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Calgary 

Toronto 

Montreal 

Ottawa 

Vancouver 

New York 

I 

Osler, Hoskin & Harcourt LLP 

Suite 2500, TransCanada Tower 
450 - 1st Street S.W. 

Calgary, Alberta, Canada T2P 5H1 

403.260.7000 MAIN 

403.260.7024 FACSIMILE 

March 27, 2019 

Via Courier 
J ' 

Private Banking, The Bank of Nova Scotia 
Brookfield Place 
Suite 1700 
225 6 Avenue S.W. 
Calgary, AB T2P 1 N2 

Attention: Angie Lacroix 

Dear Madam: 

OSLER 

Randal Van de Mosselaer 

Direct Dial; 403.260.7060 
rvandemosselaer@osler.com 
Our Matter Number; 1196307 

BDO Canada Limited re Base Finance Ltd. and Base Mortgage & Investments Ltd. 

At the instructions of Mr. Mike Terrigno, please find enclosed a cheque in the amount of 
ten thousand dollars ($10,000.00) payable to Jaroc Holdings Ltd. for deposit to that 
company's account. 

Should you have any questions or concerns, please do pot hesitate to contact me.

Partner 

RV:jn 

Enclosure 

Cc: Receiver 
Mike Terrigno 
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ASSIGNMENT AGREEMENT 

THIS ASSIGNMENT AGREEMENT is made as of the _.}J2__ day of March, 2019 

BETWEEN: 

BDO CANADA LIMITED, in its capacity as 
Court-appointed Receiver ofBase Mortgage & Investments Ltd. and Base Finance Ltd. (collectively, the 

"Debtors"), and not in its personal capacity 

(the "Vendor") 

-and-

E2t u..t n 10 Bt e\ :H!.rs:~2-
an [individual/body corporateJ resident in the City of Calgary, i9-.the Province of Alberta 

(the "Purchaser") 

RECITALS: 

A. The Vendor was appointed Receiver, without security, of all the Debtors' current and future assets, 
undertakings and properties of every nature and kind whatsoever and wherever situate (the "Property"), 
pursuant to the Order of the Honourable Mr. Justice K. Yamauchi, granted October IS, 2015, in Court of 
Queen's Bench Action No. 1501-11817 (as amended. the "Receivership Order"). 

B. Pursuant to the Receivership Order, the Vendor was empowered to, among other things: (i) take 
possession and control of the Property and any and all proceeds, receipts and disbursements arising out of 
or from the Property; (ii) initiate, prosecute, and continue the prosecution of any and all proceedings with 
respect to the Debtor, the Property or the Receiver, or to settle or compromise any such proceedings; and 
(c) sell, convey, transfer. lease or assign the Property or any part or parts thereof on the terms outlined 
therein. 

C. The Receiver has identified the property located at 912A- 69 Avenue SW, Calgary AB (the "69th 

Ave Property") as potentially fonning part of the Property. 

D. The Purchaser wishes to pu.rc~. acqµin,. and assume from the Vendor all of its right, title and 
interest in, or to, any claim or chos~ of action w~ the Receiver may have with respect to the 69th Ave 
Property (the «Claim") and, in accordance with the tenns of the Receivership Order, the Receiver wishes 
to sell, transfer and assign same to Purchaser. 

~FOU, for goQd and valuable consideration, .the receipt and sufficill:®y of which are hereby 
t!.ek'noWl«i3e4 the V l!llldor and the Purohaer (collectively. the "Parties") agree al follows: 

1. Transfer and Assignment 

Subject to section 2 below••.~. V~or 'b.en.-.by sells, tratl$ffl'S and ffligns to the Purchaser all of the 
Vemior's right, title and~~ bpthatlawand at equity, in and to the Claim andallrdatednghts, benefits 
and obligati9P$ thereto (the<IAulped mtetesr'). 

The, Bu~aset hereby purchases and acquires the Assigned Interest for a purchase price of 
$ I. · CAD (the "Purchase Price"') payable to the Vendor in accordance with section 2 

assumes all of the Vendor's obligations, right, title and interest in and to the Assigned Interest. 
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2. Conditions Precedent 

The transfer and assignment of the Assigned Interest shall take effect on (the "Effective Date") and be 
subject to: 

a) Acceptance of the Purchaser's offer by the Vendor; 

b) the Vendor obtaining a Court Order approving this Assignment Agreement; and 

c) the Purchaser paying the Purchase Price by certified cheque or bank draft payable to the Vendor 
drawn by a Schedule I Canadian chartered bank, or such other method as agreed upon by the 
Parties. 

The Vendor shall use all commercially reasonable efforts to seek the necessary Court Order and the Parties 
shall each act in good faith to obtain the Court Order and complete payment of the Purchase Price. 

3. "As Is, Where Is" 

The Purchaser acknowledges and agrees that it has done all appropriate and necessary investigations with 
respect to the Assigned Interest and the 69th Ave Property and that it is accepting the transfer and assignment 
thereof on an "as if, where is" basis. 

4. Representations and Warranties 

The Purchaser acknowledges and agrees that no representations and warranties of any kind whatsoever 
have been made by the Vendor or may be implied with respect to the Assigned Interest, the 69 th Ave 
Property, or any outcome or value of the Claim. 

5. Vendor Support 

The Purchaser acknowledges and agrees that, from the Effective Date, the Vendor shall have no further 
obligations with respect to the Assigned Interest and the Purchaser shall not be entitled to, nor shall the 
Vendor be required to provide, any support or resources with respect to the Claim, the 69th Ave Property, 
or any other matter subject to this Assignment Agreement. 

If, at the request of the Purchaser, and in the sole discretion of the Vendor, the Vendor incurs costs providing 
information to, or otherwise assisting the Purchaser with any matter relating to the Claim, the 691h Ave 
Property or the Assigned Interest, such costs shall be for the account of, and shall be paid by, the Purchaser. 

6. Indemnification 

The Purchaser acknowledges and agrees that the Purchaser will in no way bring or advance any claim, suit, 
action, proceeding or demand whatsoever against the Vendor for any claims, losses, expenses, costs, or 
damages suffered by the Purchaser in connection with the Assigned Interest, the Claim or the 69 th Ave 
Property. 

The Purchaser hereby indemnifies and saves the Vendor hannless from any and all claims, losses, expenses, 
costs, damages, suits, actions, proceedings, or demands which may be brought against or suffered by the 
Vendor subsequent to the Effective Date with respect to the Assigned Interest, the 69th Ave Property, or the 
Claim. 
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7. Further Assurances 

Each of the Parties covenants and agrees to do such things as may be necessary to give effect to this 
Assignment Agreement. 

8. General 

(a) The Parties confirm that the recitals hereto are true and correct. 

(b) This Assignment Agreement shall enure to the benefit of and be binding upon each of the 
parties and their respective heirs, executors, administrators, successors (including any 
successor by reason of amalgamation) and assigns. 

(c) No amendment, supplement, modification, waiver or termination of this Assignment 
Agreement and, unless otherwise specified, no consent or approval by any party, shall be 
binding unless executed in writing by the party to be bound thereby . •.. 

(d) This Assignment Agreement constitutes the entire agreement between the Parties with 
respect to the subject matter hereof and supersedes all prior agreements, understandings, 
negotiations and discussions, whether oral or written. There are no representations, 
warranties, covenants, conditions or other agreements, legal or conventional, express or 
implied, collateral, statutory or otherwise, between the Parties in connection with the 
subject matter of this Assignment Agreement, except as specifically set forth in this 
Assignment Agreement. The Parties have not relied, and are not relying, on any other 
infonnation, discussion or understanding in entering into and completing the transactions 
contemplated by this Assignment Agreement. 

( e) If any provision of this Assignment Agreement shall be determined to be illegal, invalid or 
unenforceable, that provision shall be severed from this Assignment Agreement and the 
remaining provisions shall continue in full force and effect. 

(t) This Assignment Agreement shall be governed by, interpreted and enforced in accordance 
with the laws of the Province of Alberta and the federal laws of Canada applicable therein. 

(g) The Parties agree that this Assignment Agreement may be executed in counterpart and 
transmitted by facsimile or e-mail (PDF). Delivery of an executed signature page to this 
Assignment Agreement by any Party by facsimile or e-mail (PDF) wiU be as effective as 
delivery of a manually executed copy of the Assignment Agreement by any Party. 

{Remainder of page intentionally left blank] 
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IN WITNESS WHEREOF the Parties have executed this Assignment Agreement as of the date first 
written above. 

SIGNED & DELIVERED in the presence of: 

LEOAI._CAL:1406SOOI.I 

BDO CANADA LIMITED, in its capacity as Court
appointed Receiver of Base Mortgage & Investments 
Ltd. and Base Finance Ltd., and not in its personal 
capacity 

By:-------------,----
Name: 

Title: 
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PAY TO THE ORDER OF 
PAYEZ A L'ORDRE DE 

\ 

Royal Bank of Canada 
Banque Royale du Canada 
9815 98TH ST 
GRANDE PRAIRIE, AB 

BDO CANADA LTD 
E====~~--.-- $15 000 ° 0 ¢ LG~. • , .._ ,_ 

AUTHORIZED SIGl<'.T\JRE REOORED FOR MIOUNTS OVER $6,000 00 CAJWJIAN./ SIGW.TURE ~ REllUtSE POUR UN MONTANT EXCEOANT 5, 

RE/OBJET GiUH.U-1 BREITKREUTZ 

PURCHASER NAME NOM DE L'ACHETEU A 

ADRESSE DE L'ACHETEUR 

-

62494268 6-516 

DA TE 2 I] 1 9 I) 3 2 5 
Y/A M/M D/J 

$15,000.00 

CANADIAN DOLLARS CANADIENS 
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