APPEAL NO, 1301~ 0%
Q.B. Action No. 1201-05843
Affidavit of Glynn Hendry Sworn September 3, 2013

IN THE COURT OF APPEAL OF ALBERTA

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF UBG BUILDERS INC.,
ALBERTA BUILDERS CAPITALINC., ALPINE HOMES (2006) INC., AMERICAN BUILDERS CAPITAL (us)
INC., EDGEWATER AT GRIESBACH INC., ELITE HOMES (2006) LTD., EVOLUTION BY GREENBORO INC.,
GREENBORO COMMUNITIES (2006} INC., GREENBORO ESTATE HOMES {2006) LTD., GREENBORO
HOMES (2006) LTD., GREENBORO LUXURY HOMES INC., HIGH POINTE INC., MOUNTAINEERS
VILLAGE (2006) INC., MOUNTAINEERS VILLAGE 11 INC., ORIGINS AT CRANSTON INC., SOUTH
TERWILLEGAR VILLAGE INC., THE BRIDGES MANAGEMENT INC., THE LEDGES INC., TIMBERLINE
LODGES (2006) INC., TODAY'S COMMUNITIES (2006) INC., TODAY'S HOMES (2006) INC., TUSCANY
DEVELOPMENTS (2006) INC., UBG ALBERTA BUILDERS (2006) INC., UBG ALPINE HOMES (2006) LTD.,
UBG BRIDGES INC., UBG BUILDERS (USA) INC., UBG COMMERCIAL INC., UBG LAND INC,, UBG LOT
DEPOSIT CORP., UBG 4500 CALGARY INC., UBG 75 CAN MORE INC., UBG 808 CALGARY INC., UNITY
INVESTMENTS (2012) INC., VALMONT AT ASPEN STONE INC., VALOUR PARK AT CURRIE INC.,
VILLAGE AT THE HAMPTONS INC., VILLAGE ON THE PARK INC., WILDERNESS HOMES BY RIVERDALE
INC., WILDERNESS RIDGE AT STEWART CREEK INC.

Respondents
(Respondents)

STREETSIDE DEVELOPMENT CORPORATION
Applicant
(Not a Party to the Chambers Application)

AFFIDAVIT OF GLYNN HENDRY
Sworn September 3, 2013

[, GLYNN HENDRY of Calgary, Alberta, SWEAR AND SAY THAT:

1. I am the Regional Vice President, Calgary, of Qualico, which includes its wholly owned subsidiary
Streetside Development Corporation.

2. | swore an Affidavit on August 28, 2013 in relation to the application on August 29, 2013, before
Mme Justice C.A. Kent of the Court of Queen's Bench, for the sale of the Valmont lands by the
Monitor of Respondents (the Respondents as collectively referred to as "UBG"). Attached
hereto and marked as Exhibit "A" is a true copy of my Affidavit sworn on August 28, 2013.
Where terms were defined in my Affidavit of August 28, 2013, | have used the same terms in
this Affidavit.

Valmont Project

3. The Valmont Project is a four phase multi-family condominium project located in southwest
Calgary comprised of 247 units in four buildings:
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(b) Building C and D are currently under construction, with only the construction of the
parking garage in Building D having been commenced as the parking garage must be
completed in order to obtain an occupancy permit for Building B; and

(c) Building A is not yet under construction.

Stalking Horse Process

4.

The Valmont Project was the subject of a "Stalking Horse Process” which was initiated by a
Stalking Horse Bid from 7711280 Alberta Ltd. in the amount of $10,837,595.00 dated June 20,
2013, attached hereto and marked as Exhibit "B".

It is my understanding that the Stalking Horse Bid was to be a fair and reasonable bid. It is also
my understanding that 7711280 would have the opportunity to review the Valmont Project and
conduct due diligence before other potential bidders were able to assess its value.

The Stalking Horse Process made the Valmont Project information available to Streetside and
other bidders for 22 days, with a closing of August 9, 2013.

When UBG's Application to approve the sale to 7711280 was made, Streetside became aware
that:

(a) 7711280 had made a second offer to purchase the Lands on August 9, 2013 in the
amount of $13,509,000.00, but that offer was not used and another dated August 12,
2013 (after closing) was executed by 7711280 and UBG in the form required and
attached to UBG's affidavit in support of the sale to 7711280;

(b) Streetside's offer was $13,500,000.00 and in the form required; and
{c) There were two other bidders at $12,125,000.00 and $12,100,000.00, respectively.

Streetside objected to 7711280's Second Offer, attached hereto and marked as Exhibit "C", and
amended pursuant to an Amending Agreement dated August 21, 2013, attached hereto and
marked as Exhibit "D", being accepted by the Monitor for a number of reasons, including:

(a) it appeared implausible that 7711280 would bid 25% higher than its "fair and
reasonable” Stalking Horse Bid merely 50 days after making a bid of $10,837,595.00 and
that its new bid would be slightly higher than the Streetside Offer;

(b) there is no evidence that 7711280 made an offer on the same basis as Streetside and
the other competing bidders by the closing date on August 9, 2013; and

{c) the affidavit in support of UBG's Application to approve the sale included an Asset
Purchase Agreement executed by 7711280 on August 12, 2013, 3 days after the closing
of the bidding process.

I'am advised by Streetside's counsel, and verily believe, that counsel for the Monitor referred to
the documentation submitted by 7711280 on August 9, 2013, in relation to 7711280's Second
Offer, and although it was not presented as evidence in the Application on August 29, 2013, |
understand that it was a revised form of the Stalking Horse Bid dated June 20, 2013.
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10.

11.

12.

13.

14.

15.

-3.

The Stalking Horse Offer did not require 7711280 to maintain and uphold the purchase contracts
to third party purchasers of the individual units in the Valmont Project ("Purchase Contracts").
The Purchase Contracts for the sale of the units are now under-market value and being released
from them would mean that 7711280 would have the opportunity to sell the units for higher
prices and greater profit. However, not honouring the Purchase Contracts would also mean that
purchasers would be able to claim back their respective deposits for the units making either
UBG or Alberta New Home Warranty Program liable for such deposits. This was not the basis on
which Streetside made its analysis of the Valmont Project as the Monitor made it clear to the
competing bids that the Purchase Contracts would have to be honoured, resulting in a lower
commercial value of the Valmont Project to Streetside as compared to the Stalking Horse Bid.

Ensuring that the Purchase Contracts were taken over was part of the goal of the Stalking Horse
Process as evidenced in the Bank of Nova Scotia Agreement for financing of the Valmont Project
dated July 5, 2012, attached hereto at Exhibit "E" (without a copy of Schedule B to that
Agreement), where it is acknowledged, in sub-paragraph 3(c), that the Borrower will use diligent
commercial efforts to ensure that the Purchase Contracts are honoured.

The Asset Purchase Agreement, which the competing bidders, including Streetside were
required by the Monitor to execute, and which was in fact executed by 7711280 after the
closing, included in the definition of the "Lands" to be purchased: "Any and all purchase
contracts respecting the sale of units to customers".

The inclusion of the Purchase Contracts in the Asset Purchase Agreement was a significant
commercial change from the Stalking Horse Bid.

In addition, as described in my Affidavit of August 28, 2013, the Amending Agreement to the
7711280 Asset Purchase Agreement further changed the commercial arrangement between the
parties.

Streetside objects to the selection of the 7711280 Second Offer because:
(a) 7711280's Second Offer was not received until August 12, 2013:

{b) 7711280's Second Offer before closing was not in the correct form of Asset Purchase
Agreement, or comparable, to the offer from Streetside;

(c) the circumstances and amount of 7711280's Second Offer are incompatible with a
conclusion that 7711280 did not have information regarding Streetside's Offer;

{d) the bids were not evaluated fairly because 7711280's Second Offer was not allocated a
discount for the payment of the break fee of $200,000.00 in accordance with the
Stalking Horse Order of July 10, 2013, attached hereto and marked as Exhibit "F": and

(e) the Stalking Horse Process did not contemplate 7711280 being a "Competitive Bidder"
and there was no right of first refusal provided for in the Stalking Horse Process as
outlined in the Stalking Horse Order (Exhibit F).
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Particularities of the Valmont Project and Streetside's Interest in the Valmont Project

16.

17.

18.

19.

In my position with Qualico | am knowledgeable and familiar with the market in Calgary and the
surrounding area and there are no projects like the Valmont Project which are for sale. The

Valmont Project is unique because it is a large scale development that has been partially
constructed and sold.

Streetside is particularly interested in the Valmont Project and the sale of the Lands pursuant to
the Stalking Horse Order, granted July 10, 2013, for a number of reasons:

(a) Streetside is well-established to continue on partially constructed projects as it has a
number of existing subcontractor, supplier and consultant arrangements already in
place;

(b) Streetside has a gap in projects that have been approved and while Streetside has a full

project base for 2015 and 2016, it is very interested in the Valmont Project as it can be
concluded in the short term because it is already under construction; and

() without the Valmont Project, Streetside will have a gap in its projects until 2015 and
such a gap will have a negative impact on Streetside's staffing, subcontractors, suppliers
and consultants.

The negative impact of a gap that | refer to above relates to the fact that developers must
provide their regular subcontractors, suppliers and consultants with a steady flow of work. In
the event that this flow is disrupted, the subcontractors, suppliers and consultants will look
elsewhere for work and may not be available when required at a later date. This can occur even
with subcontractors, suppliers and consultants with whom Streetside has a long term
relationship because of the economics of the situation on the parties involved.

In the case of the Valmont Project, Streetside was prepared to bid aggressively, in fact, 25%
higher than the Stalking Horse Bid, because of the uniqueness of the Valmont Project and its
availability to keep the flow of work for Streetside throughout 2014. This project comes with
the added benefit of not interfering with Streetside's future projects because it would be
finished before those future projects are ready to proceed. The Valmont Project would provide
the Streetside staff continued work on viable and current projects while still allowing Streetside
to complete its future projects. Further, the Valmont Project would facilitate the flow of work
to Streetside’s subcontractors, suppliers and consultants, such that they would be available to
continue with their long term relationships with Streetside.

Concerns about Proceeding with a Timely Sale

20.

21.

Streetside is also concerned regarding the timeliness of the sale from UBG and is prepared to
close within a short period of time to facilitate the immediate turnover of the project. The Bank
of Nova Scotia loan is due September 13, 2013 and if Streetside were permitted to purchase the
Valmont Project today it could close on those timelines.

Given the time sensitive nature of the matter, Streetside would agree to the shortest possible
time for filing and a hearing of this matter on an expedited basis that the court permits.
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Conclusion

22. I make this Affidavit in support of an Order for a stay and leave to appeal pursuant to Section 13
of the Companies' Creditors Arrangement Act.

SWORN BEFORE ME at the Calgary, Alberta, this

)
3" day of September, 2013 ) E W
R /
fU\ﬁMﬂy )
)
)

(Commissioner for Oaths in and for the Glynn hendry
Province of Alberta) Regional Vice President, C ry, Quallco

EVELYN CHANG
A Commissioner for Oaths
in and for the Province of Alberta Ur
My Commission Expires MAY 24, 20_'
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COURT
JUDICIAL CENTRE

LOoCUMENT

ADDRESS FOR SERVICE AND CONTACT
INFORBMATION OF PARTY FILING THIS

BOCUMENT

This is Exhibit "A" referred to in the Affidavit
of Glynn Hendry, sworn before me this 3™ day
-6- of September, 2013

EChangy

A Commissioner for Qaths in and for the
Province of Alberta

My Commission expires: M“t 24 ,20_ 1 {q—
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1201-05843

Queen's Bench of Alberty

Calgary
INTHE MATTER OF THE COMBANES CRODITORS
ARRANGEMENT ACT, R5C B985, © 36, AS ARGENDED

AND IN THE WATTER OF A PLAN OF COMPROMISE OR
ARRANGERMINT OF UBG BUILDERS INC,, ALGLRTA BUILDERS
CAPITAL INC, ALPINE HOMES (2006} I8C., AMERICAN BUILDERS
CAPITAL (US) INC,, EDGEWATIR AT GRIESBACH 1N,

EUTE HOMES {2006} LTD., CVOLUTION BY GREENBORO INC.,
GREEMBORO COMMUNITIES {2006} 1HC., GREENDBORD £5TATE
HORES [2006) LTE., GREENBORO HOMES 12006) LTD,
GRELMBORD LUXLIRY HOMES M., HIGH POINTE IMC.,
PIOUNTAINEERS VILLAGE {2006) INC., IMOUNTAINEEES VILLAGE
HIMC., DRIGINS AT CRANSTOM FNC., SOUTH TERWILLEGAR
VILLAGE INC, THE BRIDGES MAMAGEMEMT INC., THE LEDGES
INC., TIMBERLINE LODGES {2006) 90, TODAY'S CONNMUNITIES
{2008) INC., TODAY'S HOMES [2006) INC., TUSCANY
DEMELOPRAEITS {2005) INC., UBG ALBEATA BUILGEIRS {2 D]
INC., UBG ALPINE HOMES (20065 LT0., UBG SRIDGES 1dE,

UBG BLILDERS {USA) INC., UBG (.(Jik.ﬂx.'U:HCiﬂ\L IRC, UBG LHND
IME., UBG LOT DLIPOSIT CORP., UBG 4500 CALGARY iMC,

UBG 75 CAN MORE INC., UBG 808 CALGARY TNC., UNITY
INVESTRENTS (2012] INC, VALIORT AT ASPEN STONE {1 iC.,
VALOUR PARK AT CURRIE INC., VILLAGE AT THE HAMPTDMS
INC., VILLAGE ON THE PARK INC., WILDERMESS HORMIS oy
RVERDALE INC., WELDERMESS RIDGE AT STEWART

CREEK INC

{COLLECTIVELY, THE "APPLICAMNTS™)
AFFIDAVIT

Rose LLF

810, 333 - 5th Avenue 5.3,
Calpary, alberta T2P 3B6
Telephane: 4031 776-0515
Allentior:  E, Jane Sidnel
Fila No.: 10043-008

AFFIDAVIT OF GLYMN HENDRY

Sworn {(nesffrred) on August 28, 2013

L GLYMM HENDRY of Calgary, Albierta, SWEAR AND SAY THAT:

00011841-1
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b

Fam the Regional Vice President, Colgary, of Quatico, whicls inctudes its whally swned subisidiary
Streatside Development Corporation ["Stréetsida”),

The Applicants, in accordance with an Order franted in this Action on July 10, 2013 {the
"Statking Horse Order™), commenced @ sale process for the lands {"Staiking Horse Sales
Process”) tegally doscribed as Condominium Plan 08123651, Units 2, 3 and 4, alt related commen
property and ali appertanances thercto {the "Lands"), which consists of lands and partisify
complete mult-farnily residential umits {the "Valment Project™).

The Stalking Horse Sales Pracess wmcarporatad an inial Offer 1o Purchase the Lands by 7711280
Alberta Ltd. ("7711280") from the owner, Walmont at Aspen Stone Limiled Partnership, by its
general partner Valmon! at Aspen Stone Ing, dated June 20, 2013, in the amount of
510.837.556.00 {the "Stalking Horse Bid™}. That offer was broken down as:

ha) 200,000.00 initial deposit;

(b} Assumption of Bank of Nava Scotia Martgage in tha amount of 37,837.595.00, plus
copstruction draws prier (o closing ["BNS Obligatiens); and

[c} $2.800,600.00, balance owing, subiact to adjustments in the Offer to Purchase,

The Stalking Horse Order, in Schedule "A%, provided for a break fee of S200,00.00, pavahle to
FILL280, in the event the Stalking Horse Bid is ant accoptedd, as "fair and reasonable
vompensation to 7711240 .., for its cosls and providing the [Stalkeng Horse Bid]" in the amaountl
of 510,837,556.00.

Streetside has beern interasted in the purchase of the Lands and actively pursued informatinn
and investigation of the Lands in the short tine framie between July 18, 2013, when notice was
recaived, and August 9, 2013, when the bidding closed (22 days).

A5 part of the Stalking Horse Salas Frocess, the Monitor requestad that a farm of Asset Purchase
fgreement be used by potential bidders and this was postad by the Manilor on the Valmont
Project information website {Firmeyx data site) on Fuly 26, 2013 {the “Asset Purchase
Agreement”}. The Assct Purchase Agreement was different than the Staliung Horse Bid in that it
required that the 805 Obdigations be gxpandad to encompass:

(e} satisfy the Danlc of Nova Scolia Mortgage in the amount of $7,837,595.00 (same as the
Stalking Horse Bid):

HaY plus allwutstanding letters of credit {addiional ta the Statking Horse Gidy:

{ch Plus canstruction draws advanced after July 10, 2013 (same as the Stalling Horse Bid):

(d} phus all fees sad interest accrued prior to the Clase Dale jadditional 1o 1l Stalking

Horse Bid),



W
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Belore the closing deadiine on August o 2, 2013, Streetside submitted a big for the Lands of
$33,500,000.00 (which amount is disclosed in the adidavit of Robert Friesen, dated Ausust 22,
2013 (the "Fricsen Affidavit"), as being the secund highest offer), tozether with the Asset
Purchase Agreement {in substantially same form as requested) and the required deposil of
520000000 {the "Streetside Offer™),

The Fricsen Affidavit states thal an offer was received fram 711280 on the closing date of

August 9, 2003, but attathed to the Friesen Alfidavit & an Asset Purchasa Agreament Trom
7711280 dated August 12, 2013 {"7711280's Second Offer"), which is after 1he dosing date,
indicating that a comparable offer from 7713280 was nat made until after dosing. 7711280's

Secand Gffer states that is for 533,509,000.00, which is $9,000.00 more than the Streetside
Ofier.

The Ianitor is required 1o follow the $1alki ang Horse Order; however:

(a) T711280's Secand Offer was nol received until Auvgust 12, 2013, <o the offer from
7711280 before closing was nol in the carrert form of Asset Purchose Sgreement or
comparable to the offer from Sireetside; and

(b} without being in the form af the Ssset Purchase Agreement, there 15 no evidence before
the court thal the offer fram 7711280 racoived before the closing date included the
expanded BNS Obhgations as provided Tor in the Asset Purchaso Agreoment.

Even if the 7711280 Second Offer is aot disgualified, the Stalking Horse Order requires the
Monitor 15 sefect the mast favourable compeling bid as the successful bidder a5 of the closing
date of August 3, 2013; howevar, it s not clear Lhat this has been done, bocause:

(al the Stalking Horse Order is silent as o whether the bresk-fes payable to 77112580
shauld be considered in determiming Uhe sucoessTul bidder, but doss require bids o he
at least 5225,000.00 fugher tlian the Stalking Horse Bid of 510,837, 596.00; howaver:

fi b

ase
Y7112

d on the Stalking Horse Qrder, Schedule A, the breax frﬂe is payvable to

G for subimitting the Statking Horse Bid repardless of wheithor i alse
sutfsms{a a competing bid, so the analysis that 7711280'% bid is $209.000.00
better than the Streetside Offer is wrong; and

(i} 7¥LL280's Second Offer is differcnt than the Stalling Horse Bid and i should be
evaluatzd on the same terms as the olther competing bidders and not piven a
$200,000.00 credit for the payment of the break fee for the Stalking Horse Bid;

fhy TI11280s Second Offer, while on its face s $9,000.00 higher than the Slresrside Offer,
was amended by an Amcnding Agrecment dated August 21, 2013, which added a pew
paragraph stating:

"Trade Payment Adjustment. The Purchaser will be responsible
for payment of all news trade payment invoices dated from and
afler August 23, 2013 and the Vendor will be respansible for al
trade payable invoices dated prior to August 23, 2013."
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This amendment reduces LIRS Second Oifer by an unkrawn amaunt, The bid
eriformation was clear that the bidder was required 1o cover the BINS Obiigations in the
formy of construction draws after July 10, 2013, but this new clause would nepale that
chigation from luly 10, 2013 to August 23, 2013 a3 the draws would ba used to pay
these same accounts, There is no evidence ay 1o the value of this distount to 7711280
a5 & result of the Monitor taking on the fiability of the {rade invoices from fuly 30, 2013
[0 August 23, 2013, Without evidence, the bids cannol be comparatively artalysed,

10. I'make this Affidavit in oppesition to the selection of the 7711280 Second Offer as the SLUPeTior
offer pursuant to the Stalking Horse Order and in suppart of the Court accepting the Streetside
OMfer as the superior oifer or considering further otiers lor Lhe Valmont Project.
SWORN {QRLEEIRIALRY BEFORE ML at the }
Calgary, Alberta, this 28" day of August, 2013 }
§
Londiad Y
<:;<C§’L_§;~'mc» - |
{Commissioner for Oaths in and for Lhe } o Signalure
Frovince of Alberts] I Glynn Hendry, Kegional Vice Pebsig o, Calgary,
1 Qualico
]

EVELYN CHANG
A Cemmissinter for Celng

“and {ar te Provines of Albgrs 4
Wy Commission Sxpires &Y 34, 20

[ZA8
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THISsExHT ¢+ C
referrad Yo by the Adfidaui of

e s

Sworn helore me this _~!i__“ day of

" OFFER TO PURCHASE

o ~
4 Lwﬂm'l 28 T
ihe Prowlnee of Albrria

Dated as of June 29, 2013

Derek Pontin

This is Exhibit "B" referred to in the Affidavit
of Glynn Hendry, sworn before me this 3" day
of September, 2013

¢Chamgy

A Commissioner for Oaths in and for the
Province of Alberta

ﬁﬁoé _
My Commission expires: MC qﬂ, zoiq

Barister and Solicir1280 Alberta LTD. (hereinafter called the “Purchases”

) hereby offers and agross
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to purchase from Vaimont at Aspen Stons Inc. as general partnar for and on behalf af
Yalmont at Aspen Stone LP {herainafier called the "Vendor"), a boedy corporate having an
offica in the Province of Alberia, the lands and property currently ownead by the Vendor and
with & civic address of 15, 26, and 45 Aspenmont Helghts, Calgary, Alberta, and legally
described as Plan 0813651, City of Calgary, Province of Alberta, and as mora speciflcally
described in Aricle 1 harein (hereinafer collectively called the "Property’}, upan the tarms
and condiliony hereinafier set forth.

ARTICLE |

THE PROPERTY

1.01  The Property shall include the lands, the partially constructed buiiding and
parking structure, including all work and materials completad and prasant on the
properly, site improvements, and all fixtures ard all inteflectual documents
associated with the partially complated condominium project known as Valmaont
at Aspen Stonea,

Municipal Description: 15, 25 and 45 Aspenmont Helghts SwY,
Calgary, Alberta

102 The legal description of the Property is:

Condominium Plan 0813651

Unit 3

And 2765 Undivided Orne Tan Thousandth shares in
tha common property excepling thersout all mines
and minerals

Condomirium Plan 0813651

Unit 2

And 1895 Undivided One Ten Thousandth shares in
the common property excepting thercout all mines
and minerals

Cordominlum Plan 0813651
Unit ¢

133512921 1.
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1.03

1.04

1.08

IFISIAN2

-11-

And 2708 Undivided One Ten Thousandth shares in

the common property excepting theraout all mines
and minerals

The Property shall include all fixtures including the buildings, parkade and its
tomponents existing as at the completion date.

The Property shall include any and ail deposils prepaid by the Yendor whether to
the City of Calgary or any utility supplier or any contractor, exce pt for thoss
daposits no longer required in respect of the contirwing rights or privileges or
obligatians pertalning fo the Property,

The Property shall include the following:

{a)  coples of all documents in the Vandors possession related to the Property
and all improvements and develapments thereon, and the construction of
{ha Vaimont condominium project (but specifically excepting all financlal
information that is reasonably confidential fo the business affairs of the
Vendoer) including but vithout rastricting the generality of the foragoing the
following:

(1} foundation permit and building permils;

{2y all architectural trawings, working drawings, and blue prints;

(3} all plans, specifications, and working drawings;

{4}  all engineering reports and consulting reports, all strustural,
mechanical and electrical reports, studias or other documents
relating the HVAC elactrical systems, mechanical systams, roofing
systems, plumbing systems;

(5} ol surveys, proposed strata plans, and proposed candominium
plans;

(8 all envlranmental reports and other site studies;

(7} all zoning documentations:

(8}  all Cily of Calgary inspection reports, outstanding work orders,
and/or compliance orders;

(8}  alldocuments in regard 1o utiities including storm, sanitary, water,
glectrical and gas: and

(10)  all other reports and inspections reasonably atltfibutable o the
Property;

{b}  names and sontact information aof all the consultants, contractors, trades
and suppliers engaged by lhe Vendor; and

{c}  copies of all existing contracts for consultants, contractor's trades and
suppliers engaged by the Vandor.
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2.0

2.02

2.03

2.04

2,05

2.06

1835427%2
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ARTICLE I

PURCHASE PRICE AND DEPOSITS

The purchase price (hereinafter called the “Purchase Price"} payable by tha
Purchaser o the Vendor for the Properly free and clear of any and all charmges or
encumbrances shali be the aggregale sum of §1 0,837 595 plus construction draws
priorto closing, In lawful money of Canada, to be paid as fallows:

(@)  bythe sum of $200,000 as an initial deposit within five business days bafora
the court data of Juiy 10, 2013;

(b} by the assumption or payout of the first martgage In the amount of
$7,837,595 plus construction draws prior to elasing with the Bank of Nova
Scotia that is in favour of Valmont at Aspan Stane LP to be arranged by tha
Purchaser and

(e} by the sum of $2.800,000 as the balance owing {subject o adjustments as
described herein),

Tha Purchase Price does netinclude GST. The Purchaser represents and warrants
that the Purchaser currently is, and will be a GST registrant on Closing Date. Inthe
aventthe Purchaser is nota GST registrant on Closing Date, the Purchasar shall, in
addition, to the Purchase Price, pay GST on the Purchase Price, and if it is
determined afler the Closing Date that the Purchaser is nat a GST registrant the
Purchaser will indemnify the Yendor against any and all costs Incurrad by the
Vendor as a consequence theraof; Including without limitation to the genarality of
the foregoing, the penalties and any inferast costs incured by the Vendor in respect
of its compliance with the requiremants of the Canada Revenue Agency.

The Initial deposit shall be deposited no iater than five business days before the
court date of July 10, 2013. The initial deposit shall be delivered to the, lawvers for
the Saller,

Deleled

It this transaction is completed as contemplated hereby, the Deposits and any
Interest thereon shall be credited an account of the Purchase Price on the date of
¢losing.

ifthe condittons of the Purchaser as contained in clause 4.01 hareof are saiisfled or
waived as provided in this Agreement by the dales specified hersin and the
Purchaser thereafier falls to complete tha purchase of the Property in sccordance
with {hls Agreement, the Deposits and any interest thereon shall be paid lo e
Vendor upon demand by lhe Vendor, and the money so paid to the Vendor will be

-3-
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absclutely forfeited to the Vendoras a pre-agreed estimate of iquidated damages,
and not as a penalty, and the forfeiture and detlvery of such money to the Vendor
will bo the VYendor's sole and exclusive remedy against the Purchaser.

2.07  Ifthe conditions of the Purchasar as contained in clause 4,01 hereof are satlsfied or
walved as provided in ihis Agreement by the dates specified hereln and the Vandor
thereafter faills to compiete the sale of the Property in accordance with this
Agreement, or if tho Vendor repudiates this Agresment, the Deposits and any
interest thereon shall farthwith be refunded to the Purchaser upon demand by the
Purchaser without prejudice to any other rights and ramedias which the Purchaser
may have atlaw or In equity, as a result of sueh default by the Vendor,

ARTICLE [t

REPRESENTATIONS AND WARRANTIES

3.01  The Vender, by Its aceestance of this Agresmenl, represents and warrants fo the
Purchaser that on Closing and with the granting of the Approval and Vesling Ordar
{and acknowledges that, in making this Agreement and entering inte the agresment
constituted by the Vendor's acceptance hereof, the Purchaser Is relying upon each
and gvery such reprasentation and warranty on the da‘e of closing):

(@)  thero are not and will not be any agreemants or options far tha purchase of
the Property other than tha agreement resulting from an acceptance of this
Agmeement, or any subslsting lease or agreement for a lease affecting the Pro perty
clher than those particular commercial leases which have already been disclosed
by the Vendor to the Purchaser and which the Purchasar hereby acknowledges
having received particulars thereof:

{b}  there is not now and will not ba dny unragistered right of way or other
sasement howsoaver created upon, over or in raspeact of the Property:

(e} the Vendor has and wifl have good and marketabia title to the Property free
and clear of any and all registered liens, mortgages, charges, encumbrances and
registrailons:

{dy thare is not and will not he any encroachments upon the Property by
buildings or other structures or improvements belonging o owners of adjacent or
adjoining properties and to the best of the Vendor's knowiedge, information and
belicf, the Property is naither subjact to claims by adjoining owners nor Pas the
Vendor any clalms against the adjoiring owners:

(@) the Vendoris not and will not ba a non-resident of Canada as defined by the
proviglons of the Income Tax Act {Canada);

181512502 2.
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(£ any caplial contrbutions andfor utility installsilon casts {whether to the
boundaries of, beyond or within the Property), site servicing, canstruction or other
costs, levies, municipal taxes, rates; assessments or othar similar charges which
may become a charge agalnst the Property or are dus to any municipal or other
governmental authority will have been paid in full on or prior to the dats of closing;
an the date of ¢losing, all municipal, private and pubtic utility services, including,
without limitation, sanitary, sewers, water, electricity, telephane and gas, shall have
been installed, connected and shall be operating salisfactorily, all of which sarvices
shall have bean fully pald for by the Vendor, whether or not chargeable agalnst the
Property by way of local improvement charges, olher than services which are

provided under month W month contracts terminable on not more than thirty {30}
days prior notice;

{g)  the Vendor has not recelved any notice of and is not aware of any

expropriation or dedication, or proposed ex propriation or dedication ofthe Propery,
or any part thereot;

{h}  the Vendorhas not received any notice of and is not aware of any material or
substantial facts or circurnstances refating to the Proparty or fo zo ning, or permitied
us8 thersof, which have naot been disclosad 1o the Furchaser and which might, if
disclosed, ba reasonably expecled to affect the Purchaser's dacision to make this
Agreermant,

{iy the Vendor has good right, fult power and absolute autharity to transfer the
Property for the purposes, in the manner and according to the true intent and
meaning of this Agreement:

{j) The Vendor will be responsible for clearing through the counts all clajms or
litigation pending orthreatenad with respect o the Property ar the ocou pancy aruse
thereof by the Vendor or which would affect the right of the Purchaser to own the
fee simpla interast in tha Property:

(k}  Delsted

All representations, covenants and warranties made by the Vendor hareunder shall
survive the closing of this transaction and shall not ba deamed to have mergaed on
closlng andlor registrallon of any furher documentation refaling {o ihis transaction,
whether at the date of closing or otherwise,

Atthe request of the Purchasar, the Vendor shall forthwith deliver sueh information
and documentation as the Purchaser may reasonably require in ordar to conduct its
due diligence with respect lo the constructio n, condition, ownership, leasing,
managamant, operation or development of the property, Furthermore and for the
purposes hereof, ths Vendor harahy fu rtherimrevocably authorizas the Purshaser o
make all necessary inquiries with representatives of the City of Calgary, Province of

“F
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Alberta or other aulhorities or regulatory bodies of competent jurisdiction as it may
reasonably require in order to satisfy lhe conditions of the Purchaser as contained in
clause 3.03 hereof and i{s due diligence.

ARTICLE 1v

CONDITIONS

4.01  The Purchaser agrees that any information obtained by the Purchaser as a rasuft of
the Inspections and materials provided for inthis Article I} shali be treated as strictly
confidential and such confidentiality shall continue in full force until the date of
closing. If the transaction does net close for any reason whalsoever, all copies of
materals in the Purchaser's possession obtained pursuant to this Agresment shall
be returned to the Vender forthwith. The Vendor agrees that this requiremeant of
confidentlality shall rot prehibit the Purchaser from providing such information to

pariles considering financing to the Purchaser and to the Purchaser's technical and
financiat advisers,

402 The Vendor will ablain an arder of the Court approving the transaclion and
convaying title to the Property free and clear of all claims and encumbrances
other than permitted encumbrances, which order shall be in form and substance
safisfactory to the Vendor and the Purchaser acting reasonably, and In fuli forca

effact, frea of apy stay or alher impedimant to execution (the “Approval and
Vesting Crder”

4.03 The Purchaser acknowledges that iis offer will stand as a "Stalking Horse oifer
and such "Stalking Horse" offer will be included in a “Stalking Horse” sales
process (o be approvaed by the Court no later than July 10, 2013, In thls regard,
the Purchase and tha Vendor agres that: (a) this offer will be publicly disclosed:;
(b}in the event that a superior offer is raceived, the Purchaser shall be entitled o
a break fee of $200,000, payable on a priority basis out of the salo proceeds
received from Lhe superior offer and thereafter all rights and obligations
hereunder are tarminated olher than in respect of confldentiality.

ARTICLE V

THE CLOSING

5.01 The closing date of this fransactian shall be July 26, 2013 {the "data of closing”).
The purchase and sale hersin coniemplated shall be completed at the offices of the
offices of Bishop & McKenzie, 1700 Watermark Tower, 530 ~ 8 Avenue SW,
Calgary, Alberta, at 11:00 o’'tlock in the forenoon on the date of closing, unless the
Vendor and the Purchaser in writing mutually agree upon an earlier or [ater date, in

JE1F12%v
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which event such carfier or later date shall be tha date of closing forall purposas of
this Agreement,

5,02 The Vendor will deliver lhe following on the date of closing:

{a)  aregistrable transfer for each parcel of the Property from the Vendor to the
Purchaser, in form aporopriate to ths Land Titles Registry in the province In which
the particular parce! of Proparty is sliuate, together with ail such COMYBYances,
assignments, releases, surenders and other documents and assurance as the
Purchaser's solicitors may reasonably require to convey to the Purchaser or its
nomines, in fee simple, the Properly, frae from all llans, charges or encumbrances,
except as herein otharwise expressly provided and othenvise effectually tc carry out
the provislons of this Agreement;

{)  astatement of adjustments:

{c) a slatutory declaralion 6f an officer of lhe Vendor canfirming that ali of the
representations and warranties set forth hereln are true and correct at the dale of
closing;

(d)  anassignment of all permits and ficences affecting the Property,

(e}  assignment of rights undar agreemants reglistarad on tilla as lhe Purchaser
may require, along with registrable transfers of caveals registered in regard fo such
agreements as the Purchaser may require:

B all tax, and all other accounts which are {o be apportionad as of tha date of
closing, it being acknowledged and agreed that any insurance shall not be
transferred by the Vendor to the Purchasar;

{3}  astatutory declaration by an officer or other responsible employee on behalf
of the Vendaor that tha Vendor is not a non-resident of Canada within the meaning
of the Income Tax Act (Canada); and

() all such other documents transfers, assignments, directions, statutory
declarations, certificates, undertakings, acknowledgments, agresments, warranties
and covanants that tha Purchaser and its counsai may reasonably require inrespect
of the purchase and sale transaction herein.

503 Al transfers, assignments, directions, statulory declarations, cortificates,
uncertakings, acknowlsdgments, agreements, warranties and covenants to be

delivered by the Vendor on or before the dats of closing shall be in form and
subslance satisfaclory to the Purchaser and its counsel, acting reasonably,

15331 27%2 -7
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For tha purposss ef this Agreement, "business day” shall mean any day other
than a Salurday, Sunday or statutory holiday.

ARTICLE VI

ADJUSTMENTS

Tha balance due on the date of closing payable by the Purchaser to the Vsndor
shall be subject to adjustment for all expenditures, including, without limillng the

generality of the foregoing, taxes, Incal improvement charges which shali ba

7.01

8.01

8.02

8.03

8.04

18351232
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apportioned and aliowed to 12:01 o'clock 2.m. on the date of tlosing, and in making
such apportionments and affowanoces, tha Purchaser will be chargad with all
culgoings and creditad with all recaipts for such date, The pariies shall read]ust as
may be necessary afler closing,

ARTICLE Vi
RISK
The Property shall be and remain at the risk of the Mandor untdt closing,  Uagil
completion af the transaction of purchase and sala at closing, the Vendor shall hald

all palicies of insurance and any proceeds thereof i trust for the partias herelo as
thair Interests may from time to fime appear.

ARTICLE VHI

MISCELEANEQUS

This Agreement, when accepted » shall constitute a bindirg contract of purchase and
sale, and time shall In ali respacts be of the essence heraof; provided that the time
for doing or compleling any matter provided for harein may be extended or abridged
by agreemsnt in wiiting signed by the parties herstg,

Any tender of documents or maney hereunder may be made upon the solicitors
acting for the party on whom tender is desired to be made and It shall be sufficient
that & certified or sulicitor's trust chegue be tenderad instead of cash.

The Vendor and the Purchaser shall, at alf times, either before or after the closing of
the transaction contemplated hereby, execute and deliver at the request of the
other, all such further documents, deeds and instruments and do ail such acts as
inay be reasonably necessary to give effect to the intent and meaning of this
Agresment,

The Vendor covenants with the Purchaser that it will do nathing to encumber the
Property after the date of acceptance of this Agreament.

-8.
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No walver of any of the pravisions of this Agreement by the Verdor or the
Purchaser shail constitule a waiver of any other provision of this Agresment, nor

shall such waiver conshitute a continuing waiver unloss otherwiss exprassly provided
therein.

Notices to be giver pursuant to this Agreement and/or furtther documents shail be
effectively given by being delivered by personal deilvary, or by sending the same by
registered mall, to tha Purchaser or the Vendar at the last known business addrass
of such party.

This Agreement shall snure to the benefit of and be binding upen the parties hersto
and their respective successors and asslgns.

No changes or modifications to this Agreement shall be valid or binding upon gither
of the partias unless such change or medification shall bs in wrillng and signed by
both the parties hersto, unless othorwisa axprassly heraln provided. Changes or

amendments when so made shall togethar with this instrument constitule one and
the samea agresmeant.

This Agreement shall be construed and interpreted In accardance with and
governed by the laws of the Provines of Alberta which for all purposes shall be the
proper law of this Agresment unless thars exists any mandalory provision of the
laws of Alberta which apply to contracls for the purchase and sale of real sslale
notwithstandng an express choice of law by the parties thereta of the laws of some
ather jurisdiction, in which event such mandatory law shall also apply.

This Agresment, and the Confidentlaiity Agreement exgcutsd between the partias,
contain the whole agreement between the Vendor and the Pu rchaser inrespectof
the lransaction of purchase and sale sontemnplated hereby, and there are no ather
or collateral warranties, reprase ntations, Insurance, conditions or agreemants

between the parties in respect thersof other than as expressly set farth in this
Agreement.

The captions in this documant are for convenience only and do not alter or modify,
or defing, limit or determine the scope or meaning of the provisions heraof.

I the evenl that any provision of this Agreemant shall be adjudged by a courl of
competent jurisdiction to be unenforceable, legal or invalid, such provision shall be
sevarabie from the remaining provisions of 1his Agreement and shall not affact the
validity of tha remainder of this Agresmant.

This Agreemant shall be read with alf changes of gender or number required by the
cantext,
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ARTICLE 1X

ACCEPTANCE

%01 This Agreement shall he open for acceptance by the Vendor upio F:006 o'clock p.m.
{(Calgary time} on July 10, 2013, after which time, if an accepted original copy of this
Agreement is not raturned to the Purchasar, it shall becoma null and vaid and of na
effect; provided always that the parties may by agreemant in wriling extend the tme
for acceptance of this Agreement,

IN WITNESS WHEREQF, the Purchaser has executed this Agreement
this day of Jung, 2013,

771280 Alberta Ltd.

.;"'—:’M— ./"’f/g:E." (/2’\

Par; .
e a,«,'g;\

ACCEPTANCE OF AGREEMENT

The Vendor hereby accepts the furegoing Agreement and agrees to be bound by all
of the terms and conditlons hereol and to com plete the fransaction of purchase and sale
upan the terms and conditions above sat forth,

INWITNESS WHEREOF, the Vendor has executed acceptance of this Agreement
al tha City of Calgary, in the Province of Alberta, this day of June, 20113,

Vaimont at Aspen Stone Inc., as

general partner for and on behalf of

Valmont atﬁspeq Btone LP
“ 3. rd

! , :".“.J‘J
Par. ‘;g{{f Az

A

Al S S

&

K

133542742 -10 -

00011841-1






This is Exhibit "C" referred to in the Affidavit

-20- of Glynn Hendry, sworn before me this 3™ day

of September, 2013

ECh .oy

ASBET PURCHASE AGH EEMENT A Commissioner for Oaths in and for the

| Province of Alberta
THIS AGREEMENT is daled as of _August 12

Valmont at As

2013 between; iy
My Commission expires: /‘&ij DUL, ZOiLzL

pen Stone LP by s General Partner Valmont at A

"Veador Fen Stone Tac. [The

~and -
* 7771280 Alberta Lid. (the "Purcheser”).
WHEREAS pursuapt fo an erdar {the "nit}

(Alberte) {the-"Court") made as of the 9 day of May, 2012,
under the Companlas” Craditors Arrangomeni Act {Canaday;

al Order”} of the Caourt of Quesn's Bench
the Wendor sought and obinlned protestion

AND WHEREAS pursuand 1o the inifial

Order, Ernst & Young Inc, (o "Monitor) hes
been appolnted a3 the monllor of the Vendar, ’ s { Homitor) s

, _ ANDWHEREAS a5 part of the Vendor's reslructuring efforts, the Vandor and the Monior
have detesrmined thet Il Is In the best Inlerasts of thn Vendor to sell the Lands {ae defined hereln)

AND WHEREAS the Vendor has agreed 1o sell apd tha Purchaser has agresd to
purchass the Lands upon the terms and eondilions hersinafier sot Torih:

NOW THEREFORE In consideratlon of the mutual covenants and agreements contalned
herein, {he partles hersby agroe with sach olher as follows:

ARTICLE 1
INTERPRETATION

A Definitlons. Unless the contexl otherwise requires, the following terms and exprosstons shall
hava the meanings setl forth below wherevar used In this Agresment:

“Agresment” means this Asset Purchase Agreement;

"Approval and Vesting Order® has lhe meaning ascribed therelo In Sectlon 3.33.2

"Assafs" means the Lanids and olher property listed on Sehedule "A%;

"Closlng Date” has the meaning ssoribed thereto In Section 3.1;

"Daposit” means & deposit In the smount of Two Hundred Thousand (200,000 Canadian
dollars payable by the Purchaser lo the Vendor's Scllcllors upon execution and delivery of this
Agresment which shall be refundable If the conditions set outin Sections 3,3, 3.4, and 3.5 are not
met ar walved;

"BET™ has the meaning ascribad therelo in Section 2.4;

"TA" means the Income Tax Act [Canads), 28 amendad;

"Lands™ means el of the Vendors right, tide and [terast in and io the real property described in
Schedule “A" harei,

"Purchase Price” means the purchase price for the Lands as set forth In Section 2.2

00011841-1
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1.3

1.5

24

2.2

S 23

Pags 2 of @

"Purchaser's Conditions™ haa the maeganing ascribad therets in Section 3.3

"Tfme of Closing” has ihe meaning ascribed fherato In Saction 3.1, or such ofher dals as may
be agresd to In writhhg between the Vender and tha Purchasar; ’
“Title Quedifications” mean tha parmitted encumbrances, lens and Intarests in (sspect of the
Lands as sef forlh In Schedule "B attsched heralg that will not be discharged fram the lands
pursuant te the Approval and Vesting Crdar

"Transaction" means a fransactlen of purchase end sale and essignment and BB

lion
contemplated by this Agrasment and
"Vendor's Solicftors™ means Dentons Canada LLP, Altontion: Joe Plasfiin.
Hoesd|nge, ste. The divislon of this Agrazment Info ariclss, sections and paragraphs and the

inserfion of headings is for convenlance of reference only and shall not affest tha constriction or
miarpratation hereof. Unloss olherwise stated, il references herain 1o arilcles or sectons are i
those of this Apreament.

Pluraiity and Gendor. Words used herels Imporiing the singular number only shalf include tha
plural and vice versa and words Importing gender shall include ail gandars and words importing
Individuals shall Include corporations, partnerships, frusts, syndlcates, joint venlures,
govemmerile and governmental agents and authorities and vire varsa, :

Governing Lew. Thia Agreamen! shall be construed and enforced in acoordance with, and the
rights of the parties shall be governed by, the laws of lhe Province of Alberta, Eash of the parfies
hersto irrevooably submils o the nop-axolusive Jurisdistion of the Courl over any aciion or
procgeding arising out of of relating 1o fhis Agreement and the pariies heralo Irrevocably agres
that all clelms In respoct of such actlon or proceedlng may be heard and ~defermined i such
courts of the Province of Alberts, i

Scheduiss, The following Schedules are Incorporated and form part of this Agreement

Schedila "A" Lands and Other Assats
Schedula "B" Titio Cualificallons
ARTICLE 2

PURCHASE AND SALE

Sale of Assets. Upcn fhe lsrms and condlfone slated herein, ss of the Closing Tims, tha
Purcheser heraby purchases from the Vendor, and the Vendor hereby sells, essigns. sals aver
and dellvers o the Purchaser, the Assels at and for the purchase price hareinafter described.

Purehase Prive. The aggregale purchase price payable by the Purchasar 1o the Vendor for the
Ageele shall be the amount of Twelve million and iy thousand {§__13,509,000 )
Canndlan doliers (the "Purchasa Prica"y,

Epvmont of Purchage Price, Sublect to this Agreement, the Purchaser shall pay, on of before
the Cloging Date, the Purchase Prico as follows:

(&) tho Doposit upen execttlon end delivery of this Agresment;

Melmant 8t Aspan Stone Blank APSIIGI1T72Z_%
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24

25

3.1

32

33

Page 3of 8

{0) &n amount equal 1o the sum required to sallsly all of the Vandor's obligations In favour of
the Barnk of Nova Scotla which ameunt Is eatoulated o be %7837 595 ne al July 10, 2013
plus () all cutstanding lellers of credi, (i} consiruction graws sdvanced afier July 10,
2013, and (i) fees and intarast scerued prior to tha Closing Dats; and

()] the balance of the Purchass Price {subject to adjustments as provided hereln).

Unless olthenvles agreed, all #mounis payable pursuant lo clauses (&} and (¢} above shall be paf
to the Vendar's Solicitors by Solicitor's trust cheque, wirs kansfer, In cash, or by cheque certfied
by, or draft of, & Canadian chartered bank 1o be released g spplicatle upon Clesing.

GS8T, _The Purchase Price shall not Include the amount of Goods and Services Tax exigible on
the within fransaction pursuant to the provisions of the Excise Tax Act (Canada) (ihe "GST,
which GST shall be tendarsd in accordance with (he provisions of Section 4,2(b}, '

Lato Infereat. In the event the Vendor agreas In accept lale payment, the Purchasar agress 1o
pay intares{ at ihe rele of Bank of Nova Seotla Prims interest Rats on the Closing Dete plus ons
percant (Prime rate + 1.0%) calculaled and payeble monthly not In advance on the Purchass
Price owing to the Vendar,

ARTIGLES
CLOSING

Time of Closing. The closing of tha fransactions contamplated by this Agreement {the “Time of
Closing*} shall oceur at the earller of 2:00 pm, MD.T)on August 23 | 2043 of 2:00
pam. (M.D,T.), seven (7} days afler sallsfaction of the condiions containad fn Seelion 3.3 of BUch
other date as the parles horelo may agree upon In writhg {tha~Closing Date").

Post: Closing Adlustrmants. Adlustmant for the aclual costs of roelly laxes, utilities, slosing
costs, and rent payments (a5 appiicabla) will be mada not later then three days afler Closing (ihe
Closing Dats o be for the account of the Purchasser) and shatl be refiected on o Past-Closing
Statemant of Adjusimenis 1o ba dellverad by the Purchaser to the Vendor and the tonitor withln
fiva days after Closing.

Conditions to Cloging. The obligatlon of the Purcheser and he Vendor 1o prosead with ihe
closlng of the Transection is conditional upon fhe Vandor obialntng an order of the Ceurt:

{g) approving the Transecton; and

b conveylng ilfe to the Lands free of claims of the Vendor and the parties clalming Hhrough
the Vandor (other than as speclfically referanced heraln),

whilch order shall be: (i) In form end substance saflsfactory to the Vendor and the Purchaser,
soling reasonably, =nd () in full force and effect, free of any stey or oiber impediment o
exasution {If) the sialking horse offer will be deemad null and vold on closing and this Assst
Purchess egreemant will stand In lis place. {the “Approval and Vesting Urdar').

Yelmort at Aspen Stang Blonk APS:2831772 2
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3.4

49

4.2

Page 4 of &

Vendor's Conditlons. The cbligation of the Vandor to complate the Transsction on (ra Closing

Dale Is subject to the following condltions being fulfiled or erfo i :
Closing, a6 apllcat o g ft i or performad at or peior 1o the Time of

{8) all reprosentations and warranties of the Purchaser contalned in $his Agreement shall be

tmg as of the Closing Data with the same sffact as though made on and &t of that date:
and ‘

() the Purchaser shall have performad sach of iis ooligaions under this Agraement to tho
axieni raquired lo be performad on or bafore the Cipsing Date, '

The feregeing cendltions are for the exclusive benafit of the Vendar, Any condition may be

walved by the Vandor in whole or In parl. Any such waiver shall bo binding on the Vendor enly if
maede in wriing,

ARTICLE 4
DELIVERY

gliverles by the Vendor. The Vendor shall dellver, o cause to be dellvered, the fallowing fo
the Purchaser,

(&) aduly execuled and registerabla transfaer of land In respact of the Lands:
by the Approval and Vasting Order;

ey an assignment of all licences affeciing the Lands:

{d) an assignment of il permils and plans affiacting the Lands:

(&) an assignment of all righls under agreements reglstarod agalnst fide fo the Lands, oz the
Purchaser may requlre, along with regisirable trenafore of caveals with regard to such
agreaments; and

iy such further and other decumantstion as Is refersd to in this Agresment or ag the
Purchaser may reasonably require to gve affact 1o this Agreement,

Raltveries by the Purchaser. At tha Time of Closing the Purchaser shall deliver, or causg to be
deflvared, the following o the Yenden

(a3 g cerlifled chogque or bank draft, payabie {o the Vendor's Soflclior in an amount equal lo
{ha balence of the Purchase Price sol out in Soctlon 2.3;

1)) a statutory declaratlon or offtser's cortificala confirming that the Purchaser s roglstorad
for the purposes of Part X of the Exclse Tax Act{Canada) {the "Act”) and confirming fhat,
by wirtus of tha regisivation and e provisions of the Act, the Purshaser covenants (o
gssume the liabiity for the GST avcruling In respect of thls Wransaction. The Purchaser
furiher covanants that I shall elther pay the G5T payable in respect of the fransaction or
complete and exeaute such forms, meke such filinga &nd reports and do all other things
{hat are necesssary or required pursuant to the Act, all withirs the lime limits prescribed In
the Act The Purchaser hereby agrees o Indemnify and save the Vendor harmloss from
and agalnst =1l lablify, costs and expenses, Including legsl faes and disbuisements on a

Vitmont ot Aspan Slane Blank APS 3834772 2
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5.1

B.1

7.1

Pegs 5of 8

sollcltor and Its cwn cllent basls, that tha Vendar may incur or bacoms subject 1o as &
fosult of a default by the Purchaser of its obfigations purstant to this paragtaph’ and

{c) such further and other documentation as is refarred {o 0 this Agresmant

or a8 the Vendop
may raasonably requlrs fo give effect to thig Agreament

.

Egorow, Tha Vendor Bregs {0 dellver, or cause the Vendor's Solleliors o landar, the Homs
outiined for delivery pursuant to paragraph 4.1 hereof, fcgelher with any other documanis o
lterns reasonably requesied by the Purchaser, with & reasoreble Hime prior ko the Closing Dats on
such bust conditians as are customarly used by soficliors In #he Clty of Calgary for ransactions
simiiar In naturs for the sola purpess of faclitating tha convayvanes of the Lands,

ARTICLES
REPRESENTATIONS AND WARRANTIES OF THE VENDOR

Vendor's Representations apd Warrantlse. The Vendpr represents end warrands, and
acknowledges that the Purchasar ig reing upon such representallons and warrantlas i
connealion with the acqulsition of the Lands, thet, as at the Closing Date, the Vender is & resldent
of Carneda within the meaning of the [TA.

ARTICLE s
REPRESENTATIONS AND WARRANTIES OF THE PURCHASER

Purchasor's Representations and Warrantios., Thoe Purchaser represants and warrants, and
acknowledpss that the Vendar is ralying upon such representations and werranties In sonhection
with the aale of the Lands, ihal, as ot lhe Closing Bata!

()] the Purchaser is a validly existing corporation under the laws of ihs Province of Alberla,
has alf requisite corporala power and authorlly to execute, dellver and oarfom this
Agraemant and the consummation of the ransaclions contemplated have baen chudy
authorized by all necessary corporate aclan on he part of the Purchaser;

{b) the Purchaser Is reglstered under Part iX of the Exclse Tay Acl (Canada); and

(e {he Purchaser 16 not & non-Canadlan as defined in the Invesiman! Canads Act {Canada)

and lhal the completion of the within ensacton le not nedifiable or reviawable under the
sald leglslation.

ARTICLET
ADDITIONAL COYENANTS OF THE PARTIES

Ag Isswhors s, The Purchaser and the Vendor represent, warrant, covenant and agrea wilh
sach other as follows:

{a) ihe Assets are sold on an "sg Is - where Is” basiz and there are no raproseniations,
waranlies or condifions, whether axpross or implled (by taw of by squlty), with ragpect to
the Asssis lncluding without itmitation any represenfation, wamanly or condition
respecting the environmenial condltian, presence of harardous substances or any other
srvironmental mellsr concerning the Asssts, the merchantablity of {he Assals, the
condlllon, quslfly or fiimeas for any parlioular purposs or the Assels, the canformity of the
Assals 10 any descripion, or any warmanty of tille with respect fo the Assets. The
Purchaser acknowledges that it has conducted or will conduct s own Independant

Inspection and investigatlon of the Assels and Is sallsfied with the Assats In ai respects:
and

Valineal &l Aspan Blons Blznk APS:3631772_2

00011841-1



-5

Asssl Purchess Agraement

7.2

8.1

9.2

Page-Golg

(b} the Lands shall be conveyed to the Purchaser fras and clear of all right, tile, and interest
of the Vendor and thoss clalming through the Vendor by virlue of the Vesting and
Approvel Grder, but subject ta the Title Qualifications reglsterad against tihie fo the Lands,

Confldantial information. Tha Puichaser agrass that any Informalion oblalned by the
Purshasar from the Vendor in respact of the Transaction shall be trealed as striclly confidenial

and such confidanfiality shall continue o ba gavernad by tho provizians of the confldentiality
agroement currently In place batwaen the parlias.

ARYICLES
NOTIGES

Notlsgs, Any nolioes or other communicationg raquired ar glven under this Agreement shall be In
willing, shall be delvered in person or by fesshimlle and shall be deamed {o have besn given and
recelved when delivered in person or whan communicated by facsimile during normal businass
toure on & buslness day (and ctherwisa on the next businasse dayy

{a} If fo the Vendor, addressed 1o;

Denlons Canada LLP
15 Floor, Bankers Court
850 ~ 2™ Strant SW
Calgary, AB T2ZP ORB

Attention; Joa O. PlasfliniDavid W, Mann
Facaimlie; {403} 268-3100

() if to the Purshaser, addressed to:

»  Blshep and Mokenzls
= 1700 Walennark Tower
s 530-8"™ Avenus, SW

+  Calgary, Alberis

Aftention; Armand Moss
E-mal a.mossi@blshopmekenzia.com

or at such other plave or places or to such other parsen o pereons as shall be deslgnaind in
writing by a pary lo (hls Agreemant in the manner hereln provided,

ARTICLE 8

Declaration of Trust. In the even the Vendo: has not complied with all the necessary lagal

regulraments to ransfer ths legal Ble o any or all of the Lands as of the Closing Time, the
Vendor acknowlodgss and dacleses thal, a3 of the Closing Time, the Vendor shall hatd snd stand
possessed of and shall conlinus o hold and stand possessed of the bensficlal tnferest in the
Lenda for which lagal s has not baen transfarred In trust for and on bshalf of the Purchaser for
the Purchasers scle vee, enjoyment and benefit, and further acknowladges that 8l benefit and
advanlape accrulng o the beneficlal Interast shall, if and when recelved, be rooelvad and held by
the Vender, Its successors or ils assigns, ully for tho barefit, us and cwnership of the Purchaser
as aloresald.

Enuremont, This Agreament shall be tinding upon and enure to the benefit of the partles hersto
and thelr legel rapressntatives, successors and parmiltad assigns,

Valmont at Aspen §lane Blark APS3E31TTZ_2
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8.3

¢4

8.6

8.6

87

8.8

2.5

8.40

Page Yol §

Severabliity, In case any provision In this Agreement shall be pronlblted, hwalid, fitegal or
unenforceable In any furlsdlstion, such provision shall be ineffactive enly to the extent of sueh
prohibition, nvalidily, legallty or unarioreeabliity In such jurisdiction without afiecting or impaling
tne validly, legality or enforoeabifity of the remaining provisions herest, and any such prohibiion,

invalidity, llegalty or unenforceabit ty shefl not affect or impalr such provision In any other
Jurisdictlan,

Furthor Assurances. £ach of the partlas hersto shall al the requast and expensa of the other
party herelo B0 requesting exsclls and daljver such further or addifional dosumenls and
Inslruments a5 may ressonably ba conalderad NBCEssErY or deslrabls to preperly refiect and carry
out the trus intard and meaning of this Agreamaenl,

Survlval, The represeniations, warranfies, covenants and agresments made by the parlias each

to the olhier In or pursuant io UMs Agreement shatl survive the closing of the transactions herein
provided for,

Iime of Essonce, Time shall be of ths essence of thig Agresment,

Commlsslon, The Purchaser acknowledges that thera no commisslons, including without
limitation any agent or brokerage fees, payable In connectlon with the Transaction and the
Purchaser agraes to indsmnify the Vendor agalnst any claim for compengation or commisslan by

any third party or agent retalned by the Purchaser n connection with, or In contemplation of, the
Tranoecion,

Comta, Each party shall ba responaibla for Hs own costs In preparation of this Agreement and
campletion of the Transaction, For furlher cerleinly, the Vendor shail bear the cost of obtaining
the Approval and Vesting Order and prepaning the transfar of the Lands. ANl other costs Including
the eost of replstration of the fansfer of the Lands and the preparation and registration of any
mortgage documentation ere to be pald by the Purchaser,

Walver, Fallure by elther parly hersto to Inslst In any one or more insiances Upon the sifict
performance of any one of the covenanis contalned hereln shall not be consfrued as a walver or
relinquishment of such covenant, No walver by any parly hersto {whether In whole or In part) of
any such covanan! shall be deemad to have hsen made nnless axpressed In wriing and signed
oy the walving party.

Amendment, This Agresment may not be smended, modified or terminated axcept only in a

rierematerizl respect and, In auch an avent, only:
{a) by an Instrument in wiiting signod by the parties horeto; and
) approved by tha Manlior,

Counterparts and Facslmile, This Agreement may be executed In seuntarparts, each of which

when so exacuted shall be desmed to be an originel and all conferparts logather shall constituts
ong and the sems Insument. A eigned counterpart provided by way of fecslmlle fransmisalon of
by e-mail In PDF format shall be as binding upon tha partias as an originally signed countarpart,

Valment s Aspan Steny Bluok APS;2631772_2
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N WITNESS WHEREQF the parties herelo have caused this Ag
its duly authorized officar on tha date Indlcatad balow.

Walmord o8 Agpan $lonp Blenk ARS3831772_2
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reement to be slgned and delivared by

Dated E%ag , 2013

Valmont at Aspen Stone LP by Its Gensra?
Partner Valmont at Stons Ine.

Dated Augusiiz , 2033

e

774280 Alberta L, per /
Dale Anda, Prasident
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SCHEDULE "A"

Lands

All underteking, property, and sssets used on or In tha fands murnicipally known e 15, 25
end 45 Aspenmont Heights, Calgary, Alberia, and legally descrined as:

Flrstly: Plan 0813651
Unit 3
And 2785 Undivided One Ten Thousandths shares In the Common
Properky
Excepling hersout aff mines and minerats

Secondly; Plan £B12651
Unit 2
And 1885 Undlvidad One Ten Thousandihs shares tha Commaen
Froperty
Exsepting therecut all mines and minerals

Thirdly: Plan 0813551
Unlt 4
And 2788 Undivided One Ten Thousandths shares In the Cammon
Property
Excepling thareout all mines and minarals

Dthar Asso

Aqy and all supplies, equlpment, challsls and perzonal properly located on the Lands
owned by the Vendor and used in the menragement, operalion, maistenanse or repair of
the Lands and Improvemsnts,

All slte improvements In place, all working drawings and right ¥ use sams, licensas,
development permits, environmental reparts, geolachnical Investigalion, and alt
tranamiital tellers as required, to provida the Purchaser the banefit thetsof.

Any and all deposlis prepald by the Vender 1o the Clty of Celgary or any wiility supplier or
contractor and outstanding as at the Date of Closing.

Any end all purchase confracts respeating the sale of units to customers,

vameas &l Aspen Slons Blenk APSI0H 772 2
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Plan 9813451 Unit 3

Rogistration
Number

051 350 248

051350249
D31 350 2580
0@t 297 968
081 257 968
081 267 970
081 082 241

To be
determined

Walment ot Asper Slane Slank APS:821772_2
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SCHEDULE "B*
Titia QGualifications

Encumbrances, Llens & Interests

Ulllity Righ! of Way In favour of tha Clly of
Calgary

Caveal Re: Resirictive Covanani
Caveal Re: Reslrictive Covenant
Easament

Ulillty Right of Way in favour of oo
Utlilty Right of Way in favour of Enmax
Eatetnant

Purchaset's Flinancing



Flan 0B13851 Unit 2

Volmoni &t Aspan Stene Blenk APS:3B3YT72_2
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Reglatration
Numbasr

051 354 248

051 350 249
051 38¢ 250
081 2g7 888
Q81 2497 #69
081287 970
0@t 082 341

T6 be
datermined

-30-

Encumbrancos, Lions & Interests

Utility Right of Way In favour of the Clly of
Calgary

Ceveat Re: Reslristive Covanant

Ceveat Re: Rtesiricﬁva Covanant
Eesement .

Utlly Right of Way In favour of Atea
Utility Right of Way Jn favour of Enanax
Fasament

Purchaser's Financing



Plan 0813651 Unlt 4

YValmord ot Aspen Stone Bisnk ARS:3631772,.2
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Rogistration
Numbar

051 353 246

051 350 249
051 350 250
081 287 68
081 247 989
081 287 970
091 082 341

To bo
dotermined

-31-

Encumbrancoes, Liens & Interests

Utility Right of Way in favour of (he Clty of
Calgary

Caveat Re: Restrictive Covenant

Gaveal Re: Restriclivo Covenant
Easement

Utiity Right of Way in favour of Aleo
Uity Right of Way In favour of Enmax
Easemeni

Purchasoer's Financing






-32- This is Exhibit "D" referred to in the Affidavit

of Glynn Hendry, sworn before me this 3™ day
of September, 2013

AMENDING AGREEMENT C(_:W

7 A issi f hsi d for tl
THIS AGREEMENT is dated as of RUQUSt ‘i‘.{..- 2015 belvesn: Prgz;':(r:renisflc;:\s;r;r Oaths in and for the “

My Commission expires:mmﬂ A L}, 20!_+

Valmaont at Aspen Stone LP by Ils goneral partner, Valmont al Aspen Stone Ing, (the 'Vendor)
- ghd -

771280 Alberta Lid. {the "Purchasor’)

WHEREAS the parties herelo entered into an Asset Purehase Agreemert daled Auguset 12, 2013
raspacting varlaus assats of the Vander (the “ARA"

AND WHEREAS the ARA cantemplated a Cleslng Dala of Augus! 23, 2013;

AND WHEREAS the parfies must delay the Closing Date to Seplermber 8, 01y

AND WHEREAS belween August. 23, 2013 and the Closing Date, the Rark of Nova Scolia Ay
make draw etvances relatet 1o the Land and lmprovements which will affact the considsaration 1o be pald
by the Purchaser to the Vendar under the APA;

AND WHEREAS the pariles musl make cortaln changas o the APA to chengs the Cloging Date,

to clarlly cerain other polnte, and to provide for en acjustiment of the Purchase Price In the avant the
Draw Advances ara made;

AND WHEREAS all copitalized terms rot defined herein shall take the meaning sscribed lo them
In tha APA;

NOW THEREFORE in consideration of the mulual covenants and egreements contained hereln,
the parties hersby agras as follows:

1. The definilion of "Purchaser's Conditlons™ In Paragraph 1.1 of lhe APA s delated In |ts entiraty
and the follewing definition viil be added to Paragraph 1.1 of the APA:

"Vendor's Condltlons™ has the meaning ascribed tharstn In Seclion 3.4:"

2. The definlilon of “Approval and Vesting Order* in Paragragh 1.1 of the APA la defoted In s
antlrety end replaced by the follawlng:

"Approval and Vesting Order” hies the meanleg escrlbed therato In Saction 3.3

3. The dsfinition of "Daposil” In Paragraph 1.1 of tha APA Is delated In its enfirety and replaced by
the followlng:

“Depusit” means a deposft In the amount of Two Hundred Thousand {$200,000)
Canadlan dollars payable by the Purchaser o the Vendor's Sollcltars upon executizn snd

IBEITRY_ZINATDACS
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o

dalivery of (ks Agreement which shail bs refundabla if tha condilions st out In Sectlons
3.3 and 3.4 are nol mal or walved;*

4. Paragraph 2.2 of lhe APA is amended by removing the wards *Twalve million and fifty thousand®
and raplacing them with *Thirtsen miflion five hundrad nine thousand®,

5. A now Paragraph 2.6 will be added 1o the APA, witlch will state the followlng:
“Trade Payable Adlugtment. The Purchaser will ba rasponglble for peyment of all naw

trace payable involces daled from and afler August 43, 2013 end the Vendor will bo
regponsible for all rade payable Inveices dated prior 1o August 28, 20130

8. Paragraph 3.1 of the APA Is daletad In its sntirety and reptaced by tho aliowing:
Time of Closing, The closing of the transaclions contemn plated by s Agreement (the
“Time of Clpslng™) shall ceour at 2:00 &.0,T. on Septembar 6, 2013 or such other dats
as he partles herata may agres to In wiriting.”

7. The folleving s added to the end of Schadule "A* to {ha AFA:

*Any and all contracts with {rados In relation to the Lands and Improvements.”

IN WITNESS WHEREQF the partles herelo have caused his Amending Agresment o be signed and
defiverod by thelr respactive duly authorized officar on the date first written above.

Valmont st Aspen Stone LP by lis penergl
partnar Valment at Aspen Blone Inc.

By: Y -

7

TT1280 Alberta Lid.
< T

By el
Date AM/

3RCATEB_NATOOCSH
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This is Exhibit "E" referred to in the Affidavit of
Glynn Hendry, sworn before me this 3™ day of

: . Sept ber, 2013
THIS IS EXHIBIT © D> " P

- tefprred i In the Affidatt of
J t:riﬁzhw‘;“?\'l;;izx‘\ ECM”J '

Sworn before me this L} day of A Commissioner for Oaths in and for the
() A }“M_Q;\,{ Z]D D0 Province of Alberta
( \t‘r i My Commission expires: (Y\a;{)ol(/»’ ZO_IHL

s ce— T
S Carimiia e e Cwes in i for W

ther Proence of Mberin

+h Day o
THIS AGREEMENT madethls S " day of July, 2012
Derek Pontin

Barrister and SoljcjSETWEEN:

A Md sy PLiefit v e (o

VALMONT AT ASPEN STONE INC., 58 geriaral partner for VALMONT AT ASPEN ST it g o et
PARTNERSHIP {the "Borrowar") %ﬁ%?ﬁ%ﬁiﬁ%ﬂw

Dl o o 1

oF THE FRETRRY PUBLIC
-and =

VALMONT AT ASPEN STONE INC,, as general partner for VALMONT AT ASPEN STONE UMITED
PARTNERSHIP, UBG ALBERTA BUTLDERS (Z006) INC,, as general pyriner for UBG ALBERTA BUILDERS
LIMETED PARTNERSHIP, TODAY'S COMMUKNITIES {2006} Inc,, a3 general partnar for TODAY'S
COMMURNITIES UBMITED PARTNERSHIP {coﬂectr'vely, the “Guarantms"}
i OF THE SECOND PART
= e

j BANK OF NOVA SCOTIA {"BHS")

OF THE THIRD PART

WHEREAS BNS has made secured foans and advances to tha Borrower and has bean granted
securtty from the Borrower therefor Including, fnter affg, a first morigage an the Project, Including the
fands, premises, and condorminium units described In the attached Schedule "A" {the “Units"};

AND WHEREAS the Borrower has obtained protectlon under and pursyant to the provisions of

the Companles’ Creditors Arrangement Act pursuant to an Inltlal Ordar (the "nitlal Order*) made in the

; Court of Queen's Bench of Alberta, Judclal Blstrict of Calgary {the "Court"} In Actlon Numbar 1201~
! 05843 on May 8, 2012 (the "CCAA Procoedings™);

AND WHEREAS the Borrower has obizlned & Vesting Order {the "Vesting Ordar®) In the CCAR
Proceedings on Juna 15, 2012 In respect of, inter afla, the sale of the Unlts;

AHD WHEREAS the Sorrower has obtalned a Chims Procedure Order {the "Clafrms Progedure
Order”} In the CCAA Proceedings on June 15, 2012;

! AND WHEREAS Ernst & Young Inc, Is the court appointed monitor {the "Maonitar) in the CCAA
Proceedings;

AND WHEREAS the Borrower, BNS, and the Monltor {collectivaly, the "Partles”) have ggreed to
procesd with 2 plan to:

{a} fund and complete constrectlon of the Project, Including the Units under construction:

{hy close the sales of Units that are under contract for sale;

AL27SIINCAL LA 1822070\
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(c] market and sal| [and 10 the 2xtent reguired, campiote the construction therecl; the
Remalning Units {defined below),
{d all with a view to expeditiously fepaying the serured indebtedness owing to BNS,

NOW THEREFORE, this agreement {hereinafter, the "Agmemnt")witnesses thatin cansidoration of
the mutual covenants angd AgreeMENts contained herein the Parties agree as follows:

1 Defined Termg

In this Agreement, upless otharwlse definad herein, capitalized terms shall have the following
meanings:

“Bofrowar's Costs” Means an amaunt pavable {g the Borroawer for its immediate usa to cover ity
ONZoing ¢osts and disbursements of developing, canstructing, fnarkating, selling, ang Hthervise
compigling the Project, calculated as follows;

a} beginning as of the date of the first advance undar the Revisad Facllity and ending on
the closing date of the first sale of a Unit, the amoungs of 550,000 par montly;

b} commencing upon the closlng of the zale of the first Unit and condiniulng for all closings
thereafter, a percentage of the Nat Safe Proceeds of each Unit, where the percentage Is
equal 19; 69

“Closing Costs” means alf ardinary gr reasonable costs of clasing the sale of a Unit dncluding,
without limitation: (a} all goods and sarvices and other applicabile sales taxes, property tases,
commisslons, spplicabla condomintum or community faes, and legal fees ang disbursemenm;
and {b]such withholdings as may be customary or necessary, Including 10 securn Wearranty
obllgations of the Borrower of 0.5% of the tatal sale procesds of the Unit; .

“DIP Order” means an Order pranted by the Court in the Coaa Proceedings in tha farm #ttached
hareto as Schedule g~ orotherwlse acceptable to the parties;

“Guarantees” mag ns:

2} a Guarantee Agresment dated March 22, 2007 provided by Today's Communities
Limited Py rirership in favour of BNS;

b} a Guarantee Agreement dated Mareh 22, 2007 provided by UBG Alberta Builders
Limited Partnership in favour of BNS:

¢} @ Guarantee Agreament dated April 26, 2007 provided by Vaimont ar Aspen Stone
Limited Partnership In favour of aNs;

“Loan Dacuments” means the commitment lettar, security datuments, Guarantees, and related
dgreemnents among BNS and the Borrower governing the credlt facilltles granted by BNS in
favour of the Borrower for the development of the Project and sala of the Units;

"Net Sale Procesgs” means the gross seling price of each Unlt, tecs Closing Casts,

ALZTRINCAL LAV 1823072
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“Payables” means any amount owed by the Borrower far the pravislon of property, goods or
services in respect of developing the Project and all the Units thereof 1o their complation and, in
the case of goods or services provided 1o the Barrower prior to May 9, 2012, where such claim
has been proven in accordance with the Claims Procedura Order;

“Project” means the multi-unit rasidential condominium profect known as "Vatmont”, being a

four phase development {"A%, "B* “C", and "0} comprlsed of 257 units located In southwest
Calgary, Alberta.

"Q8" maans the quantily surveyor of the Project, namely 8TY Group, or such ather quantity
surveyoras BNS, the Borrower, and the dMonitor may agres upan;

“Units® maans all of the resldential properties in the Project set forth in Schedule “A" to this
Agreement and such additional residential units as may be agreed to by the parties i writing;
and

“Units Under Construction® means those Unzts lsted in Partst ard I of Schedule A" to this
Agreement.

Z. BNS indebtednass

{a) Conflrmation of Indebtedness

As of May 9, 2012 the principal balance outstanding and owing by the Borrower to BNS s
54,320,000 {the "Outstanding Loan Amount™), plus lstters of puarantee issued by BNS on behatf
of the Borrower totalling 5232,155 {the “Dutstanding Letters of Guarantee Amount), exclusive
af accrved interest and all other costs and charges due or accrulng due under and puvsuant ko
the securlty held by BNS {collectively, the Gutstanding Loan Amaunt and Outstanding Letters of
Guarantee Amount shall be referred to as the “Indebtedness™)

{b)  Payment of Interest

Throughout the CCAA Proceedings and until the Indebtednpss s repaid in full, BNS shall be
entitled to charge interest on the indebtedness to the Borrower an the terms and condltions
prescrlbed by the Loan Documents {the “Interast”}. The Sorrower shall pay Interest %o the
Borrower first out of any interest reserves of the Borrower with B8NS {the “Interest Reserves”)
until the Interest Reserves are exhausted, after which such {nterest shall be pald to BMS by the
Borrower out of its cashflow,

3, Future Unlt Sales
{a) General

The Botrower has advised that the Units of phase "C listed in Part | of Schedula "A" to this
Agreement have been sold to arms-length parties pursuant to existing written contracts for sale
[collectively, the "Comtracts"). The Borrower agrees to provide coples of the Contracts to BRS
and the Monitor on or before July 31, 2012.

ALETESCAL LAWY 182207
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The Borrower has advised that the Units of phase "C" listed i Part il of Schedute "A" o thiz

Agreement have not yat been sald and are being constructad as part of the requiremaents of the
Project and the occupancy theroaf {the "Remaining Units*

{b] interim Financing

B8NS will advance the funds required to complete phase “C" of the Project and market the phase
“C" Unils Under Construction as requested by the Borrower {the "Draws”) as follows:

£i) Draws will be secured by the "super-griority” charge set forth in, and otherwise
governed by the pravislans of, the DIp Order;

il Draws will not excesd:

{a} the allocated budpet expense far the Project (as canfirmed by the QS),
ang

{8] the agaregate principat amount of $5,480,000, and will hear intarnst at
BMS prime rate of interest plus 1.75% {the “Revised Facllity™);

(13 the Borrower shall pay to ONS a monthly maintenance fes in the amount of
$10,000 {thia “Monthly Malntenance Fee"} with respect to the Bevised Facility,
which sum shall be withdeawn autamatically on a monthly basis by BNS fram
the Reyised Facility;

{iv} for the sake of clarity, except for the rate of Interest on the Revised Facility
prescribed by subparagrsph (i)(B) sbove and tha Monthly Maintenance Fee,
which terms are preseribed herein, all fees, costs, charges and other amounts
payable by the Borrower to BNS pursuant o the Loan Documents shall also be
pald by the Borrower with respect to the Revisad Facility, and shall be
withdravm by BNS from the Revised Facility pursuant o the terms of the Loan
Drocuments; i

{v) Draws will be used to pay Payables velated to the completion of the Profact,
Intluding the phase "C” Units Under Construction; and

{vl} LXCEPT 25 may be provided in this Agreement and the DIp Grder, Draw advances
shall be subject to the terms and conditions set forth In the Loan Documents,

The doerrowar shall immediately procesd in the CCAA Proceedings to szek and obtain the Dip
Order,

{e) Completion and Sale of Units Undar Construction

The Burrower agrees to utllize dillgent commerdial efforts to proceed to the completion of the
Praject, Including the completion ang closing of the safe of the Units pursuant to the Contraces
and 1o the completion, sale and closing of the Remaining Units. The Parties agree that the sales

proceeds frarm the Units shall be disbursed as follows:

i} flrstly, to the payment of Closing Costs;

00011841-1
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(i) secondly, to the payment of the Borrower’s Costs;

{jii} thirdly, to the repayment of all Draws made purstant toe the DIP Qrder
(including all of BNS's costs and expenses, incuding but not imited to legal faes,
project monitor fess, and alf nther costs and axpenses payable to BNS pursuant
to the Loan Dotuments);

vy fourthly, ta the repayment of the Quistanding Loan Amount;
%) fifthly, to the Outstanding Letters of Guaraniee Amount; and
i) sixthly, to the Borrower for general carporate purpnses,

Sale and Marketing of Remalnlng Units

The Borrower, with the consant of the WMonitar, shali supply a proposed listing price {the "Listing
Price"} of the Remalning Units to BNS, which Listing Price shall not be less than the lowest lst
price permitted by agreements related 1o each Remaining Unit. The Borrower shall be eptitied
to enter Into arms length contracts for sale of the Remaining Linits In the manner prescribed by
paragraph 4 of the Vesting Order. The procesds of sale from any Remaining Units shall le paid
pursuant to Section 3[c) hereot,

The Partles agree that the Borrower shall consult with BNS in respect of sales and marketing
process for the Remaining Units,

Construction and Loan Maturity

la} The Barrower heraby conflems that the monies advanced pursuant to the tarms of this
Agreement shall be repayable in full, Including interest, fees and all other amounts dus
and pwing to the Lender, by no fater than Decembar 31,2012 (the “Maturity Data®)

{b] The Borrower shall make its best efforts on an angolng basis 1o construct the Project In
a timely, orderly and dilligent fashion, and shall complete construetion on the Projact by
no later than the Maturity Date.

[c The Borrower acknowledges and agrees that its breach of sections 5{a} and 5(b} shall
constituta avents of defeult pursuant to the Loan Documents.,

Tha Guarantees

The Guarantors hereby acknowledge and affirm their existing and ongoing obligations ta BRS
pursuant to the Guarantess, including but not limited to the Indabtedness and the Draws under
the Ravised Facility.

General
{a) The Parties agree and scknowledge that this Agreement i3 subject to the provisions of,

and compliance with, the 0P Order, the Claims Procadure Order and the Yesting Order,
all n form and substance satisfactary to the Parties.

ALITRINCAL_LAWY (8320788
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-5

The Parties agrea to uze diligant commerclal efforts to give full effect to the terms ard
conditions of this Agreement. To the extent a Party determines, scting reasonably, that
Court approval is required to glve effact to the provisions harain, then the other Parties

tovenantand agree to support any applicatlen to the Court to ghea effect to the terms of
this Agreement.

Therg is no promise, warranty, represemtation, undertaking, covenant or understanding
by or binding upon the Partjes except such as are expressly set forth in this Agreement,
and this Agreement contains the entira agreement between the Parties in respect of tha
subject mattar hareof,

This Agroement shall be construed and enforced in accordance with, and the rights of
the Parties shall be govarned by, the laws of the Province of Alberta.

Mo amendment, modifleation or supplement to this Agreement shall be valid or binding
unless sat out in writing ard executod by the Parties.

Whenever necessary or appropriate in this Agreement, the plural shall be interpreted gs
gingular, the masculine gender as feminfne or neuter and vies varsa,

Time shalt be of the essence hersof.

This Agraemant may e executed inco unterparts and delivered via facsimite or via 2rmall
in PDF format and the counterparts together shall constituie an original,

THE REMAINDER OF THIS PAGE HAS BEEN IMTENTIONALLY LEFT BLANK

A12VSIICAL LAWY 18220700
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The Partles have entared 1t this Agreement as of the date first above wrltten,
VALMONT AT ASPEN STONE LIMITED
PARTNERSHIP, by Its general partnor,
VALMONT AT ASPEN STONE INC.

Par:

Name:
Titlg:

UBG ALBERTA BUILDERS LIMITED
PARTNERSHIP by Its general partnor UBG
ALBERTA BUILDERS {2006) Inc,

Per: .

Name:

Title;
TODAY'S COMMUMITIES LIMITED
PARTHERSHIP by its general partner TODAY'S
COMMUNITIES (2006} INC.
Per:

Narme

Title:

The Terms of the memorand e of

Understanding are Apytcyed Consented to
by the Monitor, [ $T % INC.
Par;

fabe;,{' ayior

00011841-1
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Tha Parties have entarad inta this Agreemant 55 of the date Fest above wrttten.

VALMONT AT ASPEN STONE LINITED
EARTNERSHIP, by its general partner,
VALMIONT AT ASPEN STONE IN C

o !
Per; mﬂﬂ({ é;;.,,_, sgw‘f
Hare: =75 Clarshiadon
Title: S¥ew, Dot wgr

UBG ALBERTA BUILDERS LIMITED
PARTRERSHIP by Its general partner UBG
ALBERTA BUILDERS {2006) Inc.

Per “‘\ ﬁfufimu__

Nome: Tom (s sbialon
Titde: Pretidens .

TODAY'S COMMUMITIES LIVITED
PARTNERSHIP by its pencral partner TODAY'S
COMMUINITIES {2006} INC,

Per: 3 ’m«¢ {j{/:,;t\j/ —

Mama: e w Clais bisde

L -
Tites B LB

BAOENOfA
Ny \
11‘ 5 XQJ)\J\“ 3 “‘P"_

Name: A TR
Titla: :fe m,ﬁ i'\}anﬁﬂ%b"‘

The Tarws of the memorandum of
Undorstanding arz Agproved and Consented 1o
by the Maniter, ERNST & YOUNG INC.

Per:

T g

Por:

Robert L Taylor

A12IETICAL_LAWS, 5822071

ERZNINC YLTAIPACT
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Job # Suite Model Name Sold Prica Deposit Amount Contract Date
2C ~00101 101 Bi-b 3 0216500 | & 31,727.33 0372512008
2C-00102 102 B1-3 5 Io0z12.00 1 5 15,645.00 07182007
2C-00104 104 B1-b § 30719500 | § 16.127.74 06/01/2008
2C-00105 105 A 5 199,900.00 | § 20.96%.50 08152007
2C-00107 107 B1 5 321,192.00 | 8 16.862.58 0411402008
2C-00108 108 A 3 190,000.00 | & 9,975.00 D5/3012007
2C-00108 108 B1 5 31490000 | § 16,352, 25 04l15/2008
{2€-00110 110 B1 § _ 329.887.00 | § 17.319.07 05/22/2008
2C-001142 112 At 5 201,148.00 | § 10,560.27 03{05/2008
2600113 113 Al 3 19980000 | & 20,859 50 O8{20/2007
2C-00114 114 B1 3 32740000 | 8 17,188.50 04/24/2008
2G-00201 201 _Bi-b 5 292,345.00 | $ 30,334.50 07022007
2C-00202 202 B1-a § 28936500 | & 30,135.00 08202007
12¢-00203 203 Bt-a Is 204,065.00 | § 30,6650.00 081902007
12C-00204 204 B1t-b 5 282,300.00 | & 30,660.00 0662142007
2000205 205 Al § 203473.00 | & 10,652,25 06132007
26-00207 207 B1 3 313,000.00 | § 16,476.75 01/22/2008
2G-00248 208 Al 3 20631600 | & 21,304,50 OBI22/2007
2C -00209 208 B1 § 304.437.00 | 8 15,744.75 OTHBI007
2C-00210 210 Bl |3 313,362.00 | 3 15,482 25 06/12/2007
2C-00211 2711 B1 5 200.647.00 | % 31,384.50 0B24/2007
2C -00212 212 Al ] 20345000 | 5 10,652.25 OBI25/2007
2C-00213 213 Ad b 202,248.00 | 3 10,652.25 07/02/2007
26-00214 214 Bi % 280.647.00 | § 31,384.50 08/2412007)
2C-00216 218 B1 $ 29952500 | 3 31,185.00 (06/19/2007}
2C-00307 307 E2 $ 326630001 5 17.146.08 06/13/2008
2C -00308 308 Ci % 469,000.00 | $ 49.339.50 06/19/2007
2000308 309 B1 % 316477.00 | § 16,269.75 (6042007
2600310 310 A1 g 233,50000 | & 12.279.75 06042007
2C -00311 311 81 5 31241200 | 8 16,269,758 07416/2007
2G-00312 312 B1 5 315,292.00 | § 32,539.50 OBI22/2007
2C-00313 313 B1 5 31490000 | § 16,532,205 a8IN7/2007
20 00314 314 At % 208,900.00 | § 10,967.25 06/10/2007
2C-00315 315 Al g 21044800 | § 10,067.25 08/0712067
2C-00316 316 B1 % 334787001 5 1731075 05/50/2007
Gross Total $ 9851627 § 700,591

Valmont at Aspen Stone (VAS2)

Sales Surmmary

Fage 1 As at 07/08/2012

00011841-1



-43 -

Sohedule APart lf
Bullding T ~Rornalnlng Untis 1o Seli

. LConditionat S
Jon# Sulte Narsie Buyar Last Narmw SalatResclsion Listed Prics  Deponii Amoun ”éc xniom
Perlod xplry
2C-00103 1 103 -8 isoiEss 3 3221509 ] £ o samsm | ooz
2C-00108 108 C1 b3 479,806 00
2C-04111 111 51 FLINAKIG $ 31882108 £ 16,528 65 Xl ey i b
2C-0911% 115 C1 13 ABT 506 06 '
S-pa1 1R 1 E1 EALEE CENTRE % AU G
2L 00296 205 1 £ ARDLBAE 96
26 -0n2YS 215 C1 £ 477500790
2E-00301 Jo1 E1 3 319,50500
G 0302 oz Bl S 213,600 95
2000303 i 303 E1 B & 3Y9 50600
2500304 R %] 5 319,605 90
28 09308 05 E1 % TG Can
CAa0308 106 E1 5 318,596 40
2 -00317 i €1 ¥ 48T BOL00
ACDG118 318 D1 - 498,906 90
Gross Total £ E36,83% & LI § 33,53y
valmort ab Aspen Stane (WAS2)
les Spmmiasy
Papje 1

fis 3t DI/06/2B12
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COURT FILE NUMBER
COURT OF QUEEN'S BENCH OF ALBERTA

JUDICIAL CENTRE

§ heraby certify this to be & true copy of
he orginal_ k-G

C—f&r Clark of The Courl

DOCUMENT

ADDRESS rOR SERVICE AND CONTALCT
INFORMATION OF PARTY FILING THIS
DOCUMENT

GATE ORNSHICH ORDER WAS PROMNOUNCED:
LOCATIOR WHERE ORDER WAS PROMOUNCED:
NAME QF JUDGE WHO MADE THIS SROLR:

3365455 1NATOOCS
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Clark’s stamp:

CLERK OF THE COURT
FILED

JUL 10 2013
- JUDICIAL CENTRE
LALEAR ' OF CALGARY

I THE MATTER OF THE COMPANIES CREDITORS
ARRANGEMENT ACT, RSC, 1985, £ C-36, AS AIENDED;

AND IN THE MATTER OF UBG BUILDERS INC., ALBERTA
BUILDERS CAPITAL INC., ALPINE HOMES {2006} tnc.,
AMERICAN BUILDERS CAPITAL {US) INC., EDGEWATER AT
GRIESBACH INC,, ELITE HOMES {2006) LTD., EVOLUTION BY
GREENBORD INC., GREENBORO COMMUNITIES (2006} INC.,
GREENBORO ESTATE HOIMES (2006) LTD., GREENBORD
HOMES {2006) LTD., GREENBORO LUXURY HOMES INC,,
HIGH POINTE INC., MOUNTAINEERS VILLAGE (2006) INC.,
MOUNTAINELRS VILLAGE If INC., ORIGINS AT CRANSTON
INC., SOUTH TERWILLEGAR VILLAGE INC., THE BRIDGES
MANAGEMERT IMC., THE LEDGES INC., TIMBERLINE
LODGES {2006} INC., TODAY'S COMMUNITIES (2006) INC,,
TODAY'S HOMES {2006} INC., TUSCANY DEVELOFMENTS
(2006) INC., UBG ALBERTA BUILDERS {2006 INC., UBG
ALPINT HOMES {2006] LTD., UBG BRIDGES INC., UBG
BUILDERS {USA) INC,, UBG COMMERCIAL INC., UBG LAND
INC., UBG LOT DEPOSIT CORP,, UBG 4500 CALGARY INC.,
UBG 75 CANMORE INC., UBG 808 CALGARY INC., URITY
INVESTMENTS [ZD].Z) INC., VALMONT AT ASPEN STONE
INC., VALOUR PARK AT CURRIE INC., VILLAGE AT THE
HAMPTONS INC., VILLAGE OF THE PARK INC., WILDERNESS
HOMES BY RIVERDALE INC., WILDERNESS RIDGE AT
STEWART CREEK INC.

[COLLECTIVELY, THE "APPLICANTS")

ORDER
[WValmont Stalking Horse}

DERNTONS CAMNADA LLP

Barkers Court

15" Flaor, 850 - 2™ Streel 5.

Calgary, Alberta T2P QRS

Aftention: David W. Mann / Travis Lysak
Ph. (403} 268-70%7/ 7063 £x. (403) 268-3100
File No.: 549362-1

July 13, 213

CALGARY This is Exhibit "F* referred to in the Affidavit of

Glynn Hendry, sworn before me this 3% day of
September, 2013

EChamry

A Commissioner for Qaths in and for the
Province of Alberta

JUSTECE KA, HORKER

My Commission expires:maq L , ZO“__{L}
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ORDER
JSTALKING HORSE]

UPON the application of the Petitioners in these proceedings (collectively, "UBG"}; AND UPGH having
read the Application of the Petitioners, dated July 5, 2013, the Affidavit of Robert Friesen, sworn July 4,
2013 {the "Friesen Affidavit®}, the Tenth and Eleventh Reports of the Monitor, the Affidavit of anna
Collister, sworn July 9, 2013 {the "Service Affidavit”), all fited, and such other matarial in the pleadings
and proceedings as deemed necessary; AND UPON hearing counsel for UBG, counsal for the Kanitor,
and other interested parties; '

I¥ IS HEREBY ORDERED THAT:
Service

1. The time for service of notice of this application is abridged to the tima actually given and
service of the Application and supporting material as described In the Service Affidavit is good
and sufficient, and this hearing is preperly returnable before this Honourable Court today and
further service thereofis hereby dispensad with,

2. All capitalized terms not otherwise defined in this Order shall have the meaning ascribed Lo
them in the Initial Order granted in Lhese procesdings on May &, 2012 {the “Initial Order”).

Approvel of the Sales Procedure and Solicitotion Process

3. The Offer to Purchase among Yalmont at Aspen Stone Limited Partnership and 771280 Afberta
Lid. dated June 20, 2013 {the "Offer”} including the break fee discussed in paragraph 4.03 of the
Offer to sell the lands legally defined as Condominium Plan QR13651, Unifs 2, 2, and 4 and all
appurtenances thereto {the “Lands”), be and is hereby approved, and the Offer shall form the
Stalking Horse Bid.

4, UBG and the Monitor are hereby authorized and directed to accept the Offer, continue listing
the tands, and proceed with the procedure outlined in the Szles Procedure atteched heretu as
Schedule “&" {the "Sales Procedure”) and do all such things as are reasonably necessany to carry
out their respactive obligations thereunder and give full effect to the Sales Procedure.

Miscelloneous

5. The Sales Procature may be altered or amended by the Monitor 2 a non-subistantive manner to
give full or hetler &lTect to the saies procedure approved herehby.

6. UBG shall serve, by couriar, facsimile transmission, e-mail transmission, or ordinary post, a copy
of this Order on all parties present at this application and on all parties who recelved notice of
this application or who are presently on the service fist established in thase proceedings, and
service on any or all other parties is hereby dispensed with. Service effzcted as eforesaid shall

be good and sufficient service. ,
A/?;f?rtm ZZ&{?/N\/

ustice of the Court of Gueen's Bench of Alberta

SARG4ES_TINATROCS
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SCHEDULE “A”
FO THE STALKING HORSE ORDER

Unity Builders Group — Sales Pracedure

Valmont at Aspen Stone Limited Partnership

Overview of contemplated sales procedure (the “Sale Process™) for the fands legally descrived as:

P

R

(a) Candominium Plan G81365%

Unit 2
And 1635 Undivided One Ten Thousandth Shares in the Common Property
Excepting Thereout all Mines and Minerals;

[k) Condominium Plan 0813651
Unlt 3
And 2765 Undivided One Ten Thousandzh Shares in the Cemmon Property
Excepting Thereput all Mines and Minerals; and

fcl Condominium Plan 0813651

Unit4

And 2768 Undivided One Ten Thousandth Shares in the Comman Property
Excepting Thereout zll Mines and Minerals,

and all appurtenances thereto [the “Lands”].
pe

The Offer to Purchase the Lands by 771280 alberta Ltd. (the “Offer”], is a “Stalking Horse” bid
and the Offer may be utillzed by the Vendor in conjunction with it continuing to list the lands
and sell the Lands on terms and conditions that are {8} no fess favourable, {b) no more
burdensome ar canditional, and (] except for purchase consideration greater than the Purchase
Cansideration, subistantially similar to the OHer.

Valmont at Aspen Store Limited Partnership ["Valmont”) and/or the Monitor will:

{a) send out &n introduction letter to potential purchasers as identified by UBG, its counsel
and the Monitar, as soon as reasonably practical;

Yy place an advertisement in local, national, or International publications as appropriate;
and
{cl provide any potential purchasers who execute an acceptable confidentiality agreement:

{i) a confidential information memaorandum relating to the Company; [ii] access to the
Company’s premises and available management team; and {iil) access to an electronic
data raom to be maintained by the Monitor.

The Offer will be made avaiable fo all potential purchasers.

The Monitor and Valmaont will facilitate site visits for prospective purchasers.

33BE455_1INATOOCS
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A potential purchaser ("Competing Bidder”) who wishes to acquire the Lands shell submit its
offer ~in form and substance substantiafly similar 1o the Offer - to the Monitor to later than
5:00 p.m., Calgary time, August 8, 2013, which offer shall provide:

{a} a deposit of not less than $200,000 of that offer’s total consideration,
(k) a closing time of nol fater than August 23, 2013, and
fcl the purchase consideration to be in excess of the current purchase price of $10,837,595

by an amaount equal to 2t least $225,000.
{a “Competing Bid™,
If the Maniter receives one or more Compeling Bids then:

(&) the most Tavoursble Competing Bid shall be selected as the suecessful bidder ithe
“Successful Bidder”), and

(b} the date of closing {as defined in the Offer) shall be extended by not more than ten
Business Days,

UBG and the Monitar shall seclk a vesting Order as soon #s reasonably practicable after:

ta) a Successlul Bigder is selected by the Monitor, or

{h) it there is no competing bidder, August 9, 2013

The sale of the Lands will be on an "as is, where Is” basts and without surviving representations
or warranties of any kind, nature, or description by the Monitor, UBG ar any of thefr agents,
estates, advisors, professionals or otherwise.

771280 Alberta Ltd, shall be entitled to a fee {the “Break Fee”), secured against the purchase
consideration provided by the Successful Bidder in an amount equal to $200,000, which is fair

and reasonable compensation Lo 771280 Alberta Ltd. for its costs and providing the Offer,

In the event of any conflict between this Sales Procedure and the Offer, this Sales Procedure
snall prevail,

$386455_1|NATDOCS
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Appeal No. 136t -G/Y4AL

Q.B. Action No. 1201-05843
Affidavit of Glynn Hendry Sworn September 3, 2013

IN THE COURT OF APPEAL OF ALEERT A

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, RSC 1985, ¢ C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF UBG BUILDERS INC., ALBERTA
BUILDERS CAPITAL INC., ALPINE HOMES (2006) INC.,
AMERICAN BUILDERS CAPITAL (US) INC., EDGEWATER AT
GRIESBACH INC., ELITE HOMES (2006) LTD., EVOLUTION
BY GREENBORO INC., GREENBORO COMMUNITIES (2006)
INC., GREENBORO ESTATE HOMES (2006) LTD.,
GREENBORO HOMES (2006) LTD., GREENBORO LUXURY
HOMES INC., HIGH POINTE INC., MOUNTAINEERS VILLAGE
(2006) INC., MOUNTAINEERS VILLAGE |l INC., ORIGINS AT
CRANSTON INC., SOUTH TERWILLEGAR VILLAGE INC., THE
BRIDGES MANAGEMENT INC., THE LEDGES INC,,
TIMBERLINE LODGES (2006) INC., TODAY'S COMMUNITIES
(2006) INC., TODAY'S HOMES (2006) INC., TUSCANY
DEVELOPMENTS (2006) INC., UBG ALBERTA BUILDERS
(2006) INC., UBG ALPINE HOMES (2006) LTD., UBG
BRIDGES INC., UBG BUILDERS (USA) INC., UBG
COMMERCIAL INC., UBG LAND INC., UBG LOT DEPOSIT
CORP., UBG 4500 CALGARY INC., UBG 75 CAN MORE INC.,
UBG 808 CALGARY INC., UNITY INVESTMENTS (2012) INC.,
VALMONT AT ASPEN STONE INC., VALOUR PARK AT
CURRIE INC,, VILLAGE AT THE HAMPTONS INC., VILLAGE
ON THE PARK INC., WILDERNESS HOMES BY RIVERDALE
INC., WILDERNESS RIDGE AT STEWART CREEK INC.

Respondents

(Respondents)

STREETSIDE DEVELOPMENT CORPORATION
Applicant
(Not a Party to the Chambers Application)

AFFIDAVIT

Rose LLP
810, 333 - 5th Avenue S.W.
Calgary, Alberta T2P 3B6
Telephone: {403) 776-0515
Attention: E. Jane Sidnell
File No.: 10049-008
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