REME COURT
FSéJff\TtSH COLUMBIA

ANCOUVER REGISTRY

NO. 8113550
VANCOUVER REGISTRY

AUG 0 § 201

IN THE SUPREME COURT OF BRITISH COLUMBIA

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1885, ¢. C-36, AS AMENDED

AND

IN THE MATTER OF THE CANADA BUSINESS CORPORATIONS ACT, R.S.C. 1985, c. C-44
and the BUSINESS CORPORATIONS ACT, S.B.C. 2002, c. 57

AND

IN THE MATTER OF WORLDSPAN MARINE INC., CRESCENT CUSTOM YACHTS INC,,
QUEENSHIP MARINE INDUSTRIES LTD., 27222 DEVELOPMENTS LTD. and COMPOSITE

FRP PRODUCTS LTD.
PETITIONERS
ORDER
BEFORE THE HONOURABLE ) FRIDAY, THE 22™ DAY
MR. JUSTICE PEARLMAN ) OF JULY, 2011

ON THE APPLICATION of the Petitioners, coming on for hearing at Vancouver, British
Columbia an this day, and on hearing John R. Sandrelli and Jordan Schultz, counsel for the
Petitioners and those other counsel listed on Schedule “A" hereto;

THIS COURT ORDERS that:
DEFINITIONS

1. For the purposes of this Order, the following terms shall have the following
meanings:

(a) “Business Day" means a day, other than a Saturday or a Sunday, on which
banks are generally open for business in Vancouver, British Columbia;

(b)  “Claim” shall include any right of any Person against the Petitioners, or any of
them, in connection with any indebtedness, fiability or obligation of any kind of
the Petitioners owed to such Person and any interest accrued thereon or
costs payable in respect thereof, whether liquidated, unliquidated, fixed,
contingent, matured, not matured, disputed, undisputed, legal, equitable,
secured, unsecured, present, future, known or unknown, by guarantee, surety
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or otherwise, and whether or not such right is executory or anticipatory in
nature, including the right or ability of any Person to advance a claim of
contribution or indemnity or otherwise with respect to any matter, action,
cause or chose in action, whether existing at present or commenced in the
future, which indebtedness, liability or obligation is based in whole or in part
on facts existing prior to June 6, 2011, and any indebtedness, liability or
obligation of any kind arising out of the repudiation, restructuring or
termination of any contract, lease, employment agreement or other
agreement after June 6, 2011 and other steps taken in pursuance of a Plan
under the CCAA. Notwithstanding the foregoing, “Claim” means any
indebtedness, liability or obligation of any kind that, if unsecured, would be a
debt provable in bankruptcy within the meaning of the Bankruptcy and
Insolvency Act, R.S.C. 1985, ¢. B-3, as set out in section 2(1) of the CCAA,

“Claims Bar Date" means 5:00 p.m. (Pacific Time) on September 9, 2011

“Claims Package®” means the document package which shall include a copy
of this Order, the Instruction Letter, a Proof of Claim and such other materials
as the Petitioners considers necessary or appropriate;

‘Claims Procedure’ means the procedures outlined in this Order in
connection with the assertion of Claims against the Petitioners or any of
them;

“‘Court” means the Supreme Court of British Columbia;

“Creditor” means any Person entitled to make a Claim against the Petitioners
or any of them,

“Filing Date” means June 6, 2011;

‘Initial Order" means the Initial Order of the Honourable Mr. Justice
Pearlman of the Supreme Court of British Columbia made on June 6, 2011 as
extended and amended from time to time:

“Instruction Letter" means the letter from the Monitor regarding completion
of a Proof of Claim;

"Known Creditors” includes all persons shown on the books and records of
the Petitioners as being owed money by the Petitioners in excess of $250;

"Maritime Claim" means an in rem claim against the Vessel under canadian
maritime Law,
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(m)  “Monitor’ means Boale, Wood and Company Ltd., in its capacity as the
Court-appointed Monitor of the Petitioners;

{n) *Notice to Creditors" means the notice substantially in the form attached
hereto as Schedule “B”;

(0)  “Notice of Revision or Disallowance” means the notice substantially in the
form attached hereto as Schedule “D™;

P) “Person” means any individual, partnership, firm, joint venture, trust, entity,
corporation, unincorporated organization, trade union, employee or other
association, governmental agency, or similar entity, howsoever designated or
constituted;

(@ *Petitioners” means, collectively, Worldspan Marine Inc., Crescent Custom
Yachts inc., Queenship Marine Industries Ltd., 27222 Developments Lid. and
Composite FRP Products Ltd.

r “Plan” means the plan of arrangement by the Petitioners, or any one or more
of them, if and when filed and approved by this Court, as revised, amended,
modified or supplemented from time to time in accordance with its terms;

(s) ‘Proof of Claim” means the form to be completed and filed by a Creditor
setting forth its Claim, which proof of claim shall be substantially in the form
attached hereto as Schedule “C"; and

t) *Vessel” means the vessel bearing hull number “QE014226C010".
APPROVAL OF CLAIMS PROCEDURE
2. The Claims Procedure is hereby approved.

3. The Monitor, in addition to its prescribed rights and obligations under the CCAA and
the Initial Order, shall administer the Claims Procedure provided for herein and is hereby
directed and empowered to take such other actions and fulfill such other roles as are
contemplated by this Order.

NOTICE OF CLAIMS PACKAGE

4. The Monitor shall cause a Claims Package to be sent to all Known Creditors by
ordinary mail, facsimile transmission, e-mail message or personal delivery by no later than
August 12, 2011 '
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,ed‘and directed'to as seonas pcssnbie

ar otice eubsiantuauy in the form of the Notice to -

. ,C!alm thh the Momtor

6 The Monﬁor sha!i post thxs Order, 'the Nohce to Creditors and ‘a Proof of Clatm on the "
{f.yMonnor’s web page at www boatewood ca B R '

7 5 The Momtor sha!! send a Ciaxms Package to each Person requestmg one, and to any
o other Persons who othenmse notzfy the Momtor that they Wxsh fo make a daum ' ‘

8. lf the Petmoners or the Momtor become aware of further Claams of Persons after the
.~ date of mma! dastnbutlon the Momtor shall forthwath d:stnbute the C!alms Package to such
a Persons but the entmement of each Person to receive notice is abndged to the date the Clalms
Packaged is dtstnbuted to each such Person sub;ect to further order of the Court. '

9. o “The dehvery of the Claims Package and pubhcatton of the Nonce to Credxtors in
accordance wuth the foregomg terms of this Order, shail mnstltute good and suffi cient service of
such matenals to the Known Creditors and 10 any other person who may be entitled to receive
~not:ce and no other notice or service need be given or made and no other document or material
need be served

CLAIMS BAR DATE AND CLAIM DISPUTES

10. All Proofs of Claim must be delivered by ordinary mail, registered mail, courier,
facsimile, e-mail message or personal delivery and be received by the Monitor at Boale, Wood
& Company Ltd., 1140 - 800 West Pender Street, Vancouver, B.C. V6C 2V6, Attention: Mr.
John McEown, email: jnceown@boalewood.ca, on or before the Claims Bar Date.

11. Any Creditor that does not file a Proof of Claim as provided for in paragraph 10 of
this Order on or before the Claims Bar Date, or such later date as the Monitor may agree in
writing or this Court may otherwise order:

(a)  shall not be entitled to participate as a Creditor in these proceedings or in any
Plan;

(b) shall not be entitled to any further notice in these proceedings; and

(c)  shall be and is hereby forever barred from making or enforcing any Claim
against the Petitioners, or any of them, and the Claim shall be forever
extinguished.
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o 14 o Any Creditor that files & Proof of Clacm asserting a Mantlme Claim shall

‘f(a) : be enmled to pursue rts claim agains! the Vessel outsnde of the process B
establtshed by this Order

by for the purposes of pursuing its claim agamst the Vesse! have its right to
proceed in pemonam against the Pet:tnoners preserved and

(c) for the purposes of pursumg its claim agaxnstkthe Vessel, not be bound by
any determination of the Petitioners or the Monitor,

but any determination of the Petitioners or the Monitor shall, subject to paragraph 20 of this
Order, be binding upon the Creditor solely for estabhshmg the Credators right to vote on a plan
of arrangement and receive a distribution pursuant to a plan of arrangement. Notwithstanding
the foregoing, any Creditor that files a Proof of Claim asserting a Maritime Claim may waive any
in rem claim it has or may have against the Vessel, and elect to have its ctaxm finally determined

in these proceedings.

15. - This Court requests the aid and recognition of the Federal Court of Canada in
carrying out the terms of this Order.

16. The Monitor is hereby authorized and directed to uss reasonable discretion as to the
adequacy of the compliance as to the manner in which any Proof of Claim is defivered,
completed and executed and may, whers it is satisfied a Claim has been adequately proven,
waive strict compliance with the requirements of this Order as to completion and execution of

such a form.

17. The Monitor, in conjunction with the Petitioners, shall review each Proof of Claim
received by the Claims Bar Date. If the Petitioners, after consultation with the Monitor, dispute
the Claim for voting and/or for distribution purposes, the Petitioners may, in conjunction with the
Monitor, atiempt to consensually resolve the amount of the Claim with the Creditor. The Monitor
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..may ine notice in wming, by ordmary asl vfacsam:le transm!sston e—mad message or personai -
livery to any Claman! at the

'reasons therefore by dehvenng to the Crednar a Notice of Re\nsaon or Dlsaliowance whtch

f Monitor by one uf'the methods aforesald

: 18 o The Momtor shall deiwer a Noﬁce af Revlsmn or Dlsauowance fo a Credrtor

(a) whese Claim i bemg dlsallowed for votmg purposes ro later than 2 deys'
o pnor to any vote at a Credltors Meetmg, and o

'(b) . .whose clalm is berng drsa!lowed for dtstnbution purposes at any tsme pnor to :'
. the distribution of any funds to the Creditors,

19. if the Momtor delivers a Not:ce of Revus:on or Disallowance in accordance wrth ‘
‘ paragraphs 17 and 18 hereof with respect to the value of the Credltor‘s Claim for d:stnbuﬁon
purposes onty, then, subject to further Order of this Court, the Proof of Claim shall be deemed to
be accepted as final and bmdmg for voting purposes under any Plan of Arrangement or
Compromise, without prejudice to any dispute regarding the value of the Creditor's Claim for
dlstnbutron purposes, which dsspute shall be determined pursuant to the procedure set forth
herein.

20. If & Creditor receiving a Notice of Revision or Disallowance wishes to object to the
Notice of Revision or Disallowance, the Creditor must, within 21 days of the date of delivery of
the Notice of Revision or Disallowance, file at the Courthouse, 800 Smithe Street, Vancouver,
Bﬁtish Columbia and serve on legal counsel for the Petitioners and on the Monitor, a Notice of
Application seeking to set aside the Monitor's Notice of Revision or Diéallowance and an
affidavit containing all evidence intended to be relied upon by the creditor in support thereof.

21. If no Notice of Application referred to in paragraph 20 herein is served upon the
Petitioners’ legal counsel within the 21 day period, unless such period is extended by the
Petitioners, the -Claim in question shall be deemed to have been revised or disaliowed in
accordance with the Notice of Revision or Disallowance and such shall be final and binding
upon the Creditor for alt purposes.

22. No proceeding shall be instituted by a Creditor to establish the validity, priority and/or
amount of any disputed Claim, other than a Maritime Claim, except as provided in this Order or
as the Court may subsequently direct.
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. address, fmmﬁe number or e-mail. address shown on the
reditor's Proof of Claim, of the Petitioners' intention to revise or disaliow the claim set outin
f Claim for voting andor for distribution purposes, and if revised o disallowed, the

d to be delivered on the third Busaness Day aﬂer notrce has been sent by the o



The MO”‘W may aPP'Y 10 thrs Court for adv:ce and dtrectmns wrth respe_ o the__l
. p!ementahon of thts Order or wrth fespec’t to any cther matter ' e ;
L ':Prooedure Lo e |

24 e Any party affected by thls Order may apply to thas Courl for an aneratson or vanataon: i i
cof th:s Order or direction as to the rmplementanon of thxs Order upon two days notrce to the et
N Momtor and the Petmoners S s S ; o

k 2‘5 o Approval of thts Order as to fnrm bv cnunsel apneanng nn thas apphcatron other than
o fcounsel for the Petrboners is hereby dlspensed with. ' -

",THE FOLLOWING PART!ES APPROVE THE FORM OF THIS ORDER AND CONSENT TO
EACH OF THE ORDERS IF ANY, THAT ARE INDICATED ABOVE AS BE!NG BY CONSENT

ignature ¢ J”ohn R. Sandrell
Lawyer rthe Petmoners

' am Moy
By the

Regﬁ

2828695_7|VAN_DOCS



| .f?éw éﬂ?d"nstl

o ’VFRP Products Ltd the Petltconers s

'3ehn R _,Sandrei!s and Jordan Schultz of Fraser M:!ner B

: VjCasgram t.LP

"Develonments ltd and Comoos»te

- Harry Sérﬁéant m

K:eran £ Srddalt and Kactlin Mci(mnon of Bull, Housser &

‘ Tupper LLP

Comerica Bank

John McLean of Gowlings

Offshore Interlors Inc.

ngh Seas Tradmg Company
Paynes Marme Group
Restaurant Desggn and Sales LLC
Arrow Transportation Systems

Gary Wharton and Paul Mooney of Bernard & Partners

Raider-Hansen inc.
Capri Insurance

Rebecca M. Morse of Farris Vaughan Wills & Mills &
Murphy

Employme‘nt Standards, Ministry of
Labour

Adele Adamic of Legal Service Branch Ministry of Attorney

General

Boale, Wood & Company Ltd.

Geoff Dabbs of Gehlen Dabbs for the Monitor

Caterpillar Financial Services

Corporation

Alan Brown of Boughton Law Corporation

Canada Revenue Agency

Neva Beckie of Department of Justice Canada
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o ﬁbﬁd‘éib caeolroés o

“IN THE MATTER OF WORLDSPAN HAR!NE INC CRESCENT CUSTOM YACHTS !NC | =
: QUEENSH!P MAR!NE INDUSTRIES LTD, 27222 DEVELOPMENTS LTD. and COMPOSITE
L RP PRODUCTS LTD (the “Paﬂﬂoners”) R

-,"v"'a.c ysc Vancouver Reglstry No. s11ssso | .

S L'fffTAKE NOTiCE that on June 6 2011 the above noted compames fi led for prolectaon under the’ L
i fCompanies Cred:tors Arrangement Aat R S C 1985 . C-36 (the 'CCAA Proceedings”) E

e *TAKE NOTICE that as part of the CCAA Proceedmgs the Supreme Court of Brmsh Columbua
- has ordered that notice to credftofs of their requirement to file a Proof of Claim 80 as to be

. entitled to receive distribution on account of claims agamst the above—noted compames may be
V ~;served by way of thas pubhcatlon and notlce . o

’Any credltor havmg a clalm against the Petttloners must dehver to the Momtor a Proof of Clam
form on or before 5 00 p m.,, FRlDAY SEPTEMBER 9, 2011. ,

‘ CLAIMS WHlCH ARE NOT RECEIVED BY FR!DAY SEPTEMBER 9 2011 WILL BE
FOREVER BARRED FROM MAKING OR ENFORCING ANY CLAIM AGAINST THE
PETITIONERS AND THE CLA!M SHALL BE FOREVER RELEASED AND EXTINGUISHED.

A Proof of Clatm package may be obtained from the Monitor's webpage located at
hitp: //www boalewood caorby contacting the Monitor at the' fol!omng

Boale, Wood & Company Ltd.
1140 — 800 West Pender Street
Vancouver, British Columbia VBC 2V6
Attn: Mr. John McEown
Tel: (604) 605-3335
Fax No. (604) 605-3359
jmceown@boalewood.ca
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' ~~:,.;a{No s113550 |
'VANCOUVER REGISTRY

N THE SUPREME ‘COURT OF BR!T!SH 'COLUMBIA”

iN THE MATTER OF THE COMPANIES ’ CREDITORS ARRANGEMENTACT
R S C 1985 c. C—36 AS AMENDED :

,Y.An'o .

i JN THE MATTER OF THE CANADA BUSINESS CORPORATIONS ACT, R$S.C. 1885, c. C-44
“and the BUSINESS CORPORA TIONS ACT, S.B.C. 2002, . 67

‘ AND
IN THE MATTER OF WORLDSPAN MARINE mc CRESCENT CUSTOM YACHTS INC.,

QUEENSHIP MARINE INDUSTRIES LTD.,, 27222 DEVELOPMENTS LTD. and COMPOSITE
FRP PRODUCTS LTD =

o PETITIONERS
PROOF OF CLAIM

Please read barefully the instructions included in the Notice of Claim accompanying this Proof of
Claim. Please print legibly.

Fuli Name of Creditor:

(the “Creditor’)
Full Mailing Address of Creditor:
(Al notices and correspondence
regarding your Claim will be
forwarded to this address)
Fax No.
Telephone No.
Email: _
Attention:
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S camﬂcmon AS TO cuxm

es below for fun‘her mstructzons)

:' her . y oemfy that (p!ease see ,

: am 'a credstor or representatwe of a credxtor of Woddspan Manne inc ,:»Crescent o
Customn Yachts Inc.; Queenshup Manne lndustnes Ltd 27222 Developments Ltd or Composrte e
F ,_F’ Producis Ltd (c:rcle one) B . R R e

Lo 2 1 have know!edge of aﬂ of the cxrcumstances ccnnected wuh the cia:m referred to m" b
i ,:}.f!hls form RS : , v S e

AR As of the F:lmg Date bemg June 6 2011 Woridspan Marme inc Crescent Custom
o ‘-,_Yac, s;lnc “Queenship Marine Industries Ltd., 27222 Developments Ltd. or Composﬁe FRP -

. Products Ltd. {circle one) was, and still is, mdebted to me in the nount of Cdn $ R
T ,mcludmg contract mterest and charges {the “CIalm) : :

b ;V*’4.‘ | The Cia:m is (crrcle one)

i A mantxme cla'm “being an in rem cla‘m under Canadlan manteme law
aga:nst the vessel beanng hull number “QE014226C010" (the *Vessel");

ii A secured ctatm based on the following secunty
4 ;or

jii An 'unsecured claim
5. (if 4(i) is circled) The Clacm is marmme claim under 4(i) above, and (circle oney.

] I wish to waive any in rem claxm(s) that | may have agamst the Vessel, and
elect to have my claim(s) finally determined in these proceedings; or

ii | wish to have my claim determined outside these proceedins. | do not walve
any in rem claim(s). | understand any determination made by the Monitor
and the Petitioner is valid for the purposes of voting on a plan of
arrangement, and receiving any distribution pursuant to a plan of
arrangement.

6. A description of the basis on which the Claim arose is as follows:
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Signature:

o (PlamsePintName)
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il Astmctlons for COmpletlon of Proof of craim Ll

: " Please complet separate Proofs of Clarm ln'the 1 aty" have claims agamst
‘two or more ‘of Worldspan Marine Inc., Crescent Custom Yachts lnc.,,_Queenshlp Marme' -
ndustrles Ltd 27222 Developments L1d. andlor Composrte FRP Products l.td H L

}Yand e-marl address, of(the credrtor makmg the clarm

The ‘balance owrng (nem 3) must be calculated as of June B 2011 and cannot

S ,nc!ude an\' ehargee lncurred thereafter

e lf you wrsh to assert a Manhme Clalm agamst the Vessel (‘rtem 4) you must mdrcate_ B
‘ whelher you wlsh to wawe or retam the in rem portion of that clarm (rtem 5) B -

s The Proof of Clarm is mcomplete unless you lnclude a statement and desenptron of
 the claim (:tem 6) and attach all supporting documents mcludrng statements of accounts and/or

j invoices in support (item 7). The supporting documents must show the date, number and value
of all invoices or charges, and must conform to the amount of the Clarm as set out initen 3. :

s The Proof of Clarm is lncomplete unless rt is s:gnecl and dated by you

° The signed and completed Proof of Claim,’ together with all supporting documents
must be retumned to the Monitor, at the following address on or before FRIDAY, SEPTEMBER

9, 2011:

Boale, Wood & Company Lid.
1140 - 800 West Pender Street
Vancouver, British Columbia V6C 2V6
Attn: Mr. John McEown
Tel: (604) 605-3335
Fax No. (604) 605-3359
jmceown@boalewood.ca -

. The Petitioners are entitied to disallow your Proof of Claim in whole or in part. If
your Proof of Claim is disallowed in whole or in part, the Petitioners will send you a Notice of
Revision or Disallowance along with particulars as to how you may dispute the Notice of
Revision or Disallowance. If you do not receive a Notice of Revision or Disallowance, then the
Petitioners have accepted your Proof of Claim.

. PLEASE CONTACT THE MONITOR AT THE ADDRESS AND E-MAIL SET OUT
ABOVE IF YOU HAVE ANY QUESTIONS ABOUT COMPLETING YOUR PROOF OF CLAIM. A
FAILURE TO PROPERLY COMPLETE OR RETURN YOUR PROOF CLAIM BY FRIDAY,
SEPTEMBER 9, 2011 WILL RESULT IN YOUR CLAIM BEING EXTINGUISHED WITHOUT
ANY FURTHER ENTITLEMENT TO RECOVER YOUR CLAIM FROM THE PETITIONERS.
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SCHEDULE*D"

Lot NO 8113550
' VANCOUVER REG!ST‘RY

" lN THE SUPREME‘COURT’ OF BRITISH COLUMB!A

'iN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT
RSC 1985 cC—38 ASAMENDED EEEE I

,]:AN,D -

S m THE MA’!TER OF THE CANADA BUSINESS CORPORATIONS ACT,R. SC. 1985 c.C4d

: and lhe BUSINESS CORPORATIONS ACT S B C 2002 c. 57
| , ,_,Aﬁn"‘
iN THE MATTER OF WORLDSPAN MAR!NE lNC CRESCENT CUSTOM YACHTS INC

QUEENSHIP MARlNE lNDUSTRlES LTD., 27222 DEVELOPMENTS LTD. and COMPOSITE
. . FRP PRODUCTS LTD. - ;

| | | . PETITIONERS
 NOTICE OF Revxs:onvon DISALLOWANCE ‘

Name of Credrtor

Pursuant to the Claims Process Order, the Petitioners give you notice that your Proof of Claim
has been reviewed and one or both of the Petitioners has revised or disallowed your Proof of

Clalm for the following reasons:

If you wish to object to the Notice of Revision or Disallowance, you must, within 14 days of the
date of delivery of the Notice of Revision or Disallowance, file and serve a Notice of Application
to the address below to be heard by the Court oh a date to be agreed to by counssl for the

Patitioners;

Fraser Milner Casgrain LLP
20" Floor, 250 Howe Street
Vancouver, B.C. V6C 3R8
Attention: John R. Sandrelli
Fax No. (604) 683-5214
john.sandrelli@fmc-law.com

AND

546173-1/2732456
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Boale Wood & Company Ltd
SRR 1140 - 800 West Pender Street
S Vancouver British Columbia’ VGC 2V6 :
S Atm Mr. John McEown ; o
< Tel: (604) 605-3335
Fax No. (604) 605-3359
jmceown@boalewood ca

‘Subject to further dtspute by you in. accordant;e with the pmws:ons of the Proof of Cla:m your '
= Ja*m wﬂ! bP al!nwed at ${ 1for purpose-: nf untm andlor dnstnbuhon (c:rcle one or both).

: ‘DATED at Vancouver Brmsh Columbta, Canada thls! ]day of[ l 2011

6117-14831-000004-25
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