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No. V L..-C"' S; i-J --7,,t.fo1 '1'5' 
VANCOUVER REGISTRY 

IN THE SUPREME COURT OF BRITISH COLUMBIA 

KOOTENA Y SAVINGS CREDIT UNION 

KS PROPERTY MANAGEMENT INC., INC. NO. BC1281655 
also known as KS PROPERTY MANAGEMENT INC. 
MARWEST INDUSTRIES LTD. 
COLAS WESTERN CANADA INC. 
PENNCO ENGINEERING (BC) LTD. 
GEO STABILIZATION INTERNATIONAL INC. 
HIS MAJESTY THE KING IN RIGHT OF CANADA 

AFFIDAVIT 

PETITIONER 

RESPONDENTS 

l, Brian Moroney, of 220-1101 Dewdney Avenue, Trail, British Columbia, SWEAR THAT: 

1. I am a Chief Credit Officer of the Petitioner with conduct of the file relating to the within 

proceeding, and as such have personal knowledge of the matters and facts herein deposed 

to except where stated to be on information and belief and where so stated do verily 

believe the same to be true. 

2. I have been authorized by the Petitioner to make this affidavit on its behalf. 

3. I have read the Petition to the Court filed in the within proceeding and l have personal 

knowledge of the facts set out in Part 2 of the Petition and the facts set out therein are 

true and correct. 

4. I know of no fact which would constitute a defence to the whole or any part of the claim 
of the Petitioners herein. 
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5. Capitalized terms used in this Affidavit and not otherwise defined have the same meaning 

as ascribed to them in the Petition. 

KSPM 

6. As noted at Part 2 paragraph 20 of the Petition, the Respondent, KSPM, was fonned by 

Amalgamation of Pre-Amalg KSPM, OLDC, and TREL (the "Pre-Amalg Entities"). 

7. Now produced and shown to me and attached hereto as Exhibit "A" is a true copy of a 

BC Company Summary for KSPM confirming the recognition of KSPM on December 

31, 2020 as a result of the Amalgamation. 

8. As noted at Part 2 paragraph 22 of the Petition, KSPM was until December 31, 2023 a 

wholly-owned subsidiary of the Petitioner. 

The Indebtedness 

9. Pursuant to the Promissory Note given to the Petitioner on or about February 27, 2024 as 

part of the CDG Transaction, the Respondent, KSPM, is indebted to the Petitioner in the 

amount of $15,264,462.15 as at August 31, 2024, plus interest thereafter at the rate of 

I% per annum compounded monthly, not in advance, together with the Petitioner's costs 

of and in connection with this proceeding. 

10. Now produced and shown to me and attached hereto as Exhibit "B" is a true copy of the 

Promissory Note. 

11. The principal amount of the Promissory Note represents the total aggregate indebtedness 

owing by KSPM to the Petitioner as at December 31, 2023, which consists of all inter­

company indebtedness owing by the Pre-Amalg Entities and KSPM to the Petitioner from 

time to time, including for advances made by the Petitioner to fund the continued 

development of the Twin River Lands following the TREL Share Acquisition at the end 

of 2018. 

(00341971.2) 
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The Mortgages and Security Agreements 

12. Now produced and shown to me and attached hereto as Exhibit "C" is a true copy of the 

Osprey Mortgage. 

13. Now produced and shown to me and attached hereto as Exhibit "D" is a true copy of the 

Twin River Mortgage. 

14. Now produced and shown to me and attached hereto as Exhibit "E" is a true copy of the 

Osprey CSA. 

15. Now produced and shown to me and attached hereto as Exhibit "F" is a true copy of the 

Twin River CSA. 

Background 

16. As set out as Part 2 paragraphs 10 - 15 of the Petition, OLDC and TREL were acquired 

by Pre-Amalg KSPM in December 2018 through BIA proposal proceedings. 

17. Now produced and shown to me and attached collectively hereto as Exhibit "G" is a true 

copy of the Report of Trustee on Proposal made in OLDC's BIA proposal proceeding, 

along with the Order of the BC Supreme Court dated December 6, 2018 approving the 

Proposal. 

18. Now produced and shown to me and attached collectively hereto as Exhibit "H" is a true 

copy of the Report of Trustee on Proposal made in TREL's BIA proposal proceeding, 

along with the Order of the BC Supreme Court dated December 6, 2018 approving the 

Proposal. 

19. At the time of the OLDC Share Acquisition, OLDC was indebted to the Petitioner for 

over $8. l million, secured by a mortgage against the Osprey Landing Development 

lands(the "Osprey Landing Development Lands" and collectively with the Twin River 

Lands, the "Development Lands"), which at that time consisted of 52 development lots 

and which at that time had an estimated realizable value of $7.0 million. 

(00341971.2} 
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20. At the time of the TREL Share Acquisition, TREL was indebted to the Petitioner for over 

$3.45 million, secured by a mortgage against the Twin River Lands which at that time 

had an estimated realizable value of $1.35 million. 

21. Pre-Amalg KSPM was a wholly owned subsidiary of the Petitioner and was used by the 

Petitioner to acquire the shares of OLDC and TREL and as a vehicle through which the 

Petitioner could continue to develop the Development Lands. 

22. The Petitioner's objective in the continued development of the Development Lands 

through a wholly owned subsidiary was to minimize losses for the Petitioner and ideally 

to recover all the Petitioner's investment in the Development Lands. 

23. While it was never the intention of the Petitioner to continue in the prope1iy development 

business after the Development Lands were disposed of, the Petitioner was aware of the 

further investment of time and money that would be required for completing the projects 

and ultimately selling the Development Lands. 

24. In March 2021, the Petitioner received a letter from the British Columbia Financial 

Services Authority ("BCFSA") advising the Petitioner that, pursuant to section 142(2) of 

the Financial Institutions Act, R.S.B.C. 1996 ch. 141, the Petitioner was required to 

dispose of its interest in KSPM by not later than December 31, 2023. 

25. Now produced and shown to me and attached hereto as Exhibit "I" is a true copy of the 

above-noted letter dated March 18, 2021 from the BCFSA to the Petitioner. 

26. Unfortunately, despite numerous steps taken by the Petitioner since the end of December 

2018 to complete the Twin River Development and to market and sell the Osprey 

Development Lands, there were significant setbacks, including but not limited to the 

following: 

{00341971.2} 

a. the intervening COVID-19 pandemic followed by dramatic rise in interest rates; 

b. significant delays with obtaining various approvals from the City of Castlegar 

(with respect to the Twin River Development); and 
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c. environmental issues in 2022 causing a 3-month delay in the building of a 

retaining wall and subsequent retaining wall complications (with respect to the 

Twin River Development). 

27. On August 2, 2023, the Petitioner sought a 24-month extension from the BCFSA (to 

December 31, 2025) to comply with the BCFSA' s requirement that the Petitioner dispose 

of its interest in KSPM. 

28. On or about October 11, 2023, the Petitioner was advised by the BCFSA that the 

requested extension would not be granted and that the BCFSA required the disposition of 

KSPM to be observed by December 31, 2023. 

29. Now produced and shown to me and attached hereto as Exhibit "J" is a true copy of an 

October I I, 2023 email from Amanda Tran on behalf of BCFSA to Mark Mcloughlin of 

the Petitioner confirming that no extension to the December 31, 2023 deadline would be 

granted. 

Sale of KSPM to CDG 

30. In order to comply with BCFSA's requirement that the Petitioner dispose of KSPM by 

December 31, 2023, the Petitioner sold KSPM to 0997677 BC Ltd. dba CDG Enterprises 

("CDG") effective December 31, 2023. 

31. CDG is or was the head contractor for the Twin River Development. 

32. The CDG Transaction was effected by way of a share purchase agreement dated 

December 29, 2023 (the "SPA") and an ancillary agreement dated December 30, 2023 

(the "Ancillary Agreement") whereby, among other things, CDG acquired from the 

Petitioner all issued and outstanding shares of KSPM and all aggregate indebtedness 

owing by KSPM to the Petitioner as of closing (the "Related-Party Balance") in 

exchange for the purchase price of$ I 0.00. 

33. Now produced and shown to me and attached hereto as Exhibit "K" is the SPA. 

{00341971.2} 
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34. Now produced and shown to me and attached hereto as "Exhibit "L" is the Ancillary 

Agreement. 

35. Pursuant to the Ancillary Agreement, CDG gave the Petitioner the Promissory Note in 

place of the Related Party Balance. 

Shareholder Loans to CDG 

36. As part of the CDG Transaction the Petitioner acquired 9% interest in CDG and advanced 

$2.0 million in shareholder loans to CDG (the "CDG Shareholder Loans"). 

37. The Petitioner's intention and understanding in advancing the CDG Shareholder Loans 

was that the CDG Shareholder Loans were to be used to fund the completion of the Twin 

River Development, including paying contractors and completing registration of the Twin 

River subdivision plan thereby facilitating the listing and sale of lots in the Twin River 

Development. 

38. The CDG Shareholder Loans were advanced as follows: 

a. $1.5 million was advanced by the Petitioner to CDG on or about February 29, 

2024;and 

b. A fu1iher $500,000 was advance by the Petitioner to CDG on or about April 9, 

2024. 

39. Now produced and shown to me and attached collectively hereto as Exhibit "M" are true 

copies of the CDG Shareholder Loan Agreements dated February 29, 2024 and April 9, 

2024. 

40. On June I 0, 2024, my colleague, Ron Johnston, and I received a telephone call from 

Christianne Hossmann and Arriana Erridge wherein Ms. Hossmann and Ms. Erridge 

(00341971.2} 
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advised that KSPM and CDG had run out of money and would be shutting down their 

sales offices. 

41. Ms. Hossmann is a director of KSPM and CDG, or at least was a director of both entities 

as of June l 0, 2024. Ms. Erridge is a former director of KSPM and COG. In this regard, 

now produced and shown to me and attached collectively hereto as Exhibit "N" are true 

copies of the following documents retrieved from BC Registry Services: 

a. Notice of Change of Directors in respect of KSPM filed June 13, 2024 which 

indicates that as of June 3, 2024, Ms. Hossmann was a director of KSPM and that 

Ms. Erridge ceased to be a director of KSPM on June 3, 2024. 

b. Notice of Change of Directors in respect of 0997677 B.C. Ltd. (referred to herein 

as CDG) filed June 13, 2024 which indicates that as of June 3, 2024, Ms. 

Hossmann was a director of CDG and that Ms. Erridge ceased to be a director of 

CDG on June 3, 2024. 

42. On June I 0, 2024, following the telephone call, a virtual meeting between myself, Mr. 

Johnston, Ms. Hossmann, and Ms. Erridge took place. During this meeting, Mr. Johnston 

and I were advised of the following (among other things): 

[00341971.2) 

a. That former directors of CDG had withdrawn all cash holdings from CDG 

(approximately $3.0 million); 

b. That Christianne Hossmann had funds from recent lot sales in the Osprey 

Development in an account outside of the Petitioner, which would likely be used 

for legal fees; and 

c. That builders liens totalling $2.0 million had been registered on title to the Twin 

River lands, that there was no money to cover the liens, and that the Twin River 

Development subdivision could not be registered with liens on title. 
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43. Being advised that KSPM and CDG had no funds was shocking and concerning news to 

receive considering that the Petitioner had recently advanced $2.0 million in shareholder 

loans to CDG to fund, among other things, payments to contractors, and considering that 

KSPM had recently received close to $500,000 in net proceeds from lot sales in the 

Osprey Development, which completed on May 31, 2024. 

Need for a Receiver 

44. KSPM is without the funds required to complete the Twin River Development and to 

market and sell the Lands in an orderly manner that will optimize recovery for the 

Petitioner and, ideally, for all of KSPM's creditors. 

45. KSPM needs to be funded and in the circumstances the Petitioner is not prepared to 

provide further funding to KSPM, other than funding a court-appointed receiver. 

46. Deloitte Restructuring Inc. has consented to act as court-appointed receiver in this 

proceeding. Now produced and shown to me and attached hereto as Exhibit "0". 

Venue 

47. KSPM has consented to the commencement of this proceeding in the Vancouver Court 

Registry. In this regard, now produced and shown to me and attached hereto as Exhibit 

"P" is a true copy of the consent signed by Christianne Hossmann on behalf of KSPM. 

Demand 

48. As noted at Part 2 paragraph 52 of the Petition, the Petitioner, through its Solicitors, 

issued demand to KSPM for payment of the indebtedness outstanding under the 

Promissory Note, the Mortgages and the CSAs, along with a Notice of Intention to 

Enforce Security. 

{ 00341971.2} 
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49. Now produced and shown to me and attached collectively hereto as Exhibit "Q" is a true 

copy of the demand letter and the Notice of Intention to Enforce Security dated June 2 I, 

2024. 

SWORN BEFORE ME at the City of 
TR,tJ f L- , in the Province 

of British C lumbia, on ~ lE,_, 2024 
S.431e,wtb u-

' 
ffidavits 
unbia. 

JEFFREY G. CRAIG 
BARRISTER & SOLICITOR 

SUITE 302 - 1199 CEDAR AVE. 
TRAIL, B.C. V1 R 488 

TEL (250) 3('.i8=332o/ FAX (250) 368=4994 

{00341971.2} 
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--f?~-3--~.✓. 
BRIAN MORONEY 
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COLUMBIA 

BC Registry 
Services 

Mailing Address: 
PO Box 9431 Stn Prov Govt 
Victoria BC VBW 9V3 

www.corporateonline.gov.bc.ca 

BC Company Summary 
For 

KS PROPERTY MANAGEMENT INC. 

Date and Time of Search: July 15, 2024 04:09 PM Pacific Time 

April 11, 2024 Currency Date: 

ACTIVE 
Incorporation Number: BC1281655 

Name of Company: KS PROPERTY MANAGEMENT INC. 

Business Number: 795875293 BC0002 

Location: 
2nd Floor - 940 Blanshard Street 
Victoria BC 

1 877 526-1526 

Recognition Date and Time: December 31, 2020 11 :59 PM Pacific Time as a result of In Liquidation: No 
an Amalgamation 

Last Annual Report Filed: December 31, 2023 Receiver: No 

AMALGAMATING CORPORATION(S) INFORMATION 
Name of Amalgamating Corporation Incorporation Number in BC 

BC1056204 KS PROPERTY MANAGEMENT INC. 

OSPREY LANDING DEVELOPMENT CORP. 

TWIN RIVER ESTATES LTD. 

REGISTERED OFFICE INFORMATION 

Mailing Address: 
P.O. BOX 390 
CHILLIWACK BC V2P 6K2 
CANADA 

RECORDS OFFICE INFORMATION 

Mailing Address: 
P.O. BOX 390 
CHILLIWACK BC V2P 6K2 
CANADA 

DIRECTOR INFORMATION 

BC0743062 

BC0765755 

Delivery Address: 
9259 MAIN STREET 
CHILLIWACK BC V2P 4M8 
CANADA 

Delivery Address: 
9259 MAIN STREET 
CHILLIWACK BC V2P 4M8 
CANADA 

BC1281655 Page: 1 of2 



Last Name, First Name, Middle Name: 
Hossmann, Christianne 

Mailing Address: 
16 - 2550 ACLAND ROAD 
KELOWNA BC V1X 7L4 
CANADA 

Last Name, First Name, Middle Name: 
Hossmann, Isaac Joshua 

Mailing Address: 
16 - 2550 ACLAND ROAD 
KELOWNA BC V1 X 7L4 
CANADA 

Delivery Address: 
16 - 2550 ACLAND ROAD 
KELOWNA BC V1X 7L4 
CANADA 

Delivery Address: 
16 - 2550 ACLAND ROAD 
KELOWNA BC V1X 7L4 
CANADA 

NO OFFICER INFORMATION FILED AS AT December 31, 2023. 

BC1281655 Page: 2 of 2 
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PROMISSORY NOTE 

1. Principal and Interest 

FOR VALUE RECEIVED, KS PROPERTY MANAGEMENT INC., ( the "Borrower") of 
_________ , British Columbia hereby promises to pay to or to the order of 
KOOTENAY SAVINGS CREDIT UNION, 220- 1101 Dewdney Avenue, Trail, British 
Columbia, VIR 4Tl ( the "Lender") (or at such other place as the Lender may from time to 
time designate by notice in writing to the Borrower): 

(a) The principal sum of Fifteen Million One Hundred Sixty Two Thousand Eight 
Hundred Two Dollars ---93/100 ($15,162,802.93) in lawful money of Canada (the 
"Piincipal"); 

(b) Interest in like money on the unpaid portion from time to time of the Principal until the 
Principal is repaid in full at an interest rate of 1.0% per annum compounded monthly, not 
in advance as well as before each of maturity, default and judgment. The equivalent 
interest rate is 1.0021 % per annum, compounded semi-annually. 

And the Principal and such interest accruing from and in respect of date of first disbursement of 
loan proceeds shall be payable as follows: 

(c) On the 1st day of March, 2024, the Borrower shall pay to the Lender all accumulated 
interest; 

(d) Commencing on the 1st day of April, 2024 interest only payments shall be payable in 
monthly instalments at a rate of 1.00% compounded monthly on the daily outstanding 
balance and payable on the first day of each and every month thereafter, up to an 
including the l st day of January, 2029, and the balance of the Principal together with 
interest thereon as aforesaid shall be payable on the maturity date of February 1, 2029, 
unless new terms have been negotiated. 

(e) The first Two Million Dollars ($2,000,000.00) received in cash from gross sales of any of 
the lands listed in Schedule "A" attached hereto (the "Lands") will remain the property of 
the Borrower. Upon the receipt of funds from the sale of any of the Lands after the initial 
$2,000,000.00, 80% of the net sale proceeds will be payable and applied to the principal 
of this Promissory Note. The remaining 20% of the net sale proceeds will remain the 
property of the Borrower. 

2. Interest on Overdue Interest 

In the event that default shall be made in the payment of any sum to become due for interest at 
any time appointed for payment thereof as aforesaid, compound interest shall be payable on such 
sum; and the sum in arrears for interest from time to time, as well as after as before maturity, 
shall bear interest at the aforesaid rate and, in case the interest and compound interest are not 



paid within one day (24 hours) from the day preceding the time of default, a rest shall be made 
and compound interest at the rate aforesaid shall be payable on the aggregate amount of interest 
and compound interest then due, as well as after as before maturity, and such rests shall be 
similarly made on a monthly basis thereafter. 

3. Application of Payments 

Any amount paid in satisfaction of the indebtedness evidenced by this promissory note shall be 
applied firstly in satisfaction of any accrued and unpaid interest which is due and payable and 
any interest thereon, and then the remaining portion of such amount shall be applied in 
satisfaction of the Principal owing hereunder in inverse order of maturity. 

4. Judgment Interest 

In the event that the Lender obtains judgment on this promissory note or in respect of any 
amount owing hereunder, interest at the aforesaid rate, calculated yearly or monthly as provided, 
not in advance, shall be payable on the amount which is outstanding under the said judgment 
from time to time. 

5. Acceleration on Default 

In the event that the Borrower defaults in making any payment hereunder, the entire unpaid 
balance of Principal and all accrued and unpaid interest shall, at the option of the Lender, 
become immediately due and payable. 

6. Non-Waiver 

The extension of time for making any payment which is due and payable hereunder at any time 
or times or the failure, delay or omission on the part of the Lender to exercise or enforce any 
rights or remedies of the Lender hereunder or under any instrument securing payment of the 
indebtedness evidenced by this promissory note shall not constitute a waiver of the right of the 
Lender to enforce such rights and remedies thereafter. 

7. Amendments 

No amendment, modification or waiver of any provision of this promissory note or consent to 
any departure by the Borrower from any provision of this promissory note is in any event 
effective unless it is in writing and signed by the Lender and then the amendment, modification, 
waiver or consent is effective only in the specific instance and for the specific purpose for which 
it is given. 

8. Applicable Law 

The promissory note shall be governed by and construed in accordance with the laws of the 
Province of British Columbia and the laws of Canada applicable therein. The parties agree that 



any action under or for the enforcement of this promissory note may be brought in the courts of 
British Columbia, and the parties attorn to the exclusive jurisdiction of those courts. 

9. Time of the Essence 

Time shall in all respects be of the essence of this promissory note. 

10. Waiver of Benefits 

The Borrower hereby waives the benefits of division and discussion, demand and presentment 
for payment, notice of non-payment, protest and notice of protest of this promissory note. 

11. Prepayment 

At any time and from time to time any portion of the Principal may be prepaid without any 
notice being given to the Lender and without any bonus or penalty being paid to the Lender 
provided that all amounts, whether on account of Principal or interest, which are due and payable 
hereunder have been paid. Any such prepayment shall be applied to Principal instalments in 
inverse order of maturity. 

12. Note not to be Negotiable Instrument 

This promissory note may be assigned, discounted, pledged or hypothecated by the Lender and 
by any subsequent holder of this promissory note; however this promissory note is not intended 
by the parties to be, and is not, a negotiable instrument. 

13. Costs and Legal Expenses 

The Borrower agrees to pay all costs and expenses (including legal fees on a solicitor and his 
own client basis) of the Lender incurred with respect to any proceedings taken for the purpose of 
enforcing the rights and remedies of the Lender. 

IN WITNESS WHEREOF the Borrower has executed this Promissory Note this 27th day of 
February, 2024 

KS PROPERTY MANAGEMENT INC. 
by its authorized signatory(ies): 

Christianne Hossmann 

• 

A~~Erridge 
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Status: Registered 

FORM_B_V23 

Doc#: CA7263582 

KAM LOOPS LAND TITLE OFFICE 

Dec-20-2018 11 :05:32.001 

RCVD: 2018-12-20 ROST: 2024-06-19 11.29.35 

LAND TITI,E ACT 
FORi"\f B (Section 225) CA7263582 CA7263583 
MORTGAGE-PART 1 Province of'Britlsh Columbia PAGE 1 OF 21 PAGES 

Your electronic signature is a representation that you are a subscriber as defined by the Digttally signed by Bruce 
Land Title Act, RSBC 1996 c.250, and that you have applied your electronic signature in Bruce Allan Allan LeRose 27F1RN 
accord":°ce with Section 168.3, and a true copy, or a copy of that true copy, is in your L R 27F1 RN ·oat_e: 2018.12.20 
possession. e ose 09:1°8:33 -08'00' 

I. APPLICATION: (Name, address, phone number of applicant, applicant's solicitor or agent) 

Thompson, LeRose & Brown 

Client No. 10790 
(250) 368-3327 

Barristers and Solicitors 
302 - 1199 Cedar Avenue 
Trail BC V1R 4B8 
Document Fees: $143. 16 

2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND: 
[PIDJ [legal description] 

SEE SCHEDULE 

STC? YES □ 

3. BORROWER(S) (MORTGAGOR(S)): (including postal address(es) and postal code(s)) 

OSPREY LANDING DEVELOPMENT CORP. 

302 -1199 CEDAR AVENUE 

TRAIL 

V1R 4B8 

BRITISH COLUMBIA 

CANADA 

4. LENDER(S) (MORTGAGEE(S)): (including occupation(s), postal address(es) and postal code(s)) 

KOOTENAY SAVINGS CREDIT UNION 

Deduct LTSAFees? Yes 12] 

Incorporation No 

BC0743062 

a financial institution duly registered under the "Credit Union Incorporation Act" of the Province of 

British Columbia, having its head office situate at 220, 1101 Dewdney Avenue 
TRAIL BRITISH COLUMBIA 

CANADA V1R 4T1 

5 PAYMENTPROVISIONS· 

Incorporation No 
Fl36 

(a) Principal Amount: (b) Interest Rate: (c) Interest Adjustment y M D 

SEE SCHEDULE SEE SCHEDULE Date: N/A 

(d) Interest Calculation Period: (e) Payment Dates: (f) First Payment 

MONTHLY N/A Date: NIA 

(g) Amount of each periodic payment: (h) Interest Act (Canada) Statement. (i) Last Payment 

N/A The equivalent rate of interest calculated Date: N/A 
half yearly not in advance 
is N/A % per annum. 

(j) Assignment of Rents which the (k) Place of payment: (I) Balance Due 
applicant wants registered? 

1199 Cedar Avenue Date: ON 
YESl2) NO□ 

If YES, page and paragraph number: Trail, BC V1R 4B8 DEMAND 

Article 18, Page 11 
SMT030098 

Page 1 of 21 

9 



Status: Registered Doc#: CA7263582 RCVD: 2018-12-20 RQST: 2024-06-1911.29.35 

MORTGAGE- PART 1 PAGE 2 OF 21 PAGES 

6. MORTGAGE contains floating charge on land ? 

YES□ NO(a 

8. INTEREST MORTGAGED: 

Freehold 0 
Other (specify) D 

9. MORTGAGETERMS: 

Part 2 of this mo1tgage consists of (select one only): 

(a) Prescribed Standard Mortgage Terms D 

MORTGAGE secures a current or running account ? 

YES(a NO□ 

(b) Filed Standard Mortgage Terms [a D F Number: MT030098 
( c) Express Mortgage Te1ms D (annexed to this mortgage as Part 2) 

A selection of (a) or (b) includes any additional or modified tenns referred to in item 10 or in a schedule annexed to this mortgage. 

IO. ADDITIONAL OR MODIFCED TERMS: 

NIA 

11. PRIOR ENCUMBRANCES PERMITfED BY LENDER: 

SEE SCHEDULE 

12. EXECUTION(S): This mortgage charges the Borrower's interest in the land mongaged as security for payment of all money due and 
performance of all obligations in accordance with the mortgage terms referred to in item 9 and the Borrower(s) and every other signatory agree(s) to be 
bound by, and acknowledge(s) receipt of a true copy of, those terms. 

Officer Signature(s) 

Bruce A. LeRose, Q.C. 

Barrister & Solicitor 

302 - 1199 Cedar Avenue 
Trail, BC V1 R 4B8 
(250) 368-3327 

(as to both signatures) 
OFFICER CERTIFICATION: 

Execution Date 
y M D 

18 12 19 

Borrower(s) Signature(s) 

OSPREY LANDING 
DEVELOPMENT CORP. 
by its authorized signatories: 

Brian Moroney 

Ron Johnston 

Your signature constitutes a representation that you are a solicitor, notary public or other person authorized by the Evidence Act, R.S:B.C. 19%, c.124, 
to take affidavits for use in British Columbia and certifies the matters set out in Part 5 of the umd Tille Act as they pertain to the execution of this 
instrument. 

Page 2 of 21 
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Status: Registered 
FORM_E_V23 

Doc#: CA7263582 RCVD: 2018-12-20 ROST: 2024-06-1911.29.35 

LAND TITLE ACT 
FOR.;,,,tE 

SCHEDULE PAGE 3 OF 21 PAGES 

2. PARCEL IDENTIFIER AND J.EGAL DESCRIPTION OF LAND: 
[PID] [LEGAL DESCRIPTION] 

028-270-428 STRATA LOT 1 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA PLAN 
EPS171 TOGETHER WITH AN INTEREST IN THE COMMON PROPERTY IN 

sTc? YES □ PROPORTION TO THE UNIT ENTITLEMENT OF THE STRATA LOT AS SHOWN 
ONFORMV 

2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND: 
[PID] [LEGAL DESCRIPTION] 

028-270-436 STRATA LOT 2 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA PLAN 
EPS171 TOGETHER WITH AN INTEREST IN THE COMMON PROPERTY IN 

sTC? YES □ PROPORTION TO THE UNIT ENTITLEMENT OF THE STRATA LOT AS SHOWN 
ONFORMV 

2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND: 
[PID] [J.EGAL DESCRIPTION] 

028-270-444 STRATA LOT 3 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA PLAN 
EPS171 TOGETHER WITH AN INTEREST IN THE COMMON PROPERTY IN 

sTc? YES □ PROPORTION TO THE UNIT ENTITLEMENT OF THE STRATA LOT AS SHOWN 
ONFORMV 

Page 3 of 21 
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Status: Registered 
FORM_E_V23 

Doc#: CA7263582 RCVD: 2018-12-20 RQST: 2024-06-1911.29.35 

LA.t'ID TITI,EACT 
FORME 

SCHEDULE PAGE 4 OF 21 PAGES 

2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND: 
[PID) [LEGAL DESCRIPTION] 

028-270-452 STRATA LOT 4 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA PLAN 
EPS171 TOGETHER WITH AN INTEREST IN THE COMMON PROPERTY IN 

sTc? YES O PROPORTION TO THE UNIT ENTITLEMENT OF THE STRATA LOT AS SHOWN 
ONFORMV 

2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LA.t"ID: 
[PIDJ [LEGAL DESCRIPTION] 

028-270-461 STRATA LOT 5 DISTRICT LOT 2374 KOOTENA Y DISTRICT STRATA PLAN 
EPS171 TOGETHER WITH AN INTEREST IN THE COMMON PROPERTY IN 

sTc? YES □ PROPORTION TO THE UNIT ENTITLEMENT OF THE STRATA LOT AS SHOWN 
ONFORMV 

2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND: 
[PID] [LEGAL DESCRIPTION] 

028-270-479 STRATA LOT 6 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA PLAN 
EPS171 TOGETHER WITH AN INTEREST IN THE COMMON PROPERTY IN 

sTc? YES O PROPORTION TO THE UNIT ENTITLEMENT OF THE STRATA LOT AS SHOWN 
ONFORMV 

Page 4 of 21 
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Status: Registered 
FOAM_E_V23 

Doc #: CA7263582 RCVD: 2018-12-20 RQST: 2024-06-1911.29.35 

LAND TITLE ACT 
FOR.ME 

SCHEDULE PAGE 5 OF 21 PAGES 

2. PARCEL IDENTIF1ER AND LEGAL DESCRIPTION OF LAND: 
[PID] [LEGAL DESCRIPTION] 

028-270-487 STRATA LOT 7 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA PLAN 
EPS171 TOGETHER WITH AN INTEREST IN THE COMMON PROPERTY IN 

sTc? YES □ PROPORTION TO THE UNIT ENTITLEMENT OF THE STRATA LOT AS SHOWN 
ONFORMV 

2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND: 
[PID] [LEGAL DESCRIPTION] 

028-270-495 STRATA LOT 8 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA PLAN 
EPS171 TOGETHER WITH AN INTEREST IN THE COMMON PROPERTY IN 

sTc? YES □ PROPORTION TO THE UNIT ENTITLEMENT OF THE STRATA LOT AS SHOWN 
ONFORMV 

2. PARCEL IDENTIF1ER AND LEGAL DESCRIPTION OF LAND: 
[PID] [LEGAL DESCRIPTION] 

028-270-509 STRATA LOT 9 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA PLAN 
EPS171 TOGETHER WITH AN INTEREST IN THE COMMON PROPERTY IN 

sTC? YES □ PROPORTION TO THE UNIT ENTITLEMENT OF THE STRATA LOT AS SHOWN 
ONFORMV 

Page 5 of 21 



Status: Registered 
FORM_E_V23 

Doc#: CA7263582 RCVD: 2018-12-20 ROST: 2024-06-1911.29.35 

LAND TITLE ACT 
FORME 

SCHEDULE PAGE 6 OF 21 PAGES 

2. PARCEL IDENTlFIER AND LEG,\L DESCRIPTION OF LAND: 
[PID] [LEGAL DESCRIPTION] 

028-270-517 STRATA LOT 10 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA PLAN 
EPS171 TOGETHER WITH AN INTEREST IN THE COMMON PROPERTY IN 

STC? YES O PROPORTION TO THE UNIT ENTITLEMENT OF THE STRATA LOT AS SHOWN 
ONFORMV 

2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND: 
[PID] [LEGAL DESCRIPTION] 

028-270-525 STRATA LOT 11 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA PLAN 
EPS171 TOGETHER WITH AN INTEREST IN THE COMMON PROPERTY IN 

STC? YES O PROPORTION TO THE UNIT ENTITLEMENT OF THE STRATA LOT AS SHOWN 
ONFORMV 

2. PARCE!L IDENTIFIER AND LEGAL DESCRIPTION OF LAND: 
[PID] [LEGAL DESCRIPTION] 

028-270-533 STRATA LOT 12 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA PLAN 
EPS171 TOGETHER WITH AN INTEREST IN THE COMMON PROPERTY IN 

STC? YES O PROPORTION TO THE UNIT ENTITLEMENT OF THE STRATA LOT AS SHOWN 
ONFORMV 

Page 6 of 21 
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Status: Registered 
FORM_E_V23 

Doc#: CA7263582 RCVD: 2018-12-20 ROST: 2024-06-19 11.29.35 

LA.i'ID TITLE ACT 
FO&'VIE 

SCHEDULE PAGE 7 OF 21 PAGES 

2. PARCEL IDENT!FIER AND LEGAL DESCRIPTION OF LAND: 
[PID] [LEGAL DESCRIPTION] 

028-270-541 STRATA LOT 13 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA PLAN 
EPS171 TOGETHER WITH AN INTEREST IN THE COMMON PROPERTY IN 

sTc? YES O PROPORTION TO THE UNIT ENTITLEMENT OF THE STRATA LOT AS SHOWN 
ONFORMV 

2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND: 
[PID] [LEGAL DESCRIPTION] 

028-270-550 STRATA LOT 14 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA PLAN 
EPS171 TOGETHER WITH AN INTEREST IN THE COMMON PROPERTY IN 

sTC? YES O PROPORTION TO THE UNIT ENTITLEMENT OF THE STRATA LOT AS SHOWN 
ONFORMV 

2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND: 
[PIO] [LEGAL DESCRIPTION] 

028-270-622 STRATA LOT 20 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA PLAN 
EP5171 TOGETHER WITH AN INTEREST IN THE COMMON PROPERTY IN 

sTC? YES O PROPORTION TO THE UNIT ENTITLEMENT OF THE STRATA LOT AS SHOWN 
ONFORMV 

Page 7 of 21 



Status: Registered 
FOF!M_E_V23 

Doc#: CA7263582 RCVD: 2018-12-20 ROST: 2024-06-19 11.29.35 

LAND TITLE ACT 
FORME 

SCHEDULE PAGE 8 OF 21 PAGES 

2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF lAND: 
[PID] [LEGAL DESCRIPTION] 

028-270-649 STRATA LOT 22 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA PLAN 
EPS171 TOGETHER WITH AN INTEREST IN THE COMMON PROPERTY IN 

sTc? YES □ PROPORTION TO THE UNIT ENTITLEMENT OF THE STRATA LOT AS SHOWN 
ONFORMV 

2. PARCEL IDENllHER AND LEGAL DESCRIPTION OF LAND: 
[PID) [LEGAL DESCRIPTION] 

028-270-665 STRATA LOT 24 DISTRICT LOT 2374 KOOTENAV DISTRICT STRATA PLAN 
EPS171 TOGETHER WITH AN INTEREST IN THE COMMON PROPERTY IN 

sTc? YES □ PROPORTION TO THE UNIT ENTITLEMENT OF THE STRATA LOT AS SHOWN 
ONFORMV 

2. PARCEL IDEN11F!ER AND LEGAL DESCRIPTION OF LAND: 
[PID] [LEGAL DESCRIPTION] 

028-270-681 STRATA LOT 26 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA PLAN 
EPS171 TOGETHER WITH AN INTEREST IN THE COMMON PROPERTY IN 

sTco YES □ PROPORTION TO THE UNIT ENTITLEMENT OF THE STRATA LOT AS SHOWN 
ONFORMV 

Page 8 of 21 
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Status: Registered 
FORM_E_V23 

Doc#: CA7263582 RCVD: 2018-12-20 RQST: 2024-06-1911.29.35 

LAND TITLE ACT 
FORME 

SCHEDULE PAGE 9 OF 21 PAGES 

2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND: 
[PID] [LEGAL DESCRIPTION] 

028-270-703 STRATA LOT 28 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA PLAN 
EPS171 TOGETHER WITH AN INTEREST IN THE COMMON PROPERTY IN 

STc? YES □ PROPORTION TO THE UNIT ENTITLEMENT OF THE STRATA LOT AS SHOWN 
ONFORMV 

2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND: 
[PID] [LEGAL DESCRIPTION] 

028-270-738 STRATA LOT 31 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA PLAN 
EPS171 TOGETHER WITH AN INTEREST IN THE COMMON PROPERTY IN 

sTc? YES □ PROPORTION TO THE UNIT ENTITLEMENT OF THE STRATA LOT AS SHOWN 
ONFORMV 

2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND: 
[PIDJ [LEGAL DESCRIPTION] 

028-270-801 STRATA LOT 38 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA PLAN 
EPS171 TOGETHER WITH AN INTEREST IN THE COMMON PROPERTY IN 

STC? YES □ PROPORTION TO THE UNIT ENTITLEMENT OF THE STRATA LOT AS SHOWN 
ON FORMV 

Page 9 of 21 



Status: Registered 
FORM_E_V23 

LAND TITLE ACT 
FORi'\rlE 

SCHEDULE 

Doc #: CA7263582 

2. P,\RCEL IDENTIFIER A.t'ID LEGAL DESCRil'TION OF L\ND: 
[PIDJ [LEGAL DESCRIPTION] 

RCVD: 2018-12-20 ROST: 2024-06-19 11.29.35 

PAGE 10 OF 21 PAGES 

028-270-819 STRATA LOT 39 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA PLAN 
EPS171 TOGETHER WITH AN INTEREST IN THE COMMON PROPERTY IN 

src? YES O PROPORTION TO THE UNIT ENTITLEMENT OF THE STRATA LOT AS SHOWN 
ONFORMV 

2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND: 
[PIDJ [LEGAL DESCRIPTION] 

028-270-843 STRATA LOT 42 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA PLAN 
EPS171 TOGETHER WITH AN INTEREST IN THE COMMON PROPERTY IN 

STC? YES O PROPORTION TO THE UNIT ENTITLEMENT OF THE STRATA LOT AS SHOWN 
ONFORMV 

2. PARCEL !DENTU'lf,R AND LEGAL DESCRlPrION 01-' LAND: 
[PIDJ [LEGAL DESCRIPTION] 

028-270-851 STRATA LOT 43 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA PLAN 
EPS171 TOGETHER WITH AN INTEREST IN THE COMMON PROPERTY IN 

sTC? YES O PROPORTION TO THE UNIT ENTITLEMENT OF THE STRATA LOT AS SHOWN 
ONFORMV 

Page 10 of 21 
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Status: Registered 
FORM_E_V23 

LA.t"ID TITLE ACT 
FOR.i'VIE 

SCHEDULE 

Doc#: CA7263582 

2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND: 
[PIO] [LEGAL DESCRIPTION] 

RCVD: 2018-12-20 ROST: 2024-06-1911.29.35 

PAGE 11 OF 21 PAGES 

028-270-860 STRATA LOT 44 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA PLAN 
EPS171 TOGETHER WITH AN INTEREST IN THE COMMON PROPERTY IN 

sTc? YES O PROPORTION TO THE UNIT ENTITLEMENT OF THE STRATA LOT AS SHOWN 
ONFORMV 

2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LA.t'ID: 
[PIDJ [LEGAL DESCRIPTION] 

028-270-878 STRATA LOT 45 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA PLAN 
EPS171 TOGETHER WITH AN INTEREST IN THE COMMON PROPERTY IN 

sTc? YES □ PROPORTION TO THE UNIT ENTITLEMENT OF THE STRATA LOT AS SHOWN 
ONFORMV 

2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND: 
[PID] [LEGAL DESCRIPTION] 

028-270-886 STRATA LOT 46 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA PLAN 
EPS171 TOGETHER WITH AN INTEREST IN THE COMMON PROPERTY IN 

sTC? YES O PROPORTION TO THE UNIT ENTITLEMENT OF THE STRATA LOT AS SHOWN 
ON FORMV 

Page 11 of 21 
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Status: Registered 
FOAM_E_V23 

LAND TITLE ACT 
FORME 

SCHEDULE 

Doc#: CA7263582 

2. PARCa IDENTIFIER AND LEGAL DESCRIPTION OF LAND: 
[PIDJ [LEGAL DESCRIPTION] 

RCVD: 2018-12-20 RQST: 2024-06-1911.29.35 

PAGE 12 OF 21 PAGES 

028-270-894 STRATA LOT 47 DISTRICT LOT 2374 KOOTENA Y DISTRICT STRATA PLAN 
EPS171 TOGETHER WITH AN INTEREST IN THE COMMON PROPERTY IN 

sTc? YES O PROPORTION TO THE UNIT ENTITLEMENT OF THE STRATA LOT AS SHOWN 
ONFORMV 

2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND: 
[PID] [LEGAL DESCRIPTION] 

028-270-908 STRATA LOT 48 DISTRICT LOT 2374 KOOTENA Y DISTRICT STRATA PLAN 
EPS171 TOGETHER WITH AN INTEREST IN THE COMMON PROPERTY IN 

STC? YES O PROPORTION TO THE UNIT ENTITLEMENT OF THE STRATA LOT AS SHOWN 
ONFORMV 

2. PARCEL IDllNTlflER AND LEGAL DHSCRll-'IION U!' LANO: 
[PID) [LEGAL DESCRIPTION] 

028-270-924 STRATA LOT 50 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA PLAN 
EPS171 TOGETHER WITH AN INTEREST IN THE COMMON PROPERTY IN 

STC? YES O PROPORTION TO THE UNIT ENTITLEMENT OF THE STRATA LOT AS SHOWN 
ON FORMV 

Page 12 of21 

LU 



Status: Registered 
FORM_E_V23 

LAND TITLE ACT 
FORME 

SCHEDULE 

Doc#: CA7263582 

2. P ARCEI., IDENTIFIER AND LEGAL DESCRIPTION OF LAND: 
[PIDJ [LEGAL DESCRIPTION] 

RCVD: 2018-12-20 ROST: 2024-06-19 11.29.35 

PAGE 13 OF 21 PAGES 

028-270-967 STRATA LOT 54 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA PLAN 
EPS171 TOGETHER WITH AN INTEREST IN THE COMMON PROPERTY IN 

sTc? YES O PROPORTION TO THE UNIT ENTITLEMENT OF THE STRATA LOT AS SHOWN 
ONFORMV 

2. PARCEI., IDENTIFIER AND LEGAL DESCRIPTION OF LAND: 
[PID] [LEGAL DESCRIPTION] 

028-270-975 STRATA LOT 55 DISTRICT LOT 2374 KOOTENAV DISTRICT STRATA PLAN 
EPS171 TOGETHER WITH AN INTEREST IN THE COMMON PROPERTY IN 

STC? YES □ PROPORTION TO THE UNIT ENTITLEMENT OF THE STRATA LOT AS SHOWN 
ONFORMV 

2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND: 
[PID] [LEGAL DESCRIPTION] 

028-270-983 STRATA LOT 56 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA PLAN 
EPS171 TOGETHER WITH AN INTEREST IN THE COMMON PROPERTY IN 

sTc? YES □ PROPORTION TO THE UNIT ENTITLEMENT OF THE STRATA LOT AS SHOWN 
ONFORMV 

Page 13 of21 



Status: Registered 
FORM_E_V23 

LAND TITLE ACT 
FORME 

SCHEDULE 

Doc#: CA7263582 

2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND: 
[PIDJ [LEGAL DESCRIPTION] 

RCVD: 2018-12-20 RQST: 2024-06-19 11.29.35 

PAGE 14 OF 21 PAGES 

028-270-991 STRATA LOT 57 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA PLAN 
EPS171 TOGETHER WITH AN INTEREST IN THE COMMON PROPERTY IN 

src? YES O PROPORTION TO THE UNIT ENTITLEMENT OF THE STRATA LOT AS SHOWN 
ONFORMV 

2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND: 
[PID] [LEGAL DESCRIPTION] 

028-271-009 STRATA LOT 58 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA PLAN 
EPS171 TOGETHER WITH AN INTEREST IN THE COMMON PROPERTY IN 

src? YES □ PROPORTION TO THE UNIT ENTITLEMENT OF THE STRATA LOT AS SHOWN 
ONFORMV 

2, PARCEL IDENTIFIER AND LEGAL DESCRIPT[ON 01' LAND: 
[PID] [LEGAL DESCRIPTION] 

028-271-017 STRATA LOT 59 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA PLAN 
EPS171 TOGETHER WITH AN INTEREST IN THE COMMON PROPERTY IN 

STC? YES O PROPORTION TO THE UNIT ENTITLEMENT OF THE STRATA LOT AS SHOWN 
ONFORMV 

Page 14 of21 
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Status: Registered 
FOAM_E_V23 

LAND TITLE ACT 
FORME 

SCHEDULE 

Doc#: CA7263582 

2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND: 
[PID] [LEGAL DESCRIPTION} 

RCVD: 2018-12-20 ROST: 2024-06-19 11.29.35 

PAGE 15 OF 21 PAGES 

028-271-025 STRATA LOT 60 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA PLAN 
EPS171 TOGETHER WITH AN INTEREST IN THE COMMON PROPERTY IN 

sTc? YES O PROPORTION TO THE UNIT ENTITLEMENT OF THE STRATA LOT AS SHOWN 
ONFORMV 

2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND: 
[PID] [LEGAL DESCRIPTION} 

028-271-033 STRATA LOT 61 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA PLAN 
EPS171 TOGETHER WITH AN INTEREST IN THE COMMON PROPERTY IN 

sTc? YES O PROPORTION TO THE UNIT ENTITLEMENT OF THE STRATA LOT AS SHOWN 
ONFORMV 

2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND: 
[PIDJ [LEGAL DESCRIPTION} 

028-271-041 STRATA LOT 62 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA PLAN 
EPS171 TOGETHER WITH AN INTEREST IN THE COMMON PROPERTY IN 

sTC? YES O PROPORTION TO THE UNIT ENTITLEMENT OF THE STRATA LOT AS SHOWN 
ONFORMV 

Page 15 of21 
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Status: Registered 
FORM_E_V23 

LAND TITLE ACT 
FORME 

SCHEDULE 

Doc#: CA7263582 

2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND: 
[PID] [LEGAL DESCRIPTION] 

RCVD: 2018-12-20 ROST: 2024-06-1911.29.35 

PAGE 16 OF 21 PAGES 

028-271-050 STRATA LOT 63 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA PLAN 
EPS171 TOGETHER WITH AN INTEREST IN THE COMMON PROPERTY IN 

sTc? YES O PROPORTION TO THE UNIT ENTITLEMENT OF THE STRATA LOT AS SHOWN 
ONFORMV 

2. PARCEL IDENTIFIER A.t'ID LEGAL DESCRIPTION OFLA.t"\/D: 
[PIDJ [LEGAL DESCRIPTION] 

028-271-068 STRATA LOT 64 DISTRICT LOT 2374 KOOTENA Y DISTRICT STRATA PLAN 
EPS171 TOGETHER WITH AN INTEREST IN THE COMMON PROPERTY IN 

sTC? YES □ PROPORTION TO THE UNIT ENTITLEMENT OF THE STRATA LOT AS SHOWN 
ONFORMV 

2. PARCEL IDENTIFIER AND LEGAL DESCRTPT!ON OF LAND: 
[PIDJ [LEGAL DESCRIPT!ON] 

028-271-076 STRATA LOT 65 DISTRICT LOT 2374 KOOTENAV DISTRICT STRATA PLAN 
EPS171 TOGETHER WITH AN INTEREST IN THE COMMON PROPERTY IN 

sTc? YES O PROPORTION TO THE UNIT ENTITLEMENT OF THE STRATA LOT AS SHOWN 
ON FORMV 

Page 16 of21 



Status: Registered 
FORM_E_V23 

LAND TITLE ACT 
FORME 

SCHEDULE 

Doc#: CA7263582 

2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND: 
[PID] [LEGAL DESCRIPTION] 

RCVD: 2018-12-20 RQST: 2024-06-19 11.29.35 

PAGE 17 OF 21 PAGES 

028-271-084 STRATA LOT 66 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA PLAN 
EPS171 TOGETHER WITH AN INTEREST IN THE COMMON PROPERTY IN 

sTC? YES O PROPORTION TO THE UNIT ENTITLEMENT OF THE STRATA LOT AS SHOWN 
ON FORMV 

2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND: 
[PIDJ [LEGAL DESCRIPTION] 

028-271-092 STRATA LOT 67 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA PLAN 
EPS171 TOGETHER WITH AN INTEREST IN THE COMMON PROPERTY IN 

sTC? YES □ PROPORTION TO THE UNIT ENTITLEMENT OF THE STRATA LOT AS SHOWN 
ONFORMV 

2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND: 
[PID] [LEGAL DESCRIPTION] 

028-271-106 STRATA LOT 68 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA PLAN 
EPS171 TOGETHER WITH AN INTEREST IN THE COMMON PROPERTY IN 

sTc? YES O PROPORTION TO THE UNIT ENTITLEMENT OF THE STRATA LOT AS SHOWN 
ONFORMV 

Page 17 of 21 

25 



Status: Registered 
FOAM_E_V23 

LAND TITLE ACT 
FOR.t"VIE 

SCHEDULE 

Doc#: CA7263582 

2. PARCEL IDENTJFlER AND LEGAL DESCRIPTION OF LAND: 
[PIO] [LEGAL DESCRIPTION] 

RCVD: 2018-12-20 ROST: 2024-06-19 11.29.35 

PAGE 18 OF 21 PAGES 

028-271-114 STRATA LOT 69 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA PLAN 
EPS171 TOGETHER WITH AN INTEREST IN THE COMMON PROPERTY IN 

sTC? YES O PROPORTION TO THE UNIT ENTITLEMENT OF THE STRATA LOT AS SHOWN 
ONFORMV 

2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND: 
[PIO] [LEGAL DESCRIPTION] 

028-271-122 STRATA LOT 70 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA PLAN 
EPS171 TOGETHER WITH AN INTEREST IN THE COMMON PROPERTY IN 

src? YES □ PROPORTION TO THE UNIT ENTITLEMENT OF THE STRATA LOT AS SHOWN 
ONFORMV 

2. PARCEL IDENTIHCR A.i'ID LEGAL DESCRIPTION OF LAND: 
[PIO] [LEGAL DESCRIPTION] 

028-271-149 STRATA LOT 72 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA PLAN 
EPS171 TOGETHER WITH AN INTEREST IN THE COMMON PROPERTY IN 

sTc? YES O PROPORTION TO THE UNIT ENTITLEMENT OF THE STRATA LOT AS SHOWN 
ONFORMV 

Page 18 of 21 
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Status: Registered 
FOAM_E_V23 

LAND TITLE ACT 
FOAAlE 

SCHEDULE 

Doc#: CA7263582 

2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND: 
[PIO] [LEGAL DESCRIPTION] 

RCVD: 2018-12-20 ROST: 2024-06-1911.29.35 

PAGE 19 OF 21 PAGES 

028-271-173 STRATA LOT 75 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA PLAN 
EPS171 TOGETHER WITH AN INTEREST IN THE COMMON PROPERTY IN 

sTc? YES O PROPORTION TO THE UNIT ENTITLEMENT OF THE STRATA LOT AS SHOWN 
ON FORMV 

2. PARCEL IDENTIFIER AND LEG.t\L DESCRIPTION OF LAND: 
[PID] [LEGAL DESCRIPTION] 

028-271-181 STRATA LOT 76 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA PLAN 
EPS171 TOGETHER WITH AN INTEREST IN THE COMMON PROPERTY IN 

sTc? YES O PROPORTION TO THE UNIT ENTITLEMENT OF THE STRATA LOT AS SHOWN 
ONFORMV 

2. PARCEL IDENTIFIER Ai'ID LEGAL DESCRIPTION OF LAND: 
[PIDJ [LEGAL DESCRIPTION] 

028-271-211 STRATA LOT 79 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA PLAN 
EPS171 TOGETHER WITH AN INTEREST IN THE COMMON PROPERTY IN 

src? YES O PROPORTION TO THE UNIT ENTITLEMENT OF THE STRATA LOT AS SHOWN 
ONFORMV 

Page 19 of 21 



Status: Registered 
FORM_E_V23 

LAND TITLE ACT 
FORME 

SCHEDULE 

Doc#: CA7263582 

2. PARCEL IDENTIFtER Ai'ID LEGAL DESCRIPTION OF L\!"ID: 
[PID] [LEGAL DESCRIPTION] 

RCVD: 2018-12-20 RQST: 2024-06-19 11.29.35 

-PAGE 20 OF 21 PAGES 

028-271-220 STRATA LOT 80 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA PLAN 
EPS171 TOGETHER WITH AN INTEREST IN THE COMMON PROPERTY IN 

STC? YES O PROPORTION TO THE UNIT ENTITLEMENT OF THE STRATA LOT AS SHOWN 
ONFORMV 

2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND: 
[PID] [LEGAL DESCRIPTION] 

STC? YES □ 

2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION UF LANU: 
[PIDJ [LEGAL DESCRIPTIONl 

STC? YES □ 

Page 20 of 21 



Status: Registered 

FORM_E_V23 

Doc #: CA7263582 RCVD: 2018-12-20 RQST: 2024-06-19 11.29.35 

LAND TITLE ACT 
FORME 

SCHEDULE PAGE .21 OF 21 PAGES 
ENTER THE REQUlRED INFORMATION IN THE SAME ORDER AS THE INFORMATION :\!UST APPEAR ON THE FREEHOLD TRANSFER FORM, MORTGAGE FORM, OR GENERAL 
INSTRUMENT FORM. 

5. PAYMENT PROVISIONS: 

(a) Principal Amount: 

All "Obligations" (as defined in Article 1 of Part 2 of this Mortgage). 

(b) Interest Rate: 

5% per annum in excess of the Prime Lending Rate (as defined in Article 1 of 
Part 2 of this Mortgage). 

11. PRIOR ENCUMBRANCES PERMITTED BY THE LENDER: 

Easement 59232D 
Right of Way D3537 - British Columbia Hydro and Power Authority 
Rent Charge LB300161 - Koocanusa Utility Company ltd. 
Statutory Building Scheme CA 1640753 
Covenant CA 1640760 - The Crown in Right of British Columbia and The Regional District of East 
Kootenay 
Covenant CA 1640764 - The Crown in Right of British Columbia and The Regional District of East 
Kootenay 
Covenant CA 1640768 - The Crown in Right of British Columbia and The Regional District of East 
Kootenay 
Undersurface Rights LB454311 
Statutory Right of Way CA1640755 - Koocanusa Utility Company ltd. 
Statutory Right of Way CA1640772 - Koocanusa Utility Company Ltd. 
Statutory Right of Way CA1640777 - Koocanusa Utility Company Ltd. 
Covenant CA1640788 - The Crown in Right of British Columbia and The Regional District of East 
Kootenay 
Easement CA 1640785 
Easement CA6658173 

Page 21 of 21 
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Brian Moroney sworn before me at ·T1cJ4 t L 

British Columbia on September /0 , 2024. 
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A Commissio 



Status: Registered Doc#: CA7264705 

KAM LOOPS LAND TITLE OFFICE 

31 
RCVD: 2018-12-20 ROST: 2024-06-26 12.59.52 

LAND TITI,E ACT 
li'OR..!'\1: D (Section 225) 

Dec-20-2018 13:24:58.002 CA7264705 CA7264706 
MORTGAGE. PART 1 Province ofBrit!sll Colwnbin PAGE 1 OF 3 PAGES 

Yow- electronic signature is a representation that you arc 11 subscriber as defined by the \.Digitally.signed by Ryan 
Land Title Act, RSBC 1996 c.250, and that you bave applied your electronic signature io Ryan Robert :.; Robert WiUiam Scokorukotf 
accordanci: with Section 168.3, and a m1c copy, or .1 copv of that m1e copy, is in your William Sookorukoff{~VY.07V 
possession. • f)VYQ7V .-;./···~:.:f''a.12.1915:35:20 

I. APPLICATION: (Name, address, phone aumbcr of applicant. applicant's solicitor or agent) 

Thompson, LeRose & Brown 
Barristers & Solicitors 
302-1199 Cedar Avenue 
Trail BC V1R 4B8 

Phone (250) 368-3327 
KS18-323 Twin River Estates Ltd. 

Document Fees: $143.16 DcductLTSAFces? Yes (a 
2. PARCEL IDENTIFIER k'\lD LEGAL DESCRIPTION OF LAND: 

[PIDJ [legal description] 

014-793-512 LOT 1 DISTRICT LOT 4598 KOOTENAY DISTRICT PLAN 4520 EXCEPT PLANS 
YES □ 7849 AND NEP87626 

3. BORROWER(S) (MORTGAGOR(S)): (including postal arldress(cs) and postal code(s)) 

TWIN RIVER ESTATES LTD. 

302-1199 CEDAR AVENUE 

TRAIL 

V1R 4B8 

BC 

CANADA 

4. LENOER(S) (?\,fORTGAGEE(S)): (including occupation(s), postal address(es) and postal code{s)) 

KOOTENAY SAVINGS CREDIT UNION 

220-1101 DEWDNEYAVENUE 

TRAIL 

CANADA 

5 PAYME1''TPROVISIONS· 

BRITISH COLUMBIA 

V1R 4T1 

Incorporation No 

BC0765755 

Incorporation No 

Fl36 

(a) Principal Amount: (b) Interest Rate: {c) Interest Adjustment y M D 

SEE SCHEDULE SEE SCHEDULE Dare: N/A 

{cl) !mere.st Calculation Period: (e) Payment Dates: (l) First Payment 

MONTHLY N/A Date: N/A 

(g) Amount of each periodic payment: \h) Interest Act {Canada) Statement. (i) Last Payment 

NIA 
The equivalent rate of interest ca]culated Date: N/A 
half yearly not in advance 
is N/A % per annum. 

U) Assignment of Rents which a,e \k) Place of payment: (1) Balance Due 
applicant wants registen!d? 

605 20th Street Date: ON 
YES(a N00 
lf YES, page and paragraph nun1bei: Castlegar, BC V1N 2P2 DEMAND 

PAGE 11, ARTICLE 18 
SMT030098 
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Status: Registered Doc#: CA7264705 

32 
RCVD: 2018-12-20 ROST: 2024-06-26 12.59.52 

MORTGAGE-PART 1 PAGE 2 OF 3 PAGES 

6. l\.fORTGAGE contain!> floating charge on land ? 

YES□ NOia 

8. INTEREST MORTGAGED: 

Freehold la 

Other (specify) D 

9. MORTGAGETER.'v!S: 

Part 2 of this mortgage consists of (select one only): 

(a) Prescribed Standard Mortgage T<1ms D 

MORTGAGE secures a current or ruuni11g account? 

YESla NO□ 

(b) Filed Standard Mortgage Terms la D F Number. MT030098 
(c) Express Mortgage Terms O (annexed to this mortgage as Part 2) 

A selection of (a) or tb) includes any additional or modified tenns rekrred lo in irem 10 or in a schedule annexed to lhis mortgage. 

ID. ADDITIONAL OR MODIFIED Til!U.!S: 

NIA 

11. PRIOR ENCUMBRANCES PERMITTED BY I.ENDER: 

Reservation V18720, Reservation 18192D, Righ1 of Way 40174D, Reservation XK91, Covenant 
KL83065, Covenant KR121137, Covenant KR121138, Modification LB143374, Covenant 
LB182334, Statutory Building Scheme LB245282, Statutory Right of Way LB248419, and 
CovenantLB343040 

12. EX.ECUTION(S}: This mortgage charges the Borrower's interest in the land mortgaged as security for payment of all money due acd 
performance of all obligations in at.-cordance with the mortgage term~ referred to in item 9 and the Borrower(s) ancl every other signatory agree(s) to be 
bound by, and acknO\"lkdge{s) receipt of a true copy of, those tcnns. 

Officer Sigaature(s) 

BRUCE A. LeROSE, Q.C. 

Barrister & Solicitor 

Suite 302 - 1199 Cedar Avenue 
Trail, BG V1R 4B8 
(250) 368-3327 

OFFICER CERJTI'ICATION: 

E:,..l!cution Date 
y M D 

18 12 19 

Borrower(s) Signature(s) 

TWIN RIVER ESTATES LTD., 
by its Authorized Signatory(ies): 

Ron Johnston 

Brian Moroney 

Your signature constitute~ a representation that you are a solicitor, notary public or other person authorized by the Evidenr.e Act~ R.S.B.C. 1996, c:.114, 
to take affidavits for use iD British Columbia and certifies the matters set out in Part 5 of tbe Umd Tille Acr as I.hey p.:rtain to the execution Of this 
instrument. 
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Status: Registered 

FORM_E_V23 

LAND TITLE ACT 
FORME 

SCHEDULE 

Doc#: CA7264705 
33 

RCVD: 2018-12-20 ROST: 2024-06-26 12.59.52 

PAGE 3 OF 3 PAGES 

ENTER TIIBREQUTRED J-:,JFQRMATIONTNTHESAMB ORDER AS nren,.'FOR\fATION MUST APP.EAR ONTI-fEFREEHOJ.0 TRANSFER FORM, MORTGAGE FORM, OR GENERAi, 
l.NSTR.UMENT FORM, 

5. PAYMENT PROVISIONS 

(a) Principal Amount: 

All "Obliga1ions" (as defined in Article 1 of Part 2 of this Mortgage). 

(b) Interest Rate: 

5% per annum in excess of the Prime Lending Rate (as defined in Article 1 of Part 2 of this Mortgage). 

Page3 of 3 



This is Exhibit "E" referred to in the Affidavit of 
Brian Moroney sworn before me ~t r,1..14 1 L 
British Columbia on September / 0 , 2024. 

A Commissione 
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GENERAL INFORMATION 
Credit Union Name (the "Credit Union") and Address 
Kootenay Savings Credit Union 
220 - 1101 Dewdney Avenue 
Trail, BC VlR 4Tl 

Debtor Name(s) (the "Debtor") and Address(es) 
Osprey Landing Development Corp. 
302 - 1199 Cedar Avenue 
Trail, BC VlR 4BB 

OBLIGATIONS SECURED 

35 

Commercial Security Agreement 

BIRTHDATE OR INC. NO 

BC0743062 

AGREEMENT DATE 

December 17, 2018 

MEMBERSHIP/ACCOUNT NO. LOAN NO. 

1619907 

This Security Agreement and the security interests hereby created shall: 

~ *A. be continuing security for the payment of all and every indebtedness, both present and future, and whether arising on current account 
or otherwise, together with interest thereon and all and every liability, present and future, direct or indirect, absolute or contingent of the 
Debtor to the Credit Union, including, and without derogating from the generality of the foregoing, any advance or readvance, including 
every unpaid balance thereof, by the Credit Union to the Debtor, whenever made, and interest thereon to the same extent as if the advance 
or readvance had been made at the time of creation of this Security Agreement, and for performance of all obligations of the Debtor to the 
Credit Union, whether or not contained in this Security Agreement (which indebtedness, liabilities and obligations are herein collectively 
called the "Obligations"). 

□ B. secure payment by the Debtor to the Credit Union of the sum of $ ________ and interest thereon at such rate or rates as are 
from time to time agreed to between the Debtor and the Credit Union (herein collectively called the "Obligations"), according to the terms 
of, and as evidenced by, a: 
□ Commercial CreditMaster• Operating, Term, or Construction Loan Agreement 

□ Commercial Term Loan Agreement 

□ Commercial Operating Loan Agreement 

□ Commerical Operating and Term Loan Agreement 

□ Commercial Operating Loan Application and Agreement 

□ Commercial Loan Agreement - Fixed Amount Loan 

□ Other(Specify): _____________________________________ _ 

dated ___________ and any and all renewals thereof and substitutions therefor. 
(herein called the "Obligations") 

(*If no selection is made, option A is deemed selected.) 

SIGNATURES 
The Credit Union and the Debtor agree to be bound by the terms and conditions appearing on the pages following ( the "Terms and Conditions") 
and appearing on the Schedules attached hereto, all of which form part of this Security Agreement. 

The Debtor hereby: 

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

b) waives all rights to receive from the Credit Union a copy of any financing statement, financing change statement, or verification statement 
filed at any time in respect of this Security Agreement or any amendments hereto. 

{If the Debtor Is a Sole Owner, ora Partnership and a/I Partners will sign.) 

X X 

Witness Signature Debtor Signature Date 

X X 
Witness Signature Debtor Signature Date 

X X 
Witness Signature Debtor Signature Date 

X X 
Witness Signature Debtor Signature Date 

® ~ is a regislered ~rtification mark owned by the World Council of Credit Unions and Is used under license. 

© 1990. 2009 CENTRAL 1 CREDIT UNION 

{If the Debtor is a Corporation, or a Partnership and only some Partners will sign.) 

DEBTOR NAME 
OSPREY LANDING DEVELOPMENT CORP. 

COPY 1 - CREDIT UNION COPY 2 - DEBTOR 

PAGE 1 OF 11 
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TERMS AND CONDITIONS 

1. SECURITY INTERESTS 

1.1 Security Interests - For valuable consideration and as security for 
the payment and performance of the Obligations, the Debtor hereby 
mortgages, charges, assigns and transfers to the Credit Union, and 
grants to the Credit Union a security interest in, and the Credit Union 
hereby takes a security interest in, all the Debtor's right, title and 
interest in and to: 

~ *A.all of the Debtor's present and after-acquired personal property 
(except the property of the Debtor described in Section 1.2) 
and all proceeds thereof of whatsoever nature and kind and 
wherever situate (herein collectively called the "Collateral") 
including, without limiting the generality of the foregoing: 

a) Accounts-all debts, accounts, claims, monies and choses 
in action which now are, or which may at anytime hereafter 
be due or owing to or owned by the Debtor, and all books, 
records, documents, papers and electronically recorded 
data recording, evidencing, securing or otherwise relating 
to such debts, accounts, claims, monies and choses in 
action or any part or parts thereof (herein collectively 
called the "Accounts"); 

b) Equipment- all present and future equipment owned by 
the Debtor, including all machinery, fixtures, plants, tools, 
furniture, vehicles of any kind or description, all spare 
parts, accessions and accessories located at or installed 
in or affixed or attached to any of the foregoing, and all 
drawings, specifications, plans and manuals relating 
thereto and any other goods that are not Inventory (herein 
collectively called the "Equipment"); 

c) Inventory - all present and future inventory of whatever 
kind now or hereafter owned by the Debtor, including 
all raw materials, materials used or consumed in the 
business or profession of the Debtor, goods, work in 
progress, finished goods. returned goods, repossessed 
goods, goods used for packing, all packaging materials, 
supplies and containers, materials used in the business 
of the Debtor whether or not intended for sale and goods 
acquired or held for sale, lease or resale or furnished or 
to be furnished under contracts of rental or service (herein 
collectively called the "Inventory"); 

d) Other Tangible Personal Property - all chattel paper, 
documents of title, instruments, securities and other 
goods of the Debtor that are not Accounts, Equipment or 
Inventory; 

e) Intangibles - all intangible property of the Debtor 
(save and except for Accounts) now owned or hereafter 
acquired by the Debtor including, without limitation, all 
contractual rights, licences, goodwill, patents, trademarks, 
tradenames, copyrights, other industrial designs and other 
industrial or intellectual property and undertaking of the 
Debtor and all other choses in action of the Debtor of every 
kind which now are, or which may at any time hereafter 
be, due or owing to or owned by the Debtor and all other 
intangible property of the Debtor which is not Accounts, 
goods, chattel paper, documents of title, instruments, 
money or securities; 

f) Specific Property-all the property of the Debtor described 
in Schedule A hereto, if any; 

g) Proceeds -all proceeds of the property described above. 

D B. the Debtor's personal property hereinafter described, 
wherever situate, complete with all present and future 
attachments, accessions, accessories, replacements and 

36 

additions, and all proceeds thereof (herein called the 
"Collateral"): 

□ a) Accounts - all debts, accounts. claims, monies and 
choses in action which now are, or which may at any 
time hereafter be due or owing to or owned by the 
Debtor, and all books, records, documents, papers 
and electronically recorded data recording, evidencing, 
securing or otherwise relating to such debts, accounts, 
claims, monies and choses in action or any part or parts 
thereof (herein collectively called the "Accounts"); 

□ b) Equipment- all present and future equipment owned 
by the Debtor, including all machinery, fixtures, plants, 
tools, furniture, vehicles of any kind or description, all 
spare parts, accessions and accessories located at or 
installed in or affixed or attached to any of the foregoing, 
and all drawings, specifications, plans and manuals 
relating thereto and any other goods that are not 
Inventory (herein collectively called the "Equipment"); 

□ c) Inventory-all present and future inventory of whatever 
kind now or hereafter owned by the Debtor, including 
all raw materials, materials used or consumed in the 
business or profession of the Debtor, goods, work in 
progress, finished goods, returned goods, repossessed 
goods, goods used for packing, all packaging materials, 
supplies and containers, materials used in the business 
of the Debtor whether or not intended for sale and goods 
acquired or held for sale, lease or resale or furnished 
or to be furnished under contracts of rental or service 
(herein collectively called the "Inventory"); 

□ d) Other Tangible Personal Property-all chattel paper, 
documents of title, instruments, securities and other 
goods of the Debtor that are not Accounts, Equipment 
or Inventory; 

□ e) Intangibles - all intangible property of the Debtor 
(save and except for Accounts) now owned or hereafter 
acquired by the Debtor including, without limitation, 
all contractual rights, licences, goodwill, patents, 
trademarks, tradenames, copyrights, other industrial 
designs and other industrial or intellectual property 
and undertaking of the Debtor and all other choses in 
action of the Debtor of every kind which now are, or 
which may at any time hereafter be, due or owing to or 
owned by the Debtor and all other intangible property of 
the Debtor which is notAccounts, goods, chattel paper, 
documents of title, instruments, money or securities; 

□ f) Specific Property - all the property of the Debtor 
described in Schedule A hereto, if any; 

g) Proceeds - all proceeds of the property described 
above. 

(*If no selection is made, option A is deemed selected.} 

1.2 Exclusions - The security interests granted herein do not apply 
or extend to: 

a) any real property or interests therein of the Debtor; 

b) the last day of any term created by any lease or agreement 
therefor now held or hereafter acquired by the Debtor but 
the Debtor shall stand possessed of the reversion thereby 
remaining in the Debtor of any leasehold premises upon trust 
for the Credit Union to assign and dispose thereof as the 
Credit Union or any purchaser of such leasehold premises 
shall direct; 
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TERMS AND CONDITIONS (continued) 

c) if any lease or agreement therefor contains a provision which 
provides in effect that such lease or agreement may not be 
assigned, subleased, charged or encumbered without the 
leave, licence, consent or approval of the lessor, the application 
of the security interest created hereby to any such lease or 
agreement shall be conditional upon such leave, licence, 
consent or approval having been obtained and the security 
interest created hereby shall attach to such lease or agreement 
as soon as such leave, licence, consent or approval is obtained; 

d) any consumer goods of the Debtor; 

e) any property of the Debtor described in Schedule E hereto. 

1.3 Attachment - The Credit Union and the Debtor do not intend to 
postpone the attachment of the security interests hereby created 
save as provided in section 1.2( c) and except as provided therein 
the security interests hereby created shall attach when: 

a) this Security Agreement has been executed, or in the case of 
after-acquired property, such property has been acquired by 
the Debtor; 

b) value has been given; and 

c) the Debtor has rights in the Collateral, or in the case of after-
acquired property, acquires rights in the Collateral. 

1.4 Notification- If this Security Agreement grants a security interest in 
Accounts, before or after an Event ofDefault (as hereinafter defined) 
has occurred, the Credit Union may notify any debtor of the Debtor 
on an intangible, chattel paper, or account, or any obliger on an 
instrument(herein called an "Account Debtor") to make all payments 
on Collateral to the Credit Union and the Debtor acknowledges that 
the proceeds of all sales, or any payments on or other proceeds 
of the Collateral, including but not limited to payments on, or other 
proceeds of, the Collateral received by the Debtor from any Account 
Debtor, whether before or after notification of this security interest 
to such Account Debtor and whether before or after default under 
this Agreement shall be received and held by the Debtor in trust 
for the Credit Union and shall be turned over to the Credit Union 
upon request and the Debtor shall not co-mingle any proceeds of 
or payments on the Collateral with any of the Debtor's funds or 
property, but will hold them separate and apart. 

1.5 Purchase Money Security Interests - The security interests 
created hereby shall constitute purchase money security interests 
to the extent that any of the Obligations are moneys advanced 
by the Credit Union to the Debtor for the purpose of enabling the 
Debtor to purchase any of the Collateral and were so used by the 
Debtor and a certificate of an officer of the Credit Union as to the 
extent that the Obligations are monies so advanced and used 
shall be prima facie proof of the purchase money security interests 
constituted hereby. 

2. REPRESENTATIONS AND WARRANTIES 

2.1 Representations and Warranties - The Debtor represents and 
warrants to the Credit Union that: 

a) Corporate Requirements - if the Debtor is a corporation: 

i) it is duly incorporated and it is in good standing under 
the laws of the Province of British Columbia; 

ii) it has the power and authority to carry on the business 
now being carried on by it and has the full power and 
authority to execute and deliver this Security Agreement; 

iii) all necessary and requisite corporate proceedings, 
resolutions and authorizations have been taken, passed, 

3. 

3.1 

b) 

c) 

d) 

e) 

done and given by it and by its directors to authorize, 
permit and enable it to execute and deliver this Security 
Agreement; and 

iv) the entering into this Security Agreement is not in 
contravention of any statute, the organizational or 
constating documents of the Debtor or any agreement 
or other document to which the Debtor is a party; 

No Actions - there are no actions or proceedings pending or, 
to the knowledge of the Debtor, threatened which challenge 
the validity of this Security Agreement or which might result 
in a material adverse change in the financial condition of the 
Debtor or which would materially adversely affect the ability 
of the Debtor to perform its obligations under this Security 
Agreement or any document evidencing any indebtedness of 
the Debtor to the Credit Union; 

Owns Collateral-the Debtor owns and possesses all presently 
held Collateral and has good title thereto, free from all security 
interests, charges, encumbrances, liens and claims, save only 
those, if any, shown in Schedule 8 hereto; 

Right and Authority - the Debtor has the right and authority 
to create the security interests herein created; 

Location of Collateral - the only locations of Collateral (other 
than Inventory in transit) and the only places the Debtor carries 
on business are the Debtor's address set out on page 1 and 
such other locations, if any, described in Schedule C hereto. 

POSITIVE COVENANTS 

Positive Covenants - The Debtor covenants with the Credit Union: 

a) Defend Collateral - that the Debtor will defend the Collateral 
against all claims and demands of all persons claiming the 
Collateral or an interest therein at any time; 

b) Financial Statements -that it will deliver to the Credit Union 
within 90 days after the end of each fiscal year of the Debtor 
audited financial statements of the Debtor, including the auditor's 
report and any notes accompanying such statements; 

c) Provide Information - that upon the demand by the Credit 
Union it will furnish in writing to the Credit Union all information 
requested concerning the Collateral and that it will promptly 
advise the Credit Union of the serial number, year, make and 
model of each serial numbered good at any time included in 
the Collateral; 

d) Insurance - that it will insure and keep insured to their full 
insurable value with a company or companies selected by 
the Debtor and approved in writing by the Credit Union all 
the Collateral against such perils as may be prudent having 
regard to the nature of the Collateral and the business of the 
Debtor (including an extended coverage insurance clause) and 
whenever and to the extent required in writing by the Credit 
Union, the Debtor will: 

i) furnish a certificate by an independent appraiser or 
insurance adjuster selected by the Debtor and approved 
by the Credit Union as to the sufficiency of such insurance, 
which certificate shall be conclusive as againstthe Debtor 
both as to the amount of insurance required hereunder and 
the perils against which coverage is required hereunder 
and the Debtor shall immediately insure in accordance 
with such certificate; 
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TERMS AND CONDITIONS (continued) 

ii) cause to be included in such policy or policies a mortgage 
clause in such form as may be approved by the Credit 
Union; 

iii) cause to be endorsed in such form as may be required 
by the Credit Union on the policies evidencing such 
insurance a notation that any amounts payable under 
such policies shall be paid to the Credit Union as its 
interest may appear; and 

iv) deposit with the Credit Union every policy and renewal 
certificate for such insurance or a certified copy thereof; 

e) Repair - that it will keep the Collateral in good condition 
and repair according to the nature and description thereof 
respectively and if the Debtor neglects to keep the Collateral 
or any part thereof in good condition and repair then the Credit 
Union may from time to time, without any notice to the Debtor 
in situations deemed by the Credit Union to be emergency 
situations and otherwise upon not less than 15 days notice, 
make such repairs as itin its sole discretion deems necessary; 

f) Other Indebtedness - that it will pay and discharge as they 
become due all payments due and owing under orwith respect 
to any previous indebtedness created or security given by 
the Debtor to any person or corporation and will observe, 
perform and carry out all the terms, covenants, provisions and 
agreements relating thereto and any default in payment of any 
moneys due and payable under or relating to any previous 
indebtedness or security or in the observance, performance 
or carrying out of any of the terms, covenants, provisions 
and agreements relating thereto shall be deemed to be a 
default hereunder at the option of the Credit Un-ion and any 
and all remedies available to the Credit Union hereunder by 
reason of any default hereunder or by law or otherwise shall 
be forthwith available to the Credit Union upon any default 
of the Debtor under the previous indebtedness created or 
security given by the Debtor: 

g) Right of Inspection - that the Credit Union shall have the 
right whenever it deems reasonably necessary either by 
its officers or authorized agents to enter upon the Debtor's 
premises and to inspect the Collateral, all books of account 
and records of the Debtor and copies of all returns made 
from time to time by the Debtor to boards, agencies or 
governmental departments and to make extracts therefrom 
and generally to conduct such examinations as it may see 
fit and without limiting the generality of the foregoing, the 
Credit Union may request information from the solicitor, 
auditor and other advisors and agents of the Debtor for the 
time being concerning the affairs and the conduct of business 
of the Debtor and the Debtor hereby irrevocably authorizes 
and directs and this shall constitute the sufficient authority 
and direction to any such solicitor, auditor or other person to 
disclose to the Credit Union such information as to any and all 
matters touching upon the affairs and conduct of the business 
of the Debtor whether of a confidential nature or otherwise 
and any costs, expenses and outlays which the Credit Union 
may incur pursuant hereto shall be payable forthwith by the 
Debtor to the Credit Union, shall bear interest at the highest 
rate borne by any of the other Obligations and shall, together 
with such interest, form part of the Obligations secured by 
this Security Agreement; 

h) Costs of Preparation & Enforcement - that it will pay all 
costs, charges and expenses of and incidental to the taking, 
preparation, execution and registering notice (and any 
amendments and renewals of such notice), of this Security 
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Agreement and in taking, recovering, keeping possession 
of or inspecting the Collateral and generally in any other 
proceedings taken in enforcing the remedies in this Security 
Agreement or otherwise in relation to this Security Agreement 
or by reason of non-payment or procuring payment of the 
moneys hereby secured; 

i) Costs Caused by Default - that if the Debtor shall make 
default in any covenant to be performed by it hereunder, the 
Credit Union may perform any covenant of the Debtor capable 
of being performed by the Credit Union and if the Credit Union 
shall be put to any costs, charges, expenses or outlays to 
perform any such covenant, the Debtor shall indemnify the 
Credit Union for such costs, charges, expenses or outlays and 
such costs, charges, expenses or outlays (including solicitors' 
fees and charges incurred by the Credit Union on an "own 
client" basis) shall be payable forthwith by the Debtor to the 
Credit Union, shall bear interest at the highest rate borne by 
any of the other Obligations and shall, together with such 
interest, form part of the Obligations secured by this Security 
Agreement; 

j) Court Costs-that in any judicial proceedings taken to cancel 
this Security Agreement orto enforce this Security Agreement 
and the covenants of the Debtor hereunder the Credit Union 
shall be entitled to costs on a special costs basis. Any costs 
so recovered shall be credited against any solicitors' fees 
and charges paid or incurred by the Credit Union relating to 
the matters in respect of which the costs were awarded and 
which have been added to the monies secured hereunder 
pursuant to the foregoing clause; 

k) Notice of Litigation - that it will give written notice to the 
Credit Union of all litigation before any court, administrative 
board or other tribunal affecting the Debtor or the Collateral 
or any part thereof; 

I) Corporate Existence, Etc. - that it will at all times maintain 
its corporate existence; that it will carry on and conduct its 
business in a proper, efficient and businesslike manner and in 
accordance with good business practice; and that it will keep 
or cause to be kept proper books of account in accordance 
with sound accounting practice; 

m) Taxes - that it will pay all taxes, rates, levies, charges, 
assessments, statute labour or other imposition whatsoever 
now or hereafter rated, charged, assessed, levied or imposed 
by any lawful authority or otherwise howsoever on it, on the 
Collateral or on the Credit Union in respect of the Collateral 
or any part or parts thereof, or any other matter or thing in 
relation to this Security Agreement, save and except when and 
so long as the validity of such taxes, rates, levies, charges, 
assessments, statute labour or other imposition is in good 
faith contested by ii, and will, if and when required in writing 
by the Credit Union, furnish for inspection the receipts for any 
such payments; 

n) Payments - that it will promptly pay or remit all amounts 
which if left unpaid or unremitted might give rise to a lien or 
charge on any of the Collateral ranking or purporting to rank 
in priority to any security interest created by this Security 
Agreement; 

o) Further Assurances - that it will do, execute, acknowledge 
and deliver or cause to be done, executed, acknowledged or 
delivered, such further acts, deeds, mortgages, transfers and 
assurances as the Credit Union shall reasonably require forthe 
better assuring, charging, assigning and conferring unto the 
Credit Union the Collateral and the security interests intended 

COMMERCIAL SECURITY AGREEMENT page 4 of 11 



TERMS AND CONDITIONS (continued) 

to be created hereunder, for the purpose of accomplishing 
and effecting the intention of this Security Agreement; 

p) Purchase Moneys - that if the Credit Union advances 
money to the Debtor for the purpose of enabling the Debtor 
to acquire any Collateral the Debtor shall use such money 
only for that purpose and will promptly provide the Credit 
Union with evidence that such money was so applied; 

q) Securities - that if the Collateral at any time includes a 
security, the Debtor shall if required by the Credit Union 
transfer the security into the name of the Credit Union or the 
Credit Union's nominee and until an Event of Default the 
Credit Union will provide the Debtor with all notices and other 
communications received by it or its nominee as registered 
owner of such security and will appoint, or cause its nominee 
to appoint the Debtor as proxy to vote with respect to the 
security; 

r) Additional Covenants - that it will observe and perform the 
additional covenants, if any, set forth in Schedule D hereto. 

4. NEGATIVE COVENANTS 

4.1 Negative Covenants - The Debtor covenants and agrees with 
the Credit Union that it shall not, without the prior written consent 
of the Credit Union: 

a) Change Name - change its name; 

b) Permit Charges - permit the Collateral or any part or parts 
thereof to become subject to any mortgage, charge, lien, 
encumbrance or security interest, whether made, given or 
created by the Debtor or otherwise; 

c) Sell Collateral - save as permitted in Section 4.2 sell, lease 
or otherwise dispose of the Collateral or any part or parts 
thereof (and in the event of any permitted sale, lease or other 
disposition will deposit the proceeds with the Credit Union); 

d) Abandon Collateral - release, surrender or abandon the 
Collateral or any part or parts thereof; 

e) Move Collateral - move the Collateral or any part or parts 
thereof from its present location or locations (and will promptly 
advise the Credit Union of the new location or locations); 

f) Accessions - permit any of the Collateral to become an 
accession to any property other than other Collateral. 

4.2 Sale of Inventory - If this Security Agreement grants a security 
interest in Inventory, until an Event of Default has occurred and 
the Credit Union has determined to enforce the security interests 
hereby created the Debtor may only sell Inventory in the ordinary 
course of business and provided that: 

a) Terms -all sales shall be on commercially reasonable terms; 

b) Deposit Proceeds - all cash proceeds of sales shall 
immediately be deposited with the Credit Union; and 

c) Apply Proceeds - the proceeds of any such sales may, at 
the option of the Credit Union, be applied to the Obligations. 

5. DEFAULT AND ENFORCEMENT 

5.1 Events of Default - The happening of any one of the following 
events or conditions shall constitute an event of default hereunder 
(herein called an "Event of Default"): 

a) Default- if the Debtor shall make default in the observance 
or performance of something required to be done or some 
covenant or condition required to be observed or performed 

in this Security Agreement or in any other agreement or 
instrument between the Debtor and the Credit Union; 

b) Misrepresentation - if any representation or warranty given 
by the Debtor, or if the Debtor is a corporation by any director 
of officer thereof, is untrue in any material respect; 

c) Winding Up - if the Debtor is a corporation and an order 
shall be made or a resolution passed for the winding-up of 
the Debtor, or if a petition shall be filed for the winding-up of 
the Debtor; 

d) Death or Incompetency - if the Debtor is an individual and 
the Debtor dies or is declared incompetent by a court of 
competent jurisdiction; 

e) Bankruptcy - if the Debtor shall commit or threaten to 
commit any act of bankruptcy or shall become insolvent or 
shall make an assignment or proposal under the Bankruptcy 
and Insolvency Act or a general assignment in favour of its 
creditors or a bulk sale of its assets, or if a bankruptcy petition 
shall be filed or presented against the Debtor; 

f) Receiver, Etc. - if any receiver, receiver-manager, trustee, 
custodian, liquidator or similar agent is appointed for the 
Debtor or for any of the Debtor's property; 

g) Arrangement - if the Debtor is a corporation and any 
proceedings with respect to the Debtor shall be commenced 
under the Companies Creditors Arrangement Act; 

h) Execution etc. - if any execution, sequestration, extent or 
any other process of any Court shall become enforceable 
against the Debtor or if a distress or analogous process shall 
be levied upon the Collateral or any part thereof; 

i) Other Indebtedness - if the Debtor shall permit any sum 
which has been admitted as due by the Debtor or is not 
disputed to be due by it and which forms or is capable of 
being made a charge upon any of the Collateral in priority to 
the security interests created by this Security Agreement to 
remain unpaid for thirty (30) days; 

j) Cease Business - if the Debtor shall cease or threaten to 
cease to carry on its business; 

k) Default in Other Payment- if the Debtor shall make default 
in payment of any indebtedness or liability to the Credit Union 
or any other person, whether secured hereby or not; 

I) Material Adverse Change - if a material adverse change 
occurs in the financial condition of the Debtor determined by 
the Credit Union in its sole and absolute discretion; 

m) Impaired Ability or Security - if the Credit Union in good 
faith and on commercially reasonable grounds believes that 
the ability of the Debtor to pay any of the Obligations to the 
Credit Union or to perform any of the covenants contained 
herein is impaired or any security granted by the Debtor to 
the Credit Union is or is about to be impaired or in jeopardy; 

n) Change of Control - if the Debtor is a corporation and if, in 
the opinion of the Credit Union, effective control of the Debtor 
changes. 

5.2 Acceleration - If an Event of Default occurs the Credit Union, 
in its sole and absolute discretion, may declare all or any part of 
the Obligations (whether or not by its terms payable on demand) 
immediately due and payable, without any further demand ornotice 
of any kind. 

5.3 Demand Obligations - The Debtor agrees that the provisions 
of Sections 5.1 and 5.2 shall not affect the demand nature of any 
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TERMS AND CONDITIONS (continued) 

indebtedness or obligations payable on demand and the Credit 
Union may demand payment of such indebtedness and obligations 
at any time without restriction, whether or not the Debtor has 
complied with the provisions of this Security Agreement or any 
other instrument between the Debtor and the Credit Union. 

5.4 Security Interests Enforceable - The occurrence of an Event of 
Default shall cause the security interests created hereby to become 
enforceable without the need for any action or notice on the part 
of the Credit Union. 

5.5 Remedies of the Credit Union - If the security interest created 
hereby shall become enforceable, the Credit Union may enforce 
its rights by any one or more of the following remedies: 

a) Take Possession-by taking possession of the Collateral or 
any part thereof, and collecting, demanding, suing, enforcing, 
recovering, receiving and otherwise getting in the same and 
for that purpose entering into and upon any lands, tenements, 
buildings, houses and premises wheresoever and whatsoever 
and to do any act and take any proceedings in the name of 
the Debtor, or otherwise, as the Credit Union shall deem 
necessary; 

b) Court Appointed Receiver - by proceedings in any court 
of competent jurisdiction for the appointment of a receiver 
or receiver-manager of all or any part of the Collateral; 

c) Court Ordered Sale - by proceedings in any court of 
competent jurisdiction for the sale or foreclosure of all or any 
part of the Collateral; 

d) File Proofs of Claim - by filing of proofs of claim and other 
documents to establish its claims in any proceeding or 
proceedings relating to the Debtor; 

e) Appoint Receiver - by appointment by instrument in writing 
of a receiver or receiver-manager of all or any part of the 
Collateral; 

f) Sale or Lease - by sale or lease by the Credit Union of 
all or any part of the Collateral (whether or not it has taken 
possession of the same); and 

g) Other Remedies - by any other remedy or proceeding 
authorized or permitted hereby or by law or equity (including 
all of the rights and remedies of a secured party under the 
Personal Property Security Act in effect from time to time); 

and in exercising, delaying in exercising or failing to exercise, any 
such right or remedy the Credit Union shall not incur any liability 
to the Debtor. 

5.6 Power of Sale - The provisions of Section 5.7(g) shall apply, 
mutatis mutandis, to a sale or lease of any of the Collateral by the 
Credit Union pursuant to Section 5.5(f). 

5. 7 Receiver or Receiver-Manager - Any time after the security 
interests hereby created shall have become enforceable, the Credit 
Union may from time to time appoint in writing any qualified person 
to be a Receiver or Receiver and Manager (hereinafter called the 
"Receiver") of the Collateral and may likewise remove any such 
person so appointed and appoint another qualified person in his 
stead. Any such Receiver appointed hereunder shall have the 
following powers: 

a) Take Possession - to take possession of the Collateral or 
any part thereof, and to collect and get in the same and for 
that purpose to enter into and upon any lands, tenements, 
buildings, houses and premises wheresoever and whatsoever 
and to do any act and take any proceedings in the name of the 

40 

Debtor, or otherwise, as the Receiver shall deem necessary; 

b) Carry On Business - if this Security Agreement creates 
security interests in substantially all of the Debtor's present 
and after-acquired personal property, to carry on or concur 
in carrying on the business of the Debtor (including, without 
limiting the generality of the powers herein contained, the 
payment of the obligations of the Debtor whether or not the 
same are due and the cancellation or amendment of any 
contracts between the Debtor and any other person) and 
the employment and discharge of such agents, managers, 
clerks, accountants, servants, workmen and others upon such 
terms and with such salaries, wages or remuneration as the 
Receiver thinks proper; 

c) Repair - to repair and keep in repair the Collateral or any 
part or parts thereof and to do all necessary acts and things 
for the protection of the Collateral; 

d) Arrangements - to make any arrangement or compromise 
which he shall think expedient in the interest of the Credit 
Union or the Debtor and to assent to any modification or 
change in or omission from the provisions of this Security 
Agreement; 

e) Exchange - to exchange any part or parts of the Collateral 
for any other property suitable for the purposes of the Debtor 
upon such terms as may seem expedient and either with or 
without payment or exchange of money or equality of exchange 
or otherwise; 

f) Borrow- to raise on the security of the Collateral or any part 
or parts thereof, by mortgage, charge or otherwise any sum of 
money required for the repair, insurance or protection thereof, 
or any other purposes herein mentioned, oras may be required 
to pay off or discharge any lien, charge or encumbrance upon 
the Collateral or any part thereof, which would or might have 
priority over the security interests hereby created; 

g) Sell or Lease - whether or not the Receiver has taken 
possession, to sell or lease or concur in the sale or leasing of 
any of the Collateral or any part or parts thereof after giving 
the Debtor not less than thirty (30) days' written notice of his 
intention to sell or lease and to carry any such sale or lease 
into effect by conveying, transferring, letting or assigning in 
the name of or on behalf of the Debtor or otherwise; and any 
such sale or lease may be made either at public auction or 
privately as the Receiver shall determine and any such sale 
or lease may be made from time to time as to the whole or 
any part or parts of the Collateral; and the Receiver may make 
any stipulations as to title or conveyance or commencement of 
title or otherwise which the Receiver shall deem proper; and 
the Receiver may buy in or rescind or vary any contract for 
the sale or lease of any of the Collateral or any part or parts 
thereof, and may resell and release without being answerable 
for any loss occasioned thereby; and the Receiver may sell 
or lease any of the same as to cash or part cash and part 
credit or otherwise as shall appear to be most advantageous 
and at such prices as can be reasonably obtained therefor 
and in the event of a sale or lease on credit neither he nor 
the Credit Union shall be accountable or charged with any 
monies until actually received. 

5.8 Liability of Receiver - The Receiver appointed and exercising 
powers under the provisions hereof shall not be liable for any 
loss howsoever arising unless the same shall be caused by the 
Receiver's own negligence or wilful default, and the Receiver shall 
when so appointed be deemed to be the agent of the Debtor and 
the Debtor shall be solely responsible for the Receiver's acts and 
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defaults and for the Receiver's remuneration. 

5.9 Validity of Sale or Lease - No purchaser at any sale and no 
lessee under any lease purporting to be made in pursuance of 
the power set forth in sections 5.5(f) and 5.7(g) shall be bound 
to see or enquire whether any Event of Default has occurred or 
continues or whether any notice required hereunder has been given 
or as to the necessity or expediency of the stipulations subject to 
which sale or lease shall have been made or otherwise as to the 
propriety of such sale or lease, or regularity of proceedings or be 
affected by notice that such default has been made or continues 
or notice given as aforesaid, or that the sale or lease is otherwise 
unnecessary, improper or irregular; and notwithstanding any 
impropriety or irregularity or notice thereof to such purchaser or 
lessee the sale or lease as regards such purchaser or lessee 
shall be deemed to be within the aforesaid power and be valid 
accordingly and the remedy (if any) of the Debtor in respect of 
any impropriety or irregularity whatsoever in any such sale or 
lease shall be in damages only. 

5.10 Proceeds of Disposition - The proceeds of the sale, lease or 
other disposition of the whole or any part of the Collateral will be 
applied as follows: 

a) 

b) 

c) 

d) 

to pay and discharge all rents, taxes, rates, insurance 
premiums and out-goings affecting the Collateral; 

to pay all costs and expenses of taking possession and/ 
or sale or lease or otherwise (including the Receiver's 
remuneration, if any); 

to pay such amounts as are necessary to keep in good 
standing all liens and charges on the Collateral prior to the 
security interests hereby created; 

to pay the Obligations and any other monies due and payable 
hereunder (in such order as the Credit Union may require); 
and 

e) should any surplus remain in the hands of the Receiver or 
the Credit Union then the Debtor shall be entitled to such 
surplus but only upon demand in writing made therefor. 

5.11 Deficiency - If the proceeds of the realization of the Collateral 
are insufficient to fully pay to the Credit Union the Obligations, 
the Debtor shall forthwith pay such deficiency or cause it to be 
paid to the Credit Union. 

5.12 Waiver- The Credit Union may waive any breach by the Debtor 
of any of the provisions contained in this Security Agreement or 
any Event of Default, provided always that no act or omission 
of the Credit Union shall extend to or be taken in any manner 
whatsoever to affect any subsequent breach or Event of Default 
or the rights resulting therefrom. 

6. NOTICES 

6.1 Notices -All demands or notices which may or are required to be 
given herein shall be in writing and shall be given personally by 
serving the same upon the party (or in the case of a corporation 
any officer of the party) to be served or by mail by posting the 
same by prepaid registered mail addressed to the respective 
address set out on page 1 or such other addresses as the parties 
may advise by notice in writing and any such demand or notice 
shall be deemed to have been received and effectively served, 
if mailed, on the third business day (excluding Saturday, Sunday 
and statutory holidays) following posting and if served personally, 
on the day of delivery. 

6.2 Delays-In the event that, at the time a notice is mailed as provided 
in Section 6.1 or at any time during the period of three business 
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days ( excluding Saturday, Sunday and statutory holidays) following 
such mailing, postal or airline or airport employees are engaged 
in a strike, work slowdown or other work stoppage at the place at 
which the notice is mailed or at the place to which the notice is 
mailed or at any point through which such notice must pass, such 
notice shall be deemed to have been given and received at the 
time when such notice would be received in the ordinary course of 
the mails, allowing for such strikes, work slowdown or other work 
stoppage. 

7. GENERAL 

7.1 No Automatic Discharge - This Security Agreement shall not 
be or be deemed to have been discharged by reason only of the 
Debtor ceasing to be indebted or under any liability, direct or indirect, 
absolute or contingent, to the Credit Union. 

7 .2 Discharge- If at any time there are no Obligations then in existence 
and the Debtor is not in default of any of the covenants, terms and 
provisos on the Debtor's part herein contained, then, at the request 
and at the expense of the Debtor and upon payment by the Debtor 
to the Credit Union of the Credit Union's standard discharge fee 
for discharging a security agreement the Credit Union shall cancel 
and discharge this Security Agreement and the security interests 
herein granted and the CreditUnion shall execute and deliver to the 
Debtor all such documents as are required to effect such discharge. 

7 .3 No Obligation to Advance-The Debtor acknowledges and agrees 
that none of the preparation, execution or registration of notice of 
this Security Agreement shall bind the Credit Union to advance the 
monies hereby secured nor shall the advance of a part of the monies 
hereby secured bind the Credit Union to advance any unadvanced 
portion thereof. 

7.4 Security Additional-The Debtor agrees thatthe security interests 
created by this Security Agreement are in addition to and not in 
substitution for any other security now or hereafter held by the 
Credit Union. 

7.5 Realization - The Debtor acknowledges and agrees thatthe Credit 
Union may realize upon various securities securing the Obligations 
or any part thereof in such order as it may be advised and any such 
realization by any means upon any security or any part thereof shall 
not bar realization upon any other security or the security hereby 
constituted or any parts thereof. 

7.6 No Merger - This Security Agreement shall not operate so as to 
create any merger or discharge of any of the Obligations, or any 
assignment, transfer, guarantee, lien, contract. promissory note, 
bill of exchange or security interest of any form held or which may 
hereafter be held by the Credit Union from the Debtor or from any 
other person whomsoever. The taking of a judgment with respect 
to any of the Obligations will not operate as a merger of any of the 
covenants contained in this Security Agreement. 

7.7 Extensions - The Credit Union may grant extensions of time and 
other indulgences, take and give up security, accept compositions, 
compound, compromise, settle, grant releases and discharges, 
refrain from perfecting or maintaining perfection of security interests 
and otherwise deal with the Debtor, Account Debtors, sureties and 
others and with the Collateral and other security interests as the 
Credit Union may see fit without prejudice to the liability of the 
Debtor or the Credit Union's right to hold and realize on the security 
constituted by this Security Agreement. 

7. 8 Assignment-The Creditunion may, without notice to the Debtor, at 
any time assign, transfer or grant a security interest in this Security 
Agreement and the security interests hereby granted. The Debtor 
expressly agrees that the assignee, transferee or secured party, 
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TERMS AND CONDITIONS (continued) 

as the case may be, shall have all of the Credit Union's rights and 
remedies under this Security Agreement and the Debtor will not 
assert any defence, counter-claim, right of set-off or otherwise 
any claim which the Debtor now has or hereafter acquires against 
the Credit Union in any action commenced by any such assignee, 
transferee or secured party, as the case may be, and will pay the 
Obligations to the assignee, transferee or secured party, as the 
case may be, as the Obligations become due. 

7.9 Appropriation of Payments - Any and all payments made in 
respect of the Obligations from time to time and monies realized 
from any security interests held therefor (including monies collected 
in accordance with or realized on any enforcement of this Security 
Agreement) may be applied to such part or parts of the Obligations 
as the Credit Union may see fit and the Credit Union may at all 
times and from time to time change any appropriation as the Credit 
Union may see fit. 

7 .1 O No Representations - The Debtor acknowledges and agrees that 
the Credit Union has made no representations or warranties other 
than those contained in this Security Agreement. 

7. 11 Use of Collateral by Debtor- Save as provided in section 1.4, until 
an Event of Default occurs the Debtor shall be entitled to possess, 
operate, collect, use and enjoy the Collateral in any manner not 
inconsistent with the terms hereof. 

7 .12 Modifications, Etc. -No modification or amendment of this Security 
Agreement shall be effective unless in writing and executed by the 
Debtor and the Credit Union and no waiver of any of the provisions 
of this Security Agreement shall be effective unless in writing and 
signed by the party waiving the provision. 

7.13 Disclosure of Information - The Debtor hereby consents to the 
Credit Union, in compliance or purported compliance with any 
statutory disclosure requirements, disclosing information about the 
Debtor, this Security Agreement, the Collateral and the Obligations 
to any person the Credit Union believes is entitled to such information 
and the Debtor acknowledges and agrees that the Credit Union 
may charge and retain a fee and its costs incurred in providing 
such information. 

8. INTERPRETATION 

8.1 Incorporated Definitions - In this Security Agreement words 
which are defined in the Personal Property Security Act of British 
Columbia which are not defined herein shall have the meaning set 
out in the Personal Property Security Act. 

8.2 Headings-The headings in this Security Agreement are inserted for 
convenience of reference only and shall not affect the construction 
or interpretation of this Security Agreement. 

8.3 Severability- If any provision contained in this Security Agreement 
shall be invalid or unenforceable the remainder of this Security 
Agreement shall not be affected thereby and each provision of this 
Security Agreement shall separately be valid and enforceable to 
the fullest extent permitted by law. 

8.4 Laws of British Columbia - This Agreement shall be governed 
by, and construed in accordance with, the laws of the Province of 
British Columbia. 

8.5 Joint Obligations - If more than one person constitutes the 
Debtor, the agreements of, and all obligations and covenants to be 
performed and observed by, the Debtor hereunder shall be the joint 
and several agreements, obligations and covenants of each of the 
persons comprising the Debtor and any request or authorization 
given to the Credit Union by any of the persons comprising the 
Debtor shall be deemed to be the joint and several requests or 

authorizations of each of the persons comprising the Debtor. 

8.6 Included Words - Whenever the singular or masculine is used in 
this Security Agreement the same shall be deemed to include the 
plural or the feminine or the body corporate where the context or 
the parties so require. 

8. 7 Enurement- This Security Agreement shall enure to the benefit of 
and be binding upon the parties hereto and their respective heirs, 
executors, administrators, successors and permitted assigns. 
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SCHEDULE A- SPECIFIC PROPERTY 

N/A 

SCHEDULE B - PRIOR SECURITY INTERESTS 

N/A 
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SCHEDULE C - DEBTOR'S OTHER PLACE{S) OF BUSINESS 
(in addition to address on page 1) 

Real property situate at Wardner, British Columbia, and legally described as: 

Strata Lots 1 - 14, 20, 22, 24, 26, 28, 31, 38, 39, 42 - 48, SO, 54 - 70, 72, 75, 76, 79 and 80, all of 
District Lot 2374 Kootenay District strata Plan EPS171 together with an interest in the common property 
in proportion to the unit entitlement of the strata lot as shown on Form V 

Other Locations of Collateral 
(in addition to address on page 1) 

Real property situate at Wardner, British Columbia, and legally described as: 

Strata Lots 1 - 14, 20, 22, 24, 26, 28, 31, 38, 39, 42 - 48, 50, 54 - 70, 72, 75, 76, 79 and 80, all of 
District Lot 2374 Kootenay District strata Plan EPS171 together with an interest in the common property 
in proportion to the unit entitlement of the strata lot as shown on Form V 

SCHEDULE D -ADDITIONAL PROVISIONS 

N/A 
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SCHEDULE E- EXCLUDED PROPERTY 

N/A 
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Brian Moroney sworn before me at I 1? 4 I L. 
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GENERAL INFORMATION 
Credit Union Name (the "Credit Union") and Address 
l<OOTEHA'i SAVINGS CREDIT U?HOII 
220 • 1101 Ocwdncy Ave 
Trail, BC VlR 4Tl 

Debtor Name(s) (the "Debtor") and Address(es) 
nmt R!Vl::R .ESTATES LTD. 
302 • 119~ Cedar Avenue 
Tr~il, BC VlR 499 

OBLIGATIONS SECURED 

Commercial Security Agreement 

BIRTHOATE OR INC. NO 

8C0765755 

AGREEMENT DATE 

December 17, 201a 

MEMBERSHIP/ACCOUNT NO. LOAN NO. 

1619899 

This Security Agreement and the security interests hereby created shall 

5tf' *A be continuing security for the payment of all and every indebtedness both present and future, and whether arising on current account 
or otheiwise, together with interest thereon and alt and every tability, present and future. direct or indirect, absolute or contingent of Iha 
Debtor to the Credit Union. including, and without derogali.ng from the generality of the foregoing. any advance or readvance, including 
every unpaid balance thereof, by the Credit Union lo the Debtor, whenever made, and Interest thereon to the same extent as if lhe advance 
or readvance had been made at the time of creation or this Security Agreement, and for perfonnance or au obligations of the Debtor lo the 
Credit Union, whether or not contained In this Security Agreement (which indebtedness, liabilities and obligations are herein collectively 
called the "Obligations·) 

O a secure payment by the Debtor to the Credit Union of the sum of S ________ and interest thereon at such rate or rates as are 
from time to time agreed to between the Debtor and the Cred:t Union (herein collectively called the "Obligations·), according to the terms 
of, and as evidenced by, a 
□ Commercial CreditMasler• Operating, Term, or Construction Loan Agreement 

Q Commercial Term Loan Agreement 

□ Commercial Operating Loan Agreemont 

□ Commerical Opera ling and Term Loan Agreement 

0 Commercial Operating Loan Application and Agreement 

□ Commercial Loan Agreement - Fixed Amount Loan 

□ Other (Specify) __ 

daled __________ and any and all renewa,s thereof and substitutions therefor 
(herein called the "Obligations") 

("If no selection Is made, option A Is deemed .selected.) 

SIGNATURES 
The Credit Union and the Debtor agree to be bound by the tenns and conditions appearing on the pages following ( the "Terms and Conditions·} 
and appearing on the Schedules attached hereto. all of which form part or !his Security Agreement 

The Debtor hereby 

a) acknowledges rece!v;ng a copy or this Security Agreement, and 

b} waives all rights to receive from the Credit Union a copy of any financing statement. fmancing change statement. or verification statement 
filed al any lime In respect of this Security Agreement or any amendments hereto. 

'" Ult Debtor Is• Solo Owner, or II Partnership and all P:irtner:,. wU/ ~lgn.) 

X X 
Witness Signature Debtor Signature Dato 

)( X 
Witness Signature Debtor Signature Date 

X X 
Witness Signature Debtor Signalure Dale 

X X 
Witness Signature Debtor Signature • • Date 

~ ~ i'f •1•(rtffrtdC~U11nM.ill ::,.fl:•4 .... l'l•ViorldC01Jnc.il•ICHdrJUl'wM•t11~,.Vtt.$,.rfl'14'¥C.C:11!H 

c 111; 2ffl C:ttnlViJ. • C.M!.tlr u,aou 

(If Iha Doblor /:, a Corpor:>Uan, or a Partncr:thlp and anly .. ome Parlnnrs w/11 ~Jgn} 

DEBTOR NAME 
TWIU RIVER ESTATES LTD., 
by its Authori:ed Signatory(ies): 

:utho~ •□•lo /)£_4-1/T( ff, 7,;/fSJ 

x ~~--::::.-- 7:ec,_ 1 2 D/8 
Dale 

c;o.""Y 1 -CREtn LrtaON CON a4oearo111 
PA:1t 1 c, n 

FCAU 1ll~ (A.C:v.19) 



TERMS AHO CONDITIONS 

1. SECURITY INTERESTS 

1.1 Security Interests-For valuable consideration and as security for 
the payment and performance of the Obligations, the Debtor hereby 
mortgages, charges, assigns and transfers lo the Credit Union, and 
grants lo the Credit Union a security interest In, and the Credit Union 
hereby takes a security interest in, all the Debtor's right. title and 
interest in and to· 

fii • A all of the Debtor's present and after-acquired personal property 
(except the property of the Debtor described in Section 1 2} 
and all proceeds thereof or whatsoever nature and kind and 
wherever situate (herein collectively called the ·collateral') 
Including, without limiting the generality of the foregoing 

a) Accounts-alldebts, accounts, claims, monies and choses 
in action which now are, or which may at any time hereafter 
be due or owing lo or owned by the Debtor, and all books. 
records, documents, papers and electronically recorded 
data recording, evidencing, securing or otherwise relating 
to such debts, accounts, claims, monies and choses in 
action or any part or parts thereor (herein collectively 
catted lhe ·Accounts'), 

b) Equipment-all present and future equipmenl owned by 
the Debtor, including all machinery, fixtures. plants, tools. 
furniture, vehicles ot any kind or description, all spare 
parts, accessions and accessories located at or installed 
in or affixed or attached 10 any of the foregoing, and all 
drawings. specmcations. plans and manuals relating 
!hereto and any other goods that are not Inventory (herein 
collectively called the •Equipment"); 

c} Inventory- all present and future inventory of whatever 
kind now or hereafter owned by the Debtor, including 
all raw materials, materials used or consumed in the 
business or profession of the Debtor. goods, work in 
progress, finished goods, returned goods, repossessed 
goods, goods used for packing, an packaging materials, 
supplies and containers, materials used In the business 
of the Debtor whether or not intended for sale and goods 
acquired or held for sale, lease or resale or furnished or 
to be furnished under contracts of rental or service (herein 
collectively called the "Inventory"), 

d) Other Tangible Porsonal Property - all chattel paper, 
documents or litre, instruments, securities and other 
goods of the Debtor that are not Accounts. Equipment or 
Inventory; 

e) Intangibles - alt intangible property of the Debtor 
(save and except for Accounts} now owned or hereafter 
acquired by the Debtor induding, without limitation. an 
contractual rights, licences. goodwill. patenls, trademarks, 
ltadenames, copyrights, olherindustrialdeslgns and other 
Industrial or intellectual property and undertaking of the 
Debtor and all other choses inaction of the Debtor of every 
kind which now are, or which may at any lime hereafter 
be, due or owing to or owned by the Debtor and all other 
intangible property of the Debtor which is not Accounts, 
goods, chattel paper, documents of title, instruments, 
money or securities; 

f) Specific Property-au the property orthe Debtor described 
in Schedule A hereto, if any; 

g) Proceeds -all proceeds oflhe property described above. 

0 8. lhe Debtor's personal property hereinafter descnbed, 
wherever situate. complete with all present and future 
attachments, accessions, accessories, replacements and 

additions, and all proceeds thereof (herein called the 
·cotrateral"): 

□ a) Accounts - all debts, accounts, claims, monies and 
choses in action which new are, or which may at any 
lime hereafter be due or owing to or owned by the 
Debtor, and all books. records. documents, papers 
and electronically recorded data recording, evidencing, 
securing or otherwise relating to such debts, accounts, 
claims, monies and choses in action or any part or parts 
thereof (herein collectively called the ·Accounts"); 

□ b) Equipment-all present and ruture equipment owned 
by the Debtor. inciuding all machinery, fixtures. plants, 
tools, tumilure, vehicles of any kind or description, all 
spare parts. accessions and accessories localed at or 
installed in or affixed or attached to any of the roregoing. 
and all drawings, specifications, plans and manuals 
relating thereto and any other goo<ls that are not 
Inventory (herein collectively called the•Equipmenl"); 

□ c) Inventory-all present and future inventory of whatever 
kind now or hereafter owned by the Debtor, including 
all raw materials, materials used or consunwd In the 
business or profession of the Debtor, goods, work in 
progress, finished goods, returned goods. repossessed 
goods, goods used for packing, all packaging materials, 
supplies and containers, materials used in the business 
or the Debtorwhether ornot Intended for sale and goods 
acquired or held for sale, lease or resale or furnished 
or to be furnished under conlracts of rental or service 
(herein collectively called the ·1nventory"}; 

D d) OtherTanglble Personal Property-allchattelpaper, 
documents or title, instruments, securities and olher 
goods of the Debtor that are not Accounts. Equipment 
or Inventory; 

□ e} Intangibles - all intangible property of the Debtor 
(save and except for Accounts) now owned or hereafter 
acquired by lhe Debtor including, without limitation. 
all contractual rights, licences, goodwill, patents, 
trademarl<s, lradenames, copyrights, olher Industrial 
designs and other industrial or intellectual property 
and undertaking of the Debtor and all other choses in 
action of the Debtor or every kind which now are, or 
which may at any lime hereafter be, due or owing to or 
owned by the Debtor and all other intangible property of 
the Debtor which is nolAccounts, goods, chattel paper. 
documents or tille, instruments. money or securities, 
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□ I) Specific Property - all the property or the Debtor 
described in Schedule A hereto, if any; 

g) Proceeds - all proceeds of the property described 
above. 

("If no selection 1s made, option A Is deemed selected.) 

1.2 Exclusions - The security interests granted hsrein do not apply 
or extend to 

a) any real property or Interests therein of the Debtor. 

b) the last day of any temi created by any lease or agreement 
thereror now held or hereafter acquired by lhe Debtor but 
the Debtor shall stand possessed of the reversion thereby 
remaining In the Debtor or any leasehold premises upon trust 
for the Credit Union to assign and dispose thereof as the 
Credit Union or any purchaser or such leasehold premises 
shall direct; 
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c) if any lease or agreement thereror contains a provision which 
provides in effect that such lease or agreement may not be 
assigned, subleased, charged or encumbered without the 
leave.l:cence, consent or approval orthe lessor. the applicalion 
or the security interest created hereby to any such lease or 
agreement shall be conditional upon such leave, licence, 
consent or approval having been obtained and the security 
interest created hereby shall attach to such lease or agreement 
as soon as such leave, licence. consent or approval is obtained; 

d) any consumer goods of the Debtor; 

e) any property or the Debtor described in Schedule E hereto. 

1 3 Attachment - The Credit Union and the Debtor do nol intend to 
postpone the attachment or the security interests hereby created 
save as provided in section 1. 2(c) and except as provided therein 
the sectJtity interests hereby cteated shall attach when: 

a) this Security Agreement has been executed, or in the case of 
after-acciuired property, such property has been acquired by 
the Debtor; 

b) value has been given; and 

c) the Debtor has rights in the Collateral, or in the case of after­
acquired property, acquires rights in the Collateral. 

1 4 NoUncallon-lfthis Secudty Agreement grants a security interest in 
Accounts. before or after an Event ofDefault {as hereinafter defined} 
has occurred, the Credit Union may notify any debtor of the Debtor 
on an intangible, chattel paper, or account, or any obliger on an 
instrument (herein called an· Account Debtor") to make all payments 
on Collaterallo the Credit Union and the Debtor acknowledges lhal 
the proceeds of all sales, or any payments on or other proceeds 
of the Collateral, including but not limited lo payments on, or other 
proceeds of, the Collateral received by the Debtor from any Account 
Debtor, whether before or after notification of this security interest 
to such Account Debtor and whether before or after default under 
this Agreement shall be received and he'd by the Debtor In lrust 
for the Credit Union and shall be turned over to the Credit Union 
upon request and the Debtor shall not co-mingle any proceeds of 
or payments on the Collateral wilh any of the Debtor's funds or 
property but will hold them separate and apar1 

1 5 Purchase Money Security Interests - The security interests 
created hereby shall constitute purchase money security interests 
to the extent that any of the Obflgations are moneys advanced 
by the Credit Union to the Debtor for the purpose of enabling the 
Debtor to purchase any of the Collateral and were so used by the 
Debtor and a certificate of an officer of the Credit Union as to the 
extent that the Obligations are monies so advanced and used 
shall be prima facle proof of the purchase money security interests 
constituted hereby 

2. REPRESENTATIONS AND WARRANTIES 

2 1 Representations and Warranties - The Debtor represents and 
warrants to the Credit Union that 

a) Corporate Requirements - if the Debtor is a corporation 

i) it Is duly incorporated and it ls in good standing under 
the laws of the Province of British Columbia; 

ii) it has the p-0wer and authority to carry on the business 
now being carried on by it and has the full power and 
aulhoritytoexecute and deliver this Secunty Agreement 

iil) all necessary and requisite corporate proceedings, 
resolutions and authorizations have been taken, passed, 

done and given by it and by its directors to authorize. 
permit and enable ii to execute and deliver this Security 
Agreement; and 
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iv) the entering Into this Security Agreement is not in 
contravention of any statute, the organizational or 
constatlng documents or the Debtor or any agreement 
or other document to which the Debtor is a party, 

b) No Actions ~ there are no actions or proceedings pending or. 
to the knowledge of the Debtor, threatened which challenge 
the validity of this Security Agreement or which might result 
in a material adverse change in the financial condition of the 
Debtor or which would materiaRy adversely affect the ability 
of the Debtor to perform its obligations under this Security 
Agreement or any document evidencing any indebtedness or 
the Debtor to the Credit Union; 

c) Owns Collator.ii-the Debtor owns and p-0ssesses all presently 
held Collateral and has good title thereto, free from all security 
interests, charges, encumbrances, liens and claims, save only 
lhose. if any, shown in Schedule B hereto; 

d) Right and Authority- the Debtor has the right and authority 
to create the security interests herein created; 

e) Location of Collateral- the only locations of Coltaleral (other 
than Inventory in transit) and the only places the Deblor carries 
on business are the Debtor's address set out on page 1 and 
such other locations. If any, described In Schedule C hereto 

3. POSITIVE COVENANTS 

3.1 Positive Covenants-The Debtorcovenanls with the Credit Union 

a) Defend Collateral - that the Debtor will defend the Collateral 
against all claims and demands of all persons claiming the 
Collateral or an interest therein at any time; 

b) Flnanclal Statements - that it will deliver to the Credit Union 
within 90 days after the end of each fiscal year of the Debtor 
audited financial statements orthe Debtor, including the auditor's 
report and any notes accompanying such stalements, 

c) Provide lnfonnatlon - that upon lhe demand by the Credit 
Union It will furnish in writing to the Credit Unfon all lnfonnalion 
requested concerning the Collateral and that ii will promptly 
advise the Credit Union of the serial number, year, make and 
model of each serial numbered good at any time included in 
the Collateral, 

d) Insurance - that it will insure and keep insured to their full 
insurable vatue wllh a company or companies selected by 
the Debtor and approved in writing by Iha Credit Union all 
the Collateral against such perils as may be prudent having 
regard to the nature or the Collateral and the business of the 
Debtor ( Including an extended coverage Insurance clause) and 
whenever and lo the extent required In writing by the Credit 
Union, the Debtor will 

i) furnish a certificate by an independent appraiser or 
insurance adjuster selected by the Debtor and approved 
bytheCreditUnionastothesufficiencyofsuch insurance, 
which certificate shall be conclusive as against the Debtor 
both as to the amount ofinsurance required hereunder and 
the perils against which coverage is required hereunder 
and the Debtor shall immediately insure in accordance 
with such certificate; 
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fi} cause to be in duded in such policy or policies a mortgage 
clause in such form as may be approved by the Credit 
Union; 

ifi) cause lo be endorsed in such fonn as may be required 
by the Credit Union on the policies ev:dencing such 
insurance a notation that any amounts payable under 
such policies shall be paid to the Credit un:on as its 
interest may appear; and 

Iv) deposit with the Credit Union every policy and renewal 
certificate for such insurance or a certified copy thereof; 

e) Repair - that ii will keep the Collateral in good condition 
and repair according to the nature and description thereof 
respectively and if the Debtor neglects to keep the Collateral 
orany part thereonn good condition and repairthen the Credit 
Union may from lime to time, without any notice to the Debtor 
in situations deemed by the Credit Union to be emergency 
situations and otherwise upon not less than 15 days notice. 
make such repairs as1t In its sole discretion deems necessary. 

f) Othor Indebtedness - that it will pay and discharge as they 
become due all payments due and owing under or with respect 
to any previous indebtedness created or security given by 
lhe Debtor lo any person or corporation and will observe, 
perfonn and carryout all the terms. covenants, provisions and 
agreements relalingthereto and anyderaultin payment or any 
moneys due and payable under or relating to any previous 
indebtedness or security or in the observance, performance 
or carrying out or any of the tenns. covenants. provisions 
and agreements relating thereto shall be deemed to be a 
derautt hereunder at Iha option or the Credit Union and any 
and all remedies available lo the Credit Union hereunder by 
reason of any default hereunder or by law or otherwise shall 
be forthwith available to the Credit Union upon any default 
of the Debtor under the previous indebtedness created or 
security given by the Debtor; 

g) Right of Inspection - that the Credit Union shall have the 
right whenever ii deems reasonably necessary either by , 
its officers or authorized agents to enter upon the Debtor's 
premises and to inspect the Collateral, all books cl account 
and records of the Debtor and copies of all returns made 
from lime lo lime by the Debtor to boards, agencies or 
governmental departments and lo make extracts therefrom 
and generally to conduct such examinations as it may see 
lit and without limiting the generality or the foregoing, the 
Credit Union may request information from the solicitor. 
auditor and other advisors and agents of the Debtor for the 
time being concerning the affairs and the conduct of business 
or the Debtor and the Debtor hereby Irrevocably authorizes 
and directs and this shall constitute the sufficient authority 
and direction to any such solicitor, auditor or other person to 
disclose lo the Credit Union such infonT1ation as lo any and all 
mailers touching upon the affairs and conduct oflhe business 
of the Debtor whether of a confidential nature or otherwise 
and any costs. expenses and outlays which the Credit Union 
may incur pursuant hereto shall be payable forthwith by the 
Debtor to the Credit Union, shall bear interest at the highest 
rate borne by any of the other Obligations and shall, together 
with such interest, ronn part of the Obligations secured by 
this Security Agreement, 

h) Costs of PreparaUon & Enforcement - that il will pay all 
costs, charges and expenses of and incidental lo !he laking, 
preparation, execution and registering notice (and any 
amendments and renewals of such notice), or this Security 

Agreement and In taking, recovering, keeping possession 
of or inspecting the Collateral and generally in any other 
proceedings taken in enforcing the remedies in lhis Security 
Agreement or otherwise in relalion to this Security Agreement 
or by reason of non-payment or procuring payment of !he 
moneys hereby secured, 

i) Costs Caused by Default - that if the Debtor shall make 
default in any covenant to be performed by it hereunder, the 
Credit Un;on may perform any covenant of the Debtor capable 
of being perfonT1ed by the Credit Union and if the Credit Union 
shall be put to any costs, charges. expenses or outlays to 
perform any such covenant, the Debtor shall indemnify the 
Credit Union for such costs, cha19es. expenses orouUays and 
such costs, charges, expensesorouUays (including solicitors' 
fees and charges Incurred by the Credit Union on an ·own 
client' basis} shall be payable forthwith by the Debtor lo the 
Credit Union, shall bear interest al the highest rate borne by 
any of the other Obligations and shall, together with such 
Interest, form part of the Obligations secured by this Security 
Agreement; 

j) Court Costs-that in any judicial proceedings taken to cancel 
this Security Agreement or to enforce this Security Agreement 
and the covenants of the Debtor hereunder the Credit Union 
shall be entitled lo costs on a special costs basis. Any cos ls 
so recovered shall be credited against any solicitors' fees 
and charges paid or incurred by the Credit Union relating to 
the matters in respect of which the costs were awarded and 
which have been added to the monies secured hereunder 
pursuant lo the foregoing clause, 

k) Notice of Litigation - that ii will give writ1en notice to the 
Credit Union of all litigation before any court, administrative 
board or other lribunal affecting the Debtor or lhe Collateral 
or any part thereof; 

.JV 

I) Corporate Existence, Etc. - that ii will at all times maintain 
its corporate existence, that ll will carry on and conduct its 
business in a proper, efficient and businesslike manner and in 
accordance with good business practice, and that it will keep 
or cause to be kept proper books or account in accordance 
with sound accounting practice; 

m) Taxes - that it will pay alt taxes. rates, levies, charges, 
assessments, statute labour or other imposition whatsoever 
now orhereafterrated, charged, assessed, levied or imposed 
by any lawful authority or otherwise howsoever on ii, on the 
Collateral or on the Credit Union in respect of the Collateral 
or any part or parts thereof, or any other matter or thing in 
relation 10 this Security Agreement. save and except when and 
so long as the validity of such taxes. rates, levies. charges, 
assessments, statute labour or other imposition Is in good 
faith contested by it and will, if and when required in writing 
by the Credit Union, furnish for inspection the receipts for any 
such payments, 

n) Payments - that ii will promptly pay or remit all amounts 
which if left unpaid or unremitted might give rise to a lien or 
charge on any or the Collateral ranking or purporting to rank 
in priority to any security interest created by this Security 
Agreement; 

o) Further Assurances - that it will do, execute, acknowledge 
and deliver or cause to be done, executed, acknowledged or 
delivered, such further acts, deeds, mortgages, transfers and 
assurances as the Credit Union shall reasonably requite forthe 
better assuring, charging, assigning and conferring unto the 
Credit Union the Collateral and the security interests intended 
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to be created hereunder, for lhe purpose of accomplishing 
and effectlng the intention or this Security Agreement; 

p) Purchase Moneys - that if lhe Credit Union advances 
money to the Debtor for lhe purpose of enabling the Debtor 
to acquire any Collateral the Debtor shall use such money 
only for that purpose and will promptly provide lhe Credit 
Un:on w;th evidence that such money was so applied; 

q) Securities - that if the Collateral at any time includes a 
secunty, the Debtor shall If required by the Credi! Union 
transfer the security into the name of the Credit Union or the 
Credit Union's nominee and unUI an Event of Default the 
Credit Union will prov.de the Debtor with an notices and other 
communications received by ii or Its nominee as registered 
owner of such security and will appoint. or cause its nominee 
lo appoint the Debtor as proxy lo vole with respect lo the 
security; 

r) Addlllonal Covenants - that it will observe and perfonn the 
additional covenants, if any, set forth ln Schedule D hereto. 

4. NEGATIVE COVENANTS 

4 1 Negative Covenants - The Debtor covenants and agrees with 
the Credit Union that it shall not, without the prior written consent 
or the Credit Union: 

a} Change Name - change its name, 

b) Penn It Charges - permit the Collateral or any part or parts 
thereof to become subject to any mortgage, charge, lien, 
encumbrance or security interest. whether made, given or 
created by lhe Debtor or otherwise; 

c) 

d) 

e) 

f) 

Sell Collateral - save as permitted in Section 4 2 sell. tease 
or otherwise dispose of the Collateral or any part or parts 
thereof (and in the event of any permitted sale. lease or other 
disposition will deposit the proceeds with the Credit Union), 

Abandon Collateral - release, surrender or abandon the 
Collateral or any part or parts thereof; 

Mova Collateral - move the Collateral or any part or parts 
thereof from its present locahon or locations (and wlll promptly 
advise the Credit Union of the new location or locations): 

Accessions - permit any of the Collateral to become an 
accession to any property other than other Collateral. 

4 2 Sale of Inventory - If this Security Agreement granls a security 
interest in Inventory, until an Event of Default has occurred and 
the Credit Union has determined lo enforce the security interests 
hereby created the Debtor may only sell Inventory in the ordinary 
course of business and provided that: 

a) Terms-all sales shall be on commercially reasonable terms: 

b) Deposit Proceeds - all cash proceeds of sales shall 
immediately be deposited with the Credit Union; and 

c) Apply Proceeds - the proceeds or any such sales may, at 
the option of the Credit Union, be applfed to the Obligations 

5. DEFAULT AND ENFORCEMENT 

5 1 Events of Default - The happening of any one of the following 
events or conditions shall constitute an event of default hereunder 
(herein called an "Event of Default'): 

a) Default- if the Debtor shall make default in the observance 
or performance of something required to be done or some 
covenant or condition required lo be observed or performed 

In this Security Agreement or in any other agreement or 
instrument between the Debtor and the Credit Union; 

b) Misrepresentation - if any representation or warranty given 
by the Debtor, or if the Debtor is a corporaUon by any director 
of officer thereof, is untrue in any material respect, 

c) Winding Up - if the Debtor is a corporation and an order 
shall be made or a resolution passed for the winding-up of 
lhe Debtor, or if a petition shall be filed for the winding-up of 
the Debtor. 

d) Death or Incompetency - ;r the Debtor is an indivklua1 and 
the Debtor dies or is declared incompetent by a court of 
competent jurisdiction; 

e) Bankruptcy - if the Debtor shall commit or threaten to 
commit any act of bankruptcy or shall become insolvent or 
shall make an assignment or proposal under the Bankruptcy 
and Insolvency Ac/ or a general assignment in favour of Its 
creditors or a bulk sale ofits assets, or II a bankruptcy pelil.on 
shall be filed or presented against the Debtor; 

f) Receiver, Etc. - if any receiver, receiver-manager, trustee, 
custodian, liquidator or similar agent is appointed for the 
Debtor or for any of the Debtor's property, 

g) Arrangement - if the Debtor is a corporation and any 
proceedings with respect to the Debtor shall be commenced 
under the Companies Creditors Arrangement Act, 

h) Execution ate. - if any execution, sequestration, extent or 
any other process of any Court shall become enforceable 
against the Deblor or if a distress or analogous process shall 
be levied upon the Collateral or any part thereof; 

i) 

j) 

k) 

Other Indebtedness - if the Debtor shall permit any sum 
which has been admitted as due by the Debtor or is not 
disputed to be due by ii and which forms or is capable of 
being made a charge upon any of lhe Collateral in priority lo 
the security interests created by this Security Agreement to 
remain unpaid for thirty (30) days, 

Cease Business - if the Debtor shall cease or threaten to 
cease to carry on its business, 

Default In Other Payment-if the Debtor shall make default 
in payment of any indebtedness or liability to lhe Credit Union 
or any other person, whether secured hereby or not; 

t) Material Adverse Change - ii a material adverse change 
occurs in the financial condition of the Debtor determined by 
the Credit Union in its sole and absolute discretion; 

m) Impaired Ability or Security - if the Credit Union in good 
faith and on commercially reasonable grounds beUeves that 
the ability of the Debtor to pay any of the Obligations to the 
Credit Union or to perform any of the covenants conta:ned 
herein is impaired or any security granted by the Debtor lo 
the Credit Union is or is about to be impaired or in jeopardy, 

n) Change of Control - if the Debtor is a corporation and if, In 
the opinion of the Credit Union, effective control of the Debtor 
changes 

5 2 Acceleration - If an Event of Default occurs the Credit Union, 
in its sole and absolute discretion, may declare all or any part of 
the Obligations (whether or not by its terms payable on demand) 
immediately due and payable, wilhoul any Furtherdemand ornotice 
of any kind 

5 3 Demand Obllgatlons - The Debtor agrees thal the provisions 
of Sections 5 1 and 5.2 shall not affect the demand nature of any 
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indebtedness or obligations payable on demand and the Credi! 
Union may demand payment of such indebtedness and obligations 
at any time without restriction, whether or not the Debtor has 
complied with the provisions or !his Security Agreement or any 
other instrument between lhe Debtor and the Credit Union. 

5 4 Security Interests Enforceable - The occurrence of an Event of 
Def aull shall cause the security interests created hereby to become 
enforceable without the need ror any action or notice on the part 
of the Credit Un1on 

5 5 Remedies of the Credit Union - If the security interest created 
hereby shall become enforceable, the Credit Union may enforce 
its rights by any one or more of the following remedies: 

a} Take Possession - by taking possession of the Collateral or 
any part thereof. and collecting. demanding, suing, enforcing, 
recovering, receiving and otherwise getting in the same and 
for that purpose entering into and upon any lands, tenements. 
buildings. houses and premiseswheresoeverandwhatsoever 
and to do any act and lake any proceedings in the name of 
the Debtor, or otherwise, as the Credit Union shall deem 
necessary, 

b) Court Appointed Receiver - by proceedings in any court 
of competent jurisdiction for the appointment of a receiver 
or receiver-manager of all or any part of !he Collateral, 

c) Court Ordered Sale - by proceedings in any court of 
competent Jurisdiction for the sale or foreclosure of all or any 
part of the Collateral; 

d) Fite Proofs of Claim - by filing of proofs of claim and other 
documents lo establish its claims in any proceeding or 
proceedings relating lo the Debtor; 

e) Appoint Receiver• by appointment by instrument in writing 
of a receiver or receiver-manager of all or any part of the 
Collateral; 

I) Sale or Lease - by sale or lease by the Credit Union or 
all or any part or the Collateral (whether or not it has taken 
possession of the same), and 

g} Other Romedlas - by any other remedy or proceeding 
authorized or permitted hereby or by law or equity (including 
all of lhe rights and remedies of a secured party under the 
Personal Property Security Act in effect from lime to time), 

and in exercising, delaying in exercising or failing to exercise, any 
such right or remedy the Credit Union shall not incur any liability 
lo the Debtor. 

5.6 Power of Sale - The provisions of Section 5 7(g) shall apply, 
mutalis mutandis. to a sale or lease or any of the Collateral by the 
Credit Union pursuant to SecUon 5 5(1). 

5.7 Receiver or Receiver-Manager - Any time after lhe security 
interests hereby created shall have become enforceable. the Credi! 
Union may from lime to lime appoinlin writing any qualified person 
to be a Receiver or Receiver and Manager (hereinafter called !he 
"Receiver") of the Collateral and may likewise remove any such 
person so appointed and appoint another qualified person in his 
stead. Any such Receiver appointed hereunder shall have the 
following powers· 

a) Take Possession - to take possession of lhe Collateral or 
any part thereof, and to collect and get In the same and for 
that purpose to enter into and upon any lands, tenements, 
buildings, houses and premises wheresoever and whatsoever 
and lo do any act and take any proceedings in the name of the 
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Debtor, or otherwise, as the Receiver shall deem necessary. 

b) Carry On Business - ir this Secunty Agreement creates 
security interests in substantially all of the Debtor's present 
and alter-acquired personal property, to carry on or concur 
in carrying on the business o! the Debtor (including, without 
limiting the generality or !he powers herein contained. the 
payment of the ob1igalions of the Debtor whether or not the 
same are due and the cancellation or amendment of any 
contracls between the Debtor and any other person} and 
lhe employment and discharge of such agents. managers, 
clerks, accountants, servants, workmen and others upon such 
terms and with such salaries. wages or remuneration as the 
Recei11er thinks proper, 

c) Repair - to repair and keep In repair the Collateral or any 
part or parts thereof and to do all necessary acts and lhings 
for the protection of the Collateral. 

d) Arrangements - to make any arrangement or compromise 
which he shall think expedient in the Interest of the Credit 
Union or the Debtor and to assent to any modification or 
change in or omission from the provisions of this Security 
Agreement, 

e) Exchange - lo exchange any part or parts of the Collateral 
for any other property suitable for the purposes of the Debtor 
upon such terms as may seem expedient and either with or 
without payment or exchange of money or equality of exchange 
or othervJise; 

I) Borrow - to raise on !he secunty of the Collateral or any part 
or parts thereof. by mortgage, charge or otheiwise any sum of 
money required fort he repair, insurance or protection thereof. 
or any other purposes herein mentioned, oras may be requ:red 
to pay olfordischarge any llen, charge or encumbrance upon 
the Collateral or any part thereof, which would or might have 
priority over lhe security interests hereby created; 

g} Sell or Lease - whether or not the Receiver has laken 
possession, to sell or lease or concur in the sale or leasing of 
any of the Collateral or any part or parts thereof after giving 
the Debtor not less lhan thirty {30) days' written notice or his 
intention to sell or lease and lo carry any such sale or lease 
into effect by con11eying, transferring, letting or assigning in 
the name of or on behalf or the Debtor or otherwise; and any 
such sale or lease may be made either at public auction or 
privately as Iha Receiver shall determine and any such sale 
or lease may be made from lime to lime as to the whole or 
any part or parts of the Collateral, and the Receiver may make 
any stipulations as to title or conveyance or commencement of 
lltle or otherwise which the Receiver shall deem proper, and 
the Receiver may buy in or rescind or vary any contract for 
the sale or lease of any of the Collateral or any part or parts 
thereof, and may resell and re!easewithout being answerable 
for any loss occasioned thereby, and the Receiver may sell 
or lease any of the same as to cash or part cash and part 
credit or otherwise as shall appear lo be most advantageous 
and at such prices as can be reasonably obtained therefor 
and in lhe e11ent of a sale or lease on credit neither he nor 
the Credit Union shall be accountable or charged with any 
monies until actually received. 

5 8 Liability of Receiver - The Receiver appointed and exercising 
powers under lhe provisions hereof shall not be liable for any 
loss howsoever arising unless lhe same shall be caused by the 
Receiver's own negligence orwlllul default, and lhe Receiver shall 
when so appointed be deemed to be lhc agent of the Debtor and 
the Debtor shall be solely responsible for the Receiver's acts and 
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defaults and for the Receiver's remuneration. 

5.9 Validity of Sale or Lease - No purchaser at any sale and no 
lessee under any lease purportng to be made in pursuance of 
tire power set forth in sections 5.5(1) and 5.7(g) shall be bound 
to see or enquire whether any Event of Default has occurred or 
continues orwhether any notice required hereunderhas been given 
or as to the necessity or expediency of the stipulations subject to 
which sale or lease shall have been made or otherwise as to the 
propriety or such sale or lease, er regularity of proceedings or be 
affected by notice that such default has been made or continues 
or notice given as aforesaid, or that the sale or lease is otheiwi.se 
unnecessary, improper or irregular; and notwithstanding any 
impropriety or irregularity or notice thereof to such purchaser or 
lessee the sale or lease as regards such purchaser or lessee 
shall be deemed to be within lhe aforesaid power and be valid 
accordingly and the remedy {if any) of the Debtor in respect of 
any impropriety or irregularity whatsoever in any such sale or 
lease shall be in damages only. 

5.10 Proceeds of Disposition - The proceeds of the sale, lease or 
other disposition or the whole or any part of !he Collateral will be 
applied as follows: 

a) lo pay and discharge all rents, laxes. rates. insurance 
premiums and out-goings affecting the Collateral; 

b} 

c) 

d) 

to pay all costs and expenses of laking possession and/ 
or sale or lease or otherwise (including the Receiver's 
remuneration, if any); 

lo pay such amounts as are necessary to keep in good 
standing all liens and charges on the Collateral prior to the 
security interests hereby created; 

to pay the Obligations and any other monies due and payable 
hereunder(in such order as the Credit Union may require), 
and 

e) should any surplus remain in the hands of the Receiver or 
the Credit Union then the Debtor shall be entitled to such 
surplus but only upon demand in wriling made therefor. 

5 11 Deficiency - If lhe proceeds of the realization of the Collateral 
are insufficient to fully pay to the Credit Union the Obligations, 
the Deblor shall forthwith pay such deficiency or cause it lo be 
paid to the Credit Union. 

5.12 Waiver-The Credit Union may waive any breach by the Debtor 
of any of the provisions contained in this Security Agreement or 
any Event or Default. provided always that no act or omission 
of the Credit Union shall extend to or be taken in any manner 
whatsoever to affect any subsequent breach or Event or Default 
or the rights resulting therefrom, 

6. NOTICES 

6 1 Notices -All demands or notices which may or are required to be 
given herein sha'.I be in writing and shall be given personally_by 
serving the same upon the party (or in the case of a corporahon 
any officer ol the party) to be served or by mail by posting the 
same by prepaid registered mail addressed to the respective 
address set out on page 1 or such other addresses as the parties 
may advise by notice in writing and any such demand or notice 
shall be de;amed to have been received and effectively served, 
if mailed, on the third business day (excluding Saturday, Sunday 
and statutory holidays} following posting and if served personally 
on the day of delivery. 

6 2 Delays - In the event that, al the time a notice is mailed as provkled 
in Section 6.1 or at any time during the period of three business 
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days (excluding Saturday, Sunday and statutory holidays) following 
such mailing postal or airline or airport employees are engaged 
in a strike, work slowdown or other work stoppage at the place at 
which lhe notice is mailed or at the place to which the nolice is 
mailed or al any point through which such notice must pass. such 
notice shall be deemed to have been given and received at !he 
time when such notice would be received in the ordinary course of 
the mails. allowing for such strikes, work slowdown or other work 
stoppage. 

7. GENERAL 

7.1 No Automatic Discharge - This Security Agreement shalf not 
be or be deemed to have been discharged by reason only or the 
Debtor ceasing to be indebted or under any liability, direct or indirect, 
absolute or contingent, lo Iha Credit Union. 

7 .2 Discharge- Ir at any lime there are no Obligations then in existence 
and the Debtor is not in default of any of the covenants, terms and 
provisos on the Debtor's part herein conlained, lhen, atthe request 
and at the expense of the Debtor and upon payment by the Debtor 
to lhe Credit Union of the Credit Union's standard discharge fee 
for discharging a security agreement the Credit Union shall cancel 
and discharge this Security Agreement and the security interests 
herein granted and the Credit Union shall execute and deliver to the 
Debtor all such documents as are required to effect such discharge 

7.3 No Obllgatlon toAdvance-The Debtor acknowledges and agrees 
that none or the preparalion, execution or registration of notice of 
this Security Agreement shall bind lhe Credit Union to advance the 
monies hereby secured no, shall the advance or a partofthe monies 
hereby secured bind lhe Credit Union lo advance any unadvanced 
portion thereof 

7.4 Security Additional-The Debtor agrees I hat the security interests 
created by this Security Agreement are in addition to and not in 
subslilulion for any other security now or hereafter he'.d by the 
Credit Union 

7.5 Reallzation-The Debtor acknowledges and agrees that the Credit 
Union may reahze upon various securities securing the Obligalions 
or any part !hereof in such order as it may be advised and any such 
realization by any means upon any security or any part thereof shall 
not bar realization upon any other security or the security hereby 
consliluted or any parts thereof. 

7.6 No Merger - This Security Agreement shall nol operate so as to 
create any merger or discharge of any of the Obligations, or any 
assignment, transfer. guarantee. lien, contract, promissory note, 
bill of exchange or security interest of any form held or which may 
hereafter be held by lhe Credit Union from the Debtor or from any 
other person whomsoever. The taking of a judgment with respect 
to any or the Obligations will not operate as a merger of any or the 
covenants contained in this Security Agreement 

7 .7 Extensions - The Credit Union may grant extensions cf lime and 
other indulgences, lake and give up security, accept composilions, 
compound, compromise, settle, grant releases and discharges, 
refrain from perfecting or maintaining perfection or security interests 
and otherwise deal with the Debtor, Account Debtors, sureties and 
others and with lhe Collateral and other security interests as tile 
Credit Union may se;a lit without prejudice to the liability of the 
Debtor or the Credit Union's right to hold and realize on the security 
constitute<! by this Security Agreement. 

7 8 Assignment-The Credit Union may. without notice lo the Debtor, at 
any time ass;gn, transferor grant a security intereslin this Security 
Agreement and lhe security interests hereby granted. The Debtor 
expressly agrees that the assignee, transferee or secured party, 
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TERMS AND CONDITIONS (continued! 

as the case may be, shall have all of the Credit Union's rights and 
remedies under this Security Agreement and the Debtor will not 
assert any defence, counter-claim, right or set.off or olheiwise 
any claim which the Debtor now has or hereafter acquires against 
the Credit Union in any action commenced by any such assignee. 
transferee or secured party, as the case may be, and will pay the 
Obligations to the assignee, transferee or secured party, as the 
case may be, as the Obligations become due 

7.9 Appropriation of Payments - Any and all payments made in 
respect or the Obligations rrom lime to lime and monies realized 
from any security interests held therefor(including monies collected 
in accordance wilh or realized on any enforcement of this Security 
Agreement} may be applied to such part or parts of the Obligations 
as the Credit Union may see fil and the Credit Union may at all 
limes and from time lo time change any appropriation as the Credit 
Union may see fil 

7 .10 No Representations - The Debtor acknowledges and agrees that 
the Credit Union has made no representations or warranties other 
than those contained in this Security Agreement 

7.11 Use of Collateral by Debtor-Save as provided in section 1 4, until 
an Event of Default oCCtJrs the Debtor shall be entitled to possess. 
operate. collect, use and enjoy the Collateral in any manner not 
Inconsistent with the tenns hereof. 

7.12 ModiflcaUons, Etc.-Nomodincalionoramendmento!this Security , 
Agreement shall be effective unless in writing and executed by the 
Debtor and the Credit Union and no waiver of any or the provisions 
of this Security Agreement shall be efteclive unless In writing and 
signed by the party waiving the provision 

7.13 Disclosure or lnfonnallon -The Debtor hereby consents lo the 
Credit Union, in compliance or purported compliance with any 
statutory disclosure requirements, disclosing information about the 
Debtor, this Security Agreement, the Collateral and the Obligations 
lo any person the Credit Union believes ts entitled to such lnfonnation 
and the Oebtcr acknowledges and agrees lhat the Credit Union 
may charge and retain a fee and its costs incurred in providing 
such infonnalion, 

8, INTERPRETATION 

8.1 Incorporated Definitions - In this Security Agreement words 
which are defined in the Personal Property Security Act of British 
Columbia which are not defined herein shall have the meaning set 
out in the Personal Property Secunty Act 

8,2 He adlngs - The headings In th:s Security Agreement are inserted for 
convenience of reference only and shall not affect lhe construction 
or interpretation or this Security Agreement 

8 3 Severabillty-lf any provision contained in this Security Agreement 
shall be invalid or unenforceable the remainder of this Security 
Agreement shall not be affected thereby and each provision of this 
Security Agreement shall separately be valid and enforceable to 
the fullest extent pennilled by law 

8.4 Laws of British Columbia - This Agreement shall be governed 
by, and construed in accordance with, the laws ol the Province of 
British Columbia. 

8 5 Joint OblfgaUons - If more than one person constitutes the 
Debtor, the agreements of, and all obligations and covenants to be 
performed and observed by, the Debtor hereunder shall be the joint 
and several agreements, obligations and covenants of each or the 
persons comprising the Debtor and any request or authorizallon 
given to the Credit Union by any of the persons comprising the 
Debtor shall be deemed to be the jolnt and several requests or 

authorizations of each or lhe persons comprising the Debtor 

B 6 Included Words - Whenever the singular or masculine is used in 
this Security Agreement the same shall be deemed to include the 
plural or the feminine or the body corporate where the context or 
the parties so require. 

6 i Enuremont- This Security Agreement shall enure to the oonefil of 
and be b'nding upon the parties hereto and their respective heirs. 
executors, administrators, successors and permitted assigns 
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SCHEDULE A- SPECIFIC PROPERTY 

SCHEDULE 8 - PRIOR SECURITY INTERESTS 

fl/A 
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SCHEDULE C - DEBTOR'S OTHER PLACE(S) OF BUSINESS 
{in addition to address on page 11 

3805 Columbia Avenue, Castlegar, BC, legally described as l'!D 014~793·512, Let 1 District Lot 4596 
Kootenay District l?lan 4520 Except Plans 7849 and HE:1'87626 

other Locations of Collateral 
(in addition to address on page 1) 

See above 

SCHEDULE D -ADDITIONAL PROVISIONS 

COMMERCIA~S:CURITY AGREEMENT page 10 or 11 



SCHEDULE E - EXCLUDED PROPERTY 

NIA 
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This is Exhibit "G" referred to in the Affidavit of 
Brian Moroney sworn before me at -r?c,A: I<... 
British Columbia on September /(J, 2024. 

58 



District of: 
Division No: 
Court No: 
Estate No: 

British.Columbta 
1 
19768 
11.2438697 

FORM40 

Report of Trustee on Proposal • 

(Section 59(1) and paragraph 58(d) of the Act) 

In the matter of the Proposal of Osprey Landing .oevel.opment Corp. 
ofthe Town of Wardner in the Province of British Columbia 

l, Gregory F, Morose, of G. Moroso & Associates !nc., the.trustee acting in the proposal of Osprey Landing 
Development Corp,, hereby report to the Court as follows: 

1. That a proposal was filed with me on the 31st day of October, 2018 a copy of which is attached and marked as 
Exhibit "A" and that I flied a copy of the.proposal with the official receiver on the 31st day of October, 2018. 

2. That on the 31st day of October; 2018 I gave notice to the debtor, to the Dlvislon Office and to every known 
creditor affected by the proposal, whose names and addresses are shown In Exhibit "81

' to this report, of the 
calling of a meeting of creditors to be held on the· 20th day of Novemb~r, 2018 to consider the proposal. 

3. That with ·the notice was included a condensed statement of the assets and liabilities of the debtor, a list of the 
creditor$ aJfected by the proposal who have claims of $250 or more ano showing the amounts of their claims, 
a copy of the. ·proposal, a form of proof of clalm and proxy In blank and -a voting letter .. Copies of the notice, the 
condensed statement and the list of creditors are attached and marked as Exhibits "C1", "C2" and °C3", 
respectively. 

4. That priorto the meeting of creditors I made a detailed and careful inquiry into the liabilities of the debtor, the 
debtor's assets ·and their value, the ~ebtor's conduct and th.e causes of the debtor's insolvency. 

5. That the meeting of creditors was held on the 20th day of November, 2018, and was presided over by Gregory 
F. Morose. 

6. That the sald proposal was accepted by the required majority of creditors. 

7. That a copy of the minutes of the meeting Is attached and marked as Exhibit "DU. 
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8. That I am of the opinion that: 

(a) the assets· of the debtor and their fair realizable value are as follows: 

• Asset-Description Book Value Est. Realizable 

--Real Property $7,000,000.00 

Total $7,000,000,00 

(b) the Uabilltles of the debtor ara as follows: 

Creditor Type Declared 

Alco Structures & Logistics Ltd Unsecured $2,869.00 

8-Boyz Unsecured $42,763.00 

Brandt Tractor Unsecured $326.00 ~-- -~•~---- _, .... , ...... ,, ... , ......... 
Canada Revenue Agency Unsecured $1.00 

... _ ........... ,-. 

Corix Utilities Inc·. Unsecured $15~,750,00 • 

B. E. Civil Projects Ltd. • Unsecured $135,000,00 
-~ 

D Goulet Profesion Corp Unsecured $4,1"91.00 

East Kootenay Community Credit Union Unsecured $1.00. 

Economy Vacuum Tankers Unsecured $3,711.00 

Falkins Insurance Group Unsecured $9,763.00 

James.Duke Unsecured $43,937.00 

Koocanus~ Publications Inc. Unsecured $3,086.00 
_,.,.,. ....... -~ ........... ~ .............. 
M & R Electrical (BC) Ltd. Unsecured $33,272.00" 

Morrissey.Aggregates Ltd. Unsecured $283,00 

Pattison Outdoor Advertising Unsecured $3,134.00 

Peregrine Projects ltd; Unsecured $279,608".00 
.. 

Saines Nor.th America Unsecured $19,346.00 

Sandor Rental ·Equipment Unsecured $3,736.00 

_Kootenay Savings Credit Union-Collections• Trail Secured $10,890,507,38 

Total $11,629,284.38 
___,...,.-,,~ ... -

.9. That! am also of the opinion that: 

(a) the causes of the Insolvency of the debtor are as foHows: 

.Undercapitallzatlon of operations and over-budget development costs. 

{b) the conduct of the debtor is subject to censure in the following respects: 

NIA 

Value 

$0.00 

$0.00 

Acimltted 

$8,858.08 

$0.00 

$0,00 

S0.00 
$0.00 

$135,000.00 

$0.00 

$0.00 

$0.00 
$0.00 

$43,937.00 

$3,303.72 

$33,272.00 

$0.00 
$4,998.00 

$279,608.00 

"$0.00 

$3,736.00 

$0.00 

$512,712.80 

(c) the following facts, mentioned-In section 173 of the Act. may be proved against the debtor: 

None 

1 0. That I am further of the opinion that the debtor's proposal is an advantageous one for the creditors, for the 
following reasons: 

There is no recovery available to creditors es a result of.both a Bankruptcy and Receivership Proceeding, 

OU 
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11. That I forwarded a copy of this report to the official receiver on this day. 

Dated at Ce1sUegar, British Columbia. this 20th day of November, 2018. 

Licensed Insolvency Trustee 
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C·, MOROSO & ASSOCIATES INC. 
GREGORY F. MOROSO, C1RP, LIT 
Licensed Insolvency Trustee, 

Telephone: (250) 365-1035 
Fax: (250) 365•6066 

Cht1rtered Insolvency mu/ Restructuring Professional 
241 Columbia Avenue 
Castlegar B.C. 
VIN 1G3 

TH[S 1$ EXH:arr --- ,w 

THE AFFI 0AVfT OF 

IN 

G.M()R0SO 

Cl Fl)." SWOf-lN sr.r-oAE Mt: 

October J I, 20 l 8 THIS ., --· PAY OF -.... ,... . ..• _., :10_ .. ,~. • 

To: The Creditors of Osprey Landing Devcl<mmentCorp: .... ACOMMISS:<.1N~r4·1NANOFOR 

RE: IN THE MATTER OF THE PROPOSAL OF 
OSPREY LANDING DEVELOPMENT CO.RP. 
(''OSPREY LAND IN(?1) 

THE PROVINC~ OF BRITISH COLUMi'..HA 

This Repo1t to Creditors is provided pursuant to Directive No. 24 of the Bankruplcy cmd 
!11.1·0/vemT ·A c:t. 

Wt: advise- that on October 31, 2018 Os_prey L'1nding Development Corp. (the "Debl<>r" 
or "Osprey Landing;') filed a Div)sion f Proposa! pursuant to the Bm1kr11ptlJ' and 
/n.~o/l'(!/'/1,,'y Ar.;t. The Deblm· previously fried an Assignment i11 Bunkn1ptcy 011 D1-!c~mber 
22 .. 2016 naming G, Moroso & Associ'ates Inc. as Trustee. The Trustee has filed this 
Proposal, wlth the m1thorizt1tk1n of the Estate Inspectors, pursuant 'to authority in Sectlon 
50( 1) of the Bankruptcy and /11.mlvency A ct, 

Attached r,l~use find tho following documents: 

, Notice of Meeting of Creditors set for Tuesday, November 20, 2018 at l 0:00 a.111 .. 

PST: 
► Statement of Affairs and Projected Cash Flow Stntements. for the twelve,-month 

•period November 20 I 8 Lo October 201.9; 
► Proposal to Creditors atid Estim1:1ted Stmement of Distribution; 
► Proof of Cluim form, along with ~1 Pn,xy form and a Voting Letter; and 
► Telephone Conference Call-In l11formatio11 Sheet. 

By wuy of background, we provide the following: 

On D~cember 13, 2005, Osprey La11dlng Development Corp. was incorporated under the 
Buslmtss .Corporations Act-(British Columbi'a), The Company's s.ole director and. officer 
was Mr. Mark Taylo1\ who reslde~ in Calgary, Alberta. The Company was incorporated 
to develop an 8 l~lot property development located in Wardne'i', B.C., which .is just south 
ofCranbrook, B.C. 
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0. Mmpso & A!ssociates Inc· .. of Castleg,\r. B.C .. is also the Receiver Md Manager of 
Osprey Landing, appointed by an Order· of the C9urt pro_nounced on May 2,201 I, in 
Action No, CLB-S-H-19132, Crnnbrook Registr}'· 

fn October 2007, cast Kootenay Community.Credit Union ("EKCCU") and Kootenay 
Siivings Credit Union ("KSCU't) entereq into a syndicated loan agreement, i11 the 
principal sum of $5;000,,000.00, with Osprey Landing for the purpose of funding the 
development. 

There '-Vet'e- mm:1.erous issues involved with the receivership1 including. disagreements ()n a 
Shurc:d Utility Cost Ag1·ee111ent between Osprey Landing und the adjacent development, 
Koocanusa Landing, which is also under a receivership administration. Th_e shared 
utility, knowti as Koocanusa Utility Company and Kooccmusa Sewer Company 
c·KUC/KSC") are also undet· a receivership administratio.n. In im atte.mpt to resolve 
ongoing legal issues, the Comrany filed an Assignment for the General Benefit of 
Credito1·s effective as at Dece111ber -22 1 2016. The disputed costs on the Shartld Utility 
Co.sl Agreement have now heen resolved, and the Receivers for bath KUC/KSC and 
Ko_ocnni1sa Landing are in lhc process of applying to the Court for nn Order of Discharge. 

The secured creditors of O$prey l.unding as at the dme of the Bm1krnptcy Trustee's 
appointment totaled approximately $10.0 million and were as follows: 

I. Syndicated Loan betwee1J EKCCU and KSCU • $9,997,481 

The Syndicated Loan as at the date of the filing of the Vroposal is now$ I 0,890,507.38. 

Osprey Landing currently has the following assets (and estimated i•e~lizable values): 

► Rea.I Estate Properties - ·52 Development Lots - $7.0 million; 

There·ure n number· of other subordinate mortgages filed against the properti¢s, however. 
1hcl'e is no eqltity avuilab\e. to satisfy those secL1red debts. 

The Debtor's Proposal consists of a payme.nt of $5,000 at the time of fll!ng of the 
Proposal (which has been paid), plus a lump sum payment of $95,000 upon Court 
approval to satisfy the claims of the cr~ditors, making total payments to the Trustee of 
$ l 00,000. The "f1.m.ds are to b~ provided by KS Pioperty Management Inc, '("KSPM''), u 
company owned by KSCU, pursuant to an agreement by KSPM to pmchase all of the 
issued and outstanding shares of the .Debtor. conditlonal on the Debtor successfolly 
muking o Proposal to its creditorn. The result of the transaction with KSPM is thatall 
.ct'editor clf\ims against the Debtor would be compromised by the Proposal, all existing 
shares of the Debtor would be cnncelled. and new shares would be .issued to KSPM. The 
sale proceeds vtilue the Debtor a.t $7.1 million, which is greater than appraised value of 
the prqpe11y held by iL The purchuse prioe will be satisfied ·by a credit against the 
amotin~s o"ving to the senior sec~1red creditor of $7.0 million, and the provi-sion of 
$ I 00,000 to fund this Propl'>Sal. Further demi.ls nre set out in the Proposal doci1ment. 

v,-rv 63 



U\.J "'-'VVCIIIIIICIIL VVV IL IL. 

The Proposal will likely result in a recovery to credito1·s in the l'an:ge of 12% to 14% of 
(:,roven creditors. The Secured Creditor, KSCU, will 11ot participate i11 any distributions 
u11de1· the Prnposal for the balance of its debt. The rejection of the Proposal by the 
creditors will result in no recovei·y to creditors, as the secured claims (approx. $10. 9 
million) exceeds the estimated net realizable value of the properties, 

The Trustee's fees and costs are estimated to be iI1 the rang~ of$8.000 to $10,000 and are 
detailed. in the attached Estimated· Srnte111ent of Distribution. The fees and costs will be 
paid firstly from the funds.noted above, lfthe Tl'ustee's fees are ultimately less. then the 
recove1·y to unsecured credltors will .increase, 

ft is .the Trustee's opinkm ~hut the Propo~nl is to the ndvaiit;:i.ge of the creditors, as the. 
recovery from assets in the current bankn1ptcy would bt! nil. The Proposal payments are 
not avnilable in a bankruptcy or receivership proceeding. 

Should you ·'vvish to attend the t1rst 111eeting of creditors via telephone c"Onference call, 
there is a contact and access sheet attnched to tht:: notice .in thi~ package. 

Should you have any quesiions or comments, plel-\se foe! fr~<:! w call AnmrCrowe at (250) 
365-1035 or Greg Moroso at (604) 78~-6331. 

Yours truly, 

G. MOROSO & ASSOCIATES !NC. 
Trustee tl~ting in re the Propo:,;~tl of Oi;prey Landing Developn,ent Corp. 

Per: 

Grt:Jgory F. Moroso. CIRP, UT 
Chartered /11,wlvr.mcy and Rr!strucluring Prqfi:tssional 
Ucensed lnsolvM,y Trustef3 
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Superintendent of Bankruptcy No. 11-2202310 
Nelson Court Registry 

IN THE MATTER OF THE PROPOSAL OF 
OSPREY LANDING DEVELOPMENT CORP, 

ESTIMATED STATEMENT OF DISTRIBUTION 
.AS AT OCTOBER 30, 2018 

Ca$h Paid to Trustee 

Real Property - 52 Development Lots • Wardner 

Lump Sum Payment from Secured Creditor 

Sub-Total 

Less: 
Trustee Fees & Costs 

funds Avallablo to Creditors 

Total Secured Creditors 

Net Available to Creditors 

Total Estimated Unsecured Creditors 

Estimated Rec·overy 0(o to Creditors 

Bankruptcy 

5,000 

(5,000) 

(10,890,507) 

(10,890,507) 

(4,629,284) 

oo;t;J 

Proposal Range 
Low High 

5,000 5,000 

95,000 95,000 

100,000 100,000 

(10,000) (8,000) 

90,000 92,000 

90,000 92,000 

1so.,.ooo 657,000 

12.00% 14.00% 
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NO', B-19768 
ESTATE NO. 11-220.2310 

NELSON REGISTRY 

IN THE SUPREME COURT OF BRITISH COLUMBIA 

IN BANKRUPTCY AND INSOLVENCY 

IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT, 

R.S.C. 1985, C; B-3, AS AMENDED 

AND 

IN THE MATTER OF THE BANKRUPTCY OF 

OSPREY LANDING DEVELOPMENT CORP. 

PROPOSAL TO CREDITORS 
October 30, 2018 

FILED PURSUANT TO THE 
BANKRUPTCY AND INSOLVENCY ACT, 

R.S,C. 1985, c. 8-3, AS AMENDED 

G. Moroso & Associates Inc., in its capacity as. trustee-in-bankruptcy of the est.1te of Osprey 
Landing Development Corp. hereby submits the following proposal to creditors pursuant to the 
Baokruptcy and Insolvency Ao/, RS.C. 19.85, c. B-3, as amended: 

ARTICLE 1 
DEFINITIONS 

. In this Proposal, capitali:Zeo terms shall have the m~anings set out in the Bankruptcy snd 
Insolvency Act, R.S.C. 19es, c. 8-3 as amend.ed, save and except for the terms and definitions 
set out below: 

(.a) "Act'' means the Bankruptcy and /nsoMmcy Ac/, R.S.C .. 1985, c. 8·3, as 
amended; 

(b) "Administrative Fees and Expenses" mean.s the proper fees ·and expenses of 
the Proposal Trustee including Its legal fees and disbursements·: 

(c) "Amended Art.lcles" means the notice of articles substantially in the form 
attached hereto as Schedule "A", and articles of i'ncorporation in a form 
acceptable to the Purchaser materially ·;n the form attached to the Purchase 
Agreement. to effect the reorganization of the Debtor In accordance with Article 
10 of this Proposal. 

(d) "Bankruptcy Date' .. means December 22, 2016, the date on which the Debtor 
was assigned into bankruptcy under the Act; 

Ll:GAL '<16822701 .8 
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(e) ''Canada Pension Plan" means the Canada Pension P/filn, R.S.C. 1985, c G-8, 
as amended: 

(f) "CI aim" means collectively, each of the following: 

(i) any right or- claim of any Person a·gainst the Debtor, that may be made in 
whole or in part aga·inst the Debtor or any property .or assets of the 
Debtor, whether or not. asserted, in connection with any indebtedness, 
liabitity or .oblfgatton of any .kind, which indebtedness, liability or obligation 
is in existence at the Bankruptcy Date-or which is 

(A) 

(B) 

based on an event, act or omission which occurred in whore or. in 
part prior to the Bankruptcy Date. or • 

with respect to any agreements of the Debtor that have been 
disc_laimed, repudiated or terminated after the Bankruptcy Date, 
based or:i such disclaimer, repudiation or termination, 

whether or not reduced to Judgment, liquidated, unliquidated, fixed, 
contingent, matured, unmatured, disputed, undisputed, legal, equitable, 
secured, unsecured, present, future, known, unknown, by guarantee, by 
surety or otherwise and whether or not such a dght is executory in natur.e, 
including, wi\hout limitation, the right or ability· of 13ny Person to advance a 
claim dirE,;ctly or which indirectly may result in a claim for contribution or 
indemnity or otherwise being made against the Debtor with respect to any 
matter, action, cause or chose in action,. whether existing at present or 
commenced in future based [n whole or In part on facts which e~ist prior 
to or at the Bankruptcy Date or, with respect ta any agreements of the 
Debtor, that hav~ been disclalmecl, repudiated or terminated after the 
Bankruptcy Date, based in whole or in part on facts which ·exist prior to or 
at the time of such disclaimer, repudiation or termination; 

(g) "Claims Bar Date'' has ·the meaning .Q)ven to It in Article 6.1; 

(h) ''Court" means the Supreme Court of British Columbia in bankruptcy and 
insolvency and shall have such extended meaning ·as is set out in Section 2 of 
the Act 

(i) "Creditor" means any Person having a Claim and may, if the context requires, 
mean a trustee, receiver. receiver~manager or other Person acting on. behalf or in 
the name of such Person; 

0) "Court Approval Date" means the date on which the Court flnally and 
conclustvely approves this Proposal; 

(k) "Debtory means Osprey Landing Oevetopment Corp.; 

(!) ''Effective Date" means the date on which all conditions precedent to this 
Proposal have been satisfied; 

(m) "Employment ln_surance Act" means the Employment Insurance Act, S.C. 
1996, C. 23 
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(n) "Exis;ting Shares" means all shares of any class or series issued ·by the Debtor 
outstanding as at the Effective Date prior to the issuance of the New Shares. 

(o) "Income Tax Act" means the Income Tax Act. R.8.C. 1985, c. 1 (5th Supp), a$ 
amended: 

(p) "·KsCU" means a syndicate of lenders, made up of East Kootenay Community 
Credit Union and Kootenay Savings Credit Union; 

(q) "KSCU Claim" means the Claim of KSCU secured by, inter a/ia, a real property 
mortgage dated October 26, 2007 between East Kootenay Credit Union and 1he 
Debtor and registered E!Qainst the lands held by the Debtor: 

(r) ''Lien" means. with respect to any interest in property of the Debtor, any 
mortgage, lien, pledge, charge, security lnte(est, or encumbrance of any kind 
whatsoever, under, affecting such interest in property; 

(s) "New Shares" means 100 common shares in the .capital stock of the Debtor to 
be issued to KSCU in accordance with the Purchase Agre.ement and Article 10 of 
this Proposal; 

(t) "Notice of Final Dividend" means the notice made. pursuant to Section i49 of 
the Act to be sent by the Proposal Trustee to all known Persons having a Claim 
that have not yet filed a Proof of Claim -with the Trustee, advising such Creditors. 
that If their Claims are not prov.en within a period of 30 days after the sending of 
the notice, the Proposal Trustee· will proceed to declare a dividend or final 
dividend without regard to .that Creditor's Claim; 

(u) "Person" means .any individual, partnership, joint venture, trL1st, corporation, 
unincorporated organization, government, or any agency or instrumentality 
thereof, or any other entity howsoever designateq or constituted; 

M "Preferred Creditors" means Creditors wi"th Proven Unsecured Claims Which are 
required by the Act to be paid In priority to all other Claims under a proposal by a 
debtor (but only in respect and to the exten_t of such Proven Uns.ecured Claims) 
and including, without limitation: 

LEGAL '46822701. 8 

(i) Employees and former employees of ·the Debtor, not to include 
independent commissioned sales agents. or ·contractors, for amounts 
equal to the amounts that they would be qualified to receive Linder 
paragraph 136(1 )(d) of the Act on the s·ankruptcy Date, as well as wages, 
salaries, commissions or compensation for services rendered after that 
date and before the Court approval of the Propos-al, togethet ·with, in the 
case of travelling salespersons, disbursements properly .incurred by those 
salespersons in and about the Debtor's businesses during the same 
period; 

(ii) Her Majesty in Right of Canada or a Provlnce for all amounts that were 
outstanding at the Bankrwptcy Date and are of ·a. kind that could be 
subject to a demand under, 

(A) subsection 224(1.2) of the Income Tax Act; 
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(8) any provisions -of the Canada Pension Plan or of the Employment 
Insurance Act that refers to .subsection 224(1.2) of the Income Tax 
Act and provides for collection of a contribution, as defined ln the 
Canada Pension Plan, or an employee's premium, or employer's 
premium, as defined in the Employment Insurance Act, and of any 
related Interest, pen.alties orother amounts; or 

(C) any provi~ion of provincial legislation that has a similar purpose to 
subsection 224(1.2) of the Income Tax Act, or that refers to that 
subsection, to the ·extent that it provides for the collection of a 
sum, and of any related interest, .penalties or other amounts, 
where the sum: 

(I) has been withheld or deducted by a person from a 
payment to ·another. person and is in respect of a tax 
similar in nature to the Income tax imposed on Individuals 
under the Income Tax Act; or 

{II) is of the same nature as a contribution under the Canada 
Pension Plan if the province is a ''province providing a 
comprehensive pension plan" as define.din subsection 3(1) 
of the Canada Pension Pl,m and the provincial legislation 
establishes a "provincial pension plan" ·as defined in that 
subsection; 

(w) ''Preferred C!aims" means the Claims of the Preferred Creditors; 

(x) "Proof of Claim'' shall mean the proof of claim or proof of security1 as applicable, 
required by the Act to be malled to each known Creditor prior to the Creditors' 
Meeting: 

(y) "Proposal" means this Propo.sal dated October 30, 2018 made pursuant to the 
Act, as further amended or supplemented from time to time; 

(z) "Proposal Approval Order'' means the Order of the Court approving this 
Proposal, in form and substance satlsfactory to the Proposal Trustee and the 
Purchaser; 

{aa) "Proposal Fund" has the meaning given to it in Article 4.1.; 

(bb) ''Proposal Trustee me.ans G. Moroso & Associates Inc.; 

(cc) "Proposed. Assessed Value" means, in accordance with Section 50.1.of'the Act, 
for each Secured Creditor, the amount set. out on Schedule ''B" hereto beside 
such Secured Creditor's name, being_ the amount determined by the Proposal 
Trustee to represent the expected recovery from the assets of the Debtor· by the 
Secured Creditor if the assets of the Debtor had been liquidated in the 
bankruptcy as of the dale of this _Proposal, or as otherwise determined by the 
Court in accordance. with Section 50.1 (:4) of the Act; 

(dd)· "Proven Claim'' means the amount of the Claim of any Creditor finally 
determined in accordance with the provisions of the Act; 
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(ee) ''Proven Secured ·claim" of a Secured Creditor means the amount of the Claim 
of such Secured Credltor finally determined ih accordance with the provisions of 
the Act, being the lesser of (i) the amount of the Proven Claim of ·such Secured 
Creditor; or (ii} the Proposed Assessed Value of such Secured Creditor; 

(ff) ''Proven Unsecured Claim" of an Unsecured Creditor means the amount of the 
Claim of such Unsecured Creditor finally determined in accordance with the 
provisions of the Act and for a Secured Creditor means the amount if any by 
which the Proven Claim of such Secured Creditor exceeds the Proposed 
Assessed Value of such Secured Creditor, and for certainty, excludes all 
Unaffected Claims; 

(gg} "Purchaser" means KS Property Management Inc.; 

(hh) ''Purchase Agreement'' means the agreement between G. Moroso & Associates 
Inc .. in its capacity as court-appointed receiver and r€)ceiver .manager of th(;} 
assets. undertakings ~nd properties of the Company ~nd trustee in bankruptcy 
and not in its personal capacity and the .Purchaser dated .October 30, 2018; 

(ii) "Purchase Price'' llas the meanin·g given to it in Article 3.2; 

Ui) "Secured Creditor" me~ns any p·erson or persons holding a valid mortgage, 
hypothec, pledge, <rharge, lien or privilege on or against any property of any 
person or persons as security for a Claim or a person whose Claim is based 
upon, or secured by a negotiable instrument held as collateral security upon 
which the Debtor is only indirectly or secondarily liable, but excluding Secured 
Creditors with respect to their Proven Unsecured Chaim (if any); 

{kk) "Secured Creditor Claims" means the Claims of the Secllred Creditors; and 

(II) ''Superintendant1s Levy" means the levy exigible on certain amounts distributed 
by the Proposal Trustee. under this Proposal In accordance with Section 147 of 
the Act; 

(mm) '1Trustee" means G'. Morose· & Asso~iates Inc. In its capacity -as trusteepin­
bankruptcy of the Debtor; 

(nn) 11 Unsecured Creditors" means the Creditors who are not Secured Creditors but 
includes Secured Creditors with respect to their Proven Unsecured Claim (if any). 

1.2 Articles of Reference 

The terms "hereof', "hereunder", ''herein" and similar expressions refer to the Proposal and not 
to any particular article, section, subsection, clause or paragraph of the Proposal ·and include 
any agreements supplemental hereto·. In the Proposal, a reference to an arlic.le, section, 
subsection, ·clause or paragraph will, unl.ess otherwise .stated, refer to an article, section, 
subsection, clause or paragraph of'the Proposal. 
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1.3 Interpretation Not Affected by Headings 

The division of the Proposal into articles, s·ections, subsections, cjauses or parag~aphs and the 
insertion of headings are for conven"ience of reference only and will not affect the ·construction or 
interpretation of this Proposal. 

1.4 Date for An>' Action 

In the eveot that any date on which any action is required to be taken hereunder is not a 
business day, such action will be required to be taken on the next succeeding day that is a 
business day. 

1.5 Time 

AH times expressed herein are local time in Vancouver, BriUsh Coiumbia, Canada unless 
otherwise stipulated. Where th~ time for anything pursuant to the Proposal on a particular date 
Is unspecified the time shall be. deemed lo be 5:00 pm local time rn Vancouver, British 
Columbia, Canada. 

1.6 Numbers 

In the Proposal, where the context requires, a word importing the singular number will include 
the plural and vice versa and ~ word or words importing gender wrn include air genders. 

1.7 Currency 

Unless otherwise stated herein, all references to currency in the Proposal are to lawful money of 
Canada. 

1.8 Statutory References 

Except as otherwise provided herein,. any reference in the Proposal ~o a statute includes all 
regulalions made thereunder, all amendments to such statute or regula'tion(s) in force from time 
to time, and any statute or regulation that supplements or supersedes such statute or 
regulaticm(s). 

1.9 Successor and Assigns 

The Proposal will be binding on and will enure to the benefit of the heirs, administrators, 
executors, legal personal representatives, successors and assigns of any Person named or 
refer-red to in the Proposal. 

2.1 Purpose of Proposal 

The purpose of this Proposal is to: 

ARTICLE 2 
AFNFRAI INTPNT 

(a) effect a compromise of the Claims of the Creditors of the Debtor fn accordance 
with the Act: 
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(b) facl!itate the investment In tne Debtor by the Purchaser and the .restructuring of 
the capital of the Debtor, including the. cancellation of the Existing Shares, the 
adoption of the Articles of Amendment and the issuance of the New Shares; and 

(c) annul the bankruptcy of the Debtor, 

in the expectation that all Creditors will derive a greater benefit from a Proposal to Creditors 
than would result from the liquidation of the Debtor's assets. 

2.2 Overview of Proposal 

(e) This Proposal provides for the compromise of the Claims of the Creditors of the 
Debtor and the restructuring of the capital of the Debtor, lnclu9ing the 
cancellation of the Existing Shares and the Issuance of the New Shares, 

(b) 

{c) 

It shall be a term of the Proposal Approval Order that the. articles of the Debtor be 
amen.ded and all other necessary steps taken to provide for the fili'ng of the 
Amended Artides, the cancellation of the Existing Shares and of all rights related 
to them, the issuanoe of the New Shares, and the annulment of the Debtor's 
bankruptcy, all on the Effective Date. 

Following the cancellation of the Existing Shares and the issuance of the New 
Shares, the Debtor will be wholly owned by the Purchaser. 

2.3 Person Affected 

This Proposal will, as of the Effective Oate, be .blndtng on the Debtor and on all Creditors, 
including the Crown, to whom this Proposal is made. 

ARTICLE3 
PURCHASE OF SHARES AND RELATED MATTERS 

3.1 Pursu.ant to the Purchase Agreement, the Purchaser has agreed to subs9rlbe for and 
purchase the New Shares for the Purchase Price, which wilt, upon the granting of the 
Proposal Approval Order and· the closing of the transactions con,templated in the 
Pur.chase Agreement, constitute 100% of the issued and outstandfng shares in the 
capital of the Debtor and the Existing Shares will be cancelled in. accordance with this 
Proposal. 

3.2 The total consideration payable by the Purchaser for the purchase of the New Shares 
(the "Purchase Price'}\vill be $7,100,000, which will be satisfied as follows: 

(a) the Purchaser making a payment of $100,000.00 to the Propos;:1J Tru$tee (the 
"Proposal Fund"); and 

(b). the balance of the Purchase Price by KSCU providing a credit against the KSCU 
Claim as against the Debtor, which credit shall be in the amount of the balance of 
the Purchase Price. 

For greater certainty, In no circumstances shall the aggtegate of the amounts under 
Articles 3.2(a) to (b) above exceed the Purchase Price. 
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ARTICLE 4 
"fHE PROPOSAL FUND 

4.1 The Proposal Trustee shall establish a segregated, non-interest bearing trust account to 
hold the Proposal Fund. All amounts comprising the Proposal Fund shall be delivered to 
the Prop_osal Trustee, and shall be held by the Proposal Trustee, in trust, pending 
distribution to Creditors. 

ARTICLE 5 
CLASSIFICATION AND TREATM!:NT OF CREDITORS 

5.1 Secured Creditors 

E,ich Secured Creditor shall forgo any distribution in relation to its.Secured C!alm from the 
Proposal Fund. Notwithstanding the forgoing, KSCU shall be entitfed to apply ail or a portion of 
its Proven Secwed Claim towards the Purchase Price under the Purchase Agreetnent, provided 
however that to the extent KSCU also has a Proven Unsecured Claim, KSCU shall waive its 
·right to a distribution under this Proposal. 

5.2 Classes of Creditors 

Fof the purposes of voting on the Proposal, the Creditors -of the Debtors shall be comprised of 
two classes, .as follows: 

(a) .Secured Creditors; and 

(b) Unsecured Creditors. 

5.3 Preferred Creditors 

Tt1e Proven Unsecured Claims· of the Preferred Creditors are to be paid by the DebtQrs in full in 
priority to all other Proven Unsecwred-Claims in accordance with the scheme.of distribution set 
forth in. the Act. 

5.4 Unsecured Creditors 

The Proven Unsecured cIa1m·s will be satisfied in accordance with Article 12 herein. 

5.5 Dlfferent Capacities 

Persons who are affected by 'this Proposal may be affected in more than one capacity. Unless 
expressly provided herein to the contrary, a Person is entitled to participate hereunder in each 
such capacity. Any action taken by a Person in one capacity will not affect such Person in any 
other capacity, unless expressly agreed by the Person in writing or unless lts CJaims overlap or 
are otherwise ·duplicative. 

ARTICLE 6 
PROCEDURE FOR VALIDATING OF' CLAIMS 

6.1 Filing of Proofs of c·1alm 

In order to vote on, or to receive a distribution under, the Proposal, each Secured Creditor and 
each Unsecured Creditor shall f!le a Proof of Claim in accordance with the Act and as instructed 
in the Proposal Trustee's mailing to the Creditors with respect to the Proposal. • 
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However. to be eligible to receive a distribution In accordance with Article 12.2-herein, Creditors 
must have filed a Proof of Claim s.uch that it is actu'ally received by the Proposal Trustee in 
accordance with the Act and by no later than the date on which the Proposal Trustee delivers 
the Notice of Final Dividend (the ''Claims Bar Date''). 

Creditors -that fail to file their Proof of Claim wjth the Proposal Trustee before 5:00 p.m. 
PST on the Cla!ms Bar Date will not ·be eligibl~ ·for participation in the proposed 
distribution from the Proposal Fund and their .Claims will be forever barred as against the 
Debtor, 

6.2 Valuing Claims 

Upon receipt of a completed Proof of Claim, the Prnposal Trustee shall examine the Proof of 
Claim and shall deal with each clalm in accordance with the provisions of the Act. The 
procedure tor valuing Claims of Secured Creditors and the Unsecured Creditors and resolving 
disputes with respect to such Claims will be as set forth in the Act and In this Proposal. Th.e 
Proposal Trustee reserves the right·to seek the assistance of the Court In valuing the Claim _of 
any Secured Creditor or any Unsecured Creditor, if required, to ascertain the result of any vote 
on the Proposal or the amount payable or to be distributed to such Secured Creditor or such 
Unsecured Cretjitor under the Proposal, as the case may be. 

6.3 Set Off 

The law of set-off shall be applied to all Claims. 

ARTICLE 7 
MEETING OF CREDITORS 

7, 1 Creditors' Meeting 

The Proposal Trustee shall hold a me·eting of the Secured Creditors and the Unsecure_d 
Creditors in order for the-Secured Creditors and the Unsecured Creditors to consider and vote 
upon the Proposat. 

7.2 Time and Place of Meeting 

Unless otherwise ordered by the Court, the meeting of the Secured Creditors ahd the 
Unsecured Creditors shall be hel.d at a time and place to-be established by the Official Recelver, 
or the nominee thEireof, and confirmed ln the Proposal Trustee's notice of meeting to be mailed 
pursuant to the Act. • 

7.3 -Condu_ct of Meeting 

The Official Receiver o·r the nominee thereof, shall preside as·the chair of the meeting of the 
Creditors and will decide all matters relating to the condU.ct ·of the meeting. The only Persons 
entitled to attend the meeting of Creditors are those Persons, including the holders of proxies, 
entitled to vote at the meeting, and their respective. legal counsel. If any, and the officers, 
directors, auditors and legal counsel of the Debtor, together with such representatives of the 
Proposal Trustee as the Proposal Trustee may appoint in its discretion, and such scrutineers as 
may be duly $pp.ointed by the chair of such meeting. Any other Person may be a~mitted on 
invitation of the chafr of the meeting only. 

7.4 Adjournment of Meetings 

Meetings of the Creditors may be adjourned in accordance with Section 52 of the Act. 
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7.5 Voting by Creditors 

To the extent provided for herein, each Secured Creditor and each Unsecured Creditor will be 
entitled to vote to the extent of the amount that is. equal to their respective Proven Secured 
Claim and Proven Unsecured CJalm. 

7.6 Approval by Creditors 

In orde.r that the Proposal be binding on all of the Secured. Creditors and the Unsecured 
Creditors of the Debtors fn acc.ordance with the Act, it must first be accepted by the Proven 
Secured Creditors and the Proven Unsecured Creditors. by a majority ln number of each of the 
Proven Secured Creditors and the Proven Unsecured Creditors who actually vote upon the 
Proposal (in person or by proxy or by votin_g letter) at the meeting of Creditors, representing two­
.thirds in value of the Proven Secured Claims of the Proven Secured Creditors and the Proven 
Unsecured C.lairns ofthe Proven Unsecured Credltors who actually vote upon the Proposal (in 
person or by proxy ·or by voting letter) at the meeting of Creditors. 

7.7 Appointment of Inspectors 

At the meeting of Creditors, the Creditor.s may appoint up to five lnspector(s) whose powers will 
be limited. to: 

(a) advising ·the Proposal Trustee concerning any dispute which may arise as to the 
validity of Claims. and 

{b) advising the Proposal Trustee from time to time with respect to any other matter 
that the Proposal Trustee may refer to them. 

Any decision, direction or act of the lnspector(s) may be referred to the Court by the Proposal 
Trustee and the C.ourt may confirm, reverse or modify the decision, direction or-act and make 
such orc;ler as it think$ Just. 

Tf1e authority and term of office, of the lnspector(s) wlll terminate upon the discharge of the 
Proposal Trustee. or such earlier time if the inspector resigns by notifying the Proposal Trustee 
of such resignation .in writing. 

ARTICLE 8 
PAYMENT OF ADMINISTRATION FEES AND EXPENSES 

8.1 Payment of Administrative Fees and Expenses for this Proposal shall be paid under the 
terms of this Proposal from the Propos,d Fund .. 

ARTICLE 9 
C'ONDITIONS PRECEDENT 

9.1 The performance of this Proposal by the Debtor shall be conditional upon the fulfillment 
or satlsfaction of the following conditions: 

(a) the receipt by the Proposal Trustee of th~ Proposal Fund; 

(b) the acceptance of this Proposal by the Secured Creditors and the Unsecured 
Creditors: 
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(c) all conditions. precedent under the-Purchase Agreement have been satisfied or 
waived ·and the parties thereto have confirmed that they are prepared to close 
the transactions under the Purchase Agreement; 

(d) the Proposed Assessed Values have not been revised by the Court or otherwise, 
other than on terms acceptable to the Purchaser; and 

(e) the Proposal Approval Order being pronounced and entered ·and not haV:ing been 
appealed, sat. aside, varied or -stayed. 

ARTICLE 10 
REORGANIZATION 

10.1 The Proposal Approva I Order in addition to authorizing this Proposal (including the 
annulment of the Debtor's bankruptqy), shall authorize and approve the f!lfng of the 
Amended Articles on the Effective Date and provide for, among other things: 

(a) the cancellation of the Existing Shares without repayment of capifal and without 
being exchanged for any shares In the Debtor; 

(b) permitting the rssuance of the New Shares to the Purchaser; and 

(c) authorizing the filing of the Amended Articles. 

ARTICLE 11 
EVENTS OF DEFAULT 

11.1 The non-fulfillment or satisfaction of any conditions precedent in Article 9 shall constitute 
a default under the Proposal for the purposes of Section 62.1 of the Act and otherwise 
under this Proposal. 

11.2 ln the event. that this Proposal shall be annulled, any costs of this Proposal and the 
Proposal Trustee shall be paid out of the bankruptcy estate of the Debtor in priority to all 
other unsecured claims against the Debtor. 

ARTICLE 12 
PROPOSAL TO CREDITORS 

12.1 The amount to be paid to the Creditors on account of their Proven Ckiims shall be as set 
out in this sectlon. The Creditors shall accept the amounts set out herein in full 
satisfaotlon of their Claim and the Creditors shall have no other recourse to any other 
property of the Debtor or against the Debtor otherwise .. For greater certainty, this 
Proposal does not compromise or otherwise affect a Creditor's claim against a third 
party, incruding without limitation a guarantor, indemnitor, and covenantor of the 
obligations of the Debtor. 

12.2 The Proposal Trustee will remit payments (less the pro rata portion of the .total amount of 
the Superintendent's Levy required by the Act to be paid in respect of such payments} to 
the Creditors in the following manner and order of priority; 

(a) 

(b} 

l.EGAL.46822701.8 

The Proven Secured Claims waive their right to a d_istribution from the Proposal 
Fund in accordance with the provisions of Article 5.1· ofthis Proposal: 

The Proposal Fund will .be distributed in the following order of priority:· 
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(i) First, to the Administrative Fees and Expenses; 

(ii) Second, to the Proven Unsecured Claims of the Preferred Creditors, 
without interest. to be paid in full in accordance with the provisions of 
Article 5.3 of this Proposal. The Proven Unsecured Ciaims under 
subsection 224(1,2) of the Income Tax Act or similar act a.rid legislation­
will be paid within six (6) mohlhs after the. Court Approval 'Date; and 

(iii) Third, pro rata to the remaining Unsecured Creditors, having Proven 
Unsecured Claims, up the amount necessary to sattsfy all such remaining 
Unsecured Creditor Claims in full, but without interest. 

ARTICLE 13 
APPLICATION OF SECTIONS 95-101 OF 'fHE ACT 

13:1 Sections 95 to 101 of the Act and any provincial statute relating to preference, 
settlement. frauctulent conveyance or the like shall not apply to any dealings by the 
Debtor during the period prior 10 the Bankruptcy Date. 

ARTIC.LE 14 
PROPOSAL TRUSTEE 

14.1 G. Morose & Associates Inc., corporate trustee, and not in its personal capacity, shall be 
the Proposal Trustee under this Proposal and all monies payable under tills Proposal 
shall be paid. over to the Proposal Trustee who shall make payment of all distributions in 
accordance With the terms of this Proposal. 

14.2 Any payments made by the Proposal Trustee to Creditors hereunder shall be made by 
the Proposal Trustee net of any levies payable or due under the Ac(. 

14.3 The Proposal Trustee is acting in its capacity as Proposal Trustee and not in its personal 
capacity and no officer, director, employee or agent of the Proposal Trustee shall incur 
any obligations or liabilities in connectlon with this Proposal or in respect of the business 
activities or liabilities of the Debtor. 

14.4 The Proposal Trustee, in such capacity, shall have no ilabillty yvh_atsoever for the Claims 
arising before, on or after the Bankruptcy Date. 

ARTICLE 15· 
FULL PERFORMANCE OF PROPOSAL 

15.1 All obligations of the Debtor under this Proposal Will ·commence as of the Effective Date, 
at which time the transactions under the Purchase Agreement will be closed. This 
Proposal will be fully performed upon fUII payment to the Proposal Trustee of the 
Proposal Fund. 

15.2 When the Proposal has· been fully performed, the Proposal irustee will issue to the 
Debtor and the Official Receiver the Certificate of Full Performance as provided for in 
Section 65.3 of'the Act 
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15.3 During the currency of this Proposal and until the Certificate of Full Performance referred 
to in Article 15.2 is issued by the Proposal Trustee, the Debtor shall not merge, 
amalgamate, rollover or otherwise change or reorganize its corporate .structure, without 
the approval of the Inspectors, unle.ss the new Qr successor entity agrees to be bound by 
all terms and conditions of this Proposal. 

15.4 Upon the issuance of the Certificate of Full Performance: 

(a) all Liens shall be termin~ted, null and void, and be of no effect: and 

(b) all Persons shall be deemed to have· waived any and. all defaults of the Debtor 
then ·~xistlng or previously committed by the Debtor or caused by the Debtor, 
directly or indirectly, .or non-compliance with any covenant, positive or negative, 
pledge, warranty, representation,· term, provision, condition or obligation, expres$ 
or implied, in any contract, credit d.ocument. purchase order, agreement for sale, 
lease or other agreement, written or oral, and any and all amendments or 
.supple.ments thereto, existing between such Person and the Debtor arising from 
.the filf ng by the Debtor of a notice of intention to make a proposal under the Act, 
the flling of this Proposal, or the transactions contemplated by this Pr.oposal. 

15.5 The provisions of this Proposal Will be binding on the Creditors of the Debtor and their 
respective heirs, executors, administrators, successors and· assigns. 

ARTICLE 16 
AMENDMENT OF PROPOSAL 

16.1 The Trustee may at any and all meetings of the Creditors and at any time and from time 
to time, vary, amend, modify or supplement this Proposal. 

16,2 If there are any vari1;1tlons, amendments, modifications ·or supplements to the Proposal 
made at or prior to the final meeting of the Creditors held to consider the Proposal which 
the Proposal Trustee determines are for the general benefit of the Creditors, the 
Proposal Trustee shall be entitled to approve such variations, amendments, 
modifi.catlons or supplements by exercising all voting rights Its receives from Creditors 
who have voted in favour of the Proposal and by counting all "yes" votes and ''no" votes 
which have not, to the time the variations, amendments, modificatior:is or supplements 
are made, been changed, as "yes'; votes and ''no" votes for the amended or 
supplemental Proposal. 

{ Si'gnstLtre page follows] 
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DA TED at the City of Kelowna in the Province of British Columbia this 30th day of October. 
2018, 
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G. MOROSO & ASSOCIATES INC. In its 
capacity as trustee~ln~bankruptcy of the estate 
of Osprey Landing Development Corp., and 
not In its personal capacttrtb 

Name: Greg Moroso 
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SCHEDUL.E 1'A'' 
NOTICE OF ARTICLES 

S.ee attached. 
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~t BRITISH 
1.1. ;\1f11t,1ry or Flnn11rc 

. ,.--:,• COLUMBIA 

Telaphona: 250 356 - 8626. 

Corporat, and Person111 

Proi:,erty Registries. 

www.f1i1,gov.b~.ca/tegli;trlu 

DO NOT MAIL THIS FORM to the Corporate and-Personal 
Propti!rty Registries unless you ar.a instructed to do so 
by registry staff. Tha Regulation under the Business 
Corporations Act.requires this form to be filed 011 
the Internet at www,corporateonline.gov.bo.ca 

A, INCORPORATION NUMBl;R OF COMPANY 

BC0743062 

B. NAME OF COMPANY 

Osprey Landing Development Corp. 

C. ALTERATIONS T.O THE NOTICE OF' ARTICLES 

2 . 

3. 

24/43 

NOTICE OF ALTERATION 

FORM 11-BC COMPANY 

Section 257 {4} SuSi/'leS$ Corpo(Dtions Acl 

Fri;eelom of lnformst/011 Md-Protect/an of Privacy Act (FIPPA) 
The personal !nfoimation requested on this fotrn is made available.no the 
public under the authooty of the BuSii:iess CorporatiOl'ls Act. Questions about 
how the FIPPA applle$ to'U'1is personal informetion ~n be directed to lhe 
Administrative ASsistar:it.of the Corporate and Per,sonal Property Registries al 
250 356· 1198, PO Box $431 Sin PrQV _Govt, l,'ietOri$ 8C V@N 9V3. 

Please indicate what information on the Notice of Articles is to be altered or added 

D Company name @ Oate of a Resolution or Court Order 
~applles to special rights or restriction& only) 0 A translation of cornpany name 

D Pre-existing Company Provisions 0' Authorized Share Structure 

D, ALTERATION EFFECTIVE DATE - Choose 9n,:; of the fol/owing; 

0 The a Iteration is to take effect at the .time that this notice is filed with the registrar. 

□ The alteration is to take effect at 12:01 a.m. Pacific Time on :c--~--:--:---
b e Ing a date that Is not more than ten days afterthe date of the filing Of this notice. 

□ ihe alteration is to take effeat at _____ D a.m. or D p.m. Pacific Time on ___ _ 
being a d~te and time that is not more than ten days after the date of the filing of thfs notice. 

LEGAL'48022701.8 
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- 17 -

E, CHANGE OF COMPANY NAME 

TM comp~ny Is to change its. name from_~-------------------­
to (choose one of the following): 

□ This name 

has been res-erved for the company under name reservation number----~-- or 

D a name created by adding "B.C. Ltd." after the incorporation number of the company. 

F. TRANSLATION OF COMPANY NAME 
Set out every new translation of the company name, or set out any change or deletion of an existing translation 
of the company name to be used outside of Canada. 

Additions: Set out every new translation of the company name that the company Intends to use·outslde of.Canada.-

Changes: .Change the following translation(s) of the company neme: 
I 

PREVIOUS TRANSLATION OF THE .COMPANY NAME I NEW TRANSLATION OF'THE COMPANY NAME 

,,, ... ,,:-.-:~·--~--~.:-.: .·.: ... ~-~ ... _::~·~:::~~-----~-~--···•··• ,, " ' j' --··········~=-:::::=:=::::: 
,,•r.~•• ,,~.,,.,1, ........ ,, .••• - ......... •-•••••••'- ...... ,.. •• , ........ , ........ r,o, '•• ••••••••~• .. •••••"'•••••"'".-•• .. •••~.-..•••,11 , .• ,. •• , -• ........ ,.,,, ... ,,.,, 

·Deletions: Remove the following translation(s) or the company name: 

. ,,. , •••• ••··• .. ,,,,..., .......... ..,.., .................... ..,.,, r,, .,,,.1., ... ., ... , .... ,. , , ,,.,,-• ........ ,.,. , •• __, ,..,.,. ,.,,' - ......... ..,• ,.._,., ... ., ... ,, .... ,/,.,_.,_,_, ___ , •• ..,.,_....., .. _,.,...,,..,,...,, .. .,.~,,.u,,~•"•'"-•-•--·•••--·-

G. PRE-EXISTING COMPANY PROVISIONS (1eiet to Pert 17 and Table 3 of lhG Rag\JI0U0/J ,1nder the Business Corpora/it;JMAct) 

Complete this 'item only if the company has resolved that none of the Pre-existing Company Provisions are to 
apply to this company. . 

D The company has resolved that the Pre-existing Company Provisions at& no longer to apply to this 
company. 

,_,, ., .. _," •••••• -••• , .............. ,, ·•• ,,-.. .. •,o,--••u.•-••• •• .. •••,-' •••• •-•-" -.-•-• •' ,., <,~•~"'°'" • • •' .• ~' ,,, ,,,., ._., ••••""•• • b\oo, "' •• -•••-• • •••-•-,.-• ••r- •..-~••••••• a,i.N.,...___.,.._ ••~•••I'•~•••, .. ,.,,,. •• '"' •' •• • 

H. AUTHOR~EOSHARESTRUCTURE 
Set out the date of each resolution or court order alterlng special rights or restrictions attached to a class or 
series or shares. 

YYYY /MM 100 

..... , ...... J~l . ··•-"·"·--····· 

LEGAL'46822701.8 
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ov 1,,.;overnmenr 0001:.::1:.:'. 

Set out the new authorized share structure 

Maximum number of 
shares of-!hl$ close or 

sarle$ of shares that the Kind or shares of this class 
compet\y ia 11uth01ized to. or Serie5 of shares 
• 1$$1.le, or indicate there. is 

no maximum n\Jmber 

Identifying nume of class MAXIMUM NUME!SR Or 
PAR VALUE OR WITHOUT 

$HARES AUTHOR!ZEO OR TYPE OF c"t.,M.eNCY or series of shares 
NO MAXIMUM NUMBER 

PMVALIJ!; 

Common ! no maximum without .par value n/a 
i number 

I. CERTIFIED CORRECT - I have read this form and found it to be correct. 

NAl\lle- Of AUTHORIZED SIGNING AUTHORITY 
FOR THE COMPANY 

LE:GAL '46822701.8 

SIGNATURE OF AUTHORIZED SIGNING 
AUTHOR1rY FOA THE COMPANY 

26/43 

Are thert specii!I riShts or 
re$triction~ attached'lo 

the sheres of this class o'r 
series of shart,s? 

Yl!SINO 

[noJ 

DATE SIGNED 
YYYY/Ml'\'1/DD 
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Secured Creditor 
KSClJ 

-19-

SCHEDULE "B" 
PROPOSED ASSES.SEO VALUES 

All Secure.d Creditors other than KS.CU 

t..E:GAL ;466227(/t.8 

Proposed Assessed Value 
$7,000,000 

• $0.00 

L. l I -,v 84 



Claims Register G. Moroso & Associates Inc. 

Dale or Report. 20/11/2018 Osprey Landing Development Corp. CASnEGAR 

Creditor•~ Name and Address 

Secured 

Koo.tenay Savings·Creoil Union-ColrectiMs. Trall 
1101 Dewdney Ave 
Suile.106, Trail, British Columbia. V1R4T1 

Sub count of Secured: 1 

Unsecun:1d 

Arco S1ruclures 
5115 Crowc:h.ild TraH SW. Calgary. Alberta, T3E 1 T9 

2 B-Boyz 
General Delivery, Rosslerid, British Columbia, voe 1Y0 

3 Brandt Tractor 
604 lndustfial Road #3. Cranbrook, Bri!lst1 Columbla. V1C 4V2 

4 Canada Revenue Agency 
PO Bo~ 9070 Sin Main, Surrey, B1iti$h Columbia, V3T 5W6 

5 CoriK Ulihlies lnr.. 
lJnit2. 8515 • dB St SE, Calgary,Alberta, T2C 2P8 

6 Curriar Contracling Lid. 
1801 Theatle Rd. C!llgary, Alber1a, V1C 7G3. 

7 D Goul~t Ptofeslon Corp 
~0Q, 2116 -27th Ave NE, Calgary, Alberta. T2E 7A6 

8 Ea$! Koo1anay Community Credil Union 
920 81)ker Slreet, Cranbrook, Brlllsh Columbia, V1C 1A5 

·9 Economy Vacu11m Tankers 
Box 642, Cranbrcok, B1Hish Columbia. V1C 4J2 

10 Falkins Insurance Grpup 
Elox 1409 6928 2nd A'le, Fe(nie. 6ritish Columbia, VOB 1 MO 

11 James Duke 
Box 115. Wardner. British Columbia, VOS 2J0 

12 Koocanusa Publlcetiona lnc. 
Ste 100 • 100 • 7.th·Ave S, Cran brook, British Columbfa, V1C 2J4 

13 M & R Efectriclll (BC). ua. 
2514 • 30th Aw; S, Cranbrook, British Golumbia, V1C 6Z4 

14 Morrissey Aggregates Ltd. 
PO Box 9213, Fernie, British Colurnbia. VQB 1 MO 

15 Paltison Advenfsl~g 
500•2700 Matheson Blvd Ea~1. Mississauga, Ontario, L4W 4V9 

16 Rick Hardy Conitrvction Services Ltd. 
1000 Cobham Ave, Ct.anbrook, British Columbia, V1C $TS 

17 Saines NOl'lh Ame1lca 
Unit /11. 135 Comme1cial Drive, Calgary. Alberta. TJZ 2A7 

OSB 11-24386a7 
FIie 4032 

RefN.Q 
Amount of • Amount 

Proxy: Cla'rm Amount Flied, cs 

SW.890,507 .38 

Total $10,890,S0T.38 

$2,869.00 

$42,763.00 

$326,00 

$1.00 

$153.750.00 

s, 35,000 .. 00 

$4,191.00 

$1.00 

53,711,00 

$9,i63.00 

S43,937.00 

$3.086.00 

$33;272.00 

$283.00 

$3,134.00 

$278,606.00 

$19,346.00 

$0.00 

so.oo 

S0.00 

S0.00 

SO.DO 

$0.00 

S0.00 

S0.00 

$0.00 

$0.00 

$0.00 

$0,00 

$3,303.72 

$0,00 

$0.00 

$0,00 

$0.00 

.$0.00 

Admitted 

so.oo N 

$0.00 

SO.GO N 

$0.00 N 

so.oo N 

$0,00 N 

S0.00 N 

SO.OO N 

S0.00 N 

$0.00 N 

S0.00 N 

SO.OD N 

so.oo N 

S3,303:72 A. 

S0.00 N 

S0.00 N 

SO.DD N 

$0.00 N 

SO.DO N 

CS (Claim Status): Admitred" A. Disallowed = .D, Not Proven = N; Secured Assei Released = $, Paritally Dlsallowed ~ P. To be Reviewed " R P~ge l of 2 
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Credito~s Name and.Address 

18 Sa!'ldor Renlai E'quipmenl 
2450 Cranbrook St N, Cranbrook, SrWsh Columbia, V1C 3T4 

Sub count of Unsecured: 18 

Total count of all creditors: 19 

: ·t 
I J $3.73().00 

Total $7381777.00 

$0.00 

$3,303.72 

CS.(Claim Stalus): Admitted ., A. Ois!111owed = D, Not Proven" N. Sec\lred Asset Released"' S, Part1ally Disallowed:: P, To be Reviewed" R 

Amount 
Admitted cs 

$0.00 N 

$3,303.72 

Page 2 of 2 
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Dlstrfctor: 
Division No, 
Court No: 
Estate No: 

British Columbia 
1 
19768 
11-2202310 

FORM 92 

Notice of Proposal to Creditors 

(Section 51 of the Act) 

In the matter of the Proposal of Osprey Landing Development Corp. 
of the Town of Wardner In the Province ol BriUsh Columbfa 

Take ·notice that Osprey ~anding Development Corp, of the community of Wardner in the Province of British 
Coh.imbia has lodged with me a proposal under the Bankruptcy and Insolvency Act. 

A copy of the proposal, a ·condensed statement of the debtor's assets, and liabilities, and a list of the creditors 
affected by the proposal and whose claims amount to $250 or more are enclosed herewith. 

A general meeting of the creditors will be held at. G. Moroso & Associates Inc., 241 Columbia Avenue, Castlegar, 
British Columbla, V1 N 1 G3 on the 20th day of November, 2018 at the hour of 10:00 AM. 

The creditors or any class of creditors qualified to vote at the meeting may by resolution accept the proposal either 
as made or·as altered or modified at the meeting. If so accepted and If approved by the court the proposal is binding 
on all the creditors or the class of creditors affected. • 

Proofs of claim, proxies and voting letters intended to be used .at the meeting must be lodged with me prior to the 
commencement of the meeting. 

Dated at Castlegar, British Columbia, this 31st day of October, 2018. 

Licensed lm~olvency Trustee 

THIS IS €XHIS!i _c_J_ __ IN 

THE AFFIDAVIT OF (). MOROSO 

THIS ...... OAY (.)F .... . .. , .. ~o __ . __ 

A COMMISSIOM::A IN AN\') FOR 
THE PROVINGE OF BRITISH COLUMSllA 
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Districtc.f: 
Division No: 
Court No: 
Estate No: 

Brltish Columbia 
1 
19768 
11-2202310 

Uw,f ~VVVllllll'li:.IIL -.J-..1\J IL IL 88 

THIS IS EXHIBIT \jo,.. IN 

THE AFFIDAVIT OF G MOROSO 

CIRP $\1-!Q•~t..: SE:f.C:Rr. f.11:: 
FORM 78 

Statement of Affairs (Bus( ness Proposal} 
(Subsections 50(2) and 62("1) of the Act) 

THIS .-~ DAY <.W... . . . . , .... , 20_, ... 

To the Debtor: 

- A tOM-MliiStONiR IN AND F'OR 
in the matter of the Proposal of Osprey Landing Developmen Ci/-p'.!i: PROVINCE OF BRITISH COLUMtlA 

of the Town of Wardner in the Province of British Columo1a 

~.Original Amended 

You are required to carefufly .and accurately complete this Form and the applicable attachmen!s, showing the state of your affairs on the date of lhe 
filing of your proposal (or notice of Intention It applicable), on the 31st day of Oclobet. 2018. Whe.o completed, this Form and the applicable attacheq 
llsts will consUtute·your Statement of Affairs and must be verified by oath or solemn declaratfon. 

• LlABILlflE:S . ASSETS··--~.-... ---···----~-··~·-"· 

. . -- .. _,(As stated .and estimated by Debtor)._ .. _ . .,_.~·) -···li-·· ... (As stated and estlmat~.~~.,9.!El~) , .. ,., ... _. . ., . , ·--·; 
1, Unsecuredcredilorsasperfist"A' ! $738,777.00j 1. Invent<?_')'······~·-··" ..... , .. "···-·-- ... ··---··~·~· .... ~9·.9~! 

: 
2
• Secui~ct ~{~dilor<a.~.P~·;ii~i ~B'.... , •• ·~.·; .. ···:·.:jfi~~q:?_$o.O?.~O~.a0_~ }. ··.~A!!c~c··do··:u.o~·txs~ur_er:.c~e·=:1,~at7b .. l .. e· a·~d··-;t··h·e·--r·r:,:c·:·1:v·a· b·,.1·e·s ... · · :.· ·• · · · .$~:OO: 

:J ;Preftme~ cre~it?r~ a~ .. per.i~~l '.'..C" .. ~ V y ,, V " " 

·4. Contingent. trust claims or olhe(liabilHies as!, •• • , .. ,.. ...... ........ -$,;,~o: ~--!-~~~~--·--· ... ~ ...................... _ .. _J_ ........ ~ .. ····•···---·•"·'; 
... perl1s.1:9.·: ................... ,_ ............ .,. .. ·······-i·~····-· ............ ·I I Good : $0.00; 

. ~~ti1~~t:.~a1~.?.~.~?.C.~J.~.~~!!.'~~-•""•···~ ·-~-,-~... ... $0.00: •.. • Doubtful ~"""=·•· ..... ---·--·-·~--·-~· .. ,L .... ,, ,,, .. ~. $0.001 
Total L!abllltlO!! ·1 $11,629,284.38! Bad _ _,___ i $0.oo: .. 

:s~·rplus.... • ...... ··-··-·-···· .. - ... ·-····· r·-··-··~·---·-so~O~ , Wm~~~,produce • ! • • $0.00i 
.,, 4. Bills of exchange, promissory.ii'ote, etc., as.-; • •• ••• - • ... • •• ····-. -·· 

per List "F" so,oo: 
r5:· o;posits-ln Fl~anclai' lostilution~ , 'so:ooi 

I.Mark Taylor, of Osprey landing Development Corp. of the City of e: • c~~h '.,, ............ ,..". , .... , " ........... ,.. .s .. o ... o ... Q: 
Wardner In the Ptovince of British Columbia, do swear(or solemnly ..... ,..... ......... ,,,~, ·- • .. • • , 

7, Lillestock $0 00 .declare) that this statement and the allached lists are lo the best of my . . .. . . .. ··-· -~ ..... _. ...... , .. . ... ..... ... • ; 
knowledge a f11II, true and complete statemenl of its affairs on the 31st 8. Machinery, equipment and plant . $0.001 
day of October, 2018 and fully di~close all property of every description 9. lReal property or immovable as per List ;G" ' S7,000.000.00 • 
that is In its possession or that may devolve on ii in accordance with the i'o.'TF~;;;;i;,;·-···~ ·-· ···- .. " ...... , ...... ' ... , -· " . . - " .. r 

Act. -•·.·+-·-:~··- ....... ,.. . .... .............. ..... . $.~.o9; 
SWORN (or SOLEMNLY 
DECLARED) before me.at 
Cas!fegar in the Province of British 
Columbia. on this ~1st day or 
October. 201 ,. ,. 

Anna C e 
Commissioner of Oaths 
for the Province of Bdtish 
Columbia 

_1.!. IRRSPs, ~RI~~~~'·'~~~~~~~.~~~.~~: ...... ~ ... ; . _ ~~:~~; 
12 'Securities (Shares, Bonds, Debentures, j $O oo: 

• etc.) _______ ~-- ; • 1 13. ~terests t1rlder wills~--.. ~, ........ .,_._,. .... ·-··-,-·-..... .. .. ··r·-icifol 
,., .. ,.i---,----- --··,-, .. - ..... - ..... , ... .,.,_ .. -1-·- .... . ..... " - ... - ....... j 
14, Vehicles : $0.00: 
1-------.. ~~----·,·· ··-··-··---··- ..... 1... . .,_. "•' ...... 

15. Other property, as per List "H' ! $0.00; 
1---•• ,._.,..~r•~,•-...,,.,--.-••....,..~-Y"I'•'"'' '' •" • ..... .'--••••-• ,.•••--.-•• I•••' •r • ,,, • •• ,n ,, •• •' • . ,.,, ' 

ti Debtor is a corporBliQn. add:. i ·--~ .. ·-··-··- ........... ,.._ ................... _ ..... - ............ I 
Amount or·subsctib~d capital ! .... ----~~----·· .. , ...... -, .. , ... 1._., ..... _, ... _ ..... , .......... 1 
I Amount paid on capital ·I ; 
I Balance subscribed and unpaid • ) ; 
Estimated to produce • i • ! 

,__....__~_ ,-·---~·-, .. , .. " .. i-•--·~"•··-•-"-... --,·-·-· 

Total Assets ! $710.00,000.00i 

Oeflciimcy "·-·- -.. ·-·· ........ ., . ., . • """' • ........ , ..... , . T ..... $4,629,284.38'. 

Page 1 of 9 



_ _._ ••• """'i:;;f' •- -• 1£... IV I 1¥1 
cv 1.:;1overnmenr o::K>1L1L 

Llst 1W 
Uns-ecured Creditors 

32/43 89 

•••• , •••• ,. ·"··--•· ~.·-······~ .,. •• ,~.-- _ ••• - ....... ····•; ....... ,. ··T•~-Osprey. Lan.din.g Development Corp. ·~"··-··· ··--·········---~··•·• __ ·---.. r· ........ . ... _ .. , .... -··· 

No . . , .... ,, ~~~e .o~ :re.dito.r .............. _ ~ -· --···· .. ··-·--··,,· ... , ...... ,_.-·-·-A~~m ---·----,.,_, .... , ..... ~ .. l ~~~~!.°..':.~~~--• 

-_-:-. :r;;:~:::=~:::_~-~:::::~:i~~;~~;::::~::;:::.,11:·.;:~:::~::~f-:=~:~~~: 
4 !Canada Reve,,ue Agency . :po Box 90i'O Stn Main. Surrey, British Columbia, Canada, V3T 5W6 Sl.001 

. .. .. ,~ ..................... , ..... -_ ............. ' .. ,, ...... , .• ,•.•--·----·,.·-··~-- . ·~·-- ---·"""'"" ................ , •• , ..... - ...... ,o•·····-• •f 

5 Co,lx Ulllitles Inc. '.Unit 2, 8515. 45 St SE, Calgary, Alberta, Ganad/J, T2C 2P8 , $153.750.00 1 

6 • C~r~ler C~nt;aei1~'9L1d.' .. "" ' ••• , ............. :·1oo"i' Th;~l;;Rd~·caiga~: Ai~rta.'6~~-~;;~;v, C 7GJ- •• ···~-, ---· "" ....................... -• ·1 · . . ·$;·35.ooii.'iio': 
7 'o Goli'l~i.Prol~;~;; ·c;~p .......... ,., • , •• "!~ooj1is-:27th .r~;N-fca1;;:;1berta. Canada·. T2E 7As" .............. •~ - ... --· -· •••• : • ··s4: 19t'.oo' 

.... • ............ .,. •••·••--•• .. • ........ , ... , ·:•~a .. •- ......... , ... -,--•••-.. •••"·"•w."M- -••-" .. -•~-... _ •• ,,_,,. • • •·••-• •• .......... - • • •••·••I•• •• • ... • • • j 

.8 :Eas.1 Kootenay CommunitY. Credit Union :920 Baker.Street, Craobrook. BrlLish Columbia, Canada, V1C 1A5 i S1.00 

9 :Ec~~~~1y Y.;·t.~~~. i~~½·~;s ..... ~ ~ ·: :.·.: ~::: .• -:i~~x f 42."§i~;~~·.1~1ii~§~~~.;jj~;·c·~~ad;.· v1 ~d~ .. , .... -:~~.·:.:::~ ··.·-~ .·~ •.. • .. ::::·· ••• ·:r. • . .: $3;7·t .i ·~.'. 
l0 .. Falklns 1.~surance Group .... ,. ~., .i~.e~,J.4.?.~?92~~~~~~~e, Farriie, British .f~~~~:.S~.~~~!:Yg~,..1~~ .. -· .... --·--~-· ... ~· ·· 1 · .......... ~.~:?.~3.~; 
11 .James Duke ;Sox 115, Wardner. Briti$h Columbia. Canada, V0B 2J0 1 $43.937,001 

, • , ,,.~~.-.·~···• ·,~·,, .. , .... J ..... ·-···· .... ,---:---,-·,, ,.,, •• _,.,...... • ...,.·---~- --•• ..,,., .... ..,, ..................... ~••••"-.. ,.._, ___ • _____ , __ ...., ........... L.._,.., _____ .. __ • -~ 

12 ;Kcocanusa Publicalions Inc. !Sle 100 .100. 7\hAve S, Cr.inbrpok, British Columbla, Ca11ada, V1C 2J4 • !. $3,086.00: 
,,...,.,,,.~ ........ •.•- ...... ------ ................. ,..,,,.,...,,, , -·~ ...... ,. .......... ~.••-•-1- .. ,---,, ... ,, . ..,v,....,. __ ,..,_ 

13 .M & R Eloolrical (BC) ltd. ;2514 ,30th A\te.S, Cranbrook, British Columbia, Csnada,.V1C 6Z4 1 $33.272.00'. 
' ............ _________ •• , ......... ,-~ -····--··--·--,·--·.........,·•N••-"•-·""-~-·---~-:..;..... • ...;.....;,,...~-·-···-·-- _.,, .................... I···"· ............... , ..... . 

14 ·Morrissey Aggregates Lid. ;PO Box 928, Fernie. British Columbia, Canada, V081M0 .S283,00i 
1 s :Paiii~o~ .Ad·;~rii~ing" ' •• ,... ... .. • • ·rsoo'.:froo ·M~iii";;n~ai~dE;;t: Mi~7i;~~~·ga, ·o-~iari~: ·c"a~~.d~.-L4W 4~V9 ........... -.. •• .. • • • • ' ., ii1:i4:·oo; 

: ' lo O l~\,\,0 ....... , , ... ,,,a - ••• .... ,,., ... ,,, J•' O ,' 'M o••'-.._••••---•--•,-\ ... \\, • ......,,.,._,4., , ,,.,..,.,,.,, ........................ _, _____ ,ou~ /• • .,.,_,..,_,, \ 4 -•-•--••- --•••·•• •• \ -'-•••-- 0 < 

16 : Rick Hardy Construclion Services Ltd. , 1000 Cobham Ave, Cranbrook, Sritish Columbia, Canada, V1 C 6TJ .~~?~~6.0~:P.~; 

~; :!:::~i:ttr:~:ii~~; ·· ·~·- .. · · · · ···· -· iii iiL~)!~ititttf f ~i¾~f ·i~::ttiii:;::tif I~~-··---··::~:·:~--~:::. :.·.: l-- : .••• · .. · $ lB:!'.:·1 
...... , ., ....... ~-" ••••• •••••·•·--.. ·••• ~ '""·---•••-·~ ... ~--~--••-•~•~--•_;..;_..;....._~•--·•----,,·,,•,., ........... ,_.r•·••-- • ... .. •.-•••••l 

............ --,~····-~ ---·---·--·---• .. ·--~·--~-- .--~--------- rota,q m .. ~.~:!·1:::~~l 

THIS IS t::XHIS!T r~ '3 IN 

THE AFFIDAVIT 01= G. MORO~O 

• • C\RP swonN 0F.f"0>1E ME 

THIS ................ DAY or .......... _ ,,,., , .. ,,-,.-, 20_. __ 

- A Co"t-..iMf$SIONEffl IN ANL1 f'OR 
THE'. PROVING!.: OF SFi.lTISH COLUMSIA 

31st day of Oclober, 2018 
Date 

Page 2 of 9 



No 1 

List '1B" 
Secured Creditors 

Osprey Landing Development Corp. 
·• • ,.,, ,,.,., ,,..,,.,, •. ,.,,~•,, .-,., u1• .. •• .. ••·- ••••- • .. •- • -•-•-•- ,,,,ojp,. ,,_._ • ._.,,..,......, .., •• .,...-..,..., • 

Name anti Addre&S of Credi1or } 
tJ.iture of Claim 

Particulars of Security 

, , .. ,-., •· •··• • • -••1,•v• 

Estlmal8d Estrmated ! Balance of 
Amount oJ Value of Su..,,lus from '. Claims Claim· ,,. . When.Given 

---1-------+---.---...;_.._se_c_ur_lty=--+..-se_c_ur_lty:.--;-· Unsecured 
. Koo1enny Savings Crndit Union-Collections -Trait • 
1101 Dewd1isy Ave 

.Suite 106 22 Oct 2018 .,i s10:890,507.36. $7,000,000.00: $0.00;,• 53.690.507.38' 
'Trail, Sritish Columbia. V1 R 4T1 

,RP ---·----.. ··-·-··• .... - ......... ~ . """'w~L...-~.---~~·~f···-··-··· : _, .. .,,,--, ...... ,i ..... ·-· ~·-·+··"·"·--·• ......... ·-· 

_. -· .... , ...................... ,. , ..... ····--}~~~~; ... !1.~!.~~~.~~-7-~3$. --~~o~-~!~~~o.L._. __ ....... ~~~~- .... !~•~9:~!~0!'.3.B; 

31st day of October. 2018 
Date 
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Superintendent of Bnnkruptcy E$tntc No. 11-2202310 
Nelson Court Registry No. 19768 

IN THE MA TIER OF THE PROPOSAL OF 
OSPREY LANDING DEVELOPMENT CORP, 

MINUTES OF THE FrRST MEETING OF CREDITORS 
HE.LO ON NOVEMBER 20, 2018 

The first meeting of creditors was he.Id on November 20, 2018 at the offices ofG. 
Mornso & Associates Inc .. 241_ Columbia Avenue, Custlegtw. 8.C. at the hourot'l0:00 
a.m. PST. 

ln attendance were Mr. Gregory F. Mornso, Trustee,. Mr; Brian Moroney ·of Kootenay 
Suvings Credit Union (''KSCU") (via telephone. conterencG), and Mr. Marko Maryniak, 
legal counsel representing fom creditors (via telephone conference). At.taclwd is the 
mtendanc.e sign in sheet. 

Mr. Moroso advised tht.)" meeting thm he was acting as chuirman pursuant to a~1thority of 
Section 51 (.3) of the Bankrupti.,:v and lnso/w:ncy A<:t~ nnd briefly cxploined that section. 

The fo!k)wing documents were tnbled: iHIS IS.EXl'1lBIT _ \ IN 

v-r,-rv 

• Stntement of Affoirs; THE At-FID,Wt'r OF Ci. MOAOSO 

• Proposal; ClrlP SWORN t~~~r-om~ .•,!!£ 

• Trnstee's Report on the Proposal; THIS ....... ~ DAY OF' .... ....... ~o __ _ 

• Proofs of Cl,iim filed lo date: and 
• Proof of M£1iling. ~ACCiMMISSIQNi;;R IN AND FOR­

iHE PROVINCE OF BRITISH COLUMOIA 

rvlr. Moroso .,cted as the chairman and secretary of the meeting. ,e meeting was called 
rn order at I 0:03 a .. m. PST. 'The Trnst~e announced .that he held .two Proxies from two 
separate l1nsecured creditors; KSCU ·and Pattison Outdoor Advertising. Additionnlly, 
tllere were four Proxies held by Mr. Marko Maryniak, legal counsel for Peregrine 
Projects Ltd (formerly Rick Hardy Construction Services Ltd.), 13;E, Civil Projects Ltd, 
{formerly Ctwricr C'ontrnctin·g Ltd.), M&R Electrical (B.C.) Ltd., and Sandor Rental 
Equipment ( 1981) LLd. Consequently. there being a quonim pre.sent, the meeting was 
properly call.ed r111d duly constituted. Mr. Moroso introduced himself and the above 
noted people in attendance. The Trustee noted that all crcditcirs "Vere attending via 
tdephone conference call, 

Mr. Mol'oso advised the attendees that the purpose of the meeting was set out. in the 
Bankruptcy mu.I insolvency Act, and included consicterntion of lhe affairs of the Debtor, 
the Proposal filed by the Debtor: the Trustee's Report on the Proposol, and direcUons to 
the Trustee as the °Credito.rs may· see fit in the admi11istration of the Estate. 

iv!r. M_oroso allowed the meeting to read throL1gh the Proposal and. Lhe Trustee's Report 
on th~ Proposal, which is attachtd to and forms pa.rt of these minutes. Mr. Morose 
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brictly summari?..ed the Trnstec 's RepQrt. Th.e following questions and discussions took 
place: 

► The Trustee reviewed the Proofs ()f Claim filed to elate and indiciited any voting 
letter::; lodged with the Trustee and ndvised that the Tmstee held Proxies from 
KSCU and Pattison Outdoor Adverti$ing. 

-► The Trnstee advised that Osprey Landing hnd prcviol1sly tiled an Assignment Fqr 
the General Btmetit of Creditors on December 22, 2016 naming G. Moroso & 
Associates Inc. as Trustee. Prior to that G. Moroso & Ass.ociates Inc. had been 
CourtuAppoi11ted as Receiver.Manager as at May 2'° 201 l. 

► The Tru~tee advised that the Bartkrnptcy Tnistce hnd filed the Proposal pt1l'Sl1ant 
to authority of Section SO( I) of the Bankruptcy and Insol vcncy Act. 

► The Tri1stec reviewed tbe terms of the Proposal, whic.h was to be fu11ded by 
KSCU in the amount of$ l 00,000, and that all current shares of Osprey Lnrtding 
Wt)uld .be cancelledt nnd new shares issued in the name of KS Property 
Mn11uge111ent Ltd., an hwestmcnt holding companyrelnted to KSCU. 

► The Trustee advised that KSCtJ wollld waive any right to pal'ticipate in the 
distribution to creditors. Consequently, the pankipating-creditors accounted for 
claims totali11g $512,712, 72. lt wos anticipated that there would be ft:irther claims 
Jiled prior to any final distribution, specifically Corix Utilities l11c. for 
approximately $153,750.00. 

, The Tn,stee advised that KSCU had paid .$5,000 to theTrnstee to date. 
:,... Mr. Maryniak inquired as to the timing of the dividend distribution. The Trustee 

advised the meeting of the time lines involved with the Court approval and Office 
of the S.uperinte11dent of Btmkrnptcy's review, and taxation process, but 
unticipaled bei11g able to distribt1te the f1.111ds prior to December 31, 2018, 

.► Mr. Maryniak requested that his client's dividend cheq1.1es be forwa!'ded to his 
office few distribution, 

Mr. Moroso oclvised tlrnt there were nine (9) separate Proofa of Claim properly filed, as 
retlected on the attached Claims Registry: 

Unsecured Creditors: Nine (9) totaling $4,403,220.10 

Total Claims Filed and Voting• $4.350,425. I 0 

Tot,1I Claims Abstaining from voting; $52,795.00 

Voting in Favour - 6/6 for 100.00% 
Voting Against - 0/6 for 0.00% 

As a majority in nurnber and 2/3 in dollar value of the proven credito1·s had approved the 
Proposal (100.00¾), the Proposal was passed. 
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Tht following creditors were nppointed as Estate 'lnspecturs: Movi.:d and passed, 

► Mr. Brian Moroney of KSCU 

Mr. l'vloroso asked if there were uny further instructions to the Ti'ttstee by the Creditors, 
v,hich there were none. There being no fi.mher business, it was moved by· Mr. Brian 
Mo1·oney, seconded by Mr. Marko Maryniak and carried that the meeting be adjourned nt 
I 0: 17 n,m, PST. 

Mr, Ore.gory F, Moroso 
Chairman & Secretary 

November 20.2018 



ATTENDANCE LIST: 

PRINT NAME! 

1. Gregory F. Moroso 

2. Brian Moroney 

3. Marko Maryniak 

4. Marko Maryniak 

5. Marko Mary'_niak 

6. Marko Maryniak 

7. 

S. 

Superintendent of Bankruptcy No. 11- 22023 tO 
Nelson Court Rcgfstry· No. 19768 

IN THE MA TIER OF THE PROPOSAL OF 
OSPREY LANDING DEVELOPM;ENT CORP. 

NOVEMBER20,2018 

SiGN.l\'.fURE: 

@~ 
"'via telephone conference" 

"via tele,e.hone conference· 

"via telephone conference·· 

"via telephone conference" 

"via telephone conference·· 

REPRESENTING-: 

TRUSTEE 

KSCU 

B.E. Civil Proiects Ltd 

M & R Electrical (B.C.) Ltd 

Peregrine Projects ltd 

AMOUNT 
OFCLAfM: 

$n/a 

$3,890.507.38 

$135.000.00 

$33,272.00 

$279..608.00 

Sandor Rental Equipment {l 981) Ltd $3,736.00 

i 
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~ 
;: 
( 

~ 
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r, 

C. 

t 
C!) 
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CRE:OWOR NAME 

Se~ured Creditors 
1 KSCU 

Preferred Creditprs 
1 None 

unsec1.m)d Creditors 

Superintendent of eankruptey No. 11•2202310 
Nel$On Court. R.eglstry No. 19788 

IN THE MATT!iR OF THE PROPOSAL. OF 
OSPREY LANDING DEVELOPMENT CORP. 

P"OOFS OF CLAIM FILED 
AS At NOVEMBER 20, 2018 

AMOUNT 
OF CLAIM 

7,000,000,00 

7,000,000.00 

PROXY NOTE NOTES 

1 .Atco Structµreg & Logistics Lid '8,858.00 Abstaining 
2 a. E. Ci\lil ProJecls Lld 135,000,00 MarynJak/For Currier Contracting 
3 Duke, James 43,937.00 Abstaining 
4 KSCU 3.8$0,507.38 GFM/For 
5 Koocanusa Pub!ic_ations Inc 3,303,72 For 
6 M 8. R Electrical (8.C.) Lid 33,272.00 Marynlak/For 
1 Pattison Outdoor Advertising 4.998.00 G~Ml~or 
a Peregrine Projects Ltd ·27s,eoe.oo Marynlak/For Rick Hardy Construction 
9· Sandor Rental Equipment .{1981) ltct· 3,736.00 Marynlak/For 

41403,220.10 

rOTAL CLAIMS 11,403,220.10 

Voling: 
For 4.350.42510 98.80o/o 
Against 0.00% 
Ab!ilalnlng 52.795.00 1,20% 

Tote! 4.403,220.10 100,005/o 

P.artlclpatlng Proofs of Claim 512,712.72 
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SLIPREME COURT 
OF 

8~lTISH COLUM81A 

SEAL 
06-Dec-18 

Nelson 
REGISTRY 

) 

BEFORE -~ 

) 

NO, 8-19768 
ESTATE NO. 11-2438697 
NELSON REGISTRY 

IN THE SUPREME COURT OF BRITISH COLUMBIA 

IN BANKRUPTCY AND INSOLVENCY 

IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT, 
R.S.C. 1985, C. 8~3, AS AMENDED 

AND 

IN THE MATTER OF THE PROPOSAL OF 
OSPREY LANDING DEVELOPMENT CORP. 

ORDER MADE AFTER APPLICATION 

THE HONOURABL~ MADAM 

JUSTICE 91LLON 
M ~ ti.j 

) 
) 
) 
) 

THURSDAY, THE 5TH DAY 

OF DECEMBER, 2018 

ON THE APPLICATION of Kootenay Savings Cred)1 Union ("KSCU~) and G, Moroso & 

Associates Inc. (the "Proposal Trustee"), trustee in bankruptcy and trustee under the proposal 

of Osprey Landing Development Corp. (the "Debtor'') corning on for hearing at 800 Smithe 

Street, Vancouver, British Columbia, on December 6., 2018, and on hearing H. Lance Williams, 

counsel for KS.CU and those other ~ounse! llsted on Schedule "A" haretp, and on reading the 

proposal of the Debtor dated October ·30, 2018 (the "Proposal") as approved by the Creditors of 

the Debtor at a meeting held on November 20, 2018 (the "Meeting"), the report of the Proposal 

Trustee flied herein and the Order of the Registrar in Bankruptcy pronounced November 21, 

2018 granting leave for this matter to be heard in Vancouver; 

THIS COURTORDERS that: 

1. the time for service of the Notice of Application herein be and Is hereby abridged and the 

Notice of Application is properly returnable today; 

2. capitalized terms used but not otherwise defined In this Order shall have the meanings 

ascribed to them In the Proposal; 

3. the Proposal Is approved pursuant to the provisions of the Bankruptcy and Insolvency 
Act, R.S.C. 1985, c. B~3, as amended; 

LEGAL.-46980780,3 
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4. the reorganisation of the Debtor on the Effective Date by: 

(a) the redemption and cancellation of the Existing Shares and all rights related to 

them, without payment, consideration or any other right; 

(b) -the. issuance of the New Shares: and 

(c) filing the Amended Articles, 

(collectlvely the "Reorganisation") rs approved. The Meeting and these proceedings 

shall be sufficient for the purposes of effecting the Reorganisation, and any other notices, 

meetings or other requ,irements pursuant to· the Business Corporations Act (British 

Columbia) or otherwise, Including without llmltation in relation to meetings or resolutions 

of the shareholders of the Debtor, are hereby dispensed with; 

5. having considered the interest ofthird parties, as at the Effective Date and upon 

presentation for registration in ·the Land Title Office for the Land Title District of Nelson of 

a certified copy of this Order, together with a letter from the Proposal Trustee authorizing 

registration of this Order. the British Columbia Registrar of Land Titles is hereby directed 

t.o discharge, release, delete and expunge-from title to the lands listed in Schedule "811 

all ofthe registered encumbrances listed In Schedule 11C" hereto; 

6. as at the Effective Date, all charges, security interests or claims evidenced by 

registrations pursuant to the Personal Property Security Act of British Columbia or any 

other personal property registry system in relation to the assets, undertakings and 

properties of Osprey shall be expunged and discharged and the Proposal Trustee and its 

agents are authorized to discharge such registrations; 

7. the Proposal Trustee is hereby authorized and directed to take all actions and st~ps 

necessary or appropriate to impfement and complete the Proposal, including 

authorization and direction to make all payments and distributions required to be made 

pursuant to the Proposal and to execute any necessary corporate documents and filings 

necessary or desirable to implement the Reorganisation; 

8. the bankruptcy of the Debtor is hereby annulled; 

9. this Order shall have full force and effect in all provinces and territories of Canada and 

abroad and as against all persons against whom it may otherwise be enforceable; and 

LEGAL *48950780.3 
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10. endorsement of this Order by counsel appearing, other than counsel for the Debtor. is 

hereby dispensed with. 

THE FOLLOWING PARTIES APPROVE THE FORM OF THIS ORDER AND CONSENT TO 
EACH OF THE ORDERS, IF ANY, THAT ARE INDICATED ABOVE AS BEING BY CONSENT; 

Signature of lawyer for Kootenay Savings Credit Union 
Cassels Brock & Blackwell LLP 
(H. Lance Williams) 

LEGAL*469S0780:3 
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SCHEDULE ".A" 

Counsel List 

Name Party Represented 

i 

/JI I--
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Parcel Identifier No. 

028•271-122 

028-270-681 

028-271-009 

028-270444 

028-270-908 

028-270-452 

028-271-114 

028-270-894 

028,270-860 

LEGAL •46980780.3 
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SCHEDULE 118" 

LIST OF PROPERTIES OWNED BY 
OSPREY LANDING DEVELOPMENT CORP. 

Legal Description 

STRATA LOT 70 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA 
PLAN EPS171 TOGETHER WITH AN INTEREST IN THE COMMON 
PROPERTY IN PROPORTION TO THE UNIT ENTiTLEMENT OF THE 
STRATA LOT AS SHOWN ON FORM V 

'STRATA LOT 26 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA 
PLAN EPS171 TOGETHER WITH AN INTEREST IN THE COMMON 
PROPERTY IN PROPORTION TO THE UNIT ENTITLEMENT OF THE 
STRATA LOT AS SHOWN ON FORM V 

STRATA LOT 58 DISTRICT LOT.2374 KOOTENAY DISTRICT STRATA 
PLAN EPS171 TOGETHER WITH AN INTEREST IN THE COMMON 
PROPERTY IN PROPORTION TO THE UNIT ENTITLEMENT OF THE 
STRATA LOT AS SHOWN ON FORM V 

STRATA LOT 3 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA 
PLAN EPS171 TOGETHER WITH AN INTEREST IN THE COMMON 
PROPERTY IN PROPORTION TO THE: UNIT ENTITLEMENT OF THE 
STRATA LOT AS SHOWN ON FORM V 

STRATA LOT 48 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA 
PLAN EPS17i TOGETHER WITH AN INTEREST IN THE COMMON 
PROPERTY IN PROPORTION TO THE UNIT ENTITLEMENT OF THE. 
STRATA LOT AS SHOWN ON FORM V 

STRATA LOT 4 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA 
PLAN EPS171 TOGETHER WITH AN INTEREST IN THE.COMMON 
PROPERTY IN PROPORTION TO THE UNIT ENTITLEMENT OF THE 
STRATA LOT AS SHOWN ON FORM V 

STRATA LOT 69 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA 
PLAN EPS171 TOGETHER WITH AN INTEREST IN THE COMMON 
PROPERTY IN PROPORTION TO THE UNIT ENTlTLEMENTOF THE 
STRATA LOT AS SHOWN ON FORM V 

STRATA LOT 47 DISTRICT LOT 2374 KOOTENAY DISTRICT-STRATA 
PLAN EP8171 TOGETHER WITH AN IN'rERESTIN THE COMMON 
PROPERTY IN PROPORTION TO THE UNIT ENTITLEMENT OF THE 
STRATA LOT AS SHOWN ON FORM V 

STRATA LOT 44 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA 
PLAN EPS171 TOGETHER WITH AN INTEREST IN THE COMMON 
PROPERTY IN PROPORTION TO THE UNIT ENTITLEMENT OF THE 
STRATA LOT AS SHOWN ON FORM V 

(j/1;; 100 
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Parcel Identifier No. Legal Description 

028-270-428 STRATA LOT 1 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA 
PLAN EPS171 TOGETHER WITH AN INTEREST IN THE COMMON 
PROPERTY IN PROPORTION TO THE UNIT ENTITLEMENT OF THE 
STRATA LOT AS SHOWN ON FORM V 

028-270-622 STRATA LOT 20 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA 
PLAN EPS171 TOGETHER WITH AN INTEREST IN THE COMMON 
PROPERTY IN PROPORTION TO THE UNIT ENTITLEMENT OF THE 
STRATA LOT AS SHOWN ON FORM V 

028-271-050 STRATA LOT 63 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA 
PLAN EPS171 TOGETHER WITH AN INTEREST IN THE COMMON 
PROPERTY IN PROPORTION TO THE UNIT ENTITLEMENT OF THE 
STRATA LOT AS SHOWN ON FORM V 

028-270~541 STRATA LOT 13 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA 
PLAN E:PS171 TOGETHER WITH AN INTEREST IN THE COMMON. 
PROPERTY IN PROPORTION TO THE UNIT ENTITLEMENT OF THE 
STRATA LOT AS SHOWN ON FORM V 

028-271-017 STRATA LOT 59 DISTRiCT LOT 2374 KOOTENAY DISTRICT STRATA 
PLAN EPS171 TOGETHER WITH AN INTEREST IN THE COMMON 
PROPERTY IN PROPORTION TO THE UNIT ENTITLEMENT OF THE 
STRATA LOT AS SHOWN ON FORM V 

028-270-436 STRATA LOT 2 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA 
PLAN EPS171 TOGETHER WITH AN INTEREST lN THE COMMON 
PROPERTY IN PROPORTION TO THE UNIT ENTITLEMENT OF THE 
STRATA LOi AS SHOWN ON FORM V 

028-270-819 STRATA LOT·39-OISTRICT LOT 2374 KOOTENAY DISTRICT STRATA 
PLAN EPS171 TOGETHER WITH AN .INTEREST IN THE COMMON 
PROPERTY IN PROPORTION TO THE UNIT ENTITLEMENT-OF THE 
STRATA LOT AS SHOWN ON FORM V 

028-270-878 STRATA LOT 45 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA 
PLAN EPS171 TOGETHER WITH AN INTEREST IN THE COMMON 
PROPERTY )N PROPORTION TO THE UNIT ENTITLEMENT OF THE 
STRAtA LOT AS SHOWN ON FORM V 

028-270-703 STRATA LOT 28 D/STRfCT LOT 2374 KOOTENAY DISTRICT STRATA 
PLAN EPS'171 TOGETHER WITH AN INTEREST IN THE COMMON 
PROPERTY IN PROPORTION TO THE· UNIT ENrffLEMENT OF THE 
STRATA LOT AS SHOWN ON FORM V 

028r271•149 STRATA LOT 72 DISTRICT LOT.2374 KOOTENAY DISTRICT STRATA 
.PLAN EPS171 TOGETHER WITH.AN INTEREST INTHE COMMON 
.PROPERTY IN PROPORTION TO THE UNIT ENilTLEMENT OF THE 
STRATA LOT AS SHOWN ON FORM V 

LEGAL •46980780,3 
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Parcel Identifier No. Legal Description 

028-271-033 STRATA LOT 61 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA 
PLAN EPS171 TOGETHER WITH AN INTEREST IN THE COMMON 
PROPERTY !N PROPORTION TO THE UNIT ENTITLEMENT OF THE 
STRATA LOT AS SHOWN ON FORM V 

028-270-983 STRATA LOT 56 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA 
PLAN EPS171 TOGETHER WITH AN INTEREST IN THE COMMON 
PROPERTY IN PROPORTION TO THE UNIT ENTITLEMENT OF THE 
STRATA LOT AS SHOWN ON FORM V 

028-270-649 STRATA LOT 22 DlS'TRICT LOT 2374 KOOTENAY DISTRICT STRATA 
PLAN EPS171 TOGETHER WITH AN INTEREST IN THE COMMON 
PROPERTY IN. PROPORTION TO THE UNIT ENTITLEMENT OF THE 
STRATA LOT AS SHOWN ON FORM V 

028•270w517 STRATA LOT 10 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA 
PLAN EPS171 TOGETHER WJTH AN INTEREST IN THE COMMON 
PROPERTY IN PROPORTION TO THE UNIT ENTITLEMENT OF THE 
STRATA LOT AS SHOWN ON FORM V 

028-270-533 STRATA LOT 12 DISTRICT LOT2374 KOOTENAY DISTRICT STRATA 
PLAN EPS171 TOGETHER WITH AN INTEREST IN THE COMMON 
PROPERTY IN PROPORTION TO THE UNIT ENTITLEMENT OF THI: 
STRATA LOT AS SHOWN ·oN-FORM V 

028-270-801 STRATA LOT 38 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA 
PLAN EPS171 TOGETHER WITH AN INTEREST IN THE. COMMON 
PROPERTY IN PROPORTION TO THE UNIT ENTITLEMENT OF THE 
STRATA LOT AS SHOWN ON FORM V 

028~270-487 . STRATA LOT 7 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA 
PLAN EPS171 TOGETHER WITH AN INTEREST JN THE COMMON 
PROPERTY IN PROPORTION TO THE UNIT ENTITLEMENT OF THE 
STRATA LOT AS SHOWN ON FORM V 

028~271w092 STRATA LOT 67 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA 
PLAN EPS171 TOGETHER WITH AN INTEREST IN THE COMMON 
PROPERTY IN PROPORTION TO THE UNIT ENTITLEMENT OF THE 
STRATA LOT AS SHOWN ON FORM V 

028-270-738 STRATA LOT 31 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA 
PLAN EPS171 TOGETHER WITH AN INTEREST IN THE COMMON 
PROPERTY IN PROPORTION TO THE UNIT ENTITLEMENT OF THE 
STRATA LOT AS SHOWN ON FORM V 

028-270-924 STRATA LOT 50 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA 
PLAN EPS171 TOGETHER WITH AN INTEREST IN THE COMMON 
PROPERTY IN PROPORTION TO THE UNIT ENTITLEMENT OF THE 
STRATA LOT AS.SHOWN ON FORM V 

LEGAL '46980780.3 
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Parcel Identifier No. Legal Description 

028-271-173 STRATA LOT 75 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA 
PLAN EPS171 TOGETHER WITH AN INYEREST IN THE COMMON 
PROPERTY IN PROPORTION TO THE UNIT ENTITLEMENT OF THE 
STRATA LOT AS SHOWN ON FORM V 

028-271-181 STRATA LOT 76 DtSTRICT LOT.2374 KOOTENAY DISTRICT STRATA 
PLAN EPS171 TOGETHER WITH AN INTEREST IN THE COMMON 
PROPERTY IN PROPORTION TO THE UNIT ENTITLEMENT OF THE 
STRATA LOT AS SHOWN ON FORM V 

028•270-851 STRATA LOT 43 DISTRICT LOT 2374 KOOTENAY Dl'SiRICT STRATA 
PLAN EPS171 TOGETHER WITH AN INTEREST IN THE COMMON 
PROPERTY IN PROPORTION TO THE UNIT.ENTITLEMENT OF THE 
STRATA LOT AS SHOWN ON FORM V 

028-270-550 STRATA LOT 14 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA 
PLAN EPS171 TOGETHER WITH AN INTEREST IN THE COMMON 
PROPERTY IN PROPORTION TO THE UNIT ENTITLEMENT OF THE 
STRATA LOT AS SHOWN ON FORM V 

028-2.71-068 STRATA LOT 64 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA 
PLAN EPS171 TOGETHER WITH AN INTEREST IN THE COMMON 
PROPERTY IN PROPORTION TO THE UNIT ENTITLEMENT OF THE 
STRATA LOT AS SHOWN ON FORM V 

028 .. 271-220 STRATA LOT 80 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA 
PLAN EPS171 TOGETHER WiTH AN INTEREST IN THE COMMON 
PROPERTY IN PROPORTION TO THE UNIT ENTITLEMENT OF THE 
STRATA LOT AS SHOWN ON FORM V 

028•270-843 STRATA Lor 42 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA 
PLAN EPS171 TOGETHER WITH AN INTEREST IN THE COMMON 
PROPERTY IN PROPORTION TO THE UNIT ENTITLEMENT OF THE 
STRATA LOi AS SHOWN ON FORM V 

028".271M076 STRATA LOT 65·DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA 
PLAN EPS171 TOGETHER WITH AN INTEREST IN THE COMMON 
PROPERTY IN PROPORTION TO THE UNIT ENTITLEMENT' OF THE 
STRATA LOT AS SHOWN ON FORM V 

028•270-975 STRATA LOT 55 DISTRICT LOT 2374 KOOTENAY OISTRICT STRATA 
PLAN EPS171 TOGETHER WITH AN INTEREST IN THE COMMON 
PROPERTY IN PROPORTION TO THE UNIT ENTITLEMENT OF THE 
STRATA LOT AS SHOWN ON FORM V 

028-271-084 STRATA LOT 66 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA 
PLAN EPS171 TOGETHER WITH AN INTEREST IN THE COMMON 
PROPERTY IN PROPORTION TO THE UNIT ENTITLEMENT OF THE 
STRATA LOT AS SHOWN ON FORM V 

LEGAL •46980780. 3 
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Parcel Identifier No. Legal Description 

028•270-509 STRATA LOT 9 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA 
PLAN EPS171 TOGETHER WITH AN INTEREST IN THE COMMON 
PROPERTY IN PROPORTION TO THE UNIT ENTITLEMENT f.)F' THE 
STRATA LOT AS· SHOWN ON FORM V 

028-270-495 STRATA LOT 8 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA 
PLAN EPS171 TOGETHER WITH AN INTEREST lN THE COMMON 
PROPERTY IN PROPORTION TO THE UNIT ENTITLEMENT O~ THE 
STRATA LOT AS SHOWN ON FORM V 

·02e.;270.4s·1 STRATA LOT 5 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA 
PLAN EPS171 TOGETHER WITH AN INTEREST IN THE COMMON 
PROPERTY IN PROPORTION TO THE UNIT ENTITLEMENT OF THE 
STRATA LOT AS SHOWN ON FORM V 

028-270-479 STRATA LOT 6 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA 
PLAN EPS171 TOGETHER WITH AN INTEREST IN THE COMMON 
PROPERTY IN PROPORTION TO THE UNIT ENTITLEMENT OF THE 
STRATA LOT AS SHOWN ON FORM V 

028-270-991 STRATA LOT 57 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA 
PLAN EPS171 TOGETHER WITH AN INTEREST IN THE COMMON. 
PROPERTY IN PROPORTION TO THE UNIT ENTITLEMENT OF THE 
STRATA LOT AS SHOWN ON FORM V 

028-270·525 STRATA LOT 11 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA 
PLAN EPS171 TOGETHER WITH AN INTEREST IN THE COMMON 
PROPERTY IN PROPORTION TO THE UNIT ENTITLEMENT OF THE 
STRATA LOT AS SHOWN ON FORM V 

028-271-041 STRATA LOT 62 O·IsTRICT LOT 2374 KOOTENAY DISTRICT STRATA 
PLAN EPS171 TOGETHER WITH AN INTEREST IN THE COMMON 
PROPERTY IN PROPORTION TO THE UNIT ENTITLEMENT OF THE 
STRATA LOT AS SHOWN ON FORM V 

028-270-665 STRATA.LOT 24 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA 
PLAN EPS171 TOGETHER WITH AN INTEREST IN THE COMMON 
PROPERTY IN PROPORTION TO THE UNIT ENTITLEMENT OF THE 
STRATA LOT AS SHOWN ON FORM V 

.028-271-106 STRATA LOT 68 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA 
PLAN EPS171 TOGETHER WITH AN INTEREST IN THE COMMON 
PROPERTY IN PROPORTION TO THE UNIT ENTITLEMENT OF THE 
STRATA LOT AS SHOWN ON FORM V 

028•271-025 STRATA LOT 60 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA 
PLAN EPS171 TOGETHER WITH AN INTEREST IN THE COMMON 
PROPERTY IN PROPORTION TO THE UNIT ENTITLEMENT OF THE 
STRATA LOT AS SHOWN ON FORM V 
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Parcel Identifier No. Legal Description 

028-270-967 STRATA LOT 54 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA 
PLAN EPS171 TOGETHER WITH AN INTEREST IN THE COMMON 
PROPERTY IN PROPORTION TO THE UNIT ENTITLEMENT.OF THE 
STRATA LOT.AS SHOWN ON FORM V 

028-270-886 STRATA LOT 46 DISTRICT LOT 2374 KOOTENAY DISTRICT STRATA 
PLAN EPS171 TOGETHER WITH AN INTEREST IN THE COMMON 
PROPERTY IN PROPORTION TO THE UNIT ENTITLEMENT OF THE 
STRATA LOT AS SHOWN ON FORM V 

028-271-211 STRATA LOT 79 DISTRICTlOT 2374 KOOTENAY DISTRICT STRATA 
PLAN EPS171 TOGETHER WITH AN INTEREST IN THE COMMON 
PROPERTY IN PROPORTION TO THE UNIT ENTITLEMENT OF THE 
STRATA LOT AS SHOWN ON FORM V 
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SCHEDULE "C1
' 

LIS·T OF ENCUMBRANCES 

Desqription Cllargeholder Registration Number 

Mortgage East Kootenay Community Credit Union LB131725 

Assignment of Rents East Kootenay Community Credit Union LB131726 

Mortgage 0791342 8.C. Ltd. 'CA1141169 

Mortgage East Kootenay Community Credit Union LB317837 

Mortgage Western Tank & Lining Ltd. CA1640792 
M & R Electrical (8.C.) Ltd. 
Rick Hardy Construction Services Ltd. 
8.E. CIVIi ProjecJs Ltd. 

Mortgage Corix Utilities Inc. CA1640793 
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NO. B-19768 
ESTATE NO. ·11-2077891 
NELSON REGISTRY 

IN THE SUPREME COURT OF BRITISH COLUMBIA 
IN BANKRUPTCY AND INSOLVENCY 

IN THE MATTER OF THE BANKRUPTCY AND 
INSOLVENCY ACT, R.S.C. 1985, C. 8-3, AS AMENDED 

ANO 

IN THE MATTER OF THE PROPOSAL OF 
OSPREY LANDING DEVELOPMENT CORP. 

ORDER MADE AFTER APPLICATION 

Cassels Brock & Blackwell LLP 
2200 HSBC Building 

885 West Georgia Street 
Vancouver, BC V6C 3E8 

Tel. No. 604.891.6112 
Fax No. 604,691.6120 

LW 
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This is Exhibit "H" referred to in the Affidavit of 
Brian Moroney sworn before me at TIA {L 
British Columbia on September 10 , 2024. 

l 

A Commissi ner 
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District of: British Columbia 
Division No: 5 
Court No: 
Eslate No: 11-2441158 

FORM40 

Report of Trustee on Proposal 

(Section 59(1) and paragraph 58(d) of the Act) 

In the matter of the Proposal of Twin River Estates Ltd. 
of the City of CasUegar rn the Province of British Columbia 

I, Gregory F. Moroso, of G. Moroso & Associates Inc., the trustee acting in the proposal of Twin River Estates Ltd., 
hereby report to the Court as follows: 

1. That a proposal was filed with me on the 7th day of November, 2018 a copy of which is attached and marked 
as Exhibit •A" and that I fded a copy of the proposal with the official receiver on the 7th day of November, 
2018. 

2. That on the 8th day of November, 2018 I gave notice to the debtor, to the Division Office and to every known 
creditor affected by the proposal, whose names and addresses are shown in Exhibit •a• to this report, of the 
calling of a meeting of creditors to be held on the 22nd day of November, 2018 to consider the proposal. 

3. That with the notice was included a condensed statement or the assets and liabilities of the debtor, a list of the 
creditors affected by the proposal who have claims of $250 or more and showing the amounts of their claims, 
a copy of the proposal, a form of proof of claim and proxy in blank and a voting letter. Copies of the notice, the 
condensed statement and the list of creditors are attached and marked as Exhibits •c1•, •c2• and "C3", 
respectively. 

4. That prior to the meeting of creditors I made a detailed and careful inquiry into the liabilities of the debtor, the 
debto~s assets and their value, the debtor's conduct and the causes of the debtor's insolvency. 

5. That lhe meeting of cred~ors was held on the 22nd day of November, 2018, and was presided over by 
Gregory F. Morose. 

6. That the said proposal was accepted by the required majority of creditors. 

7. That a copy of the minutes of the meeting is attached and marked as Exhibit •o•. 
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8. That I am of the opinion that 

(a) the assets of the debtor and their fair realizable value are as follows: 

Asset Description Book Value 

Land $1,350,000.00 

Total $1,350,000.00 

(b) the liabilities of the debtor are as follows: 

Creditor Type Declared 

Kootenay Savings Credit Union Secured $3,491,112.00 

0823045 BC Ltd. Unsecured $750,000.00 

Fortis BC Electricity Unsecured $404.06 

Glade Materials Testing Unsecured $367.50 

Hango Land Surveying Inc. Unsecured $17,696.63 

Kats Trophys and Signs Unsecured $1,461.61 

Kerkhoff Construction Unsecured $1.00 

Pennco Engineering Unsecured $13,761.32 

Telus • Insolvency Group Unsecured $30.00 

Trowelex Rentals & Sales Unsecured $6,675.20 

Lougheed Enterprises Ltd. Unsecured $2,500,000.00 

City of Castlegar Unsecured $98,580.63 

Fusionwired Internet Unsecured $267.75 

Active Development Unsecured $22,500.00 

Canada Revenue Agency Unsecured $1.00 

Kyo Joong Yoon and Myoung Ja Joan Unsecured $1.00 

Soon Hi Lee Unsecured $1.00 

Woon Jin Park Unsecured $1.00 

Cho & Lee Holdings Ltd. Unsecured $1.00 

McMnlanLLP Unsecured $1.00 

BC First Life Insurance Brokerage Ltd. Unsecured $1.00 
Kootenay Savings Credn Union-Collections• Trail Unsecured $0.00 

Total $6,902,864.70 

9. That I am also of the opinion that 

(a} the causes of the insolvency of the debtor are as follows: 

Undercapitalization of development costs, coupled with environmental issues. 

(b) the conduct of the debtor is subject lo censure in the following respects: 

None 

Est. Realizable 
Value 

$0.00 

$0.00 

Admitted 

$0.00 

$0.00 

$0.00 

$0.00 

$0.00 

$0.00 

$0.00 

$0.00 

$0.00 

$0.00 

$3,033,502.26 

$0.00 

$0.00 

$0,00 

$0.00 

$0.00 

$0.00 

$0.00 

$0.00 

$0.00 

$0.00 

$2,141,112.00 

$5,174,614.26 

(c) the following facts, mentioned In secUon 173 of the Act, may be proved agalnst the debtor. 

None 
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10. That I am further of the opinion that the debtor's proposal is an advantageous one for the creditors, for the 
following reasons: 

There is no recovery available to creditors in a bankruptcy proceeding due to the realizable value of the 
undeveloped land 

11. That I forwarded a copy of this report to the official receiver on this day. 

Dated at Castlegar, British Columbia, this 22nd day of November, 2018. 

!J 
Licensed Insolvency Trustee 
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G. MOROSO & ASSOCIATES INC. 
GREGORY F. MOROSO, CIRP, LIT 
licensed Insolvency Trustee 

Telephone: (250) 365•1035 
Fax: (250) 365-6066 

Chartered Insolvency and Restructuring Professional 
241 Columbia Avenue 
Castlegar B.C. 
VIN 1G3 

November 7, 2018 

To: The Creditors of Twin River Estates Ltd: 

RE: IN THE MATTER OF THE PROPOSAL OF 
TWIN RIVER ESTATES LTD. 
("TWIN RIVER") 

THIS IS EXHIBIT~....__ IN 

THE AFFIDAVIT OF G. MOROSO 

• ' CIRP SWORN BEFORE ME 

THIS_ DAYOF ____ ,20_ 

A COMMISSIONER IN ANO FOR 
THE PROVINCE OF BRITISH COLUMBIA 

This Report to Creditors is provided pursuant to Directive No. 24 of the Bankruptcy and 
Insolvency Act. 

We advise that on November 7, 2018 Twin River Estates Ltd. (the "Debtor" or "Twin 
River") filed a Division I Proposal pursuant to the Bankruptcy and Insolvency Act naming 
G. Moroso & Associates Inc. as Trustee. 

Attached please find the following documents: 

► Notice of Meeting of Creditors set for Thursday, November 22, 2018 at 10:00 
a.m., PST; 

► Statement of Affairs and Projected Cash Flow Statements for the twelve-month 
period November 2018 to October 2019; 

► Proposal to Creditors and Estimated Statement of Distribution; 
► Proof of Claim fonn, along with a Proxy form and a Voting Letter; and 
► Telephone Conference Call-In Information Sheet. 

By way of background, we provide the following: 

On August 11, 2006, Twin River Estates Ltd. was incorporated under the Business 
Corporations Act (British Columbia). The Company's directors and officers were Mr. 
Donald Drysdale and Mr. Brian Kaminski. Mr. Kaminski has resigned as a Director, 
leaving Mr. Drysdale as the sole Director. The Company was incorporated to develop a 
two-phase property development located in Castlegar, B.C. 

In August 2007, Kootenay Savings Credit Union ("KSCU") and Columbia Basin Trust 
("CBT'') entered into a syndicated loan agreement, in the principal sum of$6.395 
million, with Twin River for the purpose of funding the development. Phase One has 
been completed and sold and CBT was paid out in full in August 2011. 
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KSCU commenced a foreclosure action against the Phase Two property and was granted 
Order Nisi and Conduct of Sale in April 2012. The remaining lands are all part of the 
Phase Two development. There was an environmental issue insofar as an old cement 
plant was previously located on the upper bench of the property, and an Environmental 
Certificate was required to move the project forward. The environmental issues, 
reporting and compliance were some of the primary reasons for the Phase two delays. 
KSCU ultimately obtained the Environmental Clearance Certificate at a cost of $463,000, 
which is part of their secured claim. 

The secured creditors of Twin River as at the date of the Proposal Trustee's appointment 
total approximately $3.5 million and are as follows: 

1. KSCU - I 51 priority mortgage - $3,492,112 

There are a number of other mortgages and judgments registered against the property 
which are subordinate to KSCU's security. There is no equity in the property to satisfy 
any of the claims other than KSCU. 

Twin River currently has the following assets (and estimated realizable values): 

► Real Estate Property- Undivided lots totaling 26.475 acres - $1.35 million; 

The Debtor's Proposal consists of a payment of$5,000 at the time of filing of the 
Proposal (which has been paid), plus a lump sum payment of $95,000 upon Court 
approval to satisfy the claims of the creditors, making total payments to the Trustee of 
$ J 00,000. The funds are to be provided by KS Property Management Inc. ("KSPM"), a 
company owned by KSCU, pursuant to an agreement by KSPM to purchase all of the 
issued and outstanding shares of the Debtor, conditional on the Debtor successfully 
making a Proposal to its creditors. The result of the transaction with KSPM is that all 
creditor claims against the Debtor would be compromised by the Proposal, all existing 
shares of the Debtor would be cancelled, and new shares would be issued to KSPM. The 
sale proceeds value the Debtor at $1 .45 million, which is substantially greater than the 
assessed value of the property held by it. The purchase price will be satisfied by a credit 
against the amounts owing to the senior secured creditor of $1.35 million, and the 
provision of$ I 00,000 to fund this Proposal. Further details are set out in the Proposal 
document. 

The Proposal will likely result in a recovery to creditors in the range of2.5% to 3.0% of 
proven creditors. The Secured Creditor, KSCU, will not participate in any distributions 
under the Proposal for the balance of its debt. The rejection of the Proposal by the 
creditors will result in no recovery to creditors, as the secured claim held by KSCU 
(approx. $3.5 million) greatly exceeds the estimated net realizable value of the properties. 

The Trustee's fees and costs are estimated to be in the range of $8,000 to $10,000 and are 
detailed in the attached Estimated Statement of Distribution. The fees and costs will be 
paid firstly from the funds noted above. If the Trustee's fees are ultimately less, then the 
recovery to unsecured creditors will increase. 
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It is the Trustee's opinion that the Proposal is to the advantage of the creditors, as the 
recovery from assets in a liquidation would be nil. The Proposal payments are not 
available in a bankruptcy or receivership proceeding. 

Should you wish to attend the first meeting of creditors via telephone conference call, 
there is a contact and access sheet attached to the notice in this package. 

Should you have any questions or comments, please feel free to call Anna Crowe at (250) 
365-1035 or Greg Moroso at (604) 786-6331. 

Yours truly, 

G. MOROSO & ASSOCIATES INC. 
Trustee acting in re the Proposal of Twin River Estates Ltd. 

Per: L7}j 
Gregory F. Moroso, CIRP, LIT (!jzf) 
Chartered Insolvency and Restructuring Professional 
Licensed Insolvency Trustee 
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NO.xx 
ESTATE NO. 11-2441158 

NELSON REGISTRY 

IN THE SUPREME COURT OF BRITISH COLUMBIA 

IN BANKRUPTCY AND INSOLVENCY 

IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT, 

R.S.C. 1985, C. 8-3, AS AMENDED 

AND 

IN THE MATTER OF THE PROPOSAL OF 

TWIN RIVER ESTATES LTD. 

AMENDED PROPOSAL TO CREDITORS 
November 22, 2018 

FILED PURSUANT TO THE 
BANKRUPTCY AND INSOLVENCY AC~ 

R.S.C. 1985, c. 8-3, AS AMENDED 

Twin River Estates Ltd. hereby submits the following proposal to creditors, as amended at the 
first meeting of creditors on November 22, 2018 pursuant to the Bankruptcy and Insolvency Act, 
R.S.C. 1985, c. B-3, as amended: 

ARTICLE 1 
DEFINITIONS 

In this Proposal, capitalized terms shall have the meanings set out in the Bankruptcy and 
Insolvency Act, R.S.C. 1985, c. B-3 as amended, save and except for the terms and definitions 
set out below: 

{a) u Acr means the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended; 

(b) UAdminlstratlve Fees and Expenses· means the proper fees and expenses of 
the Proposal Trustee including its legal fees and disbursements; 

(c) "Amended Articles" means the notice of articles substantially in the form attached 
hereto as Schedule MA", and articles of incorporation in a form acceptable to the 
Purchaser materially in the form attached to the Purchase Agreement, to effect the 
reorganization of the Debtor in accordance with Article 10 of this Proposal. 

{d} MCanada Pension Plan" means the Canada Pension Plan, R.S.C. 1985, c C-8, as 
amended; 

(e) "Claim" means collectively, each of the following: 

LEGAL"46822701.8 
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(f) 

(g) 

(h) 

(i) 

0) 

(k) 

(I) 

(m} 

-2-

(i) any right or claim of any Person against the Debtor, that may be made in 
whole or in part against the Debtor or any property or assets of the Debtor, 
whether or not asserted, in connection with any indebtedness, liability or 
obligation of any kind, which indebtedness, liability or obligation is in 
existence at the Proposal Date or which is 

(A) based on an event, act or omission which occurred in whole or In 
part prior to the Proposal Date, or 

(8) with respect to any agreements of the Debtor that have been 
disclaimed, repudiated or tenninated after the Proposal Date, 
based on such disclaimer, repudiation or termination, 

whether or not reduced to judgment, liquidated, unliquldated, fixed, 
contingent, matured, unmatured, disputed, undisputed, legal, equitable, 
secured, unsecured, present, future, known, unknown, by guarantee, by 
surety or otherwise and whether or not such a right is executory in nature, 
including, without limitation, the right or ability of any Person to advance a 
claim directly or which indirectly may result in a claim for contribution or 
indemnity or otherwise being made against the Debtor with respect to any 
matter, action, cause or chose in action, whether existing at present or 
commenced in future based in whole or in part on facts which exist prior 
to or at the Proposal Date or, with respect to any agreements of the 
Debtor, that have been disclaimed, repudiated or terminated after the 
Proposal Date, based in whole or in part on facts which exist prior to or at 
the time of such disclaimer, repudiation or termination; 

"Claims Bar Date· has the meaning given to it in Article 6.1; 

"Court" means the Supreme Court of British Columbia in bankruptcy and 
insolvency and shall have such extended meaning as is set out in Section 2 of the 
Act; 

"Creditor" means any Person having a Claim and may, if the context requires, 
mean a trustee, receiver, receiver-manager or other Person acting on behalf or In 
the name of such Person: 

"Court Approval Date• means the date on which the Court finally and conclusively 
approves this Proposal; 

"Debtor" means Twin River Estates ltd.; 

"Effective Date" means the date on which all conditions precedent to this Proposal 
have been satisfied; 

uEmployment Insurance Act" means the Employment Insurance Act, S.C. 1996, 
c.23 

"Existing Shares" means all shares of any class or series issued by the Debtor 
outstanding as at the Effective Date prior to the issuance of the New Shares. 
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(n) "Income Tax Act" means the Income Tax Act, R.S.C. 1985, c. 1 (5th Supp), as 
amended; 

(o) "KSCU" means Kootenay Savings Credit Union; 

(p) "KSCU Claim" means the Claim of KSCU secured by, inter alia, a real property 
mortgage registered September 19, 2007 between Kootenay Savings Credit Union 
and the Debtor and registered against the lands held by the Debtor; 

(q) "Lien" means, with respect to any interest in property of the Debtor, any mortgage, 
lien, pledge, charge, security interest, or encumbrance of any kind whatsoever, 
under, affecting such interest in property; 

(r) "New Shares" means 100 common shares in the capital stock of the Debtor to be 
issued to KS Property Management Inc. in accordance with the Purchase 
Agreement and Article 10 of this Proposal; 

(s) "Notice of Final Dividend" means the notice made pursuant to Section 149 of the 
Act to be sent by the Proposal Trustee to all known Persons having a Claim that 
have not yet filed a Proof of Claim with the Trustee, advising such Creditors that if 
their Claims are not proven within a period of 30 days after the sending of the 
notice, the Proposal Trustee will proceed to declare a dividend or final dividend 
without regard to that Creditor's Claim; 

(t) "Person" means any individual, partnership, joint venture, trust, corporation, 
unincorporated organization, government, or any agency or instrumentality 
thereof, or any other entity howsoever designated or constituted; 

(u) "Preferred Creditors" means Creditors with Proven Unsecured Claims which are 
required by the Act to be paid in priority to all other Claims under a proposal by a 
debtor (but only in respect and to the extent of such Proven Unsecured Claims) 
and including, without limitation: 
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(i) Employees and former employees of the Debtor, not to include 
independent commissioned sales agents or contractors. for amounts equal 
to the amounts that they would be qualified to receive under paragraph 
136(1)(d) of the Act on the Bankruptcy Date, as well as wages, salaries, 
commissions or compensation for services rendered after that date and 
before the Court approval of the Proposal, together with, in the case of 
travelling salespersons, disbursements properly incurred by those 
salespersons in and about the Debtor's businesses during the same period; 

(ii) Her Majesty in Right of Canada or a Province for all amounts that were 
outstanding at the Proposal Date and are of a kind that could be subject to 
a demand under, 

(A) subsection 224(1.2) of the Income Tax Act; 

(B) any provisions of the Canada Pension Plan or of the Employment 
Insurance Act that refers to subsection 224(1.2) of the Income Tax 
Act and provides for collection of a contribution, as defined In the 
Canada Pension Plan, or an employee's premium, or employer's 
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premium, as defined in the Employment Insurance Act, and of any 
related interest, penalties or other amounts; or 

(C) any provision of provincial legislation that has a similar purpose to 
subsection 224(1.2) of the Income Tax Act, or that refers to that 
subsection, lo the extent that it provides for the collection of a sum, 
and of any related interest, penalties or other amounts, where the 
sum: 

(I} has been withheld or deducted by a person from a payment 
to another person and is in respect of a tax similar in nature 
to the income tax imposed on individuals under the Income 
Tax Act; or 

(II) is of the same nature as a contribution under the Canada 
Pension Plan if the province is a aprovince providing a 
comprehensive pension plan" as defined in subsection 3(1) 
of the Canada Pension Plan and the provincial legislation 
establishes a aprovincial pension plan" as defined in that 
subsection; 

(v) "Preferred Claims" means the Claims of the Preferred Creditors; 

(w) ~Proof of Claim" shall mean the proof of claim or proof of security, as applicable, 
required by the Act to be mailed to each known Creditor prior to the Creditors' 
Meeting; 

(x) "Proposal" means this Amended Proposal dated November 22, 2018 made 
pursuant to the Act, as further amended or supplemented from time to time; 

(y) "Proposal Approval Order" means the Order of the Court approving this 
Proposal, in form and substance satisfactory to the Proposal Trustee and the 
Purchaser; 

(z) "Proposal Fund" has the meaning given to it in Article 4.1; 

{aa) "Proposal Trustee" means G. Moroso & Associates Inc.; 

(bb) "Proposed Assessed Value" means, in accordance with Section 50.1 of the Act, 
for each Secured Creditor, the amount set out on Schedule "B" hereto beside such 
Secured Creditor's name, being the amount determined by the Proposal Trustee 
to represent the expected recovery from the assets of the Debtor by the Secured 
Creditor if the assets of the Debtor had been liquidated in the bankruptcy as of the 
date of this Proposal, or as otherwise determined by the Court in accordance with 
Section 50.1 ( 4) of the Act; 

{cc) "Proven Claim• means the amount of the Claim of any Creditor finally determined 
in accordance with the provisions of the Act; 

(dd) "Proven Secured Claim" of a Secured Creditor means the amount of the Claim of 
such Secured Creditor finally determined in accordance with the provisions of the 
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Act, being the lesser of (i) the amount of the Proven Claim of such Secured 
Creditor; or (ii) the Proposed Assessed Value of such Secured Creditor; 

(ee) "Proven Unsecured Claim" of an Unsecured Creditor means the amount of the 
Claim of such Unsecured Creditor finally determined in accordance with the 
provisions of the Act and for a Secured Creditor means the amount if any by which 
the Proven Claim of such Secured Creditor exceeds the Proposed Assessed Value 
of such Secured Creditor, and for certainty, excludes all Unaffected Claims; 

(ff) "Purchaser" means KS Property Management Inc.; 

(gg) "Purchase Agreement" means the agreement between Twin River Estates Ltd. 
and the Purchaser dated November 6, 2018; 

(hh) "Purchase Price" has the meaning given to it in Article 3.2; 

(ii} "Secured Creditor" means any person or persons holding a valid mortgage, 
hypothec, pledge, charge, lien or privilege on or against any property of any person 
or persons as security for a Claim or a person whose Claim is based upon, or 
secured by a negotiable instrument held as collateral security upon which the 
Debtor is only indirectly or secondarily liable, but excluding Secured Creditors with 
respect to their Proven Unsecured Claim (if any); 

(ij) "Secured Creditor Claimsn means the Claims of the Secured Creditors; and 

(kk) "Superlntendent•s Levy" means the levy exigible on certain amounts distributed 
by the Proposal Trustee under this Proposal in accordance with Section 147 of the 
Act; 

(II) "Trustee" means G. Moroso & Associates Inc. in its capacity as Trustee acting in 
re the Proposal of the Debtor; 

(mm) "Unsecured Creditors" means the Creditors who are not Secured Creditors but 
includes Secured Creditors with respect to their Proven Unsecured Claim (if any). 

1.2 Articles of Reference 

The terms "hereor, •hereunder", "herein" and similar expressions refer to the Proposal and not 
to any particular article, section, subsection, clause or paragraph of the Proposal and include 
any agreements supplemental hereto. In the Proposal, a reference to an article, section, 
subsection, clause or paragraph will, unless otherwise stated, refer to an article, section, 
subsection, clause or paragraph of the Proposal. 

1.3 Interpretation Not Affected by Headings 

The division of the Proposal into articles, sections, subsections, clauses or paragraphs and the 
insertion of headings are for convenience of reference only and will not affect the construction or 
interpretation of this Proposal. 

1.4 Date for Any Action 
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In the event that any date on which any action is required to be taken hereunder is not a 
business day, such action will be required to be taken on the next succeeding day that is a 
business day. 

1.5 Time 

All times expressed herein are local time in Vancouver, British Columbia, Canada unless 
otherwise stipulated. Where the time for anything pursuant to the Proposal on a particular date 
is unspecified the time shall be deemed to be 5:00 pm local time in Vancouver, British 
Columbia, Canada. 

1.6 Numbers 

In the Proposal, where the context requires, a word importing the singular number will include 
the plural and vice versa and a word or words importing gender will include all genders. 

1.7 Currency 

Unless otherwise stated herein, all references to currency in the Proposal are to lawful money of 
Canada. 

1.8 Statutory References 

Except as otherwise provided herein, any reference in the Proposal to a statute includes all 
regulations made thereunder, all amendments to such statute or regulation(s) in force from time 
to time, and any statute or regulation that supplements or supersedes such statute or 
regulation(s). 

1.9 Successor and Assigns 

The Proposal will be binding on and will enure to the benefit of the heirs, administrators, 
executors, legal personal representatives, successors and assigns of any Person named or 
referred to in the Proposal. 

2.1 Purpose of Proposal 

The purpose of this Proposal is to: 

ARTICLE 2 
GENERAL INTENT 

(a} effect a compromise of the Claims of the Creditors of the Debtor in accordance 
with the Act; and 

(b) facilitate the investment In the Debtor by the Purchaser and the restructuring of 
the capital of the Debtor, including the cancellation of the Existing Shares, the 
adoption of the Articles of Amendment and the issuance of the New Shares. 

in the expectation that all Creditors will derive a greater benefit from a Proposal to Creditors 
than would result from the liquidation of the Debtor's assets. 
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2.2 Overview of Proposal 

(a) This Proposal provides for the compromise of the Claims of the Creditors of the 
Debtor and the restructuring of the capital of the Debtor, including the 
cancellation of the Existing Shares and the issuance of the New Shares. 

(b) It shall be a term of the Proposal Approval Order that the articles of the Debtor be 
amended and all other necessary steps taken to provide for the filing of the 
Amended Articles, the cancellation of the Existing Shares and of all rights related 
to them, the issuance of the New Shares, all on the Effective Date. 

(c) Following the cancellation of the Existing Shares and the issuance of the New 
Shares, the Debtor will be wholly owned by the Purchaser. 

2.3 Person Affected 

This Proposal will, as of the Effective Date, be binding on the Debtor and on all Creditors, 
including the Crown, to whom this Proposal is made. 

ARTICLE3 
PURCHASE OF SHARES AND RELATED MATTERS 

3.1 Pursuant to the Purchase Agreement, the Purchaser has agreed to subscribe for and 
purchase the New Shares for the Purchase Price, which will, upon the granting of the 
Proposal Approval Order and the closing of the transactions contemplated in the 
Purchase Agreement, constitute 100% of the issued and outstanding shares in the 
capital of the Debtor and the Existing Shares will be cancelled in accordance with this 
Proposal. 

3.2 The total consideration payable by the Purchaser for the purchase of the New Shares 
(the •Purchase Price") will be $1,500,000, which will be satisfied as follows: 

(a) the Purchaser making a payment of $150,000.00 to the Proposal Trustee (the 
WProposal Fund•); and 

{b) the balance of the Purchase Price by KSCU providing a credit against the KSCU 
Claim as against the Debtor, which credit shall be in the amount of the balance of 
the Purchase Price. 

For greater certainty, in no circumstances shall the aggregate of the amounts under 
Articles 3.2(a) to (b) above exceed the Purchase Price. 

ARTICLE4 
THE PROPOSAL FUND 

4.1 The Proposal Trustee shall establish a segregated, interest bearing trust account to hold 
the Proposal Fund. All amounts comprising the Proposal Fund shall be delivered to the 
Proposal Trustee, and shall be held by the Proposal Trustee, in trust, pending 
distribution to Creditors. 
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ARTICLES 
CLASSIFICATION AND TREATMENT OF CREDITORS 

5.1 Secured Creditors 

Each Secured Creditor shall forgo any distribution in relation to its Secured Claim from the 
Proposal Fund. Notwithstanding the forgoing, KSCU shall be entitled to apply all or a portion of 
its Proven Secured Claim towards the Purchase Price under the Purchase Agreement, provided 
however that to the extent KSCU also has a Proven Unsecured Claim, KSCU shall waive its 
right to a distribution under this Proposal. 

5.2 Classes of Creditors 

For the purposes of voting on the Proposal, the Creditors of the Debtors shall be comprised of 
two classes, as follows: 

(a) Secured Creditors; and 

{b) Unsecured Creditors. 

5.3 Preferred Creditors 

The Proven Unsecured Claims of the Preferred Creditors are to be paid by the Debtors in full in 
priority to all other Proven Unsecured Claims in accordance with the scheme of distribution set 
forth in the Act. 

5.4 Unsecured Creditors 

The Proven Unsecured Claims will be satisfied In accordance with Article 12 herein. 

5.5 Different Capacities 

Persons who are affected by this Proposal may be affected in more than one capacity. Unless 
expressly provided herein to the contrary, a Person is entitled to participate hereunder in each 
such capacity. Any action taken by a Person in one capacity will not affect such Person in any 
other capacity, unless expressly agreed by the Person in writing or unless its Claims overlap or 
are otherwise duplicative. 

ARTICLE 6 
PROCEDURE FOR VALIDATING OF CLAIMS 

6.1 Filing of Proofs of Claim 

In order to vote on, or to receive a distribution under, the Proposal, each Secured Creditor and 
each Unsecured Creditor shall file a Proof of Claim in accordance with the Act and as Instructed 
in the Proposal Trustee's mailing to the Creditors with respect to the Proposal. 

However, to be eligible to receive a distribution in accordance with Article 12.2 herein, Creditors 
must have filed a Proof of Claim such that it is actually received by the Proposal Trustee in 
accordance with the Act and by no later than the date on which the Proposal Trustee delivers 
the Notice of Final Dividend (the •claims Bar Date"). 

Creditors that fail to file their Proof of Claim with the Proposal Trustee before 5:00 p.m. 
PST on the Claims Bar Date will not be eligible for participation In the proposed 
distribution from the Proposal Fund and their Claims wm be forever barred as against the 
Debtor. 
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6.2 Valuing Claims 

Upon receipt of a completed Proof of Claim, the Proposal Trustee shall examine the Proof of 
Claim and shall deal with each claim in accordance with the provisions of the Act. The 
procedure for valuing Claims of Secured Creditors and the Unsecured Creditors and resolving 
disputes with respect to such Claims will be as set forth In the Act and in this Proposal. The 
Proposal Trustee reserves the right to seek the assistance of the Court in valuing the Claim of 
any Secured Creditor or any Unsecured Creditor, if required, to ascertain the result of any vote 
on the Proposal or the amount payable or to be distributed to such Secured Creditor or such 
Unsecured Creditor under the Proposal, as the case may be. 

6.3 SetOff 

The law of set-off shall be applied to all Claims. 

ARTICLE 7 
MEETING OF CREDITORS 

7.1 Creditors' Meeting 

The Proposal Trustee shall hold a meeting of the Secured Creditors and the Unsecured 
Creditors in order for the Secured Creditors and the Unsecured Creditors to consider and vote 
upon the Proposal. 

7.2 Time and Place of Meeting 

Unless otherwise ordered by the Court, the meeting of the Secured Creditors and the 
Unsecured Creditors shall be held at a time and place to be established by the Official Receiver, 
or the nominee thereof, and confirmed in the Proposal Trustee's notice of meeting to be mailed 
pursuant to the Act. 

7.3 Conduct of Meeting 

The Official Receiver or the nominee thereof, shall preside as the chair of the meeting of the 
Creditors and will decide all matters relating to the conduct of the meeting. The only Persons 
entitled to attend the meeting of Creditors are those Persons, including the holders of proxies, 
entitled to vote at the meeting, and their respective legal counsel, if any, and the officers, 
directors, auditors and legal counsel of the Debtor, together with such representatives of the 
Proposal Trustee as the Proposal Trustee may appoint in its discretion, and such scrutineers as 
may be duly appointed by the chair of such meeting. Any other Person may be admitted on 
invitation of the chair of the meeting only. 

7.4 Adjournment of Meetings 

Meetings of the Creditors may be adjourned in accordance with Section 52 of the Act. 

7.5 Voting by Creditors 

To the extent provided for herein, each Secured Creditor and each Unsecured Creditor will be 
entitled to vote to the extent of the amount that is equal to their respective Proven Secured 
Claim and Proven Unsecured Claim. 
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7.6 Approval by Creditors 

In order that the Proposal be binding on all of the Secured Creditors and the Unsecured 
Creditors of the Debtors in accordance wlth the Act, it must first be accepted by the Proven 
Secured Creditors and the Proven Unsecured Creditors by a majority in number of each of the 
Proven Secured Creditors and the Proven Unsecured Creditors who actually vote upon the 
Proposal (in person or by proxy or by voting letter) at the meeting of Creditors, representing two­
thirds in value of the Proven Secured Claims of the Proven Secured Creditors and the Proven 
Unsecured Claims of the Proven Unsecured Creditors who actually vote upon the Proposal (in 
person or by proxy or by voting letter) at the meeting of Creditors. 

7.7 Appointment of Inspectors 

At the meeting of Creditors, the Creditors may appoint up to five lnspector(s) whose powers will 
be limited to: 

(a) advising the Proposal Trustee concerning any dispute which may arise as to the 
validity of Claims, and 

(b) advising the Proposal Trustee from time to time with respect to any other matter 
that the Proposal Trustee may refer to them. 

Any decision, direction or act of the lnspector(s) may be referred to the Court by the Proposal 
Trustee and the Court may confirm, reverse or modify the decision, direction or act and make 
such order as it thinks just. 

The authority and term of office of the lnspector(s} will terminate upon the discharge of the 
Proposal Trustee or such earlier time if the inspector resigns by notifying the Proposal Trustee 
of such resignation in writing. 

ARTICLES 
PAYMENT OF ADMINISTRATION FEES AND EXPENSES 

8.1 Payment of Administrative Fees and Expenses for this Proposal shall be paid under the 
terms of this Proposal from the Proposal Fund. 

ARTICLE9 
CONDITIONS PRECEDENT 

9.1 The performance of this Proposal by the Debtor shall be conditional upon the fulfillment 
or satisfaction of the following conditions: 

(a) the receipt·by the Proposal Trustee of the Proposal Fund; 

(b) the acceptance of this Proposal by the Secured Creditors and the Unsecured 
Creditors; 

(c) all conditions precedent under the Purchase Agreement have been satisfied or 
waived and the parties thereto have confirmed that they are prepared to close 
the transactions under the Purchase Agreement; 

(d) the Proposed Assessed Values have not been revised by the Court or otherwise, 
other than on terms acceptable to the Purchaser; and 
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(e) the Proposal Approval Order being pronounced and entered and not having been 
appealed, set aside, varied or stayed. 

ARTICLE 10 
REORGANIZATION 

10.1 The Proposal Approval Order in addition to authorizing this Proposal (including the 
annulment of the Debtor's bankruptcy), shall authorize and approve the filing of the 
Amended Articles on the Effective Date and provide for, among other things: 

(a) the cancellation of the Existing Shares without repayment of capital and without 
being exchanged for any shares in the Debtor; 

(b) permitting the issuance of the New Shares to the Purchaser; and 

(c) authorizing the filing of the Amended Articles. 

ARTICLE 11 
EVENTS OF DEFAULT 

11.1 The non-fulfillment or satisfaction of any conditions precedent in Article 9 shall constitute 
a default under the Proposal for the purposes of Section 62.1 of the Act and otherwise 
under this Proposal. 

11.2 In the event that this Proposal shall be annulled, any costs of this Proposal and the 
Proposal Trustee shall be paid out of the bankruptcy estate of the Debtor in priority to all 
other unsecured claims against the Debtor. 

ARTICLE 12 
PROPOSAL TO CREDITORS 

12.1 The amount to be paid to the Creditors on account of their Proven Claims shall be as set 
out in this section. The Creditors shall accept the amounts set out herein in full satisfaction 
of their Claim and the Creditors shall have no other recourse to any other property of the 
Debtor or against the Debtor otherwise. For greater certainty, this Proposal does not 
compromise or otherwise affect a Creditor's claim against a third party, including without 
limitation a guarantor, indemnitor, and covenanter of the obligations of the Debtor. 

12.2 The Proposal Trustee will remit payments {less the pro rata portion of the total amount of 
the Superintendent's levy required by the Act to be paid in respect of such payments) to 
the Creditors in the following manner and order of priority: 

(a) The Proven Secured Claims waive their right to a distribution from the Proposal 
Fund in accordance with the provisions of Article 5.1 of this Proposal; 

(b) The Proposal Fund will be distributed in the following order of priority: 
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(i) First, to the Administrative Fees and Expenses; 

(ii) Second, to the Proven Unsecured Claims of the Preferred Creditors, 
without interest, to be paid in full in accordance with the provisions of Article 
5.3 of this Proposal. The Proven Unsecured Claims under subsection 
224(1.2) of the Income Tax Act or similar act and legislation will be paid 
within six (6) months after the Court Approval Date; and 
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(iii) Third, pro rata to the remaining Unsecured Creditors, having Proven 
Unsecured Claims, up the amount necessary to satisfy all such remaining 
Unsecured Creditor Claims In full, but without interest. 

ARTICLE 13 
APPLICATION OF SECTIONS 95-101 OF THE ACT 

13.1 Sections 95 to 101 of the Act and any provincial statute relating to preference, 
settlement, fraudulent conveyance or the like shall not apply to any dealings by the 
Debtor during the period prior to the Proposal Date. 

ARTICLE 14 
PROPOSAL TRUSTEE 

14.1 G. Moroso & Associates Inc., corporate trustee, and not in its personal capacity, shall be 
the Proposal Trustee under this Proposal and all monies payable under this Proposal 
shall be paid over to the Proposal Trustee who shall make payment of all distributions in 
accordance with the terms of this Proposal. 

14.2 Any payments made by the Proposal Trustee to Creditors hereunder shall be made by the 
Proposal Trustee net of any levies payable or due under the Act. 

14.3 The Proposal Trustee is acting in its capacity as Proposal Trustee and not in its personal 
capacity and no officer, director, employee or agent of the Proposal Trustee shall incur 
any obligations or liabilities in connection with this Proposal or in respect of the business 
activities or liabilities of the Debtor. 

14.4 The Proposal Trustee, in such capacity, shall have no liability whatsoever for the Claims 
arising before, on or after the Bankruptcy Date. 

ARTICLE 15 
FULL PERFORMANCE OF PROPOSAL 

15.1 All obligations of the Debtor under this Proposal will commence as of the Effective Date, 
at which time the transactions under the Purchase Agreement will be closed. This 
Proposal will be fully performed upon full payment to the Proposal Trustee of the Proposal 
Fund. 

15.2 When the Proposal has been fully performed, the Proposal Trustee will Issue to the Debtor 
and the Official Receiver the Certificate of Full Performance as provided for in Section 
65.3 of the Act 

15.3 During the currency of this Proposal and until the Certificate of Full Performance referred 
to in Article 15.2 is issued by the Proposal Trustee, the Debtor shall not merge, 
amalgamate, rollover or otherwise change or reorganize its corporate structure, without 
the approval of the Inspectors, unless the new or successor entity agrees to be bound by 
all terms and conditions of this Proposal. 

15.4 Upon the issuance of the Certificate of Full Performance: 

(a} all Liens shall be terminated, null and void, and be of no effect; and 
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(b) all Persons shall be deemed to have waived any and all defaults of the Debtor then 
existing or previously committed by the Debtor or caused by the Debtor, directly or 
indirectly, or non-compliance with any covenant, positive or negative, pledge, 
warranty, representation, term, provision, condition or obligation, express or 
implied, in any contract, credit document, purchase order, agreement for sale, 
lease or other agreement, written or oral, and any and all amendments or 
supplements thereto, existing between such Person and the Debtor arising from 
the filing by the Debtor of a notice of intention to make a proposal under the Act, 
the filing of this Proposal, or the transactions contemplated by this Proposal. 

15.5 The provisions of this Proposal will be binding on the Creditors of the Debtor and their 
respective heirs, executors, administrators, successors and assigns. 

ARTICLE 16 
AMENDMENT OF PROPOSAL 

16.1 The Trustee may at any and all meetings of the Creditors and at any time and from time 
to time, vary, amend, modify or supplement this Proposal. 

16.2 If there are any variations, amendments, modifications or supplements to the Proposal 
made at or prior to the final meeting of the Creditors held to consider the Proposal which 
the Proposal Trustee determines are for the general benefit of the Creditors, the Proposal 
Trustee shall be entitled to approve such variations, amendments, modifications or 
supplements by exercising all voting rights its receives from Creditors who have voted in 
favour of the Proposal and by counting all "yes" votes and "no" votes which have not, to 
the time the variations, amendments, modifications or supplements are made, been 
changed, as "yes" votes and "no" votes for the amended or supplemental Proposal. 

[Signature page follows] 

LEGAL 0 46822701.8 

127 



DATED at the City of Coqultlam in the Province of British Columbia this 22nd day of November, 
2018. 

TWIN RIVER ESTATES LTD. 

c=:( ~ 
Name: Don Drysdale, Director and President 
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SCHEDULE "A" 
NOTICE OF ARTICLES 

See attached. 
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I. I. J\linlslry of Finance 

Corporate and Personal 

Property Registries 

www.fln.gov.bc.ca1teglstri11s 

DO NOT MAIL THIS FORM to the Corporate and Personal 
Property Registries unless you are Instructed to do so 
by registry staff. The Regulation under the Business 
Corporations Act requires this fonn to be filed on 
the Internet at www.corporaleonllne.gov.bc.ca 

A. INCORPORATION NUMBER OF COMPANY 

BC0765755 

8. NAME OF COMPANY 

Twin River Estates Ltd. 

C. ALTERATIONS TO THE NOTICE OF ARTICLES 

2. 

3. 

NOTICE OF ALTERATION 

FORM 11-BCCOMPANY 

Section 257 (4) Business Corporations Act 

Freedom of Information and Protection of Privacy Act (FIPPAJ 
The pe1S011a! Information requesled on this ram, Is made available to the 
public under the authority of the Business Catporalions Act. Questions about 
how the RPPA applies lo lhls personal fnformatlon can be directed ta the 
Administralive Assistant of the Corpotate and Personal Property Registries at 
2503~1198, PO Box 9431 Sin PiovGovt, Vlclorla BC W/V 9V3. 

Please indicate what information on the Notice of Articles is to be altered or added 

D Company name 

D A translation of company name 

fia Date of a Resolution or Court Order 
(applies to speclal rights or restrictions only) 

D Pre-existing Company Provisions @ Authorized Share Structure 

D. ALTERATION EFFECTIVE DATE- Choose one of the fallowing: 
@ The alteration is to take effect at the time that this notice is filed with the registrar. 

D The alteration Is to take effect at 12:01 a.m. Pacific Time on ______ _ 
being a date that is not more than ten days after the date of the filing of this notice. 

D The alteration is to take effect at _____ 0 a.m. or D p.m. Pacific Time on ___ _ 
being a date and time that is not more than ten days after the date of the filing of thls notice. 
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E. CHANGE OF COMPANY NAME 

The company Is to change Its name from _____________________ _ 

to (choose one of the following): 

□ ----------------------------· This name 
has been reserved for the company under name reservation number _______ or 

D a name created by adding "8.C. Ltd." after the incorporation number of the company. 

F. TRANSLATION OF COMPANY NAME 
Set out every new translation of the company name, or set out any change or deletion of an existing translation 
of the company name to be used outside of Canada. 

Additions: Set out every new translation of the company name that the company Intends to use outside of Canada. 

Changes: Change the following translalion(s) of the company name: 
PREVIOUS TRANSLATION OF THE COMPANY NAME NEW TRANSLATION OF THE COMPANY NAME 

Deletions: Remove the following translation(s) of the company name: 

G. PRE-EXISTING COMPANY PROVISIONS (rerer lo Part 17 and Table 3 of the Regulation under the Buslm,ss Cotporations Act) 

Complete this item only If the company has resolved that none of the Pre-existing Company Provisions are to 
apply to this company. 

D The company has resolved that the Pre-existing Company Provisions are no longer to apply to this 
company. 

H. AUTHORIZED SHARE STRUCTURE 
Set out the date of each resolution or court order altering special rights or restrictions attached to a class or 
series of shares. 

YYYY /MM/ DD 

(x) 
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Set out the new authorized share structure 
Maximum number of 
shares of this class or 

series or shares lhat the Kind of shares or this class 
company Is authorized to or series of shares 
issue, or Indicate there Is 

no maximum number 

Identifying name of class MAXIMUM NUMBER OF 
PAR VALUE OR WITHOUT 

SHARES AUTHORIZED OR TYPE OF CURRENCY or series of shares 
NO MAXIMUM NUMBER 

PAR VALUE 

Common no maximum without par value n/a number 

I. CERTIFIED CORRECT -1 have read this form and found it to be correct. 

NAME OF AUTHORIZED SIGNING AUTHORITY 
FOR THE COMPANY 
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SIGNATURE OF AUTHORIZED SIGNING 
AUTHORITY FOR THE COMPANY 

X 

132 

Are there special rights or 
restrictions attached to 

the shares of this class or 
series of shares? 

ves/No 

(no) 

DATE SIGNED 
YYYY/MM/00 



Secured Creditor 
KSCU 

-19-

SCHEDULE "8" 
PROPOSED ASSESSED VALUES 

All Secured Creditors other than KSCU 
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Proposed Assessed Value 
$1,350,000 

$0.00 
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PURCHASE AGREEMENT 

THIS AGREEMENT is dated for reference as of November 7, 2018, 

BETWEEN: 

AND: 

KS PROPERTY MANAGEMENT INC., a company incorporated under the 
laws of the Province of British Columbia 

("Purchaser") 

TWIN RIVER ESTATES L TO., a company incorporated under the laws of 
the Province of British Columbia 

evendor") 

WHEREAS: 

A. Twin River is party to certain credit agreements and security with Kootenay Savings Credit 
Union ("KCSU"). 

B. Twin River has defaulted on its obligations to KSCU. 

C. The Purchaser is related to KSCU; and 

D. The Vendor desires to sell and the Purchaser desires to purchase, the New Twin River 
Shares (as defined herein) such that it owns all equity in Twin River, upon the terms and 
subject to the conditions contained in this Agreement. 

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of, and in 
reliance on, the premises, the representations, warranties, covenants and agreements set forth 
in this Agreement, the parties hereby agree as follows: 

1.1 Interpretation 

ARTICLE 1 
INTERPRETATION 

In this Agreement, unless otherwise provided: 

(a) "Agreement• means this purchase agreement, together with any amendments to 
or replacements of this purchase agreement; 

(b) u Amended Articles of Incorporation• mean the amended articles of incorporation 
to be filed in relation to Twin River pursuant to the provision of this Agreement and 
the Proposal, In a form materially simiar to those attached as Schedule B; 

(c) "Applicable Laws" means any applicable federal, provincial, state, municipal and 
local laws, statutes, ordinances, by-laws, regulations and orders, directives and 
decisions, approvals of all governmental authorities or administrative or regulatory 
agency related to, or having jurisdiction over Twin River and the Business, as may 
be In effect from time to time; 
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(d) 

(e) 

(f) 

(g) 

(h) 

(i} 

(k) 

-2-

"Approval Order" means an order of the Court, approving the terms of the 
Proposal, unamended, and all steps necessary to carry out the transactions 
contemplated in the Proposal and herein, including, inter alia, the cancellation of 
the Existing Twin River Shares, the filing of the Notice of Alteration and Amended 
Articles of Incorporation, and the issuance of the New Twin River Shares; 

"BIAft means the Bankruptcy and Insolvency Act (Canada), as amended from time 
to time, and every statute that may be substituted therefor, and in the case of any 
such amendment or substitution, any reference in this Agreement to the BIA will 
be read as ref erring to the amended or substituted provisions therefor; 

"BIA Proceedings" means the proceedings commenced in the Court in relation to 
Twin River and In which the Proposal has or will be filed; 

"Books and Records" means books and records of Twin River relating to the 
Business and the assets of the Business, including financial, corporate, operations 
and sales books, records, books of account, sales and purchase records, lists of 
suppliers and customers, formulae, business reports, plans and projections, and 
all other documents, surveys, plans, files, records, assessments, correspondence, 
and other data and information, financial or otherwise including all data, 
information and databases stored on computer-related or other electronic media, 
and "Books and Records• will include the advice and files of lawyers and 
accountants specifically relating to the Business and the assets of the Business, 
whether subject to privilege or not, but will not Include any advice and tiles of 
lawyers and accountants relating to the BIA Proceedings or the transactions 
contemplated in this Agreement; 

"Business• means the real estate development business operated by Twin River, 
and now operated by the Vendor; 

"Business Day" means any day, other than a Saturday or a Sunday, on which the 
chartered banks in Vancouver, British Columbia, Canada, are open for business; 

"Closingu means the closing of the purchase of the New Twin River Shares in the 
manner contemplated in this Agreement and subject to the terms and conditions 
set out In this Agreement; 

"Closing Date" means that date which is three Business Days following the 
granting of the Approval Order, unless extended by the Purchaser, in its sole 
discretion, until all time periods in which the Approval Order could be appealed 
have expired, or such other date as the Purchaser and the Vendor may agree 
upon; 

(I) "Court" means the Supreme Court of British Columbia in bankruptcy and 
insolvency; 

(m) "Creditorsb has the meaning set out in Section 4.1(b)(i); 

(n) "EncumbranceH means any encumbrance, lien, claim, charge, hypothec, pledge, 
mortgage, title retention agreement, security Interest of any nature, adverse claim, 
exception, reservation, easement, right of occupation, any matter capable of 
registration against title, option, right of pre-emption, privilege or any contract to 
create any of the foregoing: 
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(o) "Existing Twin River Shares" means all issued and outstanding shares of any 
class in the capital stock of Twin River and "Existing Twin River Share· means 
any one of them; 

(p) "GAAP" means those accounting principles which are recognized as being 
generally accepted in Canada from time to time as set forth in the Handbook 
published by The Canadian Institute of Chartered Accountants (as revised from 
time to time); 

(q) "KSCU" has the meaning set forth in Recital A; 

(r) "Material Adverse Effect• means any change, effect, event or occurrence arising 
after the date of this Agreement that, Individually or in the aggregate Is, or would 
reasonably be expected to be, materially adverse to the financial position, 
Business, or assets of Twin River, but will exclude any Material Adverse Effect 
arising out of: (I) any adverse change, effect or circumstance relating generally to 
financial markets or general economic conditions, including any currency 
fluctuations; (ii) any adverse change, effect or circumstance relating to conditions 
generally affecting the industry in which the Business operates, and not affecting 
the Business in a materially disproportionate manner; (Iii} any adverse change, 
effect or circumstance resulting from an action required or permitted by this 
Agreement; (iv) any adverse change, effect or circumstance caused by the 
announcement or pendency of this Agreement or the transactions contemplated 
by this Agreement; or (v) the existence of the BIA Proceedings; 

(s) "New Twin River Shares" means 100 common shares in the capital stock of Twin 
River to be issued to the Purchaser pursuant to this Agreement and the Proposal 
in consideration of the payment of the Purchase Price, and "New Twin River 
Share• means any one of them; 

(t} "Notice of Alteration• means the notice of alteration to be filed with the British 
Columbia Registrar of Companies in relation to Twin River pursuant to the 
provision of this Agreement and the Proposal, in a form materially similar to those 
attached as Schedule A; 

(u) "Twin River" has the meaning set out in the preamble to this Agreement; 

(v) WPerson· means any individual, corporation, partnership, trustee, trust or 
unincorporated association, joint venture, syndicate, sole proprietorship, executor, 
administrator, or other legal representatives, regulatory body, or agency, 
government, governmental agency, authority or entity, however designated or 
constituted; 

(w) "Personal lnformation° means information about an identifiable Individual created 
or collected by the Vendor or Twin River, in the course of conducting the Business, 
including information about an individual created or collected by the Vendor or 
Twin River for purposes reasonably required to establish, manage or terminate an 
employment relationship between the Vendor or Twin River and that individual, but 
not Including information to enable an individual to be contacted at a place of 
business or information prepared or collected by an Individual or group of 
individuals as part of the Individual's or group's responsibilities or activities related 
to the individual's or group's employment or business; 
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(x) "Property• means all of the assets of Twin River, including, without limitation, all 
real and personal property of Twin River; 

(Y) RProposar means a proposal to the creditors of Twin River pursuant to the BIA, 
pursuant to which all of the obligations of Creditors are compromised on terms 
acceptable to the Purchaser in its sole discretion; 

(z) •proposal Trustee" means G. Moroso & Associates Inc., in its capacity as trustee 
under the Proposal; 

(aa) "Purchase Price~ has the meaning set out in Section 2.2; 

(bb) •purchaser" has the meaning set out in the preamble to this Agreement; 

(cc) "Tax• or "Taxes• means all federal, provincial, state municipal, foreign and other 
taxes (Including, without limitation, income taxes, sales taxes, excise taxes, value 
added taxes, capital taxes, property taxes, and production, severance and similar 
taxes and assessments) and includes all penalties, interest and fines with respect 
thereto; 

(dd} "Transferee" has the meaning Section 7.4; 

(ee) "Vendor" has the meaning set out in the preamble to this Agreement; 

(ff) Any words defined elsewhere in this Agreement will have the particular meaning 
ascribed thereto; 

(gg) Words (including defined terms) using or importing the singular number include the 
plural and vice versa and words Importing one gender only will include all genders 
and words importing persons in this Agreement will include Individuals, 
partnerships, corporations and any other entitles, legal or otherwise; 

(hh) The headings used in this Agreement are for ease of reference only and will not 
affect the meaning or the Interpretation of this Agreement; 

(ii) All accounting terms not defined In this Agreement will have the meanings 
generally ascribed to them under GAAP; and 

(jj) Unless otherwise specified, all references to the symbol "$" are to lawful money of 
Canada. 

1.2 Knowledge 

The phrase •to the best of the knowledge" of a Person and similar phrases, when used in 
this Agreement, mean the actual knowledge of the Person, or any of the directors and officers of 
that Person, as the case may be, after making due enquiry concerning the factual matter in 
question. 

1.3 Schedules 

The following schedules attached to this Agreement will form part of this Agreement: 

Schedule A Notice of Alteration 
Schedule B Amended Articles of Incorporation 
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ARTICLE2 
AGREEMENT TO PURCHASE SHARES AND DISCHARGE LOANS 

2.1 Closing of Purchase for New Twin River Shares 

Upon the terms and subject to the conditions set forth in this Agreement, the Approval 
Order, and the Proposal, on the Closing Date the Purchaser agrees to subscribe for and purchase, 
and the Vendor cause the issuance to the Purchaser of, the New Twin River Shares (after such 
New Twin River Shares will have been duly issued pursuant to the Proposal) for the Purchase 
Price, which will, upon the granting of the Approval Order and the closing of the transactions 
contemplated hereunder, constitute 100% of the issued and outstanding shares in the capital of 
Twin River and the Existing Twin River Shares will be cancelled In accordance with the Proposal. 

2.2 Purchase Price 

The purchase price for the New Twin River Shares (the uPurchase PriceD) will be 
$1,450,000, which will be satisfied as follows: 

(a) the Purchaser making a payment, by solicitor's trust cheque, certified cheque, 
bank draft, or wire transfer, of $100,000.00 to the Proposal Trustee; and 

(b) the balance of the Purchase Price by KSCU providing a partial release of the 
secured indebtedness owing to it by Twin River. 

For greater certainty, in no circumstances shall the aggregate of (a) and (b) above exceed 
the Purchase Price. 

2.3 Payment of Purchase Price 

At the Closing, the Purchaser will deliver to the Vendor the Purchase Price as set out in 
Section 2.2, as payment in full for the New Twin River Shares. 

2.4 Share Certificates 

At the Closing, the Vendor will deliver or cause to be delivered to the Purchaser share 
certificates representing the New Twin River Shares. 

2.5 Use of Purchase Price 

The proceeds of the purchase and sale of the New Twin River Shares will be used by the 
Vendor to fund the Proposal. 

ARTICLE 3 
REPRESENTATIONS ANO WARRANTIES 

3.1 Representations and Warranties of the Vendor 

The Vendor represents and warrants to the Purchaser as of the date hereof, as follows: 

(a) Incorporation and Existence - it is duly incorporated or organized and validly 
existing under the laws of the jurisdiction of Incorporation or organization; 

(b) Corporate Power - subject to the granting of the Approval Order, it has the 
necessary power, capacity, right and authority to enter into and deliver this 
Agreement and the documents required for the Closing to which it is a party and 
to perform its obligations thereunder; and 
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(c) Authorization- subject to the granting of the Approval Order, all action on the part 
of the Vendor necessary for the authorization, execution and delivery of this 
Agreement, and the performance of all obligations of the Vendor hereunder has 
been taken or will be taken prior to the Closing, and this Agreement constitutes 
valid and legally binding obligations of the Vendor, enforceable in accordance with 
its terms. 

(d) Residence- Twin River is a resident in Canada within the meaning of the Income 
Tax Act (Canada) and is not, and on the Closing Date will not be, a non-resident 
of Canada under the Income Tax Act (Canada). 

3.2 Representations and Warranties of Purchaser 

The Purchaser hereby represents and warrants to the Vendor that 

(a) Incorporation, Organization and Existence -it is duly incorporated or organized 
and validly existing under the laws of the jurisdiction of incorporation or 
organization. 

(b) Power and Capacity- it has the necessary power, capacity, right and authority 
to enter into and deliver this Agreement and the documents required for the 
Closing lo which it is a party and to perform its obligations thereunder. 

(c) Authorization - all action on the part of the Purchaser necessary for the 
authorization, execution and delivery of this Agreement, and the performance of 
all obligations of the Purchaser hereunder has been taken or will be taken prior to 
the Closing, and this Agreement constitutes valid and legally binding obligations of 
the Purchaser, enforceable in accordance with its terms. 

(d) Residence - it is not a non•Canadian for the purposes of the Investment Canada 
Act (Canada) and it is not a non-resident of Canada within the meaning of the 
Income Tax Act (Canada). 

ARTICLE4 
OTHER COVENANTS 

4.1 Conduct of Business Prior to Closing 

During the period from the date of this Agreement to the Closing Date, the Vendor 
covenants and agrees as follows: 

(a) Conduct Business in the Ordinary Course - subject to any limitation imposed 
as a result of being subject to the BIA Proceedings or, as required by any 
Applicable Laws, including any order of the Court, and except as the Purchaser 
may approve in writing or as otherwise explicitly contemplated or permitted by this 
Agreement, conduct the Business in all material respects in the ordinary course, 
consistent with past practice, and in particular: 

(i) use all reasonable efforts to preserve the Business and assets of the 
Business intact and maintain the assets of the Business in accordance with 
standard Industry practice; 
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(ii) not sell, lease, license, transfer or otherwise dispose of, or agree to sell, 
lease, license, transfer or otherwise dispose of, any of the assets of the 
Business; and 

(iii) make all necessary tax, governmental and other filings, as and when 
required, in the ordinary course of business; 

(b) Approval Order 

(i) Immediately following the acceptance of the Proposal by the Purchaser and 
the Vendor, the Vendor call a meeting of aH of the creditors, both secured 
and unsecured, of Twin River (the "Creditors") to consider the Proposal in 
accordance with the BIA; 

(ii) The Purchaser and the Vendor will do all acts and things as are reasonably 
required in order to obtain entry of the Approval Order; and 

(iii) The Purchaser will promptly provide to the Vendor all such information 
within its possession or under its control as the Vendor may reasonably 
require to obtain the Approval Order and other transaction related orders. 

(c) Access for Investigation 

(i) The Vendor will pennit the Purchaser and its representatives, between the 
date of this Agreement and the Closing Time to have reasonable access 
during nonnal business hours on not less than 24 hours' advance notice, 
except as otherwise agreed to by the Vendor, for purposes consistent with 
this Agreement, to (i) the assets of the Business, and (ii) the Books and 
Records. The Vendor will promptly furnish to the Purchaser copies of 
Books and Records as the Purchaser will from time to time reasonably 
request; and 

(ii) Notwithstanding Section 4.1(c)(i), the Vendor will not be required to 
disclose any information, records, files or other data to the Purchaser 
where prohibited by any Applicable Laws; and 

{d) Confidential and Personal Information 

(I) Prior to the Closing, the Purchaser will keep confidential all confidential 
information and Personal Information disclosed to it or its shareholders by 
the Vendor or their respective agents relating to this Agreement, the BIA 
Proceedings, the Vendor or the Business and will not disclose any 
confidential information and Personal Information except in accordance 
with Applicable laws, as permitted by this Agreement, or as agreed to with 
the Vendor. If this Agreement is tenninated without completion of the 
transactions contemplated by this Agreement, the parties will promptly 
destroy all documents, work papers and other written material (including all 
copies) obtained from each other in connection with this Agreement, and 
not previously made public and will continue to maintain the confidence of 
all such Information; and 

(ii) After the Closing, the parties will keep confidential all confidential 
information and Personal Information disclosed to it by the other parties 
and all information relating to the Business, except information which: 
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(A} is part of the public domain; 

(B) becomes part of the public domain other than as a result of a breach 
of these provisions by any party; or 

(C) was received in good faith after Closing from an independent 
Person who was lawfully in possession of such information free of 
any obligation of confidence, Including in accordance with the 
Confidentiality Agreement. 

4.2 Consents to Material Contracts 

Except to the extent that such consents are not required because the Vendor intends to 
compel assignment through the Proposal or BIA Proceedings, the Vendor will obtain any consents 
required pursuant to any material contracts of Twin River, as a result of the transactions 
contemplated by this Agreement, including any consent required as a result of the change in 
control of Twin River. 

ARTICLE 5 
CLOSING AND CONDITIONS OF CLOSING 

5.1 Time and Place of Closing 

Subject to the terms and conditions herein, the Closing will take place at 10:00 a.m. 
(Vancouver time), or at such other time as agreed upon by the Vendor and the Purchaser, on the 
Closing Date at the offices of Thompson leRose & Brown LLP, located at 202 - 605 20th Street, 
Castlegar, British Columbia. 

5.2 Purchaser's Closing Conditions 

The obligations of the Purchaser to subscribe for and purchase the New Twin River Shares 
under Section 2. 1 and contemplated herein are conditional upon each of the conditions listed 
below having been satisfied on or before the Closing Date, it being understood that the said 
conditions are included for the exclusive benefit of the Purchaser: 

{a) there will have occurred no Material Adverse Effect; 

(b) the Vendor will have received, in form and substance acceptable to the Purchaser, 
all consents and waivers which are required in relation to all the material contracts 
of Twin River, except to the extent that such consents are not required because 
the Vendor has compelled assignment through the Proposal or BIA Proceeding; 

{c) the Vendor wm have made all deliveries to be made by them in accordance with 
Section 5.5; 

(d} the Vendor will have received all consents. waivers and orders required under 
Applicable Laws or agreements to permit the cancellation of the Existing Twin 
River Shares, the filing of the Amended Articles of Incorporation and the issuance 
of the New Twin River Shares; 

(e) the representations and warranties of the Vendor contained in Section 3.1 will be 
true, accurate and correct on and as of the Closing Date with the same effect as 
though such representations and warranties have been made on and as of the 
Closing Date; 
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(f) the Proposal, as approved, and the Approval Order are in a form acceptable to the 
Purchaser in its sole discretion; and 

(g) the Vendor is not currently in breach of any material covenants under this 
Agreement. 

5.3 Mutual Closing Conditions 

Subject to Section 5.4, the obligations of the parties to complete the transactions 
contemplated herein are conditional upon each of the conditions listed below having been 
satisfied: 

(a) the Proposal being approved by the requisite majority of Creditors; and 

(b) the Approval Order being pronounced, all time periods within which such order 
could at law be appealed will have expired, no appeals are existing therefrom and 
such order will not have been stayed, varied, amended, appealed, modified, 
vacated or dismissed. 

5.4 Termination and Failure to Satisfy Closing Conditions 

The conditions precedent set forth in Section 5.2 are for the benefit of the Purchaser and 
whether or not they are satisfied or unsatisfied will be determined by the Purchaser in its sole 
discretion. The conditions precedent set forth in Section 5.3 are true conditions precedent to the 
Closing which must be satisfied and cannot be waived except that the Purchaser may elect, In Its 
sole discretion, to waive the requirement that all appeal periods relating to the Approval Order 
have expired and that no appeals have been taken. If one or more of such conditions precedent 
in Section 5.2 are not satisfied or waived by the Purchaser on or before the Closing Date, or, 
subject to this Section 5.4, either of the conditions precedent set forth in Section 5.3 is not 
satisfied, then: 

(a) this Agreement will terminate; 

{b) the Purchaser will not be obligated to purchase the New Twin River Shares and 
the Closing will not proceed; 

(c) the Purchaser and the Vendor will be released from any further obligation to each 
other. 

5.5 Closing Obligations of the Vendor 

At the Closing, the Vendor wlll deliver or cause to be delivered to the Purchaser the 
following documents in form satisfactory to the Purchaser: 

(a) a Court certified copy of the Approval Order; 

(b) a certificate executed by a senior officer of the Vendor dated as of the Closing Date 
confirming that: {i) all of the representations and warranties of the Vendor made in 
or pursuant to this Agreement will be true and correct in all material respects at the 
Closing Time and with the same effect as if made at and as of the Closing Time, 
except as such representations and warranties may be affected by the occurrence 
of events or transactions contemplated or permitted by this Agreement; (ii) the 
Vendor has performed or complied with, in all material respects, all their obligations 
and covenants under this Agreement; and (iii} there has occurred no Material 
Adverse Effect; 
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(c) share certificates representing all Existing Twin River Shares, duly cancelled; 

(d) a filed copy of the Notice of Alleration and Amended Articles of Incorporation; 

(e} share certificates duly and validly registered in the name of the Purchaser 
representing the New Twin River Shares; and 

(f) all other documents as the Purchaser may reasonably request pursuant to the 
terms and conditions contained In this Agreement. 

5.6 Closing Obligations of the Purchaser 

Subject to the terms and conditions of this Agreement, the Purchaser covenants and 
agrees with the Vendor that at the Closing at which it is purchasing the New Twin River Shares, 
it will deliver to the Vendor/Proposal Trustee: 

(a} a certificate executed by a senior officer of the Purchaser confirming that the 
representations and warranties made in Section 3.2 are true and correct as of the 
Closing Date; 

(b) a solicitor's trust cheque, certified cheque, bank draft, or wire transfer, for the 
portion Purchase Price made payable to the Proposal Trustee In accordance with 
Section 2.3; and 

(c} written confirmation that KSCU has applied a credit to the amounts owing to it to 
satisfy the balance of the Purchase Price. 

6.1 Termination 

ARTICLE6 
TERMINATION 

In addition to the parties' rights to terminate this Agreement pursuant to Section 5.4, this 
Agreement may be terminated at any time prior to the Closing by the mutual written consent of 
the Purchaser and the Vendor. 

6.2 Effect of Tennlnatlon 

In the event of tennination of this Agreement in accordance with this Article 6, this 
Agreement will forthwith become of no further force or effect, the parties will be released from any 
further obligation to each other. 

7.1 Time of the Essence 

ARTICLE7 
GENERAL PROVISIONS 

Time will be of the essence of this Agreement. 

7 .2 Further Acts 

Each of the parties will at the request of any other party execute and deliver any further 
documents and do all acts and things as that party may reasonably require in order to carry out 
the true intent and meaning of this Agreement. 
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7.3 No Partnership 

Nothing in this Agreement or in the relationship of the parties hereto will be construed as 
in any sense creating a partnership among the parties or as giving to any party any of the rights 
or subjecting any party to any of the creditors of the other parties. 

7 .4 Assignment 

No party may assign this Agreement or any rights or obligations under this Agreement 
without the prior written consent of the other party, except, however, that the Purchaser may, 
without any consent required, assign all or any part of this Agreement to one or more Persons 
(each a •Transferee~) in which the Purchaser holds an interest. Any such assignment by the 
Purchaser will operate to release the Purchaser from liability accruing thereafter under this 
Agreement, to the extent that the Transferee(s) agree In writing to assume the Purchaser's 
obligations under this Agreement. 

7 .5 Parties of Interest 

This Agreement will enure to the benefit of and be binding upon the parties and their 
respective personal representatives, administrators, heirs, successors and permitted assigns. 

7.6 Governing Law 

This Agreement will be construed and governed exclusively by the laws in force in British 
Columbia and the laws of Canada applicable therein and the courts of British Columbia will have 
exclusive jurisdiction to hear and determine all disputes arising hereunder. Each of the parties 
hereto irrevocably attoms to the jurisdiction of said courts and consents to the commencement of 
proceedings in such courts. This Section will nol be construed to affect the rights of a party to 
enforce a judgment or award outside said province, including the right to record and enforce a 
judgment or award in any other jurisdiction. 

7.7 Survival 

Each party hereby agrees that all representations, warranties and other provisions 
contained in this Agreement will survive the Closing. 

7 .8 Severabifity 

The invalidity or unenforceability of any provision in this Agreement will not affect the 
validity or enforceability of any other provision or part of this Agreement, and the parties hereby 
undertake to renegotiate In good faith any such Invalid or unenforceable provision, with a View to 
concluding valid and enforceable arrangements as nearly as possible the same as those 
contained in this Agreement. 

7 .9 Entire Agreement 

The provisions contained in this Agreement constitute the entire agreement between the 
parties with respect to the subject matter and supersede all prior communications, proposals, 
representations and agreements, whether oral or written, with respect to the subject matter of this 
Agreement. 

7.10 Notices 

All notices, demands and payments under this Agreement must be in writing and may be 
delivered personally or by facsimile transmission to the addresses as first written above or such 
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other addresses as may from time to time be notified in writing by the parties. All notices will be 
deemed to have been given and received on the next Business Day following the date of 
transmission or delivery, as the case may be. 

7.11 Public Notices 

The parties will jointly plan and co-ordinate any public notices, press releases, and any 
other publicity concerning the transactions contemplated by this Agreement and no party will act 
in this regard without the prior approval of the other, such approval not to be unreasonably 
withheld, except where required to meet timely disclosure obligations of any party under 
Applicable Laws (including the BIA) or stock exchange rules in circumstances where prior 
consultation with the other Party Is not practicable and a copy of such disclosure is provided to 
the other Party. 

7.12 Waiver 

Failure by any party hereto to insist in any instance upon the strict performance of any one 
of the covenants contained herein will not be construed as a waiver or relinquishment of such 
covenant. No waiver by any party hereto of any such covenant will be deemed to have been made 
unless expressed ln writing and signed by the waiving party. 

7.13 Amendments 

No amendment, supplement, modification or waiver or termination of this Agreement and, 
unless otheiwlse specified, no consent or approval by any party, is binding unless executed in 
writing by the party to be bound thereby. 

7.14 Counterparts 

This Agreement may be executed in several counterparts (including by fax or other means 
of electronic transmission producing a printed copy), each of which when so executed will be 
deemed to be an original and will have the same force and effect as an original and such 
counterparts together will constitute one and the same instrument. 

[The remainder of this page left intentionally bank. Signature page follows.] 
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IN WITNESS WHEREOF the parties have signed, sealed and delivered this agreement 
as of the date first written above. 

KS PROPERTY MANAGEMENT INC. 

By: 

Name: 

Title: 

TWIN RIVER ESTATES LTD. 

By: 

. : i .\ :..0 A. DRYSDALE 
Barrister & Solicitor 

#211-1015AusllnAvenue 
Coquitlam, B.C. V3K 3N9 
Telephone: 604-939-8321 
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IN WITNESS WHEREOF the parties have signed, sealed and delivered this agreement 
as of the date first written above. 

KS PROPERTY MANAGEMENT INC. 

G
Oocuslgnod by: 

By: -t/, . 
~ .... ~ -· .._ 

BCFA9BrmtFIU9B 
Name: Brian Moroney 

Title: VP Credit & Support Services 

By:[~by: 

N 
, .esee?e•1:es~ is... J h 
ame: n;on o nston 

Title: VP Finance & CFO 

TWIN RIVER ESTATES LTD. 

By: 

Name: 

Title: 
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Please see attached. 

SCHEDULE A 

NOTICE OF ALTERATION 
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~ BRITISH 
• COLUMBIA 

Ministry of Finance 
Corporate and Personal 
Property Registries 
www.fln.gov.bc,ealreglslrles 

NOTICE OF ALTERATION 

FORM 11 - BC COMPANY 
Secllon 257 (4) Business Corporations Act 

Telephone: 250 356 - 8626 
Freedom of Information and Protection of Privacy Act (FIPPA) 

DO NOT MAIL THIS FORM to the Corporate and Personal 
Property Reglsbies unless you are instructed to do so 
by registry staff. The Regulation under the Business 
Corporations Act requires this form to be filed on 

The personal lnformatfon requested on lhls fonn Is made available to the 
publ:c Ullder the authority cf the Basiness Co,porations Act Questions about 
how the FIPPA applies lo this personal lnfonnallon can be directed lo the 
Adminislrative Assistant of Iha Corpora!e and Personal P,operty Reglstries at 
250 356-1198, PO Box 9431 Sln Prov Gollt, Vidorla BC WM M. 

the Internet at www.corporateonllne.gov.llc.ca 

A. INCORPORATION NUMBER OF COMPANY 

BC0765755 

B. NAME OF COMPANY 

Twin River Estates Ltd. 

C. ALTERATIONS TO THE NOTICE OF ARTICLES 

Please indicate what informatlon on the Notice of Articles is to be altered or added 

D Company name 0 Date of a Resolution or Court Order 

D A translation of company name 
(applies to special rights or restrictions only) 

D Pre-existing Company Provisions li:'f Authorized Share Structure 

D. AL TERA TION EFFECTIVE DATE - Choose one of the following: 

The alteration is to take effect at the time that this notice is filed with the registrar. 

□ 
The alteration is to take effect at 12:01 a.m. Pacific Time on ______ _ 
being a date that Is not more than ten days after the date of the filing of this notice. 

□ The alteration is to take effect at _____ O a.m. or D p.m. Pacific Time on ___ _ 
being a date and time that is not more than ten days after the date of lhe filing of this notice. 

E. CHANGE OF COMPANY NAME 
The company Is to change its name from _____________________ _ 

to (choose one of the following): 

□ ----------------------------·· This name 
has been reserved for the company under name reservation number _______ or 

D a name created by adding "B.C. Ltd.· after the Incorporation number of the company. 

F. TRANSLATION OF COMPANY NAME 
Set out every new translation of the company name, or set out any change or deletion of an existing translation 
of the company name to be used outside of Canada. 
Additions: Set out every new translation of the company name that lhe company intends to use outside of Canada. 

Rev. 2004/7/27 

FORM 1 t -ALF Software Inc. (January 2011)-Approved September 3, 2004 
Adapted 11nd reprinted witll pemnssion or the Pl0Vlnce of Britbh COiumbia - O 2004 

Page 1 
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Changes: Change the following translation(s) of the company name: 
PREVIOUS TRANSLATION OF THE COMPANY NAME NEW TRANSLATION OF THE COMPANY NAME 

Deletions: Remove the following translation(s) of the company name: 

G. PRE4 EXISTING COMPANY PROVISIONS (refer lo Part 17 and Table 3 orthe Regulallon under the Busfne" Ccrporations Act) 

Complete this item only if the company has resolved that none of the Pre-existing Company Provisions are to 
apply lo this company. 

D The company has resolved that the Pre-existing Company Provisions are no longer to apply to this 
com an. 

H. AUTHORIZED SHARE STRUCTURE 
Set out the date of each resolution or court order altering special rights or restrictions attached to a class or 
series of shares. 

YYYYIMM/00 

(x) 

Set out the new authorized share structure 
Maximum number of 
shares of this class or 

series or shares that lhe Kind of shares of this class 
company Is authorized to or series or shares 
issue, or Indicate there is 

no maximum number 
MAXIMUM NUMBER OF Identifying name of class PAR VALUE OR WITHOUT 

SHARES MJTHORIZ.EO OR TYPE OF CURRENCY or series of shares PAA VALUE 
NO MAXIMUM Nut.lBER 

Common 
no maximum without par value number 

I. CERTIFIED CORRECT - I have read this form and found it to be correct. 

NAME OF AUTHORIZED SIGNING AUTHORITY 
FOR THE COMPANY 

Rav. 200,4/7/27 

SIGNATURE OF AUTHORlZeO SIGNING 
AUTHORITY FOR THE COMPANY 

X 

FORM 11 -ALF Sortware Inc:. (January 2011)-AJ)PfOVed September 3, :!.004 
Adapted and reprinted with pl!lfflisslon of the Province ot Bri11sb Columbia -c 2004 

n/a 

Are there speclal rights or 
restricUons attached to 

the shares of !his class or 
series of shares? 

YES/NO 

[no) 

DATE SIGNED 
YYYY/MM'DD 

Page2 
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SCHEDULEB 

AMENDED ARTICLES OF INCORPORATION 

Please see attached. 
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12.15 Production of Evidence of Authority to Vote 

The chair of any meeting of shareholders may, but need not, inquire into the authority of any 
person to vote at the meeting and may, but need not, demand from that person production of 
evidence as to the existence of the authority to vote. 

13. DIRECTORS 

13.1 First Directors; Number of Directors 

The first directors are the persons designated as directors of the Company in the Notice of 
Articles that applies to the Company when it is recognized under the Business Corporations Act. 
The number of directors, excluding additional directors appointed under Article 14.8, is set at: 

(1) subject to paragraphs (2) and (3), the number of directors that is equal to the number of 
the Company's first directors; 

(2) if the Company is a public company, the greater of three and the most recently set of: 

(a) the number of directors set by ordinary resolution (whether or not previous notice 
of the resolution was given); and 

(b) the number of directors set under Article 14.4; 

(3) if the Company is not a public company, the most recently set of: 

(a) the number of directors set by ordinary resolution (whether or not previous notice 
of the resolution was given); and 

{b) the number of directors set under Article 14.4. 

13.2 Change In Number of Directors 

If the number of directors is set under Articles 13.1 (2)(a) or 13.1 (3)(a): 

(1) the shareholders may elect or appoint the directors needed to fill any vacancies in the 
board of directors up to that number; 

(2} if the shareholders do not elect or appoint the directors needed to fill any vacancies in 
the board of directors up to that number contemporaneously with the setting of that 
number, then the directors may appoint, or the shareholders may elect or appoint, 
directors to fill those vacancies. 

13.3 Directors' Acts Valid Despite Vacancy 

An act or proceeding of the directors is not invalid merely because fewer than the number of 
directors set or otherwise required under these Articles is in office. 
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13.4 Qualifications of Directors 

A director is not required to hold a share in the capital of the Company as qualification for his or 
her office but must be qualified as required by the Business Corporations Act to become, act or 
continue to act as a director. 

13.5 Remuneration of Directors 

The directors are entitled to the remuneration for acting as directors, if any, as the directors may 
from time to time determine. If the directors so decide, the remuneration of the directors, if any, 
will be determined by the shareholders. That remuneration may be in addition to any salary or 
other remuneration paid to any officer or employee of the Company as such, who is also a 
director. 

13.6 Reimbursement of Expenses of Directors 

The Company must reimburse each director for the reasonable expenses that he or she may 
incur in and about the business of the Company. 

13. 7 Special Remuneration for Directors 

If any director performs any professional or other services for the Company that in the opinion of 
the directors are outside the ordinary duties of a director, or if any director is otherwise specially 
occupied in or about the Company's business, he or she may be paid remuneration fixed by the 
directors, or, at the option of that director, fixed by ordinary resolution, and such remuneration 
may be either in addition to, or in substitution for, any other remuneration that he or she may be 
entitled to receive. 

13.8 Gratuity, Pension or Allowance on Retirement of Director 

Unless otherwise determined by ordinary resolution, the directors on behalf of the Company 
may pay a gratuity or pension or allowance on retirement to any director who has held any 
salaried office or place of profit with the Company or to his or her spouse or dependants and 
may make contributions to any fund and pay premiums for the purchase or provision of any 
such gratuity, pension or allowance. 

14. ELECTION AND REMOVAL OF DIRECTORS 

14.1 Election at Annual General Meeting 

At every annual general meeting and fn every unanimous resolution contemplated by Article 
10.2: 

( 1) the shareholders entitled to vote at the annual general meeting for the election of 
directors must elect, or in the unanimous resolution appoint, a board of directors 
consisting of the number of directors for the time being set under these Articles; and 

(2) all the directors cease to hold office immediately before the election or appointment of 
directors under paragraph (1), but are eligible for re-election or re-appointment. 

14.2 Consent to be a Director 

No election, appointment or designation of an individual as a director is valid unless: 
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(1) that individual consents to be a director in the manner provided for in the Business 
Corporations Act; 

(2) that individual is elected or appointed at a meeting at which the individual is present and 
the Individual does not refuse, at the meeting, to be a director; or 

(3) with respect to first directors, the designation Is otherwise valid under the Business 
Corporations Act. 

14.3 Failure to Elect or Appoint Directors 

If: 

(1) the Company fails to hold an annual general meeting, and all the shareholders who are 
entitled to vote at an annual general meeting fail to pass the unanimous resolution 
contemplated by Article 10.2, on or before the date by which the annual general meeting 
is required to be held under the Business Corporations Act; or 

(2) the shareholders fail, at the annual general meeting or in the unanimous resolution 
contemplated by Article 10.2, to elect or appoint any directors; 

then each director then in office continues to hold office until the earlier of: 

(3) when his or her successor is elected or appointed; and 

(4) when he or she otherwise c~ases to hold office under the Business Corporations Act or 
these Articles. 

14.4 Places of Retiring Directors Not Filled 

If, at any meeting of shareholders at which there should be an election of directors, the places of 
any of the retiring directors are not filled by that election, those retiring directors who are not re­
elected and who are asked by the newly elected directors to continue in office will, if willing to do 
so, continue in office to complete the number of directors for the time being set pursuant to 
these Articles until further new directors are elected at a meeting of shareholders convened for 
that purpose. If any such election or continuance of directors does not result in the election or 
continuance of the number of directors for the time being set pursuant to these Articles, the 
number of directors of the Company is deemed to be set at the number of directors actually 
elected or continued in office. 

14.5 Directors May Fill Casual Vacancies 

Any casual vacancy occurring in the board of directors may be filled by the directors. 

14.6 Remaining Directors' Power to Act 

The directors may act notwithstanding any vacancy in the board of directors, but if the Company 
has fewer directors in office than the number set pursuant to these Articles as the quorum of 
directors, the directors may only act for the purpose of appointing directors up to that number or 
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of calling a meeting of shareholders for the purpose of filling any vacancies on the board of 
directors or, subject to the Business Corporations Act, for any other purpose. 

14.7 Shareholders May Fill Vacancies 

If the Company has no directors or fewer directors in office than the number set pursuant to 
these Articles as the quorum of directors, the shareholders may elect or appoint directors to fill 
any vacancies on the board of directors. 

14.8 Additional Directors 

Notwithstanding Articles 13.1 and 13.2, between annual general meetings or unanimous 
resolutions contemplated by Article 10.2, the directors may appoint one or more additional 
directors, but the number of additional directors appointed under this Article 14.8 must not at 
any time exceed: 

( 1) one-third of the number of first directors, if, at the time of the appointments, one or more 
of the first directors have not yet completed their first term of office; or 

(2) in any other case, one•third of the number of the current directors who were elected or 
appointed as directors other than under this Article 14.8. 

Any director so appointed ceases to hold office immediately before the next election or 
appointment of directors under Article 14.1(1 ), but is eligible for re-election or re-appointment. 

14.9 Ceasing to be a Director 

A director ceases to be a director when: 

(1) the term of office of the director expires; 

(2) the director dies; 

(3) the director resigns as a director by notice in writing provided to the Company or a 
lawyer for the Company; or 

{ 4) the director is removed from office pursuant to Articles 14.1 O or 14 .11. 

14.1 O Removal of Director by Shareholders 

The Company may remove any director before the expiration of his or her term of office by 
special resolution. In that event, the shareholders may elect, or appoint by ordinary resolution, a 
director to fill the resulting vacancy. If the shareholders do not elect or appoint a director to fill 
the resulting vacancy contemporaneously with the removal, then the directors may appoint or 
the shareholders may elect, or appoint by ordinary resolution, a director to fill that vacancy. 

14.11 Removal of Director by Directors 

The directors may remove any director before the expiration of his or her term of office if the 
director is convicted of an indictable offence, or If the director ceases to be qualified to act as a 
director of a company and does not promptly resign, and the directors may appoint a director to 
fill the resulting vacancy. 
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15. ALTERNATE DIRECTORS 

15.1 Appolnbnent of Alternate Director 

Any director (an "appointer") may by notice in writing received by the Company appoint any 
person (an "appointee~) who is qualified to act as a director to be his or her alternate to act In his 
or her place at meetings of the directors or committees of the directors at which the appointer is 
not present unless (In the case of an appointee who is not a director) the directors have 
reasonably disapproved the appointment of such person as an alternate director and have given 
notice to that effect to his or her appointer within a reasonable time after the notice of 
appointment is received by the Company. 

15.2 Notice of Meetings 

Every alternate director so appointed is entitled to notice of meetings of the directors and of 
committees of the directors of which his or her appointor is a member and to attend and vote as 
a director at any such meetings at which his or her appointor is not present. 

15.3 Alternate for More Than One Director Attending Meetings 

A person may be appointed as an alternate director by more than one director, and an alternate 
director: 

(1) will be counted in determining the quorum for a meeting of directors once for each of his 
or her appointers and, in the case of an appointee who is also a director, once more in 
that capacity; 

(2) has a separate vote at a meeting of directors for each of his or her appointers and, in the 
case of an appointee who is also a director, an additional vote in that capacity; 

(3) will be counted in determining the quorum for a meeting of a committee of directors once 
for each of his or her appointors who is a member of that committee and, in the case of 
an appointee who is also a member of that committee as a director, once more in that 
capacity; 

(4) has a separate vote at a meeting of a committee of directors for each of his or her 
appointors who is a member of that committee and, in the case of an appointee who is 
also a member of that committee as a director, an additional vote in that capacity. 

15.4 Consent Resolutions 

Every altemate director, if authorized by the notice appointing him or her, may sign in place of 
his or her appointer any resolutions to be consented to in writing. 

15.5 Alternate Director Not an Agent 

Every altemate director Is deemed not to be the agent of his or her appointor. 

15.6 Revocation of Appointment of Alternate Director 

An appointor may at any time, by notice in writing received by the Company, revoke the 
appointment of an alternate director appointed by him or her. 
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15.7 Ceasing to be an Alternate Director 

The appointment of an alternate director ceases when: 

(1) his or her appointor ceases to be a director and is not promptly re-elected or re­
appointed; 

(2) the alternate director dies; 

(3) the alternate director resigns as an alternate director by notice in writing provided to the 
Company or a lawyer for the Company; 

(4) the alternate director ceases to be qualified to act as a director; or 

(5) his or her appointor revokes the appointment of the alternate director. 

15.8 Remuneration and Expenses of Alternate Director 

The Company may reimburse an alternate director for the reasonable expenses that would be 
proper1y reimbursed if he or she were a director, and the alternate director is entitled to receive 
from the Company such proportion, if any, of the remuneration otherwise payable to the 
appointer as the appointer may from time to time direct. • 

16. POWERS AND DUTIES OF DIRECTORS 

16.1 Powers of Management 

The directors must, subject to the Business Corporations Act and these Articles, manage or 
supervise the management of the business and affairs of the Company and have the authority 
to exercise all such powers of the Company as are not, by the Business Corporations Act or by 
these Articles, required to be exercised by the shareholders of the Company. 

16.2 Appointment of Attorney of Company 

The directors may from time to time, by power of attorney or other instrument, under seal if so 
required by law, appoint any person to be the attorney of the Company for such purposes, and 
with such powers, authorities and discretions (not exceeding those vested in or exercisable by 
the directors under these Articles and excepting the power to fill vacancies in the board of 
directors, to remove a director, to change the membership of, or fill vacancies in, any committee 
of the directors, to appoint or remove officers appointed by the directors and to declare 
dividends) and for such period, and with such remuneration and subject to such conditions as 
the directors may think frt. Any such power of attorney may contain such provisions for the 
protection or convenience of persons dealing with such attorney as the directors think fit. Any 
such attorney may be authorized by the directors to sub-delegate all or any of the powers, 
authorities and discretions for the time being vested in him or her. 

17. INTERESTS OF DIRECTORS AND OFFICERS 

17.1 Obligation to Account for Profits 

A director or senior officer who holds a disclosable interest (as that term is used in the Business 
Corporations Act) in a contract or transaction into which the Company has entered or proposes 
to enter is liable to account to the Company for any profit that accrues to the director or senior 
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officer under or as a result of the contract or transaction only if and to the extent provided in the 
Business Corporations Act. 

17.2 Restrictions on Voting by Reason of Interest 

A director who holds a disclosable interest in a contract or transaction into which the Company 
has entered or proposes to enter is not entitled to vote on any directors' resolution to approve 
that contract or transaction, unless all the directors have a disclosable interest in that contract or 
transaction, in which case any or all of those directors may vote on such resolution. 

17.3 Interested Director Counted In Quorum 

A director who holds a disclosable interest in a contract or transaction into which the Company 
has entered or proposes to enter and who is present at the meeting of directors at which the 
contract or transaction is considered for approval may be counted in the quorum at the meeting 
whether or not the director votes on any or all of the resolutions considered at the meeting. 

17.4 Disclosure of Conflict of Interest or Property 

A director or senior officer who holds any office or possesses any property, right or interest that 
could result, directly or indirectly, in the creation of a duty or interest that materially conflicts with 
that individual's duty or interest as a director or senior officer, must disclose the nature and 
extent of the conflict as required by the Business Corporations Act. 

17.5 Director Holding Other Office in the Company 

A director may hold any office or place of profit with the Company, other than the office of 
auditor of the Company, in addition to his or her office of director for the period and on the terms 
(as to remuneration or otherwise) that the directors may determine. 

17.6 No Disqualification 

No director or intended director is disqualified by his or her office from contracting with the 
Company either with regard to the holding of any office or place of profit the director holds with 
the Company or as vendor, purchaser or otherwise, and no contract or transaction entered Into 
by or on behalf of the Company in which a director is in any way interested is liable to be voided 
for that reason. 

17.7 Professional Services by Director or Officer 

Subject lo the Business Corporations Act, a director or officer, or any person in which a director 
or officer has an interest, may act In a professional capacity for the Company, except as auditor 
of the Company, and the director or officer or such person is entitled to remuneration for 
professional services as if that director or officer were not a director or officer. 

17.8 Director or Officer In Other Corporations 

A director or officer may be or become a director, officer or employee of, or otherwise interested 
in, any person in which the Company may be interested as a shareholder or otherwise, and, 
subject to the Business Corporations Act, the director or officer is not accountable to the 
Company for any remuneration or other benefits received by him or her as director, officer or 
employee of, or from his or her interest in, such other person. 
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18. PROCEEDINGS OF DIRECTORS 

18.1 Meetings of Directors 

The directors may meet together for the conduct of business, adjourn and otheiwise regulate 
their meetings as they think fit, and meetings of the directors held at regular intervals may be 
held at the place, at the time and on the notice, if any, as the directors may from time to time 
determine. 

18.2 Voting at Meetings 

Questions arising at any meeting of directors are to be decided by a majority of votes and, in the 
case of an equality of votes, the chair of the meeting does not have a second or casting vote. 

18.3 Chair of Meetings 

The following individual is entitled to preside as chair at a meeting of directors: 

(1) the chair of the board, if any; 

(2) in the absence of the chair of the board, the president, if any, if the president is a 
director; or 

(3) any other director chosen by the directors if: 

(a) neither the chair of the board nor the president, if a director, is present at the 
meeting within 15 minutes after the time set for holding the meeting; 

(b) neither the chair of the board nor the president, if a director, is willing to chair the 
meeting; or 

(c) the chair of the board and the president, if a director, have advised the secretary, 
if any, or any other director, that they will not be present at the meeting. 

18.4 Meetings by Telephone or Other Communications Medium 

A director may participate in a meeting of the directors or of any committee of the directors: 

(1) in person; 

(2) by telephone; or 

(3) with the consent of all directors who wish to participate in the meeting, by other 
communications medium; 

if all the directors participating in the meeting, whether in person, by telephone or by other 
communications medium, are able to communicate with each other. A director who participates 
in a meeting in a manner contemplated by this Article 18.4 is deemed for all purposes of the 
Business Corporations Act and these Articles to be present at the meeting and to have agreed 
to participate in that manner. 
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18.5 Calling of Meetings 

A director may, and the secretary or an assistant secretary of the Company, if any, on the 
request of a director must, call a meeting of the directors at any time. 

18.6 Notice of Meetings 

Other than for meetings held at regular intervals as determined by the directors pursuant to 
Article 18.1, reasonable notice of each meeting of the directors, specifying the place, day and 
time of that meeting must be given to each of the directors and the alternate directors by any 
method set out in Article 24.1 or orally or by telephone. 

18.7 When Notice Not Required 

It is not necessary to give notice of a meeting of the directors to a director or an alternate 
director if: 

(1) the meeting is to be held immediately following a meeting of shareholders at which that 
director was elected or appointed, or is the meeting of the directors at which that director 
is appointed; or 

(2) the director or alternate director, as the case may be, has waived notice of the meeting. 

18.8 Meeting Valid Despite Failure to Give Notice 

The accidental omission to give notice of any meeting of directors to, or the non-receipt of any 
notice by, any director or alternate director, does not invalidate any proceedings at that meeting. 

18.9 Waiver of Notice of Meetings 

Any director or alternate director may send to the Company a document signed by him or her 
waiving notice of any past, present or future meeting or meetings or the directors and may at 
any time withdraw that waiver with respect to meetings held after that withdrawal. After sending 
a waiver with respect to all future meetings and until that waiver is withdrawn, no notice of any 
meeting of the directors need be given to that director and, unless the director otherwise 
requires by notice in writing to the Company, to his or her alternate director, and all meetings of 
the directors so held are deemed not to be improperly called or constituted by reason of notice 
not having been given to such director or alternate director. 

Attendance of a director or alternate director at a meeting of the directors is a waiver of notice of 
the meeting, unless that director or alternate director attends the meeting for the express 
purpose of objecting to the transaction of any business on the grounds that the meeting is not 
lawfully called. 

18.1 O Quorum 

The quorum necessary for the transaction of the business of the directors may be set by the 
directors and, if not so set, is deemed to be set at two directors or, if the number of directors is 
set at one, is deemed to be set at one director, and that director may constitute a meeting. 

160 



27 

18.11 Validity of Acts Where Appointment Defective 

Subject to the Business Corporations Act, an act of a director or officer is not invalid merely 
because of an irregularity in the election or appointment or a defect in the qualification of that 
director or officer. 

18.12 Consent Resolutions in Writing 

A resolution of the directors or of any committee of the directors may be passed without a 
meeting: 

{1) in all cases, if each of the directors entitled to vote on the resolution consents to it in 
writing; or 

(2) in the case of a resolution to approve a contract or transaction in respect of which a 
director has disclosed that he or she has or may have a disclosable Interest, if each of 
the other directors who have not made such a disclosure consents in writing to the 
resolution. 

A consent in writing under this Article may be by signed document, fax, e-mail or any other 
method of transmitting legibly recorded messages. A consent.in writing may be in two or more 
counterparts which together are deemed to constitute one consent in writing. A resolution of the 
directors or of any committee of the directors passed in accordance with this Article 18.12 is 
effective on the date stated in the consent in writing or on the latest date stated on any 
counterpart and is deemed to be a proceeding at a meeting of directors or of the committee of 
the directors and to be as valid and effective as if it had been passed at a meeting of the 
directors or of the committee of the directors that satisfies all the requirements of the Business 
Corporations Act and all the requirements of these Articles relating to meetings of the directors 
or of a committee of the directors. 

19. EXECUTIVE AND OTHER COMMITTEES 

19.1 Appointment and Powers of Executive Committee 

The directors may, by resolution, appoint an executive committee consisting of the director or 
directors that they consider appropriate, and this committee has, during the intervals between 
meetings of the board of directors, all of the directors' powers, except 

(1) the power to fill vacancies in the board of directors; 

(2) the power to remove a director, 

(3) the power to change the membership of, or fill vacancies in, any committee of the 
directors; and 

(4) such other powers, If any, as may be set out In the resolution or any subsequent 
directors' resolution. 

19.2 Appointment and Powers of Other Committees 

The directors may, by resolution: 
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(1) appoint one or more committees (other than the executive committee) consisting of the 
director or directors that they consider appropriate; 

(2) delegate to a committee appointed under paragraph (1) any of the directors' powers, 
except: 

(a) the power to fill vacancies in the board of directors; 

(b) the power to remove a director; 

(c) the power to change the membership of, or fill vacancies In, any committee of the 
directors; and 

(d) the power to appoint or remove officers appointed by the directors; and 

(3) make any delegation referred to In paragraph (2) subject to the conditions set out in the 
resolution or any subsequent directors' resolution. 

19.3 Obligations of Committees 

Any committee appointed under Articles 19.1 or 19.2, in the exercise of the powers delegated to 
it, must: 

( 1) conform to any rules that may from time to time be imposed on it by the directors: and 

(2) report every act or thing done in exercise of those powers at such times as the directors 
may require. 

19.4 Powers of Board 

The directors may, at any time, with respect to a committee appointed under Articles 19.1 or 
19.2: 

(1) revoke or alter the authority given to the committee, or override a decision made by the 
committee, except as to acts done before such revocation, alteration or overriding; 

(2) terminate the appointment of, or change the membership of, the committee; and 

(3) fill vacancies in the committee. 

19.5 Committee Meetings 

Subject to Article 19.3(1) and unless the directors otherwise provide in the resolution appointing 
the committee or in any subsequent resolution, with respect to a committee appointed under 
Articles 19.1 or 19.2: 

(1) the committee may meet and adjourn as it thinks proper; 

(2) the committee may elect a chair of its meetings but, if no chair of a meeting is elected, or 
if at a meeting the chair of the meeting is not present within 15 minutes after the time set 
for holding the meeting, the directors present who are members of the committee may 
choose one of their number to chair the meeting; 
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(3) a majority of the members of the committee constitutes a quorum of the committee; and 

(4) questions arising at any meeting of the committee are determined by a majority of votes 
of the members present, and in case of an equality of votes, the chair of the meeting 
does not have a second or casting vote. 

20. OFFICERS 

20.1 Directors May Appoint Officers 

The directors may, from time to time, appoint such officers, if any, as the directors determine 
and the directors may, at any time, terminate any such appointment. 

20.2 Functions, Duties and Powers of Officers 

The directors may, for each officer. 

( 1) determine the functions and duties of the officer; 

(2) entrust to and confer on the officer any of the powers exercisable by the directors on 
such terms and conditions and with such restrictions as the directors think fit; and 

(3) revoke, withdraw, alter or vary all or any of the functions, duties and powers of the 
officer. 

20.3 Qualifications 

No officer may be appointed unless that officer is qualified in accordance with the Business 
Corporations Act. One person may hold more than one position as an officer of the Company. 
Any person appointed as the chair of the board or as a managing director must be a director. 
Any other officer need not be a director. 

20.4 Remuneration and Terms of Appointment 

All appointments of officers are to be made on the terms and conditions and at the remuneration 
(whether by way of salary, fee, commission, participation in profits or otheiwise) that the 
directors think fit and are subject to termination at the pleasure of the directors, and an officer 
may in addition to such remuneration be entitled to receive, after he or she ceases to hold such 
office or leaves the employment of the Company, a pension or gratuity. 

21. INDEMNIFICATION 

21.1 Definitions 

In this Article 21: 

(1) "eligible penalty" means a judgment, penalty or fine awarded or imposed in, or an 
amount paid in settlement of, an eligible proceeding; 

(2) "eligible proceeding• means a legal proceeding or investigative action, whether current, 
threatened, pending or completed, in which a director, former director or alternate 
director of the Company (an "eligible party") or any of the heirs and legal personal 

163 



30 

representatives of the eligible party, by reason of the eligible party being or having been 
a director or alternate director of the Company: 

(a) is or may be joined as a party; or 

(b} is or may be liable for or in respect of a judgment, penalty or fine in, or expenses 
related to, the proceeding; 

(3) "expenses" has the meaning set out In the Business Corporations Act. 

21.2 Mandatory Indemnification of Eligible Parties 

Subject to the Business Corporations Act. the Company must indemnify a director, former 
director or alternate director of the Company and his or her heirs and legal personal 
representatives against all eligible penalties to which such person is or may be liable, and the 
Company must, after the final disposition of an eligible proceeding, pay the expenses actually 
and reasonably incurred by such person in respect of that proceeding. Each director and 
alternate director Is deemed to have contracted with the Company on the terms of the indemnity 
contained in this Article 21.2. 

21.3 lndemnlflcatlon of Other Persons 

Subject to any restrictions in the Business Corporations Act, the Company may indemnify any 
person. 

21.4 Non-Compliance with Business Corporations Act 

The failure of a director, alternate director or officer of the Company to comply with the Business 
Corporations Act or these Articles or, If applicable, any former Companies Act or former Articles, 
does not invalidate any indemnity to which he or she is entitled under this Part. 

21.5 Company May Purchase Insurance 

The Company may purchase and maintain insurance for the benefit of any person (or his or her 
heirs or legal personal representatives) who: 

{1} is or was a director, alternate director, officer, employee or agent of the Company; 

(2) is or was a director, alternate director, officer, employee or agent of a corporation at a 
time when the corporation is or was an affiliate of the Company; 

(3) at the request of the Company, is or was a director, alternate director, officer, employee 
or agent of a corporation or of a partnership, trust, joint venture or other unincorporated 
entity; 

(4) at the request of the Company, holds or held a position equivalent to that of a director, 
alternate director or officer of a partnership, trust, joint venture or other unincorporated 
entity; 

against any liability incurred by him or her as such director, alternate director, officer, employee 
or agent or person who holds or held such equivalent position. 
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22. DIVIDENDS 

22.1 Payment of Dividends Subject to Special Rights 

The provisions of this Article 22 are subject to the rights, if any, of shareholders holding shares 
with special rights as to dividends. 

22.2 Declaration of Dividends 

Subject to the Business Corporations Act, the directors may from time to time declare and 
authorize payment of such dividends as they may deem advisable. 

22.3 No Notice Required 

The directors need not give notice to any shareholder of any declaration under Article 22.2. 

22.4 Record Date 

The directors may set a date as the record date for the purpose of detennining shareholders 
entitled to receive payment of a dividend. The record date must not precede the date on which 
the dividend is to be paid by more than two months. If no record date is set, the record date is 5 
p.m. on the date on which the directors pass the resolution declaring the dividend. 

22.5 Manner of Paying Dividend 

A resolution declaring a dividend may direct payment of the dividend wholly or partly in money 
or by the distribution of specific assets or of fully paid shares or of bonds, debentures or other 
securities of the Company or any other corporation, or in any one or more of those ways. 

22.6 Settlement of Difficulties 

If any difficulty arises in regard to a distribution under Article 22.5, the directors may settle the 
difficulty as they deem advisable, and, in particular, may: 

(1) set the value for distribution of specific assets; 

(2) determine that money in substitution for all or any part of the specific assets to which any 
shareholders are entitled may be paid to any shareholders on the basis of the value so 
fixed in order to adjust the rights of all parties; and 

(3) vest any such specific assets in trustees for the persons entitled to the dividend. 

22.7 When Dividend Payable 

Any dividend may be made payable on such date as is fixed by the directors. 

22.8 Dividends to be Paid In Accordance with Number of Shares 

All dividends on shares of any class or series of shares must be declared and paid according to 
the number of such shares held. 
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22.9 Receipt by Joint Shareholders 

If several persons are joint shareholders of any share, any one of them may give an effective 
receipt for any dividend, bonus or other money payable in respect of the share. 

22.10 Dividend Bears No Interest 

No dividend bears interest against the Company. 

22.11 Fractional Dividends 

If a dividend to which a shareholder is entitled includes a fraction of the smallest monetary unit 
of the currency of the dividend, that fraction may be disregarded in making payment of the 
dividend and that payment represents full payment of the dividend. 

22.12 Payment of Dividends 

Any dividend or other distribution payable in money in respect of shares may be paid by 
cheque, made payable to the order of the person to whom It is sent. and malled to the 
registered address of the shareholder, or in the case of joint shareholders, to the registered 
address of the joint shareholder who is first named on the central securities register, or to the 
person and to the address the shareholder or joint shareholders may direct in writing. The 
mailing of such cheque will, to the extent of the sum represented by the cheque (plus the 
amount of the tax required by law to be deducted), discharge all liability for the dividend unless 
such cheque is not paid on presentation or the amount of tax so deducted is not paid to the 
appropriate taxing authority. 

22.13 Capltalizatlon of Retained Earnings or Surplus 

Notwithstanding anything contained in these Articles, the directors may from time to time 
capitalize any retained earnings or surplus of the Company and may from time to time issue, as 
fully paid, shares or any bonds, debentures or other securities of the Company as a dividend 
representing the retained earnings or surplus so capitalized or any part thereof. 

23. ACCOUNTING RECORDS 

23.1 Recording of Financial Affairs 

The directors must cause adequate accounting records to be kept to record properly the 
financial affairs and condition of the Company and to comply with the Business Corporations 
Act. 

23.2 Inspection of Accounting Records 

Unless the directors determine otherwise, or unless otherwise determined by ordinary 
resolution, no shareholder of the Company is entitled to inspect or obtain a copy of any 
accounting records of the Company. 
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24. NOTICES 

24.1 Method of Giving Notice 

Unless the Business Corporations Act or these Articles provides otherwise, a notice, statement, 
report or other record required or permitted by the Business Corporations Act or these Articles 
to be sent by or to a person may be sent by any one of the following methods: 

(1) mail addressed to the person at the applicable address for that person as follows: 

(a) for a record mailed to a shareholder, the shareholder's registered address; 

(b) for a record mailed to a director or officer, the prescribed address for mailing 
shown for the director or officer in the records kept by the Company or the 
mailing address provided by the recipient for the sending of that record or 
records of that class; 

(c) in any other case, the mailing address of the intended recipient; 

(2) delivery at the applicable address for that person as follows, addressed to the person: 

(a) for a record delivered to a shareholder, the shareholder's registered address; 

(b) for a record delivered to a director or officer, the prescribed address for delivery 
shown for the director or officer in the records kept by the Company or the 
delivery address provided by the recipient for the sending of that record or 
records of that class; 

(c) in any other case, the delivery address of the intended recipient; 

(3) sending the record by fax to the fax number provided by the intended recipient for the 
sending of that record or records of that class; 

(4) sending the record by e-mail to the e-mail address provided by the intended recipient for 
the sending of that record or records of that class; 

(5) physical delivery to the intended recipient. 

24.2 Deemed Receipt 

A notice, statement, report or other record that is: 

(1) mailed to a person by ordinary mail to the applicable address for that person referred to 
in Article 24.1 Is deemed to be received by the person to whom it was mailed on the day, 
Saturdays, Sundays and holidays excepted, following the date of mailing; 

(2) faxed to a person to the fax number provided by that person referred to in Article 24.1 is 
deemed to be received by the person to whom it was faxed on the day It was faxed; and 

(3) e~mailed to a person to the e-mail address provided by that person referred to in Article 
24.1 is deemed to be received by the person to whom it was e-mailed on the day it 
was e-mailed. 
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24.3 Certificate of Sending 

A certificate signed by the secretary, if any, or other officer of the Company or of any other 
corporation acting in that capacity on behalf of the Company stating that a notice, statement, 
report or other record was sent in accordance with Article 24.1 is conclusive evidence of that 
fact. 

24.4 Notice to Joint Shareholders 

A notice, statement, report or other record may be provided by lhe Company to the joint 
shareholders of a share by providing such record to the joint shareholder first named in the 
central securities register in respect of the share. 

24.5 Notice to Legal Personal Representatives and Trustees 

A notice, statement, report or other record may be provided by the Company to the persons 
entitled to a share In consequence of the death, bankruptcy or incapacity of a shareholder by: 

(1) mailing the record, addressed to them: 

(a) by name, by the title of the legal personal representative of the deceased or 
incapacitated shareholder, by the title of trustee of the bankrupt shareholder or 
by any similar description; and 

(b) at the address, if any, supplied to the Company for that purpose by the persons 
claiming to be so entitled; or 

{2} if an address referred to in paragraph (1)(b) has not been supplied to the Company, by 
giving the notice in a manner in which it might have been given If the death, bankruptcy 
or incapacity had not occurred. 

24.6 Undelivered Notices 

If, on two consecutive occasions, a notice, statement, report or other record is sent to a 
shareholder pursuant lo Article 24.1 and an each of those occasions any such record is 
returned because the shareholder cannot be located, the Company shall not be required to 
send any further records to the shareholder until the shareholder informs the Company in writing 
of his or her new address. 

25. SEAL 

25.1 Who May Attest Seal 

Except as provided in Articles 25.2 and 25.3, the Company's seal, if any, must not be impressed 
on any record except when that impression is attested by the signatures of: 

(1) any two directors; 

(2) any officer, together with any director; 

(3) if the Company only has one director, that director; or 

(4) any one or more directors or officers or persons as may be determined by the directors. 
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25.2 Sealing Copies 

For the purpose of certifying under seal a certificate of incumbency of the directors or officers of 
the Company or a true copy of any resolution or other document, despite Article 25.1, the 
impression of the seal may be attested by the signature of any director or officer, or the 
signature of any other person as may be determined by the directors. 

25.3 Mechanical Reproduction of Seal 

The directors may authorize the seal to be impressed by third parties on share certificates or 
bonds, debentures or other securities of the Company as they may determine appropriate from 
time to time. To enable the seal to be impressed on any share certificates or bonds, debentures 
or other securities of the Company, whether in definitive or interim form, on which facsimiles of 
any of the signatures of the directors or officers of the Company are, in accordance with the 
Business Corporations Act or these Articles, printed or otherwise mechanically reproduced, 
there may be delivered to the person employed to engrave, lithograph or print such definitive or 
interim share certificates or bonds, debentures or other securities one or more unmounted dies 
reproducing the seal and such persons as are authorized under Article 25.1 to attest the 
Company's seal may in writing authorize such person to cause the seal to be impressed on 
such definitive or interim share certificates or bonds, debentures or other securities by the use 
of such dies. Share certificates or bonds, debentures or other securities to which the seal has 
been so Impressed are for all purposes deemed to be under and to bear the seal impressed on 
them. 

26. PROHIBITIONS 

26.1 Application 

Article 26.2 does not apply to the Company if and for so long as it is a public company. 

26.2 Consent Required for Transfer of Shares or Designated Securities 

No securities of the Company other than non-convertible debt securities of the Company shall 
be transferred without the consent of the directors expressed by resolution and the directors 
shall not be required to give any reason for refusing to consent to any such transfer. 
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Creditor Mailing List 
Date of Report: 07/11/2018 
Claim Status: All 

!creditor Name 
Twin River Estates Ltd. File 4031 

0823045 BC Ud. 

Aciive Development 

BC FIISI Life Insurance Brokerage Ud. 

Canada Revenue Agency 

Cho & Lee Holdings Ltd. 

City of Casllegar 

Fortis BC Electricity 

Fusionwired Internet 

Glade Materials T esling 

Hango Land Surveying Inc. 

Kais Trophys and Signs 

Kerkhoff Construction 

Kootenay Savings Credit Union 

Kyo Joong Yoon and Myoung Ja Joon 

Lougheed Enterprises 

McMillan LLP 

Pennco Engineering 

Soon Hi Lee 

Telus - Insolvency Group 

Trowelex Rentals & Sales 

Woon Jin Park 
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G. Moroso & Associates Inc. 
CASTLEGAR 

!Attention 

Proof Of Claim Flied: All 

!Credltor Address 
Generated By: Anna Crowe 

!Contact Info I 

Regional Intake Centre 
for Insolvency 

Peter Reardon 

clo Borden Ladner, Alln: Geoff Thompson 1200 • 200 
Burrard SI 
Vancouver, British Columbia. Canada, V7X 1T2 
clo Drysdale Bacon McSlravich LLP 1015 Austin Ave 
Coquillam. British Columbia, Canada, VJK 3N9 
clo Borden Ladner, Alln: Geoff Thompson 1200 • 200 
Burrard SI 
Vancouver, British Columbia, Canada, V7X 1T2 
PO Box 9070 Sin Main 
Surrey, British Columbia, Canada, V3T 5W6 
clo Bolden Ladner.Attn: Geoff Thompson 1200 • 200 
Burrall! St 
Vancouver, British Columbia, Canada, V7X 1T2 
460 Columbia Avenue 
Castlegar, BriUsh Columbia, Canada, V1N 1G7 
Utility Payment processing PO Box 8970 Sin M 
Vancouver, British Columbia. Canada, V6B 4E2 
241 Columbia Ave 
CasUegar, British Columbia, Canada, VtN 1G3 
2127 Makonln Rd 
CasUegar, Brillsh Columbia, Canada, V1N 4R2 
2924 • 9th Ave 
CasUegar, British Columbia, Canada, V1N 221 
2305-61t1Ave 
Casllegar, Brilish Columbia, Canada, V1N 2W1 
3805 Columbla Ave 
Casllegar, British Columbia, Canada, V1N 4C1 
605 - 20th Streel 
Casllegar, British Columbia. Canada, V1N 2P2 
cJo Borden Ladner, Attn: Geoff Thompson 1200. 200 
Burrard SI 
Vancouver, British Columbia. Canada, V7X 1T2 
1479 Lennox SI 
North Vancouver, British Columbia, Canada, V7H 1X4 
Royal CenlJe, 1055 W. Georgla Suit 1500, Box 11117 
Vancouver, Bri~sh Columbia, Canada. V6E 4N7 
515 Vernon SI 
Nelson, British Columbia, Canada, V1L 486 
clo Borden Ladner, Attn: Geoff Thompson 1200 -200 
Burrard SI 
Vancouver, British Columbia, Canada, V7X 1T2 
PO Box 5450 Stn Terminal 
Vancouver, British Columbia, Canada, V6B 383 
4450 Columbia Ave 
casuegar, British Columbia, Canada, V1N 3N6 
clo Borden Ladner, Attn: Geoff Thompson 1200 • 200 
BurrardSI 

T: (250)365-7227 
F: (250)365-4810 

T: (250)365-3315 
F: (250)365-3318 

Vancouver, British Columbia. Canada, ~ 
THIS IS EXHIBIT_.!2 __ IN 

THE AFFIDAVIT OF G.MOROSO 

, •• CIAP SWORN BEFORE ME 

THIS_ DAYOF _____ ,20_ 



District of; British Columbia 
Division No: 5 
Court No: 
Estate No: 11-2441158 

FORM92 

Notice of Proposal to Creditors 

(Section 51 of the Act) 

In the matter of the Proposal ofTwin River Eslates Ltd. 
of the City of Castlegar in the Province of British Columbia 

Take notice that Twin River Estates Lid. of the city of Coquitiam In the Province of British Columbia has lodged with 
me a proposal under the Bankruptcy and Insolvency Act. 

A copy of the proposal, a condensed statement of the debto(s assets, and liabilities, and a list of the creditors 
affected by the proposal and whose claims amount to $250 or more are enclosed herewith. 

A general meeting of the creditors will be held at G. Moroso & Associates Inc., 241 Columbia Avenue, CasUegar, 
British Columbia, V1N 1G3 on the 22nd day of November, 2018 at the hour of 10:00 AM. 

The creditors or any class of creditors qualified to vote at the meeting may by resolution accept the proposal either 
as made or as altered or modified at the meeting. If so accepted and if approved by the court the proposal is binding 
on all the creditors or the class of creditors affected. 

Proofs of claim, proxies and voting letters intended to be used at the meeting must be lodged with me prior to the 
commencement of the meeting. 

Dated at Castlegar, British Columbia, this 8th day of November, 2018. 

Licensed Insolvency Trustee 

THIS IS EXHIBIT C \ IN 

THE AFFIDAVIT OF G. MOROSO 

' CIRP SWORN BEFORE ME 

THIS_ DAYOF ____ ,20_ 

A COMMISSIONER IN AND FOR 
THE PROVINCE OF BRITISH COLUMBIA 
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Dlafllclor: 
DMslon No: THIS IS EXHIBIT C~ IN 

CoultNo: 
Ea!allNo: 

THE AFFIDAVIT OF G,MOROSO 

• CIRP SWORN BEFORE ME 
FORM78 

statement of Affalrs (Business Proposal) 
(Subsections 50{2} and 62(1} of the Act) 

THIS_ DAYOF _____ , 20_ 

In the matter of the Pn,posal of Twin River Estates lid. 
of the qty of CesUeaar In Iha Province of British Cclumbla 

A COMMISSIONER IN ANO FOR 
THE PROVINCE OF BRITISH COLUMBIA 

elOdglnaJ □Amended 
To ltle Deblor. 
't'OU are ,equlred IO Clll8fllUy and m:uralely compfela 1211s Fenn and lht &lffllcalda llltad111'18l1111. 8llowlllg tlla 8talD af J1IIII' llffllh on Uledat8 of lhG 
fillngof )'DU1' p,uposal(ornob oflntenl!on If appbb1e}, on Iha 71hclay of Hovamber, 2018. When completed, 1h19 f'olm811d the appllC8fd8 
alladlad llsts dccnstillll8 your Stafem8nlof Affalr8 and mustba Wlffled byoalh ortdemn dedamllon. 

UABIU11E8 
fAaatattd and eallmated 1w D&htm\ 

1. Unsecured aedHDm as perllst W $3,411,752.70 
2. Secured aedllor& 85 perllsl "Ir $3,491,112.00 
3. PnlfamKI creditms as carnst •c- $0.00 
4. Ccnlingen~ l!Uatdafma or olhar liabffllJes as 

D&fll&t"D" SO.OD 

esllmafed CD ba redalmab!e for SO.GO 
Talal Uatllltles H.90Ul4.7D 
Surplus SO.CD 

~Donald A Of)'Sd8ft. ofTwln RMu Eabdas Ud. of Iha City of Coqultlam 
In tile Province of Blttlsh r.olumbla. do 8W81t(or aolemnly dadint) lhal 
this llallmant and Uta alladted 11a11 me lo the best of my knowledge a 
full, lnJe and oomplal& alatement of Ha affllra en the 71h day or 
November, 2018 and rully dllldOS9 aD prvpertyd 8V91J dqllon llat 
ii In Its possealon or Chai~ dmtvt en It In accardan0II wilh Illa Pd. 

SWORN (or SOLEMNLY 
DECLAREO)befinu me al 
Coqlllllllm In 111, Pnlvfnce of Bttllsh 
Collmlllla, Cll lhls 7th day of 
Novambat, 2018 

<t:ir~ . -
AdmlnidraJar Defaull 
0.lmmissloner cf 0a1hs 
for Ille Pro~of Melt& -

CU1''f'-I OclvJ~iQ 

RICHARD J.s. RA1Nev···· 
Barrister & Solicitor 

#211-1015 Austin Avenue 
. Coqulllam, B.C. V3K 3N9 

Telephone: 604-939-832 t 

AS8£1'8 
(Aa afNd andeltlmafld bY D bfm\ 

1. lnwnlOry $0.00 
2. Trade lildurel, etc SO.GO 
3. Accounla P!C8Mhfe and other recelvables, 

UDerUsl'E" 
Good $0.00 

Ooublful $0.00 
Bad SO.GO 
Es1imaled lo pmduoa $0.00 

4. Bills of emianga, plUffllssory nols, etc., as 
parlJat'F" $0.00 

5. Deposits ID Fh1lndal lnatlblllona $0.00 

a. Call so.co 
7. lMsfodc $0.00 

8. Mech!na,y, equipment and plant $0.00 

9. Real property Of lmmovabla. par Ust "G" $1,350,000.00 
10. Furrd!ura SO.GO 
11. RRSPa, RRJFs, Life fnwrance, etc. I0.00 

Securiies (Sharae. Bonda.Debeftlwes. so.oo 12. efrl.) 

13. lnfanlsll under wills $0.00 
14. Vahld8II $0.00 

15. Ofherprcperty, as per I.lat 'H" io.oo 
lfDebtarll a CDqJOllllon. add: 

Amount of~ capllld 
Arnounlpald on capltm 
Balance subsatlltd and unpaid 
EdmatBd ID pn,duca 

TolalAIMIB $1.-,00000 
Dlffclancy SS.SIU84.10 

Paget oft 



No Name of Cl'lktllor 

1 ll823045BCUd. 

2 ActMI Devefcpneld 

3 BCfbtl.lfe lRlwance 8mlrarclge Ud. 

4 Canada Rawlmle Aaancv 

5 QIO&leeHoldfllp Ud. 

6 01yd Casllegar 

7 FGtiSBCSamlcilr 

a Fuskmnd tnllrnal 
9 Glade Matesta1s Tmllna 
10 Hanaol.alldSlnaylllg Inc. 
11 Kala TnlPIJSll!dfilsns 
12 KetJl0lf r.ansmam, 

13 KyoJoong Yoon mdMyoung JaJocn 

14 "En!tlpdsa 

ts Mdi!Bianl.l.P 

fll Pllnnco 

17 SocnHll.ee 

18 Tm-lnlaMft:yG!uup 

19 Tl'IM8falc Rel1!ala & Sales 

7D WoonJlnPmk 

Llst•A0 

Unaecwed Cnidltora 
Twin River Eslalas Ltd. 

~ 

rJo Barden Ladner,Ann:Geafflilompson 12IIO • 2DOBumlrd SI. V811COUVW, 8lfllah 
CGfumln, Clmafa, V1X 112 
doDr,sdafella::onMcSlravldlUP1015AustlnAve,Cocp,dllam,lldllahCcmmtbla, 
Canada.V3K3N9 
do Bmdanl.m!ne,, Alln: GeGff Thcmpson 1200· 2008lmant st Venmuver, Bdllm 
Cdumtu, C8nada, VTX 112 
PO Basom Sm Ma!n,Sumw, ~Cdulnbla.C8nlda. V3T 5W8 
do Bolden Llldller,Alln: Gditmpsoll 1200-200 Burranl SI, Va=unir, 8dllsfl 
Cdmtlia.C.-. v,x 112 
Cl>CafllmldaAvau,. casteDW, BllllltlCdmnll!I.Cmd& V1N 1G7 
UlillJPaymem procasslng P08ax81110 Sin M, Vlll1CICIIIV8t, Brlllah Cdumbla, Cnda, 
Yli84E2 
241 eotantuAv.. CadiiaaJ,Bdllsli ~Canada.VIN tG3 
2127 Makallri Rd. ta:deglr, fllllsllCG!umbla, Clnada, V1N4R2 
2924 • 9111 AY'I, Cas!leaar, British Cdumlila, CWda, VIN 2Z1 
2305-&lhAY'I. t'.asllmar,BtlshCcilmllla,Cllllada, VIN 2W1 
3805CdumliaAvt, Castiegar, 8ritill CdurrtilP. Cllllda, VfN 401 
do Bolden Lldller, Min: GdThampscn 1200 • 200 Blinan:t 51. VlllalU'IW, Bdl!ah 
~ Canada. WX112 
14191.eni=SI. HOllh Vmm,var. Mish~ Clnada. V7H 1>C4 
RayalClnlnt. 1115SW.Gecql&Sul! 1500, Bax 11117, Vancauvar,BltlldlCdwnbla. 
Canada,V&E4N1 
515Vemcn SI, ~.8ddah~ canada, VIL4B8 
t:/oBolden l.ldnat, AIIII: Geoff Tboqlson 1200-200 Bllmud SI, Vancauvar, 8dlsh 
CC!umbla.Cmu!da,V1X1T2 
POElal&m S!nTam!nal, V8NXIUVIII', Blltlsll Colwldl!II.Cciadl. WB3B3 
4450Cc:AlmblaAve, C&slllld81', SllliallColllfflhll. Cenda, V1N 3N& 
doBcnla\Laitnar,Alln:GeollTbompsan 1200-200 8111111d SI, Vl!IO:Met, Bdtl8tl 
Colwnllll. C;nada, V1X 112 

Total: 

AmowltofCflfat 

STmJXID.00 

m.sx,.oo 

$UJO 

$1JIO 

$1.110 

IIB,580.83 

MOUi& 

S287Jli 
$381.50 

$17,flll8Jl3 
lt.481.11 

St.I» 

$1.00 

sz,siorxo,-, 
tt.m 

$13,711.» 

_$1.00 

$30.m 
'8,675.20 

.$1.00 

s,,411.t..-til 

THIS IS EXHIBIT C 3 IN 

THE AFFIDAVIT OF G.MOROSO .. 
, ·' CIRP SWORN BEFORE ME 
THIS_ OAVOF ____ ,20_ .. _ 

A COMMISSIONER IN AND FOR· 
THE PROVINCE OF BRITISH COLUMBIA 

71h •°'r· w• 
Pqdof9 
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HlllllarulAddnSa olCredttot 
Ho NatureofClalm 

Pmtfculan ol Secudly 

koo!enaySIM!gsemat Union 

1 605•2illhstnlet 
CasUagar, Bfllkh Columbia, Vtff ~ 
RP·l.mld 

'"--<:::::::==::1 q____ 
DeblDr 

Us1·a­
Sec:uradCredltom 

Twfn River Eatafe.s Lid. 

WhtnOMm 

IIAllg:IDII 

Tcfd 

Amounlof 
aalm 

$3,491,112.IXI 

$3,491,111.111 

174 

Eatfmaled &ttm8t8d llalallCGof 
Va!u11of Surp!Gahm Cfl1IIIII 
8acurlly • 8ICUlily Ullsocured 

$1,3li0,000.00 $0.00 $2.141,112.00 

fl lllJld R.141,11~ 

71h day of November, 2018 

Pqahft 



Superintendent of Bankruptcy Estate No.11-2441158 
Nelson Court Registry No. xx 

IN THE MATTER OF THE PROPOSAL OF 
TWIN RIVER ESTATES LTD. 

MINUTES OF THE FIRST MEETING OF CREDITORS 
HELD ON NOVEMBER 22, 2018 

The first meeting of creditors was held on November 22, 2018 at the offices of G. 
Moroso & Associates Inc., 241 Columbia Avenue, Castlegar, B.C. at the hour of 10:00 
a.m. PST. 

In attendance were Mr. Gregory F. Moroso, Trustee, Mr. Don Drysdale, principal of 
Twin River. Mr. Brian Moroney of Kootenay Savings Credit Union ("KSCU") (via 
telephone conference), and Mr. Peter Reardon, legal counsel representing Lougheed 
Enterprises Ltd. (via telephone conference). Attached is the attendance sign in sheet. 

Mr. Moroso advised the meeting that he was acting as chairman pursuant to authority of 
Section 51 (3) of the Bankruptcy and Insolvency Act, and briefly explained that section. 

The following documents were tabled: IN 

• Statement of Affairs; 

THIS IS EXHIBIT J) 
THE AFFIDAVIT OF G.MOROSO 

' CIRP SWORN BEFORE ME 

175 

• Proposal; 
• Trustee's Report on the Proposal; 

THIS_ 0AYOF ____ ,20_ 

• Proofs of Claim filed to date; and 
• Proof of Mailing. A COMMISSIONER IN AND FOR 

THE PROVINCE OF BRITISH COLUMBIA 

Mr. Moroso acted as the chairman and secretary of the meeting. The meeting was called 
to order at I 0:03 a.m. PST. The Trustee announced that he held one Proxy from one 
unsecured creditor; KSCU. Additionally. there was one Proxy held by Mr. Peter 
Reardon, legal counsel for Lougheed Enterprises Ltd. Consequently, there being a 
quorum present, the meeting was properly called and duly constituted. Mr. Moroso 
introduced himself and the above noted people in attendance. The Trustee noted that all 
creditors were attending via telephone conference call. 

Mr. Moroso advised the attendees that the purpose of the meeting was set out in the 
Bankruptcy and Insolvency Act, and included consideration of the affairs of the Debtor, 
the Proposal filed by the Debtor, the Trustee's Report on the Proposal, and directions to 
the Trustee as the creditors may see fit in the administration of the Estate. 

Mr. Moroso allowed the meeting to read through the Proposal and the Trustee's Report 
on the Proposal, which is attached to and forms part of these minutes. Mr. Moroso 
briefly summarized the Trustee's Report. The following questions and discussions took 
place: 



2 

► The Trustee reviewed the Proofs of Claim filed to date and indicated any voting 
letters lodged with the Trustee and advised that the Trustee held a Proxy from 
KSCU. 

► The Trustee reviewed the tenns of the Proposal, which was to be funded by 
KSCU in the amount of $100,000, and that all current shares of Twin River would 
be cancelled, and new shares issued in the name of KS Property Management 
Ltd., an investment holding company related to KSCU. 

► The Trustee advised that KSCU would waive any right to participate in the 
distribution to creditors. Consequently, the participating creditors as at the time 
of the creditors' meeting accounted for claims totaling $3,033,502.26. It was 
anticipated that there would be further claims filed prior to any final distribution, 
specifically by a Korean Investor Group for approximately $750,000.00. The 
Trustee advised that he had been in contact with legal counsel for the Korean 
Investor Group. 

► The Trustee advised that KSCU had paid $5,000 to the Trustee to date. 
► There was a discussion regarding the total funding amount to be provided by 

KSCU. Mr. Reardon advised that his client would be voting against the Proposal 
if the funding were not increased. Mr. Moroney agreed to increase the Proposal 
funding from $100,000 to $150,000, and Mr. Drysdale concurred with the 
amendment. Consequently, pursuant to Article 16.1, the Proposal funding was 
amended to be increased from $100,000 to $150,000. 

► Mr. Reardon inquired as to the timing of the dividend distribution. The Trustee 
advised the meeting of the time lines involved with the Court approval and Office 
of the Superintendent of Bankruptcy's review, and taxation process, but 
anticipated being able to distribute the funds prior to December 31, 2018. 

► Mr. Reardon advised that he would provide instructions at a later date regarding 
where his client's dividend cheque should be forwarded for distribution. 

Mr. Moroso advised that there were two (2) separate Proofs of Claim properly filed, as 
reflected on the attached Claims Registry: 

Unsecured Creditors: Two (2) totaling $5,174,614.26 

Total Claims Filed and Voting- $5,174,614.26 

Total Claims Abstaining from voting: $0.00 

Voting in Favour-2/2 for 100.00% 
Voting Against - 0/6 for 0.00% 

As a majority in nwnber and V3 in dollar value of the proven creditors had approved the 
Amended Proposal (100.00%), the Amended Proposal was passed. 

The following creditors were appointed as Estate [nspectors: Moved and passed. 

► Mr. Brian Moroney of KSCU 
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Mr. Morose asked if there were any further instructions to the Trustee by the Creditors, 
which there were none. There being no further business, it was moved by Mr. Brian 
Moroney, seconded by Mr. Peter Reardon and carried that the meeting be adjourned at 
10:19 a.m. PST. 

Mr. Gregory F. Moroso 
Chairman & Secretary 

November 22, 2018 
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CREDITOR NAME 

Secured Creditors 
1 KSCU 

Preferred Creditors 
1 None 

Unsecured Creditors 
1 KSCU 
2 Lougheed Enterprises ltd 

TOTAL CLAIMS 

Voling: 

Total 

For 
Against 
Abstaining 

Participating Proofs of Claim 

Superintendent of Bankruptcy No. 11•2441158 
Nelson Court Registry No. xx 

IN THE MATTER OF THE PROPOSAL OF 
TWIN RIVER ESTATES LTO. 

PROOFS OF CLAIM FILED 
AS AT NOVEMBER 22, 2018 

AMOUNT 
OF CLAIM PROXYNOTE 

1.350,000.00 

1.350,000.00 

2,141,112.00 GFM/For 
3,033.502.26 For 

5.174,614.26 

6,524.614.26 

5,174.614.26 

5,174,614.26 

3,033,502.26 

100.00% 
0.00% 
0.00% 

100.00% 

NOTES 

Mortgage 
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ATTENDANCE LIST: 

PRINT NAME: 

J. Gregory F. Moroso 

2. Brian Moroney_ 

3. Peter Reardon 

4. Don Drysdale 

5. 

6. 

7. 

8. 

Superintendent of Bankruptcy No. 11- 2441158 
Nelson Court Registry No. xx 

IN THE MATTER OF THE PROPOSAL OF 
TWIN RIVER ESTATES LTD. 

NOVEMBER 22, 2018 

SIGNATURE: 

~ 
"via teleE_hone conference" 

"via tele,ehone conference" 

"via telel'_hone conference .. 

REPRESENTING: 

TRUSTEE 

KSCU 

Lougheed Enterprises Ltd 

Self 

AMOUNT 
OF CLAIM: 

$ n/a 

$2.141.112.00 

$3_'!033,502.26 

n/a 

-' 
--..J 
(,0 



SUPREME COURT 
OF 

BRITISH COLUMBIA 

SEAL 
13-Dec-18 

Nelson 
REGISTRY 

BEFORE 

NO. 20610 
ESTATE NO. 11-2441158 
NELSON REGISTRY 

IN THE SUPREME COURT OF BRITISH COLUMBIA 
IN BANKRUPTCY AND INSOLVENCY 

IN THE MA TIER OF THE BANKRUPTCY AND INSOLVENCY ACT, 
R.S.C. 1985, C. B-3, AS AMENDED 

AND 

IN THE MATTER OF THE PROPOSAL OF 
TWIN RIVER ESTATES LTD. 

ORDER MADE AFTER APPLICATION 

Mr. Justice McEwan 

Monday, the 1 O'h day 
of December, 2018 

ON THE APPLICATION of Kootenay Savings Credit Union ("KSCU") and G. Moroso & 

Associates Inc. (the "Proposal Trusteer), trustee in bankruptcy and trustee under the proposal 

of Twin River Estates Ltd. (the "Debtor") coming on for hearing 320 Ward Street, Nelson, British 
Columbia, on December 10, 2018, and on hearing Ryan R.W. Sookorukoff, counsel for KSCU, 
and on reading the amended proposal of the Debtor dated November 22, 2018 (the "Proposal") 
as approved by the Creditors of the Debtor at a meeting held on November 22, 2018 (the 
"Meeting"), the report of the Proposal Trustee filed herein; 

THIS COURT ORDERS that: 

1. capitalized terms used but not otherwise defined in this Order shall have the meanings 
ascribed to them in the Proposal; 

2. the Proposal is approved pursuant to the provisions of the Bankruptcy and Insolvency 
Act, R.S.C. 1985, c. B-3, as amended; 

3. the reorganisation of the Debtor on the Effective Date by: 

a) the redemption and cancellation of the Existing Shares and all rights related to 
them, without payment. consideration or any other right; 

b) the issuance of the New Shares; and 

c) filing the Amended Articles, 
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(collectively the "Reorganisation") is approved. The Meeting and these proceedings 
shall be sufficient for the purposes of effecting the Reorganisation, and any other 
notices, meetings or other requirements pursuant to the Business Corporations Act 
(British Columbia) or otheiwise, including without limitation in relation to meetings or 
resolutions of the shareholders of the Debtor, are hereby dispensed with; 

4. having considered the interest of third parties, as at the Effective Date and upon 
presentation for registration in the Land Title Office for the Land Title District of Nelson of 
a certified copy of this Order, together with a letter from the Proposal Trustee authorizing 
registration of this Order, the British Columbia Registrar of Land Titles is hereby directed 
to discharge, release, delete and expunge from title to the lands listed in Schedule "A" 
all of the registered encumbrances listed in Schedule "B" hereto; 

5. as at the Effective Date, all charges, security interests or claims evidenced by 
registrations pursuant to the Personal Property Security Act of British Columbia or any 
other personal property registry system in relation to the assets, undertakings and 
properties of the Debtor shall be expunged and discharged and the Proposal Trustee 
and its agents are authorized to discharge such registrations; 

6. the Proposal Trustee is hereby authorized and directed to take all actions and steps 
necessary or appropriate to implement and complete the Proposal, including 
authorization and direction to make all payments and distributions required to be made 
pursuant to the Proposal and to execute any necessary corporate documents and filings 
necessary or desirable to implement the Reorganisation; 

7. this Order shall have full force and effect in all provinces and territories of Canada and 
abroad and as against all persons against whom it may otheiwise be enforceable; and 

THE FOLLOWING PARTIES APPROVE THE FORM OF THIS ORDER AND CONSENT TO 

EACH OF THE ORDERS, IF ANY, THAT ARE INDICATED ABOVE AS BEING BY CONSENT: 

Sign 
Tho , 
{Ryan R.W. Sookoruk 

BY THE COURT 

REGISTRAR-IN-BANKRUPTCY 
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SCHEDULE 11A11 

LIST OF PROPERTIES OWNED BY 
TWIN RIVER ESTATES LTD. 

Parcel Identifier No 
I 
Legal Description 

014-793-512 j Lot 1, District Lot 4598 Kootenay District Plan 4520 Except Plans 
1 7849 and NEP87626 
i 
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SCHEDULE"B" 

LIST OF ENCUMBRANCES 

Description Chargeholder Registration Number 
l 

I 
Mortgage Kootenay Savings Credit Union CA573739 i 

I 
Assignment of Rents Kootenay Savings Credit Union CA573740 

Mortgage Lougheed Enterprises Ltd. CA1831560 

Mortgage 0823045 B.C. ltd. CA1838444 

Certificate of Pending Litigation Kootenay Savings Credit Union CA2138546 

Judgment Kyo Joong Yoon, Myoung Ja Joon LB490065 

Judgment Soon Hi Lee LB490066 

Judgment Woo Jin Park LB490067 

Judgment BC First life Insurance Brokerage Ltd. LB490068 

Judgment Cho & Lee Holdings Ltd. l LB490069 



NO.xx 
ESTATE NO. 11-2441158 

NELSON REGISTRY 

IN THE SUPREME COURT OF BRITISH COLUMBIA 

IN BANKRUPTCY AND INSOLVENCY 

IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT, 

R.S.C. 1985, C. B-3, AS AMENDED 

AND 

IN THE MA TIER OF THE PROPOSAL OF 

TWIN RIVER ESTATES LTD. 

AMENDED PROPOSAL TO CREDITORS 
November 22, 2018 

FILED PURSUANT TO THE 
BANKRUPTCYANDINSOLVENCYAC~ 

R.S.C.1985, c. B-3, AS AMENDED 

Twin River Estates Ltd. hereby submits the foUowing proposal to creditors, as amended at the 
first meeting of creditors on November 22, 2018 pursuant lo the Bankruptcy and Insolvency Act, 
R.S.C. 1985, c. B-3, as amended: 

ARTICLE 1 
DEFINITIONS 

In this Proposal, capitalized terms shall have the meanings set out in the Bankruptcy and 
Insolvency Act, R.S.C. 1985, c. B-3 as amended, save and except for the terms and definitions 
set out below: 

(a) kAct" means the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended; 

(b) qAdminlstratlve Fees and Expenses• means the proper fees and expenses of 
the Proposal Trustee including its legal fees and disbursements; 

(c) "Amended Articles" means the notice of articles substantially in the form attached 
hereto as Schedule MA\ and articles of incorporation In a form acceptable to the 
Purchaser materially in the form attached to the Purchase Agreement, to effect the 
reorganization of the Debtor In accordance with Article 10 of this Proposal. 

(d) MCanada Pension Plan" means the Canada Pension Plan, R.S.C. 1985, c C-8, as 
amended; 

(e) "Clatm• means collectively, each of the following: 
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(f) 

(g) 

(h) 

(i) 

0) 

(k) 

(I) 

(m) 

(I) any right or clalm of any Person against the Debtor, that may be made In 
whole or In part against the Debtor or any property or assets of the Debtor, 
whether or not asserted, In connection with any indebtedness, liability or 
obligation of any kind, which indebtedness, liabUity or obligation Is in 
existence at the Proposal Date or which is 

(A) based on an event, act or omission which occurred in whole or In 
part prior to the Proposal Date, or 

(8) with respect to any agreements of the Debtor that have been 
disclaimed, repudiated or terminated after the Proposal Date, 
based on such disclaimer, repudiation or termination, 

whether or not reduced to judgment, liquidated, unliquldated, fixed, 
contingent, matured, unmatured, disputed, undisputed, legal, equitable, 
secured, unsecured, present. future, known, unknown, by guarantee, by 
surety or otheiwise and whether or not such a right Is executory In nature, 
including, without limitation, the right or ability of any Person to advance a 
claim directly or which Indirectly may result in a claim for contribution or 
indemnity or otherwise being made against the Debtor with respect to any 
matter, action, cause or chose in action, whether existing at present or 
commenced in future based in whole or in part on facts which exist prior 
to or at the Proposal Date or, with respect to any agreements of the 
Debtor, that have been disclaimed, repudiated or terminated after the 
Proposal Date, based in whole or In part on facts which exist prior to or at 
the time or such disclaimer, repudiation or termination; 

"Claims Bar Date• has the meaning given to il in Article 6.1; 

"Court• means the Supreme Court of British Columbia In bankruptcy and 
insolvency and shall have such extended meaning as is set out in Section 2 of the 
Act; 

wcredltor· means any Person having a Claim and may, if the context requires, 
mean a trustee, receiver, receiver-manager or other Person acting on behalf or In 
the name or such Person; 

"Court Approval Date" means the date on which the Court finally and conclusively 
approves this Proposal; 

"Debtor" means Twin River Eslates Ltd.; 

"Effective Date• means the date on which all conditions precedent to this Proposal 
have been satisfied; 

"Employment Insurance Act" means the Employment Insurance Act, S.C. 1996, 
c.23 

"Existing Shares• means all shares of any class or series Issued by the Debtor 
outstanding as at the Effective Date prior to the issuance of the New Shares. 
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(n) Qlncome Tax Act" means the Income Tax Act, R.S.C. 1985, c. 1 (5th Supp), as 
amended; 

(o} "KSCU" means Kootenay Savings Credit Union; 

(p) "KSCU Claim" means the Claim of KSCU secured by, inter alia, a real property 
mortgage registered September 19, 2007 between Kootenay Savings Credit Union 
and the Debtor and registered against the lands held by the Debtor; 

{q) "Lien" means, with respect to any interest In property of the Debtor, any mortgage, 
lien, pledge, charge, security interest, or encumbrance of any kind whatsoever, 
under, affecting such interest in property; 

(r) "New Shares" means 100 common shares In the capital stock of the Debtor to be 
issued lo KS Property Management Inc. in accordance with the Purchase 
Agreement and Article 10 of this Proposal; 

(s) QNotlce of Final Dividend" means the notice made pursuant to Section 149 of the 
Acl to be sent by the Proposal Trustee to all known Persons having a Claim that 
have not yet filed a Proof of Claim with the Trustee, advising such Creditors that If 
their Claims are not proven within a period of 30 days after the sending of the 
notice, the Proposal Trustee will proceed to declare a dividend or final dividend 
without regard to lhat Creditor's Claim; 

(t) "Person" means any Individual, partnership, joint venture, trust, corporation, 
unincorporated organization, government, or any agency or instrumentality 
thereof, or any other entity howsoever designated or constituted; 

(u) qPreferred Creditors" means Creditors with Proven Unsecured Claims which are 
required by the Act to be paid in priority to all other Claims under a proposal by a 
debtor (but only In respect and to the extent of such Proven Unsecured Claims) 
and Including, without limitation: 

LEGAL•4682270t .8 

(I) Employees and former employees or the Debtor, not to Include 
independent commissioned sales agents or contractors, for amounts equal 
to the amounts that they would be qualified to receive under paragraph 
136(1 )(d) of the Act on the Bankruptcy Date, as well as wages, salaries, 
commissions or compensation for services rendered after that date and 
before the Court approval of the Proposal, together with, in the case of 
travelling salespersons, disbursements properly incurred by those 
salespersons In and about the Debtor's businesses during the same period; 

(ii) Her Majesty in Right of Canada or a Province for all amounts that were 
outstanding at the Proposal Date and are of a kind that could be subject to 
a demand under, 

(A) subsection 224(1.2) of the Income Tax Act; 

(B) any provisions of the Canada Pension Plan or of the Employment 
Insurance Act that rerers to subsection 224(1.2) of the Income Tax 
Act and provides for collection of a contribution, as defined In the 
Canada Pension Plan, or an employee's premium, or employer's 
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premium, as defined in the Employment Insurance Act, and of any 
related interest, penalties or other amounts: or 

(C} any provision or provincial legislation that has a similar purpose to 
subsection 224(1.2) of the Income Tax Act, or that refers to that 
subsection, to the extent that it provides for the collection or a sum, 
and of any related interest, penalties or other amounts, where the 
sum: 

(I) has been withheld or deducted by a person from a payment 
to another person and is in respect or a tax similar in nature 
to the income tax imposed on individuals under the Income 
Tax Act; or 

(II) is of the same nature as a contribul!on under the Canada 
Pension Plan if the province is a "province providing a 
comprehensive pension plan" as defined in subsection 3(1) 
of the Canada Pension Plan and the provincial leglslallon 
establishes a "provincial pension plan• as defined In that 
subsection; 

{v) "Preferred Claims" means lhe Claims of the Preferred Creditors; 

(w) -Proof of Claim" shall mean the proof of claim or proof of security, as applicable, 
required by the Act to be mailed to each known Creditor prior to the Creditors' 
Meeting; 

(x) •Proposal" means this Amended Proposal daled November 22, 2018 made 
pursuant to the Act, as further amended or supplemented from lime to time; 

(y) "Proposal Approval Order" means the Order of the Court approving this 
Proposal, in form and substance satisractory to the Proposal Trustee and lhe 
Purchaser; 

(z} ·Proposal Fund" has the meaning given to it in Article 4.1; 

{aa) "Proposal Trustee" means G. Morose & Associates Inc.; 

(bb) -Proposed Assessed Value· means, in accordance with Section 50.1 of the Act, 
for each Secured Creditor, the amount set out on Schedule •s" hereto beslde such 
Secured Creditor's name, being the amount determined by the Proposal Trustee 
to represent the expected recovery from the assets of the Debtor by the Secured 
Creditor if the assets of the Debtor had been liquidated in the bankruptcy as or the 
date of this Proposal, or as otherwise determined by the Court in accordance with 
Section 50.1(4) of the Act; 

(cc) "Proven Claim" means the amount of the Claim of any Creditor finally determined 
In accordance with the provisions of the Act; 

(dd) •Proven Secured Claim" of a Secured Creditor means the amount of the Claim of 
such Secured Creditor finally determined in accordance with the provisions of the 
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Acl, being the lesser of (i) the amount of the Proven Claim of such Secured 
Credilor, or (Ii) the Proposed Assessed Value of such Secured Creditor; 

(ee) "Proven Unsecured Claim" of an Unsecured Creditor means the amount of the 
Claim of such Unsecured Creditor finally determined in accordance wilh the 
provisions of the Act and for a Secured Creditor means the amount if any by which 
the Proven Claim of such Secured Creditor exceeds the Proposed Assessed Value 
of such Secured Creditor, and far certainty, excludes all Unaffected Claims: 

{ff) "Purchaser" means KS Property Management Inc.; 

(gg} "Purchase Agreemenr means the agreement between Twin River Estates Ltd. 
and the Purchaser dated November 6, 2018; 

(hh) "Purchase Price" has the meaning given to it In Article 3.2; 

(II) ·secured Creditor· means any person or persons holding a valid mortgage, 
hypothec, pledge, charge, lien or privilege on or against any property of any person 
or persons as security for a Claim or a person whose Claim is based upon, or 
secured by a negotiable instrument held as collateral security upon which the 
Debtor is only indirectly or secondarily liable, but excluding Secured Creditors with 
respect to their Proven Unsecured Claim (if any); 

(jj) "Secured Creditor Claims· means the Claims of the Secured Creditors; and 

(kk) "Superintendent's Levy" means the levy exigible on certain amounts distributed 
by the Proposal Trustee under this Proposal In accordance with Section 14 7 of the 
Act; 

(II) "Trustee" means G. Moroso & Associates Inc. in its capacity as Trustee acting In 
re the Proposal of the Debtor; 

(mm) •unsecured Creditors· means the Creditors who are not Secured Creditors but 
includes Secured Creditors with respect to their Proven Unsecured Claim (if any). 

1,2 Articles of Reference 

The terms "hereor, "hereunder", "herein· and similar expressions refer to the Proposal and not 
lo any particular article, section, subsection, clause or paragraph of the P1oposal and include 
any agreements supplemental hereto. In the Proposal, a reference to an artlcle, section, 
subsection, clause or paragraph will, unless otherwise stated, refer to an article, section, 
subsection, clause or paragraph of the Proposal. 

1.3 Interpretation Not Affected by Headings 

The division of the Proposal into articles, sections, subsections, clauses or paragraphs and the 
Insertion of headings are for convenience of reference only and will not affect the construction or 
interpretation of this Proposal. 

1,4 Date for Any Action 
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In the event that any date on which any action is required to be taken hereunder is not a 
business day, such action will be required to be taken on the next succeeding day that ls a 
business day. 

1.5 Time 

All times expressed herein are local time in Vancouver, British Columbia, Canada unless 
otherwise stipulated. Where the time for anything pursuant to the Proposal on a particular date 
Is unspecified the time shall be deemed to be 5:00 pm local time In Vancouver, British 
Columbia, Canada. 

1.6 Numbers 

In the Proposal, where the context requires, a word Importing the singular number will Include 
the plural and vice versa and a word or words importing gender will include all genders. 

1.7 Currency 

Unless otherwise stated herein, all references to currency in the Proposal are to lawful money of 
Canada. 

1.8 Statutory References 

Except as otherwise provided herein, any reference in the Proposal to a statute includes all 
regulations made !hereunder, all amendments to such statute or regulation(s) in force from lime 
to time, and any statute or regulation that supplements or supersedes such statute or 
regulatlon(s). 

1.9 Successor and Assigns 

The Proposal will be binding on and will enure lo the benefit or the heirs, administrators, 
executors, legal personal representatives, successors and assigns of any Person named or 
referred to in the Proposal. 

2.1 Purpose of Proposal 

The purpose of this Proposal Is lo: 

ARTICLE 2 
GENERAL INTENT 

(a) effect a compromise of the Claims of the Creditors or the Debtor in accordance 
with the Act; and 

(b) facilitate the investment In the Debtor by the Purchaser and the restructuring of 
the capllal of the Debtor, including the cancellatlon of the Existing Shares, the 
adoption of the Articles of Amendment and the Issuance of the New Shares. 

in the expectation that all Creditors wlll derive a greater benefit from a Proposal to Creditors 
than would result from the liquidation of the Debtor's assets. 
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2.2 Overview of Proposal 

(a} This Proposal provides for the compromise of the Claims of the Creditors of the 
Debtor and the restructuring or the capital of the Debtor, including the 
cancellation of the Existing Shares and the issuance of the New Shares. 

(b) It shall be a tenn of the Proposal Approval Order that lhe articles of the Debtor be 
amended and all other necessary steps taken to provide for the filing of the 
Amended Articles, the cancellation of the Existing Shares and of all rights related 
to them, the issuance of the New Shares, all on the Effective Date. 

(c) Following the cancellation of the Existing Shares and the issuance of the New 
Shares, the Debtor will be wholly owned by the Purchaser. 

2.3 Person Affected 

This Proposal will, as of the Effective Date, be binding on the Debtor and on all Creditors, 
including the Crown, to whom this Proposal is made. 

ARTICLE 3 
PURCHASE OF SHARES AND RELATED MATTERS 

3.1 Pursuant to the Purchase Agreement, the Purchaser has agreed to subscribe for and 
purchase the New Shares for the Purchase Price, which will, upon the granting or lhe 
Proposal Approval Order and the closing of the transactions contemplated in the 
Purchase Agreement, constitute 100% of the issued and outstanding shares In the 
capital of the Debtor and the Existing Shares will be cancelled in accordance with this 
Proposal. 

3.2 The tota! consideration payable by the Purchaser for the purchase of the New Shares 
{the "Purchase Price·) will be $1,500,000, which will be satisfied as follows: 

(a) the Purchaser making a payment of $150,000.00 to the Proposal Trustee {the 
"Proposal Fund"); and 

(b) the balance of the Purchase Price by KSCU providing a credit against the KSCU 
Claim as against the Debtor, which credit shall be in the amount of the balance of 
the Purchase Price. 

For greater certainly, in no circumstances shall the aggregate of the amounts under 
Articles 3.2(a) to (b) above exceed the Purchase Price. 

ARTICLE4 
THE PROPOSAL FUND 

4.1 The Proposal Trustee shall establish a segregated, interest bearing trust account to hold 
the Proposal Fund. All amounts comprising the Proposal Fund shall be delivered to the 
Proposal Trustee, and shall be held by the Proposal Trustee, In trust, pending 
dlslrlbuUon to Creditors. 
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ARTICLES 
CLASSIFICATION ANO TREATMENT OF CREDITORS 

5.1 Secured Creditors 

Each Secured Creditor shall forgo any distribution in relation to its Secured Claim from the 
Proposal Fund. Notwithstanding the forgoing, KSCU shall be entitled to apply all or a portion of 
its Proven Secured Claim towards the Purchase Price under the Purchase Agreement, provided 
however that to the extent KSCU also has a Proven Unsecured Claim, KSCU shall waive lls 
right to a distribution under this Proposal. 

5.2 Classes of Creditors 

For the purposes of voting on the Proposal, the Creditors of the Debtors shall be comprised of 
two classes, as follows: 

{a) Secured Creditors; and 

(b) Unsecured Creditors. 

5.3 Preferred Creditors 

The Proven Unsecured Claims of the Preferred Creditors are to be paid by the Debtors in full in 
priorlly to all other Proven Unsecured Claims in accordance with the scheme of distribution set 
forth In the Act. 

5.4 Unsecured Creditors 

The Proven Unsecured Claims will be satisfied In accordance with Article 12 herein. 

5.5 Different Capacities 

Persons who are affected by this Proposal may be affected in more than one capacity. Unless 
expressly provided herein to the contrary, a Person Is entitled to participate hereunder In each 
such capacity. Any action taken by a Person In one capacity will not affect such Person In any 
other capacity, unless expressly agreed by the Person in writing or unless its Claims overlap or 
are otherwise duplicative. 

ARTICLE 6 
PROCEDURE FOR VALIDATING OF CLAIMS 

6.1 Filing of Proofs of Claim 

In order to vote on, or to receive a distribution under, the Proposal, each Secured Creditor and 
each Unsecured Creditor shall file a Proof of Claim in accordance with the Act and as Instructed 
in the Proposal Trustee's mailing to the Creditors with respect to the Proposal. 

However, to be eligible to receive a distribution in accordance with Article 12.2 herein, Creditors 
must have filed a Proof of Claim such that It Is actually received by the Proposal Trustee in 
accordance with the Act and by no later than the date on which the Proposal Trustee delivers 
the Notice of Final Dividend (the •claims Bar Date•). 

Creditors that fall to file their Proof of Claim with the Proposal Trustee before 5:00 p.m. 
PST on the Claims Bar Date will not be eligible for participation In the proposed 
distribution from the Proposal Fund and their Claims will be forever barred as against the 
Debtor. 
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6.2 Valuing Claims 

Upon receipt of a completed Proof of Claim, the Proposal Trustee shall examine the Proof of 
Claim and shall deal with each claim in accordance with the provisions of the Act. The 
procedure for valuing Claims of Secured Creditors and the Unsecured Creditors and resolving 
disputes with respect to such Claims will be as set forth In the Act and in thls Proposal. The 
Proposal Trustee reserves the right lo seek the assistance of the Court In valuing the Claim of 
any Secured Creditor or any Unsecured Creditor, If required, to ascertain the result of any vote 
on the Proposal or the amount payable or to be distributed to such Secured Creditor or such 
Unsecured Creditor under the Proposal, as the case may be. 

6.3 SetOff 

The law or set-off shall be applied to all Claims. 

ARTICLE7 
MEETING OF CREDITORS 

7 .1 Creditors' Meeting 

The Proposal Trustee shall hold a meeting of the Secured Creditors and the Unsecured 
Creditors in order for the Secured Creditors and the Unsecured Creditors to consider and vote 
upon the Proposal. 

7.2 Time and Place of Meeting 

Unless otherwise ordered by the Court, the meeting of the Secured Creditors and the 
Unsecured Creditors shaff be held al a time and place to be established by the Official Receiver, 
or the nominee thereor, and confumed in the Proposal Trustee's notice of meeting to be malled 
pursuant to the Act. 

7.3 Conduct of Meeting 

The Official Receiver or the nominee thereof, shall preside as the chair of the meeting of the 
Creditors and will decide all matters relating lo the conduct of the meeting. The only Persons 
entitled to attend the meeting of Creditors are those Persons. Including the holders of proxies, 
entitled to vote at the meeting, and their respective legal counsel, If any, and the officers, 
directors, auditors and legal counsel of the Debtor, together with such represenlatives of the 
Proposal Trustee as the Proposal Trustee may appoint in its discretion, and such scrutineers as 
may be duly appointed by the chair of such meeting. Any other Person may be admitted on 
invitation of the chair of the meeting only. 

7 .4 Adjournment of Meetings 

Meetings of the Creditors may be adjourned In accordance with Section 52 of the Act. 

7.5 Voting by Creditors 

To the extent provided for herein, each Secured Creditor and each Unsecured Creditor will be 
entitled lo vote to the extent of the amount that is equal to their respective Proven Secured 
Claim and Proven Unsecured Clalm. 
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7 .6 Approval by Creditors 

In order that lhe Proposal be binding on all of the Secured Creditors and the Unsecured 
Creditors of the Debtors In accordance with the Act, it must first be accepted by the Proven 
Secured Creditors and the Proven Unsecured Creditors by a majority in number or each of the 
Proven Secured Creditors and the Proven Unsecured Creditors who actually vote upon the 
Proposal (in person or by proxy or by voting letter) at the meeting of Creditors, representing two­
thirds in value of the Proven Secured Claims of the Proven Secured Creditors and the Proven 
Unsecured Claims of the Proven Unsecured Creditors who actually vote upon the Proposal (in 
person or by proxy or by voting letter) at the meeting of Creditors. 

7.7 Appointment of Inspectors 

At the meeting of Creditors, the Creditors may appoint up lo five lnspector(s) whose powers will 
be limited to: 

(a) advising the Proposal Trustee concerning any dispute which may arise as to the 
validity of Claims, and 

(b) advising the Proposal Trustee from time to lime with respect to any other matter 
that the Proposal Trustee may refer to them. 

Any decision, direction or act of the lnspeclor(s) may be referred to the Court by the Proposal 
Trustee and the Court may confirm, reverse or modify the decision, direction or acl and make 
such order as It thinks just. 

The authority and term of office of the lnspector(s) will terminate upon the discharge of the 
Proposal Trustee or such earlier time if the inspector resigns by notifying the Proposal Trustee 
of such resignation In writing. 

ARTICLES 
PAYMENT OF ADMINISTRATION FEES AND EXPENSES 

8.1 Payment of Administrative Fees and Expenses for this Proposal shall be paid under the 
terms of this Proposal from the Proposal Fund. 

ARTICLE9 
CONDITIONS PRECEDENT 

9.1 The performance of this Proposal by the Debtor shall be conditional upon the fulfillment 
or salisf action of the following conditions: 

(a} the receipt by the Proposal Trustee of the Proposal Fund; 

(b) the acceptance of this Proposal by the Secured Creditors and the Unsecured 
Creditors; 

(c) all conditions precedent under the Purchase Agreement have been satisfied or 
waived and the parties thereto have confirmed that they are prepared to close 
the transactions under the Purchase Agreement; 

(d) the Proposed Assessed Values have not been revised by the Court or otherwise, 
other than on terms acceptable to the Purchaser; and 
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(e) the Proposal Approval Order being pronounced and entered and not having been 
appealed, set aside, varied or stayed. 

ARTICLE 10 
REORGANIZATION 

10.1 The Proposal Approval Order in addition to authorizing lhis Proposal (including the 
annulment of the Debtor's bankruptcy), shall authorize and approve the filing of the 
Amended Articles on the Effective Date and provide for, among other things: 

(a) the cancellation of the Existing Shares without repayment of capital and without 
being exchanged for any shares in the Debtor; 

(b) permitting the Issuance of the New Shares to the Purchaser; and 

(c) authorizing the filing of the Amended Articles. 

ARTICLE 11 
EVENTS OF OEFAUL T 

11.1 The non-fulfillment or satisfaction of any conditions precedent in Article 9 shall constitute 
a default under the Proposal for the purposes of Section 62.1 of the Act and otherwise 
under this Proposal. 

11.2 In the event that this Proposal shall be annulled, any costs of this Proposal and the 
Proposal Trustee shall be paid out of the bankruptcy estate of the Debtor in priority to all 
other unsecured claims against the Debtor. 

ARTICLE 12 
PROPOSAL TO CREDITORS 

12.1 The amount to be paid to the Creditors on account of their Proven Claims shall be as set 
out In this section. The Creditors shall accept the amounts set out herein in full satisfaction 
of their Claim and the Creditors shall have no other recourse to any other property of the 
Debtor or against the Debtor otherwise. For greater certainty, this Proposal does not 
compromise or otherwise affect a Creditor's claim against a third party, incfudlng without 
limitation a guarantor, lndemnllor, and covenanter or the obligaUons of the Debtor. 

12.2 The Proposal Trustee will remit payments (less the pro rata portion of the total amount of 
the Superintendent's Levy required by the Act to be paid In respect of such payments) to 
the Creditors in the following manner and order of priorily: 

(a) The Proven Secured Claims waive their right to a distribution from the Proposal 
Fund in accordance with the provisions of Article 5.1 of this Proposal; 

(b) The Proposal Fund will be distributed in the following order of priorily: 

LEGAL'46822701.B 

0) First, to the Administrative Fees and Expenses; 

(ii) Second, to the Proven Unsecured Claims of the Preferred Creditors, 
without interest, to be paid in full In accordance with the provisions of Article 
5.3 of this Proposal. The Proven Unsecured Claims under subsection 
224(1.2) of the Income Tax Act or slmllar act and leglslatlon will be paid 
within six (6) months after the Court Approval Date; and 
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(iii} Third, pro rata to the remaining Unsecured Creditors, having Proven 
Unsecured Claims, up the amount necessary to satisfy all such remaining 
Unsecured Creditor Claims In full, but without Interest. 

ARTICLE 13 
APPLICATION OF SECTIONS 95-101 OF THE ACT 

13.1 Seclions 95 to 101 of the Act and any provincial statute relating to preference, 
settlement, fraudulent conveyance or the like shall not apply to any dealings by the 
Debtor during the period prior to the Proposal Dale. 

ARTICLE 14 
PROPOSAL TRUSTEE 

14.1 G. Moroso & Associates Inc., corporate trustee, and not in Its personal capacity, shall be 
the Proposal Trustee under this Proposal and all monies payable under this Proposal 
shall be paid over to the Proposal Trustee who shall make payment of all distributions in 
accordance with the terms of this Proposal. 

14.2 Any payments made by the Proposal Trustee to Creditors hereunder shall be made by the 
Proposal Trustee net of any levies payable or due under the Act. 

14.3 The Proposal Trustee Is acting In its capacity as Proposal Trustee and not in its personal 
capacity and no officer, director, employee or agent of the Proposal Trustee shall incur 
any obligations or liabilities in connection with this Proposal or in respect of the business 
activities or liabilities of the Debtor. 

14.4 The Proposal Trustee, in such capacity, shall have no liability whatsoever for the Claims 
arising before, on or after the Bankruptcy Date. 

ARTICLE 15 
FULL PERFORMANCE OF PROPOSAL 

15.1 All obligations of the Debtor under this Proposal will commence as of the Effective Date, 
at which time the transactions under the Purchase Agreement will be cfosed. This 
Proposal will be fully performed upon full payment to the Proposal Trustee of the Proposal 
Fund. 

15.2 When the Proposal has been fully performed, the Proposal Trustee will issue to the Debtor 
and the Official Receiver the Certificate of Full Performance as provided for in Section 
65.3 of the Act 

15.3 During the currency of this Proposal and until the Certificate of Full Performance referred 
to in Article 15.2 is issued by the Proposal Trustee, the Debtor shall not merge, 
amalgamate, rollover or otheiwise change or reorganize its corporate structure, without 
the approval of the Inspectors, unless the new or successor entity agrees to be bound by 
all lerms and conditions of this Proposal. 

15.4 Upon the issuance of lhe Certificate of Full Performance: 

(a) all liens shall be terminated, null and void, and be of no effect; and 

LEGAL "46822701.8 
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(b} all Persons shall be deemed to have waived any and all defaulls of the Debtor then 
existing or previously committed by the Debtor or caused by the Debtor, directly or 
indirectly, or non-compliance with any covenant, positive or negative, pledge, 
warranty, representation, term, provision, condition or obligation, express or 
implied, in any contract, credit document, purchase order, agreement for sale, 
lease or other agreement, written or oral, and any and all amendments or 
supplements thereto, existing between such Person and the Debtor arising from 
the filing by the Debtor of a notice of intention to make a proposal under the Act, 
the filing of this Proposal, or the transactions contemplated by this Proposal. 

15.5 The provisions of this Proposal will be binding on the Creditors of the Debtor and their 
respective heirs, executors, administrators, successors and assigns. 

ARTICLE 16 
AMENDMENT OF PROPOSAL 

16.1 The Trustee may at any and all meetings of the Creditors and at any time and from time 
to time, vary, amend, modify or supplement this Proposal. 

16.2 tr there are any variations, amendments, modifications or supplements to the Proposal 
made at or prior to the final meeting of the Creditors held to consider the Proposal which 
the Proposal Trustee determines are for the general benefit of the Creditors, the Proposal 
Trustee shall be entitled to approve such variations, amendments, modifications or 
supplements by exercising all voling rights Its receives from Creditors who have voted in 
favour of the Proposal and by counting all "yes" votes and "no" votes which have not, to 
the time the variations, amendments, modifications or supplements are made, been 
changed, as "yes" votes and "no• votes for the amended or supplemental Proposal. 

[Signature page follows) 

LEGAL•"1682270U 
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DATED at the City of Coqultlam In the Province of British Columbia this 22nd day of November, 
2018. 

TWIN RIVER ESTATES LTD. 

Name: Don Drysdale, Director and President 

l.EGAL•-46822701.8 
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SCHEDULE II A" 
NOTICE OF ARTICLES 

See attached. 
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• BRITISH 
·-~·· COLUMBIA 

Telephone: 2S0 356 - 8626 

-16 -

I.I. l\lln1511")' or fl11nnce 

Corporate and Peoonal 

Property R&glstries 

www.lln.goY.be.caJragS,trllls 

DO NOT MAlL THIS FORM to tha Corporate and Personal 
Property Reglslrles unless you am lnstructad to do so 
by reglsby staff. The Regutatlon under the Business 
Corporations Act requires this fonn lo be flied on 
the lntamet at www.corporateonllne.gov.bc.ca 

A. INCORPORATION NUMBER OF COMPANY 

BC0765755 

B. NAME OF COMPANY 

Twin River Estates Ltd. 

C. ALTERATIONS TO THE NOTICE OF ARTICLES 

l. 

3. 

NOTICE OF ALTERATION 

FORMll-BCCOMPANY 

Sedlon 257 (4) Busine3S Co,pomtions Ad 

Frndom of fnformalion and Pn,tecUon of Privacy Act (FIPPA) 
The peBOOal Wormatlon reqti($f!d on this fern, Is made avallab!e lo the 
Du!xic tllldi!l lhe eulhority of lhe Busines:s Cctpol'alion$ Ad. IJue$tionll about 
haw the RPPA applies lo this PfflO(lal lnfomi.atloo can be dileded lo the 
Admlnislrawa Assl:.tant cl Iha Corporalll and Peisonal Pn,peny Reglsltles at 
250356-1198, PO 8o:c 9431 Sin Prov Govt. Vldoria BC WM 9V1 

Please Indicate what information on the Notice of Articles is to be altered or added 

D Company name @ Date of a Resolution or Court Order 

D A translation of company name 
(applies to special rights or restrictions only) 

0 Pre-existing Company Provisions @ Authorized Share Structure 

D. AL TERA TION EFFECTIVE DATE - Choose one of the foflawing: 

0 The alterallon Is lo lake effect at lhe time that this notice is filed with the registrar. 

D The alteratlon is to take effecl at 12;01 a.m. Pacific Time on ----,---­
being a dale that Is not more than ten days after the date of the filing of this notice. 

D The alteration Is to take effect at _____ 0 a.m. or D p.m. Pacific Time on ___ _ 
being a date and time lhal Is not more than ten days after the date of the filing of this notice. 

LEGAL•46a22701.B 
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E. CHANGE OF COMPANY NAME 

The company ls to change its name from _____________________ _ 

to (choose one of the fottowlng): 

□ 
---------------------------· Th~name 
has been reserved for the company under name reservalion number _______ or 

D a name created by adding •s.c, Ltd: after the incorporallon number of the company. 

F. TRANSLATION OF COMPANY NAME 
Set out every new translation of the company name, or set out any change or deletion of an existing translation 
of the company name to be used outside of Canada. 

Additions: Set out every new translation or the company name lhal the company lnlends to use outside of Canada 

Changes: Change the following translalion(s) of the company name: 
PREVIOUS TRANSLATION OF THE COMPANY NAME NEW TRANSLATION OF THE COMPANY NAME 

Deletions: Remove the following translalion(s) or the company name: 

G. PRE-EXISTING COMPANY PROVISIONS (refer 10 Pan 17 and Table 3 of the Regu!atl11n under tho Business Corporations Act) 

Complete this item only If the company has resolved that none of the Pre-existing Company Provisions are to 
apply to this company. 

D The company has resolved that the Pre-existing Company Provisions are no longer lo apply lo this 
company. 

------------------··· ------------------
H. AUTHORIZED SHARE STRUCTURE 

Sel out the dale of each resolution or court order altering special rights or restrictions attached to a class or 
series or shares. 

YYYY /MM/OD 

(x) 

LEGAL"46822701.8 
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Set out the new authorized share structure 
Maximum number or 
shares or lhl-s cl;ass or 

serie, of sham lhal the Kind or shares or lhis class 
company Is authorized to or series or shares 
issue, or lndic:ate there Is 

no maximum number 

Identifying name or class MAXIMUM NUMBER Of 
PAA VAlUE OR WITHOUT 

SHARES AuntORIZEO OR TYFE OF CURRENCY or series or shares 
NO MAXIMUM NUMlll!R 

PARVAI.UE 

Common no maximum without par value nla number 

I. CERTIFIED CORRECT - I have read this form and found It to be correct. 

NAME OF AUTHORIZED SIGNING AUTHORITY 
FOR THE COMPANY 

LEGAL •46822701.8 

SIGNATURE OF AUTHORIZED SIGNING 
AUTHORITY FOR THE COMPANY 

X 

Are there special rights or 
restrictions atlached lo 

the shares of 1h15 dass or 
series ol shares? 

YSS:/No 

[no] 

OATESIGNED 
VYYY/MM/00 
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Secured Creditor 
KSCU 

SCHEDULE "B" 
PROPOSED ASSESSED VALUES 

All Secured Creditors other than KSCU 

LEGAL "46822701.8 

Proposed Assessed Value 
$1,350,000 

$0.00 

202 



PURCHASE AGREEMENT 

THIS AGREEMENT is dated for reference as of November 7, 2018, 

BETWEEN: 

AND: 

KS PROPERTY MANAGEMENT INC., a company incorporated under the 
laws of the Province or British Columbia 

("Purchaser'1 

TWIN RIVER ESTATES LTD., a company incorporated under the laws of 
the Province of British Columbia 

("Vendor") 

WHEREAS: 

A. Twin River is party to certain credit agreements and security with Kootenay Savings Credit 
Union ("Kcsu·). 

B. Twin River has defaulted on Its obligations to KSCU. 

C. The Purchaser is related lo KSCU: and 

0. The Vendor desires to sell and the Purchaser desires to purchase, the New Twin River 
Shares (as defined herein} such that It owns all equity In Twin River, upon the terms and 
subject to the conditions contained in this AgreemenL 

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of, and in 
reliance on, the premises, the representations, warranties, covenants and agreements set forth 
in this Agreement, the parties hereby agree as follows: 

1.1 Interpretation 

ARTICLE 1 
INTERPRETATION 

In this Agreement, unless otherwise provided: 

(a) • Agreemenr means this purchase agreement, together with any amendments to 
or replacements of this purchase agreement; 

(b) • Amended Articles of Incorporation• mean the amended articles of fncorporallon 
to be filed In relation to Twin River pursuant to the provision of this Agreement and 
the Proposal, In a rorm materially similar to those attached as Schedule B; 

(c) "Applicable Laws• means any applicable federal, provincial, state, munlclpal and 
local laws, statutes, ordinances, by-laws, regulations and orders, directives and 
decisions, approvals of all governmental authorities or administrative or regulatory 
agency related to, or having jurisdiction over Twin River and the Business, as may 
be In effect from time to time; 
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(d) 

(e) 

(f) 

(g) 

(h) 

ij) 

(k) 

(I) 

(m) 

(n) 

"Approval Order• means an order or the Court, approving the terms of the 
Proposal, unamended, and all steps necessary to cany out the transactions 
contemplated In the Proposal and herein, including, Inter s/ia, the cancellation of 
the Existing Twin River Shares, the filing of the Notice of Alteration and Amended 
Articles of Incorporation, and the issuance of the New Twin River Shares; 

·atA" means the Bankruptcy and Insolvency Act {Canada), as amended from time 
to time, and every statute thal may be substituted therefor, and In the case of any 
such amendment or substitution, any reference in this Agreement lo the BIA will 
be read as referring to the amended or substituted provisions therefor; 

"BIA Proceedings• means the proceedings commenced In the Court in relation to 
Twin River and In which the Proposal has or will be filed; 

"Books and Records• means books and records of Twin River relating to lhe 
Business and the assets of the Business, Including financial, corporate, operations 
and sales books, records, books of accoun~ sates and purchase records, lists of 
suppliers and customers, formulae, business reports, plans and projections, and 
all other documents, surveys, plans, files, records, assessments, correspondence, 
and other data and information, financial or otherwise including all data, 
infonnation and databases stored on computer...-elated or other electronic media, 
and ''Books and Records• will include the advice and files of lawyers and 
accountants speclflcally relating to the Business and the assets of the Business, 
whether subject to privilege or not, but Will not Include any advice and files of 
lawyers and accountants relating to the BIA Proceedings or the transactions 
contemplated In this Agreement; 

"Business• means the real estate development business operated by Twin River, 
and now operated by the Vendor; 

"Business Day• means any day, other than a Saturday or a Sunday, on which lhe 
chartered banks In Vancouver, British Columbia, Canada, are open for business: 

"Closing• means the closing of the purchase of the New Twin River Shares in the 
manner contemplated in this Agreement and subject to the terms and concfrtions 
set out In this Agreement; 

•croslng Date" means that dale which is three Business Days following the 
granting of the Approval Order, unless extended by the Purchaser, In Its sole 
discretion, until all time periods In which the Approval Order could be appealed 
have expired, or such other dale as the Purchaser and the Vendor may agree 
upon; 

•court" means the Supreme Court of British Columbia In bankruptcy and 
Insolvency: 

"Creditors" has the meaning set out In Section 4.1(b)(i); 

"Encumbrance• means any encumbrance, lien, claim, charge, hypothec, pledge, 
mortgage, title retention agreement, security Interest of any nature, adverse claim, 
exception, reservation, easement, right of occupation, any matter capable of 
registration against tiUe, option, right of pre-emption, privilege or any contract to 
create any of the fore going; 
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(o) •existing Twin River Shares" means all issued and outstanding shares of any 
class in the caplfal stock of Twin River and "Existing Twin River Share• means 
any one of them; 

(p) •GAAP" means those accounting principles which are recognized as being 
generaUy accepted in Canada from time to lime as set forth In the Handbook 
published by The Canadian Institute of Chartered Accountants (as revised from 
time to time); 

(q) "Kscu· has the meaning set forth In Recital A; 

(r) "Materlal Adverse Effect" means any change, effect, event or occurrence arising 
after the date of this Agreement that, lndivlduaHy or In the aggregate is, or would 
reasonably be expected to be, materially adverse to the financial position, 
Business, or assets of Twin River, but will exclude any Material Adverse Effed 
arising out of; (I) any adverse change, effect or circumstance relating generally to 
financial markets or general economic conditions, including any currency 
fluctuations: (11) any adverse change, effed or circumstance relating to conditions 
generally affecting the Industry In which the Business operates, and not affecting 
the Business in a materially disproportionate manner; (Iii) any adverse change, 
effect or circumstance resulting from an action required or permttled by this 
Agreement; (iv) any adverse change, effect or circumstance caused by the 
announcement or pendency of this Agreement or the transactions contemplated 
by this Agreement. or (v) the existence of the BIA Proceedings; 

{s) "New Twin River Shares" means 100 common shares In the capHal stock of Twin 
River to be Issued to the Purchaser pursuant to this Agreement and the Proposal 
in consideration of the payment or the Purchase Price, and "New Twin River 
Share• means any one of them; 

(t} "N otlce of Alteration• means the notice of alteration to be filed with the British 
Columbia Registrar of Companies in relation to Twin River pursuant to the 
provision of this Agreement and the Proposal, In a form materially simftar to those 
attached as Schedule A; 

(u) -rwin River" has the meaning set out in the preamble to this Agreement; 

(v) "Person" means any Individual, corporation, partnership, trustee, trust or 
unincorporated association,Jolnl venture, syndicate, sole proprietorship, executor, 
administrator, or other legal representatives, regutatory body, or agency, 
government, governmental agency, authority or entity, however designated or 
constituted; 

{w) "Personal Information• means lnfonnation about an Identifiable Individual created 
or collected by lhe Vendor or Twln River, In the course of conducting the Business, 
Including information about an individual created or collected by the Vendor or 
Twin River for purposes reasonably required to establish, manage or tennlnate an 
employment relationship between the Vendor or Twin River and that Individual, but 
not lncludlng Information to enable an individual to be contacted at a place of 
business or information prepared or collected by an Individual or group of 
Individuals as part of lhe Individual's or group's responsibilities or activHles related 
to the lndlvldual's or group's employment or business; 
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(x) "Property• means all of the assets of Twin River, including, without limitation, all 
real and personal property of Twin River; 

{y) "Proposar means a proposal to the creditors of Twin River pursuant to the BIA, 
pursuant to which all of the obligations of Creditors are compromised on terms 
acceptable to the Purchaser in its sole discretion; 

(z) "Proposal Trustee" means G. Moroso & Associates Inc., in its capacity as trustee 
under the Proposal; 

{aa) "Purchase Price• has the meaning set out in Section 2.2; 

(bb) •Purchaser" has the meaning sel out in the preamble to this Agreement; 

(cc) -rax" or ~raxes• means an federal, provincial, state municipal, foreign and other 
taxes (Including, without limitation, Income taxes, sales truces, excise taxes, value 
added taxes, capital taxes, property taxes, and production, severance and similar 
taxes and assessments) and Includes all penalties, interest and fines with respect 
thereto; 

(dd) "Transferee• has the meaning Section 7.4; 

{ee) •vendor" has the meaning set out in the preamble to this Agreement; 

(ff) Any words defined elsewhere In this Agreement will have the particular meaning 
ascribed thereto; 

(gg) Words (including defined terms) using or importing the singular number Include the 
plural and vice versa and words Importing one gender only will Include an genders 
and words importing persons In this Agreement will include Individuals, 
partnerships, corporations and any other entitles, legal or otherwise; 

(hh) The headings used In this Agreement are for ease of reference only and will not 
affect the meaning or the interpretation of this Agreement 

(ii) All accounting terms not defined In this Agreement will have the meanings 
generally ascribed to them under GAAP; and 

(ij) Unless otherwise specified, all references to the symbol "$• are to lawful money of 
Canada. 

1.2 Knowledge 

The phrase •to the best of the knowledge" of a Person and similar phrases, when used in 
this Agreement, mean the actual knowledge of the Person, or any of the directors and officers of 
that Person, as the case may be, after making due enquiry concerning the factual matter In 
question. 

1.3 Schedules 

The following schedules attached to this Agreement will form part of this Agreement: 

Schedule A Notice of Alteration 
Schedule B Amended Articles of lncorporaUon 
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ARTICLE2 
AGREEMENT TO PURCHASE SHARES AND DISCHARGE LOANS 

2.1 Closing of Purchase for New Twin River Shares 

Upon the terms and subject to the conditions sel forth in this Agreement, the Approval 
Order, and the Proposal, on the Closing Dale the Purchaser agrees to subscribe for and purchase. 
and the Vendor cause the Issuance to the Purchaser of, the New Twin River Shares (after such 
New Twin River Shares will have been duly issued pursuant to the Proposal) for the Purchase 
Price, which will, upon the granting of the Approval Order and the closing or the transactions 
contemplated hereunder, constitute 100% or the Issued and outstanding shares in the capital of 
Twin River and the Existing Twin River Shares will be cancelled in accordance with the Proposal. 

2.2 Purchase Price 

The purchase price for the New Twin River Shares (the "Purchase Price·) will be 
$1,450,000, which will be satisfied as foffows: 

(a) the Purchaser makf ng a payment, by soUcitor's trust cheque, certified cheque, 
bank draft, or wire transfer, of $100,000.00 lo the Proposal Trustee; and 

{b) the balance or the Purchase Price by KSCU providing a partial release of the 
secured indebtedness owing to it by Twin River. 

For greater certainly, In no circumstances shall the aggregate of (a) and {b) above exceed 
the Purchase Price. 

2.3 Payment of Purchase Price 

At the Closing, the Purchaser will deliver to the Vendor the Purchase Price as set out in 
Section 2.2, as payment In full for the New Twin River Shares. 

2.4 Share Certificates 

At the Closing, the Vendor will deliver or cause to be delivered to the Purchaser share 
certificates representing the New Twin River Shares. 

2.5 Use of Purchase Price 

The proceeds of the purchase and sale or the New Twin River Shares will be used by the 
Vendor to fund the Proposal. 

ARTJCLE3 
REPRESENTATIONS AND WARRANTIES 

3.1 Representations and Warranties of the Vendor 

The Vendor represents and warrants to the Purchaser as of the date hereof, as follows: 

(a) Incorporation and Existence - it Is duly Incorporated or organized and validly 
existing under the laws of the jurisdiction of lncorporalfon or organization; 

(b) Corporate Power - subject to the granting of the Approval Order. it has the 
necessary power, capacity, right and authority to enter into and deliver this 
Agreement and the documents required for the Closing to which it Is a party and 
lo perform Its obligations thereunder; and 
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(c) Authorization - subject lo the granting of the Approval Order, all action on the part 
of the Vendor necessary for the authorization, execution and delivery of this 
Agreement, and the perfonnance of an obligations of the Vendor hereunder has 
been taken or wiH be taken prior to the Closing, and this Agreement constitutes 
valid and legally binding obligations of the Vendor, enforceable In accordance with 
its tenns. 

{d) Residence - Twin River is a resident In Canada within the meaning of the Income 
Tax Act (Canada} and is not, and on the Closing Date will not be, a non•resldent 
of Canada under the Income Tax Act (Canada). 

3.2 Representations and Warranties of Purchaser 

The Purchaser hereby represents and warrants to the Vendor that: 

(a) Incorporation, Organization and Existence -it is duly incorporated or organized 
and validly existing under the laws of the jurisdiction of Incorporation or 
organization. 

(b) Power and Capacity - It has the necessary power, capacity, right and authority 
to enter Into and deliver this Agreement and the documents required for the 
Closing to which it is a party and to perfonn Its obligations thereunder. 

(c) Authorization - an action on the part of the Purchaser necessary for the 
authorization, execution and delivery of this Agreement, and the perfonnance of 
all obligations of the Purchaser hereunder has been taken or wm be taken prior to 
the Closing, and this Agreement constitutes vaRd and legally binding obligations of 
the Purchaser, enforceable In accordance with Its tenns. 

(d) Residence - It Is not a non-Canadian for the purposes of the Investment Csnada 
Act (Canada) and it Is not a non-resident of Canada within the meaning of the 
Income Tax Act (Canada). 

ARTICLE4 
OTHER COVENANTS 

4.1 Conduct of Business Prior to Closing 

During the period from the dale of this Agreement lo the Closing Date, the Vendor 
covenants and agrees as follows: 

(a) Conduct Busfness In tt,e Ordinary Course - subject to any limitation Imposed 
as a result of being subject to the BIA Proceedings or, as required by any 
Appficable Laws, including any order of the Court, and except as the Purchaser 
may approve in writing or as otherwise explicitly contemplated or permitted by this 
Agreement, conduct the Business in all material respects In the ordinary course, 
consistent with past practice, and in particular: 

(I) use aU reasonable efforts lo preserve the Business and assets of the 
Business intact and maintain the assets of the Business In accordance with 
standard Industry practice; 

208 



-7-

(ii) not sell, lease, license, transfer or otherwise dispose of, or agree lo sell, 
lease, license, transfer or otherwise dispose of, any of the assets of lhe 
Business; and 

(iii) make all necessary tax, governmental and other filings, as and when 
required, In lhe ordinary course of business; 

(b) Approval Order 

(i) Immediately following the acceptance of the Proposal by the Purchaser and 
the Vendor, the Vendor call a meeting of all of the creditors, both secured 
and unsecured, of Twin River (lhe "Creditors") to consider the Proposal in 
accordance with the BIA; 

(ii) The Purchaser and the Vendor will do all acts and things as are reasonably 
required in order to obtain entry of the Approval Order; and 

(iii) The Purchaser will prompUy provide to the Vendor all such information 
within its possession or under its control as the Vendor may reasonably 
require lo obtain the Approval Order and other transaction related orders. 

(c) Access for Investigation 

(I) The Vendor will permit the Purchaser and its representatives, between the 
dale of this Agreement and lhe Closing Time to have reasonable access 
during normal business hours on not less than 24 hours' advance notice, 
except as otherwise agreed to by the Vendor, for purposes consistent with 
this Agreement, to (i} the assets of the Business, and (ii) the Books and 
Records. The Vendor wBI promptly furnish to lhe Purchaser copies or 
Books and Records as the Purchaser will from time to time reasonably 
request and 

(ii) Notwithstanding Section 4.1(c)(i), the Vendor will not be required to 
disclose any information, records, files or other data to the Purchaser 
where prohibited by any Applicable Laws; and 

{d) Confidential and Personal Information 

(I) Prior 10 the Closing, the Purchaser will keep confidential all confidential 
Inf onnatlon and Personal Information disclosed to It or Its shareholders by 
the Vendor or their respective agents relating to this Agreement, the BIA 
Proceedings, the Vendor or lhe Business and will not disclose any 
confidential information and Personal lnrormation except In accordance 
with Applicable Laws, as permitted by this Agreement, or as agreed to with 
lhe Vendor. If this Agreement Is tennlnated without completion of the 
transactions contemplated by this Agreement, the parties will promptly 
destroy all documents, work papers and other written material (including an 
copies) obtained from each other in connection wtth this Agreement, and 
not previously made public and will continue to maintain the confidence of 
all such information; and 

(ii) After lhe Closing, the parties will keep confidential aH confidential 
information and Personal Information disclosed to H by the other parties 
and all lnformallon relating to the Business, except Information which: 
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(A) is part of the publlc domain; 

(B} becomes part of the public domain other lhan as a result of a breach 
of these provisions by any party; or 

(C) was received In good ralth after Closing from an independent 
Person who was lawfully in possession or such information free of 
any obligation of confidence, Including In accordance with the 
Confidentiality Agreement. 

4.2 Consents to Material Contracts 

Except to the extent that such consents are not required because the Vendor Intends to 
compel assignment through the Proposal or BIA Proceedings, the Vendor will obtain any consents 
required pursuant to any material contracts of Twin River, as a result of the transacUons 
contemplated by this Agreement, Including any consent required as a result of the change In 
control of Twin River. 

ARTICLES 
CLOSING AND CONDITIONS OF CLOSING 

6.1 Time and Place of Closing 

Subject to the terms and conditions herein, the Closing wiO take place at 10:00 a.m. 
(Vancouver time), or at such other time as agreed upon by the Vendor and the Purchaser, on the 
Closing Date at the offices of Thompson LeRose & Brown LLP, located at 202 - 605 20111 Street, 
CasUegar, British Columbia. 

5.2 Purchasers Closing Conditions 

The obligations of the Purchaser to subscribe for and purchase the New Twin River Shares 
under Section 2. 1 and contemplated herein are conditional upon each of the conditions listed 
below having been satisfied on or before the Closing Date, it being understood that the said 
conditions are included for the exclusive benefit of the Purchaser: 

(a) there will have occurred no Material Adverse Effect; 

(b) the Vendor will have received, in form and substance acceptable to the Purchaser, 
all consents and waivers which are required in relation to all the material contracts 
of Twin River, except to the extent that such consents are not required because 
the Vendor has compelled assignment through the Proposal or BIA Proceeding; 

(c} the Vendor will have made all clefiveries to be made by them In accordance with 
Section 5.5; 

(d) the Vendor will have received all consents, waivers and orders required under 
Applicable Laws or agreements to permit the cancellation of lhe Existing Twin 
River Shares, the lillng of the Amended Articles or Incorporation and the Issuance 
or the New Twin River Shares; 

(e) the representallons and waJTanlies of the Vendor contained in Section 3.1 will be 
true, accurate and correct on and as of the Closing Date with the same effect as 
though such representations and warranties have been made on and as of the 
Closing Date; 
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(f) the Proposal, as approved, and the Approval Order are in a form acceptable to the 
Purchaser In its sole discretion; and 

(g) the Vendor is not currently in breach or any material covenants under this 
Agreement. 

6.3 Mutual Closing Conditions 

Subject to Section 5.4, the obligations of the parties to complete the transactions 
contemplated herein are conditional upon each of the conditions listed below having been 
satisfied: 

(a) the Proposal being approved by the requisite majority of Creditors; and 

(b) the Approval Order being pronounced, all time periods within which such order 
could at law be appealed will have expired, no appeals are exisUng therefrom and 
such order will not have been stayed, varied, amended, appealed, modified, 
vacated or dismissed. 

5.4 Termination and Failure to Satisfy Closing Conditions 

The conditions precedent set forth in Section 5.2 are for the benefit or the Purchaser and 
whether or not they are satisfied or unsatisfied Will be determined by the Purchaser In tis sole 
discretion. The conditions precedent set forth in Section 5.3 are true conditions precedent to the 
Closing which must be satisfied and cannot be waived except that the Purchaser may elect. In its 
sole discretion, to waive the requirement that all appeal periods rel a ting to the Approval Order 
have expired and that no appeals have been taken. If one or more of such conditions precedent 
in Section 5.2 are not satisfied or waived by the Purchaser on or before the Closing Dale, or, 
subject to this Section 5.4, either of the conditions precedent set forth In Section 5.3 is not 
satisfied, then: 

(a) this Agreement Will terminate; 

{b} the Purchaser will not be obligated to purchase the New Twin River Shares and 
the Closing will not proceed; 

(c) the Purchaser and the Vendor will be released from any further obligation to each 
other. 

5.5 Closing Obligations of the Vendor 

At the Closing, the Vendor Will deliver or cause lo be delivered lo the Purchaser the 
following documents in form satisfactory to the Purchaser. 

(a) a Court certified copy of the Approval Order; 

(b} a certificate executed by a senior officer of the Vendor dated as of the Closing Date 
confirming that: (I) all of the representations and warranties of lhe Vendor made In 
or pursuant lo this Agreement will be true and correct in all material respects at the 
Closing Time and With the same effect as if made at and as of the Closing Time, 
except as such representations and warranties may be affected by the occummce 
of events or transactions contemplated or pennltted by this Agreement; {ii) the 
Vendor has performed or complied with, in all material respects, all their obligations 
and covenants under this Agreement; and (iii) there has occurred no Material 
Adverse Effect; 
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(c} share certificates representing all Existing Twin River Shares, duly cancelled; 

(d) a filed copy of the Notice of Alteration and Amended Articles or Incorporation; 

(e) share certificates duly and validly registered in the name of the Purchaser 
represenllng the New Twin River Shares; and 

(f) all other documents as the Purchaser may reasonably request pursuant to the 
terms and conditions contained In this Agreement 

5.6 Closing Obligations of the Purchaser 

Subject lo the terms and conditions of this Agreement, the Purchaser covenants and 
agrees with the Vendor that at the Closing at which It Is purchasing the New Twin Rlver Shares, 
it will deliver to the Vendor/Proposal Trustee: 

(a) a certificate executed by a senior officer of the Purchaser conftrming that the 
representations and warranties made In Section 3.2 are true and correct as of the 
Closing Date; 

(b) a solicitor's trust cheque, certified cheque, bank draft, or wire transfer, for the 
portion Purchase Price made payable to the Proposal Trustee In accordance with 
Section 2.3; and 

(c) written confirmation that KSCU has applied a credil to the amounts owing to it to 
satisfy the balance of the Purchase Price. 

6.1 Termination 

ARTICLE 6 
TERMINATION 

In addition to the parties' rights to terminate this Agreement pursuant to Section 5.4, this 
Agreement may be terminated at any lime prior to the Closing by the mutual written consent of 
the Purchaser and the Vendor. 

6.2 Effect of Termination 

In the event of termination of this Agreement In accordance with lhis Article 6, this 
Agreement will forthwith become of no further force or effect, the parties will be released from any 
further obligation to each other. 

7 .1 Time of the Essence 

ARTICLE 7 
GENERAL PROVISIONS 

Time wm be of !he essence of this Agreement. 

7 .2 Further Acts 

Each of the parties will al lhe request of any other party execute and dellver any further 
documents and do au acts and things as that party may reasonably require In order to carry out 
the true Intent and meaning of this Agreement. 
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7.3 No Partnership 

Nothing In this Agreement or in lhe relationship of the parties hereto Will be construed as 
in any sense creating a partnership among lhe parties or as giving to any party any of the rights 
or subjecting any party to any of the creditors of the other parties. 

7.4 Assignment 

No party may assign this Agreement or any rights or obligations under this Agreement 
Without the prior written consent of the other party, except, however, that the Purchaser may, 
without any consent required, assign all or any part of this Agreement to one or more Persons 
(each a "Transferee") in which the Purchaser holds an interest. Any such assignment by the 
Purchaser will operate to release the Purchaser from liability accruing thereafter under this 
Agreement. to the extent that the Transferee(s) agree In writing to assume the Purchaser's 
obligations under this Agreement. 

7.5 Parties of Interest 

This Agreement will enure to the benefit of and be binding upon the parties and their 
respective personal representatives, administrators, heirs, successors and permitted assigns. 

7.6 Governing Law 

This Agreement will be construed and govemed exclusively by the laws In force in British 
Columbia and the laws of Canada applicable therein and the courts of British Columbia Will have 
exclusive jurisdiction to hear and determine all disputes arising hereunder. Each of the parties 
hereto irrevocably altoms lo the jurisdiction of said courts and consents to the commencement or 
proceedings In such courts. This Section will not be construed to affect the rights of a party to 
enforce a judgment or award outside said province, including the right to record and enforce a 
judgment or award In any other jurisdiction. 

7.7 Survlvaf 

Each party hereby agrees that all representations, warranties and other provisions 
contained In this Agreement will survive the Closing. 

7.8 Severability 

The Invalidity or unenforceabllity of any provision in this Agreement will not affect the 
validity or enf orceabUlty of any other provision or part of this Agreement, and the parties hereby 
undertake to renegotiate In good faith any such Invalid or unenforceable provision, Wilh a view to 
concluding valid and enforceable arrangements as neariy as possible the same as those 
contained in this Agreement. 

7.9 Entire Agreement 

The provisions contained in this Agreement constitute the entire agreement between the 
parties with respect to lhe subject matter and supersede all prior communlcaUons, proposals, 
representations and agreements, whelher oral or written, with respect to the subject matter of this 
Agreement. 

7.10 Notices 

AU notices, demands and payments under this Agreement must be in writing and may be 
delivered personally or by facsimile transmission lo the addresses as first written above or such 
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other addresses as may from lime to time be notified In writing by the parties. All notices will be 
deemed to have been given and received on the next Business Day following the date of 
transmission or delivery, as the case may be. 

7.11 Public Notices 

The parties will jointly plan and co-ordinate any public notices, press releases, and any 
other publicity concerning the transactions contemplated by this Agreement and no party will act 
In this regard without the prior approval of the other, such approval not to be unreasonably 
withheld, except where required to meet timely disclosure obligations of any party under 
Applicable Laws (including the BIA) or stock exchange rules In circumstances where prior 
consultation with the other Party Is not practicable and a copy of such disclosure is provided to 
the other Party. 

7.12 Waiver 

Failure by any party hereto to Insist in any Instance upon the strict performance of any one 
of the covenants contained herein will not be construed as a waiver or relinquishment of such 
covenant. No waiver by any party hereto of any such covenant will be deemed to have been made 
unless expressed in writing and signed by the waiving party. 

7.13 Amendments 

No amendment, supplement, modification or waiver or termination of this Agreement and, 
unless otherwise specified, no consent or approval by any party, Is binding unless executed in 
writing by the party to be bound thereby. 

7.14 Counterparts 

This Agreement may be executed In several counterparts (including by fax or other means 
of electronic transmission producing a printed copy}, each of which when so executed will be 
deemed lo be an original and will have the same force and effect as an original and such 
counterparts together will consUtute one and the same Instrument. 

{The remainder of this page left intentionally bank. Signature page follows.] 
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IN WITNESS WHEREOF the parties have signed, sealed and defivered this agreement 
as of the dale first written above. 

KS PROPERTY MANAGEMENT INC. 

By: 

Name: 

TWIN RIVER ESTATES LTD. 

9y: 

1 ~- !.O A. DRYSDALE 
Barrister & SoUcltor 

#2.11 -1015 Auslin Avenue 
CoqulUam, B,C. V3K 3N9 
Telephone: 604-939-8321 
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IN WITNESS WHEREOF the parties have signed, sealed and delivered this agreement 
as of the date first written above. 

KS PROPERTY MANAGEMENT INC. 

Name: Brian Moroney 

Title: VP Credit & Support Services 

By:c~•or. 

N .c1,ee1e◄ eeeR••1e" J h 
ame: on o nston 

Title: VP Finance & CFO 

TWIN RIVER ESTATES LTD. 

By. 

Name: 

Title: 
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Please see attached, 

SCHEDULE A 

NOTICE OF ALTERATION 
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~~.. BRITlSH 
~ C5LUMBIA 

Mlnlsby ol Finance 
Ca,porat.e and Per.ional 
Propecty Reglsl/les 
www.nn.gov.lM:.calra91$1rles 

NOTICE OF ALTERATION 

FORM 11 - BC COMPANY 
Sedlon 257 {4) Business Coq,orallons Act 

Teteph0t1e. 250 356- 8626 

00 NOT MAIL THIS FORM to tho Corporate and Personal 
Property Registries unless you are lnsfnJclad to do so 
by reglslly staff. The Regulation w,derthe Business 
C01poratlons Ac( requires this f'cm, to be fifed on 

Froodom of lnformallon and Prot■ctlon of Privacy Act (FIPPA} 
The~ lnlamal!Oll requltStl!d en lll!S fonn b m;ide availablll to tho 
pub&:under lhe lllllhorlly cf Ille Business Cctp:lnrlion:r Aa. Quesl!ons about 
howlhe RPPA Qppfa lo lh!s pemm:d lmbtn1.tlon can be dil8ded loltlll 
Admlnistr.lllve /1.<J.slstant of !ht ColpOl'lllle and PelSONII P,q:ielly Rl!gbtrles 111 
250 355-1198, PO Saic 9431 SIii Prov Govt Victoria BC WNM. 

the Internet at www.corporateonllne.gov .be.ca 

A. INCORPORATION NUMBER OF COMPANY 

BC0765755 

B. NAME OF COMPANY 

Twin River Estates Lid. 

C. ALTERATIONS TO THE NOTICE OF ARTICLES 
Please Indicate what information on the Notice of Articles Is to be altered or added 

D Company name @ Date of a Resolution or Court Order 

D A translalioo of company name 
(applies to special rights or restrlcUons only) 

D Pre-existing Company Pto11lslons @ Authorized Share Structure 

0. ALTERATION EFFECTIVE DATE-Choose one of the following: 

□ 

The alteration is lo take effect at the lime that this notice Is filed with the registrar, 

The alteration Is to take effect at 12:01 a.m. Pacific Time on.,.-.,,,.----,.--­
being a date lhal Is not more than len days after the date of the filing of this notice. 

D The alteralion Is lo take effect al _____ 0 a.m. or O p.m. Pacific Time on ___ _ 
being a date and lime that Is not more than ten days after the date of the filing or this notice. 

E. CHANGE OF COMPANY NAME 

The company ls to change Its name from _____________________ _ 

to (choose one of the following): 

□ ---------------------------· This name 
has been reserved for the company under name reservation number _______ or 

D a name created by adding "B.C. Lid." after lhe Incorporation number of the company. 

F. TRANSLATION OF COMPANY NAME 
Set out every new translation of the company name, or set out any change or deletion or an existing translation 
of the company name to be used outside of Canada. 
Additions: Set cul every new translation of the company name that the company Intends to use outside of Canada. 

Rev. 20<M/T/27 

FOfll.l 11 -AU' Softv.clnt Inc. (January 2011 )-Appl'INed SC!'icmkf :>, 201H 
l\d1ptcd and rei,tlllled will! pennlulon al I.ha PIOYfr.c11 al Brl1bll Columbia- Cl 2004 

Page 1 
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Changes: Change the following lranslalion(s) of the company name: 
PREVIOUS TRANSLATION OF THE COMPANY NAME NEW TRANSlATION OF THE COMPANY NAME 

Deletions: Remove the following translation(s) of the company name: 

G. PRE-EXISTING COMPANY PROVISIONS (refer lo Part 17 and Table 3 of !tie RegulaUon under I.he Blllintm Ccrporalions Acl) 

Complete this item only If the company has resolved that none of the Pre-existing Company Provisions are to 
apply to this company. 

0 The company has resolved that the Pre-existing Company Provisions are no longer to apply to lhls 
com an. 

H. AUTHORIZED SHARE STRUCTURE 
Set out the date or each resolution or court order altering special rights or restrictions attached to a class or 
series of shares. 

YYYY/MM/00 

[x] 

Set out the new authorized share structure 

Maximum number of 
shan1s of this class or 

seriea DI wres lhat lhe Kind of shares of this tl•ss 
company Is authollz.ed lo ot aortas of sh.1111s 
ls.sue, or indlcale tllere ls 

mi maxlmum number 
I.WUMUM NIIM!IER OF ldenlify!ng name of class PAA VAUJE OR WITHOUT 

SHAAES AUlliOIUZl!D 0A TYPE OF Ct/RRENCY or aeries of ahafl!ll PAR VAUJl! 
NO MAAIMUM NUl.18£1! 

Common no maximum without par value number 

I. CERTIFIED CORRECT- I have read this form and found i1 lo be correcl 

NAME OF AUTHORIZED SIGNING ALJTHORITY 
FOR THS COMPANY 

Rev. 21llMl712T 

SIGNATURE OF AUTiiORIZEO SIGNING 
AUTHORJTYFORTI-U:COMPANY 

X 

FORM 11 -ALF Sol1wat1I Inc. (Jllllllaty 2111 t) • i\woved Seplllinbcr 3, 2004 
Adlll)led and reprln~ wltti p~n ol lhe Pl0'Ml:oll DI Bnli:lh Columbia -0 2004 

n/a 

Am there spedal rights or 
rostri::llons attached to 

the shams cl lhls class or 
serios olsllaras7 

Yl!SINO 

[no) 

DATE SIGNED 
VYYYIMM/00 

Page2 
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AMENDED ARTICLES OF INCORPORATION 

Please see attached. 
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12.15 Production of Evidence of Authority to Vote 

The chair of any meeting of shareholders may, but need not, inquire Into the authority of any 
person to vote at the meeting and may, but need not, demand from lhat person production of 
evidence as to the existence of the authority to vote. 

13. DIRECTORS 

13.1 First Directors; Number of Directors 

The first directors are the persons designated as directors of the Company in the Notice of 
Articles that applies lo the Company when it is recognized under ihe Business Corporations Acl. 
The number of directors, excluding additional directors appointed under Article 14.8, is set at: 

(1) subject to paragraphs (2) and (3), the number of directors that is equal to the number or 
the Company's first directors: 

(2) If the Company is a public company, the greater of three and the most recenlly set or: 

(a) the number of directors set by ordinary resolution {whether or not previous notice 
of the resolullon was given); and 

(b) the number of directors set under Article 14.4; 

(3) if the Company is not a public company, the most recently set or: 

(a) the number of directors set by ordinary resolution (whether or nol previous notice 
of the resolution was given); and 

(b) lhe number of directors set under Article 14.4. 

13.2 Change In Number of Directors 

If the number of directors is set under Articles 13.1(2)(a) or 13.1(3)(a): 

(1) the shareholders may elect or appoint the directors needed to fill any vacancies in the 
board of directors up to that number; 

(2) if the shareholders do not elect or appoint the directors needed to fill any vacancies In 
the board of directors up to that number contemporaneously with the setting of thal 
number, then the directors may appoint, or the shareholders may elect or appoint, 
directors to fill those vacancies. 

13.3 Directors' Acts Valid Despite Vacancy 

An act or proceeding of the directors Is not Invalid merely because r ewer than the number of 
directors set or otherwise required under these Articles Is in office. 
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13.4 Qualifications of Directors 

A director Is not required to hold a share in the capital or the Company es qualification for his or 
her office but must be qualified as required by the Business Corporations Act to become, act or 
continue to act as a director. 

13.5 Remuneration of Directors 

The directors are entitled to the remuneration for acting as directors, if any, as the directors may 
from time to time detennine. If the directors so decide, the remuneration of the directors, If any, 
will be determined by the shareholders. That remuneration may be in addition to any salary or 
other remuneration paid to any officer or employee of the Company as such, who is also a 
director. 

13.6 Reimbursement of Expenses of Directors 

The Company must reimburse each director for the reasonable expenses that he or she may 
incur in and about the business of the Company. 

13.7 Special Remuneration for Directors 

If any director perfonns any professional or other services for the Company that in the opinion of 
the directors are outside the ordinary duties of a director, or if any director Is otherwise specially 
occupied in or about the Company's business, he or she may be paid remuneration fixed by the 
directors, or, at the option of that director, fixed by ordinary resolution, and such remuneration 
may be either In addition to. or in substitution for, any other remuneration that he or she may be 
entitled to receive. 

13.8 Gratuity, Pension or Allowance on Retirement of Director 

Unless otherwise detennined by ordinary resolution, the directors on behalf of the Company 
may pay a gratuity or pension or allowance on retirement to any director who has held any 
salaried office or place of profit with the Company or lo his or her spouse or dependants and 
may make contribUtions lo any fund end pay premiums for the purchase or provision of any 
such gratuity, pension or allowance. 

14. ELECTION AND REMOVAL OF DIRECTORS 

14.1 Election at Annual General MeeUng 

At every annual general meeting and In every unanimous resolution contemplated by Article 
10.2: 

( 1) the shareholders entitled lo vote at the annual general meeting for the election of 
directors must elect, or in the unanimous resolulion appoint, a board of directors 
consisting of the number of directors for the time being set under these Articles; and 

(2) all the directors cease to hold office immediately before the election or appointment of 
directors under paragraph (1), but are el!gibte for re-election or re-appointment. 

14.2 Consent to bG a Director 

No election. appointment or designation of an individual as a director is valid unless: 
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(1) that individual consents to be a director in the manner provided for In the Business 
Corporations Act: 

(2) that individual is elected or appointed at a meeting at which the Individual Is present and 
the individual does not refuse, at the meeting, to be a director; or 

(3) with respect to first directors, the deslgnation Is otherwise valid under the Business 
Corporations Act. 

14.3 Failure to Elect or Appoint Directors 

If: 

(1) the Company fails to hold an annual general meeting, and all the shareholders who are 
entitled to vote at an annual general meeting fall to pass the unanimous resolution 
contemplated by Article 10.2, on or before the date by which the annual general meeting 
is required to be held under the Business Corporations Act; or 

(2) the shareholders rail, al the annual general meeting or in the unanimous resolution 
contemplated by Article 10.2, lo elect or appoint any directors; 

then each director then in office continues to hold office until the earlier of: 

(3) when his or her successor is elected or appointed; and 

(4) when he or she otherwise ceases to hold office under the Business Corporations Act or 
these Articles. 

14.4 Places of Retiring Directors Not Filled 

If, at any meeting of shareholders at which there should be an election or directors, the places of 
any of the retiring directors are not filled by that election, those retiring directors who are not re­
elected and who are asked by the newly elected directors to continue in office will, If willing to do 
so, continue In office to complete the number of directors for the time being set pursuant to 
these Articles unlit further new directors are elected at a meeting of shareholders convened for 
that purpose. If any such election or continuance of directors does not result In the election or 
continuance of the number of directors for the time being set pursuant to these Articles, the 
number of directors of the Company is deemed to be set al the number of directors actually 
elected or continued In office. 

14.5 Directors May Fill Casual Vacancies 

Any casual vacancy occurring In the board of directors may be filled by the directors. 

14,6 Remaining Directors• Power to Act 

The directors may act notwithstanding any vacancy in the board of directors, but if the Company 
has fewer directors in office than the number set pursuant to these Articles as the quorum or 
directors, the directors may only act for the purpose of appointing directors up to that number or 
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of calling a meeting of shareholders for the purpose of filling any vacancies on the board of 
directors or, subject to the Business Corporalions Act, for any other purpose. 

14.7 Shareholders May Fill Vacancies 

If the Company has no directors or fewer directors In office than the number set pursuant to 
these Articles as the quorum of dlreclors, the shareholders may elect or appoint directors to rm 
any vacancies on the board or directors. 

14.8 Additional Directors 

Notwithstanding Articles 13.1 and 13.2, between annual general meetings or unanimous 
resolutions contemplated by Article 10.2, the directors may appoint one or more additional 
directors, but the number of additional directors appointed under this Article 14.8 must not al 
any lime exceed: 

(1} one-third of the number or first directors, if, at the lime of the appointments, one or more 
of the first directors have not yet completed their first term of office; or 

(2) in any other case, one-lhird of the number of the current directors who were elected or 
appointed as directors other than under this Article 14.8. 

Any director so appointed ceases to hold office immediately before the next elecllon or 
appointment of directors under Article 14.1(1), but is eligible for re-erection or re-appointment. 

14.9 Ceasing to be a Director 

A director ceases to be a director when: 

(1) the term of office of the director expires; 

(2) the director dies; 

(3) the director resigns as a director by notice in writing provided to the Company or a 
lawyer for the Company; or 

(4) the director rs removed from office pursuant to Articles 14.10 or 14.11. 

14,10 Removal of Director by Shareholders 

The Company may remove any director before the expiration of his or her telTTI of office by 
special resolutlon. In that event, the shareholders may elect, or appoint by ordinary resolution, a 
director lo fill the resulting vacancy. If the shareholders do not elect or appoint a director lo fill 
the resulting vacancy contemporaneously with the removal, then the directors may appoint or 
the shareholders may elecl, or appoint by ordinary resolution, a director lo fill that vacancy. 

14.11 Removal of Director by Directors 

The cfireclors may remove any director before the expiration or his or her telTTI of office if the 
director Is convicted of an Indictable offence, or If the dlrec!or ceases to be qualified to act as a 
director of a company and does not prompUy resign, and the directors may appoint a director to 
fdl the resulting vacancy. 
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16. ALTERNATE DIRECTORS 

15.1 Appointment of Alternate Director 

Any director {an "appointor") may by notice in writing received by the Company appoint any 
person {an "appointee") who is qualified to act as a director to be his or her alternate to act in his 
or her place at meetings of the directors or committees of the directors at which the appointer is 
not present unless (In the case of an appointee who Is not a director) the directors have 
reasonably disapproved the appointment of such person as an allemate director and have given 
notice to that effect to his or her appointor within a reasonable time after the notice of 
appointment Is received by the Company. 

15.2 Notice of Meetings 

Every alternate director so appointed is entitled to notice or meetings of the directors and of 
committees of the directors of which his or her appolntor Is a member and lo attend and vote as 
a director at any such meetings al which his or her appointor is not present. 

15.3 Alternate for More Than One Director Attending Meetings 

A person may be appointed as an alternate direclor by more than one director, and an allernate 
director: 

(1) will be counted ln determining the quorum for a meeting of directors once for each of his 
or her appointers and, In the case of an appointee who Is also a director, once more in 
that capacity; 

(2) has a separate vote al a meeting of directors ror each of his or her appoinlors and, in the 
case of an appointee who Is also a director, an addllional vole In that capacity; 

(3) win be counted in determining the quorum for a meeting of a committee of directors once 
for each of his or her appointors who Is a member of that committee and, In the case of 
an appointee who is also a member of that committee as a director, once more in that 
capaclly; 

(4) has a separate vote at a meeting of a committee of directors for each of his or her 
appointers who is a member of that committee and, in the case of an appointee who Is 
also a member of that committee as a d!reclor, an additional vote in lhat capacity. 

15.4 Consent Resolutions 

Every alternate director, if authorized by the notice appointing him or her, may sign in place of 
his or her appointer any resolutions lo be consented to in writing. 

15.5 Alternate Director Not an Agent 

Every alternate director Is deemed not to be the agent of his or her appolntor. 

15.6 Revocation of Appointment of Alternate Director 

An appointer may al any time, by notice In writing received by the Company, revoke the 
appointment of an. alternate director appointed by him or her. 
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15.7 Ceasing to be an Alternate Director 

The appointment of an alternate director ceases when: 

(1) his or her appointor ceases to be a director and is not promptly re-elected or re­
appointed; 

(2) !he alternate director dies; 

(3) the alternate director resigns as an alternate director by notice In writing provided to the 
Company or a lawyer for the Company; 

(4) the alternate director ceases to be qualified to act as a director; or 

{5) his or her appointor revokes the appointment of the alternate director. 

15.8 Remuneration and Expenses of Alternate Director 

The Company may reimburse an alternate director for the reasonable expenses that would be 
property reimbursed if he or she were a director, and the alternate director Is entitled to receive 
from the Company such proportion, if any, of the remuneration otherwise payable to the 
appointer as the appointer may from lime to tlme direct. 

16. POWERS AND DUTIES OF DIRECTORS 

16.1 Powers of Management 

The directors must, subject to lhe Business Corporations Act and these Articles, manage or 
supervise the management of the business and affairs of the Company and have the authorily 
lo exercise all such powers of the Company as are not, by the Business Corporations Act or by 
these Articles, required to be exercised by the shareholders of the Company. 

16.2 Appointment of Attorney of Company 

The directors may from time lo time, by power of attorney or other Instrument. under seal if so 
required by law, appoint any person to be the attorney of the Company for such purposes, and 
with such powers, authorities and discretions (not exceeding those vested in or exercisable by 
the directors under these Articles and excepting the power to fill vacancies in the board of 
directors, to remove a director, to change the membership of, or fill vacancies in, any committee 
of the directors, to appoint or remove officers appointed by the directors and to declare 
dividends) and for such period, and with such remuneration and subject to such conditions as 
the directors may think flt. Any such power of attorney may contain such provlsions for the 
protection or convenience of persons dealing with such attorney as the directors think fit. Any 
such attorney may be authorized by the directors to sub-delegate all or any of the powers, 
authorities and discretions for the time being vested in him or her. 

17. INTERESTS OF DIRECTORS AND OFFICERS 

17.1 Obligation to Account for Profits 

A director or senior officer who holds a dlsclosable interest (as that term is used In the Business 
Corporations Act) In a contract or transaction into which the Company has entered or proposes 
to enter Is liable lo account lo the Company for any profit that accrues to the director or senior 
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officer under or as a result of the contract or transaction only if and to the extent provided in the 
Business Corporations Act. 

17.2 Restrictions on Voting by Reason of Interest 

A director who holds a dis closable interest in a contract or transaction into which the Company 
has entered or proposes to enter is not entitled to vole on any directors' resolution to approve 
that contract or lransacUon. unless all the directors have a disclosable interest in that contract or 
transaction, in which case any or all of !hose directors may vole on such resolution. 

17 .3 Interested Director Counted in Quorum 

A director who holds a disclosable interest in a contract or transaction into which the Company 
has entered or proposes to enter and who is present at the meeting of directors at which lhe 
contract or transaction is considered for approval may be counted In the quorum at the meeting 
whether or not the director voles on any or all of the resolullons considered at Iha meeting. 

17.4 Disclosure of Conflict of Interest or Property 

A director or senior officer who holds any office or possesses any property, right or Interest that 
could result, directly or indirectly, in the creation of a duty or Interest that materially canfiicls with 
that individual's duty or Interest as a director or senior officer, must disclose the nature and 
extent or the conflict as required by the Business Corporations Act. 

17.5 Director Holding Other Office in the Company 

A director may hold any office or place of profit with the Company, other than the office of 
auditor of the Company, In addition to his or her office of director for the period and on the terms 
(as to remuneration or otherwise) that the directors may delermine. 

17.6 No Disqualification 

No director or intended director is disqualified by his or her office from contracting with the 
Company either with regard to the holding of any office or place of profit the director holds with 
the Company or as vendor, purchaser or otherwise, and no contract or transaction entered Into 
by or on behalf of the Company in which a director is in any way Interested is liable to be voided 
for that reason. 

17.7 Professional Services by Director or Officer 

Subject lo the Business Corporations Act, a director or officer, or any person in which a director 
or officer has an interest, may acl In a professional capacity for the Company, except as auditor 
of the Company, and the director or officer or such person is entitled to remuneration for 
professional services as if thal director or officer were not a director or officer. 

17.8 Director or Officer in Other Corporations 

A director or officer may be or become a director, officer or employee of, or otherwise Interested 
in, any person in whlch the Company may be interested as a shareholder or otherwise, and, 
subject to the Business Corpora lions Act, the director or officer is not accountable to the 
Company for any remuneration or other benefits received by him or her as director, officer or 
employee of, or from his or her lnteresl In, such other person. 
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The directors may meet together for the conduct of business, adjourn and otherwise regulate 
their meetings as they think fit, and meetings of the directors held at regular intervals may be 
held at the place, at the time and on the notice, if any, as the directors may from time to time 
delermlne. 

18.2 Voting at Meetings 

Questions arising at any meeting of directors are to be decided by a majority of votes and, In the 
case of an equality of votes, the chair of the meeting does not have a second or casting vote. 

18.3 Chair of Meetings 

The following individual is entitled to preside as chair at a meeting or directors: 

(1) the chair of the board, if any; 

(2) in the absence or the chair of the board, the president, If any, if the president is a 
director, or 

(3) any other director chosen by the dlreclors if: 

{a) neither the chair of the board nor the president, if a director, Is present al the 
meeting within 15 minutes after the time set for holding the meeting; 

(b) neither the chair of the board nor the president, if a director, is willing to chair the 
meeting; or 

(c) the chair of the board and the president, If a director, have advised the secretary, 
if any, or any other director, that they will not be present at the meeting. 

18.4 Meetings by Telephone or Other Communications Medium 

A director may participate in a meeting of the directors or of any committee of the directors: 

(1) in person; 

(2) by telephone; or 

(3) with the consent of all directors who wish to participate in the meeting, by other 
communications medium; 

if all the directors participating in the meeting, whether In person, by telephone or by other 
communications medium, are able to communicate wilh each other. A director who participates 
In a meeting in a manner contemplated by this Article 18.4 is deemed for all purposes of the 
Business Corporations Act and these Articles to be present at the meeting and to have agreed 
lo participate in that manner. 
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18.5 Calling of MeeUngs 

A director may, and the secretary or an assistant secretal)' of the Company, If any, on the 
request of a director must, call a meeting of the directors at any time. 

18.6 Notice of Meetings 

Other than for meetings held at regular Intervals as determined by the directors pursuant lo 
Article 18.1, reasonable notice of each meeting of the directors, specifying the place, day and 
time of that meeting must be given to each of the directors and the alternate directors by any 
method set out in Article 24 .1 or orally or by telephone. 

18.7 When Notice Not Required 

It is not necessary to give notice of a meeting of the directors to a director or an alternate 
director if: 

{1) the meeting is to be held immediately following a meeting of shareholders at which that 
director was elected or appointed, or is the meeting of the directors al which that director 
Is appointed; or 

(2) the director or alternate director, as the case may be, has waived notice of the meeting. 

18.8 Meeting Valid Despite Failure to Give Notice 

The accidental omission to give notice of any meeting of directors to, or the non-receipt of any 
notice by, any director or alternate director, does not invalidate any proceedings at that meeting, 

18,9 Waiver of Notice of Meetings 

Any director or alternate director may send to the Company a document signed by him or her 
waiving notice or any past, present or future meeting or meetings of the directors and may at 
any lime withdraw that waiver with respect to meetings held after that withdrawal. After sending 
a waiver with respect to all future meetings and until that waiver is withdrawn, no notice or any 
meeting of the directors need be given to that director and, unless the director otherwise 
requires by notice in writing to the Company, to his or her alternate director, and all meetings of 
the directors so held are deemed not to be improperly called or conslttuted by reason of notice 
not having been given to such director or alternate director. 

Attendance of a director or alternate director al a meeting of the directors is a waiver of nollce of 
the meeting, unless that director or alternate director attends the meeting for the express 
purpose of objecting lo the transaction or any business on the grounds that the meeting Is not 
laWfully called. 

18.10 Quorum 

The quorum necessary for the transaction of the business of the directors may be set by the 
directors and, if not so set, Is deemed to be set at two directors or, if the number of directors is 
set at one, is deemed lo be set at one director, and that director may constitute a meeting. 
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18.11 Validity of Acts Where Appointment Defective 

Subject to the Business Corporations Act, an act of a director or officer is not invalid merely 
because of an irregularity in the election or appointment or a defect in the qualification of that 
director or officer. 

18.12 Consent Resolutions in Writing 

A resolution of the directors or or any committee of the directors may be passed without a 
meeting: 

{1) in all cases, if each of the directors entitled lo vote on the resolution consents to it in 
wrillng; or 

(2) in the case of a resolution to approve a contract or transaction in respect of which a 
director has disclosed that he or she has or may have a disclosable Interest, If each of 
the other directors who have not made such a disclosure consents in writing to the 
resolution. 

A consent In writing under this Article may be by signed document, fax, e-mail or any other 
method of transmitting legibly recorded messages. A consent in writing may be In two or more 
counterparts which together are deemed to constitute one consent in writing. A resolullon of the 
directors or of any committee of the directors passed In accordance with this Article 18.12 is 
effective on the date stated in the consent In writing or on the latest date slated on any 
counterpart and is deemed lo be a proceeding at a meeting of directors or of the committee of 
the directors and to be as valid and effective as if it had been passed at a meeting of the 
directors or of the committee of the directors that satisfies all the requirements of the Business 
Corporations Act and all the requirements of these Articles relating to meetings of the directors 
or of a committee of the directors. 

19. EXECUTIVE AND OTHER COMMITTEES 

19.1 Appointment and Powers of Executive Committee 

The directors may, by resolution, appoint an executive committee consisting of the director or 
directors that they consider appropriate, and this committee has, during the intervals between 
meetings of the board of directors, all of the dlreclors' powers, except 

( 1) the power to fill vacancies in the board of directors; 

(2) the power to remove a director: 

(3) the power to change the membership of, or fill vacancies in, any committee of the 
directors; and 

(4) such othet powers, If any, as may be set out in lhe resolution or any subsequent 
directors' resolution. 

19.2 Appointment and Powers of Other Committees 

The directors may, by resolution: 
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(1) appoint one or more committees (other than the executive committee) consisting of lhe 
director or directors that they consider appropriate; 

(2) delegate to a committee appointed under paragraph (1) any of the directors' powers, 
except: 

(a) the power to fill vacancies In the board of directors; 

(b} the power lo remove a director; 

(c) the power to change the membership of, or fill vacancies In, any committee of the 
directors; and 

(d) the power to appoint or remove officers appointed by the directors; and 

(3) make any delegation referred to In paragraph (2) subject to the conditions set out in the 
resolution or any subsequent directors' resolution. 

19.3 ObligaUons of Committees 

Any committee appointed under Articles 19.1 or 19.2, in the exercise of the powers delegated to 
it, must: 

(1) conform to any rules that may from time to time be imposed on it by the directors; and 

(2} report every act or thing done In exercise of those powers at such times as the directors 
may require. 

19,4 Powers of Board 

The directors may, at any time, with respect to a committee appointed under Articles 19.1 or 
19.2: 

(1) revoke or alter the authority given to the committee, or override a decision made by the 
committee, except as to acts done before such revocation, alteration or overriding; 

(2) terminate the appointment of, or change the membership of, the committee; and 

(3) fill vacancies In the committee. 

19.5 Committee Meetings 

Subject to Article 19.3(1) and unless the directors otherwise provide in the resolution appointing 
the committee or In any subsequent resolution, with respect to a committee appointed under 
Articles 19.1 or 19.2: 

(1) the committee may meet and adjourn as it thinks proper; 

(2) the committee may elect a chair of Its meetings but, If no chair of a meeting Is elected, or 
if at a meeting the chair of the meeting Is not present within 15 minutes after the time set 
for holding the meeting, the directors present who are members of the committee may 
choose one of their number to chair the meeting; 
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(3) a majority of the members of the committee constitutes a quorum of the committee; and 

(4) questions arising at any meeting of the committee are determined by a majority of votes 
of the members present, and in case of an equality of votes, the chair of the meeting 
does not have a second or casting vote. 

20. OFFICERS 

20.1 Directors May Appoint Officers 

The directors may, from time to time, appoint such officers, if any, as the directors determine 
and the directors may, al any time, terminate any such appoinlment. 

20.2 Functions, Duties and Powers of Officers 

The directors may, for each officer. 

( 1) determine the functions and duties of the officer; 

(2) entrust to and confer on the officer any of the powers exercisable by the directors on 
such terms and conditions and with such restrictions as the directors think fit; and 

(3) revoke, withdraw, alter or vary au or any of the functions, duties and powers of the 
officer. 

20.3 Qualifications 

No officer may be appointed unless that officer is qu6flfied in accordance wilh the Business 
Corporations Act. One person may hold more than one position as an officer of the Company. 
Any person appointed as the chair of the board or as a managing director must be a director. 
Any other officer need not be a director. 

20.4 Remuneratlon and Terms of Appointment 

All appointments or officers are to be made on the terms and conditions and at the remuneration 
(whether by way or salary, fee, commission, participation in profits or otherwise) that the 
directors think fit and are subject to termination at the pleasure of the directors, and en officer 
may in addition to such remuneration be enliUed to receive, after he or she ceases to hold such 
office or leaves the employment of the Company, a pension or gratuity. 

21. INDEMNIFICATION 

21.1 Definitions 

In this Article 21: 

(1) •eligible penalty" means a judgment, penalty or fine awarded or imposed in, or an 
amount paid in settlement of, an eligible proceeding; 

(2) •eligible proceeding• means a legal proceeding or investigative action, whether current. 
threatened, pending or completed, In which a director, former director or alternate 
director of the Company (an •eligible party") or any of the heirs and legal personal 

232 



30 

representatives of the eligible party, by reason of the eligible party belng or having been 
a director or alternate director of the Company: 

(a) is or may be joined as a party; or 

(b) is or may be liable for or in respect of a judgment, penalty or fine in, or expenses 
related to, the proceeding; 

(3) "expenses· has the meaning set out In the Business Corporallons Acl 

21.2 Mandatory Indemnification of Eligible Parties 

Subject to the Business Corporations Acl, lhe Company must Indemnify a director, former 
director or alternate director of the Company and his or her heirs and legal personal 
representatives against all eligible penalties to which such person ls or may be liable, and the 
Company must, after the final disposition of an eligible proceeding, pay the expenses actually 
and reasonably incurred by such person in respect of that proceeding. Each director and 
alternate director is deemed to have contracted with the Company on the terms of the Indemnity 
contained In this Article 21.2. 

21.3 lndemnlflcatlon of Other Persons 

Subject to any restrictions In the Business Corporations Act, the Company may indemnify any 
person. 

21.4 Non-Compliance with Business Corporations Act 

The f allure of a director, alternate director or officer of the Company to comply with the Business 
Corporations Act or these Artlcfes or, if applicable, any former Companies Act or former Articles, 
does not invalidate any indemnity to which he or she is entitled under this Part. 

21.5 Company May Purchase Insurance 

The Company may purchase and maintain insurance for the benefit of any person (or his or her 
heirs or legal personal representatives) who: 

(1) is or was a director, alternate director, officer, employee or agent of the Company; 

(2) is or was a director, alternate director, officer, employee or agent of a corporation al a 
time when the corporation is or was an affiliate of the Company; 

(3) at the request of the Company, is or was a director, allemale director, officer, employee 
or agent of a corporation or of a partnership, trust, joint venture or other unincorporated 
entity; 

(4) at the request of the Company, holds or held a position equivalent lo that of a director, 
alternate director or officer of a partnership, trust, joint venture or other unincorporated 
entity; 

against any liability incurred by him or her as such director, alternate director, officer, employee 
or agent or person who holds or held such eqUlvatent position. 
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22. DIVIDENDS 

22.1 Payment of Dividends Subject to Special Rights 

The provisions of this Article 22 are subject to the rights, if any, of shareholders holding shares 
with special rights as to dividends. • 

22.2 Declaration of Dividends 

Subject to the Business Corporations Ac~ the directors may from time to time declare and 
authorize payment or such dividends as they may deem advisable. 

22,3 No Notice Required 

The directors need not give notice to any shareholder of any declaration under Article 22.2. 

22.4 Record Date 

The directors may set a date as the record date for the purpose of determining shareholders 
entitled to receive payment of a dividend. The record dale must not precede the date on which 
the dividend is to be paid by more than two months. If no record date is set, the record date is 5 
p.m. on the dale on which the directors pass the resolution declaring the dividend. 

22.5 Manner of Paying Dividend 

A resolution declaring a dividend may direct payment of the dividend wholly or partly in money 
or by the distribution of specific assets or of fully paid shares or of bonds, debentures or other 
securities or the Company or any other corporation, or In any one or more of those ways. 

22.6 Settlement of Difficulties 

If any difficulty arises In regard to a distribution under Article 22.5, the directors may setUe the 
difficulty as they deem advisable, and, in particular, may: 

( 1) set the value for distribution of specific assets; 

(2) determine that money in substitution for all or any part of the specific assets to which any 
shareholders are entitled may be paid to any shareholders on the basis of the value so 
fixed in order to adjust the rights of all parties; and 

(3) vest any such specific assets in trustees for the persons entitled to the dividend. 

22.7 When Dividend Payable 

Any dividend may be made payable on such date as is fixed by the directors. 

22.B Dividends to be Paid In Accordance with Number of Shares 

AU dividends on shares of any class or series of shares must be declared and paid according to 
the number of such shares held. 
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22.9 Receipt by Joint Shareholders 

If several persons are joint shareholders of any share, any one of them may give an effective 
receipt for any dividend, bonus or other money payable in respect of the share. 

22.10 Dividend Bears No Interest 

No dividend bears Interest against the Company. 

22.11 Fractional Dividends 

If a dividend to which a shareholder Is entitled Includes a fraction of the smallest monetary unit 
of the currency of the dividend, that fraction may be disregarded In making payment of the 
dividend and that payment represents full payment of the dividend. 

22.12 Payment of Dividends 

Any dividend or other distribution payable in money In respect of shares may be paid by 
cheque, made payable to the order of the person to whom It is sent, and malled to the 
registered address of the shareholder, or in the case of joint shareholders, to the registered 
address of the joint shareholder who ls first named on the central securities register, or to the 
person and to the address the shareholder or joint shareholders may direct in writing. The 
mailing of such cheque will, to the extent of the sum represented by the cheque (plus the 
amount of the tax required by law to be deducted), discharge all liability for the dividend unless 
such cheque is nol paid on presentation or the amount of tax so deducted is not paid lo the 
appropriate taxing authority. 

22.13 Capitalization of Retained Earnings or Surplus 

Notwithstanding anything contained in these Articles, the directors may from time to time 
capitalize any retained earnings or surplus of the Company and rnay from time to time Issue, as 
fully paid, shares or any bonds, debentures or other securities of the Company as a dividend 
representing lhe retained earnings or surplus so capitalized or any part thereof. 

23. ACCOUNTING RECORDS 

23.1 Recording of FlnanclaJ Affairs 

The directors must cause adequate accounting records to be kept to record properly the 
financial affairs and condition of the Company and to comply with the Business Corporations 
Act. 

23.2 Inspection of Accounting Records 

Unless the directors determine otherwise, or unless otherwise determined by ordinary 
resolution, no shareholder of the Company is entitled to inspect or obtain a copy of any 
accounting records of the Company. 
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24. NOTICES 

24.1 Method of Giving Notice 

Unless the Business Corporations Act or these Articles provides otherwise, a notice, statement, 
report or other record required or permitted by the Business Corporations Act or these Articles 
to be sent by or to a person may be sent by any one of the following methods: 

(1} mail addressed to the person at the applicable address for that person as follows: 

(a) for a record malled to a shareholder, the shareholder's registered address; 

(b) for a record mailed to a director or officer, the prescribed address for maifing 
shown for the director or officer in the records kept by the Company or the 
malling address provided by the recipient for the sending of that record or 
records of that class; 

(c) in any other case, the mailing address of the intended recipient; 

(2) delivery at the applicable address for that person as follows, addressed to the person: 

{a) for a record delivered to a shareholder, the shareholder's registered address; 

(b) for a record delivered to a director or officer, the prescribed address for delivery 
shown for the director or officer in the records kept by 1he Company or the 
delivery address provided by the recipient for the sending of that record or 
records of that class; 

(c) in any other case, the delivery address of the intended recipient; 

(3) sending the record by fax to the fax number provided by the Intended recipient for the 
sending or that record or records of that class; 

(4) sending the record by e-mail to the e-mail address provided by the intended recipient for 
the sending of that record or records of that class; 

(5) physical dellvery to the intended recipient. 

24.2 Deemed Receipt 

A notice, statement, report or olher record that is: 

(1) mailed to a person by ordinary mall lo the applicable address for that person referred to 
in Article 24.1 ls deemed to be received by the person to whom it was mailed on the day, 
Saturdays, Sundays and holidays excepted, following the dale of maBing; 

(2) faxed to a person to the fax number provided by lhat person referred to in Article 24.1 is 
deemed to be received by the person to whom It was faxed on the day It was faxed; and 

(3) e-mailed to a person to !he a-mall address provided by that person referred to in Article 
24.1 Is deemed lo be received by the person to whom it was e-mailed on !he day it 
was e-malled. 
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24.3 Certificate of Sending 

A certificate signed by the secretary, if any, or other officer of the Company or of any other 
corporaUon acting in that capacity on behalf of the Company stating that a notice, statement, 
report or other record was sent in accordance with Article 24.1 Is conclusive evidence of that 
fact. 

24.4 Notice to Joint Shareholders 

A notice, statement, report or other record may be provided by the Company to the joint 
shareholders of a share by providing such record to the joint shareholder first named in the 
central securities register in respect of the share. 

24.6 Notice to Legal Personal Representatives and Trustees 

A notice, statement, report or other record may be provided by the Company to the persons 
entitled to a share in consequence of the death, bankruptcy or incapacity of a shareholder by: 

(1) mailing the record, addressed to them: 

(a) by name, by the title of the legal personal representative of the deceased or 
incapacitated shareholder, by the title of trustee of the bankrupt shareholder or 
by any similar description; and 

(b) al the address, if any, supplied to the Company for that purpose by the persons 
claiming to be so entitled; or 

(2) If an address referred to in paragraph (i){b) has not been supplied to lhe Company, by 
giving the notice in a manner In which it might have been given If the dealh, bankruptcy 
or incapacity had not occurred. 

24.6 Undelivered Notices 

If, on two consecutive occasions, a notice, statement, report or other record is sent to a 
shareholder pursuant lo Article 24.1 and on each of those occasions any such record is 
returned because the shareholder cannot be located, the Company shall not be required to 
send any further records to the shareholder until the shareholder Informs the Company in writing 
of his or her new address. 

25. SEAL 

25.1 Who May Attest Seal 

Except as provided in Articles 25.2 and 25.3, the Company's seal, ff any, must not be Impressed 
on any record except when that impression is attested by the signatures of: 

(1) any two directors; 

(2) any officer, together wilh any director; 

(3) if the Company only has one director, that director; or 

( 4) any one or more directors or officers or persons as may be determined by the directors. 
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25.2 Sealing Coples 

For the purpose or certifying under seal a certificate or Incumbency of the directors or officers of 
the Company or a true copy of any resolution or other document, despite Article 25.1, the 
impression of the seal may be attested by the signature of any director or officer, or the 
signature of any other person as may be determined by the directors. 

25.3 Mechanical Reproduction of Seal 

The directors may authorize the seal to be Impressed by third parties on share certificates or 
bonds, debentures or other securities of the Company as they may determine appropriate from 
time to time. To enable the seal to be impressed on any share certificates or bonds, debentures 
or other securities of the Company, whether in definitive or interim fonn, on which facsimiles of 
any of the signatures of the directors or officers of the Company are, in accordance with the 
Business Corporations Act or these Articles, printed or otherwise mechanically reproduced, 
there may be delivered to the person employed to engrave, lithograph or print such definitive or 
Interim share certificates or bonds, debenlures or other securities one or more unmounted dies 
reproducing the seal and such persons as are authorized under Article 25.1 to attest the 
Company's seal may In writing authorize such person to cause the seal to be Impressed on 
such definitive or interim share certificates or bonds, debentures or other securities by the use 
of such dies. Share certificates or bonds, debentures or other securities to which the seal has 
been so Impressed are for all purposes deemed to be under and to bear the seal impressed on 
them. 

26. PROHIBITIONS 

26.1 Application 

Article 26.2 does not apply to lhe Company if and for so long as it Is a public company. 

26.2 Consent Required for Transfer of Shares or Designated Securities 

No securities of the Company other than non-convertible debt securities of the Company shall 
be transferred without the consent of the directors expressed by resolution and the directors 
shall not be required to give any reason for refusing to consent to any such transfer. 
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Brian Moroney sworn before me at / f2.'4-JL 
British Columbia on September _fil_, 2024. 
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Mr. Brent Tremblay 
Chief Executive Officer 
Kootenay Savings Credit Union 
220-1101 Dewdney Avenue 
Trail, BC VlR 4Tl 

March 18, 2021 

VIA EMAIL 

Dear Mr. Tremblay: 

RE: Kootenay Savings Credit Union (KSCU) and Kootenay Savings Property 
Management Inc. (KSPM) - Asset Disposition 

File No.: X020313 

Ref. No.: 0335 

I write further to recent correspondence and discussions between Ron Johnston (KSCU) and 
Judy Mack BC Financial Services Authority (BCFSA), and the meeting between BCFSA and KSCU 
staff (and their respective legal counsel) on March 16, 2020 with respect to the above noted 
matter. 

As we understand, in 2007 -2008 KSCU, together with East Kootenay Community Credit Union 
(EKCCU), syndicated a loan to Osprey Landing Development Corp. (Osprey Landing) to fund a 
residential land development project. During the same time, KSCU together with Columbia 
Basin Trust (CBT) syndicated a loan to Twin River Estates Ltd. (Twin River Estates) to fund a land 
development project. The Twin River Estates project started to have financial issues in 2011 
and as a result KSCU was granted Order Nisi and Conduct of Sale in 2012. (By way of a separate 
agreement CBT was paid out in August 2011). 

The Osprey Landing project involved shared utilities service with an adjoining development 
project Koocanusa Landing Group (KLG). In 2008, Osprey Landing started to develop financial 
problems and in 2011 was placed into receivership. As a result of the complexity of the 
syndicated loan and resulting default, in 2011 EKCCU gave administration authority to KSCU, 
and a receiver loan was approved by the courts to complete the Osprey Landing project and 
shared utilities service. At the same time, KLG was also experiencing financial difficulties and 
was put into receivership. A dispute subsequently arose between KSCU and KLG over the costs 
to complete the shared utilities service which resulted in protracted legal proceedings over the 
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next several years. In 2017, KSCU reached a settlement agreement with KLG; and as well, 
bought out EKCCU's share of the syndicated loan. 

In late 2018, KSCU acquired all the interest in each of Osprey Landing and Twin River Estates 
which assets were merged into KSPM - a newly incorporated wholly owned subsidiary of KSCU­
created for the purpose of selling the lots for the Osprey Landing project and completing Phase 
2 of the Twin River Estates project. 

In 2019, KSCU began marketing the Osprey development projects, but discontinued those 
efforts in 2020 as a result of the global pandemic and market turn down. Twin River Estates was 
to be marketed once the plans were approved by the city of Castlegar. 

Between 2017 - 2019, KSCU engaged in discussions with the staff of FICOM, later the BCFSA, 
during which the above asset acquisitions by KSCU and subsequent workout structure for the 
development projects were disclosed. We note from BCFSA records, that during those 
discussions it was recommended by BCFSA staff that KSCU familiarize itself withs. 142 of the 
Financial Institutions Act ("FIA") which addressed specific statutory requirements pertaining to 
a financial institution's acquisition and disposition of assets. 

In the documents provided to BCFSA from KSCU, we also noted that in 2017 Mr. Johnston 
considered whether KSCU could obtain the shares in Osprey Landing and KSCU's legal counsel 
advised about the requisite provisions of the FIA (specifically s. 142). 

The BCFSA remains committed to working with financial institutions to ensure that they are 
complying with governing laws and supervisory standards. 

In that regard, we draw your attention to Section 142(2) of the FIA which states: 

(2) If a financial institution has acquired assets in accordance with subsection (1 ), it must 
dispose of them within 5 years after their acquisition unless the Authority extends the time by 
order made before the time expires. 

We note that KSCU acquired the assets in each of the companies in or around December 2018. 
The FIA, therefore, requires that KSCU (as the parent of KSPM) take all necessary steps to 
dispose of the assets in KSPM within 5 years of the acquisition date, which more particularly, 
will be by December 31. 2023. 

The BCFSA has concerns about the drain on management attention and challenges that KSCU 
will face, and is facing, in managing a land development company. We note your concerns that 
given the current market conditions and the ongoing global pandemic, the ability of KSCU to 
dispose of the assets may take longer than anticipated and extend past the deadline. Should 
that be the case, please note that while the Authority may, under s. 142(2) extend the time for 
disposition of the assets, the Authority is, nevertheless, not obligated to do so. 
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We trust that you will find the above in order. Should you have any questions, please contact 
Judy Mack at Judy.Mack@bcfsa.ca or 236-455-1840. 

Regards, 

Chris Elgar 
VP & Deputy Superintendent, Prudential Supervision 

cc: Mr. Ron Johnston, Chief Financial Officer 
Mr. Ron Anderson, Chair, Board of Directors 
Mr. Bruce LeRose, Legal Counsel 
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This is Exhibit "J" referred to in the Affidavit of 
Brian Moroney sworn before me at ·112,A / L 
British Columbia on September /c> , 2024. 

A Commissi 
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From: Amanda Tran <Amanda.Tran@bcfsa.ca> 
Sent: Wednesday, October 11, 2023 9:25 AM 
To: Mark Mcloughlin <mark.mcloughlin@kscu.com>; tony.leung <tony.leung@bcfsa.ca> 
Subject: RE: 11 EXTI I Follow up for Discussion 

CAUTION: This email originated from outside of KSCU. Do not click links or open attachments unless you recognize 
the senders email address and know the content is safe. 

Hi Mark, 

Hope you had a great long weekend. 

This email is to reiterate BCFSA's position based on our meeting on September 18th. As discussed, 
though we acknowledge the reasons for the request, we will not be granting an extension to Section 
142(2) of the Financial Institutions Act ("FIA") and will require the disposition of KSPM to be observed by 
December 31, 2023. 

Please take the necessary steps/actions to comply accordingly. 

Thank you, 

Amanda Tran 
Senior Risk Analyst 
BC Financial Services Authority 
0 (778) 572-5102 
600-750 West Pender Street 
Vancouver, B.C. I V6C 2T8 
www.bcfsa.ca 

BCFSA 
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Unless otherwise agreed expressly in writing by the author, this communication is to be treated as confidential, and the information in it may not be used or 
disclosed except for the purpose for which it has been sent. It is intended only for the use of the person to whom it is addressed. Any distribution copying or use 
by anyone else is strictly prohibited. If you have received this e-mail in error, please telephone me immediately and destroy this e-mail. 

From: Mark Mcloughlin <mark.mcloughlin@kscu.com> 
Sent: Monday, September 18, 2023 4:46 AM 
To: Amanda Tran <Amanda.Tran@bcfsa.ca>; Tony Leung <Tony.Leung@bcfsa.ca> 
Subject: 11 EXTI I Follow up for Discussion 

Good morning Amanda and Tony, 

Trust you had a nice weekend. Again, appreciate the understanding in moving the meeting. I'm still not 
ready to be back in the office but will be attending mtgs remotely for the next two days. 



As requested, here are the two scenarios of the CUDIC Assessment. One with KSPM windup prior to end 
of 2023, and the other without. The difference between the two is the write-off of KSPM estimated at 
$1.2 million and the inclusion of $8 million in property for resale. 

The forecast indicates a reduction in the CUDIC score sufficient to increase the overall assessment 
amount by $139K. 

Hope this assists in our conversation later this morning. If you need more time to review and would 
prefer to defer the call later this week, just let me know. 

Many thanks. Mark. 

Mark Mcloughlin 
He/Him/His 
President & CEO 
Kootenay Savings Credit Union 
220 - 1101 Dewdney Avenue 
Trail BC VlR 4T1 
T 250 368-2671 C 250 2319933 
mark.mcloughlin@kscu.com 
www.kscu.com 
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This is Exhibit "K" referred to in the-Affidavit of 
Brian Moroney sworn before me at • / l L4-1 L , 
British Columbia on September / (j , 2024. 
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SHARE PURCHASE AGREEMENT 

THIS AGREEMENT dated for reference the 29th day of December, 2023. 

BETWEEN: 

AND: 

AND: 

KOOTENA Y SA VIN GS CREDIT UNION, a credit union duly incorporated under the laws of 
British Columbia and having a head office at 220-1101 Dewdney Avenue, Trail, BC, VI R 4TI 

(the "Vendor") 

0997677 B.C. LTD. d.b.a. CDG ENTERPRISES, a company duly incorporated pursuant to the 
laws of the Province of British Columbia, and having a registered and records office at 200-4630 
Lazelle A venue, Terrace, BC, V8G 1 S6 

(the "Purchaser") 

KS PROPERTY MANAGEMENT INC., a company duly incorporated pursuant to the laws of 
the Province of British Columbia, and having a registered and records office at 302-1199 Cedar 
Avenue, Trail, BC, VI R 4B8 

(the "Company") 

WHEREAS: 

A. The Vendor is the registered and beneficial owner of all of the issued and outstanding shares in 
the capital of the Company; 

B. The Company currently owns lands and works in two developments known as "Twin River 
Estates" and "Osprey Landing" and outlined in the Schedule of Lands (the "Lands") 

C. The Vendor wishes to sell, and the Purchaser wishes to purchase, the Vendor's interest in the 
Company, as more pa1iicularly set out in this Agreement; 

D. In order to finance the development of the Lands, the Vendor and the Purchaser entered into an 
Ancillary Agreement dated December 29, 2023 (the "Ancillary Agreement"), which is attached 
to this Agreement as a Schedule; 

E. The Purchaser and the Vendor have entered into this agreement to provide the assurances and 
indemnities more particularly set out herein. 

NOW THEREOFORE THIS AGREEMENT WITNESSES that for and in consideration of the promises, 
covenants and agreements hereinafter set forth, the parties hereto agree as follows: 

ARTICLE 1 DEFINITIONS AND SCHEDULES 

1.1 DEFINITIONS 

In this Agreement and any Schedules to this Agreement: 

[04602311;1) 
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(a) "Accepted Liabilities" means the builders lien in favour of Terus Construction currently 
registered against title to the Lands as BI 03 7364, the KSCU mortgage and assignment of rents 
currently registered on title to the Twin River Estates development under registration number 
CA 7264705 and CA 7264706 respectively and the Osprey Landing development under 
registration number CA 7263582 and CA 7263583; 

(b) "Accounting Standards" means the Accounting Standards for Private Enterprises (the "ASPE"); 

(c) "Ancillary Agreement" is as defined in Recital D to this Agreement; 

(d) "Closing" means the completion of the transactions contemplated in this Agreement; 

(e) "Closing Date" means the 3 pt day of December, 2023 at 11 :59 p.m., or such other date as the 
Purchaser and Vendor may agree to in writing; 

(f) "Company" is as defined in Recital A to this Agreement; 

(g) "Contaminants" means any contaminants, pollutants, hazardous, corrosive or toxic substances, 
flammable materials, explosive materials, radioactive materials, dangerous goods, microwaves, 
hazardous waste, urea formaldehyde, asbestos, noxious substances, compounds known as 
chlorobiphenyls, mould, and any other substance or material the storage, manufacture, disposal, 
treatment, generation, use, transport, remediation, or release of which into the environment is 
prohibited, regulated, controlled, or licensed under Environmental Laws; 

(h) "Encumbrance" means any lien, claim, charge, trust deed, pledge, hypothecation, security 
interest, mortgage, title retention agreement, option or encumbrance of any nature or kind 
whatsoever; 

(i) "Environmental Laws" means any laws, statutes, regulations, orders, bylaws, permits or lawful 
requirements of any governmental authority relating to the protection of the environment or of 
human, animal, or plant health or habitat including the Environmental Management Act, S.B.C. 
2003, c. 53 (British Columbia), the Canadian Environmental Protection Act, 1999 (Canada) and 
the Fisheries Act (Canada); 

G) "Financial Statements" mean the financial statements attached to this Agreement as the 
Schedule of Financial Statements; 

(k) "Financial Statement Date" means the date of the Financial Statements, being the 30th day of 
December, 2023; 

(I) "Lands" has the meaning set out in Recital B of this Agreement; 

(m) "Material Contracts" means those subsisting commitments, contracts, instruments, leases and 
other agreements, oral or written, entered into by the Company, by which it is bound; 

(n) "Purchaser's Conditions" means those conditions precedent in the Purchaser's favour set out in 
Section 6.1 of this Agreement; 

( o) "Purchase Price" has the meaning set out in Section 2. I of this Agreement; 

(p) "Shareholder's Loans" means the total aggregate indebtedness of the Company to the Vendor as 
at Closing and includes any indebtedness owed by the Company to the Vendor as a result of any 
payments of the debts or liabilities of the Company paid by the Vendor after Closing whether 
required pursuant to the terms hereof or otherwise; 

( q) "Shares" means the issued and outstanding shares in the capital of the Company that are being 
purchased and sold pursuant to this Agreement, and specifically the following shares currently 
owned by the Vendor: 

(046023 l l ;l} 
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I 00 Class "A" Shares without par value; 

(r) "Vendor's Encumbrances" means the Encumbrances identified in the Schedule of Vendor's 
Encumbrances to this Agreement; 

1.2 INTERPRETATION 

For the purposes of this Agreement, except as otherwise expressly provided herein: 

(a) "this Agreement" means this Agreement, including the Schedules hereto, as it may from time to 
time be supplemented or amended; 

(b) all references in this Agreement to a designated Article, section, subsection, paragraph, or other 
subdivision, or to a Schedule, is to the designated Article, section, subsection, paragraph or other 
subdivision of or Schedule to this Agreement unless otherwise specifically stated; 

(c) the words "herein", "hereof" and "hereunder" and other words of similar import refer to this 
Agreement as a whole and not to any particular Article, clause, subclause or other subdivision or 
Schedule; 

(d) the singular of any term includes the plural and vice versa and the use of any term is equally 
applicable to any gender and where applicable to a body corporate; 

(e) the word "or" is not exclusive and the word "including" is not limiting (whether or not non­
limiting language such as "without limitation" or "but not limited to" or other words of similar 
import are used with reference thereto); 

(f) any words used herein which are defined in the Business Cmporations Act, unless otherwise 
defined herein or unless there is something in the subject matter or context inconsistent therewith, 
have the meanings ascribed to such words in the Business Cmporations Act; 

(g) except as otherwise provided, any reference to a statute includes and is a reference to such statute 
and to the regulations made pursuant thereto with all amendments made thereto and in force from 
time to time, and to any statute or regulations that may be passed which have the effect of 
supplementing or superseding such statute or such regulations; 

(h) where the phrase "to the best of the knowledge of" or phrases of similar import are used in this 
Agreement, it shall be a requirement that the person in respect of whom the phrase is used shall 
have made such due enquiries as are reasonably necessary to enable such person to make the 
statement or disclosure; 

(i) the headings to the Articles and clauses of this Agreement are inse1ied for convenience only and 
do not form a part of this Agreement and are not intended to interpret, define or limit the scope, 
extent or intent of this Agreement or any provision hereof; 

(i) the parties acknowledge that this Agreement is the product of arm's length negotiation between 
the parties, each having obtained its own independent legal advice, and that this Agreement shall 
be construed neither strictly for nor strictly against any party irrespective of which party was 
responsible for drafting this Agreement; 

(k) unless otherwise specifically noted, all references to money in this Agreement and in the 
Financial Statements are or shall be to money in lawful money of Canada. If it is necessary to 
conve1i money from another currency to lawful money of Canada, such money shall be converted 
to lawful money of Canada using the exchange rates in effect at the Closing Date. 

(I) the masculine includes the feminine and vice-versa; 
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(m) any reference to a party includes and enures to the benefit of and is binding upon that party's 
heirs, executors, administrators and assigns and in the case of a corporation its successors and 
assigns; 

(n) any covenant, proviso, condition or agreement made by two or more persons shall be construed as 
several as well as joint. 

1.3 SCHEDULES 

The following schedules are attached to and incorporated in this Agreement by reference and deemed to 
be part of this Agreement: 

( a) Schedule of Lands 

(b) Ancillary Agreement 

(c) Schedule of Financial Statements 

( d) • Schedule of Material Contracts 

(e) Schedule of Vendor's Encumbrances 

(f) Schedule of Articles and Notice of Articles 

ARTICLE 2 PURCHASE AND SALE 

2.1 PURCHASE PRICE 

The Purchaser agrees to buy from the Vendor and the Vendor agrees to sell to the Purchaser, on the 
Closing Date, the Shares and the Shareholder's Loans for the aggregate sum of TEN DOLLARS ($10.00) 
(the "Purchase Price"). 

2.2 PAYMENT OF PURCHASE PRICE 

The Purchase Price will be paid by the Purchaser by way of certified cheque or solicitor's trust cheque to 
the Vendor's solicitor on the Closing Date in accordance with this Agreement. 

2.3 PURCHASE PRICE ALLOCATION 

The parties hereby agree that the Purchase Price shall be allocated: 

(a) Firstly to the Shareholder's Loans, as the same are recorded in the books and records of the 
Company; 

(b) Secondly, any remaining balance of the Purchase Price shall be allocated among the Shares in 
accordance with the liquidation provisions contained in the Articles of the Company. 

ARTICLE 3 VENDOR'S REPRESENTATIONS AND WARRANTIES 

3.1 CORPORATE AND SHARE REPRESENTATIONS 

The Vendor represents and warrants that: 

(a) the Company is duly incorporated, validly existing, and in good standing with respect to the filing 
of annual reports under the law of British Columbia, and has all necessary corporate power, 
authority and capacity to own its assets and to carry on its business as presently conducted; 

(b) neither the nature of the business of the Company nor the location or character of the assets 
owned or leased by it requires that the Company be registered or otherwise qualified or to be in 
good standing in any other jurisdiction; 

( 0460231 I ; l } 
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(c) the Notice of Articles and Articles of the Company have not been amended since the date the 
Company was incorporated under the laws of British Columbia other than to transition the 
Company to the Business Corporations Act or otherwise as recorded in the corporate record 
books of the Company, and a true copy of the Notice of Articles and Articles of the Company are 
attached hereto as the Schedule of Articles and Notices of Articles; 

( d) the Company has the corporate power and capacity to own or lease its property and carry on the 
business of the Company and is duly qualified to carry on business in British Columbia; 

(e) the Company carries on business in British Columbia and does not carry on any other business in 
any other province or territory in Canada nor in any other country; 

(f) The authorized capital of the Company is an unlimited number of: 

(i) Class A shares without par value; 

(ii) Class B shares without par value; 

(iii) Class C shares without par value; 

(iv) Class D shares without par value; 

(v) Class E shares without par value; 

(vi) Class F shares without par value; 

(vii) Class G shares without par value; 

(viii) Class H shares without par value; and 

(ix) Class I shares without par value. 

(g) the Vendor is the registered holder and beneficial owner of the Shares; 

(h) the Shares represent all of the issued and outstanding shares in the capital of the Company, are 
validly issued and outstanding as fully paid and non-assessable in the capital of the Company, and 
are free and clear of all Encumbrances; 

(i) since the Financial Statement Date, no dividend or other distribution on any shares in the capital 
of the Company has been made, declared or authorized and the Company has neither purchased 
nor redeemed nor agreed to purchase or redeem any of the Shares; 

(i) no dividends of any kind that were declared or authorized before the Financial Statement Date 
remain unpaid; 

(k) the Vendor has good and sufficient right and authority to enter into this Agreement on the terms 
and conditions herein and to implement this Agreement and, in particular, to transfer to the 
Purchaser the legal title and beneficial ownership of the Shares free and clear of all 
Encumbrances; 

(I) no one other than the Purchaser has any right, present or future, contingent or absolute, to 
purchase or otherwise acquire the Shares or the Shareholder's Loans or to require the Company to 
issue any share in its capital and, in particular, there are no outstanding securities of the Company 
which are convertible into shares in the capital of the Company and there are no outstanding 
options on or rights to subscribe for any of the unissued shares in the capital of the Company or 
options to purchase the Shares; 

(m) the directors and officers of the Company are as follows: 

Directors: 

(0460231 l;l) 

Brian Maroney 

Ron Johnston 
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Mark Mcloughlin 

Officer: Mark Mcloughlin - President 

(n) the execution and delivery by the Vendor of this Agreement does not result in, and the 
performance of the Vendor's obligations hereunder and the completion of the transactions 
contemplated hereby will not result in: 

(i) the violation of any of the terms and prov1s1ons of the constating documents or 
resolutions of the Company or any indenture or other agreement, written or oral, to which 
either the Vendor or the Company may be a party or give any person any right to 
terminate or cancel any contract or any material right enjoyed by the Company in 
connection with the business of the Company; 

(ii) the creation of any Encumbrance on any of the Shares, the Shareholder's Loans or any 
assets of the Company; or 

(iii) the violation of any law or regulation of Canada or of any province or territory thereof, 
any municipal bylaw or ordinance or any order or decree of any court or tribunal to which 
any of the Vendors or the Company is subject; 

(o) no authorization, approval, order, license, permit or consent of any governmental authority, 
regulatory body or court, and no registration, declaration or filing by the Vendor or the Company 
with any such governmental authority, regulatory body or court is required in order for the 
Vendor: 

(i) to incur the obligations expressed to be incurred by the Vendor pursuant to this 
Agreement; 

(i) to execute and deliver all of the documents and instruments to be delivered by the Vendor 
pursuant to this Agreement; 

(ii) to duly perform and observe the terms and provisions of this Agreement; and 

(iii) to render this Agreement legal, valid, binding and enforceable in accordance with its 
terms; 

(p) the Company is a private issuer within the meaning of applicable securities laws and the sale of 
the Shares by the Vendor to the Purchaser pursuant to the terms hereof is in compliance with 
applicable securities laws; 

3.2 FINANCIAL AND TAX REPRESENTATIONS 

The Vendor represents and warrants that: 

(a) the Financial Statements were prepared on a basis consistent with generally accepted accounting 
principles applied on a basis consistent with that of previous years and are true and correct in 
every material respect and present fairly and accurately the assets, liabilities (accrued, absolute, 
contingent or otherwise) and the financial condition and position of the Company as at the 
Financial Statement Date and the revenues, earnings and results of the operations of the Company 
for the period then ended; 

(b) there are no liabilities (absolute, accrued, contingent or otherwise) of the Company which are not 
disclosed or reflected in the Financial Statements except absolute or accrued liabilities incurred in 
the ordinary course of business since the Financial Statement Date and there have been no 
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payments since the Financial Statement Date of a liability of the Company which was incurred on 
or before the Financial Statement Date and not disclosed or reflected in the Financial Statements; 

(c) with the exception of the financing that the Company has agreed to incur after the Closing Date in 
accordance with the Ancillary Agreement, the Company has not guaranteed, or agreed to 
guarantee, or granted any indemnity in respect of, any debt, liability (accrued, absolute, 
contingent or otherwise) or indebtedness or other obligation of any person, firm or corporation; 

(d) neither the Vendor nor any affiliate, officer, director or employee of the Company is now 
indebted or under obligation to the Company on any account; 

(e) the Company is not indebted to the Vendor or any affiliate, director, officer or employee of the 
Company except for the Shareholder's Loans; 

(t) the Company has filed all tax returns required to be filed by it (including without limitation 
income, prope1ty, sales, GST, PST, HST and corporation capital tax) on a timely basis and all 
such returns are true and correct. The Company has paid and remitted all taxes which are due and 
payable and has paid all assessments and reassessments and all other taxes, governmental 
charges, penalties, interest and fines due and payable by the Company; 

(g) the Company has been assessed for federal and provincial taxes for all years to and including the 
fiscal year ended on the Financial Statement Date, and has been assessed with respect to its return 
for that year; 

(h) there are no contingent tax liabilities nor any grounds which would prompt a reassessment 
including aggressive treatment of income and expenses in filing earlier tax returns for the 
Company; 

(i) the Company has not made any election under Section 85 of the Income Tax Act with respect to 
the acquisition or disposition of any prope1ty; 

G) except as disclosed in writing to the Purchaser, the Company has not made any election under 
Section 83 of the Income Tax Act with respect to the payment out of the capital dividend account 
of the Company; 

(k) the Company has not filed with the Minister of National Revenue any agreement or form 
pursuant to Section 125(3) of the Income Tax Act for the current taxation year; 

(I) the Vendor is not a "non-resident" of Canada within the meaning ofs. 116 of the Income Tax Act 
(Canada); 

(m) under the provisions of the Income Tax Acts of Canada and British Columbia the Company has 
been since incorporation, and is now, a Canadian controlled private corporation; 

(n) all material transactions of the Company have been promptly and properly recorded or filed in or 
with its respective books and records. The minute book of the Company contains records of all 
the meetings and proceedings of shareholders and directors of the Company as required by the 
Business Corporations Act of British Columbia and there are no documents missing from the 
minute book that if included and thereby disclosed would reasonably be expected to have a 
materially adverse effect on the value of the Shares; 

(o) all accounts receivable represent enforceable debts which are due and payable to the Company 
without demand or further action and there are no grounds for set off or any valid defense by the 
debtors thereunder to the payment thereof; 

(p) except as disclosed in writing to the Purchaser, the Company has not: 

(ii) acquired or had the use of any property from a person with whom it was not dealing at 
arm's length other than at fair market value; 
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(i) disposed of anything to a person with whom it was not dealing at arm's length for 
proceeds less than the fair market value thereof; or 

(ii) discontinued carrying on any business in respect of which non-capital losses were 
incurred, and any non-capital losses are not losses from property or business investment 
losses; 

(q) with respect to the Shareholder Loans: 

(i) each person comprising the Vendor has actually advanced its Shareholder Loan to the 
Company; 

(ii) the Vendor is lawfully entitled to be repaid the full amount of its Shareholder Loan and 
holds its interest therein free of all Encumbrances; 

(iii) the Shareholder's Loans have no set terms of repayment, are payable on demand, and 
there is no interest payable thereon; 

(iv) the Vendor has not assigned its Shareholder Loan or any right, title or interest therein to 
any other person; 

(v) the Vendor has not made any demand for repayment of the whole or any po11ion of its 
Shareholder Loan; and 

(vi) the Vendor confirms that it has not forgiven, settled or waived any right of repayment in 
respect of the whole or any portion of its shareholder loan; 

3.3 PROPERTY REPRESENTATIONS 

The Vendor represents and warrants that: 

(a) except for those assets specifically identified as leased assets in the Schedule of Material 
Contracts, the Company owns and has good and marketable title to and possession of all of its 
assets, free and clear of all Encumbrances except the Vendor's Encumbrances and the Company 
is not in default of any term of any Vendor's Encumbrances; 

(b) none of the Company's assets are in the control or possession of another person; 

(c) the Company does not hold its ownership interest in any of its assets in trust for or to the benefit 
of any other person; 

( d) the Company has good leasehold title in and to the assets identified as leased assets in the 
Schedule of Material Contracts, subject to no Encumbrance, and the Company has not made any 
default in the performance of the terms of the leases of such assets that would entitle any of the 
lessors to terminate any of such leases or would render the Company liable in damages and the 
Company has not assigned or encumbered any of such leases; 

(e) the Vendor does not own any assets which are used by the Company or are necessary or useful in 
the conduct of the business of the Company; 

(t) the Company does not own any shares in or other securities of any other entity or person; 

(g) the Company is not a partner in any partnership; 

(h) all assets and all other plant, machinery, facilities, vehicles and equipment used by the Company 
in connection with the business of the Company are fit for their respective intended use, in good 
operating condition and in a good state of maintenance and repair for equipment of similar age 
relative to the standards of maintenance and repair maintained by other companies carrying on 
similar business in Canada; 
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(i) the Company holds all authorizations, approvals, orders, consents, licences, permits, and 
operating authorities as may be required to carry on the business of the Company in the manner in 
which it has heretofore been carried on and all such authorizations, approvals, orders, consents, 
licences, permits, and operating authorities are in good standing and the Company has at all times 
fully complied with the terms and conditions thereof; 

(j) since its incorporation the Company has continuously maintained, and continues to maintain, 
such insurance against loss on such assets and against such risks, in such amounts and to such 
limits as is in accordance with prudent business practices prevailing in its business and having 
regard to the location, age and character of its assets; 

(k) no insurance policy maintained now or in the past by the Company has a deductible which 
exceeds $5,000.00; 

(1) the Company has fully and completely complied with all terms and conditions of all insurance 
policies maintained now or in the past, including the prompt giving of notice of any claim, and 
there is no valid reason that any claim by the Company against any such policy that is within the 
scope of coverage afforded by such policy would be denied; 

(m) the Vendor has disclosed to the Purchaser: 

(i) all insurance policies currently maintained by the Company, including the risks and perils 
covers, limits (on an occurrence and aggregate basis), expiry dates, policy numbers, and 
underwriters; 

(ii) all claims made against any insurance policy by the Company in the past 5 years, 
including details of any such claim and whether the insurer provided coverage for such 
claim; 

(iii) all events which have occurred in the past of which the Company or the Vendor is aware 
in respect of or as a result of which any person may have a claim against the Company; 

(n) the Company does not have any agreements, contracts, pension plans, profit sharing plans, bonus 
plans, group insurance or similar plans, or other deferred compensation plans, or arrangements 
either oral, written, or implied with employees, directors, officers, or others which are material to 
the Company or which cannot be terminated without giving more than 30 days notice; 

(o) the Vendor does not have any indebtedness or liability to any person or government or agency 
which might by operation of law or otherwise now or hereafter become a liability of the 
Purchaser or the Company or constitute an Encumbrance upon any of the Shares, Shareholder's 
Loans or any assets of the Company; 

(p) the Company is not party to or bound by any Material Contract, whether oral or written, except 
for those Material Contracts disclosed in the Schedule of Material Contracts and true and 
complete copies of such Material Contracts have been provided to the Purchaser; 

(q) all Material Contracts to which the Company is a paiiy are valid and subsisting, in full force and 
effect and unamended, no material default exists in respect thereof on the part of the Company or, 
to the best of the knowledge of the Vendor, on the part of any of the other parties thereto, the 
Vendor is not aware of any intention on the part of any of the other parties thereto to terminate or 
materially alter any such contracts or agreements; 

(r) there are no actions, suits, judgments, investigations, proceedings or claims outstanding or 
pending or, to the knowledge of either Vendor, threatened against or affecting the Company or 
the business of the Company at law or in equity or before or by any federal, provincial, municipal 
or other governmental depa1iment, commission, board, bureau, agency or instrumentality, 
domestic or foreign; 
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(s) there are no valid grounds upon which any actions, suits, judgments, investigations, proceedings 
or claims against the Company could be made or brought by any person; 

(t) the business of the Company and its property and assets comply with all applicable laws, 
judgments, decrees, orders, injunctions, rules, statutes and regulations of all courts, arbitrators or 
governmental authorities, including all environmental, health and safety statutes and regulations. 

3.4 ENVIRONMENT AL MATTERS 

The Vendor represents and warrants that: 

(a) the Company has been and is, and the Company's business has been and is operated in 
compliance with all applicable Environmental Laws and no condition exists or event has occurred 
which, with or without notice or the passage of time or both, would constitute a violation of or 
give rise to liability under any applicable Environmental Laws; 

(b) the Company has not used or permitted to be used any of its assets or facilities, whether owned, 
leased, occupied, controlled or licensed or which it owned, leased, occupied, controlled or 
licensed at any prior time, to generate, manufacture, process, distribute, use, treat, store, dispose 
ot: transport or handle any Contaminant except in compliance with applicable environmental 
permits and all applicable Environmental Laws; 

(c) no building, structure or improvement or other assets located on the property of the Company, 
whether owned, leased, occupied, managed, controlled or licensed is or ever has been insulated 
with urea formaldehyde insulation, nor do any such buildings, structures, improvements or other 
assets contain any aluminum wiring, asbestos or PCBs; 

(d) neither the Company nor the Vendor has received any notice of, or been prosecuted for an 
offence alleging violation of or non-compliance with any Environmental Law, and neither the 
Company nor the Vendor has settled any allegation of violation or non-compliance short of 
prosecution. 

(e) Neither the Company nor the Vendor is aware of any orders of any governmental authority 
relating to environmental matters requiring any work, repairs, construction or capital expenditures 
to be made with respect to the Company's business or any prope1iy, facilities or assets (whether 
currently owned, leased, occupied, controlled or licensed or owned, leased, occupied, controlled 
or licensed at any time prior to the date hereof) of the Company; 

(f) except in compliance with environmental permits and all Environmental Laws, the Company has 
not caused, allowed or permitted, or has any knowledge of, the release of any Contaminants into 
the environment, in any manner whatsoever, or the presence of any Contaminants on, under, 
around or from any of its properties, facilities or other assets (whether owned, leased, occupied, 
controlled or licensed), or any property, facility or other asset which it owned, controlled, 
occupied, licensed or leased at any time prior to the date hereof, or any such release or presence 
on or from a property, facility or other asset owned, leased, occupied, managed, controlled or 
licensed by third parties but with respect to which the Company is or may reasonably be alleged 
to have liability. 

(g) All Contaminants used in whole or in part by the Company or resulting from the Company's 
business have been disposed of, treated and stored in compliance with all environmental permits 
and all Environmental Laws; 

(h) the Company has not received any notice from any governmental authority or any other person 
that the Company's business or the operation of any of its prope1iy, facilities or other assets is in 
violation of any Environmental Law or any environmental permit or that it is responsible (or 
potentially responsible) for the clean-up of any Contaminants at, on or beneath any of its 
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property, facilities or other assets (whether currently owned, leased, occupied, managed, 
controlled or licensed, or owned, leased, occupied, managed, controlled or licensed at any time 
prior to the date hereof), or at, on or beneath any other land or in connection with any waste or 
contamination migrating to or from any of the Company's prope1iy, facilities or other assets; 

(i) the Company is not the subject of federal, provincial, municipal or private action, suit, litigation, 
arbitration proceeding, governmental proceeding, investigation or claim involving a demand for 
damages or other potential liability with respect to violations of Environmental Laws or 
environmental permits; 

U) the Company has not buried, dumped, disposed of, spilled or released any Contaminants on, 
beneath or adjacent to any of the Company's property or facilities (whether owned, leased, 
occupied, managed, controlled or licensed), or any other property; 

(k) no by-products of any manufacturing process employed in the operation of the Company's 
business which may be Contaminants are currently stored or otherwise located on any of the 
property or facilities or other assets (whether owned, leased, occupied, managed, controlled or 
licensed) of the Company in a manner prohibited by any Environmental Laws; 

(I) the Company has, in a timely manner, filed all reports required to be filed with respect to all of 
the property, facilities or other assets (whether owned, leased, occupied, managed, controlled or 
licensed) of the Company and has generated and maintained all required data, documentation and 
records under all applicable Environmental Laws and environmental permits; 

(m) there are no underground storage tanks on or beneath any of the Company's property, or facilities 
(whether owned, leased, occupied, managed, controlled or licensed); 

(n) no Contaminants are migrating to or from any of the Company's property, facilities or other 
assets (whether owned, leased, occupied, managed, controlled or licensed); 

(o) all of the real property which the Company and its predecessors have owned, leased, occupied, 
managed controlled or licensed at any time is listed on the Schedule of Material Contracts; 

(p) all contingency plans relating to matters which might adversely affect the environment or health 
or safety and required by any applicable Environmental Laws or Environmental Permits are 
complete and available as required under applicable Environmental Laws or environmental 
permits; and 

(q) the Vendor has provided to the Purchaser true and complete copies of all environmental audits, 
evaluations, assessments, studies or tests relating to the Company and its business and assets in 
the possession or control of the either the Company or the Vendor. 

3.5 LANDS 

The Vendor represents and warrants that: 

(a) except as noted as Accepted Liabilities, no lien under the Builders Lien Act exists or is claimed 
with respect to the Lands nor any paii of the Lands, nor does any person have any right to claim 
such a lien; 

(b) the Vendor has not received any notice of any impending or intended rezoning or expropriation of 
all or any part of the Lands; 

( c) the Vendor is not aware of any information relating to the Lands which has not been disclosed to 
the Purchaser which, if known, could reasonably be expected to have a materially adverse effect 
on the value of the Lands; 

(d) the current use of the Lands by the Company is permitted under the existing zoning of the Lands; 
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(e) the Vendor has disclosed to the Purchaser a true and complete listing of all permits, licences, and 
authorizations relating to the Lands or its operation which are in the possession or control of the 
Vendor, and the Vendor warrants that no other permits, licences or authorizations are required for 
the lawful existence of all improvements on the Lands and the operation of the business of the 
Company therefrom; 

(f) No improvement or installation to the Lands or any building thereon has been completed except 
in accordance with applicable codes and by-laws and in a good and workmanlike manner, with all 
required permits from governmental authorities having been issued and final inspections 
completed and passed; 

(g) other than pursuant to those non-financial encumbrances currently registered against title to the 
Lands, and any subsisting conditions, provisos, restrictions, exceptions and reservations, 
including royalties, contained in the original grant or contained in any other grant or disposition 
from the Crown, no person other than the Company has any right to possess or occupy all or any 
part of the Lands for any reason; 

(h) the current driveways and accessways used by the Company for vehicular access to and from the 
Lands nearby roadways are within the boundaries of the Lands and all access points to such roads 
are permitted in accordance with all applicable laws and bylaws and all permits for such access 
have been obtained and are validly issued; 

(i) there are no local improvement charges or special levies against the Lands nor has the Vendor 
received any notice of any such proposed local improvement charges or special levies; 

(i) all municipal taxes, rates, levies, and assessments with respect to the Lands are paid in full and 
there is no pending appeal or other proceedings in existence with respect to any such taxes, rates, 
levies, and assessment; 

(k) the Lands are free and clear of all Encumbrances other than: 

(i) non-financial encumbrances currently registered against title to the Lands; 

(ii) the Accepted Liabilities; 

(iii) any subsisting conditions, provisos, restrictions, exceptions and reservations, including 
royalties, contained in the original grant or contained in any other grant or disposition 
from the Crown; and 

(iv) the Vendor's Encumbrances to be cleared from title to the Lands on closing. 

3.6 GENERAL VENDOR REPRESENTATIONS 

The Vendor represents and warrants that: 

(a) the Vendor does not have any specific information relating to the Company or the business of the 
Company which is not generally known or which has not been disclosed to the Purchaser and 
which if known could reasonably be expected to have a materially adverse effect on the value of 
the Shares; 

(b) the conduct of the business of the Company does not infringe the intellectual property or 
contractual rights or obligations of any person and is in accordance with any and all agreements 
pursuant to which the Company has the right to use or license any third-party intellectual 
property. No person has instituted or threatened any proceeding or action against the Company 
alleging any infringement by the Company of the intellectual property of such person; 

(c) all filings and returns required to be filed by the Company, including in respect of WorkSafe BC 
(formerly Workers' Compensation Board), corporation capital tax returns, goods and services tax 
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returns, provincial sales tax returns, and other reports and information required to be filed with 
any governmental authority has been completed and filed in a timely manner as and when due; 

(d) all statements contained in any certificate or other instrument delivered by or on behalf of the 
Vendor pursuant hereto or in connection with the transactions contemplated hereby shall be 
deemed to be representations and warranties by the Vendor hereunder in addition to being 
representations and warranties of the person providing the certificate or other instrument; 

(e) this Agreement constitutes a valid and binding obligation of the Vendor. The Vendor is not a 
party to, bound by or subject to any indenture, mortgage, lease, agreement, instrument, statute, 
regulation, order, judgment, decree or law which would be violated, contravened or breached by, 
or under which any default would occur as a result of, the execution and delivery by the Vendor 
of this Agreement or the performance by the Vendor of any of the terms hereof; 

(f) none of the Vendor's representations, warranties or statements contained in this Agreement 
contain any untrue statement of fact or omit to state any fact necessary in order to make any such 
representations, warranties or statements not misleading, and all information relating to the 
Company which is known or would, on reasonable enquiry, be known to the Vendor and which 
may be material to a purchase for the value of the Shares has been disclosed in writing to the 
Purchaser; 

(g) the Company is not, and has never been, in breach of any law, ordinance, statute, regulation, 
bylaw, order, decree, covenant, restriction, plan or permit to which it is subject or which applies 
to it and the uses to which the assets of the Company have been put are not in breach of any law, 
ordinance, statute, regulation, bylaw, order, decree, covenant, restriction, plan or permit, 
including without limitation all Environmental Laws. For greater certainty, the assets of the 
Company have not been used in a manner which does or will give rise to any obligation of 
restoration or removal or any liability for the costs of restoration or removal or for the payment of 
damages to any third party. There are no underground storage tanks on any of the lands or 
leasehold prope1iies which form paii of the assets of the Company, nor is there located on or in 
them any Contaminants. 

ARTICLE 4 PURCHASER'S REPRESENTATIONS AND WARRANTIES 

4.1 PURCHASER'S REPRESENT A TIO NS AND WARRANTIES 

The Purchaser represents and warrants that: 

(a) the Purchaser is a corporation duly incorporated under the Business C01porations Act of British 
Columbia, is not a reporting company, and is a valid and subsisting company in good standing 
with respect to the filing of annual reports with the Office of the Registrar of Companies of 
British Columbia; 

(b) neither the making of this Agreement, the completion of the transactions contemplated by it, nor 
the performance of or compliance with its terms will violate the Notice of Articles or Articles of 
the Purchaser or any agreement to which the Purchaser is a party, and will not result in the 
creation or imposition of any Encumbrance or restriction of any nature in favour of a third party 
upon or against the assets of the Company or the Shares or the violation of any law or regulation 
of Canada or of any province or territory of Canada, any municipal bylaw or ordinance or any 
order or decree of any court or tribunal to which the Purchaser is subject which could prevent the 
due and valid transfer of the Shares as provided in this Agreement; 

(c) the Purchaser is not a non-Canadian as that term is defined in the Investment Canada Act; and 

( d) the Purchaser has due and sufficient right and authority to enter into this Agreement on the terms 
and conditions set forth in this Agreement and to perform its obligations under this Agreement. 
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ARTICLE 5 COVENANTS OF THE VENDOR 

5.1 INTERIM MANAGEMENT OF THE COMPANY - POSITIVE COVENANTS 

The Vendor will: 

(a) from and after the execution of this Agreement to the Closing Date, cause the Company to: 

(i) carry on the business of the Company in the ordinary course, in a prudent, businesslike 
and efficient manner and substantially in accordance with the procedures and practices in 
effect on the date of this Agreement; 

(ii) maintain insurance on the assets of the Company as they are insured on the date of this 
Agreement; 

(iii) maintain insurance with respect to such risks, losses, and perils as is maintained as of the 
date of this Agreement; 

(iv) use all reasonable efforts to preserve and maintain the goodwill of the business of the 
Company; 

(v) do all necessary repairs and maintenance to the assets of the Company and take 
reasonable care to protect and safeguard those assets; 

(vi) permit representatives of the Purchaser full access to its prope1ty, assets, business 
locations (and the Vendor will, if requested by the Purchaser, tour such locations with the 
Purchaser prior to the Closing Date), and books and records including financial 
statements and records, contracts and agreements, minute books and share registers and 
to give the Purchaser and its representatives such information with respect thereto as may 
be reasonably required to permit the Purchaser to assess the business of the Company, 
including the profitability of the business, so as to determine the viability of the purchase 
of the Shares and Shareholder's Loans by the Purchaser. The provisions of this Section 
5. l(a)(vi) are without prejudice to the warranties and representations of the Vendor set 
fmth in Section 3.1 of this Agreement and the conditions in favour of the Purchaser set 
forth in Section 6.1 of this Agreement; 

5.2 TITLE AND APPROVALS 

The Vendor will, both before and after the Closing Date: 

(a) do such acts and things and execute such instruments and documents as may be necessary or 
desirable to vest good and marketable title in the Purchaser to the Shares and Shareholder's 
Loans, free and clear of all Encumbrances, equities or claims of every nature and kind, 
whatsoever; 

(b) use all reasonable efforts to assist the Purchaser in obtaining from all appropriate federal, 
provincial, state, municipal and other governmental or administrative bodies and all other persons 
(including but not limited to landlords, lessors and franchisors, as applicable) all such approvals 
and consents in form and terms satisfactory to counsel for the Purchaser as are necessary or 
required in order to permit the sale, transfer and assignment of the Shares and Shareholder's 
Loans to the Purchaser. 

5.3 FILE TAX RETURNS 

The Vendor will as of the Closing Date, and on behalfofthe Company: 

(a) cause all federal and provincial income tax returns and other returns for the fiscal year end of the 
Company ending on the Closing Date to be completed accurately and correctly in all respects and 
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all other reports and information required to be filed with all applicable government authorities, 
agencies or regulatory bodies shall be filed accurately and correctly in all respects, and copies of 
all such filings, returns or forms shall be provided to the Purchaser; and 

(b) pay all taxes, including all federal, provincial and local taxes, assessments or other imposts in 
respect of its income, business, assets or prope1ty, and all interest and penalties thereon with 
respect to the Company for the fiscal year end of the Company ending on the Closing Date. 

5.4 PREPARE CLOSING DATE FINANCIAL STATEMENTS 

The Vendor will, within 90 days of the Closing Date, cause the Company's accountants to prepare 
financial statements for the Company as at the fiscal period ended on the Closing Date, which such 
statements shall be prepared in accordance with generally accepted accounting principles applied on a 
basis consistent with that of previous years. The Vendor shall bear the cost of preparing the said financial 
statements and shall provide the Purchaser with a copy of the same, while the Purchaser shall bear the 
cost of its own accounting advice to the extent that the Purchaser may wish to have its accountants work 
with the Vendor's accountants in respect of such matters; 

5.5 NEGATIVE COVENANTS 

From the date of this Agreement to the Closing Date, the Vendor will not permit the Company, without 
the prior consent in writing of the Purchaser, to: 

(a) purchase or sell, consume or otherwise dispose of any of its assets except in the ordinary course 
of business; 

(b) enter into any contract or assume or incur any liability except in the ordinary course of business 
and which is not material; 

( c) settle any account receivable of a material nature at less than face value net of the reserve for that 
account; 

( d) waive or surrender any material right; 

(e) discharge, satisfy or pay any Encumbrance, obligation or liability except in the ordinary course of 
business; 

(f) make any capital expenditure or commitment for any capital expenditure; 

(g) declare dividends or repay any shareholder loans; 

(h) increase the wages or remuneration payable to any person, other than in the ordinary course of 
business; or 

(i) declare any bonuses payable to any person, other than in the ordinary course of business. 

5.6 RELEASE OF COMPANY ON CLOSING 

The Vendor acknowledges, covenants and agrees with the Purchaser and the Company that, with the 
exception of claims arising from the terms of this Agreement or any document or agreement delivered 
pursuant to the terms hereof, from and after the Closing Date the Purchaser and the Company shall stand 
wholly released and discharged by the Vendor from any and all claims, suits, demands, indemnities, 
actions or causes of action whatsoever, known or unknown, that the Vendor may have now or at any time 
in the future in respect of any matter arising or existing at any time up to or prior to the Closing Date. 

5.7 REPRESENTATIONS AND WARRANTIES TRUE ON CLOSING 

The Vendor covenants that all of its representations and warranties contained herein shall be true, 
accurate and not misleading on the Closing Date as if they had been made on that date. 
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ARTICLE 6 CONDITIONS 

6.1 PURCHASER'S CONDITIONS 

The obligations of the Purchaser under this Agreement are subject to the following conditions for the 
exclusive benefit of the Purchaser (the "Purchaser's Conditions") being waived by the Purchaser on or 
before the Closing Date: 

(a) the Purchaser will have made all considerations, investigations, inquiries, and other due diligence 
in respect of the Company and the business of the Company and the Purchaser's intended 
purchase thereof, and found the results thereof to be acceptable in its sole and unfettered 
discretion; 

(b) the representations and warranties of the Vendors contained in this Agreement will be true and 
correct in every material patiicular on the Closing Date as if such warranties and representations 
had been made by the Vendor on the Closing Date; 

(c) the Vendors will have complied with all covenants and agreements in this Agreement agreed to 
be performed or caused to be performed by them on or before the Closing Date; 

(d) no material loss or destruction of or damage to any of the assets of the Company will have 
occurred between the date of this Agreement and the Closing Date; 

(e) no action or proceeding will be pending or threatened by any person, company, firm, 
governmental authority, regulatory body or agency to enjoin or prohibit: 

(i) the purchase and sale of the Shares contemplated by this Agreement or the right of the 
Purchaser to own the Shares; or 

(ii) the right of the Company to conduct its operations and carry on the business of the 
Company in the ordinary course as the business of the Company and its operations have 
been carried on in the past; 

6.2 NON WAIVER OF PURCHASER'S CONDITIONS 

If any of the Purchaser's Conditions are not waived or declared satisfied on or before the such date as 
may be specified in this Agreement, the Purchaser may rescind this Agreement by notice in writing to the 
Vendors, in which event this Agreement will be terminated, lapsed and determined and be of no further 
force and effect save as to those provisions taking effect on termination or stated to survive termination. 

6.3 VENDOR'S ACCEPTANCE IRREVOCABLE 

The Vendor acknowledges that in consideration of all good and valuable consideration, the receipt and 
sufficiency of which is hereby acknowledged, the Vendor will not revoke its agreement hereto while this 
Agreement remains subject to the Purchaser's Conditions. 

ARTICLE 7 INDEMNITIES 

7.1 INDEMNITY OF VENDOR 

The Vendor covenants and agrees to indemnify and save harmless the Company and the Purchaser from 
any claims, demands, loss, damages, liabilities (including without limitation tax liability), costs (including 
without limitation legal costs on a solicitor and own client basis) and expenses suffered or incurred by the 
Company or the Purchaser directly or indirectly as a result of or arising out of any breach of any 
representation, warranty, covenant or agreement of the Vendor contained in the Agreement or any 
document or ce11ificate delivered pursuant hereto ("Purchaser's Losses"). Without limiting any other 
right or remedy of the Purchaser, whether in law or in equity, the Purchaser may deduct and set off from 
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any unpaid portion of the Purchase Price the entire amount of any Purchaser's Losses, without regard to 
any thresholds or restrictions set out above. 

7.2 RELIANCE OF PURCHASER 

The Vendor acknowledges and agrees that the Purchaser has entered into this Agreement relying on the 
warranties and representations and other terms and conditions of this Agreement and that no information 
which is known or which may hereafter become known to the Purchaser, and no waiver of any condition 
in the Purchaser's favour, shall limit or extinguish the right to indemnity set out in Section 7.1 of this 
Agreement. 

7.3 INDEMNITY OF PURCHASER 

The Purchaser covenants and agrees to indemnify and save harmless the Vendor from any claims, 
demands, loss, damages, liabilities, costs (including without limitation legal costs on a solicitor and own 
client basis) and expenses suffered or incurred by the Vendor directly or indirectly as a result of or arising 
out of any breach of any representation, warranty, covenant or agreement of the Purchaser contained in 
the Agreement or any document or certificate delivered pursuant hereto. 

7.4 RELIANCE OF VENDOR 

The Purchaser acknowledges and agrees that the Vendor has entered into this Agreement relying on the 
warranties and representations and other terms and conditions of this Agreement and that no information 
which is known or which may hereafter become known to the Vendor, and no waiver of any condition in 
the Vendor's favour, shall limit or extinguish the right to indemnity set out in Section 7.3 of this 
Agreement. 

ARTICLE 8 CLOSING PROCEDURE 

8.1 CLOSING 

The Closing will take place on the Closing Date as follows: 

(a) On the Closing Date or as soon as practicable thereafter, the Vendor shall or shall cause to be 
delivered to the Purchaser's solicitor the following items, duly executed as applicable, on the 
Purchaser's solicitor's undertaking not to release or otherwise deal with the same unless and until 
the items referred to in Section 8.1 (a)(i) hereof have been delivered to the Vendor's solicitor: 

(i) those share certificates representing the Shares, duly endorsed for transfer to the 
Purchaser; 

(ii) resolutions of the directors of the Company authorizing the transfer of the Shares and the 
registration of the same in the names of the Purchaser; 

(iii) share certificates in the names of the Purchaser, representing the Shares; 

(iv) all books, records, books of account, list of suppliers and customers of the Company and 
all other documents, files, records and other data, financial or otherwise, relating to the 
Company or the business of the Company; 

(v) the Company's seal, if any; 

(vi) resignations of all directors and officers of the Company; 

(vii) an assignment of the Shareholder's Loans; 

(viii) a duly executed copy of the Ancillary Agreement; 

(ix) a release of the Company by the Vendor in a form required by the Purchaser; 
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(x) a certificate of the President of the Vendor in the form required by the Purchaser's 
Solicitor, acting reasonably, confirming that all representations and warranties of the 
Vendor are true as of the Closing Date and that all covenants of the Vendor have been 
fulfilled; 

(xi) the opinion of the Vendor's solicitor in a form required by the Purchaser's solicitor, 
acting reasonably, that: 

(A) the Vendor and the Company: 

(I) are duly incorporated pursuant to and exist under the laws of British 
Columbia; 

(2) have filed all required annual reports with the Registrar of Companies; 
and 

(3) have the power and authority to enter into this Agreement and all futiher 
documents contemplated hereby; 

(B) the Shares have been validly issued by the Company and are fully paid and non­
assessable; 

(C) all corporate action and proceedings required to transfer the Shares to the 
Purchaser have been taken; 

(D) this Agreement has been duly authorized, executed and delivered by the 
Company; 

(E) this Agreement and all documents delivered by the Vendor pursuant to this 
Agreement have been duly authorized, executed and delivered; 

(xii) such other documents or instruments as the Purchaser's solicitor may require, acting 
reasonably; 

(b) On the Closing Date but after delivery to the Purchaser's solicitor of the items listed in Section 
8.l(a) of this Agreement, the Purchaser shall or shall cause to be delivered to the Vendor's 
solicitor the following items, duly executed as applicable,: 

(i) a solicitor's trust cheque payable to the Vendor for the Purchase Price; 

(ii) resolutions of the directors of the Purchaser authorizing the transfer of the Shares and the 
registration of the same in the name of the Purchaser; 

(iii) a duly executed copy of the Ancillary Agreement; and, 

(iv) such other documents or instruments as the Vendor's solicitor may require, acting 
reasonably. 

8.2 TIME OF EFFECTIVE CLOSING 

The purchase and sale of the Shares, assignment of Shareholder Loans, and other transactions 
contemplated hereby shall, unless stated herein to the contrary, be deemed to have occurred as at 11 :59 
p.m. on the Closing Date, and the Purchaser shall have all rights and benefits resulting therefrom as of 
such time. 
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ARTICLE 9 GENERAL PROVISIONS 

9.1 SURVIVAL OF REPRESENTATIONS AND WARRANTIES 

The representations and warranties of the Vendor shall survive the Closing and, notwithstanding the 
Closing and the payment of the Purchase Price, notwithstanding any investigations or enquiries made by 
the Purchaser prior to the Closing and notwithstanding the waiver of any condition by the Purchaser, the 
representations, warranties, covenants and agreements of the Vendor shall ( except where otherwise 
specifically provided in this Agreement) survive the Closing and shall continue in full force and effect. 

9.2 TIME OF THE ESSENCE 

Time shall be of the essence of this Agreement. 

9.3 ENTIRE AGREEMENT 

With the exception of the Ancillary Agreement, this Agreement contains the whole agreement between 
the Vendor and Purchaser in respect of the purchase and sale herein contemplated and there are no 
warranties, representations, terms, conditions or collateral agreements, express, implied or statutory, other 
than expressly set forth in this Agreement. 

9.4 NOTICE 

Any notice required or permitted to be given under this Agreement shall be in writing and may be given 
by delivering same or by mailing same by registered mail to the part to whom the notice is to be given at 
the address first noted above, or at such other address as any part shall, in writing, have specified to the 
other. Any notice shall, if delivered, be deemed to have been given at the time of delivery or, if mailed, 
will be deemed to have been given on the third day following the date which it was so mailed. If the 
notice is mailed, should there be, at the time of mailing or between the time of mailing and the actual 
receipt of notice, a mail strike, slowdown or other labour dispute which might affect the delivery of the 
notice by mail, then such notice shall only be effective if actually delivered. 

9.5 SEVERABILITY 

If any provision of this Agreement is determined to be invalid or unenforceable in whole or in part, such 
invalidity or unenforceability will attach only to such provision or part thereof, and the remaining part of 
such provision and all other provisions hereof will continue in full force and effect. 

9.6 FURTHER ASSURANCES 

Each of the parties will execute and deliver such further documents and instruments and do such acts and 
things as may, before or after the Closing Date, be reasonably required by another party to carry out the 
intent and meaning of this Agreement. 

9. 7 PROPER LAW 

This Agreement will be construed and enforced in accordance with, and the rights of the parties shall be 
governed by, the law of British Columbia. 

9.8 BENEFIT AND BINDING NATURE OF AGREEMENT 

This agreement shall enure to the benefit of and is binding upon the parties and their respective successors 
and permitted assigns. 

9.9 AMENDMENTS AND WAIVER 

No modification of or amendment to this Agreement will be valid or binding unless set forth in writing 
and duly executed by both of the parties and no waiver of any breach of any term or provision· of this 
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Agreement will be effective or binding unless made in writing and signed by the party purporting to give 
the same, and unless otherwise provided, will be limited to the specific breach waived. 

9.10 COUNTERPART EXECUTION AND DELIVERY 

This Agreement may be executed and delivered by any one or more of the parties by facsimile or e-mail, 
and any copy of this Agreement so executed and delivered shall be as effective as an original and deemed 
for all purposes to be validly executed and delivered. 

This Agreement may be executed by the parties in separate counterparts each of which when so executed 
and delivered shall be an original, but all such counterparts shall together constitute one and the same 
instrument. 

IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the date first above 
written. 

KOOTENA Y SA VIN GS CREDIT UNION 

Per: [

DocuSigned by: 

-J-y-9:--:;::;~\ 1 

1E014O30181A,128 V 

rDocuSigned by: 

L~889410 

Authorized Signatory Mark Mcloughlin Ron Johnston 

0997677 B.C. LTD. d.b.a. CDG ENTERPRISES 

Per: 

I\DocuSigned by: 

L~s 
Authorized Signatory 

KS PROPERTY MANAGEMENT INC. 

Per: 

rDocuSigned by: 

L~889410 

BCEA9B I 004 F849B. .. 

Authorized Signatory Brian Moroney 
Ron Johnston 
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SCHEDULE OF LANDS 
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ANCILLARY AGREEMENT 
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SCHEDULE OF FINANCIAL STATEMENTS 
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SCHEDULE OF MATERIAL CONTRACTS 

[attach contracts with buyers] 
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SCHEDULE OF VENDOR'S ENCUMBRANCES 
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SCHEDULE OF ARTICLES AND NOTICE OF ARTICLES 
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This is Exhibit "L" referred to in the Affidavit of 
Brian Moroney sworn before me at ·, f.14- l '-.. 

on September ( 0 , 2024. 

' 
Columbia 
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ANCILLARY AGREEMENT 

THIS AGREEMENT (the "Agreement") is dated for reference the 30th day of oecembe: 262:P 

BETWEEN: 

AND: 

WHEREAS: 

KOOTENAY SA VIN GS CREDIT UNION 
a credit union duly incorporated under the laws of British Columbia and having a head 
office at 220-1101 Dewdney Avenue, Trail, BC, VIR 4TI 

("KSCU") 

0997677 BC LTD. d.b.a. CDG ENTERPRISES 
a company duly incorporated under the laws of British Columbia and having a head office 
at 16-2550 Acland Road, Kelowna, BC, VIX 7L4 

("CDG") 

A. KSCU is the legal and beneficial owner of all the issue and outstanding shares of KS Property 
Management Inc.("KSPM"). 

B. KSPM currently owns lands and works in two developments known as "Twin River Estates" 
(hereinafter "Twin River") and "Osprey Landing" (hereinafter "Osprey"). The lands for each 
development are outlined in Schedule A hereto. 

C. Under a separate agreement, CDG will, on or before December 31 51, 2023, purchase all the issued 
and outstanding shares of KSPM (the "Purchase Agreement") for the purpose of acquiring the 
Twin River and Osprey developments (collectively, the "Developments"), 

D. KSCU and CDG (collectively the "Parties" individually a "Party") wish to enter into this 
agreement to outline certain ancillary issues, terms, and agreements relating to the Purchase 
Agreement. 

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the covenants 
contained in this Agreement and other good and valuable consideration, the receipt and sufficiency of 
which is hereby acknowledged by all Parties, the Parties agree as follows: 

1. Purchase of KSPM shares. CDG will, on or before December 31 st, 2023, purchase all the 
issued and outstanding shares of KSPM for an amount of$ I 0.00. 

2. Financing. In order to secure some of the covenants and obligations under this Agreement 
the Parties agree as follows: 

(04602658; I) 
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a. Concurrent with the completion of the Purchase Agreement, KSPM will provide to KSCU 
a promissory note in the amount of$ I 5,583,749.00; (the "Promissory Note") in place of 
the related-party balance. 

b. The Parties, on or before December 31st, 2024, agree to arrange and execute any 
additional lending documents as may be required by KSCU acting reasonably in order to 
more fully secure itself for the transactions contemplated herein at an interest rate of 1 %. 

c. The first $2,000,000.00 of gross sales of the Developments will remain the property of 
KSPM. Upon the sale of any lot in the Developments after the initial $2,000,000.00, 80% 
of the net sale proceeds, will be payable directly onto the principal of the Promissory 
Note. The remaining 20% of the net sale proceeds will remain the property of KS PM. 

d. KSCU will provide a line of credit, or other agreeable credit facility to COG at rates and 
on terms agreeable to the Parties and subject to qualification. 

e. KSCU will offer competitive financing on sales of the lots of the Developments to 
qualified contractors to be capped at a 4% interest rate but subject to any other terms and 
conditions deemed necessary or advisable by KSCU and COG or KSPM may advise 
potential purchasers of same. 

f. KSCU will offer competitive construction financing for qualified residential home 
purchasers at KSCU's best 5-year rate at the time of buyers application to KSCU and 
COG or KSPM may advise potential purchasers of same. KSCU makes no representation 
whether the best 5-year rate at the time of application will be fixed or variable. 

3. Liabilities. COG acknowledges and agrees that KSPM will be solely responsible for payment 
of any and all liabilities as they relate to the Developments including, but not limited to, work 
orders, issued but unpaid invoices, further invoices, taxes (including but not limited to 
municipal, federal, OST and PST), WorkSafe, court actions, or any other liabilities that have 
arisen or may arise whether known or unknown to the Parties (collectively the "Liabilities") and 
that these Liabilities (if any) will survive the completion of the Purchase Agreement. 

COG shall not be held liable for any obligations, debts, or liabilities of KSPM beyond the fair 
market value of the assets held by KSPM. In the event of any claims, liabilities or obligations 
exceeding the fair market value of KSPM's assets, CDG's liability shall be limited to and shall 
not exceed such fair market value. This limitation on liability applies irrespective of the nature 
or origin of the claims and shall survive the termination of any agreements or relationships 
between COG and KSPM or COG and KSCU. 

4. Equity Allocation. In the event that upon completion of the Purchase Agreement there is 
negative equity in KSPM, that negative equity will remain with KSCU and may be used or 
allocated at the sole discretion of KSCU and for KSCU's sole benefit. 

5. Development Costs. KSCU agrees that KSPM will pay for all final development costs of the 
Twin River Development. 

6. Overhead Costs. KSPM and/or COG will be responsible for all day-to-day operation and 
overhead costs. 

{ 04602658; I } 
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7. Investment in CDG In order to allow KSCU to share in the potential profits of the 
Developments, KSCU agrees to invest in COG and COG agrees accept that investment upon 
the following terms and conditions: 

a. KSCU will invest $1,500,000.00 into COG. (the "Investment") concurrently with or 
within a reasonable amount of time after the completion of the Purchase Agreement. 

b. Upon Investment COG will issue common shares in COG to KSCU (up to a maximum 
of 9.99% of the value of CDG) (the "CDG Shares"). [n the event that the lnvestment 
would purchase more than 9.99% of COG then the remainder of the Investment will be a 
shareholder loan, preferred shares, bonds, or such other instrument or otherwise as may 
be determined by CDG in its sole discretion. 

c. In addition to the Investment, KSCU may invest up to an additional $500,000 at any time 
(the "Additional Investment"), from time to time, upon providing written notice to CDG 
and agreement by majority of shareholders in COG. 

8. Exit Strategy. Upon all lots in the Developments being sold by KSPM; KSCU being satisfied 
in its sole discretion on its return on the Investment or Additional Investment; or upon the 
Promissory Note being paid in full (whichever occurs first), then KSCU may demand that CDG 
re-purchase some or all of the COG Shares issued to KSCU, which must be approved by the 
majority of the shareholders of COG. Upon approval by the majority of the shareholders of 
CDG, COG will forthwith repurchase the number of shares requested by KSCU in its sole 
discretion. 

9. Acknowledgments. CDG acknowledges and agrees that it has been integral part of the Twin 
River development, that it has current and actual knowledge of the Twin River development and 
that it is aware of the history of the Twin River development, including all the actual and 
potential liabilities (if any) associated with the Twin River development. CDG is aware of the 
actions required to complete the Twin River development, accepts responsibility to complete 
those actions, and agrees to use reasonable efforts to complete the Twin River development. 

KSCU acknowledges and agrees that it will disclose any known issues with the Osprey 
development to CDG prior to completing the Purchase Agreement. 

KSCU acknowledges receipt of CDG's plan for operational activities for both COG and KSPM 
over the next three years. KSCU further acknowledges its acceptance of the strategic direction 
outlined therein. 

The Parties acknowledge and agree that the KSCU mortgage and assignment of rents currently 
registered on title to the Twin River Development under registration number CA 7264705 and 
CA 7264 706 respectively and to the Osprey Development under registration number 
CA 7263582 and CA 7263583 respectively will remain on title to those Developments after 
completion of the Purchase Agreement (but subject to paragraph 2(b) herein) as security for the 
Promissory Note. 
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10. Assignment. The Parties hereto acknowledge that this Ancillary Agreement is personal to the 
Parties and may not be assigned by either Patty without the prior written consent of the other 
Party and that consent may be unreasonably withheld. 

11. Termination. The Parties acknowledge and agree that this Ancillary Agreement is predicated 
upon the Purchase Agreement and that if the Purchase Agreement should terminate for any 
reason then this Ancillary Agreement will terminate forthwith. 

12. Choice of Law. This Ancillary Agreement will be governed by, and construed in accordance 
with, the laws of the Province of British Columbia and the parties submit to the exclusive 
jurisdiction of the Courts of the Province of British Columbia. 

13. Entire Agreement. This Ancillary Agreement constitutes the sole and entire agreement of the 
Parties with respect to the subject matters herein described, and supersedes all prior and 
contemporaneous understandings, agreements, representations, and warranties, both written and 
oral, with respect to subject matters. 

14. Corporation Acknowledgments. The Parties hereto acknowledge and represent that they have 
corporate power necessary to enter into this Ancillary Agreement and to perform all of the terms 
and conditions outlined herein. 

15. Enurement 

This Ancillary Agreement will enure to the benefit of and be binding upon the parties and their 
respective successors, and permitted assigns. 

16. Counterparts 

This Ancillary Agreement may be executed in any number of counterparts, each of which when 
so executed will be deemed to be an original and such counterpatis together will constitute one 
and the same agreement. 

17. Notices 

All notices which may or are required to be given herein or pursuant to this Ancillary Agreement 
will be delivered to the respective addresses set out above or to such other address as any of the 
parties may designate in writing. 

18. Severability 
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If any covenant, obligation or provision contained in this Ancillary Agreement will be invalid 
or unenforceable, the remainder of this Ancillary Agreement will not be affected thereby and 
each covenant, obligation or provision of this Ancillary Agreement will separately be valid and 
enforceable to the fullest extent permitted by law. 

DISCLOSURES 
□ We are making the assumption that the $15.5M prom note is the total amount owing to KSCU 

as of the purchase date and all other receivables as of the purchase date will be property of 
KSPM. 

□ We acknowledge our (the management team) involvement with the Twin Rivers Development 
for the last 3 years. Our fiduciary duty is to act in the best interest of the current and future 
shareholders of COG Enterprises. We acknowledge the future shareholders are represented on 
different sides of this purchase agreement. 

□ We acknowledge that the share structure of COG Enterprises is subject to change, without 
notice, before or after the date of sale. 

□ The management team will be assuming a position of control in COG Enterprises, allowing 
current shareholders to be bought out in the means of cash or land at fair market value in either 
if the Developments to support a healthy cash flow required to maintain operations. The buyout 
value of each shareholder will be determined by CDG's accounting team and will be agreed 
upon by CDG's current shareholders. 

□ The Management Company will charge an Admin Fee at a rate of 5% of the selling price for 
facilitating the sale of each lot. 

□ The first $2,000,000 received by KSPM under paragraph 2(c) will pay COG Enterprises first 
to cover any remaining costs to complete the development of Twin Rivers. Our current estimate 
to complete the development is $1,597,233.62. 

h • h 11· 30th f December IN WITNESS WHEREOF t e parties ave executed t 1s Agreement as at the _ day o ___ , 
2023. 

0997677 BC Ltd. d.b.a CDG Enterprises per its authorized signatory(ies): 

I\DocuSigned by: 

L\:::.:3 
Lyle Salekin 

{ 04601658; I ) 

278 



DocuSign Envelope ID: 585C3B04-6145-4303-B5A3-891 B8E005DAF 

Kootenay Savings Credit Union per its authorized signatory(ies): 

Ron Johnston 

G
"~;uSigned by: 

/3"•":;;;, °'' 

8CEA987004FB49B""" 

Brian Moroney 

[

OocuSigned by: 

~~ = 9 \ ) v 
4F0140301B1A428""" 

Mark McLaughlin 

Osprey-

I 028-270-428 
2 028-270-436 
3 028-270-444 
4 028-270-452 

5 028-270-461 
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-
I 

12 028-270-533 

-

we,<= 

-

44 028-270-860 
45 028-270-878 
46 028-270-886 
47 028-270-894 
48 028-270-908 
50 028-270-924 

55 028-270-975 
56 028-270-983 
57 028-270-991 
58 028-271-009 
59 028-271-017 
60 028-2 71-025 
61 028-271-033 
62 028-271-041 

65 028-271-076 

72 028-271-149 
75 028-271-173 
76 028-271-181 

-
80 028-271-220 

{ 04602658; l} 



DocuSign Envelope ID: 585C3804-6145-4303-85A3-891 B8E005DAF 

Twin Rivers 
[J PIO O 14-793-512 Lot 1, District Lot 4598, Kootenay District, Plan 4520, except Plans 7849 

and NEP87626 
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British Columbia on September /0 , 2024. 
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SHAREHOLDER LOAN AGREEMENT 

THIS SHAREHOLDER LOAN AGREEMENT (the "Agreement") is dated for reference the 29th day 
of February, 2024. 

BETWEEN: 

AND: 

WHEREAS: 

KOOTENAY SA VIN GS CREDIT UNION 
a credit union duly incorporated under the laws of British Columbia and having a head 
office at 220-1101 Dcwdney Avenue, Trail, BC, VIR 4Tl 

("KSCU") 

0997677 BC LTD. d.b.a. CDG ENTERPRISES 
a company duly incorporated under the laws of British Columbia and having a head office 
at 16-2550 Acland Road, Kelowna, BC, VIX 7L4 

("CDG") 

A. On or about December 31st, 2023 KSCU and CDG entered into an Ancillary Agreement whereby 
KSCU agreed to invest certain monies into CDG. 

B. As at the date of this Agreement some of the particulars of the Investment (as defined in the 
Ancillary Agreement) have yet to be ascertained. 

C. KSCU still desires to make, and CDG desires to receive, the Investment. 

D. KSCU and CDG (collectively the "Parties" individually a "Party") wish to enter into this 
agreement to get the Investment to CDG in as timely a fashion as possible and on the terms and 
conditions of this Agreement. 

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of KSCU providing 
the Investment to CDG and the covenants contained in this Agreement and other good and valuable 
consideration, the receipt and sufficiency of which is hereby acknowledged by all Parties, the Parties 
agree as follows: 

1. Loan Amount & Interest. KSCU promises to loan One Million Five Hundred Thousand 
Dollars ($1,500,000.00) CAD to CDG (the "Loan") and CDG promise to repay this principal 
amount to KSCU at such place and time as may be providing in writing by KSCU, with interest 
payable on the unpaid principal at the rate of 4% per annum, calculated yearly not in advance. 

2. Payment. The Loan is repayable in full on or before March 1st, 2025 (the "Term"). At any 
time while not in default under this Agreement, CDG has the right to pay all or any money 
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owing under this Agreement to KSCU without bonus or penalty or convert the Loan amount to 
shares as outlined in section 3. 

3. Conversion of Loan to Shares. At any time the Parties hereto agree that the amount or any 
amount outstanding on the Loan during or at the end of the Term may be converted to investment 
shares or acceptable alternative that is non-voting and participates in a dividend or yield of CDG 
where that investment will be valued equal to the amount then outstanding on the Loan. At no 
time however will the conversion of the Loan to shares be contemplated or allowed where said 
conversion would put KSCU's ownership stake in COG above 9.00%. 

4. Choice of Law. This Agreement will be governed by, and construed in accordance with, the 
laws of the Province of British Columbia and the parties submit to the exclusive jurisdiction of 
the Courts of the Province of British Columbia. 

5. Entire Agreement. This Agreement constitutes the sole and entire agreement of the Parties 
with respect to the subject matters herein described, and supersedes all prior and 
contemporaneous understandings, agreements, representations, and warranties, both written and 
oral, with respect to subject matters. 

6. Corporation Acknowledgments. The Parties hereto acknowledge and represent that they have 
corporate power necessary to enter into this Agreement and to perform all of the terms and 
conditions outlined herein. 

7. Enurement 

This Agreement will enure to the benefit of and be binding upon the parties and their respective 
successors and permitted assigns. 

8. Counterparts 

This Agreement may be executed in any number of counterparts, each of which when so 
executed will be deemed to be an original and such counterpatis together will constitute one and 
the same agreement. 

9. Notices 

All notices which may or are required to be given herein or pursuant to this Agreement will be 
delivered to the respective addresses set out above or to such other address as any of the parties 
may designate in writing. 

10. Severability 

If any covenant, obligation or prov1s10n contained in this Agreement will be invalid or 
unenforceable, the remainder of this Agreement will not be affected thereby and each covenant, 
obligation or provision of this Agreement will separately be valid and enforceable to the fullest 
extent permitted by law. 
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IN WITNESS WHEREOF the parties have executed this Agreement as at the 29th day of February, 
2024. 

0997677 BC Ltd. d.b.a CDG Enterprises per its authorized signatory(ies): 

//~ ----­
«~ -======--

Kootenay Savings Credit Union per its authorized signatory(ies): 

rDocuSlgned by: 

L'2:-:8894' □ 
Ron Johnston 

G
DocuSigned by: 

(7 --rz:;:; ··::;:, ~· 
BCEA987004E8498 

Brian Moroney 
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paper notices or disclosures. To indicate to us that you are changing your mind, you must 
withdraw your consent using the DocuSign 'Withdraw Consent' form on the signing page of your 
DocuSign account. This will indicate to us that you have withdrawn your consent to receive 
required notices and disclosures electronically from us and you will no longer be able to use your 
DocuSign Express user account to receive required notices and consents electronically from us 
or to sign electronically documents from us. 
All notices and disclosures will be sent to you electronically 
Unless you tell us otherwise in accordance with the procedures described herein, we will provide 
electronically to you through your DocuSign user account all required notices, disclosures, 
authorizations, acknowledgements, and other documents that are required to be provided or made 
available to you during the course of our relationship with you. To reduce the chance of you 
inadvertently not receiving any notice or disclosure, we prefer to provide all of the required 
notices and disclosures to you by the same method and to the same address that you have given 
us. Thus, you can receive all the disclosures and notices electronically or in paper format through 
the paper mail delivery system. If you do not agree with this process, please let us know as 
described below. Please also see the paragraph immediately above that describes the 
consequences of your electing not to receive delivery of the notices and disclosures 
electronically from us. 
How to contact Kootenay Savings Credit Union: 
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You may contact us to let us know of your changes as to how we may contact you electronically, 
to request paper copies of certain information from us, and to withdraw your prior consent to 
receive notices and disclosures electronically as follows: 
To contact us by email, send messages to: support@kscu.com 
or call us at 1-888-368-KSCU (5728) 

To advise Kootenay Savings Credit Union of your new e-mail address 

To let us know of a change in your e-mail address where we should send notices and disclosures 
electronically to you, you must send an email message to us at support@kscu.com and in the 
body of such request you must state: your previous e-mail address, your new e-mail address. We 
do not require any other information from you to change your email address. 

In addition, you must notify DocuSign, Inc to arrange for your new email address to be reflected 
in your DocuSign account by following the process for changing e-mail in DocuSign. 

To request paper copies from Kootenay Savings Credit Union 
To request delivery from us of paper copies of the notices and disclosures previously provided 
by us to you electronically, you must send us an e-mail to support@kscu.com and in the body of 
such request you must state your e-mail address, full name, full address including postal code, 
and telephone number. We will bill you for any fees at that time, if any. 
To withdraw your consent with Kootenay Savings Credit Union 

To inform us that you no longer want to receive future notices and disclosures in electronic 
format you may: 

i. decline to sign a document from within your DocuSign account, and on the subsequent 
page, select the check-box indicating you wish to withdraw your consent, or you may; 

ii. send us an e-mail to support@kscu.com and in the body of such request you must state 
your e-mail, full name, IS Postal Address, telephone number, and account number. We do 
not need any other information from you to withdraw consent.. The consequences of 
your withdrawing consent for online documents will be that transactions may take a 
longer time to process .. 

Required hardware and software 

! Operating Systems: Windows2000 or WindowsXP or newer 

Browsers (for 
Internet Explorer 6.0 or above 

SENDERS): 

Browsers (for 
Internet Explorer 6.0, Mozilla Firefox 1.0, NetScape 7.2 (or above) 

SIGNERS): 

Email: Access to a valid email account 

Screen Resolution: 800 x 600 minimum 
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Enabled Security 
Settings: 

• Allow per session cookies 
• Users accessing the internet behind a Proxy Server must enable HTTP 
1.1 settings via proxy connection 

* These minimum requirements are subject to change. If these requirements change, we will 
provide you with an email message at the email address we have on file for you at that time 
providing you with the revised hardware and software requirements, at which time you will have 
the right to withdraw your consent. 
Acknowledging your access and consent to receive materials electronically 
To confirm to us that you can access this information electronically, which will be similar to 
other electronic notices and disclosures that we will provide to you, please verify that you were 
able to read this electronic disclosure and that you also were able to print on paper or 
electronically save this page for your future reference and access or that you were able to e-mail 
this disclosure and consent to an address where you will be able to print on paper or save it for 
your future reference and access. Further, if you consent to receiving notices and disclosures 
exclusively in electronic format on the terms and conditions described above, please let us know 
by clicking the 'I agree' button below. 
By checking the 'I Agree' box, I confirm that: 

• I can access and read this Electronic CONSENT TO ELECTRONIC RECEIPT OF 
ELECTRONIC RECORD AND SIONA TURE DISCLOSURES document; and 

• I can print on paper the disclosure or save or send the disclosure to a place where J can 
print it, for future reference and access; and 

• Until or unless I notify Kootenay Savings Credit Union as described above, I consent to 
receive from exclusively through electronic means all notices, disclosures, authorizations, 
acknowledgements, and other documents that are required to be provided or made 
available to me by Kootenay Savings Credit Union during the course of my relationship 
with you. 
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DocuSign Envelope ID: 77964E63-C6F5-438D-A357-C9C8769FA5B5 

SHAREHOLDER LOAN AGREEMENT 

THIS SHAREHOLDER LOAN AGREEMENT (the "Agreement") is dated for reference the 
9th day of April , 2024. 

BETWEEN: 

AND: 

WHEREAS: 

KOOTENAY SA VIN GS CREDIT UNION 
a credit union duly incorporated under the laws of British Columbia and having a head 
office at 220-l l O I Dewdney A venue, Trail, BC, VI R 4 Tl 

("KSCU") 

0997677 BC LTD. d.b.a. CDG ENTERPRISES 
a company duly incorporated under the laws of British Columbia and having a head office 
at 16-2550 Acland Road, Kelowna, BC, VIX 7L4 

("COG") 

A. On or about December 31 st, 2023 KSCU and COG entered into an Ancillary Agreement whereby 
KSCU agreed to invest certain monies into COG. 

B. As at the date of this Agreement some of the particulars of the Investment (as defined in the 
Ancillary Agreement) have yet to be ascertained. 

C. KSCU still desires to make, and COG desires to receive, the Investment. 

D. KSCU and COG (collectively the "Patiies" individually a "Party") wish to enter into this 
agreement to get the Investment to COG in as timely a fashion as possible and on the terms and 
conditions of this Agreement. 

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of KSCU providing 
the Investment to COG and the covenants contained in this Agreement and other good and valuable 
consideration, the receipt and sufficiency of which is hereby acknowledged by all Paiiies, the Parties 
agree as follows: 

1. Loan Amount & Interest. KSCU promises to loan Five Hundred Thousand Dollars 
($500,000.00) CAD to COG (the "Loan") and COG promise to repay this principal amount to 
KSCU at such place and time as may be providing in writing by KSCU, with interest payable 
on the unpaid principal at the rate of 4% per annum, calculated yearly not in advance. 

2. Payment. The Loan is repayable in full on or before April l st, 2025 (the "Term"). At any 
time while not in default under this Agreement, COG has the right to pay all or any money 
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DocuSign Envelope ID: 77964E63-C6F5-438D-A357-C9C8769FA585 

owing under this Agreement to KSCU without bonus or penalty or convert the Loan amount to 
shares as outlined in section 3. 

3. Conversion of Loan to Shares. At any time the Parties hereto agree that the amount or any 
amount outstanding on the Loan during or at the end of the Term may be converted to investment 
shares or acceptable alternative that is non-voting and participates in a dividend or yield of COG 
where that investment will be valued equal to the amount then outstanding on the Loan. At no 
time however will the conversion of the Loan to shares be contemplated or allowed where said 
conversion would put KSCU's ownership stake in COG above 9.00%. 

4. Choice of Law. This Agreement will be governed by, and construed in accordance with, the 
laws of the Province of British Columbia and the parties submit to the exclusive jurisdiction of 
the Courts of the Province of British Columbia. 

5. Entire Agreement. This Agreement constitutes the sole and entire agreement of the Parties 
with respect to the subject matters herein described, and supersedes all prior and 
contemporaneous understandings, agreements, representations, and warranties, both written and 
oral, with respect to subject matters. 

6. Corporation Acknowledgments. The Parties hereto acknowledge and represent that they have 
corporate power necessary to enter into this Agreement and to perform all of the terms and 
conditions outlined herein. 

7. Enurement 

This Agreement will enure to the benefit of and be binding upon the parties and their respective 
successors and permitted assigns. 

8. Counterparts 

This Agreement may be executed in any number of counterparts, each of which when so 
executed will be deemed to be an original and such counterparts together will constitute one and 
the same agreement. 

9. Notices 

All notices which may or are required to be given herein or pursuant to this Agreement will be 
delivered to the respective addresses set out above or to such other address as any of the parties 
may designate in writing. 

10. Severability 

If any covenant, obligation or prov1s1on contained in this Agreement will be invalid or 
unenforceable, the remainder of this Agreement will not be affected thereby and each covenant, 
obligation or provision of this Agreement will separately be valid and enforceable to the fullest 
extent permitted by law. 
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IN WITNESS WHEREOF the parties have executed this Agreement as at the -2!h_ day of 
April , 2024. 

0997677 BC Ltd. d.b.a CDG Enterprises per its authorized signatory(ies): 

AriannaErri 

Kootenay Savings Credit Union per its authorized signatory(ies): 
r-DocuSJgned by: 

L~889410 

Ron Johnston 

G
DocuSigned by: 
~-·"'/ 

~······-;:; ,,. 
8CEA9B7004F849B. .. 

Brian Moroney 
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Electronic Record and Signature Disclosure created on: 2/10/2015 9:38:27 AM 

Parties agreed to: Ron Johnston 

ELECTRONIC RECORD AND SIGNATURE DISCLOSURE 
From time to time, Kootenay Savings Credit Union (we, us or Company) may be required by law 
to provide to you ce1iain written notices or disclosures. Described below are the terms and 
conditions for providing to you such notices and disclosures electronically through your 
DocuSign, Inc. (DocuSign) Express user account. Please read the information below carefully 
and thoroughly, and if you can access this information electronically to your satisfaction and 
agree to these terms and conditions, please confirm your agreement by clicking the 'I agree' 
button at the bottom of this document. 
Getting paper copies 
At any time, you may request from us a paper copy of any record provided or made available 
electronically to you by us. For such copies, as long as you are an authorized user of the 
DocuSign system you will have the ability to download and print any documents we send to you 
through your DocuSign user account for a limited period of time after such documents are first 
sent to you. After such time, if you wish to view your documents you may do so by logging into 
your personal account at www.KSCU.com. 
Withdrawing your consent 
If you decide to receive notices and disclosures from us electronically, you may at any time 
change your mind and tell us that thereafter you want to receive required notices and disclosures 
only in paper format. How you must inform us of your decision to receive future notices and 
disclosure in paper format and withdraw your consent to receive notices and disclosures 
electronically is described below. 
Consequences of changing your mind 
If you elect to receive required notices and disclosures only in paper format, it will slow the 
speed at which we can complete certain steps in transactions with you and delivering services to 
you because we will need first to send the required notices or disclosures to you in paper format, 
and then wait until we receive back from you your acknowledgment of your receipt of such 
paper notices or disclosures. To indicate to us that you are changing your mind, you must 
withdraw your consent using the DocuSign 'Withdraw Consent' form on the signing page of your 
DocuSign account. This will indicate to us that you have withdrawn your consent to receive 
required notices and disclosures electronically from us and you will no longer be able to use your 
DocuSign Express user account to receive required notices and consents electronically from us 
or to sign electronically documents from us. 
All notices and disclosures will be sent to you electronically 
Unless you tell us otherwise in accordance with the procedures described herein, we will provide 
electronically to you through your DocuSign user account all required notices, disclosures, 
authorizations, acknowledgements, and other documents that are required to be provided or made 
available to you during the course of our relationship with you. To reduce the chance of you 
inadvertently not receiving any notice or disclosure, we prefer to provide all of the required 
notices and disclosures to you by the same method and to the same address that you have given 
us. Thus, you can receive all the disclosures and notices electronically or in paper format through 
the paper mail delivery system. If you do not agree with this process, please let us know as 
described below. Please also see the paragraph immediately above that describes the 
consequences of your electing not to receive delivery of the notices and disclosures 
electronically from us. 
How to contact Kootenay Savings Credit Union: 
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You may contact us to let us know of your changes as to how we may contact you electronically, 
to request paper copies of certain infonnation from us, and to withdraw your prior consent to 
receive notices and disclosures electronically as follows: 
To contact us by email, send messages to: support@kscu.com 
or call us at 1-888-368-KSCU (5728) 

To advise Kootenay Savings Credit Union of your new e-mail address 

To let us know of a change in your e-mail address where we should send notices and disclosures 
electronically to you, you must send an email message to us at support@kscu.com and in the 
body of such request you must state: your previous e-mail address, your new e-mail address. We 
do not require any other information from you to change your email address. 

In addition, you must notify DocuSign, Inc to arrange for your new email address to be reflected 
in your DocuSign account by following the process for changing e-mail in DocuSign. 

To request paper copies from Kootenay Savings Credit Union 
To request delivery from us of paper copies of the notices and disclosures previously provided 
by us to you electronically, you must send us an e-mail to support@kscu.com and in the body of 
such request you must state your e-mail address, full name, full address including postal code, 
and telephone number. We will bill you for any fees at that time, if any. 
To withdraw your consent with Kootenay Savings Credit Union 

To inform us that you no longer want to receive future notices and disclosures in electronic 
format you may: 

i. decline to sign a document from within your DocuSign account, and on the subsequent 
page, select the check-box indicating you wish to withdraw your consent, or you may; 

ii. send us an e-mail to suppoti@kscu.com and in the body of such request you must state 
your e-mail, full name, IS Postal Address, telephone number, and account number. We do 
not need any other information from you to withdraw consent.. The consequences of 
your withdrawing consent for online documents will be that transactions may take a 
longer time to process .. 

Required hardware and software 

!Operating Systems: lwindows2000 or WindowsXP or newer 

!Browsers (for 
Internet Explorer 6.0 or above 

[SENDERS): 
I 

\Browsers (for 
Internet Explorer 6.0, Mozilla FireFox 1.0, NetScape 7.2 (or above) 

,SIGNERS): 

Email: Access to a valid email account 

Screen Resolution: 800 x 600 minimum 
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Enabled Security 
Settings: 

• Allow per session cookies 
• Users accessing the internet behind a Proxy Server must enable HTTP 
1.1 settings via proxy connection 

** These minimum requirements are subject to change. If these requirements change, we will 
provide you with an email message at the email address we have on file for you at that time 
providing you with the revised hardware and software requirements, at which time you will have 
the right to withdraw your consent. 
Acknowledging your access and consent to receive materials electronically 
To confirm to us that you can access this information electronically, which will be similar to 
other electronic notices and disclosures that we will provide to you, please verify that you were 
able to read this electronic disclosure and that you also were able to print on paper or 
electronically save this page for your future reference and access or that you were able to e-mail 
this disclosure and consent to an address where you will be able to print on paper or save it for 
your future reference and access. Further, if you consent to receiving notices and disclosures 
exclusively in electronic format on the terms and conditions described above, please let us know 
by clicking the 'I agree' button below. 
By checking the 'I Agree' box, I confirm that: 

• I can access and read this Electronic CONSENT TO ELECTRONIC RECEIPT OF 
ELECTRONIC RECORD AND SIONA TURE DISCLOSURES document; and 

• I can print on paper the disclosure or save or send the disclosure to a place where I can 
print it, for future reference and access; and 

• Until or unless I notify Kootenay Savings Credit Union as described above, I consent to 
receive from exclusively through electronic means all notices, disclosures, authorizations, 
acknowledgements, and other documents that are required to be provided or made 
available to me by Kootenay Savings Credit Union during the course of my relationship 
with you. 
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This is Exhibit "N" referred to in the Affidavit of 
Brian Moroney sworn before me at '!JeA I L 
British Columbia on September / 0 , 2024. 

I' 

A Commissi 
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Date and Time: August 28, 2024 09:38 AM Pacific Time 

BRITISH 
COLUMBIA 

BC Registry 
Services 

Mailing Address: 
PO Box 9431 Stn Prov Govt 
Victoria BC V8W 9V3 

www.corporateonline.gov.bc.ca 

Notice of Change of Directors 

Filed Date and Time: 

Incorporation Number: 

FORM 10 
BUSINESS CORPORATIONS ACT 

Section 127 

June 13, 2024 03:47 PM Pacific Time 

Name of Company: 

300 

Location: 
2nd Floor - 940 Blanshard Street 
Victoria BC 

1 877 526-1526 

BC1281655 KS PROPERTY MANAGEMENT INC. 

Date of Change of Directors 

June 3, 2024 

New Director(s) 

Last Name, First Name, Middle Name: 
Hossmann, Isaac Joshua 

Mailing Address: 
16 - 2550 ACLAND ROAD 
KELOWNA BC V1 X 7L4 
CANADA 

Director(s) who have ceased to be Directors 

Last Name, First Name, Middle Name: 
Erridge, Arianna Lynn 

Mailing Address: 
16 - 2550 ACLAND ROAD 
KELOWNA BC V1 X 7L4 
CANADA 

Director(s) as at June 3, 2024 

Delivery Address: 
16 - 2550 ACLAND ROAD 
KELOWNA BC V1 X 7L4 
CANADA 

Delivery Address: 
16 - 2550 ACLAND ROAD 
KELOWNA BC V1 X 7L4 
CANADA 

BC1281655 Page: 1 of 2 



Last Name, First Name, Middle Name: 
Hossmann, Christianne 

Mailing Address: 
16 - 2550 ACLAND ROAD 
KELOWNA BC V1 X 7L4 
CANADA 

Last Name, First Name, Middle Name: 
Hossmann, Isaac Joshua 

Mailing Address: 
16 - 2550 ACLAND ROAD 
KELOWNA BC V1 X 7L4 
CANADA 

Delivery Address: 
16 - 2550 ACLAND ROAD 
KELOWNA BC V1 X 7L4 
CANADA 

Delivery Address: 
16 - 2550 ACLAND ROAD 
KELOWNA BC V1 X 7L4 
CANADA 
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Date and Time: August 28, 2024 10:08 AM Pacific Time 

A!fiff!11IW,,,_ 

/£~'~'~ .... 
BRITISH 

COLUMBIA 

BC Registry 
Services 

Mailing Address: 
PO Box 9431 Stn Prov Govt 
Victoria BC V8W 9V3 

www.corporateonline.gov.bc.ca 

Notice of Change of Directors 

Filed Date and Time: 

Incorporation Number: 

BC0997677 

Date of Change of Directors 

June 3, 2024 

New Director(s) 

FORM 10 
BUSINESS CORPORATIONS ACT 

Section 127 

June 13, 2024 03:51 PM Pacific Time 

Name of Company: 

0997677 B.C. LTD. 

Last Name, First Name, Middle Name: 
Hossmann, Isaac Joshua 

Mailing Address: 
16 - 2550 ACLAND ROAD 
KELOWNA BC V1 X 7L4 
CANADA 

Director(s) who have ceased to be Directors 

Last Name, First Name, Middle Name: 
Erridge, Arianna Lynn 

Mailing Address: 
16 - 2550 ACLAND ROAD 
KELOWNA BC V1 X 7L4 
CANADA 

Director(s) as at June 3, 2024 

Delivery Address: 
16 - 2550 ACLAND ROAD 
KELOWNA BC V1 X 7L4 
CANADA 

Delivery Address: 
16 - 2550 ACLAND ROAD 
KELOWNA BC V1 X 7L4 
CANADA 
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Location: 
2nd Floor - 940 Blanshard Street 
Victoria BC 

1 877 526-1526 
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Last Name, First Name, Middle Name: 
Hossmann, Isaac Joshua 

Mailing Address: 
16 - 2550 ACLAND ROAD 
KELOWNA BC V1 X 7L4 
CANADA 

Last Name, First Name, Middle Name: 
Hossmann, Christianne 

Mailing Address: 
16 - 2550 ACLAND ROAD 
KELOWNA BC V1 X 7L4 
CANADA 

Delivery Address: 
16 - 2550 ACLAND ROAD 
KELOWNA BC V1X 7L4 
CANADA 

Delivery Address: 
16 - 2550 ACLAND ROAD 
KELOWNA BC V1 X 7L4 
CANADA 
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This is Exhibit "0" referred to in the Affidavit of 
Brian Moroney sworn before me at T!tt4 I (_ 
British Columbia on September __f__D__, 2024. 

A Commiss 
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No. _______ _ 

IN THE SUPREME COURT OF BRITISH COLUMBIA 

IN BANKRUPTCY AND INSOLVENCY 

IN THE MATTER OF THE RECEIVERSHIP OF 

Vancouver Registry 

KS PROPERTY MANAGEMENT INC., INC. NO. BC1281655 
also known as KS PROPERTY MANAGEMENT INC. 

CONSENT TO ACT 

DELOITTE RESTRUCTURING INC., a Licensed Insolvency Trustee, HEREBY CONSENTS to 

act as the Receiver of KS Property Management Inc., Inc. No. BC1281655 also known as KS 

Property Management Inc., in accordance with an order substantially in the form of the 

receivership order sought by Kootenay Savings Credit Union. 

DATED at the City of Vancouver, in the Province of British Columbia, this 5th day of September, 

2024. 

DELOITTE RESTRUCTURING INC. 

Authorized Signatory 
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This is Exhibit "P" referred to in the Affidavit of 
Brian Moroney sworn before me at ']724-1 <-
British Columbia on September~, 2024. 

\ 
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CONSENT TO VENUE IN FORECLOSURE PROCEEDING 

WHEREAS 

1. KS Property Management Inc. ("KSPM") is indebted to Kootenay Savings Credit Union (the 

"Credit Union") pursuant to a promissory note dated February 27, 2024 (the "Promissory 

Note"); 

2. The Promissory Note is secured by, among other things, 

a. a first mortgage and assignment of rents (collectively, the "Twin River Mortgage") 

registered under registration nos. CA7264705 and CA726706 against lands located 

in Castlegar, British Columbia and legally described as Lot 1 District Lot 4598 

Kootenay District Plan 4520 Except Plans 7849, NEP87626 and EPP110967 (the "Twin 

Rivers Lands"); and 

b. a first mortgage and assignment of rents (collectively, the "Osprey Mortgage" and 

together with the Twin River Mortgage, the "Mortgages") registered under 

registration no. CA7263582 and CA7263583 against lands located in Wardner, 

British Columbia and legally described as Strata Lots 1, 4, 5, 44, 45, 46, 47, 48, 55, 

56, 57, 58, 59, 60, 61, and 62 District Lot 2374 Kootenay District Strata Plan EPS171 

(the "Osprey Lands" and together with the Twin Rivers Lands, the "Lands"); 

3. KSPM is the registered owner of the Lands; 

4. The Credit Union asserts that KSPM is in default of its obligations under the Promissory 

Note and the Mortgages; 

5. The Credit Union has made demand for payment of the indebtedness outstanding under the 

Promissory Note and Mortgages and has provided KSPM with notice of intention to enforce 

security; and 

6. The Credit Union intends to commence a foreclosure proceeding and apply for the 

appointment of a Receiver over KSPM. 

KSPM, as registered owner of the Lands, HEREBY CONSENTS to the Credit Union commencing its 

intended foreclosure proceeding in the Vancouver Registry of the Supreme Court of British 

Columbia. 

KS PROPERTY MANAGEMENT INC. 
_o_ry __ _ 

~nn 

{00334742.3} 
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This is Exhibit "Q" referred to in the Affidavit of 
Brian Moroney sworn before me at Tf.A I (_ 
British Columbia on September lo , 2024. 
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(Casflegar Office) 
Suite 202 - 605 20th Street 
Castlegar, B.C. VlN 2P2 
►Telephone: 250-365-7757 
► Fax: 250-365-7730 
► Email: ryon@tlb.bc.co 
►Web: tlb.bc.ca 

June 21, 2024 

KS Property Management Inc. 
9259 Main Street, P.O. Box 390 
Chilliwack, BC V2P 4M8 

Dear Sirs: 

Bruce A. LeRose, K.C.* 
D. Isaac Ferbey • 
Ryan R.W. Sookorukoff* 
Jeffrey G. Craig* 
Douglas E. Wilson 
Sarah E. Yorston 

By Mail 
By Email: Christianne@kspm.ca; 
Arianna@kspm.ca 

Re: Lender: Kootenay Savings Credit Union 
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Legal Description: Lot 1 District Lot 4598 Kootenay District Plan 4520 Except Plans 7849, 
NEP87626 and EPP110967 

Strata Lots 1, 4, 5, 44, 45, 46, 47, 48, 55, 56, 57, 58, 59, 60, 61, 62, and 75, 
District Lot 2374 Kootenay District Strata Plan EPSl 71 together with an 
interest in the common property in proportion to the unit entitlement of 
the Strata Lot as shown on form V (the "Properties") 

Mortgage Registration 
Date and Number: 

CA 7264705, December 20, 2018 and 
CA 7263582, December 20, 2018 

We are the solicitors for Kootenay Savings Credit Union ("KSCU") with respect to the above noted 
Mortgages registered in the Kamloops Land Title Office (the "Mortgages") on December 20, 2018 against 
title to the Properties. We are not protecting your interests in this matter. 

We are instructed that the Mortgages are in default under Standard Mortgage Terms No. MT030098 
which form a part of the Mortgages, and the terms of the Promissory Note dated February 27, 2024, in 
that you are in arrears of payment of interest. 

Pursuant to the terms of the Mortgages and the Promissory Note, KSCU is entitled to payment of the full 
outstanding amounts owing, including interest and expenses, upon default. 

We are instructed that as of June 21, 2024, the amount owing is as follows: 

Promissory Note dated February 27, 2024: 

Principal 
Accrued Interest to June 21, 2024 
Total Principal and Interest as of June 21, 2024 
Per Diem Amount 

Offices in Trail, Castlegar and Kaslo 
*Denotes legal services provided through a low corporation. 

$15,162,802.93 
71,867.54 

$ 15,234,670.47 
415.42 
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We hereby demand payment o(the above outstanding amount, including interest to the date of payment 
and expenses. 

Interest accrues at the per diem amount set out above to the date of payment. Legal fees of $350.00 per 
hour plus applicable GST and PST, our disbursements for processing payment, along with the Land Title 
Office charges to discharge the Mortgages, will be added at the time of payment. We therefore request 
that you contact our office to make the necessary arrangements. Once the amount required is confirmed, 
payment must be made by certified cheque or bank draft payable to Thompson, LeRose & Brown, in 
trust, and sent directly to or delivered to the attention of the undersigned. 

We enclose for service upon you a Notice of Intention to Enforce Security issued pursuant to Section 
244 of the Bankruptcy and Insolvency Act. 

If the total outstanding amounts set out above are not paid within ten (10) days from the date of this 
letter, we are instructed to take such steps without further notice, including commencing foreclosure 
proceedings, as may be necessary to protect and enforce KSCU's rights and security. 

Yours truly, 

THOMPSON, LeROSE & BROWN 

Per: /JJ/ ~ 
~i(W.~orukoff 

RRWS/dj 

Copies to: Kootenay Savings Credit Union 

Offices in Trail, Castlegar and Kaslo 
*Denotes legal services provided through a law corporation. 



NOTICE OF INTENTION TO ENFORCE SECURITY 

(Subsection 244(1)1 

To: KS Property Management Inc., an insolvent entity 

Take notice that: 

1. Kootenay Savings Credit Union, a secured creditor, intends to enforce its security on the 
following properties of the insolvent entity: 

(a) Real property of the insolvent entity, bearing the following legal descriptions: 

(i) Lot 1 District Lot 4598 Kootenay District Plan 4520 Except Plans 7849, 
NEP87626 and EPPl 10967; and 

(ii) Strata Lots 1, 4, 5, 44, 45, 46, 47, 48, 55, 56, 57, 58, 59, 60, 61, 62, and 
75, District Lot 2374 Kootenay District Strata Plan EPSl 71 together with 
an interest in the common property in proportion to the unit entitlement of 
the Strata Lot as shown on form V 

(b) Personal property of the insolvent entity described in: 

(i) the Commercial Security Agreement between Kootenay Savings Credit 
Union and the insolvent entity (then Osprey Landing Development Corp.) 
dated for reference December 17, 2018; and 

(ii) the Commercial Security Agreement between Kootenay Savings Credit 
Union and the insolvent entity (then Twin River Estates Ltd.), dated 
December 17, 2018. 

2. The security that is to be enforced is in the form of: 

(a) the following Mortgages, with accompanying Assignment of Rents, in favour of 
Kootenay Savings Credit Union registered against the title to the real properties 
listed above as follows: 

(i) Mortgage and Assignment of Rents dated December 19, 2018 and 
Registered December 20, 2016 as Mortgage No. CA7263582 and 
Assignment of Rents No. CA7263583. 

(ii) Mortgage and Assignment of Rents dated December 19, 2018 and 
Registered December 20, 2016 as Mortgage No. CA7264705 and 
Assignment of Rents No. CA7264706. 

(b) the following Commercial Security Agreements in favour of Kootenay Savings 
Credit Union: 

(i) Commercial Security Agreement dated December 17, 2018 (Osprey), 
registered in the Personal Property Registry on December 20, 2018 under 
Base Registration Number 222828L. 

(ii) Commercial Security Agreement dated December 17, 2018 (Twin River), 
registered in the Personal Property Registry on December 20, 2018 under 
Base Registration Number 223507L. 
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3. The total amount of indebtedness secured by the security is$ 15,234,670.47 as at June 
21, 2021. 

4. The secured creditor will not have the right to enforce the security until after the expiry of 
the 10-day period following the sending of this notice, unless the insolvent entity 
consents to an earlier enforcement. 

Dated at Castlegar, British Columbia this 21 st day of June, 2024. 

THOMPSON, LeROSE & BRO\\'N 
Solicitor fi oo enay Savings Credit Union 

Per: 

The undersigned hereby consents to the enforcement by Kootenay Savings Credit Union of the 
security set forth above before the expiration of the 10-day period described in this Notice of 
Intention. 
KS Property Management Inc. 
Per: 
Signature: 
Print Name: 
Position Held: 
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No. V t,,C -J - ff , d- 'lo 7 Ci 5" 
VANCOUVER REGISTRY 

IN THE SUPREME COURT OF BRITISH COLUMBIA 

BETWEEN: 

AND: 

FILE NO. 

{00341971.2} 

KOOTENA Y SA VINOS CREDIT 
UNION 

PETITIONER 

KS PROPERTY MANAGEMENT 
INC., INC. NO. BC1281655 
MAR WEST INDUSTRIES LTD. 
COLAS WESTERN CANADA INC. 
PENN CO ENGINEERING (BC) LTD. 
GEO STABILIZATION INTERNATIONAL INC. 
HIS MAJESTY THE KING IN RIGHT OF 
CANADA 

AFFIDAVIT 

404-101 

MCMILLAN DUBO LLP 
#401-121 - 5th Avenue 

Kam loops, BC V2C OM 1 
Phone: 778-765-1701 

RESPONDENTS 

JC/ca 




