The Pattison Agreement was not
disclosed to the Receivership Court as part of the
receivership disclosure and the Pattison Agreement
raises numerous questions.
This private agreement was made 1(one)
day after the acquiring party created 1439442
Alberta Ltd.
As of this agreement date there was an
active market for the debentures on the TSX. This
agreement violate approval and disclosure
requirements from the TSX concerning this special
purchase per the TSX Company Manual Sec. 6401. Purchases During A Substantial Issuer Bid.

Misleading - The Assignor is James
Pattison, an individual owner of the Unsecured
Debentures, as reported in his 13-G filings with
the SEC on 8-1-2008. His identity is concealed
throughout the document.
Was this an attempt to cover-up the real
ownership and insider transaction?
Was Pattison in compliance with the various
material change notification rules and the various
insider trading rules in view of the fact that he was
a director of Brookfield and was assigning his
Convertible Unsecured Subordinated Debentures
to 1439442, a wholly-owned subsidiary of Tricap,
which is a wholly-owned subsidiary of Brascan,
which is a wholly-owned subsidiary of Brookfield
in exchange for various options not available to
other shareholders, creditors and debenture
holders?

Is James Pattison in violation of National
Instrument 51-201 3.1 (2) covering insider trading
which prohibits anyone in a special relationship with
a reporting issuer from purchasing or selling
securities of the reporting issuer?

Confirms in writing that Pattison knew
that Tricap was a wholly owned subsidiary of
Brookfield of which he is a director.

Considering that this entire agreement
violates securities regulations and TSX rules and
was not reported in the receivership proceedings,
is any part of this agreement valid?

This Option was offered exclusively to
James Pattison and not to other Unsecured
Debenture holders.

Pursuant to 3 (a) (i) Pattison is able to
acquire 30% Birch Mountain's Convertible
Unsecured Subordinated Debenture and
Convertible Secured Senior Debenture for the
option price defined in paragraph 3 (b) which
would result in a potential net loss of between
$21,958,490 - $28,603,661 based on the value of
his assignment plus the additional investment he
would have to make versus the value of his 30%
of the Total Principal Debt.

Pursuant to paragraph 3 (a) (ii) Pattison
is able to acquire 30% of 1439442's shares
outstanding after the Birch Mountain asset’s,
estimated at $1.6 Billion, was transferred to
1439442 for the option price defined in paragraph
3 (b) which would result in a potential net profit of
between $438,907,510 - $432,262,339 based on
the value of his assignment plus the additional
investment he would have to make versus the
value of the shares in the new private company
with an asset value estimated at $1.6 Billion.
Is this evidence of an undisclosed
contingency PLAN for take-over contrary to the
“investment” purposes stated in the EWR's and
13D and G filings. FAIT ACCOMPLI?

Strangely enough, the yearly option
period exercise and anniversary dates coincide
with the date Tricap put Birch in receivership and
not with the date of the agreement.
The longer Pattison takes to exercise
the option, the value of the asset increases and so
does the 30% buy in. Tricap is factoring in
appreciation of the asset.

Consideration for the shareholders of
the new private company 1439442? Where was
the consideration for the common shareholders of
Birch Mountain and the Shareholders Rights Plan
and disclosure at the receivership proceedings?

More cover-up? Is this another way to
offset Pattison's losses if there is no take-over?
What constitutes “fees?” If no take-over, Pattison
gets CDN $10.00 for the assigning the debenture
plus ~million in interest and fees?

Who was controlling the Receivership
Proceedings?
Mr. Eng's affidavit sworn November 04, 2008 in
support of the Receivership Order does not
disclose the Pattison Agreement and the
preferential treatment afforded Pattison.
Wasn’t PWC de facto management with the full
rights and responsibilities for the receivership as
reported in the press release on November 6,
2008?: “Among other powers, the Receiver is
authorized to take possession and control of the
Property; to receive, preserve, protect and maintain
control of the Property; to manage, operate and carry
on the business of the Corporation; to receive and collect
all monies and accounts now owed or hereafter owing to
the Corporation and to exercise all remedies of the
Corporation in collecting such monies, including, without
limitation, to enforce any security held by the
Corporation; and to sell, convey, transfer, lease or assign
the Property or any part or parts thereof out of the
ordinary course of business (subject to the approval of
the court with respect to certain sales).”

Management of the new 1439442 Ltd.?
Is Pattison responsible for creating 1439442 and
putting Jim Reid, Rick Eng, and Terry Owen in
place?
Illegal?

Not according to the Canadian and US
securities laws and the TSX manual with rules
protecting minority shareholders.
What Canadian governmental authority
would have authorized or approved a nondisclosed, insider trading agreement of this
nature?

Then why was there a December 10,
2008 Early Warning Report after the fact?
The preferential treatment afforded Pattison
because of his status as a director of Brookfield
breaches the material change rules and the
insider trading rules and is an act of oppression
and should merit a severe sanction.
The Pattison Agreement was not disclosed to the
Receivership Court as part of the receivership
disclosure and the Pattison Agreement raises
numerous questions:
a.
Was Pattison in compliance with the
various sections of the Receivership Order that
prevented various persons from dealing with the
assets of Birch Mountain?
b.
Was Pattison in compliance with the
various material change notification rules and the
various insider trading rules in view of the fact that
he was a director of Brookfield and was assigning
his Convertible Unsecured Subordinated
Debentures to Tricap/1439442 and in return
receiving various options not available to other
shareholders, creditors and debenture holders?
and
c.
Was the Early Warning Report dated
December 10, 2008 a cover up of the failure to
disclose material changes and the insider trading
and an effort to mislead the general public and
more specifically the common shareholders of
Birch Mountain?
Then how does Great Pacific Capital
have rights to the Unsecured Debenture shares
originally owned by Pattison?
Pattison's 13G filing disclosure reported individual
ownership of the Unsecured Debenture. Pattison
would have had to assign (etc.) the rights to Great
Pacific at some point for this clause to be valid.

How does this deal get reported to the
Canadian Revenue Agency. Has Tricap and
Pattison met all the appropriate guidelines for tax
avoidance or does this agreement provide tax
evasion opportunities?

What does this speak to? INSIDER
TRADING?

Is this standard language for a
legitimate private agreement? And, why the
emphasis on protective order?

With no restrictions on disclosure then
why wasn't the receivership court informed?
Because it would immediately be recognized as
insider trading? Doesn't this contradict the need
for a protective order clause in previous section?

Add another insider. According to The
Pattison Group’s website, David G. Bell is
Managing Director, Corporate Finance in The Jim
Pattison Real Estate Group division of The
Pattison Group, not Great Pacific Capital which is
in the Financial Services division of The Jim
Pattison Group.
The Jim Pattison Group and all of its divisions are
wholly owned by Jim Pattison.

