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INTRODUCTION

1. On December 20, 2019, by order of the Honourable Justice K.M. Horner of the Court of
Queen’s Bench of Alberta (the “Court”) (the “Interim Receivership Order”), Alvarez &
Marsal Canada Inc. (the “Interim Receiver”) was appointed receiver and manager without
security, of the lands and premises legally described in Schedule “C” to the Interim
Receivership Order and all of the Debtors’ (as defined in the Interim Receivership Order
and listed in Schedule “A.2” thereto) present and after-acquired personal property situated
on the Lands pursuant to section 47(1) of the Bankruptcy and Insolvency Act, RSC 1985, ¢
B-3 (“BIA”) and section 13(2) of the Judicature Act, RSA 2000, ¢ J-2. The proceedings
referenced herein under the Interim Receivership Order will hereinafter be referred to as

the “Interim Receivership Proceedings”.

2. On January 27, 2020, the Court granted an order expanding the powers granted to the
Interim Receiver under section 243(1) BIA in respect of certain of the properties subject to
the Interim Receivership Order (the “Expanded Receivership Order”). Pursuant to the
Expanded Receivership Order, Alvarez & Marsal Canada Inc. became the receiver (the
“Receiver”) of the lands and premises legally described in Schedule “C” to the Expanded
Receivership Order. The proceedings referenced herein under the Expanded Receivership
Order and amendments thereto, will hereinafter be referred to as the “Receivership

Proceedings”.

3. On February 19, 2020, the Court granted a further Order amending and restating the
Expanded Receivership Order (the “Amended and Restated Receivership Order”) to
extend the Receiver’s appointment and powers in respect of certain Lands and Collateral
which are defined herein as the “Receivership Property” and individually as an
“Individual Receivership Property”. Those properties previously under the
administration of the Interim Receivership Order are referred to as “IRO Property” and
individually as an “Individual IRO Property”. The IRO Property and the Receivership
Property may hereinafter be collectively referred to as the “Property” and individually as

an “Individual Property”.

4. On March 3, 2020, a further Order of the Court was made adding an additional IRO
Property into the Amended and Restated Receivership Order.

5. On March 27, 2020, the Court granted an Order approving the sale of certain properties co-



owned by select special purpose subsidiaries of the TELUS Pensions Master Trust
(“TPMT”) and certain of the Debtors (the “TPMT Transaction”) and the sale and
investment solicitation process (“SISP”’) prepared by the Receiver for the potential sale of
16 remaining IRO Properties and Receivership Properties not forming part of the TPMT
Transaction, including the 411 Property (subsequently defined) subject to first mortgage
security held by Business Development Bank of Canada (“BDC”).

On March 27, 2020 the Court granted an Order discharging the Receiver as Interim
Receiver over IRO Property that did not fall within the meaning of Property under the full
receivership proceedings within 45 days of the date of the Order, subject to the Interim

Receiver’s incidental duties, rights and protections under the Interim Receivership Order.

On May 11, 2020, a further Order of the Court was made adding four additional IRO
Properties into the Amended and Restated Receivership Order (the “May 11 Order”).
Prior to the May 11 Order being granted, it was agreed between the Receiver and certain
mortgagees that if a mortgagee within the Receivership Proceeding brought an application
to have their collateral removed from the Receivership Proceedings prior to the
commencement of a Sales Investment and Solicitation Process (“SISP”) in which their
collateral was part of such a process, the Receiver would consent to the removal of their
collateral (subject to the Receiver’s priority charges and protections continuing as it has
for all other properties that have exited the Interim Receivership Proceedings). Once a
mortgagee placed their collateral into the SISP, the mortgagee would need to follow the

SISP rules in order to remove their collateral from the Receivership Proceedings.
On January 8, 2021, the Receiver filed a Notice of Application seeking orders to:

(a) approve the agreement of purchase and sale between the Receiver and Dynasty

Power Inc. (the “Dynasty”) dated December 10, 2020 (the “Dynasty PSA”);

(b) temporarily seal the Confidential Ninth Report pending the closing of the

transaction contemplated in the Dynasty PSA;
(c) approve the distribution of the net sale proceeds arising from the Dynasty PSA;

(d) commence a supplemental claims process with respect to distribution of a creditor

cash pool paid by TPMT to the Receiver as part of the TPMT Transaction; and



(e) approve the Receiver’s activities in the Ninth Report and Confidential Ninth

Report.
PURPOSE OF THE REPORT
9. The purpose of this ninth report (the “Ninth Report”) is to provide this Honourable Court

and relevant stakeholders in the Receivership Proceedings with information relating to:

(a) the current status of the remaining Receivership Properties (defined below);
(b) the activities of the Receiver to date;
(c) the marketing of the 411 Property (subsequently defined);

(d) the Dynasty PSA contemplating the purchase of the 411 Property (subsequently
defined) (the “411 Transaction”) and the Receiver’s request for approval of the

411 Transaction;

(e) the Receiver’s proposed distribution of net sales proceeds from the 411 Transaction

(the “411 Distribution”);

(f) the Supplemental Claims Process (subsequently defined) and Supplemental Claims
Procedure Order (subsequently defined) proposed by the Receiver; and

(2) the Receiver’s recommendations.
STATUS UPDATE OF RECEIVERSHIP PROCEEDINGS

Remaining Receivership Properties

10. On November 27, 2020, TELUS Core Investment Corporation (“TCIC”) was granted an
Order allowing it to withdraw certain of the Individual Receivership Property of which
TCIC stands as mortgagee from the Receivership Proceedings. The Order contemplated
that following the filing of a Receiver’s certificate indicating that the matters necessary to
transition that Individual Receivership Property from the Receiver have been completed,
the Receiver would then be partially discharged as receiver and manager of those
Individual Receivership Properties, subject to the Receiver’s priority charges and
protections continuing until becoming fully discharged. The Receiver’s certificate was

filed by the Court on December 1, 2020 and the Individual Receivership Properties are now



11.

12.

13.

14.

under the care and control of TCIC which the Receiver understands is bringing forward

foreclosure proceedings in respect of the following three (3) Individual Receivership

Properties:
Individual
Receivership Mortgagee
Property
808 808 and 816 55 Ave NE, Calgary, AB TELUS Core
Investment Corporation
Arriva Podium | 1111/1129 Olympic Way SE, Calgary, AB| 1 F-US Core
Investment Corporation
Sunpark Plaza |60 Sunpark Plaza SE, Calgary, AB TELUS Core .
Investment Corporation

Pursuant to various court orders granted in the Receivership Proceedings, two properties
currently remain under the Receiver’s control and custody (collectively, the “Remaining
Receivership Properties”). Summarized in the table below are certain particulars of the

Remaining Receivership Properties:

Remaining

Receivership Address Mortgagee
Property

Business Development
Bank of Canada

Terra Property |69 Gateway Drive NE, Airdrie, AB ATB Financial

411 Property 409 & 411 8 Ave SW, Calgary, AB

Colliers Macaulay Nicholls Inc. (“Colliers”) and FirstService Residential Alberta Ltd.
(“FirstService”) remain the property management firms engaged by the Receiver to

undertake the day-to-day property management of the Remaining Receivership Properties.

As previously noted, the Receiver has entered into the Dynasty PSA with respect to the
411 Property.

ATB Financial is still considering their realization options regarding the Terra Property.

Receiver’s Activities for the Period September 9, 2020 to January 8, 2021

15.

The Receiver’s activities since the filing of the Seventh Report of the Receiver dated
September 20, 2020 have included, among other things and as more expressly detailed in

the Ninth Report:



(a)

(b)
(c)
(d)

(e)

()

(2

(h)

(1)

@

(k)

transitioning the receivership properties which stand as collateral to TCIC out of

the Receivership Proceedings and to the care and custody of TCIC;
marketing the 411 Property with the assistance of a third party real estate broker;
negotiating the sale of the 411 Property and the Dynasty PSA;

developing the Supplemental Claims Process and Supplemental Claims Procedure

Order;

seeking input from ATB Financial, as a mortgage lender of the Terra Property, on

future realization strategies;

working with various mortgagees requesting the discharge of the Interim
Receivership Order against certain properties previously in the Interim

Receivership Proceedings;

continuing to approve and pay expenses for the Remaining Receivership Properties,

including insurance, municipal taxes and other operational expenses;

continuing the cash management function in respect of making ordinary course
operational payments and monitoring liquidity with respect to Individual Properties

which have exited the Receivership Proceedings and there associated cash reserves;

continuing to collect rents from tenants, including working with tenants through

various COVID-19 related rentals issues;

working with the Canada Revenue Agency to open and file outstanding GST

returns for each of the Individual Properties; and

assisting Colliers, as property manager of Individual Properties, to provide

supporting documents for the 2020 operating expense recovery process.

MARKETING OF THE 411 PROPERTY

16.

Pursuant to paragraph 6(1) of the Receivership Order, the Receiver is empowered and

authorized to market the 411 Property (subsequently defined), including advertising and

soliciting offers in respect of Property or any parts thereof, and negotiate such terms and

conditions for the sale of Property as the Receiver in its discretion may deem appropriate.



17.

18.

19.

20.

The Receiver entered into an Exclusive Listing and Advisory Services Agreement (the
“Listing Agreement”) with CBRE Limited (“CBRE” or the “Marketing Agent”) to
market the property municipally located at 411-8" Avenue, SW, Calgary, Alberta and
legally described as:

PLAN “A”

BLOCK 66

ALL THAT PORTION OF LOT 1 WHICH LIES TO THE EAST OF THE
WESTERLY 5 FEET AND ALL OF LOTS 2 AND 3.

(the “411 Property”)
BDC has registered against the title of the 411 Property a mortgage in the principal amount
0f $7,500,000 and is the primary secured creditor of 411 Capital Corp. (“411 Corp.”), 411
Ltd. (“411 Ltd.”) and 411 Limited Partnership by its general partner 411 Ltd. (“411 LP”,
along with 411 Corp. and 411 Ltd. collectively, “411”"). As of November 30, 2019, just prior
to the granting of the Interim Receivership Order, BDC was owed approximately $6.7

million by 411 with respect to a loan in which the 411 Property stands as collateral security.

Based on the advice of the Marketing Agent and given the current market for downtown
Calgary commercial real estate, it was recommended that the 411 Property be marketed
without a formal bid deadline. The Marketing Agent provided the Receiver with a broker’s
opinion of value (the “BOV”) to assist in establishing the list price of $5.15 million. A
copy of the BOV is attached as Confidential Appendix “A”.

The Marketing Agent, in consultation with the Receiver and BDC, commenced a sales
process to sell the 411 Property on November 10, 2020. A summary of CBRE’s marketing

activities includes:

(a) the 411 Property was advertised on social media platforms, which generated over

2,000 views;

(b) the Marketing Agent directly contacted 1,269 potential buyers to advise of
availability of the 411 Property and provide a copy of a marketing brochure;

(c) the Marketing Agent installed very prominent advertising signage on the 411
Property;

(d) confidentiality agreements were executed with 19 qualified purchasers;



21.

22.

(e) qualified purchasers that executed a confidentiality agreement were granted access

to the ShareFile data room to access further due diligence materials;
(f) 13 qualified purchasers were provided property tours; and
(2) four parties submitted offers on the 411 property.

Of the four offers received on the 411 Property, three were non-binding conditional letters
of intent. The offer submitted by Dynasty was in the form of a binding purchase and sale

agreement at the highest price of all four offers, and is subject only to Court approval.

A summary of the offers received is found in Confidential Appendix “B”.

PROPOSED 411 TRANSACTION

Dynasty PSA

23.

24.

25.

26.

27.

As discussed above, a broad-based, comprehensive marketing and sale process was
undertaken by the Receiver and the Marketing Agent to market the 411 Property to identify
suitable and qualified purchasers for the 411 Property.

The Receiver, in consultation with the Marketing Agent and BDC, entered into the Dynasty
PSA on December 10, 2020.

A copy of the Dynasty PSA with the purchase price and deposit redacted is attached at
Appendix “C”. A full, non-redacted copy of the Dynasty PSA is attached at Confidential
Appendix “D”.

The key terms of the Dynasty PSA are as follows:
(a) the Receiver’s counsel is holding a deposit equivalent to 10% of the purchase price;
(b) the Dynasty PSA is subject only to the approval of this Honourable Court; and

(c) the Dynasty PSA is subject to close 30 days following the granting of the Sale
Approval and Vesting Order.

It is the Receiver’s view that the BOV, the details of the offers received and the purchase
price (including the deposit amount) set out in the Dynasty PSA is commercially sensitive
information and should remain confidential until the closing of contemplated transaction
in order to preserve the integrity of the marketing process in the event the transaction does

not close. As such, the Receiver is respectfully of the view that it is appropriate for this

9



Honourable Court to seal the confidential version of the Ninth Report (the “Confidential

Ninth Report”), containing:

(a)
(b)
(c)

the BOV (Confidential Appendix “A”);
the 411 Property Summary of Offers (Confidential Appendix “B”); and

the Non-Redacted Dynasty PSA (Confidential Appendix “D”).

Review of Alberta Mortgage Security and Titles

28.

29.

As part of the Receiver’s due diligence with respect to the 411 Transaction, the Receiver’s

legal counsel having reviewed copies of BDC’s credit agreement documents, a copy of

BDC’s Alberta mortgage documentation (“Mortgage”) and a recent copy of Alberta
Certificate of Title to the 411 Property (“Alberta Title”’) has provided the Receiver an

opinion on the validity and enforceability and priority of BDC’s security against the 411

Property. The Receiver’s counsel’s review has confirmed that:

(a)
(b)
(c)

(d)

(e)
()

the credit agreements were executed by 411;
the Mortgage has been executed by 411 Corp.;

the standard mortgage terms contain the necessary charging language to create a

mortgage interest in favour of BDC;

the Mortgage has been registered against the respective Alberta Title for the 411

Property pursuant to the instrument number;
the Mortgage has first priority which is subject to a prior registered easement; and

the Mortgage, and an associated assignment of rents from BDC also registered, is
validly registered against the applicable Alberta Title, in accordance with the
requirements of the Land Titles Act (Alberta).

The Receiver notes that there are two encumbrances registered on the title for the 411

Property prior to the Mortgage and BDC assignment of rents: a lease and a non-disturbance

agreement from Calfrac Well Services Ltd. (“Calfrac”). Calfrac’s tenancy of the 411

Property ceased in August, 2020 and has vacated the property.

10



Receiver’s Comments on the 411 Transaction

30.  The Receiver believes the approval of the Dynasty PSA is commercially reasonable in the

circumstances for the following reasons:

(a)

(b)

(c)

(d)

(e)

()

(2

(h)

(1)

the Receiver was authorized to market and sell the 411 Property pursuant to section

6(1) of the Receivership Order;

the Receiver retained the Marketing agent which has extensive experience

marketing properties similar to the 411 Property;

the Dynasty PSA arose from the marketing process conducted by the Marketing

Agent, in conjunction with the Receiver and in consultation with BDC;

there was an extensive and broad marketing process for the 411 Property where
CBRE solicited offers from large number of prospective purchasers over a

reasonable timeframe;
the Receiver received 4 bona fide offers from prospective purchasers;

the Dynasty PSA is not subject to any conditions other than the approval by the
Court. In comparison, the other offers contained conditions which created in the

view of the Reeiver, greater closing risk and potential delays;

the Receiver determined that the Dynasty PSA was the highest and best offer
received for the 411 Property;

the Dynasty PSA is supported by BDC, the first-ranking secured creditor of the 411
Property; and

the Dynasty PSA was negotiated between parties at arm’s length, in good faith and

is commercially reasonable under the circumstances;

DISTRIBUTION OF NET SALE PROCEEDS

31.  Pursuant to paragraph 17 of the Receivership Order, the monies collected during the

Receivership Proceedings shall be held by the Receiver to be paid or distributed in

accordance with the terms of the Receivership Order or any other order of the Court.

11



32.

33.

34.

35.

36.

The Receiver has received an opinion from its counsel that the BDC mortgage security
registered against the 411 Property is valid and enforceable and ranks in priority to 411°s

unsecured creditors.

Should this Honourable Court approve the 411 Transaction, the Receiver is seeking to
distribute the sales proceeds from the 411 Transaction, net of a reserve required to complete

the administration of the receivership, to BDC (defined above as the “411 Distribution”).

After receipt of the proposed 411 Distribution, BDC is expected to suffer a shortfall on its
indebtedness and as such, no funds are expected to be available for distribution to any other
creditors of 411.

The Receiver is aware of a GST liability of 411 arising prior to the date of the Interim
Receivership Order in the amount of approximately $13,000, which may represent a
priority claim that may have to be paid to CRA by the Receiver. The Receiver is not aware
of any other liabilities outstanding as at the date of the Interim Receivership Order that
rank in priority to BDC.

Given the commercial sensitivity around the purchase price of the 411 Transaction and its
efforts to maintain the confidentiality of the sales price, the Receiver will provide to this
Court a final statement of receipts and disbursements including the net sales proceeds
collected from the 411 Transaction and the distributions to BDC when the Receiver seeks
its discharge after closing the 411 Transaction should this Honourable Court grant an order

approving same.

SUPPLEMENTAL CLAIMS PROCESS

37.

As referenced in the Fourth Report of the Receiver dated March 24, 2020 and the Seventh
Report of the Receiver dated September 8, 2020, on March 27, 2020, the Court approved
a transaction in these proceedings whereby thirty (30) properties co-owned by special
purpose subsidiaries of TPMT and certain of the debtors entities in this receivership
(“Strategic Debtor Co-owners”) were sold by the Receiver to TPMT as part of the TPMT
Transaction. As part of the purchase price of the transaction, TPMT provided the Receiver
a creditor cash pool of $4.4MM (“Creditor Cash Pool”) to fund a process for the purpose
of fully or partially satisfying, releasing and/or discharging any claims vested out against
the assets in the TPMT Transaction and effect a distribution to those same affected

creditors of the Debtor Co-Owners. Section 3.4 of the Asset Purchase Agreement between

12



38.

39.

40.

41.

42.

43.

TPMT and the Receiver as part of the TPMT Transaction provides the Receiver the
authority to solicit claims and distribute the Creditor Cash Pool in its discretion:
“The Creditors’ Cash Pool shall be used by the Receiver for the purposes of
partially satisfying, releasing and discharging Claims that are vested out as against
the Subject Assets pursuant to the Approval and Vesting Order. The Receiver shall

have the sole discretion as to the timing and manner of soliciting and validating
Claims and the distribution of any amounts from the Creditors’ Cash Pool.”

On September 16, 2020, the Court granted a claims procedure order (“Initial Claims
Procedure Order”) which directed the Receiver to commence a claims process (“Initial
Claims Process”) to solicit claims only from affected creditors of the Strategic Debtor Co-
owners whose properties, if sold on the open market, as opposed to being sold in the TPMT
Transaction, may have generated additional funds available for creditors after payment of
priority payables, including senior secured debt, other priority charges and professional

fees (“Equity Properties”).

Affected creditor of the Debtor Co-Owners whose properties subject to the TPMT
Transaction, if sold on the open market, as opposed to being sold in the TPMT Transaction,
that would have generated no additional funds available for creditors after payment of
priority payables, including senior secured debt, other priority charges and professional
fees (“Non-Equity Properties”) would not be entitled to claim under the Initial Claims

Procedure Order.

The claims bar date under the Initial Claims Procedure Order was November 5, 2020 (the

“Initial Claims Bar Date”).

Based on the books and records of the Respondents at the commencement of the
Receivership Proceedings and the work conducted by the Receiver to the date of the Initial
Claims Procedure Order, the Receiver previously estimated that the total Claims (including
potential related party claims) as against the Equity Properties could have been in excess

of $5 million, thus exhausting the Creditor Cash Pool.

The Receiver continues to conduct the Initial Claims Process according to the key steps
and timelines outlined in the Initial Claims Procedure Order and has received 395 claims

totalling $53.3 million.

Of the claims submitted, six claims totalling approximately $120,000 were received in
November 2020, subsequent to the Initial Claims Bar Date (the “Late Claims”). Under

paragraph 13 of the Initial Claims Procedure Order, the Receiver has the authority to accept

13



44,

45.

46.

late claims and accepted these claims on the basis that:

(a) claims packages were sent by the Receiver to incorrect addresses;

(b) claims packages were not initially received by creditors as they were not on the
Receiver’s primary creditor list and these certain creditors discovered the claims

process on their own accord;

(c) delays caused by COVID-19 in compiling the claims and getting appropriate

signatures.

Of the $53.3 million in claims submitted, approximately $51.6 million were claims filed in

relation to:

(a) properties that did not form part of the Receivership Proceedings and properties
that did form part of the Receivership Proceedings, but were not part of the TMPT

Transaction - $39.7 million;

(b) Non-Equity Properties - $11.9 million, of which $11.3 million relates to a class
action lawsuit previously filed against Parallel Centre Ltd., a Strategic Debtor Co-

owner.

The claims from (a) and (b) above will be disallowed in full by the Receiver under the
Initial Claims Procedure Order. Subject to Court approval, the Claims filed in the Initial
Claims Process in relation to the Non-Equity Properties will be adjudicated by the Receiver
under a supplemental claims process commenced by the Receiver, to be discussed below

(“Supplemental Claims Process”).

The Receiver is currently adjudicating the remaining claims received through the Initial
Claims Process in relation to the Equity Properties totalling approximately $1.7 million
and intends on making a further application the Court in due course for a priority
distribution order to distribute funds to creditors for the Equity Properties who have validly

proven their claims.

As noted above, at the time of seeking the Initial Claims Process Order the Receiver had
estimated that claims as against the Equity Properties may be in excess of $5 million, which
would have fully exhausted the Creditor Cash Pool. This estimate included $1.9 million
of potential related party claims of the Strategic Debtor Co-Owners. As at the Initial

Claims Bar Date or subsequently, no claims have been filed by these potential related

14



47.

48.

49.

50.

parties, contributing to a surplus pool of funds from the Creditor Cash Pool becoming

available for supplemental distribution (the “Surplus Pool”).

After settlement in full of all proven claims in the Initial Claims Process and professional
fees and disbursements associated with the administration of the Initial Claims Process (of
which the Creditor Cash Pool is necessary to fund), the Receiver expects that a surplus
pool of funds from the Creditor Cash Pool will likely be available (the “Surplus Pool”).
The Receiver’s view is that it is commercially reasonable and fair that a supplemental
claims process be commenced and administered by the Receiver to solicit additional claims
from affected creditors of the Strategic Debtor Co-Owners who have claims with respect

to the Non-Equity Properties.

The Non-Equity Properties are summarized in the table below:

Subject to the approval of this honourable Court, the Receiver has developed a
supplemental claims process to facilitate an orderly and efficient distribution of the Surplus
Pool to affected creditors relating to the Non-Equity Properties whose claims may have

been vested out as part of the TPMT Transaction (the "Supplemental Claims Process").

The supplemental claims procedure order developed by the Receiver (“Supplemental
Claims Procedure Order”) will provide a similar form of claims process directed under
the Initial Claims Procedure Order which has been adopted in other similar receivership
and CCAA proceedings. The procedure is designed to create a process that will allow for

the submission, evaluation and adjudication of claims against the Debtor of the Non-Equity

15



51.

52.

53.

54.

55.

Properties.

The Surplus Pool will be available for supplemental distribution to the creditors for the
Non-Equity Properties and will be subordinate to the priority distribution of the Creditor
Cash Pool to those creditors who have validly proven their claims in the Initial Claims

Process with respect to the Equity Properties.

The Receiver has prepared a form of Supplemental Claims Procedure Order seeking the
approval of a process to determine the claims as against the Strategic Debtor Co-owners

that own each of the respective Non-Equity Properties.

The Receiver also seeks to establish a claims bar date of March 9, 2021 to prove Claims
(the “Claims Bar Date”).

Capitalized terms describing the process, and as set out below shall have the meaning

ascribed to them in the Supplemental Claims Procedure Order.

The purpose of the Supplemental Claims Procedure Order is to establish all creditors (the
“Claimants”) having a "Claim Provable" or “Provable Claim” (as such terms are defined
in the BIA) and restructuring claim arising during the course of the receivership
proceedings (hereinafter a “Claim”) as against one or more of the Strategic Debtor Co-
Owners listed in the Supplemental Claims Procedure Order (hereinafter the
“Respondents”)as of the Pre-filing Claim Cut-Off Dates, with the following exceptions

where the Supplemental Claims Process shall not apply:

(a)
i.  inter-company claims between the Respondents;

ii.  claims by the Respondents’ direct and indirect shareholders, including, but
not limited to Riaz Mamdani;

iii. claims by the Respondents’ respective affiliates, including those
respondents under the Interim Receivership Order dated December 20, 2019
in Court of Queen Bench Action 1901-18029 (“IRO respondents”);

iv.  claims by the related trusts of the Respondents’ and the IRO respondents;

v. claims by the respective officers, directors and employees of the
Respondents and IRO respondents and all of their affiliates and related
trusts;

vi.  to the extent not captured by sub-paragraphs (a)(i) to (v), IEC Ltd. and
Audeamus Capital Corp.;

16



56.

57.

58.

The parties referred to from paragraphs (a)(i) to (vi) are collectively referred to
as the “Strategic Parties”

(a) equity claims of the Strategic Parties in the Respondents;

(b) costs incurred in connection with the administration of the estates of the

Respondents on and after December 20, 2019;

(c) the Receiver’s professional fees and disbursements; claims by mortgage lenders

whose mortgages were paid out or assumed as part of the TPMT Transaction;

(d) claims by creditors against the respondents specifically listed in Schedule “A” of

the Initial Claims Procedure Order;
(e) such other claims which are excluded pursuant to an order of the Court.

The Strategic Parties’ related party claims have been listed as exceptions in the
Supplemental Claims Procedure Order (as they were in the Initial Claims Procedure Order)
as a result of the settlement reached between the Strategic Debtor Co-owners and TPMT
in the TPMT Transaction which saw those entities enter into confidential agreements as
part of the TPMT Transaction. The agreement states that the Strategic Parties would not
participate in a distribution of funds by the Receiver, which would include a distribution
from the Creditor Cash Pool.

The Respondents, Pre-Filing Claim Cut-off Dates, and civic addresses of the Non-Equity
Properties can be found at Appendix “E”.

The following table summarizes the key steps and timelines in the proposed Supplemental

Claims Procedure Order:

17



Notices and Other Particulars Applicable Dates/Timing
1. Receiver’s Website

Post on Receiver’s Websit f:
ost on Beeclvel's Webstie a copy © As soon as practical following the granting of the

(a) - the SSupplemental Claims Procedure Supplemental Claims Procedure Order.

Order,
(b) the Notice to Creditors,
(c) a blank Proof of Claim form, and
(d) a blank Notice of Dispute form.
2. Notice to Creditors
Notice to Creditor and Proof of Claim form sent to | To be sent by January 22, 2021.
each known potential Claimant with a Claim as
evidenced by the books and records of the
Respondents.
3. Newspaper Notice
Publication of Newspaper Notice in the Globe and |To be published by February 1, 2021.
Mail (National Edition), the Calgary Herald and
the Edmonton Journal.
4. Claims Bar Date

March 9, 2021 at 5:00 pm MST

5. Adjudication of Claims
Receiver shall review all Proofs of Claim received |Following receipts of Proofs of Claim.
on or before the Claims Bar Date, and if
applicable, issue a Notice of Revision or
Disallowance.

If a Claimant wishes to dispute the Notice of No later than 14 calendar days after Notice of
Revision or Disallowance it must issue a Notice of |Revision or Disallowance was delivered.
Dispute.

Notice to Creditors to File Proofs of Claims

59.  Under the Supplemental Claims Procedure Order, the Receiver shall deliver a Notice to
Creditor and Proof of Claim form (attached as Schedules “B” and “C” to the Supplemental
Claims Procedure Order, respectively) to each known or possible Claimant who may have

a Claim at the Pre-Filing Claim Cut-off Dates, as set out in Appendix “G”.

60.  Based on the geographic location of the Respondent’s property and where obligations
related to those properties would have been incurred, a notice regarding the Supplemental
Claims Process (the “Newspaper Advertisement”) is to be published in each of following

publications prior to February 1, 2021:
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61.

(a) The Globe and Mail (National Edition);
(b) the Calgary Herald (Calgary, AB); and
(c) the Edmonton Journal (Edmonton, AB).

The Receiver will also post electronic copies of the Notice to Creditors, the Proof of Claim,
Notice of Dispute, Supplemental Claims Procedure Order and the legal land descriptions
of each Non-Equity Property on the Receiver’s website as soon as practicably possible

after granting of the Supplemental Claims Procedure Order.

Proposed Claims Bar Date

62.

63.

64.

The Receiver proposes that any Claimant asserting a Claim be required to file a Proof of
Claim with the Receiver prior to 5:00 p.m. (Mountain Standard Time) on March 9, 2021,
the Claims Bar Date, which is 46 days from January 22, 2021, the date the materials

packages will be mailed to creditors known to the Receiver.

Any Claimant that does not file its Proof of Claim with the Receiver on or before the Claims

Bar Date, or such later date as this Honourable Court may otherwise order, will:
(a) not be entitled to receive any distribution from the estates of the Respondents; and

(b) be forever barred from making or enforcing any Claim against the Respondents and

that Claim will be forever extinguished.

A Proof of Claim must be filed in respect of every Claim, regardless of whether or not a

legal proceeding in respect of a Claim has been previously commenced.

Adjudication of Claims

65.

The Receiver will review all Proofs of Claim received on or before the Claims Bar Date
and will either accept, revise or reject each Claim. The Receiver will review non-excluded
pre-filing claims, including secured, unsecured, liquidated and contingent which existed
prior to the applicable dates the Debtor owners of the Non-Equity Properties became
subject to the Receivership Proceedings. These “Pre-Filing Claims Cut-Off Dates” are
variable as the various Strategic Debtor Co-owners which own the Non-Equity Properties
became subject to the Receivership Proceedings at different dates based on the series of
orders granted adding those Strategic Debtor Co-owners into the Receivership

Proceedings. The Receiver will also review post-filing restructuring claims.
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66.

The Receiver will notify the Claimant who has delivered such Proof of Claim that such
Claim as set out therein has been accepted, revised or rejected and the reasons therefor, by

sending a Notice of Revision or Disallowance to the Claimant.

Process for Disputed Claims

67.

68.

Any Claimant who intends to dispute a Notice of Revision or Disallowance will be required
to deliver a completed Notice of Dispute to the Receiver by no later than fourteen (14)
Calendar Days from the date the Notice of Revision or Disallowance was delivered by the

Receiver to the Claimant or such other date as may be agreed to by the Receiver in writing.

Where a Claimant that receives a Notice of Revision or Disallowance does not file a
completed Notice of Dispute by the time set out in the Supplemental Claims Procedure
Order, such Claimant’s Claim shall be deemed to be quantified as set out in the Notice of

Revision or Disallowance.

Receiver’s Comments Regarding the Supplemental Claims Process

69.

The Receiver is of the view that the proposed Supplemental Claims Process provides
reasonable timelines for Claimants to file and prove Claims against the Strategic Debtor
Co-Owners of the Non-Equity Properties, for the Receiver to adjudicate the Claims and for
the dispute resolution process to be carried out by the Receiver and ultimately, by this

Honourable Court if any Claims cannot be resolved consensually.

20



RECEIVER’S RECOMMENDATIONS

70. Based on the foregoing, the Receiver respectfully recommends that this Honourable Court
approve:
(a) the Dynasty PSA;
(b) a Sale Approval and Vesting Order with respect to the Dynasty PSA;
(c) the 411 Distribution;
(d) an Order sealing the Confidential Ninth Report;
(e) the Supplemental Claims Procedure Order; and
€3] the Receiver’s activities to date as set out in this Ninth Report.

All of which is respectfully submitted this 11% day of January, 2021.

ALVAREZ & MARSAL CANADA INC,,

In its capacity as Receiver in the Receivership of Sundance Place 11, et al.,
In Alberta Court of Queen’s Bench Action 1901-18029

and not its personal or corporate capacity

Cassie Riglin, CPA, CA, CIRP, LIT
Senior Vice President
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Confidential Appendix A
411 Broker’s Opinion of Value

[Appendix A redacted pursuant to a request for a sealing order from the Court]



Confidential Appendix B
411 Property — Summary of Offers

[Appendix B redacted pursuant to a request for a sealing order from the Court]



Appendix C

Redacted Dynasty PSA



AGREEMENT OF PURCHASE AND SALE

This Agreement of Purchase and Sale is made this _ 10 © day of December, 2020
Between:

ALVAREZ & MARSAL CANADA INC., in its capacity as court appointed receiver under Alberta
Court of Queen's Bench File No 1901-18029, and not in its corporate or personal capacity (the
"Vendor")

and
DYNASTY POWER INC.
(the "Purchaser")

WHEREAS by virtue of a Receivership Order (Expanded Powers) of the Court of
Queen's Bench of Alberta (the "Court") supervising the receivership of numerous debtor
entities, including 411 Capital Corp., 411 Ltd. and 411 Limited Partnership by its general partner
411 Itd. (the 411 entities are collectively referred to as, the "Debtor"), in Alberta Court of
Queen's Bench Action 1901-18029 filed January 30, 2020, as amended, restated and
supplemented from time to time (the "Receivership Order"), the Vendor is the court-appointed
receiver and manager pursuant to the Receivership Order;

WHEREAS Vendor is the receiver and manager of the lands and improvements municipally
known as 411 - 8" Avenue S.W., Calgary, Alberta, more fully described in Schedule 1 hereto
(the "Lands");

AND WHEREAS Vendor will petition the Court to: (i) authorize the sale of the Lands in
accordance with the terms set out herein and the Receivership order; and, (ii) grant the Vesting
Order (as defined herein).

1 Purchase and Sale

The Purchaser hereby agrees to purchase from Vendor all of Vendor's right, title and interest in
and to the Lands at the purchase price of *
Dollars plus applicable taxes and fees contemplated by this agreement and subject to the
Adjustments (as defined below) (the "Purchase Price"), upon and subject to the terms hereof,
free and clear of all encumbrances other than the Permitted Encumbrances.

2. Definitions

In this Agreement, the following terms have the following meanings:

"Adjustments” means the adjustments to the Purchase Price as of the Closing Date, which
shall include all items normally adjusted between a vendor and purchaser in respect of the sale

of lands similar to the Lands in the municipality in which the Lands are located.

"Affiliate" means, with respect to any person, any other person that controls or is controlled by
or is under common control with the relevant person.

411 « 8th Avenue S.W. Dynasty Offer v3 08 12 20.d ocx
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“‘Agreement” means this Agreement of Purchase and Sale.

“‘Business Day” means a day other than Saturday, Sunday or a statutory holiday in Alberta.
“Closing” or “Closing Date” has the meaning ascribed thereto in Section 11.

“Court” has the meaning ascribed thereto in the Preamble.

“Deposit” means the amount equal to [JJli] of the Purchase Price payable to the Vendor's
solicitors, as may be determined by the Vendor from time to time, in trust by solicitors’ trust
cheque, certified cheque, bank draft, or wire transfer.

‘Environmental Laws” means all applicable federal, provincial, municipal and local laws,
statutes, ordinances, by-laws and regulations and all orders, directives and decisions rendered
by, and policies, standards, guidelines and similar guidance of, any Governmental Authority,
ministry, department or administrative or regulatory agency or court having jurisdiction over the
Lands (which, for further certainty, in each case shall be deemed to have the force of law),
including any obligations or requirements arising at law, relating to the protection of the
environment, human and other animal health and safety or the release, manufacture, processing,
distribution, use, treatment, storage, presence, disposal, packaging, labelling, recycling,
transport, handling, containment, clean-up or other remediation or corrective action of or in
respect of any Hazardous Substances.

“GST” has the meaning ascribed thereto in Section 10.

“Governmental Authority” means any government, parliament, legislature, or any governmental,
guasi-governmental or regulatory authority, agency, commission, department or board, or any
political subdivision thereof, or any court or any other law, regulation or rule-making entity, having
jurisdiction in the relevant circumstances, or any person acting under the authority of any of the
foregoing (including any court or any arbitrator with the authority to bind the Parties at law) or any
other authority charged with the administration or enforcement of legal requirements.

‘Hazardous Substances” means any contaminant, pollutant, dangerous substance, potentially
dangerous substances, noxious substance, toxic substance, hazardous waste, flammable
material, explosive material, radioactive material, urea-formaldehyde foam insulation, asbestos,
PCBs radiation and any other substance, material, effect, or thing declared or defined to be
hazardous, toxic, a contaminant, or pollutant, in or pursuant to any Environmental Laws.
‘Lands” has the meaning ascribed thereto in the preamble.

“‘Materials” means all information pertaining to the Lands that is in the possession and control of
Vendor.

“Parties” means collectively, Vendor and Purchaser.

“Permitted Encumbrances” means with respect to the Lands those encumbrances described in
Schedule 3.

“‘Purchase Price” has the meaning ascribed thereto in Section 1.

411 - 8th Avenue S.W. Dynasty Offer v3 08 12 20 (002)(Dentons editsv5)(.._....
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Cassie Riglin
Senior Vice President





















Confidential Appendix D
Unredacted Dynasty PSA

[Appendix D redacted pursuant to a request for a sealing order from the Court]



Appendix E

Supplemental Claims Process — Respondents, Pre-Filing Claim Cut-off Dates and Properties

Non-Equity Properties

Strategic LP/GP/Nominee Pre-Filing Claims
Property Name Civic Address
(Respondent) Cut-Off Date
Aura 1 é‘“m Limited Partnership / Aura Capital| . uy4i00 1 104 MacKenzic Way SW, Airdrie, AB  |February 19,2020
orp.
Aura 2/3 Aura Limited Partnership / Aura Capital | Building 2 & 3, 104 MacKenzie Way SW, Airdrie, February 19, 2020
Corp. AB
Aura 4 é‘;’m Limited Partnership / Aura Capital | g i 0 4 104 MacKenzie Way SW, Airdrie, AB  |February 19, 2020
1p.
. Avenida Village Limited Partnership / .
Avenida Vil 12445 Lake F' Drive, Cal AB Feb 19,2020
venida Village Avenida Village Ltd. e Fraser Drive, Calgary, ebruary 19,
Parallel Parallel Centre Limited Partnership / 1040 — 7th Avenue SW, Calgary, AB February 19, 2020
Parallel Centre Ltd.
Petro Fi Petro Fina Building Limited Partnership 736 8th A SW._Cal AB J 20. 2020
etro Hina / Petro Fina Building Limited Patnership['~0 0 > cue>W, Lagary, anuaty 5
Place 9-6 ii?ice 9-6 Limited Partnership / Place 9-6 940 6 Avenue SW, Calgary, AB February 19, 2020
Stella Place Stella Plac.e Limited Partnership / Stella 12847 - 50th Street, Edmonton, AB February 19, 2020
Place Capital Corp.
Sundance 1009 [Sundance Place Il 1000 Limited 1000 - 15 Sunpark Plaza SE, Calgary, AB January 30,2020
Partnership / Sundance Place II Ltd.
Sundance Place II 3000 Limited
Sundance 3000/4000 |Partnership / Sundance Place IT4000 3, ¢ 4000 _ 15 Sunpark Plaza SE, Calgary, AB |February 19, 2020
Limited Partnership / Sundance Place 11
Ltd.
Sundance Place II 6000 Limited
d 6000 6000 - 15 k Pl E, Cal AB 30, 2020
Sundance Partnership / Sundance Place IT Ltd. Sunpark Plaza SE, Calgary, January 30,
Sundance Place Sunpark Place Limited Partnership / 23 Sunpark Drive SE, Calgary, AB February 19, 2020
Sunpark Place Ltd.
Note: The legal land descriptions for each Property can be found on the Supplemental Claims Process section of the Receiver's website
at www.alvarezandmarsal.convstrategicgroup






