This is the 3rd Affidavit
of Kathryn Adrian in this case
and was made on March 25, 2012

NO. 8118142
- VANCOUVER REGISTRY

IN THE SUPREME COURT OF BRITISH COLUMBIA

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACt
R.S.C. 1985, c. C-36, AS AMENDED

AND
IN THE MATTER OF THE BUSINESS CORPORATIONS ACT, S.B.C. 2002, c. 57
AND

IN THE MATTER OF ELIA FASHIONS LTD. (in its own capacity and in its capacity as a
partner of PLEASE MUM PARTNERSHIP) and ’
BOSSA NOVA FASHIONS LTD. (in its own capacity and in its capacity as a partner of
PLEASE MUM PARTNERSHIP)
PETITIONERS

AFFIDAVIT

I, KATHRYN ADRIAN, businessperson, of 333 Woodland Drive,
Vancouver, B.C., V5L 3P6, SWEAR THAT:

1. | am authorized by Please Mum Partnership, Elia Fashions Ltd. and Bossa Nova
Fashions Ltd. (‘Bossa”) (all collectively “Please Mum”) to depose this Affidavit and do so
on their behalf.

2, | am the Founder and the Chief Executive Officer of Please Mum and, as such, |
have personal knowledge of the matters herein deposed to, except where stated to be
based upon information and belief, in which case | do verily believe the same to be true.

3. | am also the sole officer, director and shareholder of 0710345 B.C. Ltd. (“071")
and, as such, | have personal knowledge of the matters herein deposed to, except where
stated to be based upon information and belief, in which case | do verily believe the same
to be true.
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Removal of Conditions on Sale of the Lands

4, 071 is the registered owner of the lands located at 333 Woodland Drive,
Vancouver, B.C. (the “Lands”), where Please Mum’s headquarters are located.

5. As of January 3, 2012, the date of my Affidavit #1 in this proceeding, all of the
conditions precedent to the purchase and sale agreement for the Lands, dated April 4,
2011, as amended and extended (the “Woodland Purchase and Sale Agreement”), had
been removed by the arms length purchaser (the “Purchaser”), with the sole exception of
paragraph 6(c) which pertained to the delivery of a satisfactory a certificate of compliance
and satisfactory Federal Risk Assessment to the Purchaser.

6. Since the date of my Affidavit #1, 071 has caused the certificate of compliance and
Federal Risk Assessment to be delivered to the Purchaser. In turn, the Purchaser waived
the final condition precedent to the Woodland Purchase and Sale Agreement on
March 13, 2012 and the parties are working towards closing the sale on March 29, 2012.

7. Attached collectively as Exhibit “A” to my Affidavit are copies of the Woodland
Purchase and Sale Agreement, copies of the extensions thereto (dated June 17, 2011,
July 14, 2011, October 28, 2011 and February 28, 2012), amendment thereto (dated
November 15, 2011) and the waiver of the final condition precedent to the Woodland
Purchase Agreement, dated March 13, 2012, with the name of the Purchaser redacted.

Structure of the Transaction

8. As deposed in my Affidavit #1, 071 has been considering the possibility of
structuring the sale such that it could make use of Bossa’s tax losses to shelter or partially
shelter the gain on the sale of the Lands.

9. The potential tax savings of such a transaction would increase the net sale
proceeds available to 071 from the sale of Lands. It has been the intention of Please
Mum and 071 throughout these proceedings to raise proceeds from the sale of the Lands
in order to assist in the recapitalization and restructuring of Please Mum’s business, if
feasible, such being dependent upon negotiations to be held with Please Mum’s creditors.

10. Subject to the Court’s approval as may be required for certain steps described
below, Bossa and 071 intend to structure this tax-savings transaction generally
summarized as follows:
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(a)

(b)

11.

071 will transfer beneficial ownership of the Lands (the “Beneficial Asset’) to
Bossa, on a tax-deferred basis, in exchange for 1,335,000 Class A Non-Voting
Preferred Shares (the “Pref Shares’) of Bossa (referred to as the “071/Bossa
Beneficial Asset Purchase Transaction” in the Petitioners’ draft Order). The
aggregate issue price, the addition to capital and the redemption price for the
Pref Shares of Bossa will be $13,350,000. 071 will continue to hold title to the
Lands as bare trustee and agent for Bossa;

Following the closing of the Beneficial Asset Purchase Transaction, Bossa will
reduce the capital attached to the Pref Shares by $13,349,990 (the “Reduced
Amount’) and Bossa will pay the Reduced Amount to 071 by way of a transfer
of the Beneficial Asset to 071.

In addition, Bossa will also be seeking such other Orders as may be required to

effect the tax savings transaction, including Orders that:

(a)

(b)

(c)

12.

upon the closing of the 071/Bossa Beneficial Asset Purchase Transaction, the
Beneficial Asset shall vest in Bossa free and clear of the
‘Administrative Charge” and “Directors’ Charge” (as defined and created
pursuant to the Initial Order ) and the claims of any creditors of Bossa
(collectively, the “Claims”);

Bossa shall be authorized to reduce the capital of the Pref Shares
notwithstanding Bossa’s insolvency; and

upon Bossa's payment of the Reduced Amount to 071 by way of a transfer of
the Beneficial Asset to 071, the Beneficial Asset shall vest in 071 free and
clear of the Claims. '

The potential tax savings from this transaction will increase the amount of

proceeds available at the end of the day to 071, which proceeds may be utilized to fund

Please Mum’s restructuring, if feasible and assuming that suitable arrangements can be

negotiated with Please Mum'’s creditors.
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SWORN BEFORE ME at Vancouver,
British Columbia, on March 25, 2012.

MAND

A CommiisSioner for taking Affidavits within
British Columbia

CINDY CHEQK
Barrister & Solicilor -

ER CASGRAIN LLP
FRAZS&% gg{:‘r\l 250 Howe-Street

Vancouver, B.C.
Te?ephone {604) 687-4460
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KATHRYN ADRIAN
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“EXTENSION AGREEMENY OF PURCHASE AND SALE
P (THE "EXTENSION AGREENENT)

b

WHEREAS on Apedl 4, 2011, &35

lands and premises municipally known 88 333 Woodland Drive, in the City of Vaneouver, Britich
Colubia (collestively the "Property™), for a purchass peice (tho *Purohase Price™) of Thiriesn

milfion thiss mmdred fifty thousand (513,350,000,00) DOLLARS from the Vendor subject to the'

terms and conditlons of the Agresment; .

AND WHEREAS fio Pusshaser durit the courss of s investigations end inquiries concerning
the state of the Property has recelved Information from its anvironmental consuliants about the
wdnmce,ofccnmnﬁnatlonmﬂlorhmdommwmmhmdonuaboutmomm

AND WWERREAS 85 resuli of the Vendor's discaveeies ths parties huvo ngtocd to mody the
otlgingl offer on the terms and conditions set out below.,

'NOW THEREFORE, for considerstion, the teseipt ond suffiolency of which is herehy
acknowedged by sach of (e paci et the purties agros usfollows:

‘1. Al oapifa!izo& terms ot otherwise dofined i this Bxtension Agresment wﬂi have the
meanings givet to tho original Agresment.

9, Effective from tho data of this Bxtenaion Agreement, the original Agreoment is modified

. o followa:

g) The time presvribed as the Conditional Period in paragraph 6 of the Agreoment iz hereby
extonded an additional 30 days (the “Extension Period"). The Vendor shall utilize the
Rxtansion Perlod to anafyze and understand the environmental teports end findings the
Butchasor has provided to the Vendor in osdet o ensble the Vendor fo develop &nd
present to the Parchaser the Vendor's proposal to delinests, quartify end temediatn the
Property (the *Vendor's Proposal), IF the Purchaser does not provide written notice of
aocsptance of the Vendor's Proposal on or before the expity if Bxtenglon Potlod, then
both thia Bxtension Agresment and the Agreernent shall be terminated; and

b)  All other terms and conditions of the Agreement remaln in full foroe and effoct un-
gmended exoept that the time for folfiliment of the same is hersby extended for the 30
dey Extension Petiod,

3, This Extension Ageocment and the Agroement, will bo read and oonstrued a3 one document
and shall constitt fhe entie Agceament between the parties and thero are no ofher
representations, werranties, collsteral egroaments o conditions affecting this Extension
Agreefnent and the Agresment or the Property except as specifically set forth hereln,

4, Ereept a8 modified by this Bxtousion Agreomsnt, the patties ratify and confirm the
Agresmont, .

5. Nothing in this Extension Agresment constitites an admission by the Vendor of the existence

Ho. 1438 P 2

) S i 0y (the *Purchaser) and
0710345 B.C. Ltd. (fhe "Vetdor®) entared into an Agroemett (the “Agreement”) o purchaso the .

OO



No. 1438 P 3

of any contamination or hezardous gubstancss on or within the Property end the' parties

acknowledge and agres that exospt to the sxtent required by law or govemmental authorities, if
. the Purchaser does not complete the purchase of the Proparty for exy reason, the Purchaser ehall |

keep oomfidential all environmental reparts and information it obtains about the Property, which

obligation shall survive the termination of the Agresment {even ¥ by operation of the Agreement
being slated to bocoras nult and void), ‘

6, The Vendor confirms that {he Purchaser has provided the Vendor and e ouvirousentsl
consulients access to coplos of ths reports, anslysls and data wovided by third partles (the
“Report”) a8 get Forth in Schedule “A* to this Bxtenzion Agreament regarding the environmental
condition of the Property and sny adjacant lands for the sole purposs of preparing the Veadar’s
Proposal, All coples of, and sccess to the Roporty provided to the Vendor and its envirotmeiel
consuliants by the Putchaser shall b returnad fo the Purchaser o terminated, as tho case may be,
ppon tamination of the Agreement fud this Extension Agresment. The Vendor shell keep
oonfidential all the Reports, Inoluding the existence’ and contenty thereof it obtained from the
Forchaser about the Property, except to the extert soquired by law ar governmental antherities or
with the express written consent of the Purakaser, which obligation shall survive the termination
of the Agreement (even ifby operation of the Agreement being stated to become null and void),

7. Timewill ramain of the eszence of the Agrecment in this Extension Agreement.

8, * This extsnsion agresmant will enure to the benefit of my binding upon the parties hereto and
thelr suscessots and pecmitied agsigns, ‘

9, This Extension Agreement shall be read with all changss of gendet or nomber required by
the context, In the avent of any conflict between eny written or typed jrovisions and any printed

provision horein the veritten or typed provision will supersade the printed provision to the extent
of guoch conflict,

ACCEPTED at il wis 12’” dey of Tue, 2011,

0710345 B.C, Ltd,
STt
. X L (e e antns)

Tiiler NrePrieea Lauw o R i
¥ aTiRYN A2k, A
Ce © |
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" EXTENSION AGREEMENT OF PURCHASE AND SALE
" (THE "SECOND EXTENSION AGREEMENT).

WHEREAS on April 4, 201, dBed ARSI Cr PR (the "Purchaser) and

0710345 B.C, Lid, (the “Vendor*) entered Info an Agreement as amended by an extension

 agresment execitod by the partics on June 17, 2011 collectively, (the “Apreement™) 1o purchaso
the lands and premises mublcipally known as 333 Woodland Drive, in the City of Vancouver,

British Columbia (colfectively the “Propecty™), for & purchese prios {the *Purchase Price”) of

. 'Thitteon million three hundred fifty thousand ($13,350,000,00) DOLLARS from the Vendor
subject to the terms and conditlons of the Agresment; o

-~ AND WH‘ E'kEAS.' . thﬂ these\' during the coum of lt# investigations and inquiries concerning

 the stite of the Propérty has recslved Information from its environmontal coneultzmts abott the

existence of contamination and/or hazerdows substances fn and on or sbout the Property;

AND WHEREAS 8 result of the Vendor's discoveries the panties have ogreed 1o modify the
orlginal offer on the torma and conditions set ou below,

NOW THERERORE, for conilderation, the recelpt sad sufficiency of which Is heroby
acknowledged by each of the parties hersto, the parties sgree as follows:,

1. . All capltalized terms not otherwlss defined in this Extension Agresment will have the
mesnings given to the otiginal Agreement, '

2, Effective from the date of this Second Extonslon Agreement, the original Agreement I
modified as follows:

8) The thme presoribed es the Conditional Period in paragrph 6 of the Agreement is hereby
furiher extended untll October 28% 2011 (the “Second Extension Period"). The Vendor
shall utilize the Second Extension Perlod to analyze and understand the environmental
reporis and findings the Purcheser has provided to the Vondor in order to enable the
Vendor fo develop end present to the Puchaser the Yendor's envirommental rigk
assessiment proposs! (the “Vendor's Proposal). If the Purcheser does not provide writien
notloe of acceptance of the Vendor's Proposal on or befors the expiry of the Second

Extonslon Potiod, then both this Second Extension Agresment and the Agreement shall
be terminated; and .

b) Al other terms and conditions of the Agresment remaln in full force and effect un-

aug;dcd except that the time for fulfiliment of the same is horeby extended until October
28% 2011

3. This Second Extenslon Agreement and the Agreement, will be read and construed with the
Agreenient 35 ons document and shall constitke the entire ‘Agreoment belween the pariles and
there are no other representations, warrantics, collateral agieements or conditions affecting thls

geco‘nd Extenslon Agreenient end the Agreement or the Property exoept as specifically sel forth
. heretn, .

4, Excepi as modified by this Second Extension Agreement, the partles ratify end confirm the
Agreement.

1



5. Nothing In this Second Extension Agreciment constitutes an admission by the Vendor of the
existence of any conteminatioti or hazardous substances on or with the Properly and the partios
acknowledge and agres that except to ths extent required by law or governmenta! authorlties, If
- the Putchaser does not complete the purchase of the Proporty for any resson, the Purchaser shall
keep confidential all enviroamental reports and Information it obtalus sbout the Property, which
obligation shall survive the lenmination of the Agrecment (sven If by operation of the Agreament
being stated to become nidl and vold), '

6. The Veador confirms thet the Purchaser has provided the Vendor and its cavironmental
consultants ‘aceess to coples of the reports, analysls and dats providad by third parties (the
“Repart") a5 sel forth In Schedule ®A” to this Second Extsnsion Agresment regarding e
environments) condition of the Property and any adjacent lands for the sole purpose of preparing
the Vendor's Proposal, All coples of, and access 1o the Reports provided 1o the Vendor and its
enviconmiental consultants by the Purcheser shall be refurned to the Purchaser or terminated, as
the caso may be; upon termination of the Agreement and this Second Bxtension Apreamtent. If the
Purchater. does not complate the pucchase of the Property for eny reason, the Vendor shall keep
confidential all the Reports, including the existence and contents thereof i obtalned from the

Purchnser about the Proparty, éxcopt to the extent requived by law oc-governmental authoritles or .

with the exprass written consent of the Purchaser, which obligation shall survive the termination
" of the Agreement (even if by operation ofthe Agreemont baing stated to become null and void),

"%, Time will romaln of the essence of the Agreement In this Second Exienalon Agrecment,

8. This extension agreemom will anure to the benefil of any binding upon the pasties hereto and

their sbccessors and poymitted assigns,
9, This Second Extenslon Agreement shall be read with sl changes of gender or number
required by the context. In the event of any conflict between any writlan or typed provisions and

ainy printed provision hareln the writien or typed provision will superseds the printed provision to
the extent of such conflict, i

s, 44 day of July, 2011,

Name: Kathryn Ad/ian
Title: President .
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i 17t day of Jixse, 201}

 EXTENSION AGREEMENT OF PURCHASE AND SALE
n&‘ "THIRD EXTENSION AGREEMENT") ’

WHEREAS on the dth dey of Apeil, 2011, @ T IR IR E W 5the “Purchaser”)
© and 0710345 B.C. Ld. {thq *Vendoc*) entered tnto an Agreement (the "Agreement™) to purchase

the lsnds and premises muinkoipally known as 333 Woodland Drive, in the City of Vancouver,
" British Columbia (collectiPely the *Property™), for & purchase price (the “Purchase Price®) of

. THIRTEEN MILLION JHE HUNDRED AND FIFTY THOUSAND ($13,350,000.00)
. DOLLARS from the Vendbs, subject lo the terms and conditions of the Agreement;

" AND WHEREAS the Pukhaser during the cburss of s investigations and Inquiries concerming

- the stake of the Property jrecetved informetion fiom iis environsnental corsuliants sbout the
. existerce of contaminatio and/or hazardous substances in and o o sbowt the Property. As 8

yesult of such investigations and fnquirics, the parties entered into an extension agreement, dated

(the "Extenslon Agrecment”) and & further extension agreement, dated
the 14th day of July, 20111t “Second Extension Agreemam’™); ‘
AND WHEREAS o5 teiuft of the Purchaser’s discoverics; the parties have agreed to modity the
~ Agreetnent on the terma agd conditions set out below,

- NOW THEREFORE, fc
s hereby acknowledged

1..  All capitalized tep
the meanings given to
and the Agresment, -

2. Bffective from the
follows!

good and valugble consideration, the receipt and sufficiency of which
gach of the parttes herelo, the pertiea agres as follows:

s not otherwise duflned in thia Third Extenslon Agreement will have
b same in the Extenslon Agreement, the Sevond Exlension Agreement

date of this Third Extenslon Agreement, the Agresment I8 modified as

The time deseribed as thy Conditional Perlod in paragraphs 4 and 6 of the Agreement I8 hereby
extended untll Novembgr 15, 2011 (the “Third Extension Period"). IF the Purchaser Is not
satisfied with any of thejconditions In paragraphs 4 and 6 of the Agreement, it may In {is sole
discretion teeminate this Bgreoment, ths Extension Agreeraent, the Second Exlension Agreement
and this Third Bxtensio Apreement by nolice of termination to the Vendor on or befbre the

ry of the Third Brtepsion Period, in which event, this Agresment, the Extension Agreement,
the Second Extension Agresment and this Third Extension Agresment shalf be null and vold and
the Deposit shell be retushed to the Purchaser with interest, but without penally

¥ notice of termination i not given by the Purchaser or any of the conditions in paragraphs 4 and
& have not been met, fulfifled performed, or completed and waived in writing by the Purchaser to
the Vendor prior to tht explration of the Third Extension Perlod, then the Agreement, the
Extension Agreement, the Second Extension Agresment and this Third Extension Agreement
shall be null and void and the Depasit shall be returned to the Purchaser with Imerest, but without
penaity, 4

3 All other terms gnd conditions of the Agreement, ns amended by the Exlension
Agresment and the Seqond Extension Agreement, remain in full force and effect unamended
exept that the time for julfitiment of the same is hereby exiended untll November 15th, 2011,

e et ot i



4, Thi Thind Exte
Agreement and the Agroenss t, will be read and construed es one doouent end shall constiute
the entira Agreement batween the parties and there ars no other representations, wervanties,
 collatetal agreements or opnditlons affesting this Third Bxtenslon Agreement, the Extension

Agrooment, the Second Extension Agreement, the Agresment o the Property, exoept s.

spacifically set forth herelr

5. Exceptas mod!
terms of the Bxtension Agrse

{his Third Extension Agresment, the pasties retlfy and confirm the
ent, the Second Bxtension Agrepmmtand the Agreement,
6. “Tie wil rmain ofthe essice of the Agreemet In tis Thitd Extenglon Agreement,

4, 'This Third Bxtension Agresment will enure. to the benefit of and be binding upon the
dnkinistrators, suocessors and permitted assigns,

3 Tis Third Exisngon Agreoment ohall be read whb all changes of gender or mumber
. required by the context, !ﬁmveinofmyoonﬁlictbetweenanywﬁmnoﬂypedpmvlslummd

any printed provision herefn the written or typed provision will supessede the printed provision to
the extent of such confiict,

DATED nap g i 7% day of October, 2011,

don Agreement, the Extension Agreemem the Second Extension
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; Except as modlﬂec_! by this Amendment. there are no other amendments to the ‘
Agreement 'and the partses 'ratify and conﬂrm the Agreement as amended hereby

- 42 Tlme is and remalns of the essence of the Agreement. o |

43 This Amendment shau enure to the beneﬂt of and be bmdlng upon the partles S

: hereto, thelr successors and perm!tted assigns.’
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EXTENSION AGREEMENT OF PURCHASE AND SALE
(THE "FOURTH EXTENSION AGREEMENT™)

WHEREAS on the 4th day of April, 201 1,“% "Purchaser")
and 0710345 B.C. L, (the "Vendor™ entered into an Agreement (the “Agreement™) to purchase
the lands and premises municipally known as 333 Woodland Drive, in the City of Vancouver,
British Columbia (collectively the "Property™), for a purchase price (the "Purchase Price™) of

THIRTEEN MILLION THREE HUNDRED AND FIFTY THQUSAND ($13,350,000.00) _

DOLLARS from the Vendor, subject to the terms and conditions of the Agreement;

AND WHEREAS the Purchaser during the course of its investigations and inquirics concerning
the state of the Property received information from jts environmental consultants about the
existence of contamination and/or hazardous substances in and on or about the Property. As a
result of such investigations and inquiries, the parties entered into an extension agreement, dated
the 17th day of June, 2011 (the "Extension Agreement"), a further extension agreement, dated the
14th day of July, 2011 (the "Second Extension Agreement”) and a further extension agreement,
dated the 27th day of October, 2011 (the "Third Extension Agreement”) and an Amending
Agreement dated November 15, 2011 (the " Amending Agreement");

AND WHEREAS as result of delays encountered in the delivery of Certificate of Compliance
issued by the Province of British Columbia Ministry of the Environment (“COC”) and Federal
Risk Assessment, the parties have agreed to modify the Agreement on the terms and conditions
sct out below, ;

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which
is hereby acknowledged by each of the parties hereto, the parties agree as follows:

1, All capitalized terms not otherwise defined in this Fourth Extension Agreement will have
the meanings given to the same in the Extension Agreement, Second Extension Agreement, Third
Extension Agreement, Amending Agreement and the Agreement.

2. Effective from the date of this Fourth Extension Agreement, the Agreement as modified
by the Amending Agreement to provide that the time for delivery of the COC as set forth in
Section 3.1 (d) of the Amending Agreement and Federal Risk Assessment is hereby extended
from February 29, 2012 to March 21, 2012 (the “Fourth Extension Period™).

3. All other terms and conditions of the Agreement, as amended by the Extension

Agreement, Second Extension Agreement, Third Extension Agreement, and Amending
Agreement remain in full force and effect un-amended.

4. This Fourth Extension Agreement, the Extension Agreement, the Second Extension
Agreement, Third Extension Agreement, Amending Agreement and the Agreement, will be read
and construed as one document and shall constitute the entire Agreement between the parties and
there are no other representations, warranties, collateral agreements or conditions affecting this
Fourth Extension Agreement, the Extension Agreement, the Second Extension Agreement, the
Third Extension Agreement , the Amending Agreement, the Agreement or the Property, except as
specifically set forth herein.

4. Except as modified by this Fourth Extension Agreement, the parties ratify and confirm

DADocuments and Sextings\ELBAZDAWLocal Seuioga\Temporary bntermet Files\OLK } 83Wih Extension Agresment Feb 24 2002 (2).doc
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the terms of the Agreement, Extension Agreement, Second Extension Agreement, the Third
Extension Agreement and Amending Agreement.

5. Nothing in this Fourth Extension Agreement constitutes an:admission by the Vendor of

the existence of any contamination or hazardous substances on or within the Property and the

parties acknowledge and agree that except to the extent required by law or governmental
authorities, if the Purchaser does not complete the purchase of the Property for any reason, the
Purchaser shall keep confidential all environmental reports and information it obtains about the
Property, which obligation shall survive the termination of the Agreement (even if by operation
of the Agreement being stated to become null and void).

7. Time will remain of the essence of the Agreement in this Fourth Extension Agreement,

8. This Fourth Extension Agreement will enure to the benefit of and be binding upon the
parties hereto and their administrators, successors and permitted assigns,

9. This Fourth Extension Agreement shall be read with all changes of gender or number
required by the context. In the event of any conflict between any written or typed provisions and
any printed provision herein the written or typed provision will supersede the printed provision to
the extent of such conflict.

Title:

ACCEPTED st Ww% ngay of February, 2012.

By

Name: / / C f@

Title:

D\Documents and Scttings\ELBAZDA\Local Settings\Tcmparary Intemet FilesYOLK 183%th Extension Agreement Feb 24 2012 (2).doc



WAIVER OF CONDITIONS

(THE "WAIVER'™)

WHEREAS on the 4th day of April, 2011,4 S the
"Purchaser") and 0710345 B.C. Lid. (the "Vendor") entered into an Agreement (the

“Agreement”) to purchase the lands and premises municipally known as 333 Woodland
Drive, in the City of Vancouver, British Columbia {collectively the "Property"), for a
purchase price (the "Purchase Price) of THIRTEEN MILLION THREE HUNDRED
AND FIFTY THOUSAND (313,350,000.00) DOLLARS from the Vendor, subject to the
terms and conditions of the Agreement; '

AND WHEREAS the Purchaser during the course of its investigations and inquiries

concerning the state of the Property received information from its environmental
consultants about the existence of contamination and/or hazardous substances in and on
or about the Property. As a result of such investigations and inquiries, the parties entered
into an extension agreement, dated the 17th day of June, 2011 {the "Extension
Agreement"), a further extension agreement, dated the 14th day of July, 2011 (the
"Second Extension Agreement”), an Amending Agreement dated November 15, 2011
(the " Amending Agreement") and a fourth extension agreement, dated the 28th day of
February, 2012 (the "Fourth Extension Agreement"); :

AND WHEREAS the Purchaser acknowledges receipt of Certificate of Compliance
issued by the Province of British Columbia Ministry of the Environment and Federal
Risk Assessment and confirms that it is satisfied with and accepts the terms and
conditions contained therein; :

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which
is hereby acknowledged by each of the parties hereto, the parties agree as follows:

1. The Purchaser hereby confirms waiver of its conditions precedent in the
Agreement as amended by the Extension Agreement, Second Extension Agreement,
Third Extension Agreement, Amending Agreement and Fourth Extension Agrecment.

2. All other terms and conditions of the Agreement, as amended by the Extension
Agreement, Second Extension Agreement, Third Extension Agreement, Amending
Agreement and Fourth Extension Agreement remain in full force and effect un-amended.

3. This Waiver, Fourth Extension Agreement, the Extension Agreement, the Second
Extension Agreement, Third Extension Agreement, Amending Agreement and the
Agreement, will be read and construed as one document and shall constitute the entire
Agreement between the parties and there are no other representations, warranties,
collateral agreements or conditions affecting this Waiver, the Agreement,, the Extension
Agreement, the Second Extension Agreement, the Third Extension Agreement , the
Amending Agreement, Fourth Extension Agreement the Agreement or the Property,
except as specifically set forth herein.
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4. Except as modified by this Waiver, the parties ratify and confirm the terms of the
Agreement, Extension Agreement, Second Extension Agreement, the Third Extension
Agreement Amending Agreement and the Fourth Extension Agreement,

5. The Purchaser shall complete the sale and purchase of the Property on the 12th
business day after delivery of this Waiver, the Closing Date, in accordance with the
Agreement and all extensions and/or amendments thereof,

6. Time will remain of the essence.

7. This Waiver will enure to the benefit of and be binding upon the parties hereto
and their administrators, successors and permitted assigns.

8. This Waiver shall be read with all changes of gender or number required by the
context.- In the event of any conflict between any written or typed provisionis and any
printed provision herein the written or typed provision will supersede the printed
provision to the extent of such conflict. ‘

4

ACCEPTED at this day of March, 2012.

0710345 B.C. Ltd.

By
Name:

Title:
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