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AFFIDAVIT

[, Joseph Sather, Broker/Owner, 10635 Oakmoor Way SW, Calgary, Alberta,

SWEAR (OR AFFIRM) THAT:

1. | am the owner of AMX Real Estate Inc. and | am a Director of Sather
Ranch Ltd. and as such | have personal knowledge of the facts and matters
hereinafter deposed to, except where they are stated to be based on
information and belief and, where so stated, | verily believe same to be true.

Background

2.  Since the order of this Honourable Court appointing G. Moroso & Associates
Inc. (the “First Receiver”) dated September 17, 2018 (the “First Receiver’s
Order”) a number of things have transpired. In particular three other actions
were started:

a. The Court of Queen’s Bench of Alberta, Registry No. 1901-01772
between AMX Real Estate Inc. and Joe Sather v Michael Street,
0882126 B.C. Ltd., Boundary Machine Ltd., Marielle Brule, Profectus
Financial Inc. and Sather Ranch Ltd., (the "Alberta Action”);

b. By the First Receiver on behalf of Sather Ranch Ltd. v Joseph Wayne
Palmer Sather, Kelowna Registry No. KEL-S-S-122417, against me
personally for breach of fiduciary obligations (the "Moroso Action”);

c.  Anapplication by the Plaintiffs Marielle Brule and Profectus Financial
Inc., In the Supreme Court of British Columbia In Bankruptcy and
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Insolvency Vernon Registry No. VER-S-B-55571 (the "Bankruptcy
Action”) declaring the Company is bankrupt,
Attached hereto this my affidavit as Exhibit “A” is a copy of the First
Receiver's Order dated September 17, 2018.

3. Late in 2018, a jurisdictional concern arose with the First Receiver's Order
having been issued out of the BC Supreme Court, rather than by the Court
of Queen's Bench of Alberta. In late 2018 this concern was imparted to
Plaintiffs’ counsel and to the First Receiver, that there was this jurisdictional

issue and that the First Receiver's Order may be a nullity.

4. After | had realized the Alberta courts were potentially the appropriate place
for matters regarding the internal operations of SRL, | retained Peacock,
Linder, Halt & Mack LLP, my Alberta counsel, who in order to preserve
potential running limitation periods, commenced the Alberta Action. A true
copy of the Statement of Claim is now produced and shown to me and
marked as Exhibit “B” to this my affidavit.

5. My Alberta counsel have not continued on with the Alberta Action due to the
provisions of the First Receiver's Order,

8. The First Receiver, on February 11, 2019, commenced the Moroso Action,
by filing a Notice of Civil Claim. Now produced and shown to me and
attached to this my affidavit as Exhibit “C” is a copy of the Notice of Civil
Claim filed February 11, 2019. Moroso did so without first consulting with me
about the underlying facts and allegations contained therein. As far as | am
aware, Moroso relied entirely on the evidence of Mike Street and prepared
the claim with the assistance of Rush lhas Hardwick LLP (“RIH"). | believe
that Moroso was working with Mike Street and RIH to bring the Moroso
Action, in breach of Moroso's obligations to all shareholders of the
Company. Further, as | believe the Moroso Action is baseless, the
preparation and filing of the Notice of Civil Claim constituted a wasted
expense and once again was done at a time when the status of the First
Receiver was in question regarding the jurisdictional issue.
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Shortly after filing the Moroso Action against me, Moroso filed a Certificate
of Pending Litigation in order to place a charge on land | own in British
Columbia. However, it was RIH and not Moroso who filed that charge. Now
produced and shown to me and attached to this my affidavit as Exhibit “D”
is a copy of the registration of the Certificate of Pending Litigation.

On November 21, 2019, Mr. Justice Walker appointed Cecil Cheveldave as
new receiver of the Company (“the Receiver") without notice to me. Now
shown to me and attached hereto this my affidavit as Exhibit “E” is a copy
of the order made by Mr. Justice Walker filed on November 21,2019 in the
Vancouver Court Action Number S1913131.

On October 28, 2020, Mr. Justice Walker discharged Moroso as the First
Receiver of the Company. Now shown to me and attached hereto this my
affidavit as Exhibit “F” is a copy of the Order made by Mr. Justice Walker
filed on November 24, 2020 in the Vancouver Court Action Number
S1913131.

History of Sather Ranch and Sather Ranch Lid.

Mike Street ("Mike Street”) and | came to an agreement that the assets of
Sather Ranch would be put into a company to be incorporated as Sather
Ranch Ltd. Mike Street would look after the operations and funding of Sather
Ranch, and that Mike Street would be appointed a director of Sather Ranch.
The agreement also was that Mike Street would buy AMX Real Estate Inc.
(“AMX"), a company owned by me, 50% interest in Sather Ranch at fair
market value, when he was able to.

For decades previous, Palmer Sather had operated his cattle ranch with the
help of his younger brother, Ralph (Rolf) Sather, me, and my sister, Carol
Sather-Byman (“Carol") and several other unpaid volunteers. The purpose
of the Company was to manage and take over the cattle operations of
Palmer E. Sather, Operating As Sather Ranch, a sole proprietorship,
including the following:
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a. Arranging for the acquisition of hay, mostly from Alberta, and other
supplements such as mineral and salt blocks, medication supplies, ear
fags, etc.

b. Feeding hay to the cattle from late November to the end of April each
year.

c. Hauling cattle from winter pasture to the leased Range Lands at Carmi
Range, Greyback Range and Arawana Range in early May of each year.

d. Assisting with Calving spring calves from February to the end of April
. each year.

e. Branding: around the last week of April each year. Sorting calves,
applying ear tags, administering medical shots (Black Leg, etc.),
branding calves, de-horning calves, etc. Assisted by several volunteers.

f.  Roundup: usually commences around the 3" weekend in October every
year. Cattle are rounded up and hauled to winter pasture. Calves are
sorted and the bulk are shipped to Okanagan Falls cattle sale in mid
November.

g. Proceeds from the sale of calves and older cows and bulls are used to
purchase hay and cattle supplies.

| incorporated Sather Ranch Ltd. (the “Company”) on March 21, 2013 in the
Province of Alberta. Attached hereto this my affidavit as Exhibit “G” is a
copy of the Certificate of Incorporation under the Government of Alberta
Business Corporations Act for the Company showing the Company was
incorporated in Alberta on 2013/03/21. Attached hereto this my affidavit as
Exhibit “G1” is a copy of Articles of Incorporation for the Company. under
the Business Corporations Act (Section 6) in the Albert Registries. Attached
hereto this my affidavit as Exhibit “G2” is a copy of the General By-Laws
for the Company.

The assets of the Company, included an 80 acre parcel of land with a street
address of 1313 Greyback Road, Penticton, BC, (the “Ranch Lands")
which, until the winter of 2016, was only used in the fall of the year for
rounding up cattle, loading them in trucks and trailers, hauling them to a
winter pasture, rented from the Penticton Indian Band, located on the east
side of the Penticton Airport or hauled to the BC Livestock Association sale
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at Okanagan Falls, BC. Other assets included several hundred head of
cattle, including Cows, Heifers and Bulls, and farm equipment and tools.

The Shareholders of the Company are 50% of the shares to Mike Street’s
company 0882126 BC Ltd., 50% of the shares to AMX. Attached hereto this
my affidavit as Exhibit “H” is a copy of the minutes of a meeting of the
incorporation and first directors of the Company, per section 99 of the
Alberta Business Corporations Act on the 21%t Day of March 2013.

In or around 1995 or 1996, Mike Street approached Palmer E. Sather (“my
Dad") asking him if he could volunteer, on an unpaid basis, to help on the
ranch so he could learn about raising cattle. This was to be part-time help
as Mike Street was involved in a machine shop business on a full-time basis.
As time went on, my Dad taught Mike Street how to care for and handle
cattle and operate a cattle ranch. Over time, Mike Street learned from my
Dad how to manage a cattle ranch and how to operate the cattle business
on a “break even” or marginal profit basis.

" About 1995, Mike Street began assisting my Dad with the ranching business

and at that time he was a volunteer and learned about caring for and
handling cattle. Mike Street’s role and responsibilities grew over time. Prior
to the incorporation of the Company, around 2009, Mike Street sought
permission from my Dad to begin living on the Ranch Lands in a modular
home. In consideration for parking his modular home on this property, Mike
Street would provide pay $1.00 per annum rent and perform part-time help
with my Dad’s cattle. At first, my Dad refused to allow Mike Street to park
his modular home on the property. Mike Street then asked me if 1 would
speak to my Dad and try to get permission for him to park his modular home
on the Ranch Lands. | agreed to help Mike Street with his request and
negotiated a Lease Agreement, dated August 28, 2009 between Mike
Street, as Tenant, and my Dad and Ralph (Rolf) Sather, then co-owners of
the Ranch Lands and brothers, as majority. Landlords. Attached hereto this
my affidavit as Exhibit “I” is a copy of the August 28, 2009, Lease
Agreement between my Dad and Ralph (Rolf) A. Sather and Michael Street
for 2711 Sublot 8 located at 1313 Greyback Mountain Road, Penticton, B.C.
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consisting of the Ranch Lands, and Lot 25148 consisting of 160 Acres (the
‘160 Acres”), showing the parties sighed this agreement on August 28,
20089.

Around 2009 to 2014, the City of Penticton, the Province of BC and the
Penticton Bike Club were in discussions concerning making Campbell
Mountain, including the 160 acres, into a natural Park for hikers and non-
motorized bikes. Mike Street attended these meeting, representing the
Ranch Lands, without authorization or permission. According to Mike Street,
the City of Penticton and the Province of BC discussed making an Offer to
Purchase the 160 acres at a price between $1.0 million dollars and $1.2
million dollars.

| recall when my Dad told me that sometime during the 1990's, an Engineer
from the City of Penticton, who was very knowledgeable about the 160
acres, which was adjoined at the south boundary of the property to land
owned by the City of Penticton, told him there was a large gravel deposit on
the 160 acres, estimated to be between 5 and 10 million cubic yards.
Apparently, this Engineer, on behalf of the City of Penticton and with
permission from my Dad, had drilled several small test holes on the property
in order to estimate the volume of gravel. The royalty paid for uhmined
gravel was about three dollars ($3) per cubic yard, making the unmined
gravel on the 160 acres valued at between $15 million and $30 million
dollars. | shared this information with Mike Street.

Furthermore, sometime between 2009 to 2014, the City of Penticton, the

Province of BC and the Penticton Bike Club were in discussions concerning
making Campbell Mountain, a larger area that includes the 160 acres, into a
natural park for hikers and non-motorized bikes. Mike Street attended these
meetings, representing Sather Ranch, without my knowledge, request,
authorization or permission. According to Mike Street, the City of Penticton
and the Province of BC discussed making an Offer o Purchase the 160
acres ata pﬁce between $1.0 million dollars and $1.2 million dollars.

1244685 _1 .doc



20.

21.

22.

23.

7

About March 31, 2013, at the demand of my Dad, Carol and |, as Powers of
Attorney for my Dad, gave written Notice to Mike Street that the Lease
Agreement between Mike Street, as Tenant, and my Dad and Ralph (Rolf)
Sather, as Landlords, for the Ranch Lands and the 160 acre parcel, was
terminated effective March 31, 2014. That Notice gave Mike Street one year
to move his modular home off the property. Attached hereto this my affidavit
as Exhibit “J” is a copy of a Lease Termination Notice, dated March 31,
2013, to Mike Street, stating that the Lease Agreement for the Ranch Lands
and the 160 Acres is terminated and effective immediately, and vacant
possession of the Ranch Lands and the 160 Acres was to be on or before
March 31, 2014.

As | was operating a Real Estate company in Calgary, Alberta, | did not have
time or inclination to manage or fund the Company from a distance. | told
Mike Street that he had two choices to make: either sell all the cattle and
equipment, and perhaps the 80 acres of land and Range Leases or enter
into an arrangement for Mike Street to manage the Company operations and
over time allow Mike Street to eventually acquire the ranch from my Dad, or
his estate. My sister, Carol Sather-Byman was in agreement with that idea.

In 2013, as my Dad’s health was declining from dementia, | controlled the
land and cattle that made up my Dad’s ranching business. Up until 2013,
Sather Ranch was just breaking even. Attached hereto this my affidavit as
Exhibit “K” is a copy of unaudited Financial Statements for a five-month
period ending July 31, 2013 for Sather Ranch Ltd.

Sather Ranch Ltd. continued to operate on a break even basis. Attached
hereto this my affidavit as Exhibit “L” is a copy of unaudited Financial
Statements for a five month period ending July 31,2014. Attached hereto
this my affidavit as Exhibit “L1” is a copy of unaudited Financial Statements
for a five month period ending July 31,2015. Attached hereto this my
affidavit as Exhibit “L.2” is a copy of unaudited Financial Statements for a
five month period ending July 31,2016. Attached hereto this my affidavit as
Exhibit “L3” is a copy of unaudited Financial Statements for a five month
period ending July 31,2017.
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24, In March of 2013, an agreement was reached between me and Mike Street

on the following terms:

a.

1244685_11.doc

The Company would be incorporated in the Province of Alberta and
registered as an Extra-Provincial corporation in BC, for the purpose of
managing the cattle ranch belonging to my Dad. The newly incorporated
Sather Ranch Lid. would issue 50% of the issued shares to Mike Street's
holding company 088 and 50% of the issued shares to my holding
company AMX;

In consideration for his holding company receiving 50% of the issued
shares, Mike Street would attend to looking after the cattle owned by my
Dad;

| agreed to personally guarantee a Line of Credit for the purpose of
purchasing hay in September and October, required for winter feeding of
cattle. The Line of Credit would be repaid immediately upon the sale of
calves in November of each year. | would not be required to contribute
to the funding of ranch operations on the understanding and expectation
that the ranch would continue to operate on a “break even or marginally
profitable basis”. No expenditures in access of $1,000.00 would be
made by me or Mike Street without the written consent of both parties,
with the exception of the purchase of hay;

Both me and Mike Street would each be appointed a Director and Officer
of Sather Ranch;

Mike Street would buy AMX's 50% share in the Company at fair market
value, within a few years, or when Street was financially capable of
making the purchase. | had offered to finance Mike Street for up to 756%
of the agreed upon price, at a very low interest rate, amortized over 10
years;

Until such time as AMX's 50% interest in the Company was purchased,
no major improvements or expenditures would be undertaken unless:

(i) would be done at Mike Street’'s or 088’s cost, in which case
they would be for benefit and account of Mike Street; or

(i)  they were undertaken with the prior, express and informed
written consent of me and AMX.

(i)  No major improvements or alterations to the Ranch Lands
could be undertaken without the express written consent of
my Dad, or his Powers of Attorney, and the Estate of Oscar
Sather (owner of 1/3 of the Ranch Lands).
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Subsequently, the Company purchased assets from my Dad and Oscar
Sather's Estate. Oscar Sather was my Dad’s brother and my uncle, who was
also a co-owner of the Ranch Lands. At all material times, the Company has

owned a herd of cattle, the size of which continually varies.

My Dad owned his home and the 160 Acres, in his personal name, as a
family investment. Both properties are in the City of Penticton, BC.

The 160 Acres was never integral to the operations of the Company, as it
lacked water, fencing, and power, and is accessible only by crossing crown
land.

For the cost of annual property taxes on the 160 acres my Dad allowed
Sather Ranch to graze cattle on the 160 Acres for the following time periods:

October 16, 2013 to November 15, 2013;
October 16, 2014 to November 15, 2014;
October 16, 2015 to November 15, 2015; and
October 16, 2016 to November 15, 2016.

apow

| entered into a Lease Agreement for the 160 acres commencing on October
1, 2017 to September 30, 2018 and the Lease Agreement was renewed
each year until September 30, 2022. The rental fee for the Lease
Agreement was equal to the annual property tax amount.

In 2017, Mike Street took it upon himself to have the 160 Acres appraised.
Attached hereto this my affidavit as Exhibit “M” is a copy of an Appraisal for
the 160 Acres, prepared by Patricia Ward of Schoenne Appraisals and
Consulting Ltd., as of March 20, 2017, (the “Schoenne Appraisal’).
Attached hereto this my affidavit as Exhibit “M1” is an email | received on
April 10, 2017, from Mike enclosing a copy of the Schoenne Appraisal.

Mike Street made an offer to Carol, who was Power of Attorney for my Dad,
on the 160 Acres but he did not have corporate authorization to do that.
There were no corporate resolutions passed to authorize the offer. There
were no directors or shareholders meetings contemplating the offer. It is my
understanding that Mike Street’s offer was not accepted.
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My Dad expressed to his family, his desire that the 160 acres remain in his
immediate family, preferably in the name of his children, grandchildren or
great grandchildren, and was not to be sold to Mike Street or any person or
corporation related to Mike Street. My Dad also stated that this land be sold
to a family member for a nominal price, not given free to that family member.

| signed the Farm Classification Lease Forms for the 160 Acres on behalf of
the Company annualily from October 1, 2017 to September 30, 2022.

In July 2017, Mike Street and his partner, Marielle Brule, who was the
Accountant for the Company, visited me in Calgary for a BBQ dinner. Mike
Street and Marielle Brule told me that they wanted to personally buy the 160
Acres at the appraised value. There was no discussion of the Company
purchasing the 160 Acres. | told Mike Street that | had reached an
agreement with Carol for me to buy the 160 Acres for the purposes of a
family investment. Mike Street was not happy with this. | also told Mike
Street that my Dad’s children and grandchildren have first right to purchase
that land from my Dad. Carol and | decided that the land will be sold to me,
for the benefit of my family. | reassured Mike that there would be no
immediate change to the property and that our cattle would still be able to
graze the land whenever they wanted. Mike Street was Upset and told me |
had stabbed him in the back. Mike Street looked angry. Few words were
spoken after that at the BBQ.

The next day, Mike Street called me and said he was just leaving to return to
Penticton and wanted to apologize to me. Mike Street told me that he was
sorry for the way he behaved at our BBQ and told me that | had every right
to purchase that land from my Dad. In any case, the 160 Acres was useless
to us without water or access. Other than my request that the Company was
to continue to pay the property tax in lieu of rent, we never spoke about the
issue again.

The 160 Acres was never an integral to Sather Ranch because it lacked
water, fencing and power. The only access to the 160 Acres was across
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Crown Land. The quality and quantity of natural grass is very limited and
with no water, the 160 Acres is not suitable for cattle ranching.

On behalf of Sather Ranch, | sighed annual Lease Agreements for the 160
Acres for the time period of October 1, 2017 to September 30, 2018 and
each year after, until September 30, 2022.The annual lease amount paid
was the same as the amount of the property taxes. Attached hereto this my
affidavit as Exhibit “N” is a copy of the Farm Classification Lease forms for
October 1, 2017, October 1, 2018, October 1, 2019 and October 1, 2021.

The 160 Acres is registered in only my name. Now shown to me and
attached hereto this my affidavit as Exhibit “O” is a copy of a Title Search
of the 160 Acres conducted by my lawyer's office on October 21, 2020,
showing me as the Registered Owner in Fee Simple, with a registration date
of November 18, 2017.

Attached hereto this my affidavit as Exhibit “P” is a copy of a 2018 and
2019 Tax Noticed | received for the 160 Acres.

My Dad wanted to keep Sather Ranch and the 160 Acres in the family.
Attached hereto this my affidavit as Exhibit “Q” is a copy, | believe, to be of
my Dad's Will signed December 2, 1992, showing my mother, Dorothy
Margaret Sather to be the Executor and Trustee of my Dad's Will, and if
anything was to happen to my mother, my Dad appointed me and Carol to
be the executors and trustees of his Will. Attached hereto this my affidavit
as Exhibit “Q1” is a copy, | believe, to be of a Codicil to my Dad’s Will
signed December 2, 1992, stating that his right, title, and interest in the
property known as Lot 5, Block C, District Lot 4, Plan 1168 in the City of
Penticton, be divided equally between me and Carol as tenants-in-common,

My Dad wanted all of his properties to stay in the family.

Carol was my Dad’s Executor and Power of Attorney. Attached hereto this
my affidavit as Exhibit “R” is a copy, | believe, to be of a Power of Attorney,
signed by my Dad on October 20, 2000, appointing Carol and me as my
Dad’s Power of Attorneys.
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In September 2017, the opportunity for my son, Joseph E.P. Sather, my son,
Daniel P.R. Sather, my daughter Julia A.P. Sather and daughter-in-law,
Patricia D. Sather (my “Children”) was created at my Dad's request and
carried out by my sister, Carol, as Power of Attorney and Executor of my
Dad'’s Will, to contact my Children to see if they wanted to purchase the 160
Acres, but | believe they were not financially capable of purchasing 160
Acres at that time. Unfortunately, only one of my Children was financially
capable of purchasing the property at that time, my son Daniel P.R. Sather
(“Daniel").

Daniel had previously expressed an interest in purchasing the 160 Acres to
Mike Street. Daniel hadn’t seen the 160 Acres for several years so drove
his quad to view the property. After viewing the 160 Acres, Daniel contacted
Mike Street to get his opinion of the 160 Acres. Mike Street told Daniel that
the 160 Acres was basically useless because it lacked legal access, it had
no water on the 160 Acres, no power available and was not fenced. With
that, Daniel decided not to purchase the 160 Acres at any price.

After learning that none of my Dad’s grandchildren were able or willing to
purchase the 160 Acres, Carol, as Power of Attorney, offered the 160 Acres
to me at a nominal price. | agreed to purchase the 160 Acres for the benefit
of his children. The property would remain in my name but the 160 Acres

would belong to Family Trust for my immediate family.

| purchased the 160 Acres from my Dad at a family price in accordance with
my Dad’s wishes. Now shown to me and attached hereto this my affidavit as
Exhibit “S” is a copy of a State of Title Certificate from Kampman Oliver
Keene for the 160 Acres, showing my name as Registered Owner in Fee
Simple, entered November 18, 2017,

My Dad died on October 20, 2017.
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In November 2017, | signed a Family Trust Agreement, whereby | gave
beneficial ownership of the Property to my Children, in accordance with my
Dad's wishes. Attached hereto this my affidavit as Exhibit “T” is a copy of
the Family Trust Agreement, dated November 30, 2017. The 160 Acres was
purchased at a family discount price and was not offered for sale to non-
family.

The Property was not registered in my Children's names at the time the
Family Trust Agreement was sighed, because my Children did not want to
pay Property Transfer Tax at the time the Family Trust Agreement was
signed.

Attached hereto this my affidavit as Exhibit “U” is a copy of a Form P19 in
the Supreme Court of British Columbia, in Probate, with a Penticton Registry
Court Stamp, and a certified Court Stamp dated February 6, 2018,
administering the estate of my Dad to me and Carol.

After November 2021, Sather Ranch nor Mike Street, grazed cattle on the |
160 Acres. The lease amount paid for the 160 Acres was still being paid,
and was the same amount of the property taxes for the 160 Acres. | believe
that Mike Street paid the lease amount for the 160 Acres for one or two
years after | purchased the 160 Acres.

| have received offers to purchase the 160 Acres. Attached hereto this my
affidavit as Exhibit “V” is a copy of a Contract of Purchase and Sale dated
November 15, 2019, between me, the Seller, and HBSL International Lid. or
Nominee Corporation, the Buyer, for the 160 Acres.

Now shown to me and attached hereto this my affidavit as Exhibit “W” is a
copy of a Title Search conducted by my lawyer's office on April 7, 2020,
showing the Company as the Registered Owner in Fee Simple for the Ranch
Lands, with an application date of February 10, 2017.
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53.  Now shown to me and attached hereto this my affidavit as Exhibit “X” is a
copy of a Title Search conducted by my lawyer’s office on October 15, 2020,
showing the Regional District of Okanagan-Similkameen as the Registered
Owner in Fee Simple for the Ranch Lands, with an application date of
September 29, 2020.

SWORN BEFORE ME at Calgary, Alberta
on_[1 /APR/2022

e

.

w3, - " //
JOSEPH/SATHER

A Commissioner for taking Afffidavits
within Alberta

MORGAN F. TINGLE

Barrister & Solicitor

— N e N N
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IN THE SUPREME COURT OF BRITISH COLUMBIA

MICHEAL STREET, MARIELLE BRULE, BOUNDARY MACHINE L.TD. AND
PROFECTUS FINANCIAL INC.

Plaintiffs

- and -

SATHER RANCH LTD.
Defendant
ORDER MADE AFTER APPLICATION

BEFORE THE HONOURABLE )
)

MR.  JusTice WALKER j 170912018
)

ON THE APPLICATION of the Plaintiffs for an Order pursuant to Section 39 of the Law
and Equity Act, R.S.B.C. 1996 c. 253, as amended (the “LEA") appointing G. Moroso &
Associates Inc. as Receiver and Manager (in such capacity, the “Reeceiver”) without
security, of all of the assets, undertakings and property of Sather Ranch Ltd. (the
“Debtor") acquired for, or used in relation to a business carried on by the Debtor,
coming on for hearing this day at Kelowna, British Columbia.

AND ON READING the Affidavit #1 of Michael Street sworn September 14 2018, the
Affidavit #1 of Stacey Otto sworn September 14, 2018, and the consent of G. Moroso &
Associates Inc. to act as the Receiver; AND ON HEAR!NG Steven D. Dvorék Counsel
for the Plaintiffs, and no one else appearing, although duly served.

—
\_ /
——
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THIS COURT ORDERS AND DECLARES that:
APPOINTMENT '

1. Pursuant to Section 39 of the LEA, G, Moroso & Associates Inc. is appointed
Receiver, without security, of all of the assets, undertakings and property of the
Debtor, including all proceeds (the “Property”).

RECEIVER’S POWERS

2. The Receiver is empowered and authorized, but not obligatéd, to act at once in
respect of the Property and, without in any way limiting the generality of the
foregoing, the Receiver is expressly empowered and authorized to do any of the
following where the Receiver considers it necessary or desirable:

(@

(b)

(c)

(d)

(e

()

(9)
(h)

to take possession of and exercise control over the Property and any and
all receipts and disbursements arising out of or from the Property;

to recelve, preserve and protect the Property, or any part or parts thereof,
including, but not limited to, changing locks and security codes, relocation
of Property, engaging independent security personnel, taking physical
inventories and placing insurance coverage;

to manage, operate and carry on the business of the Debtor, including the
powers to enter into any agreements, incur any obligations in the ordinary
course of business, cease to carry on all or any part of the business, or
cease to perform any contracts of the Debtor,;

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from fime to time and on
whatever basis, including on a temporary basis, to assist with the exercise
of the Receiver's powers and duties, including, without limitation, those
conferred by this Order;

to purchase or lease such machinery, equipment, inventoties, supplies,
premises or other assets to continue the business of the Debtor or any
part or parts thereof,

to receive and collect all monies and accounts now owed or hereafter
owing to the Debtor and to exercise all remedies of the Debtor in collecting
these amounts, Including, without limitation, enforcement of any security
held by the Debtor; i

j
to settle, extend or compromise any indebtedness owing to the Debtor;
1
to execute, assign, Issue and endorse documents of whatever nature in

respect of any of the Property, whether in the Receiver's name or in the
name and on behalf of the Debtor, for any purpose pursuant fo this Order;

(2)
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to undertake environmental or workers' health and safety assessments of
the Property and operations of the Debtor;

subject to paragraph 3 hereof, to initiate, manage and direct all legal
proceedings now pending or hereafter pending (including appeals or
applications for judicial review) in respect of the Debtor, the Property or
the Receiver, including initiating, prosecuting, continuing, defending,
settling or compromising the proceedings;

to market any or all of the Property, including advertising and soliciting
offers in respect of the Property or any part or parts thereof and
negotiating such terms ‘and conditions of sale as the Receiver considers
appropriate;

to sell, convey, transfer, lease or assign the Property or any part or parts
thereof out of the ordinary course of business: '

()  without the approval of this Court in respect of a single fransaction
for consideration up to $25,000, provided that the aggregate
consideration for all such transactions does not exceed $75,000;
and

(i)  with the approval of this Court in respect of any transaction in which
the. individual or aggregate purchase price exceeds the limits set
out in subparagraph (i) above,

and in each such case notice under Section 58(10) of the Personal
Property Security Act, R.S.B.C. 1886, ¢. 359 shall not be required;

to apply for any vesting order or other orders necessary to convey the
Property or any part or parts thereof to a purchaser or purchasers, free
and clear of any liens or encumbrances;

to report to, meet with and discuss with such affected Persons (as defined
below) as the Receiver considers appropriate on all matters relating to the
Property and the receivership, and to share information, subject to
confidentiality terms as the Recejver considers appropriate;

to register a copy of this Order and any other Orders in respect of the
Property against title to any of the Property;

to apply for any permits, licences, approvals or permissions as may be
required by any governmental authority and any renewals thereof for and
on behalf of and, if considered necessary or appropriate by the Recelver,
in the name of the Debtor, '

AT T,
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to enter into agreements with any trustee in bankruptcy appointed in
respect of the Debtor, including, without limitation, the ability to enter into
occupation agreements for any property owned or Jeased by the Debtor;

to exercise any shareholder, partnership, joint venture or other rights
which the Debtor may have,

to undertake and complete a process for the adjudication of any claims by
creditors against the Debtor, in accordance with any Claims Process
Order that may be prenounced in this proceeding; and

to take any steps reasonably incidental to thé exercise of these powers or
the performance of any statutory obligations, .

and in each case where the Receiver takes any such actions or steps, it shall be
exclusively authorized and empowered to do so, to the exclusion of all other
Persons (as defined below), including the Debtor, and without interference from
any other Person.

Subject to further order of this Court, the Receiver shall not have the authority to
defend or adjudicate any claims of the Plaintiffs or AMX Real Estate Inc. ("AMX")
against the Debtor, The Plaintiffs and AMX agree that their respective claims in
relation to the Debtor shall be determined as follows:

(@

(b)

(d)

©

(®

(9)

AMX will provide a demand for specific documents to be produced in
connection with the Plaintiffs’ claims by September 24, 2018;

The’Plaintiffs will provide the documents requested by AMX by September
27, 2018;

AMX will provide particulars as to any specific amounts claimed by the
Plaintiffs in respect of which AMX disputes the validity or quantum (the
“Plaintiffs’ Disputed Claims”), by October 9, 2018,

The Plaintiffs will provide a demand for specific documents to be produced
in connection with the AMX claims by September 24, 2018;

AMX will provide the documents requested by the Plaintiffs by September
27,2018;

The Plaintiffs will provide particulars as to any specific amounts claimed
by AMX In respect of which the Plaintiffs dispute the validity or quantum
(the “AMX Disputed Claims"), by October 9, 2018;

{

Any claims that are not Plaintiffs’ Disputed Claims or AMX Disputed
Claims will be deemed as valid and enforceable for all purposes as
against the Debtor;

1

e 22 D~ .
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]
(h)  Subject to sub-paragraph (i) hereof, the Plaintiffs and AMX will,: from a_and
after October 5, 2018, seek to negotiate the Plaintiffs’ Disputed Claims
and the AMX Disputed Claims;

()  The Plaintiffs, the Receiver and AMX are each at liberty to apply to this

' Count, on two days’ notice, for directions concerning the process for the

determination of the Plaintiffs’ Disputed Claims or the AMX Disputed
Claims,

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4.

Each of (i) the Debtor; (ii) all of the Debtor's current and former directors, officers,
employees, agents, accountants, legal counsel and shareholders, and all other
persons acting on its instructions or behalf; and (iii) all other individuals, firms,
corporations, govetnmental bodies or agencies, or other entities having notice of
this Order (collectively, “Persons” and each a "Person”) shall forthwith advise
the Receliver of the existence of any Property in such Person’s possession or
control, shall grant immediate and continued access to the Property to the
Receiver, and shall deliver all such Property (excluding Property subject to liens
the validity of which is dependent on maintaining possession) fo the Receiver
upon the Receiver's request.

All Persons, other than governmental authorities, shall forthwith advise the
Recelver of the existence of any books, documents, securities, contracts, orders,
corporate and accounting records, and any other papers, records and information
of any kind related to the business or affairs of the Debtor, and any computer
programs, computer tapes, computer disks, or other data storage media
containing any such information (collectively, the “Records”) in that Person’s
possession or control. Upon request, governmental authorities shall advise the
Recelver of the existence of any Records in that Person’s possession or control.

Upon request, all Persons shall provide to the Receiver or permit the Receiver to
make, retain and take away copies of the Records and grant to the Receiver
unfettered access to and use of accounting, computer, software and physical
facilities, provided however that nothing in paragraphs 4, § or 6 of this Order shall
require the delivery of Records, or the granting of access to Records, which may
not be disclosed or provided to the Receiver due to solicitor client privilege or
statutory provisions prohibiting such disclosure.

If any Records are stored or otherwise contained on a computer or other
electronic system of information storage, whether by an independent service
provider or otherwise, all Persons in possession or control of such Records shall
forthwith give unfettered access to the Receiver for the purpose of alfowing the
Receiver to recover and fully copy all of the information contaihed therein
whether by way of printing the information or making copies of comptiter disks or
such other manner of retrieving and copying the information as the Receiver in its
discretion deems expedient, and shall not alter, erase or destroy any Records

?
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without the prior written consent of the Receiver. Further, for the purposes of this
paragraph, all Persons shall provide the Receiver with all such assistance in
gaining immediate access to the information in the Records as the Receiver may
require including, without limitation, providing the Recelver with instructions on
the use of any computer or other system and providing the Receiver with any and
all access codes, account names and account numbers that may be required to
gain access to the information.

NO PROCEEDINGS AGAINST THE RECEIVER

8.

No proceeding or enforcement process in any court or tribunal (each, a
“Proceeding”), shall be commenced or continued against the Receiver except
with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

9.

No Proceeding against or in respect of the Debtor or the Property shall be
commenced or continued except with the written consent of the Receiver or with
leave of this Court and any and all Proceedings currently under way against or in
respect of the Debtor or the Property are stayed and suspended pending further
Order of this Court; provided, however, that nothing in this Order shall prevent
any Person from commencing a Proceeding regarding a claim’ that might
otherwise become barred by statute or an existing agreement if such Proceeding
is not commenced before the expiration of the stay provided by this paragraph
and provided that no further step shall be taken In respect of the Proceeding
except for service of the Initiating documentation on the Debtor and the Receiver.

NO EXERCISE OF RIGHTS OR REMEDIES

10.

All rights and remedies (including, without limitation, set-off rights) against the
Debtor, the Receiver, or affecting the Property, are stayed and suspended except
with the written consent of the Receiver or leave of this Court, provided however
that nothing in this Order shall (i) empower the Receiver or the Debtor to carry on
any business which the Debtor is not lawfully entitled to carry on, (ii) affect the
rights of any regulatory body as set forth in section 69.6(2) of the BIA, (iif) prevent
the flling of any registration to preserve or perfect a security interest, or (iv)
prevent the registration of a claim for flen. This stay and suspension shall not
apply in respect of any “eligible financlal contract’ as defined in the BIA.

NO INTERFERENCE WITH THE RECEIVER

11.

No Person shall discontinue, fail to honour, alter, interfere with,| repudiate,
terminate or cease to perform any right, renewal right, confract, agreement,
licence or permit in favour of or held by the Debtor, including withotit limitation
that certain Grazing Licence No. RAN077332 and any renewals, replacements or
assignments thereof, without wiitten consent of the Receiver or leave of this
Court. Nothing in this Order shall prohibit any party to an eligible financial
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contract from closing out and terminating such contract in accordanT with its
terms. .

CONTINUATION OF SERVICES

12.

All Persons having oral or written agreements with the Debtor or statutory or
regulatory mandates for the supply of goods and/or services, including without
limitation, all computer sofiware, communication and other data services,
centralized banking services, payroll services, insurance, transportation services,
utility or other services to the Debtor are restrained until further Order of this
Court from discontinuing, altering, interfering with or terminating the supply of
such goods or services as may be required by the Receiver, and the Receiver
shall be entitled to the continued use of the Debtor’s current telephone numbers,
facsimile numbers, internet addresses and domain names, provided in each case

that the normal prices or charges for all such goods or services received after the |

date of this Order are paid by the Receiver in accordance with normal payment
practices of the Debtor or such other practices as may be agreed upon by the
supplier or service provider and the Receiver, or as may be ordered by this
Court. ‘

RECEIVER TO HOLD FUNDS

13.

All funds, monies, cheques, instruments, and other forms of payments received
or collected by the Receiver from and after the making of this Order from any

source whatsoever including, without limitation, the sale of all or any of the .

Property and the collection of any accounts receivable, in whole or In part,
whether in existence on the date of this Order or hereafter coming into existence,
shall be deposited into one or more new accounts to be opened by the Receiver
(the “Post-Receivership Accounts”) and the monies standing to the credit of
such Post-Receivership Accounts from time to time, net of any disbursements
provided for herein, shall be held by the Receiver to be paid In accordance with
the terms of this Order or any further order of this Court.

EMPLOYEES

14.

Subject to the employees’ right to terminate their employment, all employees of
the Debtor shall remain the employees of the Debtor until such time as the
Receiver, on the Debfors behalf, may terminate the employment of such
employees. The Receiver shall not be liable for any employee-related liabilities
of the Debtor, including any successor employer liabilities as referred to in

- Section 14.06(1.2) of the BIA, other than amounts the Receiver may specifically

agree in wiiting to pay or in respect of obligations imposed specifically on
recelvers by -applicable legislation, including sections 81.4(5) or 81,8(3) of the
BIA or under the Wage Eamer Protection Program Act, S.C. 2005, c.47. The
Receiver shall be liable for any employee-related liabllities, including wages,
severance pay, termination pay, vacation pay, and pension or benefit amounts

-
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relating to any employees that the Receiver may hire in accordance with the
terms and conditions of such employment by the Receiver.

PERSONAL INFORMATION

15.

Pursuant to Section 7(3)(c) of the Personal Information Protection and Electronic
Documents Act, S.C. 2000, c. 5 or Section 18(1)(0) of the Personal Information
Protection Act, S.B.C. 2003, c. 63, the Receiver may disclose personal
information of identifiable individuals to prospective purchasers or bidders for the
Property and to their advisors, but only to the extent desirable or required to
negotiate and attempt to complete one or more sales of the Property (each, a
“Sale”). [Each prospective purchaser or bidder to whom such personal
information is disclosed shall maintain and protect the privacy of such information
and limit the use of such information to its evaluation of the Sale, and if it does
not complete a Sale, shall return all such information to the Receiver, or in the
alternative destroy all such information. The purchaser of any Properiy shall be
entitled to continue to use the personal information provided to it, and related to
the Property purchased, in a manner which is in all material respects identical to
the prior use of such information by the Debtor, and shall return all other personal
information to the Receiver, or ensure that all other personal information is
destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16.

17.

18.

Nothing in this Order shall require the Receiver to occupy or to take control, care,
charge,, possession or management (separately and/or collectively,
“Possession”) of any of the Property that might be environmentally
contaminated, might be a pollutant or a contaminant, or might cause or contribute
to a spill, dnscharge release, or deposit of a substance confrary to any federal,
provincial or other law relaﬁng to the protection, conservation, enhancement,
remediation or rehabilitation of the environment or relating to the disposal of
waste or other contamination (collectively “Environmental Legislation”),
provided however that nothing herein shall exempt the Receiver from any duty to
report or make disclosure imposed by applicable Environmental Legislation.

The Receiver shall not, as a result of this Order or anything done in pursuance of
the Recelvers duties and powers under this Order, be deemed to be in
Possession of any of the Property within the meamng of any Environmental
Legislation, unless the Recelver is actually in possession,

Notwithstanding anything in federal or provincial law, the Receiver is not
personally liable in that position for any environmental condition thais'? arises or
environmental damage that occurred:

- ronw

(a) before the Receiver's appointment; or,
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(b) aﬁer thé Receiver's appointment, unless it is established that the condition
arose or the damage occurred as a result of the Receiver's gross
negligence or wilful misconduct. .

Notwithstanding anything in federal or provincial law, but subject to paragraph 17
of this Order, where an order is made which has the effect of requiring the
Receiver fo remedy any environmental condition or environmental damage
affecting the Property, if the Receiver complies with the BIA section 14.06(4), the
Receiver is not personally liable for the fallure to comply with the order and is not
personally liable for any costs that are or would be incurred by any Person in
carrying out the terms of the order.

LIMITATION ON THE RECEIVER’S LIABILITY ;

20.

21.

22,

23,

The Receiver shall incur no liability or obligation as a result of its appointment or
the carrying out the provisions of this Order, save and except:

(@) any gross negligence or wilful misconduct on its part; or

A
(b) amounts in respect of obligations imposed specifically on receivers by
applicable legislation.

Nothing in this Order shall derogate from the protections afforded the Receiver
by Sectlon 14.06 of the BIA or by any other applicable legislation.

' RECEIVER'S ACCOUNTS

The Receiver and its legal counsel, if any, are granted a charge (the "Recelver's
Charge”) on the Property as security for the payment of their fees and
disbursements, in each case at their standard rates, in respect of these
proceedings, whether incurred before or after the making of this Order. The
Receiver's Charge shall form a first charge on the Property in priority to all
security interests, trusts, liens, charges and encumbrances, statutory or
otherwise, In favour of any Person, but subject to Sections 14.66(7), 81.4(4), and
81.6(2) of the BIA. :

The Receiver and its legal counsel shall pass their accounts from time to time,
and for this purpose the accounts of the Receiver and its legal counsel are
referred to a judge of the Supreme Court of British Columbia and may be heard
on a summary basis.

Prior to the passing of its accounts, the Receiver shall be at liberty fré,)m time to
time to apply reasonable amounts, out of the monies in its hands, agair}st its fees
and disbursements, including fegal fees and disbursements, incuried at the
standard rates and charges of the Receiver or its counsel, and sucl amounts
shall constitute advances against its remuneration and disbursements when and
as approved by this Court.
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FUNDING OF THE RECEIVERSHIP

24.

25,

26,

27.

The Receiver is authorized and empowered to borrow by way of a revolving
credit or otherwise, such monies from time to time as it may consider necessary
or desirable, provided that the outstanding principal amount does not exceed
$75,000 (or such greater amount as this Court may by further Order authorize)
at any time, at such rate or rates of interest as the Receiver deems advisable for
such period or periods of time as it may arrange, for the purpose of funding the
exercise of the powers and duties conferred upon the Receiver by this Order,
including interim expenditures. The whole of the Property shall be and is
charged by way of a fixed and specific charge (the “Receiver's Borrowings
Charge”) as security for the payment of the monles borrowed, together with
interest and charges thereon, in priority to all security interests, trusts, liens,
charges and encumbrances, statutory or otherwise, in favour of any Person, but
subordinate in priority to the security interest of the Bank of Montreal pursuant to
a General Security Agreement registered in the Personal Property Security
Registry under Base Registration No. 8780951, a Mortgage registered in the
Kamloops Land Title Office under No. CA58076685, and an Assignment of Renis
registered in the Kamloops Land Title Office under No. CA5807666, the
Receivers Charge and the charges as set out in Sections 14.08(7), 81.4(4), and
81.6(2) of the BIA.

Neither the Recelver's Borrowings Charge nor any other security granted by the
Receiver in connection with its borrowings under this Order shall be enforced
without leave of this Court.

The Receiver is authorized to issue certificates substantially in the form annexed
as Schedule “A” hereto (the “Receiver’s Certificates”) for any amount borrowed
by it pursuant to this Order.

The monies from time to time borrowed by the Receiver pursuant to this Order or
any further order of this Court and any and all Receiver's Certificates evidencing
the same or any part thereof shall rank on a par passu basis, unless otherwise
agreed to by the holders of any prior issued Receiver's Ceitificates.

ALLOCATION

28.

SERVICE AND NOTICE OF MATERIALS
29,

Any interested party may apply to this Court on notice to any other party likely to
be affected for an order allocating the Receiver's Charge and Receiver's
Borrowings Charge amongst the Property.

L3

A rvrme A

Any Person who is served with a copy of this Order and that wishes tolbe served
with any future application or other materials in these proceedings must provide
to counsel for each of the Receiver and the Applicant a demand for netice in the
form attached as Schedule B (the “Demand for Notice”). The Receiver and the
Applicant need only provide further notice in respect of these proceedings to

:

.
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Persons that have delivered a properly completed Demand for Notjce. The
failure of any Person to provide a properly completed Demand flpr Notice
releases the Receiver and the Applicant from any tequirement to provide further
notice in respect of these proceedings until such Person delivers & properly
completed Demand for Notice. . }

The Receiver shall maintain a service list identifying all parties that have
delivered a properly completed Demand for Notice (the “Service List’).

Any interested party, including the Recelver, may serve any court materials in
these proceedings by facsimile or by emailing a PDF or other electronic copy of
such materials to the numbers or addresses, as applicable, set out on the
Service List. Any interested party, including the Receiver, may serve ‘any court
materials in these proceedings by mail to any party on the Service List that has
not provided a facsimile number or email address, and materials delivered by
mail shall be deemed received five (5) days after mailing.

Notwithstanding paragraph 30 of this Order, service of the Notice of Application
and any affidavits filed in support shall be made on the Federal and British
Columbia Crowns in accordance with the Crown Liability and Proceedings Adt,
R.S.C. 1985, ¢.C-50 and its regulations for the Federal Crown and the Crown
Proceedings Act, R.S.B.C. 1996 ¢.89 in respect of the British Columbia Crown.

The Receiver and its counsel are authorised to serve or distribute this Order, any
other orders and any other materials as may be reasonably required in these
proceedings, including any nofices or other correspondence, by forwarding
copies by facsimile or by email to the Debtor's creditors or other interested
parties and their advisors, For greater cerfainty, any such distribution or service
shall be deemed to be in satisfaction of any legal or juridical obligation and notice
requirements within the meaning of clause 3(c) of the Electronic Commerce
Protection Reguiations.

GENERAL

34.

35.

36.

ar.

Any interested party may apply to this Court to vary or amend this Order on not
less than seven (7) clear business days' notice to the Service List and to any
other party who may be affected by the variation or amendment, or upon such
other notice, if any, as this Court may order.

The Receiver may from time to time apply to this Court for advice and directions
in the discharge of its powers and duties hereunder. {

Nothing in this Order shall prevent the Receiver from acting as a frustee in
bankruptey of the Debtor, and the Receiver is hereby authorized and empowered
to assign the Debtor into bankruptcy. i

This Court requests the aid, recognition and assistance of any court, tribunal,
regulatory or administrative body having jurisdiction, wherever located, to give
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41,
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effect to this Order and te assist the Receiver and its agents in carrying out the
terms of this Order.  All such courts, tribunals and regulatory and administrative
bodies are respectfully requested to make such orders and 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 its agents in
carrying out the terms of this Order.

The Receiver is authorized and empowered to apply to any court, tribunal or
regulatory or administrative body, wherever located, for recognition of this Order
and for assistance in carrying out the terms of this Order and the Receiver is
authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a
jurisdiction outside Canada. '

The Plaintiffs shall have their costs of this motion,

Endorsement of this Order by counsel appearing on this application other than
counsel for the Plaintiffs is dispensed with.

The time for service of this Notice of Application and supporting materials is
hereby abridged so that the application is properly retumable today, and the
need for further service of the Notice of Application and supporting materials is
hereby dispensed with;

THE FOLLOWING PARTIES APPROVE OF THE FORM OF THIS ORDER AND
CONSENT TO EACH OF THE ORDERS, IF ANY, THAT ARE INDICATED ABOVE AS
BEING BY CONSENT: '

APPROVED BY:

Signature of Steven D. Dvorak
lawyer for Plaintiffs

BY THE 2({)/%!3‘2 /Z LA j
Ml EErmn
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SCHEDULE “A”

N

RECEIVER CERTIFICATE
CERTIFICATE NO.
AMOUNT $
1. THIS IS TO CERTIFY that G. Moroso & Associates Inc., the Receiver and

Manager (the "Receiver’) of all of the assets, undertakings and properties of
Sather Ranch Ltd. (the “Debtor") acquired for, or used in relation to a business
carried on by the Debtor, including all proceeds thereof (collectively, the
“Property”) appointed by Order of the Supreme Court of British Columbaand/or

recelved as such Receiver frm the holder of this certifi cate (the "Lender") the

principal sum of $EEERREEE being part of the total principal sum of $75,000.00
which the Receiver is authonzed to borrow under and pursuant to the Order.

The principal sum evidenced by this certificate is payable on demand by the
Lender with interest thereon calculated and compounded monthly, not In
advance on the first day of each month after the date hereof at a notional rate per
annum equal to the rate of three per cent above the prime commercial lending
rate of Bank of Montreal from time to fime.

Such principal sum with interest thereon is, by the terms of the Order, together
with the principal sums and interest thereon of all other certificates issued by the
Reocelver pursuant to the Order or to any further order of the Court, a charge
upon the whole of the Property, in priority to the secunty interests of any other
person, but subject to the priority of the charges set out in the Order and in the
Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself
out of the Property In respect of its remuneration and expenses.

All sums payable In respect of principal and interest under this cerfificate are
payable at the main office of the Lender at 1335 Commercial Way, Penticton,
BC, V2A 3H4.

Until all liability in respect of this certificate has been terminated, no certificates
creating charges ranking or purporting fo rank in priority to this certificate shall be
issued by the Receiver to any person other than the holder of this certlf cate
without the prior written consent of the holder of this certificate. g

The charge securing this cerificate shall operate fo permit the Receivser to deal
with the Property as authorized by the Order and as authorized by any further or
other order of the Court.
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7. The Receiver does nof undertake, and It is not under any personal liability, to pay
any sum under this Certificate in respect of which it may issue certificates under
the terms of the Order.

DATED the

G. Moroso & Associates Inc., solely in its
capacity as Recelver of the Property, and
not in its personal capacity

Per:
Name: Greg Moroso
Title; President

. AT M ANTAR S e

-
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Schedule “B”
Demand for Notice "
TO: Mike Street '
¢lo . '
Rush fhas Hardwick LLP

Aftention: Steven Dvorak
Email: sdvorak@rihlaw.com

AND TO:  G. Moroso & Assocaites Inc.
Attention: Greg Moroso
Email: gmoroso@hotmail.com
Re: In the matter of the Receivership of Sather Ranch Ltd.

| hereby request that notice of all further proceedings in the above Receivership be sent
to me in the following manner:

1. By email, at the following address (or addresses): |

OR |

2. By mall, at the following address:

Name of Creditor:

Name of Counsel (if any):

Creditor's Contact Address:

Creditor’s Contact Phone Number;

eofane
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Action No, KEL-S-8-
120281

IN THE SUPREME COURT OF BRITISH
COLUMBIA

BETWEEN:

Michael Street, Marielle Brule, Boundary Machine
Ltd. and Profectus Financial Inc.
Plaintiffs

- and - . -

Sather Ranch Lid,
Defendant

B.C. MODEL RECEIVERSHIP ORDER

- ———————— . .

-




COURT FILE NUMBER

COURT

JUDICIAL CENTRE
PLAINTIFES

DEFENDANTS

DOCUMENT

ADDRESS FOR
SERVICE AND
CONTACT
INFORMATION OF
PARTY FILING THIS
DOCUMENT

| CLERK OF/FFEOHURT
1901 - /) 74 FiLED
COURT OF QUEEN’S BENCH OF FEB 07 2019
ALBERTA . .
- JUDICIAL CENTRE
CALGARY . OF CALGARY

AMX REAL ESTATE INC. and JOSEPH SATHER

MICHAEL STREET, 0882126 B.C. LTD., BOUNDARY
MACHINE LTD., MARIELLE BRULE, PROFECTUS
FINANCIAL INC. and SATHER RANCH LTD.

STATEMENT OF CLAIM

V) /1
This is Exhibit ....... 8 ............ referred
PEACOCK LINDER & HALT LL{B in J Affidavit of

Suite 4050, 400 — 3rd Avenue SW asepn... S&:thes
Calgary, Alberta, T2P 4H2 Sworn before me, this

Peter T. Linder, Q.C. / Emmett Scrimshdwday of... il... 20 A
Telephone (403) 296-2282 = o CT ey SR

-----------

A Notary Publm i the Province of Britial-Go
Fax (403) 296-2299 A Commlssioner for taking l/\ﬂlildvl(u Wi
FILE: 7406 Brittréotemble /- (Lo ou‘-\

MORGAN F. TINGLE

NOTICE TO DEFENDANTS: MICHAEL STREET, 0882126 B.C. LTD.BOYSARAFor
MACHINE LTD., MARIELLE BRULE, PROFECTUS FINANCIAL INC. and SATHER

RANCH LTD.

You are being sued. You are a defendant.

Go to the end of this document to see what you can do and when you must do it.

Background and Statement of Facts Relied Upon:

The Parties

L, The Plaintiff, AMX Real Estate Inc. (“AMX"), is a corporation incorporated pursuant to
the laws of the Province of Alberta and carries on business in Alberta.

2. The Plaintiff, Joseph Sather (“Joseph™), is an individual resident in Alberta and the sole
director and shareholder of AMX.

3. The Defendant, Sather Ranch Ltd. (“Sather Ranch”), is named as a necessary party to

this action,

10430974¢3
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Sather Ranch is a corporation incorporated pursuant to the laws of the Province of
Alberta and carries on business in Alberta and British Columbia. It is extra-provincially
registered in British Columbia.

At all material times, AMX has been a 50% shareholder of Sather Ranch and Joseph
Sather has been a director of Sather Ranch.

The other 50% shareholder of Sather Ranch is the Defendant, 0882126 B.C. Ltd. (“088™),
a corporation incorporated pursuant to the laws of the Province of British Columbia.

The Defendant, Michael Street (“Street™), is the sole director and shareholder of 088.
Street is also a director of Sather Ranch.

The Defendant, Boundary Machine Ltd. (“Boundary™), is a corporation incorporated
pursuant to the laws of the Province of British Columbia. Street is also the sole director
and shareholder of Boundary. Boundary and 088 share the same registered office.

The Defendant, Marielle Brule (“Brule”), is an individual resident in British Columbia
and is, as far as is known to the Plaintiffs, Street’s partner or common law spouse. Brule
is a Chartered Professional Accountant.

Brule is the sole director and sharcholder of the Defendant, Profectus Financial Inc.
(“Profectus”), a corporation incorporated pursuant to the laws of the Province of British
Columbia.

story of Sather Ranch

11,
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14.

15.
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Sather Ranch was incorporated in 2013 and has always operated as a cattle ranching
business. Its corporate purpose is to hold land and raise cattle. For decades previous, its
land and assets had been personally owned and administered by Palmer Sather, the father
of Joseph Sather. Palmer Sather died in 2017.

The primary asset of Sather Ranch is an 80-acre parcel of land with a street address of
1313 Greyback Road, Penticton, BC (the “Ranch Lands”). At all material times, Sather
Ranch has also owned a herd of cattle, the size of which continually varies.

Since 1955, Joseph has attended regularly at the Ranch Lands to assist with various
aspects of the cattle ranching operation — first assisting Palmer Sather, and subsequently
helping out at the ranch while it was being operated by Sather Ranch.

In or around 1995, Street began assisting with Palimer Sather’s ranching business in an
unpaid role. He volunteered his time and learned about caring for and handling cattle.
Street’s role and responsibilities in the ranching business grew over time.

Prior to the incorporation of Sather Ranch, in or around 2009, Street sought permission
from Palmer Sather to begin living on the Ranch Lands in a modular home. In
consideration for occupying the Ranch Lands, Street agreed to pay $1.00 per annum,
install a septic system and electrical hookup at his own cost, and perform part-time
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unpaid services for the benefit of the ranching business. This arrangement was reflected
in a written Lease Agreement dated August 28, 2009.

In 2013, as a result of Palmer Sather’s declining health, Joseph controlled the land and
cattle that made up Palmer Sather’s ranching business. Up to that point in time, the ranch
had essentially operated on a “break even” basis, with the sales of cattle basically
covering operating costs, with the primary assets of the ranch consisting of the land, the
cattle herd and some farm equipment.

As Joseph did not have the time nor inclination to continue to manage and fund the
ranch’s operations, Joseph told Street that, while he could simply sell the land and
liquidate the cattle and other assets, Joseph would be prepared to enter into an
arrangement to enable Street to ultimately acquire the ranch.

An agreement was reached between Joseph and Street in 2013 on the following terms:

(a) The assets of the ranch would be rolled into a company to be incorporated as
Sather Ranch, with 50% of the shares being issued to each of Joseph’s holding
company, AMX, and to Street’s holding company, 088,

(b)  In consideration for his holding company receiving 50% of Sather Ranch, Street
would look after the operations and funding of Sather Ranch;

(c) Joseph would not be required to contribute to the funding of the operations of
Sather Ranch, on the understanding and expectation that it would contfinue to
operate basically on a “break even” basis;

(d)  Joseph and Street would each be appointed a director of Sather Ranch;

(e) Street would buy AMX’s 50% interest in Sather Ranch at fair market value, within
a few years, as soon as he was in a position to do so;

€ Until such time as AMX’s 50% interest in Sather Ranch was purchased, no major
improvements or expenditures would be undertaken unless:

(1) they were done at Street’s or 088’s cost, in which case they would be for
~ their own account and benefit; or

(i)  they were undertaken with the prior, express and informed consent of
Joseph and AMX.

Since 2013, Joseph has regularly assisted with the operations of Sather Ranch while in
Alberta by, among other things, locating and purchasing cattle, cattle feed, equipment and
other supplies in Alberta for delivery to the Ranch Lands, and carrying out such delivery.

00430974v3
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As a director of Sather Ranch, Street has at all material times owed fiduciary duties and
duties of care to Sather Ranch at common law and under the Alberta Business
Corporations Act, RSA 2000, ¢ B-9 (the “ABCA”). Specifically, in his role as director
of Sather Ranch, Street owes duties:

a) to act honestly and in good faith;
b) to act with a view to the best interests of Sather Ranch;

c)  to exercise the care, diligence and skill that a reasonably prudent person would
exercise in comparable circumstances; and

d) to avoid putting himself in a position where his personal interests were in or could
conflict with the interests of Sather Ranch.

Street’s fiduciary obligations to Sather Ranch were further heightened by the
circumstances under which he independently managed the day-to-day operations of
Sather Ranch without oversight by Joseph or AMX. In the circumstances, Sather Ranch,
as well as its stakeholders Joseph and AMX, were particularly vulnerable to the
discretion exercised by Street.

In 2013, Street hired Brule (a partner at the accounting firm of White Kennedy LLP) to
act as Sather Ranch’s chartered accountant and business advisor. Brule was or became
Street’s common law spouse or intimate partner. In the circumstances, both Street and
Brule knew or ought to have known that their personal relationship and the engagement
of Brule and her accounting firm put them in a position of potential or actual conflict of
interest.

Among other things, Brule and White Kennedy LLP prepared Sather Ranch’s year-end
financial statements. In this role, Brule owed fiduciary duties and duties of care to Sather
Ranch, including specifically:

a) to act honestly and in good faith;
b) to act with a view to the best interests of Sather Ranch;

c) to exercise the care, diligence and skill that a reasonably prudent person would
exercise in comparable circumstances; and

d) to avoid putting herself in a position where her personal interests were in or could
conflict with the interests of Sather Ranch.

Brule also owed duties to Sather Ranch at all material times under the CPABC Code of
Professional Conduct, which is hereby pled and relied upon in its entirety.
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Further, Street and Brule owed a duty of care to Joseph and AMX. The interests of
Joseph and AMX were directly and obviously intertwined with those of Sather Ranch,
such that the conduct of Street and Brule in dealing with Sather Ranch would have a
foreseeable impact on the interests of those vulnerable to their discretion, including
Joseph and AMX.

The Defendants’ Wrongful Scheme to Steal the Ranch

26.
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Following Street entering into the aforesaid agreement with Joseph in 2013 and the
issuance of 50% of the shares of Sather Ranch to 088, Street, 088 and Brule embarked
upon a fraudulent and wrongful scheme to convert AMX’s 50% equity in the ranch and
to steal Joseph’s entitlement to the fruits of his father’s decades of effort in building up
the assets of the ranch.

Specifically, instead of continuing to operate the ranch basically on a “break even” basis,
Street, 088 and Brule conspired and acted jointly and in concert with one another to ramp
up spending on “improvements” that benefited only themselves and their related
companies, Boundary and Profectus, and which in no way were in the best intetests of
Sather Ranch. The ultimate goal of this conspiracy and concerted wrongful conduct was
to put Street and 088 in a position to “credit bid” the bogus indebtedness so as to acquire
the entirety of the equity in the ranch without any payment to or value being realized by
Joseph and AMX.

Street, 088 and Brule sought to accomplish this goal by purportedly retaining the services
of their related companies and otherwise incurring inflated costs and debts to the credit
and benefit of themselves and their related entities, to the detriment of Sather Ranch.
They then conspired and acted jointly and in concert with one another to create false and
misleading Financial Statements and other corporate records purportedly documenting
the indebtedness of Sather Ranch to themselves and their related entities.

Street, 088, Brule, Boundary and Profectus then put Sather Ranch into receivership by
order of the Supreme Court of British Columbia, which Court has no jurisdiction over the
affairs and undertaking of an Alberta cotporation incorporated under and governed
exclusively by the ABCA. Their objective in the receivership proceedings is to obtain an
order barring claims made to this Honourable Court, in favour of a summary procedure to
be administered by the Receiver without due process and contrary to Alberta law.

The aforesaid plot to steal the ranch from Joseph is laid bare by the simple fact that
Palmer Sather had owned a plot of land and herd of cattle for decades and operated them
on basically a “break even” basis. In the past 5 years, from the date that 50% of the
shares of Sather Ranch were issued to Street’s holding company, Street has purportedly
run up a debt payable to himself, his spouse and their related companies of over
$800,000, for which they have issued a civil claim in the Supreme Court of British
Columbia. These purported expenditures have not improved the value of the assets of
Sather Ranch in any material way. Rather, the entirety of this purported indebtedness was
incurred in breach of the 2013 agreement between Joseph and Street, without the
approval or consent of Joseph, in breach of the Defendant’s fiduciary obligations and

(=)
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duties of care, in breach of the By-Laws of Sather Ranch, and in reckless disregard for
and of the interests of Joseph and AMX as director and shareholder of Sather Ranch and
of the dictates of proper corporate governance and professional accounting standards
under Alberta law.

The Unauthorized Costs

31.

32.
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Since the agreement with Joseph and the incorporation of Sather Ranch, Street has
applied the resources of Sather Ranch to the purchase, development and construction of
amenities on the Ranch Lands that provide no material benefit to Sather Ranch, and have
no link to the corporate purpose of Sather Ranch (the “Unauthorized Costs”). Examples
of the Unauthorized Costs presently known to the Plaintiffs include the following:

(a) development and construction of a horse-riding arena on the Ranch Lands;

(b)  development of new and expanded living areas for Street and Brule on the Ranch
Lands;

() the purchase of equipment for use by Street and Brule on the Ranch Lands,
including multiple all-terrain vehicles;

(d)  the purchase of specialized sports horses not intended for ranching work; and

(e) development of additional infrastructure to support Street’s living areas and
hobbies.

At all material times, Street and Brule received the benefits of the Unauthorized Costs, to
the detriment of Sather Ranch.

Sather Ranch had operated for decades without any need for the Unauthorized Costs. The
Unauthorized Costs have not materially improved the value of the Ranch Lands or the
financial position of Sather Ranch.

Street fraudulently misrepresented, or alternatively, negligently misrepresented the nature
of the Unauthorized Costs. In or around summer of 2016, upon noticing that some work
was being performed on the Ranch Lands, Joseph inquired about how it was being paid
for. Street represented to and assured Joseph that Street was personally financing the so-
called improvements as they were for his own benefit and account. As a result of Street’s
long history working for his father and running the operations of Sather Ranch, Joseph
accepted and relied upon this explanation.

In reality, Street did not personally pay for the Unauthorized Costs. Rather, the
Unauthorized Costs were billed entirely to Sather Ranch.

The Unauthorized Costs were contrary to the Bylaws of Sather Ranch. Street was not
delegated the authority to incur the Unauthorized Costs and at no time were they
approved by or consented to by the Board of Sather Ranch, Joseph or AMX.

00430974v3
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Self-Dealing and Conflict of Interest

37. Street has repeatedly and flagrantly acted in a conflict of interest in directing work on the
Ranch Lands. Street contracted with Boundary to perform the vast majority of the labour
and development work related to the Unauthorized Costs. Street was the sole director and
shareholder of Boundary. At no time did Street notify or obtain the approval of the Board
of Sather Ranch regarding the hiring of Boundary. No competitive bids were obtained by
Street prior to Boundary incurring substantial charges, which form the majority of the
Unauthorized Costs.

38.  The work carried out by Boundary at Street’s request did not reflect the fair market value
of the work. For example, Street rented equipment such as backhoes at unreasonably high
rates from Boundary and for unreasonably long periods, without any compelling
justification.

39.  Rather than fire its employees in times of slowdown, Boundary would retain its
employees and direct them to carry out work on the Ranch Lands, at the expense of
Sather Ranch. These decisions were made by Street, as Boundary’s directing mind.

40, The result of Boundary delivering its purported services to Sather Ranch was to drain
Sather Ranch of funds and divert them to a company owned by Street. This occurred with
no disclosure to, or approval by, the board of Sather Ranch.

41.  Street also directed Sather Ranch to purchase fuel and equipment, which were then
misappropriated by Street, Brule and/or Boundary rather than being used by Sather
Ranch.

Location and Identification of Corporate Assets
42, Street has concealed, relocated and misidentified certain material assets of Sather Ranch.

43, Street was put in charge of the herd of cattle owned by Sather Ranch. Under Street’s care,
the size of the herd owned by and branded for Sather Ranch has mysteriously declined,
while Street’s own personal herd has correspondingly increased in number.

44.  In Sather Ranch’s annual financial statement for the year ending July 31, 2017, prepared
by Brule’s accounting firm, Street reported steep declines in the size of the cattle herd
which forms a significant portion of Sather Ranch’s assets. The total inventory value of
the herd dropped from $851,693 to $450,240. However, there was no corresponding
increase in Sather Ranch’s sales revenue that year that would account for this significant
variance.

45, Street has moved a portion of the Sather Ranch herd to another location and recorded this
as a decrease in inventory. This intentional relocation of cattle is inconsistent with the
right of possession and ownership of Joseph, AMX and/or Sather Ranch, and Street is
liable in conversion.

00430974v3
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Further, Street altered the record-keeping associated with the herd of cattle, including the
physical branding on the cattle, to mislead Joseph and others regarding the true size of the
herd which Joseph contributed to Sather Ranch.

Alternatively, Street was negligent in failing to accurately keep track of the size of the
Sather Ranch herd.

Knowing Assistance

48.

49.

The fraudulent and dishonest conduct carried out by Street was assisted by and
participated in by Brule, 088, Boundary and Profectus. Each of these Defendants had
actual knowledge of both Street’s fiduciary duties owed to Sather Ranch and his
fraudulent and dishonest conduct, and as a result they are each jointly and severally liable
for such conduct.

Further, Brule knew or ought to have known that the expenses being claimed by Street,
088, Boundary and Profectus were bogus, overstated and unauthorized. Further and in the
alternative, the magnitude and character of these expenses in a ranching operation of
modest means imposed a duty to warn on Brule and Profectus, which they breached by
failing to raise the issue or appropriately insert notes to the Financial Statements, so as to
alert Joseph and AMX to the issue and risk of insolvency. Despite this knowledge, Brule
and Profectus prepared Financial Statements that were false, misleading and failed to
alert the reader to serious mismanagement and insolvency concerns. This was all done for
the collateral purpose of assisting Street, 088 and Boundary with the plot to steal the
ranch.

Oppression

50.

51.

52.
(

(

The affairs of Sather Ranch have been conducted in an oppressive manner. Specifically,
the actions of Street, 088, Boundary, Brule and Profectus have effected a result that is
oppressive, unfairly prejudicial and that unfairly disregards the interests of Joseph and
AMX.

If permitted to continue, the actions of Street, 088, Boundary, Brule and Profectus with
respect to the affairs of Sather Ranch would result in further oppression to the detriment
of Joseph and AMX.

The reasonable expectations of Joseph and AMX were at all material times that:

a) Street and Brule, as a result of owing fiduciary duties to Sather Ranch, would act
honestly, in good faith, and with a view to the best interests of Sather Ranch;

b) Street and Brule would disclose to the board of Sather Ranch all conflicts of
interest, would seek express board approval for any conflicts of interest, and would
not pursue any unapproved opportunities which would put them in a conflict of
interest;

(c) Street and 088 would comply with the Bylaws of Sather Ranch;

00430974v3
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(d) Boundary would not be used as an equipment or service provider for Sather Ranch
without complete disclosure to, and advance approval from, the board of Sather
Ranch;

(e) Street, 088, Boundary, Brule and Profectus would not render Sather Ranch
insolvent through the Unauthorized Costs;

) Street would not attempt to acquire the assets of Sather Ranch thfough fraudulent
means;

(g)  The reporting to directors and the Financial Statements of Sather Ranch would
provide full, frank and complete disclosure of the state of the financial affairs of
the corporation, including by inserting appropriate disclosures in notes and risk
factors associated with the risk of insolvency caused by unsustainable and

~ extraordinary expenditures; and

(h) such further and other reasonable expectations as may be further particularized at
trial.

Joseph and AMX plead and rely upon sections 241 and 242 of the ABCA.

The Receivership

54.

55.

56.

57.

58.

59.

By a Notice of Civil Claim filed on August 7, 2018 in Kelowna, BC, receivership
proceedings were commenced against Sather Ranch by Street, Brule, Boundary and
Profectus (the “BC Receivership”).

Prior to closely examining the alleged debts that gave rise to the receivership
proceedings, Joseph and AMX did not oppose the appointment of a receiver, G. Moroso
& Associates Inc. (the “BC Receiver”),

After reviewing the alleged debts of Sather Ranch and learning of Street’s misconduct,
which had previously been concealed by Street and Brule, Sather Ranch, Joseph and
AMX rejected the validity of the alleged debts and sought to have the allegations in the
Notice of Civil Claim resolved with a full and fair proceeding.

Joseph and AMX object to the continuation of the BC Receivership, which was ordered
by a Court without any or proper jurisdiction. Sather Ranch and AMX are both
companies incorporated pursuant to the laws of Alberta and they are subject to Alberta
laws and their management and affairs are subject only to the jurisdiction of the Alberta
Courts.

Further, the BC Receivership was commenced for an improper purpose, namely, to create
a credit bid that Street, Brule, and their respective companies would rely on to obtain
possession and title to the assets of Sather Ranch.,

The issues raised in the within claim must be resolved by the Court of Queen’s Bench of
Alberta.

00430974v3
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60.  As part of the relief sought herein, Joseph and AMX are prepared to consent to the re-
appointment of the BC Receiver in an Alberta receivership proceeding supervised by this
Court.

Real and Substantial Connection

61. There is a real and substantial connection between Alberta and the facts on which the
claims in this Action are based. In particular:

(a) Some of the events herein described occurred in Alberta;
(b)  The claim relates to breaches of duties owed in Alberta;
© The Plaintiff, Joseph, is resident in Alberta;

(d)  The Plaintiff, AMX, is a corporation incorporated pursuant to the laws of Alberta
and carries on business in Alberta;

(e) The Defendant, Sather Ranch, is a corporation incorporated pursuant to the laws of
Alberta and carries on business in Alberta and British Columbia.

Remedy sought:
62.  An Order for accounting, tracing and declaration of a constructive trust over funds
misappropriated or converted from Sather Ranch.

63. An interim Preservation Order, Attachment Order, Injunction, or other Order:

() Protecting and preserving the assets of Sather Ranch pending the trial of this
action;

(b) Restraining the Defendants from transferring, disposing of, encumbering or
dissipating any and all real or personal property of Sather Ranch; and

(c) Such further and other interim relief that this Honourable Court may deem just.

64.  An Order granting leave for the Plaintiffs to amend the within Claim to name Sather
Ranch as a Plaintiff rather than as a Defendant, in order to commence and prosecute a
derivative action.

65.  Judgment for disgorgement of all profits obtained by Street, 088, Boundary, Brule, and
Profectus which were wrongfully earned and retained by conspiracy, fraud and
misappropriation, and in breach of their fiduciary and other duties owed, or in knowing
and willful assistance in the breach, fraud or misappropriation.

66.  As against Street, 088, Boundary, Brule, and Profectus, jointly and severally:

00430974v3
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A declaration that Street has committed fraud and misappropriation of Sather
Ranch assets and breached his fiduciary duties, in conspiracy with, or with the
knowing and willful assistance of 088, Boundary, Brule and Profectus;

Further, or in the alternative, damages in the amount of $1,500,000.00 or such
further or other amount to be proven at trial for losses related to the misconduct of
the Defendants;

Punitive damages based on the egregious and high-handed conduct of the
Defendants in an amount to be determined at trial;

Interest pursuant to the terms of the Judgment Interest Act, R.S.A. 2000, c.J-1, or
on such other basis as may be allowed by this Honourable Court; and

Costs on a full indemnity or party-and-party basis.

An Order pursuant to s. 242 of the Act:

(a)
(b)
(c)
(d)

(e)
)]
(&

(h)

Restraining the conduct of Street, 088, Boundary, Brule, and Profectus;
Appointing a receiver or receiver-manager over Sather Ranch;
Replacing or removing Street as a director of Sather Ranch;

Varying or setting aside the disputed transactions or contracts which Sather Ranch
purportedly entered into, on the basis they were fraudulent, void, ultra vires,
contrary to the Bylaws of Sather Ranch, or otherwise unenforceable;

Directing a process of liquidation and dissolution of Sather Ranch;
Compensating Joseph and/or AMX;

Directing an investigation pursuant to s. 231 of the Act regarding Sather Ranch, its
business and the conduct of Street, 088, Boundary, Brule, and Profectus; and/or

Granting permission to Joseph and/or AMX to bring an action in the name and on
behalf of Sather Ranch, or to intervene in an action to which Sather Ranch is a

party.

An Order staying or enjoining further proceedings from being pursued or prosecuted by
the Defendants in any Court other than before this Honourable Court.

The Plaintiffs respectfully request the aid, recognition and assistance of any court,
tribunal, regulatory or administrative body having jurisdiction, wherever located, to give
effect to the Orders and other relief sought herein.

Costs,

Such further and other relief as this Honorable Court may deem just.

00430974v3
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WARNING

NOTICE TO THE DEFENDANTS

You only have a short time to do something to defend yourself against this claim:
20 days if you are served in Alberta

1 month if you are served outside Alberta but in Canada

2 months if you are served outside Canada.

You can respond by filing a statement of defence or a demand for notice in the office of the clerk
of the Court of Queen’s Bench at Calgary, Alberta, AND serving your statement of defence or a
demand for notice on the plaintiff’s address for service.

WARNING

If you do not file and serve a statement of defence or a demand for notice within your time period,
you risk losing the law suit automatically. If you do not file, or do not serve, or are late in doing
either of these things, a court may give a judgment to the plaintiff against you.
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In the Supreme Court of British Columbia
BETWEEN:

SATHER RANCH LTD.

PLAINTIFF
AND:
JOSEPH WAYNE PALMER SATHER

DEFENDANT

NOTICE OF CIVIL CLAIM

This action has been started by the plaintiff for the relief set out in Part 2 below.
If you intend to respond to this action, you or your lawyer must

(@) file a response to civil claim in Form 2 in the above-named registry of this
court within the time for response to civil claim described below, and

(b)  serve a copy of the filed response to civil claim on the plaintiff.
If you intend to make a counterclaim, you or your lawyer must
(a) file a response to civil claim in Form 2 and a counterclaim in Form 3 in the
above-named registry of this court within the time for response to civil

claim described below, and

(b). serve a copy of the filed response to civil claim and counterclaim on the
plaintiff and on any new parties named in the counterclaim.

JUDGMENT MAY BE PRONOUNCED AGAINST YOU IF YOU FAIL to file the response
to civil claim within the time for response to civil claim described below.



TiME FOR RESPONSE TO CIVIL CLAIM
A response to civil claim must be filed and served on the plaintiffs,

(@) if you were served with the notice of civil claim anywhere in Canada,
within 21 days after that service,

(b) if you were served with the notice of civil claim anywhere in the United
States of America, within 35 days after that service,

(¢)  if you were served with the notice of civil claim anywhere else, within 49
days after that service, or

(d)  if the time for response to civil claim has been set by order of the court,
within that time.

CLAIM OF THE PLAINTIFF

Part1: Statement of Facts

1, The Plaintiff, Sather Ranch Ltd. (“SRL"), is a company organized and existing
pursuant to the laws of the Province of Alberta, is extra-provincially registered
and carries on its business as a cattle ranch in British Columbia, and has a
registered and business office located at 1335 Commercial Way, Penticton, British
Columbia V2A 3Ha4.

2, SRL is in Receivership pursuant to an Order of this Court pronounced on
September 17, 2018 (the “Receivership Order”). The Receiver and Manager of
SRL, G. Moroso & Associates Inc., has expressly authorized the commencement
and prosecution of this action by SRL, pursuant to its authority under the
Receivership Order.

3. The Defendant, Joseph Wayne Palmer Sather (“Sather”), is a real estate agent
and businessman who resides at 10635 Oakmoor Way SW, in the City of Calgary,
in the Province of Alberta, T2W 2L1.

4. At all material times, Sather was an officer and director of SRL, and Michael
Street (“Street”) was the only other officer and director of SRL.

4843-4227-7950, v. 1
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At all material times, Sather was in the position of a fiduciary in respect of SRL,
owed a duty of utmost good faith and loyalty to SRL, and was in a position of
trust in respect of SRL.

The business of SRL is operated from various real properties (the “Ranch”)
located in and around Penticton, British Columbia. One of the properties
comprising the Ranch is an unimproved parcel consisting of 160 acres, bearing
Parcel Identifier 002-215-594, and currently legally described as:

District Lot 2514S Similkkameen Division Yale District
(the “Grazing Lands”).

The Grazing Lands are integral to the business of SRL, and were, prior to
November 7, 2017, owned by Sather's father, Palmer Sather.

In or about April 2017, Sather and Street agreed that it would be in the best
interests of SRL to purchase the Grazing Lands from Palmer Sather.

At that time, Palmer Sather was under a legal disability, and his affairs were
being jointly managed by Sather and his sister, Carol Arleen Sather-Byman
(“Carol Sather”).

On or about April 17, 2017, SRL presented an offer to purchase the Grazing
Lands (the “SRL Offer”) to Sather, in his capacity as one of Paimer Sather's legal
representatives.

The SRL Offer included a purchase price of $120,000, which was based upon an
independent appraisal obtained by SRL.

The SRL Offer was open for acceptance until April 19, 2017, and proposed a
completion date of May 15, 2017.

On April 20, 2017, Sather advised Street that Carol Sather had rejected the SRL
Offer as she wished to provide Palmer Sather's grandchildren with a first option
to purchase the Grazing Lands.

4843-4227-7950, v. 1



14.  Sather further advised Street that he and Carol Sather had agreed that if Palmer
Sather’s grandchildren declined to purchase the Grazing Lands, the Grazing
Lands would then be sold to SRL.

15. By August 2017, Palmer Sather's grandchildren had indicated that they did not
wish to purchase the Grazing Lands.

16.  Palmer Sather died in October 2017. Sather and Carol Sather were acting as co-
administrators of his estate (the “Estate”).

17.  On or about November 7, 2017, without notice to Street or to SRL, and contrary to
the commitment made by Sather and Carol Sather to SRL as referred to in
paragraph 14 hereof, Sather purchased the Grazing Lands from the Estate, for a
purchase price of $120,000 (the “Purchase”).

18.  The Purchase was contrary to the best interests of SRL and was undertaken in a
clandestine manner intended to deprive SRL of the Grazing Lands, for the
personal benefit of Sather.

Part2: Relief Sought

1. A Declaration that Sather owes a fiduciary duty to SRL, and has breached that
duty.

2, A Declaration that Sather has a trust obligation to SRL, and has breached that
obligation.

3. A Declaration that Sather has been unjustly enriched by his conduct in
connection with the Purchase, and that SRL has been correspondingly deprived
thereby, without juristic reason.

4. An Accounting of all of Sather’s income and profits in connection with the Grazing
Lands subsequent to the Purchase, and an Order that Sather pay to SRL all
profits derived therefrom.

4843-4227-7950, v. 1 -
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A Declaration that Sather holds the Grazing Lands in trust for SRL, pursuant to a
remedial constructive trust or a fiduciary constructive trust.

An interim injunction enjoining and restraining Sather from directly or indirectly
disposing of, assigning, encumbering or conveying the Grazing Lands, or any
portion thereof, upon such terms as to this Court may seem just and appropriate.

An Order that the Grazing Lands be conveyed to SRL, upon such terms and
conditions as to this Court may seem just and appropriate.

A Certificate of Pending Litigation against the Grazing Lands, bearing Parcel
ldentifier oo2-215-594 and having a legal description of District Lot 2514S

Similkameen Division Yale District.

Costs, assessed as Special Costs, or upon such Scale as to this Court may
seem just and appropriate.

Such further or other relief as to this Court may seem just and appropriate.

Part3: Legal basis

4843-4227-7950, v, 1

As an officer and director of SRL, Sather owes a fiduciary duty and a duty of
loyalty to SRL, and must at all times act in good faith in SRL's best interests and
place SRL’s interests above his own: Giles v. Westminster Savings Credit Union,
2007 BCCA 411 (CanLll).

As an officer and director of SRL, Sather must disclose to SRL all business
dealings in which he is personally involved and which may affect the interests of
SRL.

The acquisition of the Grazing Lands was in the best interests of SRL.

Sather's purchase of the Grazing Lands:

(@)  was undertaken without any or proper disclosure to SRL



(b)  was contrary to the best interests of SRL;
(c)  improperly benefitted Sather's own interests over those of SRL;
(d)  placed Sather in a conflict of interest; and

(e) in all the circumstances, constitutes a breach of the fiduciary, loyality,
disclosure, good faith and/or trust duties Sather owes to SRL.

5. Sather was unjustly enriched by his purchase of the Grazing Lands, and SRL
was correspondingly deprived thereby, all without juristic reason.

6. The equitable principle of “good conscience” addresses the concern of the courts
to maintain the integrity of fiduciary relationships: Hodgkinson v. Simms, [1994] 3

S.C.R. 377, at p. 453.

7. When property has been acquired in such circumstances that the holder of the
legal titte may not in good conscience retain the beneficial interest, including
where there has been a breach of a fiduciary or loyalty duty, equity converts him
into a trustee on behalf of the wronged party: Soulos v. Korkontzilas, [1997] 2
S.C.R. 217.

8. The constructive trust imposed for the breach of a fiduciary relationship serves .
not only to do the justice between the parties that good conscience requires, but
to hold fiduciaries to the high standards of trust and probity that commercial
institutions require if they are to function effectively. Soulos, supra., at para. 33.

0. There are no factors which would make the imposition of a constructive trust
unjust in the circumstances of this case.

10. Sections 4 and 7 of the Law and Equity Act, R.S.B.C. 1996, c. 253 confer
equitable jurisdiction upon this Court.

1. Section 39 of the Law and Equity Act authorizes this Court to grant an injunction
in all cases in which it appears to be just or convenient, and the preservation of
SRL’s interest in the Grazing Lands requires the granting of an injunction upon
such terms as to this Court seem just and appropriate. ‘

7
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12.  SRL has a prima facie claim against Sather, would suffer irreparable harm if the
requested injunction is not granted, and the balance of convenience favours the
granting of the injunction: RJR-MacDonald Inc. v. Canada (Attorney General),

[1994] 1 S.C.R. 31

13. Pursuant to s. 215 of the Land Title Act, R.S.B.C. 1996, c. 250, the Plaintiff is a
person claiming an estate or interest in land, and is therefore entitled to claim
and register a certificate of pending litigation against the title to the Grazing

Lands.

Plaintiff's address for service:

Fax number address for service:

E-mail address for service:

Place of trial:

The address of the registry is:

Dated: 11 February 2019

4843-4227-7950, v. 1

241 Columbia Avenue, Castlegar, British
Columbia, VIN 1G3

(250) 365-6066

N/A

Kelowna, B.C.
Kelowna Law Courts
1355 Water Street

Kelowna, British Columbia
V1Y 9R3

“G. Moroso & Associates Inc.”
Signature of
[ x] Plaintiff

[ 1 lawyer for Plaintiff



Rule 7-1(1) of the Supreme Court Civil Rules states:

Q) Unless all parties of record consent or the court otherwise orders, each party of
record to an action must, within 35 days after the end of the pleading period,

(a) prepare a list of documents in Form 22 that lists

(i all documents that are or have been in the party's possession or
control and that could, if available, be used by any party at trial to
prove or disprove a material fact, and

(ii) all other documents to which the party intends to refer at trial, and

(b) serve the list on all parties of record.

APPENDIX
Part 1: CONCISE SUMMARY OF NATURE OF CLAIM:

A claim for a beneficial interest in land, resulting from the breach of a fiduciary duty giving rise to
a constructive trust in favour of the Plaintiff, together with a claim for ancillary relief.

Part 2: THIS CLAIM ARISES FROM THE FOLLOWING:

A personal injury arising out of:
[1 amotor vehicle accident
[1 medical malpractice
[x] another cause

A dispute concerning:

contaminated sites

construction defects

real property (real estate)

personal property

the provision of goods and services or other general commercial matters
investment losses

the lending of money

an employment relationship

a will or other issues concerning the probate of an estate
a matter not listed here
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aboriginal law
constitutional law
conflict of laws
none of the above
do not know

Part 4: Enactments Relied Upon

1. Law and Equity Act, R.S.B.C. 1996, ¢. 253

2. Land Title Act, R.S.B.C. 19986, c. 250

Form 11
(Rule 4-5(2))
Endorsement on Originating Pleading for Service Outside British Columbia.

The Plaintiff, Sather Ranch Ltd., claims the right to serve this Pleading on the Defendant,
Joseph Wayne Palmer Sather, outside British Columbia on the following grounds enumerated in
Section 10 of the Court Jurisdiction and Proceedings Transfer Act, S.B.C. 2003, c. 28 (the
“Act’);

1. Pursuant to s. 10(a) of the Act, the proceeding is brought to enforce, assert, declare or
determine a proprietary or possessory right to property in British Columbia that is immovable
property.

2. Pursuant to s. 10(f) of the Act, the proceeding concerns restitutionary obligations that, to a
substantial extent, arose in British Columbia.

3. Pursuant to s. 10(h) of the Act, the proceeding concerns a business carried on in British
Columbia.

4. Pursuant to s. 10(i)(ii) of the Act, the proceeding includes a claim for an injunction ordering a
party to do or refrain from doing anything in relation to property in British Columbia that is
immovable property.

10
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LAND TITLE ACT
Section 215(3)

Herewith is a copy of a Certificate of Pending Litigation, registered in this office, mailed to you pursuant to
Section 215(3), Land Title Act, the registration particulars of which are noted thereon.

LARRY BLASCHUK
Registrar of Land Titles
KAMLOOPS LAND TITLE OFFICE

innovation, | integrity. | trust,

i A

PO000671 10000671 00387940 0046

Land Title and Survey Authorlty of British Coluubia Land Tille Office
114 - 455 COLUMBIA ST, KAMLOOPS, BC V2C 6K4
Phoue: 1-877-577-5872



FORM_17C_V15

KAMLOOPS LAND TITLE OFFICE

LAND TITLE ACT BRITISH COLUMBIA
FORM 17 CHARGE, NOTATION OR FILING Feb-13-2019 11:21:09.001 _ CA7346224
LAND CITLE AND SURVEY AUTHORLETY PAGE 1 OF 28 PAGES
s Your clectronic signature is o tepresentation by you that: —— e
+ you are a suhseriber; and J effrey William 5 E«'z‘ﬂ??{oﬂﬁi?ﬂ%éﬁw Wlillam
« you have incorporated your electronic signature into . - DN: ¢-CA, co-Jelfrey Wiliam Todd
« this electronic application, and TOdd ROb‘nSO n ;32\‘,“::;‘3 girwiv"if@?i{;m'
* Ihe imaged capy of each supporting document attached (o this elecuronic application. T7 S RNV i '{Kgﬁ,mmm,nsnf\lw .
and have done so in accordance with Seclions 168.3 and 16841(4) of the Land Title Act, Date: 2019,02.13 10:35:22 -CH00

RSBC 1996, C.250.
» Your electronic siguature is a declaration by you uuder Section 168.41 of the Lured Title Act in respect of each supporting docuent
required in conjunction with this electronic application that:
o the supporting document is identified in the imuged copy of it atiached to this electronic application;
 the vriginal of the supporting docuwnent is in your pussession: and
o the material facts of the supporting document ave set out in the imaged copy of it attached to this electronic application.
Fach term used in the representation and declaration set out abave is to be given the meaning oscribed to it in Part 10.1 of the Land Title Aat.

1. APPLICANT: (Name, address, phone number of applicant, applicant’s solicitor or agent}

Rush lhas Hardwick LLP

Lawyers Tel: 250-868-2313
200 - 591 Bernard Avenue
Kelowna BC V1YGBN9
Document Fees: $71.58 Deduct LTSA Fees? Yes
2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND:
[PID] {legal description]

002-215-594  pDISTRICT LOT 2514S SDYD

stc? yes [

3. NATURE OF CIIARGE, NOTATION, OR FILING: AFFECTED CIIARGE OR NOTATION NQO:

CERTIFICATE OF PENDING LITIGATION
ADDITIONAL INFORMATION:

NATURE OF CHARGE, NOTATION, OR FILING:  AFFECTED CHARGE OR NOTATION NO:

ADDITIONAL TNFORMATION:

4. PERSON TO BE REGISTERED AS CHARGE OWNER: (including occupation(s), postal nddress(es) and postal code(s))
SEE SCHEDULE

POO0O0672 10000672 00387940 0046 3 q



FORM_E_VI5

SCHEDULE PAGE 2 OF 28 PAGES

ENTER THE REQUIRED INFORMATION IN THE SAME ORDER AS THE INFORMATION APPEARS ON THE FIRST PAGE.
4.

Sather Ranch Ltd. by its Court Ordered Receiver Manager, G. Moroso & Associates Inc.
Inc No: BC 0664864 of 241 Columbia Avenue, Castlegar, British Columbia VIN 1G3

O
POOODET3 10000673 00387940 0046 @



LAND TITLE ACT
FORM 31
(Section 215(1))

NATURE OF INTEREST: CHARGE: Certificate of Pending Litigation

Herewith fee of §

LEGAL DESCRIPTION AND PARCEL IDENTIFIER NO.;

PID: 402-215-594

District Lot 25148 Similkameen Division Yale District

Address of person entitled to register this Certificate of Pending Litigation:

Sather Ranch Ltd,, by its Court Ordered Receiver and Manager, G. Moroso & Associates Inc.,
241 Columbia Avenue, Castlegar, British Columbia, VIN 1G3

Full name, address and telephone number of person presenting application:

Greg Moroso, Licensed Insolvency Trustee, 241 Columbia Avenue, Castlegar, British
Columbia, VIN 1G3 [phone number: (250) 365-1035).

FEB 1119

KELOWNA
REGISTRY

i t the title to an estate or interest in the land above mentioned could change as an outcome of the
SUPREM }*Q mentioned below,
OF BRITISH COLU

A7

Signature of Applicant or
Solicitor or Authorized Agent

Plaintiff:

Respondent:

CourtFileNo. | 2 2.H 1#

Court Registry: Kelowna

IN THE SUPREME COURT OF BRITISH COLUMBIA

SATHER RANCH LTD.,
JOSEPH WAYNE PALMER SATHER

CERTIFICATE OF PENDING LITIGATION

I CERTIFY that in a proceeding commenced in this court a claim is made for an estate or interest in land
or a right of action in respect of land is given by an enactment other than the Land Tirle Act. The
particulars are set out in the attached copy of the document by which the claim is made.

Given under my hand and seal of the Court at Kelowna, British Columbia, this _{ | day of February,

2019.

PO0C0674 10000674

8. HOLTSKOG, DlSTF\éT BEGISTRAR, <.y .
DISTRICT REGISTRAR

per
duly authorized Signing Officer

00387940 0046
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SUPREME COURT
OF BRITISH COLUMBIA™ " 1% Afiavit o
VANCOUVER REGISTRY | :rvovooe: b%o%‘ep tISRWF ............... No. S 1913131

»\/\I()H efore me this acilst
NOV 212019 . JU5dayol.... A Mo )0?-2 Vancouver Ragletry

T2 ENTERED & T s asie  al TR e
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MORGAN F. TINGLE

Barrister & Solicitor

IN THE SUPREME COURT OF BRITISH COLUMBIA

BETWEEN:

MICHAEL NEIL STREET and
MARIELLE JACQUELINE ANGELLA BRULE
PLAINTIFFS

AND:

SATHER RANCH LTD. by its Court Appointed Receiver and Manager,
G. MOROSO & ASSOCIATES INC.

DEFENDANT

BEFORE THE HONOURABLE

)
)

MR, JUSTICE wALKER. ) 211172019
)

ON THE APPLICATION of the Plaintiffs for an Order pursuant to Section 243(1) of the
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the “BIA") and Section
39 of the Law and Equity Act, R.S.B.C. 1996 c. 253, as amended (the “LEA") appointing
C. Cheveldave & Associates Ltd. as Receiver and Manager (in such capacity, the
“Receiver”) without security, of all of the assets, undertakings and property of Sather
Ranch Ltd. (the “Debtor”) acquired for, or used in relation to a business carried on by the
Debtor, coming on for hearing this day at Vancouver, British Columbia.

AND ON READING the Affidavit #1 of Michael Street sworn November 18, 2019, and the
consent of C. Cheveldave & Associates Ltd. to act as the Receiver; AND ON HEARING
Steven D. Dvorak, Counsel for the Plaintiffs, and no one else appearing, although duly
served.
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THIS COURT ORDERS AND DECLARES that:
APPOINTMENT

1. Pursuant to Section 243(1) of the BIA and Section 39 of the LEA, C. Cheveldave
& Associates Ltd. is appointed Receiver, without security, of all of the assets,
undertakings and property of the Debtor, including all proceeds, (the “Property”).

RECEIVER'S POWERS

2. The Receiver is empowered and authorized, but not obligated, to act at once in
respect of the Property and, without in any way limiting the generality of the
foregoing, the Receiver is expressly empowered and authorized to do any of the
following where the Receiver considers it necessary or desirable:

(a)

(b)

(c)

(d)

(e)

®

(9
(h)

to take possession of and exercise control over the Property and any and
all receipts and disbursements arising out of or from the Property;

to receive, preserve and protect the Property, or any part or parts thereof,
including, but not limited to, changing locks and security codes, relocation
of Property, engaging independent security personnel, taking physical
inventories and placing insurance coverage;

to manage, operate and carry on the business of the Debtor, including the
powers to enter into any agreements, incur any obligations in the ordinary
course of business, cease to camry on all or any part of the business, or
cease to perform any contracts of the Debtor;

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise
of the Receiver's powers and duties, including, without limitation, those
conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies,
premises or other assets to continue the business of the Debtor or any part
or parts thereof,

to receive and collect all monies and accounts now owed or hereafter owing
to the Debtor and to exercise all remedies of the Debtor in collecting these

amounts, including, without limitation, enforcement of any security held by
the Debtor;

to settle, extend or compromise any indebtedness owing to the Debtor;

to execute, assign, issue and endorse documents of whatever nature in
respect of any of the Property, whether in the Receiver's name or in the
name and on behalf of the Debtor, for any purpose pursuant to this Order:
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to undertake environmental or workers' health and safety assessments of
the Property and operations of the Debtor;

to initiate, manage and direct all legal proceedings now pending or hereafter
pending (including appeals or applications for judicial review) in respect of
the Debtor, the Property or the Receiver, including initiating, prosecuting,
continuing, defending, settling or compromising the proceedings;

to market any or all of the Property, including advertising and soliciting offers
in respect of the Property or any part or parts thereof and negotiating such
terms and conditions of sale as the Receiver considers appropriate;

to sell, convey, transfer, lease or assign the Property or any part or parts
thereof out of the ordinary course of business:

(i) without the approval of this Court in respect of a single transaction
for consideration up to $50,000.00 , provided that the aggregate
consideration for all such transactions does not exceed$200,000.00;
and

(i)  with the approval of this Court in respect of any transaction in which
the individual or aggregate purchase price exceeds the limits set out
in subparagraph (i) above,

and in each such case notice under Section 59(10) of the Personal Property
Security Act, R.S.B.C. 1996, c. 359 shall not be required;

to apply for any vesting order or other orders necessary to convey the
Property or any part or parts thereof to a purchaser or purchasers, free and
clear of any liens or encumbrances;

to report to, meet with and discuss with such affected Persons (as defined
below) as the Receiver considers appropriate on all matters relating to the
Property and the receivership, and to share information, subject to
confidentiality terms as the Receiver considers appropriate;

to register a copy of this Order and any other Orders in respect of the
Property against title to any of the Property;

to apply for any permits, licences, approvals or permissions as may be
required by any govemmental authority and any renewals thereof for and
on behalf of and, if considered necessary or appropriate by the Recelver, in
the name of the Debtor;

to enter into agreements with any trustee in bankruptcy appointed in respect
of the Debtor, including, without limitation, the ability to enter into occupation
agreements for any property owned or leased by the Debtor;

(S1W
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(r) to exercise any shareholder, partnership, joint venture or other rights which
the Debtor may have; and

(s) to take any steps reasonably incidental to the exercise of these powers or
the performance of any statutory obligations,

and in each case where the Receiver takes any such actions or steps, it shall be
exclusively authorized and empowered to do so, to the exclusion of all other
Persons (as defined below), including the Debtor, and without interference from
any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

3.

Each of (i) the Debtor; i) all of the Debtor's current and former directors, officers,
employees, agents, accountants, legal counsel and shareholders, and all other
persons acting on its instructions or behalf; and (iii) all other individuals, firms,
corporations, governmental bodies or agencies, or other entities having notice of
this Order (collectively, “Persons” and each a "Person”) shall forthwith advise the
Receiver of the existence of any Property in such Person’s possession or control,
shall grant immediate and continued access to the Property to the Receiver, and
shall deliver all such Property (excluding Property. subject to liens the validity of
which is dependent on maintaining possession) to the Receiver upon the
Receiver's request.

All Persons, other than govemmental authorities, shall forthwith advise the
Receiver of the existence of any books, documents, securities, contracts, orders,
corporate and accounting records, and any other papers, records and information
of any kind related to the business or affairs of the Debtor, and any computer
programs, computer tapes, computer disks, or other data storage media containing
any such information (collectively, the “Records”) in that Person’s possession or
control. Upon request, governmental authorities shall advise the Receiver of the
existence of any Records in that Person’s possession or control.

Upon request, all Persons shall provide to the Receiver or permit the Receiver to
make, retain and take away copies of the Records and grant to the Receiver
unfettered access to and use of accounting, computer, software and physical
facilities, provided however that nothing in paragraphs 4, 5 or 6 of this Order shall
require the delivery of Records, or the granting of access to Records, which may
not be disclosed or provided to the Receiver due to solicitor client privilege or
statutory provisions prohibiting such disclosure.

If any Records are stored or otherwise contained on a computer or other electronic
system of information storage, whether by an independent service provider or
otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to
recover and fully copy all of the information contained therein whether by way of
printing the information or making copies of computer disks or such other manner

(5)



-5-

of retrieving and copying the information as the Receiver in its discretion deems
expedient, and shall not alter, erase or destroy any Records without the prior
written consent of the Receiver. Further, for the purposes of this paragraph, all
Persons shall provide the Receiver with all such assistance in gaining immediate
access to the information in the Records as the Receiver may require including,
without limitation, providing the Receiver with instructions on the use of any
computer or other system and providing the Receiver with any and all access
codes, account names and account numbers that may be required to gain access
to the information.

NO PROCEEDINGS AGAINST THE RECEIVER

7.

No proceeding or enforcement process in any court or tribunal (each, a
“Proceeding”), shall be commenced or continued against the Receiver except with
the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

8.

No Proceeding against or in respect of the Debtor or the Property shall be
commenced or continued except with the written consent of the Receiver or with
leave of this Court and any and all Proceedings currently under way against or in
respect of the Debtor or the Property are stayed and suspended pending further
Order of this Court; provided, however, that nothing in this Order shall prevent any
Person from commencing a Proceeding regarding a claim that might otherwise
become barred by statute or an existing agreement if such Proceeding is not
commenced before the expiration of the stay provided by this paragraph and
provided that no further step shall be taken in respect of the Proceeding except for
service of the initiating documentation on the Debtor and the Receiver.

NO EXERCISE OF RIGHTS OR REMEDIES

9.

All rights and remedies (including, without limitation, set-off rights) against the
Debtor, the Receiver, or affecting the Property, are stayed and suspended except
with the written consent of the Receiver or leave of this Court, provided however
that nothing in this Order shall (i) empower the Receiver or the Debtor to carry on
any business which the Debtor is not lawfully entitled to carry on, (i) affect the
rights of any regulatory body as set forth in section 69.6(2) of the BIA, (iii) prevent
the filing of any registration to preserve or perfect a security interest, or (iv) prevent
the registration of a claim for lien. This stay and suspension shall not apply in
respect of any "eligible financial contract” as defined in the BIA.

NO INTERFERENCE WITH THE RECEIVER

10.

No Person shall discontinue, fail to honour, alter, interfere with, repudiate,
terminate or cease to perform any right, renewal right, contract, agreément, licence
or permit in favour of or held by the Debtor, including without limitation that certain
Grazing Licence No. RAN077332 and any renewals, replacements or assignments
thereof, without written consent of the Receiver or leave of this Court. Nothing in

{/‘i@
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this Order shall prohibit any party to an eligible financial contract from closing out
and terminating such contract in accordance with its terms.

CONTINUATION OF SERVICES

1.

All Persons having oral or written agreements with the Debtor or statutory or
regulatory mandates for the supply of goods and/or services, including without
limitation, all computer software, communication and other data services,
centralized banking services, payroll services, insurance, transportation services,
utility or other services to the Debtor are restrained until further Order of this Court
from discontinuing, altering, interfering with or terminating the supply of such goods
or services as may be required by the Receiver, and the Receiver shall be entitled
to the continued use of the Debtors current telephone numbers, facsimile
numbers, internet addresses and domain names, provided in each case that the
normal prices or charges for all such goods or services received after the date of
this Order are paid by the Receiver in accordance with normal payment practices
of the Debtor or such other practices as may be agreed upon by the supplier or
service provider and the Receiver, or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

12.

All funds, monies, cheques, instruments, and other forms of payments received or
collected by the Receiver from and after the making of this Order from any source
whatsoever including, without limitation, the sale of all or any of the Property and
the collection of any accounts receivable, in whole or in part, whether in existence
on the date of this Order or hereafter coming into existence, shall be deposited into
one or more new accounts to be opened by the Receiver (the “Post-Receivership
Accounts”) and the monies standing to the credit of such Post-Receivership
Accounts from time to time, net of any disbursements provided for herein, shall be
held by the Receiver to be paid in accordance with the terms of this Order or any
further order of this Court.

EMPLOYEES

13.

Subject to the employees’ right to terminate their employment, all employees of
the Debtor shall remain the employees of the Debtor until such time as the
Receiver, on the Debtor's behalf, may terminate the employment of such
employees. The Receiver shall not be liable for any employee-related liabilities of
the Debtor, including any successor employer liabilities as referred to in Section
14.06(1.2) of the BIA, other than amounts the Receiver may specifically agree in
writing to pay or in respect of obligations imposed specifically on receivers by
applicable legislation, including sections 81.4(5) or 81.6(3) of the BIA or under the
Wage Earner Protection Program Act, S.C. 2005, c.47. The Receiver shall be
liable for any employee-related liabilities, including wages, severance pay,
termination pay, vacation pay, and pension or benefit amounts relating to any
employees that the Receiver may hire in accordance with the terms and conditions
of such employment by the Receiver.
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PERSONAL INFORMATION

14.

Pursuant to Section 7(3)(c) of the Personal Information Protection and Electronic
Documents Act, S.C. 2000, c. 5 or Section 18(1)(o) of the Personal Information
Protection Act, S.B.C. 2003, c. 63, the Receiver may disclose personal information
of identifiable individuals to prospective purchasers or bidders for the Property and
to their advisors, but only to the extent desirable or required to negotiate and
attempt to complete one or more sales of the Property (each, a “Sale”). Each
prospective purchaser or bidder to whom such personal information is disclosed
shall maintain and protect the privacy of such information and limit the use of such
information to its evaluation of the Sale, and if it does not complete a Sale, shall
retum all such information to the Receiver, or in the altemative destroy all such
information. The purchaser of any Property shall be entitled to continue to use the
personal information provided to it, and related to the Property purchased, in a
manner which is in all material respects identical to the prior use of such
information by the Debtor, and shall return all other personal information to the
Receiver, or ensure that all other personal information is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

15.

16.

17.

18.

Nothing in this Order shall require the Receiver to occupy or to take control, care,
charge, possession or management (separately and/or collectively, “Possession”)
of any of the Property that might be environmentally contaminated, might be a
pollutant or a contaminant, or might cause or contribute to a spill, discharge,
release, or deposit of a substance contrary to any federal, provincial or other law
relating to the protection, conservation, enhancement, remediation or rehabilitation
of the environment or relating to the disposal of waste or other contamination
(collectively “Environmental Legislation”), provided however that nothing herein
shall exempt the Receiver from any duty to report or make disclosure imposed by
applicable Environmental Legislation.

The Receiver shall not, as a result of this Order or anything done in pursuance of
the Receiver's duties and powers under this Order, be deemed to be in Possession
of any of the Property within the meaning of any Environmental Legislation, unless
the Receiver is actually in possession.

Notwithstanding anything in federal or provincial law, the Receiver is not personally
liable in that position for any environmental condition that arises or environmental
damage that occurred:

() Dbefore the Receiver's appointment; or,

(b) after the Receiver's appointment, unless it is established that the condition
arose or the damage occurred as a result of the Receiver's gross
negligence or wilful misconduct.

Notwithstanding anything in federal or provincial law, but subject to paragraph 17
of this Order, where an order is made which has the effect of requiring the Receiver

7y
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to remedy any environmental condition or environmental damage affecting th.e
Property, if the Receiver complies with the BIA section 14.06(4), the Receiver is
not personally liable for the failure to comply with the order and is not personally
liable for any costs that are or would be incurred by any Person in carrying out the
terms of the order.

LIMITATION ON THE RECEIVER’S LIABILITY

19.

The Receiver shall incur no liability or obligation as a result of its appointment or
the carrying out the provisions of this Order, save and except:

(a) any gross negligence or wilful misconduct on its part; or

(b) amounts in respect of obligations imposed specifically on receivers by
applicable legislation.

Nothing in this Order shall derogate from the protections afforded the Receiver by
Section 14.06 of the BIA or by any other applicable legislation.

RECEIVER’'S ACCOUNTS

20.

21.

22,

The Receiver and its legal counsel, if any, are granted a charge (the "Receiver's
Charge") on the Property as security for the payment of their fees and
disbursements, in each case at their standard rates, in respect of these
proceedings, whether incurred before or after the making of this Order. The
Receiver's Charge shall form a first charge on the Property in priority to all security
interests, trusts, liens, charges and encumbrances, statutory or otherwise, in
favour of any Person, but subject to Sections 14.06(7), 81.4(4), and 81.6(2) of the
BIA,

The Receiver and its legal counsel shall pass their accounts from time to time, and
for this purpose the accounts of the Receiver and its legal counsel are referred to

a judge of the Supreme Court of British Columbia and may be heard on a summary
basis.

Prior to the passing of its accounts, the Receiver shall be at liberty from time to
time to apply reasonable amounts, out of the monies in its hands, against its fees
and disbursements, including legal fees and disbursements, incurred at the
standard rates and charges of the Receiver or its counsel, and such amounts shall
constitute advances against its remuneration and disbursements when and as
approved by this Court.

FUNDING OF THE RECEIVERSHIP

23.

The Receiver is authorized and empowered to borrow by way of a revolving credit
or otherwise, such monies from time to time as it may consider necessary or

- desirable, provided that the outstanding principal amount does not exceed

$75,000.00 (or such greater amount as this Court may by further Order authorize)




24.

25.

26.
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at any time, at such rate or rates of interest as the Receiver deems advisable for
such period or periods of time as it may arrange, for the purpose of funding the
exercise of the powers and duties conferred upon the Receiver by this Order,
including interim expenditures. The whole of the Property shall be and is charged
by way of a fixed and specific charge (the “Receiver’s Borrowings Charge") as
security for the payment of the monies borrowed, together with interest and
charges thereon, in priority to all security interests, trusts, liens, charges and
encumbrances, statutory or otherwise, in favour of any Person, but subordinate in
priority to the Receiver's Charge and the charges as set out in Sections 14.06(7),
81.4(4), and 81.6(2) of the BIA.

Neither the Receiver's Borrowings Charge nor any other security granted by the
Receiver in connection with its borrowings under this Order shall be enforced
without leave of this Court.

The Receiver is authorized to issue certificates substantially in the form annexed
as Schedule “A” hereto (the “Receiver’s Certificates”) for any amount borrowed
by it pursuant to this Order.,

The monies from time to time borrowed by the Receiver pursuant to this Order or
any further order of this Court and any and all Receiver's Cettificates evidencing
the same or any part thereof shall rank on a pari passu basls, unless otherwise
agreed to by the holders of any prior issued Receiver's Certificates.

ALLOCATION

27.

Any interested party may apply to this Court on notice to any other party likely to
be affected for an order allocating the Receiver's Charge and Receiver's
Borrowings Charge amongst the Property.

SERVICE AND NOTICE OF MATERIALS

28.

29.

The Receiver shall serve a copy of this Order upon all creditors of the Debtor, as
disclosed in the Debtor's books and records.

Any Person who is served with a copy of this Order and that wishes to be served
with any future application or other materials in these proceedings must provide to
counsel for each of the Receiver and the Applicant a demand for notice in the form
attached as Schedule B (the “Demand for Notice"). The Receiver and the
Applicant need only provide further notice in respect of these proceedings to
Persons that have delivered a properly completed Demand for Notice. The failure
of any Person to provide a properly completed Demand for Notice releases the
Receiver and the Applicant from any requirement to provide further notice in

respect of these proceedings until such Person delivers a properly completed
Demand for Notice.
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31.

32.
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The Receiver shall maintain a service list identifying all parties that have delivered
a properly completed Demand for Notice (the “Service List’). The Receiver shall
post and maintain an up-to-date form of the Service List on the Website.

Any interested party, including the Receiver, may serve any court materials in
these proceedings by facsimile or by emailing a PDF or other electronic copy of
such materials to the numbers or addresses, as applicable, set out on the Service
List. Any interested party, including the Receiver, may serve any court materials
in these proceedings by mail to any party on the Service List that has not provided
a facsimile number or email address, and materials delivered by mail shall be
deemed received five (5) days after mailing.

Notwithstanding paragraph 31 of this Order, service of the Notice of Application
and any affidavits filed in support shall be made on the Federal and British
Columbia Crowns in accordance with the Crown Liability and Proceedings Act,
R.S.C. 1985, c.C-50 and its regulations for the Federal Crown and the Crown
Proceedings Act, R.S.B.C. 1996 ¢.89 in respect of the British Columbia Crown.
The Receiver and its counsel are authorised to serve or distribute this Order, any
other orders and any other materials as may be reasonably required in these
proceedings, including any notices or other correspondence, by forwarding copies
by facsimile or by email to the Debtor's creditors or other interested parties and
their advisors. For greater certainty, any such distribution or service shall be
deemed to be in satisfaction of any legal or juridical obligation and notice
requirements within the meaning of clause 3(c) of the Electronic Commerce
Protection Regulations.

GENERAL

33.

34.

35.

36.

Any interested party may apply to this Court to vary or amend this Order on not
less than seven (7) clear business days' notice to the Service List and to any other
party who may be affected by the variation or amendment, or upon such other
notice, if any, as this Court may order.

The Receiver may from time to time apply to this Court for advice and directions in
the discharge of its powers and duties hereunder.

Nothing in this Order shall prevent the Receiver from acting as a trustee in
bankruptcy of the Debtor, and the Receiver shall have the authority to assign the
Debtor into bankruptcy, in its sole discretion.

This Court requests the aid, recognition and assistance of any court, tribunal,
regulatory or administrative body having jurisdiction, wherever located, to give
effect to this Order and to assist the Receiver and its agents in carrying out the
terms of this Order. All such courts, tribunals and regulatory and administrative
bodies are respectfully requested to make such orders and to provide such
assistance to the Receiver, as an officer of this Court, as may be necessary or



37.

38.

39.
40.

41.
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desirable to give effect to this Order or to assist the Receiver and its agents in
carrying out the terms of this Order.

The Receiver is authorized and empowered to apply to any court, tribunal or
regulatory or administrative body, wherever located, for recognition of this Order
and for assistance in carrying out the terms of this Order and the Receiver is
authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a
jurisdiction outside Canada.

The Plaintiffs shall have their costs of this motion, up to and including entry and
service of this Order, as provided for by the terms of the Plaintiff's security or, if
not so provided by the Plaintiffs’ security, then on a substantial indemnity basis to
be paid by the Receiver from the Debtor’s estate with such priority and at such
time as this Court may determine.

This Order be entered on an expedited basis.

Following service of a copy of this Order upon G. Moroso & Associates Inc., by
email to gmoroso@hotmail.com, G. Moroso & Associates Inc. shall assist and
cooperate with the Receiver in transitioning from the administration of the
Receivership pursuant to the Order pronounced on September 17, 2018, in
Kelowna Registry Action No. 120281, shall otherwise cease to perform its duties
under that Order (but shall retain the benefit of all protections contained in that
Order), and shall apply for its discharge in that proceeding.

Endorsement of this Order by counsel appearing on this application other than the
Plaintiffs is dispensed with.

THE FOLLOWING PARTIES APPROVE OF THE FORM OF THIS ORDER AND

CONSENT TO EACH OF THE ORDERS, IF ANY, THAT ARE INDICATED ABOVE AS
BEING BY CONSENT:

APPROVE

A

Signature of Steven D. Dvorak
Lawyer for Plaintiffs

7 CHECKke D,
DISTRICT REGISTRAR \L“.&
\\.“_/"'




SCHEDULE “A" - RECEIVER CERTIFICATE

1. THIS IS TO CERTIFY that C. CHEVELDAVE & ASSOCIATES LTD. , the Receiver and Manager
(the “Receiver”) of all of the assets, undertakings and properties of Sather Ranch Lid. acquired for,
or used in relation to a business carried on by the Deblor, including all proceeds thereof
(collectively, the “Property") appointed by Order of the Supreme Court of British Columbia and/or
the Supreme Court of British Columbia (In Bankruptcy and Insolven "Court") dated the 21t
day of November, 2019 (the “Order”’) made in SCBC Action Noz& =1 has re
such Receiver from the holder of this certificale (ihe "Lender”) the principal sum of § "
being part of the total principal sum of $75,000.00 which the Receiver is authorized to borrow under
and pursuant to the Order.

2, The principal sum evidenced by this certlfte lsayable on demand by the Lender with interest

3, Such principal sum with interest thereon Is, by the terms of the Order, together with the principal
sums and interest thereon of all other certificates issued by the Receiver pursuant to the Order or
to any further order of the Court, a charge upon the whole of the Property, in priorily to the security
interests of any other person, but subject to the priority of the charges set out in the Order and in
the Bankruplcy and Insolvency Act, and the right of the Receiver to indemnify itself out of the
Property in respect of its remuneration and expenses.

4, All sums payable in res ect of rmc: al and interest under this certificate are payable at the main
office of the Lender at BB

5. Unlil all liability in respect of this cerlificate has been terminated, no certificates creating charges
ranking or purporting to rank in priority to this certificate shall be issued by the Receiver to any
person other than the holder of this certificate without the prior wrilten consent of the holder of this
cerlificate.

8. The charge securing this certificate shall operate to permil the Receiver to deal with the Property
as authorized by the Order and as authorized by any further or other order of the Court,

7. The Receiver does not undertake, and it is not under any personal liability, to pay any sum under
this Certificale in respect of which it may issue certificates under the terms of the Order.

DATED the =

C. Cheveldave & Associales Ltd.,solely in its
capacity as Receiver of the Properly, and not in its
personal capacity

Per:
Name:
Title:
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Schedule “B”

Demand for Notice
TO: [Name of Applicant]
c/o [Name of Counsel to the Applicant]
Attention:
Email:

AND TO: C. Cheveldave & Associates Ltd.
c/o [Name of Counsel to the Receiver]
Attention:
Email:
Re: In the matter of the Receivership of Sather Ranch Ltd.

| hereby request that notice of all further proceedings in the above Receivership be sent
to me in the following manner:

1. By email, at the following address (or addresses):

OR

2. By facsimile, at the following facsimile number (or numbers):

OR

3. By mail, at the following address:

Name of Creditor:

Name of Counsel (if any):

Creditor's Contact Address:

Creditor's Contact Phone Number:




Vancouver Registry
No. S1913131

IN THE SUPREME COURT OF BRITISH

COLUMBIA
BETWEEN:
MICHAEL NEIL STREET and MARIELLE BRULE
Plaintiffs
-and -
SATHER RANCH LTD.
Defendant

RECEIVERSHIP ORDER

Davidson Lawyers LLP

3009 28" Street, Vernon, BC, VAT 4Z7
(250) 542-1177

Attention: Steven Dvorak

Counsel to the Plaintiffs
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SUPREME GOURT
OF
BRITISH COLUMBIA

SEAL
24-Nov-20
NO. 81913131
VANCOUVER REGISTRY
Vancouver
REGISTRY

IN THE SUPREME COURT OF BRITISH COLUMBIA

X TWEEN:

MICHAEL NEIL STREET and
MARIELLE JACQUELINE ANGELLA BRULE
PLAINTIFFS

AND:
SATHER RANCH LTD. by its
Court Appointed Receiver and Manager,
G. Moroso & Associates Inc.

DEFENDANT
ORDER MADE AFTER APPLICATION

BEFORE THE HONOURABLE WEDNESDAY, THE 28TH

JUSTICE WALKER DAY OF OCTOBER, 2020

R A S

The Notice of Application dated October 21, 2020 (the “Application”) of C.
Cheveldave & Associates Ltd., in its capacity as Court-appointed Receiver and Manager (the
“Receiver”) of the assets, undertakings and properties of Sather Ranch Ltd., and coming on for
hearing by telephone on Wednesday, October 28, 2020, at Vancouver, British Columbia; and on
hearing Scott R. Andersen, counsel for the Receiver, Steve Dvorak, counsel for the Plaintiffs,
Colin Flannigan, counsel for Joe Sather; and Ryan R.W. Sookorukoff, counsel for G. Moroso &

Associates Inc., and upon reading the materials filed in support of the Application:
THIS COURT ORDERS that:

1. G. Moroso & Associates Inc. (the “Prior Receiver”) appointed as receiver of all the
assets, undertaking and property of Sather Ranch Ltd. pursuant to the Receivership Order
made September 17, 2018 (the “First Receivership Order”) be and is hereby discharged

as receiver.

36622,148976.5RA.18815012.2
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2. Notwithstanding the discharge provided for herein, the Charge provided for in section 21
of the Receivership Order will be unaffected by this Order and will continue to form a
first charge on the Property as provided for in the First Receivership Order and will
remain in place until such time as the Prior Receiver’s application to have its actions and

fees approved is heard and disposed of by this Court.

3. The Style of Cause herein be updated to refer to the Defendant as “Sather Ranch Ltd., by
its Court Appointed Receiver and Manager, C. Cheveldave & Associates Ltd.”.

4, This Order is without prejudice to and will not impact the arguments or issues that can be
raised by Joe Sather and AMX Real Estate Inc. in regard to the Prior Receiver’s Notice of
Application filed October 9, 2020 and presently set for hearing on November 16, 2020,
nor any claim that Joe Sather and/or AMX Real Estate Inc. could make against the Prior

Receiver.

5. Approval as to the form of this Order by counsel other than the Receiver be and is hereby

dispensed with.

THE FOLLOWING PARTIES APPROVE THE FORM OF THIS ORDER AND CONSENT
TO EACH OF THE ORDERS, IF ANY, THAT ARE INDICATED ABOVE AS BEING BY
CONSENT:

Scott R. Andersen
Counsel for the Court Appointed Receiver

BY THE COURT

Digitally signed by
Naidu, Sanjeev

REGISTRAR

36622,148976.SRA.188156812.2
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Certified Copy

CORPORATE ACCESS NUMBER: 2017375300

This is Exhibit .......
to in thSP /\fﬂ)((]al\/lltt S ......... referred
Government «fbm S c—
of Alberta m ,..u.%%.. r.f..'T’.iA{im,l ,,,,,,,,, 294,

iy u i i and for trleProvlnceof e
A Commissioner for laking Affidavi
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BUSINESS CORPORATIONS ACT

MORGAN F. TINGLE
CERTIFICATE Barrister & Solicitor
OF
INCORPORATION
SATHER RANCH LTD.

WAS INCORPORATED IN ALBERTA ON 2013/03/21.




Certified Copy

Articles of Incorporation
For
SATHER RANCH LTD.

Share Structure: SEE ATTACHED
Share Transfers Restrictions: SEE ATTACHED
Number of Directors:

Min Number of Directors: 1

Max Number of Directors: - 10

Business Restricted To: NONE
Business Restricted From: NONE
Other Provisions: SEE ATTACHED

Registration Authorized By: JOE SATHER
INCORPORATOR



SCHEDULE "A"

2. The classes and any maximum number of shares
that the corporation is authorized to issue:

a. Unlimited Class A Common Voting Shares,
unlimited Class B Common Voting Shares and
unlimited Class C Common Voting Shares, to
which shares shall carry and be subject to the
following rights, privileges, restrictions and
conditions:

(i) to receive notice of and to vote at every
meeting of the Shareholders of the
Corporation;

(iv) subject to the provisions of the Business
Corporations Act and the rights and
privileges of the holders of Preferred Shares
of the Corporation, to receive such

dividends as the Directors may, from time

to time, by Resolution declare;

(iii) except for dividends to the holders of
Preferred Shares of the Corporation, the
Board of Directors may declare and pay
dividends exclusively to one or more

classes of shares to the exclusion of any
other class or classes of shares;

(iv) to share equally in the assets of the
Corporation remaining upon the liquidation
or winding-up of the Corporation with the
holders of any other class or classes of
shares of the Corporation, on a share for
share basis, after the creditors and holders
of Preferred Shares of the Corporation

have been satisfied;

b. Unlimited Class D Common Non-Voting Shares,
unlimited Class E Common Non-Voting Shares and
unlimited Class F Common Non-Voting Shares, to
which shares shall carry and be subject to the
following rights, privileges, restrictions and
conditions:

(i) not entitled to receive notice of or to vote
at any meeting of the Shareholders of the
Corporation unless otherwise provided by

the Business Corporations Act;

(ii )subject to the provisions of the Business
Corporations Act and the rights and
privileges of holders of Preferred Shares of
the Corporation, to receive such dividends

as the Directors may, from time to time, by
Resolution declare;

(1ii) except for dividends to the holders of
Preferred Shares of the Corporation, the
Board of Directors may declare and pay
dividends exclusively to one or more

classes of shares to the exclusion of any
other class or classes of shares;

(iv) to share equally in the assets of the

@)



Corporation remaining upon liguidation or
winding-up of the Corporation with the
holders of any other class or classes of
shares of the Corporation, on a share for
share basis, after the creditors and holders
of Preferred Shares of the Corporation

have been satisfied.

c. Unlimited Class G Preferred Voting Shares to
which shares shall carry and be subject to the
following rights, privileges, restrictions and
conditions:

(i) to receive notice of and to vote at every
meeting of the Shareholders of the
Corporation;

(ii) subject to the provisions of the Business
Corporations Act, no dividends shall be
declared or paid by the Board of Directors

to any other class or classes of shares
without first declaring and paying dividends,
on an equal basis according to the number

of shares issued and fully paid in all classes
of shares of the Corporation to which
dividends are declared, to holders of
Preferred Shares of the Corporation;

(v) subject to the provisions of the Business
Corporations Act, to receive such dividends
as the Directors may, from time to time, by
Resolution declare;

(vi) except for dividends to the holders of
Preferred Shares, the Board of Directors
may declare and pay dividends exclusively
to one or more classes of shares to the
exclusion of any other class or classes of
shares;

(v) to share equally in the assets of the
Corporation remaining upon the liquidation
or winding-up of the Corporation with the
holders of any other class or classes of
Preferred Shares of the Corporation, on a
share for share basis, after the creditors of
the Corporation and before the holders of
Common Shares have been satisfied.

(vii) redeemable at any time at the option and
selection of the Board of Directors of the
Corporation, without consent of the

holders thereof, at an amount equal to the
stated capital thereof, plus any dividends
declared and unpaid or accrued and unpaid;

d. Unlimited Class H Non-Voting Preferred Shares to
which shares shall carry and be subject to the
following rights, privileges, restrictions and
conditions:

(i) not entitled to receive notice of or to vote
at any meeting of the Shareholders of the
Corporation unless otherwise provided by

the Business Corporations Act;

(ii) subject to the provisions of the Business
Corporations Act, no dividends shall be
declared or paid by the Board of Directors



to any other class or classes of shares
without first declaring and paying dividends,
on an equal basis according to the number

of shares issued and fully paid in all classes
of shares of the Corporation to which
dividends are declared, to holders of
Preferred Shares of the Corporation;

(1ii) subject to the provisions of the Business
Corporations Act, to receive such dividends

as the Directors may, from time to time, by
Resolution declare;

(iv) except for dividends to the holders of
Preferred Shares, the Board of Directors
may declare and pay dividends exclusively
to one or more classes of shares to the
exclusion of any other class or classes of
shares;

(v) to share equally in the assets of the
Corporation remaining upon the liguidation

or winding-up of the Corporation with the
holders of any other class or classes of
preferred Shares of the Carporation, on a
share for share basis, after the creditors of
the Corporation and before the holders of
Common Shares have been satisfied;

(vi) redeemable at any time at the option and
selection of the Board of Directors of the
Corporation, without the consent of the
holders thereof, at an amount equal to the
stated capital thereof, plus any dividends
declared and unpaid or accrued and unpaid.

Any preference, right, condition, privilege or
restriction attaching to each class of shares of

the Corporation, may only be amended by a three-fourths
majority vote of the holders of all existing classes

of shares.



SCHEDULE "B"

3. The transfer of shares of the Corporation shall be
restricted as follows:

a. No shares of the Corporation shall be transferred
without an affirmative Resolution of the Board of
Directors of the Corporation.



SCHEDULE "C"
6. OTHER PROVISIONS:

a. Following the first allotment and issue of shares of
a class in the capital of the Corporation, no shares

of any class shall be issued unless the shares have
first been offered to the shareholders holding

shares in all classes of the Corporation, and those
shareholders have a pre-emptive right to acquire

the offered shares in proportion to their holdings,

at the same price and on the same terms as those

shares are to be offered to others;

b. Subject to the provisions of the Business
Corporations Act, the Corporation may acquire,
purchase or redeem any share issued by it;

c. The Corporation shall not make a distribution to
the public of any of its securities;

d. The number of its shareholders, exclusive of
persons who, having been formerly in the
employment of the Corporation, were, while in

that employment, and have continued after
termination of that employment to be,

shareholders of the Corporation, is limited to not
more than fifty, two or more persons who are the
joint registered owners of one or more shares
being counted as one shareholder;

e. The Corporation has a lien on shares registered
in the name of a shareholder for any debt owed to
the Corporation by the shareholder:;

f. The Directors may appoint one or more additional Directors
of the Corporation pursuant to Section 101 (4) of the Business
Corporations Act.



Certified Copy

Incorporate Alberta Corporation - Registration Statement

Alberta Registration Date: 2013/03/21

Corporate Access Number: 2017375300

Service Request Number:
Alberta Corporation Type:
Legal Entity Name:
French Equivalent Name:
Nuans Number:

Nuans Date:

French Nuans Number:
French Nuans Date:

REGISTERED ADDRESS
Street:

Legal Description:

City:

Province:

Postal Code:

RECORDS ADDRESS
Street:

Legal Description:
City:

Province:

Postal Code:

ADDRESS FOR SERVICE BY MAIL

Post Office Box:
City:

Province:

Postal Code:
Internet Mail ID:

Share Structure:

Share Transfers Restrictions:

Number of Directors:
Min Number Of Directors:
Max Namber Of Directors:

19431618
Named Alberta Corporation
SATHER RANCH LTD.

108600487
2013/03/21

10635 OAKMOOR WAY S.W.
CALGARY

ALBERTA
T2W 2L1

SEE ATTACHED
SEE ATTACHED
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Business Restricted To: NONE
Business Restricted From: NONE
Other Provisions: SEE ATTACHED

Professional Endorsement Provided:
Future Dating Required:

Registration Date: 2013/03/21
Director

Last Name: SATHER

First Name: JOSEPH

Middle Name: W.P.
Street/Box Number: 10635 OAKMOOR WAY S.W

City: CALGARY
Province: ALBERTA
Postal Code: T2W 211
Country:

Resident Canadian: Y

Last Name: STREET

First Name: MICHAEL

Middle Name: N.

Street/Box Number: 1335 COMMERCIAL WAY
City: PENTICTON

Province: BRITISH COLUMBIA
Postal Code: V2A 3H4

Country:

Resident Canadian: Y

Attachment

[ AttachmentType __[Microfilm Bar Code Date Recorded
Restrictions on Share Transfers ELECTRONIC  |2013/03/21
Share Structure  [pLECTRONIC 201303221

[Other Rules or Provisions __[ELECTRONIC ___|2013/03/21

Registration Authorized By: JOE SATHER
INCORPORATOR



General By-Law
BY-LAW NO. 1

A by-law relating generally to the conduct of the affairs of

SATHER RANCH LTD.

BE IT ENACTED AND IT IS HEREBY ENACTED as a by-law of

SATHER RANCH LTD.

(hereinafter called the *“Corporation’) as follows:

DIVISION ONE
TNTERPRETATION

1.01 In this by-law and all other by-laws of the Corporation, untess the context otherwise specifies

or requires:
{2) ““Acl” means the Business Corporations Act of Alberta, as from time to time amended
and every statute that may be substituted therefor and, in the case of each substitution, any
references i the by-laws of the Corporation to the provisions of the Act shall be read as
references to the substituted provisions therefor in the new statu(e or siatufes;
(b} ““Appoint”’ includes “‘elect’” and vice versa;
(6) *Articles” means the Articles of Incorporation or the Articles of Continuance of the
Corporation, as the case may be, as from time to time amendes], supplemented or restated;
(d) *Board’’ means the board of directors of the Corporation;
(¢) “By-Jaws”’ means this by-law and all other by-laws of the Corporation from time to time
in force and effect;
(®) “Mecting of Shareholders’’ includes an annual or other general meeting of shareholders
and @ special meeting of shareholders; “‘special meeting of sharcholders™ includes a meeting
of any class or classes of shareholders;
{g) “‘Regulations”’ mieans the Regulations under the Act as published or from time to time
amended and every regulation that may be substituted therefor and, in the case of such
substitution, any references in the by-laws of the Corporation to provisions of the Regulations
shall be read as references to the substituted provisions therefor in the new regulations:
(hy ““Signing Officer’’ means, in relation {o any instrument, any person authorized to sign the
same on behalf of the corporation by virtue of Section 3.01 of this by-law or by a resontion
passed pursuant thereto.

Save as aforesaid, all terms which are contained in the by-laws of the Corporation and which

are defined in the Act or Regulations shall have the meanings given to such terms in the Act or -

Regulations, Words importing the singular number include the plural and vice versa; the masculine
shall include the feminine; and the word ‘“‘person’ shall include an individual, partnership,
association, body corporate, corporation, company, syndicate, trusiee, executor, administrator,
legal representative, and any number or aggregate of persons.
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DIVISION TWO
BORROWING, BANKENG AND SECURITEES

2.01 Borrowing Power: Without limiting the borrowing powers of the Corporation as set forth
in the Act, the board may from time to time on behalf of the Corporation, without authorization
of the shareholders:
(a) borrow money upon the credit of the Corporation;
(b) issug, re-issue, sell or pledpe bonds, debentures, note or other evidences of indebtedness
or guarantee of the Corporation, whether secured or unsecured;
(c) to the extent permitted by the Act, give a guarantee on behalf of the Corporation to
secure performance of any present or future indebtedness, liability or obligation of any
person; and
(d) mortgage, hypothecate, pledge or otherwise create a security intevest in all or any
currently owned or subsequently acquired real or personal, moveable or immoveable,
propesty of the Corporation including book debts, rights, powers, franchises and under-
takings, to secure any such bonds, debentures, note or other evidences of indebtedness ov
guarantee or any other present or future indebtedness, liability or obligation of the
Corporation.

Nothing in this section limits or restricts the borrowing of money by the Corporation on bills
of exchange or promissory notes made, drawn, accepted or endorsed by or on behalf of the
Corporation.

2,02 Delegation: The board may {rom time to time dclegate to a committee of the board, a
director or an officer of the Corporation or any other person as may be designated by the board
all or any of the powers conferred on the board by the preceding section of this by-law or by the
Act to such extent and in such manner as the board may determine at the time of such delegation.

2.03 Banking Arrangements: The banking business of the Corporation including, without
limitation, the borrowing of money and the giving of sccurity therefor, shall be transacted with
such banks, trust companics or other bodies corporale or organizations as may from time to time
be designated by or under the authority of the board. Such banking business or any part thereof
shall be transacted under such agreements, instructions and delegations of powers as the board
may [rom time (o time prescribe.

BIVISION TEREE
EXECUTION OF INSTRUMENTS

3,01 Deeds, transfers, assignments, contracts, obligations, certificates and other instruments may
be signed on behalf of the Corporation by such officer or officers or person or persons, whether
or nat officers of the Corporation and in such manner as the board of directors may from time 10
time designate by resolution, in addition, the board or the said person or persons may from time
to time direct the manner in which and the person or persons by whom any particular instrument
or class of instruments may or shall be signed. All documents 5o signed shall be binding upon the
Corporation without further authorization or formality.

3.02 Cheques, Divafts and Notes: All cheques, drafts or orders for the payment of money and all
notes and acceptances and bills of exchange shall be signed by such officer or officers or person or
persons, whether or not officers of the Corporation, and in such manner as the board of directors
may from time {o time designate by resolution.

DIVISION FOUR
DIRECTURS

4.01 Number: The board of directors shall consist of the number fixed by the articles.



4.02 Election and Term: The election of directors shall take place at each anmual meeting of
shareholders and all the directors then in office, unless elected for a longer petiod of time, shall
retire but, if qualified, shall be eligible for re-election, The number of directors 16 be elected at any
such meeting shall be the number of directors thex in office, or the number of directors whose
terms.of office expire at the meeting, as the case may be, except that if cumulative voting is not
required by the articles and the articles otherwise permit, the shareholders may resolve to elect
some other number of directors. Where the shareholders adopt an amendment to the articles to
increase the number or minimum number of directors, the shareholders may, at the meeting at
which they adopt the amendrient, elect the- additional number of directors authorized by the
amendment, If an election of directors is not held at the proper time, the incumbent directors shall
continue in office until thelr successors are elected. 1f the articles provide for cumulative voting
each director elected by sharcholders (but not directors elected or appointed by creditors or
employees) ceases 1o hold office af the annual meeting and every shareholder entitled to vote at an
election of directors has the right to cast votes for the directors to be elected equal to6 the number
of votes attached to the shares held by him multiplied by the number of directors he is entitled to
vote for, and he may cast all such. votes in favour of one candidate ot distributé thema among the
candidates in such manner as he sees fit. If he has voted for more than one candidate without
specifying the distribution among such candidates he shall be deemed to have divided his votes
equally among the candidates for whom he voted.

4.03 Removal of Directors: Subject to the Act, the shareholders may by ordinary resolution
passed at & meeting specially called for such purpose remove any director from office, except a
director elécted by employees or creditors pursuant to the articles or a unanimous shareholder
agreement, and the vacancy created by such removal may be filled at the samc meeting, failing
which it may be filled by the board. Provided, however, that if the articles provide for cumulative
voting no director shall be removed pursuant to this section where the votes cast apainst the
resolution for his removal would, if cumulatively voted at an election of the full board, be
sufficient to elect one or more directors,

4,04 Qualification: No person shall be qualified for election as a director if he is less than
Eighteen (18} years of age; if he is of unsound mind and has been so found by a Court in Canada
ot ¢lsewhere; if he is not an individual; or if he has the status of a bankrupt. A director need not
be a shareholder.

4,05. Consent: No election or appointment of a person as director shall be effective unless:
() he is present at the meeting when he was ¢lected or appointed and did not refuse to act as
director; or
(b) he consents in writing-to act as a director before his election or appointment or within ten
(10) days thereafter; or
(c) he acts as a director pursuant to the election or appointment.

4,06 Vacatlion of Office: A director ceases 10 hold office when he dies; when he is removed from
office by the shareholders or by creditors or employees who elected him, as the-case may be; when
he ceases to be qualified for election as a director; or when his written resignation is sent or
delivered to the Corporation, or, if a time is specified in such resignation, at the time so spécified,
whichever is later,

407 Committee of Directors:  The directors may appoint from among their number ore or more comumillees
of directors, however designated, and subject to the Act miay defegate to any such comumittee any of the powers
of the directors, The composition of such conimittee shall be in compliance with the residency requirerents, if
any, specified under the Act.

4,08 Remuneration and Expeuses: The directors shall be paid such remuneration for their
services ‘as the board may from time to time determine, The directors shall also be entitled to be
reimbursed for travelling and other expenses properly incurred by them in attending meetings. of
the board or any committee thereof or in performance of their duties as directors, Nothing herein
contained shall preclude any director from serving the Corporation in any other capacity and
receiving remuneration therefor,



4.09 Casual Vacanecies and Additional Directors: The directors shall have power from time to
time and at any time, to appoint any other person as a director, either to fill a casual vacancy or as
an addition to the board, but so that the total number of directors shall not at any time exceed the
maximum number fixed by these presents or by a general meeting.

4.10 Substitate Directors: A director being absent either temporarily or permanently from the
Province of Alberta may appolnt and authorize for a period not exceeding one (1) year from the
date of such appointment, any person to aitend and vote as fully and effectively as if such director
were personally present at any meeting of the directors of the company, and to accept any such
notice of such meeting. A person so appoinied shall be known as and referred to as a “‘substitute
director””. For the purpose of computing a quorum of the board for any meeting a substitute
director attending thercat shall be deemed to be a director. The appointment of a substitute
director shall be executed by the director making the appointment. Such appointment may be
revoked at any time upon notice to the company. All the foregoing shall, however, be subject to
the consent of the other directors of the company or a majority thereof.

DIVISION FIVE
MEETING OF DIRECTORS

5.01 Place of Meeting: Mectingé of the board of directors and of committees of directors (if any)
may be held within or outside Alberia,

5.02 Notice of Meeting: Notice of the time and place of each meeting of the board shall be given
in the manner provided in Section 13,01 to each director not less than forty-eight (48) hours beforc
the time when the roeeting is to be held. A notice of a meeting of directors need not specify the
purpose of or the business to be transacted at the meeting except where the Act requires such
purpose or business to be specified, including any proposal to:

(a) submit to the shareholders any question or matter requiring approval of the shareholders;
(b) fill a vacancy among the directors or in the office of the auditor:

{c) issue securities;

(d) declare dividends;

() putchase, redeem or otherwise acquire shares issued by the Corporation;

(f) pay a commission for the sale of shares:

{g) approve a management proxy circular;

(h) approve a take-over bid circular or director’s circular;

(i) approve any annual financial statements; or

(§) adopt, amend or repeal by-laws.

Provided, however, that a director may in any manncr waive nolice of a meeting and
attendance of a director at a meeting of directors shall constitute a waiver of notice of the meeting
except where a director attends a meeting for the express purpose of objecting to the transaction of
any business on the grounds that the meeting is not lawfully called.

For the first meeting of the board of directors to be held immediately following an election of
directors, or for a meeting of the board of directors at which a director is to be appointed to fill a
vacaney in the board, no notice of such meeting shall be necessary to the newly elected or
appointed ditector or directors in order to legally constitute the meeting, provided that a quorum
of the directors is present.

5.03 Adjourned Meeting: Notice of an adjourned meeting of the board is not required if a
quorum was present at the original meeting and if the time and place of the adjourned meeting is
announced at the original meeting. Where a meeting is adjourned because a quorum is not present,
notice of the time and place of the adjourned meeting shall be given, and the adjourned meeting
may proceed with business even though a quorum is not present.
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5,04 Repubar Mectiugs: The board may appoint a day- or days in any month or months for regular
meetings of the board at a place and hour to be named. A ¢opy of any resolution of the board
fixing the place and time of such regular meetings shall be sent to each director forthwith after
being passed, and forthwith to each director subsequently elected or appointed, but no other notice
shall be required for any such regular meeting except where the Act or this by-law requires the
purpose thereof or the business (¢ be transacted thereat to be specified.

§.05 Chairmam: The chairman of any meeting of the board shall be the first mentioned of such
of the following officers as have been appointed and who is a director and is presenmt at the
meeting: chairman of the board, managing dircctor or president, If no such officer is present, the
directors present shall choose one of their number to be chairman.
5,06 Quorum: The quorum for the transaction of business at any mesting of the board shall consist
of a majorily of the direciors holding office or such greater number of directors as the board may
determine,
5,077 Representation at Meetings:  The bosrd shall not transact business at a meeting, other than fill-
iilg @ vacancy in the board, unless the residency requirements, if any, specified in the Acl are com-
plied with except where:
(a) a director possessing the necessary residency requirements who is unable to be presefit ap-
proves in writing or by telephone or other Lelecommunication facilities the business transacted at
-the meeting; and
(1) at least half of the members present would have satisfied the residency requirements had that
director been present at the meeting.

5,08 Veting: Questions arising at any meeting of the board of directors shall be decided by a
majority of votes. }u case of an equality of votes the chairman of the mesting, in addition to his
original voie, shall have a second or casting vote.

5.09 Meeting by Telephone: 1f all the dircetors of the Corporation consent, a director may
participate in a meeting of the board or a committee of the board by means of such telephone or
other communication facilities as permit all persons participating in the meeting to hear each
other, and z director participating in such a meeting by such means is deemed Lo be present at the
nieeting. Any such consent shall be effective whether given before, during or after the meeting to
which it relates and may be given with respect to all meetings of the board and of committees of
the board,

5.10 Heselution in Lieu of Meeling: Notwithstanding any of the foregoing provisions of this by-
jaw, a resolution in writing signed by all the directors entitled to vote on that resolution at a
meeting of the directors or a committee of directors, if any, is as valid as if it had been passed at a
meeting of the directors or the committee of directors, if any,

DIVISION SIX
PROTECTION OF DIRECTORS, OFFICERS ANIY OTHERS

6.01 Conflict of Interest: A director or officer shall not be disqualified by his office, or be
required to vacate his office, by reason only that he is a party to, or is a director or officer or has
a material interest in any person who is a party o, a material contract or proposed material
contract with the Corporarion or subsidiary thereof, Such a director or officer shall, however,
disclose the nature and extent of his interest in the contract at the time and in the manner provided
by the Act, Any such contract or proposed contract shall be referred to the board or shareholders
for approval even if such contract is one thaf in the ordinary course of the Corporation’s business
would not vequire approval by the board or shareholders, Subject to the provisions of the Act, a
director shall mot by teason only of his office be accountable to the Corporation or to its
shareholders for any profit or gain realized from such a contract or transaction, and such contract
or transaction shall not be void or voidable by reason only of the director’s interest therein,
provided that the required declaration and disclosure of interest is properly made, the contract or
transaction 1s approved by the directors or shareholders, and it is fair and reasonable to the
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Corporation at the time it was approved and, if required by the Act, the director refrains from
voting as a director on the contract or transaction and absents himself from the director’s mecting
at which the contract is authorized or approved by the directors, except atlendance for the purpose
of being counted in the quorum.

6.02 Limitatian of Libility: Bvery director and officer of the Corporation in exercising his
powers and discharging his duties shall act honestly and in good faith with a view to the best
interests of the Corporation and exercise the care, diligence and skill that a reasonable and prudent
person would exercise In comparable circumstances. Subject to the foregoing, no director or
officer for the time being of the Corporation shall be liable for the acts, receipts, neglects or
defaults of any other director or officer or employee or for joining in any receipt or act for
conformity, or for any loss, datnage, or expense happening to the Corporation through the
insufficiency or deficiency of title to any property acquired by the Corporation or for or on behalf
of the Corporation or for the insufficiency or deficlency of any security in or upon which any of
the monies of or belonging to the Corporation shall be placed out or invested or for any loss,
conversion, misapplication or misappropriation of or any damage resulting from any dealings with
any monies, securities or other assets belonging to the Corporation or for any other loss, damage
or misfortune whatever which may happen in the execution of the duties of his respective office or
trust or in relation thereto; provided that nothing herein shall relieve any director or officer
from the duty to act in accordance with the Act and the regulations thereunder or from liability
for any breach thereof, The directors for the time being of the Corporation shall not be under any
duty or responsibility in respect of any contract, act or transaction whether ot not made, done or
entered into the name or on behalf of the Corporation, except such as shall have been submitted
to and authorized or approved by the board of directors.

6,03 Indemnify: Subject to the Act, the Corporation shall indemnify a director or officer, a
former director or officer, or a person who acts or acted at the Corporation’s request as a director
or officer of a bady corporate of which the Corporation is or was a shareholder or creditor, and
his heirs, executors, administrators and other lepal representatives, from and against,
(a) any liability and all costs, charges and cxpenses that he sustains or incurs in respect of any
action, suil or proceeding that is proposed or commenced against him for or in respect of
anything done or permitted by him in respect of the exceution of the duties of his office; and
(b) all other costs, charges and expenses (hat he sustains or incurs in respect of the affairs of
the Corporation,
except where such liability relates to his failure to act honestly and in good faith with a view to the
best interests of the Carporation.
The Corporation shall also indemnify such persons in such other circumstances as the Act
permits or requires. Nothing in this Section shall limit the right of any person entitled 1o indemnity
to claim indemnity apart from the provisions of this Bection.

6.04 Insurance: Subject to the Act, the Corporation may purchase and maintain insurance for
the benefit of any person referred to in the preceding section against any lability incurred by him
in his capacity as a director or officer of the Corporation or of any body corporate where he acts
or acted in that capacity at the Corporation’s request.

DIVISION SEVEN
OFFICERS

7.01 Election or Appointment: The board from time to time shall glect or appoint a president
and a secretary, and may elecl or appoint one or more vice-presidents (to which title may be added
words indicating seniority or function), a general manager, a treasurer and such other officers as
the board may determine, including one or more assistants to any of the officers so elected or
appointed. The board from time to time may also elect or appoint a chairman of the board, who
must be a director, but otherwise the officers of the Corporation need not be directors of the
Corporation. Two or more offices may be held by the same person.




7.02 Chairman of the Board: The chairman of the board shall, when present, preside at all
meetings of the board of directors, committees of directors and, in the dbsence of the president, at
all meetings of shareholders. In addition the board may assign to him any of the powers and duties
that may by the provisions of this by-law be assigned to the managing director or to the president;
and he shall have such other powers and duties as the bodrd may specify.

7.03 Managing Director: The Managing Director, if any, shall exercise such powers and have
such authority as may be delegated to him by the board of directors in accordance with the
provisions of the Act and, in particular, the board may delegate to him such of the powers and
dulics as may be assigned by this by-law to a general manager or nianager.

7,44 President;: The president shall be the chief executive officer of the Corporation aad, subject
to the authority of the board and the managing director, if any, shall have such other powers and
duties as the board may specify. During the absence or disability of the managing director, or if no
managing. director has been appointed, the president shall also have the powers and duties of that
office; provided, however, that unless he is a director he shall not preside as chairman at any
meeting of directors or of a ¢committee of directors.

7.85 Vice-President: During the absence or disability of the -president, his duties shall be
performed and his powers éxercised by the vice-president or, if there are more than one, by the
vice-president designated from time to time by the board or the president; provided, however, that
a vice-president who iz not & director shall not preside as chairman at any meeting of directors or
of a committee of directors. A vice-president shall have such other powers and duties as the board
or the president may prescribe.

7.06 Secretary: The secretary shall attend and be the secretary of all meetings of the board,
shargholders and committees of the board and shall enter or cause to be entered in records kept
for that purpose minutes of all proceedings thereat; he shall give or cause to be given, as and when
instructed, all notices to shareholders, directors, officers, auditors and member of committess of
the board; he shall be the custodian of the stamp or mechanical device generally used for affixing
the corporate seal of the Corporation and of all books, papers, records, documents and
instruments belonging to the Corporation, except when some other officer or agent has been
appointed for that purpose; and he shall have such other powers and duties as the board of the
chief exceutive-officer may specify.

7.07 Treasurer: The treasurer shall keep proper accounting records In compliance with the Act
and shall be responsible for the deposit of money, the safekeeping of securities and the
disbursemeiits of the funds of the Corporation; he shall render to the board whenever required an
account of all his transaciions and he shall have such other powers and duties as the board of the
chief executive officer may specify,

7.08 General Manager or Matager: If elected or appointed, the general manager shall have,
subject to the authority of the board, the manager director; if any, and the president, full power to
manage and direct the business and affairs of the Corporation (except such matters and duties as
by law must be transacted or pet[ormed by the board of directors and/or by the shareholders) and
to employ and discharge agents and employees of the Corporation or may delegate to him or them
any lesser authority. A general manager or manager shall conform to all lawful orders given to
him by the board of directors of the Corporation and shall at all reasonable times give to the
directors or any of them all information they may require regarding the affairs of the Corporation.

Any agent or employee appointed by a general rmanager or manager shall be subject to dischargg
by the board of ditectors, )

7.09 Powers and Puties of Other Officers: The powers and duties of all other officers shall be
such as the terms of their engagement call for or as the board, the managing director, or the
president may specify. Any of the powers and duties of an officer to whom an assistant has becn
appointed may be exercised and performed by such assistant, unless the board otherwise directs.




7,10 Variation of Powers and Duties: The board may from time to time and subject to the
provisions of the Aet, vary, add to or limit the powers and duties of any officer,

7.11 Vacancies: 1 the office of any officer of the Corporation shall be or become vacant by
reasont of death, resignation, disqualification or otherwise, the directors by resolution ghall, in the
case of the president or the secretary, and may, in the case of any other office, appoint a person to
fill such vacancy.

7.12 Remuneration and Removal: The remuneration of all officers appointed by the board of
directors shall be determined from time to time by resolution of the board of directors, The fact
that any officer or employee is a director or sharcholder of the Corporation shall not disqualify
him from receiving such remuneration as may be determined. All officers, in the absence of
agreement to the contrary, shall be subject to removal by resolution of the board of directors at
any time, with or without cause.

7.13 Agents and Attoerneys: The Corporation, by or under the authority of the board, shall have
power from time to time to appoint agents or attorneys for the Corporation in or outside Canada
with such powers (including the power o sub-delegate) of management, administration or
oiherwisc as may be thought fit.

DIVISION EIGHT
SHAREHOLDERS MEETINGS

£.01 Anuunal Meetings: The annual meeting of sharcholders shall be held at such time and on
such day in each vear as the board, may from time fo time determine, for the¢ purpose of
considering the financial statements and reports required by the Act to be placed before the annual
meeting, electing directors, appointing an auditor if required by the Act or the articles, and for the
transaction of such other business ag may properly be brought before the meeting, Notwith-
standing the foregoing an annual meeting shall be held not later than eighteen (18) months after
the date of the Corporation’s incorporation and subsequently not later than fifteen (15) months
after the last preceding annual meeting, unless otherwise ordered by the Court.

.02 Special Meetings: The board, the chairman of the board, the managing dircctor or the
president shall have the power to call a special meeting of shareholders at any time and shall call
such a meeting as soon as may be donc, when requested to do so by a sharcholder or shareholders
holding at least five (3%) per cent of the shares carrying the right (o vote at the mecting sought 1o
be Held. Such special meeting shall be called and held for the purposes stated in such requisition.

8.03 Place of Meetings: Meetings of shareholders shall be held at any place within Alberta as the
dircctors may by resolution determine or, if all the shareholders entitled to vote at the meeting so
agree, outside Alberta,

8.04 Record Date for Notice: The board may fix in advance a date, preceding the date of any
meeting of shareholders by not more than fifty (50) days and not less than twenty-one (21) dayy, as
a record date for the determination of shareholders entitled to notice of the meeting. If no record
date is fixed, the record date for the determination of the shareholders entitled to receive notice of
the meetmg shall be the close of businese on the date immediately preceding the day on which thé
notice is given or, if no notice is given, the day on which the meeting is held,

8.08 Notice: A printed, written or typewritten notice stating the day, hour and place of each
meeting of shareholders shall be given in the manner provided in Scction 13.01 not less than
twenty-ohe (21) nor more than fifty (50) days before the date of the meeting to each director, to
the auditor, and to each shareholder who at the close of business on the record date for notict is
entered i the securities register as the hotder of one or more shares carrying the right to vole at
{he meeting. Notice of a meeting of sharcholders called for any purpose other than consideration
of the financial statements and auditor’s report, clection of diréctors and reappointment of the
incumbent auditor shall state the nature of such business in sufficient detail to permit the
shareholders to form a rcasoned judgement thercon and shall state the text of any special
resolution 1o be submitted to 1he meeting.




8.06 Right fo Vole: At any meeting of shareholders, every person shall be cntitled to vote who,
on the record date, or if no record date is sct, at the close of business on the date preceding the
date notice is sent, or if no notice is sent, on the date of the mecting, is entered in the securities
register as the holder of one or more shares carrying the right to vote at such meeting except:
(a) that where such person transfers his shares after the record dale is set, or if no record
date is ser, after the close of business on the date preceding the date notice of the meeting is
sent to shareholders; and
(b) the transferee, al least ten (10) days prior to the meeting, produces properly endorsed
share certificates to the secretary or transfer agent of the Corporation or otherwise estab-
lishes his ownership of the share
in which case the transferec may vote those shares. If notice is not sent, the transferce may
establish his ownership to the shares in the manner aforesaid at any time prior to the holding of
the meeting.

2.07 Waiver of Notlee: A sharcholder and any other person entitled to attend a mecting of
shareholders miay in any manner waive notice of a meeting of sharcholders and altendance of any
such person at a meeting of shareholders shall constitute a waiver of notice of the meeting excepl
where such person attends a meeting for the express purpose of objecting to the transaction of any
business on the grounds that the meeting is not lawfully called.

8.08 Chairman, Seerctary and Scrutingers: The president or, in his absence, the chairman of the
board, if such an officer has been ¢lected or appointed and is pregent, otherwise a vice-president
who is a sharcholder of the Corporation shall be chairman of any meeting of sharcholders. If no
such officer is present within fifteen (15) minutes from the time fixed for holding the meeting, the
persons present and entitled to vote shall choose one of their number to be chairman. 1f the
secretary of the Corporalion is absent, the chairman shall appoint some person, who nced not be a
shareholder, to act as sccretary of the mieeting. If desired, oné or more scrutineers, who need not
be sharcholders, may be appoiuted by a resolution or by the chairman with the consent of the
meeting,

3.09 Persous Entitled To Be Presen: The only persons eniitled to be present at a meeting of
sharcholders shall be those entitled to vote thereat, the directors and auditors of the Corporation
and others who, although not entitled to vate, arc entitied or required under the provision of the
Act or the articles or by-laws to be present at the meeting. Any other person may be admitted only
on the invitation of the chairman of the meeting or with the consent of the meeting.

8.10 Guorum: A quorum for the transaction of business at any meeting of shareholders shall be:
{a) where the Corporation has only one (1) shareholder, or one (I) shareholder holds a
majority of the shares entitled to vote ar the meeting, that shareholder, in person or repre-
sented by proxy;

(b) in all other cases two (2) sharcholders personally present and owning or representing by

proxy twenty-five (25%) per cent of the shares entitled to vote at the meeting;

If a quorum is present at the opening of any meeting of shareholders, the shareholders
present or represented may proceed with the business ol the meecling notwithstanding that a
quorum is not present throughout the meeting. If & quorum is not present al the opening of the
meeting of shareholders, the shareholders present or represented may adjourn the meeting to a
fixed rime and place but may not transact any other business,

8.11 Participation in Meeting by Telephone: A shareholder or any other person entitled to attend
a mecling of shareholders may participate in the meeting by means of telephone or other
tclecommunication facilities that permit all persons participating in the meeting to hear each other
if all the shareholders entitled to vote at the meeting consent and a person participaling in such a
meeting by those means is deemed to be present at the meeting.

$.12 Proxvholders and Represéntatives: Votes at meetings of the shareholders may be given




either personally or by proxy; or, in the case of a shareholder who is a body corporate or
associatiof, by an individual authorized by a resolution of the board of directors or governing
body of the body corporate or association to represent it at the meeting of shareholders of the
Corporation, upon producing a certified copy of such resolution or otherwise establishing his
authority to vote to the satisfaction of the chairman.

A proxy shall be executed by the sharcholder or his attorney awthorized in writing and is
valid only at the meeting in respect to which it is given or any adjournment of that meeting, A
person dppointed by proxy need not be a shareholder.

Subject to the regulations, a proxy may be in the following form:

The undersigned shareholder of . hereby appoints

of or failing him

as the nominee of the undersigned to attend and act for the

undersigned and on behalf of the undersigned at the meeting of

the shareholders of the sald Corporation to be held on the ____  day of

. and at any adjournment or adjournments thereof,

DATED this ‘ day of

SIGNATURE OF SHAREHOLDER

8.13 Time for Deposit of Proxies: The board may specify in a notice calling a meeting of
shareholders a time, preceding the time of such meeting by not more than forty-eight (48) hours
exclusive of Saturdays and holidays, before which time proxies to be used at such meeting must be
deposited. A proxy shall be acted upon only if, prior to the time so specified, it shall have been
deposited with the Corporation or an agent thereof specified in such notice or if, no such time
having been specified in such notice, it has been received by the secretary of the Corporation or by
the chairman of the meeting or any adjournment thereof prior to the time of voting,

8.14 Joint Sharehokders: If two or moré persons hold a share jointly, any one of them present in
person or duly represented at a meeting of sharcholders may, in the absence of the other or others,
vote that share; but if two or more of those persons are present in person or represented and vote,
they shall vote as one the share jointly held by them.

8.15 Votes to Govern: At any meeting of shareholders every question shall, unless otherwise
required by the articles or by-laws or by law, be determined by a majority of the votes cast on the
guestion. 1n case of an equality of votes either upon a show of hands or upon a ballot, the
chairruan of the meeting shall be entitled to a second or casting vote,

8.16 Show of Hands: Subject 1o the Act, any question at a meeting of shareholders shall be
decided by a show of hands, unless a ballot thereon is required or demanded hereinafter provided.
Upon a show of hands every person who is present and entitled to vote shall have one (1) vote.
Whenever a voie by show of hands shall have been taken upon a question, unless a ballot thereon
is so required or demanded, a declaration by the chairman of the meeting that the vote upon the
question has been carried or carried by a particular majority or not carried and an entry to that
effect in the minutes of the meeting shall be prima facie evidence of the fact without proof of the
number of votes recorded in favour of or against any resolution or other proceeding in respect of
the said question, and the resnlt of the vote so taken shall be the decision of shareholders upon the
said question.

8.17 Ballotss On any question praposed for consideration at a mesting of shareholders, a
shareholder, proxyholder or other person cntitled to vote may demand and the chairman may
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require that a ballot be taken either before or upon the declaration of the result of any vote by
show of hands. Tf a ballot is demanded on the election of a chairman or on the guestion of
adjourntnent it shall be taken forthwith without an adjournment. A ballot demanded or required
on any other guestion shall be raken in such a4 manner as the chairman shall direct. A demand or
requirement for a ballot may be withdrawn at any time prior to the taking of the ballot. If a balldt
is taken each person present shall be entitled, in respect to the shares that he is entitled to vote at
the meeting upon the question, to the number of votes as provided for by the articles or, in the
absence of such provision in the articles, to one vote for each share he is entitled to vote. The
result of the ballot so raken shall be the decision of the shareholders upon the question.

8.18 Adjowrnment: The chairman at a meeling of shareholders may, with the consent of the
meeting and subject to such conditions as the meeting may decide, adjourn the meeting {rom time
to time and from place to place. If a meeling of shareholders at which a quorum is present is
adjourned fov less than thirty (30) days, it shall not be necessary to give notice of the adjourned
meeting, other than by announcement at the time of the adjournment, Subject to the Act, if a
mecting of shareholders is adjourned by one or inore adjournments for an aggregate of thirty (30)
days or more, notice of the adjourned meeting shall be given in the same manner as notice for the
original meeting. Notice of the time and place of an adjourned meeting shall be given when a
quorum was oot present at the original meeting, Such adjourned meeting may proceed with
business even though a guorum is not present,

8.19 Resolation in Liew of a Meeting: Notwithstanding any of the foregoing provisions of this
by-law a resolution in writing signed by all the shareholders entitled to vote on that resolution at a
meeting of shareholders is as valid as if it had been passed at a meeting of the shareholders.

8.20 Only One Sharcholders Where the Corporation has only one shareholder or only one holder
of any class or series of shares, the shareholder presenl in person or duly represented consitutes a
meeting of the Company or of that class of shareholders, as the case may be.

DEIVISION NINE
SHARES

9.01 Allotment axd Issuance: The shares of the Corporation shall be under the control of the
board and, subject to the Act and the articles, the board may froni time to time allot or grant
options to purchase the whole or part of the authorized and unissued shares of the Corporation at
such times and to such persons and for such consideration as the board shall determine, provided
that no share shall be issued until it is fully paid as provided by the Act.

9.0, Commissionst The board may from time (o time cause the Corporation to pay a reasonable
commission to any person in consideration of his purchasing or agreeing to purchase shares of the
Corporation, whether from the Corporation or from any other person, or procuring or agreeing to
procure purchasers for any such shares,

9.03 Non-Recognition of Trusts: Subject to the Act, the Corporation may treat the registered
holder. of any share as the person exclusively eatitled to vote, to receive notices, 1o receive any
dividend or other payments in respect of the share, and otherwise to exercise all the rights and
powers of an owner of the share.

9.0.4 Certificates: Share cenilicates and the form of stock transfer power on the reverse side
therco!l shall (subject to Section 48 of the Act) be in such form as the board of directors may by
resolution approve and such ceértificates shall be signed manually by the chairman of the board, or
the president, or the vice-president, or the secretary, or by on behall of 4 regisirar, transfer agent
or branch transfer ugent of the Corporation. if any, The corporate scal, if any, need not be
impressed upon a share certificate issued by the Corporation.

9.05 Replacement of Share Certificates: The board or any other officer or agent designated by
the board may in its or his discretion direct the issue of a new share or other such certificate in lien
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of and upon cancellation of a certificate that has been mutilated or in substitution for a certificate
claimed to have been lost, destroyed or wrongfully taken on payment of such reasonable fee and
omn such terms as to indemuify, reimbursement of expenses and evidence of loss of title as the
board may from time to time prescribe, whether generally or in any particular case.

9.06 Joint Holders: [f two or more persons are registered as joint holders of any share, the
Corporation shall not be bound to issue more than onc certificate in respect thereof, and delivery
of such certificate to one of such persons shall be sufficient to all of them. Any one of such
persons may give effectual receipts for the certificate issued in respect thereof or for any dividend,
borus, return of capital or other money payable or warrant issuable in respect of such share.

DIVISION TEN
TRANSFER OF SECURITIES

10.01 Registration of Transfer; Subject to the Act, no transfer of a share shall be registered In a
securitics register ¢xcept upon presentation of the certificate representing such share with an
endorsement which complies with the Act made thereon or delivered therewith duly executed by an
appropriate person as provided by the Act, together with such reasonable assurance that the
endorsement is genuine and effective as the board may from time to time prescribe, upon payment
of all applicable taxes and any reasonable fees prescribed by the board and upon compliance with
such restrictions on trasnfer as are authorized by the articles and upon satisfaction of any lien
referred t6 in Section 10.05.

10,02 Transfer Agents and Registrars: The board may from time to time by resolution appoint
or remove one or more (ransfer agents vegistered undér the Trust Companies Act to maintain a
central securities register or repisters and one or more branch transfer agents to maintain branch
securities register or registers. A transfer agenl or branch transfer agent so appointed may be
designated as such or may be designated as a registrar, according to his functions of both registrar
and transfer or branch transfer agent. The board may provide for the rcgistration of transfers of
securities by and in the offices of such transfer agent, or branch transfer agents or registrars, In
the event of any such appointment in tespéct of any of the shares of the Corporation, all share
certificates issued by the Corporation in respect to those shares shall be countersigned by or on behalf
of ome of the said transfer agents, branch transfer agents or registrars, il any, as the case may be.

10.03 Securities Registers: A central securities register of the Corporation shall be kept at the
designated records office of the Corporation, if any, otherwisc the registered office of the
Corporation, or at an office or offices of a company or companies registered under the Trust
Companies Act as may from time to time be designated by resolution of the board of directors to
act as the Corporation’s transfer agent or agents. Branch securities register or registers may be
kept-either in or outside Alberta at such office or offices of the Corporation as the directors may
determine, or at the office or offices of such other person or persons or companies as may from
time to timeé be designated by resolution of the directors to act as the Corporation’s branch
tiansfer agent or agents. A branch securities register shall contain particulars of securities issued or
transferred at that branch, Particulars of each issue or transfer of a security registered in a branch
securities register shall also be kept in the corresponding central securities registet.

16.04 Deceased Sharelolders: In the evént of the death of a holder, or of onc of the joint
holders, of any share, the Corporation shall not be required to make any entry in the securities
register in respect thereof or to make any dividend or other payments in respect thereof except
upon production of all such documents as may be required by law and upon compliance with the
reasonable requirements of the Corporation and its transfer agents.

16.05 Lien for Indebtedness: [f the articles provide that the Corporation shall have a lien on
shares registered in the name of a shareholder indebted to the Corporation for any unpaid amount
owing on a share issued by the Corporation on the date the Corporation was continued under the
Act, such lien may be enforced, subject to the articles and to any unanimous shareholder
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agreement, by the sale of the shares thereby affected or by any other action, suit, remedy or
proceeding authorized or permitted by law or by equity and, pending such enforcement, the
Corporation may refuse to register a transfer of the whole or any part of such shares.

DIVISIEHN ELEVEN
DIVIDENDS AND RIGHTS

11,01 Dividends: Subject to the Act, the board may from lime to time declare dividends payable
{o the shareholders according to their respective rights and interest In the Corporation. Dividends
may be paid in money or propetty or by issuing fully paid shares of the Corporation.

11.02 Dividend Chegues: A dividend payable in money shall be paid by cheque to the order of
gach registered holder of shares of the class or serles in respeet of which it has been declared, and
mailed by prepaid ordinary mail to such registered holder at his address recorded in the’
Corporation’s sceurities register or registers unless such holder otherwise directs, In the case of
joint holders the cheque shall, unless such joint holders otherwise dircet, be made payable to the
order of all such joint holders and mailed to one of them at his recorded address, The mailing of
such cheque as aforesaid, unless the same js not paid on due presentation, shall satisfy and
discharge the hability for the dividend to the extent of the sumi represented thereby plus the
arnount of @iy tax which the Corporation is required to and does withhold. '

11.03 Non=eceipt of Cheques:  In the event of non-receipt of any dividend cheque by the person
to whom il is sent as aforesaid, the Corporation shall issue to such person a replacement cheque
for a like amount on such terms gs to indemnity, reimbursement of expenses and evidence of non-
receipt and of title ag the board may from {ime to time preseribe, whether generally or in any
particular case.

11.04 Unclaimed Pividends: Any dividend unclaimed afiér a pediod of six (6) years from the
date of which the same has been declared to be payable shall be forfelted and shall revert to the
Corporation.

DIVISION TWELVE
INFORMATION AVAILABLE TO SHAREHOLDERS

12.02 Excepl s provided by the Act, no shareholder shall be entitled to obtain informalion
respecting any details or conduct of the Corporation’s business which would not, in the opinion of
the board, be in the interests of the Carporation 1o communicate to the public.

i2.02 The board may from time to Lime, subject to rights conferred by the Act, delermine whether
and to what extent and at what time and place and under what conditions or regulations the
documents, books and registers and accounting records of the Corporation or any of them shall be
open to the inspection of shareholders and no shareholdes shall have any right to inspect any
document or book or register or account record of the Corporation except as conferred by statule
or authorized by the board or by a resolution of the sharehalders.

DIVISION THIRTEEN
NOTICES

13.01 Method of Giving Notices: Any notice or ather dogument required by the Act, the
Regulations. the articles or the by-luws to be sent to any shareholder or director or to the auditor
shall be delivered personally or sent by prepaid mail or by telegram or cable or telex 10 any such
shareholder al his latest address as shown in the records ol the Corporation or its transfer agent
and to any such director at his latest address a8 shown on the records vl the Corporation or in the
lnst notice filed under Scetion 106 or 113 of the Act, and to the auditor pt his business address. A
notice shall be deemed 10 be given when it is delivered personally 1o any such person or to his
address as aforesaid; a notice mailed shall be dectied to have been given when deposited in a post
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office or public letter box; and a notice sent by any means of transmitted or recorded
communication shall be deemed to have been given when dispatched or delivered to the
appropriate communication company or agency or its representative for dispatch. The secretary
mdy change or cause to be changed the recorded address of any sharcholder, director, officer,
auditor or member of a committee of the board in accordance with any information believed by
him to be rellable. The signature to any motice to be given by the Corporation may be
lithographed, written, printed or otherwise mechanically reproduced,

13.62 Notice of Joint Sharecholdérs: 1f two or more persons atre registered as joint holders of any
share, any notice may be addressed to all of such joint holders but notice addressed to one of such
persons shall be sufficient notice to all of them,

13.03 Persons Entitled by Deuth or Operation of Law: EBvery person who, by operation of law,
transfer, death of a shareholder or any other means whatsoever, shall become entitled to any
share, shall be bound by every notice in respect of such share which shall have been duly given to
the shareholder from whom he derives his title to such share prior to. his name and address being
entered on the securities register (whether such notice was given before or after the happening of |
the event upon which he became so entitled) and prior to his furnishing to the Corporation the

proof of authority or evidence of his entitlement prescribed by the Act,

13.04 Non-Receipt of Natices: If a notice or document is sent to a shareholder by prepaid mail
in accordance with Section 13.01.and the notice or document is returned on three (3) consecutive
occasions, it shall not be nécessary to send any further notice or document to the shareholder until
he informs the Corporation in writing of his new address; provided, always, that the return of a
notice of a shareholder’s meeting mailed to a shareholder in accordance with Section 13.01 of this
by-law shall be deemed to be received by the shareholder on the date deposited in the mail
notwithstanding the return of the notice.

13.05 Omissions and Hrrors: The accidental omission to give any notice to any sharcholder;
director; officer, auditor or member of a committee of the board or the non-receipt of any notice
by any such person or any error in any notice not affecting the substance thereof shall not
invalidate any action taken at any meeting held pursuant to such notice or otherwise founded
thereon.

13.06 Signature on Notices: Unless otherwise specifically provided, the signature of any director
or officer of the Corporation to any notice or document to be given by the Corporation may be
written, stainped, typewritten or printed or partly written, stamped, typewritten or printed.

13.07 Walver of Notiee: Any shareholder, proxyholder, other person entitled to. attend a meeting
of shareholders, director, officer, auditor, or member of a committee of the board may at any
time waive any hotice, or waive or abridge the time for any notice, required to be given to him
under the Aci, the Regulations thereunder, the articles, the by-laws or otherwise and such waiver
or abridgement, whether given before, during or after the meeting ot other event of which notice is
reguired to be given, shall cure any default in the giving or in the time of such notice, as the case
may be. Any such waiver or abridgement shall be in writing except a waiver of notice of a meeting
of shareholders or of the board, a committee of the board, which may be given in any manner,

DIVISION FOURTEEN

MESCELLANEQUS

14.01 Shareholders’ Approval to Amend By-Law #1: When these by-laws have been approved by
the shareholders, the board shall not, without prior approval of the sharcholders entitled to vote
at an annual meeting of the Corporation, given by ordinary resolution at any general meeting,
amend or repeal any provision of this by-law.

14.02 Interpretation: In case of any conflict between this by-law and a unanimous shareholders
agreement, whether such unanimous shareholders agreement exists at the coming into force of
these by-laws or not, such unanimous shareholders agreement shall prevail.
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14.03 Effective Dafe:  This by-law shall come into force on the date the Corporation is incorporated under
the Act, or the date on which this by-Jaw is enacted.

ENACTED this day of
(WITNESS the corporate seal of the Corporation.)

PRESIDENT SECRETARY

Corporate
Seal
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ARTICLES OF INCORPORATION

BUSINESS CORPORATIONS ACT
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The name of the Corporation is SATHER RANCH LTD. Biiiei-Getemble \_{{p19~-
MORGAN F. TINGLE

The Corporation is authorized to issue an unlimited number of: Barrister & Solicitor

a. Class A Common Voting Shares, Class B Common Voting Shares and
Class C Common Voting Shares, to which shares shall carry and be
subject to the following rights, privileges, restrictions and conditions:

(i) to receive notice of and to vote at every mesting of the
Shareholders of the Corporation;

(i) subject to the provisions of the Business Corporations Act and the
rights and privileges of the holders of Preferred Shares of the
Corporation, to receive such dividends as the Directors may, from
time to time, by Resolution declare;

(iiiy  except for dividends to the holders of Preferred Shares of the
Corporation, the Board of Directors may declare and pay dividends
exclusively to one or more classes of shares to the exclusion of any
other class or classes of shares;

(iv)  to share equally in the assets of the Corporation remaining upon the
liguidation or winding-up of the Corporation with the holders of any
other class or classes of shares of the Corporation, on a share for
share basis, after the creditors and holders of Preferred Shares of
the Corporation have been satisfied;

b. Class D Common Non-Voting Shares, Class E Common Non-Voting
Shares and Class F Common Non-Voting Shares, to which shares shall
carry and be subject to the following rights, privileges, restrictions and
conditions:

(i) not entitled to receive notice of or to vote at any meeting of the
Shareholders of the Corporation unless otherwise provided by the
Business Corporations Act;



(i) subject to the provisions of the Business Corporations Act and the
rights and privileges of holders of Preferred Shares of the
Corporation, to receive such dividends as the Directors may, from
time to time, by Resolution declare;

(i)  except for dividends to the holders of Preferred Shares of the
Corporation, the Board of Directors may declare and pay dividends
exclusively to one or more classes of shares to the exclusion of any
other class or classes of shares;

(iv) to share equally in the assets of the Corporation remaining upon
liquidation or winding-up of the Corporation with the holders of any
other class or classes of shares of the Corporation, on a share for
share basis, after the creditors and holders of Preferred Shares of
the Corporation have been satisfied.

(v)  redeemable at any time at the option and selection of the Board of
Directors of the Corporation, without consent of the holders thereof,
at an amount equal to the stated capital thereof, plus any dividends
declared and unpaid or accrued and unpaid;

Class G Preferred Voting Shares to which shares shall carry and be
subject to the following rights, privileges, restrictions and conditions:

() to receive notice of and to vote at every meeting of the
Shareholders of the Corporation;

(i) subject to the provisions of the Business Corporations Act, no
dividends shall be declared or paid by the Board of Directors to any
other class or classes of shares without first declaring and paying
dividends, on an equal basis according to the number of shares
issued and fully paid in all classes of shares of the Corporation to
which dividends are declared, to holders of Preferred Shares of the
Corporation;

(i)  subject to the provisions of the Business Corporations Act, to
receive such dividends as the Directors may, from time to time, by
Resolution declare;

(iv)  except for dividends to the holders of Preferred Shares, the Board
of Directors may declare and pay dividends exclusively to one or
more classes of shares to the exclusion of any other class or
classes of shares;

(v)  to share equally in the assets of the Corporation remaining upon the
liquidation or winding-up of the Corporation with the holders of any
other class or classes of Preferred Shares of the Corporation, on a
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share for share basis, after the creditors of the Corporation and
before the holders of Common Shares have been satisfied;

(vi)  redeemable at any time at the option and selection of the Board of
Directors of the Corporation, without consent of the holders thereof,
at an amount equal to the stated capital thereof, plus any dividends
declared and unpaid or accrued and unpaid;

d. Class H Non-Voting Preferred Shares to which shares shall carry and be
subject to the following rights, privileges, restrictions and conditions:

(i) not entitled to receive notice of or to vote at any meeting of the
Shareholders of the Corporation unless otherwise provided by the
Business Corporations Act;

(i)  subject to the provisions of the Business Corporations Act, no
dividends shall be declared or paid by the Board of Directors to any
other class or classes of shares without first declaring and paying
dividends, on an equal basis according to the number of shares
issued and fully paid in all classes of shares of the Corporation to
which dividends are declared, to holders of Preferred Shares of the
Corporation;

(i)  subject to the provisions of the Business Corporations Act, to
receive such dividends as the Directors may, from time to time, by
Resolution declare;

(iv)  except for dividends to the holders of Preferred Shares, the Board
of Directors may declare and pay dividends exclusively to one or
more classes of shares to the exclusion of any other class or
classes of shares;

(v)  to share equally in the assets of the Corporation remaining upon the
liquidation or winding-up of the Corporation with the holders of any
other class or classes of Preferred Shares of the Corporation, on a
share for share basis, after the creditors of the Corporation and
before the holders of Common Shares have been satisfied;

(viy redeemable at any time at the option and selection of the Board of
Directors of the Corporation, without the consent of the holders
thereof, at an amount equal to the stated capital thereof, plus any
dividends declared and unpaid or accrued and unpaid.

Any preference, right, condition, privilege or restriction attaching to each class of
shares of the Corporation, may only be amended by a three-fourths majority vote
of the holders of all existing classes of shares.




3. The transfer of shares of the Corporation shall be restricted as follows:

a. No shares of the Corporation shall be transferred without an affirmative
Resolution of the Board of Directors of the Corporation.
4. The Corporation shall have a minimum of one (1) Director and a maximum of

twelve (12) Directors.

5. There shall be no restrictions on the type of business which the Corporation may
carry on.

6. OTHER PROVISIONS:

a.

Following the first allotment and issue of shares of a class in the capital of
the Corporation, no shares of any class shall be issued unless the shares
have first been offered to the shareholders holding shares in all classes of
the Corporation, and those shareholders have a pre-emptive right to
acquire the offered shares in proportion to their holdings, at the same price
and on the same terms as those shares are to be offered to others;

Subject to the provisions of the Business Corporations Act, the
Corporation may acquire, purchase or redeem any share issued by it;

The number of its shareholders, exclusive of persons who, having been
formerly in the employment of the Corporation, were, while in that
employment, and have continued after termination of that employment to
be, shareholders of the Corporation, is limited to not more than fifty, two or
more persons who are the joint registered owners of one or more shares
being counted as one shareholder;

The Corporation has a lien on shares registered in the name of a
shareholder for any debt owed to the Corporation by the shareholder:

The Directors may appoint one or more additional Directors of the
Corporation pursuant to Section 101 (4) of the Business Corporations Act.

7. DATE SIGNED BY INCORPORATORS:

8. INCORPORATOR ADDRESS SIGNATURE

Joe Sather #11-4412 Manilla Rd. SE,

Calgary, Alberta T2G 4B7

FOR OFFICE USE ONLY
CORPORATE ACCESS NO.: INCORPORATION DATE:
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General By-Law MORGAN F. TINGLE
BY-LAW NQ. 1 Barrister & Solicitor

A by-law relating generally to the conduct of the affairs of

SATHER RANCH LTD.

BE IT ENACTED AND IT IS HEREBY ENACTED as a by-law of

SATHER RANCH LTD.

(hereinafter called the ‘‘Corporation®) as follows:

DIVISION ONE
INTERFRETATION

1.01 In this by-law and all other by-laws of the Corporalion, unless the conlext otherwise specifies

or requires:
(8) “Act’ means the Business Corporations Act of /\lberta, as from time to time amended
and every every statute that may be substituted therefor and, in the case of each substitution, any
references in the by-laws of the Corporation to the provisions of the Act shall be read as
references to the substituted provisions therefor in the new statute or statutes;
(b} **Appoint”’ includes “‘elect’”” and vice versa;
(©) “Arlicles” means the Articles of Incorporation or the Articles of Continvance of the
Corporation, as the case may be, as from time to time amended, supplemented or restated;
(d) “Board’* means the board of directors of the Corporation;
(¢) By-laws’’ means this by-law and all other by-laws of the Corporation from time to time
in force and effect;
() “Meeling of Shareholders’’ includes an annual or other general meeting of shareholders
and a special meeting of sharcholders; “‘special meeting of sharcholders” includes a meeting
of any class or classes of shareholders;
(g) “Repulations”” means the Regulations under the Act as published or from time fo time
amended and every regulation that may be substituted thercfor and, in the case of such
substitution, any references in the by-laws of the Corporation to provisions of the Regulations
shall be read as references to the substituted provisions therefor in the new regulations;
(h) “Signing Officer’’ means, in relation to any instrument, any person authorized to sign the
same on behalf of the corporation by virlue of Section 3.01 of this by-law or by a resolntion
passed pursuant thereto.

Save as aforesaid, all terms which are contained in the by-laws of the Corporation and which
are defined in the Act or Regulations shall have the meanings given o such terms in the Act or -
Regulations, Words importing the singular number include the plural and vice versa; the masculing
shall include the feminine; and the word ‘‘person” shall include an individual, partnership,
association, body corporate, corporation, company, syndicate, trustee, executor, administrator,
lepal representative, and any number or aggregate of persons.



DIVISION TWO
BORROWING, BANKING AND SECURITIES

2.01 Borrowing Power: Without limiting the borrowing powers of the Corporation as set forth
in the Act, the board may from time to time on behalf of the Corporation, without authorization
of the shareholders:
(a) borrow money upon the credit of the Corporation;
(b issug, re-issue, sell or pledge bonds, debentures, note or other evidences of indebtedness
or guarantee of the Corporation, whether secured or unsecured;
(c) to the extent permitted by the Act, give a pudrantee on behalf of the Corporation to
secure performance of any present or future indebtedness, liability or obligation of any
person; and
(d) morlgage, hypothecate, pledge or otherwise create a security interest in all or any
currently owned or subsequently acquired real or personal, moveable or immoveable,
property of the Corporation including book debts, rights, powers, franchises and under-
takings, fo secure any such bonds, debentures, note or other evidences of indebtedness or
guarantee or any other present or future indebtedness, liabllity or obligation of the
Corporation. :

Nothing in this section limits or restricts the borrowing of money by the Corporation on bills
of exchange or promissory notes made, drawn, accepted or endorsed by or on behalf of the
Corporation.

2.02 Delegatiovn: The board may {rom time to time dclegate to a committee of the board, a
director or an officer of the Corporation or any other pergson as may be designated by the board
all or any of the powers conferred on the board by the preceding section of this by-law or by the
Agt to such extent and in such manner as the board may determine at the time of such delegation.

2.03 Banking Arrangements: The banking buginess of the Corporation including, without
limitation, the borrowing of money and the piving of security therefor, shall be transacted with
such banks, trust companics or other bodies corporale or organizations as may from time to time
be designated by or under the authority of the board. Such banking business or any part thereof
shall be transacied under such agreements, instructions and delegations of powers as the board
may from time to time prescribe,

DIVISION THREE
EXECUTION OF INSTRUMENTS

3,01 Deeds, transfers, assignments, contracts, obligations, certificates and other instruments may
be signed on bebalf of the Corporation by such officer or officers or person or persons, whether
or not officers of the Corporation and in such manner as the board of directors may from time to
time designate by resolution, in addition, the board or the satd person or persons may from time
to time direct the manner in which and the person or persons by whom any particular instrument
or class of instruments may or shall be signed. All documents so signed shall be binding upon the
Corporation without further authorization or formality.

3,02 Cheques, Thrafts and Notes:  All cheques, drafts or orders [or the payment of money and all
notes and acceptances and bills of exchange shall be signed by such officer or officers or person or
persons, whether or not officers of the Corporation, and in such manner as the board of directors
may from time 10 time designate by resolution,

DIVISYON FOUR
DIRECTORS

4,00 Number: The board of directors shall consist of the number fixed by the articles,
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4.02 Election and Term: The election of directors shall take place at each annual meeting of
shareholders and all the directors then in office, unless elected for a longer period of time, shall
retire but, if qualified, shall be eligible for re-election, The number of directors to be elected at any
such meeting shall be the number of directors then in office, or the number of directors whose
terms-of office expire at the meeting, as the case may be, except that if cumulative voting is not
required by the articles and the articles otherwise permit, the shareholders may resolve to elect
some other number of directors. Where the shareholders adopt an amendment to the articles to
increase the number or mirimum number of directors, the shareholders may, at the meeting at
which they adopt the amendrmient, elect the additional number of directors authorized by the
amendment, If an election of directors is not held at the proper time, the incumbent directors shall
continue in office until their successors are elected. 1f the articles provide for cumulative voting
each director elected by shareholders (but not directors elected or appointed by creditors or
employees) ceases to hold office at the annual meeting and every shareholder entitled to vote at an
election of directors has the right to cast votes for the directors to be elected equal to the number
of votes aftached to the shares held by him multiplied by the number of directors he is entitled to
vote for, and he may cast all such votes in favour of one candidate or distribute them among the
candidates in such manner as he sees fit. If he has voted for more than one candidate without
specifying the distribution among such candidates he shall be deemed to have divided his votes
equally among the candidates for whom he voted.

4.03 Removal of Direetors: Subject to the Act, the shareholders may by ordinary resolution
passed at. a meeting specially called for such purpose remove any director from office, except a
director elected by employees or creditors pursuant to the articles or a unanimoug shareholder
agreement, and the vacancy created by such removal may be filled at the same meeting, failing
which it may be filled by the board. Provided, however, that if the articles provide for cumulative
voting no director ‘shall be removed pursuant to this section where the votes cast against the
resolution for his removal would, if cumulatively voted at an election of the full board, be
sufficient to elect one or more directors,

4.04 Qualification: No person shall be qualified for election as a director if he is less than
Eighteen (18} years of age; if he is of unsound mind and has been so found by a Court in Canada
or elsewhere; if he is not an individual; or if he has the status of a hankrupt. A director need not
be g sharcholder.

4.05 Consent: No clection or appointment of a person as director shall be effective unless:
(a) he is present at the mesting when he was elected or appointed and did not refuse to act as
director; or
{b) he consents in writing to act as a director before his election or appointment or within ten
(10) days thereafter; or
(c) he acts as a director pursuant to the election or appointment.

4,06 Vacation of Office: A director ceases 1o hold office when he dies; when he is removed from
office by the shareholders or by creditors or employees who elected him, as the case may be; when
he ceases to be qualified for election as a director; or when his written resignation is sent or
delivered to the Corporation, or, if a time is specified in such resignation, at the time so specified,
whichever is later,

407 Commitiee of Directors:  The directors may appoint from among their mumber one or more commitlees
of directors, however designated, and subject to the Act may delegate 10 any such committee any of the powers
of the directors, The composition of such committee shall be in compliance with the residency requiremnenis, it
any, specified under the Act.

4,08 Remunerstion and Expeusest The directors shall be paid such remuuneration for their
services as the board may from time to time determine, The directors shall also be entitled 1o be
reimbursed for travelling and other expenses properly incurred by them in attending meetings of
the board or any committee thereof or in performance of their duties as directors, Nothing herein
contained shall preclude any director from serving the Corporation in any other capacity and
receiving remuneration therefor,



4.09 Casual Vacancies and Additional Directors: The directors shall have power from time to
time and at any time, to appoint any other person as a director, either to fill a casual vacancy or as
an addition to the board, but so that the total number of directors shall not at any time exceed the
maxitnum number fixed by these presents or by a general meeting.

4.10 Substitute Direclors: A director being absent either temiporarily or permanently from the
Province of Alberta may appoint and authorize for a period not exceeding one (1) year from the
date of such appointment, any person to attend and vote as fully and effectively as if such divector
were personally present at any meeting of the directors of the ¢company, and to accept any such
notice of such meeting. A person so appointed shall be known as and referred to as a ‘‘substitute
director’”. For the purpose of computing a quorum of the board for any mesting a substitute
director attending thercat shall be deemed to be a director. The appointment of a substitute
director shall be executed by the director making the appointment. Such appointment may be
revoked at any time upon notice to the company. All the foregoing shall, however, be subjoct to
the consent of the other directors of the company or a majority thereof.

DIVISION FIVE
MEETING OF DIRKCTORS

5.01 Place of Meeting: Meetings of the board of directors and of committees of directors (if any)
may be held within or outside Alberta.

5.02 Notice of Mecting: Notice of the time and place of each meeting of the board shall be given
in the manner provided in Section 13.01 to each director not less than forty-eight (48) hours before
the time when the roeeting is to be held. A notice of a meeting of directors need not specify the
purpose of or the business to be transacted at the meeting except where the Act requires such
purpose or business {0 be specified, including any proposal 1o:

(a) submit to the shareholders any question or matter requiring approval of the shareholders;

(b) fill 8 vacancy among the directors or in the office of the auditor;

(c) issue securities;

(d) declare dividends;

(e) purchase, redeem or otherwise acquire shares issued by the Corporation;

() pay a commission for the sale of shares;

() approve a management proxy circular;

(h) approve a take-over bid circular or director’s circular;

(i) approve any annual financial statements; or

(G) adopt, amend or repeal by-laws.

Provided, however, that a director may in any manner waive nolice of a meeting and
attendance of a director at a meeting of directors shall constitute a waiver of notice of the meeting
except where a director attends a meeting for the express purpose of objecting to the transaction of
any business on the grounds that the meeting is not lawfully called,

For the first meeting of the board of directors to be held immediately following an election of
directors, or for a meeting of the board of directors at which a director is to be appointed to fill a
vacaney In the board, no notice of such meeting shall be necessary to the newly elected or
appointed director or directors in order to legally constitute the meeting, provided that a guorum
of the directors is present,

5.03 Adjourned Meeting: Notice of an adjourned meeting of the board is not required if a
quorum was present at the original meeting and if the time and place of the adjourned meeting is
announced at the original meeting. Where a meeting is adjourned because a quorum is not present,
natice of the time and place of the adjourned meeting shall be given, and the adjourned mesting
may proceed with business even though a quorum is not present,



5,04 Regubar Mectings: The board may appoint a day or days in any month or months for regular
meetings of the board at a place and hour 1o be named, A copy of any resolution of the board
fixing the place and time of such regular meetings shall be sent to each director forthwith after
being passed, and forthwith to each director subsequently elected or appointed, but no other notice
shall be required for any such regular meeting except where the Act or this by-law requires the
purpose thereof or the business 10 be transacted thereat to be specified.

5.05 Chairman: The chairman of any raeeting of the board shall be the first mentioned of such
of the following officers as have been appointed and who is a dirgctor and is present at the
meeting: chairman of the board, managing director or president, If no such officer is present, the
directors present shall choose one of their number to be chairman.

5,06 Quorum: The quorum for the transaction of business at any meeting of the board shall consist
of a majority of the directors holding office or such greater nmumber of directors as the board may
deteriine,

5.0/ Representation at Meetings: The board shall not transact business al a meeting, other than fill-
ing a vacancy in the board, unless the residency requiremens, if any, specified in the Acl are cow-
plied with except where:

" (a) a director possessing the necessary residency requirements who is unable 10 be present ap-
[proves in writing or by telephone or other telecontmunication facilitics the business transacted at
the meeting; and
(b) at least half of the members present would have satisfied the residency requirements had that
director been present at the meeting,

5.08 Veting: Questions arising at any meeting of the board of directors shall be decided by a
majority of votes. In casc of an equality of votes the chairman of the meeting, in addition to his
original vote, shall have a second or casting vore.

5.08 Meeting by Telephone: If all the dircciors of the Corporation conseni, a director may
participate in a meeting of the board or a committee of the board by means of such telephone or
other communication facilities as permit all persons participating in the meeting to hear each
other, and a director participating in such 2 meeting by such means is deemed to be present at the
meeting. Any such consent shall be effective whether given before, during or after the meeting to
which it relates and may be given with respect to all mestings of the board and of committees of
the board,

5.16 Resolution in Lieu of Meeting: WNotwithstanding any of the foregoing provisions of this by-
law, a resolution in writing signed by all the directors entided to vole on that vesolution at a
meeting of the directors or a committee of dircctors, if any, is as valid as if it had been passed at a
meeting of the directors or the committee of directors, if any.

DIVISION SIX
PROTECTION OF DIRECTORS, OFFICERS AND OTHERS

6.01 Conflict of Tnteresi: A director or officer shall not be disqualified by his office, or be
required to vacate his office, by reason only that he is a party to, oris a director or officer or has
a material interest in any person who is a party (o, a material contract or proposed material
contract with the Corporation or subsidiary thereof. Such a director or officer shall, however,
disclose the nature and extent of his interest in the contract at the time and in the manner provided
by the Act. Any such contract or proposed contract shall be referred to the board or shareholders
for approval even if such contract is one thar in the ordinary course of the Corporation’s business
would not require approval by the board or shareholders, Subject to the provisions of the Act, a
director shall not by reason only of his office be accountable to the Corporation or to its
shareholders for any profit or gain realized from such a contract or transaction, and such contract
or transaction shall not be void or voidable by reason only of the director’s interest therein,
provided that the required declaration and disclosure of interest is properly made, the contrast or
transaction is approved Ly the directors or shareholders, and It is fair and reasonable o the




Corporation at the time it was approved and, if required by the Act, the director refrains from
voting as a director on the contract or transaction and absents himself from the director’s meeling
at which the contract is authorized or approved by the directors, except attendance for the purpose
of being counted in the quorum.

6.02 Limitatien of Liability: Bvery director and officer of the Corporation in exercising his
powers and discharging his duties shall act honestly and in good faith with a view to the best
interests ol the Corporation and exercise the care, diligence and skill that a reasonable and prudent
person would exercise in comparable circumstances. Subject 1o the foregoing, no director or
officer for the time being of the Corporation shall be liable for the acts, receipts, neglects or
defaults of any other director or officer or employee or for joining in any receipt or act for
conformity, or for any loss, damage, ot expense happening to the Corporation through the
insufficiency or deficiency of title to any property acquired by the Corporation or for or on behalf
of the Corporation or for the insufficiency or deficiency of any security in or upon which any of
the monies of or belonging to the Corporation shall be placed out or invested or for any loss,
canversion, misapplication or misappropriation of or any damage resulting from any dealings with
any monies, securities or other assets belonging lo the Corporation or for any other loss, damage
or misfortune whatever which may happen in the execution of the duties of his respective office or
trust or in relation thereto:; provided (hat wnothing herein shall relieve any director or officer
from the duty to act in accordance with the Act and the regulations thereunder or from liability
for any breach thereof. The directors for the time being of the Corporation shall not be under any
duty or responsibility in respect of any contract, act or {ransaction whether or not made, done or
entered into the name or on behalf of the Corporation, except such as shall have been submitted
to and authorized or approved by the board of directors.

6,03 Indembity: Subject to the Act, the Corporation shall indemnify a director or officer, a
former director or officer, or a person who acts or acted at the Corporation’s request as a director
or officer of a body corporaie of which the Corporation is or was a shareholder or creditor, and
his heirs, executors, administrators and other legal representatives, from and against,
(a) any liability and all costs, charges and expenses thal he sustains or incurs in respect of any
action, suil or proceeding that is proposed or commenced against him for or in respect of
anylhing done or permitted by him in respect of the exccution of the duties of his office; and
(b) all other costs, charges and expenses (hat he sustains or incurs in respect of the affairs of
the Corporation,
except where such liability relates to his failure to act honestly and in good faith with a view to the
best interests of the Corporation.
The Corporation shall also indemnify such persons in such other circumstances as the Act
permits or requires. Nothing in this Section shall limit the right of any person entitled to indenmity
to claim indemnity apart from the provisions of this Section.

6.04 Insurance: Subject to the Act, the Corporation may purchase and maintain insurance for
the benefit of any person referred to in the preceding section against any liability incurred by him
in his capacity as a director or officer of the Corporation or of any body corporate where he acts
or acted in Lhat capacity at the Corporation’s recuest.

DIVISION SEVEN
OFFICERS

7.01 Election or Appointment: The board from time to time shall elect or appoint a president
and a secretary, and may elect or appoint one or more vice-presidents (to which title may be added
words indicating seniority or funetion), a general manager, a treasurer and such other officers as
the board may determine, including one or more assistants to any of the officers so elected or
appointed, The board from time to tme may also elect or appoint a chairman of the board, who
must be a director, but otherwise the officers of the Corporation need not be directors of the
Corporation. Two or more offices may be held by the same person.




7.02 Chairman of the Board: The chairman of the board shall, when present, préside at all
meetings of the board of directors, committees of directors and, in the absence of the president, at
all meetings of shareholders. In addition the board may assign to him any of the powers and duties
that may by the provisions of this by-law be assigned to the managing director or to the president;
and he shall have such other powers and duties as the board may specify.

7.03 Managing Director: The Managing Director, if any, shall exercise such powers and have
such authority as may be delegated to him by the board of directors in accordance with the
provisions of the Act and, in particular, the board may delegate to him such of the powers and
dutics as may be assigned by this by-law to a general manager or manager.

7.04 President: The president shall be the chief executive officer of the Corporation and, subject
to the authority of the board and the managing director, if any, shall have such other powers and
duties as the board may specify. During the absence or disability of the managing director, or if no
managing director has been appointed, the president shall also have the powers and duties of that
office; provided, howcver, that unless he is a director he shall not preside as chairman at any
meeting of directors or of a committee of directors.

7.05 Vice-President: During the absence or disability of the president, his duties shall be
performed and his powers exercised by the vice-president or, if there are more than one, by the
vice-president designated from time to time by the board or the president; provided, however, that
a vice-president who is not a director shall not preside as chairman at any meeting of directors or
of a committee of directors. A vice-president shall have such other powers and duties as the board
or the president may prescribe,

7.06 Secretary: The secretary shall attend and be the secretary of all meetings of the board,
shareholders and committees of the board and shall enter or cause to be entered in records kept
for that purpose minutes of all proceedings thereat; he shall give or cause to be given, as and when
instructed, all notices to shareholders, directors, officers, auditors and member of committees of
the board; he shall be the custodian of the stamp or mechanical device generally used for affixing
the corporate seal of the Cotpordtion and of all books, papers, records, documents and
instruments belonging 1o the¢ Corporation, except when some other officer or agent has been
appointed for that purpose; and he shall have such other powers and duties as the board of the
chief exceutive officer may specify.

7.07 Treasurer: The treasurer shall keep proper accounting records in compliance with the Act
and shall be responsible for the deposit of money, the safekeeping of securities and the
disbursements of the funds of the Corporation; he shall render to the board whenever reqitired an
account of all his transactions and he shall have such other powers and duties as the board of the
chief exccutive officer may specify.

7.08 General Manager or Manager: If elected or appointed, the general manager shall have,
subject to the authority of the board, the manager director, if any, and the president, full power to
manage and direct the business and affairs of the Corporation (except such matters and duties as
by law must be transacted or performed by the board of directots and/or by the shareholders) and
to employ and discharge agents and employees of the Corporation or may delegate to him or them
any lesser authority. A geperal manager or manager shall conform to all lawful orders given to
him by the board of directors of the Corporation and shall at all reasonable times give to the
directors or any of them all information they may require regarding the affairs of the Corporation.
Any agent or employee appointed by a general manager or manager shall be subject to discharge
by the board of directors.

7.09 Powers and Duties of Other Officers: The powers and duties of all other officers shall be
such as the terms of their engagement call for or as the board, the managing director, or the
president may specify. Any of the powers and duties of an officer to whom an assistant hag been
appointed may be exercised and performed by such assistant, unless the board otherwise directs.




7,10 Variation of Powers and Duties: The board may from time to time and subject to the
provisions of the Act, vary, add to or limit the powers and duties of any officer.

7.11 Vacancies: 1f the office of any officer of the Corporation shall be or become vacant by
reason of death, resignation, disqualification or otherwise, the directors by resolution shall, in the
case of the president or the secretary, and may, in the case of any other office, appoint a person to
fill such vacancy.

7.12 Remungration and Removal: The remuneration of all officers appointed by the board of
directors shall be determined from time to time by resolution of the board of directors. The fact
that any officer or employee is a director or sharcholder of the Corporation shall not disqualify
him from receiving such remuneration as may be determined. All officers, in the absence of
agreement to the contrary, shall be subject 1o removal by resolution of the board of directors at
any time, with or without cause.

7.13 Ageuts and Attorneys: The Corporation, by or under the authority of the board, shall have
power from time to time to appoint agents or attorneys for the Corporation in or outside Canada
with such powers (including the power to sub-delegate) of management, administration or
otherwisc as may be thought fit.

DIVISION EIGHT
SHAREHOLDERS® MEETIMNGS

8.01 Ammual Meetings: The annual meeting of sharcholders shall be held at such time and on
such day in ecach year as the board, may from time to time determine, for the purposc of
considering the financial statements and reports required by the Act to be placed before the annual
meeting, electing directors, appointing an auditor if required by the Act or the articles, and for the
transaction of such other business as may properly be brought before the meeting. Notwith-
standing the foregoing an annual meeting shall be held not fater than eighteen (18) months after
the date of the Corporation’s incorporation and subsequently not later than fifteen (15) months
alter the last preceding annual meeting, unless otherwise ordered by the Court.

8.02 Special Meetings: The board, the chairman of the board, the managing director or the
president shall have the power to call a special meeting of shareholders at any time and shall ¢all
such a meeting as soon as may be done, when requestied to do so by a shareholder or shareholders
holding at least five (5%) per cent of the shares carrying the right (o vote at the mecting sought 10
be held, Such special meeting shall be called and held Tor the purposes stated in such reguisition.

8.03 Place of Meetings: Meetings of shareholders shall be held at any place within Alberta as the
dircctors may by resolution determine or, if all the shareholders entitled to vote at the meeting so
agree, outside Alberta.

8.04 Record Date For Notice: The board may [ix in advance a date, preceding the date of any
meeting of shareholders by not more than fifty (50) days and not less than twenty-one (21) days, as
a record date for the determination of shareholders entitled to notice of the meeting. If no record
date is fixed, the record date for the determination of the shareholders entitled to receive notice of
the meeting shall be the close of business on the dale immediately preceding the day on which the
notice is given or, if no notice is given, the day on which the meeting is held.

8.05 Notice: A printed, written or typewritten notice stating the day, hour and place of each
meeting of shareholders shall be given in the manner provided in Section 13,01 not less than
rwenty-one (21) nor more than [ifty (50) days before the date of the meeting to each director, to
the auditor, and to cach sharcholder who at the close of business on the record date for notice is
entered in the securities register as the holder of one or more shares carrving the right to vole at
the meeting. Nortice of a meeting of shareholders called for any purpose other than consideration
of the fnancial statements and auditor’s report, clection of directors and reappoiniment of the
incumbent auditor shall state the nature of such business in sufficient detail o permit the
shareholders to form a reasoned judgement thercon and shall state the lext of any special
resolution 1o be submiited to the mesting.




8.06 Right fo Voler At any meeting of shareholders, every person shall be entitled to vote who,
on the record date, or if no record date is set, at the close of business on the date preceding the
date notice is sont, or il no notice is sent, on the date of the meeting, is entered in the securitles
register as the holder of one or more shares carrying the right to vote at such meeting except:

(a) that where such person transfers his shares after the vecord dale is set, or if no record
date is ser, after the close of business on the date preceding the date notice of the meeting is
sent to shareholders; and
(b) the transferce, at least ten (10) days prior to the meeting, produces ptoperly endorsed
share certificates to the secretary or transfer agenl of the Corporation or otherwise estab-
lishes his ownership of the share
in which case the iransferec may vote those sharcs. Jf notice is not sent, the transferee may
establish his ownership to the shares in the manner aforesaid at any time prior to the holding of
the meeting.

2.07 Walver of Notleet A sharcholder and any other person entitled to attend a meeting of
shareholders may in any manner waive notice of a meeting of shareholders and allendance of any
such person at a meeting of shareholders shall constitute a walver of notice of the meeting except
where such person attends a meeting for the express purpose of objecting to the transaction of any
business on the grounds thar the meeting is not Jawfully called.

8.08 Chairman, Secretary and Serutineers: The president or, in his absence, the chairman of the
board, if such an officer has been clected or appointed and is pregent, otherwise a vice-president
who is a shareholder of the Corporation shall be chairman of any meeting of sharcholders. If no
such officer is present within fifteen (15) minutes from the time fised for holding the meeting, the
persons present and entitled to vote shall choose-one of their number to be chairman. ¥f the
secretary of the Corporation is absent, the chairman shall appoint some person, who nced not be a
sharcholder, to act as sccretary of the meeting. If desired, one or more scrutineers, who need not
be sharcholders, may be appoiuted by a resolution or by the chairman with the congent of the
meeting.

2.49 Persons Entitled To Be Present: The only persons entitled to be present at a meeting of
sharcholders shall be those entitled to vote thereat, the directors and auditors of the Corporation
and others wha, although not entitled to vote, ar¢ entitled or required under the provision of the
Act or the articles or by-laws to be present at the meeting, Any other person may be admitted only
on the invitation of the chairman of the mecting or with the consent of the meeting.

8.10 Quorum! A quorum for the transaction of business at any mecting of shareholders shall be:
(a) where the Corporation has only one (1) sharcholder, or one (1) sharcholder holds a
majority of the shares enritled to vote at the meeting, that shareholder, in person or repre-
sented by proxy;

{h) in all other cases two (2) shareholders personally present and owning or representing by

proxy twenty-five (25%) per cenl of the sharcs entitled to vote at the mecting;

If a gquorum is present at the opening of any meeting of shareholders, the shareholders
present or represented may proceed with the business of the mecting notwithstanding that a
guorum is not present throughout the meeting. If a quorum is not present at the opening of the
maeeting of sharcholders, the shareholders present or represented may adjourn the meeting to a
fixed rime and place but may not transact any other business,

8.11 Participation in Meeting by Teleplione: A shareholder or any other person entitled to attend
a meeling of shareholders may participate in the meeting by means of telephone or other
telccommunication facilities that permit all persons participaiing in the meeting to hear each other
it all the shareholders entitled to vote ut the meeting consent and a person participafing in such a
meeting by those means is deemed to be present at the meeting.

$.12 Proxyvhoiders and Representatives: Votes at meetings of the shareholders may be given




either personally or by proxy; or, in the case of a shareholder who is a body corporate or
association, by an individval authorized by a resolution of the board of directors or governing
body of the body corporate or association to represent it at the meeting of sharcholders of the
Corporation, upon producing a certified copy of such resolution or otherwise establishing his
authority to vote to the satisfaction of the chairman.

A proxy shall be executed by the shareholder or his attorney authorized in writing and is
valid only at the meeting in respect to which it is given or any adjowrnment of that meeting, A
person appointed by proxy nced not be a shareholder.

Subject Lo the regulations, a proxy may be in the following form:

The undersigned shareholder of hereby appoints

of : or failing him

as the nominee of the undersigned to attend and act for the

undersigned and on behalf of the undersigned at the meeting of

the shareholders of the said Corporation to be held on the ____ day of

) , and at any adjournment or adjournments thereof,

DATED this i day of

SIGNATURE OF SHAREHOLDER

8.13 Time for Deposit of Proxies: The board may specity in a notice calling a meeting of
shareholders a time, preceding the time of such meeting by not more than forty-eight (48) hours
exclusive of Saturdays and holidays, before which time proxies to be used at such meeting must be
deposited. A proxy shall be acted upon only if, prior to the time so speeified, it shall have been
deposited with the Corporation or an agent thereof specified in such notice or if, no such time
having becn specified in such notice, it has been received by the secretary of the Corporation or by
the chairman of the meeting or any adjournment thereof prior to the time of voting,

8.14 Joint Sharehokders: If two. or more persons hold a share jointly, any one of them present in
person or duly represented at a meeting of shareholders may, in the absence of the other or others,
vote that share; but if two or more of those persons are present in person or represented and vote,
they shall vote as one the share jointly held by them.

8.15 Votes to Govern; At any meeting ol shareholders every question shall, unless otherwise
required by the articles or by-laws or by law, be determined by a majority ol the votes cast on the
question. 1m case of an equality of votes elther upon a show of hands or upon a ballot, the
chairman of the meeting shall be entitled to a second or casting vote,

8.16 Show of Hands: Subject to the Act, any question at a meeting of sharcholders shall be
decided by a show of hands, unless a ballot thereon is required or dernanded hereinafter provided.
Upon a show of hands every person who is present and entitled to vote shall have one (13 vote.
Whenever a vofe by show of hands shall have been taken upon a question, unless a ballot thereon
is so réquired or demanded, a declaration by the chairman of the meeting that the vote upon the
question has been carried or carried by a particular majority or not carried and an entry to that
effect in the minutes of the meeting shall be prima facle evidence of the fact without proof of the
number of votes recorded in favour of or against any resolution or other proceeding in respect of
the said question, and the resnlt of the vote so taken shall be the decision of shareholders upon the
said gquestion.

8.17 Ballofs: On any question proposed for consideration at a meeting of sharcholders, a
shareholder, proxyholder or other person cntitled to vote may demdnd and the chairman may
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require that a ballot be taken either before or upon the declaration of the result of any vote by
show of hands. If a ballot is demanded on the election of a chairman or on the question of
adjourntent it shall be taken forthwith without an adjournment. A ballot demanded or required
on any other guestion shall be taken in such a manner as the chairman shall direct. A demand or
requirement for a ballot may be withdrawn at any time prior to the taking of the ballot. If a ballot
is taken each person present shall be entitled, in respect to the shares that he is entitled to vote at
the meeting upon the question, to the number of votes as provided for by the articles or, in the
absence of such provision in the articles, to one vote for each share he is entitled to vole. The
result of the ballot so raken shall be the decision of the shareholders upon the question.

8.18 Adjowrnment: The chairman at a meeting of shareholders may, with the consent of the
mecting and subject to such conditions as the meeting may decide, adjourn the meeting from time
to time and from place to place. 1f a meeling of shareholders at which a quornm is present is
adjourned for less than thirty (30) days, it shall not be necessary to give notice of the adjourned
meeling, other than by announcement at the time of {he adjournment, Subjecl to the Act, if a
meeting of shareholders is adjourned by one or more adjournments for an aggregate of thirty (30)
days or more, notice of the adjourned meeting shall be given in the same manner as notice fot the
original meeting. Notice of the time and place of an adjourned meeting shall be given when a
quorum was noi present at the original meeting, Such adjourned meeting may proceed with
business even though a quorum is not present.

8.19 Resolution jm Licu of a Meeting: Notwithstanding any ol the foregoing provisions of this
by-law a resolution in writing signed by all the shareholders entitled to vote on that resolution at a
meeting of shareholders is as valid as if it had been passed at a meeting of the shareholders,

8.20 Only One Sharcholder: Where the Corporation has only one shareholder or only one holder
of any class or series of shares, the shareholder present in person or duly represented consitutes a
meeting of the Company or of that class of shareholders, as the case may be.

DEVISION NiNE
SHARES

9,01 Allotment axd fssuance: The shares of the Corporation shall be under the control of the
hoard and, subject 1o the Act and the articles, the board may from time to time allot or grant
options to purchase the whole or-part of the authorized and unissued shares of the Corporation at
such times and to such persons and for such consideration as the board shall deternine, provided
that no share shall be issued until it is fully paid as provided by the Act.

9.02 Cemmissionst The board may from time to time cause the Corporation to pay a reasonable
commission to any person in consideration of his purchasing or agreeing {o purchase shares of the
Corporation, whether from the Carporation or from any other person, or procuring or agreeing to
procure purchasers for any such shares,

9.03 Non-Recognition of Trusts: Subject to the Act, the Corporation may treat the registered
holder of any share as the person exclusively entitled 1o vote, to receive notices, Lo receive any
dividend or other payments in respect of the share, and otherwise to exercise all the rights and
powers of an owner of the share.

9.0.4 Certificates: Share certilicates and the form of stock transfer power on the reverse side

thercof shall (subject to Section 48 of the Act) be in such form as the board of directors may by

resolution upprove and such certificates shall be signed manually by the chairman of the board. or

the president. or the vice-president, or the secretary, or by on behall of a registran, transter agenl

or branch transfor ugent of the Corporation, it any, The corporate scal, if any, need not be

impressect upon a share certificate issued by the Corporation.

9,05 Replacement of Share Certificatest The board or any other ofticer or agent designated by -
the board may in its or his discretion direct the issue of a new share or other such certificate in lieu
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of and upon cancellation of a certificate that has been mutilated or in substitution for a certificate
claimed to have been lost, destroyed or wrongfully taken on payment of such reasonable fee and
on such terms as to indemnity, reimbursement of expenses arnd evidence of loss of title as the
board may from time to time prescribe, whether generally or in any particular case,

9.06 Joint Holders: If two or more persons are registered as joint holders of any share, the
Corporation shall not be bound to issue more than one certificate in respect thereof, and delivery
of such certificate to one of such persons shall be sufficient to all of them. Any one of such
persons may give effectual receipts for the certificate issued in respect thereof or for any dividend,
bowus, return of capital or other money payable or warrant issuable in respect of such ghare,

BIVISION TEN
TRANSFER OF SECURITIES

10.01 Registration of Teansfer: Subject to the Act, no transfer of a share shall be registered in a
securitics register cxcept upon presentation of the certificate representing such share with an
endorsement which complies with the Act. made thereon or delivered therewith duly executed by an
appropriate person as provided by the Act, together with such reasonable assurance that the
endorsement is genuine and effective as the board may from time to time prescribe, upon payment
of all applicable taxes and any reasonable fees prescribed by the board and upon compliance with
such restrictions on frasnfer as are authorized by the articles and upon satisfaction of any lien
referred to in Section 10.05.

10.02 Transfer Agents and Registrars: The board may from time to time by resoclution appoint
or remove one or more transfer agents registered under the Trust Companies Act to maintain a
central securities register or vegisters and one or more branch transfer agenis to maintain branch
securities register or registers. A transfer agenl or branch transfer agent so appointed may be
designated as such or may be designated as a registrar, according to his functions of both registrar
and transfer or branch transfer agent. The board may provide for the registration of transfers of
securities by and in the offices of such transfer agent, or branch transfer agents or registrars, In
the event of any such appointment in respect of any of the shares of the Corporation, ali share
certificates issucd by the Corporation in respect (o those shares shall be countersigned by or on behalf
of one of the said transfer agents, branch transfer agents or registrars, il any, as the case may be.

16.03 Securities Registers: A central securities register of the Corporation shall be kept ati the
designatcd records office of the Corporation, if any, otherwisc the registered office of the
Corporation, or at an office or offices of a company or companies registered under the Trust
Companies Act as may from time to time be designated by resolution of the board of directors to
act as the Corporation’s transfer agent or agents. Brauch securities register or registers may be
kept either in or outside Alberta at such office or offices of the Corporation as the directors may
determine, or at the office or offices of such other person or persons or companies as may from
time to time be designated by resolution of the directors fo act as the Corporation’s branch
transfer agent or agents. A branch securities register shall contain particulars of securities issuéd or
transferred at that branch, Particulars of each issue or transfer of a security registered in a branch
securities régister shall also be kept in the corresponding central securities register.

10,04 Deceased Shareholders: In the evént of the death of a holder, or of one of the joint
holders, of any share, the Corporation shall not be roquired to make any entry in the securities
register in respect thereof or to make any dividend or other payments in respect thereof except
upon production of all such documents as may be required by law and upon compliance with the
reasonable requirements of the Corporation and its transfer agents,

16.05 Lien for Indebtedness: If the articles provide that the Corporation shall have a lien on
shares registered in the name of a shareholder indebted to the Corporation for any unpaid amount
owing on a share issued by the Corporation on the date the Corporation was continued under the
Act, such lien may be enforced, subject to the articles and to any unanimous shareholder
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agreement, by the sale of the shares thereby affected or by any other action, suit, remedy or
proceeding authorized or permitted by law or by equity and, pending such cnforcement, the
Corporation may refuse to register a trangfer of the whole or any part of such shares.

DIVISION FLEVEN
DIVIDENDS AND RIGHTS

11.01 Dividends: Subject to the Act, the board may from lime to time declare dividends payable
1o the shareholders according to their respective rights and interest in the Corporation. Dividends
nay be paid in money or property or by issuing fully paid shares of the Corporation.

15.02 Dividend Chegues: A dividend payable in money shall be paid by cheque to the order of
each registered holder of shares of the class or series in respect of which it has been declared, and
mailed by prepaid ordinary mail to such registered holder at his address recorded in the
Corporation’s scourities register or registers unless such holder otherwise directs, In the case of
joint holders the cheque shall, unless such joint holders otherwise dircet, be made payable to the
order of all such joint holders and mailed to one of them at his recorded address. The mailing of
such cheque as aforesajd, unless the same js nol paid on due presentation, shall satisfy and
discharge the hability for the dividend to the extent of the sum represented thereby plus the
amount of any tax whicli the Corporation is required to and does withhold.

11.03 Non-Receipt of Chegues:  In the event of non-receipt of any dividend cheque by the person
to whom it is sent as aforesaid, the Corporation shall issuc to such person a replacement cheque
for a like amount on such terms as to indemnity, reimbursement of expenses and evidence of non-
receipt and of title as the board may from time to thme preseribe, whether generally or in any
particular case.

11.04 Unclaimed Bividends: Any dividend unclaimed after a periad af six (6) years from the
date of which the same has been declared t0 be payable shall be forfeited and shall revert to the
Corporation.

DIVISION TWELVE
INFORMATION AVAILABLE FTO SHAREHOLDERS

12.02 Excepl as provided by the Act, no shaceholder shall be entitled to obtain informalion
respecting any details or conduct of the Corporation’s business which would not, in the opinion of
the board, be in the intérests of the Corporation to communicate to the public.

§2.02 The board may from time to lime, subject to rights conferred by the Act, deiermine whether
and to whal extent and at what time and place and under what conditions or regulations the
documents, books and registers and accounting records of the Corporation or any of them shall be
open to the inspection of shareholders and no shareholder shall have any rlght to inspect any
document or beok or register or account record of the Corporation except as conferred by statnte
or authorized by the board or by a resolution of the shareholders,

DEVISION THIRTERN
NOTICES

13.01 Meihod of Giving Netices: Any notice or other document required by the Act, the
Regulations. the articles or the by-laws (o be sent 10 any shareholder or director or to the auditor
shall be delivered personally or sent by prepaid mail or by telegrarm or cable or telex 1o any such
sharcholder at his latest address as shown in the recorcls of the Corporation or its transfer agent
and to any stch director at hig Tatest address as shown oo the records of the Corpuration or in the
last notice fited under Section 106 or 113 of the Act, and to the auditor ol his business address. A
notice shall be deemed to be given when it s delivered personalty to uny such person or (o his
address as aforesaid; a notice mailed shall be decined to have been given when deposited in a post
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office or public letter box; and a notice sent by any means of transmitted or recorded
communication shall be deemed to have been given when dispatched or delivered to the
appropriate communication company or agency or ity representative for dispatch. The secretary
may change or cause to be changed the recorded address of any shareholder, director, officer,
auditor or member of a committee of the board in accordance with any information believed by
him to be reliable. The signature to any notice to be given by the Corporation may be
lithographed, written, printed or otherwise mechanically reproduced.

13.02 Notice of Joint Shareholders: 1f two or more persons are registered as joint holders of any
share, any notice may be addressed to all of such joint holders but notice addressed to one of such
persons shall be sufficient notice to all of them.,

13,03 Persons Kntitled by Death or Operation of Law: Every person who, by operation of law,

transfer, death of a shareholder or any other means whatsoever, shall become entitled to any
share, shall be bound by every notice in respect of such share which shall have been duly given to

the shareholder from whom he derives his title to such share prior to his name and address being

entered on the securities register (whether such notice was given before or after the happening of |
the event upon which he became so entitled) and prior to his furnishing to the Corporation the

proof of authority or evidence of his entitlement preseribed by the Act.

13.04 Non-Receipt of Notices: If a notice or document is sent to a shareholder by prepaid mail
in accordance with Section 13.01.and the notice or document is returned on three (3) consecutive
aceasions, it shall not be necessary to send any further notice or document to the shareholder until
he informs the Corporation in writing of his new address; provided, always, that the return of a
notice of a shareholder’s meeting mailed to a shareholder in accordance with Section 13,01 of this
by-law shall be deemed to be received by the shareholder on the date deposited in the mail
notwithstanding the return of the notice.

13.05 Omissions and Krrers: The accidental omission to give any notice to any shareholder,
director, officer, auditor or member of a committee of the board or the non-receipt of any notice
by any such person or any error in any notice not affecting the substance thereof shall not
invalidate any action taken at any meeting held pursuant to such notice or otherwise founded
thereon..

13.06 Signature on Notices: Unless otherwise specifically provided, the signature of any director
or officer of the Corporation to any notice or document to be given by the Corporation may be
written, stantped, typewritten or printed or partly written, stamped, typewritten or printed.

13.07 Waiver of Notice: Any shareholder, proxyholder, other person entitled to attend a meeting
of shareholders, director, officer, auditor, or member of a committee of the board may at any
time waive any notice, or waive or abridge the time for any notice, required o be given to him
under the Act, the Regulations thereunder, the articles, the by-laws or otherwise and such waiver
or abridgement, whether given before, during or after the meeting or other event of which notice is
required to be given, shall cure any defanlt in the giving or in the time of such notice, as the case
may be. Any such waiver or abridgement shall be in writing except a waiver of notice of a meeting
of shareholders or of the board, a committee of the board, which may be given in any manner,

DIVISION FOURTEEN
MISCELILANEQUS

14.01 Sharcholders’ Appraval to Amend By-Eaw #1:  When these by-laws have been approved by
the shareholders, the board shall not, without prior approval of the sharchalders entitled to vote
at an annual meeting of the Corporation, given by ordinary resolution at any general meeting,
amend or repeal any provision of this by-law.

14.02 Interpretation: In case of any conflict betwgen this by-law and a unanimous shareholders
agrcement, whether such unanimous shareholders agreement exists at the coming inlo force of
these by-laws or not, such unanimous shareholders agreement shall prevail.
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14.03 Effective Date;  This by-law shall come into force on the date the Corporatjon is incorporated under
the Act, or the date on which this by-law is enacted.

ENACTED this day of
(WITNESS the corporate seal of the Corporation.)

PRESIDENT SECRETARY

Corporate
Seal
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MINUTES OF A MEETING OF THE INCORPORATOR AND

FIRST DIRECTORS OF SATHER RANCH LTD.

PASSED PURSUANT TO SECTION 99 OF THE ALBERTA BUSINESS
CORPORATIONS ACT ON THE 21st DAY OF MARCH 2013

Joe Sather as Incorporator and a first Director and Mike Street as a first Director of the
Corporation declared that all preliminary conditions and legal formalities had been
complied with and that the Corporation was duly incorporated on the 21st day of
March 2013 A.D. under the Alberta Business Corporations Act and the Certificate of

Incorporation of the Corporation, as registered, are to be inserted in the Minute Book.

Pursuant to Section 99 of the Alberta Business Corporations Act, the following
resolutions are hereby adopted:

1. Confirmation of By-Law No. 1

By-Law No. 1, being a by-law relating generally to the transaction of the business
and affairs of the Corporation, is hereby made as a by-law of the Corporation
and that it be kept in the Minute Book of the Corporation.

2. Appointment of Officers

The following persons are hereby appointed officers of the Corporation to hold
office until their successors have been duly appointed:
Mike Street — President

Joe Sather — Vice President and Secretary-Treasurer

3. Share Certificates

The form of share certificate for fully paid and non-assessable shares in the
capital of the Corporation, initialled for identification by the President and
attached hereto as "SPECIMEN", be and the same is hereby approved.

4. Issue of Shares
(a) The consideration for the issuance of shares pursuant to this resolution
be and the same is hereby fixed at $1.00 per common share.
(b) Shares in the capital of the Corporation be allotted and issued to the
subscribers named below in the number set opposite their names pursuant to

subscriptions received for such shares a the Corporation having received the

Q o‘»»ia“'



consideration for such shares the said shares are hereby declared fully-paid and

non-assessable:

Name of Subscriber Shares Issued Certificate
.. el Number

0882126 B.C. Ltd. 50 Class A Voting Shares -1A-

AMX Real Estate Inc. 50 Class B Voting Shares -1B-

(c) The name of the subscribers be entered in the share register of the
Corporation and the share certificate signed by a Director or Officer be issued
accordingly.

5. Accounting Advisors

Accountants for the Corporation are to be appointed prior to the first year end

and will hold office until the first annual meeting of the shareholders.

6. Corporate Seal
The Corporation adopt a corporate seal, an impression of which appears in the

margin hereof, and the seal of the Corporation may be affixed to any document
executed on behalf of the Corporation or requiring authentication by the
Corporation by any Director, Officer or Agent of the Corporation.

7. Accounting Records

The accounting records of the Corporation be kept at the chief place of business
of the Corporation in the Province of British Columbia.

8. Registered Office
Until further notice, the registered office of the Corporation shall be:
10635 Oakmoor Way S.W., Calgary, Alberta T2W 2L1

9. Banking Resolutions

The form of Banking Resolution required by the Corporation's bank be adopted
as a resolution of the Directors and the Corporation’s seal affixed thereto. The

Banking Resolution and all cheques or withdrawals from the corporation’s bank

account be signed by any two of the Directors of the Corporation.



10.

11.

Fiscal Year End
The fiscal year end of the Corporation shall be determined by the Directors in
due course.

Appointment of Directors

The following persons have consented in writing to act as Directors of the
Corporation and are hereby appointed Directors in accordance with the
provisions of the Business Corporations Act of Alberta:

Mike Street
Joe Sather

DATED the 21st day of March 2013 A.D.

Mike Street, Director Joe Sather, Director

@



i\

e b e N
02 Jul 2012 12:40AM HP Fax . page 1 Ihis is EXRIbIL .....oervr1,00,,0 referred

5

ool

Betv.vecn:

to in the, Affidavit of

...... deseoh . Sabhes,
. ‘ .‘.?v orn hefore me thig‘ 2029,
LEASE AGREEMENT . S S - g

| and for the Province of BritisfC ol
A Comallssionar for aking Affidavits within
Beitish-Goturmbiar

Palmer E. Sather and Ralph (Rolf) A. Sather MORGAN F. TINGLE

(the “Landlord") ' Barrister & Solicitor
and
Mike Street
(the “Tenant”)

WHEREAS the Landlord is the sole or maj ori'ty owner of the property described herein and has the authority
to enter into this Agreement, the Landlord and Tenant covenant and agree as follows:

1.

The property is described at follows:

PL: 1190 DL: 2711 Sublot 8, located at 1313 Greyback Mountain Road, Penticton, B.C. (Tax
Assessment Roll #17—715~O6828000) consisting of 80 acres, more or less,

and

Lot 25148 SDYD, Penticton, B.C. (Tax Assessment Folio Number 074 16-000) consisting of 160
acres, more or [ess,

_ " The described property has been used by Palmer Sather and/or Palmer Sather and Rolf Sather,
. since the date of acquisition, for the purpose of operating a cattle ranch business known as Sather _

e e CHNPR

Ranch. It is the desire of the Landlord that the property continue to be used for ranching purposes
by the Tenant. :

Palmer Sather and Rolf Sather hereby acknowledge that the Tenant, Mike Street, is the person
responsible for management of the ranch business Sather Ranch.

The Landlord hereby agrees to Lease to the Tenant, the property described herein, for a term
commencing September 1, 2009 until this agreement is terminated,

This Lease Agreement shall be terminated upon any of the following events:

8. After one year, upon written notice to the Tenant from Palmer Sather or his heirs, Joe Sather
and/or Carol Sather-Bymap;

b. Upon three months written notice from the Tenant fo the Landlord;

¢. One year after the death of the Tenant;

d. One year after the ceasing of operations of Sather Ranch by Palmer Sather or Joe Sather or the
partnership of Joe Sather and. Mike Street,

The Landlord hereby grants permission to the Tenant to erect or move a “moveable” residential
home (modular home or mobile home) onto Sublot 8, for the purpose of the Tenant’s principal
residence. The cost of servicing the moveable residence with water, power and septic system
shall be at the cost of the Tenant. The cost of power for operating Sather Ranch shall be paid for
by the Landlord. The moveable residence shall be moved by the Tenant, at the Tepant’s own

expense, within one year from termination of this agreement,

)
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10.

The Landlord hereby grants permission to the Tenant to erect fences, corals, barns, stables, gates
or other structures for the purpose of operating Sather Ranch.

The Landlord hereby grants permission to the Tenant to keep horses, dogs and other farm animals
on the property. The Tenant shall also use the property and the crown range land granted to
Palmer Sather (Arawana, Greyback and Carmi ranges) to graze the Tenant’s own cattle, up to a
maximum of 50% of the allotted mumber of caftle on the grazing permit but only if Sather Ranch
does not use the stated allotment for their own eattle,

. 'Rent payable by the Tenant to the Landlord shall be the sum of One Dollar ($1.00) per annum
plus part-time services in the operation of Sather Ranch, such services to include branding of

cattle (calves), shots, tags, roundup in fall, delivery of cattle to market, feeding cattle during the
period when cattle are not on the grazing range and generally doing work necessary to the
operations of Sather Ranch, _

This Lease Agreement shall create a caveat on the title of the above described property.

ZH -

Dated at the City of Penticton, British Columbia thig % day of August 2009 A.D,

K2 4 tfor

- Palmer

e

/? ? c é ;’ZZ/ 9
~ Ralph (R6H) A-Bather (“Landlord”)

E. Sather (“Landlord”)

ot g,

. St e R, it

. . . T
€ Street (“Tenant™) WiW
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LEASE TERMINATION NOTIGE

NOTICE is hereby given to Mike Street that the Lease Agreement, for the property described below,
between Palmer E. Sather and Ralph A. Sather, the Landlord, and Milke Street, the Tenant, dated
August 28", 2009 AD. is HEREBY TERVINATED effectively immediately.

The propetties are descxibed as follows:

PL: 1190 DL: 2711 Sublot 8 (located at 1313 Greyback Mountain Road, Penticton, B.C.;

Tax Assessment Roll #17-715-06828000) consisting of 80 acres, moxe or less, AND Lot 25148
SDYD, Penticton, B.C. (Tax Assessment Folio Number (77416-000) consisting of 160 acres, more ox
Jess.

Vacant possession of the above described lands shall be on or before March 31,2014, The “moveable”
residential home (modular home or mobile home) parked on Sublot 8, shall be yemoved from the
property by the Tenant, at the Tenant’s expense. Any and all Tivestock and equipment belonging to the
"Tenant shall also be removed from the property on or before March 31, 2014. In the event the Tenant
fails to remove the moveable home or Tivestock and equipment by the deadline of March 31, 2014, the
Landlord may charge the Tenant a monthly rental fee for ocoupying the propetty without authorization

and shall have the authority remove the moveable home, the Tepant’s Jivestock and equipment and
charge a fee for the cost.of removal.

This Notice given to Mike Stveet, the Tenant, on the 31°* day of March 2013 A.D. at the City of
_ Penticton, British Columbia. ‘
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Your Partners in Prosperity™

_Whﬁ'e Ken nedy Chartered Accountants and Business Advisors www.WhiteKennedy.com
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Jodi Hansen, CPA, CA

NOTICE TO READER

On the basis of information provided‘by management, we have complled the balance sheet of Sather
Ranch Ltd as at July 31, 2013 and the statement of loss and deficit for the five month period then ended.

We have not performed an audit or a review engagement in respect of these financial statements. and,
accordingly, we express no assurance thereon.

Readers are cautioned that these statements may not be appropriate for their purposes.

IWbite Cemnedy LLP

Penticton, British Columbia

March 10, 2015 CHARTERED ACCOUNTANTS

/\

an
Operating as Incorporated Professionals through White Kennedy LLP
i d
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SATHER RANCH LTD

Balance Sheet

July 31, 2013

(Unaudited - See Notice To Reader)

ASSETS

CURRENT
Cash
Inventory (mandatory adjustment)

PROPERTY AND EQUIPMENT (Note 2)

LIABILITIES AND SHAREHOLDERS' DEFICIENCY
DUE TO RELATED PARTIES
DUE TO SHAREHOLDERS

SHAREHOLDERS' DEFICIENCY
Share capital (Note 3)
Deficit :

ON BEHALF OF THE BOARD

Director

See accompanying notes to financial statements
Prepared on a tax basis

> .

$ 9,681
208,497
216,178

101,030

$ 347,208

$ 156,329
192372

348701

100
(31,593)
!31,493!
$ 317I208
/ﬂ\
f\“ \ \ <:2)
White Kénnedy




SATHER RANCH LTD

Statement of Loss and Deficit

Five Month Period Ended July 31, 2013
(Unaudited - See Notice To Reader)

SALES ‘ $ 12,430
COST OF SALES '
Purchases 206,878
Mandatory inventory adjustment (206,496)
382
GROSS PROFIT 12,048
EXPENSES
Feed, supplements, straw and bedding 28,200
Salaries and wages 7,164
Amortization 4,337
Rental 1,600
Property taxes 708
Repairs and maintenance 708
Professional fees 437
Office and sundry 301
Machinery expenses 131
Utilitles 55

43,641

NET LOSS AND DEFICIT - END OF PERIOD $ (31,593)

(13

. White 'K;ar;nedy
See accompanying notes to financial statements 3 .
Prepared on a tax basis




SATHER RANCH LTD

Notes to Financial Statements

Five Month Period Ended July 31, 2013
(Unaudited - See Notice To Reader)

1. DESCRIPTION OF BUSINESS

Sather Ranch Ltd (the "company") is incorporated provincially under the Business Corporations Act of
Alberta. The company is extra-provinclally registered in British Columbia. The company's principal
business activity is the operation of a cattle ranch.

2. PROPERTY AND EQUIPMENT

Cost Accumulated Net book
amortization value
Motor vehicles ' $ 59,625 § 2,796 $ 56,829
Fencing 23,870 435 23,435
Equipment 21,872 1,106 20,766

3 105,367 § 4,337 _§ 101,030

3. SHARE CAPITAL

Issued: .
50 ClassA $ 50
B0 ClassB 50
$ 100

)

Whle Kennedy
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SATHER RANCH LTD

Index to Financial Statements
Year Ended July 31, 2014
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NOTICE TO READER

On the basis of information provided by management, we have compiled the balance sheet of Sather
Ranch Ltd as at July 31, 2014 and the statement of loss and deficit for the year then ended.

We have not performed an audit or a review engagement in respect of these financial statements and,
accordingly, we express no assurance thereon.

Readers are cautioned that these statements may not be appropriate for their purposes.

White \(wmdul LLP
Penticton, British Columbia

March 10, 20156 ' CHARTERED ACCOUNTANTS

6

Operating as Incorporated Professionals through White Kennedy LLP

PO Box 260, #204, 8309 Main Street #2071, 99 Padmore Avenue East #1, 2429 Dobbin Road
Osoyoos, BC VOH 1V0 Penticton, BC V2A7H7 West Kelowna, BC V4T 2L4
Phone 250.405.2688 » Fax 250495.3525 Phone 250,493.0600 » Fhx 250.493.4709 Phone 250.768.3400 « Fax 250.768.3445

osoyoos@whitekennedy.com penticton@whitekennedy.com westkelowna@whitekennedy.com




SATHER RANCH LTD

Balance Sheet

July 31, 2014

(Unaudited - See Notice To Reader)

2014 2013
ASSETS
CURRENT ‘
Cash $ 36875 § 9,681
Accounts receivable 3,242 -
Inventory (mandatory adjustment) 346,160 206,497
386,277 216,178
PROPERTY AND EQUIPMENT (Note 2) 80,768 101,030

$ 467,045 3 317,208

LIABILITIES AND SHAREHOLDERS' DEFICIENCY

DUE TO RELATED PARTIES ‘ $ 258929 § 156,329
DUE TO SHAREHOLDERS 192,372 192,372
PRIVATE LOAN FOR CATTLE 68,145 -
519,446 348,701
SHAREHOLDERS' DEFICIENCY
Share capital (Note 3) 100 100
Deficit {52,501) (31,593)
(52,401) {31,493)

$ 467,045 3 317208

ON BEHALF OF THE BOARD @
Director N

White Kennedy

See accompanying notes to financial statements 2
Prepared on a tax basis




SATHER RANCH LTD
Statement of Loss and Deficit
Year Ended July 31, 2014
(Unaudited - See Notice To Reader)

2014 2013
(5 months)
SALES 143,238 % 12,430
COST OF SALES
Purchasés 141,039 206,878
Mandatory inventory adjustment (135,665) (206,496)
5374 382
GROSS PROFIT 137,865 12,048
EXPENSES
Feed, supplements, straw and bedding 71,227 28,200
Salaries and wages 39,968 7,164
Amortization 22,714 4,337
Machinery expenses 6,618 131
Interest on long term debt 4,123 -
Rental ' 4,100 1,600
Veterinary, breeding, medecine 3,309 -
Licenses, dues and fees 3,094 -
Repairs and maintenance 2,384 708
Property taxes 579 708
Utilities 484 55
Professional fees 175 437
Office and sundry - 301
158,773 43,641
NET LOSS {(20,908) (31,593)
RETAINED EARNINGS (DEFICIT) - BEGINNING OF YEAR (31,593) -
DEFICIT - END OF YEAR (52,501) $ {31,593)

See accompanying notes to financial statements
Prepared on a tax basis
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SATHER RANCH LTD

Notes to Financial Statements
Year Ended July 31, 2014
(Unaudited - See Notice To Reader)

1. DESCRIPTION OF BUSINESS

Sather Ranch Ltd (the "company") Is incorporated provinclally under the Business Corporations Act of
Alberta. The company is extra-provincially registered in British Columbla. The comparny's principal
business activity is the operation of a cattle ranch.

2. PROPERTY AND EQUIPMENT

‘ 2014 2013
Cost Accumulated Net book Net book
amortization value valug
Motor vehicles $ 58475 § 16,959 §$ 41,516 $ 56,829
Fencing 23,870 2,778 21,092 23,435
Equipment 25,472 7,312 18,160 20,766

$ 107,817 _$ 27,049 $ 80,768 $ 101,030

3. SHARE CAPITAL

2014 2013
Issued: )
50 Class A $ 50 §$ 50
50 ClassB 50 50
$ 100 $ 100

White Kefmedy
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SATHER RANCH LTD

Index to Financial Statements
Year Ended July 31, 2015
(Unaudited - See Notice To Reader)
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Al : Your Partners in Prosperity™
_-_\N h”'e Ken nedy Chartered Accountants and Business Advisors www.WhiteKennedy.com

lan S. Kennedy, CPA, CA Chris D. Browne, CPA, CA Peter Macintosh, CPA, CA
Michael P, Doherty, cPa, cA Jeff Duguid, cPA, cA Darrell Swetlishoff, cpA, ca

v Jodi Hansen, cpa, cA

H. Jon Milligan, CPA, cA Marielle J. Brilé, cpa, ca Aaron Dodsworth, CPA, CA

NOTICE TO READER

On the basis of information provided by management, we have compiled the balance sheet of Sather
Ranch Ltd as at July 31, 2015 and the statement of loss and deficit for the year then ended.

We haye not performed an audit or a review engagement in respect of these financial statements and,
accordingly, we express no assurance thereon.

Readers are cautioned that these statements may not be appropriate for their purposes.

White Kernedy LLP
Penticton, British Columbia

August 20, 2015 CHARTERED PROFESSIONAL ACCOUNTANTS

/‘.A“ 4
U At

Operating as Incorporated Professionals through White Kennedy LLP

PO Box 260, #204, 8309 Main Street #201, 99 Padmore Avenue East #1, 2429 Dobbin Road
Osoyoos, BC VOH 1V0 . Pentictan, BC V2A 7H? West Kelowna, BC v4T 2.4
Phone 250,495.2688 « Fax 250.495.3525 Phone 250.493.0600 - Fax 250.493.4709 Phone 250.768,3400 » Fax 250.768.3445

osoyoos@whitekennedy.com penticton@whitekennedy.com westkelowna@whitekennedy.com



SATHER RANCH LTD

Balance Sheet

July 31, 2015

(Unaudited - See Notice To Reader)

2015 2014
ASSETS
CURRENT
Cash $ 12,830 §$ 36,875
Accounts receivable 5,388 3,242
Inventory (mandatory adjustment) (Note 3) 399,581 346,160
417,798 386,277
PROPERTY AND EQUIPMENT (Nofe 2) , 112,012 80,768

$ 529811 % 467,045

LIABILITIES AND SHAREHOLDERS' DEFICIENCY

DUE TO RELATED PARTIES $ 371558 § 258929
DUE TO SHAREHOLDERS 192,372 192,372
PRIVATE LOAN FOR CATTLE 68,145 68,145
632,075 519,446
SHAREHOLDERS' DEFICIENCY
Share capital (Note 4) 100 100
Deficit {102,364) {62,501)
(102,264) (52,401)

$ 529,811 § 467,045

oy
ON BEHALF OF THE BOARD AL

Director White kennedy

See accompanying notes to financial statements 2
Prepared on a tax basis




SATHER RANCH LTD

Statement of Loss and Deficit
For the Year Ended July 31, 2015
(Unaudited - See Notice To Reader)

2015 2014
SALES $ 177,480 % 143,239
COST OF SALES
Purchases 55,888 141,039
Mandatory inventory adjustment {50,921) {135,665)
4,967 5,374
GROSS PROFIT 172,513 137,865
EXPENSES
Feed, supplements, straw and bedding 111,805 71,227
Salaries and wages 43,493 39,068
Amortization 22,715 22,714
Repairs and maintenance 14,438 2,384
Machinery expenses 7,151 6,616
Rental 6,988 4,100
Professional fees 4,680 175
Insurance 4,069 -
Interest on long term debt 3,969 4123
Veterinary, breeding, medecine 1,627 3,309
Property taxes 584 579
Utilities 388 484
Licenses, dues and fees 235 3,094
Office and sundry 134 -
222,376 158,773
NET LOSS (49,863) (20,908)
DEFICIT - BEGINNING OF YEAR (52,501) (31,593)
DEFICIT - END OF YEAR $ (102,364) $ (52,501)
7Ty
(123
White Kennedy

See accompanying notes to financial statements 3
Prepared on a tax basis




SATHER RANCH LTD

Notes to Financial Statements
Year Ended July 31, 2015
(Unaudited - See Natice To Reader)

1. DESCRIPTION OF BUSINESS

Sather Ranch Ltd (the "_company") is incorporated provincially under the Business Corporations Act of
Alberta. The company is extra-provincially registered in British Columbia. The company's principal
business activity is the operation of a cattle ranch.

2. PROPERTY AND EQUIPMENT

2015 2014
Cost Accumulated Net book Net book
amortization value value
Buildings $ 8,800 3 440 % 8,360 & -
Equipment 67,301 15,974 51,327 18,160
Motor vehicles 60,007 28,374 31,633 41,516
Fencing 25,670 4,978 20,692 21,092

$ 161,778 § 49,766  $ 112,012 3§ 80,768

3. INVENTORY
2015
Fair value
80 550 Ib steer calves $ 141,240
80 550 Ib heifer calves 136,840
230 Bred cows 644,000
60 950 tb Replacement heifers 132,000
17 Bulls 59,500
467 head of cattle at fair value $ 1,113,580

For financial statement purposes, the inventory is presented using the cash basis and adjusted using
the mandatory inventory adjustment for tax purposes.

The fair value is presented for information only and is based on the average rates from The
Electronic Auction Market cattle sales reports.

4. SHARE CAPITAL

2015 2014
Issued:
50 Class A ' $ 50 § 50
50 ClassB 50 50
$ 100 $ 100
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SATHER RANCH LTD

Index to Financial Statements
Year Ended July 31, 2016
(Unaudited - See Notice To Readet)
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Your Partners in Prosperity™

www.WhiteKennedy.com

_*Whi'i'e Kennedy Chartered Professional Accountants and Business Advisors

lan S, Kennedy, cpa, CA Chris D, Browne, CPA, CA Peter Maclntosh, cpa, ca
Michael P. Doherty, cpa, ca Jeff Duguid, cpa, ca Darrell Swetlishoff, cpa, ca
H. Jon Milligan, cpa, cA Marielle J. Brilé, cpa, ca Aaron Dodsworth, cpa, cA

Jodi Hansen, cpa,ca

NOTICE TO READER

On the basis of information provided by management, we have compiled the balance sheet of Sather
Ranch Lid as at July 31, 2016 and the statement of loss and deficlt for the year then ended.

We have not performed an audit or a review engagement in respect of these financial statements and,
accordingly, we express no assurance thereon.

Readers are cautioned that these statements may not be appropriate for their purposes.

White \(WNM LLP
Penticton, British Columbia

October 25, 2016 CHARTERED PROFESSIONAL ACCOUNTANTS

Opéfating as Incorborated Professionals through White Kennedy LLP

PO Box 260, #204, 8309 Main Street #201, 99 Padmore Avenue East #1, 2429 Dobbin Road
Osoyoos, BC VOH 1V0 Penticton, BC V2A7H7 West Kelowna, BC V4T 214
Phone 250.495.2688 « Fax 250495.3525 Phone 250.493.0600 « Fax 250.493.4709 Phone 250.768.3400 - Fax 250.768.3445

osoyoos@whitekennedy.com penticton@whitekennedy.com westkelowna@whitekennedy.com



"SATHER RANCH LTD
Balance Sheet
July 31, 2016
(Unaudited - See Notice To Reader)

2016 2018
ASSETS
CURRENT
Cash - 12,830
Accounts receivable 8,263 5,388
Inventory (mandatory adjustment) (Note 2) 419,189 399,582
427,452 417,800
PROPERTY AND EQUIPMENT (Note 3) 202,231 112,012
629,683 529,812
LIABILITIES AND SHAREHOLDERS' DEFICIENCY
CURRENT
Bank indebtedness 162,512 -
Callable debt due in one year 56,950 -
219,462 -
DUE TO RELATED PARTIES 460,649 371,558
DUE TO SHAREHOLDERS 192,372 192,372
PRIVATE LOAN FOR CATTLE - 68,145
872,483 632,075
SHAREHOLDERS' DEFICIENCY
Share capital (Note 4) 100 100
Deficit (242,900) (102,363)
(242,800) (102,263)
629,683 529,812
ON BEHALF OF THE BOARD 7N
‘ (127
Director
See accompanying notes to financial statements - 2 %WY
Prepared on a tax basis




SATHER RANCH LTD
Statement of Loss and Deficit
Year Ended July 31, 2016
(Unaudited - See Notice To Reader)

2016 2015
SALES 211,866 3 177,480
COST OF SALES
Purchases 17,012 55,888
Mandatory inventory adjustment (10,787) (60,921)
6,225 4,967
GROSS PROFIT 205,641 172,513
EXPENSES
Feed, supplements, straw and bedding 198,099 111,905
Repairs and maintenance 55,181 14,438
Salaries and wages 35,561 43,493
Amortization 27,347 22,718
Rental 6,266 6,988
Veterinary, breeding, medecine 6,053 1,627
Professional fees 5,238 4,680
Machinery expenses 4,783 7,151
Interest and bank charges 3,705 17
Insurance 1,798 4,069
Office and sundry 1,110 134
Licenses, dues and fees 537 235
Utilities 302 388
Property taxes 198 584
Interest on long term debt - 3,862
346,178 222 376
NET LOSS {140,537) (49,863)
DEFICIT - BEGINNING OF YEAR (102,363) (52,500)
DEFICIT - END OF YEAR (242,900) $  (102363)

See accompanying notes to financial statements
Prepared on a tax basis

3

Whte Kennedy




SATHER RANCH LTD

Notes to Financial Statements
Year Ended July 31, 2016
(Unaudited - See Notice To Reader)

1. DESCRIPTION OF BUSINESS

Sather Ranch Ltd (the "company") is incorporated provincially under the Business Corporations Act of
Alberta. The company is extra-provincially registered in British Columbia. The company's principal

business activity is the operation of a cattle ranch.

2. INVENTORY

Fair value
229 Bred cows (2015:230)
95 550 Ib steer calves (2015: 80)
76 550 Ib heifer calves (2015; 80)
38 950 b Replacement heifers (2015; 60)
17 Bulls (2015: 17)

455 head of cattle at fair value (2015: 467 head)

2016 2015
$ 503,800 $ 644,000
112,385 141,240
89,908 136,840
91,200 132,000
54,400 59,500
$ 851,693 § 1,113,580

For financial statement purposes, the inventory is presented using the cash basis and adjusted using

the mandatory inventory adjustment for tax purposes.

The fair value is presented for information only and is based on the average rates from The

Electronic Auction Market cattle sales reports,

3. PROPERTY AND EQUIPMENT

2016 2015
Accumulated  Net book Net book

Cost amortization value value
Buildings $ 26,776 $ 1,339 § 25437 $ 8,360
Fencing 94,565 10,321 84,244 20,692
Equipment 97,996 27,589 70,407 51,327
Motor vehicles 60,007 37,864 22,143 31,633
3 279,344 § 77,113 § 202,231 $ 112,012

4. SHARE CAPITAL
2016 2015
Issued:

50 Class A $ 50 § 50
50 ClassB 50 50
$ 100 $ 100
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Your Partners in Prosperity™

A www.WhiteKennedy.com
f—WhH'e Kennedy ' Chartered Professional Accountants and Business Advisars

v lan S. Kennedy, cpa, A Chris D. Browne, CPA, CA Darrelt Swetlishoff, cea, ca
Michael P. Doherty, cpPa, CA Jeff Duguid, cPa, ca Aaron Dodsworth, cea, ca
H. Jon Milligan, cpa, ca Marlelle J, Briilé, cpA, cA Jodi Hansen, cpa, cA

Peter Maclntosh, CPA, CA Andrew Nendick, cpa, cA

NOTICE TO READER

On the basis of information provided by management, we have compiled the balance sheet of Sather
Ranch Ltd. as at July 31, 2017 and the statement of loss and deficit for the year then ended.

We have not performed an audit or a review engagement in respect of these financial statements and,
accordingly, we express no assurance thereon.

Readers are cautioned that these statements may not be appropriate for their purposes.

White \Cwmd»/[ LLP
Penticton, British Columbia

September 22, 2017 CHARTERED PROFESSIONAL ACCOUNTANTS

1 . d :)‘:‘b\\

Operating as Incorporated Professionals through White Kennedy LLP o

PO Box 260, #204, 8309 Mair; Street #201, 99 Padmore Avenue East #1, 2429 Dobbin Road
Osoyoos, BC VOH 1V0 Penticton, BC V2A 7H7 West Kelowna, BC V4T 214
Phone 250.495.2688 « Fax 250.495.3525 Phone 250.493.0600 » Fax 250.493.4709 Phone 250.768.3400 - Fax 250.768.3445

osoyoos@whitekennedy.com penticton@whitekennedy.com westkelowna@whitekennedy.com




SATHER RANCH LTD.
Balance Sheet

July 31, 2017

(Unaudited - See Notice To Reader)

ON BEHALF OF THE BOARD

Director

See notes to financial statements
Prepared on a tax basis

2017 2016
ASSETS
CURRENT
Cash $ 407 § -
Accounts recelvable 16,922 8,263
Inventory (mandatory adjustment) (Note 2) 438,202 419,189
455,531 427,452
PROPERTY AND EQUIPMENT (Note 3) 585,356 202,231
$ 1,040,887 $ 629,683
L.IABILITIES AND SHAREHOLDERS' DEFICIENCY
CURRENT
Bank indebtedness $ 148,857 $ 162,512
Callable debt due in one year - 56,950
148,857 219,462
LONG TERM DEBT 343,001 -
DUE TO RELATED PARTIES 558,388 460,649
DUE TO SHAREHOLDERS 239,117 192,372
1,289,363 872,483
SHAREHOLDERS' DEFICIENCY
Share capital (Note 4) 100 100
Deficit (248,576) (242,900)
(248,476) (242,800)
$ 1,040,887 $ 629,683




SATHER RANCH LTD.
Statement of Loss and Deficit
Year Ended July 31, 2017
(Unaudited - See Notice To Reader)

2017 2016
SALES 266,468 % 211,866
COST OF SALES
Purchases 8,989 17,012
Mandatory inventory adjustment 5,279 (10,787)
14,268 6,225
GROSS PROFIT 252,200 205,641
EXPENSES
Feed, supplements, straw and bedding 87,953 198,099
Amortization 41,704 27,347
Salaries and wages 39,337 35,561
Repairs and maintenance 32,102 55,181
Interest and bank charges 10,542 3,705
Machinery expenses 8,556 4,783
Veterinary, breeding, medicine 8,521 6,053
interest on fong term debt 7,070 -
Rental 6,679 6,266
Professlonal fees 6,170 5,238
Office and sundry 2,855 1,647
Property taxes 2,334 198
Insurance 1,901 1,798
Utilities 1,293 302
Advertising and promotion 859 -
257,876 346,178
NET LOSS (5,676) (140,537)
DEFICIT - BEGINNING OF YEAR (242,900) (102,363)
DEFICIT - END OF YEAR (248,576) $  (242,900)

See notes to financial statements
Prepared on a tax basis




SATHER RANCH LTD.

Notes to Financial Statements
Year Ended July 31, 2017
(Unaudited - See Notice To Reader)

1. DESCRIPTION OF BUSINESS

Sather Ranch Ltd. (the "company") is incorporated provincially under the Business Corporations Act
of Alberta. The company's principal business activity is the operation of a cattle ranch.

2. INVENTQORY
2017 2016

Fair value
128 Bred cows (2016: 228) $ 243,200 3 503,800
71 550 Ib steer calves (2016; 95) 79,243 112,385
68 550 Ib heifer calves (2016: 76) _ 67,116 89,908
22  Bred heifers (2016: 38) 21,241 91,200
14 - Bulls (2016:17) 39,440 54,400
303 head of cattle at fair value (2016: 455 head) $ 450,240 § 851,693

For financial statement purposes, the inventory is presented using the cash basis and adjusted using
the mandatory inventory adjustment for tax purposes.

The fair value is presented for information only and is based on the average rates from The
Electronic Auction Market cattle sales reports.

3. PROPERTY AND EQUIPMENT

2017 2016
Accumulated Net book Net book
Cost amortization value value
Land ) $ 231,351 § - $ 231,351 $ -
Buildings 106,139 7.851 98,288 25,437
Fencing 201,932 24,113 177,819 84,244
Equipment 104,743 42,345 62,398 70,407
Motor vehicles 60,007 44,507 15,500 22,143

$ 704,172 § 118,816 $ 585,356  § 202,231

4. SHARE CAPITAL

2017 2016
Issued:
50 Class A $ 50 $ 50
50 ClassB 50 50
$ 100 § 100

5. COMPARATIVE FIGURES

Some of the comparative figurés have been reclassified to conform to the current year's presentation.

White Kennedy




Schoenne Appralsals and Consulling Lid.
P.O. Box 1149, Station Main

SATHER RANCH
File No. SW1703013

APPRAISAL OF

A Vacan! Rural Acreage

LOCATED AT:

District Lot 25145
Penlicton, BC

FOR:

Sather Ranch Ltd. / Mike Street
C/0 1335 Commercial Way
Penticlon, BC V2A 3H4

BORROWER:

Mike Street

AS OF:

March 20, 2017

BY:

Patricia Ward
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Cllent Referance No.: SATHER RANCH File No.: SW1703013

Schaenne Appralsals & Consulting Ltd.
P.0. Box 1149, Station Main
Penticton, BC V2A 6J9
info@schoenne.ca

April 9, 2017

Sather Ranch Lid. / Mike Street

C/0 1335 Commaercial Way
Pentlicton, BC V2A 3H4

Address of Property: District Lot 26148
Penticton, BC

Market Value: § $116,000

In response to your request, we have completed an appraisal report of the referenced property with the objective of
estimating the market value of the property for personal Information and first mortgage financing purposes.

As a result of our research and analyses, our opinion of the Market Value of the property, as at the effective date of the
appraisal, is as noted.

Supporting data upon which this estimate Is based is contained In the accompanying repor, subject to the Assumptions
and Limiting Conditions contained within the report.

This appraisal has been prepared exclusively for the use of Mike Street, the owners of Sather Ranch Lid and BMO for
Personal Information and First Mortgage Finanelng Purposes, as well as to establish a value to assist in the purchase of

the subject property. We are not aware of any other parties that are likely to see or rely on the report: Liabliity in this
respect or for any other use is expressly denled.

Should any questions arise by reason of this report, please contact the writer at your convenience.

Yours truly,

4 s
L 7, g
%K.-{m..,_ /,’ﬂ\/— _‘/:,:/
Patricia Ward
Reviewed by Harvey Erickson, AACH, P.App *Did not inspect*

Facin peosaeass usng ACH sciasm, 2O IR ATZT wwwithsbrzm




RESIDENTIAL APPRAISAL REPORT

rererence: SATHER RANCH feno:  SW1703013
cuent:  Sather Ranch Ltd. / Mike Street appraiser: Patricia Ward
| ATTENTION: Mike Street B cowrany:  Schoenne Appraisals and Consulting Lid.
| AvoRess: CIl0O 1335 Commercial Way g aooress:  101-144 Front Street
a Penticton, BC V2A 3H4 iy Penticton, B.C. V2A 1H1 ’ ‘ )
ema:  Street42@telus.net Zlewe  tward@northcountry.ca Appraisal Institute
PHONE: FAX: pone  250-492-5151 Fax.250-492-5156 of Canada
properTY anpREss: District Lot 25148 cirv: Penticton province: BC _ postaL cope: -
I LEGAL DESCRIPTION: District Lot 25148, Land District 54 PID 002-215-594 e o
w o - souce: BC Assessment
é municieAUTY v oisTrict: Regional District of Okanagan Similkameen i e
D] ASSESSMENT: tans$ 14,400 Imps§ ol § 14,400 A pa:January 1, 20186 Taxess 172 year 2016
existinG use: Agricultural - Grazing Land occupieney: Vacant
nave: Mike Street / Sather Ranch Ltd. ) Name Type:

PURPOSE OF THE APPRAISAL; To estimale market value (see dafinltion herein) or DDU\er ~

INTENDED USE oF THE ApPRatsaL: Personal Information / First Mortgage Flnancmg / Purchase

INTENDED USERS (by name ortype. - MIke Street / The Owners of Sather Ranch Lid. / BMO

RequesTED BY: [X] Client 2bove Clower ) |
| THIS APPRAISAL RERORT REPRESENTS THE FOLLOWING VALUE: {f o s, see comments) Kovmen [Revespecte [ Jrrospecive
g DUpda(e of original report completedon vith 3n effective dale of . File No.
& | PROPERTY RIGHTS APPRAISED: [X]Fee Simple [ JLeaschote [ Oiner (s20 comments)  OTHER 0vinERSHIP: [ |Cooperatie [ ] condomis omer
ﬁ MAINTENANCE FEE (f applicable)s o ) o
< oo
15 THE SUBIECT A FRACTIONAL INTEREST, PHYSICAL SEGAIENT OR PARTIALHOLDING? [X] Ko [(Dvestryes,see ) -
VALUE APPROACHES USED IN THE DEVELOPMENT OF This ApsraisaL: [XJ0IRECT couparison arproacH [ Jcost Arproack [ incone approact [ .
EXTRAGROINARY ASSUMPTIONS & LIMITING CONDITIONS An extraordinary sssumption of fimiting cendition has bean invoked in this appraisal repori. [EVES D NO  Ifyas, see altached addendum.
HYPOTHETICAL CONDITIONS An hypothetical condition has been nvakad in this appraisal raporl. @YES D MO Ifyas, see aftachad addandum,
JURISDICTIONAL EXCEPTION A jurisdiciional exception hiss been invoked In this appraisal regort. I—I\’ES IX'NO [ yes, see altached addsndum,
NATURE OF DISTRICT: [X|Resterll  [X]Conmacl  [K)wdwstis  Rlagiowors [ b From To
TYPE OF DISTRICT: || Urbn [swuten (X Ruas [Rrewseationst [ Jagicutora AGE RANGE OF FROPERT!ES (yws) 1 75+
TREND OF DISTRICT: [ Jimproving [ Statle [lveansiion [oetwrioratng [1_ PRICE RANGE OF PROPERTIES: | § 50,000 s 1,000,000
8| sure. Clowertse [os-2%  [[underzsn [X]pot S
% CONFORMITY  Age: DNewer Dsimllar Dolder DN/A MARKET OVERVIEW:  Supply. D Good [Xllweraga DPnor
8 Condition: DSUpen'm [:]Simila.' Dln!en‘nr DN/A . Demand: D Goad Average DPaor
g Size: Dtamer Dslmllar [_]Smaller DN/A PRICE TRENDS: D i Siable [—|Dec:ining
! coments: The subject neighbourhood is located in a rural area in the the north east region of the City of Penticton adjacent to the
u Regional District of Okanagan Similkameen to the north and east, Development in the immediate area consists of single family
housing, hobby farms, agricultural use properties, vacant crown land and the Campbelt Mountain Landfill. Due to the topography of
the area most of the properties enjoy views overlooking the jower lying areas. The Trans Canada Trall which includes the
abandoned Kettle Valley Railway right of way traverses the area in a north to south direction.
SITE DIMENSIONS2546.28 X 2974 X 2640 x 2912.58 o UTILITIES: DTeIephone DSanﬂarySewer DS(orm Sewer DNalma[ Gas DSepﬁc
smEAREA: 6969600 - [Xlsg ri. [sam. {Jaces [ Jectes Copenptes [
Source: City of Penticion Map & BC Assessment  lommersuepey: [Jacot [pivewar [ Jomer B
TorocrAery: - Sloping to steeply stoping . v
- o | FEATURES: D Gravel Road D Paved Road D Lane D Sldowalk D Cusbs
conricuration: lrregular - Mostly Trapezoid o [ sureet Lignss []Cauewsmn i o N
ZOMING: FG - Forestry and Grazing |eecriea: [owemeas  [Juw O
Not Located within the Agricultural Land RESEIVE | DRUEWAY: [Mervete [Caeotoa [Mnene [ singte M eoutts
>>>>>> o . D Underground D Lanavay D .
L] — U S PO Surface; .
'7') seune: City of Penticton ALC |pakig: [ Jearge [ospon [Dodvsvay [Mswea NIA__
DOES EXISTING USE CONFORM TO ZONING? Xlves  []nofses commenis) LanpscAPnG: [ ] Good [ avernge Crar [Ceoer NIA o
wnesearcien: [ Jves Xwo [} cura aprea [ ] Good [ average [Nk [Jror NIA

couments: See Attached Addendum
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RESIDENTIAL APPRAISAL REPORT

rererence: SATHER RANCH meno.  SW1703013
VEAR BUILT {estimsted); BUILDING TYPE: RODFING: e
EFFECTIVE AGE: years | DESIGNISTYLE: e . | canditon: et [avrge [Jrar  [eoor
REM. ECONOHMIC LIFE: yeas| CONSTRUCTION:
DEPRECIATION % | BASENENT: | EXTERIOR FINISH:
o | ESTIMATED BASEMENT AREA: Csam [sen Condtign: eed  [Javenge [Jraic [ roor

NEW CONSTRUCTION ONLY

[zsteson [sowrse [ Jrs0100%

BASEMENT ERISH: | J0to25% e
CONSTRUCTION COMPLETE: WINDOWS: R -
PERGENTAGE COMPLETE: FOUNDATION WALLS:
BEDROOMS(H) BATHROOMS() INTERIOR FINISH ~ Walls Cailings | CLOSETS: [Mecos [ Javerage [Clrar [ Teonr
Largs zpice  Good Dryidl O O |wsuavon [Tceting [ Jwatss [(Basement [ cravi space
Average . Ypiece Average Plaster D D Info Sourvs: - R
smal | tpiese Falr Paneling O [ | pussie Lies:  info Saurce: o
o o bpleca _ Pour D D FLOOR PLAN: D Goosd D Avarage D Fair D Posr
O [ | sur-sexiras: [ stove Coven Cloisasher ] Gatbwrater
FLOORING: D Vacuunm D Secuiity System D Fireplacets) D Skylighis D Solarum
ELECTRICAL: DFuses Dﬂveakets e D HR Yentiator D Central Air D Air Cleanst D Saune D Whidpool
ESTIMATED RATED CAPAGITY OF MAIN PANEL: e amps [ )ouage opener [ |swimmingPeat [ | o
HEATING SYSTEM: Fusttype: } R
WATER HEATER: _ Type: OVERALLINT, CORD:[ ] Geod [ Javerge [rar [Jrox
ROOM ALLOCATION e .
LEVEL; ENTRANCE | Lving | DINmNG | KmcHeM | FAMLY | sEDRooMS| DEN | FULLBATH | PARTBATH | LAUNDRY L TOTAL AREA
MAIN ~
secono_ | | —
THIRD o o
Dl AHOVE GRADETOTALS  _RODMS;  BEDROOMS: BATRROOMS: i -
| Basevent | I . e
=
gl : : - . S T e
B! OROER TOTALS ROOMS: BEDROOMS: BATHROOMS: UNIT OF MEASURENENT: [ |sa.M. [ ]se.rt
é BASEMERT FINISHESUTILITY: N/A . B o o B
GARAGESICARPORTS: IN/A - ~ o
DECKS, PATIOS, OTHER IMPROVEMENTS: NIA o
commenTs: NJA N I
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RESIDENTIAL APPRAISAL REPORT

comvems:  Comparable sales are similar large acreage parcels located throughout the Regional District of Okanagan Similkameen.

A review of similar landlocked parcels throughout the Province of BC has been completed. Adjustments for access have been
‘obtalned through paired sales analysis of the sales of landlocked parcels In comparison ta similar parcels in similar areas that have |
legal access. Adjustments have been made taking into consideration useable land area (including topography and agricultural
capability), site services and avaliabllity of services, access to land and lmprovements. Adjusted values range from $100,000 to
$130,000. _ _ ) e

As access to the site is mostly controlled by access through 1313 Greyback Mountain Road it is logical to assume that ownership of
the subject parcel should be held by the owners of that parcel. Marketability of the subject site is greatly hindered by accessability.
The owners of 1313 Greyback Mountain Road are in the process of a proposed purchase of the subfect site, This report has been |
prepared based on the proposed purchasers enhanced access rights through the ownership of 1313 Greyback Mountain Road. If
the slte were offered for sale on the open market the estimate of market value would most likely be negatively impacted by the

nererence: . SATHER RANCH Feno:  SW1703013
§ LAND VALUE AS IF VACANT: & SOURCE OF DATA: Comment:
fo
u)
Hﬂ‘ EXISTING USE:
2| HIGHEST AND BEST USE OF THELAND AS IF VACANT; | _|Resitental [Xlower Forestry and Grazing Land
Z
S| HIGHEST D BEST USE OF THE PROPERTY AS IMPROVED: || Bxisng ResidentiaUse (X otrer LANG locked parcel - .no legal access.
E SUMMARY D concLusios: Highest and best use is the current grazing land use by the individual that owns the grazing rights to the crown
g,tands adjacent to the subject. If access to the lands were to change value most likely would be affected.
T
COMPARABLE NO. 1 COMPARABLE NO. 2 COMPARABLE NO. 3
SUBJECT Description | S Adustment Descriplion S Adpst Description Y.
District Lot 25148 DL 5288 Orofino Creek Road | 2405 Nicholson Creek Road 150 Acres - Hwy 3
Penticton Oliver Rural ‘ Rock Creek i Rock Creek '
DATA SOURCE Landcor ! MLS 155351 ! MLS 148449 !
DATE OF SALE 07/15/2016 i 11/29/2016 i 08/02/2016 i
SALE PRICE $ s 200,000 i 5 260,000 ; s 280,000 S
DAYS OM MARKET N/A ! 550 Days H 841 Days !
LOCATION Rural - Penticton | Rural : Rural : Rural '
SITE Sz6 160 +/- Acres 160+- Acres '. 160+- Acres E 150+- Acres {
BUILDING TYPE Vacant Land Vacant Land ! Vacant Land ! Vacant Land !
pesicsie | NJA NIA ‘» N/A = NIA l
AGE/CONDITION ! ! E i E ! E
LIVEABLE FLOOR AREA i . . . ! i i ! i . !
Tolsl | Bdms ! Balhs Tolal | Bdms ! Baths 3 Total ! Bdms | Baths ; Totzt | Bdrms | Baths :
ROOM-COUNT : : : : i i ; | i ' !
BASEMENT i : !
PARKING N/A ' N/A : ‘
Useable Land | TopogrephylAgriculurs Use | Superior E -50,000 | Superior I -50,000 | Superior E -50,000
Site Services | Not Avallable Water Rights ! -20,000 [ Well ! -20,000 | Well & Electricity ! -50,000
E Access to Land | Land Locked Land Locked ! Road Access : -50,000 | Road Access ' -50,000
5 improvements Similar : Superior : -30,000 | Superior : -30,000
£ 3 E E
< H H !
z } ) i
O ; : .
_U_) ] | \
© : : ]
E 1 3 1
g ADJUSTMENTS (Gross®%, Net¥, Dolar) 35.0%  -35.0%8 70,000 57.7% -57.74s 150,000] 643% -643ws 180,000
O] ADJUSTED VALUES $ 130,000 s 110,000 s 100,000
5
[
=}

 accessability to a greater degree.

ESTIMATED VALUE BY THE DIRECT COMPARISON APPROACH (raunded): 5 115,000
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RESIDENTIAL APPRAISAL REPORT

rererence:  SATHER RANCH cEve,  SWAT03013
GOMPARABLE NO. 4 COMPARABLE NO. 5 COMPARABLE NO. &
SUBIECT Description | § Adusiment Deserplion | SAd) Descriphi } 5 Adjustment
District Lot 25148 3005 Nicholson Creek Road
Penticton Rock Creek
DATA S0URCE MLS 159777 ! ! !
]
DATE OF SALE 07/04/2016 i i :
SALE PRICE $ s 165,000 i 5 i $ |
DAYS ON MARKET 104+ Days | ! H
LOCATION Rural - Penticton | Rural i : :
SITE SIZE 160 +/- Acres 161.59+- Acres | i i
BUILDING TYPE Vacant Land Vacant Land ‘ ! !
DESIGNISTVLE N/A N/A i | i
T ; ; r
AGE/CONDITION . | ! | | ! ! !
T L :
LIVEABLE FLOOR AREA : i H
Yoltal | Bdms !  Balhs Total | Bdwms | Baths ; Jotal | Bdnns | Baths : Tolsl | Bdims | Balhs '
RODM-COUNT ; : i : : ; i | } !
BASEMENT ! ! !
PARKING N/A | ) )
Useable Land | TopoaraphyiAgriculure Use | Equal i . :
N ' R T T ¥
Site Services | Not Available Not Available ; ! J
Access to Land | Land Locked Road Access 1 -50,000 i i
Improvements Similar : i !
H h H
[} ] i
! ' !
i z 3
t ]
[#) ) i {
E i 1 i
£} ADJUSTVENTS (Grossth, Nelt, Dulai) 30.3%  -30.34is 50,000 0.0% 0.0%is 0 0.0% 0.0uws 0
2| ADIUSTED VALUES s 115,000 |5 Ols 0
B cOMMENTS:
= e : - i
<
1. SO
=
2 - I S - S
O
21 e e . e e
)
i S
[
al - § ,
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RESIDENTIAL APPRAISAL REPORT

nererence. . SATHER RANCH Feno:. SW1703013

| MIALYSIS OF KNOWN CURRENT AGREEMENTS FOR SALE. OPTIONS. LISTINGS OR MARKETING OF THE SUBJECT: (minimum of ane yeary NO Teported sales or listings through MLS in the
g ast 3 years.

b

'ﬁ" ANALYSIS OF SALE TRANSFER HISTORY: frminimum of tree yearsy According to BC Assessment data there have be sales transactions registered on the
l_lg,subject property since 2011,

[73]

ANALYSIS OF REASOIABLE EXPOSURETIGE: T e larger rural acreage properties historically experience longer exposure times, as well properties

that are impacted through hindered access generally experience marketing problems. Taking into consideration the above noted

factors, a reasonable exposure time could range up to 5 years or more if the property were offered on the open market without
access easements or rights of ways in place.

EXPOSURE TIME

$115,000 - land only, based
1313 Greyback Mountain Road,

UPON REVIEWING AND RECONCILING THE DATA, ANALYSES AND CONCLUSIONS OF EACH VALUATION ARPROACH, THE MARKET VALUE OF THE INTEREST IN THE SUBJECT PROPERTY
asar March 20, 2017  (EfeciveDateof e Apprdlsd)  tsestmatentoses 115,000

THis REPORT WAS coupLETEROR:  ApIL 8, 2017

RECONCILIATION AND FINAL ESTIMATE OF VALUE
1

DEFINITION OF MARKET VALUE: Tha most probable price which a property should bring in a competfive and open market as of the specified date under all conditions requisite 1o a fair safe, the buyet and selter each scling prudently and
krovdedgeably, and assuming the price is not affecled by undue stimuius.

impkci in this definition s the consurmmation of a sale 2s of a spetihed date and the passing of fhl2 fram sefet lo buyer under condiions winerzby: buyer and stller are typically molivated; both parties are wel informed or welf advised, and acling
in wha! they considet their own best Inleresls: 3 reasonzble ime Is aflowed for exposure in the open markel; paymant is made In tenms of c2sh in Canadian dollars o in terms of financial aangements camparable thereto; and the price represents
the nomal consideratian for the property sold unafizcted by spacial or creativa financing of sales concessions granted by anyane associated vith the sale,

{Source; Canzdian Undorm Standards of Professional Appraisal Practice) Nole: i ather than market velue is being appreised, see addiional commants.

DEFINITIONS

DEFINITION OF HIGHEST AND BEST USE: The reasonably probable and legal uss of the prapedy, thal is physially possible, sppropriately suppored, and financially feasible, znd that results in the highest vaiue.

The scope of th appraisat encompasses the due diigence underiaken by the appralser {consistent with ha terms of reference from the chant, ths purpese and inlendzd use of the report) and the necassary tesearch and anslysls to prepate a repod
in accordance vith the Canadian Unlfom Standards of Professionat Agpraisal Practice (CUSPAP) of the Appraisal Inssilute of Canada. The following commants describe tha extent of the process of collecting, confirning and reparting gata and its
analysls, describe televant pracedures and reasoning delails supperting the analysis, and provide the reason for the exclugion of any usuai valuation procedures.

The appraisal issue thalis the focus of s engagement has been discussed and defined with the dlient, the work raquired to solve tha issue planned, and the necessany marke: data sequived, analyzed and reconcied inlo an estimate of markel
value n a managr typically expectad in a “ferm’ repont.

Tha specific lasks and ilems netessary lo complate this assignmant include 2 summary of the fellowing:

1, assembly and analysls of retevan information pertaining to the prapedy being appralsed, including lising and acquisition particulars if acquired wilhin thrae years prior 1o the effactive date of the appraisal:
2. aninspotton of the subject propedy and the surounding area;
1. assembly and analysis of pertnen! econamic and marke! dala;
4, ai aaalysis of fand vse ceotrmls pertaining to the subject proparty;
5. asummaty discussion and statemant of *Highest and Best Use®, of most probable use;
Uil 6 adiscussion of the appraisal methodulogles snd procedures employed in amiving at the indications of valuz,
% 7. incision of photograghs, maps, gmphics and iexhibils when deemed fate; and
1 8. reconciiation af the collected data into an estimate of marke valuz of market value range a5 ol the effective date of 1ha appra sal,
n

Al dala considarad appragriae for indusion in the appraisal I8, 1o the best of our knawiedga, factual. Due lo the type of property being appraised and the nature of the appraisal issuz, the findings have been convayed in this “form® formal.

oker The appraisal commenced with a preliminary investigation undertaken to determine market trends, influences and other factors

pertinent to the subject property. The property was inspected on March 20, 2017, together with the surrounding nelghbourhood.

Caomparable sales information was obtained through the Multiple Listing Service and Landcor Data Systems - information supplied is

 assumed correct. The comparables have not been inspected and information on these properties has not been independently
verified. We did not complete any technical investigations on the subject property such as; detailed inspections of any the

improvements, an environmental review of the property, a strvey of the site, investigations into the bearing qualities of the soils.

This appraisal includes real estate only consisting of land. All other classes of properly were excluded.
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RESIDENTIAL APPRAISAL REPORT
rererence: SATHER RANCH meno:  SW1703013

ORDINARY ASSUMPTIONS & LIMITING CONDITIONS

The carlification that appears in this appraisal repart s subject to compliance with the Persana) Il lion and Eleclronics Di (s Act (PIPEDA) and the follaving conditions:

1. This reportis prepared at the request of the client and for the specific usz refered Yo hierein, I is not feasonaliie for any other parly 1o rely on this appralsat vilhout firs{ obtaining vnitlan authorization from the lfent, Whe author and any
supervisery appraiser, subject to the qualificaion n paragraph 11 below, Liablity is expressly denied to any person other than ihe cllent and those who cblain weillen consent and, accordingly, no responsihlity is sucepled for any damage suffered
by any such person es a resull of decisions made or actions based on this report. Diligence by all intended vsers ts assumed.

2. Bacause market conditions, including economic, secial and poliica! faclors chenge ragidly and, o0 occasion, withewl waming, $he market valus asimats sxprassad as of the dale of Ihis appraisat cannot be relied upon 25 of sny other date excepl
with furiher advice from Ine appraiser and confirmed in wiiting

. The appraiser will not be responsitle for matlers of a lagal nalute that affect efiher the property being appraised or the iz toit, No regislry office search has been performed and the appraiser assumes that tha file is good and marketable and
free and cleat of af encombrances including leasas, unloss othorvdse noled in fhis report. The property is aporaised on the basis of it being under rasponsidle ownsrship,

. The subject propeny is presumed {o camply vith governmant tegulalions including zoving, buliding codss and health regulations and, if it dossn' comgly, its non-complisnce may affect markel value.

. No survey of the property has baen made. Any skelch in the appraisal report shows approvimale dimensions and Is Included only to assist the reader of the report in visualizing tha proparty,

. This rapontis completed on the basis that testimony or appearance In courl concaming this appraisal Is not required unless specific amangements 1o do so havs been made belorehand. Such anangements willincluds, but nat nacessarly be
limited to. adequale fime to raview the appreisal report and data relalod therelo and the provsion of appropfiale cdmpensalion,

. Unless athanvise stated in this sepor, the appraiser has no knawledge of any hidden of unapparen concitions of the property {including, but not fimited lo, its soils, physical structure, mechanical or other operating systems, its feundalion, elc.)
of atverse ditlons {on it or @ neighbouring propenty, incuding the presence of hazardous wasles, loxic substances, etc.) ihal would make the properly more of less valuable, it has baen assumad that there are 1o such
condiions tnfess they weta ohsarved al the tme of inspeclion or bacama appatent duting the normal tesasrch Ivedved in compleling the appraisal. This repor shoutd nat be constreed s an environmentat audit or detailed properly cendition
repad, a5 such reporling Is beyond the scope of iis reped andier the quatiications of the appraiser, The autaor makes no guaraniees arwatrenties, axpress of impled, regarding the condifon of the proparty, and vl no! ba resgoasibla for any
such conditions hal do exist o for any engineenag of tesiing thal might be reguired lo discover vifiether such condiions exist. The bearing capatity af the soitis assumed to b adequate.

. The appraiser is nol quatified to comment on environmantal issues that may atfect the market value of the property appraised, including but nol fimiled fo pellution ar contamination of fand, buitdings, waler, groundvater or alt. Unless expressly
stated, the properly is assumed o be free and tlear of poliutants and coatanvinants, including but nol limiled to moulds or mildews or the condilions thal might give rise to either, and in compliance with all regulalory envi 1} requi
guvernment o gthervise, and free of any envitanmental candilion, pasl, present ot fulure, that might sfect the marke value of the properly appraised. Il the parly relying on this repon requres information abaut envirormmental issves then that
paly is cautioned 1o relafn an axpert qualified in such issues. We expressly deny any lagat lishilty relaling to the efiect of envitonmental issues on the market value of the subject properly

9. The anaysis set outIn s rapor relied cn writien and verbat information oblained from & variety of souices vie considered refatle. Unless othenvise slated hetein, we id not venlly clent-supplizd informmation, which we beliaved to be conect.

16. The opinions of vaiue and other condusions cantained harein assume salisfactory completion of any work remairing 1 be complated n a goad and wotkmanlike mannar. Further inspaction may be required o confirm camplation of such vork,

11, The contents of this repon are confidential and vill ot be diselased by he aulhor to any party excepl s provided for by the provisions of the Canadian Uniferm Standards of Professiona! Appraisal Praciice (“The Standards®) andfor vhen
property entered inta evidence of a duly qualified judicial or quasiudiciel body. The appraises a 3 that the inf flecled herein is personat and confidestisl and shall nol use of disclose he contents of this raport except 25
provided fof In the provisions of the Canadlan Unifarm Standatds of Professional Agpraisal Praclics {the "Standards') and in accordance with the appralser's privacy policy. Tha clien! agrees ihat In accepling vs repon, 1t shall maintain th
configentiality and privacy of any persanal Information contzlned herein and shall comply in a#l matenat raspects wih the cantenis of the appraiser's privacy pallcy and in 2 with the Personal Inf Jon Protection and Elecironic
Documenls Azt (PIPEDA).

. The appraiser has agread o enter Into the assignment as requestad by the Sient nzmed in the report for the use specifies by the dient, which is slated in the report, The client has egreed that thi perormarice of this appraisat and the report
formal are apprepriate for the inended use.

13. Weillen consent from the author and suparvisory appraisay, if spphicable, must be obteined before any part of the appraisal report tan be used for 2ny pumose by anyone except tha cliznt and clher intendad users identfied in the repod. Where
\he dlient is the mongagea and the foan is insured, liatiity 15 extended to the mortgage Insurer Liability to any other party or for any othet use is expressly denied regandless of who pays he sppraisal lee, Wiittan consenl and approval must
also be obiainad before the appraisal {or any pad of it) e3n be allerad or conveyed to ather pariies, incfuding mergagess {olhet than the client) and the public theough prospectus, offering memoranda, adverlisiag. publiz relations, news, sales
of olfter media.

14. This repart form s the prapecy of the Appraisal Institute of Canada (AIC) and for use anly by AIC membess in good standing. Use by any niher person is & viotation of AIC copyright. This appraisal report, is contant and &Y attechmanis!
addendums and their conlent sta the propery of the auther who has sigeed this repor {the author), The client, intenaed users and any appraisal faciitator re sirictly farbidden and no pemizsian is expressty o Implicidy granted or deemed o be
granted, to modify, aller, merge, publish {in who'e of in par) screen scraps, dalabase scrape, exploif, decompili ble or pariicipate In any other aclivity mtended lo separata. colfect, store, reorganize, scan, copy. manipulate
electrarically, digially, manually o by any othar means whalsoever this appraisal repont, scdendu, afl atlach and the data ined within for any ial, of ofher, use,

. 1! bansmitled electronically, s report will have been digitally signee and secured with parsanal passwiords to lock the appraisat file. Dus o the possibility of digital modification, only odginally signed repants and thoss repers seal diractly by
{he appraiser, can be relied upon withoul faut

16. Where the Intended use of this report is for financing ot mortgage lending, and in accordance vilh the Ofice of the Superi of Finantlst Insti Canada (OSF1) Resldenlal Morigage U ing Practices and F duras B-20
{Juna 2012),  is the intended wser's respons:hifiy to grant mongage loans on the basis of the borrower's demonsirated viillingness and capacity to senvcas hisher debl obligations.

oo W

-

o

=

ASSUMPTIONS AND LIMITING CONDITIONS AND EXTRAORDINARY ITEMS

 carify thal, 1o the best of my knowledge and belief thal:

The stalements of act contained in this repont are true and comedt;
2, The raported analyses, opinjons and conclusions are limited only by the reponizd assumplions and imiing condilions and ate my Impanial snd unbiased professiunal analyses, upinions and tondusions:
3 Ihave no past, present of prospective intecest in the property thatIs the subject of thls report and no persanal andlot professional interest of confict of wilh respext 16 the parties involved wih this assignment;
4. Ihave no bias with respect o the property that is the subjec of this reparl or to e parties involved wih this assignment;
5 Ny i and comp for this werg no} contingent upon developlag or reporing predatermingd results, the amount of value estimate, or a conclusion favouring the clienl;
6. My analyses, opinions and contlugions were developed, and Ihis s2port has been prepared, In conformity vith the Canadian Uni'erm Standads of Professitaal Appraisa! Practice (CUSPAP);
7
3.
9
1

.V have the knovdadge and experience to complete this ass} [ ly, and where apph this teportis co-signed in compliance with the Canatian Uniform Standatds of Professional Appraisal Practce;
. Excapl as herein disclosed, no an2 hes provded f & tothe g (s} s:gning ttus report

. As of the date of this report the undersigned has fulfiled the requiremants of the Appraisat Institule of Canads Conlining Professional Developmen! Program for mombers:

0. The uadersignad is {at6 ally membars m geod standing 6f the Appraisal instiule of Canada.

CO-SIGNING AIC APPRAISER'S GERTIFICATION f an AIC &1 has co-signed this appraisal repéri. e of she ceriifies and agrees lhal';lhdi;a.\féhp'a;\}ééé the apﬁraEer who prepated this appraisal rephﬂ and, haviag reviawed the
report, agree with the stalements and conclusions of tha appraiser, agtee to be bound by the appraisar's cenificalicn and am faking full cespansibiity lor he appraisal aad the appraisal cepont.”
PROPERTY IDENTIFICATION

ADDRESS. District Lot 26148 orv: Penticton .. erownceBC postALcopE:

Z| ceeaL oescremon: District Lot 25148, Land District 54 PID 002-215-594
.8 BASED UPON THE DATA. ANALYSES AND CONCLUSIONS CONTAINED HEREIN, THE (4ARKET VALUE DF THE INTEREST IN THE PROPERTY DESCRIBED.
E asar March 20, 2017 o (Elfectve date of the sppreisaly I ESTINATED T BE § 115,000 e
LUU APPRAISER CO:SIGNING AIC APPRAISER {if applicable)
/r:;"- / 7
SIGNATURE, f;{. S a"{/ / SIGNATURE: S ¥iano, @jkﬁ}v\.
! sl e A R - cen fo ARG s Ml o
NANE: Patricia Ward e e o e Hawvey Erickson ... .. . . )
AIG DESIGNATION (or Member sy AlC Candidate Appraiser aic pesionation: AACH P.App i
oaTe sioeo- April 9, 2017 e oatesieneo: April 8, 2017 o
PERSONALLY INSPECTED THE SUBJECT PROPERTY: @YES DNO PERSONALLY (INSPECTED THE SUBJECT PROPERTY: DYES NO
DATE OF INSPECTION: March 20, 2017 _ DATEOFINSPECTION: Did notingpect .
LICENSE INFO: {where applicable) T . e LICENSE INFO: {where spplicable} . e
NOTE: For this appeaisal to be valid, an original or 3 password prolecled digital sigoalure i required, NOTE: For this appraisal to b valid, &n original or a password protasted digital signalure is t2quired.
SOURCE OF DIGITAL SIGNATURE SECURITY: e . . o . .
ATTACHMENTS AND ADDENDA: [ JXJADDITIONAL SALES [X]extraoromARY (TEHS [X]narative [X]erotoarapHs [ munive skeTen
[X]uars [ JcosT APpROACH [ Jmcone apPROACK (] ] ]
Fomn produced usicg ACH schware, 8002348727 #waracweb.com AIC Ful 09012
Appraisal instite of Canada % Otiawa. Canads 2042 ACFULLI2 03242004
Pagasels "

Schoenne Appraisals and Consulting Ltd,




RESIDENTIAL APPRAISAL REPORT - ADDENDUM

rererence. SATHER RANCH meno. SW1703013
cuent:  Sather Ranch Ltd. / Mike Street areraiser: Patricia Ward

| ATTENTION. Mike Street ﬁ comeany.  Schoenne Appraisals and Consulting Ltd.

Z| ooress: /O 1335 Commercial Way 5 aooress:  101-144 Front Street

a Penticton, BC V2A 3H4 & Penticton, B.C. V2A 1H1 ‘ ‘
M street42@telus.net %ew:  tward@northcountry.ca Appratsal nstitute
PHONE: FRX: proe:  250-492-5151 s 260-492-5156 of Canady
EXTRADRDINARY ASSUMPTIONS & LIMITING CONDITIONS
An dinary on Is a hypuihesis. eithier supposed o unconfirned, which. if nof trus, could ailzr the sppraiser’s epinians and conclusions (2.4, an absence of i where such ¢ iination is possibls, the presenca of a

municigal sanltary sewer wWhete unkagwn of uncerain). An extreordinary himiing cendition is a notessary medficabion or excluston of a Standard Rule which must be axplained and justified by tro sppaiser je.g. sxclusion of one of more yaluation
appeoaches) The appraiser must conduda before accepfng the assignment which invtdves ivang an Exiraordnary Limiing Condiicn tat the sepa of the work apptied wil resull in apinions and canclusions which are credible, Both must
accompany statzments of each opiranieenclusion so affected,

Estimate of market value is based on continued unfettered access to the subject property, through 1313 Greyback Mountain Road .
and crown land.

HYPOTHETIGAL CONDITIONS

Hypotheticat conditions miay be used when they are tequired for legal purpose, for purposes of reasonablz analysis of for purposes of comparison. Comman hypothetical conditions include propased imp Is and prospactive appeaisals For
every Hynathatical Condilion, an Ex ¥ A 15 raguired {see above), An analysls basag on 8 hypothetical condition must nol r<sult m a0 eppraisal cepont that is mislzading of that relies on actions or events that would be fllegal or
imprebatle wikin (he contaxt of the assignmeal. Follaving is a descripiion of each hypothelical condtinn apshad \o this repoit, the rationale for s use and ns eftect on the r2sull of the assignmant.

Estimate of market value is based on continued unfetterad access to the subject properiy through 1313 Greyback Mountain Road

and crown land.

EXTRAORDINARY ITEMS ADDENDUM

JURISDICTIONAL EXCERTION
The Jurisdictionat Exception ermits se appraiser io disragard 3 part of pans of the Standards determinad to be conrary to lavs of public policy in & given jurisdiction and only that pant shall ba vold and of no farce o effect in that jurisdiction, The
fallaving commants identify the parl or parts disragarded, If any, and the lega) authurity justifying these actions.

none

Fam produced esing ACH softveare, 800.234 8727 www.acivieh com Al Full 0912
Jppraisal Inshiole of Canads 2 Oikava, Capxoa 2012 NCFULLI2 Q30N |
Addendum k

Schoenne Appraisals and Consulting Lid, RS Y \



ADDENDUM

Borrawer: Mike Street File No.: SW1703013
Property Address: District Lot 25148 Case No,: SATHER RANCH
City: Penticton Province: BC Postal Code:

Lender: Sather Ranch Lid. / Mike Street

Site Camments

The subject site is a 160+/- acre parcel located in the north eastern region of the City of Penticton. The subject parcel is
currently used as grazing land and appears to be landlocked. It is estimated that approximately 120+ acres (75+- %) of the
site Is slopng to steeply sloping (sufficient slope to hinder development) and approximately 40+- acres (25+- %) sloping to
slightly sloping with some undulating plateau areas. The site is zoned FG (Forestry and Grazing), located within a Wildfire
Interface Risk Hazard area, but not located within the Agricultural Land Reserve.

Access {o the site is from the north via a private gated driveway which extends across private property adjacent to Greyback
Mountain Road and onto and across a large parcel of crown land. There do not appear to be any easements or rights of way
in place in relation to access to the subject property. The lands to the east, west and south are government owned as well,
reportediy by the Provincial Crown and the City of Penticton. These lands are undeveloped and do not appear to provide
access to the subject site.

Zoning of the subject property is FG (Forestry and Grazing) which is consistent with the existing grassland / grazing land
use. According to the City of Penticton OCP the subject has an area (approximately 20+- % of the site) at the north west
corner that has a futurs land use of DA - Development Area. Based on the existing development in the area it is logical to
assume that any potential for redevelopment of the site would be so far in the future as to not impact current land use and
subsequent market values. The remalnder of the site is designated OSC - Open Space / Conservation, and PO - Park
Opportunities under the OCP. These future land use designations support the existing grassland / grazing land uses.

There is a right of way (registration # 94051E, registration date and time 1962-01-03 10:00), and a statutory right of way
(registration # W60604, registration date and time 1884-11-14 08:56) registered against the subject property. Both are in
favor of West Kootenay Power and Light Company Ltd.

Given the lack of legal access, extreme topography and lack of servicing, the highest and best use of the subject site is the
current grassland / grazing land use

Addendum Page 1 of 1




COMPARABLE PROPERTY PHOTO ADDENDUM

Borrower. Mike Street File No. SW17030413
Property Address: Dislricl Lot 25143 Case No.: SATHER RANCH
City: Penticton Prov.: BC pPC.

{ender: Sather Ranch Lid. / Mike Street

COMPARABLE SALE #1

DL 5288 Oroiino Creek Road
Oliver Rural

Sale Dale: 07/15/2016

Sale Price; § 200,000

COMPARABLE SALE#2

2405 Nicholson Creek Road
Rock Creelk

Sale Date: 11/28/2016

Sale Price: § 260,000

COMPARABLE SALE #3

150 Acres - Hwy 3
Rock Creek

Sale Date: 08/02/2016
Sale Price: $ 280,000




COMPARABLE PROPERTY PHOTO ADDENDUM

Borrower: Mike Street File No.;  SwW1703013
Properly Address: District Lot 25148 Casa No.: SATHER RANCH
Cily: Penlicton Prov.: BC P.C.:

Lender: Sather Ranch Lid. / Mike Street

COMPARABLE SALE #4

3005 Nicholson Creek Road
Rock Creel

Sale Date: 07/04/2016

Sale Price: § 165,000

COMPARABLE SALE #5

Sale Date:
Sale Price; §

COMPARABLE SALE #6

Sale Dale:
Sale Price: $




Borrower: Mike Street File No.. SW1703013

Properly Address: District Lot 25148 Case No.; SATHER RANCH

City: Penticton Prov.; BC P.C.

Lender: Sather Ranch Ltd. / Mike Street

Entrance to Property from the North

Subjecl Property
Looking South West

Subject Property
Looking South East




Borrower: Mike Street

File Mo.. SW1703013

Properly Address: District Lot 25148

Case No.: SATHER RANCH

Cily: Penticton

Prov.: BC

P.C:

Lender; Sather Ranch Ltd. / Mike Street

Subject Property

Entrance to Property from ihe South

Subject Properly
Looking North West




PLOT MAP

Borrower: Mike Sireet

File No.. SW1703013

Properly Address: District Lot 26148

City: Penticion

Case No,; SATHER RANCH
Prov.: BC .

Lender; Sather Ranch Ltd. / Mike Street

Penticlon, BC VZA BJS, info@schoernine.ca




LOCATION MAP

Borrower;, Mike Streel

File No.  SW1703013

Propedly Address: District Lot 26148

Clly: Penticton Prov.: BC

Case No.; SATHER RANCH
P.C.:

Lender: Sather Ranch Ltd. / Mike Strest

Penticton, BC V2A 8J9, Info@schaenne.ca




COMPARABLE SALES MAP

Bormower: Mike Street File No.. SW1703013
Properly Addiess: District Lot 25148 Case No.: SATHER RANCH
Cily: Panticton Prov.: BC p.C:
L ender: Salher Ranch Lid. / Mike Steet
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Penticton, BC V2A 649, info@schoenne.cs




OCP MAP

Borrower. Mike Streel File No..  SW1703013

Properiy Address: District Lot 25148 Case No.: SATHER RANCH

Cily: Penticlon Prov.: BC P.C..

Lender: Sather Ranch Lid. / Mike Street
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Penticlon, BC V2A 648, Info@schoenne.ca




HAZARD MAP (Wildfire Interface Risk)

Borrower: Mike Streel

File No.. SW1703013

Properiy Address: Districl Lot 26148

Case No.: SATHER RANCH

Cily: Penticton

Prov.: BC PL.:

Lender: Sather Ranch Ltd. [ Mike Street

o

Penticlon, BC V2A 649, info@schoanne.ca




CONTOUR MAP
Borrower: Mike Street File No.. SW1703013
Properly Address: Dislrict Lot 26148 Case No.: SATHER RANCH
Cily: Penticton Prov.: BC PC.

h Lid, / Mike Street

Penticton, BC V2A 69, info@schoenne.ca




AERIAL PHOTOGRAPH (CITY OF PENTICTON)

Borrower; Mike Streel File No.:.  SW1703013
Properly Address: District Lot 26148 Case No.; SATHER RANCH
City: Penticton Prov,: BC PC.:

Penticton, BC VZA 648, info@schoenne.ca



Fw: Fwd: Appraisal -

From: Boundaiy Machine (boundarymachine@shawbiz.ca)

To:

joesather_realtor@yahoo.ca

Date: Monday, April 10, 2017 12:57 PM MDT

HilJoe,

160 Acres, District Lot 2514s, Penticton

. vy ] )
This is Exhibit ...... Ml ......... referred
to in the Affidavit of
......... osteh... Sather s

Sworn hefore me {his
..... I .!.?‘“...(Idy of... b,/)}wn ?0 QQ—
T ’. S TIN

..........

A Cmnmlmluuer for lakan Amﬁavltb Vi

MORGANE NG 1 (b

Barrister & Solicitor

Here is a copy of the appraisal | got this morning, Trish will be by Wednesday with the hard
copy and invoice. | would like to get the offer made up and get it to Carol right away if possible?

Call me when you get a chance please.

Thanks

Mike

From: Mike

Sent: Monday, April 10, 2017 11:40 AM

To: Boundary

Subject: Fwd: Appraisal - 160 Acres, District Lot 2514s, Penticton

Sent from my iPhone

Begin forwarded message:

From: Trish Ward < tward@northcountry.be.ca>

Date: April 10, 2017 at 11:25:17 AM PDT

To: streetd2@telus.net

Subject: Appraisal - 160 Acres, District Lot 2514s, Penticton

Hi Mike,

Attached Is the appraisal that you requested on District Lot 2514s.

If you have any questions please let me know.

Trish

schoenne Appraisals and Consulting Ltd.
A Division of the NCA Group of Companies
www.nhorthcountry.ca




Sent from my IPhone
Begin forwarded message:

> From: Trish Ward <tward@notthcountry.be.ca>

> Date: April 10, 2017 at 11:25:17 AM PDT

> To: street4 2@telus.net

> Subjéct: Appraisal - 160 Acres, District Lot 2514s, Penticton
>

> Hi Mike,

>

> Attached is the appraisal that you requested on District Lot 2514s,
> .

> If you have any guestions please let me know.

. . .

> Trish

>

> Schoenne Appraisals and Consulting Ltd.

> A Division of the NCA Group of Companies

" > www.northcountry.ca

'_% SW1703013.PDF
t221 905kB




\| "
|This is Exhibit oo I rferTEd
to in the Affidavit of
................. wephfa*her‘

......

i

MORGAN F. TINGLE

Barrister & Solicitor

(158)



FARM CLASSIFICATION LEASE FORM

Leases must be submitted by October 31°

Assessment Roll Number: o7 %

Property Address/Location; Z/S78/£7 Lo7 25/ %S S D,}Lb

Owner Name: déf’ﬁ . /4 %7/@5

Lease Start Date: & e, 1 /7 7 Term of Lease: 1 yeaf Lease Expiry Date: 7 317_//X
Lease Fee: $21 4.00 Use of leased land: Pasture__ X  Crop ___ Other

Please Check (what is included in the lease?) /o W&/f er_ ) /\/ &7 ,@f ,\,’c‘,ég‘)/ /\/«3 /Q?Wéi

Land _X  FarmBuildings __ House _ ArealLeased: __160  acres (or) hectares

Gross Income of Farm (Includes all leased and owned land): $120,000

Joseph W.P, Sather Sather Ranch Ltd.
Lessor Name (Owner) Lessee Name (Tenant/Farmer)

10635 Oakmoor Way S.W. 1335 Commercial Way
Address Address
Calgary, Alberta T2W 211 Penticton, B.C. V2A 384
City Postal Code City Postal Code
403-836-8887 250-493-7644
Telephone Pu

A / 77 6e7. ¢/r7

Signdture Date / Date /

1 certify that the information given.in this Lease Application and in any documents attached is true and correct to
the best of my kmowledge.

Owners Signature / Date: __ {0 ‘2{// // 7 Home Telephone: M@

(Owner includes the hofd€r of4Tease from the Crown) Work Telephone:

The information on this form is confidential and will only be released if required by law.



FARM CLASSIFICATION LEASE FORM

Leases must be submitted by October 31st

Assessment Roll Number: 07416-000

Property Address/Location:  District Lot 25145 SDYD

Owner Name: Joseph W.P. Sather

Iease Start Date: Oct/1/2018 Term of Lease: 1 year Lease Expiry Date: Sept/30/2019
Lease Fee: $214.00 Use of leased land: Pasture _ X Crop Other
Please Check (what is included in the lease?) /7 ARTER, N ﬂ:u/ér?/ NoTFeneen

Land _X  Farm Buildings House Area Leased: _160 _ acres (or) hectares

Gross Income of Farm (Includes all leased and owned land): $120,000

Joseph W.P. Sather Sather Ranch Ltd.
Lessor Name (Owner) Lessee Name (Tenant/Farmer)
10635 Qakmoor Way S.W. #37-197 Dauphin Avenue
Address’ Address ‘
Calgary, Alberta T2W 211 Penticton, B.C. V2A 3H4
City Postal Code City Postal Code
© 403-836-8887 250-493-7644
Telephone
October 1, 2018 AN October 1, 2018
Date 27 Signatute Date

1 certify that the information given jwthis Lease Application and in any documents attached is frue and correct
to the best of my knowledg

Owner’s Signature / Date: Oct/1/2018 Home Telephone: 403-836-8887
(Owner includes the holder ase from the Crown) Work Telephone:: (same)

4

The information on this form is confidential and will only be released if required by law.



FARM CLASSIFICATION LEASE FORM

Leases must be submitted by October 31st

Assessment Roll Number: 07416-000

Property Address/Location:  District Lot 25148 SDYD

Owner Name: Joseph W.P. Sather

Lease Start Date: Oct/1/2019 Term of Lease: 1 year ILease Expiry Date: Sept/30/2020
Lease Fee: $250.00 Use of leased land: Pasture__ X  Crop ~ Other
Please Check (what is included in the lease?) /I /47T€1 /\/a/%aféfé, N7 FeAFED
Land _X Farm Buiidiiigs _ House  Arealeased: _160 acres(or)  hectares

Gross Income of Farm (Includes all leased and owned land): $90,000

Joseph W.P. Sather Sather Ranch Ltd.

Lessor Name (Owner) Lessee Name (Tenant/Farmer)

10635 OQakmoor Way S.W. #37-197 Dauphin Avenue

Address’ Address

Calgary, Alberta T2W 211 Penticton, B.C. V2A 3H4
City Postal Code City Postal Code
403-836-8887 250-493-7644

Telephone Telephone

N,

October 1, 2019 QOctober 1, 2019

AN
Si gn?{ﬁre Date (!Si@attfé Date

I certify that the information gi¥&luin this Lease Application and in any documents attached is true and correct

to the best of my knowledge. /
Date: Oct/1/2019 Home Telephone: 403-836-8887

a lease from the Crown) Work Telephone:: (same)

Owner’s Signature
(Owner includes the hol

The information on this form is confidential and will only be released if required by law.



FARM CLASSIFICATION LEASE FORM

Leases must be submitted by October 31

Assessment Roll Number: o 7 4[/ b — OO0
Property Address/Location: Dis7Rrc7 L7 2L/ ‘/é / S )Q)
Owner Name: w&ﬁcf/ﬂ‘z‘ . ﬂ 4 %M

Lease Start Date: O a% / Q/’ A / Term of Lease: 1year Lease Expiry Date: %9% 3 0/RA

Lease Fee: $.250.00 Use of leased land:  Pasture X  Crop Other
Please Check (what is included in the lease?) V& //ﬁfﬁ@ My ﬁmﬁ@ NeT FEn/ied
Land X Farm Buildings _ House ____ ArealLeased: __160  acres (or) hectares

Gross _Income of Farm (Includes all leased and owned land): $120,000

Joseph W.P. Sather Sather Ranch Lid.
Lessor Name (Owner) Lessee Name (Tenant/Farmer)
10635 Oakimoor Way S.W. #37-197 Dauphin Ave.
Address Address
Calgary, Alberta T2W 211 Penticton, B.C. V2A 383
City Postal Code City Postal Code
403-836-8887 7 250-493-7644
Telephone N y Telephone Numbre

7 ‘
Signature ) Date / Date /

1 certify that the information giyen in this Lease Application and in any documents attached is trune and correct io
the best of my knowl(e;l% /
Owners Signature Date: O f / Q/ Home Telephone: -

e f (D
(Owner includes the@ldéﬂof a lease from the Crown) Work Telephone: 1*’ "r i f Ce; /

The information on this form is confidential and will only be released if required by law.



TITLE SEARCH PRINT 2020-10-21, 11:21:30
File Reference: 10887-79333 Requestor: Jacquie Marshall
Declared Value $120000

*CURRENT INFORMATION ONLY - NO CANCELLED INFORMATION SHOWN™*

Land Title District KAMLOOPS
LLand Title Office KAMLOOPS V) "
This is Exhibit ....... O ............ referred
to in th
Title Number cA6429130 " A;Qfg,g' % Lo
From Title Number CA2156163 Sworn hefore me this
drn/ of.o. Al 20 2.
Application Received 2017-11-07 bt T or'l.l;tla‘Pr'n.\lll.n.v’t;'(')f Hﬂiw Iﬂmblﬂ
/\ Commls SIUE?& M& m\rn(u)(mm i
Application Entered 2017-11-18 berfn

MORGAN F. TINGLE

Barrister & Solicitor
Registered Owner in Fee Simple

Registered Owner/Mailing Address: JOSEPH WAYNE PALMER SATHER, REAL ESTATE AGENT
10635 OAKMOOR WAY S.W.
CALGARY, AB
T2W 2L1

Taxation Authority Penticton, The Corporation of the City of

Description of Land
Parcel Identifier: 002-215-594
Legal Description:
DISTRICT LOT 2514S SIMILKAMEEN DIVISION YALE DISTRICT

Legal Notations NONE

Charges, Liens and Interests

Nature: RIGHT OF WAY
Registration Number: 94051E
Registration Date and Time: 1962-01-23 10:00
Registered Owner: WEST KOOTENAY POWER AND LIGHT COMPANY LIMITED
Remarks: PART IN RED ON PLAN A2149
Nature: STATUTORY RIGHT OF WAY
Registration Number: W60604
Registration Date and Time: 1984-11-14 08:56
Reglstered Owner: WEST KOOTENAY POWER AND LIGHT COMPANY, LIMITED
Remarks: PART ON PLAN 35894 (SEE DF X53865,
19/9/85)

/
-

'\ ll

1 - o}

{ l -

{ Hno )
J

N
Title Number: CA6429130 TITLE SEARCH PRINT Page 1 of 2



TITLE SEARCH PRINT ’ 2020-10-21, 11:21:30

File Reference: 10887-79333 Requestor; Jacquie Marshall
Declared Value $120000
Nature: CERTIFICATE OF PENDING LITIGATION
Registration Number: CA7346224
Registration Date and Time: 2019-02-13 11:21
Registered Owner: SATHER RANCH LTD.
Duplicate Indefeasible Title NONE OUTSTANDING
Transfers NONE
Pending Applications NONE

TN

I N
: . ‘mj)
Title Number: CA6429130 TITLE SEARCH PRINT “—pade 2 of 2



]
This is Exhibit ....... p ............ referred
to in the Affidavit of

.......... < seph.. . dkhers .

Sworn hefore me th|s
% fldy Of ? ‘\ J—

..........................

A Nolary Puhlln JrimdTor ha Provines of B

A Goniminstorut Tor nking Affidavite withli
Rrlish-Solmbie /HV o

MORGAN F. TINGLE

Barrister & Solicitor



CITY OF

2018 TAX NOTICE ATl
DUE DATE: Tuesday, July 31,2018

T ———

it

1096 PENALTY IF FUNDS NOT RECEIVED OR GRANT NOT CLAIMED BY JULY 31,2018

17.1 Main Stréet, Pentictan, BC VZA SAS
p: {250) 490-2485  f:(250) 490-2422  e: taxclk@penticton.ca

SATHER, JOSEPH W ,
10635 OAKMOOR WAY SW ' LEGAL DESCRIPTION
CALGARY AB ‘T2W 2L1 DL 2514 SDYD

TOTAL NET ASSESSED VALUES FOR TAXATION PURPOSES

i your name doas not appear on this tax notlce, you are required to provide proof of ownership

if you wish to claim a Home Owner Grant (State of Title Certificate, Statement of Adjustments, CLASS GENERAL SCHOOL HOSPITAL
Freehold Transfer or Agreement for Sale). If this property has been sold, please forward this 9 - Farm 14,400 7,200 7,200
notice to the new awner or return to the City of Penticton advising of the sale.

FOLIO NUMBER 07416-000 _ |Access | 206085

PROPERTY ADDRESS COLUMN A COLUMN B COLUMNC

PID 002-215-594 NO GRANT BASIC GRANT ADDITIONAL GRANT

TAXES COLLECTED FOR THE PROVINCE OF B.C. ) _
School 50.40 50.40 50.40

Farm Land Tax Credit -25.20 -25.20 -25.20
TAXES COLLECTED FOR OTHER-AGENCIES )

Regional District Levies (Includes 9-1-1, Mosquito Control and S.J.R.) 1.38 1.38 1.38

Regional Hospital ' - 2.03 2.05

BC Assessment ’ ' . 029 0.29 ‘ 0.29

ITY OF PENTICTON TAXES ’ ’ '

General Municipal (includes MFA) : ]84.44 184.44 : 1R4,44
Storm Water Credit ‘ -10.00 -16.00 -10.00
CITY SERVICES , ' : _

- Storm Water - Property Classes 3. § and 9 ' . 10.00 10.00 ) 10.00
GROSS CURRENT TAXES 21336 21336 213.36
NET CURRENT TAXES (Jan 1, 2018 to Dec 31, 2018) ‘ 2336 213.36 213.36

Tax Prepaysents {Including Interest/Adjustments) ' 10,00 0.00 0.00

TOTAL TAXES DUE BY JULY 31,2018 i - 21336 213.36 ‘ . 21336

$22.00, Please contact {he Tax Department to enroll.

You are not currently enrolied in the Pre-authorized Payments Plan. 1f you wert to enroll your estimated monthly payment amount for next year's taxes would be

Claim your 2018 Home Owneér Grant (HOG) online at www.penticton.ca

e

OME OWNERS « Look for the button in MyCity
« Allow 5 days for electronic payments
+ 10% penalty if grant not claimed by July 31,2018

PLEASE ENSURE YOUR HOME OWNER GRANT IS COMPLETE BEFORE ATTENDING COUNTER

PAY AMOUNT IN COLUMN A, B, ORC DETACH AND REMIT STUB
Customer Copy A - NO GRANT B - BASIC GRANT | C -lADD'L GRANT
JMOUNT DUE JULY 31, 2018 $213.36 $213.36 $213.36

, A o : 2018 PROPERTY TAX Noﬂ '



10% PENALTY IF FUNDS NOTRECEIVED OR GRANTNOTCLAIMED BY JULY 31, 2019

SATHER, JOSEPH W
10635 OAKMOOR WAY SW
"CALGARY AB T2W 2L1

If your name does not appear on this tax notice, you are required to provide proof of ownership

2019 TAX NOTICE
DUE DATE: Wednesday, July 31, 2019

HIIHH!I\llllllllmlllillll\lIIIIIlllillll\lﬂlﬂllllllllﬂIIIIIII\

p: (250) 490-2485

171 Main Street, Penticton, BCV2A 5A9
f:(250) 490-2422

- ; "4871.. P

e taxclk@penticton.ca

LEGAL DESCRIPTION

DL 2514S SDYD

TOTAL NET ASSESSED VALUES FOR TAXATION PURPOSES

v
3.

i you wish to clalm a Homé Owner Grant (State of Title Certificate, Statement of Adjustments, [CLASS GENERAL SCHOOL HOSPITAL
Freehold Transfer or Agreement for Sale). If this propeity has been sold, please forward this | - Res 1,299,000 1,299,000 1,299,000
notice to the new owner or return to the City of Pentlcton advising of the safe.
FOLIO NUMBER | 07416-000 [accEss | 206085
PROPERTY ADDRESS COLUMN A COLUMNB COLUMN C
PID 002-215-594 NO GRANT BASIC GRANT ADDITIONAL GRANT
TAXES COLLECTED FOR THE PROVINCE OF B.C.
Schaool 2,089.05 2,089.05 2,089.05
TAXES COLLECTED FOR OTHER.AGENCIES
Regional Disuict Levies (Includes 9-1-1, Mosquite Control and S.LR.) 244.86 244 .86 244.86
Regional Hoxspilal 343.85 343,85 . 343,85
BC Assessment 50.53 50.53 50.53
CITY OF PENTICTON TAXES .
General Municipaj (includes MFA) 4,797.34 4,797.34 4,797.34
CITY SERVICES
Storm Walter - Single Family Dwelling 20.50 2@.50 20.50
GROSS CURRENT TAXES . 7,546.13 7,546.13 7,546.13
NET CURRENT TAXES (Jan 1, 2019 to Dec 31, 2019) 7,546.13 7,546.13 7,546.13
Tax Prepayments (Including Tnterest/Adjustments) 0.00 0.00 0.00
TOTAL TAXES DUE BY JULY 31, 2019 - - 7,5_46.13 7,546.13 7,546.13

You are a6l currently enrolled in thie Pre-authorized Payments Plai. lt you were t6 eniroll your €stimited monthly payimciitamount for next year's taxes wonld be———"~
$755.00. Please conlact the Tax Department to enroll.

When paying by online or telephone banking please process payment by July 25, 2019.
Claim your 2019 Home Owner Grant (HOG) online at www, pentlcton‘ca

« Look for the button in MyCity

< 10% penalty if grant not claimed by July 31,2019

PLEASE ENSURE YOUR HOME OWNER GRANT IS COMPLETE BEFORE ATTENDING COUNTER
PAY AMOUNT IN COLUMN A, B, ORC
A - NO GRANT

$7,546.13

DETACH AND REMIT STUB
B - BASIC GRANT | C - ADD'L GRANT

$7,546.13 $7,546.13

2019 PROPERTY TAX NOTI

Customer Copy

AMOUNT DUE JULY 31, 2019
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Arloe/fn
MORGAN F. TINGLE

Barrister & Solicitor
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THIS 1S THE LAST WILL of me, PALMER ELMER ADOLPH SATHER,

of the City of Penticton, In the Province of British Coiumbia.’
1. 1 REVOKE all former wills and codicils made by me,

2, 1 appoint my wife, DOROTHY MARGARET SATHER, to be the
executor and trustee of this my will provided however, upon the death of
my said wife (either In my lifetime or after my death) or should she ‘at
any time be unable -or unwilling to act or to continue to act as an
executor and trustee of this my will, then | appoint JOSEPH WAYNE
PALMER SATHER and CAROL ARLEEN SATHER~-BYMAN, to be the
executors and trustees of this my whl in her place. In this wil or any
codicil hereto, the expression "my trustee' shall extend to and mean the
executor or executors and trustee or trustess for the time being of this
my will whether original or substituted and the singular or masculine as
used in this will, or any codicil hereto, shall be construed as meaning the

plural or feminine or body corporate where the context so reduires,

3. | GIVE all my property wheresoever situate, Including any property

over which | may have a general power of appointment to my trustee upon

the followihg trusts, namely:

(a) To divide my right, title and interest in the property known as

Lot 5, Block C, District Lot #, Plan 1168, City of Pentlcton, equally

between such of the following persons as shall be living at my death,
A
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to my sister, YVONNE SATHER
to my daughter, CAROL ARLEEN SATHER-BYMAN

as tenants—in-common with respect to such interest.

Provided that if my said daughter shoudld predecease me and leaves
children living at my death, then such children shall take in place of

their deceased mother;

{b) To pay out of the capital of my general estate my just debts, funeral
and testameniary expenses and all estate, !egécy, suyccession and
inheritance taxes or duties, whether imposed by or pursuant to the law
of any domestic or foreign jurisdiction whaisoever, that may be payable
in connection with the property passing (or deemed to pass by any
governing faw) on my death, or in connection with any Insurance on my
life, or In connection with any gift or benefit given or provided by me
either in my lifetime or by survivorship or by this my will or any
codici] thereto, and whether such taxes and duties be payable In respect

of estates or interests which fall into possession at my death or at any

subsequent time;

(c) To pay or transfer the residue of my estate io my sald wife,

DOROTHY MARGARET SATHER, If she survives me for a period of thirty

{30) days, for her own use absolutely;

(d) If my wife should predecease me, or survive me but die within a
period of thirty (30) days after my death, then to divide the residue of
| ey
A

Bt oo MR




si‘}“:ﬂ\"-"@;‘:&‘ﬂ‘ﬁl(“%&ﬂﬂﬁ'a Ga e e das . -

-3 -

my estate into equal partions so that there shall be one of such equal

portlons for each of my children who shall be living at my death or

having predeceased me shall have children then living and to dispose of

such portlons as follows:

(1)

(if)

(i

to pay or transfer one such equal portion to each child of mine

who shall be living at my death;

If any child of mine shall have predeceased me but leaves
children living at my death, the portion of such deceased child
of mine shall be divided into as .many equal shares as there
shall be children of such deceased child alive at my death

(hereinafter called "shares" and "grandchildren® respectively); -

my trustee shall keep invested each such share and shall pay
the net income therefrom to or for such grandehild until he or
she attains the age of twenty-five years when the share or
remainder thereof shall be baid or transferred to him or her:
PROVIDED that my trustee may at any time or times pay to or
for such grandchild any amaunt or amounts out of the capital of
the share of such grandchild that my frustee corisiders
advisable or necessary for the malntenance, support, care,
speclal requirements, education, higher education, advancement
and other welfare of such gi"andchiid, IT any grandehild should
die before becoming entitled to recelve the whele of the share

in accordance with the foregoing provisions, the share ar the

Peid

ZN
@

5

=, alaS e s m———— Atis £

P U e

AT



SECE T e A e e s o

-4 -

amount thereof remaining shall be held by my trustee as an
accretion to the other share or shares (and equally if more than
ohe) being held In trust for the other grandchildren: the trusts
whereof have not failed as aforesaid at the time of such accrual
and be held upon the trusts applicable thereto insofar as the
same are then subsisting and capable of taking effect. IT at
the time of the death of such grandchild there are no other
shares being held in trust by my trustee, then the share of
such grandchild shall be divided among such of my children

then alive in equal shares,

4, | AUTHORIZE my trustee to use hls discretion in the realization of
my estate, wrth power to seli, call in and convert into money any part of
my estate not consisting of money at such times and upon such terms as
in his absolute discretion he deems advisable, or to posipone the sale,
calling In or conversion of any part of my estate or to retain any part of
my estate in the form in which it may be at my death for such length of
time as he in his absolute discretion considers advisable notwithstanding
that such part of my estate may not be in the form of an investment in

which trustees are authorized o invest trust funds.

s WITHOUT IN ANY WAY restricting the general power and discretion
herein given to my trustee | authiorize him to continue and carry on any
pusiness which | may own or control at the time of my death for such

length of time as In his uncontrolled discretion he considers to be in the

7
A

——

- . ——




N .
eIy NS es
B o e T £ o s

best interests of my estate, and | give to my trustee the power to do all
things necessary or advisable for the carrying on, incorporation, winding
up or disposal of any such business or interest therein to the same
extent that | myself could do if living. Should the business be
incorporated, | authorize my trustee to retaln the shares of the
incorporated company .as an authorized investment of ‘my estate for such

length of time as In his discretion he deems advisable.

6. . | DECLARE that my trustee when making investments for my estate
shall not be limited to investments authorlzed by law for trustees but may

make any investments which in hts discretion he considers advisable.

7. | direct that every gift and benefit given by me by this my will or
any codicil thereto to my personal trustee shall not be in lieu of any

compensation to which he may be entitled for acting as a trustee of this

my will.

8. Should my death occur béfore receiving the proceeds of my
REGISTERED RETIREMENT SAVING PLANS (hereinafter called “my Plans%)
or a-ny of them then | DECLARE that my wife, the sald ;DOROTHY
MARGARET SATHER, 1If living at wmy death is my DESIGNATED
BENEFICIARY under my Plans. If however she is not then Iliving the

proceeds of my Plans are to be pald to my frustee and are to form part

‘Df my general estate. . »//f“/{‘
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9. | CONFIRM that my wife and 1 have agreed with one another 1o
execute wills of el/en date and in similar terms and have further agreed
that such respective wills shall not heveaf‘ter‘ be revoked or altered either
during our joint lives or by the survivar aftér the death .of one of us

(except by operation of law by reason of remarriage of one of us).

N WITNESS WHEREOF I have to this my last will, written upon this

and five (5) preceding pages. subscribed my name this 2 day of

;’Z@Mj ¥

& LRV a

December, A.D. 1992.

SIGNED, PUBLISHED AND DECLARED
by the said PALMER ELMER ADOLPH
SATHER as and for his last Will

and Testament, in the presance of
us, both present at the same time
who at his request, in his

presence and in the presence of each
other, have hereunto subscribed

our names as witnesses.
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This is g Codicil fo the last Will of me, PALMER ELMER ADOLPH SATHER, of the
City of Penticton, Province of British Columbia, which last Wit 1s dated

. Dacember 2, 1992 and is referred o in this Cadicil as “my "Will",

1. Subparagraph (i(a) of my Will is deleted In its entirety and replaced with
the Tollowing:

“(a) . To divide my right, title and interest in the property known as Lot
B, Block G, District Lot 4, Plan 1188, City of Pentigton, equally between
.such of the following persons as shall be living at my death, namely:

to my son, JOSEPH WAYNE PALMER SATHER
to my daughtar, CAROL ARLEEN SATHER-BYMAN

as tenants-in-common with respect to such interest.

Provided that if my said son or daughter should predecease me and leave
children living at my death, then such children shall take in place of their
deceased father or mother;”

2. In all other respects ) confirm my Will.

Signed by PALMER ELMER ADOLPH SATHER as a Codicil to his Will on Aprit 17,

20086.

We were both present at the request
of PALVIER ELMER ADOLPH SATHER,
Wh&ﬂ/h& signed this Codicil. We
then kibned as withesses in his
pres% se-and in the presence of each
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100 - 166 Main Stract
Penti o TRASAL

(\ . (\L@Aﬂ( Ff/(/“ .

Charlene Bradburn, Legal Seeretary

N l K

to in the Affidavit of

1600 - 168 Maih Strest
—PReontiston; B:E— V&5 A

¢:/CodicilsfSather-Palmer

Sworn before me this

A Gorminaionnr Tor tking Allidavite within
British-Cetlurmiri-

This is Exhibit ...... Q ............ referred
............ Jeseph, Sakhec. .
s day of...... ..y ko 2022

....................................................

A Motary Publi I and fof the Provings of Belish-Gekumbia
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This is Exhibit ,...‘..‘..'..C\D,..'.......,.referred
to in the Affidavit of

sworn hefore me this
..... ﬂ.ff’..day Of i L 20 A,

Power of Attarney Act ==
Al - R TG DAy e
(Section 9) A Nolary Publictie ince ol Britist-Golmbier
* A Gommlsstonol for lakling Affidavitn vitin
POWER OF ATTORNEY Fet-Colombla

THIS GENERAL POWER OF ATTORNEY Is given on the Execution Date beioJORGAN F. TINGLE
Barrister & Solicitor
By  PALWMER ELMER ADOLH SATHER ("Donor"), o S ey
of 285 Waterford Avenua, Penticion, B.C., V2A BV5 . e

| oint the followi g : | .
appoint the following persons o AUE 1 3 9008
CAROL ARLEEN SATHER-BYMAN, Businesswoman, P ‘
of #2 — 799 Creekside Road, Penticton, B.C., V2A 2C5 \'\¥~‘31"'>‘\--- s
and L
JOSEPH WAVYNE PALVIER SATHER, Businessman, i

. of 10635 Qakmoor Way S.W,, Calgary, Alberta, T2W 2L1

(who tay act separately {9R-whe-shall-asttogether) 10 be my attorneys in accordance with
the Power of Attorney Act to do on my behalf anything that 1 can lawfully do by an attorney.

In accordance with the Power of Attorney Act, | declare that this power of attorney may be
exercised during any subsequent mental infirmity on my part.

Thi : to-sublont-fo-the-Follewing i restrietionss
Execution(s):

Execution Date
Officer Signature(s) Y M D

- 24 /, 4
é/%f'/mw 2000 10 & & 7// S:////-@r/‘j/ﬁ{)‘

Michael J! R. Ross Palmer Elmer Adolph Sather
Solicitor

166 Main Street

Penticton, B.C., V2A BA4

/

Officer Certification;

Your signature constitutes a representation that you are a solicitor, notary public or other person authorized by the
Evidence Act R,S.B.C. 1996, c. 124, to take affidavits for use in British Columbia and certifies the matters set out
in Part 5 of the Land Title Act as they pertain to the execution of this instrument.

Exceirpt from Power of Attorney Act:

9. (1) A general powar of attorney may be in Form 1 or Form 2 of the Schedule,

(2) A general power of attorney, in Form 1, confers authority on tha atternay and in Form 2 confers
authority on more than one attorney aoting separately or acting together, as the case may be, to do on
behalf of the donor anything that the donor can lawfully do by an attorney, subject to the conditions
and restrictions, if any, that are contained In the power of atiorney.

NO73/sather2a
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This is Exhibit ...... S ............ referred

to in Affidavit o
......... josephéta%er‘

Sworn hefore me this
..... l.l.....day Ofaacse ..
"""""""" -- -n “ --'---

A Notary Public ln ana or lhe Provlnce or h-Galim
A Gommiaalonar for laking Affldavite wllhln
Brttat-Gotimblas Al

LAND TITLE OFFICE

STATE OF TITLE CERTIFICATE
Certificate Number: STSR2421503

File Reference: 110323W0O
MORGAN F. TINGLE
Barrister & Solicitor
KAMPMAN OLIVER KEENE

409 ELLIS ST
PENTICTON BGC V2A 4M1

A copy of this State of Title Certificate held by the land htle office can be viewed for a period of ene year at
hitps://apps.ltsa.ca/cert (access code 305119),

| certify this to be an accurate reproduction of title number CA6429130 at 15:01 this 22nd day of November, 2017.

be Land

Title & Survey

ig:
£33
twi
iES
N

REGISTRAR OF LAND TITLES

,,,,,,

Land Title District KAMLOOPS
Land Title Office KAMLOOPS
Title Number CAB429130
From Title Number CA2156163
Application Received 2017-11-07
Application Entered 2017-11-18

Registered Owner in Fee Simple
Registered Owner/Mailing Address: JOSEPH WAYNE PALMER SATHER, REAL ESTATE AGENT
' 10635 OAKMOOR WAY S.W.
CALGARY, AB
T2W 2L1

Taxation Authority Penticton Assessment Area

Description of Land L
Parcel |dentifier; . 002-215-5694
Legal Description:
DISTRICT LOT 25148 SIMILKAMEEN DIVISION YALE DISTRICT

Title Number: CA6429130 ' State of Title Certificate . Pagelof2

o




LAND TITLE OFFICE

STATE OF TITLE CERTIFICATE
Certtificate Number; STSR2421503

Legal Notations NONE

Charges, Liens and Interests

. Nature: RIGHT OF WAY
Registration Number: 94051E
Registration Date and Time: 1962-01-23 10:00
Registered Owner: WEST KOOTENAY POWER AND LIGHT COMPANY LIMITED
Remarks: INTER ALIA PART IN RED ON PLAN A2149
Nature: STATUTORY RIGHT OF WAY
Registration Number: W60604
Registration Date and Time: 1984-11-14 08:56
Registered Owner: WEST KOOTENAY POWER AND LIGHT COMPANY, LIMITED
Remarks: INTER ALIA PART ON PLAN 35894 (SEE DF X53865,

19/9/85)

Duplicate Indefeasible Title NONE OUTSTANDING

Transfers NONE

Pending Applications NONE

This certificate is to be read subject to the provisions of section 23(2) of the Land Title Act(R.S.B.C. 1996 Chapter
250) and may be affected by sections 50 and 55-58 of the Land Act (RS.B.C. 1995 Chapter 245),

Title Number: CAG429130 State of Title Certificate Page 2 of 2

©




This Trust is hereby created on the

The Living Trust

Of

Joseph Wayne Palmer Sather

SETTLOR:

Joseph Wayne Palmer Sather
10635 Oakmoor Way S.W.,
Calgary, Alberta T2W 2L1

TRUSTEES:

1.

Julia Anna Patricia Sather
c/o 10635 Oakmoor Way S.W.,
Calgary, Alberta T2W 2L1

Patricia Diane Sather
10635 Oakmoor Way S.W.,
Calgary, Alberta T2W 2L1

BENEFICIARIES

1.

Julia Anna Patricia Sather

Social Insurance Number 659-552-343
c¢/o 10635 Oakmoor Way S.W.,
Calgary, Alberta T2W 2L1

Daniel Peter Russell Sather

Social Insurance Number 725-148-985
5313 Ivy Road,

Nelson, B.C. V1L 6N2

Joseph Erik Palmer Sather

Social Insurance Number 723-503-918
5313 Ivy Road,

Nelson, B.C. V1L 6N2

Patricia Diane Sather

Social Insurance Number 621-020-114
10635 Oakmoor Way S.W.,

Calgary, Alberta T2W 2L1

30 day of November 2017.

i
This is Exhibit .ooooidiveiiiiiinnns referred
to in the Affidavit of

........... .J.@ by, SR

Sworn lmfone me this

..... Y ()[......A-P.K\\J.......‘ZO.2..

A Molary Pllhllk( 1 amd ine ;;.
A Commlastonor for laking Af llslnvllq wiith n
British-Gefurmbia

Mocde
MORGAN F. TINGLE

Barrister & Solicitor




Name of the Trust;

This Trust shall be known as the Joseph Wayne Palmer Sather Living Trust and
is not an amendment to a prior Living Trust.

Transfer of Property:

The Trustees agree to hold any property transferred to this Trust, from any source
whatsoever, in trust for the benefit of all of the herein named Beneficiaries.

The Settlor shall transfer to the Trustees, in the name of this Trust, the following
identified property:

160 Acres of land located on the east side of Campbell Mountain in the City
of Penticton, B.C. (British Columbia)

Legal: District Lot 2514S, Land District 54, PID 002-215-594

Herein referred to as the “Property”

This Property is currently registered in the name of the Settlor, Joseph W.P.
Sather. The Title to this property shall be transferred to the Trustees named
herein upon the following events:

a. Upon the death of Joseph W.P. Sather or

b. Upon the Settlor and Trustees herein being advised by their Lawyer or their
Chartered Professional Accountant (CPA), to transfer Title to the Trustees
named herein, whichever occurs first.

In the event that a transfer of Title to the property would attract a large sum of
B.C. Transfer Tax or other taxes, then Title to the property may be held in trust by
the Settlor until such a time as a Lawyer or other professional advisor recommends
that the Title be transferred to the Trustees herein or until the property is sold.

History of the Property:

The Property was purchased by Palmer Sather (“Palmer”) in about the late
1950’s for the purpose of a long-term investment for his children and
grandchildren. Palmer verbally expressed this desire, and gave instructions to his
daughter, Carol Sather-Byman, and his son, Joseph W.P. Sather. Since the
Property was purchased, Palmer’s cattle would graze on Campbell Mountain,
including his unfenced 160 acre parcel, during the period from mid-October to mid-
November each year, as the cattle returned from the high mountain ranges,
commonly known as Greyback and Carmi Ranges. The 160 acre property has no
water or power and is not fenced and therefore is not suitable for grazing cattle or
any other ranch use. During the entire year, Palmer also allowed local residents of
Penticton to walk, hike or ride non-motorized bikes on the property. As Palmer
verbally instructed and as advised by Palmer’s Solicitor, Bill Oliver, this 160 acre
property was offered for sale to his grandchildren first and when they declined for

financial reasons, it was sold to Palmer’s son, Joseph W.P. Sather, in September of
2017, as advised by Paimer’s Solicitor, Bill Oliver, and as agreed to by his Power Of



Attorney, Carol Sather-Byman. The purpose of the purchase of this land by Joseph
W.P. Sather was to limit or eliminate Probate Taxes that would be payable by the
Estate of Palmer Sather upon his becoming deceased and for the purpose of
establishing a Sather Family Trust for grandchildren of Palmer Sather, as specified
herein.

Use of the Property and Lease Agreement:

While Title to the herein described Property is in the name of the Settlor or the
Trustees named herein, the property may be leased to Sather Ranch Ltd., herein
the proposed Lessee, a corporation owned indirectly by Mike Street and Joseph
W.P. Sather, 50% each, for a term of one year or less, for the purpose of grazing
cattle during the months of October and November each year. Such a Lease
Agreement may be extended or renewed annually, at the discretion of the Settlor or
the Trustees named herein. Use of the Property by the Lessee is for the benefit of
the Lessee’s ranching business and shall be limited to cattle grazing during the
months of October and November, during each year of the Lease. The Lease
Agreement with Sather Ranch Ltd. may be terminated at any time by the Lessee by
delivering written notice to the Settlor or the Trustees named herein. The Lease
Agreement shall expire and therefore terminate each calendar year on September
30t, without written notice. The Lessee and Settlor or Trustees may, if mutually
agreed upon, enter into a new Lease Agreement annually, on the same terms. The
fee payable to the Settlor or Trustees, by the Lessee, for the use of the property by
the Lessee, shall be the amount of the Annual Property Taxes or more plus any
other costs incurred by the Settlor or Trustees relating to the Property.

Sale of the Property and Use of Funds

In the event the Settlor or Trustees receive an Offer to Purchase the Property,
acceptance of the Offer shall require the approval by a majority of the Beneficiaries.
Proceeds of the sale shall be deposited into an interest bearing account for the
benefit of all Beneficiaries. Subject to the approval of a majority of Beneficiaries,
these funds may be used for:

Educational purposes for any Beneficiary or their children;

Medical purposes for any Beneficiary;

Professional Services, such as Doctors, Dentists, Accountants, Lawyers
or other approved professional services required by a Beneficiary;

A down payment for the Purchase of a home for a Beneficiary;

Costs of renovations to a home owned by a Beneficiary;

Purchase of a farm or livestock;

Purchase of a vehicle for essential transportation;

A loan to a Beneficiary for the purpose of any of the above listed uses;
Secured, low or medium risk investments.

oDoTo

mTampo

The Settlor hereby encourages the Trustees and Beneficiaries to sell the Property to
the Province of BC and/or the City of Penticton, for the purpose of establishing a
Public Park on Campbell Mountain. Such a Park should be named “Palmer Sather
Park”, if possible.



10.

11.

Compensation

Any Trustee shall be entitled to be paid a reasonable fee, based on time expended
by the Trustee for the benefit of the Beneficiaries, for their services performed for
this Trust. Such compensation shall be paid from the Bank account for this Trust or
by the Settlor if there are no funds available from the Trust.

Trustee’s Powers

The Trustees named herein have discretionary power to act on behalf of this Trust.
This discretionary power must be exercised in good faith and in accordance with the
terms and purposes of this Trust. The Trustees shall always act in the best
interests of this Trust.

The Trustees will ensure that the net proceeds, if any, from this Trust will be
divided equally (25% each) between the Beneficiaries, when determined by the
Trustees, in accordance with the terms and instructions of this Trust.

Removal or Resignation of a Trustee

During the lifetime of the Settlor, the Settlor shall have the right to remove any
Trustee without written Notice or cause. A Trustee may resign their position as a
Trustee by delivering written Notice to the Settlor or, in the event the Settlor is
deceased, to the Beneficiaries of the Trust.

Funding the Trust and Accounting Duties

The Settlor, while alive, shall be responsible to the Trustees and Beneficiaries for all
accounting duties and financial reporting on behalf of the Trust. Such duties shall
include, but not limited to, payment of property taxes, professional fees, any other
debts or accounts payable and preparation and distribution of Financial Statements
or Accounting Reports to the Trustees and Beneficiaries of this Trust. Such
payments shall be paid from the Trust’s bank account or by the Settlor from his
personal funds. In the event payments are made by the Settlor from his personal
funds on behalf of the Trust, the monies will be repaid to the Settlor when funds
become available.

Acquisition Costs

In the event the Property is sold, the cost of purchasing the Property described
herein, including legal fees, may, at the discretion of the Trustees, be repaid to the
Settlor.

Governing Law

Although the Property described herein is located in the Province of B.C., this Trust
is made and executed in the Provinces of Alberta, Canada, where the Settlor and
Trustees reside, and as such shall be governed by and construed according to the
laws of Alberta, Canada.

.;-&'fm
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I, Joseph Wayne Palmer Sather, the Settlor, hereby accept the Trust herein
created. Signed the 30™ day of November 2017.

(Settlor’s Signature) (Witness Signature)
Joseph Wayne Palmer Sather

(Witness Name)

I, Julia Anna Patricia Sather, the Trustee, hereby accept the Trust herein created.
Signed the 30 day of November 2017.

(Trustee’s Signature) (Witness Signature)
Julia Anna Patricia Sather

(Witness Name)

I, Patricia Diane Sather, the Trustee, hereby accept the Trust herein created.
Signed the 30" day of November 2017.

(Trustee’s Signature) (Witness Signature)
Patricia Diane Sather

(Witness Name)




RECEIPT

Of the LIVING TRUST of Joseph Wayne Palmer Sather
Document
By the BENEFICIARIES Of the LIVING TRUST

The Beneficiaries of this Trust, named below, hereby acknowledge having received

a signed copy of the document called The Living Trust of Joseph Wayne Palmer
Sather:

Dated November 30, 2017

Julia Anna Patricia Sather

Dated December , 2017

Daniel Peter Russell Sather

Dated December , 2017

Joseph Erik Palmer Sather

Dated November 30, 2017

Patricia Diane Sather
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REGISTRY

IN THE SUPREME COURT OF BRITISH COLUMBIA

In the Matter of the Estate of Palmer Elmer Adolph Sathet, deceased

IN PROBATE

WHEREAS Palmer Elmer Adolph Sather, a.k.a. Palmer Elmer Sather a.lca. Palmer Elmer Adolf Sather (the
“deceased"), whose last known address was 12815 Atkinson Road, Summerland, BC VOH 120 died on 20
Qctober, 2017 zind left a will dated 2 December, 1992, a copy of which is attached.

Administration of the estate of the deceased is granted to Joseph Wayne Palmer Sather and Carol Arleen Sather-
Byman,

Se;\led hy the Supreme Court of British Columbia on§ February, 2018

By the Court
P
s / ./(/ 1__4
Registrar
SUPREME COURT
OF BRITISH GOLURMBIA
Certified a trua copy according to the
PENTICTON records of the Supremie Cowt at
REGISTRY Penticton, British Columbia.
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CONTRACT OF PURCHASE AND SALE

. \s i1
DATED: November 15, 2019 This is Exhibit ....... \/ ............ referred
to in the Affidavit of
BETWEEN: s u fﬁpb..s% he(.". ..................
Joseph W.P. Sather a»f\lgrn s i ‘

the Seller j;;?j,'j;; jjj d|'y o " 2
A Gomesinr ot kg A

. ~ omm ‘IS(HH)I o {akln f Lt
and BM;WH%}M{ W (b—w{—v-_

HBSL International Ltd. or Nominee Corporation OR(.}AN F. TI.N G LE
) Barrister & Solicitor
the Buyer

The Propetty is described as: District Lot 25148 Similkameen Division Yale District
Consisting of 160 acres, more or less,
In the City of Penticton, B.C,

The Buyer agrees to purchase the Property from the Seller on the following terms and subject to the following
conditions:

1. PURCHASE PRICE:; The purchase price of the Property will be One Million, Two Hundred
Thousand Dollars $1,200,000.00 (Purchase Price).

2. DEPOSIT: A deposit of $100,000.00 which will form part of the Purchase Price, will be paid within
48 hours of acceptance, on the following terms:

All monies paid pursuant to this section (Deposit) will be paid in accordance with section 10 or by
uncertified cheque except as otherwise set out in this section 2 and will be delivered in trust to
Scott Venturo Rudakoff, Lawyers for the Buyer, and held in trust in accordance with the
provisions of the Real Estate Services Act. In the event the Buyer fails to pay the Deposit as
required by this Contract, the Seller may, at the Seller's option, terminate this Contract. The party who
receives the Deposit is authorized to pay all or any portion of the Deposit to the Buyet's or Seller's
conveyancer (the "Conveyancer”) without further written direction of the Buyer or Seller. provided that:
(a) the Conveyancer is a Lawyer or Notary; (b) such money is to be held in {rust by the Conveyancer as
stakeholder pursuant to the provisions of the Real Estate Services Act pending the completion of the
transaction and not on behalf of any of the principals to the transaction; and (¢) if the sale does not
complete, the money should be returned to such party as stakeholder or paid into Court.

3. TERMS AND CONDITIONS: The purchase and sale of the Property includes the following terms and
is subject to the following conditions:

a. The Buyer is aware of the B.C. Property Purchase Tax which is payable by the Buyer in the amount of
1% of the first $200,000 of the Purchase Price and 2% of the balance of the Purchase Price.

b. Any and all liens, encumbrances or charges against the Title of the Property shall be removed from the
Title of the Property, by the Seller, on or before December 31, 2019. This condition is for the sole benefit of
the Buyer.



c. This Offer is subject to the Buyer, on or before December 31, 2019, approving a Property Disclosure
Statement to be completed by the Seller on or before November 22, 2019. This condition is for the sole
benefit of the Buyer.

d. This Offer is Subject to the Buyers receiving and approving the Title for the Property on or before
November 22,2019, The Seller, at the Seller’s cost, will provide the Buyer with any and all documents in
regard to the Title that reasonably may adversely affect the use or-value of the property. This condition is
for the sole benefit of the Buyer.

Each condition, if so indicated, is for the sole benefit of the party indicatéd. Unless each condition is waived or
declared fulfilled by written notice given by the benefiting party to the other party on or before the date specified for

each condition, this Contract will be terminated thereupon and the Deposit returmable in accordance with the Real Estate
Services Act.

4, COMPLETION: The sale will complete on January 15, 2020 (Completion Date) at the appropriate
Land Title Office.

5. POSSESSION: The Buyer will have vacant possession of the Property at 12:01pm on January 15, 2020
(Possession Date) OR subject to the following existing tenancies, if any:

6. ADJUSTMENTS: The Buyer will assume and pay all taxes. rates, local improvement assessments, fuel
utilities and other charges from, and including, the date set for adjustments, and all adjustments both incoming
and outgoing of whatsoever nature will be made as of January 15, 2020 (Adjustment Date),

7. INCLUDED ITEMS: The Purchase Price includes any buildings. improvements, fixtures. appurtenances
and attachments thereto, and all blinds. awnings. screen doors and windows. curtain rods. tracks and valances, fixed
mirrors, fixed carpeting, electric. plumbing, heating and air conditioning fixtures and all appurtenances and
attachments thereto as viewed by the Buyer at the date of inspection, INCLUDING:

Any fencing materials and timber or timber rights or water rights,

BUT EXCLUDING:

8. VIEWED: The Property and all included items will be in substantially the same condition at the
' Possession Date as when viewed by the Buyer,

9. TITLE: Free and clear of all encumbrances except subsisting conditions, provisos, restrictions,
exceptions and reservations including royalties contained in the original grant or contained in any other
grant or disposition from the Crown, registered or pending restrictive covenants and rights-of-way in favour of
utilities and public authorities, existing tenancies set out in Section 5, if any, and except as otherwise set out
herein.




10.

11.

1.

14.

15.

16.

17.

18.

TENDER: Tender or payment of monies by the Buyer to the Seller will be by certified cheque, bank drafi,
cash or Lawyer's/Notaty's or real estate brokerage's trust cheque.

DOCUMENTS: All documents required to give effect to this Contract will be delivered in registrable form
where necessary and will be lodged for registration in the appropriate Land Title Office by 4 pm on the
Completion Date.

TIME: Time will be of the essence hereof, and unless the balance of the cash payment is paid and such formal
agreements to pay the balance as may be necessary is entered into on or before the Completion Date. the Seller may, at
the Seller’s option, terminate this Contract. and. in such event, the amount paid by the Buyer will be non-refundable
and absolutely forfeited to the Seller in accordance with the Real Estate Services Act. on account of damages.
without prejudice to the Seller's other remedies. '

BUYER FINANCING: If the Buyer is relying upon a new mortgage to finance the Purchase Ptice, the Buyer,

while still required to pay the Purchase Price on the Completion Date. may wait to pay the Purchase Price to the
Seller until after the transfer and new mortgage docuiments have been lodged for registration in the appropriate
Land Title Office. but only-if. before such lodging. the Buyer has: () made available for tender to the Seller that
portion of the Purchase Price not secured by the new mortgage, and (b) fulfilled all the new mortgagee's

conditions for funding except lodging the mortgage for registration, and (¢) made available to the Seller, a

Lawyer's or Notary's undertaking to pay the Purchase Price upon the lodging of the transfer and new mortgage
documents and the advance by the mortgagee of the mottgage proceeds pursuant to the Canadian Bar
Association, (BC Branch) (Real Property Section) standard undertakings (the "CBA Standard Unidertakings").

CLEARING TITLE: If the Seller has existing financial charges to be cleared from title, the Seller, while
still required to clear such charges, may wait to pay and discharge existing financial charges until immediately
after receipt of the Purchase Price, but in this event, the Seller agrees that payment of the Purchase Price shall
be made by the Buyer's Lawyer or Notaty to the Seller's Lawyer or Notary on the CBA Standard
Undertakings to pay out and discharge the financial charges and remit the balance, if any, to the Seller.

COSTS: The Buyer will bear all costs of the conveyance and, if applicable, any costs related to arranging a
mortgage and the Seller will bear all costs of clearing title.

RISK: All buildings on the Property and all other items included in the purchase and sale will be, and remain,
at the risk of the Seller until 12:01 am on the Completion Date, After that time, the Property and all included
items will be at the risk of the Buyer.

PLURAL: In this Contract, any reference to a party includes that party's heirs, executors, administrators,
successors and assigns; singular includes plural and masculine includes feminine.

REPRESENTATIONS & WARRANTIES: There are no representations, warranties, guarantees,
promises or agréements other than those set out in this Contract and the representations contained in the
Property Disclosure Statement if incorporated into and forming part of this Contract. all of which will survive
the completion of the sale.




19.

ACCEPTANCE IRREVOCABLE (Buyer and Seller): The Seller and the Buyer specifically confirm
that this Contract of Purchase and Sale is executed under seal. It is agreed and understood that the Seller's
acceptance is irrevocable. including without limitation. during the period prior to the date specified for the
Buyer to either:

A. fulfill or waive the terms and. conditions herein contained: and/or

B.  exercise any option(s) herein contained.

20. THISIS A LEGAL DOCUMENT. READ THIS ENTIRE DOCUMENT AND INFORMATION
PAGE BEFORE YOU SIGN.

21.  OFFER: This offer or counter-offer, will be open for acceptance until 11:59 o'clock p.m, on November 16,
2019 (unless withdrawn in writing with notification to the other party of such
revocation prior to notification of its acceptance), and upon acceptance of the offer, or counter-offer, by
accepting in writing and notifying the other party of such acceptance, there will be 4 binding Contract of
Purchase and $41¢ on the terms and conditions set forth.

X — //Al< 240 BOARIVIELS

(Witness) = /(BUYER) (PRINT NAME)

(Witness) (BUYER) (PRINT NAME)

22.  ACCEPTANCE: The Seller (a) hereby accepts the above offer and agrees to complete the sale upon the
terms and conditions set out above.

Signed at Calgary, Alberta this day of November 2019.

(Witness) (SELLER) (PRINT NAME)

X __ . ‘ , .

(Witness) (SELLER) (PRINT NAME)




TITLE SEARCH PRINT
File Reference: 10887-79333
Declared Value $150000

Land Title District
Land Title Office

Title Number
From Title Number

Application Received
Application Entered

Registered Owner in Fee Simple

Registered Owner/Mailing Address:

Taxation Authority

Description of Land
Parcel Identifier:
Legal Description:

2020-04-07, 09:04:47
Requestor: Jacquie Marshall

**CURRENT INFORMATION ONLY - NO CANCELLED INFORMATION SHOWN#*
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This is Exhibit ..., \ \/\/ ......... referred
to in the Affidavit of
CAS807500 o Jm.se,ph.,.é%:#}.\m ..............
CA5748632 Sworn before me fhis A
day of..... .‘..L.‘ ...... 20 22..
........... A .. P
2017-02-06 A Nolary Pu l( or the Province of"}ﬁmbifr‘
A Gomalsslonor lor king Atfidavita vitin
Arllh-Gotembie- A-( oen
2017-02-10

MORGAN F. TINGLE

Barrister & Solicitor
SATHER RANCH LTD., INC.NO. A0088770
1335 COMMERCIAL WAY

PENTICTON, BC
V2A 3H4

Penticton Assessment Area

011-781-441

SUB LOT 8 DISTRICT LOT 2711 SIMILKAMEEN DIVISION YALE DISTRICT PLAN 1190

Legal Notations

Charges, Liens and Interests
Nature:
Registration Number:
Registered Owner:
Remarks:

Nature:

Registration Number:
Registration Date and Time:
Registered Owner:

Title Number: CA5807500

NONE

RESERVATION

44185E

THE COLUMBIA WESTERN RAILWAY
DD 8303

RIGHT OF WAY

N32015

1978-06-12

WEST KOOTENAY POWER AND LIGHT COMPANY LIMITED

TITLE SEARCH PRINT Page 1 of 2
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TITLE SEARCH PRINT
File Reference: 10887-79333
Dedlared Value $150000

Nature:

Registration Number:
Registration Date and Time:
Registered Owner:

Transfer Number:

Nature:

Registration Number:
Registration Date and Time:
Registered Owner:

Transfer Number:
Duplicate Indefeasible Title
Transfers

Pending Applications

Title Number: CA5807500

MORTGAGE

CA5807665

2017-02-06 15:46

MICHAEL NEIL STREET

MARIELLE JACQUELINE ANGELLA BRULE
AS JOINT TENANTS

CA7496634

ASSIGNMENT OF RENTS

CA5807666

2017-02-06 15:46

MICHAEL NEIL STREET

MARIELLE JACQUELINE ANGELLA BRULE
AS JOINT TENANTS

CA7496635

NONE OUTSTANDING

NONE

NONE

TITLE SEARCH PRINT

2020-04-07, 09:04:47
Requestor: Jacquie Marshall
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TITLE SEARCH PRINT
File Reference:; 10887-79333
Declared Value $1600000

2020-10-15, 11:59:43
Requestor: Jacquie Marshall

**CURRENT INFORMATION ONLY - NO CANCELLED INFORMATION SHOWN?**

Land Title District
Land Title Office

Title Number
From Title Number

Application Received

Application Entered

Registered Owner in Fee Simple

Registered Owner/Mailing Address:

Taxation Authority

Description of Land
Parcel Identifier:
Legal Description:

KAMLOOPS
KAMLOOPS WS e
This is Exhibit ....... >\ ............. referred
to in the Affidavit o
CAB437466 . ) qpr,..&%%«hm ......................
CA5807500 Sworn before me this
" b d~|y of....... .A‘FH’\“ 022
2020-00-18 " Alotay & Province of BeisieBylumbia-
/\ Gommpuntenor for {nking Affidavits wnhm
Briish-Loky Alberta
2020-09-29 MORGAN F. TINGLE

Rarrister & Solicitor

REGIONAL DISTRICT OF OKANAGAN-SIMILKAMEEN
101 MARTIN STREET

PENTICTON, BC

V2A 5J9

Penticton Assessment Area

011-781-441

SUB LOT 8 DISTRICT LOT 2711 SIMILKAMEEN DIVISION YALE DISTRICT PLAN 1190

Legal Notations

Charges, Liens and Interests
Nature:
Registration Number:
Registered Owner:
Remarks:

Nature:

Registration Number:
Registration Date and Time:
Registered Owner:

Duplicate Indefeasible Title

Transfers

Title Number: CA8437466

NONE

RESERVATION

44185E

THE COLUMBIA WESTERN RAILWAY
DD 8303

RIGHT OF WAY
N32015

1978-06-12 _

WEST KOOTENAY POWER AND LIGHT COMPANY LIMITED

NONE OUTSTANDING

NONE

TITLE SEARCH PRINT Page 1 of 2
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File Reference: 10887-79333 Requestor: Jacquie Marshall
Declared Value $1600000
Pending Applications NONE
Title Number: CAB437466 TITLE SEARCH PRINT Page 2 of 2
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