligible

Non-voting.

Acquisition of the Halama Property, pre-development and planning
expenses.

The OM also refers to a management agreement and stock option
agreement, which we have not yet seen.



3. Appraisals

(a) Tom McCabe

i 1463 Halama St,
Date: December 7, 2005
Property: 2-3-9-9-19
Market Value: $927,000
ii 1455 Halama St.
Date: December 7, 2005
Property: 2-3-9-9-18
Market Value: Not provided.
ISSUES The bottoms of the pages are cut off, therefore unable to locate market
value.
4. Development
Title: Preliminary Subdivision Approval '
Property: (2) 3-9-009:018 & 019
File/Permit Number: 3.2197
Date: August 15, 2007
5. Material Agreements

(a) Deposit Receipt Offer and Acceptance dated January 11, 2006

Vendor:
Purchasers:
Summary:

Price:
Deposit:

Closing Date:

Escrow:

Dennis Blain

Berkshire International Development Group Ltd. or Nominee
Vendor agrees to sell and the Purchasers agree to purchase:

» 1455 and 1463 Halama St. (Parcels: 2-3-9-9-18 and 2-3-9-9-19)
US$2,500,000

= $25,000 (or $20,000 US) received;

»  $25,000 (or $20,000 US) additional deposit to be paid before January
20, 2006;

= $2,460,000 balance to be paid before closing,

March 15, 2006 (Via a series of extensions (described below), the Closing
Date was extended to December 15, 2007.)

Old Republic Title & Escrow

@) Extension of Closing Dated dated March 7, 2006

Summary:

WSLegalh064597\00001\5546435v2

s  Extension of Closing Date to April 16, 2006,



(D)
Summary:
ISSUES:

(i)
Summary:

ISSUES:

(iv)

Summary:

Extension of Closing Dated dated May 26, 2006

=  Extension of Closing Date to June 30, 2006.
Not executed,

Addendum dated July 4, 2006

*  Extension of Closing Date to August 15, 2006

*  Additional $277,000 financing fee and $75,000 Interest for July 2006
= Deposit of $250,000 from Olympia to be wired by July 7, 2006

»  Assumption of Elite Mortgage from Scller

We have not yet seen of a copy of the Elite Mortgage.

Addendum dated November 20, 2006

= Extension of Closing Date to January 31, 2007

» - Additional $600,000  payment into Escrow no later than November 30,

ISSUES:

™

Summary:

ISSUES:

WSLegal\064597\0000115546435v2

2006; tobe released to-Acumar Mortgage Company

»  From August 1, 2006 to January 31, 2006, Shire agreed to make
mortgage payments of $5,813 per month plus Acumar mortgage of

$75,000 interest per month.

= If Elite Mortgage cannot be assumed, it was agreed that the title would
remain in the name of Dennis Blain until refinancing was arranged/or

paid off.

We have not yet seen of a copy of the Elite Mortgage or the Acumar

mortgage.

Addendum dated June 15, 2007

»  Extension of Closing Date to December 15, 2007

=  Additional $200,000 payment into Escrow no later than July 15, 2007,

to be released to CDN Maui LLP

»  From May 15, 2007 to December 15, 2007, Shire agreed to make
mortgage payments of $5,813 per month plus Acumar mortgage of
$75,000 interest per month up to Junc 1, 2007, Starting July 1, 2007,

interest payments on late funds will be reduced to $25,000

* This addendum states: "There have been numerous extensions to this
DROA and this will be the last extension possible as time is of the
essence. [Shire] hereby acknowledges that any and all payments to date

are liquidated as late charges."

We have not yet seen of a copy of the Elite Mortgage or the Acumar
morigage.



®) Assignment Agreement dated March 7, 2006

Assignor: Berkshire International Development Group Ltd. (now Shire)
Assignee: Halama Gardens Ltd.
Summary: = Shire assigns all of its rights, title, interest and estate under the

Purchase Agreement to Halama Gardens Ltd.

* Halama Gardens Ltd. agrees to perform duties and obligations
under the Purchasc Agreement.

(43] Management Services Agreement dated March 8, 2006

Parties: Eyelogic Systems Inc. and Halama Gardens Ltd.
Term: The minimum term is 2 years.
Summary: Halama Gardens Ltd. agrees to pay an annual fee to Eyelogic Systems Inc.,

subject to the terms and conditions of this agreement.

WSLegah064597\00001\5546435v2



HAWAII FUND
HAWAII DEVELOPMENT TRUST

SUMMARY

Corporate Structure

The Hawaii Fund is an unincorporated open-ended, limited purpose mutual fund trust governed by the laws of
Alberta and created by a master declaration of trust dated January 1, 2009 (the "MDT"). More specifically, pursuant
to the MDT, the Shire Asset Management Ltd. ("SAM™), in its capacity as trustee, is granted the power to designate
and create multiple mutual fund trusts pursuant to regulation. The name of the fund, its investment objectives and
characteristics, any special terms and conditions, including variations from or supplements to the terms of the MDT,
must be specified in the regulation pertaining to each particular fund. The Hawaii Fund is one such fund, created
pursuant to a regulation dated January 1, 2009.

The Hawaii Development Trust (the "Business Trust') was also created on January 1, 2009 pursuant to a deed of
trust dated January 1, 2009 (the "Deed").

SAM is the trustee and manager for both the Hawaii Fund and the Business Trust,

Financing

; , £9);the Hawaii-Fund
ung.-=Thi nel pmeeeds-— o this-offering:

1p: m ; :
were to be used by the Hawaii Fund to purchase securities of the Business Trust and the Business Trust was to
contribute: these proceeds as a“capital contribution or a loan to a limited partnership for purpose of acquiring and
developing Paradise Ridge (defined below) and Halama Street (deﬁned below) We have not yet detemuned ifa
-hmlted partnership-was-formed.- : :

= Proper_tx

Paradise Ridge “According to the OM, Paradise Ridge is located at 2757 South Kihei Road, Kihei and legally
described as Division 2, Zone 3, Section 9, Plat 004, Parcel 132, Shire International Real Estate Investments Ltd.
("Shire") entered into a purchase contract dated February 12, 2008 to purchase the property from 1335778 Alberta
Ltd. for USD$4,410,000 (the "Paradise Ridge Contract"). The Paradise Ridge Contract contemplates an initial
deposit in the amount of USD$110,000 and an additional deposit in the amount of USD$100,000 to be paid on or
before April 14, 2008 to Escrow. ' The Paradise Ridge Contract does not identify who the Escrow is and it provides
that the initial deposit was received from 1335778 Alberta Ltd. rather than from Shire. This is likely a clerical error
as Shire was the buyer. - It appears that Shire may have also entered into.a purchase contract for Paradise Ridge with
1335778 Alberta Ltd. in December 2007 as well pursuant to which a deposit of $105,000 may have been made. ‘

Based upon our review of a purchase contract between 1335778 Alberta Ltd. and Paradise Ridge Limited
Partnership, as amended. from time to time, 1335778 Alberta Ltd. was purchasing the property from Paradise Ridge
Limited Partnership in February of 2008 as well, although the OM states that this purchase took place in 2007.

Halama Street Based upon the OM, Halama Street is located at the Waiohuli Kacokea Beach Homesteads in Kihei,
Maui, Hawaii and is legally described as Parcels 2-3-9-9-19 and 2-3-9-9-18. The OM provides that Shire entered
into a purchase agreement dated Qctober 1, 2008 whereby Shire agreed to purchase Halama Street from Halama
Gardens Ltd. for $2,500,000, We have not yet seen a copy of this agreement and have requested a title search to
determine if Halama Gardens Ltd. completed the purchase of Halama Street.

WSLegah064597\00001\5550243v2




1. Corporate Structure

(a) Hawaii Fund

U]
Trustee:
Initial Manager:

Master Declaration of Trust dated January 1, 2009

Shire Asset Management Ltd.
Shire Asset Management Ltd.

Units: »  Each fund established pursuant to the MDT may issue an unlimited
number of units.
* Each unit shall be without nominal or par value, shall be
redeemable, will entitle holder to one vote, and will entitle to
participate rateably in the Distributable Income and Net Realized
Capital Gains.
Summary: *  All mutual fund trusts will be governed by the MDT.
= Trustee may create a new fund by enacting a Regulation.
ii Regulation dated January 1, 2009
Summary: =  Hawaii Fund is cstablished :
= Shire-Asset-Management-Etd:=contributed-$1000-to-settle-the-Fund -
and is issued 1 Unit of the Fund i
(b) Hawaii Development Trust

®

Initial Trustee:

Deed of Trust dated January 1, 2009

Shire Asset Management Ltd.

Settlor/Initial Unitholder:  Hawaii Fund

Initial Contribution: $10

Head Office:

Head office of Shire International Real Estate Investments Ltd.

(c) Shire Asset Management Ltd.

(i) Alberta Corporate Search
Date of Incorporation: November 24, 2008
Jurisdiction of Formation:  Alberta
Extra-Provincial Reg.: Not provided
Previous Names: Not provided
Status: Active
Registered Office: 1200, 700 — 2™ Street SW, Calgary, Alberta
Shareholders: Not provided
Share Capital: Authorized to issue:

WSLegah064597\00001\5550243v2

= Class A Common Shares (voting);



Directors:
Officers:

Date of Search:
ISSUES:

2. Financing

* Class B Common Shares (non-voting).
Cleone Couch
Not provide
July 17, 2009
Minute books required to identify shareholders.

(a) Offering Memorandum dated January 26, 2009

Issuer;

Securities Offered:
Offering Size:
Price;

Minimum subscription:

Hawaii Fund

Units

a min of $500,000 to a max of $10,000,000
$500/Unit

10 Units ($5,000)

Eligibility: RRSP, RRIF, RESP, DPSP, RDSP and TFSA eligible

Use of Net Proceeds: To acquire securities of Business Trust, which will, in turn, contribute
proceeds to a limited partnership for the acquisition and development of the
following properties:
Paradise Ridge Property (2.269 Acres; Division 2, Zone 3, Section 9, Plat
004, Parcel 132);
Halama Street Property (1 acre; Parcels 2-3-9-9-18 and 2-3-9-9-19).

ISSUES:

3. Appraisals

(a) Appraisal Services, Inc, (Krista Higashiguchi, CGA)

Datc:

Property:
Market Value:

4. Material Agreements

November 29, 2007
Lot 4, Waiohuli-Keokea Beach Homesteads, (2) 3-9-1-7
$4,800,000 to $5,100,000

(a) Purchase Contract dated February 12, 2008

Vendor:
Purchasers:
Summary:

Price:
Deposit:

WSLegalM064597\0000 1\5550243v2

1335778 Alberta Ltd.
Shire Investments or Nominee
Vendor agrees to sell and the Purchasers agree to purchase:

= 2757 South Kihei Road, Kihei, 96753 (Division 2, Zone 3, Section
9, Plat 004, Parcel 132).

USD$4,410,000

= USDS$110,000 initial deposit received;

» USDS$100,000 additional deposit to be paid before April 14, 2008,

s USD$4,200,000 balance of down payment paid into Escrow before



Closing Date:
ISSUES

closing.
May 12, 2008
The first page is missing.
The deposit receipt section names 1335778 Alberta Ltd. as entity that made
the initial deposit and defines 1335778 Alberta Ltd. as the Buyer, This

could be a clerical error as the 1335578 Alberta Ltd, ultimately signs the
contract as the seller.

There is an earlier Purchase Contract between Shire International Real
Estate Investments Ltd. and 133578 Alberta Ltd. dated December 9, 2007,
in which 1335778 Alberta Ltd. acknowledges receipt of $110,000 deposit.
If this deposit was made, it may have been forfeited. However, the OM
states that $210,000 deposit has been paid by Shire to 1335778 Alberta Ltd.

(b) Purchase Contract dated February 8, 2008, Counter Offer dated February 11, 2008

Vendor:
Purchasers:
Summary:

Price:
Closing Date:
ISSUES

Paradise Ridge Limited Partnership
1335778 Alberta Ltd.
Vendor agrees to sell and the Purchasers agree to purchase:

= 2757 South Kihei Road, Kihei, HI 96753 (Division 2, Zone 3,
Section 9, Plat 004, Parcel 132).

3,500,000 USD
May 12, 2008

In the purchase contract, the Seller is named Paradise Ridge Limited
Fartner — a typo.

The counter offer is partially executed.

There are also two versions of the Amendment to the Purchase and Sale
Agreement, both unexecuted. The second version is a blackline.

(c) Management Agreement dated January 26, 2009

Parties:
Summary:

ISSUES
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Hawaii Fund Ltd. and Shirc Asset Management Ltd.
*  Hawaii Fund was created by Regulation dated January 26, 2009;

»  Shire Asset Management Ltd. is the initial manager of the Fund, as
stated in the Master Declaration of Trust;

* Duties of the Manager are set out, as well as causes for and
termination procedure;

= Obligations of the Fund with respect to the Manager are set out;

= Manager exempt from liability, unless due to fraud, willful

misconduct or gross negligence, or from failure to satisfy the
required standard of care;

=  Manager may terminate Agreement upon an event of default (one
of which is the Fund becoming subject to proceedings with a view
to postponing or rescheduling its debts).

Hawaii Fund Ltd, — a typo.

Hawaii Fund was created by Regulation dated January 1, 2009, not
January 26, 2009.
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ORILLIA INVESTMENTS LTD.

SUMMARY

Property

Based upon a title search, Orillia Investments Ltd. ("Orillia") is the registered owner of the property legally
described as PIN 58684-0205, Lt 62 N/S Creighton St, 63 N/S Creighton St, 64 N/S Creighton St, 65 N/S Creighton
St, 66 N/S Creighton St, 67 N/S Creighton St, 68 S/S Victoria St, 1 S/S Victoria St, 2 §/S Victoria St, 3 S/S Victoria
St, 4 /S Victoria St P1 292 Orillia, except 51Rd20 & 51R18 (the "Freehold Lands") and the transfer thereof was
completed for $2,970,000. We have ordered a title search for the Foreshore Lease (defined below).

According to the revised offering memorandum of Orillia dated September 1, 2006 (the "OM™"), on January 6, 2006
Rene Bindi and Douglas Freel ("B&F") entered into an option to purchase with By the Lakes Developments Ltd.
(the "Purchase Agreement"), pursuant to which B&F obtained the right to purchase the Frechold Lands and part of
location CL 13622 together with Parts 1, 2 and 3 on Plan 51-R-33405 located in the City of Orillia (the "Foreshore
Lease" and collectively with the Freehold Lands, the "Orillia Property") for $2,500,000 together with GST thereon.
We have not yet seen a copy of the Purchase Agreement; however, we have been provided with various amendments
thereto. Based upon such amendments, various additional deposits were agreed to be made and it was agreed that
‘the purchase pnce be 1ncreased to $2,970,000.. i R : . .

~Based upon our review: of ‘a: pamally ‘executed “agsignment: agreement ‘dated “June: 15, 2006 (the. "Assignment
v.it-dppears-that B&h assrgned their interest.

WARr { ; ‘
under the Purchasc Agreement to Orllha and Onlha purchased the property for $2,970,000.

In conjunction with entering into the Assignmcnt Agreement, Orillia granted Group North Intemational Inc. ("GNII
Inc."). a-promissory :note: pursuant .to. which: Qrillia - promises - to- pay--GNIL..Inc.::$1,750,000..... Unless -other
arrangements were made, this amount became due and payable on July 7, 2008. It is important to note that the
Promissory Note is silent on the value that Orillia; however, the OM provides it was entered into as consideration
for'entering into the Assignment Agreement as aforesaid.

Financing

Pursuant to the OM, Orillia offered up to a maximum of $8,000,000 of Units, each Unit consisting of one class B
“rion-voting ‘common share and “one 8% “fixed  rate,” cumulative, " redeemable, retractable; renewable bond, The-
proceeds were intended to be used for: (a) acquisition of the Orillia Property; (b) development expenses; and (c)

management; administration and operating expenses.

Mortgage g . AT BT

The OM indicates that By the Lakes Developments Ltd. provided the purchaser of the Orillia Property with. partial
financing in the amount of $1,000,000; however, we have not yet seen the documentation relating thereto other than

a mortgage discharge statement.

Pursuant to a commitment letter dated August 23, 2007 and accepted afterwards, Bruno Bortolus, in trust for a
company to be incorporated, granted a loan in the amount of $1,400,000 to Orillia. Based upon the title search, we
assume that the number company incorporated was 1533021 Ontario Inc. Provided that our assumption is correct,
the ancillary documents relating to this mortgage include a guarantee, an agrecment to indemnify, and a notice of
sale

: Development

B&F in trust for Group North Inc and Orllha Investment Ltd., c/o Shire International Real Estate Investments Ltd.
(previously named Berkshire Intematlonal Development Group ‘Ltd.) ("Shire"), entered into an agreement dated
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-2-

February 2006, pursuant to Wthh they set out the arrangement under which the lands in Orillia were to be purchased
and developed

Subsequently, it appears that Onlha and GNII Inc. entered into a management agreement pursuant to which they set
out their respective rights and obligations with respect to'the development and construction-of the Freehold Lands.
To date have reviewed partially executed management agreement dated May 2006 between Onlha and GNH Inc.
and therefore are not yet able to definitively determine the terms and conditions thereof,

Shareholders
The articles attached to the corporate search indicate that Orillia is authorized to issue Class A Common Shares
(voting) and Class B Common Shares (non-voting).

Class A Shares. Based upon the subscription agreements contained in the minute books, Shire holds 10,000 Class A
Shares, GNII Inc. holds 30,000 of same and Eyelogic Systems Inc. holds 60,000. Based upon the OM, Eyelogic
Systems Inc. is required to hold a majority of the Class A Shares to control Orillia for the purpose of the bonds being
constituted as a qualified investment for registered plans (i.e. RRSP eligible).

1. Corporate Information

(a) Alberta Corporate Search

Date of Incorporation: May 2, 2006

Jurisdiction of Formation: _Alberta

Extra-Provincial Reg.: Not provided

Previous Names: Not provided

Status: Active

Registered Office: 300, 808 — 4th Avenue S.W, Calgary, Alberta
Shareholders: Eyelogic Systems Inc., GNII Inc. and Shire
Share Capital: Authorized to issue:

s  Class A Common Shares (voting);
= Class B Common Shares (non-voting).

Directors: Cleone Couch
Officers: Cleone Couch — President, Secretary and Treasurer
Date of Search: July 17, 2009

(b) Documents re initial subscription of Shares by Eyelogic Systems Inc., Berkshire and GNII

Inc.
i Subscription Agreements
ii Directors' Resolutions
Summary: On May 2, 2006, Berkshire International Development Group Ltd.
subscribed for 10,000 Class A Shares.
On May 3, 2006, Eyelogic Systems Inc. subscribed for 60,000 Class A
Shares.
On June 12, 2006, GNII Inc. subscribed for 30,000 Class A Shares.
ISSUES For Eyelogic Systems Inc., the subscription agreement describes the

shares as Class A Voting Preferred (which Orillia is not authorized to
issue). However, the corresponding directors' resolution correctly
describes them as Class A Common Shares. Certain resolutions are only
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Financing

-3-

partially executed.

(a) Revised Offering Memorandum dated September 1, 2006

Issuer:
Securities Offered:

Offering Size:

Price:

Minimum subscription:
Bonds:

Eligibility:
Use of Net Proceeds:

ISSUES:

Orillia Investments Ltd.

Units, each unit is comprised of one class B non-voting common sharc
("Class B Share") and one 8% fixed rate, cumulative, redeemable,
retractable, renewable bond ("Bond")

a min of $250,000 to a max of $8,000,000

$100/Unit ($0.10 per Class B Share and $99.90 per Bond)
100 Units ($10,000)

Maturity Date — April 30, 2009;

Interest — 8% per annum,

Bonds RRSP eligible

Acquisition of the Orillia Property and the Crown Lease, development
expenses, payment for management, administration and operating expenses.

The OM refers to the Purchase Agreement; however, to date we have only
seen certain amendments thereto

Title Searches

Legal Description:

Registered Owner(s):

Transfer of Land/Value:

Legal Notations:

Charges, Liens and
Intcrests:

Date of Searches:
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The OM refers to an assignment agreement dated June 23,2006, however,
the one we have seen is dated June 15, 2006 and it is partially executed.

The OM refers to a project management agreement dated effective
February 1, 2006; however, the one we have seen is dated May 2006,

The OM also refers to the management agreement with Shire and an
agreement with Eyelogic, both of which we have not yet seen.

58684-0205

Lt 62 N/S Creighton St, 63 N/S Creighton St, 64 N/S Creighton St, 65 N/S
Creighton St, 66 N/S Creighton St, 67 N/S Creighton St, 68 S/S Victoria St,
1 S/S Victoria St, 2 S/S Victoria St, 3 S/S Victoria St, 4 S/S Victoria St Pl
292 Orrillia, except SIRd20 & 51R18

Orillia Investments Ltd.
August 31, 2006/$2,970,000
None

Charge

» 1533021 Ontario Inc.

= $1,400,000

There are four other instruments registered on title, namely: rest cov apl
annex; transfer easement; plan reference; and plan boundaries act.

July 23, 2009



4. Mortgage

(a) Solicitors' Letter from Piccin, Bottos dated September 18, 2007

Summary:

(b) $1,400,00 Loan

This letter pertains to the payout of the amounts owing to By the Lakes
Development Inc.

(i) Letter of Commitment dated August 23,2007 and accepted

Lender:
Borrower:
Guarantors:
Term:

Principal Amount:

Bruno Bortolus, in trust for a company to be incorporated
Qrillia Investments Ltd.
Rene Bindi and Douglas Freel
1 year
$1,400,000

Interest: 10% repayablc monthly
ISSUES This commitment letter refers to the Orillia Property as well as PID 58684
0330 LT. To definitively determine whether this property forms part of the
Orlillia Property a land titles search will be ordered.
@) Guarantee undated

(ii) Agreement to Indemnify dated September 4, 2007

(iii) Notice of Sale under Mortgage/Charge dated January 8, 2009

5. Appraisal

(a) Indicom Appraisal Associates Inc. dated May 24, 2007

Effective Date:

May 11, 2007

Property: Plan 292, Lots 14 & 68 S/S Atherley Rd, Lots 62-67 N/S Driftwood Rd +
Water lot, City of Orillia, County of Simcoe
Equitable Market Value: $3,200,000
6. Material Agreements re purchase of the Orillia Property

(a) Letter from Tanzola & Sorbara LLP dated May 19, 2006 and accepted May 23, 2006

Vendor:
Purchaser:
Summary:

ISSUES:
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By the Lakes Developments Inc.
Orillia Investments Inc.

With respect to the purchase of 679 Atherley Road (PINs: 58684-0205; -
0327, - 0328; - 0329):

= closing date is extended to June 23, 2006; and
= the enclosed release shall be executed and delivered.
We have not yet seen a copy of the Purchase Agreement.




(b) Letter from Tanzola & Sorbara LLP dated and accepted August 16, 2006

Vendor: By the Lakes Developments Inc.
Purchaser: Orillia Investments Inc.
Summary: With respect to the purchasc of 679 Atherley Road (PINs: 58684-0205; -

0327; - 0328; - 0329):
= closing date is extended to August 30, 2006

* purchase price is increased by $100,000 to $2,970,000 and that
increase shall be added to the unpaid balance of the purchase price
to be secured by VTB, being the sum of $1,220,000

= further non-refundable deposit of $300,000 to be paid before
August 16, 2006

» the maturity date of the VTB to be May 23, 2007

ISSUES: We have not yet seen a copy of the Purchase Agreement. This is partially
executed.

(c) Assignment Agreement dated June 15, 2006

Assignor: Rene Bindi and Douglas Freel
Assignee: Orillia Investments Ltd,
Summary: * B&F provided By the Lakes Development Inc. a $250,000 deposit

pursuant to the Purchase Agreement.

= B&F assign all of their rights, title, interest and estate in and to the
Purchase Agreement to Orillia, including the deposit.

*  Qrillia agrees, from this date, to be bound by, observe and perform
the duties and obligations previously observed by the B&F under
the Purchase Agrecment.

ISSUES: Property description appears to not be completely accurate — should be
Lots 62 to 67. This is partially executed.

(d) Promissory Note dated June 30, 2006

Parties: Group North International Inc. and Orillia
Summary: __Orillia promises to pay GNII Inc. the sum of $1,750,000 at 0% interest, as B
follows;

* $16,509.43 shall be paid per unit, upon completion and
registration of the sale of each individual unit at the Orillia
project (located at 679 Atherley Road);

= If, upon the sale of the last unit, or on July 7, 2008 (whichever
occurs sooner) there are still monies owing, then the
outstanding balance shall be paid in full unless otherwise
agreed.

= If the purchase of the project property is not completed on or
before July 7, 2006, the amount outstanding shall be paid in
full unless otherwise agreed.

ISSUES: The OM states that this promissory note is the consideration for entering :
into the Assignment Agreement; however, this is not set out in the
promissory note itself. :
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7. Other Agreements
(a) Agreement February 2006

Parties: Rene Bindi and Douglas Freel in trust for Group North Inc., to be
incorporated
Orillia Investments Limited c¢/o of Shire Intcrnational Real Estate
Investments Ltd. (previously named Berkshire International Development
Group Ltd.)

Summary: Pursuant to this agreement, Shire and B&F set out the arrangement pursuant
to which the lands in Orillia were to be purchased and developed.

(b) Management Agreement dated May 2006

Parties: Orillia Investments Ltd. and Group North International Inc.

Summary: it appears that Orillia and GNII Inc. entered into a management agreement
pursuant to which they set out their respective rights and obligations with
respect to the development and construction of the Frechold Lands.

ISSUES: The agreement is marked up and appears to be a draft. Paragraph
numbers do not match internally. Property description appears to not be
completely accurate — should be Lots 62 to 67. It is partially executed.
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SKAHA LAKE DEVELOPMENT LTD.

SUMMARY

Property

Based upon the title searches, Skaha Lake Development Ltd. ("Skaha") is the registered owner. of Lot A District Lot
28838 Similkameen Division Yale District Plan Kap83935 (previously Lots 1, 2 and 3 of District Lot 28838
Similkameen Division Yale District Plan 7636) (the "Skaha Property").

Tom Glendinning entered into a purchase contract dated May 31, 2006 with Linda Carol Gauthier and Remi
Gauthier to purchase the Skaha Property for $2,500,000. Tom Glendinning subsequently entered into a Joint
Venture Agreement in 2006 with Total Energy Inc. ("Total"), Shire International Real Estate Investments Ltd.
(previously Berkshire International Development Group Ltd.) ("Shire") and Skaha (the "J¥™). Although the copy of
the JV Agreement reviewed to date does not contain the completed schedules, it is our understanding that pursuant
to the JV Agreement Skaha was appointed as a bare trustee of the Skaha Property and all of the assets of the joint
venture formed to acquire the Skaha Property (the "Project”). Moreover, Glendinning agreed to assign his interest
in the ‘Skaha Property ‘to-the Company ‘upon completion of the capital. contributions in accordance with the JV
Agreement As the schedules are. incomplete, -‘we; are unable to. deﬁmtlvely determitie the amount ‘of capital
contribution that: each party was required: contrlbu S¢ e the informa under the head' g "Development" below
"for further detalls regardmg the WV Agreement : : A

Develogment

Pursuant to the JV Agreement Glendmnmg or, at Glendmnmg ] electron, a company selected by Glendmmng, was
appointed to carry out the management of the Project and Shire agreed to pay Glendinning the following fees: (a)
$500,000 finder fee; (b) normal real estate commissions for the sales and eventual disposition of the Project; and (c)
a management fee equal to a certain percentage of the gross revenue from the Project. Shire also agreed to
contribute all monies required for the acquisition of the Project, the payment of liabilities and expenses relating to
the Project, or otherwise for the purpose of the JV Agreement. The JV Agreement was terminated on October 31,
2008 concurrently with the buy back of the Class A Shares held by Total. For further details relating to this
termination, we have requested a copy of the termination agreement referred to in the directors' resolution dated
October 31, 2008

}Fmancmg ST P

Pursuant to a term sheet dated Novcmber 8, 2006 (the "Term Sheet") Skaha Lake Development Ltd. issued units
comprised of Class B Shares and Bonds (as defined below) The maturity date of the Bonds was December 31,
2008.

Based upon the review of documents received to date, a mortgage was not obtained for this project.
Shareholders

The articles attached to the corporate search indicate that Skaha Lake Development Ltd. is authorized to issue Class
A Common Shares (voting) and Class B Common Shares (non-voting).

‘Class A Shares. ‘Based upon the share certificates and subscription agreements contained in the. minute books, as at

“the date hereof there are 200 Class A Shares issued and outstanding. . Eyelogic Systems Inc; holds 150 Class A
Shares and Berkshire Intematlonal ‘Development Group Ltd. holds 50 Class A Shares. Originally, Total Energy Inc.
héld-50 Class A~ Shares; however, Skaha Lake Development Ltd. bought back ‘all ‘of:Class-A Shares from Total
Energy Inc. on or about October 31, 2008, Ms: Couch has advised that the purchase price for the buy back of Total's
Class A Shares was $1.3M, which will confirm upon receipt of the share purchase agreement relating thereto.

Based upon the Term Sheet, Eyelogic Systems Inc. is required to hold a majority of the Class A Shates to control
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Skaha Lake Development Ltd. for the purpose of the Bonds being constituted as a qualified investment for
registered plans (i.e. RRPS eligible).

Class B Shares. Class B Shares were issued as part of each Unit sold to investors. Shire International currently
holds 181,500 Shares, provided that the transfer of 1,500 Class B Shares from Douglas Resources Ltd. was
completed. Originally, Total Energy Inc. held 180,000 Class B Shares, which were bought back by Skaha in
connection with the buy back of Total's Class A Shares.

Directors/Officers

Cleone. Couch is the only Director, President and Secretary/Treasurer. Previously, Thomas Glendinning held the
positions of both Director and President, but relinquished them as of Oct. 31,2008,

1. Corporate Information

(a) Alberta Corporate Search

Date of Incorporation: July 5, 2006

Jurisdiction of Formation:  Alberta

Extra-Provincial Reg.: September 22, 2006

Previous Names: Nul-provided:

Status: Active

Registered Office: 3300, 421 — 7th Avenue S.W.
Share Capital: Authorized to issue:

»  Class A Common Shares (voting); and
s Class B Common Shares (non-voting).

Directors: Clcone Couch
Officers: Cleone Couch — President and Secretary/Treasurer
Date of Search: July 17, 2009
ISSUES:
(b) Deocuments re initial subscription of Class A Shares by Shire and Total
i Subscription Agreements
ii Directors' Resolution
ii Share Certificates
Summary: On July 5, 2006, cach of Berkshire International Development Group Ltd.

and Total subscribed for 50 Class A Shares.
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(© Documents re subscription of Class A Shares by Eyelogic Systems Inc,

i Subscription Agreements
ii Directors' Resolution
iii Share Certificate
Summary: Eyelogic Systems Inc. subscribed for and holds 150 Class A Shares.

Eyelogic Systems Inc. also subscribed for 60,000 Class A Voting Preferred
Shares on September 22, 2006. (Subscription agreement dated September
22, 2006). However, Skaha is not authorized to issue Class A Voting
Preferred Shares.

@ Documents re subscription of Class B Shares By Shire and Total

i Subscription Agreements
ii Directors' Resolutions
iii Share Certificates
Summary: Shire International Real Estate Investments Ltd. holds 181,500 Class B

Shares (180,000 issued Nov. 6, 2006 and 1,500 sharcs transferred, from

Douglas Resources Ltd. on March 24, 2009). The transfer of 1,500 Class B
Shares may not have been completed.

(e) Shareholders' Resolution dated October 31, 2008, approving the buy back.

2. Financing
(a) Term Sheet dated November 8, 2006

Issuer: Skaha Lake Development Ltd.

Securities Offered: Units, each unit is comprised of one class B non-voting common share
("Class B Share") and one 8% fixed rate, cumulative, redeemable, renewable
bond ("Bond")

Offering Size: a min of $250,000 to a max of $18,000,000
Price: $100/Unit ($0.10 per Class B Share and $99.90 per Bond)
Minimum subscription: 1,500 Units ($150,000)
Bonds: Maturity Date - December 31, 2008
Interest - 8% per annum
Class B Shares; Non-voting.
ISSUES: The Term Sheet indicates that a purchase contract to acquire Lots 1, 2 and

3, District Lot 28835 Similkaman Division Yale District Plan 7632 was
assigned to Skaha Lake Development Ltd. This property is registered in
the name of Skaha Lake Development Ltd.; however, we have not seen this
assignment agreement to date.

The Term Sheet also provides that the Corporation has entered into a
Management Agreement with Shire; however, we have not seen this
agreement to date.
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3. Title Searches

Legal Description:

Registered Owner(s):
Legal Notations:
Charges, Liens and

Lot A District Lot 2883S Similkameen Division Yale District Plan
Kap83935

Skaha Lake Development Ltd.
may be affected by permits under part 26 of the local government act
Statutory Right of Way

Interests: « Registered Owner of Charge: Regional District of Okanagan-
Similkameen R21196, R21195

*  Remarks: part on Plan A14875

Note: This title encompasses Lots 1, 2 and 3, District Lot 2883S Similkameen
Division Yale District Plan 7632.

4, Appraisals
(a) Wernick Omura Limited
Date: July 18, 2006
Property: Lots 1, 2 and 3, District Lot 2883S Similkareen Division Yale District

Net Present Value of Land:

Plan 7632
$3,820,845 as at May 25, 2006

(b) Wernick Omura Limited

Date:
Property:

Market Value of Proposed

June 12, 2007

Lots 1, 2 and 3, District Lot 2883S Similkameen Division Yale District
Plan 7632

Condominium Units: $28,500,000

Skaha Shores, Land: $7,000,000
hotel/condominium:
S. Development
(a) Development Permits
Title: Permit to Reduce Building Setback
File/Permit Number: 02-008-18117
Date: May 20, 2008
Title: Development Permit with Variances
File/Permit Number: D-07-00956.005
Date; March 20, 2008
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6. Material Agreements

(a) Real Estate Purchase Agreement dated May 31, 2006, as amended on September 22, 2006

Vendor: Linda Carol Gautier and Remi Gauthier
Purchasers: Tom Glendinning or Nomince
Summary: Vendor agrees to sell and the Purchasers agree to purchase:
»  Lots 1,2 and 3, District Lot 2883S Similkameen Division Yale District
Plan 7632
Price: $2,500,000
Deposit: May 31, 2006 - $50,000

June 15, 2006 - $50,000

July 1, 2006 - $160,000
August 1, 2006 — $160,000
September 1, 2006 - $160,000
September 25, 2006 - $250,000
October 10, 2006 - $250,000
October 31, 2006 - $250,000

Interest at a rate of 6% may have been charged, but we are unable to provide
details on this because the faxed copy of the Contract of Purchuse und Sule

Addendum is illegible.
Closing Date: November 31, 2006
Conditions Buyer is to apply for a Development Permit;

Buyer is to indemnify the Seller against any loss, cost or damage by reason
of a breach, inaccuracy or incompleteness of any of the warranties or
representations in the Contract, and specifically with respect to the
Application for a Development Permit.

Amendments: Contract of Purchase and Sale Addendum dated September 22, 2006

(b) Joint Venture Agreement 2006

Parties: Skaha Lake Development Ltd,
Tom Glendinning of Total Energy Inc.
Berkshire International Development Group Ltd.
Total Energy Ltd. (the Investors)

Summary: Although the copy of the JV Agreement reviewed to date does not contain
the completed schedules, it is our understanding that pursuant to the JV
Agreement Skaha was appointed as a bare trustee of the Skaha Property and
all of the assets of the joint venture formed to acquire the Skaha Property
(the "Project").

Glendinning agreed to assign his interest in the Skaha Property to the
Company upon completion of the capital contributions in accordance with
the JV Agreement. As the schedules are incomplete, we are unable to
definitively determine the amount of capital contribution that each party was
required contribute; however, the JV Agrcement expressly states that
Glendinning or nominee shall not contribute any funding to the project on
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ISSUES:

closing or to construction budget. It may be that Total was required to make
a capital contribution.

Pursuant to the JV Agreement, Glendinning or, at Glendinning's election, a
company selected by Glendinning, was appointed to carry out the
management of the Project and Shire agreed to pay Glendinning the
following fees: (a) $500,000 finder fee; (b) normal real estate commissions
for the sales and eventual disposition of the Project; and (c) a management
fee equal to a certain percentage of the gross revenue from the Project. Shire
also agreed to contribute all monies required for the acquisition of the
Project, the payment of liabilities and expenses relating to the Project, or
otherwise for the purpose of the JV Agreement.

The JV Agreement was terminated on October 31, 2008 concurrently with
the buy back of the Class A Shares held by Total. For further details relating
to this termination, we have requested a copy of the termination agreement
referred to in the directors' resolution dated October 31, 2008.

See discussion in the Summary above.

Note: There is a Directors' Resolution dated November 29, 2006, where
Skaha approves the purchase of Skaha property for $2,500,000 and states
that Glendinning is executing the transfer documents on its behalf.

(c) Administration Agreement dated November 8, 2006

Partics:

Term:

Summary:

7. Reports

Eyelogic Systems Inc.
Skaha Lake Development Ltd.
The minimum term is 2 years.

Skaha agrees to pay an annual fee to Eyelogic Systems Inc., subject to the
terms and conditions of this agreement.

(a) Geotechnical Assessment dated June 20, 2007

Company:
Title:

Rock Glen Consulting Ltd.
Geotechnical Investigations for the Skaha Shores Development

(b) Fixed Price Quote dated June 5, 2008

Company:
Title:
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Tri-City Contracting Ltd.

Skaha Shores Fixed Price Quote to construct 49 unit
Townhouse/Condominium Hotel at 735 Cedar Ave.



TSEHUM HARBOUR LTD.

TSEHUM HARBOUR BONDS LTD.

SUMMARY

Property

Pursuant to a share purchase and sale agreement (the "First Purchase Agreement") dated July 21, 2008 between
Thomas and Vicki Melville, as vendors, and Tsechum Harbour Place Holdings Ltd. ("Tsehum Holdings"), as
purchaser, Tsehum Holdings acquired all of the issued and outstanding shares of Bosun's Holdings Ltd. ("Bosun™)
and 0675816 B.C. Ltd. ("B.C, Co.") for $3,500,000, subject to certain adjustments contemplated by the First
Purchase Agreement. ‘' The purchase price: was to be pald as follows: (a) $580,000 by way of a deposit, which had

i already been pa1d to the vendors at the'time“of signing the First Purchase Agreement; (b) $500,000 by ‘way of |
promissory note given by Tsehum Holdings and Shire Internatxonal Real Estate Investiments Ltd, ("Shire") in favour
of the vendors; and ' (c) $2,242,000 payable by the purchaser to the vendors on the July 21, 2008 (the "Closing
Date"), which was to be paid to-the vendors'solicitor.in trust. The promissory.riote was to be secured by: (a) 2
guarantee of Bosun; (b) a guarantee of B.C. Co.; (¢) 2 mortgage and assignment of rents granted by Bosun over the
lands and premises-located at 2238 & 2240-Harbour-Road, Sidney B.C: (i.e. ‘Lot-A; District-Lot 12 and Section 15,
Range 3 East, North Sannich District, Plan 45998) and all improvements and chattels located thereon; (d) a general
security agreement over Bosun's assets; and (€) a general security agreement over B.C. Co.'s assets.

_The recitals to the First Purchase Agreement provide that Bosun holds Lot A, District Lot 12 and Section 15, Range

3-East;North-Sannich-District;Plan-45998:(the-"Fsehum:-Lands")-and-B:C:-Co-holds-ananterest-in-aquatic-leasc:no::

101900 (the "Aequatic Lease"). The title search of the Tsehum Lands shows that Bosun continues to be the
-registered-owner-of the-Tsehum Lands; however, a copy of the aquatic lands lease no. 101900 dated September 27,

1987 from the Integrated Land Management Burcau shows that Resthaven Marine Ltd. leases Block A of Lot 653,

Cowichan District (the "Aquatic Lands") from the Province of British Columbia, represented by: the -Minister of

Forests and ‘Lands, Parliament Buildings, Victoria, British Columbia. - The First Purchase Agreement provides a

representation regarding: the good. and-marketable title fo. the Tsehum Lands and the ‘Aquatic Lease; however, we
: haye not yet 1dentlﬁed the document pursuant to WhICh B.C. Co. acquxred it's mterestmg thc Aquatrc Lease

Ttisalso 1mportant to note that pnor to entermg into the Flrst Purchase Agreement Shlre entered into a commercial
contract of purchase and sale dated November 18, 2007 with Thomas Melville and Vicki Melville; as vendors, to
purchase all of the issued and outstanding shares of Bosun and B.C. Co. for $3,500,000. It was amended from time
‘to-time and contemplates various payments in the form of-deposits and penalties, which-may have been made by
Shire to the vendors, in whole or in part. The issued and outstanding shares of Bosun and B.C. Co., were, however,
ultimately transferred to Tsehum Holdings pursuant to the First Purchase Agreement on July 22, 2008,

~The-offering-memorandurmis-dated October 15,2008 indicate that Tsehum Harbour Ltd.- ("Tsehum")-entered-into-a
purchase agreement dated September 4, 2008 with Bosun (the "Second Purchase Agreement”™) pursuant to which
Tschum was to acquire the Tsehum Lands and assume the Aquatic Lease for $4,500,000 plus GST. Pursuant to the
Second Purchase Agreement the closing was to be on the later of November 30,-2008 and such time as Tsechum
obtained financing in the amount of $2,900,000 from Tsehum Harbour Bonds Ltd. (" Tsehurin Bonds") pursuant to the
THB Loan (as described below). In the event that Tsehum did not have sufficient funds to advance the balance in
full to Bosun on the closing date, the Second Purchase Agreement provided. that Tsehum would advance Bosun a
minimum of $2,900,000 from funds obtained from the THB Loan (as described ‘below) and Bosun would grant
Tsehum a mortgage representing the balance of the purchase price in the amount of $1,600,000 at an interest rate of
5% (the "Bosun Mortgage"). We have not yet seen copies of the Second Purchase Agreement, the assignment of the
Aquatic Lease, the THB Loan or the Bosun Mortgage (if it became necessary to complete the purchase and sale).

Financing/Mortgage

Pursuant to the offering memorandum dated October 15, 2008, Tsehum was entitled to issue up to $5,500.00 of class
B common shares of Tsehum (the "Class B Shares") at a price of $10/Class B Share. Pursuant to an offering
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memorandum dated October 15, 2008, Tschum Bonds was entitled to issue up to $5,500,000 of 8.0% redeemable
bonds ("Bonds™). Upon completion of the offering by Tsehum Bonds, it was intended that Tsehum Bonds enter into
a loan agreement with Tsehum to loan funds in the amount of $3,300,000 to $5,500,000 (the "THB Loan"). As set
out above, we have not yet seen a copy of the THB Loan.

Attached hereto as Schedule "A" is a diagram of the structure described in the offering memorandums referred to
above. It does not contemplate the Bosun Mortgage.

Fisgard Capital Corporation ("Fiscard") has a mortgage over the property, pursuant to a commitment letter dated
April 30,2008 and accepted May 2, 2008 (the "Commitment Letter"). Pursuant to the Commitment Letter, aloan in
the amount of $2,450,000 was granted to Bosun and B.C. Co.: Tsehum Harbour Holdings Ltd., Shire, Robert Couch,
Cleone Couch, and  B.C. Co. were all covenanters.. It is unclear whether the reference to Tsehum Harbour Holdings
Ltd. in the. Commitment Letter and ancillary. documents intended. to refer to Tsehum Harbour or whether this is a

-separate-entity.~We-have: therefore-ordered-a-corporate search-to determine whether Tsehum Harbour-Holdings: Ltd.-
exists, :

Thomas and Vicki Melville have a mortgage registered on title, which may relate to the promissory note referred to
above,

There are several builder's liens also registered on title, which are set out in item 3 below.

Shareholdei‘s o

sole shareholder of Bosun No minute book has been prov:ded; Ttis 1mporcant o riote that Bosun is ‘notAm good
,;standmg . v : v. .

k 0675816 B.C. Ltd ‘As dlscussed above, pursuant to the Fxrst Purchase Agreement Tsehum Holdmgs became the
sole sharcholder of B.C. Co.. No minute book has been provided. :

Tsehum Harbour Place Holdings Ltd. Based on a resolution of members dated February 22, 2009, we understand
that Shire, 0824707 B.C. Ltd. and 0840137 B.C. Ltd. are the shareholders of Tschum Holdings. No minute book has
been provided. It is important to note that Tsehum Holdings is not in good standing.

Tsehum Harbour Ltd. Based upon a review of the minute book, Cleone Couch holds 1 Class A Common Share.
_Class B:Shares.were issued to investors pursuant. to.the offering memorandum dated October .15, 2008,

Tsehum Harbour Bonds 1td. Based upon a review of the minute books, Shire holds 40,000 Class A Preferred
Shares. . Bonds were issued to. investors pursuant to the offering memorandum dated October.15, 2008,

1. Corporate Information

(a) Bosun's Holdings Ltd.

Date of Incorporation: December 30, 1986

Jurisdiction of Formation:  British Columbia

Extra-Provincial Reg.: Not provided.

Previous Names: Bosun's Charters Ltd. (Name changed on October 14, 2003)

Status: Active

Registered Office: Mary Lynn Bancroft Law Corporation, P.O. Box 168, Chemainus, British

Columbia., VOR 1K0
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Share Capital: Not provided.

Shareholders: Not provided.

Directors: Cleone Couch, Terry Petras, Steve Thorpe-Doubble

Officers: Vicki Rachel Melville - Secretary
Thomas William Melville - President

Date of Search: July 20, 2009

Note: The information above is based upon a Corporate Search dated July 20,
2009.

ISSUES: This company is not in good standing.

() 0675816 B.C, Ltd.

Date of Incorporation: August 22, 2003

Jurisdiction of Formation:  British Columbia

Extra-Provincial Reg.: Not provided.

Previous Names: Bosun's Charters Ltd. (Name changed on May 19, 2006)
675816 B.C. Ltd. (Name changed on October 14, 2003)

Status: Active

Registered Office:.........Mary.Lynn. Bancroft. Law..Corporation,-P.O..Box..168,.Chemainus,. British

: Columbia., VOR TKO

Share Capital: Not provided.

Shareholders: Shire, 0824707 B.C. Ltd. and 0840137 B.C. Ltd.

Directors: Cleone Couch, Terry Petras, Steve Thorpe-Doubble

Officers: Cleone Couch - President

Terry Petras — Secretary
Steve Thorpe-Doubble — Vice President

Date of Search: September 28, 2009
Note: The information above is based upon a Corporate Search dated
September 28, 2009. :

(© Tsehum Harbour Place Holdings Ltd.

Date of Incorporation: February 22, 2008

Jurisdiction of Formation:  British Columbia

Extra-Provincial Reg.: Not provided.

Previous Names: Shire, 0824707 B.C. Ltd. and 0840137 B.C. Ltd.

Status: Active.

Registered Office: Box 168, 9834 Croft Street, Chemainus, British Columbia
Share Capital: Not provided.

Shareholders: Not provided.

Directors: Cleone Couch, Terry Petras, Steve Thorpe-Doubble
Officers: Cleone Couch - President

Terry Petras — Vice-President ;
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Date of Search:
Note:

ISSUES:

Steve Thorpe-Doubble — Secretary

September 28, 2009

The information above is based upon a Corporate Search dated September
28, 2009 and certain documents from the minute books that arc partially

executed.
This company is not in good standing.

(d) Tsehum Harbour Ltd.

Date of Incorporation:

September 3, 2008

Jurisdiction of Formation:  Alberta
Extra-Provincial Reg.: Not provided.
Previous Names: Not provided.
Status: Active
Registered Office: 300, 808 — 4th Avenue S.W., Calgary, Alberta
Share Capital: Authorized to issue:
* (Class A Common Shares (voting); and
*  (Class B Common Sharcs (non-voting).
Sharcholders: Cleone Couch holds 1 Class-A Common Share.
Directors: Cleone Couch
Officers: Cleone Couch - President
Date of Scarch: July 17, 2009
Note: The information above is based upon a Corporate Search dated July 17, 2009

and a review of the minute books,

(e) Tsehum Harbour Bonds Ltd.

Date of Incorporation:
Jurisdiction of Formation:
Extra-Provincial Reg.:
Previous Names:

Status:

Registered Office:

Share Capital:

Sharcholders:

Directors:
Officers:

Date of Search:
Note:

ISSUES:
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September 3, 2008
Alberta

Not provided.
Not provided.
Active
300, 808 — 4th Avenue S.W., Calgary, Alberta
Authorized to issue:
s Class A Preferred Shares (voting); and
»  Class B Common Shares (non-voting).
Shire International Real Estate Investments Ltd. holds 40,000 Class A
Preferred Shares.
Cleone Couch
Cleone Couch - President
July 17, 2009
The information above is based upon a Corporate Search dated July 17,

2009 and a review of the minute books.
The offering memorandum dated October 15, 2008 provides that an




additional 60,000 Class A Preferred Shares were issued to Eyelogic L
Systems Inc.; however, we have not yet seen the documents evidencing the '
issuance thereof. ’

(43] Resthaven Marine Ltd.

Date of Incorporation: April 9, 1975
Jurisdiction of Formation: ~ British Columbia
Extra-Provincial Reg.: Not provided.
Previous Names: Bob Whyte Marine Ltd.
Status: Active
Registered Office: 1212 1175 Douglas Street, Victoria, British Columbia
Share Capital: Not provided.
Shareholders: Not provided.
Directors: Robert Curtis Whyte, Marie Suzanne Whyte
Officers: Marie Suzanne Whyte - Secretary
Robert Curtis Whyte - President
Date of Search: September 28, 2009
2. Financing

(a) Tsehum Harbour Ltd.

i Offering Memorandum dated October 15, 2008

Issuer: Tsehum Harbour Ltd.

Securities Offered: Class B Common Shares

Offering Size: a min of $3,300 to a max of $5,500

Price: $0.10/Share

Minimum subscription: 100 Shares ($10)

Class B Shares: Non-voting

Use of Net Proceeds: Together with proceeds received from the THB Loan (as defined above), it
was THL's intention to acquire Lands and proceed with the development of
the Lands.

ISSUES: This offering memorandum indicates that B.C. Co. has the rights to the

Aquatic Lease; however, we have not yet identified the document pursuant
to which B.C. Co. acquired this. The Aquatic Lease is in the name of
Resthaven Marine Ltd.

This offering memorandum refers to the Second Purchase Agreement, the
assignment of the Aquatic Lease, the THB Loan and the Bosun Mortgage;
however, we have not yet seen copies of them.
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(b) Tsehum Harbour Bonds Ltd.

i Offering Memorandum dated October 15, 2008

Issuer:

Securities Offered:
Offering Size:
Price:

Minimum subscription:

Tsehum Harbour Bonds Ltd.

8% Redeemable Bonds

a min of $3,300,000 to a max of $5,500,000
$100/Bond

100 Bonds ($10,000)

The majority of the net proceeds are to be loaned to Tschum Harbour Ltd. in
order to acquirc the said property and to pay for soft costs relative to

This offering memorandum states that Tsehum Bonds is controlled by
Eyelogic Systems Inc.; however, we have not yet seen the documentation

administration agreement with Eyelogic Systems Inc. and consulting
agreement with KMC Capital Inc., both dated October 15, 2008. We have
not yet seen copies of these agreements.

Maturity Date: March 31, 2011
Interest —fixed rate of 8% per annum
Eligibility: RRSP eligible
Use of Net Proceeds:
property's development.
ISSUES:
evidencing this.
3. Title Searches

Legal Description:

Registered Owner(s):
Legal Notations:

Charges, Liens and
Interests:
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Lot A, District Lot 12 and Section 15, Range 3 East, North Saanich District,
Plan 45998

Bosun's Holdings Ltd.

May be affected by a permit under Part 26 of the local government act
Notice of Interest, Builders Lien Act (S. 3(2))

Undersurface and Other Exc & Res

»  Her Majesty the Queen in Right of the Province of British Columbia

»  Remarks: Section 47, Land Act, DD S119983 As to Part formerly Block
A, District Lot 12, North Saanich District

Mortgage

=  Fisgard Capital Corporation
Assignment of Rents

=  Fisgard Capital Corporation
Mortgage

*  Thomas William Melville and Vicki Rachel Melville
Assignment of Rents

=  Thomas William Melville and Vicki Rachel Melville
Claim of Builders Lien




4, Mortgage

J. Patrick Harrison (doing business as JPH Consultants Inc.)

Claim of Builders Lien

Ecelhanney Consulting Services Ltd.

Claim of Builders Lien

Lana Lounsbury Interiors

Claim of Builders Lien

C. N. Ryzuk & Associates Ltd.

Claim of Builders Lien

Robert Boyle Architccture Inc.

Claim of Builders Lien

London Mah & Associates Ltd.

(a) Commitment Letter dated April 30, 2008 and accepted May 2, 2008

Lender:
Borrower:
Covenanters:

Fisgard Capital Corporation
Bosun's Holdings Ltd. and 675816 B.C. Ltd.
Tsehum Harbour Holdings Ltd., Shire International Real Estate Investments

Purpose:
Purpose Date:

Principal Amount;

Interest:

Lender Fee:
Application Fee:
Security:
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Lid., Robert Couch, Cleone Couch and 675816 B.C. Ltd.

Commercial purchase.
May 31, 2009
$2,450,000

13% calculated daily and compounded monthly, not in advance, with a 25
year amortization

$122,500.00
$2,500.00

First mortgage on Plan 45996, Lot A, District Lot 12, Land District
40, Section 15, Range 3E plus Aquatic Lease # 101900

Joint and several covenants Tsechum Harbour Holdings Ltd., Shirc
International Real Estate Investments Ltd., Robert Couch, Cleone
Couch

Assignment of adequate insurance

Agreement not to allow pledge, sale, issuance, or transfer of any
shares in thc company, or any of the Borrower or Covenanters'
companies without written consent of Lender

Postponement of all shareholder, or inter-company loans to the
Borrower or Covenanters

Accountant prepared financial statements for Tsehum Harbour
Holdings Ltd. and Shire International Real Estate Investments Ltd.
to be provided to Lender within 90 days of the companies' year end,

An Environmental Indemnity Agreement
Covenanter Agreements
General assignment of all rents and leases

Title insurance




ISSUES:

See tab 4(e) below.

(b) Guarantee, Assignment and Postponement Agreement of 675816 B.C. Ltd. dated May 29,

2008

Summary:

ISSUES:

B.C. Co. agrees to perform all obligations of Bosun and unconditionally
guarantees payment to Fisgard. All present and future indebtedness and
lability of Bosun to B.C. Co. is assigned to Fisgard and subordinated and
postponed to the obligations of B.C. Co. here this guarantee, assignment
and postponement agreement. Bosun acknowledges the above and agrees
that as long as the debt is owing, no payments will be made to B.C. Co.

We have not seen such an agreement for Shire, but there is a resolution
dated July 18, 2008 pursuant to which Shire authorizes to guarantee the
payment of the sum of $2,2450,000, which Bosun owes or in the future
may owe to Fisgard and authorizes and instructs Ms. Couch to execute
the guarantee, assignment and postponement of claim relating thereto.

©) ’ Postponement and Subordination Agreement dated May 29, 2008

Summary:

Pursuant to this agreement, Cleone Couch, Robert Couch, Tschum
Holdings, Shire and B.C. Co. (the "Investors") agree, among other things,
that all present and future indebtedness and liability of Bosun to_the

Investors-is-postponed-and-subotrdinate-to-all-indebtedness-and-liability-of-
Bosun to Fisgard and all security held by the Investors to secure any such
indebtedness and liability of Bosun to thc Investors is postponed and
subordinated to all security held by Fisgard to secure all indebtedness and
liability of Bosun to Fisgard.

) Environmental Indemnity Agreement dated May 28, 2008

Summary:

Bosun, Cleone Couch, Robert Couch, Tschum Holdings, Shire and B.C.
Co. indemnify Fisgard from any and all losses, liabilities, damages, costs,
etc, arising out of presence on or under, discharge, emission, spill or
disposal from the Tsehum Lands of any hazardous material.

(e) Mortgage Renewal Letter dated May 21, 2009 and accepted May 31, 2009

Summary: Mortgage renewed for 12 months, to expire May 31, 2010
ISSUES: This agreement has not been fully executed and is not in force and
effect.
5. Material Agreements Relating to the Acquisition of the Tsehum Lands and Aquatic Lease

(a) Share Purchase Agreement dated November 18, 2007

Vendor:
Purchaser:
Summary:
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Thomas and Vicki Melville
Shire International Real Estate Investments Ltd.

Vendor agrees to sell and the Purchasers agree to purchase:

issued and outstanding shares of Bosun's Holdings Ltd. & B.C. 0675816
permitted encumbrances



Price:

Deposit:

Closing Date:
Amendments:;
ISSUES:

» fixtures and chattels
= prepaid rents, sccurity deposits and accrued interest thereon
*  tenancy agreement(s) entered into by the vendor as landlord
$3,500,000
Original Agreement dated November 18, 2007
»  §$50,000 has been paid
*  $130,000 to be paid on or before 5 business days following the
fulfillment or waiver of conditions precedent

Amendment dated May 30, 2008
»  Shire to pay $23,500 for the first extension; then $1,000 per day
starting June 1, 2008 up to the Revised Completion Date ($30,000
if completion has not occurred by June 30, 2008 and additional
$31,000 if it has not occurred by July 31, 2008).
= If Shire fails to pay under this or the Original Agreement, Vendor
may cancel the Original Agreement and any amounts already paid
will be forfeited.
April 15,2008
Various amendments/addendums were entered into,

The amendment dated May 30, 2008 was only partially executed and may

never-have come-into force and-effect.

Payments may have been made by Shire pursuant to this purchase
contract, as amended, from time to time.

b) Share Purchase and Sale Agreement dated July 21, 2008

Vendor:
Purchaser:
Summary:
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Thomas William Melville and Vicki Rachel Melville

Tsehum Harbour Place Holdings Ltd.

Vendor agrees to sell and the Purchasers agree to purchase:
* 267,000 Common Shares in Bosun's Holdings Ltd.

= 100 Class A and 100 Class B Common Shares in 0675816 B.C.
Ltd.

Purchase Price shall be paid as follows:
»  §580,0000 by way of a deposit already paid;
»  $500,00 by way of a Promissory Note;
*  $2,242,000 on Closing Date.
Security for the Promissory Note:
»  Guarantees of Bosun's Holdings and #Co.;

» Mortgage and Assignment of Rents granted by Bosun's over the
property (Lot A, District Lot 12 and Section 15, Range 3 East,
North Saanich District, Plan 45998) plus interest in aquatic Lease
#101900.

»  General Security Agreements over assets of Bosun's and #Co.

Vendors confirm their consent to the assignment of Shire International's
rights under the Share Purchase Agrcement dated November 18, 2007 to
Tschum Harbour Place Holdings Ltd.




Price:
Closing Date:
Note:

ISSUES:

$3,500,000 ($500,000 for the # Co. Shares and $3,000,000 for Bosun's)
July 21, 2008 or such other date as may be mutually agreed upon by parties

There is a closing letter from Mary Lynn Bancroft dated July 25, 2008
confirming the transfer.

There is a share purchase and sale agreement addendum dated May 29,
2008, made between Thomas and Vicki Melville and Tsehum Holdings,
which refers to the share purchase agreement of May 29, 2008. We have
not yet seen this share purchase agreement and this addendum agreement
is only partially executed and therefore may not be in force and effect.

(c) Assignment of Agreement dated July 23, 2008

Parties:
Summary:

ISSUES:

Shire International Real Estate Developments Ltd. and Tsehum Harbour
Place Holdings Ltd.

Shire assigns its rights under the Purchase Agreement dated November 18,
2007 to Tschum Harbour Place Holdings Ltd. .

Shire is referred to as Shire International Real Estate Developments Ltd.,
Likely a typo. We have not yet determine why this agreement would be
entered into after the acquisition of the issued and outstanding shares of
Bosun and B.C. Co. by Tsehum Holdings was completed on July 22, 2008.

“H{dy T Lease Aquatic Lands No. 101900 dated September 27,1987

Lessor:

Lessee:
Term:
Property:
ISSUES:

6. Leases

Her Majesty the Queen in the Right of the Province of British Columbia,
represented by the Minister of Forests and Lands, Parliament Buildings,
Victoria, British Columbia

Resthaven Marine Ltd.

Thirty years commencing on September 27, 1987

Block A of Lot 653, Cowichan District

It is unclear how B.C. Co. obtained an interest in this lease.

(a) Lease dated May 1, 2006

Landlord:
Tenant:

Guarantors:
Property:

Term:
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Bosun's Holdings Ltd.
Cooper Yacht Charters Ltd.
Colin Jackson and Blair Luscombe

* 2238 Harbour Road — all main floor space including laundry area,
basement and carport

*  Ancillary buildings on lower parking lot — Annex/workshop and
dock shed

= Washrooms and shower, as shared with other tenants
*  Moorage for a total of 448 lineal feet and dinghy dock
Office and ancillary buildings:
=  May 1, 2006 to March 31, 2009
Moorage:




= October 1, 2006 to March 31, 2007; April 1, 2007 to March 31,
2009

Amendment; Sometime in July 2006

= 0675816 B.C. Ltd. (Lease Holder) is added as a party to the
Original Lease, granting the moorage over a portion of the area that
is the subject of an Aquatic Lease #101900

» The addition is to have a retroactive effect.

ISSUES: Neither the lease nor the amendment are executed.

) Lease between Bosun's Holdings Ltd. and Power to be Adventure Therapy Society dated

September 11, 2006
Landlord: Bosun's Holdings Ltd.
Tenant: Power to be Adventurc Therapy Society
Property: 2240 Harbour Road — Upper floor
Term: October 1, 2006 to December 31, 2007
ISSUES:

(c) Lease between Bosun's Holdings Ltd. and Waypeint Marine Ltd. dated 2007

~Landlord: Bosun's Holdinga Ltd:
Tenant: ~ Waypoint Marine Ltd.
Property: = 2240 Harbour Road — main floor rctail space
s 2238 Harbour Road — portable building in front
Term: March 1, 2007 to February 28, 2009
ISSUES: The lease is partially executed,
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MAPLES AND WHITE SANDS INVESTMENT LTD.

SUMMARY

Property

The property relating to Maples and White Sands Investment Ltd. includes The Maples (i.e. PID 011-158-662 and
PID 011-158-689), the White Sands Resort (i.e. PID 011-158-697 and PID 008-545-961) and the Sorrento Inn (i.e.
PID 008-545-944 and 003-654-770). Based upon the information received to date, which is summarized below, we
currently understand the following. 0831224 B.C. Ltd. is the registered owner of The Maples and the White Sands
Resort. Maples and White Sands Investments Ltd. had an option to purchase all of the issued and outstanding share
of 0831224 B.C. Ltd. pursuant to an option agreement dated September 15, 2008; however, this option agreement
has now expired. - Ms, Couch has advised that Maples and White Sands Investments Ltd. has a verbal agreement
pursuant to which it may purchase the property back.” 0726028 B.C. Ltd. is the registered owner-of the Sorrento Inn.
All of the issued and outstanding shares of 0726028 B.C. Ltd. were transferred to Maples and White Sands Lid.;
however, we have not yet been able to definitively determine whether such shares were transferred to 1292413
Alberta Ltd. pursuant to a security agreement more specifically described below. However, Ms. Couch has advised
that Maples and White Sands Ltd. is the owner of the Sorrento Inn. Further details are set out in the summary
below.

The Maples. The Maples was owned by Eleanor Ruth Onsorge, Songja Heide and Herbert Heide. ' Pursuant to an

offer to purchase dated and accepted on April 13, 2007, as amended from time to time, 1292413 Alberta Ltd. agreed

t.W,hite. Sands Resort. - The White Sands Resort was_owned by Barry William Stokes and Margaret Denise Stokes.
~Pursuant-fo-an offer to purchase dated May17, 2007; as amended from time-to time; 1292413 Alberta Ltd. agreed to
purchase the White Sands Resort.

Sorrento Irm The Sorrento Inn was owned by 0726028 B.C. Ltd. (prevmusly named Tidbury-Ball Enterprises Ltd.)
-and Janice Ball'and Thomas Ball held all 'of the issued and outstanding shares of 0726028 B.C. Ltd. ‘Pursuant to a

Pursuant to-an agreement to assign purchase contracts (the "First. Asszgnment Agreement") between 1292413 Alberta
Ltd: and Shire International Real Estate Investments Ltd. dated August 30, 2007, as amended from time to time,
1292413 Alberta Ltd. agreed to assign its right, title and interest in and to the purchase contracts set out above and
the property relating thereto to Shire International Real Estate Investments Ltd. provided that the payments required
to. be made by Shire Intemational Real Estate Investments Ltd. were paid (including the payment of an assignment

fee in the. aggregate amount of $2,850,000.t0.1292413 Alberta Ltd.) and the obligations of Shire Internigtional Redl

Estate Investments Ltd. set out in this agreement were satisfied.

~The Offering Memorandum indicates that Maples and White Sands Investment Ltd. intended to purchase the lands
from Shire International Real Estate Investments Ltd. next; however, we have not yet found the agreement to effect
such a transfer. Based upon the title searches and information received to date, it is our understanding that the
following events occurred.

Sorrento Inn, Pursuant to the First Assignment Agreement, Maples and White Sands Investment Ltd. acquired all of
the issued and outstanding shares of 0726028 B.C. Ltd. on or about-May 2, 2008. - However, an amendment to a
security agreement and agreement to assign purchase agreements dated May 29, 2008 between Shire International
Real Estate Investments Ltd., Maples and White Sands Investment Ltd. and 1292413 Alberta Ltd. (the "Security
Agreement Amendment"), mdlcates that a security agreement was entered into pursuant to which Maples and White
Sands Investment Ltd, agreed to transfer all of the shares of 0726028 B.C. Ltd. to 1292413 Alberta Ltd. as security
for money owing by Maples and White Sands Investment Ltd. and Shire International Real Estate Investments Ltd.
to 1292413 Alberta Ltd. Based upon the Security Agreement Amendment, the transfer was to be final on June 30,
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2008 unless certain conditions were met. 'We have not: yet been able to determine whether 1292413 Alberta Ltd.
ultimately acquired the shares of 0726028 B.C. Ltd."pursuant t6 the security agreement or whether Maples ‘and
White Sands Investment Ltd. was-able.to meet the requirements to keep the shares. However, Ms. Couch has
advised that Maples and White Sands Investment Ltd. is the owner of the Sorrento Inn. To sell the Sorrento Inn, it
would be important to definitively determine who owns the shares of 0726028 B.C. Ltd. as selling the lands would
likely be a sale of substantially all of the assets of this company and therefore require sharcholder approval.

The Maples and White Sands Resort. Based upon the title searches, 0831224 B.C. Ltd. is the registered owner of
the Maples and White Sands Resort. It became the registered owner pursuant to the following events. On
September 12, 2008, 1292413 Alberta Ltd., Shire International Real Estate Investments Ltd. and 0831224 B.C. Ltd.
entered into an agreement to assign purchase contracts (the "Second Assignment Agreement"). Under the Second
Assignment Agreement, 1292413 Alberta Ltd, and Shire International Real Estate Investments Ltd. agreed to assign
their interest in the purchase contracts relating to the Maples and the White Sarids Resort-such that the properties
acquired thercunder were to be transferred.to 0831224 B.C. Ltd. upon the payment of $5,000,000 by 0831224 B.C.
Ltd. (to be applied firstly in payment of the amount remaining owing under said purchase contracts). An additional
agreement between 1292413 Alberta Ltd. and Shire International Real Estate Investments Ltd. dated September 12,
2008 was entered into in conjunction with the Second Assignment Agreement pursuant to which the parties agreed
on the manner in which Shire International® Real Estate Investments Ltd. would pay 1292413 Alberta Ltd. the
-amount owing under the First Ass1gmnent Agreement. Please note that this involved, among other things, the
transfer of the property at 16 Avenue in Calgary. ‘On September 15, 2008, Maples and White Sands Investment
Ltd. was granted an option to purchase all of the issued and outstanding shares of 0831224 B.C. Ltd. from 1072133
Alberta- Ltd:. pursuant:to an-option: agreement it-entered into with 1072133 Alberta Ltd.. and 08312242 B.C. Ltd:
Maples and White Sands Investment Ltd. also entered into a lease and an agency agreement with 0831224 B.C. Ltd;

to:-rent-the-Maples-and-the Whlte -Sands-Resort-and-obtain.development-and-building. permits- therefor. - The-expiry:

“date of the Option agreement, the Téase and the agency agreenent was March 15,2009, Ms:."Couch™has' advxsed us
that these agreements have been extended to June 30, 2009 pursuant to amending agreements (which we have seen
partially executed copies of). She has further-advised that there is a verbal agreement currently in place that permits.
Maples and White Sands Investment Ltd. to purchase the property back.

Financing/Mortgage

Pursuant to a Deed of Trust and Mortgage made as of May 16, 2008, Maples and White Sands Investment Ltd. was

~permitted-to-issue Mortgage Units: - The total-amount of Mortgage Units permitted-to be issued-was limited to a‘total
0£'$14,100,000.- However, no Mortgage Units were permitted to be issued until the mortgaged property included the
Sorrento Inn and during the time that the mortgaged property only included the Sorrento Inn (and not the Maples
,and the White Sands property) the total amount.of Mortgage Units could not exceed $2,800,000.

Shareholders :

, upon a review of the mmute” ook',"Shlre Intemano;lal" Real: 'state Investments Ltd holds all of the 1ssued
“and outstandmg voting shares of Maples and. Whlte Sands nvestment Ltd o :
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1. Corporate Searches

(a) Maples and White Sands Investment Ltd.

Date of Incorporation: April 10, 2008

Jurisdiction of Formation:  Alberta

Extra-Provincial Reg.: British Columbia (April 11, 2008)

Previous Names: Not provided.

Status: Active

Registered Office: 300, 808 4th Ave. SW, Calgary, AB
Shareholders: Shire International Real Estate Investments Ltd.
Directors: Cleone Couch

Officers: Cleone Couch — President

Date of Search: July 17, 2009

Note: This information is based upon a review of the minute book and a

corporate search dated July 17, 2009,

() 1292413 Alberta Ltd.

Date of Incorporation: January 10, 2007

Jurisdiction of Formation: ~ Alberta

Extra-Provincial Reg.: Not provided.

Previous Names: Not provided. .

Status: Active

Registered Office: Suite A, 5799 3rd Street SE, Calgary, AB

Shareholders: Phil Weening (50%) :
Janet Weening (50%) ‘

Directors: Phil Weening
Janet Weening

Officers: Not provided.

Date of Search: July 28, 2009

ISSUES: Minute books are required to identify shareholders.

© 0831224 B.C. Ltd.

Date of Incorporation: July 28, 2008

Jurisdiction of Formation:  British Columbia

Extra-Provincial Reg.: Not provided.

Previous Names: Not provided.

Status: Active

Registered Office: 800, 1708 Dolphin Avenue, Kelowna BC

Shareholders: 1072133 Alberta Ltd. (This information is based upon the Option Agreement

dated September 15, 2008 referred to below.)
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Directors: Clint Cassin (Edmonton)

Stan Pappas (Okotoks)

Officers: Not provided.

Date of Search: July 28, 2009

ISSUES: Minute books are required to identify shareholders.
(d) 0726028 B.C. Ltd.

Date of Incorporation: May 31, 2005

Jurisdiction of Formation:  British Columbia

Extra-Provincial Reg.: Not provided.

Previous Names: Tidbury-Ball Enterprises Ltd. (The name change occurred on May 2, 2008.)

Status: Active

Registered Office: 243, 7080 River Road, Richmond BC

Sharcholders: | Not provided.

Directors: Cleone Couch

Officers: President and Secretary — Cleone Couch

Date of Search: August 20, 2009

ISSUES: This company is not in good standing. .

Minute books are required to identify shareholders.

© 1072133 Alberta Ltd.

Date of Incorporation: October 20, 2003
Jurisdiction of Formation:  Alberta ;
Extra-Provincial Reg.: Not provided. :
Previous Names: 1072133 Alberta Inc. (Name changed on June 23, 2008)
Status: Active
Registered Office: 7058B Farrell Rd. SE, Calgary, AB
Shareholders: 805251 Alberta Ltd. (50%)
Kan-An Inc. (50%)
Directors: Clint Cassin

Stan Pappas

Officers: Not provided.

Date of Search: August 24, 2009

ISSUES: Minute books are required to identify shareholders.
2. Financing

(a) Offering Memorandum dated May 16, 2008

Issuer: Maples and White Sands Investment Ltd.
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Securitics Offered:

Price:

Interest Rate and Term:

Security:

Business:

$14,100,000 Mortgage Units (as defined below)
Issued at a price equal to their original principal amount
15% per annum, due June 30, 2010

Mortgage Units represent an undivided interest in a mortgage on the
property that Maples and White Sands Investment Ltd. intends to purchase.

Maples and White Sands Investment Ltd. intends to acquire and develop the
following property:
Sorrento Inn

»  008-545-944

*  003-654-770
The Maples

= 011-158-662

= 011-158-689
White Sands Resort
»  011-158-697

= (88-545-961

ISSUES:

3. Land Title Searches

(@) The Maples

The OM indicates that Maples and White Sands Investment Ltd. was to
purchase the foregoing property from Shire International Real Estate
Investments Ltd., which was to purchase said property from 1292413
Alberta Ltd,

i 011-158-662

Legal Description:

011-158-662; Lot 1, Section 16, Township 22 Range 11 West of the 6"
Meridian, Kamloops Division, Yale District Plan 2142, Except Plan 7356

Registered Owner(s): 0831224 B.C. Ltd. (Clint Cassin & Stan Pappas)
Legal Notations: Hereto is annexed easement B9170 over those portions of Lot 2, Plan 2142
shown as parcels A and B on Plan A3000
Search Date: July 23, 2009
i 011-158-689

Legal Description:

Registered Owner(s):
Legal Notations:

Search Date:
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011-158-689; Lot 3, Section 16, Township 22, Range 11, West of the 6"
Meridian, Kamloops Division, Yale District Plan 2142

0831224 B.C. Ltd. (Clint Cassin & Stan Pappas)

Hercto is anncxed cascment B9170 over those portions of Lot 2, Plan 2142
shown as parcels A and B on Plan A3000

July 23, 2009




(b) White Sands Resort

i 011-158-697

Legal Description:

Registered Owner(s):
Charges/Liens/Interests:
Search Date:

011-158-697; Lot 2, Section 16, Township 22, Range 11, West of the 6"
Meridian, Kamloops Division Yale District Plan 2142
0831224 B.C. Ltd. (Clint Cassin & Stan Pappas)

Eascment B9170
July 23, 2009

ii 008-545-961

Legal Description:

008-545-961; Lot 2, Scction 16, Township 22, Range 11, West of the 6"
Meridian, Kamloops Division Yale District Plan 16715

Registered Owner(s): 0831224 B.C. Ltd. (Clint Cassin & Stan Pappas)
Search Date: July 23, 2009
(c) Sorrento Inn
i 008-545-944

Legal Description:

Registered Owner(s):
Charges/Liens/Interests:

Date of Scarch:

008-545-944; Lot 1, Section 16, Township 22, Range 11, West of the 6"
Meridian Kamloops Division Yale District Plan 16715
0726028 B.C. Ltd. (Cleone Couch)

Lease
*  Registered: October 1, 2002
= Registered Owner of Charge: 652853 B.C. Ltd.

»  Remarks: Part of the basement and part of the first floor of a two storey
building shown on Plan KAP71953

Mortgage..... ST

*  Registered: July 22, 2008

»  Registered Owner of Charge: Olympia Trust Company
Assignment of Rents

* Registered: July 22, 2008

=  Registered Owner of Charge: Olympia Trust Company
July 23, 2009

ii 003-654-770

Legal Description:

Registered Owner(s):
Charges/Liens/Interests:
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003-654-770; Lot 6, Section 16, Township 22, Range 11, West of the 6"
Meridian Kamloops Division Yale District Plan 31558
0726028 B.C. Ltd. (Cleone Couch)

Mortgage

»  Registered: July 22, 2008

* Registered Owner of Charge: Olympia Trust Company
Assignment of Rents

= Registered: July 22, 2008




Date of Search:

4, Mortgage

* Registered Owner of Charge: Olympia Trust Company
July 22, 2009

(a) Deed of Trust and Mortgage made as of May 16, 2008

Trustee:
Maturity Date:
Principal Amount:

Olympia Trust Company
June 30, 2010

The total amount of Mortgage Units permitted to be issued was limited to a
total of $14,100,000. However, no Mortgage Units were permitted to be
issued until the mortgaged property included the Sorrento Inn and during the
time that the mortgaged property only included the Sorrento Inn (and not the
MWS Property) the total amount of Mortgage Units could not exceed
$2,800,000.

Interest: 15% per annum
ISSUES: This is not executed. Is this the final copy? Is there an executed copy?
5. Appraisals
(a) Wernick Omura Limited
Date: August 16, 2008
Property: Sorrento Inn
= 003-654-770; Lot 6, Section 16, Township 22, Range 11, West of the
6™ Meridian Kamloops Division Yale District Plan 31558
*  005-545-944; Lot 1, Section 16, Township 22, Range 11, West of the
6" Meridian Kamloops Division Yale District Plan 16715
The Maples
" 011-158-689; Lot 3, Section 16, Township 22, Range 11, West of the
6" Meridian, Kamloops Division, Yale District Plan 2142
*  011-158-662; Lot 1, Section 16, Township 22 Range 11 West of the
6" Meridian, Kamloops Division, Yale District Plan 2142, Except
Plan 7356
White Sands Resort
* 011-158-697; Lot 2, Section 16, Township 22, Range 11, West of the
6™ Meridian, Kamloops Division Yale District Plan 2142
* 008-545-961; Lot 2, Section 16, Township 22, Range 11, West of the
6" Meridian, Kamloops Division Yale District Plan 16715
Market Value: $14,100,000 as at March 14, 2008

(b) Corrie Appraisals Ltd.

Date:
Property:
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April 16, 2007
Sorrento Inn

* 003-654-770; Lot 6, Section 16, Township 22, Range 11, West of the
6" Meridian Kamloops Division Yale District Plan 31558



v (008-545-944; Lot 1, Section 16, Township 22, Range 11, West of the
6" Meridian Kamloops Division Yale District Plan 16715

Market Value: As at August 10, 2007:
= Value of Motel on Total Land as a "Going Concern": $1,750,000
s Value of Motel on +/- hectare of Land as if Subdivided: $1,300,000
*  Value of +/- hectare of land as if Subdivded: $865,000
=  Value of Total Land as if Vacant: $1,397,000

6. Material Agreements

(a) The Maples: Offer to Purchase dated and accepted April 13, 2007

Vendor: Eleanor Ruth Onsorge, Songja Heide and Herbert Heide
Purchaser: 1292413 Alberta Ltd.
Summary: i Offer to purchase:

s 011-158-662; Lot 1 Section 16, Township 22 Range 11 West of the 6"
Meridian, Kamloops Division, Yale District Plan 2142, Except Plan
7356

» 011-158-689; Lot 3 Section 16, Township 22 Range 11 West of the 6"
Meridian, Kamloops Division, Yale District Plan 2142

Price: $3,850,000 (as amended)
Deposits: April 13,2007 - $50,000

There were various increases to the deposit. Based upon the documents
reviewed to date, it may have increased to $1,950,000.

Amendments: The agreement was amended on the following dates:
July 20, 2007 (executed)
August 24, 2007 (executed)

--August-31;2007-(missing) P . O
misdated August 24, 2007 (signed in February 2008) (executed) .
May 29, 2008 (missing)
June 30, 2008 (NOT executed)

ISSUES: Have not yet seen executed copies of all the amendments and some are
missing.
The amendment misdated August 24, 2007 indicates that after the closing
date, the Purchaser was to lease back to the Vendor as per a letter dated
December 15 from Cleone Couch. We have not yet seen this letter,

(b) White Sands Resort: Offer to Purchase dated and accepted May 17, 2007

Vendor: Barry William Stokes and Margaret Denise Stokes
Purchaser: 1292413 Alberta Ltd.
Summary: Offer to purchase:

011-158-697; Lot 2, Section 16, Township 22, Range 11, West of the 6
Meridian, Kamloops Division Yale District Plan 2142

008-545-961; Lot 2, Section 16, Township 22, Range 11, West of the 6"
Meridian, Kamloops Division Yale District Plan 16715
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Price:
Deposits:

Amendments:

ISSUES:

$4,000,000 (as amended)
May 17, 2007 - $50,000

There were various increases to the deposit. Based upon the documents
reviewed to date, it may have increased to over $1,000,000.

This agreement was amended on the following dates:

»  July 20, 2007 (executed)

= August 27, 2007 (missing)

= August 30, 2007 (partially executed — not referred to in June 30,
2008 amendment)

* misdated August 24, 2007 and executed February 2008 (executed)

=  May 29, 2008 (missing)

= June 30, 2008 (executed)

Have not yet seen copies of all the amendments and some are missing.
The June 30, 2008 amendment refers to a lease back arrangement set out
in a letter from Cleone Couch, but we have not yet seen this letter.

(c) Sorrento Inn: Share Purchase Agreement dated August 30, 2007

Vendor:
Purchaser:
Summary:

Purchase Price:

Deposits:

Terms of Interest:
Amendments:

Janice Ball and Thomas Ball
1292413 Alberta Ltd.
Vendor agrees to sell to the Purchaser all of the issued and outstanding

shares in the capital of Tidbury-Ball Enterprises Ltd. ("Tidbury"), which
owns:

*  008-545-944, Lot 1 Section 16 Township 22 Range 11 West of the 6%
Meridian, Kamloops Division Yale District Plan 16715;

= 003-654-700, Lot 6 Section 16 township 22 Range 11 West of the 6"
Meridian Kamloops Division Yale District Plan 31558; and

= the commercial building and all other improvements thercon.

$3,000,000 less indebtedness owing by Tidbury to Interior Savings Credit
Union of ~$410,000. The purchasc price must be allocated to repay the
shareholder loan owed by Tidbury.to the Vendor. ' ' '

If the Purchaser does not complete the purchase by November 30, 2007 and
the closing date is extended to March 28, 2008, then the purchase price
would increase by $125,000.

August 30, 2007 - $100,000
upon removal of conditions - $200,000

There are leases on a portion of the lands.

This agreement was amended on the following dates:
v September 20, 2007 (executed)

d) Agreement to Assign Purchase Contracts dated August 30, 2007

Assignor:
Assignee:
Summary:
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1292413 Alberta Ltd.
Shire International Real Estate Investments Ltd.

The Assignor agrees to assign its right, title and intercst in and to the
purchase contracts (set out above) and lands relating thereto the Assignee
provided that the payments required to be made by the Assignee are paid and




Amendments:

the Assignee completes its obligations set out in this assignment agreement.
In consideration of the assignment, the Assignee agreed to pay $2,850,000
as follows:

*  September 19, 2007 - $175,000
= Qctober 9, 2007 - $175,000

= on or before April 10, 2008 - $300,000
=  May 2, 2008 - $2,075,000

This Agreement was amended on the following dates:
= September 5, 2007 (executed)

*  September 19, 2007 (cxecutcd)

«  February 22, 2008 (executed)

*  March 28, 2008 (exccuted)

(e) Instrument of Transfers

Parties:
Summary:

Janice Ball and Thomas Ball

The parties transfer the issued outstanding shares of 0726028 B.C. Ltd. to
Maples and White Sands Investment Ltd.

® Amendment to Security Agreement and Agreement to Assign Purchase Agreements dated

May 29, 2008

Parties:

Summary:

Shire International Real Estatc Investments Ltd.
Maples and White Sands Investment Ltd.
1292413 Alberta Ltd.

This agreement provides that pursuant to a security agreement dated May 2,
2008, Maples and White Sands Investment Ltd. transferred all of the shares
of 0726028 Alberta Ltd. to 1292413 Alberta Ltd. as security for money
owing by Maples and White Sands Ltd. and Shire International Real Estate
Investments-Ltd.-to.1292413. Alberta.Ltd.. Pursuant to.this.amendment, the ...

ISSUES:

date of the transfer was changed from May 15, 2008 to June 30, 2008
provided that certain conditions were met.

Have not yet seen the security agreement dated May 2, 2008.

Who currently holds all of the issued and outstanding shares of 0726028
Alberta Ltd.? Were the shares of 0726028 Alberta Ltd. transferred to
1292413 Alberta Ltd. or did Shire International Real Estate Investments
Ltd. and/or Maples and White Sands Investment Ltd. satisfy the conditions
required to keep the shares?

(® Agreement to Assign Purchase Contracts dated September 12, 2008

Assignor:

First Assignee:
Second Assignee:
Summary:
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1292413 Alberta Ltd.
Shire International Real Estate Investments Ltd.
0831224 B.C. Ltd.

The Assignor and the First Assignee agree that upon payment by the Second
Assignee of $5,000,000 (to be applied firstly in payment of the amounts
owing under the purchase contracts relating to the Maples and the White
Sands Resort), then the Assignor and the First Assignee shall assign and




transfer to the Second Assignee all of their right, title, benefit and interest in
such contracts and the lands relating thereto.

(h) Agreement dated September 12, 2008

Assignor: 1292413 Alberta Ltd.
Assignee: Shire International Real Estate Investments Ltd.
Summary: Payment of the amount owing to the Assignor under the agreement to assign

purchase contracts dated August 30, 2007 between 1292413 Alberta Ltd. is
then set out in this agreement. Specifically, it is agreed that the amount
owing to the Assignor in the amount of $1,448,478, will be paid as follows:
« by transfer of property at 16" Ave in Calgary the sum $750,000

= by payment from 0831224 B.C. Ltd. the sum $113,372.72; and

= by payment from the Assignee on today's date of the balance.

ISSUES: Was the property at 16" Ave in Calgary transferred? Which entity owned
this property?

() Option Agreement dated September 15, 2008

Optionor: 1072133 Alberta Ltd.

Optionee: Maples and White Sands Investment Ltd.

Company: 08312242 B.C. Ltd.

Summary: The Optionor owns all of the issued and outstanding shares of 08312242

B.C. Ltd. and the Optionor grants the Optionee an option to purchase all of
the issued and outstanding shares of 08312242 B.C. Ltd., which is the
registered owner of the Maples and the White Sands Resort,

Option Price: The option price is:
= ifexercised on or before October 15, 2008, $5,200,000; and

v if exercised after October. 15, 2008,-the option price shall be increased

in increments of $100,000 per month (i.e. October 16, 2008, November
16, 2008, December 16, 2008, January 16, 2009 and February 16,
2009); and

s any unpaid amounts due and owing to 08312242 B.C. Ltd. pursuant to
the lease dated September 15, 2008 between the Optionee and
08312242 B.C. Ld.

Expiry Date: March 15, 2009.

Amendments: This option agreement was amended on the following dates:
s March 13, 2009 (partially executed)
*  May 15, 2009 (partially executed)

ISSUES: This expired March 15, 2009, but was extended to June 30, 2009 provided
that the amending agreements were executed by all parties.

) Lease dated September 15, 2008

Lessor: 0831224 B.C. Ltd.
Lessee: Maples and White Sands Investment Ltd.
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Summary:

Term
Rent:

Mortgage:

Amendments:

ISSUES:

(k) Agency Agreement

Agent:
Principal:

Summary:

The Lessor is the registered owner of the Maples and the White Sands
Resort. The Lessor leases the lands to the Lessee pursuant to this lease.
September 15, 2008 to March 14, 2009

$1.00 for the term + any additional rents (i.e. all costs, charges, fees, taxcs
and premiums associated with the lands and the operation of the business of
the Lessce thereon.)

The Lessor undertakes and agrees not to place any mortgage, charge or
encumbrance on the lands.

This lease agreement was amended on the following dates:

= March 13, 2009 (partially executed)

= May 15, 2009 (partially executed)

This expired March 14, 2009, but was extended to June 30, 2009 provided
that the amending agreements were executed by all parties.

Maples and White Sands Investment Ltd.
0831224 B.C. Ltd.

Principal appoints the Agent as agent to take the following actions:

= use its best efforts to obtain a development permit and building permit
for the lands (described in 7(d) above), on terms and conditions
approved by the Principal; and

v take all actions incidental to obtaining development and building
permits for the lands.

Agent agrees to supply biweckly reports concerning the development and
building permit process.

Agent cannot:
» represent the Principal in the sale of any interest in a future development
on the lands to third parties w/o the written consent of the Principal; nor

o engage the Principal in any future financing commitments or.encumber

Term

ISSUES:
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the lands.

This agreement terminates upon the expiry of the option granted under the
Option Agreement between the Agent, Principal and 1072133 Alberta Ltd.

Terminated March 15, 2009, but was extended to June 30, 2009 provided
that the amending agreements to the option agreement were executed by
all parties thereto.
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