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PARTNERSHIP, SIGNATURE UEC CAPITAL INC., WESTSTONE DEVELOPMENT
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ALLAN BEACH DEVELOPMENTS GP LTD., ALLAN BEACH LIMITED PARTNERSHIP,
BEACHES WEST CAPITAL CORP., POPLAR GROVE DEVELOPMENTS GP LTD.,
POPLAR GROVE LIMITED PARTNERSHIP, BIRCH BAY DEVELOPMENTS GP LTD.,
BIRCH BAY DEVELOPMENTS LIMITED PARTNERSHIP, FRANCOIS CAPITAL CORP.,
A VIRGINIA WILSON HOLDINGS, FIR CREST RESORT DEVELOPMENT LP, FIR
CREST RESORT DEVELOPMENT GP LTD., FIR CREST FINANCE CORP., FIR CREST
CAPITAL CORP., SCI FINANCE CORP., SIGNATURE US SUNBELT CAPITAL CORP.,
SIGNATURE US SUNBELT INVESTMENT CORP., SCI BRIDGE II FINANCE CORP.,
SUMMERS PLACE GP LTD., SUMMERS PLACE LIMITED PARTNERSHIP, METRO
WEST I GP LTD., METRO WEST II GP LTD., SIGNATURE LETHBRIDGE FAIRVIEW
CAPITAL CORP., HEARTHWOOD I LIMITED PARTNERSHIP, HEARTHWOOD II
LIMITED PARTNERSHIP, HEARTHWOOD III LIMITED PARTNERSHIP,
HEARTHWOOD I DEVELOPMENTS GP LTD., HEARTHWOOD II DEVELOPMENTS
GP LTD. AND HEARTHWOOD III DEVELOPMENTS GP LTD.
(COLLECTIVELY, THE “COMPANIES”)

THIRD REPORT OF RSM RICHTER INC.,
IN ITS CAPACITY AS RECEIVER AND MANAGER
AND NOT IN ITS PERSONAL CAPACITY

Dated March 31, 2010

1, INTRODUCTION

This report (“Report”) is filed by RSM Richter Inc. (“Richter”), in its capacity as receiver and
manager (“Receiver”), appointed pursuant to Section 243(1) of the Bankruptcy and Insolvency Act,
R.S.C. 1985, c. B-3, as amended (“BIA”), of all of the property, assets and undertakings of the
Companies.

RSM Richter is an independent member firm of RSM International,
an affiliation of independent accounting and consulting firms.
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Richter was appointed Receiver pursuant to an application made by the Companies and an order of

the Court of Queen’s Bench of Alberta (“Court”) dated November 13, 2009 (“Receivership Order”).

1.1 Purpose of this Report

The purpose of this Report is to:

a)
b)

c)

d)

e)

g)

h)

RSM Richter

Provide brief background information concerning the Companies;

Summarize the results of the Court-approved sale process (“Weststone Sale Process™)
for a two-building apartment complex located in Yorkton, Saskatchewan (“Weststone
Property”) owned by Weststone Development Corp. (“Weststone”);

Outline the terms of an agreement of purchase and sale (“Sale Agreement”) between
the Receiver and Brass Enterprises Inc. in trust for a corporation to be incorporated
(“Purchaser”) for the sale of the Weststone Property (“Weststone Transaction”);

Provide an update on the sale of the property (“UEC Property”) in Saskatoon,
Saskatchewan owned by Urban Elements Centre GP Ltd. (“UEC GP”) and a new offe1
for the UEC Property;

Provide an update on the loan made by Signature Lethbridge Fairview Capltal Corp.
(“Signature Lethbridge”);

Provide an update on loans made by SCI Bridge II Finance Corp. (“SCI Bridge”);

Summarize the Receiver’s activities since January 22, 2010, the date of the Second
Report to Court (“Second Report”); and

Recommend that this Honourable Court issue an order:

» Approving the Sale Agreement and the Weststone Transaction and authorizing
and directing the Receiver to execute such documents and to take such additional
steps as are necessary to give effect to the Weststone Transaction and to complete
the sale of the Weststone Property to the Purchaser; and

» Vesting in the Purchaser, as of closing, title to the Weststone Property, free and
clear of all liens, charges, security interests and other encumbrances (“Vesting
Order”) and directing Province of Saskatchewan Land Registration to register
title to the Weststone Property in the Purchaser’s name, or alternatively,

requesting the assistance of the Court of Queen’s Bench of Saskatchewan in
giving effect to the Vesting Order.
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1.2 Documents Filed in these Proceedings

The Receiver has posted documents filed with the Court in these proceedings on its website at:

http://www.rsmrichter.com/restructuring.aspx. Information related to these proceedings has also

been posted to the Companies’ website at: http://www.sci.ca.

1.3 Terms of Reference

In developing this Report, the Receiver has relied upon unaudited financial information prepared by
the Company’s management, the Company’s books and records and discussions with its
management. The Receiver has not performed an audit or other verification of such information.
An examination of the Company’s financial forecasts as outlined in the Canadian Institute of
Chartered Accountants Handbook has not been performed. Future-oriented financial information
relied upon in this Report is based on management’s assumptions regarding future events; actual
results achieved may vary from this information and these variations may be material. The Receiver
expresses no opinion or other form of assurance with respect to the accuracy of any financial

information presented in this Report, or relied upon by the Receiver in preparing this Report.

2. BACKGROUND INFORMATION

The Companies either own real estate, or are or were directly or indirectly invested in real estate

projects, located in Alberta, British Columbia, Saskatchewan, and Arizona.

Additional background information concerning the Companies is contained in the affidavit of
Simone Rousseau (“Affidavit”), former President of Signature Capital Inc. (“SCI”), sworn on

November 12, 2009, filed with the receivership application materials and in two reports to Court

filed by the Receiver.

RSM Richter
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3.  WESTSTONE

" Weststone owns the properties municipally known as 320 and 336 Gladstone Avenue, Yorkton,

Saskatchewan (“Weststone Property”).

The Receiver’s Second Report provides background information on Weststone and the Weststone

Property.
The following two mortgages are registered on title:

. $4 million first mortgage held by Solar Star Holdings Inc., 1105550 Alberta Inc. and
851272 Alberta Inc. According to Weststone’s books and records, there is a balance
owing of $1.5 million plus accrued interest; and

. $6.35 million second mortgage held by Weststone Finance Corp. (“Weststone
Finance”), a related party and an entity which is subject to the Receivership Order.
According to Weststone’s books and records, there is a balance owing of $3.84
million plus accrued interest.

The above mortgages are in default.

~ A total of 135 bondholders invested in Weststone Finance pursuant to an offering memorandum

dated October 1, 2007.

341 Weststone Sale Process

The Receiver carried out the Weststone Sale Process in accordance with an order made by this

Honourable Court on January 27, 2010.

A summary of the Weststone Sale Process follows:

. The Receiver listed the Weststone Property for sale with Royal LePage Premier
Realty (“Royal”). The property was listed for $3.6 million;

RSM Richter
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. On January 28, 2010, Royal posted the Weststone Property on its website as well as
on MLS.ca;

. Royal facilitated due diligence by, inter alia, arranging site visits and providing any
available information on the Weststone Property;

. Prospective purchasers were advised to submit binding offers by 5:00 p.m. (MST) on
March 15, 2010 (“Bid Deadline™);

. Follow-up discussions were held with prospective purchasers; and

. Parties were advised, among other things, that any transaction resulting from the

Weststone Sale Process would be subject to the approval of this Honourable Court.

3.2 Results
Eight offers for the Weststone Property were submitted to the Receiver on the Bid Deadline. As the
purchase price of the two highest offers was nearly equivalent, the Receiver provided those two

parties with an opportunity to revise their offers within a 24 hour period. Both of those parties

submitted revised offers.

A copy of he Purchaser’s offer is provided as Appendix “A”. A summary of the offers received for the

Weststone Property is attached to the affidavit of J. Stephens Allan (“Allan Affidavit”), filed

separately.

3.2.1 Purchaser’s Offer

Highlights of the Sale Agreement are set out below:

. The purchase price is $3.618 million, plus applicable taxes, less real estate
commissions totalling 5% of the purchase price;

. The offer is only conditional on Court approval; and

. Closing is to occur on or before April 15, 2010.

RSM Richter
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The Purchaser paid a deposit of $100,000 to Royal upon the Receiver’s acceptance of the Sale

Agreement.

3.3 Appraisal
In January, 2009, Suncorp Valuations Ltd. (“Suncorp”) was engaged indirectly by the Company to

appraise the Weststone Property. A copy of the appraisal is appended to the Allan Affidavit.

3.4  Title Search
The results of a search under the Province of Saskatchewan Land Titles Registry with respect to the

Weststone Property are provided as Appendix “B”. Other than the two mortgages referenced above,

there are only three other registrations on title to Lots 1 and 2 of the Weststone Property, as follows:

. Two CNV Easements — one on Lot 1, held by Saskatchewan Power Corporation
(“SPC”) and one on Lot 2, held by SPC and Saskatchewan Telecommunications as

tenants in common; these easements are utility rights of way to the above-named
entities; and

. An identical Miscellaneous Interest held by Urban Elements Development Corp.,
registered on both lots in respect of an agreement of purchase and sale for the
purchase of the property, between Marty Fletcher and/or his nominee as Purchaser,
and Richprop Investments Inc., as Vendor, which agreement of purchase and sale

was assigned to Weststone by way of a written Assignment of Real Estate Purchase
Contract dated October 25, 2007.

3.5 Recommendation

For the following reasons, the Receiver respectfully recommends that this Honourable Court make

an order approving the Sale Agreement and the Weststone Transaction and vesting title in the

Purchaser:;
. The Weststone Property was exposed to the market for a reasonable period by a
professional real estate firm;
. The real estate was marketed for sale using traditional methods for selling real estate;
. The Purchaser’s offer is the highest and best received;

RSM Richter
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. The purchase price is supported by the Suncorp appraisal;
. Weststone’s mortgages are in default; and
. Acceptance of the Purchaser’s offer is supported by the first mortgagees.

4, URBAN ELEMENTS

UEC GP owns the UEC Property, which is a three-sided warehouse located at 1500 Quebec Avenue,

Saskatoon, Saskatchewan — it was in the process of being converted and one of its walls has been

removed.

Details with respect to UEC GP, the UEC Property and its listing history are included in the

Receiver’s Second Report.

41 Affinity Offer
Pursuant to an order of this Honourable Court made on January 27, 2010, an offer from Affinity

Credit Union (“Affinity”) was approved. The purchase price under the Affinity offer was

$1.6 million plus applicable taxes.

At the time of acceptance, Affinity’s offer was subject to:

. Abroad due diligence condition to be satisfied or waived by February 19, 2010;
. A condition that Affinity and its Board of Directors be satisfied with an
architectural/engineering report Affinity commissioned with respect to the ability to

economically add a second floor to the existing structure, to be satisfied or waived by
March 19, 2010; and

. A closing date on or before March 25, 2010 provided an order vesting title in Affinity
is made by that date.

On March 19, 2010, Affinity advised the Receiver that it would not be completing the transaction.

RSM Richter
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Upon receiving notice from Affinity, the Receiver corresponded with another party which had

expressed interest in the UEC Property at the time Affinity’s offer was approved.

On March 23, 2010, the Receiver executed an offer for the UEC Property on substantially the same
terms as the Affinity offer, including the same purchase price of $1.6 million, plus applicable taxes.
This offer is conditional. The Receiver will seek Court approval of the offer when/if the conditions

are satisfied or waived.

5. SCI BRIDGE

SCI Bridge was incorporated to provide capital to third-party real estate developments. SCI Bridge
raised $2 million from 105 bondholders. SCI Bridge made two loans, both of which were

outstanding as at the date of the Receivership Order, as follows:

. Aloan of $424,000 to Condo-Condo Lethbridge Portfolio Ltd. (“CCLP”); and

. A loan of $907,000 to Okotoks AB Riverside Dev. Ltd. (“Okotoks AB”), a company
which has been in receivership since October 15, 2009. Richter is the Court-
appointed receiver of Okotoks AB.

On January 29, 2009, CCLP repaid the Receiver $476,232 on account of its loan, representing the

outstanding balance with accrued interest.

The Receiver is projecting that SCI Bridge will not have any recoveries on its loan to Okotoks AB.

The Receiver will be implementing a claims process in respect of SCI Bridge forthwith.

6. SIGNATURE LETHBRIDGE

Pursuant to an offering memorandum dated August 7, 2008, Signature Lethbridge raised
$5.78 million from a total of 220 bondholders. Signature Lethbridge advanced $5 million to

Lethbridge Fairview Development Corporation (LFDC”), an unrelated party, as construction

RSM Richter
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financing for a seniors’ residence in Lethbridge, Alberta. The financing was registered against title
to the lands owned by LFDC as a second mortgage subordinate to Carevest Capital Inc. (“Carevest”),

which registered a mortgage of $2.37 million.

As at November 23, 2009, liens totalling $1.7 million and a third mortgage of $1.5 million were

registered subsequent to Signature Lethbridge’s mortgage.

On December 11, 2009, Carevest obtained an Order Nisi/Order for Sale from the Court. On January
18, 2010, the LFDC lands were listed for sale with Avison Young (Canada) Inc. (“Avison”) for a 9o-

day period with an asking price of $4.3 million.

On February 5, 2010, the Receiver was provided with a notice of motion seeking Court approval of
an offer of $3.1 million for the LFDC lands. The offer was dated January 21, 2010. Following
discussions between the Receiver and Avison, the Receiver advised Carevest and Avison that it
would object to the sale for a variety of reasons. In order to provide Avison with a sufficient period

of time to canvass the market, the motion for approval of the offer was adjourned to March 3, 2010.

As a result of Avison’s further marketing efforts, an offer of $3.5 million was made by another party,
Golden Life Management (“Golden”), for the LFDC lands. On March 3, 2010, both offers were
presented to the Court and both prospective purchasers were given an opportunity to submit their

‘best offers within a two-day period. Neither prospective purchaser revised its offer.

Based on the Receiver’s review of the process carried out by Avison and the responses from
prospective purchasers, the Receiver advised Carevest that it would not object to Court approval of

the offer from Golden. On March 8, 2010, the Court approved Golden’s offer.

RSM Richter
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Provided the conditions subject to Golden’s offer are satisfied or waived and closing is completed by

June 7, 2010, the date contemplated in Golden’s offer, the Receiver projects that it will receive a

distribution of approximately $800,000. The Receiver would then implement a claims process for

creditors of Signature Lethbridge.

1. RECEIVER’S ACTIVITIES

In addition to the items discussed above, the Receiver’s activities since the date of the Second

Report have included, inter alia, the following:

RSM Richter

Attending in Court in respect of Signature Lethbridge’s interest in the LFDC sale
process;

Corresponding on a regular basis with Landquest Realty Corporation and Cascadia

Pacific Realty Ltd. related to the “Birch Bay”, “Fir Crest” and “Poplar Grove” property
listings;

Continuing to deal with covenant registration matters related to “Birch Bay” and “Fir

Crest”;

Receiving and reviewing an appraisal in respect of the “Allan Beach” property and
discussing same with the appraiser;

Corresponding with an engineering firm in Edmonton previously engaged by the

Companies in respect of the re-zoning application made by “Allan Beach” prior to
commencement of the receivership proceedings;

Implementing a claims process in respect of CONB Finance Corp.;
Arranging for the completion and mailing of T5s to numerous bondholders;

Funding ongoing operating costs of the condominium property in Arizona (“Sunbelt
Property”) owned by Signature US Sunbelt LLC (“SUS”), a related company;

Monitoring unit sales of the Sunbelt Property;
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Discussing the Sunbelt Property marketing program with the real estate agent
engaged by SUS;

Continuing to monitor the cash flow related to each of the operating entities subject
to the Receivership Order;

Meeting with third-party first mortgagees related to several of the properties owned
by the Companies;

Corresponding with members of an ad hoc bondholder committee;
Continuing to deal with the Companies’ insurance brokers;

Continuing to correspond with Weststone’s third-party property manager;
Reviewing monthly management reports from third-party property managers;

Corresponding with Olympia Trust Company, which managed RSP investments
made by bondholders;

Corresponding on a periodic basis with Ms. Rousseau;

Responding to telephone, e-mail and online forum inquiries from the Company’s
unsecured creditors; :

Paying for post-filing goods and services;
Drafting this Report; and

Other matters pertaining to the administration of this mandate.

8. NOTICE OF THIS MOTION

Pursuant to a notice dated March 31, 2010, the Receiver advised bondholders of Weststone Finance

and UEC GP (and related companies) via e-mail of this motion. Bondholders were directed to the

Receiver’s website to review the motion materials.

RSM Richter
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9.  RECOMMENDATION

Based on the foregoing, the Receiver recommends that this Honourable Court grant the relief

detailed in Section 1.1 h) herein.

All of which is respectfully submitted,

RSM RICHTER INC.

IN ITS CAPACITY AS RECEIVER AND MANAGER OF
SIGNATURE CAPITAL INC. AND RELATED COMPANIES
AND NOT IN ITS PERSONAL CAPACITY

RSM Richter
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Appendix "A"
Association of Saskatchewan REALTORS®

CONTRACT OF PURCHASE AND SALE
Developed & Provided by the Association of Saskatchewan REALTORSH@G, Revised 2008
This coutract is 1o by used only: for properties of cammercial nature, including farms, hotels, businesses. ei.

Fesval belage Promiee Realty 450 Palliser Way YorkwnSaN4C5H  Ron Skinner Rus: S06-G21 7700
‘ (-l Name of Buver's Brokerige) (Address) (Salesperson: iTelephones
Res:

pacr BrassEmerprisesine.nirust for acorp, 1o be incorporated  1002-2200  Yonge SLON MAS 206 ppe. 416-322.7494
fNames of Buyers: herein called Buyery  (Address) (Postad Code) (Telephon:

HEREBY OFFER TO PURCHASFE from

RAM Rictrer Loe, as court appoinicd mavaper  and recetver off Wesiane  Developmeut Corp. Bus: 416-032.6265
(Names ol Sellers: herein calied Seller) (Address) (Postal Codes {Teiepnone
el Rovit LePape Premier Realty 15C Paltiser Way YorkionS3NACS - Ron Skinner Pus: 900-62 17700
TR Mamie of Sellars Brokerage) (A ddress) (Salesperson? {'Felephong
e Toliowine: Ser SCHEDULE "A” and SCHEDULE "3 Multi-family apartnient
T ilegat deseription of Tand purchased) (Deseription of Business)
hiving the Tollowing Address: 320 and 336 Gladstone Ave. City or R.M. South Yorkuon, SK

subicet 10 the reservations and exceplions appearing in the existing Certifieate of Tide and free and clear ol all encumbrances excent such
encisnbrances ws are herealier expressiy aceepted for the SUM ot

Threc Million Six Hundred Eighweu Thousand
(318,000.00

dotiars

Sale Price 1o be paid ay follows:

) = - . . . . .
Duposit by cheque 7, cash [, reeeipt of which by the Brokerage is hereby acknowledged and deposited
within two business days of acceptance, to be held in trast, pending completion or ather termination of
this contract and to be credited on account of purchase money,

Financing, (if applicahle)

. )
tapproxd balance of cash, wo be paid subject to the adjustmenis herein provided, to the Setler's Sulienor or Brokerawe o
the Seller. or o the Buyer's Solicior as the case may be. AU,.‘..M . days belore the possession date, ‘
!y Buyer acknowledges that axes, tax eredits, payments and morigage interest rate may be subject to revision.
s contract is made conditional upon the {ollowing:

vy The obtainment by the Buyer ofapproval of o morlgage on the security ol the property berein purchased in the amount and ruie

as herein desceribed:
See SCHEDULE A

anctin the event suid conditions have not been performed s of the dan o SEL JLE TR
then the deposit shall be forthwith returned o the Buyer and this contract shail be nell and void.

2o e sale price inchudes the following additional terms, chattels andfor fixtures listed on attached Schedule =% 0 e

and fixwres have o value of $ 0.00 _and are free and clear of encumbrances othier than U,
Buyer as setout aboyve,
-

sussume By i

" . ", o e . . e I-"" 4 . 1 i
Buyer agrees w pay all monies on or before possession date: or s (he Buyer agrees 1o poy Lo the Seller inwerest at the ra
Lot . . . . . N .
ot S perannun on any portion of the purchase price, less mortgages or other encumbrances assumicd. not receiy e by thy

Sefler, histher Solieitor or hisfher Brokerage as at the possession date, the interest 10 be ealeulated from the possessian dire, until
miopien are paid o the Seller or hisfher afovesaid agents, .
i THE SELLER SHALL PAY ALL COSTS OF DISCHARGING ANY FEXISTING MORTGAGE OR OTHEK
INCUMBRANCES AGAINST THE PROPERTY,NOT ASSUMED BY THE Bty ER.
fnn trunsaction of purchase and sude shall Be closed on or before twehve noop the 15t
sreferred 10wy the "possession date”y or which daie the Buyer shall have POSS

dan of _April ey

RO v

cant o =ubiect ool fefagying -

BRI

e s R L A ST
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ahove lln. entire deposit and any other monies paid by the Buyer shall be fortdovith returned to the Bover,

i3 W ihis ofier is aceepted and all conditions have been removed inowriting by the date set forth in paragraph 1 above and the Buyer fails o eseoie
any required conveyance or formul documents when prepared. or fails 1o pay any required cash payment or comply with any ol e wrms ns i
contenet, this contract shall be void ar the Seller's option. Where the definlting purty is the Buye
forthwith delivered to the Seller's brokerage as forfeiture 1o the selier.

Y. The Buyer and the Seller

Reat Estate Regulationg

The disbursement of the deposit and other monies as agreed o above is nota prohibition from the Buyer or ihie Seller sechang o civil pemeds for

Breach of Uns coniract.

14, The Scller and Buyer ngree to prepare and execute promptly any documents required 1o complete this wansaction. The Seller shall
pav For the preparation of the Transfer of Title and the Buyer shall pay for tie registration of the Transier of Title under The Lo
Tutles Acr. The costs related 10 any mortgage or other financing of the purchase price. ather than an Agreement lor Sale. shudi be paid
hy the Buyer. Costs ol any Agreement for Sale shall be borme equally h\ the ancr and Seller.

P s offer s open o acceptance by the  Selier up o '

March 20l0

12 IS NDF, RST ()()D AND A(,RI ED (lml lhuu arc no other representations, warrantics, guaraniees, PrOmises Gr sgreenients other
than those contaimed in this contract and 1 hereby agree to purchase the above described property as it stands at the price and werns

and subject 1o the conditions above set forth, THE SHALL BE OF THE ESSENCE OF THIS OFFER/CONTRACT.

Upon aceeptance ¢l this offer within the time prescribed in Section 11, this contract shall constitute & binding contract of purchuse

and sade ind be binding upon the parties hereto, their respeetive heirs, executors, administrators. successors and assigns.

By signing this offer the Buyer acknowledges having veceived and read the Brochure published by the Association of Saskutchewan

REALTORS entitled, "Agency Disclosure”. The Buyer acknowledges having read and understood this Brochure. that o agcuriich

deseribes the agreement with the Buyer's Brokerage. and that i copy of"it has been received by the Buyer this date.

rothe deposit and ans other magnes shall B

agree that the provisions of this section are an agreernent 1o dishurse the frest funds pursiamt 1o Section Vet of The

dayof

1

DATED AT Toromo, Ontario this 17T day or I\ldll,h LY
SIGNED, SEALED AND Dl(,L/fVJ’R[ 1 in the presence of IN WITNESS WHEREQOF | have hereunto setmy hang
WITNESS BUYLER [
WITNESS 2 ' BUY R4
'}:,
i
¥

ACCEPTANCE AND DIRECTION TO PAY COMMISSION AND TAXNES

FWE HEREBY ACCEPT the above Offer together with all conditions contained therein and covenant to carry out the sale on the (erm:
and conditions above mmentioned. 1 do Twrther acknowledge my obligation w pay conmmissions and all applicable Tederal and provingeial
tunes o the Seller's Brokerage pursuant o the listing agreement with respect o the properts.  VWE FURTHER HEREFRY
IRREYOCABLY AND UNCONDITIONALLY DIRECT AND AUTHORIZE MY/OUR SOLICITOR. as indicated i me us
bulow. orany other Solicitor acting on my/our behall in this sale, w pay the aforesaid taxes and commission, less the deposit here 3
neeepted. from the proceeds of the sale when releasable and this shall be and constitute my/our full and sufficient authority for so doing.
INWE HEREBY CERTIFY that Fwe are residents of Cans 1d a as defined under the provisions of Section !
that rwe will provide satisfactory evidence of such residency

L6 of The tneonse Fox sict and

o~ - Ly b Wt ! .
P . /) & L i Soew oyt . A . ¥ e b
DATED AT P e TS e dhis {9 day ol fase o 20 7

SIONED, SEALED AND DELIVERFED in the presence of

by hand

Comor i
TR R NI g T S LRAARy
§ e 3 - -
} G E i kS
WHEINESN < :
’ H -t
. g ! PER P i; ' /ﬂ """““"‘*"‘/’1
BEVER'S SOLCTTOR Boyd Balickt SELLER'S SOLICTTOR 72 a s ¢ ¢ o

’
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:\p)ﬁ}' Lo and shall forn parl of any
e s atluchied

zes that the Vendor is RSM Richite: lne. in

rsonal sopacity,

conflict or discrepancy m nween any e
anyterm u: J’ll.) Af"ce“:v“' of Purchase and S ‘i to which am Schedul

a*'tz\ch« ol the lerms of tl‘: Seh rr" ie shall so »wc and apply i the place as

i e Sareoment nf P

hall nol call Tor the productios
k& m{»(nu ¢ am documen l exee puw
pusse ,other than a re;
pe rmmcd encumb
for g
Repurt or Complis

ances, and without in anv way resty

vshall not be ubliged to provide any |
iee Cerificile.,

The Pure

"t:(fi;-_z,(‘:s that ne representaiions, waorrantios
en by the Vendor or arvone on 'u behali as ¢
(uatity or condilion of the pr roperty being Conveve
foncation or u)rr.nlmnu slatus of any building situate 'thewzr.;-n, The
acknowicdge inspected Li"‘e property,, and that the prope
ved s ronly anau "as s, where 17 basis, Withe
the foregoing, Lx 2 r’mchd' er <1Clulu"\j1’L ges that the Vendor makes no
lons or warranties as 1o Uie absence or cxistence uf Urea

e Foamn Tosulation or any other hazardous suhstanee on

the propert.

b L f)( I (](’ A

[~

L resteicting

ot R

The Purchaser acknowled lges that any chattels being sold, transferved o
f:cmwt,‘y'la:r} 5*&: wmdu' aTE CGRIVEY »r‘ L l}w Purchaser on!vn na :

a : vdor a5 o -,dv. Lo i

firziess Jor amy pnv"»( i ne V&"‘(‘
Sendoris o [ i
l’ww-* with
interest o
v!‘ .

si

whalSoever ag m i
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IYTIS]

Iy sofd and e be com eved W the Buver pursuant w

t. Deseription ol the Property - The proy
s composed of. and the Purchase Price
wnik(‘ll\ 1\'.. the “Property™)

shall be devmed 1o mcinde.

{i those Tandy {collectively, the "Lands™ municipatiy known as
() 320 Gladstone Avenue, Souh Yorkten, '*m\.zuhcx\:[n jegally doeseriped ac Surlucy
Parce! #142831919 Lot | BikAPar 12 Plan No. 82V 04242 Lxtension 0: and

; . -
% “.“ desorsbed as Surfaoy

(it 330 i.:.;mx;‘('n"w Avenue, South Yorkten. ‘>‘¢‘Hf\‘1~‘:l“l"t:\\=?n
P Plan NoL 82V 0477 Bvtension G

Parcet 1428351863 Lot 2 Bl Par
b all buiidings. inprovements, appurlenances and Nxtures of any nature or Ming whatsouver

now or fercaller stiwate or erceied upon the Fands or used in connection therewd
appurterimees. alwrations and additons thoreio now or hevealter made {eoliccdveh the

"Buildings")

i) all guods, Turpishings. eguiprment, machinery, sundry or incidenial supphies. chattels une

fintures eollectively the *Chattels”) now or ficreaficr used in connection with operinios
or mamtenance of the Lands and the Building:

{d} all Jeuses affecting the Property (the “Leases™). The Buyer agrees to asswme the enisting

fenancies: and

{e) those agreements or contrawts {the “Contracts™) ussociated with the Properiy.

SPECIAL PROVISHONS

Lo The balance of the Purchase Price shall be paoid i sccordance with the ternms of this

H

Agreement on the Closing Date, subject o the adjustinents, set oar berein, computed

el e,

o the i"m'g;'nu:-,-; e

20 WNohwithstanding amy ether provision of this Agreemeni, tha mijn'sin‘-w!»

shaft include standard adjustments as are comman for 2 transaction of this na

¢ 1o the Bus e,

ol the Closing Dute, wihich date sihall be e

3. The purchass price shall be reasonably sliocated botween 1the parties

DEPOSIT MONIES

Ay oand all monies requirad 1o be puid pursuant {o (his ,-f"uz"c-"mum anoa depovit are horeinalier

and

mndividually dnd colicetively referred o ag \hc Deposit”. as {}‘.\ ontext may reguire, The meiber

Buver hereby nuthorize and direct the Scler™s Soliciors or Ay
v account orthwith and the l)cn'-vi' shll b or
IF the transaction s neol

od o retatin the Deposits as liquidated daniages and the particos

cas gppiicable, 16 piace e Depoh

:}v,)i}.z)l&‘&.‘(' L 10 Ult T

fhe entit

il 9t i)




The wrunsaction of purchase and sale artsing from this Agrcement shall be compicted on
2000 o upon sueh carlier or later date as the partics may mutdally agrec upon (herein referred 1o g
the "elosing date”. "Closing”, "Closing Daie” or similar w{muzcc).

RIGHT T ASSIGN AGREEMENT

The Buyer shall have the right 1o assign this Agrecment 10 any affiliae of the Buver an
assienment and written notice thercol given by the Buver 1o the Seller. the Bu uver shall
forever reicased from all obligations and Habilinv ander this Agreement,

SELELIRN COVENANTS, REPRESENTATIONS AND WARRANTIES

The Seler cavenants, warranis and represents to and with e Buver as follow

he Sefler shalller or belore Closing and al ity cwn enpense. discharoe all morgs
ges, fiens o other encumbrances now or @ any L prioe e ¢ Hosiie regimiered apains
stherwise allecting the Property save and except lor:

sasement Interesi #1409936496: and
sasciment Interest # 140003641

,\.

the Seller willo on the Closing Dute. be empowered e sell
aceordance with the provisions of this Agreement:

ey the Seller has the Full right, power and authority 1o enter e and perform it oblivotion.
under this Aprecment including tie power to self the Properiy iu the Buyer:

(d) fo i best of the Scller’s knowledge, no actions or mmu:dmg Rave been cominenced or
fave been threatened in connection with the Property by any person i enjoin, rest

B
prohibis the purchase and sale ol the Property - and

i the Nendon s nor a non-resident of Canada within Uie meaning of the faconas Yov il
{Canada),

Bt the Vendor fas nos and dows tot swarrant and Fepresen:

ay that the Seller bag anv vigh, Gtie or interest in the Propertes oy

i

(b1 that the esistence, adequacy. value. location, rz‘.m'kc\:v'.hili[;.-, quantum, guahitg condiig
finess. stawe of repair. or availability of all or any portion of the Property.
PRODUCTIONS ON ACCEPTANCE
i deliver B onot previousty delivered, the foliowine, we the Hhav e switivin iy
Calier weceptaned horegf, i

s b e
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iby o dewiled and current rent roli showing rent. prepaid rent, dme
terest patd. i any:

fast rent incrca:\c. SEGtutor

{v1 all other plans, specifications. drawings. elecirical. mechanical and sy giems plans. RUANER

studies. swrveys, soil testing, environmental apd structural reports.

W, SELLER'S PRODUCTIONS ON CLOSING

The Selier shall deliver the Tollowing {o the Buver on or before Closing iy

m order from a court of competent authoriin approviag of '! e Trasaction contemplates
wereny and. i pecessarv, vesting inthe Buver all the vight. title and ineress o1 ¥
Yevelopment Corp.in the Propery o be sold o the Buver hercunder free amd cionr oof all

iy
¥

Hoeps, seeurity interests and other encumbrances suve and exeept ag set out herein:

{47

:
1
b

o

(b a statement of adjostments having annexed therete reasonable details o the caleulations uses
i the Selier 1o arrive at all eredits and debits with respeet (o the Prope:

o underaking 1o readjest with respect 1o the adjusiments set ot hereunder within 30 danv s of
the date of Closing:

tdr evidenwe i the Torm of o staaosy declaration or declarations that the Seller iy not 5 nen-
resident of Canada within the meaning o the Iuconie Ty Ao (Canadal,

feail other docuents customartly debivered by the Selier (o the Buver m

T BUYER'S PRODUCTIONS ON CLOSING

The Buyer shadt deliver the Tollowing w the Seller on or before cloxing:

{a}y an clectronic transfer of funds from a Canadian chartered bank or ¢ o pas able 1w fhe

Yendor inan anmount cquol lo the diffarence be

tween the adjusted portion of thy I"u'_h.x S
Price duc 1o the S-ulk.:: on the Clostng Datw and the Buyer™s net movipage procecds (the 7C ash
to Close™ )

1

(b} exeouted direction 1o lhe Seller authorizing title to be engrossed in the name of the

cut therein, if reguested by te Buver:

(¢ undenaking to readjust with respect o the adjustiients set oul hereunder within 30 douve o

the dume of Closing: and

documentation and thi

D9 W ‘1 i (Fageiad

fovtraen




and Sorvices Taso or any other similar 1ax. including, Harmonized Sales Tax, shall nof o
paxabic i respect of the acquisiion contemplated herein,

PO SASHATCHTWAN \’\ '\?"I N

Lo A waiver by either party of the strict performance by the other of IV COVOTANL Or prowis

of thiz Agreement shall not constitute a wiiver of any subscquent breach of such cos cnant or
provision. or af any other covenant. provision or term of this A areement,

3

2o 0t he Buyer oo body corporate. the Buyer hereby covenants and agrees with the Seijes ih

tr The Laned Conracrs iActions: Act of thie Provinee of Saskatchewns shnl Bave i
apphication 1o any action, as defined o The feond Comroaen rdotion - w
respect Lo this Agreciment: and

Loy The Limitation of Civii Righis Act of the Provinee of Saskaichewan ar ANy pros esion
thereol shalt have no application (o

{h this Agreement;
{23 any morigage. charge or other security Tor the pay ment of money niade.
given or created by this Agreement:
{3 any agreementor instrument renewing or exiending this Agrecment: or
(4) the rights, powers. remedies of any other pecson under this Agrecment.
Lo SASKATCHEWAN CLOSING PROCEDURE
o The Seller and the Buver will cause thetr soliciior 1o ke ol sie . including normal conre

trust conditions. the closing deliverios reforred 1o in Seetion 1 md \LLl'fm I neoeasary o
pre-close this ransaction of purchase and sale on or before the th )

Closing Date.

I)u\ ]JL’H.:IL ’H\

20 The Buyer's solicitor will submit the gansfer for the Properny and the Buyer™s mortgage jo
the saskatchewan Land Registry {or registration and forthwith upon receiving eontirmation
that the tansfer and mortgage interest hdu been registered, the Buver's soficitor will
requisilion mertgage procoeds from the Buver's ¢, and conditional upan w-“'i\'in;.;.:
the mortgage proceeds, the Buyer's solicitors awill hmh\\uii wender (© ma“ Setler's solicion '«

the balance of the adjusted Purchase Price due 1o the Scller on Closir

reteered Lo herein:

ens the Cash o Oose

AL GENERAL PROVISIO

Sl TR b L S
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teand include and enare to the beneflt of and be binding up(\n (hc pari

& hercio and their respective
adminisiralors. successors and other fegal personal representatives and p permitted assigns, Time shall be
shhicth of the essence of this Agreement and every part thereod, and nr,x CXISNSION O varition of this
Agreament shall operate as a waiver of this provision. This Agreement may be exceuted by any parn
hu}e;p v sueh person or corpoeration signing a counterpari hcluu ,n.n* such counterparts g tln-‘x sh
wonsHLae & single instrument. This Agreemeni may be excouted for acee
trutisnassion. This Avresment shiall be soverned by and construed w iml!
the Fros r-m of Sashatchewan and L(-\.]! al’ the parties irrey o ably wioms w gl Jurisdiction of jhe
Proviree of Saskatchewan. Bve 3 provision of this Agrecrnont and G -

plance by facshusie or eje
.

> oiaceordamee with the gws o

hedules hereto is intended o i

wwverpbic and in the event tha uny Dm\ ision of l‘}l,\ ,\vlu ent am“M-’ the schedules hier
cason whatsoever nof enforceable at lasw de lack of such eniforeeabili

olo i for any
:

Lk

voshall not affect or de crogate o
any ather [RIESAN sion of this A Lreement.

i
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Title Detail Appendix "B"

Province of Saskatchewan
Land Titles Registry

Title
Title #: 134892298 As of: 19 Nov 2009 09:40:12.404
Title Status: Active Last Amendment Date: 14 Dec 2007 12;39:17.057
Parcel Type: Surface Issued: 10 Dec-2007 08:36:08.253 '

Parcel Value: $1,325,000.00 CAD

Title Value: $1,325,000.00 CAD WMunicipality: CITY OF YORKTON
Converted Title: 99Y07046

Previous Title and/or Abstract #: 124074828

WESTSTONE DEVELOPMENT CORP. is the registered owner of Surface
Parcel #142831919

Reference Land Description; Lot 1Blk/Par 12Plan No 82Y04242 Extension
0

As described on Certificate of Title 99Y07046.

This title is subject to any registered interests set out below and the exceptions, reservatlons
and interests mentioned in section 14 of The Land Titles Act, 2000.

Registered Interests::

Interest #:
140993646 CNV Easement
Value:
Reg'd: 28 Feb 1985 00: 02 52
Interest Register Amendment
Date: N/A
Interest Assignment
Date: N/A .
Expiry Date: N/A
S 3m '
Hoider:
Saskatchewan Power Corporation
N/A, Saskatchewan, Canada
Client #: 100869880
Int. Register #: 107679965
Converted Instrument #: 85Y01718
Interest #:
140993680 Miscellaneous Interest

.Value: .
Reg'd: 12 Oct 2007 14:24:17
Interest Register Amendment
Date: N/A

19 November 2009



Title Detail

TInterest #:
140993747

Interest #:
140993769

Interest Assignment
Date: N/A
Expiiy Date: N/A

Holder:

URBAN ELEMENTS DEVELOPMENT CORP,
204 - 2102 - 8TH STREET EAST
SASKATOON, SK, Canada S7H 0V1
Client #; 119595886

Int. Register #: 113314700

Mortgage
Value: $4,000,000.00 CAD
Reg'd: 10 Dec 2007 08:36:14
Interest Register Amendment
Date: N/A
Interest Assignment
Date: N/A
Expiry Date: N/A

Holders as Joint Tenants
Holder: -
SOLAR STAR HOLDINGS INC,
206 2411 4TH STREET N.W,
CALGARY, AB, Canada T2M 278
Client #: 121957959

Holder:

1105550 ALBERTA INC.

400 CHESTERMERE DRIVE
CHESTERMERE, AB, Canada T1X 1B3
Client #: 121957960

Holder:

851272 ALBERTA INC,

1186 PROMINENCE WAY S.W,
CALGARY, AB, Canada T3H 2P7

 Client #: 121957971

Int, Register #: 113923908

Assignment of Rents
Value:
Reg'd: 10 Dec 2007 08:36:15
Interest Register Amendment
Date: N/A
Interest Assignment
Date: N/A
Expiry Date: N/A

Holders as Joint Tenants
Holder:

SOLAR STAR HOLDINGS INC.
206 2411 4TH STREET N.W,
CALGARY, AB, Canada T2M 278

20f3

19 November 2009



Title Detail 30f3

Client #: 121957959

; Holder:

: 1105550 ALBERTA INC.

400 CHESTERMERE DRIVE
CHESTERMERE, AB, Canada T1X 1B3
Client #: 121957960

Holder:

851272 ALBERTA INC.

1186 PROMINENCE WAY S.W.,
CALGARY, AB, Canada T3H 2P7
Client #: 121957971

Int. Register #: 113923919

Interest #:
140993792 Mortgage :
Value: $6,350,000.00 CAD
Reg’'d: 10 Dec 2007 08:36:16
Interest Register Amendment
Date: N/A
Interest Assignment
Date: N/A
Expiry Date: N/A
Holder:
WESTSTONE FINANCE CORP,
278 19TH STREET N.E.
CALGARY, AB, Canada T2E 8P7
Client #: 121957982
Int. Register #: 113923931
Addresses for Service: .
Name ‘ Address
Owner:

WESTSTONE DEVELOPMENT CORP, 1413 2ND STREET SW CALGARY, AB, Canada T2R OW7
Client #: 121908247

Notes:

Parcel Class Code: Parcel (Generic)

B

(EARNE

19 November 2009




Title Detail

1of4

Province of Saskatchewan
Land Titles Registry

Title
Title #: 134892311 As of: 19 Nov.2009 09:41:31.414
Title Status: Active Last Amendment Date: 14 Dec 2007 12:39:17.073
Parcel Type: Surface Issued: 10 Dec 2007 08:36:11.380

Parcel Value: $1,325,000.00 CAD

Title Value: $1,325,000.00 CAD Municipality: CITY OF YORKTON
Converted Title: 99Y06991

Previous Title and/or Abstract #: 124074839

WESTSTONE DEVELOPMENT CORP. is the registered owner of Surface
Parcel #142831863

Reference Land Description: Lot 2Blk/Par 12Plan No 82Y04242 Extension
0 .
As described on Certificate of Title 99Y06991.

This title is subject to any registered interests set out below and the exceptions, reservations
and interests mentioned in section 14 of The Land Titles Act, 2000.

Registered Interests:

Interest #:
140993691 CNV Easement
Value: i
Reg'd: 07 Mar 1985 00:03:15
Interest Register Amendment
Date: N/A
Interest Assignment
Date: N/A
Expiry Date: N/A
N 3m
Holder as Tenant in Common
Interest Share: 1/2
Interest Share Number: 144824441
Holder:
Saskatchewan Power Corporation
N/A, Saskatchewan, Canada
Client #: 100869880

Holder as Tenant in Common
Interest Share: 1/2

Interest Share Number: 144824452
Holder:

Saskatchewan Telecommunications

19 November 2009



Title Detail 2 of4

13th Floor, 2121 Saskatchewan Drive
Regina, Saskatchewan, Canada S4P 3Y2
Client #: 100006861
Int. Register #: 107680002
Converted Instrument #: 85Y01946
Interest #:
140993736 Miscellaneous Interest
Value:
Reg'd: 12 Oct 2007 14:24:17
Interest Register Amendment
Date: N/A
Interest Assignment
Date: N/A
Expiry Date: N/A
Holder:
URBAN ELEMENTS DEVELOPMENT CORP.
204 - 2102 - 8TH STREET EAST
SASKATOON, SK, Canada S7H 0V1
Client #: 119595886
Int. Register #: 113314700
Interest #:
140993758 Mortgage
Value: $4,000,000.00 CAD
Reg'd: 10 Dec 2007 08:36:14
Interest Register Amendment
Date: N/A
Interest Assignment
Date: N/A
Expiry Date: N/A
Holders as Joint Tenants
Holder:
SOLAR STAR HOLDINGS INC.
206 2411 4TH STREET N. W,
CALGARY, AB, Canada T2M 278
Client #: 121957959 '
Holder:
1105550 ALBERTA INC.
400 CHESTERMERE DRIVE
CHESTERMERE, AB, Canada T1X 1B3
Client #: 121957960
Holder:
851272 ALBERTA INC,
1186 PROMINENCE WAY S.W.
CALGARY, AB, Canada T3H 2P7
Client #: 121957971
Int. Register #: 113923908
Interest #: :
140993770 Assignment of Rents
Value:

19 November 2009



Title Detail 3 of4

Reg'd: 10 Dec.2007 08:36:15
Interest Register Amendment
Date: N/A

Interest Assignment

Date: N/A ‘

Expiry Date: N/A

Holders as Joint Tenants
Holder:

SOLAR STAR HOLDINGS INC.
206 2411 4TH STREET N.W.
CALGARY, AB, Canada T2M 2Z8
Client #: 121957959

Holder:

1105550 ALBERTA INC.

400 CHESTERMERE DRIVE
CHESTERMERE, AB, Canada T1X 1B3
Client #: 121957960

Holder:

851272 ALBERTA INC.

1186 PROMINENCE WAY S.W,
CALGARY, AB, Canada T3H 2P7
Client #: 121957971

Int. Register #: 113923919

Interest #:

140993804 " Mortgage
) Value: $6,350,000.00 CAD

Reg'd: 10 Dec 2007 08:36:16

Interest Register Amendment

Date: N/A

Interest Assignment

Date: N/A

Expiry Date: N/A

Holder:

WESTSTONE FINANCE CORP,
278 19TH STREET N.E.
CALGARY, AB, Canada T2E 8P7
Client #: 121957982

Int. Register #: 113923931

Addresses for Service:

Name Address

owner: .
WESTSTONE DEVELOPMENT CORP. 1413 2ND STREET SW CALGARY, AB, Canada T2R QW7
Client #: 121908247

Notes:

Parcel Class Code: Parcel (Generic)

19 November 2009
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ACTION NO: 0901-17143

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

IN THE MATTER OF THE BANKRUPTCY AND INSOL VENC Y
ACT, R.S.C. 1985 c. B-3, AS AMENDED

AND IN THE MATTER OF THE RECEIVERSHIP OF
SIGNATURE CAPITAL INC., CONB DEVELOPMENT
CORP., CONB FINANCE CORP., CONB CAPITAL CORP.,
URBAN ELEMENTS CENTRE GP LTD., URBAN
ELEMENTS CENTRE LIMITED PARTNERSHIP,
SIGNATURE UEC CAPITAL INC., WESTSTONE
DEVELOPMENT CORP., WESTSTONE FINANCE CORP,,
SIGNATURE LAKESIDE RV FINANCE CORP., ALLAN
BEACH DEVELOPMENTS GP LTD., ALLAN BEACH
LIMITED PARTNERSHIP, BEACHES WEST CAPITAL
CORP., POPLAR GROVE DEVELOPMENTS GP LTD,,
POPLAR GROVE LIMITED PARTNERSHIP, BIRCH BAY
DEVELOPMENTS GP LTD., BIRCH BAY
DEVELOPMENTS LIMITED PARTNERSHIP, FRANCOIS
CAPITAL CORP., A VIRGINIA WILSON HOLDINGS, FIR
CREST RESORT DEVELOPMENT LP, FIR CREST
RESORT DEVELOPMENT GP LTD., FIR CREST FINANCE
CORP., FIR CREST CAPITAL CORP., SCI FINANCE
CORP., SIGNATURE US SUNBELT CAPITAL CORP.,
SIGNATURE US SUNBELT INVESTMENT CORP., SCI
BRIDGE Il FINANCE CORP., SUMMERS PLACE GP LTD,,
SUMMERS PLACE LIMITED PARTNERSHIP, METRO
WEST I GP LTD., METRO WEST II GP LTD., SIGNATURE
LETHBRIDGE FAIRVIEW CAPITAL CORP.,
HEARTHWOOD I LIMITED PARTNERSHIP,
HEARTHWOOD II LIMITED PARTNERSHIP,
HEARTHWOOD III LIMITED PARTNERSHIP,
HEARTHWOOD I DEVELOPMENTS GP LTD.,
HEARTHWOOD II DEVELOPMENTS GP LTD., and
HEARTHWOOD III DEVELOPMENTS GP LTD.

THIRD REPORT OF RSM RICHTER INC., AS
RECEIVER AND MANAGER OF SIGNATURE
CAPITAL INC. AND RELATED COMPANIES

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

Frank R. Dearlove
Telephone No.:403-298-3202
Fax No.:403-265-7219
Our File No.:38843.21
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