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I

INTRODUCTION

1.

By Order of the Honourable Mr. Justice Pattillo dated January 12, 2015, (the “Receivership
Order”), SF Partners Inc. was appointed as receiver (in such capacity, the “Receiver”) of the
assets, property and undertaking of Hopaco Properties Limited (Virgin Islands, British) RC No.
178636 (the “Debtor”) pursuant to section 101 of the Courts of Justice Act. A copy of the
Receivership Order is attached herewith as Appendix “A” to this first report of the Receiver
(the “First Report”).

2.

On January 1, 2015, SF Partners Inc. changed its name to Rosen Goldberg Inc., prior to the
return date of the motion (the “Motion”) seeking the Receiver’s appointment, but subsequent
to the date that materials were filed by the Applicant in respect of the Motion.

3.

The purpose of this First Report is:

(a)

to seek this Honourable Court’s approval of the actions of the Receiver to date;

(b)

to seek this Honourable Court’s approval of a sale to the Applicant of the shares in
Diversified Energy and Resources Corporation owned by the Debtor;

(c)

to seek this Honourable Court’s approval of a claims process in respect of the Debtor,
as more thoroughly described hereunder; and

(d)

to advise this Honourable Court of the Receiver’s intended continuing course of action.
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II

TERMS OF REFERENCE

4.

In preparing this First Report, the Receiver has relied upon information from third party sources
(collectively, the “Third Party Information”). Certain information contained in this First
Report may refer to, or be based on, the Third Party Information. As the Third Party
Information has been provided by other parties, or obtained from documents filed with the
Court in this matter, the Receiver has relied on the Third Party Information, and to the extent
possible, reviewed the Third Party Information for reasonableness. However, the Receiver has
not audited or otherwise attempted to verify the accuracy and completeness of the Third Party
Information in a manner that would wholly or partially comply with Generally Accepted
Assurance Standards pursuant to the CPA Canada Handbook and, accordingly, the Receiver
expresses no opinion or other form of assurance in respect of the Third Party Information.

III

BACKGROUND

5.

The Debtor, incorporated pursuant to the laws of the British Virgin Islands, owns approximately
49% of the issued and outstanding common shares in the capital of Diversified Energy and
Resource Corporation (“DEAR”), a Canadian corporation. The Receiver is unaware of any
other assets owned by the Debtor.
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6.

The Receiver is advised that the Debtor’s original purpose was to hold shares in PT ATPK
Resources TBK (“ATPK”), an Indonesian corporation whose shares are publicly-traded on the
Indonesia Stock Exchange. The Debtor’s ATPK shares were subsequently exchanged for
113,398,260 DEAR shares, representing approximately 49% of the issued and outstanding
DEAR shares. The Receiver is further advised that, aside from its holding of ATPK (and
subsequently DEAR) shares, Debtor had no commercial operations.

7.

As a result of the share exchange, DEAR currently owns approximately 85,845,000 shares in
the capital of ATPK. The Canadian-dollar market value of DEAR’s ownership interest in
ATPK at June 15, 2015 is approximately $1,555,000, based on information received from the
Mackie Research Capital, the broker who is holding the shares on behalf of DEAR (the
“Broker”).

8.

Pursuant to an order (the “Interlocutory Injunction”) of the Honourable Mr. Justice Newbould
dated November 1, 2012, DEAR is restrained from selling or otherwise dealing with its shares
in ATPK. The Interlocutory Injunction also ordered the Broker to freeze DEAR’s brokerage
account and prevent the transfer of the ATPK shares. A copy of the Interlocutory Injunction is
attached herewith as Appendix “B”. Aside from the ATPK shares, the Receiver is unaware of
any other assets owned by DEAR.
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IV

INITIAL ACTIONS OF THE RECEIVER

9.

As the Receiver had limited information regarding the DEAR shares, shortly after its
appointment, the Receiver wrote to Adam Szweras of Fogler Rubinoff, former counsel to
DEAR requesting documentation regarding the affairs of the Debtor and DEAR. Mr. Szweras
provided several documents to the Receiver including, inter alia:

- Shareholder lists and ledgers re: DEAR
- Share certificates in the capital of DEAR
- Registers of directors and officers of DEAR
- Asset transfer agreements between the Debtor and DEAR

10.

Although useful from a corporate reporting and record-keeping perspective, none of the
documents delivered by Mr. Szweras provide any indication of the financial position of either
DEAR or of the Debtor. The Receiver is advised that financial statements might have been
prepared several years ago in respect of DEAR, but in any event, the Receiver understands that
nothing has been prepared recently.

11.

The Receiver has been unable to secure any documents that provide an indication of the
financial position of the Debtor or of DEAR, including financial statements, general ledgers,
lists of assets or lists of creditors. The only substantive document indicating financial position
provided to date to the Receiver is a Broker statement indicating DEAR’s ownership interest in
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ATPK. A copy of the Broker statement is attached herewith as Appendix “C”.

12.

In a letter dated October 30, 2014 written by Mr. Szweras to the Sheriff, Mr. Szweras advised
that on September 4, 2013, Mr. Tobby Tan, on the direction of Mr. Ishkandar Shah, director of
DEAR, collected the minute book and share certificates of DEAR including the share certificate
issued to the Debtor. This information is noted in the Application Record seeking the
appointment of the Receiver. A copy of the letter of Mr. Szweras to the Sheriff is attached
herewith as Appendix “D”.

13.

Given the Receiver’s mandate to liquidate the assets of the Debtor including the DEAR shares,
the Receiver was concerned that it possessed too little information to quantify the value of the
Debtor or of DEAR, and therefore, it was unable to begin a sale process in respect of the DEAR
shares. In addition, the Receiver did not have possession of the Debtor’s share certificates in
the capital of DEAR. To gain a greater understanding of the financial position of DEAR, and
to review DEAR’s minute books and share certificates, the Receiver convened a meeting of the
shareholders of DEAR.

Shareholders’ Meeting

14.

On February 2, 2015, the Receiver delivered to the directors of DEAR a Requisition for
Shareholders’ Meeting (the “Requisition”), pursuant to s.105 of the Ontario Business
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Corporations Act (the “OBCA”). A copy of the Requisition is attached herewith as Appendix
“E”. Thereafter, the Directors failed to call a Shareholders’ Meeting within the time required
by the OBCA, and thus, the Receiver (in its capacity as receiver of the Debtor, a 49%
shareholder in DEAR) convened a meeting of the Shareholders of DEAR on April 20, 2014. A
copy of the Notice of Meeting of the Shareholders of DEAR is attached herewith as Appendix
“F”.

15.

The shareholder meeting resolved inter alia to elect Brahm Rosen and Robert Tjandra as the
sole directors of DEAR, and also to appoint Collins Barrow as accountants of DEAR. Mr.
Rosen is also President of the Receiver. A copy of the minutes of the shareholder meeting is
attached herewith as Appendix “G”.

16.

In a subsequent Director meeting, Mr. Rosen was appointed as the President and Secretary of
DEAR.

17.

Following the shareholder meeting, the Receiver was put in a position to issue replacement
share certificates evidencing the Debtor’s ownership interest in DEAR, and to convey the
DEAR shares.
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V

SALE PROCESS

18.

The Receiver considered several options when determining its realization strategy. It first
considered a sale of the ATPK shares held by DEAR (currently subject to the Interlocutory
Injunction). The directors of DEAR could resolve to sell the ATPK shares on the Indonesian
Stock Exchange. The directors would then resolve to distribute the net proceeds realized from
the sale on a pro-rata basis to the shareholders in the form of a corporate dividend.

19.

The Receiver also considered a sale of the DEAR shares. A sale of the DEAR shares avoids
the sale by the Receiver of the ATPK shares, which in turn avoids two possibly undesirable
and/or inefficient results. First, a possible breach of the Interlocutory Injunction which would
necessitate further advice and directions from this Honourable Court and the incurrence of
additional costs. Second, the increased costs of two claims processes that would be required in
respect of both DEAR and the Debtor. Given the lack of DEAR’s financial records, the
Receiver is uncertain of the creditors of DEAR. If it were to liquidate the ATPK shares, the
Receiver would be unable to distribute the net proceeds to DEAR’s shareholders until it had
complete certainty as to the creditors of DEAR. Otherwise, it might be committing an offence
under the OBCA, especially if the dividend was declared at a time when DEAR was insolvent,
or if the dividend made DEAR insolvent.
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20.

The Receiver ultimately decided on a tender process in respect of the DEAR shares. The
Receiver’s decision was partly influenced by its own understanding that at least one party was
likely interested in purchasing the DEAR shares.

21.

An advertisement was placed in the May 19, 2015 issue of the National Post, soliciting offers
for the Receiver’s right, interest and title in the DEAR shares.

22.

In addition to the National Post advertisement, the Receiver did the following with respect to
the sale process:

- Prepared an Information Package outlining the assets available for sale, including
terms of sale and form of offer for distribution to prospective purchasers (a copy of the
Information Package is attached herewith as Appendix “H”)
- Distributed the Information Package to two interested parties
- Solicited interest, and had follow-up correspondence and/or communication with three
interested parties

23.

In total, three parties contacted the Receiver in respect of the opportunity. Two Information
Packages were sent to interested parties. The Receiver had various follow-up correspondence
and discussion with the three interested parties. Ultimately, one party submitted an offer for
the DEAR shares, subject to court approval.
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Offer Received

24.

The offer (the “Offer”), in the amount of $750,000, submitted by the Applicant, is substantially
in the form of a ‘credit bid’, wherein $710,000 of the proceeds are set off against amounts owed
by the Debtor to the Applicant, pursuant to a judgment of this Honourable Court. The
remaining $40,000 will be paid in cash to the Receiver, and will be used to satisfy the Receiver’s
fees and costs of administration, subject to assessment by this Honourable Court. A copy of
the Offer is attached herewith as Appendix “I”.

25.

The Receiver has accepted the Offer, subject to court approval. The Receiver has prepared an
Agreement of Purchase and Sale (the “APS”) evidencing the terms of the Offer, as well as
certain other terms requested by the Applicant and agreed by the Receiver. An executed copy
of the APS is attached herewith as Appendix “J”. The transaction as outlined in the APS (the
“Transaction”) is conditional on the result of a claims process in respect of the creditors of the
Debtor. Should there be other claims in respect of the Debtor, the cash proceeds in respect of
the Transaction would have to increase, so that any other creditors would receive their pro-rata
distribution of the proceeds. Given the Receiver’s uncertainty regarding the makeup and
quantum of claims of the creditors of the Debtor, the Applicant has chosen to make the
Transaction conditional on a final and conclusive determination of the creditors’ claims.
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26.

The Receiver believes that the Transaction is fair, given the fair market value of the Debtor’s
interest in DEAR, and given the likely impairment in the value of the ATPK shares pursuant to
the Interlocutory Injunction.

The Debtor’s effective interest in the ATPK shares is

approximately 49%, as represented by its percentage ownership of DEAR. At present, the value
of the ATPK shares of approximately $1,555,000 translates to approximately $762,000 of value
attributable to the Debtor. The Transaction proceeds of $750,000 are therefore reflective of the
value of the ATPK shares attributable to the Debtor, notwithstanding the Interlocutory
Injunction. In addition, the Receiver has received no other offers in respect of the DEAR shares.

27.

Given that the Receiver has received no other offers in respect of the DEAR shares, and given
the effect of the Interlocutory Injunction, the Transaction proceeds of $750,000 is reasonable,
and the Receiver requests that this Honourable Court approve the sale.

28.

The Receiver has proposed below a claims process which it believes, in the circumstances, is
the most expeditious and cost-effective method of determining the creditors of the Debtor.

VI

CLAIMS PROCESS

29.

The Receiver proposes a thirty-day process (the “Claims Process”) to determine the creditors
of the Debtor. Claims filed after the thirty-day period will not be eligible to share in a dividend.
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30.

The Receiver intends to proceed with the Claims Process in the following manner:

- Forthwith upon this Honourable Court’s approval of the Claims Process, the Receiver
will place an advertisement in the National Post soliciting claims from creditors (a copy
of the form of advertisement is attached herewith as Appendix “K”)
- Creditors will be permitted thirty days from the date of the advertisement to prove claims
in the estate of the Debtor
- Claims received after the thirtieth day (the “Claims-Bar Date”) will not be accepted by
the Receiver
- All claims proven prior to the Claims-Bar Date will be eligible to participate in the
distribution of the proceeds received from the DEAR share sale.

VII

CONTINUING ACTIONS OF THE RECEIVER

31.

The Receiver intends to take the following continuing actions:

(a)

Undertake the Claims Process;

(b)

Finalize sale in respect of the DEAR shares;

(c)

Deal with the stakeholders and creditors on an ongoing basis.
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VIII

RECOMMENDATION

32.

On the basis of the foregoing, the Receiver respectfully requests that this Honourable Court
issue an Order:

(a)

Approving the Receiver’s actions to date;

(b)

Approving the Receiver’s sale of the DEAR shares; and

(c)

Approving the Receiver’s recommended Claims Process.

All of which is respectfully submitted.
Dated at Toronto, Ontario, this 29th day of June 2015.

ROSEN GOLDBERG INC., IN ITS CAPACITY AS
RECEIVER OF HOPACO PROPERTIES LIMITED
(Virgin Islands, British), RC No. 178636, AND NOT IN
ITS CORPORATE, PERSONAL, OR OTHER CAPACITY

___________________________________________
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TAB 2

TAB 3

TAB 4

Client Statement

For the Period of
March 1 - March 31, 2015
Client #

41-B271

Investment Advisor

DIVERSIFIED ENERGY AND
RESOURCES CORPORATION
TORONTO DOMINION CENTRE
95 WELLINGTON ST W UNIT 1200
TORONTO ON M5J 2Z9

CALGARY HOUSE
(403)218-6375
Investment Advisor Code - CR01
Fax# 403-237-5951
Branch Supervisor, Calgary
Susan Beaudet 1-844-860-6777

MESSAGE
Our auditors are conducting an examination of our accounts as of March 31, 2015. Please check this
statement against your records and advise our auditors of any discrepencies: KPMG LLP, Attention: Aarti
Rattan, Bay Adelaide Centre, 333 Bay Street, Suite 4600, Toronto, Ontario M5H 2S5, or telephone :
(416)777-8500 ext. 2186, fax : (416)777-8818, email: mrccconfirms@kpmg.ca.

YOUR FINANCIAL SUMMARY
Value as of
December 31 , 2014

Value as of
March 31 , 2015

Account
Number

Account
Type

Total Value
of Account

Cash

Securities

Total Value
of Account

41B271B

US Cash

1,716,892.16

0.00

1,459,371.78

1,459,371.78

Total value of portfolio

1,716,892.16

0.00

1,459,371.78

1,459,371.78

The Summary values are in Canadian dollars. If needed the following rate was used
CAD to USD at 0.78846
USD to CAD at 1.2683

41B271B
Shares/
Par Value
85,845,072

TOTAL VALUE AND ASSET ALLOCATION
Security Description

Symbol

Book
Value

Equities
PT ATPK RESOURCES TBK
Month End Portfolio Value

Market
Price

Market
Value

% of
Portfolio

0.017

CAD 1,150,651.88

100.0

1,150,651.88

100.0

0.00

Asset
Location
Segregated

% of portfolio may be rounded

Help your Investment Advisor to serve you better. Please remember to advise him/her of any change
concerning the information kept in your file.

Member - Canadian Investor Protection Fund

Page 1 of 2
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T29T29E - 41B271

Client Statement
For the Period of
March 1 - March 31, 2015
Client #

Continued

41-B271

FOR YOUR INFORMATION
THIS IS THE END OF YOUR STATEMENT. IT IS A COMPLETE RESUME OF YOUR TRANSACTIONS DURING THE MONTH. PLEASE EXAMINE IT PROMPTLY.
ANY ERROR OR OMISSION MUST BE REPORTED IN WRITING WITHIN 10 BUSINESS DAYS OF THE DATE OF THIS STATEMENT.
ANY FREE CREDIT BALANCES IN A NON REGISTERED ACCOUNT REPRESENT FUNDS PAYABLE TO YOU ON DEMAND WHICH, ALTHOUGH PROPERLY
RECORDED IN OUR BOOKS, ARE NOT SEGREGATED AND MAY BE USED BY US IN THE CONDUCT OF OUR BUSINESS.
SECURITIES NOTED AS "SAFEKEEPING" ON THIS STATEMENT ARE SECURITIES HELD FOR YOU IN YOUR NAME.
THE PRICES USED FOR THE MARKET VALUE ARE OBTAINED FROM SOURCES WHICH WE BELIEVE TO BE RELIABLE BUT WE CANNOT GUARANTEE THE
ACCURACY OF THE FIGURES. THE VALUE GIVEN IS AN ESTIMATE WHICH DOES NOT NECESSARILY FULLY REFLECT THE TRUE MARKET VALUE OF
THE SECURITY.
CUSTOMERS' ACCOUNTS ARE PROTECTED BY THE CANADIAN INVESTOR PROTECTION FUND WITHIN SPECIFIED LIMITS.
A BROCHURE DESCRIBING THE NATURE AND LIMITS OF COVERAGE IS AVAILABLE UPON REQUEST.
THE APPOINTED TRUSTEE FOR REGISTERED ACCOUNTS IS ROYAL TRUST COMPANY.
USING BORROWED MONEY TO FINANCE THE PURCHASE OF SECURITIES INVOLVES GREATER RISK THAN USING CASH RESOURCES ONLY. IF YOU
BORROW MONEY TO PURCHASE SECURITIES, YOUR RESPONSIBILITY TO REPAY THE LOAN AND PAY INTEREST AS REQUIRED BY ITS TERMS REMAINS
THE SAME EVEN IF THE VALUE OF THE SECURITIES PURCHASED DECLINES.
SECURITIES TRANSACTIONS, AS SHOWN ON THIS STATEMENT ARE DISCLOSED TO CRA ON A YEARLY BASIS. THE INCOME
OR CAPITAL GAIN FROM THESE TRANSACTIONS MUST BE REPORTED ON YOUR ANNUAL INCOME TAX RETURN. PLEASE KEEP THIS STATEMENT FOR
INCOME TAX PURPOSES.
IT IS THE RESPONSIBILITY OF THE CLIENT TO REPORT INTEREST EARNED ON TREASURY BILLS OR OTHER DISCOUNT NOTES AS INCOME FOR TAX
PURPOSES. INCOME ON TREASURY BILLS OR DISCOUNT NOTES IS NOT INCLUDED IN THE INTEREST REPORTED ON T5 SLIPS.
IF YOUR TRANSACTIONS ARE IN A FOREIGN CURRENCY, MACKIE RESEARCH CAPITAL CORPORATION MAY HAVE TAKEN A MARK-UP ON THE FOREIGN
CURRENCY EXCHANGE. QUALIFIED CLIENTS THAT WISH TO INVEST IN NON-BROKERED PRIVATE PLACEMENTS SHOULD CONTACT THEIR INVESTMENT
ADVISOR PRIOR TO THE CLOSING OF ANY NEW ISSUE. CLIENT PRIORITY WILL BE GRANTED TO QUALIFIED INVESTORS. MRCC WILL FORWARD
REQUESTS FOR EACH NEW ISSUE ON A FIRST COME FIRST SERVE BASIS. FINAL ALLOCATION IS DETERMINED BY THE ISSUER, NOT MACKIE
RESEARCH CAPITAL CORPORATION.
OUR STATEMENT OF FINANCIAL CONDITION AS OF OUR MOST RECENT FINANCIAL YEAR END AND A LIST OF OUR DIRECTORS AND SENIOR OFFICERS
IS AVAILABLE UPON REQUEST. OUR CLIENTS IN BRITISH COLUMBIA ARE ENTITLED TO CERTAIN ADDITIONAL INFORMATION ABOUT US INCLUDING
INFORMATION ABOUT COMMISSIONS AND FEES THAT WE CHARGE AND ABOUT ANY ADMINISTRATIVE PROCEEDINGS THAT MAY RELATE TO THE FIRM OR
OUR STAFF.
INSURANCE PRODUCTS AND SERVICES, INCLUDING SEGREGATED FUNDS ARE OFFERED AND PROVIDED BY MACKIE RESEARCH FINANCIAL SERVICES INC.
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TAB 5

TAB 6

February 2, 2015

TO:

DIVERSIFIED ENERGY AND RESOURCE CORPORATION
1 Dundas Street West, Suite 2500
Toronto, Ontario M5G 1Z3

AND
TO:

DIVERSIFIED ENERGY AND RESOURCE CORPORATION
Toronto-Dominion Centre
95 Wellington Street, Suite 1200
Toronto, Ontario M5J 2Z9

AND
TO:

THE BOARD OF DIRECTORS OF
DIVERSIFIED ENERGY AND RESOURCE CORPORATION
1 Dundas Street West, Suite 2500
Toronto, Ontario M5G 1Z3

REQUISITION FOR SHAREHOLDERS’ MEETING
WHEREAS Rosen Goldberg Inc. (formerly SF Partners Inc.) (the “Receiver”), has been
appointed the Receiver of all of the assets, undertakings and properties of Hopaco Properties
Limited (Virgin Islands, British) RC No. 178636 (“Hopaco”) pursuant to the Order of the
Honourable Mr. Justice Pattillo of the Ontario Superior Court of Justice dated Monday, the 12th
day of January, 2015, including Hopaco’s shares in the capital of Diversified Energy and
Resource Corporation (the “Corporation”);
AND WHEREAS the Receiver was specifically empowered to exercise any of Hopaco’s
shareholder rights including with respect to Hopaco’s shares in the capital of the Corporation.
NOW THEREFORE the Receiver, hereby pursuant to its right to exercise any of
Hopaco’s rights with respect to Hopaco’s shares in the capital of the Corporation hereby
requisitions the Directors of the Corporation to call a meeting of shareholders of the
Corporation for the following purposes:
1. To review the minutes of the Corporation;
2. To review the minutes of the last duly called shareholders’ meeting as well as the
consideration of the minutes of earlier meetings, the financial statements and auditor’s
report for the fiscal periods ending between the date of the last duly called
shareholders’ meeting and the present meeting;

3. To receive nominations for and the election of directors of the Corporation;
4. To Appoint an auditor of the Corporation;
5. The establishment a new registered office for the Corporation;
6. To receive and consider a report of the President and Directors as to the business and
affairs of the Corporation;
And you are required to call such shareholders’ meeting pursuant to the requirement so
s.105(1) of the Ontario Business Corporations Act.
Yours truly,
Rosen Goldberg Inc. (formerly SF Partners Inc.)
Court-appointed receiver of:
Hopaco Properties Limited (Virgin Islands, British) RC No. 178636
per:

Joel Ross

TAB 7

NOTICE OF MEETING
OF THE SHAREHOLDERS OF
DIVERSIFIED ENERGY AND RESOURCE CORPORATION
(the “Corporation”)
DATE:

March 30, 2015

TO:

DIVERSIFIED ENERGY AND RESOURCE CORPORATION
1 Dundas Street West
Suite 2500
Toronto, Ontario M5G 1Z3

AND TO:

The Shareholders of the Corporation

AND TO:

The Directors of the Corporation
c/o 1 Dundas Street West
Suite 2500
Toronto, Ontario M5G 1Z3

AND TO:

The Auditors of the Corporation
c/o 1 Dundas Street West
Suite 2500
Toronto, Ontario M5G 1Z3

WHEREAS Rosen Goldberg Inc. (formerly SF Partners Inc., the “Receiver”), was appointed the
Receiver of all of the assets, undertakings and properties of HOPACO PROPERTIES LIMITED
(Virgin Islands, British) RC No. 178636 (“Hopaco”) pursuant to the Order of the Honourable Mr.
Justice Patillo dated the 12th day of January, 2015;
AND WHEREAS on February 2, 2015 the Receiver (pursuant to its powers to exercise any of
Hopaco shareholder rights including with respect to Hopaco’s shares in the Corporation), delivered
to the Directors of the Corporation a Requisition for Shareholders’ Meeting pursuant to s.105 of
the Ontario Business Corporations Act;
AND WHEREAS the Directors of the Corporation have failed to call a Shareholders’ Meeting
within the time required by the Requisition and the Ontario Business Corporations Act (the “Act”),
the Receiver is thereby entitled to call a shareholders meeting pursuant to s.105 of the Act.
NOW THEREFORE Notice is hereby given that a meeting of the Common Shareholders of the
Corporation shall be held on Monday, the 20th day of April, 2014 at 10:00 in the forenoon at the
office of the Receiver, 5255 Yonge Street, Suite 804, Toronto, Ontario M2N 6P4.

AND THE MEETING SHALL BE FOR THE PURPOSES OF:
1. To receive nominations for and the election of the directors of the Corporation;
2. To appoint an auditor for the Corporation;
3. To establish a new registered office of the Corporation.
And this Notice of Shareholders’ Meeting is duly called by Rosen Goldberg Inc. (Formerly SF
Partners Inc.), Court Appointed Receiver of Hopaco Properties Limited (Virgin Islands, British)
RC No. 178636, a shareholder.

_________________________________
per: Joel Ross

TAB 8

TAB 9

Hopaco Properties Limited (Virgin Islands, British) RC No. 178636
Information Package

Hopaco Properties Limited (Virgin Islands, British) RC No. 178636

INDEX

TAB
Disclaimer

1

Terms and Conditions of Sale

2

Form of Offer

3

Assets
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TAB 1

Notice to Reader
Disclaimer
Hopaco Properties Limited (Virgin Islands, British) RC No. 178636

This information package (the “Information Package”) has been prepared by Rosen Goldberg
Inc. (“Rosen Goldberg”) in its capacity as court-appointed receiver of Hopaco Properties Limited
(Virgin Islands, British) RC No. 178636 and not in its personal or corporate capacity and is made
available to prospective purchasers.
The sole purpose of this Information Package is to assist the recipient in deciding whether it wishes
to make an offer to purchase Rosen Goldberg’s right, title and interest, if any, in the assets
hereinafter listed.
Rosen Goldberg expressly disclaims any and all liability for representations or warranties,
expressed or implied, contained in, or omitted from this Information Package or in any other
written or oral communication transmitted or made available to a prospective purchaser, excepting
only those particular representations and warranties which may be made to the purchaser in any
Agreement of Purchase and Sale and subject to such limitations and restrictions as may be
specified in any such Agreement.
Prospective purchasers must rely and shall be deemed to have relied entirely on their own
inspections and investigations in order to satisfy themselves as to title, encumbrances, description,
fitness for purpose, quantity, condition, value or any other matter or thing whatsoever relating
thereto.
Prospective purchasers are directed to contact Joel Ross of the Receiver’s office at (416) 224-4220
or jross@rosengoldberg.com for additional information.

TAB 2

Hopaco Properties Limited (Virgin Islands, British) RC No. 178636

Terms and Conditions of Sale

1.

THE VENDOR

1.1

Rosen Goldberg Inc., solely in its capacity as court-appointed receiver (the “Receiver”

and/or the “Vendor”) of the assets, property and undertaking (collectively, the “Assets”) of
Hopaco Properties Limited (Virgin Islands, British) RC No. 178636 (“Hopaco”), is offering for
sale all of the Assets of Hopaco.

2.

ASSETS OFFERED FOR SALE

2.1

The Receiver is soliciting written offers to purchase its right, title and interest, if any, in

the Assets of the Hopaco as described below:


113,398,260 common shares in the capital of Diversified Energy and Resource
Corporation (Tab 4)

3.

DISCLAIMER

3.1

Any information prepared or made available by the Receiver in connection with this call for

offers, including without limitation, that information contained in the Information Package does not
form part of these terms and conditions of sale (the “Conditions of Sale”) and has been prepared
and provided solely for the convenience of the offerors.

The Receiver makes no

representations nor does it warrant that such information is complete or accurate and any and
all representations or warranties, expressed or implied, are hereby expressly disclaimed. All such
information is subject to these Conditions of Sale.

4.

SUBMISSION OF OFFERS

4.1

Any person wishing to purchase any of the Assets of the Hopaco shall submit a written

offer thereof in a sealed envelope marked “Do Not Open - Offer re: Hopaco Properties Limited
(Virgin Islands, British) RC No. 178636” addressed to Rosen Goldberg Inc., 5255 Yonge Street,
Suite 804, Toronto, Ontario M2N 6P4, Attention: Joel Ross, delivered or mailed postage prepaid
so as to be received at that address before 5:00 p.m., Eastern Standard Time, on Tuesday, June 2,
2015. The Vendor shall have no obligation, at law or in equity or otherwise, to consider or accept
any offer which it does not receive by such time.

4.2

The Receiver reserves the right to enter into a sale of the Assets at any time.

5.

FORM OF OFFER TO PURCHASE

5.1

Every offer submitted shall be in writing in the form attached hereto as Tab 3. These

Conditions of Sale shall be deemed to form part of any offer whether or not such offer is in the form
attached hereto as Tab 3. Offers received by the Vendor that are not in the form of offer set out in
Tab 3 may, at the discretion of the Vendor, be rejected.

6.

DEPOSIT

6.1

The offeror shall deliver with its offer a certified cheque or bank draft of a Canadian

chartered bank payable to “Rosen Goldberg Inc., in Trust”, in the amount equal to fifteen percent
(15%), of the total amount of the offer (the “Purchase Price”), as a deposit (the “Deposit”), to
be held by the Vendor in accordance with the terms hereof and to be credited on account of the
Purchase Price on completion of an agreement of purchase and sale constituted by the Vendor's
acceptance of the offer (the “Agreement of Purchase and Sale”). If the offer is accepted by
the Vendor, the said certified cheque or bank draft may be cashed and shall be deemed to be a
cash deposit to be applied against the Purchase Price payable to the Receiver on the date of closing
as hereinafter defined.

7.

ACCEPTANCE OF OFFER

7.1

The Receiver shall not be obliged to accept the highest or any particular offer, and shall

retain its sole discretion in evaluating any and all offers made for the Assets.

8.

OFFER IRREVOCABLE

8.1

In consideration of the Vendor making available to offerors these Conditions of Sale, other

information and the opportunity to inspect the Assets and/or in consideration of the Vendor
receiving offers, each offeror agrees that the offer is irrevocable and cannot be retracted,
withdrawn, varied or countermanded, prior to acceptance or rejection thereof.

9.

COMMUNICATION OF ACCEPTANCE

9.1

Any offer accepted by the Vendor shall be subject to these Conditions of Sale. The Vendor

will communicate such acceptance to the successful offeror (the “Purchaser”), on or before
Thursday, June 4, 2015, at the sole option of the Vendor; such notice may be by telephone, telefax,
or other means of recorded telecommunication or by registered mail or delivery to the address in
the offer. Notice of acceptance shall be deemed effectively given when so communicated.

10.

REJECTED OFFERS

10.1

Each offer submitted shall be and remain the property of the Vendor, and no offeror shall

be entitled to the return thereof. Certified cheques or bank drafts accompanying offers that
are not accepted by the Vendor shall be returned, without interest, by prepaid registered mail
addressed to the offeror at the address given in the offer within ten (10) days following the opening
of offers unless otherwise arranged with the offeror.

11.

BINDING AGREEMENT

11.1

When an offer is accepted, the terms of such offer and the acceptance thereof, together with

these Conditions of Sale, which shall be deemed to form part of such offer, shall constitute a binding
Agreement of Purchase and Sale.

11.2

In the case of any ambiguity between the terms of such offer and these Conditions of Sale,

the provisions of these Conditions of Sale shall govern.

12.

“AS IS, WHERE IS”

12.1

Offers will be accepted by the Vendor on the basis that, and it is acknowledged and agreed

that, the Purchaser shall be deemed to have inspected the Assets being purchased (the “Purchased
Assets”) and shall be deemed to have relied entirely upon its own inspections and investigations
in submitting its offer. It is acknowledged and agreed that with respect to any accepted offer,
the Purchaser and the Vendor are proceeding with this transaction only on the basis that the Assets
are being sold on an “as is, where is” basis and that no representations, warranties, statements,
understandings or agreements, expressed or implied, at law or in equity, by statute or
otherwise, (including, without limitation, under the Sale of Goods Act), exist or have been made by
the Vendor or any person on its behalf with respect to or in connection with the Assets or their
title, encumbrances, description, fitness for any purpose, merchantability, quantity, quality, state,
condition or location or in respect of any other matter or thing whatsoever, as to all of which
the Purchaser shall be deemed to have satisfied itself.

12.2

The Assets are specifically offered as they will exist on the date of closing with no

adjustments to be allowed to the Purchaser for changes in condition, quality or quantity of the Assets
from the date hereof, to the date of closing. The Purchaser shall be responsible for compliance
with all continuing municipal obligations, Provincial or Federal legislation, or common-law
obligations, including, but not limited to, any such obligations arising as a result of an enquiry by
the Purchaser or its agents. The description of the Assets provided in Tab 4 annexed to these
Conditions of Sale have been prepared solely for the convenience of prospective purchasers and
is not warranted to be complete or accurate and does not form part of the Conditions of Sale.

13.

SALE SUBJECT TO COURT APPROVAL

13.1

The sale of the Assets is by order of, and is subject to, the approval of the Court. If the

Court shall not grant its approval of the sale, the offer and the Agreement of Purchase and Sale
shall automatically be terminated. If the Agreement of Purchase and Sale is terminated, the
Deposit and any interest thereon shall be returned to the Purchaser and neither party shall have any
further rights or liabilities.

14.

CLOSING DATE

14.1

The closing shall take place at the office of the Vendor five business days subsequent to court

approval of the sale (the “Closing Date”) subject to extension or amendment by the Vendor at the
Vendor's sole option. All amounts owing shall be paid by the Purchaser, in cash, by bank draft,
or certified cheque on the Closing Date.

15.

NON-ELIGIBLE PERSONS

15.1

Every Purchaser shall represent to the Vendor in its offer whether it is, or is not, a non-

Canadian person as defined in The Investment Canada Act (in this paragraph, the “Act”). If a
Purchaser is a non-Canadian person, the Purchaser shall be responsible for ensuring that the
transaction complies with the Act within one (1) day after notification of acceptance of its offer
has been made. If the transaction must be approved by Investment Canada, the Purchaser, at its
own expense, shall forthwith apply for and use its best efforts to obtain that approval within twenty
(20) days after notification of acceptance of its offer has been forwarded by registered mail. The
Purchaser shall bear the costs and expenses of the Vendor including all legal costs, if any, and
the Purchaser shall close this Agreement within one (1) days after such approval has been obtained.
In the event Investment Canada's approval is required but is refused within the aforesaid twenty
(20) day period, the Agreement shall be deemed null and void and the Purchaser shall be entitled
only to a return of the deposit money without interest, deduction, costs or compensation subject
only to deduction for costs and expenses incurred by the Vendor. In the event Investment Canada
has neither approved nor disapproved the application of the Purchaser within the said twenty (20)

day period, the Agreement of Purchase and Sale, at the written option of the Vendor, may be
extended for such further period as the Vendor shall stipulate or, alternatively, at the option of
the Vendor, shall be deemed null and void and, in the latter event, the Purchaser shall be entitled
only to a return of the deposit money without interest, deduction, costs or compensation, subject only
to deduction for costs and expenses incurred by the Vendor.

16.

RESPONSIBILITY FOR TAXES

16.1

The Purchaser at the Closing Date shall pay the Purchase Price and all applicable federal,

(including, but not limited to GST/HST) and provincial taxes and all other charges exigible in
connection with the Purchased Assets. Alternatively, where applicable, the Purchaser shall on or
before the Closing Date furnish the Vendor with appropriate valid and duly executed purchase
exemption certificates together with an indemnity saving the Vendor harmless from any liability in
respect of such taxes. The Purchaser shall obtain all government approvals, if applicable to this
transaction, at its own expense. All amounts shall be paid by bank draft or certified cheque.

17.

BILLS OF SALE AND OTHER CLOSING DOCUMENTATION

17.1

On the Closing Date, the Purchaser shall be entitled to bills of sale or assignments in such

form as may be considered necessary by the Vendor to convey the Vendor's interest, if any, in the
Purchased Assets. Any such bills of sale and assignments shall contain only a release of the
Vendor's interest in the Purchased Assets and shall not contain any covenant other than a covenant
that the Vendor has done no act to encumber the Purchased Assets transferred.

18.

ASSIGNMENT

18.1

The Purchaser shall not be entitled to assign all or any part of its interest in the Agreement

of Purchase and Sale to any third party, or to direct, request or require that any deed, bill of sale
or assignment be granted, given or made by the Vendor in favour of any third party, without the
prior written consent of the Vendor, which consent may be arbitrarily withheld.

19.

POSSESSION

19.1

The Purchaser shall not be entitled to possession of the Purchased Assets until the

Purchase Price, taxes and all other payments to be made by the Purchaser, pursuant to the
Agreement of Purchase and Sale, have been paid in full. The Purchaser shall take delivery of the
Purchased Assets as they exist on the Closing Date.

20.

REGISTRATIONS BY PURCHASER

20.1

The Purchaser hereby covenants and agrees that it will not register any agreements, cautions,

lis pendens or any other documents which may affect title to the Purchased Assets.

21.

NO VENDOR’S LIABILITY

21.1

It is understood and agreed that in offering the Assets for sale and in proceeding with such

sale, the Vendor is acting herein solely in its capacity as court-appointed receiver of the
assets, property and undertaking of Hopaco Properties Limited (Virgin Islands, British) RC No.
178636 and shall not have any personal or corporate liability or obligation under or as a result
of or in connection with the sale contemplated herein or the terms and conditions of such sale.

21.2

The Purchaser further acknowledges that in the event of this Agreement being rescinded or

terminated for any reason whatsoever, the Vendor shall not be liable for any losses, expenses
or damages suffered by the Purchaser whatsoever.

22.

WAIVER OF CONDITIONS

22.1

The Vendor may, in its sole discretion, waive any one or more of the terms of these

Conditions of Sale.

23.

STATUS OF VENDOR

23.1

The Vendor represents and warrants to the Purchaser that it is not now and will not be at the

Closing Date, a “non-resident person” of Canada within the meaning of Section 116 of the
Income Tax Act (Canada). This representation and warranty shall survive the closing of the
Agreement of Purchase and Sale.

24.

FAILURE OF PURCHASER

24.1

If an offeror purports to retract, withdraw, vary or countermand its offer or purports in its

offer to limit or vary the time in which the Vendor may accept or reject such offer pursuant to these
Conditions of Sale or if the Purchaser fails to comply with any of the terms and Conditions of
Sale, the deposit and all other payments made by the Purchaser to the Vendor shall be forfeited to
the Vendor on account of liquidated damages and not as a penalty. Assets affected thereby may
be sold or resold by the Vendor in such manner and on such terms and conditions as the Vendor in
its sole discretion determines and the deficiency, if any, of such sale or re-sale, together with all
costs, damages and expenses attending the same, occasioned by the Purchaser, including legal
fees incurred by the Vendor on a solicitor and his own client basis, shall be paid forthwith by the
Purchaser to the Vendor.

25.

OFFER BY RESIDENT OF QUEBEC

25.1

The submission of any offer by a resident of the Province of Quebec will be deemed to

constitute the declaration and acknowledgment by such resident that it has requested these
Conditions of Sale, the form of offer referred to herein and all other documentation relating to its
offer and the acceptance thereof to be drawn up in the English language.

25.2

La presentation d'une soumission par une personne resident dans la province de Quebec

constituera la reconnaissance expresse par la soumissionaire et le vendeur qu'ils ont consenti
a ce que ces Conditions de Vente et la formule de soumission mentionnee dans ces conditions ainsi
que tons autres documents relatifs a la soumission et a son acceptation soient redigees en anglais.

26.

NOTICE

26.1

All notices, requests, consents, acceptances, elections, waivers and other communications

contemplated herein shall be made in writing and shall be effective upon personal delivery thereof or
on placement in Canadian mail, postage prepaid, and registered mail. Such notices shall be sent
to the Vendor's office, 5255 Yonge Street, Suite 804, Toronto, Ontario M2N 6P4, Attention:
Joel Ross (fax 416-224-4330 or email jross@rosengoldberg.com).

26.2

Any notice to an offeror must be given in writing and must be personally delivered,

transmitted by telefax, telecopy, rapidcom or other electronic means of deliverance or mailed by
prepaid registered mail in a sealed envelope, addressed to the offeror at the address shown in
the offeror’s offer form.

27.

OBLIGATION TO COMPLETE

27.1

The obligation of the Vendor to complete the Agreement of Purchase and Sale shall be

relieved if, on or before the Closing Date, the Assets or any part thereof which is the subject of
the sale has been redeemed or removed from the control of the Vendor by any means or process
or if the Vendor has no or insufficient right, title and interest in the Assets or any part thereof,
or if this transaction is restrained by an injunction or other order issued by a court of competent
jurisdiction, whereupon the only obligation of the Vendor shall be to return the applicable deposit,
without interest, costs or compensation, subject only to deduction for the costs and expenses
incurred by the Vendor. For greater certainty, if prior to closing, the sale is enjoined by a third
party by any legal process or action, the sale shall be, at the option of the Vendor, terminated and
the deposit returned to the Purchaser (provided termination is not by reason of the Purchaser's
default or action) and the Purchaser shall release the Vendor from any further obligation or
liability in connection with the sale.

28.

MERGER

28.1

The terms and conditions contained herein shall not merge on the closing of the transaction

contemplated by an Agreement of Purchase and Sale but shall survive such closing and remain
in full force and effect and be binding on the Purchaser thereafter.

29.

JURISDICTION

29.1

The validity and interpretation of these Conditions of Sale, and of each provision and part

thereof, and of any Agreement of Purchase and Sale shall be governed by and construed in
accordance with the laws of the Province of Ontario and the Courts of the Province of Ontario
shall have jurisdiction with respect to any disputes arising out of these Conditions of Sale or any
Agreement of Purchase and Sale entered into pursuant to these Conditions of Sale.

30.

SUCCESSORS

30.1

The Agreement of Purchase and Sale entered into pursuant to these Conditions of Sale shall

enure to the benefit of and be binding upon the parties thereto, and their respective heirs,
executors, administrators, successors, permitted assigns and legal representatives.

31.

TIME

31.1

All stipulations as to time are strictly of the essence, any rule of law or equity

notwithstanding.

32.

SEVERABILITY

32.1

Any provision contained in these Conditions of Sale which is determined to be void,

prohibited or unenforceable shall be severable to the extent of such voidance, prohibition or
unenforceability without invalidating or otherwise limiting or impairing the other provisions
contained herein.

Dated at Toronto, Ontario this 19th day of May 2015.
Rosen Goldberg Inc.
Court-Appointed Receiver of:
Hopaco Properties Limited (Virgin Islands, British) RC No. 178636
5255 Yonge Street, Suite 804
Toronto, Ontario
M2N 6P4
Telephone:
Fax:
Email:

(416) 224-4220
(416) 224-4330
jross@rosengoldberg.com

TAB 3

FORM OF OFFER

To: Rosen Goldberg Inc.
Court-Appointed Receiver of:
Hopaco Properties Limited (Virgin Islands, British) RC No. 178636
5255 Yonge Street, Suite 804
Toronto, Ontario
M2N 6P4
Attention:

Joel Ross

Telephone:
Fax:
Email:

(416) 224-4220
(416) 224-4330
jross@rosengoldberg.com

1.
(Name of Prospective Purchaser)

2.
(Address of Prospective Purchaser)

3.
(Telephone Number)

4.

The undersigned hereby submits this offer to purchase the following assets of Hopaco
Properties Limited ((Virgin Islands, British) RC No. 178636.

113,398,260 common shares in Diversified Energy and Resource
Corporation

$________________

Total offer

$________________

5.

Enclosed please find a certified cheque or bank draft payable to “Rosen Goldberg Inc. - In
Trust”, in the amount of $

(dollars) representing

fifteen percent (15%) of the total amount of this offer.

6.

The undersigned hereby represent and warrant that they ( are / are not ) non-Canadian
persons as defined in The Investment Canada Act.

7.

The undersigned agree(s) that the Conditions of Sale as stipulated by Rosen Goldberg Inc.
(a copy of which has been provided to the undersigned) shall form part of this offer hereof.

Dated at

, this

day of

, 2015.

(Print name of Prospective Purchaser)

(Signature)

NOTE: Every offer submitted by a corporation must include the following statement of the
signatory: “I have authority to bind the corporation”

TAB 4

113,398,260 common shares in the capital of Diversified Energy and Resource Corporation
The Receiver offers for sale 113,398,260 common shares in the capital of Diversified Energy and
Resource Corporation (“DEAR”), representing approximately 50% of the outstanding common
shares in the capital of DEAR.
The Receiver is advised, though has been unable to independently confirm, that DEAR owns no
assets other than 85,845,072 shares in PT ATPK Resources Tbk (“ATPK”). The shares of
ATPK are traded on the Indonesia Stock Exchange.
A Broker Statement evidencing DEAR’s ownership of the ATPK shares is attached hereto.
The Receiver is unaware of any liabilities of DEAR.

Client Statement

For the Period of
March 1 - March 31, 2015
Client #

41-B271

Investment Advisor

DIVERSIFIED ENERGY AND
RESOURCES CORPORATION
TORONTO DOMINION CENTRE
95 WELLINGTON ST W UNIT 1200
TORONTO ON M5J 2Z9

CALGARY HOUSE
(403)218-6375
Investment Advisor Code - CR01
Fax# 403-237-5951
Branch Supervisor, Calgary
Susan Beaudet 1-844-860-6777

MESSAGE
Our auditors are conducting an examination of our accounts as of March 31, 2015. Please check this
statement against your records and advise our auditors of any discrepencies: KPMG LLP, Attention: Aarti
Rattan, Bay Adelaide Centre, 333 Bay Street, Suite 4600, Toronto, Ontario M5H 2S5, or telephone :
(416)777-8500 ext. 2186, fax : (416)777-8818, email: mrccconfirms@kpmg.ca.

YOUR FINANCIAL SUMMARY
Value as of
December 31 , 2014

Value as of
March 31 , 2015

Account
Number

Account
Type

Total Value
of Account

Cash

Securities

Total Value
of Account

41B271B

US Cash

1,716,892.16

0.00

1,459,371.78

1,459,371.78

Total value of portfolio

1,716,892.16

0.00

1,459,371.78

1,459,371.78

The Summary values are in Canadian dollars. If needed the following rate was used
CAD to USD at 0.78846
USD to CAD at 1.2683

41B271B
Shares/
Par Value
85,845,072

TOTAL VALUE AND ASSET ALLOCATION
Security Description

Symbol

Book
Value

Equities
PT ATPK RESOURCES TBK
Month End Portfolio Value

Market
Price

Market
Value

% of
Portfolio

0.017

CAD 1,150,651.88

100.0

1,150,651.88

100.0

0.00

Asset
Location
Segregated

% of portfolio may be rounded

Help your Investment Advisor to serve you better. Please remember to advise him/her of any change
concerning the information kept in your file.

Member - Canadian Investor Protection Fund
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Client Statement
For the Period of
March 1 - March 31, 2015
Client #

Continued

41-B271

FOR YOUR INFORMATION
THIS IS THE END OF YOUR STATEMENT. IT IS A COMPLETE RESUME OF YOUR TRANSACTIONS DURING THE MONTH. PLEASE EXAMINE IT PROMPTLY.
ANY ERROR OR OMISSION MUST BE REPORTED IN WRITING WITHIN 10 BUSINESS DAYS OF THE DATE OF THIS STATEMENT.
ANY FREE CREDIT BALANCES IN A NON REGISTERED ACCOUNT REPRESENT FUNDS PAYABLE TO YOU ON DEMAND WHICH, ALTHOUGH PROPERLY
RECORDED IN OUR BOOKS, ARE NOT SEGREGATED AND MAY BE USED BY US IN THE CONDUCT OF OUR BUSINESS.
SECURITIES NOTED AS "SAFEKEEPING" ON THIS STATEMENT ARE SECURITIES HELD FOR YOU IN YOUR NAME.
THE PRICES USED FOR THE MARKET VALUE ARE OBTAINED FROM SOURCES WHICH WE BELIEVE TO BE RELIABLE BUT WE CANNOT GUARANTEE THE
ACCURACY OF THE FIGURES. THE VALUE GIVEN IS AN ESTIMATE WHICH DOES NOT NECESSARILY FULLY REFLECT THE TRUE MARKET VALUE OF
THE SECURITY.
CUSTOMERS' ACCOUNTS ARE PROTECTED BY THE CANADIAN INVESTOR PROTECTION FUND WITHIN SPECIFIED LIMITS.
A BROCHURE DESCRIBING THE NATURE AND LIMITS OF COVERAGE IS AVAILABLE UPON REQUEST.
THE APPOINTED TRUSTEE FOR REGISTERED ACCOUNTS IS ROYAL TRUST COMPANY.
USING BORROWED MONEY TO FINANCE THE PURCHASE OF SECURITIES INVOLVES GREATER RISK THAN USING CASH RESOURCES ONLY. IF YOU
BORROW MONEY TO PURCHASE SECURITIES, YOUR RESPONSIBILITY TO REPAY THE LOAN AND PAY INTEREST AS REQUIRED BY ITS TERMS REMAINS
THE SAME EVEN IF THE VALUE OF THE SECURITIES PURCHASED DECLINES.
SECURITIES TRANSACTIONS, AS SHOWN ON THIS STATEMENT ARE DISCLOSED TO CRA ON A YEARLY BASIS. THE INCOME
OR CAPITAL GAIN FROM THESE TRANSACTIONS MUST BE REPORTED ON YOUR ANNUAL INCOME TAX RETURN. PLEASE KEEP THIS STATEMENT FOR
INCOME TAX PURPOSES.
IT IS THE RESPONSIBILITY OF THE CLIENT TO REPORT INTEREST EARNED ON TREASURY BILLS OR OTHER DISCOUNT NOTES AS INCOME FOR TAX
PURPOSES. INCOME ON TREASURY BILLS OR DISCOUNT NOTES IS NOT INCLUDED IN THE INTEREST REPORTED ON T5 SLIPS.
IF YOUR TRANSACTIONS ARE IN A FOREIGN CURRENCY, MACKIE RESEARCH CAPITAL CORPORATION MAY HAVE TAKEN A MARK-UP ON THE FOREIGN
CURRENCY EXCHANGE. QUALIFIED CLIENTS THAT WISH TO INVEST IN NON-BROKERED PRIVATE PLACEMENTS SHOULD CONTACT THEIR INVESTMENT
ADVISOR PRIOR TO THE CLOSING OF ANY NEW ISSUE. CLIENT PRIORITY WILL BE GRANTED TO QUALIFIED INVESTORS. MRCC WILL FORWARD
REQUESTS FOR EACH NEW ISSUE ON A FIRST COME FIRST SERVE BASIS. FINAL ALLOCATION IS DETERMINED BY THE ISSUER, NOT MACKIE
RESEARCH CAPITAL CORPORATION.
OUR STATEMENT OF FINANCIAL CONDITION AS OF OUR MOST RECENT FINANCIAL YEAR END AND A LIST OF OUR DIRECTORS AND SENIOR OFFICERS
IS AVAILABLE UPON REQUEST. OUR CLIENTS IN BRITISH COLUMBIA ARE ENTITLED TO CERTAIN ADDITIONAL INFORMATION ABOUT US INCLUDING
INFORMATION ABOUT COMMISSIONS AND FEES THAT WE CHARGE AND ABOUT ANY ADMINISTRATIVE PROCEEDINGS THAT MAY RELATE TO THE FIRM OR
OUR STAFF.
INSURANCE PRODUCTS AND SERVICES, INCLUDING SEGREGATED FUNDS ARE OFFERED AND PROVIDED BY MACKIE RESEARCH FINANCIAL SERVICES INC.
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TAB 10

FORM OF OFFER
To:

Rosen Goldberg Inc.
Court-Appointed Receiver of:
Hopaco Properties Limited (Virgin Islands, British) RC No. 178636
5255 Yonge Street, Suite 804
Toronto, Ontario M2N 6P4
Attention:

Joel Ross

Telephone: (416) 224-4220
Fax: (416) 224-4330
Email: jross@rosengoldberg.com
1.

PT ATPK RESOURCES TBK (Indonesia) RC No. AHU.60183.AH.Ol.02

(Name of Prospective Purchaser)

2.

AXA Tower 29th Floor, Kuningan City
Jl. Prof. DR. Satrio, Kav. 18
Jakarta 12940- Indonesia
(Address ofProspective Purchaser)

3.

+622130056388 (Attention: Raymond Bernardus)_or 416-848-1491 (Brian Ilion)
(Telephone Number)

4.

The undersigned hereby submits this offer to purchase the following assets of Hopaco
Properties Limited (Virgin Islands, British) RC No. 178636.

113,398,260 common shares in Diversified Energy and Resource Corporation
CAD$750,000 payable as follows:
a) Cash: CAD $20,000
b) Balance of CAD$730,000 payable only by application of set-off
against the Judgment Debt of Hopaco Properties Limited owing to
the Purchaser pursuant to the Judgment of Mr. Justice Newbould of
the Ontario Superior Court dated September 27, 2013, a copy of
said Judgment is enclosed herewith and the full amount thereof
remains owing to the Purchaser.

5.

Enclosed please find a certified cheque or bank draft payable to "Rosen Goldberg Inc.- In
Trust", in the amount of CAD$20,000 (dollars) representing the cash portion of the total
amount of this offer.

6.

The undersigned hereby represent and warrant that they are non-Canadian persons as
defined in The Investment Canada Act.

7.

The undersigned agree(s) that the Conditions of Sale as stipulated by Rosen Goldberg Inc.
(a copy of which has been provided to the undersigned) shall form part ofthis offer hereof
except to the extent modified herein.
Dated at 11 AM, this 261h day ofMay, 2015.

PT ATPK RESOURCES TBK (Indonesia) RC No. AHU.60183.AH.Ol.02
(Print name of Prospective Purchaser)

Per:

/hti------- _________
---=~~----(8-ig-na-tm--e)
Albert J Bangun (on behalf of Mr. Raymond Bernardus- President Director)
Director
I have the authority to bind the corporation.

TAB 11

TAB 12

