
UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF FLORIDA 

Case No. 

L&M Specialties, Inc. and Case Financial, Inc. 

Plaintiffs, 

vs. 

South Ocean Development Company, Ltd., 
Canadian Commercial Workers hdustry Pei~sion Plan, 
Cliff Evans, Eugene Fraser, Allen & Coinpany, and 
George Allen 

Defendants. 
1 

COMPLAINT 

Plaintiffs L&M Specialties, h c .  and Case Financial, hlc. ("Plaintiffs"), by and through 

their undersigned coullsel, hereby file this Complaint for declaratory judgment, breach of 

contract, breach of fiduciary duties and fraudulent inducement against Defendants South Ocean 

Developmei~t Coinpany, Ltd., Canadian Commercial Workers Industry Pension Plan, Cliff 

Evans, Eugene Fraser, Allen & Company and George Allen ("Defendants"), stating as follows: 

The Parties 

1. Plaintiff L&M Specialties, Inc. ("L&M") is a Califoinia corporation having its 

principal place of busiiless at 7468 Via de Fortuna, Calsbad, Califonlia 92009. 

2. Plaintiff Case Financial, Inc. ("Case Financial") is a Delaware public co~poration 

having its principal place of busiiless at 5950 La Place Court, Suite 155, Carlsbad, Califo~nia 

92008. Case Financial is an affiliate of L&M and an assignee of L&M under the contracts at 

issue. 



3. L&M is owned by Michael Schaffer ("Schaffer") and Lawrence Schaffer. 

Schaffer is also the Cluef Executive Officer and Lawrence Schaffer is the President of Case 

Financial. 

4. Defendant South Ocean Developmeilt Company ("Soutl~ Ocean") is a Bahanliml 

Coiyoratioil with a mailing address of P.O. Box N. 8191, Nassau, Bahamas. South Ocean does 

busiiless in Florida through its agents, George Allell, Allen & Coinpany, Cliff Evans and Eugene 

Fraser. South Ocean, through its ageilts, negotiated and entered into a coiltract with L&M in 

Florida fonllirlg the basis for tlus dispute. 

5. Canadian Comnercial Workers hldustry Peilsioll Plan ("CCWIPP") is a Canadian 

pension fund two-thirds of whose beneficiaries are active members of the United Food and 

Coinnlercial Workers Union in Canada (the "Uilion"). CCWIPP's admiilistrative offices are 

located in Toronto, Oiltario, Canada. CCWIPP is tl~e parent company of South Ocean whose 

manage~nent is intertwined with that of South Ocean. CCWPP does business in Florida tlxough 

agents and meetings of its Board of Directors, its Investment Co~nmittee and other comnittees. 

6.  Defendant Allen & Coinpany served as an agent of South Ocean and is, on 

iilfoilllation and belief, a Florida corporation, having its principal place of business at 13621 

Deeriilg Bay, Coral Gables, Florida 33 158. 

7. Defendant George Allen ("Allen") is an agent of South Ocean and officer of 

Allen & Coinpany. Mr. Allen is a resident of Florida. 

8. Cliff Evans ("Evan") is an officer of South Ocean. Evans is an actively retired 

National Director of the Uiuon, a founder of CCWPP, a tiustee and Chai~man of the CCWPP 

Investillent Collmittee. Evans effectively coiltrolled the h~vestrneilt Corninittee and represented 

that he held this authority to Plaintiffs. Evans is a resident of Florida and resides at 737 Hunt 



Club Trail, Poit Orange, Florida. He conducted the business of CCWIP and Soulh Ocean while 

in Florida, in particular Evans convened and conducted meetings of CCWIPP's Investment 

Conunittee in Florida and negotiated the contracts with Plaintiffs directly and 11~0ugh agents 

wluch foinl the basis of tlus dispute. At all times relevant, Evans presented himself to Plaintiffs 

as autl~olized by CCWIPP and Soutl~ Ocean to negotiate for, and bind, CCWIPP and South 

Ocean. Through the acts of Evans, CCWIPP breached its fiduciary duties to Case Financial. 

9. Defendant Eugene Fraser ("Fraser") is a Director of South Ocean and an officer 

of CCWIPP. Mr. Fraser is a resident of Ontario, Canada. Fraser is the nephew of Evans. Fraser 

kequently kaveled to Florida on CCWIPP business with Evans and other agents of CCWPP and 

South Ocean. Fraser attended CCWIPP Investment Committee meetings in Florida. Fraser 

negotiated the contracts with Plaintiffs which form the basis of tlus dispute. Fraser presented 

himself to Plaintiffs as authorized by CCWIPP and South Ocean to negotiate for and bind 

CCWIPP and Sout11 Ocean. Through the acts of Fraser, CCWIPP breached its fiduciary duties to 

Case Financial. 

Jurisdiction and Venue 

10. This Court has jurisdiction pursuant to 28 U.S.C. 5 1332(a) in that the action is 

between citizens of different States andlor different countiies, and the amount in controversy 

exceeds the suin or value of $75,000, exclusive of interests and costs. 

11. CCWIPP, South Ocean and Fraser conducted, engaged in, and canled on 

substantial and not isolated business in Florida, directly and through agents, and have corninitted 

a toituous acts in Florida. CCWIPP and Soutl~ Ocean have breached contracts fonned with the 

Plaintiffs in Florida. 

12. This Court 11% the authority to grant declaratory relief pursuant to the Declaratory 

Judgn~eilt Act, 28 U.S.C. $5 2201 et set 



13. Venue is proper in tllis judicial district pursuant to 28 U.S.C 5 1391(a), in that a 

substantial part of the events or o~nissions giving rise to Plaintiffs' clairns occurred in this 

district. 

Relevant Facts 

14. CCWPP, through Evans and Fraser, have had a business relationslup with Case 

Finaxial, L&M and Schaffer for many years. In December 2002 CCWPP invested ill Case 

Financial and is both a substantial sl~arel~older and debenture holder. CCWIPP placed its 

noilllllees on Case Fulancial's Board of Directors. Evans and JoIm k i n e  ("Jivine"), a person 

represented to the Plaintiffs as being a CCWPP employee and agent for Evans for many years, 

both served as directors of Case Financial. CCWIPP, at all times relevant, has assumed fiduciary 

duties to Case Financial, and is acting as a derivative plaintiff for Case Financial in the action 

styled Canadian. Conznzercial Worlcers IizdustryPensioiz Plan v. Alden, et al, Civil Action 11 84- 

N, Delaware Court of Chancery, New Castle Division. 

15. CCWIPP through its subsidiary, Soutl~ Ocean, has invested in a hotel, golf resort 

aud marina, including a gaming license, located 011 the Island of New Providence, Ballamas (the 

"Property"). 

16. The investment activities of CCWIPP, and the activities of Evans and Fraser, 

among others, have been under a two year investigatioil by the Financial Services Coimllissio~l 

of Ontario ("FSCO") pursuant to the provisions of Oiltario's Peilsioil Benefits Act. FSCO issued 

a report in May 2005 criticiziilg both CCWIPP's investmeilt in tlle Property held by South Ocean 

and its investineiit in Case Financial, among iniuiy other investments. The focus of FSCO's 

probe is on tlle practices of the CCWIPP investment coinmittee headed by Evans. Evans 

resigned from the CCWIPP Investinei~t Coinmiltee on October 11,2005. 



17. In early March, 2005 Schaffer, Evans and Irvine met in Daytona Beach, Florida 

and discussed the sale of the Property. Schafkr agreed to cause Case Financial to undertake t l~e  

purchase of t l~e  Property, acting alone or as the lead investor of a purchasing group to be foilned. 

Due to the pending FSCO investigation Evans, on behalf of himself, Soutl~ Ocean and CCWIPP, 

required aslother Scllaffer entity to enter into a letter of intent wit11 South Ocean for the Property. 

18. 011 or about March 21, 2005, South Ocean (and any person acting 011 its behalf) 

and L&M (together with its subsidiaries, controlled affiliates and assigns) entered into a Letter of 

Intent concellling the purchase of the Property. A true and correct copy of the Letter of the Intent 

("LOI") is attached hereto and incoi-porated herein as Exlubit A. 

19. Prior to the siguing of the LOI, Schaffer on behalf of Plaintiffs met or 

communicated with Irvine, on behalf of CCWIPP, South Ocean and with Allen, on behalf of 

CCWIPP, South Ocean and Allen & Company, on several occasions ul Daytona Beach, Boca 

Raton and Orlando, Florida, to discuss the potential transaction and negotiate the LOI. Fraser 

and Evans participated 111 these negotiations througl~ instructions to Irvine and Allen. 

20. Allen & Company and Allen, as tile agent for South Ocean and CCWIPP, drafted 

and participated in the negotiations of the LO1 fiom his place of business in Coral Gables, 

Floiida. Allen & Coinpany su~d Allen solicited investors as agents of Soutl~ Ocean and CCWIPP. 

Allen, Allen & Company, as agents of South Ocean assumed contractual duties under the LOI. 

Allen and Allen & Con~pany solicited ilivestors to purchase the Property at the behest of 

CCWIPP and South Ocean. 

21. Allen & Company and Allen forwarded a draft of the LO1 to Evans in Florida and 

Fraser over the wires fionl Florida. 



22. Fraser at the direction of Evans signed the LO1 and faxed the LO1 to Schaffer in 

Boca Raton, Florida. 

23. CCWIPP, Evans and Fraser intended to, and did, use the LO1 in an attempt to 

deflect the FSCO investigation into the investment by CCWIPP in the Property held by South 

Ocean. South Ocean, Allen and Allen & Conlpany lcnew or should have lmowll of tlus purpose 

and intent. 

24. Pursuant to the LOI, South Ocean was obligated to pennit Plaintiffs to perfoiln 

due diligei~ce. Specifically, the LO1 stated that South Ocean was required to allow Plaintiffs to 

coilduct an exanlination of the financing, accounting and business records of the Property and 

South Ocean as well as any contracts and other inaterial applicable to the Property, the 

operations of South Ocean's business, and the gaming and casino agreements. 

25. Pursuant to the LOI, Plaintiffs properly perfoi~ned due diligence, u~cludu~g but 

not limited to making several business trips to the Bahamas, biu~giilg interested investor groups 

in April 2005 to visit the Propeity, expending h l d s  in pursuit of due diligence, and securing 

financing for the purchase of the Property. Case Financial financed the due diligence. Schaffe~ 

and other Case Financial directors personally participated in the due diligence. 

26. Plaintiffs marketed the Property to groups of potei~tial investors and created value 

in the Property. 

27. The LO1 included an exclusivity peiiod which provided that South Ocean and its 

agents, including CCWIPP, Evans, Frasier, Allen and Allen & Conlpany would not "initiate, 

solicit, negotiate, accept or respond to any other offer to acquire the Property" 'irom March 18, 

2005 through May 31,2005 (the "Exclusivity Period"). See Exhibit A. 



28. Jil breach of the LOI, CCWIPP, Evans, Fraser, Allell, Soutll Ocean, tlrougll its 

agents and the agents of CCWIPP, and Allen & Company, initiated, solicited and received offers, 

letters of intent and understandillgs from many t lkd parties concenling the Property during the 

Exclusivity Period. 

29. In May 2005 South Ocean, CCWIPP and Allen & Conlpany, through their 

respective agents, approacl~ed the interested iilvestors froin Toronto and other interested 

investors, who had previously met with Scl~affer and Plaintiffs andlor were taken to the Property 

by Scl~affer, and falsely infoimed thein that Plaintiffs' LO1 had been terminated. Allen, South 

Ocean, CCWIPP, and Allen & Coinpany, through their respective agents, then proceeded to 

negotiate an offer for the sale of the Property to the interested investor group from Toronto. 

30. Due to the FSCO investigatioll and impending report, in early May 2005, during 

the Exclusivity Period, Evans and Irvine requested Schaffer and Plaintiffs to sbucture an 

ilnlnediate payback of two debentures totaling $2.5 Millioil (the "Debentures") on Case 

Financial held by CCWIPP, tlrough its subsidiary or controlled affiliate, I F. Propco holdings 

(Ontario) 32 Ltd. Iu consideration for the payback of the Debentures, Schaffer, on behalf of 

Plaintiffs, negotiated an agreement with Soutll Ocean for a1 extellsioll on the LO1 until Januay 

31, 2006 (the "Extei~sion Agreement"). The extei~sion of the LO1 was agreed to by CCWIPP, 

South Ocean, Evans and Fraser and comnunicated through h u l e  subject to the conditioil that 

Plaintiffs agree to and L&M sign another letter of intent to purchase the Debentures (the 

"Debentures Agreement"). 

31. On May 26 and 27,2005 L&M provided letters to South Ocean to the attention of 

Fraser and CCWIPP, tlrough I. F. Propco Holdings (Olltario) 32 Ltd to the attention of Evans, 



setting forlh the terms of the linked Extension Agreenlent and the Debentures Agreement as 

orally agreed. 

32. 011 May 30, 2005 Allen and Allen & Conlpany prepared and forwarded to 

Schaffer and Plaintiffs, tlxough Irvine, a more detailed sunmary term sheet and LO1 between 

South Ocean and Plaintiffs containing tlle terms for the Extei~sion Agreement t l~ough which 

Plaintiffs would purcllase the Property with the purchase/joint venture agreement to be executed 

by August 30, 2005 and the Closiug to occur by January 31,2006 as had been orally agreed. 

Allen and Allen & Company were acting as the agents of South Ocean, CCWIPP, Evans and 

Fraser. 

33. L&M on behalf of itself and Case Financial signed the Debentures Agreement. 

CCWIPP, Soutl~ Ocean, Evans and Fraser induced Schaffer to tun1 over the Debentures 

Agreement to Irviile, who then gave it to Evans and Fraser, before Schaffer received the hlly 

executed Extension Agreement based upon the representation from Evans and Fraser that it was 

urgently needed to immediately present it to FSCO in order to deflect its investigation of 

CCWIPP, Evans and others. 

34. Tile original LO1 provided that Plaintiffs had until June 31, 2005 to negotiate and 

execute a definitive agreement. However, on June 1, 2005 Plaintiffs, tlxougl~ Schaffer, were 

falsely infonned by CCWIPP, South Ocean, Evans and Fraser that Allen had sold the Property 

and therefore Plaintiffs could not go forward to negotiate and enter into a definitive agreement 

under the original LO1 , that South Ocean would not sign the Exte~ision Agreement prepared and 

forwarded by Allen and Allen & Company and further that no extension of the LO1 would be 

honored. Plaintiffs, tlxougll Scl~affer, were later informed by Irvine that CCWIPP, South Ocean, 



Evans and Fraser had ordered llhn to cut off comnunications with Plaiiltiffs. The Debentures 

Agreement was not returned to Plaintiffs. 

COUNT I 

(Declaratory Judgment Against All Defendants) 

35. Plaintiffs repeat and incorporate by reference the allegations hl paragraphs 1 

tllrougll34. 

36. An actual colltroversy has arisen and now exists between Plaintiffs and 

Defendants regarding the rights, duties and obligations of the parties wit11 respect to the Property. 

37. Plaintiffs and South Ocean (and all persons acting on its behalf) entered into the 

Extei~sion Agreement and assumed certain coiltractual obligations. 

38. In coilsideratioil of the Extension Agreement, South Ocean and its agents, 

received good and valuable consideration includiilg the Debentures Agreelnellt for the benefit of 

CCWIPP the parent of South Ocean, Evans and Fraser, officers and agents of South Ocean mad 

CCWIPP. 

39. Defendants accepted and received the benefits of their agreements with Plaintiffs. 

40. Plaintiffs fulfilled the prerequisites for the Exteilsioil Agreeinent. 

41. Therefore, Plaintiffs are entitled to a declaratory judgnent that Plaintiffs have a 

right to purchase the Property and pursuant to the Extension Agreemeilt, the LOI's Exclusivity 

Period has been extended through January 31,2006 or such appropriate deadline to be calculated 

6-0111 entry of judgment. 

WHEREFORE Plaintiffs demand that the Cout enter judgnei~t in their favor declaring 

the Exteilsioil Agreement valid and enforceable and award Plaiiltiffs their costs, attoineys fees 

and such other relief as the Court deeins proper. 



COUNT I1 

(Breach of Contract - Letter of Intent Against Defendants) 

42. Plaintiffs repeat and incorporate by reference the allegations in paragraphs 1 

through 34. 

43. Plaintiffs properly perfonned all required duties and obligations and conditions 

precedent under the LOI. 

44. Under the teims of the LO1 Soutll Ocean, and its agents CCWIPP, Evans, Fraser, 

Allen and Allen & Company, undertoolc to perfonn the contractual obligations owed to 

Plaintiffs. Between March 21, 2005 and May 31, 2005, South Ocean, and its agents Evans, 

Fraser, CCWIPP, Allen and Allen & Company, breached the LOI's Exclusivity Period by 

soliciting, negotiating with and receiving understandings, offers on letters of intent with respect 

to the Property as set forth above. South Ocean, and its agents CCWIPP, Evans, Fraser, Allen 

and Allen & Company, have improperly contracted to sell the Propeity to others. 

45. As a direct and proximate result of the unexcused and wrongful breach of contract 

by Defendants, Plaintiffs have suffered damages in the anlount of $100,000,000, including lost 

profits and lost business opportunities or in such additional amount to be proven at hid .  

WHEREFORE Plaintiffs demand that the Court enter judgment in their favor in the 

amount of $100,000,000, plus interest, costs, attoixeys fees and such other relief as the Court 

deeins proper. 

COUNT I11 

(Fraudulent Inducement - Letter of Intent against all Defendants) 

46. Plaintiffs repeat and incorporate by reference the allegations in paragraphs 1 

through 34. 



47. Defendants inisrepresented to Plaintiffs that Defendants intended to sell the 

Property to Plaintiffs. Defendants misrepresented to Plaintiffs that CCWIPP and South Ocean 

had authorized Evans, Fraser, Allen and Allen & Coinpany to negotiate for and bind South 

Ocean and CCWIPP to sell the Property to Plaintiffs. 

48. Defendants further misrepresented their intention to abide by the Exclusivity 

Peiiod provision of the LOI. 

49. Upon information and belief, Defendants did not intend to sell the Property or 

abide by the Exclusivity Period at the time they entered into the LOI. Defendants silnply wanted 

a LO1 to use for their own interests to divert or mitigate the FSCO investigation of their 

activities. 

50. Defendants knew or should have known of the falsity of their misrepresentatioils 

to Plaintiffs. 

51. Defendants intended that their misrepresentations would induce Plaintiffs to rely 

and act on the misrepresentations by entering into the LO1 and expending time and resources. 

52. Plaintiffs justifiably relied on Defendants' misrepresentations, resulting in 

damages to Plaintiffs for expenses, lost business opportunity and lost profits of approxunately 

$1,000,000, or in such additional amount to be proven at trial. 

WHEREFORE Plaintiffs demand that the Court enter judgment in its favor in the 

amount of $1,000,000 plus interest, costs, attoineys fees and such other relief as the Court deems 

proper. 

COUNT IV 

(Breach of Contract - Extension Agreement against South Ocean and CCWIPP) 

53. Plaintiffs repeat and incorporate by reference the allegations in paragraphs 1 

through 34. 



54. On or about May 28,2005, Plaintiffs, South Ocean and CCWPP agreed to extend 

the LOI's Exclusivity Period. 

55. Pursuant to lhe contractual exte~ision of the LOI's Exclusivity Period, Plaintiffs 

properly perfoillled all material obligatioils and conditions precedent. 

56. South Ocean and CCWIPP materially breached their agreement to extend the 

LOI's Exclusivity Period. 

57. Plaintiffs are entitled to specific perfoilnance of the Extension Agreenlent wit11 

deadlines appropriately extended. If specific performance is not ordered then as a direct result of 

the unexcused and wrongM breach of contract by South Ocean and CCWPP, Plaintiffs have 

suffered damages for expenses, lost opportunity and lost profits in the amount of $100,000,000, 

or such additional amount to be proven at trial. 

WHEREFORE Plaintiffs demand that the Court enter judgment in its favor ordering 

specific perfoilnance of the Extension Agreement extending the Exclusivity Period of the LO1 

until January 31,2006 or an appropriate date six months after entry of judgment or alternatively 

award damages in the anlou~t of $100,000,000 plus interest, costs, attorneys fees and sucli other 

relief as the Court deems proper. 

COUNT V 

(Fraudulent Inducement - Extension Agreement and Debentures Agreement 
Against all Defendants) 

58. Plaintiffs repeat and incorporate by reference the allegations in paragraphs 1 

through 34. 

59. Defendants misrepresented to Plaintiffs that South Ocean and CCWPP intended 

to sell the Property to Plaintiffs. 



60. Defendants further misrepresented that if Plaintiffs gave CCWIPP through one of 

its subsidiaries or contxolliilg affiliates an executed Debentures Agreement, the Exclusivity 

Period of the LO1 would be extended until January 31, 2006 under the terms of the Extension 

Agreenlent. 

61. Upon information and belief, Defendants did not intend to sell the Property or 

abide by the Exclusivity Period at the time Plaintiffs agreed to purcl~ase the Debentures of Case 

Financial and when Defendants agreed to the Extension Agreenlent. Defendants simply wished 

to obtain the agreement to pay the Debentures for their own interest in order to divert and 

mitigate the FSCO investigation of their activities. 

62. Defendants knew or should have known of the falsity of their misrepresentations 

to Plaintiffs. 

63. Defendants iutended that their misrepresentations would induce Plaintiffs to rely 

and act on the inisrepresentatioi~s by purchasing the $2.5 Million Debenture from CCWIPP. 

64. Plaintiffs justifiably relied on Defendants' misrepresei~tations, resulting in 

damage to Plaintiffs in excess of $75,000. 

WHEREFORE, Plaintiffs demand that the Court declare the Debentures Agreement to be 

void and award their costs, attorneys fees and sucll other relief that the Court may deem proper. 

COUNT VI 

(Breach of Fiduciary Duty against CCWIPP) 

63. Case Financial realleges and incorporates by reference paragraphs 1 tlx-ough 34. 

64. CCWIPP breached its fiduciary duties owed to Case Financial through 

wronghlly, fraudulently inducing Case Financial and L&M to enter into the Debentures 

Agreenlent without intending to execute and return the Extension Agreement. 



65. Case Financial has beell damaged thereby in an amount in excess of $2.5 lnillioil 

or such amount as nlay be shown at trial. 

WHEREFORE Case Financial demands that the Court enter judgnlent in its favor for 

$2,500,000 plus interest, cost, atto~ileys fees and such otller relief as the Court deems proper. 

66. Plaintiffs ddernand trial by jury on all matters triable by right. 

Respectfully submitted, 

Of Counsel: 

PATTON BOGGS LLP 

Benjamin G. Chew (Pro Hac Vice 
ad~nission to be fled) 
Catherine Sun 
2550 M Street NW 
Washington, DC 20037 
Telepl~one: (202) 457-6000 
Facsi~llile (202) 457-63 15 
email: bcl~ew@pattonboggs.com 

Dated November 8,2005 

Florida Bar No. 30845 
200 South Bisc 
Suite 4000 ~~~ 

Miami, FL 33 13 1-2398 
Telephone: 305 577-2957 
Facsimile: 305 577-7001 
email: Imu1p11y@ssd.c01n 

Counsel for Plaintiffs L&M Specialties, 
Inc. and. Case Financial, Inc. 
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Exhibit "B" 



L&M SPECIALTIES, TNC. 
7468 VIA Dl3 FORTUNA, C&SBAD, CA 92M1X 

May 30,2005 

13. Propco Holdings (Ontario) 32 Ltd., 
83 Campbell Avenue Bast 
P.O. Box 487 
Cumpbellvillc, Ontario 
LOP 1BO 

Attenlion: Mr. Clifford Evans, Diraotor 

Re: Letter of Jotent to Pumhrsc: Debentures Hold on Cane Financial, Tnc 

D m  Mr. Evans 

This Ielier collfirms the ixrle~tion o F L W  Spooialties, Inc. (together with its subsidiaries, 
confrolled affiliates, and assignmu "~u~chnse9') md 1. F. b p o  Holdings [Ontario) 32 
Ltd., rW') to pursue a iraasaotivninvolving 2 debentures held by ihe seller totalkg 
$2,500,000 plus accrued intorest on the Summary Tern Sheet attacl~ed as ~ d b i t  A to 
this l e k r  (the "Tms~ction"). Purchaser and SeIler hereby a&nowIedg~ Md agrw that 
the anached Term Sheet sets forth the principal buainevs terns ofthe Transaction, and 
that neither Purchaser nor Seller shall be bound to the other in any way except as 
provided in this letter of ap~mml  and as otherwise provided in the fins1 donunen1ation 
implomenling the Transaction (and then only in accorduncc with thc term8 and conditions 
of such documentation). 

Purcl~wcr and Seller each agree that it will bear iib: own expenses related to this letter 
ageemcut, the Term Sheet attached heretelc, and the negotiation and consummation u f h  
Transaction. 

This lctter agreement, together with the attaohed Term Sheet, qresents  the entire 
agreement of the pwties with respect to the subject matter hereof and supercedes and 
replaces any existing oval or &iten agreenfents between .the parties, This latter 
agremept may ba executed ia any number of ~o~mtcrpnrls, each of which may be 
deemed an ori&ml and dl of which together shall be consideI'ed ane and the same 
inYil-lmlmt 

[Signature Page Follows] 

~d W W S S : ~ ~  ~ 0 0 ~  OE SP0LSP6PS6: 'ON XU3 S l l l d  NOlldIk!3S3tld: WOW 



Pleave aoknswlodge your acoeptwce wf the t e rn  of this letter by signing in the space 
below nnd rct~uniny one exeouted original. 

We look fonvard to a mutually sllccessfid transaaion end relationship. 

WoIy truly y o w ,  

L&M SPECIALTIES, INC. 

By: ~ u u ( ~ x < ~ \ ~ d )  
Nilme: Michellc Thomas 
%tie: President 

ACKNOWLEGED AND AGREEI): 

1. P. PROPCO HOLDINGS (ONTANO) 32 LTD. 

BY: -, .-.-- 
Name: 
Title: 

I 
Zd WUOO: t? SBOZ 0E 'Rew SPOLSP6PT6: 'ON XBJ Sflld NOIldI83S38d: WOtlJ 



EXBHI'L' 4 

Term Sheet 
(attached) 

The Pur&..er wishes tci pumhasc the debentutes and all the underlying options, warranis, 
and shares attached to the debmtwes; nl). other rights which flow with the debentures and 
axe balance of ~ h w s  in Ctlae Finmid, Inc. which ole? now owned by CCWIPP, and 
agree to the following payment schedule: 

I. L M  makes payment of $250,000 Septembw 1,2005 
2. L&M mnkes paymmt of $250,000 November 1,2005 
3. L&M, after payment nt2 ~IIG the right !XI sell the 1,000,000 shares attnched 

to the debmms under a trust agreement whereby 1W/o of the proceeds 
of my share 8dC, pay down ihe balance owing 10 C C W P  until w h  time 
ns the entire s b u  are mid or th loan has been paid in full. 

4. L&M cdculatc accrued interest up to datc and reduce the interest rate to 
7% for the accrual and ongoing pedod and pay the interest on January 31, 
2006, if any is  outstanding. 

5. Seller Wansfer w o w  on 3,000,001) shatetr to L&M upon payment #4 
6. All payments made sW vest the pemlage of the deberrture paid with 

fhe payor (i.e., upon payment of $250,000 or 10% of all debt and equity 
that CCWIPP owns with regard to Case Finmciiil, Im. will vest with the 
payor). 

7. Seller sell8 remaining 449,000 shares to L$M at 20 cents per shwe on 
September 1,2005 
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