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TITAN INVESTMENTS LIMITED PARTNERSHIP, and TITAN GENPAR INC, ang
EVOLUTION CAPITAL MANAGEMENT L'TD, and THE ESTATLE OF DAVID
COMTE, DECEASED, and THE COMTE FAMILY TRUST AND PREDATOR
IMOL.DINGS L'TD.

IN THE MATTER OF —

INTHE MATTER OF THE JUDICATURE ACT, RSA 2000, ¢.J-2, and RULES 467 and
408 OF THE ALBERTA RULES OF COURT

BEFORE THE HONOURABLE ) AT THE COURT HOUSE IN CALGARY,
JUSTICE S. LOVECCHIO ) ALBERTA, on Thursday,
IN CHAMBERS ) the 13th  day of January, 2005

RECEIVER AND MANAGER ORDER — ESTATE OF DAVID COMTE, deccased,
PREDATOR HOLDINGS LTD. AND THE COMTE FAMILY TRUST

UPON THE APPLICATION of Alger & Associates Inc., Receiver and Manager of
Titan Investments Limited Partnership and Titan Genpar Ine. and Evolation Capital Management
Ltd. by Order of Justice LoVecchio granted December 27, 2004; AND UPON having read the
Affidavit of Bruce Alger swormn January 6, 2005 and the Affidavit of Croft Axsen sworn December
24, 2004; AND UPON IT APPEARING THAT David Comte, the President and Director of Titan
Grenpar Inc., which company is the general partner of Titan Investments Limiied Parinership, is
dececased and a representative of his estate has not been appointed; AND WHEREAS David Comte
was the Trustee of the Comte Family Trusl, and the Comte Family Trust is the shateholder of

Predator Holdings Ltd., the director of which was David Comte

AND UPON TIIE CONSENT of counsel for Janet Comite, the widow of David

Comlte;



AND UPONTT APPEARING that it 18 just and convenient that a Receiver and
Managet be appoinied to preserve and maimtam the asscts of the Estate of David Comle,

deceased, Predator Holdings Lid. and the Comie IFamily Trus;

T IS HEREBY ORDERED THAT:
1 Alger & Associates Inc. ("Alger") be and i1s hereby appointed recciver and manager
("Receiver"), without posting securily, of all present and future asscts, property and undeitakings of
the Estate of David Comie deceased, Predator Holdings Ltd., and the Comte Family Trust (all
together referred to herein as “Comte/Predator/Comte Trust™) with the authority (o manage and
operale and investigate the assets, property and undertakings of Comte/Predator/Comite Trust (the

" Assels").

2. All persons, meluding without limitation, any family members, securitics brokers, banks, and
all other persons having notice of this Order (all of whom are collectively referred to as the " A ffected
Persons"), shall forthwith grant access to and deltver posscssion of the Asscts of every naturc and

kind whatsoever, wheresocver situate, to the Receiver including, without limitation:

{a) any and all of the books, sccuritics, records, documents, accounts, contracts, deeds,

papcrs, records, compuier records and information related in any way to the Assets;

(b) any and all budgets, accountmg records, computer records, computer programmes,
computer tapes, computer disks, leases and agreements related in any way to the

Asscts;

(c) any and all information and documents relating to patents, trademaiks, copyrights and
other intellectaal property rights owned, licensed or used by Comte/Predator/Comte

Trust, whethet registered i the name of Comite/Predator/Comte Trust, or



otherwise;
(<) any and all data storage media and programmes containing any such information;
(¢) any other records of every kind and nature relating to the Asscts or the operations

canied on by Comte/Predator/Comte Trust, (all that rcferred lo above being
collectively referred to as the "Information™); and

H all montes, cheques, postdated cheques and remittances of any kind and naturc,
whenever and howsoever arising in respect of the Assets, and to provide or permit the
Reeciver (o make, retain and take away copics thereof, and (o allow the Recciver
mmediate, continued and unrestricted access to the Assets; and

() any and all assets that may be in the joint names to David Comte and any other

person, and the Receiver shall hold such asseis in a segregated fand.

and all Affected Persons shall forthwith grant to the Receiver access Lo and use of accounting,
compuler, soliware and physical facilitics relating thercto prompily at the request of the Receiver;
provided that, in (he case ol any of the foregoing, in the hands of professional advisors to any of
Comte/Predator/Comte  Trust, who are Affected Persons (including  accountants of
Comte/Predator/Comie Trust) the Receiver shall leave a copy of any such information, if capable
of being copied, with such Affccted Person, who shall continue to treat all such information as
confidential, provided however that such Affecied Persons shall not be entitled o claim a lien,
ranking in priority to use of the Asscts by the Receiver. I any of the Information is stored or
otherwisc contained on the computer or other clectric system of information storage, and if the
Recciver has not otherwise been given timely access to (he Information, Comte/Predator/Comte
Trust, and all Alfected Persons shall forthwith give unfettered aceess thereto to the Receiver for the
purpose of allowing the Receiver (o obtain a full copy of the Information whether by way of printing
the Information onto paper or making copics of compulter disks or such other manner of retrieving

and copymg the formation as the Receiver in its discretion deems cxpedient.
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Comte/Predator/Comte T'rust, and {he Affected Persons shall provide the Receiver with all such
assistance in gaining access o the Information as the Recciver may in its discretion require,
including, without limiting the generality of the foregoing, providing the Receiver with instructions
on the use of any computer or other system and providing the Recciver with any and all access or

other codes as may be required (o gain access to the Information.

3. No creditor of Comte/Predator/Comte Trust, or any person having any relationship with
Comte/Predator/Comte Trust may exercise any right, or any alleged or purported right, of sct-off,
recoupment, combination of accounts, cross claims or other similar claims with respect to its
accounts with Comte/Predator/Comte Trust, cxcept with leave of this Court and subject to such

terms as this Court may order.

4 No legal actions, adminstrative, proceedings, sclf-help remedics, challenges (o any
agreement or any other acts or proccedings including, without limitation, the issuance of any
requirement to pay, any lessor's rights (o distrain or terminate any lease or any proccedings under the
Employment Slandards Code or any federal, provineial, or municipal statate, regulation or bylaw
concerning any lax ltability or obligation, any pension liability or obligation or any liability or
obligation in rcspect of the environment shall be taken or commenced or continued against the
Receiver, Comte/Predator/Comte Trust, or the Assets, excepl with leave of this Court on not less
than three clear days' notice {o the Receiver and the Applicant and then only on such terms as this

Court may order, or upon wrillen consent of the Receiver.

5. Without limiting the generality of any other provision of this Order, and (o the extent that
Comte/Predator/Comite Trust may have carried on operations in a premises, or otherwise oceupied
or possessed a premiscs, all persons, firms and corporations are hercby restrained and enjoined from
distwbing or interfering with ulilitics or services, including without limitation the furnishing of gas,
heat, electricity, water, telephone or any other utiities of Jike kind, furnished up {o the present date to

Comte/Predator/Comte Trust, and such partics are hereby restrained and enjoined from cuiting off,
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disconnceting or altering any such utilitics or services to the Receiver except with the consent of the
Receiver or wiih Icave of this [Monourable Court on not less than three clear days' notice to the

Receiver and the Applicant, and then only on such terms as this Court may order.

6. Without limiting the generality of any provision of this Order, no person claiming any
inferest in the Assels, or any part or parts thercof, shall be at liberty to cxercise any rights in respect
of such interest, including any right {o repossession of the Assets, or any parl or parts thercof, except
with the prior written consent of the Receiver or in accordance with any further Order of this
Honourable Cout being first had and obtained on af Icast three clear days' notice o the Receiver and

the Apphicant

7. ‘The Receiver shall be at liberty and is hereby empowered and authorized to preserve,

protect and insure the Asscts pending further order of the Court.

8. The Recetver be and is hereby fully and exclusively authovized and empowered to
mstitute and prosccute all actions, suits, applications or proceedings in and before both the Courts
and administrative tribunals and bodies as may in its judgment be necessary or desirable to properly
protect, preserve, dispose, realize upon, all or any part of the Assels, or recover monies or assels,
improperly distributed, and lkewise o defend all actions, suits, applications and proceedings
instituted against Comte/Predator/Comte Frust, the Assets or the Receiver, and to appear in and
conduct the prosccution or defence of any such actions, suits, applications or proceedings now
pending n any Court or administrative body by or against Comte/Predator/Comte Trust, or
hercinalier instituted against Comte/Predator/Comte Trust, or the Recciver, the prosccution ot
defence of which, m the judgmeat of the Receiver, may be neeessary for the proper protection,
prescrvation, disposition and realization or recovery of the Asscts, and the administration of the
Receivership, and the authority hereby conferred shall extend to such appcals as the Receiver shall
deem proper and advisable m respect of any order, judgment or decision pronounced in any such

action, suit, application o proceeding.



9.

Without miting the generality of any provisions of this Order, the Receiver shall be

at hiberty, 1f 1 its opinion 1t 1s necessary or desirable for the purposc of recciving, preserving,

protecting the Assets and performing any of its dutics and powers hereunder, but without obligation

to do so:

(a)

(b)

(c)

(d)

(e)

to carty on or cease carrying on the operations of Comte/Predator/Comte Trust,
upon such terms and for such period or periods of time as deemed necessary by the
Recciver and to do or perform all acts in the name of or on behall of
Comte/Predator/Comte Trust, as arc neeessary or incidental Lo the conduct of such

opcrations;

to take such aclions as arc deemed appropriate by the Receiver with respect to any

shares or other mtercsts held by Comte/Predator/Comte Trust, in any corporation;

to scll on credit il so advised, the Assets or any part or parts thercof in the ordinary
course of operations, provided that the parchase money, rent or proceeds of any such

realization or {ransaction shall be paid to the Receiver;

to extend the time for payment of any monies duc to Comte/Predator/Comte Trust,

with or withoutl security,

to take such sicps for the preservation and protection of the Asscls, which shall
include, without limiting the generality of the foregoing, the right to make payments
lo or to negotiate other arrangements with persons having morigages, charges,

encumbrances or licns on the Assets or on any part or parts thereof;

to take steps for the preservation and realization of the Asscts which shall include,

without Iimiting the generality of the foregoing, the right to pay the dcbts of
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Comte/Predator/Comte Trust, and (o arrange or continue insurance coverage lor
the Assets and to make payment to the landlords and lessors from who
Comte/Predator/Comte Trust may be leasing any property and assets, and to
register a4 caveal or caulion against title to any property owned by

Comte/Predator/Comte I'vust;

to adopt and complcte or to abandon any contracts or agreements of any nature,
including leascs, entered into by Comte/Predator/Comte Trust, which the Receiver,

1n its absolule discretion, shall consider advisable;

to purchase or lease such machinery, cquipment, premiscs or other assets as may be
necessary or desirable in the opinion of the Receiver to commence, continue, improve
and enhance the operations of Comte/Predator/Comte Trust, or any part or paris
thercof, or to receive, preserve, protect or reafize upon the Asscts or any part or parts

thereof

to take such steps as, in the opinion ol the Receiver, arc necessary or appropriate to
establish and maintain control over the Asscts, or any part or parts thereof, including
but not limited to the changing of locks and security codes, the relocating of assets to
dispose of or safcguard them, the engaging of independent sceurity personnel and the

taking of physical inventory as required;

to obfain appraisals or opinions of valuc with tespect to the Asscls or any part

thereof;

to receive and collect atl rents o1 other monies now or hercafler owing or payable (o

Comte/Predator/Comte Trust;
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to apply lor any permils, licences, approvals or permissions as may be required by
any governmental or regulatory authotity and any rencwals thereof for or on behalf of

and, if thought desirable, in the name of Comte/Predator/Comte Trust;

to settle and pay any claims which may be made against Comte/Predator/Comte
Trust, on such terms and in such manncr as the Receiver deems necessary or

advisable for the preservation and protection of the Assets;

to execule m the name of and on behalt of Comte/Predator/Comte 'Frust, all
necessary bills of sale, conveyances, deeds, quit claims, releascs and documents of
whatsocver nature necessary or incidental to the cxercise of the powers granted

hercby;

Lo open and mainiain bank accounts and to deposit therein all funds collected in the
excreise ol 1ts powers pursuant to this Orvder and, if so advised, (o invest such funds

and term deposits or other instruments from time (o Lime;

to examine under oath any person reasonably thought (o have knowledge of the affairs
of Comte/Predator/Comie Trust, and any person who is or has been an accountant,
agent, broker, sharcholder, officer, director or employee of Comte/Predator/Comte

Trust, respecting the Asscls or dealings relating to the Assets;

Lo apply to any Court of competent jurisdiction in any other jurisdiction, 1o confirm or
recognize the Recetver's appointment and (o assist the Receiver in the performance of

s duties and obligations and the cxcreise of its powers in such other jurisdiction;

to tale any steps, enter into any agreements or incw- any obligations and do or causc to

be done any or all other things which may be neccssary, desirable or reasonably



9
mcidental o the excercise of the aforesaid powers, including.the services of the Caleary
police service or the RCMP, who are hereby ordered lo assist the Receiver as

rcasonably requested.

10. The Receiver shall be at liberty to employ such assistants, agents, cmployees, auditors,
advisors and counscl, including legal counsel, on such terms as it may n its discretion deem
appropriate  for the pwposc of preserving, carrying on or closing the operations of
Comte/Predator/Comte Trust, or otherwise performing its duties hereunder, and any expense which
may properly be made or incurred by the Receiver in so doing shall, together with its proper {ees and
disbursements, be allowed to it in the passmg of its accounts and shall form a first charge on the
Assets in priotity to any charge held by or any other interest of any person in any of the Assets,
including, without restricting the gencrality of the foregomg, any secured creditor, preferred creditor,
trust claimant, or statutory ereditor. Such cmployment or the appointment of the Recetver shall not
constitule the Recetver or the Applicant a successor employer, and shall be without prejudice to the
rights of the Recciver or the partics so emiployed as to the elfect of this Order on their contracts of

employment.

i Nothing in this Order shall vest in the Receiver the ownership or possession of, or
require the Recciver to enter info possession of any of the Assets, provided that the Receiver may and
1s hereby authorized, 11t deems appropriale, (o enter into possession of any or all ol the Assets at its

discretion.

12. Any liability of the Receiver whatsocver (other than in respect of any form of gross
negligence and witful misconduct) and whether in ils personal capacity or in its capacity as Receiver
and whether arising out of or from its appoiniment or the exercise of its powers hercunder, including
without limitation arising in connection with environmental laws, labour taws or health {aws, shall be
limited in the aggregate to the Net Realized Value of the Asscts in the possession of the Receiver

from time to time. "Nel Realized Value of the Assels" shall be the cash proceeds actually reccived by
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the Receiver from the operation and disposition of the Assets, alter deducting all costs and expenscs
ol the Recetver and the fees and disbursements of 1is counsel, and any monics borrowed or other
indebledness meurred by the Recciver pursuant to this Order and all interest thereon paid out of such
proceeds, and any distribution of such proceeds. The Receiver shall have no personal or corporale
fiabilily as a result ol its appointment or as a result of 1ts performance of its duties hercunder save and

excepl for liability arising as a result of the gross negligence or willful misconduct of the Receiver.

13 The Recerveris hereby empowerced to pay out of the monies conting into tts hand such
debts ol Comte/Predator/Comte Frust, as have priority over the claims of sccured creditors of
Comte/Predator/Comte T'rus(, including payments 1n respect of the Receiver's proper fees and
disbursements including interim accounts, and such debts as in its judgment may be required to be
paid i order to properly maintain or carry on the operations and undertaking  of

Comte/Predator/Comte Trust, or lo maximize the net realizable value of the Assets.

14. 'The Receiver is hereby empowered (o borrow from the Applicant or such other source
ol funding as may be obtained, such money from timc (o time as it may consider necessary or
desirable including any monies borrowed or to be borrowed for expenses incurred by the Receiver
while operating by virtue of ils appointment hercunder, not cxceeding the principal sum of
$100,000.00 which may, but need not be borrowed, as and by way of revolving credil (provided that
the said principal sum of $100,000.00 shall not, absent farther Order of this Court, be exceeded at any
one time) at such rate ot rates of interest as it deems advisable and for such period or periods as it may
be able to negotiate [or the purposes of protecting, safcguarding, preserving and realizing upon the

Assets or for any other purpose authorized hereby.

I5. As securily for such borrowings, and for every part thereof, the whole of the Asscts
shall stand charged by way of a lixed and specilic chatge for payment of the money so borrowed,
together with interest thercon, and in priority to all creditors of Comte/Predator/Comte Trust,

including, without restricting the generality of the foregoing, all secured, trust, preferred or unsecured
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creditors of Comie/Predator/Comte Trunst, subject, however, to the right of the Receiver (o

indenmnity itself out of the Assets in respect of any costs, charges and expenscs properly incurred by it

and its remuncration as this Court may from time to time allow.

16. The Receiver 1s hereby authorized and empowerced, in its sole and absolute
discretion and without further order of this Court, to causc Predator/Comte Trust to make a an
assignment in bankruptcy, to consent for and on behalf of Predator/Comte Trust, {o the making
of a Recetving Order against it and the Receiver and the Applicant may take such other
proceedings under the Bankruptey and Insolvency Act (Canada) as the Receiver and the Applicant

may deem appropriate, or in accordance with such other Order of this Court.

17, The Applicant shall recetve its solicitor and client costs of this Application, to be paid

from the assets, pari passu with the Receiver’s priority and charge.

18. Any person atfected by this Order may, on three clear days notice to the Receiver,
or on the same notice where application is brought by the Receiver, apply to have some or all of
this Order varied or struck, such application to be brought in the Province of Alberta, Judicial

District of Calgary.
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19. This Court requests the aid and recognition of any court or any judicial, regulatory ot
administrative body in any province or territory of Canada, whether provincial or federal, and any
cowrt or any judicial or administrative body of the United States of Amcerica and the states or other
subdivisions of the United States ol America and of any other nation or state to act in aid of and to be

complementary to this Court in carrying oul the tegms of this Order.

N it
9 Lovece hio
JICQBA

Consented o by Rooney Prentice
Solicitors for all matters related to Janct Comte

ENTERED this day of Janvary, 2005.
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