ASSIGNMENT OF CONTRACT OF PURCHASE AND SALE

THIS ASSIGNMENT is made as of the day of , 2006.

BETWEEN:

(hereinafter called th&ssignor”)

AND:
(hereinafter called th&\ssignee”)

WHEREAS:

A. Pursuant to the Offer to Purchase and AgreementrochBse and Sale dated the day
of ,20 , between the Assignor and (the “Seller”
a true copy of which is attached as Schedule A (the “Agreémehe Assignor agreed to
purchase, and the Vendor agreed to sell certain lands andesdotated in Victoria, BC
described as and
presented legally described as follows: PID
Legal description

(the “Lands”).

B. the Assignor has paid a deposit of $ e “d#posit’) pursuant to the
Agreement.

C. The Assignor has agreed to assign to the Assigneelttefefit of the Agreement and the
Deposit, and the Assignee has agreed to assume the obkgattithe Assignor under the
Agreement.

THEREFORE in consideration of the mutual covenants containedignAssignment and other good and
valuable consideration (the receipt and sufficiency of warehhereby acknowledged), the parties hereto
agree as follows:



1. Assignment

The Assignor absolutely assigns, transfers and setdmtiez Assignee all of the right,, title, benefit, and
interest of the Assignor in, to, and under the Agreenireeitjding the Deposit paid by the Assignor, and
the Lands.

2. Assignment Fee and Deposit Credit

The assignee shall pay the sum of $ (the Assignment Fee”) as consideration of
this Assignment together with $ as reimbursement of the Deposit and these
amounts which total $ shall be paid as follows:

The said Assignment Fee and reimbursement of the Deposibshaid to
“In Trust” as a third party stakeholder in accordance withRibal Estate Services Act of British Columbia
to be paid out on the Completion Date of the Agreement kasvil

$ payable to the Assignor, and

$ payable for Commissions due pursuant to the Assiglistiisg agreement
regarding the Lands.

The existing deposit of will be released to the Assigner once the Assignee has placed

the deposit in trust and it has cleared and the Sellexdmsented to this assignment.
The parties agree that any interest, if applicable, earndteddeposit shall be paid to the Assignor.

3. Assumption

The Assignee shall assume, observe and perform all the Assigbligation and liabilities under the
Agreement, which are to be performed thereunder as and feodath of this Assignment.

4, Assignor’'s Representations and Warranties

€)) The Agreement is in full force and effect and the Agreemegstferth in Schedule A is
the entire agreement between the Seller and the Assignoresjibct to the lands and the
Deposit has been duly paid as provided in the Agreement.

(b) The Assignor has not made any prior assignment of gsasttin the Agreement or of
any of the benefits thereof, other than as contemplatedispssignment: and

(c) The Assignor is not, and, to the best of the Assignkmbwledge, no other party to the
Agreement is, in breach of any of the terms and conditiotteecfAgreement: and

(d) The Seller does not have any defense, set-off, claim oram@iaim against the Assignor
which may be asserted against the Assignee in any proceedinfptoe the Agreement
or otherwise.

5. Indemnity by the Assignor

The Assignor will indemnify and save harmless the Assignamsigand from any and all losses, costs and
damages (including legal fees and disbursements) which tigndssmay suffer or incur in connection
with any breach of any of the representations and warraritiee Assignor contained in the Assignment
or any non-observance by the Assignor of any of theigions of this Assignment prior to the date of this
Assignment.



6. Indemnity by the Assignee

The Assignee will indemnify and save harmless the Assiggainst and from any and all losses, costs and
damages (including legal fees and disbursements) which thgnassnay suffer or incur in connection

with any on-observance by the Assignee of any of theigicovof this Assignment or in connection with

the Assignee’s failure to perform any obligations of thee&grent from and after the date of this
Assignment.

7. Further Assurances

Each of the parties will promptly do, make, execute or deliwecause to be done, made, executed or
delivered, such further acts, documents and things ashtbeparty may reasonably require from time to
time for the purpose of giving effect to the Assignmentsiradl use its best efforts and take all such steps
as may be reasonably within its power to implement to fbktiextent the provisions of this Assignment.

8. Acknowledgement by Assignor

The Assignor hereby acknowledges to the Seller, if suchomdkdgement is required by the Seller, that
the Assignor shall not be released from the Assigndnligations under the Agreement and shall continue
to be responsible for the due performances of the Buyigyatibins under the Agreement.

9. Enurement

This Assignment shall enure to the benefit of andibeilbg upon the parties hereto and their respective
successors, personal representatives and assigns.

10. Currency

Unless otherwise set forth herein, any currency referenbgsithésignment shall mean Canadian dollars.
11. Agency Disclosure’

The Assignor and Assignee acknowledge having received, reathdedstood the brochure published by

the British Columbia Real Estate Association entitidatking with a Real Estate Agent and acknowledge
and confirm as follows:

a) the Assignor has an Agency Relationship with &

Agent Salesperson
b) the Assignor has an Agency Relationship with &

Agent Salesperson

c) the Assignor and Assignee have consented to a LimitedAyeacy relationship with:

&
Agent Salesperson

Having signed a Limited Dual Agency Agreement dated:

If only (a) has been completed, the Assignee is acknowlgdgiragency relationship. If only (b)
has been completed, the Assignor is acknowledging ncage



12.

13.

14.

15.

16.

17.

Seller's Consent (if required by terms of Agreement)

In the event the Agreement requires the Seller to cons#émistdssignment, then this Assignment
is subject to the Seller consenting to this Assignmdthirw __days of execution of the
Assignment. The Form of Seller’s consent, if requined @pplicable, is attached as Schedule B.
In the event the Agreement requires a consent fee to béhpaithis fee shall be paid by the
(please select one of the foIIowing]:| Assigd:y Assignee.

Property Transfer Tax

The Assignee is responsible for Property Transfer Taxdbas the total of the purchase price as
indicated in the Agreement pltise Assignment amount.

Goods and Services Tax

The Assignee is responsible for GST obligations as gétifothe Agreement. It is further agreed
that in the event GST is applicable to the Assignment Fee silnch GST (please select the
following) [ ] is{ ] is notincluded ine Assignment Fee and the

(please select the foIIowinD Assignd:l ssignee shall be responsible for payment of the
same on the Completion Date.

Legal Advice

This Assignment is subject to the Assignor and théghAsg's lawyers reviewing this Agreement
and the parties being satisfied with legal advice received bafore

Time of the Essence
Time shall be of the essence of this Assignment and dfeattdansactions contemplated by it.

ADDITIONAL TERMS AND CONDITIONS:

IN WITNESS WHEREOF Assignor and the Assignee have esddhiis Agreement on the date

first above written.



Witness Assignor

Witness Assignor

Witness Assignee

Witness Assignee
SCHEDULE B

SELLER’S CONSENT AND ACKNOWLEDGMENT

(the “Seller”) does hereby consent to and acknowledge thenwithi

Assignment made between and

The Seller does hereby confirm the following:

1. The Buyer (as defined in the Agreement ) has fully compliel thi# consent requirement as
set outin the Agreement.
2. With respect to the Agreement:
a) Schedule “A” contains all agreements made between us andsiigndr with respect to
the lands.

b) It is in full force and effect, is binding between the parfigssuant to its terms. It has
not, to the Seller's knowledge, been previously assignedtandssignor has paid all
Deposits required and is not in default.

c) The Deposit has been received and no further deposit margepayable prior to
Completion Date and such deposit may be released to the Buyerthp Assignee’s
deposit being paid into trust and clearing.

Seller

SIGNED, SEALED AND DELIVERED by




In presence of:

Signature ASSIGNOR
Print Name ASSIGNOR
Address

(As to both Signatures)

SIGNED, SEALED AND DELIVERED by

In the presence of:

Signature ASSIGNEE
Print Name ASSIGNEE
Address

Occupation

(As to both signatures)

CONSENT

TO: @ksignor’) and




FROM:

RE:

@ssigneé)
Weador”)

Assignment of Offer to Purchase and Agreement of Pseclrad Sale dated
, 2005, together with all addenda and amerslthereto (the
“Purchase AgreemeniY) with respect to

,Victoria, B.C.“@&ata Lot ") as shown on the
draft plan attached as Exhibit “A” to the original Disclas@tatement dated

, 2005 and any amendments theretd)ibad'sure Statement) for
the development known as Rlegelopment) being
constructed upon lands and premises currently legally eslcais

, Victoria City,

Plan

In consideration of the mutual covenants contained her@mdtties hereto agree as follows:

1.

Consent The vendor hereby consents to the assignment by the Assigine Assignee of

% of the Assignor’s right, title and interest id &amthe Purchase Agreement including
without limitation the Deposit (as defined in the Purehagreement) and all interest accrued
thereon, subject to and in accordance with the terms andioosderein and in the assignment
attached hereto as Schedule A.

Assignee’s Covenants Effective as of the date hereof , the Assignee hereby anteand agrees
to assume, observe and perform % of the Assigndigatibns and liabilities under the
Purchase Agreement

Assignor’'s Covenants. The Assignor hereby acknowledges and agrees that neigh@uthsent,
nor the Payment of any money by the Assignor or Padace of any of the Assignor’s covenants
by the Assignee will waive or modify in any respect tights of the Vendor under the Purchase
Agreement. Further, the Assignor confirms that notwatinding this Consent, the Assignor will
remain fully liable under the Purchase Agreement and remaimslido the vendor for the
fulfilment of the obligations contained in the Purchagee®ment. Interest earned on the deposit
will be released to the Assignee after the Completion Dateefased in the Purchase Agreement)
in accordance with the Purchase Agreement.

Disclosure Statement.The Assignee acknowledges that the Strata Lot is newbtreated and
that important information with respect to the Strata Inot the Development is included in the
Disclosure Statement. The Assignee hereby acknowledgestiatrieceived and had the
opportunity to review the Disclosure Statement. If tlssignor has not provided the Assignee a
copy of the Disclosure Statement, the Assignee may obtaipyaofdhe Disclosure Statement
from the Vendor upon request to the Vendor. The Asgigitknowledges and agrees that the
Vendor has not made any representations or warranties reg#rdiStrata Lot or the
Development to either the Assignor or Assignee except adeagecifically set out in the
Disclosure Statement and the Purchase Agreement, or (gbes@t out in writing and signed by
the vendor.

Miscellaneous.

(@) If the Assignee consists of more than one person, thgiesss liability would be
joint and several.



(b) This Consent will not be deemed to be a consent or waf\tbe requirement for the
Vendor's consent to any assignment but the Assignesamyt further or other
assignment under the Purchase Agreement.

(c) This Consent may be executed in several counterparts, eatlcbfso executed
will be deemed to be an original and which will together dtutstone Consent.

(d) This Consent may be executed and transmitted by facsimile.

DATED this day of , 200

Per:

Authorized Signatory

SIGNED, SEALED AND DELIVERED by

In the presence of:

Signature ASSIGNOR
Print Name ASSIGNOR
Address

Occupation

(As to both signatures)



SIGNED, SEALED AND DELIVERED by

In the presence of:

Signature ASSIGNEE
Print Name ASSIGNEE
Address

Occupation

(As to both signatures)



SCHEDULE A

[Attach copy of Assignment]

These clauses and documents are intended for use by Pemberton Holmes Ltd. realtors in real estate
transactions. Buyers and sellers; however should always be advised to read contracts carefully and seek
independent legal advice. Each real estate transaction requires specialized knowledge and realtors are
encouraged to review any clauses used with their managing broker if they have any questions about their
applicability to a particular situation.



