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PREME COURT
OFSBURiTISH COLUMBIA

VANCOUVER REGISTRY
MAR 2 8 2011 o s
Vancouver Registry

ENTEHES

IN THE SUPREME COURT OF BRITISH COLUMBIA

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

- AND -

IN THE MATTER OF THE CANADA BUSINESS CORPORATIONS ACT,
R.S.C. 1985 c. C-44

- AND -

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

- AND -
IN THE MATTER OF

REDCORP VENTURES LTD.
and REDFERN RESOURCES LTD.

ORDER MADE AFTER APPLICATION
(re: sale of RDV-Gator)

FRIDAY, THE 25™ DAY OF
MARCH, 2011

THE HONOURABLE MR. JUSTICE

)
)

BEFORE ) BURNYEAT
)

N N N N’

ON THE APPLICATION of Alvarez & Marsal Canada Inc. (formerly, Mclntosh & Morawetz
Inc.), an affiliate of Alvarez & Marsal Canada ULC, in its capacity as Court-appointed Interim
Receiver and Receiver (the “Receiver”) of the assets, undertakings and properties of Redcorp
Ventures Ltd. and Redfern Resources Ltd. (the “Debtor”)

M coming on for hearing at 800 Smithe Street, Vancouver, BC V6Z 2E1 on March 25, 2011
and on hearing H. Lance Williams and nog one else appearing, although duly served;



THIS COURT ORDERS AND DECLARES that:

1.

the sale transaction (the “Transaction™) contemplated in the offer to purchase dated
February 24, 2011 and attached as Schedule “A” hereto, as assigned by the agreement
dated March 22, 2011, and attached as Schedule “B” hereto (collectively the “Sale
Agreement”) among the Receiver, North American Construction Group Inc. and North
American Fleet Company Ltd. (the “Purchaser”), is hereby approved, and that the Sale
Agreement is commercially reasonable. The execution of the Sale Agreement by the
Receiver is hereby authorized and approved, and the Receiver is hereby authorized and
directed to take such additional steps and execute such additional documents as may be
necessary or desirable for the completion of the Transaction and for the conveyance of
assets described in the Sale Agreement and listed on Schedule “C” hereto (the “Purchased
Assets™) to the Purchaser including, without limitation, all documents required by
Transport Canada to transfer title to the Purchased Assets.

upon delivery of a letter from Davis LLP, solicitors for the Receiver, authorizing use of
this Order, all of the Debtor’s right, title and interest in and to the Purchased Assets shall
vest absolutely in the Purchaser in fee simple, free and clear of and from any and all
security interests (whether contractual, statutory, or otherwise), hypothecs, mortgages,
trusts or deemed trusts (whether contractual, statutory, or otherwise), liens including
without limitation maritime liens under the laws of Canada and the United States of
America, executions, levies, charges, or other financial or monetary claims, whether or
not they have attached or been perfected, registered or filed and whether secured,
unsecured or otherwise and whether at law or in equity (collectively, the “Claims™)
including, without limiting the generality of the foregoing: (i) any encumbrances or
charges created by the Order of this Honourable Court in the within proceedings (ii) all
charges, security interests or claims evidenced by registrations pursuant to the Personal
Property Security Act of British Columbia or any other personal property registry system
and (iii) those Claims listed on Schedule “D” hereto (all of which are collectively referred
to as the “Encumbrances™) and, for greater certainty, this Court orders that all of the
Encumbrances affecting or relating to the Purchased Assets are hereby expunged and
discharged as against the Purchased Assets.

THIS COURT ORDERS that:

3.

for the purposes of determining the nature and priority of Claims, the net proceeds from
the sale of the Purchased Assets shall stand in the place and stead of the Purchased
Assets, and from and after the closing of the Transaction all Claims and Encumbrances
shall attach to the net proceeds from the sale of the Purchased Assets with the same
priority as they had with respect to the Purchased Assets immediately prior to the sale, as
if the Purchased Assets had not been sold and remained in the possession or control of the
person having that possession or control immediately prior to the sale.

subject to the terms of the Sale Agreement, vacant possession of the Purchased Assets,
shall be delivered by the Receiver to the Purchaser within 10 days of the date of this
Order (the “Closing Date”). The Receiver shall be at liberty to agree to extend the
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Closing Date to a date not later than thirty (30) days from the date of this Order, without
the necessity of a further Order of this Court.

any transfers, assignments, or other conveyances in respect of the Purchased Assets to be
registered with any other government agency, shall be deemed to be validly executed if
signed in the following manner:

Alvarez & Marsal Canada Inc., in its capacity as Interim Receiver
and Receiver of Redfern Resources Ltd., and not in its personal
capacity.

Per:

notwithstanding:
(a) the pendency of these proceedings; and
(b) the assignment in bankruptcy made in respect of the Debtor,

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

the Receiver or any other party have liberty to apply for such further or other directions or
relief as may be necessary or desirable to give effect to this Order.

the approval of this Order by counsel appearing, other than counsel for the Receiver, is
hereby dispensed with.

THIS COURT HEREBY REQUESTS that:

9.

the aid and recognition of any court, tribunal, regulatory or administrative body, wherever
located, and in particular the United States Bankruptcy Court, to give effect to this Order,
to assist the Receiver and its agents in carrying out the terms of this Order and to ensure
that no remedies in rem against the Purchased Assets may be exercised. All courts,
tribunals, regulatory and administrative bodies are hereby 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.
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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:

%lx

P e

B —

Signature of lawyer for Alvarez & Marsal Canada Inc.
(formerly, McIntosh & Morawetz Inc.), an affiliate of
Alvarez & Marsal Canada ULC, in its capacity as
Court-appointed Interim Receiver and Receiver
Davis LLP (H. Lance Williams)



SCHEDULE "aA"

REDVERN RESOURCES LTD.
SECTION |

ASSETS AVAILABLE FOR SALE

The assetz of Redcorp Ventures Ltd, and Redfern Resources Ltd. (cach a “Company” and
collectively the “Companies™) listed for sale, consist of the following:

Equipment Group Deseription

Marine Equipment Tugs and barges

Generator Sets Generator sets, including elght generators and all ancillary equlpment

Mining Equipment Drill and loader, six ball mills in varying sizes, floatation cells, testing
taboratory, Incinerator, jaw and cone crushers, general purpose pipe and
cable '

Camp Equipment Modular housing, potable water treatment plant, and sewage treatment

Personnel Carriers &
Skidders

Other Miscellaneous
Equipment

plant

Five Hagglunds personnel carriers, including one old/in-operable one to
be used for spare parts, two modified Morgan Skidders, including {2
spare tlres

- All other miscellancous equipment and raw materials

Pquipment details arc contained on the list of asscts that follow.

Davis:3213249.3
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SECTION I
FORM OF OFFER

Alvarez & Marsal Canada Ine., formetly, Molntosh & Morawetz Ins,,
Court Appointed Interlm Recelver

of Redeorp Ventures Lid, and Redfern Resources Ltd,
/o Alvarez & Marsel Canade ULC

Royel Bank Plaza, South Tower 200 Bay Street

Sulte 2900

Toronto, Ontarlo

MIS 21

Attentlon: Melanle MeoKanzle

Tacsimile No.: (416) 847-5201

Bmal{: mmuckenzie@alvarezandmarsal.com

Nortin Awevican Consiyuchon Group Inc -

(Nane of Offeror)

CM & G‘ﬁd Hxa

(Contact Person)

: 76?400, 500 . YAVENUE S W
(Address of Offecor)

CALGEALY A8 Taravs

403 - 605 ~5666
(Telephone Number)

s
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1/We hereby submit this offer for the purchase of the assets of the Company:

Equipment Group Description Offer (CAD Dollars)

Marine Equipment RDV GATOR $405,000.00

Offers submitted for one or more pieces or groups of equipment will be considered as separate
offers for each piece or group of equipment unless the Offeror specifically states that the
acceptance of one piece or group of equipment is conditional upon the acceptance of the other

piece or group of equipment.

I/We agres that in the event this offer is nccepted, to be bound by the Terms and Conditions of
Sale (Section 11T} which shall form part of this offer.

This offer is subject to (a) an inspection of the RDV Gator, satisfactory to North American
Construction Group Inc., in its sole discretion; and (b) the Recciver obtaining a Vesting Order
from the appropriate Canadian Court and a Recogniti on Order from the appropriate U.S. Court on
or before March 11, 2011.

If this offer is accepted, North American Construction Group Inc. will forthwith send a certified
cheque payable to McIntosh & Morawetz Inc., Interim Receiver of Redcorp Ventures Ltd. and
Redfern Resources Ltd., as a deposit in the amount of $20,500, representing 5% of the total

amount of my/our offer submitted herein.

Dated at K/I‘F’(JM'/ this 27 day of Rebruary, 2011.

Fcndo Flulz )

Witness ) Signature 7

CM TAemips ¢ LW RN M Er 720

Cnsrerms 319
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SECTION I

TERMS AND CONDITIONS OF SALE

{. The Vendor Is Alvarez & Marsal Canada Inc, formerly Mcintosh & Morawetz Inc.
("M&M™), a subsldiary of Alvarez & Marsal Canada ULC, in its capacity as Court-
appointed interim receiver and receiver (the "Receiver”) of the current and future
personal assets, undertaking and properties, including among other things, equipment and
inventory of Redcorp Ventures Ltd. and Redfern Resources Ltd. (each a “Company” and
collectively, the “Companies”), having been appointed Receiver on May 29, 2009
pursuant to an Order (the “Receivership Order”) of the Supreme Court of British

Columbia (the “Court™).

2. The Recelver will consider written offers to purchase Its right, tltle and interest, if any, in

the asscts of the Companles (the “Assets”).

3. All offers must be submitted by completing the attached Form of Offer and must be
received by Melanie MacKenzle, the M&M designated representative at M&M’'s main
office, Royal Bank Plaza, South Tower, 200 Bay Street, Suite 2900, Toronto, Ontario,

MS5J 2]1.

4, All Assets are being offered for sale on an “as is, where is” and *without recourse” basis
with 1o representations or warrantics as to title, encumbrances, description, fitness for
use, condition {environmental or othchisc}, defect (patent or latent), collectability,
merchantability, quantity, acreage, existence, quality, value or the validity, invalidity, or
enforceability of any patent, copyright or trademark right, or any other matter or thing

whatsoever, either stated or implied. Each party making an offer (the “Offeror”) must

Dasiy 53132403




Page 5

rely on its own judgment, inspection and investigation of the Assets. Further information
relating to the Assets may also be obtained from the Receiver at the above noted address,
ot by contacting Melanie Maél(enzie by telephone at (+1) 416 847 5158 or by email at
mmackenzie@alvarezandmarsal.com. Such information has been prepared or collected
solely for the convenience of prospective purchasers and is not warranted to be complete

ot accurate and is not part of these Terms and Conditions of Sale.

5. Neither the Recciver, the Companics, nor their respective  agents and
representatives, make any representations or warranties whatsoever with respect
to the information contained in this transaction summary, or in any other
documents provided to polential purchasers relating to this acquisition
opportunity.  Purchasers must rely entirely on their own inspection and

investigation of all matters.

6. To the extent that any inaccuracy in informatlon does occur, the prospective purchaser(s)
are advised that the informatlon has been prepared and delivered on a “reasonable
commercial efforts* basis by the Receiver and the Receiver will not be liable to
prospective purchasers for any loss, damage, cost, expense, claim, action or demand

arising out of any such inaccuracy.

7. All offers must be accompanied by a bank draft or certified cheque payable to “McIntosh
. & Morawetz Inc., Interim Receiver of Redcorp Ventures Lid, and Redfern Resources
Ltd.” in an amount equal to not less than 5% of the gross purchase price (the “Purchase
Price”) offered for all or part of the Assets, which deposit will be subject to the terms of

this paragraph and paragraph 10 herein, Acceptance of any offer shall result in an asset

Dhavis: 33132493
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purchase agreement, bill of sale, conveyance or other form of agreement (an “Asset
Purchase Agreement™) to transfer to the successful Offeror (the “Purchaser”) by the
Receiver, on the terms contained therein which shall be reasonably scceptable to the
Receiver, the Assets described In the offer (the “Purchased Property”) which Asset
Purchase Agreement may be subject to, among other things, Court approval. If the offer ‘
is accepted, the draft or cheque accompanying the offer shall be deemed a non-refundable
cash dci)osit. If the contemplated sale is completed, the deposit will be applied, without
interest, against the Purchase Price. If the contemplated sale is not completed by the
Purchaser by reason of the Purchaser’s default, the deposit shall be retained on account of
liquidated damages by the I.{cccivcr and the Receiver shall be entitled to pursue all of its
rights and remedles against the Purchaser. If the sale is not completed by reason of any
matter other than the default of the Purchaser, the deposit, without interest, will be

returned to the Purchaser.

8. Offers may be made for one or more of the individual parcels, or one or more individufal
items, of Assets outlined in the Assets Available for Sale, including any combination
thereof. Offers submitted for more than one Equipment Group or item within an
Equipment Group must specifically allocate a separate purchase price for each
Equipment Group or item within an Equipment Group and will be considered as a
separate offer for each Equipment Group or item within an Equipment Group unless

otherwise Indicated. Further guidance as to the format/presentation of offers can be

obtained, it required, from the Receiver as noted in paragraph 4 hecein.

9. Upon receipt by the Receiver of any offer, no person shall be entitled to retract,

withdraw, vary or countermend the offer prior to acceptance or rejection thereof, without

DavigSX32403
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the prior written consent of the Receiver. The Receiver can consider and accept more

than one offer.

10.  Cheques or drafls accompanying offers that are not accepted by the Receiver shall be
returned to the Offeror by prepald registered mail, addressed to the Offeror at the address

set forth in its offer without interest thereon.

11, All offers are submitted on the understanding and agreement that offers in respect of any
individual transactlon exceeding two million dollars and all sale transactions, once they,
in aggregate, exceed ten million dollars are subject to the approval of the Court, on
application meade by the Receiver. The closing shall take place on such day (thé “Closing
Date™) and time on the Closing Date (the “Time of Closing™) as approved by the Court or

such earlier or later date as may be agreed upon by the Receiver and the Purchaser.

12 Upon the Receiver's request, the Purchaser shall provide to the Receiver information and
supporting material confirming the financial capability of the Purchaser to complete the

transaction.

13, The Purchaser shall pay to the Receiver on the Closing Date at the Time of Closing the
Purchase Price, less the deposit, plus all applicable federal, provincial and municipal
taxes and duties unless the applicable exemption certificates are presented to the Receiver
on or before the Closing Date. If, notwithstanding any claimed exemption, any taxes
referred to in this paragraph shall become exigible, the Purchaser shall pay the same
forthwlth (including any applicable interest and penalties). The Purchaser will indemnify

_and save the Receiver harmless from and against all claims and demands for payment of

Dnvis:52133493
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the above mentloned taxes, including penalties thereon and any lability of costs incurred

as a result of failure to pay any taxes when due.

4. All Purchased Property shall be removed from its location within fifteen (15) days after
the Closing Date unless previous arrangements have been made in writing with the
Recelver. The Purchaser shall i) use reasonable care in removing the Purchased Property
from its location and ii) immediately repair or pay for any damage caused to the
premises at which the Purchased Property was located or in any way arising out of such
removal. The Purchaser agrees to indemnify the Receiver and save the Receiver
hannless from any and sll costs, expenses, liabilities or damages incurred or suffered by

itas a result of removal or failure to remove the Purchased Property.

15.  The Purchaser shall be solely responsible for costs of dismantling and removing the
Purchased Property and returning the property from which it is removed to broom swept

condition after removal.

16.  The Purchaser shall assume, at the Purchaser’s cost, complete responsibility - for
compliance with all municipal, provincial and federal laws insofar as the same apply to
the Purchased Property, the removal thereof from its location and the use thereof by the
Purchaser. It shall be the Purchaser’s sole responsibility to obtain, and pay the cost of
obtaining, any consents, permits, licenses or other authorizations necessary or desirable

for the transfer to the Purchaser of the Purchased Property, in whole or in part.

17.  The highest or any offer shall not necessarily be accepted. Preference will be given to

“en bloc” offers for the purchase of all or groups of the Assets,

Davin:3213240.3
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18.  The Receiver reserves the right to amend or terminate the offer process, or to withdraw or
amend the Assets offered for sale or the Terms and Conditions of Sale, or of lis notice
inviting offers, at any time, at its sole discretion. With respect to any withdrawal or
amendment, the sole obligation of the Receiver to the Offeror shall be to inform the
Offeror of the withdrawal of any Assets or Tefms and Conditions of Sale or any
amendment thereof, With respect to termination of the offer process, the sole obligation
of the Recelver to the Offeror shall be to return the deposit without interest or deduction.
In addition, the Receiver reserves the right and shall be at liberty, at any time, at Its sole
discretion, to set a minimum offer price for any or all of the Assets, as the case may be
and, in such case, the Receiver shall inform prospective Offerors and/or Offerors of such

minimum offer price.

19.  The submission of an offer to the Receiver shall constitute an acknowledgement and an

acceptance by the Offeror of the terms of these “Terms and Conditions of Sale”,

20.  M&M is acting solely in its capacity as Court-appointed Receiver of the Cor;tpanies, and
not in its personal ot corporate capacity, and its liabilities hereunder, if any, or under any
Asset Purchase Agreement, or sale process or sale éont:mplatcd hereby, will be solely in
its capacity as Court-appointed Receiver of the Companies and it shall have no personal
or corporate liability of any kind, whether in contract or in tort or otherwise. M & M will
have no liability under or as a result of facilitating any sale transaction entered into.by the
Companies except in its capacity as Receiver, and witheut limiting the generality of the
foregoing, M & M will have no liability under or as a result of facilitating any such sale

transaction in its personal or corporate capacity.

Bavis$21083
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2. Subject to Caurt approval, at the Time of Closing, the Purchaser shall be entitled to a
Vesting Order in & form which will be satisfactory to the Receiver and the Court to
convey the Receiver's right, title and interest, if any, in the Purchased Property in

consideration of the Purchase Price,

22, Prior to closing, the Purchased Property shall be and remain in the possession of and at
the risk of the Recciver and thereafier, shall be at the risk of the Purchaser. Until the
closing, the Receiver shall hold all insurance policles or proceeds thereof in trust for the
Receiver and the Purchaser as their interests may appear. In the event of substantial
damage (as determined by the Receiver, acting reasonably) to the Purchased Property
occurring before closing, the Purchaser may elect, upon written notice to the Receiver to
either have the proceeds of the insurance paid to the Purchaser and complete the Asset
Purchase Agreement or may canéc} the Asset Purchase Agreement and have all monijes
theretofore paid rctumed without interest, cost or compensation of any kind whatsoever.
Where any damage is not substantial (as dctcm?incd by the Receivet, acting reasonably),
the Purchaser shall be obliged to complete the Asset Purchase Agreement and be entitled
to the proceeds of insurance referenced to such damage, but not to any other costs or

compensation whatsoever,

23.  Without limitation, all of the Purchased Property shall be as it exists on the Closing Date
with no adjustments to be allowed to the Purchaser for changes in condition, qualities or
quantities from the date hereof to the Closing Date. The Purchaser acknowledges and
agrees that the Receiver shall not be required to inspect the Purchased Property or any
part thereof and the Purchaser shall be deemed at its own expense to have relied entirely

on its own.inspection and investigation. The Purchaser acknowledges that no warranties

Davie:ST13148.3
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or conditions, express or implied, pursuant to the Sale of Goods Act (British Columbia) or
similar legislation in other jurisdictions apply hereto and all of the same are hereby

walved by the Purchaser.

24, The Purchaser agrees that all the insurance maintained by the Recelver in respect of the
subject Asscts shall be cancelled on the Closing Date and that the Purchaser shall be

responsible for placing its own insurance thereafier.
25, The Purchaser represents and warrants that:

4) it Is a corporation duly incorporated, organized and subsisting under the laws of
Canada or its Provinces;

b} it has the corporate power and capacity to enter into and perform Its obligations under
the Asset Purchase Agreement; and

¢} itis not a non-Canadian for the purpose of the Jnvesiment Canada Act (Canada) and
it is not a non-resident of Canada within the meaning of the Jncome Tax Act
(Canada).

26.  The Purchaser agrees to Indemnify and save harmless the Recciver with respect to any
claims, demands, losses, damages, costs, charges and expenses which the Receiver may
suffer as a result of any claim made by any third party, including any member of the
public, against the Receiver, based upon any damage suffered by such party and arising
out of the sale of inventory or other Assets by the Purchaser and the costs (including legal
costs on a solicitor client basis) of enforcing the indemnity contalned herein. The said

indemnity shall remain in existence for a pericd of one (1) year subsequent (o the Closing

Date and be unlimited in amount.

27. The Purchaser shall indemnify the Receiver and the Companies, and their respective

officets and directors (current and former) and hold such parties harmléss against and

Daca:5I149.3
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30.
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from all losses, costs, damages and expenses which such parties may sustain, jncur or be
or become liable for any resson of or arising from any operations of the Purchaser in
relation to any Asscts, including without limitation any clean-up, decommissioning,
restoration or remediation of the Asscts which may be required by such parties pursuant

to any environmental laws as a result of the operations of the Purchaser.
All stipulations as to time are strictly of the essence.

Any tender of documents or money hereunder may be made upon the Receiver and
Purchaser at their respective addresses indicated in the Form of Offer, or their respective

solicitors.

The terms and conditions herein shall not merge on the closing of any respective
transaction, but shall survive such closing and remain in full force and effect and be

binding on the Purchaser thereafter,

The Asset Purchase Agreement, when entered into by the Receiver on behalf of the
Companies and the Purchaser, shall constitute the entire agreement between the parties to
it pertgining to the subject matter thercof and shall supersede all prior and
conteinporancous agreements, understandings, negotiations and discussions, whether oral
or \Qritten. of the parties and of the Receiver and there shall be no agreements or
understandings between the parties in connection with the subject matter thereof except
as specifically set forth therein, No part.y hereto has relied on any express or implied
representation, written or oral, of any individual or entity as an inducement to enter Into

this offer or the Asset Purchase Agreement.

Davis:53192403
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32.  The obligation of the Receiver to complete the Asset Purchase Agreement is and shall be
subject to the satisfaction of, among other things, the following terms and conditions at or
prior to the Closing Date, which conditions are for the sole benefit of the Receiver and
which may be waived by the Receiver;

#) the representations and warrantics of the Purchaser herein are true and accurats
as of the Closing Date;

b) no action or proceeding at law or in equity shall be pending or threatened by any
person, firm, government, governmental authority, regulatory body or agency to

enjoln, restrict or prohibit the purchase and sale of the Purchased Property;

c) the Purchased Property shall not have been removed from the control of the
Receiver by any means or process:

d) no party shall have taken any action to redeem any of the Purchased Property,;
and

e) Court approval has been granted for transactions exceeding two million dollars
individually or ten million dollars in aggregate.

. In the event that any of the conditions contnined in the Asset Purchase Agreement are not

satisfied as of the Closing Date, the Asset Purchase Agreement shall thereupon at the

option of the Receiver be rendered null and void and the Purchaser shail be entitled only

to the return of the Deposit without interest but without any further cost or consequence,

32. The Purchaser shall not assign the Asset Purchase Agreement without the Receiver's

prior written approval which approval may be granted or withheld in the Receiver’s sole

discretion.

33. The parties shall not publicly announce the existence of the Asset Purchase Agreement or

disclose any of its contents except:

Dait:3313048.3
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#) In accordance with a written public statement or other form of disclosure
satisfactory to all parties; and

b} as required in connection with the application for Court approval or the duties of
the Receiver,

34, Any notices, requests, demands or other communications to be given in respect of this
offer or under the Asset Purchase Agreement (referred to herein as “Notice”) shall be in

writing and shall be either hand delivered, telefaxed or mailed prepaid registered mail

1

addressed as follows:
To the Purchaser: At the address set forth in the offer

Tothe Vendor: Alvarez & Marsal Canada Inc., formerly,
Mcintosh & Morawetz Inc.,
Court Appointed Interim Receiver of
Redcorp Ventures Ltd. and Redfern Resources Ltd.
c/o Alvarez & Madrsal Canada ULC
Royal Baunk Plaza, South Tower
200 Bay Street, Suite 2900
P.O. Box 22
Toronto, ON M5J 2J1
Attention: Ms, Melanie MacKenzie
Telefax No.: (416) 847-5158,

With a copy to the Recelver’s legal counsel:

Davis LLP

2800-666 Burrard Street

Vancouver, BCV6C 227

Attention: Shelley Fitzpatrick

Telefax No.: (604) 605-3775
Notice shall be effective upon personal delivery or, if mailed, three (3) days after the
deposit with the post office, or if telefaxed, on the date the Notice was sent by telefax, or

if on a holiday, the next business day thereafter.

Oaris:52132483




Dated at Vancouver, Britlsh Columbla, this 22 day of July, 2009.

Alvarcz & Marsal Canada Inc., formerly, McIntesh & Morawetz Inc,,
a subsidiary of Alvarez & Marsal Canada ULC

solely in {ts capacity as

COURT-APPOINTED INTERIM RECEIVER AND RECEIVER OF
Redcorp Ventures Ltd. and Redfern Resources Litd.

and not in its personal capacity

Davis;5213249.3




SCHEDULE "B"

ASSIGNMENT AGREEMENT

THIS AGREEMENT dated for reference March 22, 2011, is made
HBETWEEN
NORTH AMERICAN CONSTRUCTION GROUP INC., #2400, 500
4™ Avenue SW, Calgary, Alberta
("Assignor"y
AND
NORTH AMERICAN FLEET COMPANY LTD., Zone 3, Acheson
Industrial Area, 2 —~ 53016 Highway 60, Acheson, Alberta
(“Assignee"y;
AND

ALVAREZ & MARSAL CANADA INC., formerly Macintosh &
Morawetz Inc,, Court-Appointed Interim Receiver and Recelver of
Redcorp Venturas Ltd. and Redfern Resources Ltd.

{"Receiver");

THE PARTIES TO THIS AGREEMENT HEREBY AGREE AS FOLLOWS:

1.

-rightstitle and inlerest in and to the.Offer.to Purchase dated February-24,.2011 between . .

59602761

For one (1) dollar and other good and valuable conslderation, the receipt and sufficiency
of which is hereby acknowledged, the Assignor hereby assigns to the Assignee all of its

the Asslgnor as Purchaser and the Receiver as Vendor relating to the marine equipment
described as the "RDV Gator” (the “Agreement”) including all rights of the Assignor to
the deposit monles paid by the Assignor pursuant to the Agreement.

The Assignee acknowledges that the Agreement is subject to the approval of the
Supreme Court of British Columbla.

The' Assignor covenants with the Receiver that, notwithstanding this assignmenl of the
Agreement, and in consideration of the Receiver agreeing to this assignment, the
Assignor shall remain liable for all obligations and liabilities of the Purchaser to ths
Receiver pursuant to the terms of the Agreement.

The Receiver hereby consents lo this assignment of the Agreement, in accordance with
the terms hereof, subject to the approval of the Supreme Court of British Columbia.

This assignment may be signed by original or by facsimile and executed in any number
of counterparts, and each executed counlerpart will be considered to be an original. All
executed counterparts taken togethar will constitute cne agreement.
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IN WITNESS WHEREOF that parties hereto have executed this Agreement as of the dale first
above wrillen.

)

) North Amer an Qons ruction Group
) Inc,

)

; Jordan Slator

) Tnt( General Counsel

) | have the authorty to bind the comparation
)

) North Ameri leet rr@ny Ltd.
) Per C,}/O

2 Jordan Slator

S TINE /General Counsel

) | have t e aulhorily to bind the corporallon
) v

) Alvarez & Marsal Canada lnc as

) Receiver

; e me

) Title:  Title

) IMWe have the aulharily fo bind the corporation

59602764



Schedule “C” — Purchased Assets

RDV-Gator, Canadian Register of Ships Official No. 368376.



Schedule “D” —~ Claims

Claim of CIBC Mellon Trust Company, as Trustee, as a secured creditor of the Debtor,
registration number 784973D in the Personal Property Registry of British Columbia.

Claim of NC Machinery, as a secured creditor of the Debtor, registration number 2009-672866-6
pursuant to the Uniform Commercial Code of the State of Alaska.

Claim of NC Power Systems Company to a maritime lien under the laws of the United States of
America



No. S091670
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

INTHE MATTER OF THE
COMPANIES® CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, ¢. C-36
- AND -

IN THE MATTER OF THE CANADA
BUSINESS CORPORATIONS ACT,

R.S.C. 1985 c. C-44
- AND -

IN THE MATTER OF THE BRITISH COLUMBIA
BUSINESS CORPORATIONS ACT,

S.B.C. 2002, c. 57

- AND -
IN THE MATTER OF

REDCORP VENTURES LTD.
and REDFERN RESOURCES LTD.

ORDER MADE AFTER APPLICATION

DAVIS LLP
Barristers & Solicitors
2800 Park Place b
666 Burrard Street D
Vancouver, BC V6C 277 25 B0%5

\WW I e T N
Tel. No. 604.687.9444 : “ 2, Lo

Fax No. 604.687.1612

File No. 76334-00001 LZW/sx]

Davis:8536386.4 ~ A0 |
avis: : {w“%&&y !,\\%@
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