Action No.: 1001-07852
Deponent: Tyrone Schneider
Date Sworn: August 10, 2010

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

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c.
C-36, AS AMENDED AND THE JUDICATURE ACT, R.S.A. 2000, c. J-2, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF MEDICAN
HOLDINGS LTD., MEDICAN DEVELOPMENTS INC., R7 INVESTMENTS LTD., MEDICAN
CONSTRUCTION LTD., MEDICAN CONCRETE INC., 1090772 ALBERTA LTD., 1144233
ALBERTA LTD., 1344241 ALBERTA LTD., 9150-3755 QUEBEC INC., AXXESS (GRANDE
PRAIRIE) DEVELOPMENTS LTD., AXXESS (SYLVAN LAKE) DEVELOPMENTS LTD.,
CANVAS (CALGARY) DEVELOPMENTS LTD., ELEMENTS (GRANDE PRAIRIE)
DEVELOPMENTS LTD., HOMES BY KINGSLAND LTD., LAKE COUNTRY (SITARA)
DEVELOPMENTS LTD., MEDICAN (EDMONTON TERWILLEGAR) DEVELOPMENTS
LTD., MEDYCAN (GRANDE PRAIRIE) HOLDINGS LTD., MEDICAN (KELOWNA MOVE)
DEVELOPMENTS LTD., MEDICAN (LETHBRIDGE - FAIRMONT PARK) DEVELOPMENTS
LTD., MEDICAN (RED DEER - MICHENER HILL) DEVELOPMENTS L.TD., MEDICAN
(SYLVAN LAKE) DEVELOPMENTS LTD., MEDICAN (WESTBANK) DEVELOPMENT LTD.,
MEDICAN (WESTBANK) LAND LTD., MEDICAN CONCRETE FORMING LTD., MEDICAN
DEVELOPMENTS (MEDICINE HAT SOUTHWEST) INC., MEDICAN ENTERPRISES INC. /
LES ENTREPRISES MEDICAN INC., MEDICAN EQUIPMENT LTD., MEDICAN FRAMING
LTD., MEDICAN GENERAL CONTRACTORS LTD., MEDICAN GENERAL CONTRACTORS
2010 LTD., RIVERSTONE (MEDICINE HAT) DEVELOPMENTS LTD., SANDERSON OF FISH
CREEK (CALGARY) DEVELOPMENTS LTD., STERRAS OF EAUX CLAIRES (EDMONTON)
DEVELOPMENTS LTD., SONATA RIDGE (KELOWNA) DEVELOPMENTS LTD., SYLVAN
LAKE MARINA DEVELOPMENTS LTD., THE ESTATES OF VALLEYDALE
DEVELOPMENTS LTD., THE LEGEND (WINNIPEG) DEVELOPMENTS LTD., and
WATERCREST (SYLVAN LAKE) DEVELOPMENTS LTD.

The Petitioners

AFFIDAVIT

I, Tyrone Schneider, of the City of Medicine Hat, in the Province of Alberta, MAKE

OATH AND SAY THAT:

Introduction

L. 1 am the president of 1539319 Alberta Ltd., the restructuring consultant to all of the
Petitioners (the "Coﬁsultant") retained to assist with the restructuring of the Petitioners. As such,

1 am familiar with the books and records of these proceedings and have personal knowledge of
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the matters herein deposed to except where based upon information and belief, in which case I~

do verily believe the same to be true.

2.

All capitalized terms used in this Affidavit shall have the meaning ascribed to them in the

Affidavit sworn by Mr. Wesley Reinheller and filed in these proceedings on May 25, 2010 (the
"Initial Affidavit") unless otherwise indicated in this Affidavit,

3.

I swear this Affidavit in support of the Notice of Motion served by the Medican Group in

these proceedings on August 10, 2010 (the "Motion") for the following relief: -

()

®

(c)

An Order, substantially in the form of the Order attached to the Motion as
Schedule “A”, approving the financing arrangement between Medican (Red Deer
— Michener Hill) Developments Ltd. (“Michener”) and T & E Ventures Inc.
(“TEV"™) outlined in the TEV Financing Agreement (as herein defined) with
respect to Michener and the Michener Project (as herein defined) and granting the
TEV Charge (as herein defined);

An Order, substantially in the form of the Order attached to the Motion as
Schedule “B”, approving the sale of commercial property held by R7 Investments
Ltd. (“R7”) to Cypress College;

An Order, substantially in the form of Order attached to the Motion as Schedule
“C”, approving the purchase and sale agreement among Medican (Sylvan Lake)
Developments (“Sylvan Lake™), Bob and Myrna Dipert and Lamont Land Inc.
(“Lamont”) cutlined in the Lamont Purchase Agreement (as herein defined) with
respect to Sylvan Lake Iand the Sylvan Lake - Dipert Lands (as herein defined);

(&

An Order, substantially in the form attached to the Motion as Schedule “D” for

the following relief:

G) granting an extension to the Stay Period granted in these proceedings
under the provisions of the Companies’ Creditors Arrangement Act,
R.S.C. 1985, c. C-36, as amended ("CCAA") from the current expiry date
of August 12, 2010 to September 30, 2010;
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(ii)  extending the DIP Lending Facility, including the DIP Lender’s Charge, to
the aggregate sum of $3.5 million, and authorizing an additional draw of

$1.0 million under the existing DIP Lending Facility; and

(iii) declaring that the term “Canadian Imperial Bank of Commerce” used in
the Initial Order includes the entity “CIBC Mortgages Inc.”.

4, 1 have had the opportunity to review the fourth report of RSM Richter Inc., the court
appointed monitor of the Medican Group (the “Monitor™), dated August 10, 2010 (the "Fourth
Report of the Monitor"), and I agree with the summaries of the Development Projects and the
recommendations provided therein. Below is the position of the Medican Group with respect to

the relief being sought regarding certain projects, as outlined above.

The Michener Project

5. As outlined in the Fourth Report of the Monitor, the “Michener Project” is a
Development Project that comprises a three phase condominium development project located in
Red Deer, Alberta. Michener is the owner of the subject lands, the Developer, and the primary

borrower for the Michener Project.

The TEV Financing Agreement and TEV Charges

6. The Michener Project was originally financed by Paragon Capital Corporation
(“Paragon”) and 933630 Alberta Ltd (“933"). The Medican Group received an offer to
refinance the Michener Project from TEV (the “TEV Financing Agreement”). A copy of the
TEV Financing Agreement is attached hereto and marked as Exhibit “A” to this my Affidavit.

7. The Medican Group reviewed the TEV Financing Agreement and agrees with the

Monitor’s assessment that it is in the best interest of all the Medican Group’s stakeholders.

8. It is a term of the TEV Financing Agreement that TEV be granted a charge over the
Michener Project (the “TEV Charge”) in priority to the DIP Lender's Charge, the
Administration Charge and the Directors’ Charge, as defined in the Initial Order granted in these
proceedings on May 26, 2010 (the “CCAA Charges”), as security for the funding.
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9, The initial advance under the TEV Financing Agreement contemplates the payout of
Paragon and 933. Further, the initial advance contemplates payment to all creditors who
delivered goods and services to Michener in relation to the Micheﬁer Project for all amounts
owed in respect of such goods and services and a payment of $200,000 for payment to the
beneficiaries of the CCAA Charges.

10. The Medican Group, with the assistance of the Monitor, ‘has made progress on the
Conditions Precedent contained on pages 2 and 3 of the TEV Financing Agreement. Based on
discussions with TEV and the Monitor, 1 do verily believe that the Conditions Precedent
numbered 1 through 5 on Page 3 of the TEV Financing Agreement have been met or waived by
TEV.

Basis for the TEV Financing

11. The TEV Charge was the subject of extensive negotiations and is critical to TEV’s
decision to provide their commitment to advance funds pursuant to the TEV Financing .
Agreement. The TEV Charge is limited to the project which the funds are being advanced to
complete, and will not prejudice the other stakeholders of the Medican Group. Accordingly, the
Medican Group is seeking Orders granting the TEV Charge, as discussed above.

12.  The proposed funding by TEV is necessary to complete the Michener Project for the
benefit of the Medican Group’s stakeholders. Not only does the proposed funding provide for
the repayment of all amounts owing in respect of the project, the funding provides certainty with
respect to the Medican Group’s completion of these phases of this Development Project and it
provides confidence to the Medican Group’s customers and stakeholders that viable

Development Projects can be completed while the Medican Group restructures its affairs.

13.  Advances pursuant to the TEV Financing Agreement are to be advanced on terms that are
acceptable to the Medican Group, and in the best interests of the Medican Group’s stakeholders.
Further, I have been informed by the Monitor that it supports these proposed financing

arrangements.

14. The Medican Group has been in discussions with Paragon, the DIP Lender in these
proceedings, and Paragon has consented to the TEV Charge. I have been informed by the
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Medican Group's counsel, and do verily believe, that the beneficiaries of the Administration
Charge and the Director’s Charge consent to the TEV Charge.

The R7 Investments Lid, Sale

15. As discussed in the Fourth Report of the Monitor, R7 owns a residential building located
in Medicine Hat (the “7™ Street Property”). As part of its restructuring efforts, the Medican

- Group sought to monetize the 7% Street Property, and initially considered leasing the property.

16. The Medican Group entered into negotiations with the George Schow Professional
Corporation (*Schow”) for a lease of the 7" Street Property. After various negotiations a letter

of intent was entered into between R7 and Schow (the “7™ Street LOI”).

17.  The 7 Street LOI was frustrated when a number of conditions were not met, and no
lease could be completed. Accordingly, neither the approval of the first mortgagee nor the
approval of the Court was sought for this transaction.

18.  On Aungust 4, 2010, the Medican Group received an offer to purchase the 7" Street
Property from Cypress College (I am advised by a Trade Name Search that Cypress College is a
Trade Name for the numbered company 937335 Alberta Ltd.) (the 7' Street Offer”). A copy
of the 7™ Street Offer is attached hereto and marked as Exhibit “B” to this my Affidavit.

19.  The 7™ Street Offer has been negotiated in good faith with an arm’s length purchaser.
The 7% Street Offer is a result of the 7™ Street Property being actively listed and marketed for
sale. Tt is consistent with the appraised value for the 7% Street Property. The sale will see the
mortgage holder paid out in full with equity available to the Medican Group’s stakeholders. The
net proceeds from the sale, once the mortgage holder has been paid out, will be held in trust by

R7’s counsel, Fraser Milner Casgrain LLP.

20. Further, I have been informed by the Monitor that it approves of this sale, and the

Medican Group agrees with this recommendation.

The Sylvan Lake — Dipert Lands

21. - As described in the Fourth Report of the Monitor, the “Sylvan Lake — Dipert Lands” are
bare lands located in Sylvan Lake, Alberta. Lamont has offered to purchase the Sylvan Lake —
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Dipert Lands for $5.15 million (the “Lamont Purchase Agreement™). A copy of the Lamont
Purchase Agreement is attached hereto and marked as Exhibit “C” to this my Affidavit. It is
anticipated that by the time of the appIicatidn on August 12, 2010, the Lamont Purchase
Agreement will be fully executed in substantially the form attached hereto and filed in these

proceedings.

22.  The Lamont Purchase Agreement is consistent with the listing price recommended to the
Monitor by Cushman Wakefield Lid. I have been informed by the Monitor that it approves of

this sale, and the Medican Group agrees with this recommendation.

Extension to the Stay of Proceedings

23.  Since June 11, 2010, the following steps in the restructuring of the Medican Group have

occurred:

(2) the Medican Group obtained an approval and vesting order which allows it to
continue to sell condominium umits such that funds will be available to the
stakeholders of the Medican Group;

(b)  the Medican Group and the Monitor implemented a Claims Process with a Claims
Bar Date of July 30, 2010;

()  the Medican Group obtained an order to facilitate financing from MCAP to
complete the Legends Project in Winnipeg, Manitoba;

(d) the Medican Group obtained an order to commence and, with the assistance of the

Monitor has commenced, a sales process with respect to Phases 2 & 3 of the

Terwillegar Project in Edmonton, Alberta;

(&) the Medican Group obtained an order to commence and, with the assistance of the
Monitor has commenced, a sales process with respect to Phases 2 & 3 of the

Axxess Sylvan Lake Project;

) the Medican Group obtained court approval of financing from (i) CIBC for the
completion of Phase 4A of the Sanderson Project in Calgary, Alberta and (ii)
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Macdonald Canvas Properties Ltd. for the completion of Phases 3 & 4 of the
Canvas (Calgary) at Millrise Project in Calgary, Alberta; and

()  the Monitor, upon the request of the Company, implemented an examination
process so that it can investigate the veracity of certain transactions of the

Medican Group.

24. In addition to the foregoing, the Medican Group has also worked closely with the
Monitor to advance either the sale or development of a number of other Development Projects,
all as further described in the Fourth Report of the Monitor.

25. 1 have worked with management and staff of the Medican Group to stabilize and
rationalize operations to ensure that the efforts of the Medican Group — both through Medican
Construction and its Cost-Plus Projects and its profitable Development Projects - can generate
positive returns that will enable the Medican Group to implement a successful plan of
reorganization in these proceedings. While these efforts have been underway since the
commencement of this CCAA proceeding, 1 expect that a formal plan of reorganization is still
some months away as we first ensure that all of the Development Projects are addressed to the
satisfaction of affected stakeholders and the position of the stakeholders themselves is further

clarified.

26. In the interim, the company continues to work on cost controls and profitability,
generally. The cash flows attached to the Fourth Report of the Menitor reflect this trend and the

Medican Group is generally performing at or above the projections for this period.

27. 1 do verily believe that an extension of the Stay Period to September 30, 2010 is

uc:cessa;ryftotonﬁnuefthe—restrueﬂ:l—ringﬂfmeMedimnﬁmupandloﬂallowiheﬁMedicanﬁroupio

continue to stabilize its operations, communicate with its stakeholders,l prioritize its projects,
develop a viable plan to enable the Medican Group to emerge from these proceedings for the
benefit of all stakeholders.

28.  The Medican Group continues to work closely with the Monitor and all of the Medican
Group’s stakeholders in all respects and the Monitor supports the proposed relief and stay

extension.
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29,  The Medican Group is working in good faith and with due diligence in these proceedings

and it is within the best interests of the Medican Group and its stakeholders to continue in these

proceedings as outlined above.

Further DIP Financing

30.  The Medican Group and the Monitor have been in discussions with the DIP Lender who

has indicated it is prepared to:

(a)

(b

(©)

extend the maturity of the DIP facility, attached as Exhibit “F” to the Initial
Affidavit (the “DIP Faci!ity”), to September 30, 2010;

extend the aggregate sum of the DIP Facility to $3.5 million; and

advance a further $1.0 million under the DIP Facility.

31. I do verily believe that the additional funding under the DIP Facility is fair and

reasonable in the circumstances on the basis that:

()

(b)

(c)

it continues to be required only for essential and anticipated needs of this

restructuring;

it is advanced for use by a new management team that is working very closely

with its advisors and the Monitor;

the new management team has the confidence of many of the Medican Group’s
major creditors, as is evidenced by the many project specific financings that have

been approved by this Honourable Court;

@

(€

it is, when allocated throughout the portfolio of the Medican Group’s property,

not burdensome on any particular stakeholder; and

the Monitor agrees the additional draw on the DIP Facility is necessary.




Miscellaneous

32. -Canadian Imperial Bank of Commerce was referenced in the Initial Order. It was the
intention of the parties that this reference should include all the entities comprising CIBC that the
Medican Group borrows from, including CIBC Mortgages Inc. CIBC has requested clarification
that the reference in the Initial Order to “Canadian Imperial Bank of Commerce” includes “CIBC
Mortgages Inc.”. This is consistent with the infention of the Applicants and the Monitor and

neither the Applicants nor the Monitor object to such a clarification.

33. I understand that the Macdonald Group and MCAP continue to discuss how financing |
arrangements swrrounding the Terwillegar Project (as defined in my Affidavit, dated July 27,
2010).

34, 1 do verily believe that the Medican Group is working in good faith and with due
diligence in these proceedings and believe it is within the best interests of the Medican Group

and its stakeholders to continue in these proceedings as outlined above.

35. -1 make this Affidavit in support of an Application for the relief described in paragraph 3,

above.

Sworn before me in the City of Calgary, )

in the Province of Alberta, the 10" day )

of August, 2010. 3
)

mBonds of Oath® in and for the TYRONE SCHNEIDER

Province/6f Alberta

JGHN D. CRISP

{ fongr of Oaths
! Izﬂwomm sslon expires March 21, 2012




referred to inth Afﬁd it of
's'worri'ﬁ'eféfé'&%e"tﬁ{é’ifd'.'.ﬁ
Day of Auc B

To Dave Macleen Aug 42010 JOHND. GRSP
S ) Commissloner of Oeths
My Commission expires March 21, 2012

From; Tom Droog/ Myles Hamilton

Please find attached a faxed copy of our signed Medican agreement.
Regards,

Myles Hamilton
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OFFER TO FINANCE

T & E VENTURES INC. on behalf of a company to be incorporated, (the Lender) hereby offers to
provide Loans in the amounts and on the terms set out below:

Borrower:

Purpose:

Initial Advance:

Interest Rate:

Additional Payments to
Leader:

Security:

Medican (Red Deer - Micheper Hill) Developments Lid. ¢/o Tyrone Schaeider
1870A 6 Avenue SW, Medicine Hat, Alberla TIA 7X5,

To be usad for the purpose of constructing 148 condominium units and 38
duplexes together with parking for both in the development know as Red Deer
Qierras Michener Hill, Red Deer Alberta, (The “Development™)

The initial advance is a swm equal to the amount necessary (o pay the existing
secored creditors to the Development (being (i} Paragon Chpital Corporation,
(i) 933680 Alberta Ltd.. (iii) all creditors all amounts owed in respect of
goods and services to the Development, and {iv} the sum of $200,000
(estimated to be approximately $5,381,952.00 and in no event more than $5.5
willion). This initial advance and all additional advances shall be evidenced by
Demand Prornissory Notes. L
Taterest shall be 10% per annum until September 15th, 2012, at which time the
rate shall increase o 12% per annum.

. In addition to the interest fhe Lender shall be entitled to receive a payment of

FIFTEEN THOUSAND ($15,000.00) —00/100 DOLLARS for each

condominiur unit within the Development, which payment shall be made

when possession of cach cendominiam is given to the purchaser thereof. The
payment for the duplexes shall be SIXTY THOUSAND {$60,0600.00) ...00/100

DOLLARS per duplex $30,000.00 per side) which payment shall be made

when possession of cach side of duplex is given to the purchaser thereol.

1. The following security evidenced by documents, registrations, filings
and opinious satisfactory to counse] to the Lender is to be provided
prior to any advance being made:

A registered first Mortgage on the Real Properiy described in Schedule
A attached hereto and forming part hereof, The only encumbrances
against the land described in Schedule A shell be the non financial
encumnbrances, The Alberia Health Services Caveal number, 082 449
811 shall be either discharzed or postpooed to the Lender’s Morigage.
All advances made subseguent to the initial advance shall not be made
until there has been 2 Morigage Amending Agreement completed and
registered against the Real Property.

A firsL priovity charge (the “TEV Charge™) over the undertaking,
property, and assets of the Development granted in the proceedings
commenced by the Borrow and others pursuant to the provisions of
the Companies® Creditors Arrangement Act {Canada), as amended (the
“CL"AAM), M action number 1001-07852 (the *Procecding™), by the
Court of Quean’s Bench of Alberta {the “Court”).

L. General Security Agreement tegistered under the Personal Properiy
Act Alberta granting a first general assignment of!
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Partial Discharge:

Additional Advances:

Conditions Precedent:

{a) Book Debis, Rents and Leases of the Borrower in respect to
the Development.

(b)  Agreements of Purchase and Sale inclusive of Purchaser’s
Deposits which are to be injected into the Development to
fund costs and/or held in accordance with the Condominium
Property dct of Alberea.

(c) All present and after acquired personal property of the
Bormower. ‘

(d} Coustruction, supply and consulting contracts related to the
Development and specifically acknowledged, assignents or
acceptable Tri Party Agreements on those confracts specified
by the Lender which may include but not be limited to, the
contracts with the Development architect, engineers and
marketing agents.

(e) Rights of the Borrower:
) Under all boilding/development permits and the
monies paid thereunder,

(if) To all plans, specifications and drawings related 1o the
Development.
Provided that there has been no Event of Defaull, the Lender will provide
partial diseharges upon payment (o it of the net sale proceeds from the sale of
any unit in e Development and agrees that the Order granted by the Court on
Tupe 11, 2010 in the Proceedings regarding the approval and vesting of
condominium sales shall govern the sale of unils in the Developments, save
and except (hal Net Proceeds (as defined therein) shall be remifted to the
Lender in repayment of amounts lent hereunder.
The lender shall, subject to the terms of this Agreement, make additional
advances in (he amounts and at the estimated times set out in Schedule B
which Schedule is attached hereto and forns part hereof, Schedule B contains
the estinated amounts required for the completion of phase one, phase two,
phase three and the duplexes, all contained in the Develepment. Tn each case
the Lender shall uot be obligated to advance any funds in the event the
Borrower bas committed an Event of Default in any of the provisions of this
Agreement or the security documents given subsequent to the date of this
agreement
1. The Lender shall be under no obligation to make the initial advance or
subsequent advances o the Borrower until (i) the security required by
the provisions of this Agreement is in place, (i) the Court approves
this Agreement (including without limitation the TEV Charge) no later
than August 12, 2010 on terms reasonably satisfactory to the Borrower
and the Lender, (iii) the creditors described under “lnitial Advance™,
above, have besn paid; (iv) no secured claims exist against the
Development except the Charges {as defined in the Initial Order

5097924 2

granted in the Proceedings on May 26, 2010), which Charges shall be
subordinate to the security granted in favour of the Lender hereunder;
and {v) the stay of proceedings provided for in the Proceedings is in
full force and effect or the Borrower emerges from the Proceedings on
terms and conditions satisfactory 1o the Lender and the Borrower,




Bank Accounts:

Payments:

Events of Default:

_3.

L No advances shall be made for the amounts set out in Schedule B
phase two, phase three or ihe Duplexes unless §0% of the units ina
phase have besn pre sold and the Purchaser thereol has paid a deposit
of a minimum of 10% af the purclizse price and 80% of the units in
phase one have been sold.

2. ‘I'he Borrower shall remain in good standing until e Development
has been completed,

3. The Lender is satisfied with the updated appraisal of the Development.

4, The Lender is satisfied with the environmenial reports to be provided
by the Bosrower.

5 The Lender will have received an approved copy of the New Home
Warranty provider’s commitment to insure the Development and the
Borrowet,

There shall be a bank account established in a bank designated by the Lender
and all advauces and monies received during ihe carrying out of this
Development from all purchases, rebates and goods and services tax (G.5.T.)
shall be deposited into such bank account ofber than deposits pursvant to the
Afberta Condominium Property Act RSA 2000 Chapter C -22 (The Acl). All
cheques drawn on such bank account shall be signed by a representative of the
Borrower and a representative of the Lender. There shall be established a
separate bank account in a hank designated by the Lender in which shall be
deposited all deposits made by Purchasers fo be held in trust as required by the
Act. All eheques on that account must be signed by a representative of the
Lender and a representative of the Bomrower,
All monies received upon the sale of uaits in the Development shall be used
firstly Lo pay the cost of labour and materiel used in the construction of the
Developmen: to that time and all other mopey shall be paid wo the Leader so as
1o minimize the cost of borrowing.
Without restricting the rights of the Lender to demand payment in full at any
{ime, and recogpizing thal the Borrower is currently insolvent and subject Lo
the provisions of the CCAA and the Proceedings, if any of the following
Fvents of Default occurs, the Lender may, at its option by notice to the
Borrower, demand immediate payment of all or any pari of the Principal Sum
then owed by the Borrower and failing such immediate payment, the Lender
may without further notice realize under all or any part of the securities held
by it. NOTWITHSTANDING the above, the Principal Sum and all interest
payable together with all of the moneys payable purseant to this agreement
shall, at the nption of the Lender, become immediately due and payable and
any security held by the Lender for the payment thereof shall, at the option of
the Lender, become immediately enforceable in each and every of the
following events:

If the Borrower make default in the repaymeant of any installment of principal

or interest under this or any other agreement with the Lender, and such default

continues for fiReen (15) days after the due date;

50975242

If the stay of proceedings provided for in the Proceedings is, for whatever
reason, sct aside or mot maintained, or the Bomower emerges from the
Proceedings on terms aud conditions that are not satisfactory to the Lender and
the Borrower;




- 4-

If any representation, wamanty, certificate, statement or report made in
connection with fhis agreement or given {0 induce the Lender to enter onto this
Agreement is false or efroncous i any material respect;

If the Borrower defaults m any obligation to aty other person which obligation
involves or could involve a sum which the Lender considers material, and such
default shall not be cured within fifteen (15} days of the date the Borrower Brst
knew ar should have kmown of such default, unless the default or the amount
thereof is being disputed and there are reasonable grounds for such dispute, or
unless the defnull is made for prudent business reasons other than nability 1o
pay or perform such obligations;

If the Borrower abandons al) or any part of its undertaking and property and
asgels.

If any execution, sequestration, builders lien, or auy other process of any court
becomes enferceable against the Borrower or if a distress or analogous process
is levied on the property and assets of the Borrower, and the execution,
sequestration, extent, distress or process, remains unsatisfied for a period of
tweaty (20) days or as would permit the property or a parl of it 1o be sold;

1f the Lender in good faith believes that the ability of the Borrower to pay any
of its abligations to the Lender or 1o perform any of the covenents contained in
this agreement is impaired or the security referred to i Lhis agreement is
impaired or is in jeopardy;

If an order is made of effective resolutions are passed for the winding-up of
the Borrower or if a petition is filed for the winding-up of the Borrower or if a
receiver of the Borrower or any parl of iis assets is appointed;

If nny charge or encumbrance ereated or issued by the Borrower shall become
enlorceable and steps are taken to enforce the same;

If any of the liceases, permiis or approvals gronted by any government or
povernmental authority or agency and essenfial to the business of the
Bomower is withdrawn or cancelled;

il any material adverse change occurs (as determined by the Lender in its sole
discretion) in the business, prospects, property, assets or condition (financial or
otherwise} of the Borrower.

If the Developments costs are four percent (4%) or more over the estimated
budget.

50979242




Borrower Covenanis:

.5

The Borrower covenants with the Lender that so long as sny amounis are
owing under this Agreenent together with interest remains outstanding the
Borrower shall deliver 1o the Lender 2 monthly in-house profit and loss report
in a format acceptable to the Lender by the 13th day of the following month,
rommencing the month subsequent to the date of this agreement, together with
an aged list of accounts receivable and an aged list of trade accounts payable
in the event these reporls are not received by the date specified, the Borrawer
shall pay o late reporting fee of five thousand {85,000.00)...00/100 dollars] per
month, or a portion thercofl As soon as practicable and in amy event within
ninety {S0) days afler the end of each fiscal year (commencing the day
following the Borrower’s year end), the annual {inancial statements of the
Borrower {audited if requested by the Lender) including the statement of profit
and ipss of the Borrower for that yeas, and balance sheets of the Borrower as
aof the end of that year, setting forth in each casc in comparative forin,
corresponding figures from the preceding annual financial statement, together
with 1he accountant’s report, all in reasonable detall, and satisfactory in scope
and substance to the Lender, prepared by a firm of qualified accountants and
signed by appropriate officers of ihe Bomrower {the Bemower shall pay, if
1equested by the Lender, a late reporting fee of five thousand (§3,000.00)...
00/100 Dollars per monfh, or portion thereaf, for late submission of year-end
linancial stetements afier expiry of the ninety (30) day grace period):

With reasonable promptness, other finaucial data the Lender may reascnably
request from the Borrower:

Will permit any person designated by the Lender in writing to visit and inspect
any of (ke properties, corporate books and financial records of the Borrower
and to discuss the affairs, finances and accounts of the Borrower with the
principal officers of the Bomower at al] reasonable times oud as often as the
Lender imay reasonably request.

Will insure and keep insured the property mortgaged or chasged by the
Mortgage with cxtended coverage against loss or damage by fire, thefl,
collision or othey insurance hazards commonly insured against to the full
insurable value. All insurance shail be maintained with an insurer or insurers
as may be appraved by the Lender. The loss under all insucance will be
payable to the Lender and the Bommower will cause to be affixed to each policy
of insurance a morigage clause or morigage endorsement in form satisfactory
10 the Lender and providing for a minimum of thirty (30) days netice to the
Lender of a cancellation or lapse. The Borrower shall pay or cause to be paid
all premiums in connection with the insurance and will deposit certified copies
of insurance policies with the Lender or otherwise deal with them as the
Lender roay require.

Will register the Development with a New Home Warranty provider
acceptable to the Lender. Prior to any advance the Lender shall have received
and approved a copy of the Wormnty provider's commilment Lo jusure the
Development and the Borrower.

Will give the Lender prompt written notice of any materis] adverse change in
the condition or business of the Bortower, financial or otherwise, or of any
material loss, desrruction or damage of or to any property secured by the
Mortgage.
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Will canse the Morigage and any other instruments of conveyance or
assignment effected pursuant to this agreement to be and remain registered,
recorded or filed from time 1o time in a manner and places as may in the
opinion of the Lender be of advantage in perfecting the security and will
farnish to the Lender ¢vidence satisfactory to it of registration, recording and
fling.




Posilive Covenants

G-

Wil diligently maintain, use and operate or will cause to be mrintained, wsed
or operated, the property and assets which are mortgaged or charged by the
Mortgage and will carry on and conduct ils business in 2 proper and efficient
matmer so as to preserve and profect the property and assets and the business
and its eamings, incomes, rents, issues and profits,

Will duly and puncrually pay 1o the Lender, the principal, accrued interest and
all other moneys, in the manner provided (or in this agreement.

Will pay or telmburse the Lender for all costs, charges and expenses
(including legal fees as between a Soleitor and his own elient) of or Incurred
by the Lender in connection with this agreement or auy security taken in
pursuance of this agresment, including all costs, charges and expenses in
connection with the recovery or enforcement of payment of moneys loaned,
together with interest at the rate set out in this Agreement.

Will maintain at all times proper records and books of account and make true
and comect enfries in the records nlall dealings and transactions relating to its
business.

Will do, observe and perform all of its obligations and all matters and things
necessary or expedient to be done, observed or performed under any law or
regulation of the Province of Alberta, for the purposc ol creating and
maintaining the security provided for in this agreement.

Will give the Lender written notice of ony Event of Default imimediately on
the occursence of such an event.

Will give the Lender written notice of the occumrence of any material litigation,
proceeding or dispute affecting the Borrower and will provide to the Lender all
reasonable information requested by the Lender concerning the stans of the
litigation, proceeding or dispute

Will maintain all Federal and Provincial payroll deductions [which includes
but is not limited to income taxes, goods and services tax (GST), employment
insurance (E.1), Canada Pension Plan (C.P.P.) and Worker Compensation
Board (W.C.B.} payments], in a cusrent position at 2]l times. The Borrower
farther undertakes 1o advise the Lender immediately of any source deductions
that are remitted.

The Borrower covenants with the Lender that it will not, without the prior
written consent of the Lender;

Redeem, purchase or otherwise acquire, either directly or indivectly any of its
shares, or declare or pay any dividend on any of ils shares of whatever class,
or in any other manner make paymentls 1o its shareholders in any fiscal year of
the Borrower except for usual remunerstion or reimbursement in respect of
employment.

Lend money to, invest in, or become contingently leble by guarantee or
otherwise for the obligations of, any petson, firm or body corporate.
Consolidate, amalpamate or merge with any other corporation or acquire the
shares or assets of any corporation, firm or partmership, or sell, lease or
teansfer or otherwise dispose of all or a substantial part of its assets.

Enter into or be a party to any contract for the purchase of materials, supplies
or other property if the contract requires that payments for those materials,
supplies or other property shall be made regardless of whether or not delivery
is ever made of the materials, supplies or other property,

5007924 2

Make sales to an associated comporation except on a cash basis and at price
equal to a fair market price, provided that net sixty days will be construed 25 a
cash basis for tie purposes of this paragraph.




Enviranmental:

Confidentiality:

Advances:

Sales Reports:

Waiver

-7

Create, suffer or pennit to exist any morigage, pledge, lien, charge, assignment
Ly way of security, hypothecation, security interest, security agreement, trust
or arrangement having the effect of security, any (ype of preferential
arrangement or other encumbrance of any kind whether or not similar to the
Toregaing to exist on or with respect to the assets charged to the Lender.

Do any et which could adversely alfect the ranking or validity of the security
interests created, granted or intended to be created or granted to the Lender
pursuant 1o the Mortgage,

The Borrower will carry on business, 2nd maintain its assets and property, in
accordance with all applicable environmental laws and regulations. 1F (a) there
is any release, deposit, discharge or disposal of pollutants of any sort
{colleetively, a “Discharge™) in connection with the Development, and the
Lender pays any fines or for any clean-up, or (b} the Lender suffers auy loss or
damage as a tesult of any Discharge, the Borrower will rejmburse the Lender,
its directors, officers, employees and agents for any and all losses, damages,
fines, costs and other amounts {including ataounts spent preparing amy
necessary environmental assessment or other reports, or defeading any
lawsuits) that result. If the Lender asks, the Barrower will defend any lawsuils,
investigations or prosecutions brought against the Lender or any of its
directors, officers, ernployees and agents fu connection with any Discharge.
The Botrower's obligation to the Lender under this section continues even
after all Loans have been tepaid and this Agrezinent bas terminated.

The terms of this Apreement are not confidential and the parties agree that this
Agreement is subject to the approval of the Court, which approval the
Borrower will seek s soon as practical afier this Agreement bas been executed
and detivered and the Lender will support such application.

All requests for advanees shall be in writing:

Unless otherwise contemplated herein or agreed to by the Borrower and the
Lender, accumulated advances shall at no time exceed the cost of work in
place,

The Lender reserves the right in # sole discretion, to process advenees directly
to the subirades and/or suppliers, if the Bomower are in default. For each
Advance, the Borrower shall cause a Statutory Declaration Satisfactory in
substance to the Lender’s legal counsel 16 be completed confirming that all
loan proceeds are being used solely 1o pay For payables in vespect to the
Developwent, which is being financed by (he Lender pursuant to this
Agreement (e.g. third-party hard construction cost pryables only), and for no
other purpose whatsoever, either in respeet to the Development or otherwise.
By use of any such funds for any purpose, cither within the development, or
otherwige, except as set out herein shell constitute a default of this Loan.

The Barrower shall provide the lender with Sales Reports on (he 15" of each
month i form and cootent satisfactory to the lender including copies at
accepted Sales Agreements.

‘The parties may waive, in whole or in pard, any right created hereunder as long
a8 any such walver is in writing and delivered to the other party hereto, with a
copy 10 the menitor in the Proceedings.
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1§ you are in Agreement with the foregoing terms and conditions please indicate by signing and retuming
on copy of this Commitment to the Lender by August 20, 2010, failing which this Offer shall be deemed
oull and void,

Acceptance: The Bormower hereby accepts the terms and conditions of the above mentioned
commitment and agrees to be tesponsible for all fees and disbursement
payable in accordance with the provision of this commitment.

The undersigned hereby accepts the terms and conditions as stated herein. Dated at the City of Medicine
Hat this day of August, 2010.

Medican (Red Deer-hi ill) Developments Lid,
Per: -

Dl




SCHEDULE A

PARCEL QNE:

Plan 0624325

Block 10

Lots

Conlaining 6.71 Hectares {16.58 Acres) More or Less
Excepting Thereout:

Yectares
A} Plan 0826756 Subdivision 4,94
Excepting There out all Mines and Minerals

PARCEL TWQ

Plan 0826756

Block 10

Lot?

Excepting Thereout All Mines and Minerals
Arca: 1 Hectares (2,47 Acres) more or Less

(Acres) More or Less
12.21

973292




SCHEDULE B

Phase 1 Cash Flow Summary
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SCHEDULE B

Phase 2 Cash Flow Summary
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SCHEDULE B

Phase 3 Cash Flow Summary
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SCHEDULE B

Phase 4 Cash Flow Summary
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elormediointheAfidadist  COMMERCIAL REAL ESTATE 1233140028
LRI St PURCHASE CONTRACT Fiese Core oy
worn beforeme this A7 1yis form was developed by the Alberta Real Estate Assoclation

Day of STAPBY rthe use of its members and may mot ba altered electronically by any person.

--------- : 2/ - OFFE URCHAS

W AND EZR THE PROVINCE OF ALBERTA This Contract is botween

' JOHN D. CRISPTHE SELLER and THE BUYER( -
Name R7 (CARRISENITN ¥l 1L.TD Name C AL E 56 oL &FeS
Niﬁrgfommlsslon expires March 21, 2012 : o 77

1. THE PROPERTY
4.1 The Properly is the Land, Bulldings, Accepted Tenancles, Attached Goods {unless excluded) and included Unattached Coods

located at:
Municipal Address: 3 7 ST SE

Medicine Hat . T1A 1J2
Legal Desoription: Pian 1132M Block 2 Lotinit_112
Tile(s) # . A copy of the existing Title(s) aitached hereto as Scheduls "A".

If Condominium Properly, legal description and details as dﬁ ad In Commercial Condominium Property Schedule (attached).
1.2 All Attached Goods (fixiures) e for: f=, f24 ;
e € 212l Le

1.3 No Unattached Goods {s-paciﬁc chattels} e for: e 2Ll / (,A[chﬂas‘-?

1.4 Tiie fo the Property shall be subject to any reservations and exceptions stated on the Certificate of Title, non-finandial obligations
now on THe such as easements, utility rights-of-way, covenants and conditions that are nommally found registered agalnst property
of this nature, and non-financial encumbrances which have been accspted by the Buyer (the "Parmitted Encumbrances™). Unlese
otherwise agreed in wriling, the Title shall be free and clear of all other liens, encumbrances, tegistrations and cbligations except
those implied by law.

‘The Buyer agrees to accept the following Permitted Encumbrances:

The Buyer agress fo accept the following tenancies (the “Accepled Tenancies").

2.1 The Buyer and the Seller agree to act cooperatively, reasonably, difigently and in good faith.
2.2 The Buyer hereby offers to purchase the Properly for the sum of 3

Dollars (the “Purchase Price”).

2.3 Other than the Deposits, the Buyer shalt pay the Purchase Prica by certified cheque, lawyer's trust cheque, bank draft or other
agreed value as follows: :

Addifional Deposit

Assurnption of Morigage/Aoreement for Sale
(approximate principal balance}

$
$
$ New Financing
$
$

Seller Financin

per attached Financing Schedulg

! ﬁ ‘y Other Valus

“\ L\ ‘ O: OM{/&Q ) W Wﬂ 'r\-c) Balancs Qwing
90 i Purchage Price

{plus GST, if applicable}

Paga1of@
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Commercial Real Estate Purchase Confract: Part A - Offer i Purchase Purchase Contract % 2123314Jul28

2.4 in addition to the Purchase Price, the applicable GST will be paid by the Buyer. On or hefore the Completion Day, the Buyer may
confirm to the Sellsr’s lawyer that It is registered for the purposes of Part IX of the Exclse Tax Act (Canada) (the "Act”) and will
provide its registration number. In that evert, the Buyer covenants to assume llability for applicable GST accruing with respect to
the contemplated transaction and further covenants o pay the applicable GST immediately after the Completion Day or fo
complete, sign and file such forms, filings or reports required by the Act within the prescribed time limits. The Buyer agrees to
indemnify and save harmiess the Seller from and against all liabllity, fines, penalties, costs, expenses and interest, including legal
fees and disbursements on a solicitor/client full indemnity basis, which the Seller ineurs or may incur as a result of or arising out
of a default by the Buyer of its obligations described in this paragraph. If the Buyer does not confirm that it is a registrant under
‘Part IX of the Act on or before the Complatioh Day, then the Seller will collect from the Buyer, the Buyer will pay the applicable
GST and the Seller will then remit the GST amount as required by the Act.

3.1 The Inltial Deposit shall be delivered in trustto SIGNATURE SERVICE REAL ESTATE

Unless otherwise agreed in wriing, the Initial Deposit shall accompany the offer,
3.2 Any Additional Deposils shall be delivered in trust to

as follows '
3.3 In the ovent that either Deposit{s) are undelivered or retumed by the financial Institution as funds not cleared or non-sufficient
funds, then the Buyer must replace the Deposit(s} by certified cheque, money order or barnk draft within two (2) Business Days of
being notified that the Deposits did not clear. f the Buyer falls to provide the Deposil(s), the Seller may, at its discretion, terminate
the Contract by notice in writing to the Buyer within two (2) Business Days.
3.4 Uniess otherwise agreed in wiiting, no Interest on the Deposits shall be paid 1o the Seller or the Buyer.

3.5 The Depasits shall be held In trust for both the Seller and the Buyer and shall be:

(a) applied against the Commission (as defined in the Commercial Real Estate Listing Contract or any other commisslon
agreement signed by the Seller) and paid directly out of trust to the brokerage{s) when the Commission is eamed in
accordance with the tenms of the Listing Contract or other commission agreement signed by the Seller;

(6} retumed forthwith to the Buyer if this offer Is not accepted and the cheque has not been deposited;

{c) refunded forthwith to the Buyer if this offer is not accepted and the Buyey’s cheque has cleared the brokerage's trust account;

(d) refunded forthwith to the Buyer upon the Buyer's cheque clearing the brokerage's trust account if a condition Is not satistied
or waived (as per Section 4) or the Seller fafls to perform this Contract; and

(e) Torfeited 1o the Seller if this offer is accepted and all conditions are satisfied or waived and the Buyer fails 1o perform on this
Contract.

3.6 The brokerage holding the Deposits is further directed and authorized to pay that portion of the Deposils exceeding the

Commission in trust 1o the Saller's lawyer no later than two (2) Business Days prior to the Completion Day.

3.7 Ifthere Is a dispute betwzen the Seller and the Buyer as fo entitement to the Deposits then:

{a} the brokerage holding the Deposits shall review the clrcumstances, determine entittement and pay the money 1o the parly

who is entitied to the Deposit;

{b) Fno reasonabls conclusion can be made In regard to (a) above, the brokerage shali nefify the parties to the Contract in writing

and shall pay the monay into a lawyer’s trust account;

(c) the parties agree to allow the lawyer andfor the brokerage to deduct from the Daposit a reasonable fee and costs Incumed

for dealing with the Deposit;

(d) a brokerage and/or lawyer acting in good faith under this clause shall not be liable to either party for any damages assoclated &\/

with the handling of the Deposit except as arising from the negligence of the brokerage or lawyer.

44 Buyer's Conditions: The obilgations of the Buyer described in this Confract are subject to the satisfactlon or waiver of the b
following conditions precedent, if any. These conditions are Inseried for the sole and exclusive beriefitand acivﬁtawﬁlﬁlamxjM
The satisfaclion or walver of thess conditions will be defermined in the sole discrefion of the Buyer. The Buyer agrees fo use
reasonable efforts to satisfy these conditions. These condifions may only be satisfied or waived by the Buyer gjving written nofi
{the “Buyer’s Notice™ to the Seller on or befora 5 p.m. on the-26" day of ’ l&&/&_ﬂl‘@ Ax

2010 (the “Buyer's Condition Day”). If the Buyer faiis to give the Buyer's Notice fo the Seller on or befors the Buyer's
Condition Day, then this Contract will be ended and the Initial Depasit plus any eamed interest will ba returned to the Buyer and
all agreements, documents, materials and writien information exchanged botween the parlies will be relumed to the Buyer and
the Seller respectively.

Within three (3) Business Days of the Final Signing of this Contract (Section 18), the Seller will provide fo the Buyer true copies

of all agreements/documents/materials which reasonably relate to the Properly and the Buyer's Conditions and which are in the

possession of the Seller or under its controi (the “Documents”). The Documenls are required by the Buyer In order for it fo decide

whether the conditions are saftisfied or should be waived. Any delay by the Seller in providing the Documents will extend the

Buyar's Condition Day.

{a) Financing Condition: The Buyer being able to amange a new mortgage loan upon terms aceeptable to the Buyer and/or the
Buyer being approved to essume an sting morigage Joan upon terms acceptable to the Buyer.

Q/ Sefler's Initials g 2“}\' Buyer's Inlfials
Page 2 of &
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Commerclal Real Estate Purchase Coniract: Part A - Offer to Purchase Purchase Contract # 212331471128

(t) Due Diligence Conditions:

(i} accepiable physical viewing/inspection of the Praperly;

(i) acceptable review of legal title for the Property and any Unattached Goeds;

(i acceptable review of any Permitted Encumbrances; ,

(iv) acceptable review of Accepted Tenancies;

(v) acceptable review of financial records and statements respecting the Property and any operating agreemenis that the
Buyer i$ in assume;

{vi) azceptable review of all engineering, mechanical, electrical, plumbing, roof, heaiing, ventilation, construction or similar
reports, studies, assessments, plans, drawings, specifications, correspondence or work orders, ‘

{vii) acceptable review of all environmental reports;

(viii) acceptable review of all real property reports; and

{ix) acceptable review of the following additonal agresments/documents/materials:

(%) The Buyer may also, at its expense, retain s own consullants to conduct such inspections, reviews and tests and to
produce such observations, reports or assessments regarding the Property. In this regard, the Buyer and iis authorized
reprasentatives will have access lo fhe Property after the Final Signing of this Contract and during normal business hours
in order to conduct all inspections, reviews and tests deemed necessary by the Buyer acting reasonably. The righls of
the existing tenanis must be respected and the Buyer will be responsible for all damages caused by ils representatives.
The Solier will provide the Buyer with such written authorizalions and other assistance when reasonably required by the
Buyer fo facilizie or to complete its inspections, raview of fesis.

{c) Additional Buyer's Conditions:

‘ - =17
Sugjecr T° Crore Agpptoviit 0/ /Wﬂw = A‘g ,57 D
C T
i LS b T sy A s I a
4.2 Sellers Conditlons: The obligations of the Seller described In this Contract are ‘j’gct the sati or waiver of the
following condltions precedent, if any. These condifions are inserted for the sole and exclusive benefit and advantage of the Seller.
‘The satisfaction or walver of these Conditions will be determined In the sole discrefion of the Seller. The Seller agrees to use
reasonable efforts fo satisfy these conditions. These conditions may only ba satisfied or waived by the Selier giving written notice
(the “Seller’s Notice”) to the Buyer on or before 5 p.m. on the day of s
, (the “Seller’s Condition Day™). If the Seller fails to give the Seller’s Notice to the Buyer on or before the Sellers
Condition Day, then this Contract will be ended and the Initial Deposit plus any eamed intersst will be refuned to the Buyer and
all agreements, documents, materials and written information exchanged between the parfles will be retumed to the Buyer and
the Seller respectively.

ﬁ ; rovil 8 CoesrT Med e
Subpedt ﬁ/\%ﬁr 5 P > 4

43 Subjecttn dauses 4.1 and 4.2, the Buyer and the Seller may give wiitien notice to the other party an or before the stated Condition
Day advising that a Condition will not be walved, has not been satisfied and will not be satisfied on or before the Condition Day.
If that notice is given, then this Contract ls ended upon the giving of that nofice.

54 The risk of Joss or damage to the Property shall lie with the Seller until the Purchase Price is pald according 1o the terms of this
Contract. If ioss or damage to the Property oceurs bafora the Seller is paid the Purchase Price, then any insurance proceeds shall
ba held in trust for the Buyer and the Seller according to eir Interests in the Property.

6, WARRANTIES AMD REPRESENTATIONS
6.1 The Seller represanis and warranis to the Buyer thak:
(a) the current use of the Land and Buildings complies with the existing municipal land use byiaw;

(njﬂha*auildings’and*oiharimprovemenwenfme—lsmdarefnotfplaced,parlly,ormhullypnany,e,asement ar utllity right-of-way and

ara entirely on the Land and do not encroach upon neighbouring lands, excapt where an encroachment agreement is in place;

{c} the lecation of Buildings and other improvements on the Land complies with ail relevant municipal byiaws, regulations or
relaxations granted by the approptiate municipality prior to the Completion Day, or the Buildings and other Improvements on
the Land are "non-conforming buildings® as that term is defined in the Municipal Government Act (Alberia);

(d) 1o the best of the Seller’s knowledge, there Is no legal action outstanding with respect to the Properly;
{e) the Seller is not in breach of any contract with respect o the Property;
{f) the Seller is not in breach of any obligation to any third party with respect o the Property;

(g) within the meaning of the income Tax Act {Canada), the Seller is not now, nor will be on the Completion Day, a non-resident
of Canada rior an agent or a frustee for any person with an interest in the Properly who Is a non-resident of Canada;

) § is tha cument monthly condominium contribution payable (fee for admi nistrativa an other expenses); and

(i) except as otherwiss disclosed, the Seller Is not aware of any defects that are not visible and that may render the Property
dangerous or potenfially dangerous to occupants or unfit for habitation.

6.2 Al of the warraniles contained in fhls Con and any attached Schedules are made as of and will be true at the Complefion

Day, unless otherwise agreed in wril
Seller's initiais °_S N Buyers insls
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Commercial Real Estate Purchase Contract: Parf A - Offer to Purchass Purchase Contract # 2123314Jul28

63 The Seller and the Buyar sach acknowledge that, except as otherwise describad in this Coniract, there are no other warranties,
representations or collateral agreements made by or with the other party, the Seller's brokerage and the Buyer's brokerage
about the Property, any neighbouring lands, and this transaction, including eny warranty, representation or collateral agreement
relating to the size/measurements of the Land and Bulldings or the existence or non-exislence: of any environmental condition or
problem.

6.4 The representations and warranties in this Contract may be enforced after the Completion Day, provided that any legal action is
commenced within the tims limits prescribed by the Limifations Act (Alberta).

6.5 The Buyer shall have the right o register a caveat against the Titis to tha Property upon the acceptance of this offer by the Selier.
Should the Buyer fail 1o perform this Coniract, it agrees to forthwith discharge that caveat.

ADDITIONAL TERMS B T T T s e e e

7.1 Alltime periods, deadlines and dates in this Contract shall be stiictly followed and enforced, All imes will be Alberia time unless
otherwise slated.

7.2 Nelther the Buyer or the Seller shall assign fts interest in the Properfy without the written approval of the other, such approval not
1o be unreasonably withheld.

7.3 All changes of number and gender shall be made where required.

7.4 This Contract will be govemed by the laws of the Province of Alberta, The parties submit to the exdusive jurisdiction of the Courls
in the Province of Alberta regarding any dispute that may arise out of this transaction.

7.5 The following terms are a part of this Confract:

fcc epres Frresr Jred orrer— o

8.1 Subject to compliance with the terms heredf, posssession of the Property shall be avafiable and given to the Buyer on or before
12 noon on the /42  dayof s L 0,

(the "Gomplefion Da;y"), subject 1o the rights of the Aé'eepted Tenancies, i any.

When the Buyer obiains possession, the Property will be in substantially the same condition as it was in when this Contract was
accepted. :

8.2 Ali normal adjustments for the Propetty Including but not limited to taxes, local improvement levy and assessments, muhicipal
charges, rents, utilities, tenant deposits including Interest, prepaid rent, morigage principal and interest that are applicable with
respect to the Property shall be adjusted as of 5400 houts on the Completion Day. The Buyer shall assume all local
improvements, assessments and charges agalnst the Property as of that time.

8.3 Closing documents shall:

{a) consist of the transfer of land (the "Transfar"} in registerable form together with all applicable conveyancing documents
normally expected in a commercial fransaction of this nature;

(b) Includa esteppel cerfificates for sach of the Acceptad Tenancies (if applicable); and

{c) be prepared at the expense of the Seller and delivered to the Buyer's lawyer within a reasonable time fo confim registration
prior to the Completion Day.

8.4 n the event the Sellor fails to deliver the Transfer to the Buyer's lawyer within such reasonable time, then the Buyer shall not be
obliged 1o pay inferest on that portion of the cash to close attribulable to the Buyer's own funds, exciuding mortgages, provided
that those funds are paid o Seller's lawyer in trust, untll the Buyer hasa reasonable fime in which to register the Transfer.

8,5 The Sellers lawysr may use the Purchase Price to pay out all mortgages, condominium coniributions, registrations and other
financial obligations that are the Seller's obligation to pay or discharge. Within a reasonable pericd of ime after the Complefion
Day, the Sellers lawyer will provide the Buyer's lawyer with evidence of all discharges including, where required, a certified copy
of the cartificate of title and an estoppel cerfificats evidencing the payment of all condominium contributions that ars the Selier's
obligation 1o pay.

B.6 All money dus and owing 1o the Seller including GET, if applicable, shall be paid to the Seller’s lawyer on or before the Completion
Day. If the-Seller agrees to accept payment after the Completion Day, the Buyer shall pay inferest ata rate of 3% per annum above

the prime rate set by tha Alberta Treasury Branch on all monies owing to the Seller, from ihe Completion Day to and including the

date that the monies owing have been unconditionally paid. .

8.7 ifa new mortgage i3 a condition of this Contract, the Seller agrees to trust conditions that allow the Buyer's lawyer to register the
Teansfer <o as 1o obiain the advance of morigage funds on the new morigage; provided however that the Buyer's lawyer
undertakes, accapts, and complles with reasonable trust conditions imposed by the Seller's lawyer until the Seller has been paid
the total Purchase Price.

8.8 Th{;. Seller's lawyer has a right to prepare {at the expense of the Buyer) any morgage or agreement for sale between the Seller
and the Buyer.

6. ATTACHED SCHEDULES
9.1 The following Schedules form part of this Contract and are attached:

0O Scheduwle A (copy of Title) O Financing Schedula

0 Schedule B (cther documents) O Assumption of Morigage/Agreement for Sale
@ Commercial Condominiurn Property Scheduls Q Other Value

A Addendum 0O Seller Financing

3 Other Schedules

A
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Commercial Real Esfate Purchase Contract: Part A - Offer to Purchase Purchase Contract # 21233 14Jul28

10. CONFIDENTIALITY

40,1 The Buyer shall keep all information obtained in stiictest confidence and shall only make the information avallable to the Buyar's
employess, agents and professional advisors in sirict confidence and shall return alt of the Documents including ali coples to the
Seller before any Deposits are released to the Buyer pursuant to this Contract.

. REMEDIES/DISPUTES

111 If the Selier or the Buyer fails or refuses to complete the Contract according to its terms, then the other parly may pursue all
avaliable remedies. The Seller’s remedies include keeping the Deposits and clalming additional damages. Both the Seller and
the Buyer can claim reasonable costs including legal fees and disbursements on a solicitor/client full indemnity basls. -

12 SECURITY FOR THE SELLER'S BROKERAGE'S-FEES N

12.1 The Seller does hereby irravorably assign to the Seller's brokerage snough of the Purchase Price 1o pay all sums dus and owing
fo the Seller's brokerage, and agrees fo pay any unpaid balance of the Commission to the Seller's brokerage.

131 This Contract is Intended to create binding legal obligations. The Seller and the Buyer should read this Contract
carefully and are encouraged to obfain legal advice before signing.

13.2 ‘This Contract may be signed and sent by fax and this procedure will be as effective as signing and delivering an original
copy.

13.3 Unless thera is a dual agency or another written agreement, the Seller’s brokerage represents tha Seller as Seller's
Agent and does nof have a fiduciary relationship with the Buyer, and the Buyer's brokerage represents the Buyer as
Buyer's Agent and does not have a fiduciary relationship with the Seller.

13.4 The Buyer and Seller agree that the sale and other related information regarding this transaction may be refained and
disciosed by the brokerage andlor Its real estate board(s) as required for closing and for reporting, appraisal and
statistical purposes.

14.1 In this Contract
{a) Buslness Day means a day when the Land Tilles Office Is open for business.
(b) Buyer's Agent means the licensed brokerage {including its broker, all assoclate brokers and agents) who represents the
Buyar.
(¢} Seller's Agent means the licensed brokerage fincluding ifs broker, all associate brokers and agents) who represents the
Seller.
15. REPRESENTATIVES/NQTICE
Note: The Representative information must ba completed in full by the Buyer's Agent at the offer stage prior to the Contract
being signed n order to permit communication on the Representatives,

45.1 The Represantatives identified in clayse 15.2 represent the Seller and the Buyer.

15.2 For the purposes of giving and receiving any notice refesred 1o In this Contract, and for acceptance of an offer to purchase,

communication must be In writlng and must be delivered to the addrass or faxed to the number described below.
A notica sent or recetved by a Representative is proper notice for the purposes of this Contract.
Seller's Information:

Selier's Address 37 ST SE Medicine Hat TIA. 1J2
{postal code)
Phone Fax
Seller's GST#
Seller's Représanfative:
STEVEN ROOD

Broker, essociate broker or apent reglstered to the brokerage
Brokerage Name SIGNATURE SERVICE REAL ESTATE
Brokerage Address _1001 KINGSWAY AVE. SE

MEDICINE HAT T1A 2X7
Phone (403)527-4000 Fax (403)529-0859 {postal coce)
Buyer's Information:
Buyer's Address
Phone . Fax {postal code)
Buyer'’s GST #

Buyer's Representative:

NORBERT KLAIBER | |
Brokerage Name SIGNATURE SB]l_‘fﬁe{)Ia&Sﬁcﬁ%bgfr or A:;i‘ﬁglslereci o the brokerage

Brokerage Address 1001 KINGSWAY AVE. SE

MEDICINE HAT TV

Phone {403)527-4000 1. rax (403)529-0859 TposiaTeae)
_%.Seﬁel‘s Initzls __54 SN . Ruyer's Intals : N
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Commerclal Real Estate Purchase Contract; Pari B - Avtepltance Purchase Contract # 2123314Jul28

16.4 The Buyer offers to buy the Properly for the Purchasa Price according to the terms of thi
16.2 This ofier/counter offer shall be open for acceptance in writing until

s ContractsC
sy:n /\7ﬂ/ C‘f
SIGNED AND DATED at - foreipms & + _, Aberta at ___ .m. on te 28 day of
- f-r;) . - . . o e - . 4’. - . .
- 17_ s Y- 2
cs Collega

{ }(QN .
Na 2 Bwr (Pﬂﬂt) ﬂ’_‘
Par:_ 1 }};,,,,.1' f%%b .
Signing Offican(s Witness
Dagid A Marting, (pP et
Print Nampe of Authorized Signing Officer(s) Print N of lnass

Par.
Authorized Signlng Ofﬁaeris} Witness

Print Name of Authorized ed Signing Oficer(s) . Print Marne of Witness

PART B - ACCEPTANCE
17. ACCEPTANCE
17.1 The Selleraccepts the Buyer's offer and agrees to sell the Property for the Purchase Price according ta the terms of the Contract.

- -

SIGNED AND DATED at AW«. M  Abaria at, 00 pm. on the £9 day of
30.12% _Jor©

iﬁgonzed Signing Oﬁluar(sf/ / W
Bace n R OF Sae. é{ %D D

Name of Seller (Print)

Print Name of Authorized Signing Officer(s} Print Name of Wilness
Per:

Autharized Signing Officer{s) Witness

Print Name of Authonized Signing Officer(s) Print Mame of Witness

18.1 Final Signing of this Contract occuryed at 4D D‘ m.

initials of the person{s) who signed last

i CONVEYANCING |
Seller's Lawyer
Lawyer's Address

{postal cotie)
Lawyer's Phone z Fax

, Buyer's Lawyer C:‘—/—-."(%F? A /('-‘ft‘gs

Lawyer's Address

{postal code)
Lawyer's Phone ) Fax
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BETWEEN:

PREAMBLE

WHEREAS:

OFFER TO PURCHASE AND PURCHASE AGREEMENT

M I L e A e e e St

MEDICAN (SYLVAN LAKE) DEVELOPMENTS LTD.,
of the City of Medicine Hat, in the Province of Alberta
(hereinafter referred to as the “WVENDOR"}

- AND -

LAMONT LAND INC., Or Nominee,
of the City of Calgary, in the Province of Alberta
{hereinafter refermed to as the “PU RCHASER")

- AND -

. BOB DIPERT and MYRNA DIPERT,
of the Town of Sylvan Lake,
in the Province of Alberta
(hereinafter collectively referred to as the “MORTGAGEES")

A, The VENDOR is the registered owner of the lands;

----------

eferred toin {he Affidavit of
Swvobn?ow’a&n
worn re me thi

Dayofji( st S-IQ—'

JOHN D, CRISP
Commissionar of Oaths
My Commission expires March 21, 2012

B. The PURCHASER wishes to purchase the LANDS from the VENDORS, and the
VENDORS wish to sell the LANDS to the PURCHASER;

C. The MORTGAGEES currently have a Vendor's Caveat registered on title to the LANDS

evidencing their interest in the LA
LANDS to the VENDOR pursuan

dated May 10, 2005.

NOW THEREFORE THIS AG
premises and of the terms, conditions and agreements herei
agree as follows:

ARTICLE 1

11 Definitions

NDS as unpaid vendors in relation to the sale of the
t to an Agreement for Purchase and Development

REEMENT WITNESSETH that, in consideration of these
n contained, the parties do hereby

In this AGREEMENT, unless there is something in the subject matter or context, inconsistent

therewith:

(@

AGREEMENT means this Purchase Agreement as executed by the parties hereto
as the same may be amended from time to time and the expressions “herein’,
“hereof”, "hereto’, “above”, “below” and similar expressions if used in any article,
section or paragraph of this Agreement refer to this Agreement including the
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(b)
{c)

(d)

@

()

(9)
(h)
0]
)
()

U

Schedules hereto and do not refer solely to a particular article, section or
paragraph unless specifically stated herein;

ADJUSTMENT DATE means the CLOSING DATE;

CLOSING DATE means the Fifteenth {15™) day following waiver by the
PURCHASER of its conditions contained in paragraph 4.1(a} hereof,

ENVIRONMENTAL LAWS means all applicable intemational, federal, provincial
or municipal laws, by-laws, statutes, regulations, orders, permits or judgments
relating to the environment;

HAZARDOUS SUBSTANCES means any substance, product, material or goods
which is hazardous to or capable of injuring or interfering with human, animal life,
property or the environment and includes, but is not limited to any substance,
product, material or good declared to be a contaminant, pollutant, dangerous
substance, toxic substance, deleterious substance, waste, special waste or
dangerous good in or pursuant to any ENVIRONMENTAL LAWS;

INITIAL DEPOSIT means the refundable sum of ONE HUNDRED THOUSAND
DOLLARS ($100,000.00} in lawful money of Canada;

LANDS means the lands registered in the Land Titles Office for the North Alberia
tand Registration District and described in Schedule “A" and includes all
improvements and fixtures thereon;

MORTGAGEES' SOLICITORS means Gary C. Courtney of the law firm
COURTNEY AARBOQ, Barristers & Solicitors.

PERMITTED ENCUMBRANCES means all those encumbrances set out in
Schedule “B” attached hereto;

PURCHASE PRICE means the sum of EIVE MILLION ONE HUNDRED FIFTY
THOUSAND DOLLARS {$5.150.000.00) based on $34,490.00 per gross acre

in lawful money of Canada;

PURCHASER’S SOLICITORS means Bumet Duckworth & Palmer LLP, their
successers in practice or any of them;

VENDOR'S SOLICITORS means the law firm of FRASER MILNER CASGRAIN
LLP, their successors in practice or any of them.

1.2 Preamble and Schedules Confirmed

The parties hereby confirm and ratify the matters contained and referred to in the Preamble and
the various Schedules to this AGREEMENT and agree that the same are expressly
incorporated into and form part of this AGREEMENT.

Page | 2




1.3 - Schedules

The Schedules to this AGREEMENT are as follows:

Schedule “A" — The LANDS
Schedule "B" - Sketch of the Lands and Homesiead Lot
Schedule “C* — The PERMITTED ENCUMBRANCES

ARTICLE 2

21 Agreement to Purchase

The PURCHASER hereby agrees to purchase the LANDS from the VENDOR and the VENDOR
agrees to sell the LANDS to the PURCHASER for the PURCHASE PRICE, payable at the fimes
and in the manner herein mentioned, subject to the performance and observance of the
covenants, terms and conditions herein set out and on the part of the parties to be performed

and observed.

2.2 Purchase Price

The Purchase Price in the sum of FIVE_MILLION ONE HUNDRED FIFTY THOUSAND
 DOLLARS ($5.150,000.00) in lawful money of Canada shail be paid in the following manner:

@ $ 100,000.00

(b)  $1,350,000.00

(INITIAL DEPOSIT) ONE HUNDRED THOUSAND DOLLARS
within two (2) business days following the acceptance of this Offer
to Purchase. The INITIAL DEPOSIT is to be held in trust by the
PURCHASER'S SOLICITORS, and be invested in an interest-
bearing trust account with interest accruing to the benefit of the
PURCHASER. The INITIAL DEPOSIT and any accrued interest
shall be transferred to the VENDOR'S SOLICITORS immediately
following the waiving of the PURCHASER'S conditions herein and
is to be held in trust by the VENDOR'S SOLICITORS until
CLOSING and subject to the terms of the AGREEMENT. The
INITIAL DEPOSIT and any accrued interest shall be credited to
the PURCHASER on the CLOSING DATE and be applied in
partiai payment of the PURCHASE PRICE or any other payment
due herein from the PURCHASER to the VENDOR,;

{CLOSING FUNDS) ONE MILLION THREE HUNDRED FIFTY
THOUSAND DOLLARS subject to adjustments shall be payable
by way of cash, bank draft, certified cheque or solicitor's frust

(c)  $3,700,000,00

cheque delivered-onthe Closing Date-as-follows:

(a)  $1,085,715 to the VENDOR'S SOLICITORS
(b) $ 264,285 tothe MORTGAGEES' SOLICITORS

(VENDOR TAKE BACK MORTGAGE) THREE MILLION SEVEN
HUNDRED THOUSAND DOLLARS by a VENDOR TAKE BACK
(VTB) MORTGAGE in favour of the MORTGAGEES registered in
first position with the principal paid by way of SEVEN (7} equal
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consecutive annual installments of $528,571.42 on each
anniversary date from Closing S :

The Vendor Take Back Mortgage (VTB) will include ihe following terms:

(a)

(b)

(©

(d)

(e}

(f

(9)

(h)

Interest shall be payable on the principal amounts owing pursuant to the VTB at

" arate of ZERO PERCENT (0%) per annum; provided that interest at the rate of

2% above the prime lending rate of the Province of Alberta of Alberta Treasury
Branches will be payable on any overdue or late payments hereunder.

The entire balance outstanding under the VTB shall be paid in full on the
SEVENTH anniversary of the CLOSING DATE. '

The MORTGAGEES will agree to consent to a land use amendment and
subdivision of the LANDS, provided the consent does not unreasonably reduce
the security of the VTB.

The MORTGAGEES will agree to accept partial and/or full repayment of the VTB
at any time with no penalty or bonus payable by the PURCHASER.

To facilitate subdivision of the LANDS, the MORTGAGEES will agree to sign
partial discharges of the VTB in exchange for receiving payment equal to
$34,641,.00 for each acre contained in the plan of subdivision. The
PURCHASER will receive credit in this regard for all monies paid to the
MORTGAGEES in accordance with this AGREEMENT. Any payment made
under this provision will be credited towards any unpaid annual installments as
they come due.

The VTB will also secure the MORTGAGEES' interest in the Homestead Lot and
the Reserved Lots (as hereinafier defined).

The MORTGAGEES will agree to postpone the VTB to construction financing
provided the postponement does not unreasonably reduce the security of the
VTB and provided that the lender(s) acknowledge the MORTGAGEES'
entittement to the Homestead Lot and the Retained Lots.

The FIRST anniversary instailment of $528,571.42 shall be paid as follows:

i) $264,285.71 to the MORTGAGEES
i) $264,285.71 to the VENDORS

The VTB shall be prepared by the solicitors for the PURCHASER and approved by the solicitors

for the MORTGAGEES with the MORTAGEES’ SOLICITORS fees and disbursements for the
preparation of the VTB and registration costs of the VTB to be paid by the PURCHASER.

ARTICLE 3

3.1  Title to the LANDS

Title to the LANDS shall be transferred to the PURCHASER on the CLOSING DATE and shall
be free and clear of all liens, mortgages, interests, charges, registrations and encumbrances,
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savenonly for the PERMITTED ENCUMBRANCES as hereinafier set out. Non-permitted
Encumbrances are to be discharged by the VENDOR'S SOLICITORS. . _

ARTICLE 4
41 PURCHASER'S Conditions

This AGREEMENT is made subject to the following conditions precedent which are inserted for
the sole benefit of and may be unilaterally waived by the PURCHASER by written nofice to the
VENDOR on or before the date stipulated:

(a) The PURCHASER shall have SIXTY (60) days from the date of acceptance of
this AGREEMENT to examine engineering drawings, Development Agreements
with the Town of Sylvan Lake, relating to the LANDS and make any other
examination and inquiries it deems appropriate and to reasonably satisfy itself in
its sole, absolute and unfettered discretion that this transaction is acceptable to it.
The VENDOR covenants and agrees to co-operate with the PURCHASER in the
aforesaid examinations and inquiries and to provide access to the LANDS for all
testing and examination as determined to be necessary by the PURCHASER
and copies of all engineering and planning documents in the VENDOR'S
possession provided that in all examinations of the LANDS the PURCHASER
shall do so at its own risk and shall, if necessary, restore the LANDS to their
original condition.

42 Conditions of Release of INITIAL DEPOSIT

The INITIAL DEPOSIT shall be held in trust by the PURCHASER'S SOLICITOR until
satisfaction of the PURCHASER’S conditions specified in paragraph 4.1(a) at which time it will
be released to the VENDOR'S SOLICITOR, in accordance with the provisions of paragraph
2.2(a).

In the event that the PURCHASER’S conditions specified in paragraph '4.1(a) are not satisfied
or waived by the date stipulated, the INITIAL DEPOSIT shall be retumed to the PURCHASER
and this AGREEMENT shall be null and void. '

4.3  Default

in the event the PURCHASER fails or refuses for any reason whatsoever to complete the
purchase of the Lands as herein provided after all the PURCHASER'S Conditions have been
waived (or otherwise than through the default of the VENDOR), this AGREEMENT shall be nuil
and void and the INITIAL DEPOSIT shall be absolutely forfeited to the VENDOR as liquidated

daﬁagesﬁbeingﬁﬁgenuinemre-estimatem%damages%greedfto—by—the—VENDGRﬁand
PURCHASER) and not as a penalty, and the VENDOR shall have no further claim against the
PURCHASER, nor shall the PURCHASER forfeit any less than the deposits and this
AGREEMENT shall be considered terminated and of no further effect.

ARTICLE 5

51 Representations and Warranties by the VENDOR

The VENDOR represents and warrants to the PURCHASER that:
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(@)
(b)

)

(9)

the VENDOR is the legal and registered owner of the LANDS;

the VENDOR has sole and absolute right and power to transfer good title to the
LANDS to the PURCHASER free and clear of all liens, mortgages, interests,
charges, registrations and encumbrances save only for the PERMITTED
ENCUMBRANCES;

there is no construction presently being carried on the LANDS;

the VENDOR is a resident in Canada purpose of the Income Tax Act (Canada}
and shall be on the CLOSING DATE;

_the VENDOR has not received any notice of any expropriation or proposed

expropriation of the LANDS or part thereof;

there is not any agreement or option for the purchase of the LANDS other than
this AGREEMENT;

to the best of the VENDOR's knowledge and belief, no HAZARDOUS
SUBSTANCES have been released into the environment, or deposited,
discharged, placed or disposed of at, beneath on or near the LANDS.

5.2 Warranties and Representations by the PURCHASER

The PURCHASER represents and warants to the VENDOR and MORTGAGEES that the
PURCHASER is a corporation in good standing and has done all necessary corporate acts to
execute and deliver this AGREEMENT and will do all such necessary corporate acts as may be
required to give full effect to the matters as set out in this AGREEMENT:

C))

(b)

the PURCHASER warrants and represents to take the necessary steps to
prepare and register a plan of subdivision to create a title for the MORTGAGEES’
homestead lot (the “Homestead Lot"} of not more than 1.8 acres in a location as
shown on the sketch attached as Schedule "B". The subdivision plan will provide
for appropriate legal access. The PURCHASER will obtain approval from the
MORTGAGEES for the plan, such approval not to be unreasonably withheld;

through the normal course of land subdivision and in conjunction with a stage of
development, the PURCHASER will identify four (4) lots (the “Reserved Lots”) to
be created for the MORTGAGEES. The lots will each have a size equal to to the
lesser of:

(c)

() a frontage of not less than 18 meters and a depth of not less than 40
meters; OR

(ii) the maximum residential lot size permitted by the Town of Sylvan Lake
within the ultimate subdivision on the Lands;

in both 5.2 (a) and 5.2 (b) hereto, the title to these lots will be transferred to the
MORTGAGEES at no cost to the MORTGAGESS at time of plan registration.
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ARTICLE &

6.1 Right to Examine

From the date of acceptance of this AGREEMENT, the PURCHASER shall have the right to
examine planning documents, engineering drawings, geotechnical and environmental reports,
Development Agreements with the Town of Sylvan Lake and/or Red Deer County relating to the
LANDS and make any other examinations and inquiries it deems appropriate and to reasonably
satisfy itself in its sole, absolute and unfettered discretion that this transaction is acceptable to it
The VENDOR covenants and agrees to co-operate with the PURCHASER in the aforesaid
examinations and inquiries and to provide access to the LANDS for all testing and examinations
as determined to be necessary by the PURCHASER and copies of all engineering and planning
documents, geotechnical and environmental reports in the VENDOR'S possession provided that
in all examinations of the LANDS the PURCHASER shall do so at its own risk and shall, if
necessary, restore the LANDS to their original condition.

8.2 Possession

Subject to the PURCHASER complying with all the obligations and the terms of this
AGREEMENT, possession of the LANDS shall be given to the PURCHASER on the CLOSING
DATE on an “as is, where is" basis.

63  Adjustments

All adjustments relating to the PROPERTY and with respect to taxes, utilities, principal and
interest and other similar expenses shall be made as of the CLOSING DATE. Ali amounts,
excluding local improvement assessments, which cannot be adjusted on the CLOSING DATE
by virtue of the same being unknown at that date shall be adjusted between the parties as soon
as possible after the CLOSING DATE. The CLOSING DATE in respect of the LANDS shall be
for the VENDOR'S account, both as to income and expense.

6.4 Closing

Subject to the PURCHASER complying with all its obligations hereunder, the VENDOR shall
deliver to the PURCHASER five (5) business Days prior to the CLOSING DATE the following:

(a) a registrable Transfer of Land for the LANDS whereby fitle in fee simple thereta
is conveyed to the PURCHASER, free and clear of all liens, mortgages, interests,
charges, registrations and encumbrances, save for the PERMITTED

oRAMLES-

ENCUMBRANCES;

{b) a Statement of Adjustments having annexed thereto reasonable details of the
. calculations used by the VENDOR to calculate the credits and debits with respect
to the LANDS;

(€ A Certificate confirming that the VENDCR is not a non-resident under the fncome
Tax Act {Canada),

d) Discharge of all non-permitted encumbrances.
Page | 7




6.5 Conveyances

Conveyances are to be prepared and encumbrances are to be discharged at the expense of the
VENDOR, and the VENDOR and PURCHASER each agree to execute promptly, once
prepared, any document required to complete the purchase. Registration of documents at the
Land Titles Office for the North Alberta Land Registration District and at any other appropriate
public Registry Office is to be at the expense of the PURCHASER.

6.6 Right of First Refusal

During the term of the Agreement, before the MORTGAGEES may sell the Homestead Lot to a
third party, the MORTGAGEES shall first offer the Homestead Lot to the PURCHASER on the
same terms and conditions as are offered by the third party. The PURCHASER shall have Thirty
(30) days during which to accept said offer. If the PURCHASER does not accept said offer
within said period, the MORTGAGEES shall be free to accept the third-party offer. If the
MORTGAGEES does not enter into an agreement with the third party on said terms and
conditions and close the transaction within Ninety (80) days, the MORTGAGEES' right to sell
the Homestead Lot to the third party shall expire and the procedure described in this Section
shall again be applicable.

ARTICLE 7

7.1 No Coliection of GST

The PURCHASER represents and warrants to the VENDOR that the PURCHASER is
registered pursuant to subdivision (d) of Division V of Part 9 the Excise Tax Act (Canada), as
amended (the “Act’) for the purposes of remission of GST on taxable supplies made by the
PURCHASER and the PURCHASER is not an “individual” in accordance with the terms of
Section 132 of the Act, Accordingly, pursuant to the provisions of Section 221(2) of the Act, no
amount is required to be remitted or shali be remitted by the PURCHASER to the VENDOR in
respect of any GST payable by the PURCHASER in relation to its acquisition of the LANDS.
The PURCHASER shall comply with the reasonable requests of the VENDOR'S SOLICITOR for
documentation required with respect to G.5.T. and/or any similar or replacement tax.

ARTICLE 8
8.1 Notices

Any notice required to be given hereunder by any party shall be deemed to have been well and

sufficiently-given-if:

(@) personally delivered to the party to whom it is intended or if such party is a
corporation to an officer of that corporation; or

(b) mailed by prepaid registered mail, telecopied or delivered to the address or
telecopier number of the party to whom it is intended as follows:

to the VENDOR:
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MEDICAN (SYLVAN LAKE) DEVELOPMENTS LTD.
1870A — 6™ Avenue, S.W.

Medicine Hat, Alberta T1A 7X5

Fax: (403) 526 - 3843

to the PURCHASER:
LAMONT LAND INC.
200, 5716 — 1! Street, S.E.
Calgary, Alberta T2H 1H8
Fax: (403) 2527685

to the MORTGAGEES
c/o COURTNEY AARBO, Barristers and Solicitors
1138 Kensington Road NW
Calgary, Alberta T2N 3P3

or to such other address or number as a party may from time to time direct in
writing. :

Any such notice delivered before 4:30 p.m., local time on a day that is not a Saturday, Sunday
or statutory holiday in Alberta (a “Business Day") shall be deemed to have been received on the
date of delivery and any notice delivered after 4:30 p.m. local time on a Business Day or after
the date it is postmarked. Any notice sent by telecopier before 4:30 p.m. local time on a
Business Day shall be deemed to have been received on the date the sender receives the
answer back confirming receipt by the recipient; provided, however, that any telecopy received
after 4:30 p.m. local time on a Business Day or received on a day other than a Business Day
shall be deemed to be received on the next Business Day. If normal mail or communications
service is interrupted by strike, slow-down, force majeure or other cause after the notice has
been sent the notice will not be deemed to be received until actually received. In the event
normal mail service is impaired at the time of sending the notice, then personal delivery or
telecopy transmission only shall be effective.

8.2  Tender
The parties acknowledge and agree that any payment of monies required to be made hereunder

shall be made in Canadian funds and it shall be sufficient that a negotiable bank draft, certified
cheque or solicitor’s trust cheque Is tendered instead of cash.

8.3 Entire Agreement

This Agreement constitutes the entire agreement between the parties hereto relating to the

subject—matter*hereofﬂndﬂsupersedesﬁ'alIﬁerierﬂnd—contemporaneous4greements,

understandings, negotiations and discussions, whether verbal or written, of the parlies. There
are no general, specific, implied or express warranties, representations or other agreements by
or between the parties in connection with the entering into of this Agreement or the subject
matter hereof except as specifically set forth herein. Without restricting the generality of the
foregoing, the parties hereby expressly waive any warranties, representations of other terms or
agreements which might otherwise be implied by the Safe of Goods Act (Alberta) as amended
from time to time.
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ARTICLE 9

9.1 Non-Merger

The covenants, warranties and representations of the parties contained in this AGREEMENT

shall not merge but shall survive the CLOSING DATE and the registration of all transfer
documentation herein.

ARTICLE 10

10.1 No Collateral Warranties

There are no representations, warranties, collateral agreements or conditions affecting this
AGREEMENT or the LANDS other than as expressed herein.

ARTICLE 11

11.1 Governing Law

This AGREEMENT shall be governed by and construed in accordance with the laws of the
Province of Alberta.

11.2 Time of Essence

Time shall be of the essence of this AGREEMENT.
11.3 Enurement

This AGREEMENT shall enure to the benefit of and be binding upon the parties hereto and their
respective heirs, executors, administrators, successors and permitted assigns.

11.4 Headings

The headings in this matter have been inserted for reference and as a matter of convenience
only and in no way define, limit or enlarge the scope of meaning of this AGREEMENT or any
provision hereof.

11.5 Assignment

Subject to the MORTGAGEES' and VENDOR'S consent, not to be unreasonably withheld, the
PURCHASER shall have the right to assign all or any part of its estate and interest in these

presents.
11.6 No Waiver

No consent or waiver, express or implied, by either party to or of any breach or default by the
other party in performance by the other party of its obligations hereunder shall be deemed or
construed to be a consent or waiver to or of any other breach or default in the performance of
obligations hereunder by such party hereunder. Failure on the part of either party to complain of
any act or failure to act of the other party or declare the other party in defautt, in respect of how
long such failure continues, shali not constitute a waiver by such party of its rights hereunder.
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11.7 Singular, Plural and Gender

Wherever the singular, plural, masculine, feminine or neuter is used throughout this
AGREEMENT the same shall be construed as meaning the singular, plural, masculine,
feminine, neuter, body politic or body corporate where the fact or context so requires and the
provisions hereof and all covenants herein shall be construed to be joint and several when
applicable to more than one (1) party.

41.8 CLOSING DATE Extended

The parties acknowledge and agree that if the CLOSING DATE or any date for payment for
monies hereunder or fulfillment of any obligation hereunder shall fall on a Saturday, Sunday or
statutory holiday the CLOSING DATE or such other date for the payment of such monies or
fulfiliment of such obligation hereunder shall be deemed postponed and extended to the next
following business day. '

11.9 Unenforceable Terms

If any term, covenant or condition of this AGREEMENT or the application thereof to any party or
circumstance shall be invalid or unenforceable to any extent the remainder of this AGREEMENT
or application of such term, covenant or condition to a party or circumstance other than those to
which it is held illegal or unenforceable shall not be affected thereby and each remaining term,
covenant or condition of this AGREEMENT shall be valid and shall be enforceable to the fullest
extent permitied by law.

* 414,10 Further Assurances

The parties hereto and each of them do hereby covenant and agree to do such things and
execute such further documents, agreements and assurances as may be necessary or
advisable from time to time in order to carry out the terms and conditions of this AGREEMENT
in accordance with their true intent.

11.11 Amendment

This AGREEMENT may be altered or amended in any of its provisions when any such changes
are reduced to writing and signed by the parties hereto, but not otherwise.

11.42 Execution in Counterpart and by Facsimile

T'nisﬂgreemenﬁnaybeexeeutedinany—numberqaffcounterpartthhiheusame&ffectasj all

signatories to the counterparts had signed one document, all such counterparts shall iogether
constitute, and be construed as, one instrument and each of such counterparts shall,
notwithstanding the date of its execution, be deemed to bear the date first written above. A
signed counterpart provided by way of a facsimile transmission or in .pdf format shall be as
binding on the parties as an originally signed counterpart.
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11.13 Acceptance

This AGREEMENT is open for acceptance by the VENDOR énd MORTGAGEE until 5:00 P.M.
on the 13" day of August, 2010. After that date, the AGREEMENT is null and void and of no
further force and effect, and all monies paid as a deposit shall be released to the PURCHASER
forthwith.

DATED at the City of Calgary in the Province of Alberta, this g™ day of August, 2010.
LAMONT LAND INC.

Per:

DATED at the City of Medicine Hat, in the Province of Alberta, this day of August,
2010. -

MEDICAN (SYLVAN LAKE)} DEVELOPMENTS LTD.

Per:

DATED at Sylvan Lake , in the Province of Alberta, this day of August, 2010,

Witness BOB DIFERT

DATED at Sylvan Lake , in the Province of Alberta, this day of August, 2010.

Witness MYRNA DIPERT
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£ock L AMONT

RESPECTING LAND & PEGRLE
AFFIDAVIT OF EXECUTION
CANADA } 1,
PROVINCE OF ALBERTA ) of the of , inthe Province of
TOWIT } Alberta made oath and say:

1. That | was personally present and did see Bob Dipert named in the within instrument, who is
personally known to me to be the person named therein, duly sign and execute the same for purposes
named therein,

2. ~That the same was executed at the of in the Province of Alberta,

3. That | believe the person whose signature | withessed is the full age of eighteen years.

SWORN before me at the

of , inthe
Province of Alberta this
day of , 2010 .

N Yo e

A Commissioner for Oaths
in and for the Province of Alberta

AFFIDAVIT OF EXECUTION

CANADA } l, .
PROVINCE OF ALBERTA } of the of , in the Province of
TOWIT } Alberta made oath and say:

1. That | was personally present and did see Myrna Dipert named in the within Instrument, who is
personally known fo me to be the person named therein, duly sign and execute the same for purposes
named therein.

2. That the same was executed at the of in the Province of Alberta.

3. That 1 believe the person whose signature | witnessed is the full age of eighteen years.

SWORN before me at the }

of L inthe ¥
Province of Alberta this )
day of , 2010 . }
A Commissioner for Oaths

in and for the Province of Alberia
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RESPECTING LAHD & PEOPLE

Schedule "A"
LANDS
THIS IS SCHEDULE “A” ATTACHED TO AND FORMING PART OF THAT CERTAIN OFFER
TO PURCHASE AND PURCHASE AGREEMENT SETWEEN LAMONT LAND INC. AS
PURCHASER AND MEDICAN (SYLVAN LAKE) DEVELOPMENTS LTD. as VENDOR:

THE SOUTHWEST QUARTER OF SECTION TWENTY-EIGHT (28)

TOWNSHIP THIRTY-EIGHT (38)
RANGE ONE (1)
WEST OF THE FIFTH MERIDIAN
containing 64.7 hectares (160 acres) more of less
EXCEPTING THEREQUT:
HECTARES ACRES MORE OR LESS
A) PLAN 8121585 - SUBDIVISION 1.16 1.84
B) PLAN 8621490 - ROAD 1.279 3.16
C) PLAN 8922408 - DESCRIPTIVE - 1.57 3.88

EXCEPTING THERECUT ALL MINES AND MINERALS
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RAESPECTING LAMD & PLOPLE
' Schedule °B"
Sketch of the Lands, showing the location of the Dipert Homestead
WA -
_§ N :
: O
5 z
PN
R =
2 v SW 1/4 Sec 28-38-1-W5M
A
! Homestead Lot
i Not lo exceed 1.80 acres
f Progosed Line of Subdhision
P i ,
I 5 e
| ; i3
- S AT .§ Ii
5 l al 13
5; “Tompovary ACoasy T iy enss 8 : ;"5
1y l E 1g
L 5 %‘:,
B K -
i
£ 12

e eyl talla st Sat

—
Proasosed Line of Subdivision

H:\Land Acquisition\Medican & Dipert OTP Sylvan Loke Aug 6-10.docx Page | 15




X
2ogh LAMONT

RESPECTIHG LAMD & PEOPLE

Schedule “C"

PERMITTED ENCUMBRANCES

THIS IS SCHEDULE “B" ATTACHED TO AND FORMING PART OF THAT CERTAIN OFFER
TO PURCHASE AND PURCHASE AGREEMENT BETWEEN LAMONT LAND INC. AS
PURCHASER AND MEDICAN (SYLVAN LAKE) DEVELOPMENTS LTD, as VENDOR:

Instrument #

4880C

H968NX

832125043

B42 024 258

842 140 543

Date (DIMIY)

301101964

18/02-1965

30/05/1983

02/02/1984

221061984

Description

UTILITY RIGHT OF WAY
GRANTEE - THE ALBERTA GAS TRUNK LINE CO LTD.
AS TO PORTION OR PLAN: 833NY

MORTGAGE OF UTILITY RIGHT OF WAY
MORTGAGEE - MONTREAL TRUST COMPANY
AFFECTS INSTRUMENT: 4960C

CAVEAT
RE : SURFACE LEASE
CAVEATOR - PENN WEST PETRCLEUM LTD..
C/O P.O.BOX 1450 STATION M"
CALGARY ALBERTA T2P2L6
(DATA UPDATED BY: CHANGE QF NAME 952120525)
(DATA UPDATED BY: TRANSFER OF CAVEAT 982103322)
(DATA UPDATED BY: TRANSFER OF CAVEAT 8821 60803)
(DATA UPDATED BY: CHANGE OF ADDRESS 032358251)
(DATA UPDATED BY: CHANGE OF NAME 0420683822)
(DATA UPDATED BY: CHANGE OF NAME 072139597}

. CAVEAT

RE : RIGHT OF ENTRY ORDER

CAVEATOR - PENN WEST PETROLEUM LTD..

C/O P.0O.BOX 1450 STATION 'M"

CALGARY ALBERTA T2P2l8

ORDER NO, E2305/83

(DATA UPDATED BY: CHANGE OF NAME 952120525)
(DATA UPDATED BY: TRANSFER OF CAVEAT 982100339)
(DATA UPDATED BY: TRANSFER OF CAVEAT 992161134)
(DATA UPDATED BY: CHANGE OF ADDRESS 032398248)
(DATA UPDATED BY: CHANGE OF NAME 04206381 4)
(DATA UPDATED BY: CHANGE OF NAME 072139634)

CAVEAT

RE : SURFACE LEASE

CAVEATOR - PENN WEST PETROLEUM LTD..

C/0 P.O.BOX 1450 STATION'M"

CALGARY ALBERTA T2P2L6

(DATA UPDATED BY: CHANGE OF NAME 952120525)
{DATA UPDATED BY: TRANSFER OF CAVEAT 8821 {0339)
(DATA UPDATED BY: TRANSFER OF CAVEAT 592180803)
(DATA UPDATED BY: CHANGE OF ADDRESS 032398249)
(DATA UPDATED BY: CHANGE OF NAME 042063815}
(DATA UPDATED BY: CHANGE OF NAME 072140817}
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226an L AMONT

RESPECTING l.o\l('D & PROPLE
- instrument #

862 023 986

872 080 626

892 220 096

892 293 330

90z 207 132

032 454 307

Date (D/M/Y)

03/02/1986

15/04/1987

30/08/1989

09/11/1988

12/07/1980

22/11/2003

Description
UTILITY RIGHT OF WAY

GRANTEE - ALTAGAS SERVICES INC..

P.O. BOX 20005, CALGARY PLACE RPO

CALGARY ALBERTA T2P4J2

(DATA UPDATED BY: TRANSFER OF UTILITY RIGHT OF
WAY 012245465)

UTILITY RIGHT GF WAY

GRANTEE - PENN WEST PETROLEUM LTD..

C/O P.O.BOX 1450 STATION'M"

CALGARY ALBERTA T2P2L6

(DATA UPDATED BY: CHANGE OF NAME 952120525)
(DATA UPDATED BY: TRANSFER OF UTILITY RIGHT OF
WAY 982100327) |

(DATA UPDATED BY: TRANSFER OF UTILITY RIGHT OF
WAY 592160896)

(DATA UPDATED BY: CHANGE OF ADDRESS 032400091)
(DATA UPDATED BY: CHANGE OF NAME 042063837)
(DATA UPDATED BY: CHANGE OF NAME 072141066)

UTILITY RIGHT OF WAY

GRANTEE - ATCO GAS AND PIPELINES LTD..
(DATA UPDATED BY: TRANSFER CF UTILITY RIGHT OF
WAY 092021241)

UTILITY RIGHT OF WAY

GRANTEE - ALBERTA GOVERNMENT TELEPHONES.
AS TO PORTION OR PLAN:8821443
TAKES PRIORITY DATE OF CAVEAT 882001351 06-01-88

CAVEAT

RE : RIGHT CF WAY AGREEMENT

CAVEATOR - TAQA NORTH LTD..

PO BOX 2350, STN M

CALGARY ALBERTA T2P2M6

(DATA UPDATED BY: TRANSFER OF CAVEAT 982388139)
(DATA UPDATED BY: CHANGE OF NAME 072611447)
(DATA UPDATED BY: CHANGE OF NAME 092141878)

CAVEAT

RE : SURFACE LEASE UNDER 20 ACRES
CAVEATOR - ARGO ENERGY LTD..

750, 330-5 AVENUE SW

CALGARY ALBERTA T2POL4

042 079 902

25/02/2004

AGENT - RANDY MACDONALD

CAVEAT

RE : RIGHT OF WAY AGREEMENT
CAVEATOR - ARGO ENERGY LTD..
750, 330-5 AVENUE SW

CALGARY ALBERTA T2POL4

CAVEAT

RE : VENDOR TAKE BACK MORTGAGE
IN THE AMOUNT OF $3,650,000.00
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Action No. 1001-07852
Deponent: Tyrone Schneider
Date Sworn:  August 10, 2010

I

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

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.5.C. 1985, ¢. C-
36, AS AMENDED AND THE JUDICATURE ACT, R.5.A. 2000, c. J-2, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF MEDICAN
HOLDINGS LTD., MEDICAN DEVELOPMENTS INC., R7 INVESTMENTS LTD., MEDICAN
CONSTRUCTION LTD., MEDICAN CONCRETE INC., 1090772 ALBERTA LTD,, 1144233
ALBERTA LTD., 1344241 ALBERTA LTD., 9150-3755 QUEBEC INC., AXXESS (GRANDE
PRAIRIE) DEVELOPMENTS LTD., AXXESS (SYLVAN LAKE) DEVELOPMENTS LTD.,
CANVAS (CALGARY) DEVELOPMENTS LTD., ELEMENTS (GRANDE PRAIRIE)
DEVELOPMENTS LTD., HOMES BY KINGSLAND LTD., LAKE COUNTRY (SITARA)
DEVELOPMENTS LTD., MEDICAN (EDMONTON TERWILLEGAR) DEVELOPMENTS LTD.,
MEDICAN (GRANDE PRAIRIE) HOLDINGS LTD., MEDICAN (KELOWNA MOVE)
DEVELOPMENTS LTD., MEDICAN (LETHBRIDGE —~ FAIRMONT PARK) DEVELOPMENTS
LTD., MEDICAN (RED DEER — MICHENER HILL) DEVELOPMENTS LTD., MEDICAN
(SYLVAN LAKE) DEVELOPMENTS LTD., MEDICAN (WESTBANK) DEVELOPMENT LTD.,
MEDICAN (WESTBANK) LAND LTD., MEDICAN CONCRETE FORMING LTD., MEDICAN

~ DEVELOPMENTS (MEDICINE HAT SOUTHWEST) INC., MEDICAN ENTERPRISES INC. /

LES ENTREPRISES MEDICAN INC., MEDICAN EQUIPMENT LTD.,, MEDICAN FRAMING
LTD., MEDICAN GENERAL CONTRACTORS LTD., MEDICAN GENERAL CONTRACTORS
2010 LTD., REVERSTONE (MEDICINE HAT) DEVELOPMENTS LTD., SANDERSON OF FISH
CREEK (CALGARY) DEVELOPMENTS LTD,, SIERRAS OF EAUX CLAIRES (EDMONTON)

DEVELOPMENTS LTD., SONATA RIDGE (KELOWNA) DEVELOPMENTS LTD., SYLVAN

LAKE MARINA DEVELOPMENTS LTD., THE ESTATES OF VALLEYDALE
DEVELOPMENTS LTD., THE LEGEND (WINNIPEG) DEVELOPMENTS LTD., and
WATERCREST (SYLVAN LAKE) DEVELOPMENTS LTD.

The Petitioners

AFFIDAVIT

L
-]

FRASER MILNER CASGRAIN LLP
Barristers and Solicitors

5112878_6.D0C

15% Floor Bankers Court

850 2 Street SW
Calgary, Alberta T2P OR8

Solicitors: David W. Mann/Rebecca L. Lewis
Telephone: (403) 268-7097/(403) 268-6354
Facsimile: (403) 268-3100
File: 526686-1




