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INTRODUCTION AND BACKGROUND

L Alvarez & Marsal Canada Inc. was appointed Receiver (the “Receiver”™) of all of the
assets, undertakings and properties of 1324206 Alberta [.1d. (*132”) pursuant to an order
of Honourable Justice D.R.G. Thomas (the “Rceeivership Order™) granted on
November 13, 2013 (the “Receivership Date”). Pursuant to the Receivership Order, the
Receiver was appointed, as Receiver and Manager, without security, of all the current

and future assets, undertakings and properties (the “Property™) of 132.

‘l\.)

132 was established in May 2007 to primarily finance, develop, construct, operate and
sell units in the Whitemud Heights Project (the “Project”), a one hundred and twenty-
three (123) unit residential housing project on a portion of lands comprising the Stony
Plain Indian Reserve No. 135 (being the lands occupied by the Fnoch Cree Nation 440)
(the “Lands™).

3. At the Receivership Date, 132 had no employees. The Project was managed by Ridge
Developments Ltd. (“Ridge”) and critical expenscs for operations were funded by Royal
Bank of Canada (“RBC").

4. Effective February 21, 2008, 132 entered into a lease of the Lands for 49 years {the
“Head Lease”) with Her Majesty the Queen in Right of Canada as represented by the
Minister of Indian and Northern Affairs (the “Crown”). The Head Lease is attached to
the November 4, 2013 Affidavit of John Barath filed in these proceedings. The Lands
were controlied by Mr. Dean Alexander (the “CP Holder™) by way of a Certificatc of
Possession issued by the Enoch Crec Nation. An agreement had previously been entered
into with the CP Holder to lease the lands to Prairic Western Development Corporation,

the initial project manager and one of the shareholders of 132 (“Prairie”).

5. 132 was subsequently incorporated to enter into the Head Lease. The shareholders of
132 were and continuc to be Prairie, Ridge (the Applicant in the Receivership
Proceedings) and White Castle Realty Investments Ltd. (“White Castle”). Prairic was
onginally the Project manager, but was replaced some years prior to the Receivership by
Ridge.
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6. The Project was substantially completed in late 2009, however, it could not be occupied

as sewer and water services were not available (the “Services™).

7. Further background to this matter is contained in the Receiver’s first report (“First
Report”) and affidavits filed by the Plaintiff, which, along with a copy of the
Receivership  Order, are posted on the Receiver’s website at

www.alvarezandmarsal.com/whitemud (the “Receiver’s Website”),

8 Capitalized terms not defined in this second report of the Receiver (the “Receiver’s
Report”) are as defined in the First Report, Sale Approval and Vesting Order and

Receivership Order.
9. All references to dollars are in Canadian currency unless otherwise noted.
TERMS OF REFERENCE

10.  Inpreparing the Receiver's Repert, the Receiver has relied upon unaudited financial
information, company records and discussions with Ridge. The Receiver has not
performed an audit, review or other verification of such information. An examination of
the financial forecast as outlined in the Canadian Institute of Chartered Accountants
Iandbook has not been performed. Future oriented {inancial information relied upon in
this Report is based on assumptions regarding future cvents and actual results achieved

will vary [rom this information and the variations may be material.

PURPOSE OF REPORT

11. The Receiver’s Report is intended to provide this Honourable Court with information

with respect to the following matters:

i. the activities of the Receiver since the First Report and the Recciver’s

future course of action; and

i. the Receiver’s request for advice and direction with respect to the

distribution of proceeds from the sale of the Project.

RECEIVER’S ACTIVITIES

12. The Receiver’s activitics since the First Report include the following:
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a) closing the sale of the Project approved by the Court on November 28, 2014 (the
“Sale Approval and Vesting Order”™), attached hereto as Appendix “A”;

b} reviewing available information on creditor claims and considering the potential

priority of such claims;

¢) instructions to and laising with counsel on the priority of creditor claims and

distribution of available funds to the creditors;
d) rcpayment of borrowings under the three Receiver’s certificates funded by RBC;
e) responding to various creditor enquiries; and

f) attending to various statutory notices and other duties of the Receiver pursuant to the

Receivership Order and the Bankruptcy and insolvency Act.

CLOSING SALE OF THE PROJECT

13. On application by the Recciver, the Court approved the sale of the Project and on
November 28, 2014 the Court granted the Sale Approval and Vesting Order;

14, The Receiver completed all closing matters and on December 12, 2014 the sale closed
and the Receiver received the deposit and closing proceeds aggregaling $14,448,250.

I5.  Pursuant to the Sale Approval and Vesting Order the Receiver was authorized to repay
the Receiver’s borrowings and hold the balance of funds pending further order of the
Court.

RECEIVER'S STATEMENT OF RECEIPTS AND DISBURSEMENTS
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16.  The Receiver’s Statement of Receipts and Disbursements from the date of Reccivership

is as follows:

152 _n_.iai Whi t:é mmud Heights

Statement of Receipis and Disbursements p i _
For The Period from Noyember 13,2003 fo March 18,2015

Total
Receipts
Receiver's borrowings h] 915,000
Sale of land and buildings, net of adjustments .. 14,448,250
~ Total Receipts 15,363,250
Disbursements
1. Contractor services 23,752
Utilities and services 158,766
Insurance 230,078
Security 173,336
Site supervision 84,200
Fence rental 10,222
Bank charges 7
Professional fees 283,734
Relator fees 263,513
Other disbursements 670
Interest on Receiver's borrowings 60,765
Repayment of Receiver's borrowings 915,000
Tetal Dishursements $ 2,204,114
Funds in Receiver’s Trust Account 3 13,159,136

a. The Recciver issued three Receiver’s Certificates to date for a total of $915,000
which were funded by RBC. The Sale Approval and Vesting Order authorized the
Receiver to repay the borrowings and the Receipts and Disbursements reflects the

repayment, including interest thereon.

b. The Recciver has incurred obligations in respect of Receivership fees, legal fees, and
other commitrents that have not yet been paid and are not reflected in the Receipts

and Disbursements.

¢. There arc no other sources of funds available to the estate.

CREDITORS OF 132
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Royal Bank of Canada

17. RBC is the senior secured creditor of 132 and as set out in the affidavit of John Barath
filed November 4, 2013, the claim of RBC as at October 6, 2013 was $28.0 million plus

costs and interest accruing thercafler,

18.  According lo the records of 132, on or about January 16, 2008, 132 granted to RBC a
mortgage over its property. The mortgage was registered al Indian Lands Registry
("ILR™) on April 8, 2008. RBC also holds a general security agreement and other

security.

19. Counsel to the Receiver has provided a reasoned independent legal opinion indicating the
security of RBC is valid and enforceable as against 132,

Depositors

20, A number of years prior to the Receivership and prior to the TTead Lease being in place,
Skyrider Developments Inc. (“Skyrider Developments™) entered into reservation
agreements (“Reservation Agreements”} in the form attached as Appendix “B” with
some of the potential purchasers in respect of units in the Project. Each of the
Reservation Agreements pravided for payment of a $5,000 reservation fee, which would
be credited against the purchase price if a purchase agreement was executed by the

proposed purchaser,

21, Also prior to the Receivership and prior to the Head Lease being in place, purchase
agreements in the form attached as Appendix “C” (the “Purchase Agreements”) were
entered into with various parties by either 132 or Skyrider Holdings Ltd. (“Skyrider
Holdings” and collectively with Skyrider Developments, “Skyrider™), as developer of
the Project.

22, Subsequent to the Purchase Agreements and also prior to the Receivership and prior to
the Head Lease being in place, 132 entered into agreements in the form atiached as
Appendix “D” (“Subleasc Interest Agreements”) with most of the parties to the
Purchase Agreements. By their terms, the Sublease Interest Agreements supersede any

other agreements between the partics or any related parties. In other cascs, 132 entered
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into Sublease Interest Agrecments only. We refer to persons party to the Purchase

Agreements and/or the Sublease Interest Agreements as “Purchasers”.

23.  In connection with the Reservation Agreements, the Purchase Agreements and the
Sublease Interest Agreements, deposits were lodged by some of the Purchasers (the
“Depositors”) with Skyrider, Prairic or Kennedy Agrios LLP, counsel to Skyrider and
Prairie.

24, At the date of thc Reccivership, the financial statements of 132 disclose $1,892,379.38
payable as “Purchaser Deposits”. The Receiver understands this Hability relates to the
parties that entered into either Purchase Agreements or Sublease Interest Agreements for
individual units in the Project. A list of the Depositors (with names redacted), the
amount of the deposits from each and the party with whom the deposit was lodged is
attached as Appendix “E”.

25, There is no evidence available to the Receiver to indicate whether deposit monies were
remitted to 132 and at the date of the Receivership therc were no funds on deposit with
132.

26, The Receiver obtained from 132 a file for each of the Depositors which generally
contain a Purchase Agreement, a Sublease Interest Agreement and a copy of a cheque

paying the deposit.

27.  The files obtained by the Receiver contained copies of eighty-eight Purchase
Agreements and seventy-eight Sublease Interest Agreements. According to these files,
deposits in the following amounts wete paid by Depositors who signed Purchase
Agreements and Sublease Interest Agreements and where no evidence exists to indicate

deposits were returmed.

Dcposit Amount
Ten Purchase Agreements Only ‘ $192,537.26
Seventy-eight Purchase Agreements and $1,676,089.13
Sublease Interest Agreements
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According to the Receiver’s rccords, one deposit in the amount of $23,744 may have
been received from a depositor and the files did not contain a Purchase Agreement or

Sublease Interest Agreement.
We also note the following with respect to the information in the files:

1 The Purchase Agreements and the Sublease Interest Agreements were
entered into in 2006 and 2007, prior to the date of the Head Lease with the

Crown.

ii. The Purchasc Agreements provided that Skyrider or 132 would hold
deposits in a trust account (some of the Purchaser Agreements were in the
name of Skyryder) and that some or all of those funds could be removed
from trust when they became guaranteed by a government-approved
warranty program. thc Receiver is not aware of any deposits having been

guaranteed by such a program.

iii. The Sublcase Interest Agreements did not specify that deposits were to be
held in trust.
iv. The Sublease Interest Agrecments provided that deposits were non-

refundable except in limited circumstances.

V. The deposit cheques were payable to cither Skyrider (either Skyrider
Developments or Skyrider IToldings Ltd.) or Kennedy Agrios LLP. Some
of the cheques indicated the payments were to “Skyrider (in trust)”.

vi. The Recetver was advised by Ridge Management that the deposit monics
that were not rcturned were used to fund the construction of the Project. It
is unclear (rom the books and records of 132 whether that was in fact the

case,

Vii. The Receiver does not have any specific information about how the

deposit monies may have been used.
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viii. A number of Depositors commenced court actions for the recovery of their
deposits and 132 was defending those actions when the Receiver was
appointed. Some parties obtaincd judgments. Some of those parties have
registered their claims at ILR. All of those registrations were made with

ILR after the mortgage of RBC was registered.

ix. A number of deposits appear to have been held in trust by counsel for
Skyrider and Prairie, Kennedy Agrios LLP. Information from Kennedy
Agrios LLP indicates those deposits were cither released to Prairie (those
are included in the Depositor Claims} or returned to the party making the
deposit. The information indicates $707,604 in deposits where returned to
various parties. ‘There are no Purchase Agreements or Sublcase Interest
Agreements in the files obtained by the Recciver for the parties to whom

such deposits were returned, nor are many of such parties identifiable.

30.  All of the Depuositors were notified of the Reccivership proceedings and were served
with notice of the application to approve the sale of the Project. None of the Depositors
objected to the sale. The Receiver and its counsel have received correspondence or calls
from a number of Depositors inquiring into the status of their claim. There are a number
of registrations at [LR made by Depositors claiming an intercst in land, but other than
thosc registrations, the Receiver is not aware of Depositors asserting a security interest

or priority claim to the Project.
Trail Purported PMSI

31.  Trail Appliances L.td (“Trail”) recently filed a notice with the Receiver indicating they
arc owed $103,088 plus undisclosed interest and claim a purchase money security
interest (“PMSI”) in appliances dclivered by them to the apartment complex, Trail has
a registration at PPR filed subsequent to the GSA of RBC but has not provided the

sceurity or other documentation with the Receiver.

32, Counsel is following up on the matter with Trail. The Receiver proposes to holdback
$125,000 until the issue is resolved between the parties or further order from the Court is
obtamed to distribute the funds.

- 10 -
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Trade and Related Party Creditors

33. Al trade and related party creditors known to the Receiver were sent notice of the

Recelvership proceedings.

34.  The financial statements at the date of the Receivership disclose trade accounts payable
of $2,804,741 and net intercompany accounts payable of $501,021.

35.  The Receiver understands that substantially all of the rade payables relate to suppliers
and contractors providing material and services for the construction of the apartment
complex. The Receiver has no evidence that any liens were filed and has not received
any notices from trade creditors claiming a security or other priority interest in the
property other than the registration at [LR by Stratosphete Reality and Academy

Painting claiming an interest in land.

36.  The intercompany accounts payablc were to the three shareholders:

i. Ridge $ 130,175
ii. White Castle 1,258,323
i, Prairie (887,478) (a receivable)

37.  The Receiver is not aware that the two shareholders with amounts owing are claiming

any security interest or other right of priotity over the property.
38.  Prairic has commenced an action against 132 and other parties claiming amounts in
excess of $4.0 million.
PROPOSED DISTRIBUTION OF SALE, PROCEEDS

39.  The Receiver, pursuant to the Receivership Order and Sale Approval and Vesting Order,
is required to obtain approval of the Court in order to distribute the proceeds from the
sale of the property.

40.  Counscl to the Receiver (“Counsel™) has provided a conlfidential reasoned independent
opinion to the Receiver indicating that, at the time of closing of the sale of the Project,

RBC had valid security over the Property of that was enforceable as against 132.

-11-
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41, Counsel has also provided a confidential reasoned opinion to the Receiver addressing
priority to the sale proceeds. In summary, the priority opinion indicates that the
Depositors do not appear to have any interest in the proceeds of sale of the Project that

rank senior in priority to RBC’s security.
RECEIVER'S CONCLUSIONS AND RECOMMENDATIONS

42. The Receiver is of the view that it has made commercially reasonable efforts to
understand the claims of and determine the rights of the various stakeholders to the
procceds from the Property which was the subject of the Sale Approval and Vesting
Order.

43.  The Receiver is satisfied that the interests of 132°s stakeholders have been considered
during the course of the Receivership including the Sale Process and this distribution

process.

44, Based on the information in the records of 132, other information and findings discussed
in this report and the legal opinions of its counsel, the Receiver is of the view that RBC
has valid and enforceable security over the Property of 132, including the proceeds of
sale. The Receiver is also of the view that with the exception of the potential PMSI of
Trail, RBC has a first lien and a priority over all other creditors to the Property and to
the procceds from the sale of the Property.

45, Accordingly, the Receiver recommends to this Honourable Court that the funds
remaining in the Receiver’s Trust account be distributed to RBC or held back by the

Recsiver as follow:;

i Funds in Receiver’s Trust Account $13,159,136

i, Holdback for Trail claim 125,000

iii. Holdback for Receiver and legal fees 150,000

iv, Holdback for Contingency 84,136

V. Distribution to RBC 12,800,000
T
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All of which is respectfully submitted to this Honourable Court this 20th day of March, 2015.

Alvarez & Marsal Canada Inc.,
in its capacity as Receiver and Manager of

=2 2

Tim Reid, Senior Vice President

-13-
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COURT FILE NUMBER 1303 15731
COURT COURT OF QUEEN'S BENCH
ALBERTA
JUDICIAL CENTRE EDMONTON
PLAINTIFF RIDGE DEVELOPMENT CORPORATION
DEFENDANT 1324206 ALBERTA LTD.
DOCUMENT APPROVAL AND VESTING ORDER

ADDRESS TFOR SERVICE AND McMillan LLP
CONTACT INFORMATION OF Suite 1700, 421 = 7 Avenue S.W.
PARTY FILING THIS DOCUMENT Calgary, Alberta T2P 4K9

Attention: Adam Maerov

DATE ON WHICH ORDER WAS PRONOUNCETD: November 28, 2014
NAME OF JUSTICE WHO MADE THIS ORDER: Justice D.R.G, Thomas
LOCATION OF HEARING: Edmonton, Alberta

UPON THE APPLECATION by Alvarez & Marsal Canada Ine. in its capacity as the Court-
appointed receiver and manager (the “Receiver™) of the undertaking, property and assets of 1324206 Alberta
Lid. (the "Debtor} for an order approving the sale transaction (the “Transaction™) contemplated by an
agreement of purchase and sale (the “Sale Agreement”) hetween the Receiver and [845315 Alberta Ltd. (the
“Purchaser”) dated September 24, 2014 and appended to the First Report of the Receiver dated November 21,
2014 (the “Report™), and vesting in the Purchaser the Debtor's right, title and interest in and to the assels

i described in the Sale Agreement (the *Assets™);

AND UPON HAVING READ, ti}é‘}Reéewerslup Order dated November 13, 2013 (the
“Recetvership Order”™), the Report andf{hs’ o

counsel for the Receiver and th%,?‘ighas‘h{ SN DR AP

although properly served as apﬁggrs from the Affidavit of Service, filed:

IT IS HEREBRY ORDERED AND DECLARED THAT:
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SERVICE
L Service of notice of this application and suppotting materials is hereby declared to be good and

sufficient, and no other person is required to have been served with notice of this application, and

time for service of this application is abridged to that actually given,
APPROVAL OF TRANSACTIONS

2 The Transaction is hereby approved, and the execution of the Sale Agreement by the Receiver is
hereby authorized and approved, with such minor amendments as the Receiver may deem necessary.
The Receiver is hereby authorized and directed to take such additional steps and execute such
additional documents as may be tteeessary or desirable for the completion of the Transaction or for

the conveyance of the Assets 1o the Purchaser.
VESTING OF PROPERTY

Upon the delivery of a Receiver's certificate to the Purchaser substantially in the form set out in

al

Schedule "A" hereto (the "Regeiver's Certificate™), all of the Deblor’s right, title and interest in and
to the Assets described in the Sale Agreement and listed on Schedule “B” hereto shall vest
absolutely in the name of the Purchaser, free and clear of and from any and al! security interests
(whether contractual, statuiory, or otherwise), hypothecs, mortgages, trusls or deemed trusts {whether
contractual, statutory, or otherwise), liens, executions, levies, charges, or other financial or monetary
claims, whether or not they have attached or been perfected, registered or filed and whether secured,
unsecured or otherwise (collectivaly, the “Claims™) including, without |imiting the generality of the

foregoing:

(a) any encumbrances or charges created by the Receivership Order;

{b) all charges, security interests or claims evidenced by registrations pursuant to the Personal
Property Security Act (Alberta) or any other personal property registry system; and

(€} those Claims listed on Schedule “C*” fiereto {all of which are collectively referred to as the
“Encumbrances”, which term shal! not include the permitted encumbrances, casements and
restrictive covenants Hsted on Schedute “D7Y; and,
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for greater certinty, this Court crders that all of the Encumbrances affecting or relating to the Assels

are herehy expunged and discharged as against the Assers,

4, Upen the delivery of the Receiver’s Certificate, and upon the titing of a certified copy of this Order,
togethier with any applicable registration fees, the Registrar of Indian Lands Registry (Canada) (the
“Registrar™) is hereby authorized, requested, and directed to register a certified copy of this Order in
respect of lands comprising the Stony Plain Indian Reserve No. 135, being the lands oceupied by the

Enoch Cree Nation 440 and legally described as:

Canada Lands Survey System Plan No. 96507
Within Lot 186, Plan 92619 CLSP
Within the NE /4 23-52.26 W4M

PIN 702522166

({the "Project Lands™)

and ta register such transfers, discharges, discharge statements of conveyances, as may be required
withdraw all notices against the Project Lands exeept those encumbrances (the “Permitted

Encumbrances™) listed on Schedule "D hereto,

5. Far the purposes of determining the nature and priority of Claims, the net proceeds from the sale of
the Assets (to be held in an interest bearing trust account by the Receiver) shall stand in the place and
stead of the Assets. and from and after the delivery of the Receiver’s Certificate all Claims and
Encumbrances shall attach to the net proceeds.from the sale of the Assets with the same priarity as
they liad with respect to the Assets immediately prior to the sale, as if the Assets had not been soid
and remained in the possession or control of the person bhaving that possession or control

immediately prior to the sale.

& The Debtor and ail persoms who vlaim by, through or under the Debior in respect of the Assets, save
and except for the persons entitled to the benefit of the Permitted Encumbrances, shall stand
absolutely barred and foreclosed from all estate, right, title, interest, royalty, rental and equity of
redemption of the Assets and, to the extent that any such persons remains in possession or control of

any of the Assets, they shall forthwith deliver possession thereof to the Purchaser.

7. The Purchaser shall be entitled to enter into and upon, hold and enjoy the Assets for its own use and
benefit without any interference of or by the Debtor, or any person claiming by or through or against
the Debtor.
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8. Immediately after the closing of the Transaction, the holders of the Permitted Crneumbrances shall

have no claim whatsoever against the Recelver or the Debtaor.

g The Receiver is to file with the Court a copy of the Receiver's Certificate, forthwith after delivery

thereof to the Purchaser,

H Pursuant to chwse 7(3)(c) of the Canada Personai Information Protection and Electronic Documents
Act and section 20(e) of the Alberta Personal Information Protection dct, the Receiver is authorized
and permitted to disclose and transfer to the Purchaser all human resources and payroll information
in the Debtor's records pertaining to the Debtor’s past and current employees. including personal
information of those employees listed in the Sale Agreement. The Purchaser shall maintain and
protect the privacy of such information and shall be entitled to use the personal information provided
to it in 2 manner which is in all material respects identical to the prior use of such information by the
Debtor.

I Notwithstanding:

{a) The pendency of these proceedings;

(t) Any applications for a banksuptey order now or hercafter issued pursuant to the Bankrupicy
ancl Insoivency Aet (Canada) in respect of the Debtor and any bankruptey order issucd
pursuant to any such applications; and

©) Any assignment in bankruptey made in respect of the Debtor;

the vesting of the Assets in the Purchaser pursuant to this Order shall be binding on any trustee in
bankruptcy that may be appointed in respect of the Debtor and shall not be void or voidable by
creditors of the Debtor, nor shall it constitute nor be deemed to be a settlement, fraudulent
preference, assignment, fraudvlont conveyance, transfer at undervalue, or other reviewable
transaction under the Bankruprcy and Insolvency Act {Canada) or any other applicable federal or
provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant to

any applicable federal or provineial legislation.

i2. The Receiver, the Purchaser and any other interested party, shall be at liberty to apply for further
advice, assistance and directions as may be necessary in order to give Rull force and effect to the

terms of this Order and to assist and aid the parties in ¢losing the Transaction,
RESTRICTED COURT ACCESS ORDER (SEALING ORDER)

13, The confidential appendices to the First Report of the Receiver containing a copy of the Sale

Agreement and a copy of the review and analysis of the offers (together, the “Confidential
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Appendices™) are hereby sealed until the lasew of a} completion of the sale appraved by this Order, b)

May 28, 2013 or cj such later date as may be ordered by further Order of the Court. The Clerk of the
Caurt is hereby directed to file the Confidential Appendices to the First Report of the Receiver in a
sealed envelope with an attached notice that sets out the title of these proceedings, a description of

the documents contained therein and a statement that the envelope's contents are sealed pursuant o

this Order,
SALE PROCEEDS
14, The Receiver is hereby authorized to distribuie the proceeds of the Transaction in repayment of the

Receiver’s Borrowings Charge together with interest and charges thereon (as defined in the
Receivership Ovder), and the Receiver shall hold the remaining proceeds until further order of this

Court.

MISCELLANEQUS MATTERS

15, This Cowrt herehy requests the aid and recopnition of any court, ribunal, regnlatory or administrative
body having jurisdiction in Canada or in the United States to give effect to this Qrder and to assist the
Receiver and its agents in carrying out the terms of this Order. All courts, tribunals regulatory and
administrative bodies are hereby respectfully requested to make such orders as to provide such
assistance to the Receiver, as an officer of this Court, as may be necessary or desirable to give effect

to this Order or to assist the Receiver and ifs agents in carrying out the terms of this Order.

16.. This Order must be served only upon those inferested parties attending or ropresented at the within
application and service may be effected by facsimile, clectronic mail, personal delivery or courier,

Service is deemed to be effected the next business day following the transmission or delivery of such

documents.
1. Service of this Order on any party miot atte_udi‘ﬁgwt"h'is application is herebydispensed with,
P y
w"jg Jf x"’:;l-
‘ ?‘J -I. ' l‘.“,ll““i)) o
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* 1
Schedule "A"

Form of Receiver's Cortificate

CCURT EILE NUMBER 1303 15731 Clerk's Stamp
COURT COURT OF QUEEN'S BENCH OF
ALBERTA
SUDICIAL CENTRE EDMONTON
PLAINTIFF RIDGE DEVELOPMENT CORPORATION
DEFENDANT 1324206 ALBERTA LTD.
DOCUMENT RECEIVER’S CERTIFICATE

ADDRESS FOR SERVICE AND MeMillan LLP
CONTACT INFORMATION OF Suie 1700, 421 - ™ Avenue 5.W.
PARTY FILING THIS DOCUMENT Cailgary, Atherta T2P 4K9

Attention: Adam Maeroy

RECITALS

A, Pursuant to an Order of the Honourable Justice D.R.G. Thomas of the Court of Queen's Bench of
Alberta, Judicial Disirict of Edmonton (the “Court™) dated November 13, 2013, Alvarez & Maysal
Canada Inc. was appointed as the receiver (the "Receiver”) of the undertaking, property and assets of

1324206 Alberta Ltd, (the “Debtar™),

B. Pursuant to an Order of the Court dated November 28, 2014, the Court approved the agreement of
purchase and sale made as of September 24 2014 (the “Sale Agreement™) between the Receiver and
1845313 Alberta Ltd. (the “Purchaser”) and provided fur the vesting in the Purchaser of the Debtor’s
right, title and interest in and to the Assets, which vesting is to be effective with respect to the Assets
upan the delivery by the Receiver to the Purchaser of a certificate confirming (i) the payment by the
Pucchaser of the Purchase Price for the Assets; (i) that the conditions to Clesing as set out in the Sale
Agreement have been satisfied or waived by the Receiver and the Purchaser; and (iii) the Transaction

kas been completed to the satisfaction of the Receiver.

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in the Sale

Agreement,

THE RECEIVER CERTIFIES the followin i
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1. The Purchaser has paid and the Receiver has received the Purchase Price for the Assets payable

pursuant to the Sale Agreement;

2. The conditions to Closing as set out in the Sale Agreement have been sausfied or waived by the

Receiver and the Purchaser: and

3. The Transaction has been completed to the satisfaction of the Receiver.,

4. This Certificate was delivered by the Receiverat on .

Alvarez & Marsal Canada Inc., in its
capacity as Receiver of the undertaking,
property and assets of 1324206 Alberta
Lid., and vot in its personal capacity,

Per;

Name;

Title:
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Schedule "B"
ASSETS

The building and improvements known as Whitemud Heights, being a (23 Unit Condominium Project
tocated at 231 Street & 79 Avenue NW, Stouy Plain Indian Reserve No. 135 (the "Project™),

All inventory, goods, equipment, chattels and fixtures situate in or about the Project, including all appliances
presently located on the Project.

Assignment of Lease between 1324206 Alberta Ltd. and Her Majesty the Queen dated February 21, 2008 for
the Lands deseribed as:

In the Northeast Quarter, Section 23

Township 32, Range 28, West

Of the Fourth Meridian and

Being: Lot 186

As shown on a Registration

Plan recorded in the offices of Natural Resources Canada
In Edmnonton as CISR 92619

Excepting thercout all mines and minerals, whether precious or base, solid, liquid or gaseous

Assignment of all contracts in respect of the Project which are capable of being assigned by the Receiver or
the Court of Queen’s Bench of Alberta.
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Schedule "C*
CLAIMS
1. Indian Land Registrations:
a) Mortgage granted by Royal Bank of Canada, Registration No, 355504

by Consent re: Mortgage 335504 granted by Her Majesty the Queen in right of Canada, Registration No.
355503

c) Lease granted by 1324206 Alberta Ltd,, Registration No. 322152

d) Consent granted by 1324206 Alberta Lid, re: Lease Registration 355152, Registration No. 355503
e} Notice re: Mortgage 355504, Registration No. 6056175

) Withdrawal of Nutice re: Notice 6056175, Registration No. 6057309

g) Notice re: Lease Registration 355152 {re: interest in land), Registration No. 6065824

h) Withdrawal of Notice re: Notice 6065824, Registration No. 6067124

{} Notice re: Lease Registration 355152 (re: interest in land), Registration Ne. 6068176

1) Notice re: Lease Registration 355152 (re: interest in suite and parking stall), Registration No,
6070100

K) Certificate of Lis Pendens re: Lease Registration 355152 and Mortgage Registration 355504,
Registration Na, 6071205

) Certificate of Lis Pendens re: Lease Registration 355152 and Agreement Registration 6067666,
Registration No, 5071211

m) Notice re: Lease Registrazion 355132 (re: interest in land), Registration No, 6072546

n) Notice re: Lease Registration 355152 (re: interest in land re assigmment of sale proceeds), --
Registration No. 6073753

o) Notice re: Lease Registration 355152 (re: consent order), Registration No., 6074369

p) Notice re: Lease Registration 355152 (re: interest in land), Registration No. 6074372
q} Notice re; Lease Registration 355152 (re: interest in tand), Registration No, 6074373
r) WNotice re: Lease Registration 355152 (re: interest in land), Registration No. 6074374
$) Notice re: Lease Registration 355152 (re: interest in land), Registration No. 6074375

1y Court Order re: Lease Registration 355152, Mortgage Registration 355504, Registration Na,
6075763

2. Personal Property Registrations:



780427 2547 fax1 21:55:06 03-22-2015 25/51
To: Page 25 of 51 2015-03-20 17:46.07 EST McMillan LLP From Crystal McDonald

2

a) Security Agreement between Royal Bank of Canada and 1324206 Atberta Ltd. and Whitemud
Heights Lid., Registration No. 07102507022

b) Land Charge between Roval Bank of Canada and 1324206 Alberty Ltd. and Whitemud Heights Lid.,
Registration No. 07102507139

¢} Security Agreement between Trail Appliances Lid. and 1324206 Alberta Ltd., Registration No.
09120409337

dy  Writ of Enforcement filed by Darryl Dolynny against 1324206 Alberta Ltd., Registration No.
13102827584,

e} Write of Enforcement filed by Gene Chan, Lily Chan, James Matsuzne, June Mah, Richard Van Toan
Lee, Tuan T. Tan against (324206 Atberta Led. and Whitemud Heights, Registation No,
13110811102

£} Security Agreement between Kirwin LLP and 1324206 Alberta Lid. and Whitemud Heights,
Registration No, 1311517129



780427 2547 fax1 21:55:21 03-22-2015 26 /51
To.  Page 26 of 51 2015-03-20 17.46.07 EST McMillan LLP From: Crystal McDonaild

1
Schedule "D
PERMITTED ENCUMBRANCES

Blanket Distribution Permit granted to Alberta Government Telephones dated October 14, 1969 and as
registered in the Indian Lands Registry under number 15389 and as amended by 206120,270394 and 270395

Blanket Distribution Permit granted to Calgary Power Ltd, dated July 7, 1975 and as registered in the Indian
Lands Registry under number $8470 and as amended by 206390

Hlanket Distribution Permit granted to Northwestern Utilities Limited deted June 16, 1972 and as registered
in the Indian Lands Registry under number X 17088 and as amended by 314300

Blanket Distribution Permit granted to Her Majesty the Queen in Right of Alberta dated May 20, 2004 and as
registered in the Indian Lands Registry under number 323673

l.ease between Crown Canada and 1324206 Alberta Lid. registered in the Indian Land Registry under
number 355152

Agreement between Enoch Utilities Limited and 1324206 Alberta Ltd, registered in the Indian Land Registry
under number 60676648

Certificate of Possession 403016251 in favour of Dean Alexander registered in the Indian Land Registry
under number 6062333

Caveat 812JA
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Skyrider Developments Ine,
#2013, 3013 ~ 48 Street
Stony Plain, AD T7Z L8
__Estates

Phase S
Whiternud Drive & 231 Strect, Edmonton, AR

Reservation Agreement

bnconshieration of the payment of the Ressevating R, W e sum oF 5500000 Skyrider
rees § it sustoner, being M
sorally depieted inthe pr

wsedd
plass, o o ) )

Thu basic price will b Sl v thyis price snd thisseife sl paking sali{s)
shali be zeserved Tor the Cuttomer a¢ folows:

Subjeet to tevclopment approval and satislactory sules test, Skyrider Developments nc.

shl present the customer with a Purchase Agresment and all supporting dostunents by oot
futer then

Fanuary 31, 2607,

Fihe conduminim docuroends ars ant ready, Skyrider Developmerts Inc. shall refund its fee
in the smyour, of $3,000.00 to the Customer by not leter than Jannary 31, 2007

E'the Purchsse Agreement s exeented by the Customer, Skyrider Deavelopments Inc. shall
crscit the Customer the sumn of $5,006,00 sgainst the purchase prics of the sits,

I the Purchase Agreement is not executed by the Customer, Skyrider Developments Inc.
il refund the Reservation fie.

THES RESBRYATION AGREEMENT is made ou this

SKYRIDER DEVELOPMENTS INC,
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i ation Packane

‘Whitemud Heights'
123 unit Condominium
Whitemud Drive & 231 Street
Edmaontan, Aberta

PHASE |

THE PURCHASER MAY, WITHOUT INCURRING ANY LIABILITY FOR DOING 50,
RESCIND THIS AGREEMENT WITHIN 10 DAYS OF ITS EXECUTION BY THE
PARTIES TO IT UNLESS ALL OF THE DOCUMENTS REQUIRED TO BE
DELIVERED TO THE PURCHASER UNDER SECTION 12 OF THE CONDOMINIUM
PROPERTY ACT HAVE BEEN DELIVERED TO THE PURCHASER NOT LESS
THAN 10 DAYS PRIOR TQ THE EXECUTION OF THIS AGREEMENT BY THE
PARTIES TOIT.

Tianslation:  The purchaser may cancel this agreement within 10 days after ha or she has
received this Customer Information Package.
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#104 501348 Streat
Stony Plain, Alberta 72 1L8 7  (The Developsr)

- and -

presently of :

Telephone “__ {The Purchaser)

1. The Purchase

The Purchaser agrees to purchass, from The Developer, an Apartment Home described
as follows:

a) Suite #‘Legaf Unit #m;daf Type _!;1 a complex known as

"Whitemud Heights’ (name pending) to be built at Whitemud Drive & 231 Street
In Edmonton, Alberta. Coples of the propoaed project plans (site plan, parkade
ptan, floor plates, project specifications) are mctudad in tha condomznium plan"
section of the Customer Information Pg - ‘ _
b) Titled Underground Parking S‘call # i
c} Titled surface parking stall # .
d) the shares in the common pmperty attached to the purchasars units,

2 Payment

The Purchaser agrees to pay for the Apartment Home aa follows:

Initial deposit / Reservation Fee

additional deposit

' ba!aﬁce dus on the Closing Date.

$wumhase Price (including net GST)
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Denosits

3.1 The Purchasers deposit shall be promptly returned to tha Purchaser if;

a} The Developer does not accept this offer within 5 business days, or;
b} the Purchaser cancels this agreement within 10 days of receiving Tha Developer's

Customer Information Package.

Except &5 outlined above, the Purchaser’s deposit is non-refundable.

32  Onece The Developer has retumed the Purchaser's deposit, nefther party has any further
recourse under this agreement.

3.3 The Daveloper sha¥ hold the Purchaser's deposit(s) in a trust account. Some or all of
these funds may be removed from trust when they have become guaranteed by a

government-approved warranty program.

4, Information Prévlded

4,1 The Developer has provided the Purchaser with the following information in accordancs
with the Condominium Property Act:

a) this Purchase Agreament:
h) the propesed Condominium Plan, which includes:
 project site plan '
* underground parking plan
* floor plates shewing the layout for each floor of the project
* summary of project specifications _
* description of common property ‘
) the proposed By-Laws of the condominium comoration;
dj Other Documents related to the purchase,
= warranty documents
8} Budget documents, namely:
* proposed budget for 1styear of operations
» list of unit faclors and estimated condominium fees

4.2 The Devsloper may make minar changes to the dosuments mentioned above including
the plans and spadifications for the project, Minor changes are changes that do not significantly
defract from the value or the appearance of the Apartment Home,

43  Any materiale substifuted for the materials listed In the profect specifications must be of
equal or better quality than the materials they are replacing.
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5, Warranty

5.1 The Developer agrees ta enroll the project with the National Home Warranty Program.
As such, the Apartment Home wil carry the following warranties specified by the
Program, Intluding:

a) Ceposit coverage;
b) Cempletion guarantee;
) 1 year warranty on defecis in workmanship and materials:

d) 5 year warranty on structural (load bearing) components.

5.2 Acopyofths Warranty documents is included in the *Other Documents® section of the
Customer Information Packags. All other warranties are excluded.

53  Anydisputes arising under this purchase agreement shall be seftled through the dispute
resofutlon process specified by the warranty provider.

8. Clostng Date and Possession

8.1  The Daveloper shall diligently plan and constriict the :Home;.ﬁdﬂmugh-%a Déveloper
cannat guarantee-a possession dae.until. construction s well undar way, The Developer
agreas o giva the Purchaser 45 days written notice of the date e Home will be ready
for oeetpancy. That date wilt be the *Closing Date,”

6.2 The Purchaser acknowledges that the Apartment Home could be ready for ocoupancy
even though csrtain seasonal items (exterlor paint, concrate work, stucco, landscaping,
etc.) have yst to be complatad. The Developer shall complate those tems as scon as

practicabla, given the weather.

6.3 The Developer will give the Purchaser vacant possession of the Aparfrient Home on the
Closing Date, as long as the entire purchase price has baen paid.

7. Adjustments

7.1 The Developer is responsible for property taxes, monthly condominium fees and othar
Such charges which have accrued up tg the Closing Date,, The Purchaser is responsibie
for any such charges accrulng from the Closlng Date onwards. The final amount dua o
The Developer will be adjusted slightly {upward or dowrwards) so that any prepaid or
unpald amounts are appropriately allocated to the proper party. ‘

7.2 If the Purchaser takes possessiorn before Gondominium Fees have been assessad, the
Purchaser agrees to pay The Developer 80% of the proposed condominium fees (as
shown in the Customer Information Package) to help cover project managemant costs

(utllities, elevator maintenance, insurance, etc)),
3
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8. Transfer of Titls

8.1 The Developer shall transfer title to the Apartment Home ta the Purchaser. clear of all
encumbrances except:

aj such non-financial encumbrances as may be tegistered by public authorities,
utliity companias, or neighbouring land owners. These encumbrances might

relate to access, use, architectural quidelines, utility rights of way, drainage,

environmantal protection ot other similar mattsrs;
b) any encumbrances which The Developer's lawyer has undertaken fo discharge

as part of the conveyance process.

82  The transaction will proceed according to normal real estate conveyance practice. In
other werds, The Developet will provide a Transfer of Land to the Purchaser's lawvyer on
trust conditions designed to ensure that upen registration of the transiar, the entirg
balance due to The Developer wil be pald. The Developer will be entitled to use’ the
Purchager's funds o obtaln a partial dischargs of the construction mortgage aa it relates

to the Purchaser's Apartment Home. Each party will pay their own legal costs.

8.3  Except where The Developer has given its written consent to other arrangements, any
amount not actually released to The Developer on the Closing Date shall bear simpla
Interest at an annual effactive rats of 8%.

o, Buiiders' L jen QObligations

91 The Purchaser acknowladges that the project is being built entirely at The Developer’s
request. Accordingly, unjess extrasrdinary circurnstances exist, the Purchaser will not be
required to hold back funds under the Bullders' Lien Act.’

10. Goods and Services Tax

10.1  The Purchage Price of the Apartment Home Includes net GST. In other words, The
Daveloper will pay the GST arising from the sale, as Leng as the Purchaser assigns the
New Housing Rebate to The Developer. If the Purchaser Is not antitied to the New

Housing Rebate, the Purchaser will

a) pay The Developer an equal amount to the Rebate which would ctherwise have been

paid;
b) be free to claim any GST rebates availabla to owners of rental properties.

102 Ifthe net GST applicable to this transaction changes, the final amount payable 1o the
Developsr will be adjusted sa that the Purchaser pays the actual amount of GST

required,
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11. Notices

t1.1  Any notices given under this agreement shall.be deemed to he received once deliverad:
a) to the Developer at its address as stated on this agreemant;

b) to the Purchaser at the address shown In this purchase agreement, or, after the
Closing Date, at the Apartment Homa.

1.2 Either party may change its address by given written notice to that effact.

12. Miscellansous

12,1 The Purchaser may not assign this purchase agreement without The Developer's written
cansent,

12,2 Words of number or gender used In this purchass agreement shall be read as the
confext requires. In other words, "he” means “ha*, “she”, "it" or “they”, depending on
whether the Purchaser is a man, a woman, a greup, a corporation or a couple.

12.3  This purchase agreement is binding on the Purchager's estate as well as on The
Developers successors or assigness,

12:4  On marketing matorials, unit sizes have besn estimated using standards developed for
commercial buildings (L.e. suita areas inclide afl of exteror walls, % of party walls,
nothing for unit's share of common property). Cn the registered condominium plan, unit
sizes are likely {o be based on interior measuraments only.

125 The parties agree fo sign such documents and to do such things as may be raquired to
give effact to the spirit and intent of this agreemsnt.

13.  Entire Agresment

13.1  This Purchase Agresment contains the entire agresment batween the partiss, In other
words, the parties are not legally bound to henour any obligations other than those
centained in this Purchase Agreement.

13.2  Thig agreament rfsay be amended only by a further written agreement, signed. by both

- parties,
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4. Purchaser's Offer

4.1  The Purchaser hereby offers to purchase the Apadm
ent Home from The Developsr
‘aceording fo the terms and conditions outfined in this Purchase Agreement. The uffe??s

142 Acoeptance of this offer shail be

-

Signed by the Purchaser _

In the pregence of

B" m-a'sﬁw sf its autharized officer, The Develaper now accepts the Purchaser's offer, this

' -
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WHITEMUD HEIGHTS - (Phase One)
PURCHASE AGREEMENT

This document contains the tetms of an agreement made between:

1324206 Alberta Lid,
17307« 106 Avenue
Edwonten, Alberta
T58 187
(the “Developer™)

-and-

presently of | - _
Telephone __- (the “Purchaser”)

1.1 The Purchese

The Purchaser agtees to purchase, from the Developer, a sublease interest, as deseribed below, in an
apartment home comprised of the following (the “Apartment Home™:

(8  Suite 4 (Lecal Unit #g Model Type !__ in a complex known as
"Whitemud Heighis" to be bullt at Whiternud Drive & 231 Street in Encch, Alberta. Copies of
the proposed project plans (site plan, parkade plan, floor plates, project specifications) are
included in the "project plan" section of the customer imformation package;

(b)  underground parking stall(s)

()  surface parking stall(s) 4 SN :

{d)  use of the common areas available to residents of the complex; and

{&)  avoting share in the corporation comprising the homeowner's association (the "Homeowner's
Association"),

The sublease intorest shall be a fully prepaid sublease of the Apartment Home for a term of 49 yesrs,
In addition, a commitment has been made that, at the end of theé initial term, a further sublease of 49
years will be offered at a cost of $1.00, as set forth in Appendix “A”, attached hereto. This farther
sublease may require the consent of the Enoch Band or The Department of Indian and Northern
Affairs, or both, The Head Lease of the lands, building and common areas shall be held by the
Homeowner's Association for the benefit of the Purchaser and all other subtenants of the complex.

1.2 This agreement shall be in substitution for and shall supersede all previous agreements between the
parties or any related parties with respect to the Apartment Home,
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2 Payment
The Purchaser agrees to pay the sum of § '(the “Purchase Price™) for the Apartment

Home payable as follows:
Lsh:____ initial deposit

$ additional deposit
$‘_ balance due on closing
$Mm Goods and Services Tax
; ' $ W"“ Purchase Price

i 3. Depaosits
3.1 The Purchaser's deposit shall be promptly rerurned to the Purchaser if:
) the Developer docs not aceept this offer within 5 business days, or;
i b) the Purchaser cancels this agreement within 10 days of receiving the Developer's Customer
: Information package.

Except ag outlined above or in accordance with Article 9.3 below, the Purchaser’s deposit is non
refundable.

3.2 Once the Developer has returned the Purchaser's deposit, neither party has any further recourse under
this agreement.

3.3 TheDeveloper shall apply the Purchaser's deposits to the Purchase Price.

4. Iufor gyided
4.1 The Developer has provided the Purchaser with the following information:

a) this Purchase Agreement;
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) theproposed Project Plan, which inctudes:
v Project sits plan
d ;‘iﬁdﬁfsﬁéndpﬂrﬁn;pihn
¢ ©locr plates showing the layout for each fl comp,
: gm of%cqr specifications oo of the complex
_-esaiption of common aress available for use by residents
9 the proposed rules and vegele L oL for use by residents
"? ?MSW dodcomm regulations of the Homeowier's Association;
e ot documvients; namely:
* eatimated monthly Additlonal Rent
42 The Developer inay make minor changes to the door Koty mentic e :
| i s oetons fo the couplox, Mior change mmwﬁm?ww S s sod
: mwﬁm-mmmefﬂm&p&rhnmﬁ detract from

43 Any materials substituted for the i ; -
baﬁuqmﬁtymmmwﬁdstbbm wmmmjmmmmhﬁmd =

5. Weraty

51 The Developer:agrees to earoll the complex Warranty Progrm
Droganen e : omplex with the Natlonel Homs Warranty the
Migm auah. the Apartment Home will cerry the following warranties specified by(the

g; ;:omplahonsuamnm : S
year wartanty on dofects in Workmanshlp and materials
© Smmmnnmuaoadbudng)?mpum

52 Acopyofthawmgr&ncummfortbn i i " ‘ -
the customer information package, All omcrmmumam‘h z:hd&d excluded.m ¢ "Oer Docwmcats m_ﬁan of

; 53
§

[

: 6.

6.1 The Developer shall diligently plan and construct the Apartment Home, Although tﬁe{f}wafap&

CnNCL guATantes a possession date until construstion is well tade. & Develops :
the Purchaser 45 days written notice of the date the Apamﬁﬁ?_ ‘memm ﬁﬁ g,idf o g fo g.i‘;"

62 The Pmﬁasar acknowledges that the Avg -
;o o HUAL Lae Apactment Home could be resdy for POUDRGY. ‘
f:_s::fmf s;easma; itema (exterior paint, concrese Wotk, sticco, | tesdy fg ; Pﬂw&’) i évan ;?mugh
ompieted. The Developer shalf complete those items 2y soon ag o A dsc:bap}e, - givemn tfhewﬁé‘m' yet to be
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6.3  The Devaloper wifl glve the Purchase; a2
Dt aslong s th guire Puchiso Pios s been paid, o2t Home on the Closing

6.4 Pﬁﬂrw%&:@ﬁngpossgssignlme Purchaser thi et Y- :
e o e Dovlpes s any ch ki oy S W
i g o beageeupom byt sy s 26 (08 9 show o  defiency i
;-hf; m:;zﬂwg Hotne) was in good and sutisfactory canmgn:r a?g% m‘m gt takes possession
ud petfonmed byﬁ%ﬁﬁx%ﬁm aad the condition thereof heve besu fully setisfied
.said_l_igtxwithina_rmsambhj hme, svsoper sha&lmﬁgy the dﬁﬁﬂlmﬁ,lfﬂuy,mwhadm&a

7. Adiustmenty
i e o o o i ox Propety taxes, manthly Addifions] Rent aad other such g
g from he 1m0 CIoting Dat. Tho Puchase is sespopie . 22k chrges
sﬂahﬂy(npmeﬂmm o froas. The final amount dus to tho Developer gii!& m

such time aﬂt&a aotual Additionsl Rent hag hmma by the m aftheH Hm)l’w

| o e o, Tine e et s, M compeien
: b sny encumbrances WM“&%&WW ol prottionor o silr s,
conveyatice process, T TRers Sawyor has undertaken t- discharge a8 part of the

82 The Siblease together with o S
ot i sy SR a1y Biortgags fnancing arranged by the Piirehaser. cuflf e . o

AT dometamo o P of o Mo of o A s et

Afftirs Canody, caistoted in the Indian Lands Registry zaintained by Indlay ony Northern

8.3
(8) If the Purchager is obtaining s myrt w : ’
: A ortgage, then fhe Purchaser agveas ~ ,
to irtevocably assign the Proceeds of the maﬂga; fo. & Daf; alo pt;ﬂ?:?::;i Bma‘ss;r;'r “““’%m“
the Der A rate fully in oblaining
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LR,

(b} All egel fees and disbursements for the ‘ isteati ;
d oot e s pene preparation and registration of the mortgage and transfar. of

84  Except where the Developer has given its writtenl consent to other arangements, any amount not

8.5 mmﬁaam&akno.wladga& and agrees thatupun"ésai ment Sublea Purchisser s}
Rowledges and g bon assignment of the Sublease, the :
shaﬂ_ observe and perform, the terms and conditions of the Hei?e Lﬁfé%ﬂpgﬁ

Erier o tho Closing Date, the Purchasar shall fiss notify the Developer of sy it . Se-CTe0t
memwimmy&m:&opﬁmwmﬂmeﬁpmgﬁmlgim o ﬁw‘mﬁm

9.2 Ifthe

91 In the vent the Purchaser chooses to_geil, convey, or assign any of its Hights undes tﬁisegme:mnt

9.3 Ttthe Apartment Home ix vdfizaately sold by the Devel e o '

e e SEOMLS 18 \nHmately sold by the Developer following the
am_:}unt.‘gwmr that t;i;e Purchase Price; the Developer shall furthtﬁmg m%ﬁﬁﬂ?ﬁ’ﬁ’ﬁ
mﬂn&nﬁ-my-d&gm@xp@d by the Purchase, as well ag 80% of the difference between the gelling
price and the- Purchase Prive, caloulated afler deducting any and all expenssg, including legnl
ancillary to the sale of the Aputineni Home, ) m

9. . . Lt i ] P . R . .

e R o et e

_ 0t Home in speonieane wfthths y s Ty cf@aso Ageemnt to cornplete thel purchass of the

* 10 Bullders' Llen Obiigations
| 0.1 The Parchaser soknowledges. ;
Rl atowledges that the complex is bging built entips] t the Deval '
Accordingly, unlegs extraseding  clrcumstanses oxi v & the Developer's request.
Rands under the Byl &m,émm; Af:}t' xiat, the Purchaser will ziot bs required to bold back
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11.  Homeownety Association

1.1 The Purchaser is aware that the Homeowner's Association will be ostablished to operate and maintal
the commeon elements of the complex, The Purchaser agrees to observe and pecform all of it

oxpenses including (amongst others) such things a3 management fecs, insurance premitms anc
common utilities and maintenance plus an ameynt equal to 10% of the Additional Rent which will be
payable in lisu of realty taxes pursuant to the terms of the Sublease;

12.  Notices
i2.1 ﬁnymtimgimmderthiaagxeemmahaﬂbad&mdfo be received once delivered:

a) totszevel_opaatiwuddmsas stated on this agreement : i
b) wﬂzehmhmuﬂwMasshommthWMM,aﬂuﬂmChmmu

122 Either party uiay change it's address by given writien notics to that affect

13.  Miscellanequs

13.1  The Purchaser may not assign this Purohase Agreemont without the Developer's writteq consent;

132 Words of numbet or gender used in this pmbmaagmmmshaﬂbamadwma context fequires. In
other words, "he” means *he, "she”, "it", or “they", depending on whether fis Purchazer is aman,
woman, & group, & corporation or & couple, : "

E 133 ’Ihis'l?m'chau‘&gmemntisblndingonﬂw?mhmm’smﬁeu@weﬂmaah.mpw’amm'
ot assignees, ' : v

; 134 In all marketing materisls, unit sizes have been estimated using standards dgvaigpgd;_ﬁ;} commercial
buildings (i.e. suits areas include all of the extstior walls, ¥ of the party walls, nothing for unit's share
of common property), . : '

135 The parties agreo to sign such documerts and ta do such things aa may be requized to give offect o the
spirit and intent of this Purchase Agreement,

4. Endlre Aqreement

141  This Purchase Agreement copfaine the enlirs agreement between the parties. In other words, the
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barties are not legally bound to honor any obligations other than those comtained in this Purchase
Agreement,

142 This Purchase Agreement may be amended only by a further written agresment, signed by both parties,

15, Pu 's Offer

151 The Purchaser hereby offers to purchase a sublease interest in the Apartment Home from the
Developer aceording to the terms and conditions cutlined in this Purchage Agreement. The offer is
irrevocable and open for the Developer's acceptance for 5 business days from the date upon which it
was made,

! 152 Acceptance of this offer shall be only by signature of the Developer's authorized officer. Once thig

: offer hag been accepted, the Developer shall provide the Purchaser with a phetocopy of this purchase
agreement, signed by both parties. -

This offer is made on the !

Signed by the Purchass
in the presence of:

e

aser signature) 7

(@™ purchaser signature)

e . o) 5 e eom -t S i

| -

By the signature of its authorized officer, the Developer now accepts the Purchaser's affer, this !'iay
k‘ -

of . 9 o
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1. Depositors Who Signed Purchase Agreements and Sublease Interest Agreements

Date of Original
Purchase Bate of Sublease
Purchaser Agreement Interest Totai Deposits
Legal Unit Saite # Name (signred) Agreement Received
85 325 Redacted 31-Dec-06 14-Sep-07 [6,000.00
54 225 Redactad Z-Jan-07 14-Bep-07 10,060.00
Y 124 Redacted a-Jan07 4 Sep0T 10,000.00
24 125 Redacted 15-Jan-07 5-Sep-07 5,000.00
48 218 Redacted 27-lan-07 6-Sep-07 22,611,992
.1 il 420 Redacted 29-Jan-07 8-Jul-07 11,782.96
112 .421 Redacted 29-Jan-07 ‘S-Iui-O’I Vl 1,782.96
26 17 Redacted g7 é-Aug-«O? | 11,040.96
28 129 Redacted 30-Jan-07 8-Aug-0r7 5,000.00
32 2.02 Redacted 30-Jan-07 | S-Aug-().",; 5,000.00
33 203 Redacted 30-fzn-07 8-Aug-07 11,300.66
67 306 Redacted 30-Jan-07 9-Aug-07 25,753.76
93 401 Redacted 30-Jan-07 $-Aug-07 5,000.00
99 407 | Redéctt‘;d 30—;1 an—O’? 22-Aug07 23,565.92. |
toe 415 Redacted 30-Jan-07 8-Jul-07 11,782.96
107 416 Redacted 30-Jan-07 8-Jul-07 11,782.96
108 417 Redacted 30-Jan-67 9-Aug-07 27,449.75
17 1 1.8 - | Eicldacmd 3L-j.an-0? 22,08192

20-Aug-07

AI?%

Advaney & MaRraal,
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Date of Original
Purchase Date of Sublease
Purchaser Agreement Interest Total Deposits

Legal Unit Suite # Name (signed) Agreement Received
31 204 Redacted 31-Fan-07 27-Aug-07 22,601.32
39 209 Redacted 31-Jan-07 I-Ang-07 2155192
43 214 Redacted 3 I-Jan-d'l 27-Aug- 07 22,611.92
44 215 Redacted 31-Jan-07 §-Jul-07 22,611.92
50 221 Redacted 31-Jan-07 14-Aug-07 B 11,305.96
56 27 Redacted 31-fan07 16-Aug-07 21,551.92
58 229 Redacted 31-lan-07 1-Jul-07 22.344.80
59 230 Redacted 31-Jan-07 16-Aug-07 21,284.80
63 302 Redacted 31 -Jan-07 .£7~Aug-07 10,929.54
64 363 Redacted 3i-Jan-Q7 10-Aug-07 .‘ 21,869.92
66 30 Redacted 31-Jan-07  17-Aug0? 25,753.76
68 30 Redacted 31-Tan-07 [6-Aug-07 21,869.92
70 309 Redacted 31-Jan-07 16-Aug-07 21.869.92
72 3t Redacted 31-Jan-07 .13~A11g~07 22,929.92
73 312 Redacted 31-Jan-07 10-Aug-07 11,464.96
75 315 gedacted 31-Jan-07 13-Aug-07 21,869.20
76 316 Redacted 31-Jan-07 13-Aug-07 21,869.20
79 3 [-9 Redacted 31-Jan-07 21-Aug-07 22,929.92
80 320 Redacted 31-Jan-07 10-Aug-07 22,91932
85 328 Redacted 31-Jan-07 | 21-Aug-07 24,691 .64
89 329 31-Jan-07 .1 1-Aug-07 22,662.80

Redacted

47 /51
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Date of Original
Purchase Date of Sublease
Purchaser Agreement faterest Total Depeosits |

Legal Unit Suite# Name {signed) Agreement Received
90 330 Redacted 31-Jan07 10-Aug-07 22,662.80
98 406 Redacted 3i-Jan-07 17-Aug-07 27,449.76
110 419 Redacted 3 l-Ja;n;é? : .16-Aug—{)7 22,000.00
114 423 R.édacted 3i-Jan-07 22-Aug-07 27,449.76
1i8 | 427 Redacted 31-Jan-07 16-Aug-07 23,555.32
: 123 432 Redacted 31 -Jém-()’;’ 15-Aug-07 19,998.00
13 114 Redacted 26-Feb-07 12-Sep-07 5,040_96l
14 115 Redacted 26-Feb-07 5-8ep-07 11,040,96
(2 30 ."I_{edacted 26-Feb-07 10-Sep0)7 25,039,32
81 321 | Redacted “ 15-Mear-07 10-Aug-07 13,579.66
62 301 Redacted _ 23-Mar-07 27-Aug-07 26,205.32
78 318 Redacted 23-Mar-07 27-Aug-07 27,159.32
11 111 Redaeted 20-Apr-07 13-Aug-07 26,321,92
20 121 Redacted 20-Apr—07 13-Aug-07 26,321.92
34 204 Redacted 23-Apr-07 ) [0-Sep-07 24,274.00

2 102 Redacted 26-May-07 10-8ep-07 26,321.92

3 103 Redacted 27-May-07 11-Aug-07 27,381.92

I )| Redacted 29-May-07 15-Aug-07 27.381.92

) 2? 128 Redacted 29-May-07 15-Aug-07 29,563.40
46 217 Redacted i?—May-G'l 31,795.76

4-Sep-07

48 /51
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Date of Original 7
Purchase | Date of Sublease
Purchaser Agreement Iitterest Fotal Deposits
Legal Unit Suite # ~ Name {signed) Agreement Received
91 331 Redacted 29-May-07 15-Aug-07 29,849.60
9 402 Redacted 2%-May-07 13-Aug-07 29,915.32
953 ”-4.03 Redacted 29-May-07 13-Aug-07 2991532
103 a1l Redacted 29-May-07 15-Aug-07 29,925.92
38 208 Redacted 3@-May~0? 17-Aug-07 24,274.00
33 224 Redacted ) 30—Mayw0";’ 13-Aug-07 | 25,334.00
57 228 Redacted | 30-May-07 “ £3-Aug-07 30,082.80
19 428 Redacted 30-May-07 F7-Aug-07 32,266.40
122 431 Redacted 30-May-07 15-Aug-07 29,478.60
.55 226 Redacted 31-May-07 ‘. l?-Aug—O? 25;334.00
e 405 Redacted 31-May-07 | 15~Aug-07 32,749.76
109 418 Redacted 31-May-07 10-Ang-07 29,925.92
113 422 Redacted o 31-May-07 17-Ang-07 | 33,809.76
| .l 20 | ”4.129 Redacted IBI-May-O'? 16-Aug-07 29.,563.40
121 430 Redacted 31-May-07 16-Aug-07 29,563.40
104 412 Redacted 28-May-07 13-Aug-G7 29,309.00
21 122 Redacted 3-Jun-07 10-Aug-07 31,213.76
Total Deposits Received $1,676,089.13 |

49 /531
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2. Depositors Who Signed Purchase Agreements

_ Date of Original _
Legal | Purchaser Purchase | Date of Sublease Intercst | Total Deposits

Unit | Suite¥ Name Agreement (signed) - Agreement ) Received
e 4 e Redacted i-Jan-07 . Not Provided 22,467.88
41 | 2il “ \ Redacted ' 17-lan-07 | Not Provided 21,953.32
44 210 Redacted | 2“5-J an:0;7 ] Not Pro;ricied 10,060.00
42 | 212 Redacted 25-Jan-07 Not Provided S 23,661.32
74 1 314 Redacted 27-Jan-07 | Not Provided 22,929.92

15 414 | .Redacted 27-Jan-07 Not Provided 5,000.00
7 107 Redacted 3{-Jan-07 Not Provided : 21,438,758
29 130 Redacted 3 t-Jan-07 -:- Not Provided o 21,1’;’9.4.2
45 | 216 Redacted 31-Tan-07 ” _ Not Pro;i-c.ied | 21,953.32
49 “ 7220 “ Redacted B 31-Jan-07 | Not Provided -2! ,9537.32

| Total Deposits Received $192,537.25
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3. Depositors with No Purchase Agreement or Sublease Apreement

03-22-2015

McMillan LLP From: Crystal McDonald

Date of Original
Purchase
Legal Purchaser Agrecment Date of Sublease Interest Total DBeposits
Unit Suite # Name {signed) Agreement Received
4 104 Redacted Not Provided Not provided 23,744.00
~Total Deposits Received | 23,744.00

31451




