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Attention:

Telephone:

I, Paul Bujold, of Edmonton, Alberta, make oath and say that:

1. | am the Chief Executive Officer of the 1985 Sawridge Trust and as such have personal

knowledge of the matters hereinafter deposed to unless stated to be based upon

information and belief, in which case | verily believe the same to be true.

2. | have reviewed the affidavit of Catherine Twinn (“Catherine”) filed September 30, 2015

(the “September 30 Affidavit’) and wish to provide by this affidavit my response to the
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evidence provided in the September 30, affidavit. | also wish to respond to other
evidence provided by Catherine in the course of litigation in the 1103 14112 (“1103”) and
1403 04885 (“1403”) actions.

History of the trusts

3.

| have provided the history of the Sawridge 1985 Trust and the 1986 Trusts in my
affidavits filed in action 1103. Attached hereto and marked as Exhibit “A” are such
affidavits.

In both the 1985 Trust Deed and the 1986 Trust Deed, the Trustees are to make
decisions by majority. This is set out in paragraph 13 of both Trust Deeds (Exhibit “A”).

Code of Conduct

A Code of Conduct was instituted by the Trustees to govern both the 1985 and 1986
Trusts. The Code of Conduct sets a procedure for the resolution of disputes and
provides guidance for behaviour of the Trustees. The Code of Conduct says that
majority decision governs in Schedules A, B1 and B 2. The Code of Conduct is attached
hereto at Exhibit “B”.

Paragraph 5 (f) of the Code of Conduct reads as follows:

Where possible, Trustees should work towards unanimous agreement; where
unanimous agreement is not possible, Trustees shall try to come to a consensus;
where neither of these is possible Trustees shall reach decisions by simple
majority. In all cases, once a decision is made by the Trustees it should be

respected and followed by all.

Value of the Trusts

7.

In respect of paragraph 3 of the September 30 Affidavit, | disagree with Catherine’s
assessment of the value of the 1985 and 1986 Trusts. Based on information that | have
received from the companies, | believe that the value of the two Trusts was
approximately $140 million in 2015. The Trusts’ assets are heavily dependent on the oil
and gas industry and have been negatively affected by the present economic downturn
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and the reduction in oil and gas activity. The Trusts have few liquid assets that are not

earmarked for reinvestment in the Trusts’ assets.

Composition of Family Groups

8. In respect of paragraph 5 of the September 30 Affidavit, | agree with the composition of
the family groups, however, only one descendant is a minor. The descendants are as

follows:
(a) 32 Twin(n) descendants;
(b) 8 Potskin descendants; and

(c) 5 Ward descendants.

Definition of beneficiary

9. In respect of paragraph 6 of the September 30 Affidavit, the Trustees have not
determined their position about amending the definition of “beneficiary” of the 1985 Trust
because the Trustees have sought the direction of the Court. The Trustees have taken

the following steps in resolving this definition:

(a) They were advised by their legal advisors that the current definition of beneficiary

in the 1985 Trust is discriminatory;

(b) The Trust Deed prohibits amendment of the definition of beneficiaries. Thus it
was necessary to seek the direction of the Court on whether the definition is
discriminatory and seek the Court’s direction on how to remedy the

discriminatory provisions;

(c) It was appealing to the Trustees to request the Court to change the definition to
the “members” of the Sawridge First Nation (“SFN”) as they understood from
many sources that the intention of the settlor of the Trust was that the trust funds
were for the benefit of the members. The 1982 Trust defined beneficiaries as

members as does the 1986 Trust;
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(d) Some thought was given to having the Trustees determine membership but the
Trustees were advised that they have no legal authority to be involved in the

determination of the membership of individuals in SFN;

(e) Catherine makes reference to requiring a process for the determination of the
beneficiaries but no process would be necessary to determine the 1985 Trust

beneficiaries if the definition is changed to “members”.

Elected Officials as Trustees

10.

1.

12.

In respect of paragraph 9 of the September 30 Affidavit, there is only one Trustee who is
an elected official, the Chief of SFN, Roland Twinn. The Trustees as of January 31,
2017 are:

(a) Catherine Twinn (“Catherine”)

(b) Bertha L’Hirondelle (“Bertha”);

(c) Roland Twinn (Chief of the Nation) (“Roland”);
(d) Justin Twin (“Justin®); and

(e) Margaret Ward (“Margaret”).

A review of the history of the Trusts shows that the Chief has always been a Trustee.
Catherine was appointed by her husband, Chief Walter Twinn, who was then the Chief
and a Trustee. Chief Walter Twinn continued to include elected officials as trustees until
his death. Following the death of Chief Walter Twinn, Catherine appointed Bertha as a
Trustee when Bertha became Chief and Catherine appointed Roland, a Band Councillor,
who later became Chief of SFN. This is a small community and thus, the Chief knows
the needs of its members and as the Trusts provide for the members of SFN, it is

important for the Chief to be involved in the Trusts as a Trustee.

It is useful to have an elected official who can report on the needs of SFN to the
Trustees. The Chief being a Trustee is in keeping with the long tradition of the Trusts in
which Chief Walter was a Trustee until his death.
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Catherine suggests that it is a conflict to have elected officials as Trustees. However, it

was the settlor of the Trusts who set the provisions in the Trusts in respect of who

should be Trustees. The Settlor did not prohibit elected officials as trustees. He set the

standard and the practice of having elected officials involved in the Trusts.

Further:

(a)

(b)

(c)

(d)

For many years, the Trustees of the 1985 Trusts were: Bertha and Clara (Chief
Walter’s sisters), Catherine (his widow), Roland (his son) and Walter Felix (his
cousin). Catherine would have been involved in appointing all of these
individuals. Catherine took no steps to change the long established practice of

appointing elected officials as Trustees.

The original Trustees of the 1986 Trust were Catherine, Chief Walter Twinn, and
his brother George Twin (Trustee until his death 8 August 1997). Catherine did

not object. George was also an elected official.

The original Trustees of the 1985 Trust were Chief Walter Twinn and his brothers
George and Samuel (Trustee until 28 June 1986). George was also an elected
official during his time as a Trustee. Catherine was appointed in 1986 after
Samuel died. Catherine was appointed along with Chief Walter Twinn’s cousins
Walter Felix Twin, a Band Councillor (Trustee until 2014) and Chester Twinn
(Trustee until his death 22 January 1996). | have not seen any records which
would suggest Catherine objected to the elected officials being appointed as

Trustees.

SFN has a small population. As a result, it is hard to find people to take on roles.
Thus, suggesting that those who are elected in any position including the position
of elder cannot be a Trustee removes a large number of eligible qualified

candidates from acting as Trustees.

Independent Trustees

15.

I understand that Catherine now believes that the Trusts should change to have an

independent Board of Trustees partially on the basis that such is the current trend in

First Nation frusts. It is true that some First Nation trusts have independent trustees.
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However, that is not universally true. | have learned that some First Nation leaders and
trust experts indicate that complete independence may lead to the needs of the First
Nation not being understood or met when the First Nation members are not involved in
the Trusts. | attended a conference on First Nations trusts (National Aboriginal Trust
Officers Association Conference), during which the speakers emphasized that it was
important that the First Nation should not give up control and that the First Nation
needed to keep a connection to the Trust. Severing that connection was not

recommended.

There is no historical support for this position. The initial Trustees were members of
SFN. The 1982 Trust had only elected members of SFN and thus the tradition is for

members of or people connected with SFN to be appointed as Trustees.

| am advised by the Chief that there does not appear to be any support from the

community for independent Trustees.

In respect of paragraph 11 of the September 30 Affidavit, prior to 1982, some assets
were not necessarily held under trust deeds. At various times, assets were held
individually in a bare trust by the lawyers for SFN and the Chief and other Band

Councillors. This was the case especially when SFN was not considered a legal entity.

In respect of paragraph 12 of the September 30 Affidavit, Chief Walter Twinn was the
settlor of the Trusts. However, he was not necessarily the settlor of the Trusts due to his
position as Chief. As the Chief he would have had a direction from SFN Council on
disbursement of funds. Funds from SFN were transferred to Chief Walter Twinn to hold

in trust. The Funds were then transferred to the Trusts.

To have Trustees who are entirely independent of SFN would require an amendment of
the Trust Deeds which requires the agreement of 80% of the beneficiaries. The
Trustees believe that the beneficiaries do not want the Trusts to be run by outside
Trustees who are not part of the community. As far as | know, Catherine has not
undertaken any public attempt to obtain 80% agreement from the beneficiaries for an

amendment to the Trusts.
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Resignation of Walter Felix Twin (“Walter Felix”’) and Appointment of Justin Twin

21. In respect of paragraph 15 of the September 30 Affidavit, prior to Walter Felix’s
resignation, the Trustees were aware that Walter Felix was experiencing health
problems and had difficulties continuing in his role as a Trustee. His resignation was
expected among the Trustees, including Catherine. Catherine approached Brian
Heidecker (the “Chair’) and me 6 months before Walter Felix’s resignation to ask if we
could find a way to get Walter Felix to resign because she had concerns about Walter
Felix’s health and mental aptitude. She also knew that Walter Felix had had surgery to
install a shunt to allow blood to flow to his brain since his carotid arteries were partially
blocked.

22. Catherine says that she was not aware that Walter was planning to resign. She asked if
we could postpone his resignation so she could bring other names forward as proposed

replacement Trustee. She was basically asking to retain an incapable Trustee.

23. Catherine received notice of Walter Felix Twin’s resignation at the same time that the
other Trustees did. These other Trustees did not ask for extra time to bring forward

names.

24. In respect of paragraph 16 of the September 30 Affidavit, documents in relation to the
appointment of a new Trustee were sent out in advance to all the Trustees. Attached as
Exhibit “C” is my email to Catherine dated January 8, 2014. At the meeting of the
Trustees on January 21, 2014, no original motions were prepared in advance. Rather

the following occurred:

(a) Some preliminary work had been completed by Brian Heidecker (the “Chair”), the
other Trustees and me in advance of the meeting to look for a replacement, as
Walter Felix had been experiencing difficulty acting as a Trustee. His resignation
was imminent and known to everyone. The issue of Trustee succession was a

topic that had been discussed at previous Trustee meetings.

(b) At the January 21, 2014 meeting the Trustees discussed the resignation and
proposed Justin Twinn as a replacement. The Trustees felt that Justin was well

qualified as he was considered to be a competent SFN councillor, he lived on the
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reserve, was well liked and had business experience. He was enrolled in

management training courses.

(c) At the January 21, 2014 meeting, all of the motions were drafted on a computer
with input from all the Trustees in real time. For motions of importance, we use a
system in which a draft motion is projected on a screen so that the Trustees can
actually see the motion, and make any necessary amendments before voting on
it. The motion to accept the resignation of Walter Felix and the motion to appoint
a replacement Trustee were typed by me under the direction of the Trustees and
displayed on the screen during the meeting. Prior notice is seldom given to the
Trustees of motions that may be considered at meetings unless the motion

requires specific legal wording and is drafted by the Trusts’ lawyers.

(d) There was some urgency to appoint a replacement for Walter Felix Twin because
of a pending commercial transaction involving the 1985 Trust that would have
required dealing with the assets of the 1985 Trust. The 1985 Trust requires there
to be 5 trustees. This was explained to all the Trustees. Three of the four
remaining Trustees understood the need for the immediate appointment of a

replacement trustee.

(e) Catherine was not prepared to vote in favor of Justin. She wanted a drawn-out
selection process. The Trustees advised Catherine that they would consider the
process in the future but that they needed to appoint someone immediately to
have a valid number of 5 Trustees and would work on the process at a later
meeting. The other Trustees were prepared to discuss succession and
Catherine’s proposal but were not prepared to entertain the idea of developing a
succession plan at the last minute. Trustees had been working on a succession
plan for some time but had not yet agreed on a process. In any event, a Trustee

needed to be elected at this meeting.

f Catherine’s initial argument opposing the appointment of Justin at the January
21, 2014 Trustee meeting was that he was, at the time, an elected official and
that his appointment had not received the unanimous consent of the remaining
Trustees.
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25. At the February 25, 2014 meeting, Catherine argued that she should be given the
opportunity to first meet in private with Justin before giving her consent to his
appointment and sign the transfer of asset documents. Because of the urgency,
Catherine was given until March 3, 2014 to meet with Justin.

26. Justin has advised me that during his meeting with Catherine, she indicated that she felt
that Justin was not a legitimate member of SFN and not a beneficiary to the 1985 Trust
and therefore he could not be appointed as a Trustee because the replacement Trustee
needed to be a beneficiary of both Trusts. | obtained information from the Band
Administrator that Justin was a member of SFN at the time of his birth and was therefore
both a member of SFN and a beneficiary of both Trusts. Bertha and Roland, who know
Justin and his family very well, both agreed that Justin was a proper member of SFN and
also a beneficiary.

27. The Trust Deeds only require majority vote to appoint a new trustee and the Trustees
voted by majority vote to appoint Justin. Catherine neither opposed nor abstained from
the motion. She refused to sign the motion to appoint Justin and refused to sign the
motion to transfer the assets from the current Trustees to the new set of Trustees. The
Trustees hold the assets of the Trusts jointly. As a result, when a new Trustee is
appointed, the Trust assets must be transferred from the old Trustees to the new

Trustees.

28. The Trustees had received an opinion that even if a Trustee voted against a motion, the
dissenting Trustee could still sign legal documents relating to the motion to transfer
assets. There would be no liability in doing so. Catherine refused to sign the documents
to appoint Justin and refused to sign the documents to transfer the assets from the old
set of Trustees to the new set of Trustees. As a result, the Trustees were forced to
proceed with a Court application to seek an Order to transfer the assets to the new
Trustees.

29. Catherine has suggested that she was prepared to sign the transfer of assets but her
actions do not suggest that is true. I[n the first appearance in Court, Catherine asked for
the application to be adjourned so that she could seek legal counsel. In the next Court

appearance, there was a direction to have the assets transferred. In addition, the
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Trustees agreed to allow Catherine to proceed with an action to attempt to set aside the

appointment of Justin. All of this could have been agreed to without a Court Application.

In respect of this Court application, Catherine was not directed by the Court to sign the
transfer. The Court directed the transfer to occur. Attached and marked as Exhibit “D”
is the transcript of the hearing, the Application, Affidavit and the Court Order in respect
of the hearing.

Attached hereto as Exhibit “E” and Exhibit “F” are the Minutes of the January 21, 2014
Trustee meeting and the February 25, 2014 Trustee meeting.

Catherine says that she was taken aback by Justin’s appointment and taken aback by
the legal document to transfer assets. However, the Trustee meeting took place in
January 2014 and the Court application took place in April 2014. She had ample time to
sign the transfer document. She refused to do so. Finally, when a pending commercial
transaction became an emergency, the Trustees were forced to go to Court and even in

Court, Catherine would not agree. This Court application was at great cost to the Trusts.

Catherine had not, in the past, opposed Justin’s membership in SFN nor his being
member of SFN Council during the entire time he was on SFN Council. Catherine had
the same documents given to all Trustees in advance of the January 21, 2014 meeting.
They were not presented for the first time at the meeting as she suggests. Catherine did
not call me, the Chair or any of the other Trustees to ask any questions prior to the
meeting. She suggests the decision to appoint Justin was predetermined. This is not
true.

There was a good discussion by the Trustees at the meeting in regards to replacing
Walter Felix. In the deed of appointment there was no name inserted. It had to be

determined at the January 21, 2014 meeting.

Catherine says that in relation to the January 21, 2014 meeting, she was unable to fully
participate and Brian tried to compel her to sign. This is not true. The Trustees only
needed a majority to appoint Justin. It was the asset transfer that required signatures of
all the Trustees. Catherine was uncooperative. She attacked Justin. She attacked his
membership which is not an appropriate thing to do in SFN. She failed to abide by the
Code of Conduct to respect decisions made by a majority of Trustees.
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From January to April, 2014, Catherine refused to sign the deed to transfer the assets.
In the meeting of April 15, 2014 the business proposal was put forward and the urgency
of the asset transfer was again reiterated and still Catherine refused to sign the transfer

documents. The following is an extract of the Minutes of the April 15, 2014 meeting:

Extract from the 15 April 2014 meeting:
Company Issues and Chair’s Report

Brian presented the Company’s proposal to invest in property
development and to set up a new partnership to manage this
venture along with the Telford Lake developments (See attached
Appendices). He pointed out that having the Trustees approve
these proposals required that the asset transfer be completed. He
asked Catherine if she would be willing to sign the Deeds at this
time. Catherine indicated that she was not prepared to sign the
Deeds at this time. Brian indicated that there was some time
urgency to these proposals and that the question of the asset
transfer could not be dragged out into June.

Attached hereto and marked as Exhibit “G” are the Minutes of the April 15, 2014

meeting.

Catherine has stated that she refused to sign the deed of transfer because she said it
had not been done before. However, the Trustees received legal advice that this had to

be done but Catherine refused to listen to this advice.

Justin’s Eligibility

39.

In respect of paragraph 19 of the September 30 Affidavit, Catherine did not raise any
concerns regarding Justin Twin's eligibility as a legitimate 1985 Trust beneficiary and as
a SFN member, until her private meeting with Justin immediately prior to March 3, 2014.
Catherine never raised this question with the Trustees prior to that date. In response to
Catherine’s concern, the Trustees undertook research in order to ascertain Justin’s
status. Michael McKinney, Barrister and Solicitor and the Sawridge First Nation's
Executive Director, provided a letter outlining Justin’s membership status. This letter is

attached as Exhibit “H”. The following summarizes the information about Justin’s status:
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(@) Justin made an inquiry with Indian and Northern Affairs Canada regarding his
status in SFN. In response to his inquiry, a letter was received from the
Superintendent of Indian Affairs stating that Justin was a legal member of SFN
and had been since his birth on September 23, 1982 and that his name had been
on the list of members transferred to SFN in October 1985. This letter is attached
as Exhibit “I”;

(b) The information regarding Justin’s membership was not the subject of a vote by
SFN Council. Justin was put on SFN membership list by Indian and Northern

Affairs Canada and there was no protest; and

(c) No person has been removed from SFN membership list after being put on the

list.

In respect of paragraph 20 of the September 30 Affidavit, the Trustees relied on
information from Michael McKinney and from Indian and Northern Affairs Canada
regarding Justin’s membership status and thus his eligibility to be a beneficiary of the
1985 Trust.

Catherine did not accept the information provided by Michael McKinney and instead
incurred the cost of obtaining her own “expert”, Larry Gilbert, on the status of Justin.
She is now seeking to have the Trusts pay for those costs. To date, Catherine refuses
to provide the underlying evidence relied upon by Mr. Gilbert to form his opinion. The

opinion contains a number of flaws.

| have the following concerns regarding Exhibit “B” of the September 30 Affidavit, the
opinion of Mr. Gilbert:

(a) Mr. Gilbert states that he was asked to provide a legal opinion without the benefit

of any records and thus bases his opinion on speculation.

(b) He misinterprets paragraph 6 of the Trust Deed as suggesting that illegitimate
children of female members are not entitled to benefits. The Trust Deed states
that the Trustees can choose not to give them a benefit, not that they are not

entitled to benefits.
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(c) He concludes that Chief and Council decided Justin was entitled to be a
beneficiary, declared him a beneficiary and then appointed him as a Trustee.
This is incorrect. The Chief and Council do not have the authority to decide if
Justin is a beneficiary, nor do they have the authority to appoint him as a
Trustee.

(d) His conclusion that Justin cannot be a Trustee is flawed because Justin could be

a Trustee who is either a beneficiary or a non-beneficiary of the Trusts.

(e) I am advised by Mr. McKinney that Mr. Gilbert’s opinion suggests Indian Affairs
presumed that the father of an illegitimate child of a female Indian was a non-
Indian, and therefore would not register the child without evidence of paternity.
Mr. McKinney believes that this assumption is not correct. SFN has several
instances in which paternity was not acknowledged and the illegitimate child was
registered with SFN. Mr. McKinney states that if there is any uncertainty about
Justin’s paternity, Justin would be saved by the Indian Act of 1985 (after Bill C-
31). In Section 11(1)(a) it states that a person is entitled to be on a Band List if
the name of that person was entered on the Band List immediately prior to April
17, 1985. SFN took the Band List maintained by the department as the starting
point and Justin was on that list. Justin is likely also saved by section 7 and 9 of
the previous Indian Act. Section 7 gave the Registrar power to add names and
Section 9 allowed for an appeal of the added name but within a very short time
frame. In one case (involving Samson Cree Nation) the Court disallowed
protests that were commenced out of time and declared that the protested
persons were entitled to be placed on the Band List despite the fact that they
may not have been originally entitled to be placed on the Band List.

() | am advised by Roland that once someone is a member and is on the
membership list, SFN accepts them and SFN does not attack its members. The
community is viewed as a family. It is hurtful and disrespectful of Catherine to
attack the membership rights of a member on the Band List. Roland describes it

as suggesting that you could kick someone out of your family.

(9) Since the 1985 Trust is based on the previous Indian Act as at 1982, and the

Indian Act in 1982 was interpreted in a way that did not permit correction of
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alleged errors after the protest period, it is unlikely that a protest or correction
now would be permitted.

(h) Gilbert was of the opinion that Justin would not have qualified as a Trustee of the
1985 Trust since there were already two non-beneficiary Trustees. Gilbert does
not address the fact that this situation would have been corrected by the death of
Clara Midbo (“Clara”) on July 13, 2014, after which Justin would have qualified in

any case as a non-beneficiary Trustee.

(i) Mr. Gilbert does not address the fact that his opinion only relates to the 1985
Trust and not the 1986 Trust, as the 1986 Trust can have more than two non-

beneficiaries as Trustees.

43. It is clear that Mr. Gilbert was given flawed information in terms of forming his opinion

and thus has given a flawed opinion.

44, Catherine says that Dentons Canada LLP prepared a letter of opinion on the eligibility of
Justin. There is no such letter.

Appointment of Margaret Ward

45. In respect of paragraph 22 of the September 30 Affidavit, Catherine suggests that the
Trustees had knowledge of Clara’s death that they did not share with Catherine. Clara’s
death was unexpected. Clara was in attendance at the June 10, 2014 Trustee meeting
and she did not address her health. She passed away on July 13, 2014, following a brief
hospital stay.

46. It was a complete surprise to everyone that Clara died. She had advised that she was ill
but she did not say that her death was imminent. This is another example of Catherine
thinking that “everyone is out to get her” and making Clara’s death about her. Clara’s
death was sudden. The Trustees had to take immediate action to deal with her
replacement.

47. In respect of paragraph 24 of the September 30 Affidavit, | received an email from
Catherine and responded by telephone. | advised Catherine that no candidates had
been proposed yet and that that this would be done at the Trustees’ August 12, 2014

26088087_2|NATDOCS



48.

49.

50.

51.

-15 -

meeting in the same manner as Justin’s appointment. | advised her that names would

be put forward at the meeting just as had occurred at Justin’s appointment.

Given the problems raised by Catherine in respect of the appointment of Justin, | thought
that the Trustees may want to consider appointing a beneficiary as a Trustee. Clara was
not a beneficiary of the 1985 Trust. Justin’s beneficiary status was being challenged by
Catherine and thus, if Clara was replaced with a beneficiary, the Trustees would have a

Trustee board in which it would not matter whether Justin was a beneficiary or not.

On July 22, 2014, | provided a package to the Trustees, in preparation for the August,
2014 Meeting. Attached as Exhibit “J” is the July 22, 2014 email and attachments.

At the August 12, 2014 Meeting, the Trustees chose to appoint Margaret Ward
(“Margaret”), citing that she had once been a trustee-in-training, and that she was a
beneficiary of both the 1985 and 1986 Trusts. Her résumé shows she is very qualified.
Her résumé is attached hereto as Exhibit “K”.

In respect of paragraph 25 of the September 30 Affidavit, at the August 12, 2014
Meeting, Catherine provided a proposal to appoint independent, outside trustees, with
no advance warning of such a proposal being provided. At the same time, Catherine
also provided the names of two people who she proposed as replacement Trustees.
The individuals were not SFN members or beneficiaries of either Trust, did not live in
Alberta and of whom she had little knowledge. The following occurred at the August 12,
2014 Meseting:

(a) There was a discussion about the need to appoint a replacement for Clara;

(b) The Trustees listened to Catherine present her proposal and said that it was
difficult to consider because she had not provided her proposal in advance of the
meeting. Roland stated that, in his view, the beneficiaries may not be open to
outsiders being appointed as Trustees. He mentioned the sale of the Slave Lake
Hotel by the Directors as an example of how the members felt betrayed by
outside directors. The Trustees offered to consider Catherine’s proposal for an
independent board of Trustees at the October Trustee meeting;
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(c) | observed that the Trustees were respectful of Catherine and her proposal and
wished to have harmony and thus offered to discuss her proposal for succession
at a future meeting;

(d) The Trustees asked Catherine to participate in proceeding with the appointment
of a Trustee to replace Clara in order to ensure that five Trustees were appointed
as required by the 1985 Trust Deed. Catherine refused to participate in a
process to replace Clara unless the Trustees appointed one of the people that
Catherine suggested. All of the Trustees knew Margaret Ward. None of the

Trustees knew the two people suggested by Catherine, including Catherine;

(e) The 1985 Trust Deeds do not permit a Board of Trustees with less than five
members therefore, failing to elect a Trustee would not allow the Trustees to

carry on the business of the 1985 Trust;

() Catherine also refused to sign the necessary transfer of assets from the 'old'
group of Trustees to the 'new' group of Trustees. The Chair pleaded with
Catherine to sign the fransfer of assets to avoid Court costs. Catherine had
previously objected to appointing Justin because she thought he was incapable
of sitting as a beneficiary Trustee. There was no such impediment to appointing
Margaret, as she was undisputedly a beneficiary of both Trusts. Yet Catherine
would not approve Margaret as a Trustee, nor would she sign the transfer of
assets;

(9) As a result of Catherine’s refusal to sign, the other Trustees were forced to bring
another Court application to have the assets transferred. After the application
involving Justin was successful, it was difficult to have Catherine once again
force the Trustees to take a matter to court. Catherine is a lawyer and would

know the value of a Court precedent. This was a waste of Trust resources;

(h) The Minutes of the August 12, 2014 Meeting are attached as Exhibit “L". The
transcript and the resuiting Court Order are attached as Exhibit “M”. Also
attached are the Application and Affidavit filed in support of the application as
Exhibit “N”.
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Catherine says that the Trustees and | told Margaret not to speak to Catherine. This is
not true. | have spoken to Margaret and she also denies this. | did not tell Margaret not
to speak to Catherine. | have asked the Trustees and they did not tell Margaret not to
speak to Catherine. Margaret was told about Catherine’s meeting with Justin and how
that meeting caused confusion in Justin’s mind. She was told that the choice was hers to
make regarding a meeting with Catherine and that she could bring any questions arising

out of any such meeting to the Trustees or the Administrator.

Catherine says that she does not know if the Trustees knew Margaret because
Catherine’s use of the word “know” is different than anyone else’s. The Trustees were
familiar with Margaret. She has been a SFN member for a long time. She has been
involved in the Indigenous community. To a certain extent she was involved in SFN. Her
studies and professional practice in Native communities is well known, including by

Catherine.

When | was first hired, Catherine told me to contact Margaret, as Margaret had done
some research on Indigenous education for the Trustees and written a paper. She was
aware that Margaret had extensive experience in Indigenous education and that she had
a PhD in that field. She was a Trustee-in-Training and therefore sat at the Trustee table

with Catherine for two years.

In respect of paragraph 28 of the September 30 Affidavit, the Trustees, including
Catherine, had learned of Margaret’s relevant experience. The Trustees determined her
appointment to be in the best interests of the Trusts:

(a) In 2004 there was a selection process for “Trustees-in-Training” initiated by
Catherine and approved by all the Trustees. Four candidates were considered:
Justin, David Midbo, Deana Morton and Margaret. After a long selection
process, the two chosen candidates were Deana Morton and Margaret.

(b) All of the other Trustees were aware of Margaret's background, in addition to the
fact that Margaret is also a beneficiary for both the 1985 and 1986 Trusts; and

(c) The Trustees considered what Catherine presented and offered to discuss it
another day. When Catherine refused to postpone her proposal to a future

meeting, the Trustees rejected the proposal. The Trustees also knew that
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appointing Margaret fixed any potential problem with Justin as it no longer
mattered if he was a beneficiary. Margaret was a beneficiary of both Trusts.
Bertha could be the non-beneficiary Trustee of the 1985 Trust. Justin could sit as
a beneficiary or non-beneficiary of the 1985 Trust.

Reappointment of Justin and Margaret and Ratification

56.

At the December 21, 2016 meeting of the Trustees, the Trustees appointed Justin for a
second three-year-term and also appointed Margaret for a second three-year-term. The
Trustee board is properly constituted. The Trustees have four beneficiaries of the 1985
Trust as Trustees. Even if it was determined that Justin was not a beneficiary of the
1985 Trust, the Trust would have the required three beneficiaries. In an abundance of
caution, the Trustees also ratified all decisions made after Justin was appointed until
Margaret was appointed, to ensure that all the decisions were properly made. The
Minutes of the December 21, 2016 meeting are attached as Exhibit “O”. Catherine voted
against the Motions.

Majority Rules Decision Making

57.

58.

59.

On August 25, 2005, the Trustees decided that all of their decisions would be by majority
rule in conformity with the Trust Deeds. There was no mention of consensus or
decisions by unanimous approval, including from Catherine. There were no other
discussions about consensus in the August, 2005 Minutes. Attached and marked as
Exhibit “P” to this my affidavit are the Minutes from the August 25, 2005 meeting of
Trustees. Both Trust Deeds clearly state that decisions will be made by majority vote.
See paragraph 13 of the 1985 and 1986 Trust deeds. The Trustees have never had a
practice of consensus or unanimity to arrive at decisions.

In respect of paragraph 18 and Exhibit “A” of the September 30 Affidavit, Exhibit “A” was
a draft of notes for a planning document that was never approved by the Trustees and
was instead only a step in the long-term planning process, which included the

succession plan mentioned above.

Catherine suggests that the tradition for the Trusts is for consensus to be the method by

which decisions are made. However, the Trusts were drafted by the Settlor and state
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that a majority decision governs. The Code of Conduct says that majority decision
governs in Schedules A, B1 and B 2. It seems Catherine accepted this until she started

to not get her way. She then created this concept of a tradition of consensus.

Maurice Cullity of Davies, Ward and Beck (now Davies Ward Phillips and Vineberg)
drafted the 1985 and the 1986 Trust Deeds as well as the 1982 Trust Deed and its

‘amendment’, the 1983 Trust Deed. He was a well known accomplished trust lawyer.

In the September 30, 2014 affidavit, Exhibit “A” to the affidavit is a flip chart. This is just
a method of recording discussion. Any decision from this flip chart would have been
recorded as a proper motion if it was approved. The flip charts were not approved and
really became the agenda of a planning meeting. They were meant to record free

flowing information and exchange of ideas.

Catherine produced a “consensus document” to the Trustees. Catherine did not give the
Trustees a chance to review the document or properly consider it. Catherine is prone to
springing ideas or concepts on the Trustees without prior notice and if they do not
immediately agree with her, she becomes upset, loses patience, and refuses to give the
other Trustees time to consider any concept. She simply refuses to work through things.
She expects the Trustees to just agree with her. When she did not bring the consensus

document back for reconsideration, the matter was dropped.

Concerns Related to Political Interference

63.

In respect of paragraph 29 of the September 30 Affidavit, | believe that Catherine’s

concerns about political interference are unfounded for the following reasons:

(a) Chief Walter Twinn was the settlor of the Trusts and was also the elected Chief.
Until his death, he held a Trustee position. During his tenure as a Trustee, he
appointed other elected Councillors as Trustees. Catherine was appointed a
Trustee in 1986. She was present and approved the appointment of elected
officials and did not take any action to suggest there was political interference
until her Court action in 2014;
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| have not been aware of any political or personal agendas relating to the Trusts
and | am unaware of any payments related to political or personal agendas.

Payments have been made from the 1985 Trust for tax purposes;

Catherine held an appointed position on the membership committee of SFN. As
a member of the Committee she could have recommended admission of
members, and thus of beneficiaries. She never suggested that this created a
conflict with her role as a Trustee of the Trusts. She has been a Trustee longer
than any other Trustee. Prior to the present matter, the Trustees advise me that
they do not recall Catherine ever discussing any such conflicts or issues of

political interference with the Trustees.

Ascertaining the Beneficiaries of the 1985 Trust

64.

In respect of paragraph 29(a) of the September 30 Affidavit, the issue of ascertaining the

beneficiaries of the 1985 Trust has been an on-going issue faced by the Trustees since

at least 2009 when | was hired. The legal advice that the Trustees received on a number

of occasions indicated that it would be wise to seek the advice and direction of the Court

on the matter, or face possible future lawsuits by those who were not identified as

beneficiaries by the Trustees, or face lawsuits on the basis that people were excluded on

the basis of the 1985 Trust being discriminatory. The Trustees have been involved in

the following steps in ascertaining the beneficiaries of the 1985 Trust:

(a)

In November 2009, | made a presentation to the Trustees respecting the
approval of a list of beneficiaries of the 1985 Trust provided to me by Catherine.
The Trustees decided that they could not certify the list until further actions were
taken. They believed that they should ask anyone who felt they had an interest
in the 1985 Trust to come forward. The Trustees embarked on a process
involving advertising for potential beneficiaries to come forward. The advertising
was placed in all known weekly local newspapers and the major daily
newspapers in Alberta, British Columbia, and Northwest Territories, and resulted
in approximately 149 responses. Many of the responses came from individuals
who would not be beneficiaries as they had enfranchised or were members of a

family who had enfranchised;

26088087_2|NATDOCS



-21 -

(b) Catherine proposed that the Trustees establish a process to determine the
beneficiaries of the 1985 Trust and proposed appointing a tribunal to determine
the beneficiaries, including dealing with the responses | received from the
newspaper advertisements. Initial oral legal advice received by the Trustees was
that the Court would first have to approve such a tribunal. Nonetheless, the
Trustees approved proceeding with that plan. Later, Catherine proposed that the
tribunal also be used by SFN to select members. This latter proposal was
rejected by SFN;

(c) Catherine says no process is in place to determine the beneficiaries of the 1985
Trust. However, the whole application in 1103 concerns beneficiary
determination and, in fact, the Minutes show that there were many attempts to
determine a list of beneficiaries of the 1985 Trust, and that the Trustees finally
decided to first get the 1985 Trust definition settled. The application in 1103 is to
get advice and direction on this issue. Catherine wants a tribunal before the

Court gives advice and direction.

(d) There were other processes attempted by the Trustees that proved problematic

so they decided to go to Court.

(e) Catherine says that Roland said he would lose his position if he allowed a
tribunal to decide membership in SFN. Roland did not say that in my presence
and he denies ever saying that. He said that SFN had fought hard through the
Constitutional Challenge of Bill C-31 for control of selecting its own members and
that this right would not be given up. | interpreted what he said as meaning that
the members of SFN do not want to give up the right to select future SFN
members and if he is representing the members of SFN, then he cannot support

that position.

() Oral legal advice indicated that, since both Trust Deeds refer to “members of the
Sawridge Band” as a qualification for beneficiary status, the Trustees could not
themselves select beneficiaries but had to rely on the determination of
membership given by SFN or seek the advice and direction of the Court. This
information partly resulted in the Trustees' decision to proceed with the 1103
Application.
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Membership Process

65.

66.

67.

68.

69.

70.

In respect of paragraph 29(b) of the September 30 Affidavit, Catherine criticizes the
membership process. However, she was a member of the membership committee for
many years and further, as a member of SFN, had a say in the process at least in terms
of the election of council and in terms of voting if an appeal of a membership application
comes to the electors. Mike McKinney advises that Catherine was instrumental in
drafting the SFN membership application along with Moe Litman, Maurice Cullity and
Mike McKinney, all of whom are respected lawyers. While she criticizes people for
having a dual role in the membership process, Catherine has had a dual role for many
years. In addition, | am advised by Mike McKinney, that Catherine was instrumental in
drafting the Membership Rules of SFN. The Court has determined that membership will
not be addressed in the 1103 action and thus none of these issues should be relevant.
However, Catherine has kept these issues in her affidavit and thus they must be

addressed.

SFN only considers completed applications. | am advised that many applications are
submitted with significant deficiencies. In reviewing the transcript of the Questioning of
Elizabeth Poitras and in reviewing my responses to undertakings, | believe that many
applications are submitted but are incomplete and therefore cannot proceed through the

application process.

In respect of paragraph 29(c) of the September 30 Affidavit, there have been instances
in which applications were not processed. However, | am advised that this occurred

largely because the applications were incomplete.

In respect of paragraph 29(d) of the September 30 Affidavit, Catherine’s allegations are
not true. A simple review of the 1103 Application shows that the Trustees have

specifically sought the direction of the Court to determine what they should do.

The Trustees have not sought to restrict SFN membership. Membership is determined
by SFN which must adhere to its Membership Rules.

In respect of paragraph 10 of the September 30 Affidavit, elected officials are able to
determine membership at the first level of determination of membership. Any rejected

applicant has the right to appeal to the whole of the electors of SFN. Catherine was on
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the membership committee and had ample opportunity for many years to change the

membership process if she thought it was flawed, but she did not do so.

If beneficiaries need to be members of SFN, then there is already a process for

determining members and there is no reason to create another process.

If the Trustees must determine the membership under the 1982 /Indian Act definition,
there are several problems as the 1982 Act has antiquated concepts which no longer are
in force. The 1982 Act had the concept of enfranchisement and protesting illegitimate
children, which no longer exists. The 1982 Act continues the discrimination against
women who did not marry a man who had First Nation status and discriminates against
their children. It discriminated against all kinds of people. To determine the
beneficiaries under the 1982 Indian Act definition, by its nature, requires the Trust to

function in a discriminatory manner.

In response to paragraph 29(e), of the September 30 Affidavit, while there may be a list
of potential beneficiaries, the final determination of the Court is necessary. It may be
that the Court determines that the definition should be “members” and thus no further

process is necessary.
The 1982 Trust defined the beneficiaries as “members” of SFN.

My investigation shows that the goal of the Settlor of the 1985 Trust had been to switch
back to “members” of SFN as beneficiaries and combine the 1985 and 1986 Trusts once
the result of Bill C-31 was known.

| do not think that Chief Roland Twinn was the only one not to engage in the process set
up by Catherine referred to in Exhibit "D" of the September 30 Affidavit.

In respect of paragraph 29(f) of the September 30 Affidavit, membership is the
responsibility of SFN as has been the case since SFN took control of its membership in
1985. When the Settlor set up the Trusts, he could have given the Trustees control over
who would be beneficiaries but he did not do so.

In respect of paragraph 29(g) of the September 30 Affidavit, the Trustees have
concluded that SFN membership is the jurisdiction of SFN and not the Trustees. This

determination is supported by:
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(a) Justice Thomas in his Reasons for Judgement on December 17, 2015 stated that
he was satisfied that the membership process for SFN should not be litigated in
the 1103 action, and

(b) The legal opinion that the Trustees should not interfere in the membership
process, even though they have to rely on it to determine beneficiaries of the
Trusts.

Payments to Beneficiaries

79.

In respect of paragraph 29(g) of the September 30 Affidavit, regarding beneficiaries of
the 1985 Trust and discrimination, the decision to extend benefits only to the
beneficiaries of the 1986 Trust was made on the advice of legal counsel who noted that
the Trustees could not extend benefits to non-beneficiaries or to the potential
beneficiaries of the 1985 Trust until a determination of the definition of beneficiaries
could be made. There was a concern that payments made from a discriminatory trust
may create liability for the Trustees. Thus, the application was made for advice and
direction. The Court may decide to make the 1985 Trust beneficiaries and the 1986

Trust beneficiaries the same, in which case additional steps may not be required.

Potential List of Beneficiaries

80.

The “potential” list of beneficiaries that | have is based on a list provided to me by
Catherine, which has been analyzed by Mike McKinney based on rules for membership
in SFN from the Indian Act, 1970. It is a larger list than the current membership list.
However, the "potential” list is discriminatory because it necessarily excludes women

married to non-Indians and their children, among other discriminatory elements.

Catherine’s Behavior at Trustee Meetings

81.

In respect of paragraph 29(j) of the September 30 Affidavit, | have observed Catherine
speak without restraint at a number of Trustee and other meetings. | also have
observed that she often monopolizes the meetings and prevents others from speaking.
As well, she has been known to filibuster meetings, ignore requests from the Chair to let

others speak, and refuse to allow any business to be carried out that is not directed by
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her. The Chief has advised me that he denies all allegations that he has threatened
reprisals. | have not observed any threats directed towards Catherine at Trustee

meetings.

Catherine acts in a biased way against SFN. The story of Tracey Poitras Collins relayed
in this my affidavit is an example of Catherine trying to paint things done by SFN as bad.

Catherine has stated at Trustee Meetings that she thinks the Trustees are incompetent
and wants to replace them. She has stated that she thinks that Donovan Waters, who is
a well recognized trust scholar and who has provided legal opinions to the Trustees is
incompetent. She yelled at him and berated him at a meeting and wanted him replaced.
She has expressed repeatedly that she believes that | am incompetent and need to be

replaced.

She has been very vocal at meetings that the Chair, Brian Heidecker, is biased and
cannot do his job and should be replaced. She does not respect his position as Chair.
There appears to be no one that meets Catherine’s standards. She has stated that only

she is good enough to stay on as a Trustee.

| am confident that both the Chair and | are qualified for our positions. The résumés of

Brian Heidecker and me are attached hereto as Exhibit “Q” and Exhibit “R”.

Catherine works by intimidation and she thinks it will work with anyone. She intimidates
the Trustees in many ways but one of them is by simply staring at them. Even during
the Questioning on affidavit, Catherine attempted to intimidate me by staring at me,
staring at Brian, and staring at the lawyers. These are long glaring stares that are very

uncomfortable.

Catherine often gets involved in matters that are not relevant for the Trustees. Catherine
says she has a duty to act if SFN is not acting in accordance with the law. The Trustees
do not get involved in SFN business and SFN is not to get involved in Trustee business.
They are to remain separate. Besides, if SFN is not acting in accordance with the law,
Catherine has not done anything about it. She was on the membership committee for 20
years and did nothing to change the membership process. She says that she has an
oversight duty towards SFN. | am not sure where this oversight duty comes from but it

does not come from the Trusts.
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Catherine suggests that there is conflict and problems at the Trustee table. However, it
is Catherine that causes the conflict. There is no other conflict at the Trustee table. The
other Trustees respect each other. They do not always agree. They disagree with me
and with Brian. But they do not yell. They do not show disrespect. Catherine is

disrespectful of almost everyone. She is rude to all Trustees, me, Brian and all advisors.

An important skill of a Trustee is to listen. It is important for a Trustee to listen to the
other Trustees, listen to the Chair, listen to the advisors, listen to the beneficiaries and
listen to the Administrator. Catherine often refuses to listen. She loves to talk but she
shows a complete lack of respect for the other Trustees, complete rudeness and outright
hostility to the Chair and the Administrator and she has worked to destroy the strategy of
the legal team. She actively works against most people involved in the Trusts. The
other Trustees try to continue to show her respect. They allow her to speak even when
she will filibuster for hours. She does not show any respect to the other Trustees. She
actively tries to make them feel as though they are stupid and do not know what they are
doing.

| believe that Catherine has breached the Code of Conduct in many ways.

The letters of complaint filed by the four Trustees in the Code of Conduct proceedings
are attached hereto as Exhibits “S”, “T”, “U”, “V” and “W”.

There are many examples of poor Trustee behaviour on the part of Catherine which |
have not cited herein but which will be the subject of the arbitration proceeding under the
Code of Conduct.

Document Production

93.

Catherine has repeatedly told the Trustees that she has a container of Trust documents.
We have asked her to produce them and she has refused. | asked if | could attend at
the container to catalogue them and she refused. |asked if | could copy them at the
expense of the Trusts and she refused. Catherine knows that the Trusts did not have
good administration and document record keeping while her husband was the Trustee
and while she was a Trustee, yet she will not release the Trust documents in her

possession. | gave an undertaking to ask Catherine about documents during my
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Questioning by the Office of the Public Guardian and Trustee and she did not answer

this request for documents.

In the production of undertakings from the Questioning of Catherine, Catherine produced
documents from her records that | have not seen before and thus | am concerned that
she may have other records of the Trust that she has not shared to date, despite many

requests.

In respect of paragraph 29(m) of the September 30 Affidavit, Catherine speaks about a
fire that destroyed documents that belonged to the Trusts. An investigation was
undertaken to determine what, if any, records were destroyed. It was determined that
these records were 'bar chits' from the liquor services at the Sawridge Inn-Slave Lake
from the late 1970s and that these had no relevance since the financial information was
contained in the Company financial statements for the Trusts. From the time that | was
hired, | have worked to gather and catalogue the documents of the Trusts. | have stated

that my search is exhausted. SFN has been cooperative throughout the process.

Catherine is the longest serving Trustee. She is also a lawyer. However, the
administration for the Trusts and documentation for the Trusts was lacking. Before
1997, the Trusts had few administration documents that were generated and maintained
by the Trusts.

There are several references in the Minutes to dealing with documents in the August
2009, November, 2009 and December, 2009 Minutes.- These Minutes are collectively
attached as Exhibit “X”.

In these Minutes there are references to the collection of records. The Chair and | have
both had numerous conversations with Catherine and the other Trustees regarding
providing copies of any records in their possession to the Trusts’ Office. In addition, the
Chair offered to send a truck to a container in Camrose that Catherine said contained
records of the Trusts. The Trusts’ Office offered to pay Catherine’s son, Cameron, to
help sort through these records. Catherine has never provided access to this container.

At several Trustee meetings Catherine was to provide copies of documents. She has

never provided any of these documents. The Meeting Minutes read as follows:
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Catherine will provide a copy of the Court transcript of the
1103-004 evidence presented by Chief Walter Twinn before Justice
Muldoon in 1993-94 to Paul who will provide Doris with a copy.

She did not provide the transcript. Eventually it was provided by Mike McKinney.

Catherine will provide Paul with copies of the counselling self-

1309-002 assessments she has collected.

Never provided.

Catherine will provide a draft of suggested changes to the

1309-004 language in Section 8 b) iii) of the Scenarios Plan.

Never provided.

Catherine will provide links to the YouTube videos on the need
to separate political and economic spheres, on per capita
distributions and on the need to have discussions from the PBLI
workshop she attended recently in Vancouver.

1309-005

Never provided.

Brian requested that Catherine submit her questions on the
1403-002 Application for Advice and Direction on Asset Transfer in writing
as soon as possible.

Brian asked that Catherine submit in writing notice that she will

1403-003 withdraw her threat of legal action against the Trustees.

Brian asked that Catherine submit in writing notice that she will

1403-004 comply to the Code of Conduct.

Never provided.

1410-007 Paul asked that Catherine share her copy of the original manual
so that it can be scanned into the Trust Archives.
Catherine will undertake some research into different methods of
1410-008 .
evaluation.

Never provided.

Catherine will provide a list of web links with source information

1504-002 on health for the next meeting.

Never provided.
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Conflict of Interest

100.

101.

102.

Catherine continues to try and suggest that our legal team is in a conflict. She must

know that a change in the legal team would be a huge expense to the Trusts.

In respect of paragraph 29(1) of the September 30 Affidavit, Marco Poretti was counsel
on the Bill C-31 Constitutional Challenge by SFN. Possible conflicts of interest were
examined at the time of Marco Poretti's involvement in the Trusts' 1103 application. No

conflict was identified. The Trusts, through its Trustees, are separate entities from SFN.

In respect of paragraph 33 of the September 30 Affidavit, Justice Thomas has noted that
there is an inherent conflict of interests in a First Nation. Catherine has suggested the
current structure of the Trusts results in a conflict of interest. This structure has existed
since the Trusts were settled. This structure was established by Chief Walter Twinn who
was the Settlor of the Trusts.

Community Centre

103.

104.

In respect of paragraph 29(n) of the September 30 Affidavit, the Trustees did not support
adding SFN as a beneficiary. They had previously opposed such a move by the
Companies’ Board of Directors, who had received advice from Davies Ward to have
SFN declared a municipal government body to enable it to be declared a beneficiary as

a tax saving measure.
A proposal was explored to fund a community center:

(a) This was part of an attempt to explore other ways that the Trust could benefit the

beneficiaries. It was recognized that Trust funds could not be paid to SFN,;

(b) SFN was proposing to build an office and community center. Since SFN is not a
beneficiary, the Trusts could not have provided funding for this project. However,
the Chair suggested that perhaps the Companies could find a way to donate the
money to SFN for the Community Centre since it would contribute to the
community as a whole. One suggestion was that the Companies could pay a
franchise fee for the use of the Sawridge name. 25 of 44 members and their

families live on or close to the Reserve. Therefore, the Community Center would
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have been a benefit to the majority of the beneficiaries. In the end, it was never

carried out.
Code of Conduct
105. Inrespect of paragraph 30 of the September 30 Affidavit, Catherine was involved in
drafting the Code of Conduct. On two recent occasions, she herself initiated legal
proceedings to prevent the Trustees from invoking the Code of Conduct against actions
undertaken by her.
106. Currently, the structure of the Trust is the Trustees will make a policy decision, such as

the policies that are attached to the distribution scheme, and then let the Administrator
make the actual decisions in terms of payment of funds. Thus, the Trustees can make
the decision to pay for recreation and then the Administrator receives the request from a
beneficiary and pays out the funds based on the policy. In the last year, Catherine and

her family have accessed many of the programs.

Misrepresentation of Trustee Fees

107.

108.

109.

110.

By way of the Affidavit sworn September 23, 2015, Catherine deposed that there was a
“$15,000 plus meeting fee” for the Trustees. | have attempted to determine how
Catherine came to this figure and | cannot determine how she arrived at this figure. | am

in charge of paying the Trustee fees. Her statement is not accurate.

Counsel for the Public Trustee, in written submissions made to the Court on
September 25, 2015, interpreted the above statement of Catherine as evidence that

each Trustee is paid $15,000 per meeting for a total Trustee fee of $75,000 per meeting.

These submissions are not correct. The Trustees do not receive $15,000 per meeting.
The Trustees receive $500 per meeting plus a payment of $4,000 per quarter in the
event that the Trustee has attended at least half of the meetings in that quarter.

Upon review of the submissions, counsel for the Trusts advised counsel for the Public
Trustee that the submission was incorrect. This correspondence was copied to

Catherine’s lawyers. The Trusts’ counsel provided the correct information and requested
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that counsel for the Public Trustee to correct their submission to the Court to ensure the

Court was not misled in respect of the Trustee fees.
Catherine provided no response to the Court.

| am concerned that the misinterpretation will be misleading to the Court, and in this
Affidavit | am correcting the record on the issue of what the Trustees are paid. This
problem was created by Catherine and yet she took no steps to correct this

misinformation with the Court. This resulted in additional costs.

William MacDonald and Alfred Potskin

113.

114.

115.

Catherine makes an argument with respect to William MacDonald that he has an
absolute right to be on SFN membership list. She suggests that his application for
membership was not properly reviewed. As | understand it, William MacDonald has a
complicated set of facts and he has not supplied sufficient information to determine
whether he qualifies as a member. The information has been requested of him, but he

has not provided it.

Catherine mentions Alfred Potskin as an example of someone who was treated badly in
the membership process. However, | am advised that, as with many people who are
suggesting that they are SFN members, Alfred Potskin had previously enfranchised
(May 28, 1952) and therefore the answer to his membership was quite simple. Alfred
Potskin made an application for membership but was rejected on the basis of his
enfranchisement. He could have appealed the decision to the electors of SFN but he did

not appeal the decision.

These are but two examples that show that Membership applications need to be left to
SFN.

Binding Resolution Process

116.

Catherine makes reference to a binding resolution process. This was discussed on a
without prejudice basis as a compromise in the hopes Catherine would agree to approve
Justin as a Trustee and to sign the transfer of assets documents. It was urgent to have

the transfer of assets proceed because there was a commercial transaction pending for
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the Trusts. The entire without prejudice negotiation regarding the binding resolution
process broke down because Catherine would not compromise on the process or the
selection of mediators and thus it could not proceed. This is often the case. Catherine
does not compromise. This was a without prejudice conversation. When negotiations
broke down, the Trustees needed to go to Court to get the authority to transfer assets to
the new Trustees in order to salvage the commercial transaction. In respect of the Court
Order, we did not seek any remedy against Catherine. The Trustees obtained an Order
that allowed me to take the steps to complete the transfer. Exhibit D is the transcript in
which there is no offer by Catherine to just sign the transfer. The transcript also shows
that Counsel offered to allow Catherine to proceed with her claim in respect of Justin.
Exhibit D includes the Affidavit, Application and Order filed in support of the motion to

transfer assets of the Trust.

Catherine says she raised the issue of the “biased and unfair process of membership” at
the membership committee. However, she has provided no documentary proof that she
did so. | am advised by Bertha that Catherine did not raise such an issue. Bertha
further advised me that Catherine often did not attend the Membership meetings and
thus quorum did not exist and the Committee could not meet. The list that SFN provided
showing Catherine had reasonable attendance is skewed because there were many
meetings that did not happen because Catherine did not attend, and therefore the
meeting could not happen. It is ironic that Catherine is actually suggesting that the
membership approval process is flawed when | am advised by Bertha that Catherine

was an active participant in the process as it existed.

Tracey Poitras Collins

118.

119.

Catherine says that Tracey Poitras Collins was only admitted to membership because
Roland did not have his supporters at the meeting. This is an example of the
membership process working successfully. Tracey has been elected to Council and
thus it is clear that she has won the support of the community twice, once in her appeal

for membership and once in being elected to Council.

The story of Tracey Poitras Collins is a good news story of a person being admitted to
membership and then getting elected to Council. Catherine does not view this as an

example of anything good.
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Meeting with Directors and Deloitte

120.

121.

122.

123.

When the Companies (that are the assets of the Trusts) were turned over to a Board of
Directors, a Transfer Agreement was signed that directed that all Trusts-Companies
communications were to occur through the respective Chairs. | have been advised that
in breach of that agreement, Catherine has had meetings with the Directors of the
Companies to discuss the Trusts and suggested to the Directors that the Trusts and the
Trustees are dysfunctional. The Trustees are not supposed to do that. This shows a

lack of loyalty to the Trusts.

| have been advised that there was one occasion between the appointment of the
professional Board of Directors (2006) and my arrival (2009), when the Directors spoke
to Catherine about interfering with company management and company business. She
was told to halt such activities and it was reiterated that the Transfer Agreement
channeled all Trusts-Companies communications through the respective Chairs. |

believe that that meeting was held at Deloitte’s office.

Catherine has breached the agreement that all communication will go through the
Trustee Board Chair to the Companies Board Chair. Catherine has been told on a
number of occasions not to contact the Directors. This is also in the Code of Conduct in
paragraph 3 (Exhibit B).

A good working relationship between the Companies and the Trustees is important to
the proper functioning of the Trusts. Catherine is undermining the establishment of such

relationship.

Constitution

124.

Catherine speaks of the Constitution. However, there are only 2 parts of the Constitution
that impact the Trusts. The first is the inherent right to govern and the second is the

declaration of traditions. The Constitution is attached as Exhibit “Y”.

Catherine’s Motions are Approved

125.

Catherine says that the Trustees reject everything she puts forward but this is not true.

There are many motions for which Catherine received support.
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However, Catherine often acts in her own best interests. She moved to amend the life
insurance benefit policy for the 1986 Trust so that she could get the life insurance. The
policy had been set such that the Trust would provide for the cost of insurance if the
beneficiary was under 55 years of age. Catherine was over 55 and Catherine had
cashed her life insurance coverage that she had with SFN. She wanted life insurance
coverage and so she put forward a motion to amend the Trust life insurance benefit
policy so that the insurance could be obtained up to age 60. This is very expensive
insurance. The Trustees supported this motion, which benefitted Catherine. The 1986
Trust is paying for life insurance for Catherine. This is one of many examples of
Catherine putting a motion forward and that motion getting approved by the other

Trustees

Legal Advice for Trustees and Legal Fees

127.

128.

Catherine says she was obstructed from obtaining legal advice. Clearly she was not
obstructed, as she has obtained legal advice for herself, for her son, for Debra
Serafinchon and for Shelby Twinn. The Trustees have a policy that they are to obtain
prior approval for legal advice and prior approval for expenditure of fees. Catherine did

not obtain that approval.

The Trustees discussed a proposal for legal fees for individual Trustees. The following

was discussed:

6.5 Trustee Legal Fund

Trustees discussed a proposal from Catherine to set up a Trustee
Legal Fund that would provide $15,000 per Trustee for a total of
$75,000 per year to permit individual Trustees to obtain legal
advice on issues before the Trustees in addition to any advice that
the Trustees jointly requested.

In addition, the funds not used by any Trustee could be used by
other Trustees.

Brian pointed out that under this Fund, individual Trustees would
not need the usual approval of 50% of the Trustees to obtain their
own legal advice.
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2013-000 Moved by Catherine, that the Trustees establish a
Trustee Legal Fund. No second, motion failed.

Catherine sought legal advice, despite this motion failing. Despite her suggestion that
the Trustees be given $75,000 per year for legal fees, she has spent over $700,000 in
legal fees and based on her December 2015 affidavit has spent almost $500,000 in
2016 in legal fees without accounting for the Questioning which took place in 2016.

Catherine has not sought prior approval of the Trustees for those legal fees to be paid
and in fact has not sought any approval to have her legal fees paid by the Trustees. She
has only sought to have her legal fees paid through the Court process.

Catherine complains about legal fees but she is part of the reason for legal fees being
incurred. She disrupted the 1103 application which sought to impose a settiement on
the OPGT by taking an oppositional stance at such Court Application causing the
Trustees to withdraw the offer and application. She forced the Trustees to go to Court
twice to have the assets transferred when new Trustees were appointed. She went to
Court twice to stop Code of Conduct actions against her. She has actively opposed
everything the Trustees have approved. In a previous settlement meeting that she
attended, she was hostile and basically ended the meeting by yelling about legal fees
and releasing privileged information. She is now seeking over $700,000 in legal fees to

be paid to her lawyers from the Trusts.

In respect of paragraph 29(k) of the September 30 Affidavit, the Trustees agreed to pay
the legal fees of SFN when it became clear that considerable work would have to be
done by SFN for the Trusts to complete their 1103 application. The Trusts had no
records concerning some of the issues that were being raised about membership.
Catherine refused access to records that she claimed to have. Catherine has previously
indicated support for paying SFN's costs to assist in the recovery of Trust documents
stored by SFN. The Trust Deeds permit payment for services rendered for professional
services deemed necessary by the Trustees. The Trustees require the services of SFN
to deal with its application. SFN is not wealthy and it cannot afford to pay for legal costs
to assist the Trusts. The Chief and Council advised the Trusts that if it needed the help
of SFN, then the Trusts would need to pay the legal fees required.
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The Trustees decided that there should be some control on access to the professionals
in order to be able to control information and fees. Thus, the Trustees passed a

resolution that the conversations with lawyers would pass through me.

Failure to Proceed with Litigation

134.

135.

Catherine has created an issue about Justin’s appropriateness as a Trustee and has
gone to great lengths to reserve the right to pursue having him removed. She then did
nothing in her 1403 action for three years, except seek to have her legal bills paid. If she
was really concerned about Justin being an inappropriate Trustee and about reserving
the right to pursue the matter, then she should have pursued the matter. Againitis
about Catherine and her interests first. It is not about the Trusts’ interests. In November
2016, Catherine asked if Justin was going to be reappointed in December 2016 and she
was told that his reappointment would be on the Agenda for the December 2016
meeting. She did nothing in the December meeting to bring other names forward to vote
in as Trustees. She refused to vote in favour of the motion to reappoint Justin and

Margaret as Trustees.

In the May 16, 2014 application, Karen Platten advised the Court that Catherine wanted
to file an affidavit but that she was unavailable. However, that morning and in the days
leading to the Court application she must have been in contact with Karen Platten to give
instructions to negotiate the settlement deal that we were working on and must have

been available to negotiate the terms of the settlement.

Trustee Evaluation Process

136.

137.

There is a trustee evaluation process in place but Catherine has not completed any

evaluations and has not participated in the process.

Catherine has long criticized the other Trustees. In December 2009, | received a letter
from then Trustee, Walter Felix Twin, indicating that the Trustees saw the issues raised
in Catherine's letter as a way of getting rid of the other Trustees who she considered

“dead weight”. He wrote the following letter to me:
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December 3, 2009

Dear Paul Bujold, Trust Administrator:

At the last Trustee meeting, it was suggested that a re-evaluation
of the Trustees be performed. | felt that you got the impression
that this was a good idea. | wanted to share an incident with you
regarding this matter but wasn't able to as we ran out of time.

The incident was a conversation between Catherine Twinn and
David Ward. During this conversation, it was said that they wanted
to get rid of three of us Trustees because we were "dead weight”. |
felt they said this because of our age as three of us are "elders”. |
was very offended to the term used to describe myself, Bertha and
Clara. Although they were offended, they reacted humbly and did
not bring it up at the last meeting. This is discrimination and
should be addressed.

Also, I heard that Catherine and David Ward hired a Trust lawyer
regarding this evaluation and the lawyer stated that he had no say
in the matter, this was an issue that needed to be dealt with
internally, can you confirm this for me? Thank you for your time.

Sincerely,
Walter F. Twin

138. Catherine mentions a January 19, 2009 letter to David Ward that is basically Catherine's
view of the state of affairs with the Trustees. It does not reflect the views of the other

Trustees.

139. Catherine has repeatedly stated that she bore most of the “shoveling-up” responsibilities
and that the other Trustees did nothing. My observation is that this is not correct. The
Trustees create policy and | implement the policy. In fact, Catherine creates a lot of

unnecessary work for the Trustees and Administrator of the Trusts.

Customary Laws

140. Catherine produced a letter from David Ward suggesting that the Trustees would be in
breach of their duties if they did not follow the customary laws of SFN. The Trust Deed

states that these customary laws have to have been incorporated into Canadian law. |
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am not aware of any body of customary law recognized by Canadian law as required by
the Trust Deed. In addition, following the customary laws will still leave us with a
discriminatory Trust as the custom is for females to leave SFN if they marry a non-

member.

Attack on Chief Roland Twinn

141.

142.

143.

Catherine suggests that Roland has received substance abuse treatment and that
makes him an inappropriate Trustee. My observation is that Roland is a careful and
participatory Trustee who takes an active interest in the Trusts and the beneficiaries of
the Trusts. If he has received treatment that is a personal matter that should not be
used against him or even mentioned at the Trustee table unless it affects his
performance. This personal attack is indicative of how Catherine treats the other

Trustees.

In respect of paragraph 29(i) of the September 30 Affidavit respecting the Power of the
Chief, | believe that this information is basically incorrect. | do not believe that Chief
Roland Twinn feels he has this power to exert. Of the 44 members of SFN, a small
fraction is employed by Sawridge Resources. The Chief may have some influence over
employment but he denies that he uses it as a threat or for blackmail as Catherine
suggests. He is the Chief and this is a company owned by SFN not the Trusts. In
respect of other influence of the Chief, he has no influence over hiring in respect of the

assets of the Trust.

In respect of paragraph 34 of the September 30 Affidavit, Chief Roland Twinn does not
unduly influence Trustee decisions. He participates in the meetings. He voices his
opinion but he is very clear that he is not a Chief at the Trustee meetings and he tries
very hard to separate SFN issues from Trusts issues. He does, however, believe that he
represents the concerns of the members of SFN as a Chief traditionally does and brings
those concerns to the Trusts if they involve Trusts business. | believe that Catherine
tries to influence the Trustees. They have advised me that they fear reprisals from her.
Although Catherine states that she finds it difficult to vote against the Chief, she regularly
does so.
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Procedural Orders

144.

145.

Catherine would have been aware of the filing requirements in the Procedural Orders
obtained in 2011. She did not file an affidavit according to the Procedural Orders in
2011 and instead waited until 2014 before she took an active adversarial role against the
Trustees. She did so without warning and only served a Brief taking an adversarial role
the night before an application on the settlement. This delayed the application at
additional cost to the Trusts.

Catherine says that if people's rights are affected then they should get notice. The
Procedural Orders sought the Court's direction on giving notice and the Court
determined how to give notice. The Procedural Orders regarding service were followed.
Catherine was involved in those early applications. She approved the process and
received notice of the Procedural Orders. She now takes a contrary position years after

those Procedural Orders were put in place suggesting that proper notice was not given.

Meeting Minutes

146.

147.

At every Trustee meeting, the Minutes from the previous meeting are reviewed and
approved. Catherine objects to the Minutes being approved but usually does not
suggest changes. She does not state the reason for her objection except to occasionally
say that she thinks the Minutes are flawed and will not vote for them. She has been
taking this approach since March 18, 2014. This protest is obstructionist. She is not

being a willing and active Trustee.

In 2010 she was approving Minutes or taking an active role in amending the Minutes.
During her recent Questioning, she refused to acknowledge any of the Minutes as being
the proper Minutes for the meeting. Attached and marked as Exhibit “Z” are all the
Minutes of meetings referred to during the Questioning of Catherine and marked only as
“Exhibits for ldentification”. These Minutes reflect what occurred at the meetings as |
was present at the meetings. Brian Heidecker, the Chair, and the other Trustees confirm
that these Minutes reflect what occurred at the meetings. The Questioning of Catherine
was made longer and more expensive because Catherine would not acknowledge any of

the Minutes as being the Minutes of the meetings.
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At the October 15, 2013 meeting, Catherine proposed changes to the September 17,
2013 Minutes. These proposed amendments would have completely changed what the
other Trustees felt had happened. Catherine moved to table discussion of these Minutes
and the motion passed with Catherine voting in favour and 4 abstentions from the other
Trustees. The September 17, 2013 Minutes were approved as originally drafted at the
January 21, 2014 meeting with Catherine opposed.

At the February25, 2014 meeting, Catherine proposed changes to the January 21, 2014
Minutes so approval of these Minutes was tabled until the Trustees could review
Catherine’s proposed changes. At the March18, 2014 meeting, both the January

21, 2014 and the February 25, 2014 Minutes were again tabled since Catherine was
proposing changes to both sets of Minutes.

On April 15, 2014, a majority of the Trustees approved both the January 21, 2014 and
the February 25, 2014 Minutes as originally drafted, Catherine opposed.

Catherine has opposed approving the Minutes since that date stating that | am biased in
taking Minutes and that there should be another person taking Minutes for the Trustee

meetings. No other Trustee feels this way.

| have reviewed the Minutes and compiled the information about Catherine’s voting

record into the chart below:

Year | Opposed | Abstain | Oppose/Abstain | Absent De.lc-:?stiaolns Opp:::/::;ts tain
2016 15 4 31 48.4

2015 12 3 43 34.9

2014 18 5 49 46.9

2013 2 2 39 10.3

2012 1 1 1 54 37

2011 52 0

2010 1 78 1.3
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Trusts to Merge

153.

154.

155.

At an October 18, 2011 meeting, Catherine referenced a part of the transcript from Chief
Walter Twinn’s testimony in the constitutional challenge litigation involving SFN
suggesting that the two Trusts were not to co-exist; the 1985 Trust was not going to be
effective and the 1986 Trust would survive. Catherine is now challenging that concept
and suggesting that the Chief Walter Twinn always wanted two Trusts with two sets of

beneficiaries.

In addition, in 2009, the Companies were lobbying the Trustees to merge the Trusts
since the two-trust-situation was impeding business. Donovan Waters even drew up a
Trust Deed in 2010 envisioning this merger of the Trusts if the beneficiary definition was
changed to be the same in both Trusts. Catherine was involved in this process and

approved it.

It is clear from the transcript of Chief Walter Twinn that the Trusts were to be merged. |
also learned that from a phone call with Maurice Cullity. The relevant portion of the
transcript is attached hereto as Exhibit “AA”

December 16, 2015 affidavit of Catherine Twinn

156.

157.

158.

Catherine also deposed a further affidavit and filed such affidavit on December 16, 2015
(“December Affidavit”). Much of the evidence in the December Affidavit is a repetition of
the evidence in the September 30 Affidavit and thus | will only address my concerns, and

contrary evidence, about those matters which are not a repetition.

In several of the paragraphs of the December Affidavit, Catherine addresses the need
for the Trustees to become involved in the SFN membership process. [ believe that the
decision of Justice Thomas in December 2015 has determined that it is not appropriate
to address membership in the 1103 action. Further, membership is not relevant to the
1403 action. Thus, while | have contrary evidence to the issues as Catherine has raised
them in the December Affidavit, | will not set out that evidence in detail as | believe it has
now become irrelevant. Specifically, references to SFN membership in paragraphs 4, 6,

7,10, 11 and 12 of the December Affidavit will not be specifically addressed.

Catherine suggests that the Trusts need independent representation so that the

management of the assets is not affected by “improper motivations”. The Trusts’ assets
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are managed by an independent Board of Directors.

159. In paragraph 7 of the December Affidavit, Catherine suggests that she was prepared to
resign but this is not true. She proposed that she and Clara would stay on as Trustees
and that the other three Trustees resign. Clara and Catherine would carry on to put a

process in place to appoint Trustees. The Trustees rejected this proposal.

160. In paragraph 11 of the December Affidavit, Catherine mentions a “hurriedly brought
forward proposal”’. This proposal was not hurriedly put together. A great deal of work
went into an analysis of proposals to try and settle the 1103 action because the costs of
litigation were high and the Trustees thought they should try and settle. | tried to answer
all of Catherine’s questions. There was no refusal to answer questions. Catherine was
simply refusing to participate and became abusive and upset. She yelled at everyone
and left the meeting. The meeting carried on since the meeting still had a quorum and
Catherine was informed by the Chair that the meeting would continue despite her
absence and then she was astounded that the Trustees came to a decision. At the next

meeting, she suggested to the Chair that the meeting shouid have stopped once she left.

161. Inresponse to paragraph 12 of the December Affidavit, Catherine suggests that there
was a refusal to disclose the basis for the proposal. This is not true. Catherine suggests
that it was clear that ascertainment and inclusion of all beneficiaries would not occur.

This is simply not true as the application before the Court seeks exactly that direction.

162. Catherine mentions the affiliates in paragraph 12 of the December Affidavit. The
affiliates are people who have been given Indian status and the Federal department has
assigned them a number for a First Nation to which they are most closely aligned.
These assignments are not done with any precision and in doing a small investigation |
am advised that many are incorrect. Thus, the reference to affiliates is largely
inflammatory but in an abundance of caution all of the affiliates were served with notice

of the 1103 application and thus they have not been excluded.

163. Inrespect of paragraphs 14-18 of the December Affidavit, most of this has been
addressed with my evidence above in relation to the appointment of Justin and
Margaret. However, there are a few matters that needs to be refuted. No action was
sought against Catherine as alleged in paragraph 15. The application was drafted

seeking a transfer of assets. No relief was sought against Catherine personally.
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In respect of paragraph 15 of the December Affidavit, it was not that Dentons rejected
the proposal. The negotiations broke down and no settlement could be reached and

thus it was necessary to proceed with a Court Application.

Catherine suggests that Dentons is representing the majority of the Trustees. Dentons
is acting on behalf of the Trusts based on the decisions of the majority of the Trustees.

In respect of providing dates for Questioning, now that Catherine is represented by
Counsel, | have responded to her requests for information or we have sent the answers
to her lawyer.

In respect of paragraph 22 of the December Affidavit, the issue of conflict has been
addressed. An application was filed in an abundance of caution as a place holder
application. After much consideration, we have determined that no application is
necessary.

In respect of paragraphs 23 and 24 of the December Affidavit, the Court ultimately
agreed that extensive document production was not necessary and thus the Trustees

have been able to save considerable costs by the success of that application.

In December of 2015 Catherine incurred $170,000 in legal costs. She now advises that
her costs are in excess of $700,000. Thus she has incurred a further $450,000 in 2016.
She says that only 20% of the fees relate to the 1403 action. | am unable to determine
the accuracy of that statement as Catherine has refused to produce unredacted legal
bills.

The information relayed in paragraph 30 of the December Affidavit in respect of legal
fees is wrong, but we maintain solicitor client privilege over the information on the
amount spent so it cannot be released.

Catherine suggests that the 1970 Indian Act is still used and interpreted every day by the
Federal Government. | am advised by Mike McKinney that they would occasionally refer
to the 1970 Indian Act to interpret some of the provisions in the current Indian Act.
However, the 1970 Indian Act membership provisions regarding membership would not

be applied as they are not in force.
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Conversations with the legal team

172.

173.

174.

The Trustees decided that, given the amount of legal fees being spent, there had to be
control implemented. Thus, the Trustees passed a resolution that the conversations with
lawyers would pass through me. Catherine voted for that resolution. The Trustees also
passed a resolution that a Trustee had to get prior approval before they could have legal
fees funded.

Itis only the Trusts’ Administrator who can contact the lawyers. The text of that

resolution reads:

2012-036 12-09-18 Moved by Roland, seconded by Walter that
the Trustees reconfirm their policy that all
contact with lawyers, consultants and other
advisors be initiated only through the Trusts’
Administrator for all work relating to the Trusts
for which the Trusts are expected to pay and
that all actions with l[awyers, consultants and
other advisors on behalf of the Trusts first be
approved by a majority of the Trustees before
being initiated. Paul will send out a letter to the
various lawyers, consultants and advisors
concerned.

Carried, Unanimously.

Undertaking #8 and 56

Catherine says that the deed of appointment and transfer of assets were only presented
at the January 2014 meeting. That is true, but all of the other Trustees were able to read
them and agree to sign them. Catherine was asked to sign the documents at
subsequent meetings and the Trustees did not proceed to Court until April 2014. Itis
hard for her to suggest that she did not have proper time to read these documents in the
four months between January — April 2014.

The complete facts in relation to the appointment of Justin are relayed above in my
Affidavit. In respect of this issue of separating out the transfer of assets, if Catherine

only signs the transfer she is indirectly confirming Justin as a Trustee because only the
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Trustees can be the owners of the Assets of the Trusts. It was simply obstructionist to

suggest that she would not sign the deed because it involved his appointment.

175. Undertaking #10

The letter attached as an Answer to Undertaking #10 written by Catherine contains a
number of misleading statements and misinterpretations of Justice Thomas’ decision.
Catherine tries to use her misinterpretations to get her way against the other Trustees by
saying that she is the lawyer and therefore they must listen to her. In addition, she
threatens to bring a Court application to have them all removed as Trustees. She
suggests that the Trustees may be personally liable for the failure to address issues

such as Trustee succession.

176. Undertaking #12

These notes produced by Catherine in answer to Undertaking #12 are not accurate as
reviewed by the Chair, the other Trustees and me. Catherine has really reinvented

history.

There is a note on page 167 of the notes that Catherine felt unsafe, disrespected and
abused. None of the Trustees, the Chair, nor me noticed any disrespect to Catherine.
She was not abused. My observation is that she was very overpowering and abusive to

others. All of her notes appear to be intended to paint herself in a better light.

177. Undertaking #13

Catherine provides a letter of March 19, 2014 as an answer to this undertaking.
Catherine sent the letter of March 19, 2014 to the Chair and he tried to answer all of her
questions. Catherine did not accept the answers. | am advised by Doris Bonora that
she was not asked by Karen Platten, Catherine’s lawyer, to split the deed so that
Catherine could just sign the transfer of assets. If one reviews the transcript from the
Court application, Catherine’s lawyer suggests that the asset transfer be done by
majority vote and thus Catherine would not need to sign. The transcript is attached as
Exhibit D.
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Undertaking #14

In Undertaking 14, Catherine was o answer whether she made any motions at the
January 21, 2014 Trustee meeting. There is a long answer produced in which Catherine
again reiterates that she was abused, which is not true, and reinvents what occurred at
the Meeting. She then records one motion that she made on which the Chair asked for

a seconder and no one seconded the motion.

Undertaking #19

Catherine produces notes of the Meetings that are cryptic and difficult to read. There is
a reason that Minutes are produced. The reason is that such Minutes are the official
record of the meeting as determined by the majority of the Trustees. The Chair and |
also agree with the contents of the official Minutes. Catherine has a perception of what

occurs at meetings that is not always shared by the other Trustees.

Undertaking #24

The answer to this undertaking is not responsive at all. Catherine was to provide
communication regarding the replacement of Clara between Clara’s death and the
meeting to replace Clara. Catherine produced a number of emails in which she asks for
information that is not related to a replacement for Clara and then provides the

information that she produced only at the meeting and not before the meeting.
In fact, many of the answers to undertakings are unresponsive to the undertaking given.

Undertaking #35

The answer to the undertaking #35 shows that Catherine does not respect the members
of SFN. She suggests that Tracy Poitras Collins was only made a member because not
enough supporters of Roland Twinn showed up. She does not respect the decision of
the electors. Even her answer that suggests the Council belongs to Roland shows her

lack of respect for the Council of SFN.
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182. Undertaking #36

Catherine questions who gave direction for advertising for potential beneficiaries. |
confirm that the Trustees gave me direction to advertise across Western Canada in a

motion moved by Catherine on November 17, 2009 and carried by the Trustees.

183. Undertaking #37

Catherine suggests that there is a group of people that she spoke to and then suggests
that there are a number of people who have an absolute right to be members of SFN.
Catherine was a member of the membership committee for many years and did nothing
about this. Further, in taking on this task of speaking to these people she has ignored
the direct warning of legal counsel who advised the Trustees that they were not to get
involved in SFN Membership.

184. Undertaking #43

Catherine continues to be contradictory on the issue of determining beneficiaries. She
has produced a list. Then she produces categories of members. She continues to
suggest that people have automatic rights to be members yet she did not help them to
become members. Presumably people like William MacDonald, who she says had an
automatic right to be on the list, would have had such a right when she was on the
membership committee and her husband was the Chief. Yet Mr. MacDonald was not

made a member during that time.

185. Undertaking #49

The four other Trustees, Bertha, Roland, Justin and Margaret, are functional and
competent and healthy. They feel that they ask tough questions and manage the Trusts
without political interference. If Catherine did not create so much hostility and if the
Trusts could get through the legal process then they could just do their job of helping the
beneficiaries. During this litigation many beneficiaries of the 1986 Trust have been
helped. Good work is being done.

Catherine suggests that “the process of Peggy Ward’s appointment was improper and in

contravention of the very principles we agreed would govern and measure our decision
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making”. No part of this sentence is true. The appointment of Peggy Ward was made

according to the Trust Deeds. It is not in contravention of any principles agreed upon.
Ultimately the undertaking is not answered.

186. Undertaking #52

The notes produced are again biased and are not reflective of what the other Trustees
agree occurred at the Meeting. On page 31 of the notes, it says “Brian instantly pushed
asking Bertha to move. She did” and “CT opposed. No one asked her for reasons”.
Once a vote is called then no more discussion would take place. It is clear from the
notes that a discussion took place. It is interesting that the notes refer to Catherine in
the third person as though she were not making the notes. The notes are difficult to
read and decipher and therefore difficult to fully comment upon. | was at the meeting and

the Chair did not “push” Bertha for a motion.

187. Undertaking #53

The answer to the undertaking is not as | remember it. The litigation is costing a lot of
money and we are trying to settle the litigation and thus proposals were put forward to
give directions for settlement. Bertha, Roland, Justin and Margaret (and Clara when she
was alive) were/are interested in settling the litigation and wish to look at proposals.
Catherine has been very difficult on the settlement issues and it is my impression that
she does not wish to settle the litigation.

188. Answers to Written Interrogatories

The answers to the written interrogatories are mostly unresponsive or at least partially
unresponsive and contain many insults to individuals. The answers are attached hereto
as Exhibit “BB”.
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Of particular concern are responses as follows:

Questions

Answers

2 Does she have documents other than those
provided in these undertakings that relate to
the 1985 trust?

Overly broad, unreasonable

1. The undertaking was to produce
Minutes, if your client has them, please
produce them

Answer “your Client Roland Twinn can
produce the Minutes”

12 Who prepared the transcript? Was the
transcript edited by Ms. Twinn

not answered at all

15 asking for documentation on a motion

“Typical of the chair, there was no discussion
or information provided”

16 Produce background materials previously
referenced

Unable to locate any materials

28 produce communications with proposed
trustee

Communications will not be produced

30 question to produce entire documents and
attachments of documents previously
produced

No - irrelevant

47 Catherine says the Chief exerts improper
influence because he can hire people in
Sawridge resources. She was asked to
provide the names of people affected

Irrelevant to these proceedings

49 Catherine suggests that Peggy Ward'’s
appointment is improper and she was asked
how it was improper

Not answered at all

51 asked about notes to a meeting

See answer to interrogatory Question 9.
There is no question 9

54 Asked to explain her response

Refuses to provide any other explanation

62 asked to identify the documents that
respond to the question other than to refer to
all the documents produced so far

Refuses to provide any other response
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64-66 asked for more information on accounts
that are being asked to be paid

Will not provide

67 asked for supporting document expert
relied upon

“not reconsidered”

69 provide source documents of expert

“Irrelevant”

190. | make this Affidavit in response to the evidence provided by Catherine Twinn.

SWORN OR AFFIRMED BY THE DEPONENT BEFORE A COMMISSIONER FOR
OATHS AT EDMONTON ALBERTA ON _[~eb ran ry | 5 2017.

Paul Bujold\ \
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C;mmissioner for Qaths in and for the

Province of Alberta ‘
Tanylor Wayr+s

§7Lm0’f€/h/-~ alF -Law"

Appointment Expiry Date
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Sworn before me this day

of (el L5t Agg.. 2017,

ceverbivens AW esanren,

in and for the Province of Alberta

TAYLOR J. WATTS
Student-at-Law
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ADDRESS FOR SERVICE AND
CONTACT INFORMATION OF
PARTY FILING THIS DOCUMENT

AFFIDAVIT OF PAUL BUJOLD

Sworn on August 30, 2011

Clerk’s stamp:

1jo3 197/

EDMONTON

IN THE MATTER OF THE TRUSTEE ACT,
R.S.A. 2000, c. T-8, AS AMENDED

IN THE MATTER OF THE SAWRIDGE
BAND INTER VIVOS SETTLEMENT
CREATED BY CHIEF WALTER PATRICK
TWINN, OF THE SAWRIDGE INDIAN
BAND, NO. 19, now known as SAWRIDGE
FIRST NATION, ON APRIL 15, 1985

(the “1985 Sawridge Trust™)

ROLAND TWINN,

CATHERINE TWINN,

WALTER FELIX TWIN,

BERTHA L’HIRONDELLE, and
CLARA MIDBO, as Trustees for the 1985
Sawridge Trust

Affidavit of Paul Bujold for Procedural
Order

Attention: Doris C.E. Bonora

Reynolds, Mirth, Richards & Farmer LLP
3200 Manulife Place

10180 - 101 Street

Edmonton, AB T5J 3W8§
Telephone:  (780) 425-9510
Fax: (780)429-3044

File No: 108511-001-DCEB

L, Paul Bujold, of Edmonton, Alberta swear and say that:
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I am the Chief Executive Officer of the Sawridge Trusts, which trusts consist of the
Sawridge Band Intervivos Settlement created in 1985 (hereinafter referred to as the “1985
Trust™) and the Sawridge Band Trust created in 1986 (hereinafter referred to as the “1986
Trust”), and as such have personal knowledge of the matters hereinafter deposed to
unless stated to be based upon information and belief, in which case I verily believe the
same to be true.

I make this affidavit in support of an application for setting the procedure for seeking the
opinion, advice and direction of the Court respecting the administration and management
of the property held under the 1985 Trust.

On April 15, 1982, Chief Walter Patrick Twinn, who is now deceased, executed a Deed
of Settlement a copy of which is attached hereto as Exhibit “A” to this my affidavit
(“1982 Trust™).

On April 15, 1985, Chief Walter Patrick Twinn, who is now deceased, executed a Deed
of Settlement a copy of which is attached hereto as Exhibit “B” to this my affidavit
(1985 Trust”).

On August 15, 1986, Chief Walter Patrick Twinn, who is now deceased, executed a Deed
of Settlement a copy of which is attached hereto as Exhibit “C” to this my affidavit
(“1986 Trust™).

The Trustees of the 1985 Trust have been managing substantial assets, some of which
were transferred from the 1982 Trust, and wish to make some distributions to the
Beneficiaries of the 1985 Trust. However, concemns have been raised by the Trustees of
the 1985 Trust with respect to the following:

a. Determining the definition of “Beneficiaries” contained in the 1985 Sawridge
Trust, and if necessary varying the 1985 Sawridge Trust to clarify the definition
of “Beneficiaries”.

b. Seeking direction with respect to the transfer of assets to the 1985 Sawridge Trust.

In order to determine the beneficiaries of the 1985 Trust, the Trustees of the 1985 Trust
directed me to place a series of advertisements in newspapers in Alberta, Saskatchewan,
Manitoba and British Columbia to collect the names of those individuals who may be
beneficiaries of the 1985 Trust.

As a result of these advertisements I have received notification from a number of
individuals who may be beneficiaries of the 1985 Trust.

I have corresponded with the potential beneficiaries of the 1985 Trust and such
correspondence is attached hereto as Exhibit “D”.

I have compiled a list of the following persons who I believe may have an interest in the
application for the opinion, advice and direction of the Court respecting the
administration and management of the property held under the 1985 Trust:

a. Sawridge First Nation;
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b. All of the registered members of the Sawridge First Nation;

c. All persons known to be beneficiaries of the 1985 Sawridge Trust and all former
members of the Sawridge First Nation who are known to be excluded by the
definition of “Beneficiaries” in the 1986 Sawridge Trust, but who would now
qualify to apply to be members of the Sawridge First Nation;

d. All persons known to have been beneficiaries of the Sawridge Band Trust dated
April 15, 1982 (hereinafter referred to as the *“1982 Sawridge Trust™), including
any person who would have qualified as a beneficiary subsequent to April 15,

1985;

e. All of the individuals who have applied for membership in the Sawridge First
Nation;

f. All of the individuals who have responded to the newspaper advertisements

placed by the Applicants claiming to be a beneficiary of the 1985 Sawridge Trust;

g Any other individuals who the Applicants may have reason to believe are
potential beneficiaries of the 1985 Sawridge Trust;

h. The Office of the Public Trustee of Alberta (hereinafter referred to as the “Public
Trustee”) in respect of any minor beneficiaries or potential minor beneficiaries;

(those persons mentioned in Paragraph 10 (a) — (h) are hereinafter collectively
referred to as the “Beneficiaries and Potential Beneficiaries™); and

1 Those persons who regained their status as Indians pursuant to the provisions of
Bill C-31 (An Act to amend the Indian Act, assented to June 28, 1985) and who
have been deemed to be affiliated with the Sawridge First Nation by the Minister
of Aboriginal Affairs and Northern Development Canada (hereinafter referred to
as the “Minister”).

The list of Beneficiaries and Potential Beneficiaries consists of 194 persons. I have been
able to determine the mailing address of 190 of those persons. Of the four individuals for
whom ] have been unable to determine a mailing address, one is a person who applied for
membership in the Sawridge First Nation but neglected to provide a mailing address
when submitting her application. The other three individuals are persons for whom I
have reason to believe are potential beneficiaries of the 1985 Trust and whose mother is a
current member of the Sawridge First Nation.

With respect to those individuals who regained their status as Indians pursuant to the
provisions of Bill C-31 and who have been deemed to be affiliated with the Sawridge
First Nation by the Minister, the Minister will not provide us with the current list of these
individuals nor their addresses, citing privacy concerns. These individuals are not
members of the Sawridge First Nation but may be potential beneficiaries of the 1985
Trust due to their possible affiliation with the Sawridge First Nation.

A website has been created and is located at www.sawridgetrust.ca (hereinafter referred
to as the “Website”). The Beneficiaries and Potential Beneficiaries and the Minister have
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access to the Website and it can be used to provide notice to the Beneficiaries and
Potential Beneficiaries and the Minister and to make information available to them.

14.  The Trustees seek this Court’s direction in setting the procedure for seeking the opinion,
advice and direction of the Court in regard to:

a. Determining the Beneficiaries of the 1985 Trust.

b. Reviewing and providing direction with respect to the transfer of the assets to the
1985 trust. )

C. Making any necessary variations to the 1985 Trust or any other Order it deems

just in the circumstances.

SWORN OR AFFIRMED BY THE DEPONENT BEFORE A COMMISSIONER FOR OATHS

AT EDMONTON, ALBERTA ON AUGUST %0, 2011.

'AUL BUJO. Commissioner's Name:
Appointment Expiry Date:

_MARCO 8. PORETTI
810070; August 29, 2011 a&-&" e }ﬁ)(j,v / fqifgc { (Z:}yf

810070;August 30,2011




This is Exhibit * A " referred to In the
Affidavit of

1 RO B R\ Ve
Sworn before me this ....... 2.5 day
of ARS &?:ﬁ& Aeri-AD, 20 A\

..........

ool )
A Notary Public, A Commissioner for Oathe
in and for the Province of Alberta

ARCO 8. PORETTI

DECLARATIOX OF TRUSY

SARR(OLE MAMG TRUST

-

: ~
This Beclaretion af Trutt wade thz,ﬂéi%{day of 5?&941/62 o AD,

BETVEC N f/ A

CHEEF WALYER PATRICK Ywikx

af tha Sawridge Indfan Yand

Ro. 19, SYave Lake, Alberta

(huratnalter called the “Settlor™)
of the Firsy Part

ARy

. CHIEF HALYER PATRICK TWINM,
MALTER FELYY YWINN and QEORGE YWIHMN
Chiet anad Councillars aof tha

»

Sawrfdon Indtan Rang Ho. 150 0 & 9 cespectively
[haratngfter collectivoly called the “Trustean®)

of the Secons Parg

Anh HITHESSEN T4AT:

Wanreat the Sotelar §s Chiaf of the Sawridys ladlen Jand Mo, 19,
104 in that capscity has taken [itle ta cartatn properties on trust for the
present and future seatars of the Sawrfdgs [ndfen ¥end No. 1§ (herefn

caltladg thie “BEnd®)y  and,

whereas it is degirable to provide greater atail for both the

terds of the trust and the adainistretion thereasf; and,
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Khareas it ¢ 1{kely that further assats ‘will be acquired on
trust for the present and future mambers of the Band, and 1t {s desiradle

that the sanme trust apply to all such assets;

ROM, therefore, in coasideration of the prenises and mutusl
proaisas contained herefn, the Settlor and each of the ' Trustees do hereby

covenant and agrae as follows:

t. The Sattlor and Trustaes heraby establish a Trust Fouad, which the

Trustzes shall administer {n accordance with the terms of this Agraemant,

2. bherever the tera "Trust Fund® is used in this Agreement, ft
shall mean: a) the property or suns of monay paid, transferred or conveyad
to the Trustees or otherwise acquired by the Trustees {ncluding properties
substiéuted therefor and b) all fncoma received and capital gains made
thoreon, tess c) all expenses incurred and capital lossas sustainad thercon
and lass d) distributions porperly made therefrom by the Trusteas,
~

1. The Trustees shall hold the Trust fund fn trust and shall deal
with {t in aécordance with the termas and conditfons of this Agreemant., Ko
part of the Trust Fund shall dbe used for or divarted to purposes other than

thosa purposes sat out herain,

s, Tha nace of the Trust Fund shall be "The Sawridge Band Trust®,
and the msetings of the Trustees shall take place at the Sawridge Band
Adinfstration offtce located on the Sawrtidge Band Reserve,

5, The Trusteas of the Trust Fund shall ba the Chief and Councillors
of the Band, for the tine bafng, as duly elected pursuant to Séctions 74
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through 80 {nclusfve of the Indian Act, R,S5.C, 1970, c. 1.6, as azended
fron time to time, Upan ceasfng to be sn elected Chief or Councillor as
aforasaid, a Trustee shall fpso facto cease té(ba & Trustee haereunder;
and shall automatically be replaéed by the nembar of the 8and who (s
slected in his stead and place. In the event that en slected Chief or
Councillor refuses to accept the terms of this trust and to act as a
Trustee hereunder, the remaining Trustees shall appoint a person registered
under the [Indfan Act as & ceslacement for the safd recusant Chief or
Councillor, which replacement shall serve for the romainder of the term of
the recusant Chiaf or Councillors., In the event that the number of slected

Councliilors {s {ncreased, the number of Yrusteei shall also be {ncreased,

"1t being the Intentfon that the Chief and all Counctllors should be

Trustees. In the avent that there are no Trustess able to act, any parson
interested fn the Trust may apply to & Judge of the Court of Quaen's Rench
of Alberta who ts heraby empowered to appoint one or more Trustees, who

shall he a rember of tha Band.

6. The Trustees shall hold the Trust Fund for the benefit of all
nembers, present and future, of the Band; provided, however, that at the
end of twenty one (21} years after the death of the last decendant now
Tiving of the original signators of Treaty Huaber & who at the date heceof
are mgistered Indians, all of the Trust Fund then remainfag ia the hands

of tha Trustees shall ba divided equally among all members of the H%and then
Tiving.

Provided, howavar, that the Trustees shall be specifically
antfitled not to grant any benefit during the duration of tha Trust or at
the end thereof to any {llegitimate children of Indian worsen, aven though

that chfld or thosa children may ba registered vadar the [ndfan Act and




thair status may not have been protastad under Section 12{2} thareunder;
and provided furthar that the Trustess shall exclude any mamber of the Band
who transfers to another Indfan Baad, or has become eafranchised (within

the aeaning of these terng {n the Indian Act).

The Trustees shall have complete and unfettered discretion to pay
or spply all or so ruch of tﬁe'nct thcome of the Trust Fund, {f any, or to
accurulate the game or any portion thersof, and all or so mich of the
capital of the Trust Fund as they in thelir unfettared discretion from tine
to time deem appropriate for the beneffclaries set out above: and the
Trustees may make such payaents at such tine, and from tire to tirw, 2and fa

such manner a3 the Trustees in  thefr uncontrylled discretion deesm

appropriate,

7. The Trustees may {nvest and reinvest all or any part of the Trust
Fund fa any {avestment authorized for Trustees' {nvastments by The

Trustees' Act, heing Chapter 373 of the Revisad Statutes of Alberts 1970,

as amanded from time to t{na, but the Trustees are nact restrictad to such
Trustee [nvestments but cay fnvest fn any {nvestneat which they in thelr
uncan;ro¥led discretion think fit, and are furthar not baund to make any
tnvestment nor to sccumulats the income of the Trust Fundi and tay fnstead,
17t they {n their uncontroiled discration from time to time deam it
appropriste, and for such period or perfods of time as they see fit, keep

the Trust Fund or any part of it deposited fn a bank to which the BSank Act

or the Quebec Savings 8Sank Act applies.

8. The Trusteas are avthorized and empowered to do all acts

necessary or desirable to give effect to the trust purposes sst out sbova,



-5«

and to discharge their obligations thereunder other than &cts done or
onftted to bs donc by then {n bad fafth or {n gross neglfgence, {ncluding,
without limiting the generalfty of the foregoing, the power

a} to exercise all voting and other rights in respect of any

stocks, bhonds, proparty or other f{nvestments of the TYrust
Fund;

b) to sell or otherwise dispose of any praperty hald by them fin
the Trust Fund and to acquire other property fn substitution
therafdre; and

¢} to employ profussional advisors amd agents and %0 retain and
act upon the advice given by such professionals and to pay
such professionals such fass or other ramunerstion as the
Trustess {n their uncantrollad discretion from time to time
dess appropriste {and this proyiston shall apply to the

payment of professfonal fees to any Trustee who renders
professional services to the Trustees).

Qe Adafnistration costs and axpenses of or in connaction with the
Trust shall te paid fron the Trust Fund, {ncluding, without lfmiting the
generality of the foragoing, reasonahle refmbhursement to the Trustees or
any of thea for casts {and reasonable fees for their sarvices as Trusteas)
{ncurred in the adainistration of the Trust and for taxes of any nature
whatsoever which «ay be !ﬁvfed or assessed by Federal, Provincisl or other
governnental authorfty upon or {n respact of the {ncome or capitsl of the

Trust Fund,

10. The Trustees shall keep accounts {n an acceptsble maonner of all

raceipts, dishursemants, {nvestaents, and othar -transactions fn the
adatnistration of the Trust,

11. The Trustees shall not be lfable for any act or owfssion done ar

nade in the exercise of any powar, authority or discration given to thenm
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by this Agreenent provided such act or oafssfon {s done or made in good
fafthy “nor shall thay be l1fable to make gqood any loss or dimfnution f{n
value of the Trust fund oot caused by thelr gross negligence or bad faith;
and all persons claiming any benefictfal {nterest §n the Trust Fund shall be

dedand to take with notice of and subject to this clause,

12, A aajority of the Trusteses shall be required for any action taken
on bahalf of the Trust, In tha evant that thare is a tie vote of the

Trustees voting, the Chief shall have & second and casting vote,

Each of the Trustees, by joiniag I(n the exacution of this Teust
Agqresnent, stgniffes his acceptance of the Teust heretn, Any Chief or
CouncilVlor or any other person who becomes 2 Trustee undar paragraph §
aﬁove shall signify his acceptance of the Trust herath by executing this
Trust Agrazement or a true copy hereofl, and shall ba bound hy it 4n the same

rngnner 2s {f he or she had executed the orf{ginal Trust Agreemant.

IN WITRESS MHERFOF the parties heretd have executed this Trust

Agreement,

SIGNEDI, SEALED AXD GELIVERED
In _'the Presence of:

WW A. Settlor: MZ———-.

7 |
/60 ﬂuﬂi{w@u Cocer
ZBOAE . |
@};t—@u W B, Trusteass l._ 4 J sZ2° 7D . ‘
RANE / _ »
Vs, @waﬁm&u Crent

APURE Y
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This is Exhibit « LD * refermed to In the

Affidavit of
"P() ol R&S})Q}\(} :
Sworn bsfore me this.......5. & day?

of. oo X n o AD. 20 L\

" A Niotary Public, A Gommissioner for Oate
SAWRIDGE BAND INTER VIVOS SETTIEMEREN Frovince ofAlbera
BIARCO 8. PORETTI

DECLARATION OF TRUST

THIS DEED OF SETTLEMENT is made in duplicate the ;& h

day of April, 1985
BETWETEN :

CHIEF WALTER PATRICK TWINN,

of the Sawridge Indian Band,

No. 19, 8lave Lake, Alberta,

{hereinafter called the "Settlor"),

QF THE FIRST PART,

- andgd -

CHIEF WALTER PATRICK TWINN,

GEORGE V. TWIN and SAMUEL G. TWIN,

of the Sawridge Indian Band,

No, 19, Slave Lake, Alberta,

{hereinafter collectively called

ij.he "Trustees™),

OF THE SECOND FART.

WHERFEAS the Settlor desires to create an inter
vivos settlement for the benefit of the individuals who at
the date of the execution of this Deed are members of the
Sawridge Indilan Band No. 19 within the meaning of the
‘prcvisicn‘s of the Indian Act R.S8.C. 13870, Chapter I-6, as
such provisions existed on the 15th day of April, 18B2, and
the fu‘cure'members of such band within the meaning of the

said provisions as such provisions existed on the 15th day
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of april, 1852 and for that purpose has transferred to the
Trustees the property described in the Schgdule hereto;

AND WHEREAS the parties desire to declare the
trusts, terms and provisions on which the Trustees have
agreed to hold and administer the said property and all
other properties that may be acquired by the Trustees
hereafter for the purposes of the settlement;

NOW THEREFPORE THIS DEED WITNESSETH THAT in consid-
eration of the respective covenants and agreements herein
contained, it is hereby covenanted and agreed by and between
the parties as follows:

1. The Settlor and Trustees hereby establish a trust

fund, which the Trustees shall administet in accordance with

o

-he terms of this Deed.

N

. In this Settlement, thevfollowiﬁg terms shall be

interpreted in accordance with the following rules:

{a) "Beneficlaries" at any particular time shall mean
all persons who at that time qualify as members of
the Sawridge Indian Band No. 19 pursuant to the
provisions of the Indian Act R.S.C. 1970, Chapter
I-6 as such provisions existed on the 15th day of
April, 1982 and, in the event that such provisions
are amended after the date of the execution of

this Deed all persons who at such particular time

o h £ i o Satam . st e b £ a0 2 &
Pt pionipriveg-ia-Sinpegiaurr e -
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would qualify for membership of the Sawridge
Indian Band No. 19 pursuant to the said provisions
as such provisions existed on the 15th day of
April, 1982 and, for greater certainty, no persons

who would not gualify as members of the Sawridge

Indian Band No. 19 pursuant to the said provi-

sions, as such provisions existed on the 15th day

of April, 1982, shall be regarded as "Benefi-
ciaries" for the purpose of this Settlement
whether or not such persons becomeé or are at any
time considered to be members of the Sawridge
Indian Band No. 19 for all or any other purposes
by wvirtue of amendments to the Indian Act R.S8.C.

1970, Chapter I-6 that may come into force at any

time after the date of the execution of this Deed -

or by virtue of any other legislation enacted by
the Parliament of Canada or by any province or by
virtue of any regulation, Order in Council, treaty

or executive act of the Government of Canada. or

~any province or by any other means whatsoever;

provided, for greater certainty, that any person
who shall become enfranchised, become a member of
ancther Indian band or in any manner voluntarily

cease to be a member of the Sawridge Indian Band

P et oY
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(b}

No 19 under the Indian Act R.S85.C. 1970, cChapter

I-6, as amended from time to time, or any consoli-

dation thereof or successor Ilegislation thereto

shall thereupon cease to be a Beneficiary for all

‘purposes of this Settlement; and

"Prust FPund" shall mean:

(A)

(B}

{C)

the property described in the Schedule here-
to and any accumulated income thereon;

any further, substituted or additional pro-
perty and any accumulated income thereon
which the Settlor or any other person or per~
sons may donate, sell or otherwise transfer
or cause to be transferred to, or vest or
cause to be vested ‘in, or otherwise acguired

by, the Trustees for the purposes of this

- Settlement;

any other property acquired by the Trustees

pursuant to, and in accordance with, the

provisions of this Settlement:; and

the property and accumulated income thereon
(if any) for the time being and from time to
time into which any of the aforesaid proper-
ties and accumulated income thereon may be

converted.

arrg A P s st gbd
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3. f?e Trustees shall hold the Trust Fund in trust
and shall deal with it in acéordance with the terms and con-
ditions o©f this Deed. No part of the Trust Fund shall be
used for or diverted to purposes other than those purposes
set out herein. The Trustees may accept and hold as part of
the Trust Fund any property of any kind or nature whatsoever
that the Settlor or any other person or persons may donate,
sell or otherwise transfer or cause to be transferred to, or
vest or cause to be vested in, or otherwise acquired by, the
Trustees for the purposes of this Settlement.

4, The name of the Trust Fund shall be "The Sawridge
Band Inter Vivos Settlement", and the meetings of the Trus-
tees shall take place at the Sawridge Band Administration
QOffice located on the Sawridge Band Reserve.

5. Any Trustee may at any time resign from the office
of Trustee of this Settlement on giving not less than thirty
{30) days notice addressed to the other Trustees. Any
Trustee or Trustees may be removed from office by a resoclu-
tion that receives the approval in writing of at least
eighty percent (80%) of the Beneficiaries who are then alive
and over the age of twenty-one (21} years. The power of
appointing Trustees to fill any vacancy caused by the death,
resignation or removal of & Trustee shall be vested in the

continuing Trustees or Trustee of this Settlement and such

e T IR I I AN




power shall be exercised so that at all times (except for
the period pending any such appointment, including the
periocd pending the appointment of two (2) additional Trus-
tees after the execution of tﬁis Deed} there shall be at
least five (5) Trustees of this Settlement and so that no
person who is not then a Beneficiary shall be appointed as a
Trustee if immediately before such appointment there is more
than one (1) Trustee who .is not ﬁhen a Beneficiary.

6. The Trustees shall hold the Trust Fund for the
benefit of the Beneficiaries; provided, however, that at the
end of twenty-one (21) years after the death of the last
survivor of all persons who were alive on the 15th day of
April, 1382 and who, being at that time registered Indians,
were descendants of the original signators of Treaty Number
8, all of the Trust Pund then remaining in the hands of the
Trustees shall be divided equally amohg the Beneficiaries
then living.

Provided, however, that the Trustees shall be
specifically entitled not to grant any benefit during the
dyration of the Trust or at the end thereof to any illegiti-
mate children of Indian women, even though that child or
those c¢hildren may be registered under the Indian Act and
their status may not have been protested under section 12(2)

thereunder,




The Trustees shall have complete and unfettered
discretion ;; pay or apply all or so much of the net income
of the Trust Fund, if any, or to accumulaté the same or any
portion thereéf, and all or so much of the capital of the
Trust Fund as they in their unfettered discretion from time
to time deem appropriate for any one or more of the Benefi-
ciaries; and the Trustees may make such payments at such
time, and from time to time, and in such manner and in such
proportions as the Trustees in their uncontrolled discretion
deem appropriate.

7. The Trustees may invest and reinvest all or any
part of the Trust Fund in any‘investments authorized for

Trustees' investments by the Trustees® Aect, being Chapter

T-10 of the Revised Statutes of Alberta, 1980, as amended
from time to time, but the Trustees are not restricted to
such Trustee Investments but may invest in any iﬁvestment
which they in their uncontrolled discretion think fit, and
are further not bound to make any investment nor to accuma~
late the income of the Trust Fund, and may instead, if they
in their uncontrolled discretion from time to time deem it
appropriate, and for such period or periocds of time as they
see fit, keep the Trust Fund or any part of it deposited in

a bank to which the Bank Act (Canada) or the Quebec Savings

Bank Act applies.
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8. fhe Trustees are authorized and empowered to do
all acts necessary or, in the opinion of the Trustees,
desirable for the purpose of administering this Settlement
for the benefit of the Beneficiaries including any act that
any of the Trustees might lawfully do when dealing with his
own property, other than any such act committed in bad faith
or in gross negligenc_é, and including, without in any manner
to any extent detracting from the generality of the fore-
going, the power

{a) to exercise all voting and other rights in respect
of any stocks, bonds, property or other invest~
ments of the Trust Fund;

(b) to sell or otherwise\ dispose of any property held
by them in the Trust Fund and to acquire other
property in substitution therefor; and

{c) to erfxploy professional advisors and agents and to
retain and act upon the advice given by such pro-
fessionals and to pay such professionals such fees
or othe: remuneration as the Trustees in their
uncontrolled discretion from time to time deem
appropriate (and this provision shall apply to the
payment of professional fees to any Trustee who
renders professional services to the Trustees).

5, Administration costs and expenses of or in connec-

tion with the Trust shall be paid from the Trust Fund,

S8 s b,
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including, without limiting the generality of the foregoing,
reasonable reimbursement to the Trustees or any of them for
costs (and reasonable fees for their services as Trustees)
incurred in the administration of the Trust and for taxes of
any nature whatsocever which may be levied or assessed by
federal, provincial or other governmental authority upon or
in respect of the income or capital of the Trust Fund.

10. The Trustees shall keep acéounts in an acceptable
manner of all receipts, disbursements, investments, and
other transactions in the administration of the Trust.

11. The provisions of this Settlement may be amended
from time to time by a resolution of the Trustees that
recelves the approval in writing of at least eighty percent
(80%) of the Beneficiaries who are then alive and over the
age of twenty-one (21) years provided that no such amendment
shall be valid or effective to the extent that it changes or
alters in any manner, or to any extent, the definition of
"Beneficiaries” under subparagraph 2{a) of this Settlement
or changes or alters in any manner, Or to any extent, the
beneficial ownership of the Trust Fund, or any part of the
Trust Fund, by the Beneficiaries as so defined.

12. The Trustees shall not be liable for any act or
omission done or made in the exercise of any power, author-

ity or discretion given to them by this Deed provided such
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act or omission is done or made in good faith; nor shall
they be liable to make good any loss or diminution in value
of the Trust Fund not caused by their gross negligence or
bad faith; and all persons claiming any beneficial interest
in the Trust Fund shall be deemed to take notice of and
subject to this clause,

13. Subject to paragraph 11 of this Deed, a majority
of fifty percent (50%) of the Trustees shall be required for
any decision or action taken on behalf of the Trust,

Each of the Trustees, by joining in the execution
of this Deed, signifies his acceptance of the Trusts here-
in. Any other person who becomes a Trustee under paragraph
5 of this Settlement shall signify his acceptance of the
Trust herein by executing this Deed or a true copy hereof,
and shall be bound by it in the same m‘anner as if he or she
had executed the original Deed. ;

14, This Settlement shall be governed byv, and shall be

construed in accordance with the laws of the Province of
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Alberta. o, ;
IN WITHESS WHEREOF the parties hereto have J

executed this Deed.

SIGNED, SEALED AND DELIVERED . : 1
in the preasence of: :

%W@ i BLOWV A. s;:uo: Jm,. I
'HME s ‘z
cox 226 AMaie fab: 00t : |
ADDRESS S

Gt T @

Sghedule ,
One Hundred Doliars ($100,00) in Canadian Currency.
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- This Is Exhibit « ¢ - referred 10 in the

/:) Affidavit of
oo \<:>o‘* s\c\
Sworn before methis - day

THE SAWRIDEE TRUST  of LxoSood Q ~AD, 2011

DECLARATION OF TRUST
3] Bﬂﬁ f@fibﬂ
W&%@? PORETTI

THIS TRUST DEED made in duplfcate as of the 15th day of August, A.D

BETWEEN:

CHIEF MALTER P, TWINN,
of the Sawridge Indian Band, No. 19, Slave Lake, Alberta
{hereinafter called the “Settlor")
OF THE FIRST PART,
- and «

CHIEF WALTER P. TWINN, CATHERINE TWINN and GEQREE TWIN,
{hereinafter cuﬂec’cweﬂy called the "Trustees")

OF THE SECOND PART,

WHEREAS the Settlor desires to create an inter vivos trust for the
benefit of the members of the Sawridge Indian Band, a band within the meaning
of the provisions of the Indian Act R.S.C. 1970, Chapter -6, and for that

purpose has transferred to the Trustees the praperty described in the Schedule
attached hereto;

ANG WHEREAS the parties desire to declare the trusts, terms and
provisions on which the Trustees have agreed to hold and administer the said
property and &ll other properties that may be acquired by the Trustees

hareafter for the purposes of the settliement;

NOW THEREFORE THIS DEED WITNESSETH THAT in consideration of the
respective covenants and agreements herein contained, it is hereby covenanted

and agreed Dy and between the parties as follows:
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1. The Settlor and Trustees hereby establish a trust fund, which the

Trustees shall administer in accordance with the terms of this Deed,

Z. In this Deed, the following terms shall be interpreted in accordance

with the following rules:

{a)

(b)

*Beneficiaries"” at any particular time shall mean all persons

who at that time qualify as members of the Sawridge Indian Band

under the laws of Canada in force from time to time including,

without restricting the generality of the foregeoing, the

membership rules and customary laws of the Sawridge Indian Band

as the same may exist from time to time to the extent that such

membership rules and customary laws are fncorporated into, or

recognized by, the laws of Canada:

"Trust Fund" shall mean:

{A)

{B)

the property described in the Schedule attached hereto and
any accumulated income thereon;

any further, substituted or additional property, including
any property, beneficial interests or rights referred to in
paragraph 3 of this [leed and any accumulated income thereon
which the Settlor or any other person oOr persons may
donate, sell or otherwise transfer or cause to be
transferred to, or vest or cause to be vested in, or

otherwise acgquired by, the Trustees for the purposes of
this Deed;
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. {C) any other property acquired by the Trustees pursuant to,
and in accordance with, the provisions of this Deed;

(DY the property and accumulated ‘income thereon (if any) for
the time being and from time to time into which any of the
aforesaid properties and accumulated income thereon may be
converted; and

(E} "Trust" means the trust relationship established between
the Trustees and the Beneficiaries pursuant to the

provisions of this Deed,

3. The Trustees shall hold the Trust Fund in trust and shall deal with
it in accordance with the terms and conditians of this Deed, No part of the
Trust Fund shail be used for or diverted %o purpdses other than those purposes
set out herein, The Trustees may accept and hold as part of the Trust Fund
any property of any kind or nature whatsoever that the Settlor or any other
person or persons may donate, sell, lease or otherwise transfer or cause to be
transferred to, or vest or cause to be vested in, or otherwise acguired by,

the Trustees for the purposes of this Deed.

4, The name of the Trust Fund shall be "The Sawridge Trust®" and the
meetings of the Trustees shall take place at the Sawridge Band Administration

Office located on the Sawridge Band Reserve,

B. The Trustees who are the original signatories hereto, shall in their
discretion and at such time as they determine, appoint additional Trustees to
act hereunder, Any Trustee may at any time resign from the office of Trustee

of this Trust on giving not less than thirty {30) days notice addressed to the
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other Trustees. Any Trustee or Trustees may be removed from office by @
resolution that receives the approval in writing of at least eighty percent
(80%) of the Beneficiaries who are then alive and over the age of twenty-one
{21) years. The power of appointing Trustees to fill any vacancy caused by
the death, resignation or removal of a Trustee and the power of appointing
additional Trustees to increase the number of Trustees to any number allowed
by law shall be vested in the continuing Trustees or Trustee of this Trust and
such power shall be exercised so that at all times (except for the period
pending any such appointment) there shall be a minimum of Three (3) Trustees
of this Trust and a maximum of Seven (7) Trustees of this i’rust and no person
who 15 not then a Beneficiary shall be appointed as a Trustee if immediately
before such appointment there are more than Two (2) Trustees who are not then

Beneficiaries,

6. The Trustees shall hold the Trust Fund for the benefit of the
Beneficiaries; provided, however, that at the expiration of twenty-one {21)
years afrer the death of the last survivor of the beneficiaries alive at the
date of the execution of this Deed, all of the Trust Fund then remaining in
the hands of the Trustees shall be divided egually among the Beneficiaries
then alive,

During the existence of this Trust, the Trustees shall have complete
and unfettered discretion to pay or apply all or so much of the net ir;corne of
the Trust Fund, if any, or to accumulate the ssme or any portion thereof, and
all or so much of the capital of the Trust Fund as they in their unfettered
discretion from time to time deem appropriate for any one or more of the
Beneficiaries; and the Trustees may make such payments at such time, and from

time to time, and in such manner and in such proportions as the Trustees 1n

their uncontrolled discretion deem appropriate.
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7. The Trustees may invest and refinvest all or any part of the Trust
Fund in any investments authorized for trustees' investments by the Trustee's
Act, being Chapter T-10 of the Revised Statutes of Alberta, 1980, as amended
from time 1o time, but the Trustees are not restricted to such Trustee

Investments but may invest in any investment which they in their uncontrolled
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nvestment and may
instead, if they {n their uncontrolled discretion from time to time deem it
appropriate, and for such period or periods of time as they see fit, keep the

Trust Fund or any part of it deposited in a bank to which the Bank Act

{Canada) or the Quebec Saving Bank Act applies.

8. The Trustees are authorized and empowered to do all acts that are not
prohibited under any applicable laws of Canada or of any other jurisdiction
and that are necessary or, in the opinion of thé Trustees, desirablie for the
purpose of administering this Trust for the benefit of the Beneficiaries
including any act that any of the Trustees might lawfully do when dealing with
his own property, other than any such act committed in bad faith or in gross
negligence, and including, without 1n any manner or to any extent detracted

from the generality of the foregoing, the power

(a} to exercise all voting and other rights n respect of any

stocks, bonds, property or other investmenis of the Trust Fund;

{b) to sell or otherwise dispose of any property held by them in the
Trust Fund and to acquire other property 1in substitution
therefor; and
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{c} to employ professional advisors and agenis and to retain and act
| upon the advice given by such professionals and to pay such
professionals such fees or other remuneration as the Trustees in
their uncontrolled discretion fram time to time deem appropriate
{and this pfovision shall apply to the payment of professional
fees to any Trustee who renders professional services to the

Trustees).

9. Administration costs and expenses of or in connection with this Trust
shall be paid from the Trust Fund, including, without limiting the generality
of the foregoing, reasonable reimburseément to the Trustees or any of them for
costs (and reasonable fees for their services as Trustees) incurred in the
administration of this Trust and for taxes of any nature whatsoever which may
be levied or assessed by federal, provincial or other governmental authority

upon or in respect of the income or capital of the Trust Fund.

10. The Trustees shall keep accounts in an acceptable manner of all
receipts, disbursements, investments, and other transactions in the

administration of the Trust.

11, The provision of this Deed may be amended from time to time by a
resolution of the Trustees that received the approval in writing of at least
eighty percent (80%) of the Beneficiaries who are then alive and over the age
of twenty-one {21) years and, for greater certainty, any such amendment may
provide for a commingling of the assets, and a consolidation of the
adninistration, of this Trust with the assets and administration of any other

trust established for the benefit of all or any of the B-énefic‘laries.
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12. The Trustees shall not be 1iable for any act or omission done or made
in the exercise of any power, authority or discretion given to them by this
Deed provided such act or omission is done or made in good faith; nor shall
they be Tiable to make good any Joss or diminution in value of the Trust Fund
not caused by their gross negligence or bad faith; a,ﬁd all persons claiming
any beneficial interast in the Trust Fund shall be deemed to take notice of

and shall be subject to this clause.

13, Any decision of the Trustees may be made by a majority of the
Trustees halding office as such at the time of such decision and no dissenting
or abstainming Trustee who acts in good faith shall be personally liable for
any loss or ciaim whatsoever arising out of any acts or omissions which result
from the exercise of any such discretion or power, regardless whether such

Trustee dssists in the implementation of the decision,

14. A11 documents and papers of every kind whatsocever, including without
restricting the generality of the foregoing, cheques, notes, drafts, bills of
exchange, assignments, stock transfer powers and other iransfers, notices,
declarations, directions, receipts, contracts, agreements, deeds, legal
papers, forms and authorities required for the purpose of opening or o'pgrating
any account with any bank, or other financial institution, stock broker or
investment dealer and other instruments made or purported to be made by or on
behalf of this Trust shall be signed and executed by any two {2} Trustees or
by any person (including any of the Trustees) or persons designated for such
purposé by a decision of the Trusiees.
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15. Each of the Trustees, by Jjoining in the execution of this Deed,
signifies his acceptance of the Trusts herein. Any other person who becomes a
Trustée under paragraph 5 of this Trust shall signify his acceptance of the
Trust herein by executing this Deed or a true copy hereof, and shall be bound

by it in the same manner as if he or she had executed the original Deed.

16, This Deed and the Trust created hereunder shall be governed by, and

shall be construed in accordance with, the laws of the Province of Alberta.

IN WITHESS WHEREOF the parties hereto have executed this Deed.

A. Settior

e =

- (o ”/{"“], / ‘£ .

Flin)2y o
]

ADDRESS /

B. Trustees:

CHI1 ALTER P, N

ADDRESS

860647-1/6
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SCHEDULE

One Hundred Dollars ($100.00) in Canadian Currency.
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This is Exhibit “\"«D ” referred to in the
Affidavit of

fhol [\ a

SAWRIDGE TRU§F "‘:i:‘if’”imfi‘”

. .,
24 November 2009 A Notary Public, A Commissioner for Oaths

Dear Sawridge Trusts Potential Beneficiary, " a%&%&rﬁ%%ggﬁgﬁwﬁ

During the consultations carried out by Four World Centre for Development Learning (Four
Worlds), some of those consulted raised some questions regarding either the Sawridge Band
Inter-Vivos Settlement (1985 Trust) or the Sawridge Trust (1986 Trust) or both (Trusts). The
Trustees of the Trusts are pleased to try to answer your questions to the best of our ability based
on information available at this time. The questions asked were:

o Who are the trustees and how are they appointed?

o Are the children of individuals who became eligible under Bill C-31 also eligible as
beneficiaries?

o What about the children of those individuals who are now deceased?
o What is the process whereby decisions are made about who is or is not a beneficiary?

e How do we get to the place where we can operate the Trusts without being forced into
boxes originated with the Indian Act and that continue to cause disunity?

e If I am a beneficiary under a Trust and I receive benefits, am I taking something from
someone else’s table?

e Do “new” beneficiaries get the same benefits as those who have been eligible for their
whole lives?

o Can benefits to seniors be structured to avoid tax consequences and not impact old age
benefits?

e How can we ensure equity for all beneficiaries when the Band only serves those
individuals who live on the Reserve?

e What happens to the Trust programs if the trustees change and new trustees have a
different set of ideas?

Attached to this letter is a copy of each of the deeds setting out the terms of each of the Trusts.
These are the basic governing documents which, along with generally applicable principles and
the rules of trust law, determine how the Trusts are operated.

Currently, the trustees of the two Trusts are the same, namely, Bertha L’Hirondelle, Clara
Midbo, Catherine Twinn, Roland (Guy) Twinn and Walter Felix Twin. The trustees can be
reached through the Trusts’ office located in Edmonton, Alberta. The address, telephone number,
fax number and email address for the Trusts is listed below on the letterhead. According to the
trust deeds, the existing trustees select new trustees as trustees leave. The number of possible
trustees for each trust is slightly different but the trustees have chosen to appoint five trustees for
both trusts and have appointed the same trustees to each trust so that the two trusts can operate
together.

801, 4445 Calgary Trail NW, Edmonton, Alberta TSH 2R7 Canada j P: (780) 988-7723 | F: (780) 988-7724 | general @smwridgetrusts.ca



Letter to Beneficiaries, 24 November, 2009

Paragraph 6 of the deeds applying to each of the Trusts provides that the trustees have power to
distribute income or capital of the Trusts “as they in their unfettered discretion from time to time
deem appropriate for any one or more of the Beneficiaries; and the trustees may make such
payment at such time and from time to time, in such manner and in such proportions as the
Trustees in their uncontrolled discretion deem appropriate.”

Although this provision refers to the Trustees’ discretion as “unfettered”, it is in fact controlled
by the requirements of trust law. These requirements, which have been laid down in case law and
are expressed in fairly general terms, can be summarized as follows:

1 1 1 1 5 1 f"‘ﬂ 2 rl'cnraf;nn Sutdh o VaN§er-1 o
» Trustees must give their active consideration to the exercise of their discretionary powers.

¢ Trustees must act in good faith, in the sense that they must take account of relevant factors
and must not take account of irrelevant factors.

Whatever is relevant for these purposes depends on the circumstances of each particular case.
However, the basic idea is that trustees should take account of factors relevant to the purposes of
the Trusts.

The trustees have recently hired a Trust Administrator and Program Manager, Paul Bujold, to
administer the benefits, develop the programs and run the office of the Trusts. Paul can be
reached at the address and telephone/fax numbers below, by email at paul@sawridgetrusts.ca or
on his cell at (780) 270-4209.

Sawridge Trusts are developing a web site that will be accessible to all beneficiaries. Certain
parts of the site will contain documents that are of interest to all beneficiaries while other parts
will only be accessible to the particular beneficiary as it will contain private information about
that person. The Web site will also list the programs currently available through the Trusts and
how to access them and will provide useful links to other sites that can provide information or
support programs to the beneficiaries.

Each of the Trusts owns all the shares in a separate holding company. In the case of the 1985
Trust, that company is Sawridge Holdings Ltd. and in the case of the 1986 Trust it is 352736
Alberta Ltd. Through these companies, the Trusts have invested in a number of businesses. The
assets of Sawridge Holdings Ltd. and 352736 Alberta Ltd. are listed on the attached flow chart.
The Directors of the holding companies and their subsidiaries, called the Sawridge Group of
Companies, are independent individuals who have been chosen for their skills and experience in
overseeing business enterprises such as those owned by the companies.

The Trusts were established to provide on-going benefits to the beneficiaries from the revenue
generated by the Trusts’ investments. This revenue fluctuates with the economic climate. The
success of the businesses vary, accordingly. The resources of each Trust are limited and any
system of programs has to be based on views about equitable and appropriate use of the
resources available.

801, 4445 Calgary Trail NW, Edmonton, Alberta T6H 2R7 Canada | P: {780) 988-7723 | F: (780) 988-7724 | general @sawridectrusts.ca
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Letter to Beneficiaries, 6 November 2009

It is for the trustees to consider the weight to be given to particular factors. They may consider
the length of time a person has been a beneficiary as one relevant factor if this is appropriate to
the nature of the particular program or benefit being provided. .

Another factor the trustees may consider is the impact of taxation, both generally and in the
circumstances of particular beneficiaries. The trustees may be able to attempt to structure
distributions in a way that will be as tax-efficient as reasonably possible. It is possible, however,
that a particular distribution from the Trusts may have an impact on a person’s entitlement to
other programs such as Old Age Security. In considering the appropriate programs, the trustees
may consider it relevant that certain programs and other benefits are only available to

beneficiaries who live on the Reserve and other programs may only be available to beneficiaries
living off the Reserve.

As trustees of discretionary trusts, the trustees have a broad discretion to develop those benefits
through the Trusts that they feel would, from time to time, assist the individual beneficiaries and
the Sawridge Band community grow and develop to better meet their own needs, the costs of
which are consistent with the revenues available to the Trusts. Following the Four Worlds report,
the trustees adopted a list of potential benefits suggested by the beneficiaries and Four Worlds.
These benefits will be put in place gradually as more work is done on planning the financial
impact of the programs on the Trusts and as the programs are matched with other programs
already existing through the Regional Council, the Alberta Government, the Canadian
Govemnment or other agencies.

The trustees are responsible for exercising their discretion in respect of the programs while they
are trustees. They will be responsible for evaluating the success of the programs on an on-going
basis and therefore would be expected to make changes when they determine that changes are
required. They also have the power to make changes based on their having, as phrased in the
question asked by a beneficiary, “a different set of ideas”. However, in order to make any such
change they would need to consider whether replacing an already existing program would be
reasonable in all the circumstances. The trustees may also, from time to time, have to take into
consideration the cost of a program in relation to the amount of revenue available to the Trusts.

The rules for eligibility as a beneficiary are presently being worked out for each of the trusts.
According to the trust deeds, the persons who qualify as beneficiaries are to some extent
different for the 1985 Trust and for the 1986 Trust. In the 1985 Trust (paragraph 2(a) of the
Deed), ‘beneficiaries’ are defined as persons who are also qualified to be Band members in
accordance with the criteria provided in the Indian Act as at 15 April 1982. In the 1986 Trust
(paragraph 2(a) of the Deed), ‘beneficiaries’ are defined as “all persons who at that time qualify
as members of the Sawridge Indian Band under the laws of Canada in force from time to time
including, without restricting the generality of the foregoing, the membership rules and
customary laws of the Sawridge Band as the same may exist from time to time to the extent that
such membership rules and customary laws are incorporated into, or recognized by, the laws of
Canada.”.

The trustees are presently in the process of having some research carried out by experts in
Canadian law and First Nations and Cree traditional law to develop a clear list of criteria. This

801, 4445 Calgary Trail NW, Edmonton, Alberta T6H 2R7 Canada | P: (780) 938-7723 | F: (780) 988-7724 | general @sawridgetrusts.ca
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Letter to Beneficiaries, 24 November, 2009

will help in the process of determining who is an eligible beneficiary, especially under the 1985
Trust where the rules are more complex.

As part of this process, the trustees will post a notice in newspapers in British Columbia, Alberta
and Saskatchewan asking anyone who thinks that they may be a beneficiary under either trust to
provide the Trusts with information about why they feel they are eligible. Based on the facts
determined and the legal advice received, the Trusts will then develop a list of qualified
beneficiaries. Where it is still not clear after this process whether someone is or is not a
beneficiary, the Trusts will apply to the Alberta Court for its advice on the matter.

We hope that this information answers most people’s questions. As more information becomes
available we will keep the beneficiaries informed, either by newsletter or through the web site. If
you have any questions, please do not hesitate to contact our office and the Trusts Administrator
will try to assist you.

Cordially

(-2

Paul Bujold,
Interim Chair
Sawridge Trusts Board of Trustees

Attachments

801, 4445 Calgary Trail NW, Edmonton, Alberta T6H 2R7 Canada | P: (780) 988-7723 | F: (780) 988-7724 | general @sawridgetrusis.ca
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COURT OF QUEEN’S BENCH OF ALBERTA EDMONTON

JUDICIAL CENTRE NS pax
2%@ y Q‘\\C:j’:tfi
IN THE MATTER OF THE TRUSTER AT G

R.S.A. 2000, c. T-8, AS AMENDED

IN THE MATTER OF THE SAWRIDGE
BAND INTER VIVOS SETTLEMENT
CREATED BY CHIEF WALTER PATRICK
TWINN, OF THE SAWRIDGE INDIAN
BAND, NO. 19, now known as SAWRIDGE
FIRST NATION, ON APRIL 15, 1985

(the “1985 Sawridge Trust™)

APPLICANTS ROLAND TWINN,
CATHERINE TWINN,
WALTER FELIX TWIN,
BERTHA L’HIRONDELLE, and
CLARA MIDBO, as Trustees for the 1985
Sawridge Trust

DOCUMENT AFFIDAVIT OF PAUL BUJOLD on advice
and direction in the 1985 trust

ADDRESS FOR SERVICE AND Reynolds, Mirth, Richards & Farmer LLP

‘CONTACT INFORMATION OF 3200 Manulife Place

PARTY FILING THIS DOCUMENT 10180 - 101 Street
Edmonton, AB T5J 3W8

Attention: Doris C.E. Bonora
Telephone:  (780) 425-9510
Fax: (780) 429-3044
File No: 108511-001-DCEB

AFFIDAVIT OF PAUL BUJOLD
Sworn on September 12, 2011

I, Paul Bujold, of Edmonton, Alberta swear and say that:

1. I am the Chief Executive Officer of the Sawridge Trusts, which trusts consist of the

Sawridge Band Intervivos Settlement created in 1985 (hereinafter referred to as the “1985
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Trust”) and the Sawridge Band Trust created in 1986 (hereinafter referred to as the “1986
Trust”), and as such have personal knowledge of the matters hereinafter deposed to

unless stated to be based upon information and belief, in which case I verily believe the

same to be true.

I make this affidavit in support of an application for the opinion, advice and direction of
the Court respecting the administration and management of the property held under the
1985 Trust.

Issues for this Application

At present, there are five trustees of the 1985 Trust: Bertha L’Hirondelle, Clara Midbo,

Catherine Twinn, Roland C. Twinn and Walter Felix Twin (hereinafter referred to as the

“Trustees™).

The Trustees would like to make distributions for the benefit of the beneficiaries of the
1985 Trust. However, concerns have been raised by the Trustees:
a. Regarding the definition of “Beneficiaries” contained in the 1985 Trust.

b. Regarding the transfer of assets into the 1985 Trust.

Accordingly, the Trustees seek the opinion, advice and direction of the Court in regard to

these matters.

Background

In 1966, Chief Walter Patrick Twinn (hereinafter referred to as “Chief Walter Twinn®)
became the Chief of the Sawridge Band No. 454, now known as Sawridge First Nation
(hereinafter referred to as the “Sawridge First Nation” or the “Nation”), and remained the
Chief until his death on October 30, 1997.
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I'am advised by Ronald Ewoniak, CA, retired engagement partner on behalf of Deloitte
& Touche LLP to the Sawridge Trusts, Companies and First Nation, and do verily
believe, that Chief Walter Twinn believed that the lives of the members of the Sawridge
First Nation could be improved by creating businesses that gave rise to employment
opportunities. Chief Walter Twinn believed that investing a portion of the oil and gas
royalties received by the Nation would stimulate economic development and create an

avenue for self-sufficiency, self-assurance, confidence and financial independence for the

I 'am advised by Ronald Ewoniak, CA, and do verily believe, that in the early 1970s the
Sawridge First Nation began investing some of its oil and gas royalties in land, hotels and
other business assets. At the time, it was unclear whether the Nation had statutory

ownership powers, and accordingly assets acquired by the Nation were registered to the

names of individuals who would hold the prbperty in trust. By 1982, Chief Walter

Twinn, George Twin, Walter Felix Twin, Samuel Gilbert Twin and David Fennell held a

number of assets in trust for the Sawridge First Nation.

Creation of the 1982 Trust

I am advised by Ronald Ewoniak, CA, and do verily believe, that in 1982 the Sawridge

First Nation decided to establish a formal trust in respect of the property then held in trust

by individuals on behalf of the present and future members of the Nation. The
establishment of the formal trust would enable the Nation to provide long-term benefits

to the members and their descendents. On April 15, 1982, a declaration of trust

establishing the Sawridge Band Trust (hereinafter referred to as the “1982 Trust”) was

executed. Attached as Exhibit “A” to my Affidavit is a copy of the 1982 Trust.

In June, 1982, at a meeting of the trustees and the settlor of the 1982 Trust, it was

resolved that the necessary documentation be prepared to transfer all property held by

Chief Walter Twinn, George Vital Twin and Walter Felix Twin, in trust for the present
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14.

-4-

and future members of the Nation, to the 1982 Trust. Attached as Exhibit “B” to my

Affidavit is a copy of the resolution passed at the said megmg dated June, 1982. \q@;
| wt g
y 4
The 1982 Trust was varied by a Court Order entered on June 17, 2003, whereby
paragraph 5 of the 1982 Trust was amended to provide for staggered terms for the
trustees. Attached as Exhibit “C” to my Affidavit is a copy of the Court Order entered
on June 17, 2003 varying the 1982 Trust.

On December 19, 1983, a number of properties and shares in various companies which

had been held by Chief Walter Twinn, Walter Felix Twin, Samuel Gilbert Twin and

\\(Z {,&(X David Fennell in trust for the present and future members of the Nation were transferred

N
o b

into the 1982 Trust. Attached as Exhibit “D” to my Affidavit is an agreement dated
December 19, 1983, transferring certain assets into the 1982 Trust. Attached as Exhibit
“E” to my Affidavit is a transfer agreement dated December 19, 1983 transferring certain
assets from the 1982 Trust to Sawridge Holdings Ltd.

Changes in Legislation — The Charter of Rights and Freedoms and Bill C-31

On April 17, 1982, the Constitution Act, 1982, which included the Canadian Charter of
Rights and Freedoms (hereinafter referred to as the “Charter”), came into force. Section
15 of the Charter did not have effect, however, until April 17, 1985, to enable provincial

and federal legislation to be brought into compliance with it.

After the Charter came into force, the federal government began the process of amending
the Indian Act, R.S.C. 1970, c. I-6 (hereinafter referred to as the “1970 Indian Act™).
Following the federal election in 1984, the government introduced Bill C-31 , a copy of
which is attached as Exhibit “F” to my Affidavit. Bill C-3] was introduced to address
concerns that certain provisions of the 1970 Indian Act relating to membership were

discriminatory.
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15. It was expected that Bill C-3/ would result in an increase in the number of individuals
included on the membership list of the Sawridge First Nation. This led the Nation to

settle a new trust, the 1985 Trust, within which assets would be preserved for the Band

| S

16.

17.

18.

members as defined by the legislation prior to Bill C-31.

Creation of the 1985 Trust

Attached as Exhibit “G” to my Affidavit is a copy of the 1985 Trust dated April 15,

1985.

The 1985 Trust provides that the “Beneficiaries” are:

"Beneficiaries at any particular time shall mean all persons who at that time
qualify as members of the Sawridge Indian Band No. 19 pursuant to the
provisions of the Indian Act R.S.C. 1970, Chapter I-6 as such provisions existed
on the 15th day of April, 1982 and, in the event that such provisions are amended
after the date of the execution of this Deed all persons who at such particular time
would qualify for membership of the Sawridge Indian Band No. 19 pursuant to
the said provisions as such provisions existed on the 15 day of April 1982 and,
for greater certainty, no persons who would not qualify as members of the
Sawridge Indian Band No. 19 pursuant to the said provisions, as such provisions
existed on the 15" day of April, 1982, shall be regarded as “Beneficiaries” for the
purpose of this Settlement whether or not such persons become or are at any time
considered to be members of the Sawridge Indian Band No. 19 for all or any other
purposes by virtue of amendments to the Indian Act R.S.C. 1970, Chapter 1-6 that
may come into force at any time after the date of the execution of this Deed or by
virtue of any other legislation enacted by the Parliament of Canada or by any
province or by virtue of any regulation, Order in Council, treaty or executive act
of the Government of Canada or any province or by any other means whatsoever;
provided, for greater certainty, that any person who shall become enfranchised,
become a member of another Indian band or in any manner voluntarily cease to be
a member of the Sawridge Indian Band No. 19 under the Indian Act R.S.C. 1970,
Chapter 1-6, as amended from time to time, or any consolidation thereof or
successor legislation thereto shall thereupon cease to be a Beneficiary for all
purposes of this Settlement.”

The 1985 Trust effectively “froze” the definition of beneficiaries according to the

legislation as it existed prior to Bill C-31.
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23.

Attached as Exhibit “H” to my Affidavit is a copy of a Resolution of Trustees dated
April 15, 1985, whereby the trustees of the 1982 Trust resolved to transfer all of the
assets of the 1982 Trust to the 1985 Trust.

On April 15, 1985, the Sawridge First Nation approved and ratified the transfer of the
assets from the 1982 Trust to the 1985 Trust. Attached as Exhibit “I” to my Affidavit is

a Sawridge Band Resolution dated April 15, 1985 to this effect.

On April 16, 1985 the trustees of the 1982 Trust and the trustees of the 1985 Trust

declared:

a. that the trustees of the 1985 Trust would hold and continue to hold legal title to
the assets described in Schedule “A” of that Declaration; and

b. that the trustees of the 1985 Trust had assigned and released to them any and all
interest in the Promissory Notes attached as Schedule “B” of that Declaration. -

Attached as Exhibit “J” to this my Affidavit is the Declaration of Trust made April 16,
1985. )

Based upon my review of the exhibits attached to this my affidavit and upon the
knowledge I have acquired as Chief Executive Officer of the Sawridge Trusts, I believe
that all of the property from the 1982 Trust was transferred to the 1985 Trust. Further,
there was additional property transferred into the 1985 Trust by the Sawridge First Nation
or individuals holding property in trust for the Nation and its members.

The transfers were carried out by the trustees of the 1982 Trust under the guidance of

accountants and lawyers. The Trustees have been unable to locate all of the necessary

documentation in relation to the transfer of the assets from the 1982 Trust to the 1985

Trust or in relation to the transfer of assets from individuals or the Nation to the 1985

Trust.

[

st
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2{ It is clear that the transfers were done but the documentation is not currently available.

i‘ x)"z) The Trustees have been operating on the assumption that they were properly guided by
JJ} their advisors and the asset transfer to the 1985 Trust was done properly.

\" 1 ,ht :

Q;J\' "’)25 i al“he Trustees seek the Court’s direction to declare that the asset transfer was proper and

‘) rd var/ that the assets in the 1985 Trust are held in trust for the benefit of the beneficiaries of the

oy
Uﬁ L 1985 Trust.

B

26.  The 1985 Trust is the sole shareholder of Sawridge Holdings Ltd. Iam advised by Ralph
\Uf” Peterson, Chairman of the Board of Directors of the Sawridge Group of Companies, and
W ;\,“:’/y do verily believe that an approximate value of the 1985 Trust investment in Sawridge

o)'r\‘ ‘ Holdings Ltd. as at December 31, 2010 is $68,506,815. This represents an approximate
N value of the net assets of Sawridge Holdings Ltd., assuming all assets could be disposed
of at their recorded net book value and all liabilities are settled at the recorded values as

—_—
at that date, with no consideration for the income tax effect of any disposal transactions.

27.  Taking into account the other assets and liabilities of the 1985 Trust, the approximate
value of the net assets of the 1985 Trust as at December 31, 2010 is $70,263,960.

28. To unravel the assets of the 1985 Trust after 26 years would create enormous costs and
w would likely destroy the trust. Assets would have to be sold to pay the costs and to pay

the taxes associated with a reversal of the transfer of assets.

Creation of the 1986 Trust

29.  Attached to my affidavit as Exhibit “K” is a copy of the 1986 Trust dated August 15,
1986. The beneficiaries of the 1986 Trust included all members of the Sawridge First
Nation in the post-Bill C-31 era.

X“”’
Wgﬁ G5
s\’ o ¥ WA
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33.

34.
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The Sawridge First Nation transferred cash and other assets into the 1986 Trust to further
the purposes of the trust. After April 15, 1985 no further funds or assets were put into the

1985 Trust, _

Effectively, the assets in existence as at April 15, 1985 were preserved for those who
qualified as Sawridge members based on the definition of membership that existed at that
time. The 1986 Trust was established so that assets coming into existence subsequent to
April 15, 1985 could be held in trust for those individuals who qualified as members in
accordance with the definition of membership that existed in the post-Bill C-31 era.,

—Lﬁbﬂ\f(}\ ),MVJ/) wid ‘)(/H’L siM- 4) M.:,MY,L /‘Mf/"

Identification of Beneficiaries Under the 1985 Trust and the 1986 Trust

The Trustees have determined that maintaining the definition of “Beneficiaries”
contained in the 1985 Trust is potentially discriminatory.  The definition of

“Beneficiaries” in_the 1985 Trust would allow non-members of the Nation to be

beneficiaries of the 1985 Trust and would exclude certain members of the Nation (such as

those individuals acquiring membership as a result of Bill C-31 ) from being beneficiaries.

The Trustees believe that it is fair, equitable and in keeping with the history and purpose
of the Sawridge Trusts that the definition of “Beneficiaries” contained in the 1985 Trust
be amended such that a beneficiary is defined as a member of the Nation, which is

consistent with the definition of “Beneficiaries” in the 1986 Trust.

4 fegga bt
Current Status

The Trustees have been administering the Sawridge Trusts for many years. In December
of 2008, the Trustees retained the Four Worlds Centre for Development Learning
(hereinafter referred to as “Four Worlds”) to conduct a consultation process with the
beneficiaries of the Sawridge Trusts. Four Worlds prepared a report identifying the types

of programs and services that the Sawridge Trusts should offer to the beneficiaries and



ot _ >
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:(-\ the types of payments the Trustees should consider making from the trusts. Attached

- hereto as Exhibit “L” is a summary chart of recommendations taken from the said
; report.
s 35. Having undertaken the consultation process, the Trustees have a desire to confer more
™ ‘ direct benefits on the beneficiaries of the Sawridge Trusts. The Trustees require
L \ _ \{@rwy‘ clarification and amendment of the 1985 Trust such that the definition of “Beneficiaries”
Y : \(\Gp,(f)(\ in the 1985 Trust is varied to make it consistent with the definition of “Beneficiaries” in
S m: (}’)’\ M}»‘”" the 1986 Trust. In this way the members of the Nation are the beneficiaries of both the
s * 1985 Trust and thel986 Trust and the assets that once belonged to the Nation can be
o ; \ i ai‘s. N\I”a distributed through the trusts to the members of the Nation.
e
]
» SWORN before me at Edmonton

O in the Province of Alberta,

Lo onthe /.2 day of September, 2011.

T’ _

4 /Y)o\m\ S, Paul Buj\ld

. A Commissioner for Oaths in and for ‘ \

E )! the Province of Alberta

Catherine A. Magpan
| } My Gornmission Expires
E January 29, 28

809051_2;September 12, 2011
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This is Exhibit “ 77\ " referred to in the
AﬁMav@of

ol Raiold
- o e ' Sworn before me thlslo?"day
L - of. e plember ap. ool
- /4- mc&cﬂ\%
DECLARATION OF TRUST A Netary-Rublic, A Chmmissioner for Oaths
| S in and for the Province of Alberta
SAYRIOGE HANO TRUST Catherine A. Magnan
— My Commission Expjres
P Janusry 29, 20
- This Beclaration of Trutt nade thc/é:c’id«ly of W o A,
,,_‘{ o 1952. /
L SETYEEN; /
r CHIEF MALYER PATRICK TWIMM
i of the Sawridge Indfan Hang
e No, 19, $lave Leke, Alberta
- {hecainafter called the “Settlar™)
G .
of ths Firsy Part
] Axeye

CHIEF WALTER PATRICK TWIHN,

( N NALTER FELIX TWIKR and GEORGE YWIHM
\ Chief aad Councillars af the
- Sawrtdge Indtan fand Mo, IS0 4 8 2 ecesnectively
ﬁ {serztingfteor collectivaly callat the '?rusﬁeem‘}
af the Sacond Part
Sy
E AnD HITHESSES THAT:

.: j Wasraay the Satiler {5 Chfaf of the Sgwrfdgs ladian 3snd Mo, 19,
= 3 xnd n that capscity fuws taken [itle ta cartaln prasertiss o trust for the
h ! prasent sad future seabers of fhy Sawridgn [odien fand No. 1§ (herefn
- ; callad the “Band®}; aad,

-

— | uherexs 1t s desiradle to provide greater matail far both the
h . terses of the trust aad the afninistratioa theraaf; and,

AN

| S——
*
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Whereas 1t f¢ lfkely that further szssets will be acquired on
trust for the present and future meabers of tﬁe Band, and {t {s desiranle

that the same trust apply to all such asgals;

HOW, therefore, fn cons{deration of the premises and mutual
pronises contafned herefn, tha Settlor and each of thb'Trastees do hereby

covenant and agree as follows:

1. The Sattlor and Vrustaes hereby estaslish a Trust Fund, which the

Trustaes shall administer fn axccordance with the termas of this Agreement,

2. Wherever the teras *Trust Fund* {3 used in this Agraemant, it
shall nmean: a) the property or suns of roney paid, transferred or conveyad
to the Trustaes or otherwfse acquired by the Trustees faciuding propecties
substituted therefor and b) all fncome recefved and capital gains made
thareon, less c) all expeases fncurred and capital lossas sustaiasd thareon
and less d} distritutions porperly mada therefron by the Trustess.

3. The Trustees shall hold the Trust Fund in trust and shall daal
with {t 16 accordance with tha terms and conditions of thig Agreamant.  Ho
part of the Trust Fund shall be used for or diverted to purposes other than

those purposas set aut herein,

4, Tha name of the Trust Fund shall be "Tha Sawridge Band Trust®,
&nd the meetings of the Trustees shall take place at the Sawridge Band

Administration offica located on the Sawrtdga Rand Regerve,

5, The Trusteas of the Trust Fund shall be the Chief and Councillors
of the Band, for the tice belng, as duly wlected pursuant to Sections 74



( memSerg, present and future, of the Band; provided, however, that at tha

through B0 {nclusive of tha Indfan Act, R,5.C, 1370, c. I-5, as amended
fronn time to time, Upan ceasfng to be an elected Chief or Councillor as
aforesafd, a Trustes ghall Ipso facto caase :6 be a Trustee hereunders
and shall automatically be replaced by the nacber of the Band who {3
alected tn hbis stead and place. In the event that sn elected Chief or
Councillor refuses to accept tha terms of this trust and ta act as a
Trustee hersunder, the remaining Trustees shall appofat a person regigterad
under the [Indfan Act as a reslacecent for the safd recysant Chief or
Councillaor, which replacement ghall serve for the remainder of the term of
the recusant Chief or Councilliors. [a the event that the number of alected
Councillors fis increased, the number of Trusteez shall also be increased,
ft belng the {intantfon that the Chief and all Councillors should he
Trustees., In the aevent that thare are no Trustaes able to act, any parson
interested in the Trust may apply to 3 Judge of the Court of Nuaen's Rench

of Alberta wiio ts heraby empowered to appoint one or mare Trustees, who

shall he a member of tha Band.

[ The Trustees shall hold the Trust Fund for the benefit of al}

D 4

end of twenty one (21) years after the death of the last decondant now
Tiving of the original signators of Treaty Huabar B who at the date hereof
are ragistered I[ndfans, all of the Trust Fund then remafaing in the hands

of the Trustees shall be divided equally among all members of tha Band then

tiving. ;
if
Provided, however, that the Trustass shall ba specifically ‘gq;yﬂﬂ 5

. . ©
entitied not to»éEEEE)any benef{t during tha duration of tha Trust or at vﬁdfd

e,

the end thereof to zay tllegitimate children of lndian worsen, aven though

that child or those children may be registered vader the Indfan Act and

T[él T am o ngh o de %6“~b“wj - PmI s
wde & — Thew 16 no pwhndoihin
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thafr status may not hava been protested under Section 12{2) thareunder;

—_

L
snd provided furthar that theWTPusteeizihali clude any maembar of the Band

who traansfers to another [ndian Band:\BF/;as becoma enfranchised (within

The Trusteas shall have complete and unfettored discretfon to pay
or apply all or s0 ruch of the nat {ncome of the Trust Fund, {f any, or to
accumalate tha game or any portion thereof, and all or so much of the
Capital of tha Trust Fund as they {n thelr unfettered discretion from tine
to time deem appropriate for the beneficfaries set out above; and the
Trustees may make such payments at such tine, and from tire to time, and ia
such nanner as  the Trustees {n their uncontrolled discretfon desm

apprapriate,

7. Tha Trustses may invest snd refnvest all or any part of the Yrust
Fund {n any tnvestment authorized for Trustees' {nvestments by The

Trustees' Act, hefng Chapter 373 of the Revissd Statutes of Alberta 1970,

as amanded from time to time, but the Trustaes are not restrictad to such
Trastee [nvastments but cay fnvest in any f{nvestwment which they in their
uncontrolled discretfon think fit, and are furthar not bound to make any
fnvestment nor to accumulate the income of the Trust Fund: and may instead,
if they {n their uncoatrolled discretion from time to time deam ft
appropriate, and for such perfod or periods of time as they zee f{t, kesep

tha Trust Fund or any part of it deposited in a bank to which the Bank Act

or the Quebec Savingt Bank Act applies.,

8. The TYrustess are authorized and empowared to do all acts

necessary or destrable to give effect to the trust purposes sat out #bove,

———

Lthe aeaning of these terns {a the Indian Act).
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¢nd to discharge thefr obligatfons thereunder othar than acts dona or
caitted to be done by them fn bad faith or {n gross neglfgence, including,

without Hnafting the geaerality of the foregoing, the powsr

a)} te execcise all voting and other rights fa respect of any

stocks, bonds, property or other fnvestments of the Trust
Fund:

b) to sell or otherwise dispose of any praperty held by them in
the Trust Fund and to acquire other property in substitutfon
therefore; and

c) to ewploy profassional advisors and ageats and to retain and
act upon the advice gfvean by such professfonals and to pay
such professionals such feaes or other renuneratfon as the
Trustees in thefr uncantrolled discretfon from tfme to tinme
deex appropeiate {and this proviston shall apply to the
paymant of professfonal fees to any Trustee who renders
professional services to the Trustees).

q, Adatnistration costs and axpenses of or in connection with the
Trust shall be paf{d froa the Trust.Fund, fncluding, without lfmiting the
generality of the foragoing, reasonable reimbursement to the. Trustees or
any of thea for casts {and reasonable fees for their services as Trusteas)
fncurred in the adainfstration of the Trust and for taxas of any nature
whatsoever which nay be leviad or assessed by Federal, Proviacis! or other
gavernmental authority upon or {n respact of the {nceme or capital of the

Trust Fund,

10. The Trustees shall keep dccounts {n 2a acceptable wanner of ali
raceipts, dishursements, fnvestaents, and other -transactions ¢n the

adninfstration of the Trust,

11, Tha Trusteas shall not te 1{able for xny act or onission done or

aade {n the axercise of any power, authority or discretion glven to then
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=T by this Agreement providad such act or omissfon {s done or made in good
’f fatthg “nor ghall thay ba lable to make good any loss or dimfaution in
- value of the Trust Fund not caused by théir gross negligence or bad faith:
m o~ and all persoas claiming any beneficial interest in the Trust Fund shall be
= deemed to take with notica of and subject to this clauyse,

™

- 12. A majority of the Trustees shall be required for any action taken
E I on bahalf of the Trust. 1In tha event that thare {s a tie vote of the
i } Trustgcs voting, the Chisf shall have a second and casting vote,

T '

i ]

1 Each of the Trustees, by jofnfag in the execution of this Trust
Z’\ Agreaenent, stgniffes his acceptanca of tha Trust herein. Any Chief or
. Councillor or any other person who becoaes 2 Trustes undar paragraph 5
hi .j . aSove shall signify his acceptance of the Trust herain by executing this
- z Trust Agrzement or a true copy hereof, and shall ba bound by it in the same
:ﬁ ’ asnner as 1f he or she had executed the arfginal Trust Agreemant,

o

¥ : | IN WITHESS MHEREOF the parties hereta have executed this Trust
= f Agrecment,

;; SIGNEN, SEALED AND OELIVERED

In the Presence of;

B %W A, Settlor:
. 3 VY

- /60 @w%&ﬂéﬂv Cacet

r& C&;;;(J(’@M W B, Trustess: t. 4 J 722 ) __o
o HARE - i
L | /¢Q§Q7 szﬂug<:§7//7 At LOn (ﬁng@};
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Meeting of the Trustes's and Ssttlas of the
SAWRIDGE BANG TRUST
June, 19682, held at Sawridge Bard Office
Sawridge Reserve, Slave Lake, Alberta

M ATTENDANCE :

WALTER P, TWINN
GEORGE TWIN
WALTER FELIX TWIN

All the Trustess ard Settlors being present, formal notice
calling the meeting was dispensed with and the meeting declared to be
regularly called. Walter P. Twinn acted as Chairman, and called the

meeting to ader. George Twinn acted as secretary.
[T [S HEREBY RESOLVED:

1. THAT the Solicitors and David A. Fennell ard David Joras
and the Accountants, Ron Ewoniak of Deloitte, Hdskins & Sells

o i)

presented to the Settlors a Trust Sstklement document which

H L
3

settled certain of ths assets of the Sayd on the Trust,

P

2. THAT thisz Jdocument was reviewsd by the Settlors and
3pprovad nanimously.

T the Trustees then instructed the Solicitors to

rars the necessary documentation tg fransfsr all property
iy ! by themselves Eg the Tnist ad tg aresgnt the

focwentastion far raview and spproval.

B

@ Ther2 heing no Further business, the meeting then adjourned.

([ /’/L WAyl
WALTER P. TWINN

This is Exhibit “ 8 " referred to in the e
Afﬁdgt of
i o LN g
Sworn before me this....... /;Z ................. day NACTs FELTX TN

of. . Se.ptexnber  AD.20/[/..

¢ e, A Commissioner for Oaths
in and for the Province of Alberta

} N Catherine A. Magnan
o > My Commission Expires
- January 28, 20
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This is Exhibit ‘KC' * referred to in the
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Sworn before me this /Q SOOI < - '/
of September ap.o0/)

ic, A Canthissioner for Oaths
in and for the Province of Alberta

IN THE COURT OF CUEEN'S BENCH OF ALBERTA C&’Eherfne A. Ma, n
JUDICIAL DISTRICT OF EDMONTON . My Commission Exager
January 29, 2p ! :2
IN THE MATTER OF THE SAWRIDGE BAND TRUST: {
BIETWEEN:
WALTER P. TWINN, GEDRGE TWINN
AND SAMUEL TWINN
APPLICANTS
AND:
WALTER P. TWINN (as representative
of the beneficiaries)
RESPCNDENT
BEFORE THE HONOURABLE )}
MR. JUSTICE D. H. BOWEN } ON WEDNESDAY, ‘HE 15TH DAY
IN CHAMBERS } OF JUNE, A.D. 1983,
LAW COURTS, EDMONTON )
ORDER

UPON m:#mm THE APPLICATION of the Applicant in the matter of the
variation of the Sawridge Band Trust to amend paragraph 5 of the origimal trust
deed made on the 15th day of April, 1982 (a copy of which is attached) pursuant
to the Alberta Trustee Act, R.S.A. 1980 c. T-10, s.42(1);

IT IS ORDERED that the Sawridge Band Trust e amended to allow
the increase of the temms of office of the Trustees o 6 years for the
Chie'f, 4 years for the Councillor (a), 2 years for Comecillor (b) and that
the Trustees cumplete their terms before they are replaced.
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No: 8303 15822 A.D. Th83

IN THE QOURT OF QUEEN'S BENCH OF ALBERTA

JUDICIAL DISTRICT OF EDMONTON

IN THE MATTER OF THE SAWRIDGE BAND TRUST:

BETWEEN:

WALTER P. TWINN, GEORGE TWINN
AND SAMUEL TWINN

APPLICANTS

AND:

WALTER P. TWINN {as representative
of the beneficiaries)
RESPONDENT

ORDER

David A Fennell

- -Professional Corporaticn
910, 10310 Jasper Avenue
Edmonton, Alberta

!C’»--‘ L '1.”_-_::
o1 71583
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THIS AGREEMENT made with effect from the |4 &day of Digcs o b e
A.0. 13883. This is Exhibit “b " referred to in the

Poul "B

Sworn before me this......! / ;:s) .................... day
BETWEEN: of ¢ plem bl AD.20.LL..

PN 4 A1°8 vy
A-Nuta:r?nbhe A Commissioner for Oaths
n and for the Province of Alberta
WALTER PATRICK TWINN, WALTER FELIX TWINN SAM

TWINN, and DAVID A. FENNELL (each being Trustees of
certain properties for the Sawridge Indian Band,
herein referred to as the "0ld Trustees”)

Catherine A. Magnan
My Commission Expires
January 29, 20

OF THE FIRST PART

and:
WALTER PATRICK TWINN, SAM TWINN and GEORGE TWINN
(together being the current Trustees of the
Sawridge Band Trust, herein referred to as the "New
Trustees”) ‘
OF THE SECOND PART
"WHEREAS:
1. Each of the 0ld Trustees individually or together with one ar

more or the other Old Trustees holds one or more of those cartain
properties listed in Appendix A attached herste in trust for the
present and future members of the Sawridge Indian Band;

2. The Sawridge Band Trust has been established te provide a

more formal vehicle to hold property for the benefit of present
and future members of the Sawridge Indian Band; and

/2
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3. It is desirable to consolidate all of the properties under
the Sawridge Band Trust, by having the 0ld Trustees transfer the
said properties listed in Appendix A to the New Trustees.

NOW THEREFORE, THIS AGREEMENT WITNESS AS FOLLOWS:

1. Each of the Old Trustees hereby transfers all of his legal
interest in each of the properties listed in Appendix A attached
hereto to the New Trusteses as joint tenmants, to be held by the New
Trustees on the terms and cenditions set out in the Sawridge Band
Trust, and as part of the said Trust.

2. The 0ld Trustees agree to convey their said legal interests
in the properties referred to above in the New Trustees, or to
their order, forthwith upon being directed to do sa by the Nsw
Trustees, and in the meantime hold their interests in the said
properties as agents of the New Trustees and subject to the
direction of the New Trustees.

3. The New Trustees hereby undertake to indemnify and save harm-
less each and every one of the 0ld Trustees with respect to any
claim or action arising after the date of this Agreement with
respect to the said properties herein transferred to the New
Trustess.

IN WITNESS WHEREOF each of the parties hereto has signed on
the respective dates indicated below:

Walter Patrick Twinn

%) 2 L

Walter Felix Twinn

eeo/3
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SCHEDULE "A"

W%Ti\ﬁ

™

T Description

B A. The Zeidler Property

S A1T that portion of the Northeast

i quarter of Section 36, Township 72,

ry Range 6. West of the 5th Meridjan which

iy Ties between the North 1imit of the

- Road as shown on Road Plan 946 E.Q.
and the Southwest limit of the right-

& of-way of the Edmonton Dunevegan and

L British Columbia Railway on shown on

| Railway Plan 4961 B. 0. containing 28.1

- Hectare (69.40 acres) more or less

 ; i excepting thereout:

- (a) 22.6 Hectares (55.73 acres) more

("\ or less described in Certificate of

i Title No. 227-V-136;

o ] {b) 0.158 Hectares (1.28 acres) more

. or less as shown on Road Plan 469 L.Z.

Li ] ~

S B. The Planer Mill

£ Plan 2580 T.R., Lot Four (4),
containing 7,60 Hectares (18.79

- acres) more or less {P.T. SECS. 29

: and 30-72-4-W5TH, Mitsue Lake

L Industrial Park) excepting thereout
all mines and minerals.

\_/"/

Adjusted Cost

Base

$100,000.00

- land
$ 64,633.00

Equipment
$135,687.00

Consideration

Primissory Note
in the amount of
$100,000.00

1 Common share
in Sawridge
Holdings Ltd.

Promissory Note in
the amount of
$200,320.00

1 Common Share in
Sawridge Holdings L
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Bescription

C. Mitsue Property

Plan 2580 T.R. Lot Eight (8)
coritaining 6.54 Hectares more or Jess
(part of Sections 29 and 30-72-4-
W5TH, Mitsue Lake Industrial Park)
excepting thereout all mines and
minerals and the right to work the
same,

D. The Residences

Lot 3, Block 7, Plan 1915 H.W.
(305-1st St. N.E.)

Lot 18, Block 35, Plan 5928 R.S.
{307-7th St. S.E.)

Lot 17, Block 35, Plan 5928 R.S.
{303-7th St. S.E.)

Bse

Land
$ 55,616.00

Building
$364,325.00

Land
$ 24,602.00

House
$ 30,463.00

$ 20,184.00

$ 20,181.00

Consideration

Promissory Note in
the amount of
$419,941.00

1 Common Share in
Sawridge Holdings Lt

Promissory Note in-
the amount of
$40.,,000.00

1 Common Share in
Sawridge Holdings Lt

Promissory Note in

" the amount of
$4,620.00

Mortgage assumed
$15,564

1 Common Share in
Sawridge Holdings Lt

Promissory Note in
the amount of
$4,564.00

Mortgage assumed
$15,617.00

1 Common Share in
Sawridge Holdings Lt
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Bescription

Shares in Companies

1. Sawridge Holdings Ltd.

Walter Patrick Twinn -
20 Class "A"™ common

George Twinn -
2 Class "A” common

Walter Felix Twinn -
10 Class "A" common

2. Sawridge Enterprises Ltd.

Walter P. Twinn -
1 share

G. Twinn -
1 share

George Twinn -
1 share

3. Sawridge Development Co.

(1877) Ltd.

Walter P. Twinn =~

8§ commaon

Sam Twinn -
1 common

Walter Felix Twinn -
1 common

Cons

ideration

1 commmon share in

Sawridge

1 common
Sawridge

1 common
Sawridge

1 common

Sawridge

1 common
Sawridge

1 common
Sawridge

Heldings

share in
Holdings

share in
Holdings

share in
Holdings

share in
Holdings

share in
Holdings

Lid.

Ltd.

Ltd.

Ltd »
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5.

Bescription

Sawridge Hotels Ltd.

Walter P. Twinn, 1059

Oavid A. Fennell, 1

Slave Lake Developments Ltd.

Adjusted Cost

Band haolds 22,000
shares

Walter Twinn
holds 250 shares

Base

$8,138.00

$ 1.00

$ 44,000

$ 250,

Consideration

Promissory Note from
Sawridge Holdings Ltd.
$8,138.00

1 Commen Share in
Sawridge Holdings Ltd.

1 Common Share in
Sawridge Holdings Ltd.

Promissory Nete from
Sawridge Holdings Ltd.
in the amount of $44,000
1 common share in
Sawridge Holdings Ltd.

1 common shares in
Sawridge Holdings Ltd.
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PREMISSORY NOTE

FOR VALLE RECEIVED SAWRIDGE HOLDINGS LTD. aFederally incarporated
corpany maintaining its head office on the Sawridge Irdian Band Reserve near
Slave Lake, in the Province of Alberta, hereby promises to pay to WALTER PATRICK
TWINN, SAM TWINN AND GEORGE TWINN (together being the Trustees of the Sawridge
Band Trust, hereinafter referred to as the "Trustees"), the sum of TWO HUNDRED
AND NINETY-THREE THOUSAND, ONE HUNDRED AND SEVENTY-EIGHT ($293 ,178.00) DOLLARS
in lawful money of Canada at Edmonton, in the Province of Alberta, ON OEMAND,
together with interest thereon, calculated and compourded semi-annually (nat in
advance) at a rate per annum equal to Thres (3%) per cent in excess of the prime
commercial lending rate published and charged by the Bank of Nova Scotia on
substantial Canadian Oollar loans to its prime risk camercial customers, both
before as well as after maturity until all sums of interest and principal are
paid. ‘

Interest to be determined at a rate per annun equal te Three (3%)
Percent in excess of the prime comercial lending rate published and charged by
The Bank of Nova Scotia (a Chartered Bank of Canada with Corporate Head OFfices
in the City of Taronto, in the Province of Ontario) on a substantial Canadian
Oollar loans to its prime risk commercial customers (hereinafter referred ta at
"prime rate”}, until all amounts secured hereunder are paid. It being further
understoad and agreed that if and whenever the prime rate is a varishle rate
published and charged by the Bank of Nova Scotia fromtime to time. It being
further understood and agreed that if and whenever the prime rate is varied by
The Bank of Nova Scotia the interest rate hereunder shall also be varied, so
that at all times the interest rate hereunder, computed on the daily minimum
balancs, shall be the percentage stipulated for the perieds afaresaid plus the
prime rate then in effect (hereinafter referred to as the "current martgage
rate”). The Mortgagor, by these presents, hereby waives dispute of and contest
with the.prime rate, and of the effective date of any change thereto, whether or
not the Mortgagor shall have received notice in respect of any changs. It being
provided and agreed that intersst at the current mortgage rate then in effect
from time to time on the principal sum, o on such part thereof ss has beenfpcm
time to time advanced and is then outstanding, computed from (ard including) the
date the principal sum o any such part is advanced.

WE HEREBY walve presentment far payment, notice of protest, demard for
payment and notice of non-payment.
. . v Gi "{’1
w.. OATED &t the City of Edmonton, in the Provinee of Alberta, this (Y .
day of llecemwer- , A0, 1983,

SAWRIDGE HOLDINGS LTD.
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PROMISSORY NOTE

FOR VALLE RECEIVED SAWRIOGE HOLDINGS LTO. a Federally incarporated
comany maintaining its head office on the Sawridge Indian Band Reserve near
Slave Lake, in the Province of Alherta, heresby promisss to pay to WALTER PATRICK
TWINN, SAM TWINN AND GEORGE TWINN (together being the Trustees of the Sawridge
Band Trust, hereinafter referred to as the "Trustees”), the sum of ONE HUNDRED
THOUSAND ($100,000.00) DOLLARS in lawful mongy of Canada at Edmonton, in the
Province of Alberta, ON DEMAND, together with interest thereon, calculated and
compounded semi-annually (not in advance) at a rate per annum equal to Three
{3%) per cent in excess of the prime caomrercial lending rate published and
charged by the Bank of Nova Scotia on substantial Canadian Dollar loans to its
prime risk commercial customers, both before as well & after maturity until all
surs of interest and principal are paid.

Interest to be determined at a rate per annum equal to Three (3%)
Percent in excess of the prime commercial lending rate published and charged by
The Bank of Nova Scotia (a Chartered Bark of Canada with Carporate Head Offices
in the City of Toronto, in the Province of Ontario) on a substantial Canadian
Oollar loans to its prime risk commercial customers (hereinafter referred to at
"prime rate"), until all amgunts secured hereunder are paid. It being further
understocd and agreed that if and whenever the prime rate is a variable rate
published and charged by the Bank of Nova Scotia from time ta time. It being
further understood and agreed that if and whenever the prire rate is varied by
The Bank of Nova Scotia the interest rate hereunder shall also be varied, so
that at all times the interest rate hereunder, computed on the daily minimum
balance, shall be the percentage stipulated for the periods afaoresaid ‘plus the
prime rate then in effect (hereinafter referred to as the "current martgage
rate”). The Martgagor, by these presents, hereby waives dispute of and contest
with the prime rate, and of the effective date of any thange thereto, whether ar
not the Mortgagor shall have received notice in respect of any change. It being
provided and agreed that interest at the current mortgsge rate then in effect
from time to time on the principal sum, or on such part thereof as has heen fram
time to time advanced and is then outstanding, computed from (and including) the
date the principal sum or any such part is advaneed.

WE HEREBY walve presentment far payment, notice of protest, demard for
payment and notice of nan-payment.

. DATED at the City of Edmonton, in the Provinee of Alberta, this [ & ™
day of Lheser b ae— , A0, 1983.
SAWRIOGE HOLDINGS LTD.

Per: Mn%fg\?&g
Per: é‘,/‘///{:z
’
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PROMISSORY NOTE

FOR VALLE RECEIVED SAWRIOGE HOLDINGS LTD. a Federally incarporated
company maintaining its head office on the Sewridge Indian Band Reserve near
Slave Lake, in the Province of Alberta, hereby promiss to pay to WALTER PATRICK
TWINN, SAM TWINN AND GEORGE TWINN (together being the Trustess of the Sawridge
8and Trust, hereinafter referred to as the "Trustees”), the sum of SIXTY
THOUSAND ($60,000.00) DOLLARS in lawful money of Canada at Edmonton, in the
Province of Albertas, ON DEMAND, together with interest thereon, calculated and
corpounded sami-annually (not in advance) at a rate per annum equal to Three
(3%) per cent in excess of the prime cawnercial lending rate published and
charged by the Bank of Nova Scotia on substantial Canadian Dollar loans to its
prime risk cammercial customers, both before as well & after maturity until all
sums of interest and principal are paid.

Interest to be determined at a rate per annum equal to Three (3%)
Percent in excess of the prime comercial lending rate published and charged by
The Bank of Nova Scotia (a Chartered Bank of Canadas with Corporate Head Offices
in the City of Toronto, in the Province of Ontaria) on a substantial Canadian
Dollar loans to its prime risk comercial customers (hereinafter referred to at
"prime rate”), until all amounts secured hereunder are paid. It being further
understood and agreed that if and whenever the prime rate is a variable rate
published and charged by the Bank of Nova Scotia from time to time. It being
further understood and agreed that if and whenever the prime rate is varied by
The Bank of Nova Scotia the interest rate hereunder shall also be varied, so
that at all times the interest rate hereunder, computed on the daily minimum
balance, shall be the percentage stipulated for the pericds aforesaid plus the
prime rate then in effect (hereinafter referred to as the "eurrent mortgage
rate”}. The Mortgagor, by these presents, hereby waives dispute of and contest
with the prime rate, and of the effective date of any change thereto, whether or
not the Mortgagor shall have received notice in respect of any change. It being
provided and agreed that interest at the current mortgage rate then in effect
from time to time on the principal sum, o on such part thereof as has been fram
time to time advanced and is then outstanding, computsd from (and including) the
date the principal sum ar any such part is ajvanced.

WE HEREBY waive presentment far payment, notice of protest, demand for

payment and notice of non-payment.

~

... DATED at the City of Edmonton, in the Provinee of Alberta, this § O
day D—F sn-,_ é‘-r:ﬂ.":«-(".u”'"' A_D. 1g83'

SAWRIDGE HOLDINGS LTD.

Per: ,;’g é_,z @Z Z
Per: //;,/ ‘//”é',.:..—-s
/
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PROMISSORY NOTE

FOR VALLE RECEIVED SAWRIOGE HOLDINGS LTO. a Federally incorporated
corpany malntaining its head office on the Sawridge Indian Band Reserve near
Slave Lake, in the Province of Alberta, hereby promises to pay to WALTER PATRICK
TWINN, SAM TWINN AND GEORGE TWINN (together being the Trustees of the Sawridge
Band Trust, hereinafter referred to as the "Trustees"”), the sum of TWENTY FOLR
THOUSAND, SIX HUNDRED AND TWO ($24,602.00) DOLLARS in lawful monzy of Canada at
Edmonton, in the Province of Alberta, ON DEMAND, together with interest thereon,
caleulated and compounded semi-annually (not in edvance) at a ratz per annum
equal to Three (3%) per cent in excess of the prime comercial lending rate
published and charged by the Bank of Nova Scotia on substantial Canadian Dollar
loans te its prime risk cammercial customers, both before as well as after
maturity until all sums of interest and principal are paid.

Interest to be determined at a rate per anmum equal to Three (3%)
Percent in excess of the prime commercial lending rate published and charged by
The Bank of Nova Scotia (a Chartered Bank of Canada with Carporate Head Offices
in the City of Toronto, in the Province of Ontario) o a substantial Canadian
Bollar loans to its prime risk commercial custamers (hereinafter referred to at
"prime rate™), until all amounts secured hereunder are paid. It being further
understoad and agreed that if and whenever the prime rate is a variable rate
published and charged by the Bank of Nova Scotia fram time to time. It being
further understood and agreed that if and whenever the prime rate is varied by
The Bank of Nova Scotia the interest rate hereurder shall also be varied, so
that at all times the interest rate hereunder, computed on the daily minimum
balance, shall be the percentage stipulated for the pericds aforesaid plus the
prime rate then in effect (hereinafter referred to as the "ecurrent mortgage
rate”). The Mortzagor, by these presents, hereby waives dispute of and contest
with the prime rate, and of the effective date of any change theretn, whether or
not the Martgagor shall have received notice in respect of any change. It being
provided and agreed that interest at the current mortgage rate then in effect
from time to time on the principal sum, a on such pert thereof as has been fram
time to time advanced and is then cutstanding, computed from (ard including) the
date the principal sum ar any such part is edvanced.

WE HEREBY waive presentment for payment, notice of protest, demand for
payment and notice of non-payment. .

od

... DATED at the City of Edmonton, in the Province of Alberta, this |G ™
day of ilwngeetnes, A0 1983,

SAWRIDGE HOLDINGS LTD.

Per: /L /. ma&—\._

Per: _/?/7//%' [
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PROMISSORY NOTE

FOR VALUE RECEIVED SAWRIDGE HOLDINGS LTD. a Federally incarporated
company maintaining its head office on the Sawridge Indian Band Reserve near
Slave Lake, in the Province of Alberta, hereby promisss to pay to WALTER PATRICK
TWINN, SAM TWINN AND GEORGE TWINN (together being the Trustess of the Sawridge
Band Trust, hereinafter referred to as the "Trustees”), the sum of TWENTY
THOUSAND, ONE HUNDRED AND EIGHTY FOUR ($20,184.00) DOLLARS in lawful maney of
Canada at Edmonton, in the Province of Alberta, ON DEMAND, together with
interest thereon, calculated and compounded semi~annually (not in advance) at a
rate per annum equal to Three (3%) per cent in excess of the prime cammercial
lending rate published and charged by the Bank of Nova Scotia on substantial
Canadian Dollar loans to its prime risk commercial custamers, both befare as
well as after maturity until all sums of interest and grincipal are paid.

Interest to be determined at a rate per annum equal to Three (3%)
Percent in excess of the prime commercial lending rate published and charged by
The Bank of Nova Scotia (a Chartered Bank of Canada with Carporate Head Offices
in the City of Taronto, in the Province of Ontaric) on a substantial Canadian
Dollar loans to its prime risk comwrercial customers (hereinafter referred to at
"prime rate”), until all amounts secured hereunder are paid. It being further
understood and agreed that if and whenever the prime rate is a variable rate
published and charged by the Bamk of Nova Scotia from time to time. It being
further understocd and agreed that if and whenever the prime rate is varied by
The Bank of Nova Scotia the interest rate hersunder shall also be varied, so
that at all times the interest rate hereunder, computed on the daily minimum
balance, shall be the percentage stipulated for the pericds afaresaid plus the
prime rate then in effect (hereinafter referred to as the "current mortgage
rate”). The Martgagor, by these presents, hereby waives dispute of and contest
with the prime rate, and of the effective date of any change thereto, whether or
not the Mortgagor shall have received notice in respect of any change. It being
provided and agreed that interest at the current martgage rate then in effect
from time to time on the principal sum, o on such part thereof as has been from
time to time advanced and is then outstanding, computed from {and including) the
date the principal sum ar any such part is advanced.

WE HEREBY waive presentment far payment, notice of protest, demard for
payment and notice of non-payment.

. DATED at the City of Edmonton, in the Provine of Alberts, this (&
day of irec meweze” o ALD, 1883,

SAWRIDGE HOLDINGS LTD.

Per: 4, fﬂW~7 —
Per: /é{//ﬁ-“ .
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PROMISSORY NOTE

FOR VALLE RECEIVED SAWRIDGE HOLDINGS LTO. a Federally incarporated
corpany maintaining its head office on the Sawridge Indian Band Reserve near
Slave Lake, in the Province of Alberta, hereby promises to pay to WALTER PATRICK
TWINN, SAM TWINN AND GEORGE TWINN (together being the Trustees of the Sawridge
Band Trust, hereinafter referred to as the "Trustees”), the sum of TWENTY
THOUSAND, ONE HUNDRED AND EIGHTY ONE {$20,181.00) DOLLARS in lawful maney of
Canada at Edmonton, in the Province of Alberta, ON DEMAND, together with
interest thereon, calculated and compounded semi-annually (not in advence) at a
rate.per annum equal to Three (3%) per cent in excess of the prime commercial
lending rate published and charged by the Bank of Nova Scatia on substantial
Canadian Dollar loans to its prime risk cowmercial custamers, both befare as
well as after maturity until all sums of interest and principal are paid.

Interest to be determined at a rate per annum equal to Three (3%)
Percent in excess of the prime commercial lending rate published and charged by
The Bark of Nova Scotia (a Chartered Bark of Canada with Carporate Head OFfices
in the City of Toronto, in the Province of Ontario) on a substantial Canadian
Dollar loans to its prime risk cammercial custamers (hereinafter referred ta at
“prime rate"), until all amounts secured hereunder are paid. It being further
understood and agreed that if and whenever the prime rate is a variabls rats
published and charged by the Bank of Nova Scotia fram time to time. It being -
further understood and agreed that if and whenever the prime rate is varied by
The Bank of Nova Scotia the interest rate heresunder shall also be varied, so
that at all times the interest rate hersunder, computed on the daily minimum
balanca, shall be the percentage stipulated for the pericds aforesaid plus the
prime rate then in effect (hereinafter referred to as the "current mortgage
rate”). The Martgagor, by these presents, hereby waives dispute of and contest
with the prime rate, and of the effective date of any change therets, whether aor
not the Martgagar shall have received notice in respect of any change. It being
provided and agreed that interest at the current mortgage rate then in sffect
fram time to time on the principal sum, or on such part thereof as has been fram
time to time advanced and is then sutstanding, computed from (ad including) the
dats the principal sum or any such part is advanced.

WE HEREBY waive presentment far payment, notics of protest, demand For
payment and notice of mon-payment.

.. DATED at the City of Edmonton, in the Province of Alberta, this |4 th
day of idecacmcose , AJO. 1983,
SAWRIDGE HOLDINGS LTO.

‘Per: (e (0D

Per: //7/41«//%;/
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PROMISSORY NOTE

FOR VALUE RECEIVED SAWRIOGE HOLDINGS LTD. & Federally incorparated
company maintaining its head office on the Sawridge Indian Band Reserve near
Slave Lake, in the Province of Alberta, hereby promises to pay to WALTER PATRICK
TWINN, SAM TWINN AND GEORGE TWINN (together being the Trustees of the Sawridge
Band Trust, hereinafter referred to as the "Trustees”), the sum of EIGHT
THOUSAND, ONE HUNDRED AND THIRTY EIGHT ($8,138.00) DOLLARS in lawful money of
Canada at Edmonton, in the Province of Alberta, ON DEMAND, together with
interest thereon, calculated and compounded semi-annually (not in advance) at a
rate per annum equal to Three (3%) per cent in excess of the prime commercial
lending rate published and charged by the Bank of Nova Scotia on substantial
Canadian Dollar loans to its prime risk commercial customers, both befare as
well as after maturity until all sums of interest and principal are paid.

Interest to be determined at a rate per annum equal to Three (3%)
Percent in excess of the prime commercial lending rate published and charged by
The Bank of Nova Scotia (a Chartered Bank of Canada with Carporate Head Offices
in the City of Taronto, in the Province of Ontario) on a substantial Canadian
Ocllar loans to its prime risk camercial customers (hereinafter referred to at
"prime rate”), until all amounts secured hereunder are paid. It being further
understood and agreed that if and whenever the prime rate is a variable rate
published and charged by the Bank of Nova Scotia from time to time. It being
Further understood and agreed that if ard whenever the prime rate is varied by
The Bank of Nova Scotia the interest rate hereunder shall also he varied, sa
that at all times the interest rate hereunder, computed on the daily mininmum
balance, shall be the percentage stipulated for the periods aforesaid plus the
prime rate then in effect (hereinafter referred to as the "current mortgage
rate”). The Martgagor, by these presents, hereby waives dispute of and contest
with the prime rate, and of the effective date of any change thersto, whether or
not the Mortgagor shall have received notice in respect of any change. It being
provided and agreed that interest at the current mortgage rate then in effect
from time to time on the principal sum, a on such part thereof as has been fram
time to time advanced and is then outstanding, computed from (and including) the
date the principal sum ar any such part is advarced.

WE HEREBY waive presentment foar payment, notite of protest, demard for
payment and notice of non-payment.

. DATED at the City of Edmonton, in the Provinee of Alberta, this 13 -
day of !iesemme, A0, 1083.

SAWRIDGE HOLDINGS LTDO.

Per: Ma_wc 2
Per: C';ﬂ//?;:——\
/
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PROMISSORY NOTE

FOR VALLE RECEIVED SAWRIDGE HOLDINGS LTD. a Federally incorporated
conpany maintaining its head office on the Sawridge Indian Band Reserve near
Slave Lake, in the Province of Alberta, hereby promises to pay to WALTER PATRICK
TWINN, SAM TWINN AND GEORGE TWINN (together being the Trustees of the Sawridge
Band Trust, hereinafter referred to as the "Trustees”}, the sum of FORTY FOUR
THOUSAND, ($44,008.00) DOLLARS in lawful money of Canada at Edmonton, in the
Province of Alberta, ON DEMAND, together with interest thereon, calculated and
compounded semi-annually (not in advance) at a rate per annum equal to Three
(3%} per cent im excess of the prime commercial lending rate published and
charged by the Bank of Nova Scotia on substantial Canadian Oollar loans to its
prime risk camercial customers, both before as well as after maturity until all
sums of interest and principal are paid.

Interest to be determined at a rate per annum equal to Three (3%)
Percent in excess of the prime commercial lending rate published and charged by
The Bank of Nova Scotia (a Chartered Bank of Canada with Corporate Head Offices
in the City of Taronto, in the Province of Ontario) an a substantial Canadian
Dollar loans to its prime risk comrercial custaomers (hereinafter referred to at
"orime rate”], until all anounts secured hersunder are paid. It heing further
understood and agreed that if and whenever the prime rate is a variable rate
opublished and charged by the Bank of Nova Scotia from time to time. It being
further understood and agreed that if and whenever the prime rate is varied by
The Bank of Nova Scotia the interest rate hereunder shall also be varied, so
that at all times the interest rate hereunder, computed on the daily minimum
balance, shall be the percentage stipulated for the periods afaresaid plus the
prime rate then in effect (hereinafter referred to as the "current martgage
rate")}. The Martgagar, by these presents, hereby waives dispute of and contest
with the prime rate, and of the effective date of any change theretc, whether or
nat the Mortgagor shall have received notice in respect of any change. It being
provided ard agreed that interest at the current mortgage rate then in effect
from time to time on the principal sum, or on such part therecof as has been from
time ta time advanced ard is then outstanding, computed fram (and including) the
date the principal sum ar any such part is advanced.

WE HEREBY waive presentment far payment, notice of protest, demand for
payment and notice of non-payment.

DATED at the City of Edmonton, in the Province of Alberts, this & ™
day Q‘F .l‘.:_‘»c: e R ST AgDe 1953!

SAWRIDGE HOLDINGS LTO.

Per: égg {Z“ﬁ ‘Z

Per:

-
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PROMISSORY NOTE

FOR VALUE RECEIVED SAWRIDGE HOLDINGS LTD, a Federally incorporated
company maintaihing its head office on the Sawridge Indian Band Reserve near
Slave Lake, in the Province of Alberta, hereby promises to pay to WALTER PATRICK
TWINN, SAM TWINN AND GEORGE TWINN (together being the Trustees of the Sawridge
Band Trust, hereinafter referred to as the "Trustees®), the sum of TWO HUNDRED
FIFTY ONE THOUSAND THREE HUNDRED ($251,300.00) DOLLARS in lawful money of Canada
at Edmonton, in the Province of Alberta, ON DEMAND, together with interest
thereon, calculated and compounded semi-annually (not in advance) at a rate per
annum equal to Three (3%) per eent in excess of the prime commercial lending
rate published and charged by the Bank of Nova Scotia on substantial Canadian
Dollar loans to its prime risk commercial customers, both before as well as
after maturity until all sums of interest and principal are paid,

Interest to be determined at a rate per ammum equal to Three (3%)
Percent in excess of the prime commercial lending rate published and charged by
The Bank of Nova Scotia (a Chartered Bank of Canada with Corporate Head Offieces
in the City of Toronto, in the Province of Ontario) on a substantial Canadian
Dollar loans to its prime risk commercial customers (hereinafter referred to at
"prime rate"), until all amounts secured hereunder are paid. It being further
understood and agreed that if and whenever the prime rate is a variable rate
published and charged by the Bank of Nova Scotia from time to time. It being
further understood and agreed that if and whenever the prime rate is varied by
The Bank of Mova Scotia the interest rate hereunder shall also ke varied, so
that at all times the interest rate hereunder, computed on the daily minimum
balance, shall be the percentage stipulated for the periods aforesaid plus the
prime rate then in effect (hereinafter referred to as the "current mortgage
rate"). The Mortgagor, by theSe presents, hereby waives dispute of and contest
with the prime rate, ard of the effective date of any change thereto, whether or
riot the Mortgagor shall have received notice in respect of any change. It being
provided and agreed that interest at the current mortgage rate then in effect
from time to time on the principal sum, or on such part thereof as has been from
time to time advanced ard is then outstanding, computed from (ard including) the
date the principal sum or any such part is advanced,

WE HEREBY waive presentment for payment, notice of protest, demand for
payment and notice of non-payment.

id
Fe ks 24V

DATED at the City of Edmonton, in the Province of Alberta, thig (%7
day of V3scgenns~ , A.D. 1983,

SAWRINGE HOLDINGS LID.

Per: ﬁfé @:Z“’_ /2 '
Per: //4(____. ‘

/
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THIS AGREEMENT made with effect from the {° THEY% Exhibit ‘E‘ " refered o in the
A.D0. 19813. Aﬁldawtof
4 Pawl Buiold
Sworn before me this . / Q ...day

TRANSFER AGREEMENT

of 54oi"embar AD., 201/

A1) o omon

ArNotary Public, ACommissioner for Oaths
BETWEEN: in and for the Province of Alberta

Catherine A. Magnan
My Commission Expires
WALTER PATRICK TWINN, SAM TWINN, and GEORGEJafiddBiiey, 26 [o2

(together being the Trustees of the Sawridge Band
Trust, herein referred to as the "New Trustees”)

OF THE FIRST PART

and :
SAWRIOGE HOLDINGS LTO. {a federally incorpaorated
Company maintaining its head office on the Sawridge
Indian Band Reserve near Slave Lake, Province aof
Alberta, hereinafter referred to as the
"Purchaser"”)
OF THE SECOND PART
WHEREAS:
1. The New Trustees are the legal owners of gertain assets

(herein referred to as the "property”) described in Schedule *A"
annexed to this Agreement, and hold the property in trust for the
members of the Sawridge Indian Band.

2. The New Trustees have agreed to transfer to the Purchaser all
of their right, title and interest in and to the property and the
Purchaser has agreed to purchase the property upon and subject %o
the terms set forth hersin;

ced/2
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3. The New Trustees and the Purchaser have agreed to file joint-
ly an Election under subsection 85(1) of the Federal Income Tax
Act in respect of the property and the amount to be elected in
respect of the property as set forth in Schedule "A” to this
Agreemsnt, the said Election and amounts having been made and
agreed to only for tax purposes of the partiss hereto;

NOW THEREFORE THIS AGREEMENT WITNESSES THAT:

1. For good and valuable consideration as more particularly set
forth in Schedule "A” hereto, now paid by the Purchaser to the New
Trustees (the receipt and sufficiency of which is hereby acknow-
ledged) and being fair market value of the property described and
raferred to in the said Schedule "A", the New Trustees hereby
grant, bargain, sell, assign, transfer, convey and set over unto
the Purchaser, its successors and dssigns, the property owned by
the New Trustees as described and referred to in Schedule "A”"
hereto annexed.

2. The purchase price for the property shall he paid as
follows: )

(al by promissory note. or notes drawn iy the Purchaser in
favour of the New Trustees egual in value to the
aggregate of the adjusted cost bases to the New Trustees
of all items of the said property;

(b} by the issuing by the Purchaser to the New Trustses of
one or more Common Shares of theg Pupchaser,

eea/3
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3. The new Trustees hereby covenant, promise and agree with the
purchaser that the New Trustees are or are entitled to be now
rightfully possessed of and entitled to the property hereby sold,
assigned and transferred to the purchaser, and that the New
Trustees have covenant good right, title and authority to sell,
assign and transfer the same unto the Purchaser, its successors
and assigns, according to the true intent and meaning of these
presents; and the Purchaser shall immediately after the execution
and delivery hereof have possession and may from time to time and
at all times hereafter peaceably and quietly have, hold, possess
and enjoy the same and every part thereof tao and for its own use
and benefit without any manner of hindrance, interruption, moles-
tation, claim or demand whatsoever of, from or by the New Trustees
or any person whomsoever; and the Purchaser shall have good and
marketable titls thereto, free and clear and absolutely released
and discharged from and against all former and other bargains,
sales, gifts, grants, mortgages, pledges, secerity interests,
sdverse claims, liens, charges and encumbrances of any nature or
kind whatever (except as specifically agreed ito betwesen the
parties).

4, For the purposes hereof:

(i} "fair market value" aof the praperty:

(a) shall mean the fair market value thereaf on the
effective date of this Agreement;

(b} subject to (c) below, the fair market value of the
property which is being mutually agreed upon by the
New Trusteas and the Purchaser is listed and as
described in Schedule A attached hereto;

(b) in the event that the Minister of National Revenue
or any other competent authority at any time
finally determines that the fair market value of
the property referred to in (a} above differs from
the mutually aegreed upon value in (b) above, the
fair market value of the property shall for all
purposes of this Agreement be deemed always to have
been equal to the value finally determined by the
sald Minister or other competent autherity.

oo /4
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{ii) "tax cost” of the property shall mean the cost amount
of the property for income tax purpeses, as of the
effective date of this Agreement.

-~
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e” for the property shall be the
thereof as determined under (i)

.
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The "nurch

above.

5. The New Trustees and the Purchaser shall jointly complete and
file Form T2057 (Election on Disposition of Property to a Canadian
Corporatin, herein referred to as "Election”) required under
subsection 85(1) of The Federal Income Tax Act in respect of the
property with the Edmonton district offices of Revenue Canada -
Taxation on or before such dates as may be required by the said
Income Tax Act.

6. The Purchaser shall, upon execution of this Agreement, cause
to be issued and allotted to the New Trustees the shares set out
in Schedule A hereto.

he New Trustees covenant and agree with the Purchaser, its
suceessor and assigns, that they will from time to time and at all
times hereafter, upon every reasonable request of the Purchaser,
its successors and assigns, make, do and execute or cause and
procure to be made, done and executed all such further acts, deeds
Oor assurances as may be reasonably required by the Purchaser, its
successors and assigns, for more effectually and completely vest-
ing in the Purchaser, its sucecessors and assigns, the property
hereby sold, assigned and transfered in accordance with the terms
hereof; and the Purchaser makes the same undertaking in favour of
the New Trustees.

7 T
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IN WITNESS WHEREOF this Agreement has been executed on the
dates indicated by the New Trustees and the Purchassr effective as
of the date first above written.

- p
. - aya-
Lot Y
i __— E P

Ll IO

Walter Patrick Twinn

)R
i
- .
£/ /
/ ‘
e 2% -

>‘ P
Sam Twinn

DT ':\Loln_.»/f'_’,}—,«..‘(.ﬁ,_,é.:_»t A 3

Liw . (F( 53
Date 47§f
Lf? /$4uy7ltﬁy
Geqyée”fwinn //

P

K

I G pinihea il

Date 4 : )
Sawﬁw Ltd.
~ 2

Witness (c/s)
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APPENBIX "A"

THIS is Appendix "A" tg an Agreement made with effect fraom

the /% day of liecembew  , A.0. 1983.
BETWEEN:
WALTER PATRICK TWINN, WALTER FELIX TWINN, SAM
TWINN, and DAVIO A. FENNELL (the "0ld Trustees”)
and:

WALTER PATRICK TWINN, SAM TWINN ANO GEORGE
TWINN (the "New Trustees")

The properties referred to in that Agreement are:

Oescription Old Trustee(s)

The Zeidler Property

All that portion of the Northeast Walter P, Twinn
quarter of Section 36, Township 72,
Range 6, West of the Sth Meridian
which lies between the North limit
of the Road as shown on Road Plan
346 E.0. and the Southwest limit of
the right-of-way of the Edmonton
Ounevegan and British Columbia
Railway as shown on Railway Plan
4861 B.O. containing 28.1 Hectares
(63.40 acres) more or less

excepting thereout:
{(a) 22.8 Hectares (55.73 acres)
mare or less described in

Certificate of Title No. 227-V-136;

(b) 0.158 Hectares (1.28 acres)
mare or less as shown an Rgad Plan
468 L.Z.

vodl7
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Oescription 0ld Trustee(s)

The Planer Mill Walter P. Twinn
Plan 2580 T.R., Lot Four (4),

containing 7.60 Hectares (18.79

acres]) more or less, (P.T. SECS. 29

and 30-72-4-W5TH, Mitsu Lake

Industrial Park) excepting thereout

all mines and minerals.

Mitsue Property

Plan 2580 T.R. Lot Eight (8)
containing 6.54 Hectares more or
less (part of Sections 29 and 30-72-
4-W5TH, Mitsu Lake Industrial Park)
excepting thereout all mines and
minerals and the right to work the
same.

The Residences Walter P. Twinn

Lot 3, Block 7, Plan 1915 H.W.
{305-1st St. N.E.)

Lot 18, Block 35, Plan 5928 R.S.
(301-7th St. S.E.)

Lot 17, Block 35, Plan 5928 R.S.
(303-7th St. S.E.)

Shares in Companies

1. Sawridge Holdings Ltd.

Walter Patrick Twinn -
20 Class "A" caommon

George Twinn =
2 Class "A" common

Walter Felix Twinn =
10:€lass "A" common

Il'/B
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Description

2.

Sawridge Enterprises Ltd.

Lt =
wa

1

r P. Twinn -

re

0

(77 e
T ot
[ol]

Samuel G. Twinn -
1 share

George Twinn -
1 share

Sawridge Development Cao. (1877)

Ltd.,

Walter P. Twinn -
8 common

Sam Twinn -
1 common

Walter Felix Twinn -
1 common

Sawridge Hotels Litd.

Walter P. Twinn, 1059
David A. Fennell, 1

Slave Lake Developments Ltd.

Band holds 22,000 shares

Walter Twinn holds 250 shares

Trustees(s)
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This is Exhibit “ (“:\\" " referred to in t@
]D Affidavit of !
CKLL’ LLKOIJ

N
Sworn before me this /,?n day

SAWRIDGE BAND INTER VIVOS szﬁ-mx?§ pTember AD., 201/

ANOTTy Patic, A Cor&:i.s\sioner for Oaths
DECLARATION OF TRUST In and for the Province of Alberta

Catherine A, Magnan

My Commission Expires
) January 29, 2g /_2 I
THIS DEED OF SETTLEMENT is made in duplicate the (& '™

day of April, 1985
BETWETEHN:

CHIEF WALTER PATRICK TWINN,

of the Sawridge Indian Band,

No. 19, Slave Lake, Alberta,

(hereinafter called the "Settlor"),

OF THE FIRST PART,

- and -

CHIEF WALTER PATRICK TWINN,

GEORGE V. TWIN and SAMUEL . TWIN ¢

of the Sawridge Indian Band,

No. 15, Slave Lake, Alberta,

(hereinafter collectively called

the "Trustees"),

OF THE SECOND FART.

WHEREAS the Settlor desires to create an inter
vivos settlement for the benefit of the individuals who at
the date of the execution of this Deed are members of the
Sawridge Indian Band WNo. 19 within the meaning of the
provisions of the Indian Act R.S.C. 1870, Chapter I-6, as
such provisions existed on the 15th day of April, 1982, and
the future members of such band within the meaning of the

said provisions as such provisions existed on the 15th day
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of April, 1852 and for that purpose has transferred to the
Trustees the property described in the Schgdule hereto;

AND WHEREAS the parties desire to declare the
trusts, terms and provisions on which the Trustees have
agreed to hold and administer the said property and all
other properties that may be acquired by the Trustees
hereafter for the purposes of the settlement:

NOW THEREFORE THIS DEED WITNESSETH THAT in consid-
eration of the respective covenants and agreements herein
contained, it is hereby covenanted and agreed by and between
the parties as follows:

1. The Settlor and Trustees hereby establish a trust
fund, which the Trustees shall administer in accordance with
the terms of this Deed.

2. In this Settlement, the following terms shall be
interpreted in accordance with the following rules:

{(a} "Beneficiaries" at any particular time shall mean
all persons who at that time qualify as members of
the Sawridge Indian Band No. 19 pursuant to the
provisions of the Indian Act R.S.C. 1970, Chapter
I-6 as such provisions existed on the 15th day of
April, 1982 and, in the event that such provisions
are amended after the date of the execution of

this Deed all persons who at such particular time
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wc_>__u_ld qualify for membership of the Sawridge
Indian Band No. 19 pursuant to the said provisions
as such provisions existed on the 15th day of
April, 1982 and, for greater certainty, no persons
who would not qualify as members of the Sawridge
Indian Band No. 19 pursuant to the said provi-
sions, as such provisions existed on the 15th day
of April, 1982, shall be regarded as "Benefi-
ciaries™ for the purpose of this Settlement
whether or not such persons become or are at any
time considered to be members of the Sawridge
Indian Band No. 13 for all or any other purposes
by virtue of amendments to the Indian Act R.S.C.

1970, Chapter I-6 that may come into force at any

time after the date of the execution of this Deed -

or by virtue of any other legislation enacted by
the Parliament of Canada or by any province or by
virtue of any regulation, Order in Council, treaty
or executive act of the Government of Canada or
any province or by any other means whatsoever;
provided, for greater certainty, that any person
who shall become enfranchised, bacome a member of
another Inéian band or in any manner voluntarily

cease to be a member of the Sawridge Indian Band
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{b)

No 19 under the Indian Act R.5.C. 1970, Chapter

I-6,

as amended from time to time, or any consoli-

dation thereof or successor legislation thereto

shall thereupon cease to be a Beneficiary for all

‘purposes of this Settlement; and

"Trust Fund" shall mean:

(&)

(C)

the property described in the Schedule here-
to and any accumulated income thereon;

any further, substituted or additional pro-
perty and any accumulated income thereon
which the Settlor or any other person or per-
sons may donate, sell or otherwise transfer
oY cause to be transferieé to, or wvest or
cause to be vested 'in, or otherwise acquired
by, the Trustees for the purposes of this
Settlement;

any other property acquired by the Trustees

_pursuant to, and in accordance with, the

provisions of this Settlement: and

the property and accumulated income thereon
(if any) for the time being and from time to
time into which any of the aforesaid proper-
ties and accumulated income thereon may be

converted,

rer gy e
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3. E@e Trustees shall hold the Trust Fund in trust
and shall deal with it in accordance with the terms and con-
ditions of this Deed. No part of the Trust Fund shall be
used for or diverted to purposes other than those pu
set out herein. The Trustees may accept and hold as part of
the Trust Fund any property of any kind or nature whatsoever
that the Settlor or any other person or persons may donate,
sell or otherwise transfer or cause to be transferred to, or
vest or cause to be vested in, or otherwise acquired by, the
Trustees for the purposes of this Settlement.

4, The name of the Trust Fund shall be "The Sawridge
Band Inter Vivos Settlement", and the meetings of the Trus-
tees shall take place at the Bawridge Band Administration
Office located on the Sawridge Band Reserve.

Sa Any Trustee may at any time resign from the office
of Trustee of this Settlement on giving not less than thirty
(30) days notice addressed to the other Trustees, Any
Trustee or Trustees may be removed from office by a resolu-~
tion that receives the approval in writing of at least
eighty percent (80%) of the Beneficiaries who are then alive
and over the age of twenty-one (21) years. The power of
appointing Trustees to f£ill any vacancy caused by the death,
resignation or removal of a Trustee shall be vested in the

continuing Trustees or Trustee of this Settlement and such
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power shall be exercised so that at all times (except for
the period pending any such appointment, including the
period pending the appointment of two (2) additional Trus-

tees after the execution of this Deed) there shall be at

least five (5) Trustees of this Settlement and so that no
person who is not then a Beneficiary shall be appointed as a
Trustee if immediately before such appointment there is more
than one {1) Trustee who .is not then a Beneficiary,

6. : The Trustees shall hold the Trust Fund for the
l benefit of the Beneficiaries; provided, however, that at the
end of twenty-one ({21) years after the dea;h of the last
survivor of all persons who were alive on the 15th day of
April, 1982 and who, being at that time registered Indians,
were descendants of the original signators of Treaty Number
8, all of the Trust Fund then remaining in the hands of the
Trustees shall be divided egually among the Beneficiaries
then living.

Provided, however, that the Trustees shali be
specifically entitled not to grant any benefit during the
duration of the Trust or at the end thereof to any illegiti-
mate children of Indian women, even though that child or
those children may be registered under the Indian Act and
their status may not have been protested under section 12(2)

thereunder.
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The Trustees shall have complete and unfettered

—

discretion to pay or apply all or so much of the net income

of the Trust Fund, if any, or to accumulaté the same or any
portion thereof, and all or so much of the capital of the
Trust Fund as they in their unfettered discretion from time

to time deem appropriate for any one or more of the Benefi-

ciaries; and the Trustees may make such payments at such

time, and from time to time, and in such manner and in such
proportions as the Trustees in their uncontrolled discretion
deem appropriate.

7. The Trustees may invest and reinvest all or any
part of the Trust Fund in any investments authorized for

Trustees' investments by the Trustees' Act, being Chapter

T-10 of the Revised Statutes of Alberta, 1980, as amended
from time to time, but the Trustees are not restricted to
such Trustee Investments but may invest in any investment
which they in their uncontrolled discretion think £it, and
are further not bound to make any investment nor to accumu-
late the income of the Trust Fund, and may instead, if they
in their uncontrolled discretion from time to time deem it
appropriate, and for such period or periods of time as they
see fit, kesp the Trust Fund or any part of it deposited -in

a bank to which the Bank Act (Canada) or the Quebec Savings

Bank Act applies.



b

ol

b

R

4

L

8. ‘The Trustees are authorized and empowered to do

—

all acts necessary or, in the opinion of the Trustees,
desirable for the purpose of administering this Settlement
for the benefit of the Beneficiaries including any act that
any of the Trustees might lawfully do when dealing with his
own property, other than any such act committed in bad faith
or in gross negligence, and including, without in any manner
to any extent detracting from the generality of the fore-
going, the power

(a) to exercise all voting and other rights in respect
of any stocks, bonds, property or other invest-
ments of the Trust Fund;

(b) to sell or otherwise dispose of any property held
by them in the Trust Fund and to acquire other
property in substitution therefor; and

(c) ‘to employ professional advisors and agents and to
retain and act upon the advice given by such pro-
fessionals and to pay such professionals such fees
or other remuneration as the Trustees in iheir
uncontrolled discretion from time to time deem
appropriate (and this provision shall aéply to the
payment o©f professional fees to any Trustee who
rendérs professional services to the Trustees).

9. Administration costs and expenses of or in connec-

tion with the Trust shall be paid from the Trust Fund,
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including, without limiting the generality of the foregoing,
reasonable reimbursement to the Trustees or any of them for
costs (and reasonable fees for their services as Trustees)
incurred in the administration of the Trust and for taxes of
any nature whatsoever which may be levied or assessed by
federal, provincial or other governmental authority upon or
in respect of the income or capital of the Trust Fund.

10. The Trustees shall keep accounts in an acceptable
manner of all receipts, disbursements, investments, and
other transactions in the administration of the Trust.

11. The provisions of this Settlement may be amended
from time to time by a resolution of the Trustees that
recelves the approval in writing of at least eighty percent
(80%) of the Beneficiaries who are then alive and over the
age of twenty-one (21) years provided that no such amendment
shall be valid or effective to the extent that it chénges or
alters in any manner, or to any extent, the definition of
"Beneficiaries” under subparagraph 2(a) of this Settlement
or changes or alters in any manner, or to any extent, the
beneficial ownership of the Trust Fund, or any part of the

rust Fund, by the Beneficiaries as so defined.
12. The Trustees shall not be liable for any act or

omission done or made in the exercise of any power, author-

ity or discretion given to them by this Deed provided such

prmgetoiogegp oot
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act or omission is done or made in good fFfaith: no? shall
they be liable to make good any loss or diminution in valus
of the Trust Fund not caused by their gross negligence or
bad faith; and all persons claiming any benefiecial interest
in the Trust PFund shall be deemed to take notice of and
subject to this clause.

13. Subject to paragraph 11 of this Deed, a majority
of fifty percent (50%) of the Trustees shall be required for
any decision or action taken on behalf of the Trust,

Each of the Trustees, by joining in the execution
of this Deed, signifies his acceptance of the Trusts here-
in. Any other person who becomes a Trustee under paragraph
5 of this Settlement shall signify his acceptance of the
Trust herein by executing this Deed or a true copy hereof,
and shall be bound by it in the same ménner as if he or she
had executed the original Deed.

14, This Settlement shall be governed by} and shall be

construed in accordance with the laws of the  Province of

i dnpeckirngbygiau s
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Alberta.
IN WITNESS WHEREOF the parties hereto have

executed th igs Deed,

$IGNED' SEALED AND DELIVERED
in the presence of:

NM%WQ} i SW a. S;:tlor é Z, .; .
%mml ..

N%;M; isz,w B. ':’Tustees, L
- . I!
G § Dbor sz @

2L
ADDRESS

ADDRESS

cox 336 Mave fabo flir

Schedule
One Hundred Dollars {$100,00) in Canadian Currency,







This is Exhibit H' " referred to in the
Affidavit of

Pa o) Lxl&ol& |

Sworn before me this /Qda)}
of. Septexmbec.  ap. 20t/

CA. O~ Grens

SARRIDGE BAND TRUST

RESOLUTION OF TRUSTEES iiiown-iublie, A Gommissionar for Oathe
’ in and for the Province of Alberta

_ Cathietine A. Magnai]
, My Commission Exgires|
- . WHEREAS the undersigned are the Trustaes of amnuary29,20/
‘ inter vyivos settlement (th&:"SipfifgsiBanielrustiiomadisthe
by, PO " } e Speosi =,

s S
glor. and Chief.W
George Ve Ty:

tlor,.

L _ AND WHEREAS the beneficiarias of the Sawridge Band
Trust are the members, present and fufure, of the Sawridge

r Indian Band (the "Band"}, a band for the purposes of the

e _ Indian Act R.8.C., Chapter 149; :

o AND WHEREAS atendments introduced into the House

of Gom;ons on the 28th day of Pebruary, 1985 may, if

5 gnacted, extend membership in the Band.to certain classes of
persons who ¢id not qualify for auch membership on the 15th

- day of April, 1983%;

i AND WHEREAS pursuant to paragragh § of the

instrument (the “Trust Instrument®) establishing the Trust
¢ ol the undersigned have complete and unifettered digcretion to
T pay or apply all or so much of the net incoms of the Trust

! _} Fund and all or 8o much of the capltal of the Trust Fund as
they in their unfettered discretion from time to time deem
- appropriate for the beneficiariss of the Trust;

el

Er' -

~ AND WHEREAS for the purpose of precluding £future
uncertainty as to the identity of the beneficiaries of the

i Trust the Trustees desire to exercise the sald power by
= I regettling the assets of the Trust for the benefit of only
those persons (the "Beneficlaries") who qualify, or would in '
- the futurs qualify, for membership in the Band under the
) ?gg_‘\zvisions of the Act in force on the 15th day of April,
L H .
» LT . '
s 2 é ,92 AND WHEREAS - by deed executed the ‘}‘3‘“day of
L 4ared, 1985 between Chief Walter Patrick Twinn, as Settlor,
and the undersigried as Trustees, an inter vivos settlement
. (the "Sawridge Band Inter Vivos Settlement™) has been
¢constituted for the benefit of the Beneficiarias;
- NOW THEREFORE BE IT RSSOLVED THAT
. 1. the poyer conferred upon the undersigned is their
— —capacities ds Trustees of the Trust pursu 5 pa

of the Trust Instrument be—and—&he san hereby exers
Oy transterring 2all of the assets of the Trust to the
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undersigned in th ~ ties as Trustees of the Sawridge
Band Inter Vives Settlement; and '

2. Chief Walter Patrick Twinn is hersby authorized to
execute all share transfer forms and othér instruments in
writing and to do all other acts and things necessary or .
expedient for the purpose of completing the transfer of the
6aid assets of the Trust tc the Sawridge Band Inter Vivos
Settlement in accordance with all applicable legal
formalities and other legal reguirements.

. ArR
DATED the (5*“day of ??ziﬁ‘ 1985,

- I

/7 T George V, Twin

-ACCESTANCE BY TRUSTEES -

The undersigned in their capacitiss ag Trustees of
the Sawridge Band Inter Vivos Settlement heraby declare that
they accept the transfer of all of the assets of the Trust
and that they will hold the said assets and deal with the
same heresafter for the benefit of the Beneficiaries in all
respects in accordance with the terms -and provisions of the

Sawridge Band Intar Vivos Sat:tlement.
. ) APR1LL

DATZD the \‘Eﬂday of {7. , 1985,
? j\

Chief Walter _éa't:ick Twina

AN

7 Sémuel G. Tv¥in
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SAWRIDGE BAND RESOLUTION

WHEREAS the Trustees: of a certain trust dated the 15th day of
April, 1982, have"authoriz{fe’d the transfer of the trust assets to the Trustees

of the attached trust dated the 15th day of Aprﬂ, AD ‘1985,

AND NHEREAS the assets have actuaHy been transferred th1s 15th
day of April, A.D. 1985

THEREFORE BE iT RESOLVED at this du]} convenad and constituted
meetmg of the Sawridge Indian Band at the Band Office in Slave Lake, Alberta,
th1s 15th day of April, A.D. 1985 that the sald transfer be and the same

is hereby approved and ratiﬁed

] WITNESS

Qs do aﬂﬁm )
e &

g
This is Exhibit “ -L " referred to in thel
vrtof '

Affi
PQU.J Ll&<5 Cn

Sworn before me this... / °l2 —

of Sg/ﬁrf’ 2k b‘? Y‘ AD.,20.17..

. O\ OO Oz;a\th
A-Netary-Public, A CommissWner for S
in and for the Province of Alberta

GCatherine A. Magrsan
wy Commission Expires
January 29, 20 \
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DECLARATION OF TRUST)MADE THIS 16TH DAY OF APRIL,

/-
This is Exhibit * <\ " referred to in the
1985. . idavit of

A .
Fkxuv ‘§(&uo)
Sworn before me this / 2 day

BETWEEN: . of Sentember  ap.20//
' T S
WALTER PATR ICK TWINN, S AM Twsmétaamhc. A Commissioner for Oaths
GEORGE TWIN in and for the Province of Alberta
(hereinafter referred to ‘collectively Catherine A. Magnan

as the "0ld Trustees") . My Commission Expires
. Jariuary 28,20 [,

OF THE FIRST PART
AND:
WALTER PATRICK TWINN, SAM TWIN AND
GEORGE TWIN
(herelnafter referred to- collectlvely
as the "New - Trustees")
OF THE. SAWRIDGE INTER VIVOS SETTLEMENT
»ot-*.'THE SECOND: PART
WHEREAS the "Old Trustees” of the Sawridge. Band: Trust
(hereinafter referred to -as“the "trust™) hold“iegai“titté;tb““'“ T
the assets described in Schedule "A" and settlor Walter P. Twinn
by Deed in writing dated the 15th day of April, 1985 éreated
the Sawridge Inter Vivos Settlement (hefeinafter refei;ed to

as the "éettlement“). o S % ;

AND WHEREAS the éettlement was ratified and~approved

‘at a general meetlng of the Sawrlqge Indlan ‘Band held in the

Band Office at. a;aVe Lake, Aluerta on April 15th, A. D 1985.

"""" - NOW*THEFETF@'RE tHié""E’é‘éH' witnesseth as followss
The'undersigned hereby=declaré that as new trustees

they now hold and w111 contlnue to hold legal tltle to the assets

‘described in Schedule wAr %or h benefzt of the settlement,

in. .accordance w1th the terms thereo
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Further, each o1d %fﬁ§féé'aség“ﬁéféﬁymaséigﬁ”ana'reiéase
to the new trustees any and all interest 4in one or more of the

promissory notes attached hereto as Schedule "B". '

OLD TRUSTEES

NEW TRUSTEES

L. st et tensee -



SCHEDULE "A"
SAHRIDGE_HQLDIHES_LIDLf" SHARES

WALTER PATRICK THINN 30 CLASS "A" COMMON
GEORGE TWIN 4 CLASS "A" COMMON

SAM TWIN 12 CLASS "A" COMMON |

-SAWRIDGE- ENERGY -LTD . -~ SHARES

WALTER PATRICK TWINN 100 CLASS "A" COMMON ':

e e e e e = =
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‘not the Martgagar shall have received notics in respect of any change.

SCHEDULE 'B'’

PROMISSCORY NOTE

FOR VALLE RECEIVED SAWRIDGE HOLDINGS LT0, a Federally incarporated
campany maintaining its head office on the Sawridge Indian Band Reservs near
Slave Lake, in .the.Provincs: of Alberta, hereby pramises to pay to WALTER PATRICK
TWINN, SAM TWINN AND GEORGE TWINN'(togsthsr baing the Trustees of tha. Sawridge
Band Trust, hereinaftér reéferred 6 a3 the "Trustges”), the sim.of TWD HUNDRED
AND NINETY-THREE THOUSAND, DNE HUNDRED: AND SEVENTY-EIGHT ($283,178.80) DOLLARS
in lawful monsy of Canada at Edmoritori, in the Provines of Alberta, ON DEMAND,
together with interest therson; caltulated and compounded semi-annually (not in
advancs) at a rate per anfiun egual to Three (3%) per cent in excess of the prime
cammercial lsnding rate published and charged by the Bank of Nova. Scofia o

-substantial Canadian Dollar loans to its prime risk commercial custamers, both

befare as well as after maturity until all sums of interest and principal are
paid.

Interest to be determined at a rate per annum squal to Tﬁree. (3%)

Percent in excess of the prime corfmercial 1ending rate published ard charged by
The Bank of Nova Scotia (a Chartered Bank of Canada with Cerporate Head Dffices

in.the City of Taronto, in the Province of Ontaric) on a substantisl Lanadian
Oollar loans to its prime risk pommercial customers (hersinafter referrad to at
"prime rate”), until all amounts sscured hereundsr are paid. It being further
understood and agreed that if and whenever the prime rate is a variable rats

published and charged by the Bank of Nova Scotia from time to time: Tt being

further understood ‘ard agrsed that 'if and whenever the prime rate is varied by
—~The- Bank- of -Nova-Scotia the-interest- rate -hersundershall  also.bs varied, so.

that at all times the interest rate hersunder, corputed on the daily minimum
balancs, . shall be the percentage stipulated far the periods aforesaid plus the
prime rats then in effect (hareinafter referred to as the “"current mortgage
rate”). The Mortgagor, by thess presents, hereby waives dispute of ad contest
with the prime rate, and of the effective dats of any change thersto, whether or
It being
provided and agreed that interest at the current mortgage rate then in effect
from time to time on the principal sum, o -on such part thereof as has been fram
time to time advanced and is then -outstanding, computsd from (and including) the
date the principal sum ar any such part is advanced.

' 'WE HEREBY waive prasenﬁrfent foar payment, notice of protest, demard for
payment and notice of non-payment.

DATED at the City of Edrontan, in tha'Provincs of Alberts, this |4 1M
SAWRIOGE HOLDINGS LTD.

Per: :’ Z:' {Zﬁ Z .

Per: -
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PROMISSORY NOTE

FOR: VALUE RECEIVED SAWRIDGE HOLDINGS LTD: & Federally incarporated

- company maintaining its head office on the Sawridgé Indian Band Reservé near

Slave Laks, .in the Provincs of Alberta, hersby promises to pay to WALTER PATRICK
TWINN, SAM TWINN AND GEORGE TWINN (together being the Trustess of the Sawridge
Band Trust, hereinafter referred to 4 thg "Trustess?), the Sunm of ONE HUNDRED
THOUSAND ($100,000.00) DOLLARS in lawful money of Canada at Edmontom, in the
Provines of Alberta, DN DEMAND, togsther with' interest thereom, calculated and
cormpounded semi-annually (not in advance) at a ratg psr annum equal to Three
(3%) per cent in sxcess of the prime cammercial lending rate published and
charged by the Bank of Nova'Scotia on substantial LCanadian Dollar loans to its
prime risk commercial customers, both bsfare as well as after maturity until all
sums of interest and principal ars paid. ‘

Interest ta be determined at a rate per annum squal to Three (3%)
Percant in excess of the prime commercial landing rate published and charged by
The Bank of Nova Scotia (a Chartered Bark of Canada with Corperate Head OFfices
in the City of Taronto, in the Province of Ontario} oh a substantial Canadian
Oollar loang to ifs prime risk comercial customers (hersinafter rsferrad to at
"prime rate”), until all amounts -secured hereunder arg paid. It being further
understood and agreed that if and whenever the prims rats is a variable rats
published and charged by thes.Bank of Nova Séotia fram time to time. It being

- further understood ard. agre&d “EREt' if and whenever ‘the*prime-rats-is-vapied-by. -

The Bank of Nova Scotia the interest rats hereunder shall also be varied, so
that at all times the intsrsst rate hsrsundar, computed . on the daily minimam
balance, shall be the parcentage’ stipulated for the pericds afaresaid plus the
prime rate then in effect (hereinafter reférred to.as the "current martgage
rate”). The Martgagar, by these presents, hereby waives dispute of and’ contest
with the prims rate, and of the effective date of any change thersto, whether or
not the Martgagar shall have rsceived notice in respect of any change. It being
provided and agrised that intersst at the current martgags rate then in effect
fron time to time on the principal sum, o on suchipart thereof as has been fram
time to time advanced ard is.then outstanding, computed from (and including) the
date the principal sum o any such part is advanced.

- * WE HEREBY waive presentment For paymént, 7otics of priotest; demard for

payment and notice of non-payment. :

DATED at the City of Edmonton, in the Province of Alberta, this 4
.day of  December » AD. 1883.

SAWRIDGE HOLDINGS LTD.

Pér: _422 ‘Z% 2 e

Pers
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PROMISSORY NOTE

FOR VALLE RECEIVED SAWRIDGE HOLDINGS LTO. a Federally incarporated

corpany maintdining.its héad officé on .the Sawridge Indian Band Reserve near

Slave Lske, in the Prévincs of Alberta, hareby promsés £o pay +0 WALTER" PATRICK

TWINN, “SAM TWINN-AND ‘GEORGE: TWINN. (togsthier being the Trustess of thé Sawridge
Band Trust, hereinsfter referred to as ‘the ‘"Trustees”), ths sum of SIXTY

THOUSAND ($60,000:80), D0LLARS in .1a3wful money. of, Cinada &t Edmonton, in the
Provincs of Alberta, N DEMAND, together with intarest théreon, caloulated and
carpounded semi-anniually (not in advance) at a rats per annum equal to Thres
(3%) per cent in excess of the prime commercial lending rate published and
charged by the Bank of Nova Scotia on substantial Canadian Dollar loans to its
prime risk comwmercial custamers, ‘both before as well as after maturity until all
sums of intersst and principal are paid. : ‘

Interest to bs determined at a rats per awum equal to Three (3%)
Percent in excess of the prime comercial lsnding rate published and charged by
The Bark of Nova Scotia (a Chartered Bark of Canada with Corporate Head Offices
in the'City of Taronto, in the Province of Ontario) on a substantial Canadian
Oollar loans to its prime risk cammercial customers (hersinafter referred to at
"prime rate”), until all amounts sscured hereunder are paid. It being further
understood and agreed that if and whenever the-prim rate is a variabls rate
published and charged by the Bank of Nova Scotia from time to time. It being
further understood and agreed that if and whenever the prime rats is varied by
The Bank of Nova Scotia-the interest rate hereunder-shall also be varied, 8o
that at all times the interest rate hersunder, compited on the daily minimum
balanca, shall be tha’percentage stipulated for the'pericds afbresaid plug the
prime rata then in effect (hereinafter refetred to'as the "current martgige
rate®). The Martgagor, by these présents, hersby waives dispute of and contest
with the prima rate; and of the effective date of ay change thersts, whether or
not the Martgagar shall have received notice in respect of any changa: It being
provided” and agreed that interest at the current mortgage rate then in effect
from time to time on the principal sum, or on such:part thereof as has been from
time to time advanced and is then outstanding, comuted from (and including) the

date the principal sum-or any such part 'is advanced.™ ™

WE HEREBY waive presentmant far- payment, notics of protest, demard for

payment and notice of non-payment..

| DATED at the City.of Edménton, in the Prévines of Alberta, this (4
day of Iecembec , A.D. 1983,

SAWRi_D(E HOLDINGS LTD.,
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PROMISSORY NOTE

FOR VALLE RECEIVED SAWRIDGE HOLDINGS LT0. a Federally incarporated

. company maintaining itd head office on the Sewridge Indian Band Reserve near

Slave Lake, in the Province of Albarta, hersby promises to pay to WALTER PATRICK

TWINN, SAM TWINN AND. GEORGE TWINN (together baing the Trustees of the Sawridge
Band Trust, hereinafter.referred to & the *Trustess®);.tha sum of TWENTY FOR
THOUSAND, SIX HUNORED AND TWO ($24,502.00) OOLLARS in lawful monsy of Ganada at
Edmonton, in the Prevince of Alberta, ON DEMAND, together with intsrest thereon,
caleulated and compounded semi-annually (not in avance) at a rate’ per anpum
equal to Thres (3%) per:.cent in excess of the prifé cammercial lending rate
published and charged by the Bank of Nova Scotia m substantial Canadian Dollar
loans to its prime risk comercial custaners, both befors as well as after
maturity until all sums of interest and principal are paid.

Interest to bg determined at & rate per annum equal to Thres (3%)
Percent in excess of the prima comercial landingrats published and charged by
The Bank of Nova Scotia (a Chartered Bank of Canada with Carporate Head Offices
in theé City of Taronto, in the Province of Ontario) on a substantial Canadian
Dollar lpans to its prime risk commercial custamers (hersinafter referred to at
"prime rate”), until all amounts secured hereunder are paid. It being Further
understood and agreed that if and whenever the prime rates is a variable rate
published and charged by the Bank of Nova Scotia from time to time. It being
further understoad and’ agreed that if and whensver ths prime rate is varied by
The Bank of Nova Scotia the interest rate hereundér shall also bs varied, so
that :at -all times the intersst rate hersunder; coiputed en the daily minimum
balance, .shall be thé percentage stipulated 'for the periods aforesaid plus the:
prime rats then in effact (hereinafter refeired to es the "current martgage
rate”). The Mortgagar, by these presents, hersby'wsives dispute of and contest
with the prims rate, and of the effective dats of any changs thereto, whether or
not the Martgagor shall have recsived notice in respect of any change. It heing
provided and agreed that interest at the current mortgage rate then in sffect
fram time to tims on the prinecipal sum, o on such part thersof as has been from
time to time advanead ard is then. outstanding, coputéd from (and including) the
date the principal sum or any such part is advanced.

WE HEREBY waive presentéx'ent far payment, notice of protest, demard for
payment and notice of non-payment. ~ _

DATED at the City of Edmonton, in the Provincs of Albarta, this [

day of \be,,c,em\aor »-AdDs }.383.

SAWRIDGE HOLDINGS LTD,

e Ll lr 7
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PROMISSORY NOTE

FOR VALLE RECEIVED SAWRIDGE HOLDINGS LTD a Federally incarporated
carpany maintaining its head office on the Sawridge Indian Band Reserve ngar
Slave Laks, in the Provincs of Alberta, hereby pramises to pay to WALTER. PATRICK
TWINN, SAM TWINN AND GEORGE TWINN (together being the Trustses of the Sawridgs
Band Trust, hereinafter referred.to as the "Trusteds®), the sum of TWENTY
‘ THOUSAND, ONE HUNDRED AND EIGHTY FOUR ($20,184.00) DOLLARS in lawful monay of
7———-Lanada- at-Edmonton, -in: the. Brovings of Alberta, ONDEMAND, togetherowith
interest thereon, talculated and catpounded semi-amually (not in advance) at &
rate per annum equal to Thres (3%) per cent in excess of the prime. camercial
lending rate published and charged by the Bank of Nova Scotia on substantial
Canadian Dollar loans to its prime risk cammercial customers, both befars as

well as after maturity until all sums of interest and principal are paid.

Interest to be determined at a rate per #wnum equal to Thres (3%)

Percent in excess of ths prims camercial lending rate published and charged by
The Bank of Nova Scotia- (a Chartered Bank of Canada with Carporate Head Dffices
in the City of Taronto, in the Province of Ontario) on a substantial Canadian
Dollar loans to its prime risk comercial scustomers (hersinafter referred to at
"prime rats”), until all amounts secured heréundsr are paid. It being further
understood and agread that if ard whanever the prim rats is a variable rats
published and charged by the Bank of Nova Scotia from time to time. It being
further understood and agreed that if and.whénever the prime rate is varied by

The Bank 'of Nova Scotia the:interest rate hareunder shall also be varied; so

) that-at all times the:inbarest rats.hereunder, comuted on the dafly minimm

’ balahce, shall bd the pércentags $tipulated for the periods aforesaid plus the
prime rate then in sffect (hereinafter referred toas the. "current mirtgags
rate”). The Martgagar, by thess ‘presents, hersby waives dispute of and coitest
with the prime rats, and of the effective date of afly changs thereto, whather or
not the Martgagor shall have received notice in respect of any change. It being
provided and agreed that interest at the current mortgage rate then in effect
fron time to time on the principal sum, or on such part thereof as has been fram
time to time advanced and is then outstanding, comuted fran (ard including) the
date the principal sum or any such ‘part is advancai. .

WE HEREBY waive presentment for paymeﬁt,: noticelof-‘ protest, demand for
payment and notice of non-payment. Dl

DATED at the City of Edmonton, in the Province of Alberta, this I
day of Decewber , AD. 1883, '

SAWRIDGE HOLDINGS LTO.

Fa‘r:; {‘ Z-a /Z 22_ .

Per:
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PROMISSORY NOTE

FOR VALLE RECEIVED SAWRIDGE HOLDINGS LTD. a Federally incorparated
company maintaifing its head offics’ on the Sawridge Indian Band Resérve near
Slave Lake, in: the Provings of Alberta, .hersby promises to pay to WALTER -PATRICK
TWENN, SAM TWINN AND GEORGE. TWINN {together beirig thé Trustées of the Sawridge
---Band- Trust, hereinafter refarred. to"as the "Truskess®), the sum of TWENTY
THOUSAND, ONE HUNDRED AND EIGHTY ONE ($205181.00) GOLLARS in TawFu1 monsy of
- Canada at Edmonton, in thé Provincs of Alberta, ON OEMAND, together with
interest therson, calculatéd and corpounded . semi-annually (not in advancg) at a
rate per annum equal to Thres (3%) par cent in excess of the prime cammercial
lending rate published and charged by the Bank of Nova Scotia on substantial
Canadian Dollar loans-to its prime risk comercial jcustomers, both bafare as
well as after maturity until all sums of interest ad principal are’paid.

Intgrest to be dstermined at a rate per amnun equal to Three (3%)
Percent in excess of ths prima comercial lerding rats published and charged by
The Bank of Nova Scotia (a Chartered Bank of Canada with Carporate Head Offices
in the ' City of Taronto, in the Province of Ontario) on a substantial Canadian
" Dollar- tqais.to“y;gjggirra risk-camercial - custaners. {hereinafter referred to at
"prime raté”), until all amcunts satured hérsufderiars paid. It being further
understodd and agreed’ that if and whensver the prise rats is a variable rats
+ published and charged by the Bank of Nova Scotia fron time to time. It being
further understocd and agrsed that.if and whenever the prime rate is varied by
.Tha Bank of Nova Scotia the interest rate hareunder shall alsc be varied, so
that at all timeés the intsrest rate-hsreunder, computed on the deily minimum
balancs, 'shall be the; percentage stipulated :for ths periods afaresaid plus the
prime rate then in éffsct (hereinafter referred to s the "current mortgagd
rate”). The Martgagdr, by these prasents, hereby waives dispute of -ad ‘tontest
with the prime rats, and of the sffective dats of any changgé thereto, whether or
rot the Mortgagor shall .have received notics in respact of ‘any changs. It being
provided and agreed that intersst at the current martgage rate then in effact
from time to time on the principal sum;, o on - such part théreof &s has bsgn fram
time to time &vanced and is then outstanding, compted from (and including) the
date thé principal sum o any such part is advancaed. -

WE HEREBY waiva presentment for péyrrent, notice of protest, demard for

‘payment and notice of non-payment.

. DATED at the.City of Edmonton, in the Provincs of Alberta, this )4
day of December , A.D. 1883,

SAWRIDGE HOLDINGS LTD.

Per:i g/ _2_2 lZEﬁ‘Z
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) PROMISSORY NOTE

FIR VALLE RECEIVED SAWRIDGE HOLDINGS LTD. a Federally incarparated
campany maintaining its head office on the Sawridge Indian Band Reserve near
Slave Lake, in the Province of Alberta; hersby praiises to pay to WALTER PATRICK
TWINN, SAM TWINN AND GEORGE: TWINN (together being the Trustees of the Sawridge
Band Trust, hereinafter réferred t5 as the *Trusfess”); the sum of EIGHT
JHOUSAND, ONE HUNDRED AND THIRTY EIGHT ($6,138.00)-D0LLARS in lawful mongy of
Canada -at Edmonton, in the Province of Alberta, ON.DEMAND, togsther with =~
interest ‘therdon, calculated and compoundad semi-amually (not in advance) at a
s, rate per annum equal td Thres (3%) per cent in excess of the prime commercial
' lending rate published and charged by the Bank of Nova Secofia on substantial
Canadian Dollar loans to its prims risk commercial customers, both befare as
well as after maturity until all sums of interest ad principal are paid.

‘ Interest to be determined at a rate per awnum equal to Thres (3%)
Percent in excess of the prime comercial lending rate published and charged by
-+ ‘The Bank of Nova Sceétia (a Chartered Bank of Canada with -Corporate-Head -Offices .
in the City of Taronto, in ths Province of Ontario) on a substantial Canadian
Oollar loans to its prime risk commercial custamers (Rersinafter referred to at
*prime rate”), until all amounts secured hereunder are paid. It being further
understood ard ‘agreed that if and whenever the prime rats is a variabls rate
published and charged by the Bank of Nova Scotia from time to time. It being
further understoad and agreed that if and wheneverithe prime rate i varied by
A The Bank of Npva Scotia the interest rate hersunder shall also be varied, so
27 that at all times the interest rate heraunder, computed en the daily minimum
balancs, shall be the percentags stipulated for the periods afaresaid plus the
prime rate then in sffect (hereinafter referred to:as the "ourrent martgage
rate”). Ths Martgagor, by these prisents, hereby vwaives disputs of and contest
with the prime rate, and of the effective date of any change thereto, whether or
‘not the Martgagar shall have received notice in Tespect of any thangs: = It being
provided and -dgreed that intsrest at the current matgage rate then’in sffect
from time to time on the principal sum, ar on such part thersof as has been fram
time to time edvanced and is then outstanding, computed from (and including) the
date the principal sum a- any such part is advanced.

WE HEREBY waive pressentment fo- payment, inétice.of prot'es-t, demard for
payment and notice of non-payment.

DATED &t the City of Edmonton, in the Provines of Alberta, this |9
day of December , A.D: 1983,

SAWRIDGE HOLDINGS LTO.
Per: Lol a0 2427
Par:_ A <
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PROMISSORY- NOTE

| FER VALLE ‘RECEIVED SAWRIOGE HOLDINGS LTD. a Federally inecrporated
campany maintaining its head office on the Sawridge Indian Band Reserve nsar
Slave Lake, in ths Province of Alberta, hareby pramises to pay to WALTER PATRICK

<THWINN, ‘SAM TWINN'AND GEORGE TWINN (%6gather being the Trustees of the Sawridge

d-Trist, hersinaftér referred to'& the "Trustees”), the sum of FORTY FOUR

SAND, ($44,000.00) DOLLARS in lawful mongy of Canada at Edmonton, in the

Province of Alberta, ON DEMAND, together with interést thereon, caloulated and

carpounded semi-annudlly (not in advance) at a rats per annum equal to Thres
(3%) - per cent in excess of the prime camwmercial lerding rate published and
charged by the Bank' of Nova Scotia on substantial Canadian Dollar loans to its
prime risk cammercial customers, both befare as well as after maturity until all
sums of interest and principal are paid.

-, Interest to bs determined at a rats per amum egual to Three (3%)
Parcent in excess of the prime comercial lending. rate published and charged by
The Bank of Nova Scotia (a Chartéred Bark of Canada with Corporate Head OFfices
in the City of Tearonto, in the Province of Ontario) on a substantial Canadian

- Dollar lpans to its prime risk comwmercial customers (hereinafter referred to at

"prime rate”), until all amounts secured hereunder’are paid. It B&ing further
understood and agreed that if and whenever the prime rats is a varishle rate
published and charged by the Bank of Nova Scotia fram time to time. It being
further understood and agreed.that if and whenever the-prime ratg is varied by
The Bank of Nova Scotia theiinterest rats hsreunder shall also be varied, .so
that at all times the interest rate hersundsr, compited on'the daily ' imdnimum

* ‘balance, shall be the percenfags ‘'stipulated for the paricds: aforesaid. plus the

prime rate then in effect (herainafter referred to:ad the "current mortgagé

Tate"). The Mortgagar, by thede presants; hereby waives-dispute-of -&d-contest. —

___day.of Dezember , A.D. 1983. .

with the prime rats, and of the.effactive date of any changs thersto;, whsther ar
not the Mortgagar shall have received notice in respect of any change. It being
provided and ‘agreed that interest at the current mirtgage rats then in sffect

from time to time on the principal sum, ar on such part thersof as has besh from

time to time advanced and ié ‘then outstanding, computed fron (ard including) the
date the principal sum or any such part is a:lvancegj. X

_ WE HEREBY waive pt&eer:qﬁrrent for payment,f,notice_ of protest, demard for
payment "and notice of nm-paymept. : } ’

DATED at the City of Edmonton, in the Province of Alberta, this |4

SAWR_:ID;BE HOLDINGS LTD.

Par::;é//a /00-2-\
Par':‘- /%‘(4/'{ °
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PROMISSORY NOTE

FOR VALUE RECEIVED SAWRICGE HOLDINGS LTD. a Federally incSrporated
company maintaining its head;office on the Sawridge Indian Band Resdtve near
Slave Lake, in:the Proviné: Of° Albérta, -hergby promises- to pay to WALTER PATRICK
TVWINN, SAM TWINN AND'GEORGE TWINN (together being the Trustees -of the Sawridge
Band Trust, hereinafter réferred £o as the "ThustesS"),. the sim of TVD HUNDRED
FIFTY ONE .MSA&D,J-;IHREEE-_HU&D&BD{.-.-(s,Zs‘l;30’0.09)-'@&1}.&? -in lawful money of Canada
at BEdmonton, in'the Province of Albetta, ON DEMAND, togeéther with interest
thereon, calculated and compounded semi-annually (riot' in advance) at a rate per.
annum equal to Three (3%) per cent in excess of the prime commercial lending
rate published and charged by the Bank of Nava Scotia on substantial Canadian
Dollar loans to its prime risk commercial customers, both before as well as
after maturity until all sums of interest.and.principal are paid.

- Interest to be determined at a rate :per annum equal to Three (3%)

Percent ifi excess of the prime commercial lending rate published and charged by
The Barik of Nova Scotia (a Chartered Bank of Cinada with Corporate Head Offices
in the City of Toronto, in’ the Province of Onfario) on a substantial Canadian
Dollar loans to its prime risk commercial customers - (hereinafter refdérred to at
“prime rate"), until -all amounts seécired hereunder are paid. It being Eurther
understocd and agreed that if and whenever the prime rate is a variable rate
published and -chaiged by thé Bank of Nova Scotia from time to time. It being
further urklerstocd. and agreed that if and whenever the prime rate is varied by
The Bank of Nova-Scotia the interest rate hereurdér shall also be varied, so
that at all time§ the interest rate héreunder; computed on the daily minimun
balance, shall be the percentage stipulated .for the periods aforesaid plus the
prime rate theén in éffect (herginafter referred to-as ‘the “current mortgage
rate"). The HMortgagor, by these présents, hetdeby waives dispute of and contest
with the prime rate, and of the effective date of any change thereto, whether or
not “the Mortgagor shall have received rotice if respéct of any change. It being
provided ard agreed that interest at the current ‘mortgage rate. then in effect

.

Erom time to time’on the principal sum, or on ;§uch"§att"mereof as has'been [From

time to time advanced and:is then outstanding,.computed fram (and including) the

date the principal sum orlany such part is advaiced.

WE HER}:‘.BY_waive ‘presentment for é}aymfent, notice of protest, demard for
payment ard notice of non-payment. . '

- Lo o : . : o """‘““‘.‘ T T ommm e e S
DATED at the City.of Edmeonton, in the Province of Alberta, this |
day 0f lx....vev- ., AJD. 1983, NS .

éAWRIDGE: HOLDINGS LTD.
éeﬂ Lle 7

éef: 4/4 (—’;.
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" This is Exhibit * K " referred to in the
' . Affidavit of
P un B w\o\

Sworn before me this u/cg.......da}
‘ oD premdber.  ap,z20.l/
THE SAWRIDGE TRUST A VD o o tn

Arotary Pubiic, A Commissioner for Oaths
DECLARATION OF TRUST in and for the Province of Alberta
Catherine A. Magnan
My Commission Expires

THIS TRUST DEED made in duplfcate as of the 15th day of August, A.D, 1998y29.20 22

BETWEEN:
CHIEF WALTER P. TWINN,
of the Sawridge Indian Band, No. 19, Slave Lake, Alberta
(nereinafter called the “Settlor")
OF THE FIRST PART,
- and -

CHIEF WALTER P, TWINN, CATMERINE TWINN and GEOREE TWIN,
(hereinafter collectively called the "Trustees")

OF THE SECOND PART,

WHEREAS the Settlor desires to create an inter vivos trust for the
benefit of the members of the Sawridge Indian Band, a band within the meaning
of the provisions of the Indian Act R.S.C. 1970, Chapter 1-6, and for that
purpose has transferred to the Trustees the praperty described in the Schedule

attached hereto;

ARD WHEREAS the parties desire to declare the trusts, terms and
provisions on which the Trustees have agreed to hold and administer the said
property and all other properties that may be acquired by the Trustees

hereafter for the purposes of the settiement;

HON THEREFORE THIS DEED WITMESSETH THAT in consideration of the
respective covenants and agreements herein contained, it is hereby covenanted

and agreed by and between the parties as follows:
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1. The Settlor and Trusteses hersby establish a trust fund, which the

Trustees shall administer in accordance with the terms of this Deed,

2. In this Deed, the following terms shall be interpreted in accordance

with the following rules:

(a)

(b)

"Beneficiaries" at any particular time shall mean all persons

who at that time qualify as members of the Sawridge Indian Band

under the laws of Canada in force from time to time including,

without restricting the genmerality of the foregoing, the

membership rules and customary laws of the Sawridge Indian Band

as the same may exist from time to time to the extent that such

membership rules and customary laws are fncorporated jnto, or

recognized by, the Taws of Canada;

"Trust Fund® shall mean:

(A) the property described in the Schedule attached hereto and

(B)

any accumulated jncome thereon;

any further, substituted or additional property, including
any property, beneficial interests or rights referred to in
paragraph 3 of this Deed and any accumulated income thereon
which the Settior or any other persen or persens may
donate, sell or otherwise <transfer or cause to be
transferred to, or vest or cause to be vested in, or
otherwise acguired by, the Trustees for the purposes of
this Deed;
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(C) any other property acquired by the Trustees pursuant to,
and in accordance with, the provisfons of this Deed;

(D) the property and accumulated income thereon (if any) for
the time being and from time to time into which any of the
aforesaid properties and accumulated income thereon may be
converted; and

(E) "Trust® means the trust relationship established between
the Trustees and the Beneficiaries pursuant to the

provisions of this Dead,

3. The Trustees shall hold the Trust Fund in trust and shall deal with
it in accordance with the terms and conditions of this Deed. No part of the
Trust Fund shail be used for or diverted to purposes other than those purposes
set out herein. The Trustees may accept and hold as part of the Trust Fund
any property of any kind or nature whatsoever that the Settlor or any ather
person or persons may donate, sell, lease or otherwise transfer or cause to be
transferred to, or vest or causes te be vested in, or otherwise acquired by,

the Trustees for the purposas af this Deed.

4, The name of the Trust Fund shall be "The Sawridge Trust® and the
meetings of the Trustees shall take place at the Sawridge Band Administration

Tfice located on the Sawridge Band Reserve,

5. The Trustees who are the original signatories hereto, shall in their
discretion and at such time as they determine, appoint additional Trustees to
gct hereunder. Any Trustee may at any time resign from the office of Trustee

of this Trust on giving not less than thirty (30) days notice addressed to the
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other Trustees., Any Trustee or Trustees may be removed from office by =
resolution that receives the approval in writing of at least eighty percent
{80%) of the Beneficiaries who are then alive and over the age of twenty-one

(21) years. The power of appointing Trustees to fill any vacancy caused by

by 1aw shall be vested in the continuing Trustees or Trustee of this Trust and
such power shall be exercised so that at all times (except for the period
pending any such appointment) there shall be a minimum of Three (3) Trustees
of this Trust and a maximum of Seven (7) Trustees of this Trust and no person
who is not then a Beneficiary shall be appointed as a Trustee if immediately

befare such appointment there are more than Two (2) Trustees who are not then

Beneficiaries,

6. The Trustees shall hold the Trust Fund for the benefit of the

( Beneficiarie9; provided, however, that at the expiration of twenty-one (21)

years after the death of the last survivor of the bemeficiaries alive at the

date of the execution of this Deed, all of the Trust Fund then remaining in
the hands of the Trustees shall be divided equally among the Beneficiaries
then alive.

During the existence of this Trust, the Trustees shall have compiete
and unfettersd discretion to pay or apply all or so much of the net iﬁcmne of
the Trust Fund, if any, or to accumulate the same or any portion thereof, and
all or so much of the capital of the Trust Fund as they in their unfettered
discretion from time to time deem appropriate for any one or mare of the
Beneficiaries; and the Trustees may make such payments at such time, and from
time to time, and in Such manner and in Such proportions as the Trustees 1n

their uncontrolied discretion deem appropriate,
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7. The Trustees may invest and reinvest all or any part of the Trust
Fund in any investments aqthorized for trustees' investments by the Trustee's
Act, being Chapter T-10 of the Revised Statutes of Alberta, 1980, as amended
from time to time, but th;e Trustees are not restricted to such Trustee
Investments but may invest in any investment which they in their uncontrolled
scretion think fit, and are fur'éher not bound to make any investment and may
instead, if they in their uncontrolled discretion from time to time deem it
appropriate, and for such period or periods of time as they see fit, keep the

Trust Fund or any part of it deposited in a bank to which the Bank Act

{Canada) or the Quebec Saving Bank Act applies.

8. The Trustees are authorized and empowered to do all acts that are not
prohibited under any applicable Jaws of Canada or of any other jurisdiction
and that dre necessary or, in the opinion of the Trustees, desirable for the
purpose of administering this Trust for the benefit of the Beneficiaries
imﬂudiﬁg any act that any of the Trustees might lawfully do when dealing with
his own property, other than any such act committed in bad faith or in gross
negligence, and including, without in any manner or to any extent detracted

from the generality of the Foregoing, the power

(a) to exercise all voting and other rights in respect of any

stocks, bonds, property or other nvestments of the Trust Fund;

(b) to sell or gtherwise dispose of any property held by them in the
Trust Fund and to acquire other property in substitution

therefor; and
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{(c) to employ professional advisors and agents and %o retain and act
upon the advice given by such professionals and to pay such
professionals such fees or other remuneration as the Trustees in
their uncontrolled discretion from time to time deem appropriate
{and this provision shall apply to the payment of professional
fees to any Trustee who renders professicnal services to the

Trustees).

9. Administration costs and expenses of or in commection with this Trust
shall be paid from the Trust Fund, including, without 1imiting the generality
of the foregoing, reasonable reimbursement to the Trustees or any of them for
costs {and reasonable fees for their services as Trustees) incurred in the
administration of this Trust and for taxes of any nature whatsoever which may
be levied or assessed by federal, provincial or other governmental authority

upon or in respect of the income or capital of the Trust Fund.

10. The Trustaes shall Keep accounts in an acceptable manner of all
receipts, disbursements, investments, and other transactiens in the

administration of the Trust.

11. The provision of this Deed may be amended from time to time by a
resclution of the Trustees that received the approval in writing of at least
eighty percent (80%) of .the Beneficiaries who are then alive and over the age
of twenty-one (21) years and; for greater certainty, any such amendment may
provide for a commingling of the assets, and a consolidation of the

administration, of this Trust with the assets and adninistration of any other

- trust established for the benefit of all or any of the Beneficiaries.
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12. The Trustees shall not be 1iable for any act or omission done or made
in the exercise of any power, authority or discretion given to them by this
Deed provided such act or omission is done or made in good faith; nor shall
they be Tiable to make good any loss or diminution {in value of the Trust Fund
not caused by thejr gross negligence or bad faith; and ail persens ciaiming
any beneficial interest in the Trust Fund shall be deemed to take notice of

and shall be subject to this clause.

13, Any decision of the Trustees may be made by a majority of the
Trustees holding office as such at the time of such decision and no dissenting
or abstaining Trustee who acts in good faith shall be personally 1iable for
any loss or claim whatsoever ér1sing out of any acts or omissions which result
from the exercise of any such discretion or power, regardless whether such

Trustee assists in the implementation of the decision.

14. A1l documents and papers of every kind whatscever, including without
restricting the generality of the foregoing, cheques, notes, drafts, bills of
exchange, assignments, stock transfer powers and other transfers, notices,
declarations, directions, receipts, contracts, agreements, deeds, Jegal
papers, forms and authorities required for the purpose of opening or upgrating
any account with any bank, or other fimancial institution, stock broker or
investment dealer and other instrumenis made or purported to be made by or on
behalf of this Trust shall be signed and executed by any two (2) Trustees or
by any persen {including any of the Trustees) or persons designated for such

purpose by a decision of the Trustees.
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15. Each of the Trustees, by joining in the execution of this Deed,
signifies his acceptance of the Trusts herein. Any other person who becomes a
Trustee under paragraph 5 of this Trust shall signify his acceptance of the
Trust herein by executing this Deed or a true copy hereof, and shall be bound

by it in the same manner as if he or she had executed the orj ginal Deed.

16, This Deed and the Trust created hereunder shall be governed by, and

shall be construed in accordance with, the laws of the Province of Alberts.

IN WITHESS WHEREOF the parties hereto have executed this Deed.

A. Settior é; é&% ﬁ % '
Hi L .

B. Trustees:

1' / p
CHIEé ﬁALTER P, ;;;NN

L1122y ﬁm /""fa,.,, ![,(mc/, // .

ADDRESS ! 1

ADDRESS

860647-1/6
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SCHEDULE

One Hundred Dollars ($100.00) in Canadian Currency.
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This is Exhibit * L " referred to in the

Paul Bitld

A\
Sworn before me this "/day
=y I} L.
of s R7eMORY  AD, 200/

. CA. S S

. A Commis¥ioner for Oaths
in and for the Province of Alberta

Catherine A. Magnan
My Commission Expjres
January 29, 20 [',
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This is Exhibit “ B " referred to in the
 Affidavit of

(rul Buseld

5 g L\
Sworn before me this Is7 day
of freblidn L. .AD, 20 L2

i

Z-#Notary Public, A Commissioner for Oaths
in and for the Province of Alberta

TAYLOR J. WATTS
Student-at-L.aw
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CODE OF CONDUCT

Trustees of The Sawridge Band Inter Vivos Settlement and of The Sawridge Trust

WHEREAS:

(1)  The Sawridge Band Inter Vivos Settlement (the "1985 Trust") was established by Chief
Walter P. Twinn by a Deed dated April 15, 1985.

(2)  The Sawridge Trust (the "1986 Trust") was established by Chief Walter P. Twinn by a
Deed dated August 15, 1986.

3) The undersigned, Walter Felix Twinn, Bertha L'Hirondelle, Roland Twinn, Catherine
Twinn and Clara Midbo, are currently the trustees (the "Current Trustees”) of both the
1985 Trust and the 1986 Trust (collectively, the "Trusts”). The trustees of the Trusts
from time to time are hereinafter referred to as the "Trustees”.

(4) - The following additional documents are attached as schednles to this Code of Conduct:
() a document prepared by Davies Ward Phillips & Vineberg LLP as counsel for the
Trustees which is entitled "Responsibilities of Trustees of the Sawridge Trusts" (the
"Trustees' Responsibilities document"), which is attached as Schedule A; and
(b) Trustees' resolutions dealing with the procedure for Trustee decision-making, which
are attached as Schedules Bl and B2.

) In order to facilitate the effective administration of the Trusts, the Current Trustees wish
to enter this Code of Conduct to which they have all agreed.

NOW THEREFORE the undersigned Current Trustees all agree to the following provisions of
this Code of Conduct:

1. General

In order to carry out the Trustees' basic obligation of acting in the best interests of the
beneficiaries, the Trustees must act with care, skill and diligence, integrity and iropartiality, they
must in general avoid conflicts of interest and duty; they must act in a way that enables decisions
to be made effectively; they must respect confidentiality; and they must not act in a way which
brings the office of Trustee into disrepute. This Code of Conduct will deal with ¢ach of these
aspects of the Trustees' responsibilities. It will also deal with communications between Trustees
and directors and management of the corporations directly or indirectly owned by the Trusts (the
"Sawridge Corporations™).

This Code of Conduct will 2lso provide a procedure for resolving disputes arising from this Code
of Conduct.

Tor#: 2131818.5
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2, Care and Diligence

As expressed in the Trustees' Responsibilities document, the applicable general principle is that
Trustees are required to exercise the care, skill and diligence of an ordinaty prudent person. In
particular, this requires that Trustees will:

(a) attend all Trustee meetings except only when unable to do so;

(b) read and consider the agendas for Trustee meetings along with accompanying
' materials; and

(c) gcnemuy give careful consideration to all issues arising for decision by them as
Trustees.

3. Communications with Directors and Management of Sawridge Corporations

As expressed in the Trustees' Responsibilities document, the Trustees have adopted an
arrangement under which none of them sit on the boards of Sawridge Corporations; instead, the
Trustees have elected qualified persons to act as directors. This arrangement rests on two
principles. The first is that the Trustees will not interfere in the roles, respectively, of the
directors and of the management of the corporations. The second is that the Trustees will have
sufficient and timely information about the conduct of the Sawridge Corporations so that, as a
group, they are kept fully apprised of the business and affairs of the corporations and where
considered advisable communicate any concems through the Trustees' Chair to the Chair of the
Board of Directors.

Two points dealing with the practical application of these principles apply to the conduct of
Trustees. These are:

(a) Communications between the Trustees and the directors will ordinarily be made
by and to the Trustees collectively only through the Trustees' Chair. Individual
communications may occur only at meetings of the shareholders at which
directors attend, including at annual shareholder meetings.

~(b)  Trustees will not interfere with management of the Sawridge Corporations. If any
Trustee has any concem relating to management of the corporations that concern
must not be communicated to the management but is to be brought to the attention
of the Trustees as a group and the Trustees' concern can then be communicated
through the Trustees' Chair to the Chair of the Board of Directors.

4, Integrity, Impartiality and Conflict of Interest

Trustees must at all times act honestly in the best interests of beneficiaries and in making
decisions as Trustees must make decisions which they honestly believe to be in the beneficiaries'
best interests.

Trustees must exercise their functions as trustees free of extraneous and improper influence,
This includes obvious circumstances such as receiving bribes but also extends to less obvious

Tor#: 2131818.5
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circumstances such as making a decision on the basis of personal feelings about a particular
beneficiary where such feelings have no relevance to the matter under consideration or where the
Trustee has not expressed to the other Trustees the fact that such feclings are affecting bis or her

decision.

Conflicts of Interest

Avoidanee of conflicts of interest is an aspect of the requirements of intcgrity and impartiality.
As stated in the Trustces' Responsibilities document, the Trustees must avoid improperly acting
in a position of conflict between self-interest and duty. The following procedure will be
followed to deal with such conflicts:

(2

(b)

(©)

(D

Tor#: 21318185

"There will be a conflict when a Trustee may obtain some
benefit, directly or indirectly, from his or her position as
Trustee or when the Trustee is in a position in which his or
her decision-making as Trustee may potentially be
influenced, directly or indirectly, by his or her personal
interests. It will be assumed that a Trustee may obtain such
a benefit if the benefit is obtained, not only by the Trustee,
but also by the spouse, parent, sibling or child of the
Trustee. Similarly, it will be assumed that a Trustee may
be influenced if, not only the Trustee, but also the spouse,
parent, sibling or child of the Trustee may be affected by
the decision.” :

For the purposes of this procedure, there will be considered to be a conflict in the
following circumstances:

All possible conflicts must be disclosed by a Trustee to the other Trustees when
the possible conflict becomes apparent to him or her. If in doubt about whether
there is a conflict, the possible conflict should be disclosed.

Any Trustes, or the Chair if not a Trustee, may raise with the Trustees the issue of
a possible conflict affecting any other Trustee.

If a conflict does not arise from the Trustees' dual position of Trustee and
beneficiary, the conflict should ordinarily be avoided by the Trustee not entering
into the transaction that would give rise to the conflict. For example, a Trustee
must not sell his own property to the Trust (without court approval). Such a
transaction cannot properly be carried out even if the vendor Trustee does not take
part in the decision-making by the Trustees,
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(e) When the conflict is expressly dealt with by the terms of the Trust Deeds, the
Trustees may, despite the conflict, take part in the applicable decision-making. In
particular, the Trust Deeds expressly provide for the Trustees receiving
reasonable fees for their services as Trustees. They can, therefore, properly make
the decision about their own fees. However, such decisions must not be open to
the criticism that the Trustees have abused their position. The fees must therefore
be demonstrably reasonable, and this may involve obtaining input from qualified
advisors.

® When the conflict arises from the Trustees' dual position as Trustee and
beneficiary — for example, when consideration is being given to a distribution of
trust property to a Trustee/beneficiary, the normal procedure should be for the
conflicted Trustee not to be present at the Trustees' consideration of the question
and should not vote on the question. In effect, such Trustee should be treated in
the same way as a beneficiary who is not a Trustee.

(2) Where possible benefits to Trustees or their relatives from a proposal under
consideration by the Trustees arise only because the proposal may benefit all
beneficiaries, or a broad category of them, with no particular advantage being
conferred upon any Trustee or relative of a Trustee, it would be impractical and
unreasonable to disqualify Trustees from consideration of the proposal merely
because of such potential benefits. In such cases the potential benefits to Trustees
and their relatives will generally be obvious on the face of the proposal, so that
there is no hidden advantage to a Trustee or relative which should be disclosed,
nor should the Trustee be exposed to criticism or potential liability for having
made such a decision on the basis that it would be in the interests of the
beneficiaries as a whole, or some significant group of beneficiaries.

(h)  When (he Trustees decide that there is in fact no conflict in respect of a particular
question or transaction but that one or more beneficiaries might nevertheless
consider that there i3 a conflict, it will ordinarily be appropriate for the affected
Trustee not to be present at the Trustees' consideration of the matter and not to
vote on it.

5. Conduct Involving Decision-Making Process

In order that the decision-making process be fair and effective, it is crucial that communication
among Trustees be fair and effective. Therefore, the Trustees shall act in accordance with the
following principles:

(a)  Cooperation: Trustees shall collaborate to serve the best interests of the
beneficiaries.

(b)  Tolerance: each Trustee should seek to fully understand the views and values of
the other Trustees in the best possible light and consider whether those views and
values might be usefully adopted to guide the ongoing deliberations of the
Trustees.

Tor#: 2131818.5
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(¢) Inclusion: Trustees shall use their best efforts to include all Trustees in their
deliberations so that each Trustee feels that he/she had a meaningful opportunity
to contribute to the discussion and that his/her views and values were given fair
and full consideration.

(d  Compassion: each Trustee recognizes that the other Trustees are human beings
with their own weaknesses and capable of making mistakes. The Trustees agree
to show patience, and provide mentorship and caring for each other.

(¢) Relationship: the Trustees recognize that people live in complex and essential
webs of relationship and acknowledge that decisions and actions of individuals
and the community unavoidably afféct each other. The Trustees shall seek to
make their decisions in ways that positively strengthen their relationships and in
ways that promote the best consequences for the beneficiaries.

(03] Honesty in Communication: Trustees must be fair, open, truthful and sincere
when dealing with each other and shall all times avoid attempts to deceive or
mislead each other.

(2) Fair Procedures: the Trustees agree to proceed with their decisions in
accordance with known and fair procedures.

()  Assertiveness: Trustees have an obligation to state their views and concerns
openly and clearly for consideration by the other Trustees.

® Consensus:  where possible, Trustees should work towards unanimous
agreement; where unanimous agreement is not possible, Trustees shall try to come
to a consensus; where neither of these is possible Trustees shall reach decisions
by simple majority. In all cases, once a decision is made by the Trustees it should
be respected and followed by all.

)] Objectivity:  Trustees must base their decisions upon relevant facts and
information in a way that is not biased by undisclosed personal feelings or
opinions.

()  Transparency: to the extent possible, the Trustees should be able to articulate
their reasons for coming to a particular decision.

()] Peacefulness & Respeet: Trusiees have an obligation to be polite, respectful and
courteous in their dealings with other Trustees; they agree to deal with each other
in a calm and open meanner; and they agree to avoid expressions of anger and
personal attacks which may disrupt the harmony of the group.

(m) Reconciliation: the Trustees accept that they are morally accountable for their
own actions. Where their actions or decisions have, intentionally or
unintentionally, caused disharmony, they accept a personal obligation to work
towards restoring harmony.

Tor#: 21318185
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6. Confidentiality

" The Trustees shall maintain the confidentiality of the deliberations of the Trustees and of any
other confidential information imparted to the Trustees including information received from the
Sawridge Corporations and their businesses and affairs. :

7. Conduct Bringing Office of Trustee Into Disrepute

It is important that the role of the Trustees be respected by the beneficiaries of the Trusts.
Therefore, criminal conduct or other conduct which brings the office of trustee into disrepute is
contrary to this Code of Conduct, whether or not such conduct is directly comnected to the
carrying on of responsibilities as Trustee.

8. Application of the Code of Conduct
The following are the guiding principles applicable to the application of this Code of Conduct:

(@ It is intended that Trustees will abide by this Code of Conduct, along with the
Schedules to it, in carrying out their responsibilities as Trustees.

()  Any Trustee who has any concern about the conduct of another Trustee will
ordinarily in the first place raise the concern either privately with the other
Trustee or at a meeting of the Trustees, as may be appropriate in the
circumstances. It is expected that such concems will ordinarily be resolved
informally without the need for any outside intervention.

(c) Where it is alleged by & Trustee (the "Claimant") that another Trustee has acted
inconsistently with this Code of Conduct and the Claimant is not satisfied that his
or her concem has been properly resolved in accordance with (b) above, the
Claimant may require that an outside person be appointed to act as a mediator and
arbitrator to deal with the complaint, as follows:

(i)  Subject to (iii) below, the Claimant will by notice in writing request the
Trustees' Chair to amrange the selection of a mediator/arbitrator. Such
mediator/arbitrator will be such person as shall be agreed by both the
Claimant and the Respondent.

(i) Subject to (iii) below, if the disputing Trustees do mot, within 30 days
from the date of the notice referred to in (i) above, agree on a
mediator/arbitrator the Trustees' Chair shall appoint a medialor/arbitrator,

(iii)  If the Trustees' Chair is a Trustee who is a disputing Trustee, the notice
referred to in (i) above will be provided to the Trustees who are not the
disputing Trustees and the appointment referred to in (i) above will be
made by the majority of the Trustees who are not the disputing Trustees.

Tor#: 21318185
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(d  The role and authority of the mediator/arbitrator will be as follows:

(i) the mediator/arbitrator shall arrange for a joint meeting with the parties
not later than 90 days from the date of the notice referred to in B(c)(i)
above;

(ii)  the mediator/arbitrator will first act as a mediator in order to facilitate a
resolution of the dispute without the need for any binding direction;

(i)  if the mediator/arbitrator determines that it will not be possible to resolve
the dispute without any binding direction, he or she shall act as an
arbitrator to resolve the dispute by one or more directions;

(iv) the mediator/arbitrator shall have all the authority, powers and discretion
granted to an arbitrator under the Alberta Arbitration Act;

(v) if the mediator/arbitrator makes a finding that a Trustee has acted
inconsistently with this Code of Conduct the mediator/arbitrator may
make one or more directions relating to any of the following:

(A) that a Trustee act or abstain from acting in particular ways;

(B) that a Trustee not be entitled to be paid remuneration 10 which he
or she would otherwise be entitled;

(C)  that a Trustee resign as Trustee;

(D)  that some or all of the costs and expenses of the dispute resolution
process be paid by one or more of the Trustees personally.

(vi) Subject to a direction made by the mediator/arbitrator pursuant to 8(c)(iv)
above, the costs and expenses incurred in respect of the dispute resolution
process will be paid from the assets of the Trusts.

(vi))  There shall be no appeal from a decision of the mediator/arbitrator.
9. Application of Code of Conduct to all Trustees

Tt is intended that all Trustees will be subject to this Code of Conduct. Therefore, it will be a
condition of appointment of a person as Trustee that he or she will agree to become a signatory
to the Code of Conduct.

10,  Severability
If any provision of this Code of Conduct is determined to be invalid, illegal or unenforceable in

any respect, such determination shall not impair or affect the validity, legality or enforceability
of the remaining provisions of this Code of Conduct.

Tori: 2131818.5
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11. Amendment of Code of Conduct

This Code of Conduct may be amended from time to time by the unanimous agreement of all of
the Trustees at any such time by instrument in writing.

DATED this 12" day of January, 2009.

# %//

//. '

Walter Felix Twing. v F7T

J{ Ly 002

Witngss~; ‘ / Bertha L'Hirondelle
/ i /o Catherine Twinn '
L 2 .
" Witpess Roland Twinn
o @W« 0
Witness Clara Midbo

Tor#: 2131B18.5
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SCHEDULE A

Responsibilities of Trustees of the Sawridge Trust

Introduction

This document describes, in a general way, the responsibilities of the trustecs (the "Trustees”) of
the Sawridge Band Inter Vivos Settlement (the "1985 Trust") and of the Sawridge Trust (the
"1986 Trust") (together, the "Trusts”).

Trustees are required to act in accordance with the general law of trusts as modified by the
provisions of the document establishing the particular frust.

Beneficiaries

Paragraph 2(a) of the Trust Deed applying to the 1985 Trust defines beneficiaries for the
pwrposes of that Trust as all persons who at any particular time qualify as members of the
Sawridge Indian Band pursuant to the provisions of the Indian Act as those provisions existed on
April 15, 1982.

Paragraph 2(a) of the Trust Deed applying to the 1986 Trust defines beneficiaries for the
purposes of that Trust as all persons who at any particular time qualify as members of the
Sawridge Indian Band under the laws of Canada in force from time to time including the
membership rules and customary laws of the Sawridge Indian Band as they exist from time to
titme to the extent that such membership rules and customary laws are incorporated into, or
recognized by, the laws of Canada.

Number of Trustees

The Trust Deed applying to the 1985 Trust provides that at all times (except for the period
pending an appointment) there shall be at least five Trustees. A non-beneficiary may not be
appointed if immediately before such appointment there is more than one Trustee who is not a
beneficiary. There cannot, therefore, be more than two Trustees who are not beneficiaries
(paragraph 5).

The Trust Deed applying to the 1986 Trust provides that at all times (except for the period
pending an appointment) there is required to be a minimum of three Trustees and a maximum of
seven Trustees. A non-beneficiary may not be appointed if immediately before such
appointment there are more than two Trustees who are not beneficiaries (paragraph 5). It would,
therefore, be possible to have three Trustees who are not beneficiaries. However, for tax
reasons, it is preferable that the two Trusts have the same Trustees.

Basic Obligation of Trustees

The basic obligation of trustees is to act in the best interest of the beneficiaries.

Tor#: 2130096.3
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Distribution of Income or Capital of Trusts

Both Trusts provide for the Trustees to have a wide discretion as to the distribution of income ot
capital of the Trusts, paragraph 6 of ¢ach Trust Deed providing (in part) that the,

"Trustees shall have complete and unfettered discretion to pay or apply
al or so much of the net income of the Trust Fund, if any, or to
accumulate the same or any portion thereof, and all or so much of the
capital of the Trust Fund as they in their unfettered discretion from
time to time deem approptiate for any one or more of the
Beneficiaries; and the Trustees may make such payments at such time,
and from time to time, and in such mapner and in such proportions as
the Trustees in their uncontrolled discretion deem appropriate,”

Although the provision of the Trust Deeds refers to the discretion as "unfettered” and
"uncontrolled", it is in fact "fettered" and "controlled" by the requirements of the law of trusts.
The point is that since the discretion is exercisable by the Trustees as trusiees they must not
exercise it arbitrarily but must do so in accordance with the requirements of trust law. These
tequirements, which have been laid down in case law and are expressed in fairly general terms,
can be summarized as follows:

¢ Trustees must give active consideration to the exercise of their discretionary powers.

¢ Trustees must act in good faith, in the sense that they must take account of relevant
factors and must not take account of irrelevant factors.

The case law does not define what is relevant for these purposes. It depends on the
circumstances of each particular trust. However, the basic idea is that trustees should take
account of factors relevant to the purposes of the particular trust. They must not, for example,
take account of their personal feelings about particular beneficiaries.

Distributions from the Trusts may be made to or for the benefit of the beneficiaries in a variety of
ways. These would include providing facilities or programmes generally for the benefit of
beneficiaries and by programmes involving distributions to beneficiaries. It is important that the
availability of any such facilities or programmes is made known to beneficiaries so that
beneficiaries have the opportunity both to take advantage of any facilities or programines that are
generally available for beneficiaries and to apply for any facility or programme that will involve
selection among the beneficiaries.

The topic of conflict of interest and duty is relevant to the exercise of the Trustees' discretion 10
distribute trust property. This is discussed below.

Process of Decision Making

Unlike the law applicable to corporations, trust law does not specify a procedure for trustees to
make decisions. Also, trust documents — like the Deeds applicable to the Trusts — do not
typically provide detailed guidance for such decision making.

Tor#: 2130096.3
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The following should be noted:

e Both Trust Deeds provide for decisions being made by a majority of Trustees. In the
case of the 1985 Trust, paragraph 13 of the Deed states that a "majority of fifty
percent” of the Trustees shall be required for any decision or action taken on behalf of
the Trust This should be interpreted to require a simple majority which is clear when
there is an odd number of Trustees, and when there is an even number it should be
interpreted as a simple majority. In the case of the 1986 Trust, paragraph 13 of the
deed provides as follows:

“Any decision of the Trusiees may be made by a majority of the
Trustees holding office as such at the time of such decision and no
dissenting or abstaining Trustee who acts in good faith shall be
personally liable for any loss or claim whatsoever arising out of any
acts or omissions which result from the exercise of any such discretion
or power, regardless whether such Trustee assists in the
implementation of the decision.”

Although, as described above, both Trust Deeds provide that the Trustees' decisions
may be made by a majority, this does not mean that decisions can properly be made
with the involvement of only a majority. In general, all Trustees must take part in the
decision-making process, even though ultimately the decision may be made by a
majority.

» Although trustees ate not required to make decisions by any particular procedure, it is
important that they do have a procedure that enables decisions to be made effectively.

Delegation

In general, trustees cannot delegate to others the exercise of their discretionary powers. They
can, however, seek professional advice and they can appoint agents to implement their decisions.
In fact, when trustees do not have the expertise needed for the making of a particular decision,
they should obtain such advice.

Paragraph 8(c) of both Trust Deeds provides for the employment of professional advisors and
agents as follows by confirming power,

"to employ professional advisors and agents and to retain and act upon
the advice given by such professionals and to pay such professionals
such fees or other remuneration as the Trustees in their uncontrolled
discretion from time to time deem appropriate (and this provision shall
apply to the payments of professional fees to any Trustee who renders
professional services to the Trustees)."

The Trustees must exercise care in the appomtment of professional advisors and agents and in
monitoring their work appropriately.

Tor#: 2130096.3
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Duty of Care

In general, in administering a trust and its property, trustees are required to exercise the care,
skill and diligence of an ordinary prudent person. Two aspects of this should be noted, as
follows.

Control of Corporations

Where trustees hold sufficient shares of a corporation to enable them to control that corporation,
their fundamental obligation is to exercise that control for the benefit of the trust, and in doing so
they must act in accordance with the standard of care referred to above. Ordinarily, this requires
that:

(1) the trustees obtain appropriate representation on the board of directors and, typically, this
will have the result that one or more of the trustees will be directors;

(2) the trustees should obtain and review appropriate information about the corporation's
affairs; and

(3)  the trustees must exercise their powers as sharcholders in order to fully protect the
interests of the trust.

The principal assets of the Trusts are the shares in and debt owed by Sawridge Holdings Ltd. and
352736 Alberta Ltd. and their various subsidiaries (the "Sawridge Corporations”). Until the re-
organization camied out in 2006, the same persons acted as Trustees of the Trusts and as
directors of Sawridge Corporations. Since then, the Trustees have elected qualified persons
whom they consider suitable to act as directors, and none of the Trustees has sat on the boards of
Sawridge Corporations. In the circumstances of the Trusts and the Sawridge Corporations, this
arrangement was considered to be the best method of dealing with the Sawridge Corporations.
There are two inter-related aspects to this arrangement. The first is that the Trustees will not
individually interfere in the respective roles of the directors and of management of the
corporations. The second is that the Trustees have sufficient information about the conduct of
the Sawridge Corporations so that they can properly monitor the activities of the corporations
and be able to make informed decisions about: their concerns and what should be communicated
by the Trustees' Chair to the Chair of the Boards of Directors; the election of the boards of
directors; and when it might be necessary — in unusual circumstances — to take a position by
communication on a Chair-to-Chair basis regarding the management of the corporations. The
following principles are applicable in this context:

(1)  The Trustees shall be routinely provided with the same information as is provided by
management to directors.

(2)  The Trustees shall be routinely and promptly provided with the material received by
directors at directors' meetings, including agenda and minutes of meetings.

(3)  Generally, the directors wil] supply any other information requested by the Trustees'
Chair as collectively required by the Trustees.

Tork: 2130096.3
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4) In order that the board of directors will not have concerns about providing confidential
information, the Trustees receiving confidential information must respect the
confidentiality of the information. ‘

(5)  Communication between the Trustees and the directors will occur through the Trustees'
positions being expressed collectively and through the Trustees' Chair. However,
individual communications may occur at meetings of the Trustees as sharcholders of the
corporation, including at annual sharcholder meetings.

(6)  Trustees should not interfere with management. If any Trustee has any concern relating
to management, that concern should be brought to the attention of the other Trustees, and
_if considered by the other Trustees to be sufficiently material the Trustees’ concem can

then be communicated through the Trustees' Chair to the directors.

Investmen

Paragraph 7 of both Trust Deeds gives the Trustees power to invest the Trust Fund in any
investments authorized for trustees' investments by the Alberta Trustee Act, but the Trustees are
not restricted to such investments and they may invest in any investment which they in their
discretion think fit.

In dealing with investments, trustees are reguired to act in accordance with the standard of care
described above. The Trusts were established in order to hold the Sawridge Corporations and the
businesses carried on by them, and the exercise of the Trustees' investment responsibilities can
properly be considered in light of this. However, it is also important for the Trustees to have
regard to the principles generally applied, which are as follows:

e Trustees should, in selecting investments, perform an assessment of proposed
investments, evaluating both the safety of the capital invested and the potential return
from the investment. An assessment of risk, both of achieving the potential return
and risk to the safety of the capital investment, should be considered.

¢ Ordinarily, trustees should diversify the investments of the trust, having regard to the
requirements of the particular trust.

e The investment portfolio of the trust should be reviewed periodically as well as when
unusual changes affecting the portfolio occur.

e Trustees may obtain cxpert professional advice on evalnating and selecting
investments. Trustees may delegate authority to an agent with respect to the
investments, so long as the trustees exercise appropriate care in the selection of the
agent; the authority of the agent is clearly and appropriately restricted; and the
performance of the agent is appropriately monitored.

Duty to Keep and Render Accounts and to Provide other Information

Under the general law of trusts, trustees have an obligation to maintain proper accounts dealing
with the income and capital of the trust and, on request, to provide the accounts for the
inspection of beneficiaries. Paragraph 10 of both Trust Deeds provides as follows:

Tork: 2130096.3
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"The Trustees shall keep accounts in an acceptable manner of all
receipts, disbursements, investments, and other transactions in the
administration of the Trust."

In addition to their right to inspect trust accounts, beneficiaries are also entitled to obtain
information about the trust and its administration and to inspect trust documents. This includes a
right to inspect legal opinions obtained by the trustees in their capacities as trustees. A recent
court decision indicates that, at least in some circumstances, beneficiaries do not have an
absolute entitlement to obtain trust information and documents but that the court has an
overriding ability to control such entitlement. Nevertheless, the Trustees should assume that
beneficiaries will, generally, be able to assert a right to obtain trust information and documents.

It is not completely clear to what extent beneficiaties are entitled to information relating to
corporations, shares of which are directly or indirectly held in the Trust. It should be assumed
that the beneficiaries will be entitled to obtain all information and documents in the possession of
the Trustees as trustees or which the Trustees are entitled to obtain as trustees. This will likely
include any information or documents relating to any of the Sawridge Corporations, unless the
production of such information or documents involves a breach of confidence or otherwise
would be improper. Even in this situation, court controlled production of information or
documents may petmit disclosure to be made in a controlled manner. As was stated in the recent
case referred to above: '

"Especially when there are issues as to personal or commercial
confidentiality, the court may have to balance the competing interests
of different beneficiaries, the trustees themselves and third parties.
Disclosure may have to be limited and safeguards may have to be put
in place."

T is the orthodox position that trustees cannot be required to provide beneficiaries with the
reasons for their exercise of discretionary powers and, similarly, that documents expressing such
reasons can be withheld. However, the Trustees should not rely on this orthodox position and
should assume that their reasons for decisions (and the documents expressing them) will be
scrutinized by beneficiaries and, in the event of a dispute, by the court.

The law is unclear as to trustees' obligations to volunteer information about the trust. As stated
above, it is suggested that, at least when the Trustees have adopted a programme involving
selection among beneficiaries, the availability of the programme should be made known fo the
beneficiaries.

Duty of Loyalty: Conflict of Interest and Duty |

No Statutory Code

Unlike corporate law, trust law provides no statutory code dealing with the fiduciary obligations
of trustees or, in particular, with conflict of interest and duty.

Tor#; 2130096.3
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General Principles

The overriding obligation of trustees is to act in the best interests of the beneficiaries, and to
prefer the interests of the beneficiaries over their personal interests. This is often described as
the duty of loyalty. There are two, overlapping, aspects of the duty of loyalty. First, a trustee
must not place himself in a position of conflict between his self-interest and his duty. Second, a
trustee must not profit from his position as trustee. In general, a trustee who puis himself in a
position of conflict is liable to disgorge any of the gains made from so doing and is liable for
losses to the trust flowing from. the breach of his trustee obligation. These general principles are
applied very strictly against trustees. Liability does not depend on proof that the trustee in fact
abused his or her position and the liability to disgorge gains does not require proof that the trust
suffered any loss. Also, the liability to disgorge gains extends to those obtained indirectly as
well as those obtained directly.

Remuneration as Trustees

The general principles dealing with conflict of interest and duty are subject to modification by
the terms of a particular trust. Paragraph 9 of each of the Trust Deeds provides for the Trustees
to receive reasonable fees for their services as trustees in the administration of the Trusts.

Application of General Principles

Clear examples of conflict occur ift

« atrustee makes use of trust property for his personal benefit;
s atrustee sells her own property to the trust;
e atrustee purchases property from the trust;

e a trustee establishes for herself personally a business competing directly with an
established business of the trust; and

» a trustee takes advantage of a "maturing business opportunity" of the trust. For example,
if trustees were negotiating to obtain some business opportunity for the trust, it would be
improper for a trustee to obtain such business opportunity for himself or herself.

It is not clear whether a trustee may obtain for himself a business opportunity obtained otherwise
than through his position as trustee in the circumstances that the business opportunity is of a type
that the trust has adopted a policy of attempting to obtain.

It is not clear to what extent and in what circumstances the conflict principles apply where a
benefit is obtained by the spouse or other close relative of the trustee, However, the Trustess
should assume that the conflict principle will be applied in respect of any benefit that may be
obtained indirectly by the Trustee, including where the benefit is obtained by the spouse or close
relative.

Tar#: 2130096.3



01/12/2009 18:03 FAX 4168830871 DYPU LLP A @o17/022

.8

Application of Principles Where Trustees are Also Beneficiaries

The application of the general principles discussed above gives rise to some difficulty when the
same persons are both trustees and beneficiaries since a conflict will often be inevitable in such
circumstances. Some conflict is inherent in the two Trusts. In particular, the 1985 Trust requires
that at least two Trustees be beneficiaries. Also, although it would be possible to have three
Trustees of the 1986 Trust who are non-beneficiaries, for tax reasons it is preferable to have the
same Trustees of the two Trusts.

As stated above, both of the Trusts give the Trustees a wide discretion to distribute income or
capital of the respective Trusts to one or more of the beneficiaries. Obviously, the Trustees may
be in a position of conflict — one created by the Trust arrangements and not one they have put
themselves into — in exercising their discretion in a way that might benefit themselves as
beneficiaries. This conflict is not acute if the policy is adopted of making distributions from the
Trusts that are of general benefit for the beneficiaries, for example, if a distribution of a
particular amount was distributed to each and every beneficiary or if funds were expended in
creating facilities or programs available for the general benefit of beneficiaries. However, the
conflict may be problematic if a policy is adopted involving the exercise of discretion to make
distributions — either by way of grant or by way of loan — to particular beneficiaries. There is an
obvious danger that the Trustees could be accused of acting improperly if their powers are¢ used
to benefit one or more of their own number, particularly if applications for assistance are denied
to other beneficiaries.

There are two possible ways in which the inherent conflict in which the Trustees may find
themselves can be managed. They are as follows:

(1)  One possibility would be for Trustees (and perhaps others closely connected to them,
such as spouse and other close relations) to be excluded from benefit from any programs
that involve choice among beneficiaries. However, this appears to be unfair to persons
who choose to take on the responsibility of being trusteces and may be an inappropriate
disincentive. It must be remembered in this context that the terms of the trust instrument
clearly contemplate that not only may the same person be both a trustee and a beneficiary
but, particularly in the case of the 1985 Trust, it is required that some trustees must be
beneficiaries.

(2)  Another possibility is to permit trustees to benefit fiom programmes of the sort under
consideration but to manage the conflict arising from that by the use of arrangements
such as the typical provisions applicable to cotporations. For example, section 120 of the
Canada Business Corporations Act contains a scheme applicable to directors under
which directors are required to disclose their interests when they have a personal interest
in a matter involving the corporation and they are then excluded from voting on any
resolution of the board of directors relating to such matter.

The second alternative is not perfect since trust law does not contain any provision or other rule

absolving a trusiee from responsibility with regard to a decision affecting a matter in the
circumstances described in the second alternative. Nevertheless, in the special circumstances of
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the Sawridge Trusts this is the better of the two alternatives and should provide the most
appropriate method of minimizing the conflict to the extent reasonably possible.

Dealing with Conflict

Certain preliminary points should be emphasized. First, although a "working definitien” of a
conflict will be set out below, and although there are situations in which it is ¢lear that there will
be an improper conflict, there will be many other situations in which it will not be possible to
determine with certainty whether it would be considered there was an improper conflict. Second,
the relevant principles of trust law are typically applied strictly against trustees. Therefore, when

- in doubt the safe course is for trustees to avoid acting in a way that could be characterized as
putting themselves into a position of conflict. This presumption in favour of caution is
particularly applicable to the Trustees as the Trustees must be particnlarly careful not to attract
the criticism that they may be improperly taking advantage of their position as Trustees to
benefit themselves.

In order to deal with the management of conflicts, the following is a useful "working definition”
of a conflict:

There will be a conflict whenever a Trustes may obtain some benefit,
directly or indirectly, from his or her position as Trustee or when the
Trustee is in a position in which his or her decision-making as Trustee
may potentially be influenced, directly or indirectly, by his or her
personal interests. It will be assumed that a Trustee may obtain such a
benefit if the benefit is obtained, not only by the Trustee, but also by
the spouse, parent, sibling or child of the Trustee. Similarly, it will be
assumed that a Trustee may be influenced if, not only the Trustee, but
also the spouse, parent, sibling or child of the Trustee may be affected
by the decision.

Not every conflict literally falling within this definition is necessarily problematic. Where a
decision of the Trustees will benefit a group of beneficiaries that may include some or all of the
Trustees who are themselves beneficiaries, or other beneficiaries related to them, as long as there
is no ulterior purpose of conferring advantages on Trustees or their relatives under the guise of a
scheme pwiportedly for the benefit of a broader category of beneficiaries, the fact that Trustees or
their relatives may incidentally benefit should not preclude the Trustees from making such a
decision. As previously noted, the terms of the Trusts require some Trustees to be beneficiaries,
so that it cannot have been the intention that decisions of the Trustees be disinterested in the
sense of there being no possible interest of any Trustee in the administration of the Trusts,
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SCHEDULE Bl
THE SAWRIDGE BAND INTER VIVOS SETTLEMENT

Resolution of Trustees: Process of Decision-Making

WHEREAS:

(1)  The Sawridge Band Inter Vivos Settlement (the "Trust") was settled by Chief Walter P.
Twinn on April 15, 1985.

(2)  The undersigned, Bertha L'Hirondelle, Walter Felix Twinn, Roland Twinn, Catherine
Twinn and Clara Midbo, are the present Trustees of the Trust.

(3)  Paragraph 13 of the Deed applying to the Trust prbvides that any decision of the Trustees
may be made by a majority of 50% of the Trustees.

(4)  The Trustees, subject to the provisions of the Trust, wish to regulate the manner of

making decisions by themn as Trustees.

NOW THEREFORE BE IT RESOLVED THAT:

ll

Chair of Trustee Meetings

() Ronald Ewoniak shall be invited to atiend meetings of the Trustees and shall act
as chair (the "Chair") of such meetings, provided that the Trustees may terminate
such arrangement on reasonable notice to Ronald Ewoniak and shall from time to
time appoint one of the Trustees or some other person to act as Chair,

Meetings of Trustees

(a) Subject to paragraph 3 below, all decisions of the Trustees shall be made at
meetings of the Trustees.

(b)  The Trustees shall meet at least once every quarter.

(c)  The Chair shall be responsible for calling the regularly scheduled quarterly
meetings of the Trustees and additional meetings which may be called by the
Chair on 48 hours' notice to the Trustees.

(d) Meetings in addition to the regularly scheduled meetings may be called by the

Chair or any Trustee on 48 hours’ notice to the Chair (if not calling the meeting)
and to the other Trustees.

(e) Notice may be given in writing, by e-mail, fax or telephone or in person.
® Any person may participate in a meeting by means of telephone, electronic or

other communication facility as permits all persons participating in the meeting to
communicate with each other simultaneously and instantaneously.
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() A majority of the Trustees shall constitute a quorum of Trustees.

(h) A reasonable titme before each meeting, the Chair shall circulate to all Trustees an
agenda to which shall be attached all relevant documents for consideration by the
Trustees at the meeting.

1) The Trustees present at a meeting shall appoint one of the Trustees or some other
person to act as the secretary of the meeting and to record the minutes of the

meeting, including decisions of the Trustees.
3. Resolutions of Trustees

A decision of the Trustees may be also made by a resolution in writing signed by ail of the
Trustees.

DATED this /(Q% dayof ] A n u.dmij , 2009.

M%&M@ ol n Febix T

Bertha L'Hirondelle Walter Felix Twingl /=7

Roland Twinn Catherine Twinn

ptaia Tl s

Clara Midbo

Toré: 2249623.1



0141272008 18:04 FAX 4168630871 DYPU LLP & ‘@o21/022

SCHEDULE B2

THE SAWRIDGE TRUST

Resolution of Trustees: Process of Decision-Making
WHEREAS:

(1)  The Sawridge Trust (the "Trust") was settled by Chief Walter P. Twinn on August 15,
1986. ‘ '

(2)  The undersigned, Bertha L'Hirondelle, Walter Felix Twinn, Roland Twinn, Catherine
Twinn and Clara Midbo, are the present Trustees of the Trust,

3) Paragraph 13 of the Deed applying to the Trust provides that any decision of the Trustees
may be made by a majority of the Trustees holding office as such at the time of such
decision and no dissenting or abstaining Trustee who acts in good faith shall be
personally liable for any loss or claims whatsoever arising out of any acts or omissions
which result from the exercise of any such discretion or power, regardless whether such
Trustee assists in the implementation of the decision.

(4) The Trustees, subject to the provisions of the Trust, wish to regulate the manmer of
making decisions by them as Trustees.

NOW THEREFORE BE IT RESOLVED THAT:
1. Chair of Trustee Meetings

(@)  Ronald Ewoniak shall be invited to attend meetings of the Trustees and shall act
as chair (the "Chair") of such meetings, provided that the Trustees may terminate
such arrangement on reasonable notice to Ronald Ewoniak and shall from time to
time appoint one of the Trustees or some other person to act as Chair.

2. Maeetings of Trustees

(a)  Subject to paragraph 3 below, all decisions of the Trustees shall be made at
meetings of the Trustees.

(b)  The Trustees shall meet at least once every quarter.

(c)  The Chair shall be responsible for calling the regularly scheduled quarterly
meetings of the Trustees and additional meetings which may be called by the
Chair on 48 hours' notice to the Trustees,

(d)  Meetings in addition to the regularly scheduled meetings may be called by the
Chair or any Trustee on 48 hours' notice to the Chair (if not calling the meeting)
and to the other Trustees.

(e) Notice may be given in writing, by e-mail, fax or telephone or in person.
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® Any person may participate in a meeting by means of telephone, electronic or
other communication facility as permits all persons patticipating in the meeting to
communicate with each other simultaneously and instantaneously.

@® A majority of the Trustees shall constitute a quorum of Trustees.

(h) A reasonable time before each meeting, the Chair shall circulate to all Trustees an
agenda to which shall be attached all relevant documents for consideration by the
Trustees at the meeting.

® The Trustees present at a meeting shall appoint one of the Trustees or some other
person to act as the secretary of the meeting and to record the minutes of the
meeting, including decisions of the Trustees.

3. Resolutions of Trustees

A decision of the Trustees may be also made by a resolution in writing signed by all of the
Trustees. «K’?

DATED this /Qzﬁ\day of Jgnua /:7 200?
l/

Bertha L'Hirondelle Walter Felix Twinf Wi~}
e | ( ;% /%@ /N,G hn
Roland Twinn Catherine Twinn
2,
Clara Midbo

Tord: 2130851.3
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From: Paul Bujold

To: Catherine Twinn
Subject: FW: Waiter Felix Twin"s Resignation as a Trustee
Date: Wednesday, January 08, 2014 12:03:00 PM

Attachments: Memo, Paul Bujold to Trustees re Walter Felix Twin Resignation, 140107.docx
Walter Felix Twin Resignation, 131216 Cathe....pdf

Importance: High

Catherine,
| am sending you Walter Felix Twin’s letter of resignation as a Trustee and some recommendations

on how to deal with this situation for your review.
Thanks

Paul Bujold,

Trusts Administrator

Sawridge Trusts
214, 10310-124 Street NW, Edmonton, AB T5N 1R2

- Telephone (780) 988-7723

Facsimile (780) 988-7724
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From

Mr. Walter Felix Twin
PO Box 534

Slave Lake, AB, TOG 2A0

To CatherinE Twink
The Board of Trustees
Sawridge Trusts

214, 103210- 124 St. NW
Edmonton, AB, T5N 1R2

Please accept this letter as my formal resignation from the board of Trustees
Effective from the 16™ day of December 2013.
Thank you for your kind support all these years. May God continue to guide you in your work

for our People.

Respectfully Yours

Yallin P Tawrm

( Walter Felix Twin )

16" Dec 2013.



Date:
To:
From:

j SAWRIDGE

TRUSTS

MEMORANDUM

7 January 2014
Bertha L.’Hirondelle, Clara Midbo, Catherine Twinn, Roland Twinn

Paul Bujold, Trusts Administrator

Subject: = Walter Felix Twin Resignation

Upon returning from the break after the New Year, I received a package from Walter Felix Twin in which
he sent letters to each of his fellow Trustees announcing his resignation as a Trustee effective 16
December 2013.

According to the Trust Deeds,

“Any Trustee may at any time resign from the office of Trustee of this Settlement
on giving not less than thirty (30) days notice addressed to the other Trustees.”
(1985 Trust Deed and 1986 Trust Deed, Paragraph 5)

Based on the “not less than 30-day notice period”, Walter’s resignation could be accepted by the Trustees
anytime after 17 January 2014. Since the Trustees are meeting on 21 January 2014, this item will be
placed on the agenda for that meeting.

I sent an email to Donovan Waters requesting that he review the provisions of the two Trust Deeds and
Alberta and common law on trusts to give us some guidance on how the Trustees should proceed. His
memo is attached. ‘

In his memo, Donovan points out a number of crucial points:

1.
2.

The Trustees cannot decline to accept Walter’s resignation.

Donovan’s recommendation is that the resignation be recognised by a ‘deed’ between Walter and
the remaining Trustees. (I have asked Doris Bonora to prepare such a deed.)

Walter is entitled to be paid all fees that are due. (Walter is paid up on all fees as of 17 December
2013))

Walter may also seek an indemnification for any liability arising prior to his resignation that may
come to light after his resignation. (This clause has been included for Walter and for the in-

coming new Trustee in the deed prepared by Doris.)
The remaining 4 Trustees have the power to appoint a replacement Trustee.

The 1985 Trust requires a minimum of 5 Trustees while the 1986 Trust requires a minimum of 3
Trustees. The Trustees cannot validly deal with any business unless there is a proper vesting of
title in a new Trustee since at least 5 Trustees are required for the 1985 Trust.

The resignation and appointment deed should contain a list of all assets being transferred from the
resigning Trustee to the new Trustee. (Doris has pointed out that in Alberta, since the Trustees are
joint tenants, the deed has to transfer the assets from the five current Trustees to the five new
Trustees. That provision has been included in the prepared deed.)

214, 10310-124 Street NW
Edmonton, AB T5N 1R2

Office: 780-988-7723

Fax: 780-988-7724

Toll Free: 888-988-7723

Email: general@sawridgetrusts.ca
Web: www.sawridgetrusts.ca



Memo to Trustees re Walter Felix Twin Resignation, 7 January 2014

8. Since the Trustees cannot do business with only 4 Trustees for the 1985 Trust, Donovan suggests
one option available to the Trustees is that Walter be asked to extend his period of service until a
new Trustee can be selected and briefed and accept the appointment.

The new Trustee has to be fully aware of all the transactions of the Trusts from their creation date in order
to fully understand the responsibility and liabilities that come with the position. Since this may take some
time, I would recommend that the remaining Trustees consider appointing a temporary replacement for a
6-month period in order that a new candidate can be chosen and briefed. This may also give the Trustees
an opportunity to develop a workable succession plan for Trustees. The temporary replacement Trustee
could be a non-beneficiary since the Trustees Deeds permit the appointment of 2 non-beneficiaries for the
1985 Trust and 1 non-beneficiary for the 1986 Trust if a sufficient number of the remaining Trustees are

beneficiaries.

In the interim, after discussing the options with our legal team, I would recommend that Brian Heidecker
be appointed as a temporary, non-beneficiary Trustee for 6 months. He is already completely aware of the
history of the Trusts and what the responsibility entails and is presently sitting on the Board of Trustees as
Chair and therefore would not require the prior briefing. This would permit the Trustees accepting
Walter’s resignation on 21 January as well as appointing a replacement Trustee, albeit temporary giving
the Trustees some breathing room to come up with a more permanent solution. Most importantly, this
would permit the Trusts to carry on its normal business activities.

Doris Bonora’s Resignation and Appointment Trust Deeds will be forwarded to you as soon as it is
complete. She is presently gathering information on the assets and liabilities from the Sawridge Group of
Companies to include in the Schedules to these Deeds.

cc Brian Heidecker, Chair

.2”' P‘ageb



Memo to Trustees re Walter Felix Twin Resignation, 7 January 2014

Memorandum on the Sawridge Trusts of 1985 and 1986: resignation of a trustee,
and the appointment of a replacement trustee

Dated January 4, 2014

There are five Trustees of the Sawridge Band Inter Vivos Trust, created on 15™ April,
1985, and also of The Sawridge Trust, created on 15 August, 1986, in each case by
Declaration of Trust. These two trusts are referred to as “the Sawridge Trusts”. As of
the present date there are five persons who are the appointed Trustees of each Trust.
One of the five is Walter Felix Twin. This Trustee (“Walter Felix”) has now written to
Paul Bujold, Trusts Administrator, a letter tendering his resignation from his position as
Trustee.

Resignation of a Trustee

Notice of an intention to resign can take any form, but all the co-Trustees must be
aware of the notice before it can take effect. Notice to Mr. Bujold would be construed as
notice to the co-Trustees. The remaining Trustees cannot decline to accept the
resignation, unless there is cause in connection with Walter Felix’s outstanding breach
or breaches of trust. The ‘unless’ clause not being relevant in the present
circumstances, and the 30 days notice required by clause 5 of each Trust instrument
being met on January 21, the remaining Trustees can accept the resignation as of that
date. The resignation will then be effective as of January 21, 2014. The resignation
and its operative date are not required in Alberta to be by deed (see the Trustee Act,
R.S.A. 2000, c. T-8,, s. 17(2), which uses the word, “instrument”), but in my view it is
preferable to have a deed between the resigning trustee and the remaining trustees.

Walter Felix is entitled to remuneration as Trustee until January 21, 2014. He is also
entitled as of that date to be indemnified for any expenses he has properly incurred as a
Trustee prior to that date. While he is a trustee, he has lien rights against the funds of
the Trusts for unpaid remuneration, and expenses not reimbursed, as of that same date.
Prior to its acceptance, he is entitled to retract his tendered resignation so as to retain
this lien if he has not been appropriately paid and reimbursed to January 21, 2014, If
there is no disagreement on these matters, the deed of resignation referred to above
can usefully record as between the outgoing trustee and the continuing trustees that
payment and reimbursement have been made, and accepted by the resigning Trustee.

It is familiar for a resigning trustee to seek from the continuing trustees an
indemnification from those continuing trustees for any liability of the then trustees that
comes to light after the resignation but pertaining to the period prior to the resignation.
A resigning trustee would otherwise continue to carry this potential liability into
retirement. The clause in the deed of resignation would run something like this — “the
continuing Trustees discharge [the resigning trustee] as a co-trustee from all liabilities,
including actions, damages, claims, losses, costs and expenses of whatever nature
arising with respect to, or as a direct or indirect result of, the administration of the”
Trusts prior to the date of resignation.

S | P age



Memo to Trustees re Walter Felix Twin Resignation, 7 January 2014

However, in this instance under clause 12 of each Sawridge Trust the Trustees already
benefit from a considerable degree of protection from liability. A Trustee is solely
responsible for breaches of trust which are held to stem from the lack of good faith in
that Trustee’'s acts or omissions, i.e., he was fraudulent, dishonest or otherwise
intended to act wrongfully as he did. This type of clause may lead trustees continuing in
office to say that the outgoing trustee does not need protection from his subsequently-
found liability for negligence, of which he was previously unaware, and that that level of
protection, given him by the Trust deeds, is all that he can reasonably ask from
continuing trustees, who assume personally any liability that the resigning trustee had.
Alternatively, it may lead the outgoing trustee himself to say that he will not ask for an
indemnification. Nonetheless, an outgoing trustee may wish to consider taking
independent legal advice before taking this decision.

Appointment of a replacement Trustee

Under clause 5 of each Sawridge Trust the power of appointment of a replacement
Trustee on a resignation occurring is vested in the continuing Trustees. The 1985 Trust
requires a minimum number of five Trustees (the 1986 Trust a minimum of three
Trustees), so on this occasion there must be a replacement Trustee. All the existing
Trustees are also Trust beneficiaries, so the replacement Trustee can validly be a
person who is not such a beneficiary.

| am not aware of the investment holdings currently held by the 1985 and 1986
Sawridge Trusts. So | will set out more fully the legal requirements as to vesting the
trust assets in the new body of Trustees.

The point of law to be considered carefully in the appointment of a new trustee is that
the appointors ensure that the trust property, whether items of realty or personalty, is
effectively vested in the new trustee body, i.e., the continuing trustees, A, B, C and D,
plus the replacement trustee, E. Unless there is a proper vesting of title in the trust
property, the continuing trustees and the new trustee together cannot validly deal with
the trust property or exercise the trustee powers. It used to be the case under the
common law that each asset had individually to be transferred to the new trustee body,
but for some time the provinces have been adopting the 1925 legislation in England
whereby a “declaration” is made by the appointor(s) of the new trustee body that trust
assets thereby vest in the new body.

In Alberta it is a matter of construction of the instrument of appointment as to whether
the instrument of appointment contains adequate language that it transfers to the new
body of trustees the legal title in each and all of the trust fund assets. I[n the Trustee
Act, R.S.A. 2000, c. T-8, s. 17(1), it is provided for such a transfer that the “declaration”
of vesting of trust property must employ such inclusive language as “any estate or
interest” in “any land” or “chattel that is subject to the trust”, and any receivable “debt or
other chose in action”.

One function of this declaration is to authorize changes of registration to be made in the
provincial records maintained under the Land Titles Act, R.S.A. 2000, c. L-4.

_— w|' b -;—i gc



Memo to Trustees re Walter Felix Twin Resignation, 7 January 2014

It should also be noted that, if the resignation and the appointment of a new trustee are
to-be made in the same instrument (preferably a deed, as previously noted), the
declaration would be made in this instrument. See Trustee Act, R.S.A. 2000, c. T-8, s.

17(2).

However, and this too must be noted, the section 17 vesting declaration does not apply
to vest certain assets. Not included is “any share, stock, annuity, or property only
transferable in books kept by a company”, or other body in compliance with Alberta
legislation. See s. 17(3). This is because shares are commonly registered in the
names of legal persons, but not as trustees. If they held as ‘trustees’, the declaration
might be enough. The Sawridge Trusts own shares in privately-held corporations, and
the change of registration of these shares into the names of the new Trustees, as a
group, must therefore specifically be made in the corporate books.

Also excepted from a section 17(2) declaration are mortgages of land held by trustees
as part of the trust fund, Such mortgages are traditionally excepted because the deed
of mortgage security will not reveal that the mortgagees are trustees advancing trust
fund monies. Specific vesting of mortgages of land in the new trustee body is thus
required. It is true that all land interests must be registered under the Land Titles Act,
as previously mentioned, so that this would cover land mortgages in any event. But itis
worth knowing that Land Titles Act registration is needed for land mortgages because

also of this exception.

Thirdly, and lastly, trust fund assets in the form of leasehold or sub-leasehold interests,
under the terms of which holdings assignment is denied without the landlord’s consent,
specific transfer of title to the new body of trustees is vital. Otherwise, were the vesting
of these assets to have been made in the new body of trustees by the declaration, the
forfeiture provision may be triggered.

All this law as to vesting may seem at first sight complex, but it all makes sense as a set
of rules, and it is easily manageable by a lawyer who specializes in this area. An added
difficulty is that every Canadian jurisdiction makes its own legislative rules as to trustee
appointment documents, and the effect of those documents. B.C. rules, for example,
differ from Alberta rules. It may be annoying, but | would suggest an Alberta lawyer be
retained who is cognizant of any procedural details, such as court rules, concerning
vesting declarations practice in Alberta. Once the job is done properly, it does not have
to be thought about again.

Timing the resignation and the appointment of a replacement

If the resignation is to be by deed as of January 21, 2014, then the resignation and the
replacement appointment, including a section 17(2) declaration, could be incorporated
into the same instrument. This supposes, however, that by that date the continuing
Trustees are agreed as to the person who is to replace the outgoing Trustee, and that
person has agreed to serve.

- 5| Pa ge



Memo to Trustees re Walter Felix Twin Resignation, 7 January 2014

If, however, the resignation is to be as of January 21, 2014, but on that date time or
further time is needed by the continuing Trustees, in which to select, approach the
person and confirm a replacement Trustee, there is going to be a period of time
thereafter during which for the 1985 Trust there will not be a minimum number of
Trustees. This prevents the four continuing Trustees from validly acting as 1985 Trust
Trustees, whether by majority or otherwise. Trustees should never be in this position,
and it is therefore clear that there cannot be a period of time between resignation and
appointment during which this position exists. An alternative is needed. In order that
capacitated trusteeship, i.e., five trustees, is continuously in place, it is suggested that, if
he will so consent, Walter Felix remain as Trustee while discussions are taking place as
to his successor. Then resignation and appointment can be carried out on the same

day.

Donovan Waters, Q.C., F.R.S.C.
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Proceedings taken in the Court of Queen’s Bench of Alberta, Law Courts, Edmonton, Alberta

May 16, 2014 Morning Session

The Honourable Justice Nielsen Court of Queen’s Bench of Alberta

D.C.E. Bonora For the Applicants

K.A. Platten, Q.C. For the Respondent

K. Fontaine Court Clerk

G. Jonas Court Clerk

Discussion

THE COURT: All right, a footrace has been on here, I
understand.

MS. PLATTEN: I apologize for my attire.

THE COURT: That is fine.

MS. PLATTEN: I probably naively thought I wouldn’t be in
court today.

THE COURT: That is all right. So I take it, firstly, no issue
that Ms. Bonora is now at my former firm; although, not at any time that I was there?

MS. PLATTEN: No.

THE COURT: Okay, all right.

MS. PLATTEN: I don’t have an issue, Sir.

THE COURT: So I know nothing about this.

Submissions by Ms. Bonora

MS. BONORA: So the application is basically to seek the
Court’s direction under the Trustee Act to transfer assets from one group of trustees that
involved a resigning trustee to another group of trustees that involved --
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THE COURT: Sorry, a resigning?

MS. BONORA: A resigned, yes, trustee.

THE COURT: Okay.

MS. BONORA: And to a group of trustees with a newly

appointed trustee. '
So the law in that area is that assets in a trust are owned jointly by the trustees, and so
when you have one resigning trustee then that group of trustees must sign the assets all
over to the new trustees. And I don’t think Ms. Platten has any issues with that, we both
agree that is what the law is. So --

THE COURT: Okay, can I just ask a simple question here?

MS. BONORA: Yes.

THE COURT: And I will use numbers. There was an existing
group of, say, five trustees?

MS. BONORA: Five, right.

THE COURT: One of them has resigned?

MS. BONORA: Resigned.

THE COURT: And so those five have to sign over their
ownership interests to the new set of trustees, which is the same four trustees and a new
one?

MS. BONORA: Correct.

THE COURT: Okay.

MS. BONORA: Yes, and the trustees provide for a majority
vote in terms of accepting the resignation of the old trustee and appointing the new
trustee. So, I don’t think there is any actual issue about that in the respect of the old -- the
resignation of the resigning trustee was accepted by a majority. The appointment of the
new trustee was accepted by a majority. So that -- those votes happened and I don’t think
there is any question about that.

@
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What we have is that one of the trustees, so one of the original four and remaining four,
won’t sign the transfer of assets. And now it has become critical because there is a land
development deal pending that is worth $14 million and it was to be completed by May
30th. It was put off while we were in the process of this litigation trying to get this
settled, but now it has become critical.

THE COURT: Okay.

MS. BONORA: They need a decision. And the board of the

companies is separate, but they require major decisions to be ratified by the shareholders
of the company, and the shareholders are the trustees. So that is their requirement and that
is what the trustees have always maintained as a policy, so without the ratification there

can be no land development deal. And so that has become the critical issue. Another --
THE COURT: Can [ just stop you?
MS. BONORA: Please do.
THE COURT: Who are you acting for, Ms. Bonora?
MS. BONORA: So I’m here on behalf of the Trust to try and

get the assets transferred. So at a meeting in February or March, it is in the affidavit, the
trustees voted by majority to take this matter to Court to get the assets transferred so that
they could carry on with their business.

THE COURT: ‘ : Okay.

MS. BONORA: And Mr. Platten is on for the trustee, Catherine

Twinn, who will not sign the asset transfer.

The other critical issue, although not as critical as the land development deal, is that the
annual general meeting for the companies will occur on June 12th and, of course, the
shareholders then must be in place in order to elect the directors. And so for that meeting
the asset transfer must occur, as well.

In terms of the timeline here, it is not as though this has been sprung on Ms. Twinn. So
the resignation was tendered by the trustee in December of 2013, it was accepted in
January of 2014, and that is when the new director -- pardon me, the new trustee was
elected. The Trust requires that there be five trustees. So it is not as though we can leave
an empty spot.



; THE COURT:
431 MS. BONORA:
2 THE COURT:
; MS. BONORA:
13 THE COURT:

Sorry, can I stop you again?

Yes.

And I apologize for interrupting you, I just --
Please do, yes.

-- want to get my mind around this. Do I take it

11 that when you say the resignation of the retiring director was accepted by a majority, is it
12 a majority of the remaining four, then, that must accept?

13 :
14 MS. BONORA:
15

16 THE COURT:

17 approve the new trustee?

18

19 MS. BONORA:
20

21 THE COURT:

Yes.

And the remaining four, a majority must also

That’s correct.

Would I be correct in assuming that Ms. Twinn

22 was in the minority, then, with respect to the resignation and the approval of the new

23 trustee?
24
25 MS. BONORA:

Yes, the affidavit actually -- well, in the

26  minority in the sense that she would not vote at all. So she didn’t vote for or against or
27 abstain, she simply said she wouldn’t vote.

28
29 THE COURT:

I did not know there was an option there. It

30 seems to me it is -- are there not only three options? If you have some obligations as a
31 director or a trustee, or whatever, I mean, you can vote for, you can vote against, or you
32 can abstain. And I guess failing to vote, is that not taken at law as an abstention?

33

34 MS. BONORA:

35

36 THE COURT:

37

38 MS. BONORA:

39 the trustee table.
40

41 THE COURT:

It could be. We haven’t investigated it.
Yes.

There have been obviously some difficulties at

I am gathering that, yes.
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MS. BONORA: And without going into lots of history about
that, obviously that is why we are here.

THE COURT: Okay, can I ask one more question?

MS. BONORA: Yes.

THE COURT: Of the remaining four -- well, of the four

directors that remain, the other three voted in favour of accepting the resignation and in
favour of the new trustee?

MS. BONORA: Yes.

THE COURT: So it was not two out of three, for example, it
was three out of four?

MS. BONORA: Yes, yes.
THE COURT: Yes, okay. Okay.

MS. BONORA: And just on that note, though, it is important I
think for the Court to know that this is a very small -- sorry, let me back up. The Trust
requires five trustees, and the resigning trustee was a beneficiary of the trust. And the
Trust requires that there be at least three beneficiaries, so we needed to replace him with a
beneficiary.

THE COURT: All right.

MS. BONORA: The definition in the Trust is complex in terms
of what is defined as a beneficiary, but I can tell you that this First Nation is very
small. Sawridge has 41 members. So when you exclude children and seniors who are not
able, and perhaps people who have addiction problems, there is a very small, small group
of people who could be a trustee. And then when you ask people if they want to be, really
they ended up with one person.

So, not having a trustee means the Trust can’t act at all because it needs the five trustees,
so before they accepted the resignation, as I told you, it was tendered in December but
they didn’t accept it until January because they needed to find someone, and so they
found this person named Justin Twin who is an able bodied person, he is a beneficiary,
although I am going to get to that point in a second, and he agreed to act, and he lives in
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6

Slave Lake where the Reserve is and is working in a managerial position. So he is a very

1
2 good candidate to be a trustee.
3
4 THE COURT: Working in a managerial position, did you say?
5 :
6 MS. BONORA: Yes, yes.
7
8 THE COURT: Okay.
9
10 MS. BONORA: But here -- so when I said I would get back to
11 this point, here is the problem that Ms. Twinn has: she believes that he does not fit the
12 definition of a beneficiary. And so to that end we have tried -- when I say the trustees
13 have tried to satisfy Ms. Twinn on that end in terms of examining his history, providing
14 an opinion on his history and providing that to Ms. Twinn. They also sought a legal
15 opinion from the First Nation Council to say tell us his history and how he applies.
16
17 And to make a long story short about his history, in this the definition of history here
18 relates back to the Indian Act where it stood in 1970 when Bill C-31 came in. He was an
19 illegitimate child of a member, but his mother didn’t marry until after he was born and his
120 birth was never protested. So on that basis, the basic definition, in our estimation, makes
21 him a beneficiary. That is in reliance as well on the legal opinion -- certainly our legal
22 opinion and the legal opinion of the Sawridge Council.
23
24 THE COURT: So you have got two opinions -- there are two
25 opinions available saying he meets the definition of beneficiary?
26
27 MS. BONORA: That’s right.
28
29 THE COURT: Are there --
30 ,
31 MS. BONORA: In the -- for the 1985 Trust, that’s right.
32
33 THE COURT: Are there any contrary legal opinions?
34 '
35 MS. BONORA: There are no contrary legal opinions with
36 respect to him fitting the definition of the 1985 trust. In lots of ways I believe it is quite
37 mathematical: here are his facts, here is when he was born, here is when his mother
38 married, here is the fact that there were no protests, now fit it into that definition in the
39  Act. And I don’t think there is any other way to conclude that he isn’t a beneficiary and
40 eligible.
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So in terms of the timeline we started back in December a number of -- Ms. Twinn made
a number of requests for information. Those, of course, satisfied. Finally, the trustee said
we can’t go on, we need to have a resolution in terms of the transfer of those assets and
they voted to bring on this application. The first time this was in court was on April 9th.
Ms. Twinn appeared on her own and said that she needed legal counsel.

At that time we didn’t understand, didn’t know, the urgency of the land development deal,
so it was adjourned to May S5th, and during that time she did, in fact, retain Ms. Platten.
But the point was that we -- then obviously during the course of that time period we came
to realize that in fact it was now urgent that this matter proceed.

Ms. Platten and I have been in lengthy, lengthy discussions to try and settle this matter. I
am sure she will tell you that we have been negotiating in good faith, trying to be very
generous, but it simply did not get settled. And so now we are here today to say this is a
fairly straightforward matter in the sense that he has been elected, he has -- properly by a
majority, so he is the new trustee. There is really this administrative matter that needs to
happen with respect to the transfer of assets.

And I know that it is difficult always in court to say should I make this decision that
might seem to be final. I would tell you today that nothing you say in respect of his
eligibility is -- well, you are not going to say anything about his eligibility. It will not be
a matter that is res judicata, and we have said to Ms. Platten that Catherine Twinn, even if
the asset transfer happens, would have ample ability to come back to court and say he is
not eligible for whatever reasons she might come up with. And, in many ways, we are
okay with that because if he is ineligible of course we would want to know that. We

believe he is eligible.

But in terms of proceeding with a very significant land development deal that the trustees
wish to proceed with and the directors of the company wish to proceed with, there is a
side element to that, they have made a policy to try and get into deals that are not so
labour intensive. You may know Sawridge Trust owned a number of hotels and the
foreign owner -- or, foreign worker program has decimated them in terms of being able to
have employees and so they’ve instituted this policy about getting into businesses that are
not so labour intensive. This is one that is very prime for them, and it is described in an
affidavit. Ms. Platten has had that. I am not sure if the real details of that are so important
as to say that it is just deemed to be a very good business deal for these trusts and it
seems quite unfair that one trustee could hold up the transfer of assets when the proper

election of that trustee has happened. And we can proceed and if she wishes to bring on

an application she can certainly do that to determine his eligibility.

.
~"41 THE COURT: Can I ask a couple of questions? Firstly, and
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Ms. Platten maybe can speak to this when she is on her feet too, but is it your
understanding that Ms. Twinn’s reluctance to sign the transfer is because she does not
want to in any way be seen to do anything that would recognize Justin Twin as a
beneficiary here, and therefore she is concerned that if I sign this document then that may
be -- that may come back to haunt me later on if I want to make an argument that he is
not an appropriate trustee?

MS. BONORA: Well, certainly that has relayed to us that she
is -- I don’t know that she is worried about being stuck with that. Certainly, the objection
is all in relation to his eligibility.

THE COURT: Right, okay. The second thing is, and again,
Ms. Platten, you can speak to this as well, but is it your understanding, Ms. Bonora, that
but for this issue with Mr. Twinn, Ms. Twinn, Catherine Twinn, is in support of the land
development deal?

MS. BONORA: I don’t know that.

THE COURT: Okay.

MS. BONORA: I don’t know that. I think that -- yes, I don’t
know that.

THE COURT: Well, I guess maybe -- I am not sure I
understand the structure, but have the trustees voted in favour of pursuing the land
development deal?

MS. BONORA: : No. So that is the -- the issue is that they would
normally bring it to a ratification by the shareholders of the company, and so right now
we don’t have the right shareholders of the company.

THE COURT: Right, okay.

MS. BONORA: So the ratification has not happened yet.

THE COURT: Okay, because of this holdup that we have right
now on this?

MS. BONORA: A Because of this, yes.

THE COURT: ) Yes, okay.
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MS. BONORA: The holdup of the transfer of the assets.

THE COURT: Okay, and is the Trust prepared to, assuming I
grant the order that you are seeking, which is really just -- it is really an order transferring
the assets from the old trustees to the new trustees then?

MS. BONORA: That’s it.

THE COURT: Is the Trust prepared to have a provision in the
order that says that the transfer effected by my order would be without prejudice to
Ms. Twinn or anyone else arguing about Justin Twin’s eligibility?

MS. BONORA: Yes, I don’t think that is a problem for us
because we have continued to say that, you know, if that can be brought forward, if we
can have that in another application, we have said we are prepared to set that down if you
want.

THE COURT: Yes, yes.

MS. BONORA: We have just been in this emergency.

THE COURT: But Ms. Twin may take some comfort from a
provision like that in the order then if she wants to bring an application.

MS. BONORA: Yes, yes.

THE COURT: Okay, okay. All right, Ms. Platten?

Submissions by Ms. Platten

MS. PLATTEN: Sir, as you know, I act for Catherine Twinn and
she is objecting not to the asset transfer so much, but to the appointment of Justin
Twin. She does not believe that he -- she questions his eligibility. And it is rather
complicated, there was an ’83 Trust and there was a transfer from the 83 Trust to the ’85
Trust and there were terms in the 83 that were weren’t transferred over to the 85 Trust
and that is a concern for her.

One thing that -- I am not quite sure why, but that I hadn’t considered asking Ms. Bonora
before this moment was whether or not the ratification by the trustees has to be all of the
trustees or a majority of the trustees, because certainly if three of the trustees ratified it
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1 then Justin would not have to ratify it and Catherine would not have to ratify it.

2

3 MS. BONORA: So the policy is that on major deals, so a $14

4  million deal would be considered major, is it must be unanimous.

5

6 THE COURT: Oh, okay. So both Justin and Catherine have to

7 ratify that?

8

9 MS. BONORA: Well, yes, and I mean right now the corporate
10 directors are saying, you know, without the right number of shareholders and without the
11 right shareholders being the owners of these companies, they just are not going to proceed
12 with that deal unless they have this sorted out because part of the deal, and it is set out in
13 the affidavit, as well, is that they wish to create a limited liability partnership. That
14 involves the shareholders, so they need the right shareholders in place to do the full deal.
15
16 THE COURT: But the ratification process, if I am

17 understanding it, cannot go forward until the assets have been transferred then?
18

19 MS. BONORA: That is right, that is right.

20

21 THE COURT: Oh, okay.

22 '

23 MS. PLATTEN: As well, Sir, this is further complicated by the

24 fact that Ms. Twinn is away and I have been trying to contact her and have been unable
25 to; I have sent three emails yesterday, two emails today, and have tried to phone her. She
26 is away. I believe that she is at a conference somewhere. I don’t know where that is, I
27 don’t know when she is back, and so I am somewhat hampered in answering this
28 application.

29
30 I know that she did want to do an affidavit to indicate her full position as to why she was

31 objecting to the asset transfer. We have not done so yet. We had not actually -- I had seen
32 the affidavit, but we did not have a copy of the affidavit. So I understand it has now been
33 filed and we will get a copy.

34

35 So that is what I am hampered with, Sir. I appreciate that there is some urgency to it, and
36 so I just have to say that I have not a whole lot to say to the Court except that I know
37 that she is objecting and the reasons for that objection. And she has looked at the one
38 legal opinion and doesn’t feel that it is adequate, it was I think a one-page opinion, and it
39 did not delve into the ’83 to 85 Trust transfer. So that has been her problem to date.

40
41 THE COURT: So are you asking for an adjournment, then? I
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mean, I am not sure there is -- there is nothing on the -- and I appreciate you two have
run down here to get this done, but [ mean it is on an urgent basis, but are you saying I
cannot properly respond because I may need an affidavit from Ms. Twinn?

MS. PLATTEN: It would be good to have an
adjournment. Unfortunately, I can’t tell you when Ms. Twinn will be back, and so if we
adjourned it to perhaps Wednesday of next week then I may be able to get in touch with
her, but I can’t guarantee that to the Court, so I am hesitant to give a date to the Court to
say that I will be back.

Perhaps what I can say is that if we adjourned it to Wednesday and I was unable to
contact Ms. Twinn I would just advise Ms. Bonora of that and she could come and get an
order either from you or from who is ever in chambers. So I am sorry I am at a
disadvantage here, Sir.

-THE COURT: No, no need to apologize, I mean, this is -- you

two have been working and I have no doubt have been working diligently to try and not
be here and it did not work out.

MS. PLATTEN: We have, Sir.

MS. BONORA: Sir, I guess my response is twofold: one, I think
that when you have a trustee who has a fiduciary responsibility, she knows this is going
on, she knows the business deal is pending, she can’t just go away and say -- you know,
even if she is not getting emails I think she has an obligation to call knowing that this is
happening this week.

THE COURT: Well, would she have known that you two were
going to come to court this week?

MS. PLATTEN: No, I don’t believe so, Sir.

MS. BONORA: Oh, I thought she did. So I apologize for that.
When we were here on May 5th we were talking about the urgency of it being -- and the
need to have it go ahead as quickly as possible.

MS. PLATTEN: She certainly understands that that is the
position of the Trust, Sir.

THE COURT: Yes, yes.
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1
2 MS. BONORA: So, I would say, you know, I don’t think it is
3 acceptable to say I’ve gone away and I am not going to deal with this.
4
5 I guess the other option that we would have perhaps is to grant the order today, but that it
6 not be used until Wednesday so I don’t have to come back in the event that there is no
7 response. On Wednesday, if there is a need to come back, then I would hope that you
8 would still hear it so that I don’t have to --
9
10 THE COURT: Well, that is probably not going to work, unless
11 you want to come to Wetaskiwin to argue it.
12 -
13 MS. BONORA: I was there last week.
14
15 MS. PLATTEN: Well, I have to go to Red Deer next week,
16 so. .
17
18 THE COURT: Well, you could stop in.
19
20 MS. BONORA: Could we maybe do it by phone with you on
21 Wednesday?
22
23 THE COURT: Well, I am wondering, Ms. Platten, if we put in

24 a provision along the lines that I have referred to that it is without prejudice to Ms. Twinn
25 or anyone else arguing the eligibility of Mr. Twin to -- Justin Twin to be a trustee and
26 that if I granted the order on that basis today but that it would be held until Wednesday,
27 so not acted upon, but I mean the reality is if you cannot get a hold of Ms. Twinn
28 between now and then, if you come back in front of me, which makes some sense since I
29  have now heard this, you know, the last half hour or whatever is to get up to speed, I say
30 I am inclined that I would grant the order here.

31

32 So if I granted it but said it shall not be effective, if you bring back an application on
- 33 Wednesday, and it does not have to be in front of me then, it can be whoever is in
34 chambers, then you can come down and argue it and say, you know, Nielsen granted this
35 order but it was on the basis that there would be no opposing affidavit filed between now
36 and Wednesday. Here is the opposing affidavit, so my order is not effective. It may be,
37 but it would require a Judge to hear everything at that point. Would that work?

38

39 MS. PLATTEN: I would be happy with that, Sir.

40
41 MS. BONORA: Yes. The problem is that if there is in fact an
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affidavit sworn on Wednesday, we have essentially scuttled the deal, right? I mean, it is
not going to go ahead at that point.
THE COURT: Well, not necessarily. Well, have you because --
MS. BONORA: Well, I think the trustees -- the corporate

directors have said unless there was a decision this week that the assets would be
transferred they would likely not be able to get it back on track. It has already been
delayed by 30 days. So when we were in court on April 9th it was in the works, and I'm
not exactly sure of the timeline, I just know that it has been delayed once. So in the event
that you give Ms. Twinn an opportunity to delay this completely by simply filing an
affidavit, I am pretty sure that is going to happen.

THE COURT: Well, no, my idea was that if she files an
affidavit, you are back here on Wednesday to argue it and the Judge would know the
urgency then and give you the, you know, give you a decision on it at that time.

MS. BONORA: Right.

THE COURT: What you are telling me is that if it has to be
argued on Wednesday this deal is dead? :

MS. BONORA: Well, and I guess if we go back to the

fundamentals of this application, which is that it is still open to her to argue eligibility,
that won’t be decided in a morning chambers application and it needs to go --

THE COURT: No, that might be a trial.

MS. BONORA: It might be a trial.

MS. PLATTEN: It may well be, Sir.

MS. BONORA: And, in fact, you know, there is some questions

and allegations that Walter Twin, the former famous Chief, told Justin Twin’s mother that
she should not get married so that he could be a beneficiary. So there is these kinds of
allegations being made, and so obviously there is lots of emotion about that whole even
challenge to his eligibility.

I am going to ask you to make the order today without prejudice to her right to bring on
her application and then it puts it squarely in her camp.
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I am sorry to be so thick on this, but even if I

give this order this deal may not go ahead because it may not be ratified by all of the

shareholders then?

MS. BONORA:

THE COURT:

It may not. It may not, so --

Is that a distinct possibility if - well, I guess

that really puts Ms. Twinn to her election -- not her election, but it puts her to her test at
that point in time as to whether, given that she is a trustee and has fiduciary duties, is she
going to scuttle this deal, for lack of a better term, because of her concerns of Justin being
a beneficiary, which may be contrary to the interests of the Trust at that stage?

MS. BONORA:

MS. PLATTEN:

THE COURT:

MS. PLATTEN:

THE COURT:

And leads to maybe other --

I think that is an entirely different question, Sir.
Yes, yes.

Yes.

Well, I think she is -- and she is obviously one

of the old trustees, one of the four, she is one of the new and she is prepared to carry on
as a trustee, so she knows what her obligations are.

All right, anything further?
MS. BONORA:
THE COURT:
MS. PLATTEN:

THE COURT:

No, Sir, thank you.
All right, Ms. Platten, anything further?
No, nothing further, Sir.

I think in the circumstances here this is an

urgent matter and I appreciate both of you getting down here to deal with this.

Order (Granted)

THE COURT:

I am satisfied that an order can go that will

effect the transfer of the assets from the old group of trustees to the new group of

trustees.
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There will be a provision in the order that it is without prejudice to any applications that
may be brought forward as to the eligibility of Justin Twin as an appropriate trustee here,
but that the transfer is the first step that has to be undertaken here to get things moving
forward with respect to this land development transaction, and the trustees are then going
to have to act in accordance with their obligations as to how the development goes
forward. And so I think they can do that and if the deal does not go forward then at least
they have been given the opportunity to do that, and if it does then a decision has been
made. '

And I think, if I am understanding where we are here, Ms. Twinn could very well
approve and ratify this land development without yet agreeing --

MS. PLATTEN: Right.

THE COURT: -- that Justin is an appropriate trustee here.

MS. PLATTEN: Correct.

THE COURT: Yes. All right, well I think --

MS. BONORA: Thank you so much, Sir.

THE COURT: I think, ladies, that that removes the logjam and
I appreciate that you are here without having the benefit of instructions, I guess,
Ms. Platten, but I think it is necessary. I accept the urgency here and that it is appropriate
to move forward on that basis.

So let me understand how this is going to work now. Ms. Bonora, you are going to
prepare the order?

MS. BONORA: I will send it to Ms. Platten.

THE COURT: Ms. Platten. I am here this afternoon, so if you
can do it quickly then I can sign it for you. Otherwise, if it is approved the clerk can sign
it I think anyway, so . . .

MS. BONORA: Okay.

THE COURT: | But if you get it to me I am happy to sign it.

MS. BONORA: Okay. Thank you so much.
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THE COURT: Okay, nice to do something -- I was saying to
our clerks that it is nice to do something in civil chambers that is not a residential tenancy
or a restraining order, so thanks very much.

MS. PLATTEN: Happy to bring those to you at any time.

MS. BONORA: Thank you.

PROCEEDINGS CONCLUDED

g
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COURT FILE NUMBER
COURT
JUDICIAL CENTRE

APPLICANTS

RESPONDENT
DOCUMENT
ADDRESS FOR SERVICE AND

CONTACT INFORMATION OF
PARTY FILING THIS DOCUMENT

NOTICE TO RESPONDENT

Clerk's stamp:

V403 o435

EDMONTON
IN THE MATTER OF THE TRUSTEE ACT,
R.S.A. 2000, c. T-8, AS AMENDED

IN THE MATTER OF THE SAWRIDGE BAND
INTER VIVOS SETTLEMENT and THE
SAWRIDGE TRUST (“Sawridge Trusts”)

ROLAND TWINN,

WALTER FELIX TWIN,

BERTHA L’'HIRONDELLE, and

CLARA MIDBO,

EVERETT JUSTIN TWIN, as Trustees for the
Sawridge Trusts

CATHERINE TWINN

Oriqinatin
AP ATION

Dentons Canada LLP
2900 Manulife Place
10180 - 101 Street
Edmonton, AB T5J 3V5

Attention: Doris C.E. Bonora
Telephone: (780) 423-7100
Fax: (780) 423-72764
File No: 551860-001-DCEB

This application is made against you. You are the respondent.

You have the right to state your side of this matter before the judge.

To do so, you must be in court when the application is heard as shown below:

Date: April 9, 2014
Time: 10:00 AM

Where: Law Courts Building, Edmonton, Alberta

Before: Justice in Chambers

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



Relief claimed or sought:

1. An order abridging the time for service of this application and supporting materials, and an order
validating service of this application and any supporting materials to be good and sufficient, if

necessary.

2. An order directing that the assets of the Sawridge Band Inter Vivos Settlement and the Sawridge
Band Trust (“Sawridge Trusts”) be transferred from the current trustees of the trusts being
Catherine Twinn, Roland Twinn, Bertha L'Hirondelle and Ciara Midbo (“the current trustees”) to
the new trustees being Catherine Twinn, Roland Twinn, Bertha L’Hirondelle, Clara Midbo and
Everett Justin Twin (“new trustees”).

3. An order directing that the administrator of the trusts to be at liberty to take any and all steps
necessary and to execute any and all documents necessary to transfer the assets from the

current trustees to the new trustees.

4, Costs of this application payable on a solicitor and client basis by a trustee who required the
application be made or payable by the Sawridge Trusts.

5. Such further and other relief as this Honourable Court deems just and appropriate.

Grounds for making this application:

6. Walter Felix Twin, one of the trustees of the Sawridge Band Inter Vivos Settlement and the

Sawridge Band Trust, resigned.
7. The Sawridge Band Inter Vivos Settlement requires that there be ﬁvé trustees of the trust.

8. The selection of the new trustee may be done by majority vote. Everett Justin Twin was selected
as a new trustee of the Sawridge Band Inter Vivos Settlement and the Sawridge Band Trust.

9. As the assets in the trust are held jointly by the trustees, it is necessary for the current trustees to
transfer the assets of the trusts to the new trustees as a group. ‘

10. The current trustees, with the exception of Catherine Twinn, have signed the necessary
documents to effect a transfer of the respective trust assets from the current trustees to the new

trustees.



11. Catherine Twinn has refused or neglected to sign the necessary documents to effect the transfer

of assets.

12. It is necessary that the assets be transferred and it appears that it is impossible to proceed
without the assistance of the Court.

13. The applicant will rely on such further and other grounds as counsel may advise and that this

Honourable Court may permit.
Material or evidence to be relied upon:
14. Affidavit of Paul Bujold, filed.

15. Such further and other materials or evidence as counsel may advise and this Honourable Court

may permit.
Applicable rules:
16. Alberta Rules of Court.

17. Such further and other rules as counsel may advise and this Honorable Court may permit.

Applicable acts and regulations:
18. Trustee Act, RSA 2000, c. T-8, and regulations and amendments thereto.

19. Such further and other acts and regulations as counsel may advise and this Honourable Court

may permit.
How the application is proposed to be heard or considered:
20. In person, with all parties presents.

Warning

If you cannot come to court either in person or by your lawyer, the court may give the applicant
what they want in your absence. You will be bound by any order that the Court makes. If you
want to take part in this application, you or your lawyer must attend in Court on the date and at
the time shown at the beginning of the form. If you intend to give evidence in response to the
application, you must reply by filing an affidavit or other evidence with the Court and serving a
copy of that affidavit or other evidence on the applicants a reasonable time before the application
is heard or considered.
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COURT OF QUEEN'S BENCH OF ALBERTA
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PARTY FILING THIS DOCUMENT

Clerk’s stamp: @&‘% ST
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EDMONTON a0

IN THE MATTER OF THE TRUSTEE ACT,

RS.A. 2000, c. T-8, AS AMENDED

IN THE MATTER OF THE SAWRIDGE BAND
INTER VIVOS SETTLEMENT and THE
SAWRIDGE TRUST ("Sawridge Trusts”)

ROLAND TWINN,

WALTER FELIX TWIN,
BERTHA L'HIRONDELLE, and
CLARA MIDBO,

EVERETT JUSTIN TWIN, as Trustees for the

Sawridge Trusts

CATHERINE TWINN

AFFIDAVIT OF PAUL BUJOLD

Dentons Canada LLP
2900 Manulife Place
10180 - 101 Street
Edmonton, AB T5J 3V5

Attention: Doris C.E. Bonora
Telephone: (780) 423-7100
Fax: (780) 423-72764

File No:551860-001-DCEB

AFFIDAVIT OF PAUL BUJOLD

Swom on the ’2 day of

Mardn , 2014

I, Paul Bujold, of Edmonton, Alberta make oath and say that:

1. L am the Chief Executive Officer of the Sawridge Trusts,
Intervivos Settlement created in 1985 (hereinafter referred to as the
Sawridge Band Trust created in 1986 (hereinafter referred to as the
have personal knowledge of the matters hereinafter deposed to un|

which trusts consist of the Sawridge Band
“1985 Trust") and the
1986 Trust”), and as such
ess stated to be based upon




information and belief, in which case | verily believe the same to be true. The Deed of the 1985
Trust and 1986 Trust is attached hereto as Exhibit “A” to this my affidavit. The 1985 Trust and
1986 Trusts are hereinafter referred to as the “Sawridge Trusts”.

I make this affidavit in support of an application for the advice and direction of the Court
respecting the transfer of the assets held in trust in the Sawridge Trusts.

Prior to January 21, 2014 there were five trustees of the Sawridge Trusts: Bertha L'Hirondelle,
Clara Midbo, Catherine Twinn, Roland Twinn and Walter Felix Twin (hereinafter referred to as

the “Trustees”).

On January 21, 2014, the resignation of Walter Felix Twin was accepted by the Trustees by
majority vote. Catherine Twinn, Roland Twinn, Bertha L'Hirondelle and Clara Midbo
("Continuing Trustees”) were to continue as trustees for the Sawridge Trusts.

On January 21, 2014, by majority vote, the Trustees voted to appoint a new Trustee being Everett
Justin Twin. The 1985 Trust requires that there be a minimum number of 5 trustees.

On January 21, 2014 the Trustees including the new Trustee, Everett Justin Twin, were asked to
sign a Deed of Resignation and Appolintment of Trustees for each of the Sawridge Trusts. The
Deed of Resignation and Appointment of Trustees for each of the Sawridge Trusts is attached
hereto as Exhibit “B”.

As part of the process for the appointment of the new trustee it is necessary to transfer the assets
from the group of Continuing Trustees to the group of Continuing Trustees and the new Trustee.
The Deed of Resignation and Appointment of Trustees contains a transfer and assignment of trust

assets,

One of the Trustees, Catherine Twi nn, did not approve nor oppose the appointment of the new
trustee and has not signed the Deed of Resignation and Appointment of Trustee. All of the other
trustees signed the Deed of Resignation and Appointment of Trustee.

At a meeting of the Sawridge Trustees held February 25, 2014, Catherine Twinn was asked by the
chair of the Sawridge Trustees, Brian Heidecker, if she was Prepared to sign the Deed for the
Appointment and Resignation of a Trustee. Catherine Twinn stated that she was not ready to sign
the Deed of Appointment and Resignation as she had been on vacation and wanted to meet with
the new Trustee alone. The Deeds have been available for review by the Trustees since early

January.



-

10. In order to transfer the assets of the Sawridge trusts, it is necessary for the Trustees as legal
owners of the trust assets to transfer legal ownership of the trust assets to the Continuing
Trustees and the new trustee. Thus, while the new trustee is appointed properly by majority vote,
the trust assets cannot be transferred to him because Catherine Twinn will not sign the Deed of
Resignation and Appointment of Trustee.

11. At the February 25, 2014 Sawridge Trustee meeting, the trustees voted to take the appropriate
steps to affect the appointment of Everett Justin Twin as a trustee and to transfer the assets from
the continuing and former trustees to the continuing trustees and new trustee.

12. We must seek the Court's assistance to transfer legal ownership of the assets of the Sawridge
Trusts to the Continuing Trustees and new trustee.

SWORN OR AFFIRMED BY THE DEPONENT BEFORE A COMMISSIONER FOR OATHS AT

EDMONTON ALBERTAON _Mar\e. 5 . 2014 e
g; \é‘.a‘vy&' M i
PAUL BUJGLD * Cormissioner for Oaths in and for the Provipcs
\ \ of A CHAEL ALEC BENNING

Commission Expires Oct. 19, 2015

Appointment Expiry Date

6541816_1]NATDOCS



DECLARATION OF TRUST

day of April, 1985

BE‘I‘WEEN;

CHIEF WALTER PATRICK TWINN,
of the Sawridge Indian Band,
No. 19, Slave Lake, Alberta,

(hereinafter called the "Settlox"), I"

! THIS DEED OF SETTLEMENT is made in duplicate the 16 +h

this Is Exhibit * A " refemred 10 In the

—_ Affidavit of
FALL._JBU30LD
3wom before me this g day
A M Q!;E}eﬁ\ " - 20J—1L

‘ A.Nﬂlﬂfvaé" Commissioner)é

inandfor ('he Provines of

MICHAEL ALEC BENNING

-

SAWRIDGE BAND INTER VIVOS SB’.’Pf."IzBMBjI‘D‘ Commission Expires Oct. 1‘9 2015
v
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OF THE FIRST PART, 'I

- and -

CHIEP WALTER PATRICK TWINN,

of the Sawridge Indian Band,

No. 19, Slave Lake, Alberta,
(hereinafter collectively called
! the "Trustees"),

said provisions as such provisions existed on

GEORGE V. TWIN and SAMUEL G. TWIN,

i OF THE SECOND [FART.

WHEREAS the Settlor desires to create an inter

vivos settlement for the benafit of the individuals who at

v ew, e e wa
< B

the date of the execution of this Deed are members of the
; Sawridge 1Indian Band No, 19 within the meaning of the
provisions of the Indian Act R.S.C. 1970, Chapter I-6, as
such provisions existed on the 15th day of April, 1982, and

the future members of such band within the meaning of the

the 15th day



of April, 1952 and for that purpose has transfarred to the
Trustees the property described in the Schgdule hereto;

AND WHEREAS the parties desire to declare the
trusts, terms and provisions on which the Trustees have
agreed to hold and administer the said property and all
other properties that may be acquired by the Trustees
hereafter for the purposes of the settlement;

NOW THEREFORE THIS DEED WITNESSETH THAT in consid-
ecation of the respective covenants and agreements herein
contained, it is hereby covenanted and agreed by and between
the parties as follows:

1. The Settlor and Trustees hereby establish a trust
fund, which the Trustees shall administer in accordance with
the terms of this Deed.

2, In this Settlement, the following terms shall be
interpreted in accordance with the following rules:

(a) "Beneficiaries" at any particular time shall mean
all persons who at that time qualify as members of
the Sawridge Indian Band No. 19 pursuant to the
provisions of the Indian Act R.S.C. 1970, Chapter
I-6 as such provisions existed on the 15th day of
April, 1982 and, in the event that such provisions
are amended after the date of the exscution of

this Deed all persons who at such particular time

e TS et
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would qualify for membership of the Sawridge
Indian Band Mo. 13 pursuant to the said provisions
8s such provisions existed on the 15th day of
April, 1982 and, For greater certainty, no persons
who would not qualify as members of the Sawridge
Indian Band No, 19 pursuant to the séid provi-
sions, as such provisions existed on the 15th day
of April, 1982, shall be regarded as "Benefi-
ciaries" for the purpose of this Settlement
whether or not such persons become or are at any
time considered to be members of the Sawridge
Indian Band No, 19 for all or any other purposes
by virtue of amendments to the Indian Act R.S.C.
1970, Chapter I-6 that may come into force at any
time after the date of the execution of th.i.s Deed
or by virtue of any other legislation enacted by
the Parliament of Canada or by any province or by
virtue of any regulation, Order in Council, treaty
Or executive act of . the Government of Canada or
any province or by any other means whatsoever;
provided, for greater certainty, that any person
who shall become enfranchised, become a member of
another Inziian band or in any manner voluntarily

cease to be a member of the Sawridge Indian Band

A0077
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(b)

A0078

No 19 under the Indian Act R.S5.C. 1970, Chapter
I-6, as amended from time to time, or any consoli-
dation thereof or successor legislation thareto

shall thereupon cease to be a Beneficiary for all

‘Purposes of this Settlement; and

"Trust Fund” shall mean:

(A) the property deseribed in the Schedule here-
to and any accumulated income thereon;

(B) any further, substituted or additional pro~-
perty and any accumulated income theraon
which the Settlor or any other person or per-
sons may donate, sell or otherwise transfer
oY cause to be transferred to, or vest or
cause to be vested in, or otherwise acquired
by, the Trustees for the purpases of this
Settlement;

(C) any other property acquired by the Trustees

. pursuant to, and in accordance with, the
provisions of this Settlement; and

(D) the property and accumulated income thereon
(if any) for the time being and from time to
time into which any of the aforesaid proper-

ties and accumulated income thereon may be

converted,

——

o —



3. _‘E'_he Trustees shall hold the Trust Fund in trust
and shall deal with it in accordance with the terms and con-
ditions of this peed. No part of the Trust Fund shall be
used for or diverted to purposes other than those purposes
set out herein. The Trustees may accept and hold as part of
the Trust Fund any property of any kind or nature whatscever
that the Settlor or any other person or persons may donate,
sell or otherwise transfer or cause to be transferred to, or
vest or cause to be vested in, or otherwise acquired by, the
Trustees for the purposes of this Settlement,

4, The name of the Trust Fund shall be "The Sawridge
Band Inter Vivos Settlement", and the meetings of the Trus-
tees shall take place at the Sawridge Band Administration
Office located on the Sawridge Band Reserve.

5. Any Trustee may at any time resign from the office
of Trustee of this Settlement on giving not less than thirty
(30) days notice addressed to the other Trustees, Any
Trustee or Trustees may be removed from office by a resolu-
tion that receives the approval in writing of at least
eighty percent (80%) of the Beneficiaries who are then alive
and over the age of twenty-one (21) yYears. The power of
appointing Trustees to fill any vacancy caused by the death,
resignation or removal of a Trustee shall be vested in the

continuing Trustees or Trustee of this Settlement and such

A0079
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power shall be exercised so that at all times (except for 3
the periodfwgending any such appointment, including the g
period pending the appointment of two (2) additional Trus-
tees after the execution of this Deed) there shall be at h
least five (5) Trustees of this Settlement and so that no i
person who is not then a Beneficiary shall be appointed as a f
Trustee if immediately before such appointment there is more b
than one (1) Trustee who .is not then a Beneficiary.

6. The Trustees shall hold the Trust Fund for the

benefit of the Beneficiaries; provided, however, that at the

end of twenty-one (21) Years after the death of the last

RS S

sucvivor of all persons who were alive on the 15th day of
April, 1982 and who, being at that time registered Indians,
Qere descendants of the original signators of Treaty Number 3
8, all of the Trust Fund then remaining in the hands of the «
Trustees shall be divided equally among the Beneficiaries K
then living, - . ?

Provided, howaver, that the Trustees shall be .
specifically entitled not to grant any benefit during the
duration of the Trust or at the end thereof to any illegiti-
mate children of Indian women, even though that child or

those children may be registered under the Indian Act and

their status may not have been protasted under section 12(2)

thereundey.
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The Trustees shall have complete and unfettered
discretion Eg pay or apply all or so much of the net income
of the Trust Fund, if any, or to accumulate the same or any
portion there&f, and all or so much of the capital of the
Trust Fund as they in their unfettered discretion from time
to time deem appropriate for any one or more of the Benefi-
claries; and the Trustees may make such payments at such
time, and from time to time, and in such manner and in such
proportions as the Trustees in their uncontrolled discretion
deem appropriate.

7. The Trustees may invest and reinvest all or any

part of the Trust Pund in any investments authorized for

Trustees' investments by the Trustees' Act, being Chapter

T-10 of the Revised Statutes of Alberta, 1980, as amended
from time to time, but the Trustees are not restriected to
such Trustee Investments but may invest in any investment
which they in their uncontrolled discretion think fit, and
are further not bound to make any investmant nor to accumu-
late the income of the Truyst Fund, and may instead, if they
in their uncontrolled discretion from time to time deem it
appropriate, and for such period or periods of time as they
see fit, keep the Trust Fund or any patt of it deposited in

a bank to which the Bank Act (Canada) or the Quebec Savings

Bank Act applies.

A0081
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8. _Ehe Trustees are authorized and empowered to do
all acts necessary or, in the opinion of the Trustees,
desirable for the purpose of administering this settlement
for the benefit of the Beneficiaries including any act that
any of the Trustees might lawfully do when dealing with hisg
own property, other than any such act committed in bad faith
or in gross negligence, and including, without in any manher
to any extent detracting from the generality of the fore-
going, the power |

(a} to exercise all votking and other rights in respect
of any stocks, bonds, property or other invest-
ments of the Trust Fund;

{b) to sell or otherwise dispose of any property held
by them in the Trust Fund and to acquire other
property in substitukion therefor; and

(e} to employ professional advisors and agents and to
retain and act upon the advice given by such pro-
fessionals and to pay such professionale such fees
or other remuneration as the Trustees in their
uncontrolled discretion from time to time deem
appropriate (and this provision shall apply to the
payment of professional fees to any Trustee who
renders professional services to the Trustees),

9, Administration costs and expenses of or in connec~

tion with the Trust shall be paid from the Trust Fund,
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including, without limiting the generality of the foregoing,
reasonable ;;imbursement to the Trustees or any of them for
costs (and reasonable fees for their services as Trustees)
incurred in the administration of the Trust and for taxes of
any nature whatsoever which may be levied or assessed by
federal, provincial or other governmental authority upon or
in respect of the income or capital of the Trust Fund.

10, . The Trustees shall keep accounts in an acceptable
manner of all receipts, disbursements, investments, and
other transactions in the administration of the Trust.

11. The provisions of this Settlement ﬁéy be amended
from time to time by a resolution of the Trustees that
receives the approval in writing of at least eighty percent
(80%) of the Beneficiaries who are then alive and over the
age of twenty-one (21) years provided that no such amendment
shall be valid or effective to the extent that it ch;;ges or
alters in any manner, or to any extent, the definition of
"Beneficiaries" under subparagraph 2(a) of this Settlement
or changes or alters in any manner, or to any extent, the
beneficial ownership of the Trust Fund, or any part of the
Trust Fund, by the Beneficiaries as so defined,

12, The Trustees shall not be liable for any act or
omission done or made in the exercise of any power, author=

ity or discretion given to them by this Deed provided such
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act or omission is done or made in good faith; nor shall
they be liable to make good any loss or diminution in value
of the Trust Pund not caused by their gross negligence or
bad faith;'and all persons claiming any beneficial interest
in the Trust Pund shall be deemed to take notice of and
subject to this clause.

13. Subject to paragraph 11 of this Deed, a majority
of fifty percent (50%) of the Trustees shall be required for
any decision or action taken on behalf of the Trust.

Each of the Trustees, by joining in the execution
of this Deed, signifies his acceptance of the Trusts here-
in. Any other person who becomes a Trustee under paragraph
5 of this Settlement shall signify his acceptance of the
Trust herein by executing this Deed or a true copy hereof,
and shall be bound by it in the same mgnner as if he or she
had executed the original Deed.

14, This Settlement shall be govexrned by, and shall be

construed in accordance with the 1laws of the.Province of

e A —— S T TS =
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Alberta. .
IN WITNESS WHERBOF the parties hereto

exacuted this Deed.

SIGNED, SEALED AND DELIVERED
in the presence of:

%WQ, ‘i, ll"'ow\, A. Settlor /5
y "

NARE

B. Trustees:

8 ul
One Hundred Dollars ($100,00) in'Canadian Curzency,

LR ® v e ke mme -
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THE SAWRIDGE TRUST
DECLARATION OF TRUST

THIS TRUST DEED made n duplfcate as of the 15t day of August, A.D. 1986,

BETWEEN:

CHIEF MALTER P. TWINN,
of the Sawridge Indian Band, No. 19, Slave Lake, Alberta
(hereinafper called the "Serclor®)

OF THE FIRST PART,
- and -

CHIEF WALYER P, THINN, CATMERINE TWINN and GEOREE TWIN,
{hereinafter collectively called the "Trustees")

OF THE SECOND PART,

WHEREAS the Settlor desires to create an inter vivos trust for the
benefit of the members of the Sawridge Indian Band, a band within the meaning
of the provisions of the Indian Act R.S.C, 1970, Chapter 1-6, and for that
purpose has transferred to the Trustees the praperty described in the Schedule

attached hereto;

AND WHEREAS the Parties desire to declare the trusts, terms and
provisions on which tha Trustees have agreed tb hold and administer the said
property and all other properties that may be dcquired by the Trustges

hereafter for the purposes of the settlement;

NON THEREFORE THIS DEED NITNESSETH THAT 4n consideration of the
respective covenants and dgreements herein coritained, it is hereby covenanted

and agreed by and batween the parties as follows:



e
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1. The Settlor and Trustees hereby establish a trust fund, which the

Trustees shall administer {n accordance with the terms of this Deed,

2. In this Deed, the following terms shalj be interpreted in accordance

with the following ryles:

{a)

(b}

"Beneficiaries” at any particular time shall mean 211 persons
who at that time qualify as members of the Sawr{ dge Indian Band
under the laws of Canada in force from time to time jncluding,
without restricting the generality of the foregoing, the
membership rules and customary laws of the Sawridge Indian Band
as the same may exist frop time to time to the extent that such
membership pyJes and customary laws are fncorporated into, or

recognized by, the laws of Canada;

"Trust Fund® shai mean;

(A) the property described in the Schedule attached hereto and
any accumulated income thereon;

(8) any further, substituted op additional property, incTuding
any property, beneficial interests or rights referred te in
paragraph 3 of this Peed and any dccumulated income thereon
which the Settiqr or any other person op persons may
donate, sell op otherwise transter op cause to be
transferred to, or vest op Cause to be vested in, op
otherwise acquired by, the Trustees for the purpeses of
this Deed;
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(C) any othepr Property acquired by the Trustees pypsyant to,
and in accordance with, the provisions of thig Deed:

(0) the Property and accumulated income thereon (if any) for
the time being and frop time to time intp which any of the
aforesaid properties and accumulated §pcome therean may be
converted; and

(E) "Trysg® means the tryst relationship established batyeen

the Trusteps and the Beneficiaries pursuant to the
provisions of this Deed,

any property of any kind or nature whatsoeyver that the Settlor op any othepe
Persen or persons may donate, sell, lease or otherwise transfer Or cause to be

transferred to, or vest gp causa to ba vasted in, or otherwise acquired by,
the Trustees for the purposes of this Oeed,

4, The name of the Trust Fund shalt be The Sauridge Tpyst® and the
meetings of the Trustees shall take Place at tha Sawridge Bang Admfnfstration
Office located on the Sawridge Bang Reserve,

5. The Trustees who are the ariginal signatories hereto, shall in their
discretion and at suﬁh time as thay determine, appoint’ additiong| Trustees to
act hereunder, Ay Trustee may at any time resign frop the office of Trustee
of this Trust on giving not Jess than thirty (30) days notice dddressed to the
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other Trustees., Any Trustee or Trustees may be removed from office by a
resolution that receives the approval in writing of at Jeast eighty percent
(80%) of the Beneficiaries who are then alive and over the age of twenty-one
(21) years. The power of appointing Trustees to fil1 any vacancy caused by
the death, resignation op removal of a Trustee and the power of appointing
additional Trustees to increase the number of Trustees ta any number allowed
by law shall be vested in the ‘continuing Trustees or Trustee of this Trusc and
such power shall be exercised sg that at all times (except for the period
pending any such appointment) there shall be a minfmum of Three (3) Trustees
of this Trust and a maximum of Seven (7) Trustees of this Trust and no person
who is not then a Beneficiary shall pe appointed as a Trustee if immediately
before such appointment there are more than Two (2) Trustees who are not then

Beneficiaries,

6. The Trustees shall hold the Trust Fund for the benefit of the
Beneficiaries; provided, however, that at the expiration of twenty-one (21)
years after the death of the last surviver of the beneficiartes alive at the
date of the execution of this Deed, all of the Trust Fund then remaining in
the hands of the Trustees shall be divided equally among the Beneficiaries
then alive,

During the existence of this Trust, the Trustees shall have complete
and unfattered discretion to Pay or apply all or so much of the net il;cme of
the Trust Fund, if any, or to accumulate the same or any portion thereof, and
411 or so much of the capital of the Trust Fund as they in their unfettered
discretion from time to time deem appropriate for any one or mora of the
Beneficiarfes; and the Trustees may make such payments at sych time, and from
time to time, and in such manner and in such propertions as the Trustees in
their uncontrolled discretfon deem appropriate,
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7. The Trustees may fnvest and reinvest all or any part of the Trust

Fund in any investments authorized for trustees® {nvestments by the Trustee' 5
Act, being Chapter T-10 of the Revised Statutes of Alberta, 19680, as amended
from time to time, but the Trustees are not rastricted to such Trustee

!

Investments but may fnvest in any investment which they in their uncontrolied
discretion think fit, and are fuﬂ;her not bound to make any fnvestment and may
instead, i1f they {n theip uncontrollad discretion from time to time deem it
appropriate, and for such pariod or periods of time as they see fit, keep the
Trust Fund or any part of it deposited in a bank to which the Bank Act

]

3

J {Canada) or the Quebec Saving Bank Act applies.
|

8, The Trustees are authorized and empowered to do all acts that are not
prohibited under any applicable Jaws of Canada or of any other Jjurisdiction

ML—A-—!

(l\ and that are necessary or, in the opinion of the Trustees, desirable for the
purpose of administering this Trust for the benefit of the Beneficiaries
including any act that any of the Trustees might lawfully do when dealing with
3 his own property, other than any such act committed Jn bad faith or in gross

negligence, and including, without 1n any manner or to any extent detracted

i from the generality of the foregeing, the power

i (3) to exercise an voting and other rfghts in respect of any

stocks, bonds, property or other {nvestments of the Trust Fund;

(b) to sell or otherwise dispose of any property held by them in the
Trust Fund and to acquire dther property 1n substitution

therefor; and
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{c) to employ profassional advisors and agents and to retain and act

upon the advice given by such professionals and to pay such

their uncontrolled discretion from time to time daam appropriate
(and this provision shal} apply to the payment of professional
fees to any Trustee who renders professional services to tpe

Trustees),

N
9. Adninistration costs and expenses of or fn connection with this Trust

shall be pafd from the Trust Fund, including, without limiting the generality
of the foregoing, reasonable reimbursement to the Trustees or any of them for

B

{ professionals such fees or other remuneration as the Trustees in
( costs (and reasonable fees for their services as Trustees) incurred in the

adninistration of this Trust and for taxes of any nature whatsoever which may
( ’ be lavied or assessed by federal, provincial or other goversmental authority

¢

Upon or in respect of the income or capital of the Trust Fund.

g

10. The Trustees shal) keep accounts jn an dcceptable manmer of alt

| SES—

recefpts, disbursements, Investments, and other transactions in the

adninistration of. the Trust,

e g

f 11. The provision of this Deed may be amended from time to time by a
resolution of the Trustees shat received the approval ip writing of at least
elghty percent (80%) of the Beneficiaries who are then’ alive and over the age
of twenty-one (21) years and, for greater certainty, any such amendnent may
provide for a comming] ing of the assets, and 3 consolidation of the
adninistration, of this Trust with the assets and adninistration of any other
trust established for the benefit of a1l or any of the Beneficiaries.

st s o
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12, The Trustees shall not be 1able for any act or omission done or made
in the exercise of any Power, authority or discretion given to them by this
Deed provided such act or omission is done or made 1in good faith; nor shall
they be Tiable to make good any loss or diminution 1n value of the Trust Fund
not caused by their gross negligence or bad fafth; and aj) persons claiming .
any beneficial interest 1n the Trust Fund shall be deemed to take notice of

and shall be subject to this ¢lause,

13, Ay decision of the Trustees may be made by a majority of the
Trustees holding office as such at the time of such decision and no dissenting
or abstaining Trustee who acts in good faith shall be personally liable for
any loss or claim whatsoever ar{sing out of any acts or omissfons which result
from the exercise of any such discretion or power, regardless whether such

Trustee assists in the implementation of the decision,

14. A1l documents and papers of every kind whatsoever, including without
restricting the generality of the foregoing, cheques, notes, drafts, bilils of
exchange, assignments, stock transfer powers and othap transfers, notices,
declarations, di rections, recefpts, contracts, agreements, degds, Tegal
papers, forms and authorities required for the purposa of opening or operating
any account with any bank, or othar financial nstitution, stock broker or
investmeni: dealer and other instriments made or purported ta be made by or on
behalf of this Trust shall be signed and executed by any two (2) Trustees or
by any person (including any of the Trustees) or persons desidnated for such

purpose by a decfsion of the Trustees.
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15. Each of tpe Trustees, by Joining in the execution of this Deed,
signifies hig acceptance of the Trusts herein. Any other person who becomes a
Trustee under Paragraph 5 of this Trust shall signify his acceptance of the
Trust herein by executing this Deed oy 4 true copy hereof, and shaly be bound

by it ip the Same manner as {f he or she had executed the original Deed,

16, This Deed and the Trust created hersynder shall be governeg by, and
shall be construed in accordance with, the Jaws of the Province of Alberta,

IN WITHESS WHEREOF the parties hereto have exectted this Deed.

A. Settlor '
H 1 AL »

B. Trustees;

ADORESS

Fho 12229 S [ "F:'o» 4’"/ /, A .
! !

2, t /M/lft

e ——— ——

ADDRESS

860647-1/6
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SCHEDULE

One Hundred Dollars ($100.00) 1n Canadian Currency.
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This is Exhibt * 3 * refered 10 in e

Afiidavit of
B Bugo D
. Swomn before me this..__ .S day
DEED OF RESIGNATION AND APPOINTMENT OF TRUSTEES — THE SAWRIDGE TRUST;|,, - AD,20___
THIS DEED is made the 21" day of January, 2014, e e
M e BR R eP
Commission Expires Oct. 19, 2015

WHEREAS:

(A) Walter Felix Twin (the “Retiring Trustee"), along with Catherine Twinn, Roland Twinn, Clara
Midbo and Bertha |_"Hirondelle (collectively, the “Continuing Trustees”) are the trustees of the
trust settlement known as the Sawridge Trust dated August 1 5, 1886 (the “Trust");

(B) The Retiring Trustes desires to resign as trustee of the Trust and for such purpose has given
notice in writing of his resignation to take effect the 21* day of January, 2014;

(C) The Trust Deed creating the Trust dated the 15th day of April, 1985 (the “Deed”) provides
that the Continuing Trustees shall be entitled to appoint a replacement trustee;

(D) Pursuant to the provisions of the Deed, the Continuing Trustees wish to appoint Everstt
Justin Twin (the “New Trustes”) to act, along with the Continuing Trustees, as trustees of the

Trust;
(E) The New Trustee desires to accept his appointment as a trustee of the Trust;

NOW THEREFORE THIS DEED WITNESSETH that In conslderation of the respasctive covenants and
agreements hereln contained, the parties hereto covenant and agree as foliows:

1. RESIGNATION/APPOINTMENT
The Continuing Trustees hereby accept the resignation of the Retiring Trustee as trustee of the
Trust and the Continuing Trustees hereby appoint the New Trustes as a trustes of the Trust in the
place of the Retiring Trustee.

2, TRANSFER OF TRUST ASSETS

The Refiring Trustee and the Continuing Trustees transfers, assigns, conveys and delivers to the
Continuing Trustees and to the New Trustes, as joint tenants, all of the Trust’s estate and interest

in any and all property and assets subject 1o the Trust including, without limitation,

(a) all the property subject to the Trust, movable or immovable, real or personal, tangible or
intangible (including, without limitation, intellectual property) of every kind and description
wheresoever situate, including freshold and Isasehold property and leases, licenses,
franchises and similar rights Subject to the Trust;

(b) all choses in action, including all the book and other debts (including accounts receivable)
due or accruing due to the Trust; and the full benefit and advantage of all securities for

the payment of such debis;

{c) the full benefit and advantage of all existing contracts and engagements to which the
Trust may be entitled;

(d) all cash on hand and in the bank and all bills, notes, shares, bonds, debentures and other
securities (if any) subject to the Trust;

(8) all other property, assets and rights which is or may hersafter be subject fo the Trust In

connection with any business carried on by the Trust including goodwill and the right to
use any trade names and trademarks, whether registered or unregisterad;

6183333_1|NATDOCS



&.

7.

-2.

Until such time as legal title or ownership of the Trust's property and asselts Is registered in the
joint names of the Conlinuing Trustees and the New Trustee, the Retiring Trustee and the
Continuing Trustees shall hold legal title to such property and assets for the Continuing Trustees
and the New Trustee as bare trustees and shall execute all deeds, transfers, conveyances,
appointments and other documents as are necessary or desirable to carry out the intent of this

Deed.

RIGHTS AND POWERS

The Continuing Trustees and the New Trustee shall succeed to all title of the trustees to the Trust
estate and to all rights, powers, duties, discretions, obligations and immunities of the trustees of
the Trust under the provisions of the Deed, as though the Continuing Trustees and the New -

Trustes were originally named as trustses in the Deed.

ACCEPTANCE

The New Trustee accepts his/her appointment as a replacement trustee of the Trust, and agrees
to be bound by and perform in accordance with its terms, the trustee's obligations pursuant to the

terms of the Trust.

LIABILITIES AND INDEMNITY
Notwithstanding any provision in this document to the contrary:

a. The New Trustee does not assume, and Is not responsible or liable for, and the Retiring
Trustes and the Continuing Trustee agree to indemnify and save harmless the New Trustee
from, any loss, cost or damage arising from, relating to or in any way connected with the acts
or omissions of the Retiring Trustee and/or the Continuing Trustes occurring or arising before
the date of this Deed; and ‘

b. The Retiring Trustee is not responsible or liable for, and the Continuing Trustees and the
New Trustes agrees to indemnify and save harmless the Retiring Trustee from, any loss, cost
or damage arising from, relating to or In any way connected with the acts or omissions of the
Continuing Trustees and the New Trustee occurring or arising on, prior to or after the data of

this Deed.
Ef RESENTATIONS OF RETIRING TRUSTEE AN_ ]

CONTINUING TRUSTEES

The Retiring Trustee and the Continuing Trustees hereby rapresent to the New Trustes that:

(@) the assets held in the Trust as at the date hereof consist of those assets set out in
Schedule A attached hereto; and

(b) the liabllitles of the Trust as at the date hersof consist of those liabllities set out in
Schedule B attached hereto.

GOVERNING LAW

This Deed shall be governed by the laws of Alberta, and ail provisions hereof shall be
administered according to such iaws.

NOTICES

Any notice or other writing required or permitted to be given hereunder or for the purposes hereof
shall be sufficiently given if delivered to the party to whom it Is given or, if malled, by prepaid
registered mall addressed to such party:

6183333_1|NATDOCS
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(a) _iftothe Reliring Trustees at:

Box 534
Slave Lake, Alberta T0OG 2A0

) if to the Continuing Trustees at:

c/o Suite 214, 10310 - 124 Street
Edmonton, Alberta, T5N 1R2

{c) if to the New Trustee:

c/o Suite 214, 10310 - 124 Street
Edmonton, Alberta , T5N 1R2

or at such other address as the party to whom such writing Is to be given shall have last notified
to the party giving the same In the manner provided In this clause. Any notice malled shall be

whom it is addressed shall be desmed to have been given and received on the business day next
following the day it was dslivered.

COUNTERPARTS

This Deed may be executed in as many countsrparts as may be necessary or by facsimile and
each such counterpart Deed or facsimile so executed shall be deemed to be an original and such
counterparts and facsimile copies together shali constitute one and the same instrument,

SUCCESSORS AND ASSIGNS

This Deed shall enure to the benefit of and be binding upon the parties hereto and their
respective successors and assigns.

IN WITNESS WHEREOF the parties have duly executed this Dead as of the day and year first above

written,

Tttt oen

Walter Felix Twin,
In his capacity as Retiring Trustes

Catherine Twinn, in her capacity as Continuing Trustee of the Trust

1 4

2T

Roland Twinn
in his capacity as Continuing Trustee of the Trust

AP,
lara Midbo

In her capacity as Continuing Trustee of the Trust

6183333_1|NATDOCS



Bertha L'Hirondelle,
in her capacity as Continuing Trustee of the Trust

Everett Justin wah,

in his capacity as New Trustees of the Trust

6193333_1|NATDOCS



Schedule A
to the Deed of Appointment of Trustees of the
Sawridge Trust

Assets of the Sawridge Trust

All shares of 1649183 Alberta Ltd.

6183333_1|NATDOCS



1. NIL
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Schedule B
to the Deed of Appointment of Trustees of the

Sawrldge Trust
Liabilities of the Sawridge Trust



DEED OF RESIGNATION AND APPOINTMENT OF TRUSTEES ~ SAWRIDGE BAND INTER VIVOS
SETTLEMENT

THIS DEED is made the 21* day of January, 2014,

WHEREAS:

(A)

(8)

(C)

(B)

(E)

Walter Felix Twin (the “Retiring Trustee"), along with Catherine Twinn, Roland Twinn, Clara
Midbo-and Bertha L'Hirondelie (collectively, the “"Continuing Trustees") are the trustees of the
trust setilement known as Sawridge Band Inter Vivos Seltlement Dated April 15, 1085 (the

“Trust");

The Retiring Trustee desires to resign as trustee of the Trust and for such purpose has given
notice In writing of his resignation to take effect the 21 day of January, 2014;

The Trust Deed creating the Trust dated the 15th day of Aprli. 1985 (the "Deed”) provides
that the Continuing Trustees shall be entitled to appoint a replacement trustee;

Pursuant to the provisions of the Deed, the Continuing Trustees wish to appoint Everett
Justin Twin (the "New Trustee”) to act, along with the Continuing Trustees, as trustees of the

Ttust;

The New Trustee desires to accept his appointment as a trustee of the Trust;

NOW THEREFORE THIS DEED WITNESSETH that In consideration of the respective covenants and
agreements herein contained, the parties hereto covenant and agree as follows:

1.

RESIGNATION/APPOINTMENT

The Continuing Trustees hereby accept the resignation of the Retiring Trustee as trustee of the
Trust and the Continuing Trustees hereby appoint the New Trustee as a trustee of the Trust in the
place of the Retiring Trustee.

TRANSFER OF TRUST ASSETS

The Refiring Trustes and the Continuing Trustees transfers, asslgns, conveys and delivers to the
Continuing Trustees and to the New Trustee, as joint tenants, all of the Trust's estate and interest
in any and all property and assets subject to the Trust including, without limitation,

(a) all the property subject to the Trust, movable or immovable, real or personal, tangible or
intangible (including, without limitation, intellectual property) of every kind and description
wheresoever situate, including freehold and leasehold property and leases, licenses,
franchises and similar rights subject to the Trust:

(b) all choses In action, Including all the book and other debts (including accounts recelvable)
due or accruing due to the Trust; and the full benefit and advantage of all securities for

the payment of such debts;

(c) the full benefit and advantage of all existing contracts and engagements to which the
Trust may be entitled;

(d)  all cash on hand and in the bank and all bills, notes, shares, bonds, debentures and other
securities (if any) subject to the Trust;

£070844_1|NATDOCS
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(e) all other property, assels and righls which is or may hereafter be subject to the Trust in
connection with any business carried on by the Trust including goodwill and the right to
use any trade names and trademarks, whether regislered or unregistered;

Untit such time as legal tille or ownership of the Trust's property and assets Is registered In the
joint names of the Conlinuing Trustees and the New Trustee, the Retiring Trustee and the
Continuing Trustees shall hold legal title to such property and assets for the Continuing Trustees
and the New Trustee as bare trustees and shall execute all deeds, transfers, conveyances,
appointments and other documents as are necessary or desirable to carry out the intent of this
Deed.

3. RIGHTS AND POWERS

The Continuing Trustees and the New Trustee shall succeed to all title of the trustees to the Trust
estate and to all rights, powers, dutles, discretions, obligations and immunities of the trustees of
the Trust under the provisions of the Deed, as though the Continuing Trustees and the New
Trustee were originally named as trustees in the Deed.,

4. ACCEPTANCE

The New Trustee accepts his/her appointment as a replacement trustee of the Trust, and agrees
to be bound by and perform in accordance with Its terms, the trustee's obligations pursuant to the
terms of the Trust.

5. LIABILITIES AND INDEMNITY
Notwithstanding any provision in this document to the contrary:

a. The New Trustes does not assume, and Is not responsible or liable for, and the Refiring
Trustee and the Continuing Trustee agree to indemnify and save harmiess the New Trustee
from, any loss, cost or damage arising from, relating to or in any way connected with the acts
or omissions of the Retiring Trustes and/or the Continuing Trustee oceurring or arising before
the date of this Deed: and

b. The Retiring Trustee is not responsible or liable for, and the Continuing Trustees and the
New Trustee agrees to Indemnify and save harmless the Retiring Trustee from, any loss, cost
or damage arising from, relating to or in any way connected with the acts or omissions of the
Continuing Trustees and the New Trustee occurring or arising on, prior to or after the date of

this Deed.
6. REPRESENTATIONS OF RETIRING TRUSTEE AND THE CONTINUING TRUSTEES
The Retiring Trustee and the Continuing Trustees hereby represent to the New Trustes that:

(@) the assets held in the Trust as at the date hereof consist of those assets set out In
Schedule A attached hereto; and

(b) the liabllitles of the Trust as at the date hereof consist of those Habliites set out In
Schedule B attached hereto.

7. GOVERNING LAW

This Deed shall be governed by the laws of Alberta, and all provisions hereof shall be
administered according to such laws.

5870844_1JNATDOCS
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NOTICES

Any nolice or other writing required or permilied to be given hereunder or for the purposes hereof
shall be sufficiently given if delivered to the parly to whom it is given or, if mailed, by prepaid
registered mail addressed to such parly:

(a) if to the Retiring Trustees al:

Box 534
Slave Lake, Alberta TOG 2Ap

(b) If to the Continuing Trustees at:

c/o Suite 214, 10310 - 124 Street
Edmonton, Alberta TSN 1R2

(c) if to the New Trustee:

¢c/o Suite 214, 10310 - 124 Street
Edmonton, Alberta TSN 1R2

or at such other address as the party to whom such wrlting Is to be given shall have last notified
to the p

could have the effect of delaying the mall In the ordinary and usual course, in which case any
notice shall only be effectively given if actually delivered, Any notice delivered to the party to
whom it is addressed shall be deemed to have been given and received on the business day next

following the day it was delivered.

COUNTERPARTS

This Deed may be executed in as many counterparts as may be necessary or by facsimile and
each such counterpart Deed or facsimile so executed shall be deemed to be an original and such
counterparts and facsimile coples together shall constitute one and the same instrument.

SUCCESSORS AND ASSIGNS

This Deed shall enure to the benefit of and be binding upon the parties hersto and their
respective successors and assigns.

IN WITNESS WHEREOF the parties have duly executed this Deed as of the day and year first above

written.

Walter Felix Twin,

in his capacity as Retiring Trustes

Catherine Twinn, in her capacity as Continuing Trustee of the Trust

Y

%—-——__

Roland Twinn
in his capaclty as Continuing Trustee of the Trust

5870844_1|NATDOCS
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Clara Midbo
in her capacity as Continulng Trustee of the Trust

%42/@54\,@4&/

* Bertha L'Hirondelle,
in her capacily as Continuing Trustee of the Trust

Everelt Justin Twih, '
in his capacity as New Trustee of the Trust -
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Schedule A .
to the Deed of Appointment of Trustees of the
Sawridge Band Inter Vivos Settlement

Assets of the Sawridge Band Inter Vivos Settlement

Trust

All shares in Sawridge Holding Ltd,
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1. NIL
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Schedule B
to the Deed of Appointment of Trustees of the
Sawrldge Band Inter Vivos Settlement

Liabilities of the Sawridge Band Inter Vivos

Settiement Trust
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D. mmms- Do
) COURT FILE NUMBLR
COURT OF QUEEN'S BENCH OF ALBERTA
JUDICIAL CENTRE
APPLICANTS
RESPONDENT
DOCUMENT

ADDRESS FOR SERVICE AND
CONTACT INFORMATION OF
PARTY FILING THIS DOCUMENT

Clerk’s stamp:
1403 04885

EDMONTON

IN THE MATTER OF THE SAWRIDGE
BAND INTER VIVOS SETTLEMENT and
THE SAWRIDGE TRUST

(“Sawridge Trusts™)

ROLAND TWINN,

EVERETT JUSTIN TWIN
WALTER FELIX TWIN,

BERTHA L'HIRONDELLE, and
CL.ARA MIDBO, as Trustees for the
Sawridge Trusts

CATHERINE TWINN
ORDER

Attention: Doris Bonora
Dentons Canada LLP
2900 Manulife Place
10180 - 101 Street
Edmonton, AB T5J 3V8

Telephone:  (780) 423-7188
Fax: (780) 423-7276
FileNo:  551860-1-DCEB

Date on which Order Pronounced: May 16, 2014

Location of hearing or trial: Edmonton, Alberta

Name of Justice who made this Order: K. G. Nielsen

UPON the application of the Trustees of the Sawridge Trusts; AND UPON being advised that

direction was required to transfer the joint assets of the Sawridge Trusts; AND UPON being

referred 1o the contents of the affidavits of Paul Bujold and Brian Heidecker AND UPON
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2.

hearing counsel for the Trustees of the Sawridge Trusts and counsel for Catherine Twinn, IT 1S

HEREBY ORDERED AND DECLARED as lollows:

i. The assets of the Sawridge Band Inter Vivos Settlement and the Sawridge Band Trust
(“Sawridge ‘T'rusts™) shall be transferred from the five previous trustecs of the Sawridge
Trusts being Catherine Twinn, Roland Twinn, Bertha L'Hirondelle, Walter Felix Twin
and Clara Midbo (“the previous trustces™) to the new trustees being Catherine Twinn,
Reland Twinn, Bertha L’Hirondelle, Clara Midbo and Everett Justin Twin (“new

trusices™).

2. The administrator of the trusts, Paul Bujold, shall take any and all steps necessary and
shall execute any and all documents necessary to transfer the assets from the previous
trustees to the new trustees.

3. This order is made without prejudice to the right of Catherine Twinn to pursue an action

to determine the eligibility of Everett Justin Twin to be appointed as a trustec of the
Sawridge Band Inter Vivos Settlement.

D. Yungniri-i-

FG'/ Mr. Justice K. G. Nielsen

APPROVED AS TO FORM BY:

McLENNAN ROSS LLP

Per:xésé/ Ers
Karen Platicn
Solicitors for Catherine Twinn
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This is Exhibit * E " referred to In the
~ Affidavit of
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Sworn before me this day
o Febidan {5 AD, 2017
ANofary Public, A Commissioner for Oaths
in and for the Province of Alberta

TAYLOR J. WATTS
Student-at-Law
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Trustee Meeting Minutes
Sawridge Inn Edmonton South, Edmonton
21 January 2014

Attendees: Bertha L’Hirondelle, Clara Midbo, Catherine Twinn, Roland Twinn
Regrets: Walter Felix Twin

Guests: Brian Heidecker, Chair; Paul Bujold, Trusts Administrator
Recorder: Paul Bujold

1.

Opening and Prayer
Brian called the meeting to order at 10:00 AM. The opening prayer was led by Roland.

Agenda

Trustees reviewed the agenda for the meeting. A letter sent to all Trustees last night
(January 20) from Catherine was added to the agenda as item 11a.

2014-001  Moved by Clara, seconded by Bertha that the agenda be accepted as

amended.

Carried, Unanimously.

3. Trustee Resignation

Walter Felix Twin submitted his resignation as a Trustee effective 16 December 2013.
Trustees reviewed a memo from Paul outlining the next steps. Brian pointed out that the
appointment of a non-beneficiary recommended in the memo was not an option since
Bertha and Clara already make up the compliment of non-beneficiaries appointed as
Trustees to the 1985 Trust. This leaves a very limited pool of possible candidates for
appointment.

Roland proposed that the best option at this time would be to appoint Justin Twin as the
replacement Trustee for the 1985 and 1986 Trusts. He is a beneficiary to both Trusts and
also has experience on and off Reserve, is an entrepreneur and part owner of the Fountain
Tire franchise in Slave Lake. Justin has indicated that he was willing to consider the
appointment provided that there is a limit set on his term of service. Roland proposed that
the term limit be set at three years.

Clara and Bertha agreed with Roland’s suggestion. Catherine noted that obviously Bertha,
Clara and Roland had given the matter a lot of thought. She stated that she hasn’t had
adequate opportunity to consider this matter and will have to give it some thought before
choosing a replacement for Walter.

Brian pointed out that all Trustees had received notice in sufficient time to be able to come
to the meeting prepared to make a selection and that the Trusts ability to continue ongoing
business activities required that the Trustees make a selection soon.

Catherine asked if anything has been done to get Walter to extend the date of his
resignation.

Paul said that he could not make this request of Walter without the direction of the
Trustees.

Brian asked if Catherine was of the opinion that asking Walter for an extension was better
than appointing Justin at this time.
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Catherine stated that she is proposing that more time, care and due diligence be put in to
the selection of a new Trustee rather than rushing into appointing an elected official of the
Sawridge First Nation in contravention of what she feels Justice Thomas said in his (12 June
2012) decision. Catherine also feels that unanimous consent of all the Trustees is required
in order to appoint a new Trustee. She feels that we should get a legal opinion on this.

Paul stated that he was not aware of anything in the Trust Deeds setting such a condition.
Donovan Waters reviewed the Trust Deeds and trust law and did not come up with such a
requirement.

Catherine said that she wants to discuss extending Walter’s term and delaying Justin’s
appointment and also have an opportunity to discuss Justice Thomas’ decision and
obtaining legal opinions.

Brian stated that he was moving the meeting forward based on normal parliamentary

procedure. Paul reviewed the Deed of resignation and Appointment of Trustees prepared by
Doris Bonora based on advice from Donovan Waters.

Roland asked if all the Trustees had to sign the Deeds.

Paul said that, as he recalls, both David Ward and Donovan Waters have stated that all
Trustees should sign resolutions passed by the majority, even if they were not in favour of
the motion because Trustee actions are by majority vote. If all the Trustees do not sign, it
does not invalidate the appointment or the resolution in question.

Catherine asked about #6 in Paul’'s memo regarding the need to have 5 Trustees in the 1985
Trust in order to carry out business. What expectation is there about signing the Deeds if
they were accepted in principle?

Roland said that he feels the draft deeds should be attached to the minutes.

Paul reviewed the Deed to Limit the Term of a New Trustee.

Roland restated his view that the term limit should be three years subject to acceptance by
Justin. :

Catherine asked if the term limit could be applied to continuing Trustees.

Paul stated that his understanding is that continuing Trustees are not affected by the term
limit being proposed for Justin. Trustees always have the ability to consent to accept a term

limit. v

Paul pointed out that the Code of Conduct was a binding contract between the existing
Trustees and did not automatically apply to new Trustees unless they also signed on to the
Code.

Roland stated that he felt that it would be appropriate to ask that Justin sign on to the Code
but he pointed out that the Code is difficult and restrictive and difficult to enforce.

Catherine asked that a memo be sent to her outlining the taxability of the two Trusts,
including principal repayments by the Companies to the Trusts.

2014-002 Moved by Clara, seconded by Bertha that Everett Justin Twin be

appointed as a Trustee for the 1985 Trust effective 21 January 2014
replacing Walter Felix Twin who has submitted his resignation as a
Trustee effective 16 December 2013.

Carried, 3 in favour, Catherine opposed.
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2014-003

2014-004

2014-005

2014-006

2014-007

Moved by Clara, seconded by Bertha that Everett Justin Twin be
appointed as a Trustee for the 1986 Trust effective 21 January 2014
replacing Walter Felix Twin who has submitted his resignation as a
Trustee effective 16 December 2013.

Carried, 3 in favour, Catherine opposed.

Moved by Roland, seconded by Bertha that Walter Felix Twin’s
resignation as a Trustee of the 1985 Trust and the 1986 Trust dated 16
December 2013 be accepted effective 21 January 2014 at 4:00 PM
subject to Everett Justin Twin’s acceptance of his appointment.

Carried, 3 in favour, Catherine opposed.

Moved by Clara, seconded by Roland that the Deed of Resignation and
Appointment of Trustees be accepted in principle as the instrument of
transfer from the old trustees to the new trustees subject to the
insertion of the name of the new appointee and the insertion of the
list of assets being transferred to the new Trustees.

Carried, 3 in favour, Catherine opposed or abstaining because she
needs time to make up her mind.

Moved by Clara, seconded by Roland that the Deed to Limit Term of
Appointment of New Trustee be accepted in principle subject to the
insertion of the new trustee’s name and subject to the insertion of a
term of 3 years and subject to acceptance of the term of appointment
by Everett Justin Twin.

Carried, 3 in favour, Catherine either abstaining or opposing. She
needs time to make up her mind.

Moved by Bertha, seconded by Roland that the new trustee be asked to
indicate his adherence by signing on to the existing Code of Conduct
contract between the current Trustees.

Carried, 3 in favour, Catherine either abstaining or opposing. She
needs time to make up her mind.

4. Financial Statements
Trustees reviewed the financial statements for December 2013.

2014-008

Moved by Clara, seconded by Roland that the financial statements for
December 2013 be accepted as presented.

Carried, Unanimously.

5. Audit 2013

Trustees reviewed the proposal for a full audit of the 2013 accounts from MNP. Brian and
Paul had previously proposed that the Trustees undertake an accounts review every year but
that every fifth year a full audit be undertaken to provide the beneficiaries with the financial
information they require. Roland asked if the proposal included the 5% administrative fee
and if 5% GST was included. Paul said that the proposed $35,000 fee did not include these

two charges.
2014-009 Moved by Clara, seconded by Roland that the MNP Audit Proposal be

accepted with an additional 5% administrative fee and 5% GST.
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Carried, Unanimously.
6. Minutes
Trustees first reviewed the 17 September 2013 minutes which were still outstanding.

Catherine stated that she would be providing the Trustees with a written statement to attach
to the minutes.

Brian indicated that attaching an individual’s statement to the minutes of a previous
meeting was not in keeping with proper meeting process and he would place it as an agenda
item at the next Trustees meeting.

Clara noted that in #4 “...an entry fee of $1,200 expect for those under 18 years of age.”
Should read “...an entry fee of $1,200 except for those under 18 years of age.”

2014-010 Moved by Clara, seconded by Bertha that the minutes for 17
September 2013 be accepted as amended.

Carried, 2 in favour, Catherine opposed, Roland abstaining because
he was not at that meeting.

Trustees then reviewed the 17 December 2013 minutes.
Roland proposed a new version of the second paragraph in #4.1 which should read:

“Roland stated that he was not interested in grandfathering any beneficiaries at this time
because of the potential impacts this would have on the Sawridge First Nation’s
membership application process such as what had happened when the trusts advertised for
potential beneficiaries of the trusts to come forward. The First Nation received a large
number of applications for membership. He pointed out that, according to the Indian Act of
1970 (the definition used in the 1985 Trust) that anybody who was identified as the father of
a child born from a non-married woman of Indian status at the time of birth was the
determining factor of whether the child was a member of a band as opposed to the marital
status of the parents after birth.”

Catherine stated that she would be providing the Trustees with a written statement to attach
to the minutes.

Brian indicated that attaching an individual’s statement to the minutes of a previous
meeting was not in keeping with proper meeting process and he would place it as an agenda
item at the next Trustees meeting.

2014-011  Moved by Roland, seconded by Clara that the minutes for 17
December 2013 be accepted as amended.

Carried, 3 in favour, Catherine opposed.
7. Action Items
Paul reviewed the Action Items, pointing out those items which had been completed.
8. Trust Administrators’ Report
Paul presented his report of activity since the last Trustee meeting.

Catherine asked Paul who gave him authority to work on the proposed Trustee Manual.
Brian pointed out that the Trusts Administrator’s duties included preparing documents
necessary for the operation of the Trusts for the Trustees’ consideration. He also pointed
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out that Trustees had discussed this item before and all had received copies of Donovan’s
video.

Trust Administrators’ and Chair’s Evaluations
Paul absented himself while the Trustees considered his 2013 performance evaluation.

Brian indicated that he had received performance appraisals from four Trustees and
himself. Catherine stated that she would be providing the Trustees with a written statement
regarding Paul’s performance and would be included in her previous statements re the
minutes to attach to the minutes.

Brian indicated that attaching an individual’s statement to the minutes of a previous
meeting was not in keeping with proper meeting process and he would place it as an agenda
item at the next Trustees meeting.

2014-012  Moved by Roland, seconded by Clara that Paul’s 2013 performance

evaluation be approved as presented by Brian.

Carried, 3 in favour, Catherine opposed.

2014-013 Moved by Clara, seconded by Roland to approve a salary increase of

3% for Paul effective 1 January 2014.
Carried, 3 in favour, Catherine opposed.

10. Scenarios Plan

Brian asked the Trustees if they wished to continue working on developing a long-term plan
for the Trusts.

Roland stated that the plan needs to be used regularly and not to become simply a vinyl
trophy’.

Brian replied that the plan is a living document with milestones and that it can be a
powerful tool. The Trusts could start using the plan when it is 75% complete.

Catherine asked what Brian sees today as critical issues facing the Trusts.

Brian stated that the Board of Trustees, the working culture of the Trustees, succession
planning, guidance to the Companies on mid to long term investment policies, the
Application for Advice and Direction and Catherine’s outstanding claim accounts were all
important issues facing the Trusts at this time.

Roland said that the plan addresses the next 10-14 years but also needs to address some
short-term actions and medium-term tactical strategies. He feels that the plan needs to
develop some short term plans and that it needs to be a ‘Trustees document’. The Trustees
need to spend some time at each meeting considering the plan and to have an annual
meeting to revisit the plan and measure its key success indicators.

Brian reviewed the circumstances under which the Strategic Plan was originally
contemplated, drafted and then worked upon by the Trustees. We had agreed to develop a
longer term vision first which will enable us to work on the short and mid-term issues with

renewed focus.

1401-001  Trustees agreed that Brian should proceed with development of the

Strategic Plan and allocate time at future Trustee meetings.

11. Resumption of the Application for Advice and Direction
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12,

13.

14.

Paul reported that he and Brian have met the legal team to pass on the Trustees instructions
from the last meeting and to get the Application for Advice and Direction restarted.

Catherine asked under what authority did Paul and Brian instruct the lawyers to negotiate
grandfathering since this proposal was rejected at the last meeting.

Paul pointed out that the Trustees had approved the proposal at the 17 December 2013
meeting.

Catherine stated that when she left the meeting, the proposal had been rejected.

Brian pointed out that the proposal had simply been set aside until later in the meeting
because the Trustees did not seem to want to discuss the pertinent details of the proposals
at that time. The Trustees considered the minutes and then completed the balance of items
listed on the agenda including the set aside item. He stated that Catherine could not expect
to control the agenda simply by walking out of a meeting. He asked if she wanted to move to
bring the matter back for re-consideration. :

Catherine stated that she felt that it was improper to deal with this item after she left and
wants this noted in the minutes. :

Brian said that by the next meeting we should be able to report on the progress of
negotiations with the representative of the Office of the Public Trustee.

Catherine Twinn’s Letter to Trustees re Trustee Duties

Brian asked how many of the Trustees have had the opportunity to read Catherine’s letter of
20 January 2014.

Brian stated that the letter contained issues that were too complex to deal with on such
short notice at this meeting. He said that the discussions with and opinions obtained from
the legal team regarding the issue of the perceived conflict of interest and the opinions of
everyone else familiar with the file differed from Catherine’s interpretation. Brian said that
circulating the letter to such a broad range of recipients both inside and outside the Trusts
is beyond the pale and is very problematic. He recommended that the Trustees review their
Code of Conduct. He pointed out that the Trustees, staff and legal team did, in fact, consider
Catherine’s views but that they simply did not agree with those views. It was not a matter of
not listening. He said that the item would be placed on the agenda for the next Trustee
meeting and that there should be very serious reflection by all of the Trustees in preparation
for that meeting.

Company Update

Brian reported that the Companies have closed off their financial records for and are in the
process of completing their audit of the 2013 year end. It was a very good year and all
results were according to plan. The Companies are concerned about the amount of taxes
that they will have to pay in the future. Brian also reported that he and Paul would be
meeting with Ralph and John regarding a number of issues including the AGM, taxation
and a possible presentation by Mike Percy similar to last year’s presentation at the AGM.

Next Meeting

The meeting scheduled for 18 February 2014 has been moved to 25 February 2014 at
Catherine’s request. ‘

Brian adjourned the meeting at 4:00 PM. Roland said a closing prayer.
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Brian Heidecker, Chair
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Memorandum on the Sawridge Trusts of 1985 and 1986: resignation of a trustee, and the
appointment of a replacement trustee

Dated January 4, 2014

There are five Trustees of the Sawridge Band Inter Vivos Trust, created on 15™ April, 1985, and
also of The Sawridge Trust, created on 15" August, 1986, in each case by Declaration of
Trust. These two trusts are referred to as “the Sawridge Trusts”. As of the present date
there are five persons who are the appointed Trustees of each Trust. One of the five is
Walter Felix Twin. This Trustee (“Walter Felix”) has now written to Paul Bujold, Trusts
Administrator, a letter tendering his resignation from his position as Trustee.

Resignation of a Trustee

Notice of an intention to resign can take any form, but all the co-Trustees must be aware of the
notice before it can take effect. Notice to Mr. Bujold would be construed as notice to the co-
Trustees. The remaining Trustees cannot decline to accept the resignation, unless there is
cause in connection with Waiter Felix’'s outstanding breach or breaches of trust. The ‘unless’
clause not being relevant in the present circumstances, and the 30 days notice required by
clause 5 of each Trust instrument being met on January 21, the remaining Trustees can
accept the resignation as of that date. The resignation will then be effective as of January
21, 2014. The resignation and its operative date are not required in Alberta to be by deed
(see the Trustee Act, R.S.A. 2000, c. T-8,, s. 17(2), which uses the word, “instrument”), but in
my view it is preferable to have a deed between the resigning trustee and the remaining
trustees.

Walter Felix is entitled to remuneration as Trustee until January 21, 2014. He is also entitled as
of that date to be indemnified for any expenses he has properly incurred as a Trustee prior to
that date. While he is a trustee, he has lien rights against the funds of the Trusts for unpaid
remuneration, and expenses not reimbursed, as of that same date. Prior to its acceptance,
he is entitled to retract his tendered ressgnatlon so as to retain this lien if he has not been
appropriately paid and reimbursed to January 21, 2014. If there is no disagreement on these
matters, the deed of resignation referred to above can usefully record as between the
outgoing trustee and the contlnumg trustees that payment and reimbursement have been
made, and accepted by the resigning Trustee.

It is familiar for a resigning trustee to seek from the continuing trustees an indemnification from
those continuing trustees for any liability of the then trustees that comes to light after the
resignation but pertaining to the period prior to the resignation. A resigning trustee would
otherwise continue to carry this potential liability into retirement. The clause in the deed of
resignation would run something like this — “the continuing Trustees discharge [the resigning
trustee] as a co-trustee from all liabilities, including actions, damages, claims, losses, costs
and expenses of whatever nature arising with respect to, or as a direct or indirect result of,
the administration of the” Trusts prior to the date of resignation.

However, in this instance under clause 12 of each Sawridge Trust the Trustees already benefit
from a considerable degree of protection from liability. A Trustee is solely responsible for
breaches of trust which are held to stem from the lack of good faith in that Trustee’s acts or
omissions, i.e., he was fraudulent, dishonest or otherwise intended to act wrongfully as he
did. This type of clause may lead trustees continuing in office to say that the outgoing trustee
does not need protection from his subsequently-found liability for negligence, of which he
was previously unaware, and that that level of protection, given him by the Trust deeds, is all
that he can reasonably ask from continuing trustees, who assume personally any liability that
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the resigning trustee had. Alternatively, it may lead the outgoing trustee himself to say that
he will not ask for an indemnification. Nonetheless, an outgoing trustee may wish to consider
taking independent legal advice before taking this decision.

Appointment of a replacement Trustee

Under clause 5 of each Sawridge Trust the power of appointment of a replacement Trustee on a
resignation occurring is vested in the continuing Trustees. The 1985 Trust requires a
minimum number of five Trustees (the 1986 Trust a minimum of three Trustees), so on this
occasion there must be a replacement Trustee. All the existing Trustees are also Trust
beneficiaries, so the replacement Trustee can validly be a person who is not such a
beneficiary.

I am not aware of the investment holdings currently held by the 1985 and 1986 Sawridge Trusts.
So | will set out more fully the legal requirements as to vesting the trust assets in the new
body of Trustees.

The point of law to be considered carefully in the appointment of a new trustee is that the
appointors ensure that the trust property, whether items of realty or personalty, is effectively
vested in the new trustee body, i.e., the continuing trustees, A, B, C and D, plus the
replacement trustee, E. Unless there is a proper vesting of title in the trust property, the
continuing trustees and the new trustee together cannot validly deal with the trust property or
exercise the trustee powers. It used to be the case under the common law that each asset
had individually to be transferred to the new trustee body, but for some time the provinces
have been adopting the 1925 legislation in England whereby a “declaration” is made by the
appointor(s) of the new trustee body that trust assets thereby vest i in the new body.

In Alberta it is a matter of construction of the instrument of appointment as to whether the
instrument of appointment contains adequate language that it transfers to the new body of
trustees the legal title in each and all of the trust fund assets. In the Trustee Act, R.S.A.
2000, c. T-8, s. 17(1), itis provided for such a transfer that the “declaration” of vesting of trust
property must employ such inclusive language as “any estate or interest” in “any land” or
“chattel that is subject to the trust”, and any receivable “debt or other chose in action”.

One function of this declaration is to authorize changes of registration to be made in the
provincial records maintained under the Land Titles Act, R.S.A. 2000, c. L-4.

It should aiso be noted that, if the resignation and the appointment of a new trustee are to be
made in the same instrument (preferably a deed, as previously noted), the declaration would
be made in this instrument. See Trustee Act, R.S.A. 2000, c. T-8, s. 17(2).

However, and this too must be noted, the section 17 vesting declaration does not apply to vest
certain assets. Not included is “any share, stock, annuity, or property only transferable in
books kept by a company”, or other body in compliance with Alberta legislation. See s.
17(3). This is because shares are commonly registered in the names of legal persons, but
not as trustees. If they held as ‘trustees’, the declaration might be enough. The Sawridge
Trusts own shares in privately-held corporations, and the change of registration of these
shares into the names of the new Trustees, as a group, must therefore specn‘lcally be made
in the corporate books.

Also excepted from a section 17(2) declaration are mortgages of land held by trustees as part of
the trust fund. Such mortgages are traditionally excepted because the deed of mortgage
security will not reveal that the mortgagees are trustees advancing trust fund monies.
Specific vesting of mortgages of land in the new trustee body is thus required. It is true that
all land interests must be registered under the Land Titles Act, as previously mentioned, so
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that this would cover land mortgages in any event. But it is worth knowing that Land Titles
Act registration is needed for land mortgages because also of this exception.

Thirdly, and lastly, trust fund assets in the form of leasehold or sub-leasehold interests, under
the terms of which holdings assignment is denied without the landlord’s consent, specific
transfer of title to the new body of trustees is vital. Otherwise, were the vesting of these
assets to have been made in the new body of trustees by the declaration, the forfeiture
provision may be triggered.

All this law as to vesting may seem at first sight complex, but it all makes sense as a set of
rules, and it is easily manageable by a lawyer who specializes in this area. An added
difficulty is that every Canadian jurisdiction makes its own legislative rules as to trustee
appointment documents, and the effect of those documents. B.C. rules, for example, differ
from Alberta rules. It may be annoying, but | would suggest an Alberta lawyer be retained
who is cognizant of any procedural details, such as court rules, concerning vesting
declarations practice in Alberta. Once the job is done properly, it does not have to be
thought about again.

Timing the resignation and the appointment of a replacement

If the resignation is to be by deed as of January 21, 2014, then the resignation and the
replacement appointment, including a section 17(2) declaration, could be incorporated into
the same instrument. This supposes, however, that by that date the continuing Trustees are
agreed as to the person who is to replace the outgoing Trustee, and that person has agreed

to serve.

. If, however, the resignation is to be as of January 21, 2014, but on that date time or further time
ﬁs is needed by the continuing Trustees, in which to select, approach the person and confirm a
, replacement Trustee, there is going to be a period of time thereafter during which for the

1985 Trust there will not be a minimum number of Trustees. This prevents the four
continuing Trustees from validly acting as 1985 Trust Trustees, whether by majority or
otherwise. Trustees should never be in this position, and it is therefore clear that there
cannot be a period of time between resignation and appointment during which this position
exists. An alternative is needed. In order that capacitated trusteeship, i.e., five trustees, is
continuously in place, it is suggested that, if he will so consent, Walter Felix remain as
Trustee while discussions are taking place as to his successor. Then resignation and
appointment can be carried out on the same day.

Donovan Waters, Q.C., F.R.S.C.

L
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Date:
To:

From:

Subject:

MEMORANDUM

7 January 2014

Bertha L’Hirondelle, Clara Midbo, Catherine Twinn, Roland
Twinn

Paul Bujold, Trusts Administrator

Walter Felix Twin Resignation

Upon returning from the break after the New Year, I received a package from Walter
Felix Twin in which he sent letters to each of his fellow Trustees announcing his
resignation as a Trustee effective 16 December 2013.

According to the Trust Deeds,

“Any Trustee may at any time resign from the office of
Trustee of this Settlement on giving not less than thirty
(30) days notice addressed to the other Trustees.” (1985
Trust Deed and 1986 Trust Deed, Paragraph 5)

Based on the “not less than 30-day notice period”, Walter’s resignation could be accepted
by the Trustees anytime after 17 January 2014. Since the Trustees are meeting on 21
January 2014, this item will be placed on the agenda for that meeting.

I sent an email to Donovan Waters requesting that he review the provisions of the two
Trust Deeds and Alberta and common law on trusts to give us some guidance on how the
Trustees should proceed. His memo is attached.

In his memo, Donovan points out a number of crucial points:

1.
2.

The Trustees cannot decline to accept Walter’s resignation.

Donovan’s recommendation is that the resignation be recognised by a ‘deed’
between Walter and the remaining Trustees. (I have asked Doris Bonora to prepare
such a deed.) :

Walter is entitled to be paid all fees that are due. (Walter is paid up on all fees as of
17 December 2013.)

Walter may also seek an indemnification for any liability arising prior to his
resignation that may come to light after his resignation. (This clause has been
included for Walter and for the in-coming new Trustee in the deed prepared by
Doris.)

The remaining 4 Trustees have the power to appoint a replacement Trustee.

The 1985 Trust requires a minimum of 5 Trustees while the 1986 Trust requires a
minimum of 3 Trustees. The Trustees cannot validly deal with any business unless
there is a proper vesting of title in a new Trustee since at least 5 Trustees are
required for the 1985 Trust.

The resignation and appointment deed should contain a list of all assets being
transferred from the resigning Trustee to the new Trustee. (Doris has pointed out
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that in Alberta, since the Trustees are joint tenants, the deed has to transfer the
assets from the five current Trustees to the five new Trustees. That provision has
been included in the prepared deed.)

8. Since the Trustees cannot do business with only 4 Trustees for the 1985 Trust,
Donovan suggests one option available to the Trustees is that Walter be asked to
extend his period of service until a new Trustee can be selected and briefed and

accept the appointment.

The new Trustee has to be fully aware of all the transactions of the Trusts from their
creation date in order to fully understand the responsibility and liabilities that come with
the position. Since this may take some time, I would recommend that the remaining
Trustees consider appointing a temporary replacement for a 6-month period in order
that a new candidate can be chosen and briefed. This may also give the Trustees an
opportunity to develop a workable succession plan for Trustees. The temporary
replacement Trustee could be a non-beneficiary since the Trustees Deeds permit the
appointment of 2 non-beneficiaries for the 1985 Trust and 1 non-beneficiary for the 1986
Trust if a sufficient number of the remaining Trustees are beneficiaries.

In the interim, after discussing the options with our legal team, I would recommend that
Brian Heidecker be appointed as a temporary, non-beneficiary Trustee for 6 months. He
is already completely aware of the history of the Trusts and what the responsibility
entails and is presently sitting on the Board of Trustees as Chair and therefore would not
require the prior briefing. This would permit the Trustees accepting Walter’s resignation
on 21 January as well as appointing a replacement Trustee, albeit temporary giving the
Trustees some breathing room to come up with a more permanent solution. Most
importantly, this would permit the Trusts to carry on its normal business activities.

Doris Bonora’s Resignation and Appointment Trust Deeds will be forwarded to you as
soon as it is complete. She is presently gathering information on the assets and liabilities
from the Sawridge Group of Companies to include in the Schedules to these Deeds.

cc Brian Heidecker, Chair
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DEED OF RESIGNATION AND APPOINTMENT OF TRUSTEES

THIS DEED is made the 21% day of January, 2014.
WHEREAS:

A) Walter Felix Twin (the “Retiring Trustee”), along with Catherine Twinn, Roland Twinn, Clara
Midbo and Bertha L’'Hirondelle (collectively, the “Continuing Trustees”) are the trustees of the
trust settiement known as Sawridge Band Inter Vivos Settlement (the “Trust”);

(B) The Retiring Trustee desires to resign as trustee of the Trust and for such purpose has given
notice in writing of his resignation to take effect the 21* day of January, 2014;

(© The Trust Deed creating the Trust dated the 15th day of April, 1985 (the “Deed”) provides
that the Continuing Trustees shall be entitled to appoint a replacement trustee;

(D) Pursuant to the provisions of the Deed, the Continuing Trustees wish to appoint
(the “New Trustee”) to act, along with the Continuing Trustees, as trustees of the Trust;

(E) The New Trustee desires to accept his/her appointment as a trustee of the Trust;

NOW THEREFORE THIS DEED WITNESSETH that in consideration of the respective covenants and
agreements herein contained, the parties hereto covenant and agree as follows:

2 RESIGNATION/APPOINTMENT

@ The Continuing Trustees hereby accept the resignation of the Retiring Trustee as trustee of the Trust and the
L Continuing Trustees hereby appoint the New Trustee as a trustee of the Trust in the place of the

Retiring Trustee.
3. TRANSFER OF TRUST ASSETS

The Retiring Trustee and the Continuing Trustees transfers, assigns, cohveys and delivers to the Continuing
Trustees and to the New Trustee, as joint tenants, all of the Trust’s estate and interest in any and
all property and assets subject to the Trust including, without limitation,

(a) all the property subject to the Trust, movable or immovable, real or personal, tangible or
intangible (including, without limitation, intellectual property) of every kind and description
wheresoever situate, including freehold and leasehold property and leases, licenses,
franchises and similar rights subject to the Trust;

(b) all choses in action, including all the book and other debts (including accounts receivable)
due or accruing due to the Trust; and the full benefit and advantage of all securities for
the payment of such debts;

(c) the full benefit and advantage of all existing contracts and engagements to which the
Trust may be entitled;

(d) all cash on hand and in the bank and all bills, notes, shares, bonds, debentures and other
securities (if any) subject to the Trust;

(e) all other property, assets and rights which is or may hereafter be subject to the Trust in
connection with any business carried on by the Trust including goodwill and the right to
use any trade names and trademarks, whether registered or unregistered:;

Page - 13 - of 21

{



Trustee Minutes, 21 January 2014

Until such time as legal title or ownership of the Trust's property and assets is registered in the joint names of the
Continuing Trustees and the New Trustee, the Retiring Trustee and the Continuing Trustees shall
hold legal title to such property and assets for the Continuing Trustees and the New Trustee as
bare trustees and shall execute all deeds, transfers, conveyances, appointments and other
documents as are necessary or desirable to carry out the intent of this Deed.

4. RIGHTS AND POWERS

The Continuing Trustees and the New Trustee shall succeed to all titie of the trustees to the Trust estate and to
all rights, powers, duties, discretions, obligations and immunities of the trustees of the Trust under
the provisions of the Deed, as though the Continuing Trustees and the New Trustee were
originally named as trustees in the Deed.

5. ACCEPTANCE

The New Trustee accepts his/her appointment as a replacement trustee of the Trust, and agrees to be bound by
and perform in accordance with its terms, the trustee’s obligations pursuant to the terms of the

Trust.

6. LIABILITIES AND INDEMNITY

Notwithstanding any provision in this document to the contrary:

(a) The New Trustee does not assume, and is not responsible or liable for, and the Retiring
Trustee and the Continuing Trustee agree to indemnify out of the assets held on trust and
save harmless the New Trustee from, any loss, cost or damage arising from, relating to
or in any way connected with the acts or omissions of the Retiring Trustee and/or the
Continuing Trustee occurring or arising before the date of this Deed; and

(b) The Retiring Trustee is not responsible or liable for, and the Continuing Trustees and the
New Trustee agrees to indemnify out of the assets held on trust and save harmless the
Retiring Trustee from, any loss, cost or damage arising from, relating to or in any way
connected with the acts or omissions of the Continuing Trustees and the New Trustee
occurring or arising on, prior to or after the date of this Deed.

7. REPRESENTATIONS OF RETIRING TRUSTEE AND THE CONTINUING TRUSTEES

The Retiring Trustee and the Continuing Trustees hereby represent to the New Trustee that:

(a) the assets held in the Trust as at the date hereof consist of those assets set out in
Schedule A attached hereto; and

(b) the liabilities of the Trust as at the date hereof consist of those liabilities set out in
Schedule B attached hereto.

8. GOVERNING LAW

This Deed shall be governed by the laws of Alberta, and all provisions hereof shall be administered according to
such laws. ,
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0. NOTICES

Any notice or other writing required or permitted to be given hereunder or for the purposes hereof shall be
sufficiently given if delivered to the party to whom it is given or, if mailed, by prepaid registered
mail addressed to such party:

(@ if to the Retiring Trustees at:

P.O. Box 534<>
Slave Lake, Alberta , TOG 2A0 <>

(b) if to the Continuing Trustees at:

c/o Suite 214, 10310 - 124 Street
Edmonton, Alberta, TSN 1R2 <>

(c) if to the New Trustee:

c/o Suite 214, 10310 - 124 Street
Edmonton, Alberta , T5N 1R2

or at such other address as the party to whom such writing is to be given shall have last notified to the party
giving the same in the manner provided in this clause. Any notice mailed shall be deemed to
have been given and received on the tenth day next following the date of its mailing unless at the
time of mailing or within ten days thereafter there occurs a postal interruption which could have
the effect of delaying the mail in the ordinary and usual course, in which case any notice shall
only be effectively given if actually delivered. Any notice delivered to the party to whom it is
addressed shall be deemed to have been given and received on the business day next following

@i‘x the day it was delivered.
10. COUNTERPARTS

This Deed may be executed in as many counterparts as may be necessary or by facsimile and each such
counterpart Deed or facsimile so executed shall be deemed to be an original and such
counterparts and facsimile copies together shall constitute one and the same instrument.

11. SUCCESSORS AND ASSIGNS
This Deed shall enure to the benefit of and be binding upon the parties hereto and their respective successors
and assigns.

IN WITNESS WHEREOF the parties have duly executed this Deed as of the day and year first above
written.

Walter Felix Twin,
in his capacity as Retiring Trustee

Catherine Twinn, in her capacity as Continuing Trustee of the Trust

g
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Roland Twinn
in his capacity as Continuing Trustee of the Trust

Clara Midbo
in her capacity as Continuing Trustee of the Trust

Bertha L'Hirondelle,
in her capacity as Continuing Trustee of the Trust

in his/her capacity as New Trustee of the Trust
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DEED TO LIMIT TERM OF APPOINTMENT OF NEW TRUSTEE

THIS DEED is made the 21 day of January, 2014.

WHEREAS:

A

(B)

(©)

(D)

(E)

Walter Felix Twin (the “Retiring Trustee”), along with Catherine Twinn, Roland Twinn, Clara
Midbo and Bertha L'Hirondelle (collectively, the “Continuing Trustees”) are the trustees of the
trust settlement known as Sawridge Band Inter Vivos Settlement (the “Trust”);

The Retiring Trustee has resigned as trustee of the Trust and for such purpose has given
notice in writing of his resignation to take effect the 21* day of January, 2014;

The Trust Deed creating the Trust dated the 15th day of April, 1985 (the “Deed”) provides
that the Continuing Trustees shall be entitled to appoint a replacement trustee;

Pursuant to the provisions of the Deed, the Continuing Trustees appointed (the
“New Trustee”) to act, along with the Continuing Trustees, as trustees of the Trust for the
limited term of six months commencing on January 21, 2014;

The New Trustee desires to accept his appointment as a trustee of the Trust for the limited
term of six months commencing on January 21, 2014;

NOW THEREFORE THIS DEED WITNESSETH that in consideration of the respective covenants and

2.

agreements herein contained, the parties hereto covenant and agree as follows:

APPOINTMENT

The Continuing Trustees and the New trustee agree that the New Trustee is appointed for the limited term of six
months commencing on January 21, 2014.

3.

TERMINATION OF APPOINTMENT

The New Trustee agrees to sign a resignation as a Trustee of the Trust within 6 months of January 21, 2014 and
agrees to take all steps to transfer to the Continuing Trustees and any subsequently appointed
Trustee (“Subsequent Trustee”) appointed upon or after the resignation of the New Trustee as
joint tenants, all of the Trust's estate and interest in any and all property and assets subject to the
Trust including, without limitation,

@)

(b)

(©)

(d)

all the property subject to the Trust, movable or immovable, real or personal, tangible or
intangible (including, without limitation, intellectual property) of every kind and description
wheresoever situate, including freehold and leasehold property and leases, licenses,
franchises and similar rights subject to the Trust;

all choses in action, including all the book and other debts (including accounts receivable)
due or accruing due to the Trust; and the full benefit and advantage of all securities for
the payment of such debts;

the full benefit and advantage of all existing contracts and engagements to which the
Trust may be entitled; ,

all cash on hand and in the bank and all bills, notes, shares, bonds, debentures and other
securities (if any) subject to the Trust;
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AN

f;\ (e) all other property, assets and rights which is or may hereafter be subject to the Trust in

' connection with any business carried on by the Trust including goodwill and the right to
use any trade names and trademarks, whether registered dr unregistered;

Until such time as legal title or ownership of the Trust's property and assets is registered in the joint names of the
Continuing Trustees and the Subsequent Trustee, the New Trustee and the Continuing Trustees
shall hold legal title to such property and assets for the Continuing Trustees and the Subsequent
Trustee as bare trustees and shall execute all deeds, transfers, conveyances, appointments and
other documents as are necessary or desirable to carry out the intent of this Deed.

5. * ACCEPTANCE

The New Trustee accepts his appointment for the limited term of 6 months, and agrees to sign all documents
necessary to resign in accordance with this Deed.

6. GOVERNING LAW
This Deed shall be governed by the laws of Alberta, and all provisions hereof shall be administered according to
such laws.
7. COUNTERPARTS

This Deed may be executed in as many counterparts as may be necessary or by facsimile and each such
counterpart Deed or facsimile so executed shall be deemed to be an original and such
counterparts and facsimile copies together shall constitute one and the same instrument.

h 8. SUCCESSORS AND ASSIGNS
*i,,, This Deed shall enure to the benefit of and be binding upon the parties hereto and their respective heirs,

successors and assigns.

IN WITNESS WHEREOF the parties have duly executed this Deed as of the day and year first above
written.

Catherine Twinn,
in her capacity as Continuing Trustee of the Trust

Roland Twinn,
in his capacity as Continuing Trustee of the Trust

Clara Midbo,
in her capacity as Continuing Trustee of the Trust

T
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Bertha L'Hirondelle,
in her capacity as Continuing Trustee of the Trust

in his capacity as New Trustee of the Trust
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Trustee Meeting Minutes
Sawridge Inn Edmonton South, Edmonton
25 February 2014
Attendees: Bertha L'Hirondelle, Clara Midbo, Justin Twin, Catherine Twinn, Roland Twinn
Guests: Brian Heidecker, Chair; Paul Bujold, Trusts Administrator
Recorder: Paul Bujold
1. Opening and Prayer
Brian called the meeting to order at 10:15 AM. The opening prayer was led by Roland.

2. Agenda

Brian welcomed new Trustee, Justin Twin. Trustees reviewed the agenda for the meeting.
Roland inquired if the Agenda item for Trustee reports was being permanently removed.
Paul indicated that the Agenda has been temporarily reformatted to deal with urgent
business but that it would be returned to its previous format once these urgent items were
resolved.

2014-014 Moved by Clara, seconded by Roland that the agenda be accepted as
presented.

Carried, Unanimously.
3. Deed to Appoint a New Trustee

Catherine has not signed the Deeds for the Appointment and Resignation of a Trustee and
the Deeds to Limit the Term of Appointment for a New Trustee. Brian asked Catherine if
she was prepared to sign the documents at this time. Catherine stated that she was not
ready to sign at this time and that she has not has the opportunity to review the Deeds
because she has been away on vacation. She also wanted to meet with Justin prior to signing
and had set up a meeting with him on 31 January which Justin had to cancel because of
family commitments. She still wants to meet with Justin.

4. Transfer of Trust Assets

Since Catherine has not signed the relevant Deeds at this time, the present ownership of the
assets of the 1985 Trust, which requires a minimum of 5 Trustees in order to operate, and
the assets of the 1986 Trust, which requires between 3 and 7 Trustees in order to operate,
are in question. The legal advice received by the Trusts’ Administrator is that in such a case
the Trustees have a fiduciary obligation to act expeditiously to transfer the assets through
an Application for Advice and Direction to the court. Catherine read out the resolution to
this effect signed on 24 January 2014 by the four other Trustees. She inquired why there
was such a rush in appointing Justin and transferring the assets. Brian pointed out that the
1985 Trust cannot operate with less than 5 Trustees and that Walter’s resignation reduced
the number of Trustees to 4.

2014-015 Moved by Roland, seconded by Clara that If any Trustee fails to
execute the Deed of Resignation and Appointment of Trustees, the
administrator of the trust shall take steps to bring the necessary court
applications to approve the steps to effect the resignation of Walter
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Felix Twin, to effect the appointment of Everett Justin Twin and to
effect the transfer of assets from continuing and former trustees to
the continuing and new trustees.

Carried, 3 in favour, Catherine opposed, Justin abstaining because the
resolution concerns his appointment.

5. Adherence to the Code of Conduct by a New Trustee

Brian asked Justin if he had had time to review the Code of Conduct, a copy of which had
been given to him on 24 January 2014 and if he was prepared to adhere to this binding
contract between the Trustees. He pointed out that new Trustees had the choice to accept or
reject this contract upon appointment but that the contract continues to bind all continuing

Trustees.

Justin said that he had reviewed the Code and that he was prepared to sign the documents
to confirm his adherence to this contract.

1402-001  Paul presented the Deed of Adherence of a New Trustee to the Code of

Conduct to Justin who then signed these documents.

6. Catherine Twinn’s Letter to the Trustees re Trustee Duties, 20 January 2014

Brian pointed out that items 5a Catherine’s Letter, 5b Trustees Letter to Catherine and 5¢
Opinion of Doris Bonora in the Dropbox referred to this agenda item. Brian pointed out that
Catherine had a different opinion than the other Trustees and the Trusts’ legal advisors
about the interpretation of the Decision of Justice Thomas on Application of the Public
Trustee, 6 June 2012. A hyperlink for the document is shown below:

[http://www.sawridgetrusts.ca/upload/files/1/docs/Decision%200f%20Justice%20Thoma
s%200n%20Application%200f%20the%20Public%20Trustee,%20120612.pdf].

Brian also pointed out that the Trustees were concerned because Catherine’s letter to the
Trustees had been widely circulated to persons outside the Trusts and may have done
damage to the Trusts’ present Application for Advice and Direction before the court. He
stated that, in the opinion of the Trusts’ legal advisors, a Trustee cannot act as a trustee
individually but needs majority support in order to act as a Trustee.

Roland stated that he was concerned about the last paragraph of Catherine’s letter which
contemplates going to court. He stated that he feels that this is a conflict of interest as far as
the remaining Trustees and advice of the Trusts’ legal advisors are concerned and is also a
violation of the Code of Conduct.

Roland continued that if Catherine was going to proceed with her court action against the
remaining Trustees that she should resign as a Trustee first. He stated that the remaining
Trustees had a different view on the interpretation of Justice Thomas’ decision and that he
hoped that there was a way that this could be dealt with more appropriately. Catherine
asked Justin if he were still willing to meet with her individually. Justin stated that he was
willing to meet with Catherine pending his availability. ‘

The Trustees discussed the various avenues of action available to them.

Brian stated that he thought that the Trustees need to make a decision about what to do.
There is obviously a major divergence of interpretations on Justice Thomas’ Decision with
Catherine. The last paragraph of Catherine’s letter talks about Catherine filing an
Application for Advice and Direction. Catherine needs to clarify to the other Trustees, one
way or another, whether she plans to file an application to the Courts or not.
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Catherine stated that if the Trustees fail to resolve the issues she feels are on the table she
will need to do something. Other Trustees raised the point that they felt that the conflict
posed by Catherine’s letter and the matter of the transfer of the Trusts’ assets to the new set
of Trustees needed to be resolved before they could deal with any other issues.

Brian pointed out that the Trustees’ concerns about the need to deal with issues lead back to
the Code of Conduct. He noted that Justin has signed on to the Code. He reviewed Section 5
of the Code:

In order that the decision-making process be fair and effective, it is
crucial that communication among Trustees be fair and effective.
Therefore, the Trustees shall act in accordance with the following
principles:

(a) Cooperation: Trustees shall collaborate to serve the best
interests of the beneficiaries.

(b) Tolerance: each Trustee should seek to fully understand the
views and values of the other Trustees in the best possible light
and consider whether those views and values might be usefully
adopted to guide the ongoing deliberations of the Trustees.

(c) Inclusion: Trustees shall use their best efforts to include all
Trustees in their deliberations so that each Trustee feels that
he/she had a meaningful opportunity to contribute to the
discussion and that his/her views and values were given fair and
full consideration.

(d) Compassion: each Trustee recognizes that the other Trustees
are human beings with their own weaknesses and capable of
making mistakes. The Trustees agree to show patience, and
provide mentorship and caring for each other.

(e) Relationship: the Trustees recognize that people live in
complex and essential webs of relationship and acknowledge that
decisions and actions of individuals and the community
unavoidably affect each other. The Trustees shall seek to make
their decisions in ways that positively strengthen their
relationships and in ways that promote the best consequences for
the beneficiaries.

(f) Honesty in Communication: Trustees must be fair, open,
truthful and sincere when dealing with each other and shall all
times avoid attempts to deceive or mislead each other.

(g) Fair Procedures: the Trustees agree to proceed with their
decisions in accordance with known and fair procedures.

(h) Assertiveness: Trustees have an obligation to state their views
and concerns openly and clearly for consideration by the other
Trustees.

(i) Consensus: where possible, Trustees should work towards
unanimous agreement; where unanimous agreement is not
possible, Trustees shall try to come to a consensus; where neither
of these is possible Trustees shall reach decisions by simple
majority. In all cases, once a decision is made by the Trustees it
should be respected and followed by all.
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(G) Objectivity: Trustees must base their decisions upon relevant
facts and information in a way that is not biased by undisclosed
personal feelings or opinions.

(k) Transparency: to the extent possible, the Trustees should be
able to articulate their reasons for coming to a particular
decision.

() Peacefulness and Respect: Trustees have an obligation to be
polite, respectful and courteous in their dealings with other
Trustees; they agree to deal with each other in a calm and open
manner; and they agree to avoid expressions of anger and ,
personal attacks which may disrupt the harmony of the group.

(m) Reconciliation: the Trustees accept that they are morally
accountable for their own actions. Where their actions or
decisions have, intentionally or unintentionally, caused
disharmony, they accept a personal obligation to work towards
restoring harmony.

He complimented the group on having had the one of the best conversations that he has
been party to in the past 4 years. At the last meeting, Brian had asked everyone to review
the Code of Conduct. He stated that he continued to feel that Catherine’s letter was not in
the spirit of the Code. Brian stated that the Trustees needed to have assurances from
Catherine that she would not act again without the permission of all Trustees and that there
would not be a repeat of any widely distributed documents. He stated that while Catherine
wants to hear from the other Trustees and Brian, she has not answered the question herself.
Catherine’s letter breaks many rules of governance and doesn’t pass the test of professional
governance. Catherine needs to know and needs to clearly state that she accepts that fact.

Roland said that in his understanding, confidential items should not be dealt with in the
general public. He said that he doesn’t know exactly who the letter was sent to. He noted
that it breaks Section 6 Confidentiality and Section 3 Communications with Directors and
Management of Sawridge Corporations and also the decision-making sections with the
threat to go to court without the permission of the other Trustees. Catherine’s actions will
determine what needs to be done at this table and whether the trustees should adjourn and
only deal with 1986 Trust items.

Roland pointed out that the question is not being answered by Catherine is whether
Catherine would agree to cease and desist but all that he heard was a qualified maybe. If
there is no clear response, maybe what is needed is to invoke Section 8 The Application of
the Code of Conduct. Brian said that we should break for lunch. After lunch, the Trustees
need a yes or no answer from Catherine that is not conditional. Once an answer is received,
then the Trustees will be able to proceed to other processes.

Brian opened the meeting after lunch by saying that the Code of Conduct was being
discussed. He pointed out that the Code is not a conditional document so there is no
opportunity for invoking extenuating circumstances. These guidelines were developed and
approved by the Trustees to govern themselves. When an inappropriate action takes place,

it is good to have a discussion about the issues. But it is essential that the principles of the
Code be discussed and any breaches addressed in a forthright manner. The Trustees and the
Trust’s legal advisors have stated that copying the letter and threatening court action is a
significant breach by Catherine of the Code of Conduct.

Catherine stated she needs time to consider whether she agrees there has been a breach of
the Code of Conduct. She has higher standards and responsibilities as a lawyer that need to
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be taken into consideration when determining if copying the letter may have been a breach
of the Code. She asked if the question being considered was a yes or no as to whether she
would agree not to send out letters as a Trustee.

Brian stated that the question requires an unequivocal answer and reiterated that the Code
of Conduct is not conditional. He said that while Catherine may want to have more time to
consider that the Trustees need a firm commitment that there will be no more letters while
they consider the question of the breach of the Code of Conduct. He asked again for
Catherine to indicate either yes or no.

Catherine stated that she was prepared to answer the question with an unequivocal yes on
condition that the Trustees find a better way to address issues.

Roland stated that he was not sure whether the answer was yes since it seems to impose a
condition and to accept the condition, the Trustees would need to understand what process -
is being proposed. He feels that we cannot wait another month to decide on a process but
need to decide on that process now.

Catherine stated again that she was giving an unequivocal yes on the assumption that the
Trustees will find another way to move forward. Brian stated that the issues raised in the

content of the letter are:
1. The Sawridge First Nation membership process

2. The conflict of interest inherent between the First Nation leadership and the
Trustees

3. The Trustees hindering the decision of Justice Thomas and
4. Negotiating with the Office of the Public Trustee.

Brian asked what we can do better. Do we need other legal opinions? The Trustees have a
fiduciary responsibility to the beneficiaries. How do we resolve the issues and meet these

fiduciary obligations?
Roland said that he didn’t know how to do this either.

Catherine said that it was not a matter of gathering more information. What is needed is
facilitated conversation. She also felt that another piece was a discussion on the “so called
separation rule” raised by the decision of Justice Thomas. Based on her research, the
Trustees need to separate economics and politics and the Trusts’ lawyers’ opinions did not
seem to be aware of this information. The Deloitte Community Trust model and the
Aboriginal and Northern Affairs Canada land claims trust model need to be studied. The
Samson Trust has appointed all of its trustees from outside the beneficiary group. Catherine
feels that we have never had a conversation on this topic and that we need education on this
topic.

Brian pointed out that the Trustees have had discussions on the importance of having a
clear separation economics and politics and indeed the current practices and protocols
governing the separation of the Trusts and the Companies were working well. . Catherine
seems to be recommending a similar discussion about the Trusts and the First Nation. He
suggested that the Trustees could have a discussion on a set of principles and practices that
would mitigate risks.

Catherine asked what risk, what mitigation would be appropriate to our situation. She felt
that it was critical to have this conversation because the court raised the issues and she was

troubled by these issues. In August 2012, she brought a proposal following Justice Thomas’
Decision but this proposal was not accepted. The Trustees have a responsibility to the
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Sawridge ‘family’ and should be able to say to the court that the court’s comments have been
taken into consideration and this is the response that the Trustees are proposing to take.

Brian stated that we would continue regular business while having this conversation. The
discussion may or may not change the way Trustees conduct business and would take time.
We do not have the luxury of setting all Trust business on hold.

Brian stated that he does not have the authority to invoke the Code of Conduct but that the
Trustees would have to do this before he could act. He stated that we could have a high level
discussion on the separation issue to see how it cascades down to some decisions. He needs
a letter from a trustee to trigger the Code of Conduct.

Brian stated that he and Paul would go ahead to gather skeleton information and circulate
this to the Trustees. The Trustees should also gather and share information.

Paul stated that Justin’s appointment is legal with the four Trustees signing the Deed of
Appointment. The transfer of assets will be dealt with by the court as per motion 2014-015
passed today unless Catherine signs the Deeds.

Catherine stated that she did not refuse to sign the Deeds simply that she needed time
before signing. She felt that we should avoid court action. She also feels that she is
disadvantaged by not having direct contact with the Trusts’ lawyers and having all
communication go through Paul.

Brian restated the points that were under consideration.

1. Beginning a process to understand the principles and the realities of a separation
rule.

2. Catherine to meet with Justin to get issues resolved to that she can sign the Deeds of
Appointment.

3. Getting the lawyers in to again brief the issue with the Trustees.
4. Triggering the Code of Conduct.

5. Catherine will not send out any more letters as a Trustee while the process is
underway.
Bertha stated that unless she misunderstood, the Trustees will go through this process but
Catherine will still go to court with her application.

Catherine stated that the court was over our heads regardless. She realizes how
uncomfortable this makes people feels but has to do it. If the Trustees fails to deal with this

issue it will come back to bite the Trusts.

Brian stated that if Catherine acts against the Trustees, then she will have to resign before
proceeding.

Catherine stated that under the Trustee Act she has the right to go to court for Advice and
Direction as a sole Trustee. Any trustee can act. Court has the power to remove and replace
trustees. Catherine has professional ethical duties and is struggling to meet these.

Brian stated that he will move forward on the process.

Minutes, 21 January 2014

Trustees reviewed the minutes of 21 January 2014. Catherine said that she had a few pages
of amendments but that she had not made copies for everyone.
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2014-016 Moved by Roland, seconded by Clara that the minutes of 21 January

2014 be tabled until Catherine’s proposed amendments can be
circulated to the Trustees.

Carried, 4 in favour, Justin abstaining because he was not at the
meeting because he had not been appointed as a Trustee yet.

8. Scenarios Plan

Justin asked what the Scenarios Plan was. Brian pointed out that the Trustees were working
on a middle and long term plan. That was initially done through the development of a
number of scenarios and has since been expanded into a written plan. This plan will be
tabled until a later meeting.

9. Trusts’ Administrator’s Report
Paul presented the report of his activity during the past month to the Trustees.

10. Financial Statements

The financial statements for January 2014 were presented to the Trustees. Paul pointed out
that the audit, currently underway, had not yet made the adjustments to the equity amounts
used last year as a budget for benefits payments so the benefits section of the Balance Sheet
was inaccurate as to totals. The current expenditures were otherwise correct.

2014-017 Moved by Justin, seconded by Roland that the financial statements

for January 2014 be accepted as presented.
Carried, Unanimously.

- 11. Alternate Health Benefit

Paul presented proposal for an Alternate Health Benefit. He pointed out that few insurance
plans cover this type of benefit because it is so hard to control. One alternative is to set up a
benefit similar to the Personal Development Benefit that gives beneficiaries a limited
amount to spend on that category each year.

Trustees suggested that rather than setting up a new benefit, the Personal Development
Benefit should be modified to cover this program.

Paul asked that the Trustees also consider removing the 1/3-2/3 funding formula since it is
difficult to work with and often has to be waived since beneficiaries cannot afford to make
the 1/3 payment for the program they have selected.

2014-018 Moved by Catherine, seconded by Clara that the Personal

Development Benefit be expanded to include payments for alternative
health treatments; that the benefit be expanded to $2000 per
beneficiary and dependant per year and that the requirement for a 1/3
matching amount be paid by the beneficiary be eliminated.

Carried, Unanimously.

12. Company Issues

Brian reported that the Company Board of Directors had held its regular meeting last Friday
and that he was in attendance. The AGM, planned for Ft. McMurray on 30 May, will have to
be moved because that date is the date for Ft. McMurray’s air show and all facilities are
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booked. The alternate dates are 12 and 19 June. Roland pointed out that he had a previous
engagement on 19 June.

1402-001 It was agreed that 12 June 2014 would be the date selected for the
Company AGM.

The AGM will deal with the usual resolution on selecting the auditors, directors and
accepting the annual report that will be sent out. Brian asked if there were any proposed
changes to the Board of Directors.

1402-002 Trustees agreed that there would be no changes to the Company
Board of Directors this year.

Brian said that after the AGM the Directors and Trustees would be meeting to discuss the
strategic planning that the Directors have been working on. This will cover staff succession
plans, and a conversation on the next 3, 5, and 7 years. The Companies are in very good
financial shape.

1402-003 The Trustees will have to have a discussion on their investment
preferences before the AGM.

Mike Percy will being doing an economic overview as he did last year. The AGM will be held
from about 10:00 AM to 5:30 PM.

The Companies have agreed to provide a bursary honouring Chief Walter P. Twinn through
Indspire Awards for Aboriginal students of $50,000 which will be matched by the Federal
Government giving a total of 20 bursaries of $5,000. These will be awarded in Winnipeg on
21 March. The Companies will review this program and will assess whether they will
continue for another 4 years after this year.

Brian handed out an information sheet on Spruceland Properties. He pointed out that the
Companies own shares of this publicly traded company and that it has been buying more
shares as they come available. This company is a successful property manager and could
provide some expertise if the Sawridge Group goes into property development.

The Companies have begun a labour process to recruit foreign labourers in Ft. McMurray
since labour is so hard to maintain there. It will take 7-9 months to get to the stage where
actual recruitment can take place.

13. Meetings Scheduled Between Catherine and Justin

Brian asked when Catherine and Justin could meet and settle whether or not Catherine will
sign the Deeds of Appointment since this affects the 1985 Trust assets because the 1985
Trust required 5 Trustees to operate.

Catherine stated that she wants to get opinions of lawyers and to have an opportunity to
consult them because she has not had time since she was away on vacation and did not get
the information about Walter’s resignation until the last Trustee meeting.

Brian reviewed the process regarding Walter Felix Twin’s resignation as a Trustee. The
Trustees were informed by email and mail by 8 January, long before the Trustee meeting on
21 January. Paul also submitted a proposal regarding Trustee appointment on the same
date. Paul and Brian consulted the lawyers to get the Deeds of Appointment and
Resignation developed in time for the meeting and these were included in the DropBox and
shared with the Trustees at the 21 January meeting. All the Trustees had the proper
information to make a decision at the last Trustee meeting and the fact that Catherine was
on vacation from 2 to 22 February 2014 is not a valid reason to not get this business done
and jeopardize the Trusts in the interim.
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(@ Brian said that Catherine will have until Monday, 3 March 2014 at noon to conclude her
meetings with Justin and to inform him whether or not she is prepared to sign the Deeds of
Appointment. If not, Paul will be authorized by motion 2014-015 to go to Court to have the
assets transferred.

Catherine said that she will give the matter some thought and that she will fulfill her duties.
She said that she was the last to know about Walter’s resignation. Others disputed this
statement.

14. Adjournment and Next Meeting

Roland moved that the meeting be adjourned at 3:30 PM. The next meeting will be 18
March 2014 at the Sawridge Inn in Edmonton.

Signed

Brian Heidecker, Chair .
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Trustee Meeting Minutes

Sawridge Inn Edmonton South, Edmonton e

15 April 2014

Attendees: Bertha L'Hirondelle, Clara Midbo, Justin Twin, Catherine Twinn, Roland Twinn
Guests: Brian Heidecker, Chair; Paul Bujold, Trusts Administrator
Recorder: Paul Bujold

1.

Opening and Prayer
Brian called the meeting to order at 11:00 AM. The opening prayer was led by Roland.
Agenda

Brian added 7.1.1 SpruceLand Investment Proposal and 7.1.2 Proposed Property
Partnership.

2014-023 Moved by Justin, seconded by Clara that the agenda be accepted as

amended.

Carried, Unanimously.

Minutes

Brian pointed out that the last three sets of minutes had been revised removing most of the
narrative portion of these minutes as the Trustees directed at the last meeting.

Minutes of 21 January 2014 were reviewed.

2014-024 Moved by Roland, seconded by Bertha that the minutes of 21 January

2014 as amended be accepted.

Carried, 3 in favour, Justin abstaining because he was not present and
Catherine opposed.

Minutes 25 February were reviewed.
A typographic error on pg. 6, paragraph 9 was corrected to read:

“Catherine stated that the court was over our heads regardless. She realizes how
uncomfortable this makes people feel but has to do it. If the Trustees fails to deal with this
issue it will come back to bite the Trusts.” .

And on pg. 8, the paragraph after 1402-003 should read:

“Mike Percy will be doing an economic overview as he did last year. The AGM will be held
from about 10:00 AM to 5:30 PM.”

2014-025 Moved by Clara, seconded by Justin that the 25 February 2014

minutes be approved as amended.
Carried, 4 in favour, Catherine opposed.
Minutes 18 March 2014

Roland felt that the term “SRDC” under amendments to the agenda in item 2 should be
defined as “a company wholly owned and operated by the Sawridge First
Nation.”
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2014-026 Moved by Roland, seconded by Clara that the 18 March 2014 minutes

be approved as amended.
Carried, 4 in favour, Catherine opposed.

4. Action Items
Paul reviewed the outstanding and completed items on the Action Items list.

Catherine pointed out that the Action Items are added by Brian or Paul and that her request
for a history of the holding and transfer of assets was not included.

Brian noted that his requests 1403-003 asking that Catherine submit in writing notice that
she will withdraw her threat of legal action against the Trustees and 1403-004 asking that
Catherine submit in writing notice that she will comply to the Code of Conduct havenot

been met.

On items 1403-003 and 1403-004, Roland pointed out that the transfer of assets problem
now seems to be preventing the Companies from taking any action on new proposals. He
also pointed out that if the Code of Conduct was not effective in controlling the behaviour of
Trustees that maybe it should be eliminated.

Brian pointed out that the Code of Conduct is not conditional and not complying would not
be in keeping with the spirit and letter of the Code.

5. Beneficiaries
Nothing to report.
6. Trust Matters
6.1 Reports
6.1.1 Trusts’ Administrator’s Report
Paul presented the Administrator’s report.
Catherine asked what assessment tool had been used by the Addictions
treatment Centre to determine that a beneficiary should be admitted. Paul
reported that he did not know.
1404-001 Catherine asked that Paul inquire with the Treatment Centre as to

what assessment tool was used.

6.1.2 Trustee Reports

Roland reported that the Federal Government is making a lot of changes on
support agreements and Non Insured Health Benefits and that these changes
may affect the beneficiaries usage of various benefit programs.

Paul asked whether the Trustees should be considering increasing Great West
life coverage to a full-coverage plan rather than the present top-up coverage
plan.

Brian asked Catherine about the Indspire event she attended on behalf of the
Companies to introduce the Sawridge bursary program for Aboriginal students
honouring Chief Walter P. Twinn developed by Catherine, Gerry St. Germain
and Brian Heidecker. Catherine stated that the bursary had yet to be matched by
the Federal Government and that when it was the bursary program would be
officially announced. Brian pointed out that the Companies were prepared to
fund the program for another four years and that this would complete the
“Honouring Walter” project undertaken by the Sawridge Companies and Trusts.
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6.2 Sawridge Trusts’ Strategic Plan
6.3 Legal
6.3.1 Application for Advice and Direction for Asset Transfer

Brian reported that Doris Bonora, Paul and he had appeared before Judge B.A.
Browne on 9 April 2014 on behalf of the Trustees and that Catherine Twinn had
appeared on her own behalf as a Trustee and not as a lawyer.

Doris presented our request to have the assets transferred. Catherine requested
that the case be referred to a Special Session before Judge Denny Thomas. She
referred to issues contained in Sections 11, 22, 23, 24, 25, 27, 27, 29, 43, and 45
of Judge Thomas’ findings dated 12 June 2012 as well as the fact that there are
four Sawridge First Nation elected officials as Trustees. She also stated that
Justin’s beneficiary status in the 1985 Trust is in doubt and is solely based on
Mike McKinney’s opinion. She questioned whether Justin was qualified to
become a Trustee of the 1985 Trust. Catherine also stated that she needs legal
counsel] and advice.

The Judge asked why Catherine hasn’t hired a lawyer.
Catherine responded that she needed the financial resources.

The Judge reminded Catherine that the normal practice is to ask for costs and
for credible applications judges almost always award them. She also mentioned
that judges have the ability to award costs to either side.

Doris emphasized the urgent nature of this application.

Catherine mentioned her schedule of being away parts of April and a large part
of May.

The Judge set a firm date for a second hearing on 5 May 2014.

Catherine was advised to have a lawyer and both sides are to present their cases
in 20 minutes total or alternatively, the Judge will set a date for a hearing in
Special Chambers.

1404-002 Doris Bonora has ordered a copy of the court transcript which will be
provided to the Trustees when it is received.

A discussion among the Trustees ensued regarding how this situation could be
resolved. Brian pointed out that he will be presenting Company plans that now
bring the asset transfer question to an urgent level. Roland pointed out that the
Trustees did not know what Catherine wanted in order to resolve this situation
and that he could not sign a letter sent by Catherine to the Trustees dated 19
March 2014 proposing an external facilitator because he did not agree with

some parts of the proposal.

Catherine pointed out that Brian has been hired because he indicated that he
could deliver process rather than content. She asked what process Brian
proposed to solve the stalemate. Brian said that while he had experience with
process that could help develop policy alternatives he could not make decisions
other than to conduct the Trustee meetings and supervise the work of the Trusts
with Paul. He said that the Trustees had given consideration to mediation but
felt that mediation was not appropriate for the asset transfer question and
especially not when there continued to exist a threat of court action if the
Trustees did not meet Catherine’s demands.

«
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Catherine asked for a letter indicating that Trustees were entitled to
independent legal counsel from the Sawridge First Nation. Brian stated that
costs were available under certain circumstances.

Moved by Catherine that the Trustees request an independent legal opinion on

Justin’s status as a member of the Sawridge First Nation and as a
beneficiary to the 1985 Trust. No seconder, motion could not be
considered.

Catherine pointed out that she had requested a history of the Trusts’ assets from
Paul but had not received it. Paul stated that he was uncomfortable with
providing a letter detailing the history of the assets of the Trusts since there
were some questions about the asset transfer between the 1982 Trust and the
1985 Trust before the court. Paul is concerned that the information remain
confidential. As Donovan Waters pointed out, the information received by the
Trustees is confidential and cannot be shared outside their meetings. Paul
stated that he could give the Trustees a verbal outline of the history of the
Trusts’ assets at the meeting but, unless directed by all the Trustees to provide
the information in writing to Catherine, he would not be providing a written
history.

6.4 Financial

6.4.1 Financial Statements

2014-027

Paul presented the Financial Statements for March 2014 pointing out that the
audit adjustments in the Balance Sheet had not been made yet.

Moved by Roland, seconded by Bertha that the financial statements
for March 2014 be accepted as presented.

Carried, Unaliimously.

6.4.2 Bank Signing Authorities and Scotiaconnect Electronic Banking Authorities

1404-003

1404-004

Trustees discussed a proposed motion to change the bank signing authorities to
substitute Justin Twin for Walter Felix Twin as a signing authority on behalf of
the Trusts and to add Brian Heidecker as one of the signing authorities. Paul
also requested that additional Electronic Banking Authorities be added since
there are presently only two, namely Clara and himself, and that others may be
needed in an emergency.

Trustees felt that adding Brian Heidecker would not be appropriate since that
would then allow two non-Trustees to sign on behalf of the Trust. It was felt that
at least one Trustee should be authorizing along with Paul.

Trustees felt that those Trustees with computer and internet access
should be added to the Electronic Banking Authorities.

Trustees signed the new banking resolution adding Justin as a signing
authority.

7. Company Issues and Chair’s Report

Brian presented the Company’s proposal to invest in property development and to set up a
new partnership to manage this venture along with the Telford Lake developments (See
attached Appendices). He pointed out that having the Trustees approve these proposals
required that the asset transfer be completed. He asked Catherine if she would be willing to
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sign the Deeds at this time. Catherine indicated that she was not prepared to sign the Deeds
at this time.

Brian indicated that there was some time urgency to these proposals and that the question
of the asset transfer could not be dragged out into June.

Brian reported that the cost of the new hotel in Ft. McMurray would be going up slightly
because of construction problems. He also reported that the Companies have applied for the
Foreign Workers’ Visa program for the Ft. McMurray facilities.

Closing and Next Meeting

Brian noted that the AGM, scheduled for 12 June in Ft. McMurray will now be held at the
Aurora Hanger at the Edmonton International Airport. If the Trustees want to visit Ft.
McMurray, John MacNutt and Ralph Peterson will arrange it at some other time.

The next two scheduled Trustee meetings will be 17 June and 16 September.
The meeting was adjourned at 6:00 PM. Roland closed with a prayer.

Signed

Brian Heidecker, Chair
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March 5, 2014

Sawridge Trusts
Attention: Paul Bujold

Dear Sir,
RE: EVERETT JUSTIN TWIN

Further to your enquiry, we can advise that Everett Justin Twin (“Justin”) was a Member of the Sawridge
First Nation since his birth on September 23, 1982. On October 4, 1985 the Minister confirmed that the
Sawridge Indian Band had control of its membership. Attached to that letter was a Band List as required
pursuant to the Indian Act. The name of Everett Justin Twin was on that Band List. That Band List
became the basis for the initial Membership List for the Sawridge Indian Band. We understand that
Justin’s mother did marry a non-Indian on November 1, 1986. We are not aware of any Protest

Q ‘ regarding the inclusion of Justin on the Band List. Justin continues to be a member of the Sawridge First
Nation (successor to the Sawridge Indian Band) today.

While it is arguable that under the Indian Act in force in 1982 Justin would have been enfranchised by
the Minister under subsection 109(2) at the time of his mother’s marriage, this was not done in all cases,
and in many cases at Sawridge the children were left on the Band List when the mother subsequently
married a non-Indian while that Indian Act was in force.

We trust that you will find this information helpful.
Yours truly,

Sawridge First Nation

Michael R. McKinney, Q.C.
Executive Director/General Counsel

806 Caribou Trail NE » Sawridge LR, 150G Telephone: (780) 849-4331
Rox 326, Slave Lake, 