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. DEC 20 W Vancouver Registry

IN THE $UPREME COURT OF BRITISH COLUMBIA

TCC MORTGAGE HOLDINGS INC.
Petitioner

AND:

SHAWN OAKS HOLDINGS LTD.
LANDMARK SHAWN OAKS DEVELOPMENT LTD.
LANDMARK PREMIERE PROPERTIES LTD.
HELEN CHAN SUN
PETERSON INVESTMENT GROUP INC.
THE OWNERS: STRATA CORPORATION VR. 855 and
ALL TENANTS OR OCCUPIERS OF THE SUBJECT LANDS AND PREMISES

Respondents
PETITION TO THE COURT

ON NOTICE TO: the respondents

The address of the registry is: The Law Courts
800 Smithe Street
Vancouver, B.C. V6Z 2E1

The petitioner estimates that the hearing of the petition will take 5 minutes.
This matter is not an application for judicial review.

This proceeding is brought for the relief set out in Part 1 below by the persons named as
petitioner in the style of proceedings above,

If you intend to respond to this petition, you or your lawyer must

a) file a response to petition in Form 67 in the above-named registry of this court
within the time for response to petition described below, and

b) serve on the petitioner
1) 2 copies of the filed response to petition, and

i) 2 copies of each filed affidavit on which you intend to rely at the hearing.
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ORDERS, INCLUDING ORDERS GRANTING THE RELIEF CLAIMED, MAY BE
MADE AGAINST YOU, WITHOUT ANY FURTHER NOTICE TO YOU, IF YOU FAIL
TO FILE THE RESPONSE TO THE PETITION WITHIN THE TIME FOR RESPONSE.

TIME FOR RESPONSE TO PETITION

A response to petition must be filed and served on the petitioner,

c) if you were served with the petition anywhere in Canada, within 21 days after that
service,
d) if you were served with the petition anywhere in the United States of America,

within 35 days after that service,

e) if you were served with the petition anywhere else, within 49 days after that service,
or

f) if the time for response has been set by order of the court, within that time:

(1) | The ADDRESS FOR SERVICE of the petitioner is:

OWEN BIRD LAW CORPORATION

POBox 1

2900 — 733 Seymour Street

Vancouver, B.C. V6B 056

{Attention: Scott H. Stephens)

Fax number address for service (if any) of the petitioner:

N/A
E-mail address for service (if any) of the petitioner:
sstephens{@owenbird.com and lgrillandinii@owenbird.com

(2) | The NAME AND OFFICE ADDRESS of the petitioner’s lawyer is:

Scott H. Stephens

OWEN BIRD LAW CORPORATION
PO Box 1

2900 - 733 Seymour Street
Vancouver, BC V6B 056

FORM 11

ENDORSEMENT ON ORIGINATING PLEADING OR PETITION
FOR SERVICE OUTSIDE BRITISH COLUMBIA

The petitioner claims the right to serve this petition on the respondents outside of British Columbia
on the ground that the proceeding is brought to enforce, assert, declare, or determine proprietary
or possessory rights or a security interest in property in British Columbia that is immovable or
movable property, pursuant to Rule 4-5(1) of the Supreme Court Civil Rules and s. 10(a) of the
Court Jurisdiction and Proceedings Transfer Act.
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CLAIM OF THE PETITIONER

PART 1: ORDERS SOUGHT

A,

A declaration that the mortgage and assignment of rents dated January 14, 2020 made
between the respondent, Shawn Oaks Holdings Ltd., as mortgagor, and Computershare
Trust Company of Canada (“Computershare™”) in its capacity as agent for Trez Capital
Limited Partnership, as mortgagee, and registered in the Land Title Office on January 15,
2020 under numbers CA7982781 and CA7982782, as modified by numbers CA9235848
and CA9235849 and as extended by numbers CA9235846, CA9235847, CA9407695,
CA9407696, CA9423400, CA9423401, CA9702672 and CA9702673, and transferred to
the petitioner, TCC Mortgage Holdings Inc., under numbers CB1768152, CB1768153,
CB1768154, CB1768155, CB1768156, CB1768157, CB1768158, CB1768159,
CB1768160 and CB1768161 (collectively, the “Mortgage”), is a mortgage and assignment
of rents charging the lands legally described on Schedule “A” (collectively, the “Lands™)
to and in favour of the petitioner in priority to the interests therein or claims thereto of the
respondents and their respective heirs, executors, administrators, successors and assigns,

and any persons claiming by, through or under them.

A declaration that the beneficial mortgage and direction to charge dated January 15, 2020
as amended by an acknowledgment and agreement dated for reference October 4, 2021
(the “Acknowledgement and Agreement”) made between the respondent, Shawn Oaks
Holdings Ltd., as trustee, Landmark Shawn Oaks Development Ltd., as beneficial owner,
and, as assigned, the petitioner, TCC Mortgage Holdings Inc., as lender (collectively, the
“Beneficial Mortgage”), is a mortgage charging the said respondents’ registered and
beneficial interests in the Lands to and in favour of the petitioner in priority to the interests
therein or claims thereto of the respondents and their respective heirs, executors,

administrators, successors and assigns, and any persons claiming by, through or under

them.

A declaration that the project specific security agreement dated Januvary 15, 2020 made
between the respondents, Shawn Oaks Holdings Ltd. and Landmark Shawn Oaks
Development Ltd., as debtors, and, as assigned, the petitioner, TCC Mortgage Holdings
Inc., as secured party, and registered in the Personal Property Registry on January 15, 2020
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under base registration number 006293M (as amended by the Acknowledgment and
Agreement, collectively, the “GSA™), is a security agreement charging all of the said
respondents’ present and after acquired personal property, including without limitation, all
goods, securities, instruments, chattel paper, documents of title, money and intangibles and
other assets and undertakings of every nature and kind and interests therein relating to,
used in, on or in connection with, or derived from, the Lands or any part thereof, and all
proceeds thereof (collectively, the “Property™), to and in favour of the petitioner in priority
to the interests therein or claims thereto of the respondents and their respective heirs,
executors, administrators, successors and assigns, and any persons claiming by, through or

under them.

D. A declaration that the guarantee, indemnity and postponement of claims dated Januvary 15,
2020 made between the respondents, Helen Chan Sun and Landmark Premiere Properties

Ltd., as obligors, and, as assigned, TCC Mortgage Holdings Inc., as lender, is infer alia:

i.  An unconditional guarantee of all present and future indebtedness and liabilities,
direct and indirect, absolute and contingent of the respondents, Shawn Oaks

Holdings Ltd. and Landmark Shawn Oaks Development Ltd., to the petitioner; and

ii. An agreement registered in the Personal Property Registry on January 15, 2020
under base registration number 006296M charging all present and future debits,
obligations and liabilities owed to Helen Chan Sun and Landmark Premiere
Properties Lid., or either of them, by Shawn Oaks Holdings Ltd. and Landmark
Shawn Qaks Development Ltd., or either of them, together with all interest therein
and fees and other charges payable in connection therewith, and all liens, security
interests, charges and other security therefor (collectively, the “Claims”) in favour
of the petitioner in priority to the interest therein or claims thereto of the
respondents and their respective heirs, executors, administrators, successors and

assigns, and any persons claiming by, through or under them,

(as amended by the Acknowledgment and Agreement, collectively, the “Guarantee and

Postponement™).
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E. A declaration that the respondents, Shawn Oaks Holdings Ltd., Landmark Shawn Oaks
Development Ltd., Helen Chan Sun and Landmark Premiere Properties Ltd. are in default
under the Mortgage, the Beneficial Mortgage, the GSA and the Guarantee and
Postponement (collectively, the “Security™) and, as a result, the full balance due and owing

thereunder is now due and payable to the petitioner.

F. A declaration that the amount of money due and owing under the Security and the amount
of money required to redeem the Lands and Property is the sum of $71,756,515.48 as of
December 16, 2024 plus per diem interest currently at the rate of $29,204.90 from and

including December 17, 2024 subject to increases based on monthly compounding.

G. A declaration that the rate of interest chargeable pursuant to the Security is 15.00% per

annum, compounded and payable monthly.

H. An order that the last date for redemption be one day after the date of pronouncement of
any order made herein or, in the alternative, such other period of time as the petitioner may

seek and this court may order.

L An order granting the petitioner judgment against the respondents, Shawn Oaks Holdings
Ltd., Landmark Shawn Oaks Development Ltd., Helen Chan Sun and Landmark Premiere
Properties Lid., jointly and severally, in the sum of $71,756,515.48 as of December 16,
2024, plus current per diem interest of $29,204.90 from and including December 17, 2024,
subject to increase based on monthly compounding, together with the petitioner’s costs of
this proceeding on an indemnity basis in accordance with the terms of the Security or,
alternatively, on a party and party basis at a scale or on a basis as the petitioner may seek

and this court may order.

J. An order that the petitioner is awarded its costs of this proceeding on an indemnity basis
in accordance with the terms of the Security or, alternatively, on a party and party basis at
a scale or on a basis as the petitioner may seek and this court may order, and that such costs

form part of the amount required to redeem the Lands and Property.

K An order that upon the respondents, or any of them, paying into Court to the credit of this
proceeding at the Law Courts, 800 Smithe Street, Vancouver, BC, V6Z 2E1 or paying to
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the solicitor of record for the petitioner or, if no such solicitor exists then paying to the
petitioner, the amount required to redeem the Lands and Property as aforesaid, together
with the costs of this proceeding on an indemnity basis or, alternatively, on a party and
party basis at a scale or on a basis as the petitioner may seck and this court may order, on
or before pronouncement of either an order absolute of foreclosure or an order confirming
the sale of the Lands, the petitioner shall reconvey the Lands free and clear of all
encumbrances in favour of it or any person claiming by, through or under it and shall
deliver up, upon oath if required, all deeds, titles and documents in its custody, possession

or power relating thereto to the respondents so paying or to whom they shall appoint.

An order that if the Lands and Property not be redeemed, then the petitioner shall be at
liberty to apply for an order absolute of foreclosure and upon pronouncement of the order
absolute of foreclosure the respondents and all persons claiming by, through or under them
shall henceforth stand absolutely debarred and foreclosed of and from all right, title,
interest and equity of redemption in and to the Lands and Property and all monies paid
under the Security shall become the property of the petitioner free from any right of the
respondents and that thereupon the petitioner shall recover vacant possession of the Lands

and Property.

An order appointing Alvarez & Marsal Canada Inc. (“Alvarez”) receiver of the Lands and

Property in the form attached as Schedule “A” or as the court may otherwise order.

An order for sale of the Lands and/or the Property subject to the approval of this honourable

court and for the petitioner to have exclusive conduct of such sale.

An order that the petitioner may apply to this court for a further summary accounting of
any amounts which become due to the petitioner for interest, taxes, arrears of taxes,
insurance premiums, costs, charges, expenses or otherwise since the date of

pronouncement of this order.
A certificate of pending litigation.

An order for any further relief that this honourable court may deem just.

1410-6600-2961, v. 3



PART 2: FACTUAL BASIS
The Parties

1. The petitioner, TCC Mortgage Holdings Inc. (“TCC”), is a BC corporation having an
address for service in these proceedings c/o PO Box 1, 2900 — 733 Seymour Street,
Vancouver, BC V6B 056.

2. The respondents, Shawn Oaks Holdings Ltd. (the “Nominee”) and Landmark Shawn Oaks
Development Ltd. (the “Beneficial Owner™), are the respective registered and beneficial
owners of the Lands (other than SL 47) and the entities entitled to the equity of redemption
contained in the Mortgage and the Beneficial Mortgage. The respondent, The Owners:
Strata Corporation VR. 855 is the owner of SL 47.

3. The respondent, Landmark Premiere Properties Ltd. (“Landmark Premiere”), is a
guarantor under the loan. The respondent, Helen Chan Sun (“Sun” and, together with the
Nominee, the Beneficial Owner and Landmark Premiere, collectively, the “Debtors™), is a

guarantor under the loan and the controlling mind of the corporate Debtors.

4, The respondent, Peterson Investment Group Inc. (“Peterson™), is the holder of mortgage

and personal property security subordinate in priority to TCC’s Security.

The Loan, Commitment and Security/Contractual Right to Appointment of Receiver

5. Trez Capital Limited Partnership (“Trez LP” and, together with TCC, “Trez”) advanced
a mortgage loan in the principal amount of $67,661,000 to the Nominee and the Beneficial
Owner pursuant to a commitment letter dated December 13, 2019, as amended by
amending agreements dated May 5, 2020, February 3, 2021, July 22, 2021 and August 11,
2023 (collectively, the “Commitment”).

6. The obligations of the Nominee and the Beneficial Owner are secured and supplemented

by the following:
a) The Mortgage and Beneficial Mortgage charging the Lands in first priority;

b} The GSA charging the Property in first priority;
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c) The Guarantee and Postponement;

d) An assignment of insurance dated for reference January 15, 2020 under which the
Nominee and the Beneficial Owner infer alia unconditionally and irrevocably
assigned, transferred and set over all of their right, fitle and interest in and to all
policies of insurance affecting or in respect of the Lands (the “Assignment of

Insurance”),

e) A general assignment of material contracts, plans and permits dated for reference
January 15, 2020 under which the Nominee and the Beneficial Owner inter alia
assigned all of their present and future right, title and interest in and to all contracts,
plans, permits, licenses and guarantees (the “Assignment of Material

Contracts™); and

f) An environmental indemnity agreement dated for reference January 15, 2020 (the

“Envirenmental Indemnity”).

Under the terms of the Mortgage and the GSA, Trez is entitled to the appointment of a

receiver upon the occurrence of an event of default.

The Security was granted in favour Computershare and registered in its name as agent for
and nominee of Trez LP. Prior to the commencement of this proceeding, Computershare
assigned, transferred and set over all of its right, title and interest under and in the Security
to TCC as the new agent for and nominee of Trez I.P. The Mortgage and Personal Property

Registry registrations were transferred and amended accordingly.

The Lands and Rents

9.

10.

The Lands comprise a 138,987 square foot development site in the Shaughnessy/Oakridge
neighbourhood in Vancouver. There are seventy-two stratified town homes currently

located on the Lands. The town homes are rented to third parties.

The monthly rents total approximately $155,000. The Debtors have kept the rents and used
the monies for their own purposes. The rents have not been remitted for application to the

indebtedness under the loan.

1410-6600-2961, v. 3



11.

-9.

Due to the number of third-party tenants, it is impractical, if not impossible, for Trez to

attorn the rents in accordance with its contractual rights. A receiver is required to do so.

The Stalled Rezoning Process

12.

13.

14.

The Debtors intended to rezone the Lands and proceed with a development thereon. The
Lands constitute a “Unigue Site” in the Cambie Corridor and are subject to the City of
Vancouver’s enhanced rezoning process. The City describes the enhanced rezoning process
as involving “information and review of proposals at an early stage due to the large scale
and complexity of the site.” The City comments on the application of policy to the Lands

as follows:

The Cambie Corridor Plan contains policy for this site to be rezoned
to provide diverse, affordable, and family-oriented housing options
in the neighbourhood, while improving neighbourhood connections
and strengthening the pedestrian experience along Oak Street. New
development will incorporate the existing character elements of the
site, including retention of mature large trees and integration of
generous on-site open space.
The proposal submitted by the Debtors contemplated a development on the Lands

comprised of?

a) A 31-storey strata residential building;

b) A 33-storey strata residential building;

c) A six-storey residential building with approximately 180 social housing units; and
d) A one-storey building for a 37-space childcare facility.

To date, to the best of Trez’s knowledge, the Debtors have not submitted the formal
rezoning application to the City. Once submitted, the full rezoning process would need to
be undertaken and completed. That process is estimated to take between a year and 18
months and would require a number of consultants’ reports as well as a potential cash-in-

kind contribution to the City.
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It is apparent that the Debtors lack the financial wherewithal to move the rezoning
application forward. The Debtors have not provided substantive updates to Trez over the
past six to eight weeks nor have they proposed any potential (much less viable) solution
for the liquidity issues. The rezoning process is thus stalled and there is no realistic prospect

that the Debtors can complete the process in a timely manner or at all.

Maturity of the Loan and the Indebtedness

16.

17.

18.

The loan matured on September 1, 2024. As a result, the full balance due pursuant to the
Security is due and payable. The Debtors failed to repay the indebtedness under the loan

despite demand.

The amount due and owing to Trez under the Commitment and the Security totaled
$71,756,515.48 as of December 16, 2024. The said amount does not include any penalty

or bonus. Per diem interest is presently $29,204.90 before compounding.

The Debtors are not remitting loan payments. Partial payments remitted by the Debtors
since August 2024, combined, failed to cover interest for the month of July (which came
due on August 1, 2024). No payments have been received on account of the loan since

October 7, 2024.

The Indebtedness Owed to Peterson/Peterson Supportive of the Appointment of a Receiver

19.

20.

The second mortgagee, Peterson, issued demands for repayment on November 6, 2024. As
of December 1, 2024 Peterson was owed $26,928,391.74. Per diem interest under
Peterson’s loan totalled $16,554.34 as of that date.

The combined monthly “burn rate” presently totals approximately $1.37 million before
compounding. Trez understands that Peterson is also not receiving loan payments. Trez

further understands that Peterson supports the appointment of a receiver.

Increase of Indebtedness if Rezoning Pursued

21.

If the rezoning application were to be pursued, more than $16 million in additional interest

would accrue on Trez’s loan and more than $8.92 million would accrue on Peterson’s loan
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over the course of 18 months. The capital stack at that point would total greater than $123

million.

The Proposed Receiver

22.

Alvarez is a Licensed Insolvency Trustee and has substantial experience as a receiver and

officer of the court, including with appointments of this nature. Alvarez has consented to

act as receiver and manager herein,

The Subordinate Registrations and General Confirmations for Foreclosures

23.

24,

25.

26.

27.

The following sets out the holders of charges, nature of charges and registration numbers

of the charges registered in the Land Title Office against the title of the Lands, all of which

charges rank in priority behind the interest of the petitioner:

RESPONDENTS NATURE OF REGISTRATION NUMBERS
INTEREST

Peterson Investment Group Inc. | Mortgage CA9707312
Assignment of rents CA9707313

(as modified by CB1044812 and
CB1044813)

The following sets out the holders of charges, nature of charges and registration numbers

of the charges registered in Personal Property Registry against the Property in relation to

which Trez seeks a declaration of priority herein:

RESPONDENTS NATURE OF INTEREST REGISTRATION
NUMBERS
Peterson Investment Group Inc. Security interest 508863N

There are no other persons having a registered interest in the Lands and Property with

respect to which Trez claims the Security has priority in this proceeding.

Trez has not entered into nor taken possession of the Lands and Property.

The respondent, “all tenants or occupiers of the subject lands and premises,” is a collective

reference to the tenants and any other occupants of the Lands.
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PART 3: LEGAL BASIS

Appointment of a Receiver

1.

The court has jurisdiction to appoint a receiver pursuant to s. 243 of the Bankruptcy and
Insolvency Act and s. 39 of the Law and Equity Act. The court will appoint a receiver and

manager when “just or convenient.”
Textron Financial Canada Ltd v. Chetwynd Motels Ltd., 2010 BCSC 477

Where the security instrument governing the relationship between the debtor and the

secured creditor provides for a right to appoint a receiver on default, the burden on the

applicant is relaxed. While the appointment of a receiver is generally regarded as an

extraordinary equitable remedy, the nature of the remedy is not extraordinary or equitable

in circumstances where commercial parties have expressly contemplated the appointment
in a contract governing their relationship.

Textron at paras 50 and 75

Mople Trade Financing Inc. v. CY Oriental Holdings Lid., 2009 BCSC 1527 at para 25

Ward Western Holdings Corp. v. Brosseuk, 2022 BCCA 32

Bank of Nova Scotia v. Freure Village on Clair Creek, [1996] O.J. No. 5088 (G.D.) at para 12

Canadian Tire Corp. v. Healy, [2011] O.J. No. 3498 (S.C.J.) at para 18

Bank of Montreal v. Carnival National Leasing Limited, [2011] O.J. No. 671 (S.C.].) at para 27

Farallon nvestments Ltd. v. Bruce Pallett Fruit Farms Ltd., [1992] O.J. No. 330 (G.D.) at paras
2-6

Foremost Financial Corporation et al. v. Alai Developments Inc. et al., Court File No. CV-23-
00702528-00CL (July 24, 2023)

The court determines whether the appointment of a receiver would be just or convenient
based on the specific circumstances of each individual case. There is no exhaustive list of

relevant factors. Factors considered relevant on other applications have included:

a) The risk to the security holder taking into consideration the size of the debtor’s

equity in the assets and the need for protection or safeguarding of the assets;
b) The nature of the property;

c) The balance of convenience to the parties;
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d) Whether the applicant has a contractual right to the appointment of a receiver;

e) Whether irreparable harm might be caused if no order is made (a creditor does not

need to establish irreparable harm);

) Whether a court appointment is necessary to enable the receiver to carry out its

duties more efficiently;
g) The conduct of the parties;
h} The costs to the parties;
i) The likelihood of maximizing return to the parties; and

1 The goal of facilitating the duties of the receiver.

Textron

Maple Trade Financing Inc. v. CY Oriental Holdings Ltd,, 2009 BCSC 1527

4. It would be just or convenient to appoint Alvarez receiver of the Lands and Properiy for

reasons including:

a) This is a commercial loan involving sophisticated commercial entities. The parties
had the benefit of good legal counsel at all times. As part of the balancing of the
parties’ respective rights and obligations, Trez was granted the contractual right to

appoint a receiver under the Mortgage and the GSA,;

b) Related to the foregoing, the granting of a combination of the Mortgage, the GSA,
the Assignment of Insurance and the Assignment of Material Contracts establishes
an objective intention that, in the event of default, Trez would be empowered to

control all aspects of the Lands and Property;

c) The Debtors lack the financial ability to move forward with the rezoning process
or, consequently, the development. By substantive measure the Debtors have

abandoned the project;

1410-6600-2961, v. 3



d)

2

h)

General
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The Nominee and the Beneficial Owner are not meeting their liabilities as they

come due and are insolvent;

The Debtors’ senior secured creditors, Trez and Peterson, are presently owed close
to $100 million. Combined monthly interest is currently in the range of $1.37
million, which amount will increase on a monthly basis due to compounding. The
Debtors have no remaining economic interest in the Lands, the Property or the

project. In contrast, the senior secured creditors’ exposure grows steadily larger;
Trez and Peterson have lost confidence in the Debtors;

There is no going concern value to preserve. A marketing and sales process is
necessary. A receiver, as an officer of the court, is best suited to execute the

necessary sales process and ensure realizations are maximized;

A receiver is required to collect and remit rents in accordance with proper legal

priorities; and

With respect to the equities between the parties, the lenders upheld their ends of the
bargain. In contrast, the Debtors have breached the contractual obligations owed to

the lenders.

5. TCC relies on Rules 1-3, 10-2, 13-5, 14-1, 16-1, 21-7, and 22-1 of the Rules of the Court,

the Bankruptcy and Insolvency Act, including s. 243, the Law and Equity Act, including s.

39, and the Personal Property Security Act. On the issue of costs TCC relies on Peace
River Partnership v. Cardero Coal Ltd., 2023 BCCA 351 and Blueshore Financial v.
1134038 B.C. Ltd., 2023 BCSC 2304. On the issue of post-judgment interest TCC relies
on Nouhi v. Pourtaghi, 2024 BCSC 718.

PART 4: MATERIAL TO BE RELIED ON

1. Affidavit #1 of C. Skogen made December 18, 2024.
2. Affidavit #1 of T. Saric made December 18, 2024,
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A

Date: December 19, 2024 | -/ N
S'!ignature of lawyer for petitioner, TCC Mortgage

Holdings Inc.,
Scott H. Stephens

70 BE COMPLETED BY THE COURT ONLY:
Order made

[ ] intheterms requested in paragraphs of Part 1 of this petition

[ 1 with the following variations and additional terms:

Date:

Signature of | ] Judge [ ] Associate Judge

FORM 125

INFORMATIONAL NOTICE FOR FORECLOSURE PROCEEDINGS

This is a foreclosure proceeding. You have been served with the enclosed materials because you
appear to have an interest in the property described in the petition to the court.

Within this proceeding, the court may make orders concerning disiribution of sale proceeds that
impact you.

To ensure that you are informed of any court orders concerning distribution of funds, you must
make the court and the petitioner aware of your contact information. This can be done by filing a
response to petition or notifying the petitioner in writing of your current contact information.

If at any stage of this proceeding you wish to take a position on the relief sought in this proceeding,
aresponse to petition and supporting affidavit must be filed and served on the petitioner within the
timelines set out in the Supreme Court Civil Rules.
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FORM 66
(RULES 16-1(2))

SCHEDULE “A”

PID Legal Description

006-056-539 STRATA L.OT 1 DISTRICT LOT 526 STRATA PLAN VR. 855
006-056-571 STRATA LOT 2 DISTRICT LOT 526 STRATA PLAN VR. 855
004-567-463 STRATA LOT 3 DISTRICT LOT 526 STRATA PLAN VR. 855
006-056-598 STRATALOT 4 DISTRICT LOT 526 STRATA PL.AN VR. 855
006-056-636 STRATA LOT 5 DISTRICT LOT 526 STRATA PLAN VR, 855
006-056-652 STRATA LOT 6 DISTRICT LOT 526 STRATA PLAN VR, 855
006-056-687 STRATA LOT 7 DISTRICT LOT 526 STRATA PLAN VR. 855
006-056-725 STRATA LOT 8 DISTRICT LOT 526 STRATA PLAN VR, 855
006-056-822 STRATA LOT 9 DISTRICT LOT 526 STRATA PLAN VR. 855
006-056-903 STRATA LOT 10 DISTRICT LOT 526 STRATA PLAN VR. 855
006-056-938 STRATA LOT 11 DISTRICT LOT 526 STRATA PLAN VR. 855
006-056-997 STRATA L.OT 12 DISTRICT LOT 526 STRATA PLAN VR. 853
006-057-047 STRATA LOT 13 DISTRICT LOT 526 STRATA PLAN VR. 855
003-571-599 STRATALOT 14 DISTRICT LOT 526 STRATA PLAN VR. 855
006-057-101 STRATA L.OT 15 DISTRICT LOT 526 STRATA PLAN VR. 855
006-057-152 STRATA LOT 16 DISTRICT LOT 526 STRATA PLAN VR. 855
006-057-195 STRATA LOT 17 DISTRICT LOT 526 STRATA PLAN VR, 855
006-057-233 STRATA LOT 18 DISTRICT LOT 526 STRATA PLAN VR. 855
006-057-284 STRATALOT 19 DISTRICT LOT 526 STRATA PLAN VR. 835
006-057-322 STRATA LOT 20 DISTRICT LOT 526 STRATA PLAN VR. 855
006-057-373 STRATA LOT 21 DISTRICT LOT 526 STRATA PLAN VR, 855
606-057-390 STRATA LOT 22 DISTRICT LOT 526 STRATA PLAN VR. 855
004-249-453 STRATA 1LOT 23 DISTRICT LOT 526 STRATA PLAN VR. 855
006-057-420 STRATA LOT 24 DISTRICT LOT 526 STRATA PLAN VR. 855
006-057-454 STRATALOT 25 DISTRICT LOT 526 STRATA PLAN VR. 855
006-057-497 STRATA LOT 26 DISTRICT LOT 526 STRATA PLAN VR. 855
006-057-527 STRATA LOT 27 DISTRICT LOT 526 STRATA PLAN VR. 855
006-057-560 STRATA L.OT 28 DISTRICT LOT 526 STRATA PLAN VR. 855
004-791-754 STRATA LOT 29 DISTRICT LOT 526 STRATA PLAN VR. 855
005-390-737 STRATA LOT 30 DISTRICT LOT 526 STRATA PLAN VR. 855
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004-153-197 STRATA LOT 31 DISTRICT LOT 526 STRATA PLAN VR. 855
006-057-608 STRATA 1.OT 32 DISTRICT LOT 526 STRATA PLAN VR. 855
006-057-624 STRATA LOT 33 DISTRICT LOT 526 STRATA PLAN VR. 855
006-057-667 STRATA LOT 34 DISTRICT LOT 526 STRATA PLAN'VR. 855
006-057-705 STRATA LOT 35 DISTRICT LOT 526 STRATA PLAN VR. 855
006-057-713 STRATA LOT 36 DISTRICT LOT 526 STRATA PLAN VR. 855
006-057-748 STRATALOT 37 DISTRICT LOT 526 STRATA PLAN VR. 855
006-057-764 STRATA LOT 38 DISTRICT LOT 526 STRATA PLAN VR. 855
006-058-001 STRATA LOT 39 DISTRICT LOT 526 STRATA PLAN VR. 855
006-058-035 STRATA LOT 40 DISTRICT LOT 526 STRATA PLAN VR. 855
006-058-078 STRATA LOT 41 DISTRICT LOT 526 STRATA PLAN VR. 855
006-058-108 STRATA LOT 42 DISTRICT LOT 526 STRATA PLAN VR. 855
006-058-159 STRATA 1.OT 43 DISTRICT LOT 526 STRATA PLAN VR. 855
002-453-231 STRATA LOT 44 DISTRICT LOT 526 STRATA PLAN VR. 855
006-058-175 STRATA LOT 45 DISTRICT LOT 526 STRATA PLAN VR. 855
006-058-191 STRATA LOT 46 DISTRICT LOT 526 STRATA PLAN VR. 855
006-058-205 STRATA LOT 47 DISTRICT LOT 526 STRATA PLAN VR. 855
004-291-611 STRATA LOT 48 DISTRICT LOT 526 STRATA PLAN VR. 855
005-333-059 STRATA LOT 49 DISTRICT LOT 526 STRATA PLAN VR. 855
004-903-056 STRATA LOT 50 DISTRICT LOT 526 STRATA PLAN VR. 855
006-058-248 STRATALOT 51 DISTRICT LOT 526 STRATA PLAN VR. 855
006-058-264 STRATA LOT 52 DISTRICT LOT 526 STRATA PLAN VR. 855
006-058-302 STRATA LOT 53 DISTRICT LOT 526 STRATA PLAN VR. 855
006-058-337 STRATA LOT 54 DISTRICT LOT 526 STRATA PLAN VR. 855
006-058-370 STRATA LOT 55 DISTRICT LOT 526 STRATA PLAN VR. 855
004-775-155 STRATA LOT 56 DISTRICT LOT 526 STRATA PLLAN VR. 855
002-668-017 STRATA LOT 57 DISTRICT LOT 526 STRATA PLAN VR. 855
006-059-040 STRATA LOT 58 DISTRICT LOT 526 STRATA PLAN VR. 855
006-059-074 STRATA LOT 59 DISTRICT LOT 526 STRATA PLAN VR. 855
006-059-112 STRATA LOT 60 DISTRICT LOT 526 STRATA PLAN VR. 855
002-568-452 STRATALOT 61 DISTRICT LOT 526 STRATA PLAN VR. 855
006-059-155 STRATA LOT 62 DISTRICT LOT 526 STRATA PLAN VR. 855
006-059-171 STRATA LOT 63 DISTRICT LOT 526 STRATA PLAN VR. 855
006-059-333 STRATA LOT 64 DISTRICT LOT 526 STRATA PLAN VR. 855
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006-059-376 STRATAL.OT 65 DISTRICT LOT 526 STRATA PLAN VR. 855
006-059-431 STRATA L.OT 66 DISTRICT LOT 526 STRATA PLAN VR. 855
002-599-040 STRATA LOT 67 DISTRICT LOT 526 STRATA PLAN VR 855
004-174-402 STRATA LOT 68 DISTRICT LOT 526 STRATA PLAN VR. 855
006-059-481 STRATA LOT 69 DISTRICT LOT 526 STRATA PLAN VR. 855
006-059-520 STRATA LOT 70 DISTRICT LOT 526 STRATA PLLAN VR. 855
005-226-449 STRATA LOT 71 DISTRICT LOT 526 STRATA PLAN VR. 855
006-059-571 STRATA LOT 72 DISTRICT LOT 526 STRATA PLAN VR. 855
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BEFORE THE HONOURABLE
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R

- MR/MADAM JUSTICE

ON THE APPLICATION of the Petitioner-HtaintifffApphicany TCC Morigage Holdings Inc.
for an Oorder pursuant to Section 243(1) of the Bankrupicy and Insolvency Act, R.S.C. 1985, ¢.
B-3, as amended (the “BIA™) {r&ﬂebfm}and Section 39 of the Lmv and Equity Act, R.S.B.C. 1996
c. 253, as amend d__(the “LEA” i ANVEYAlvarez & Marsal Canada
Inc. as {Ree anitfor Reeoiver: ki . Recewez aﬂd Manager (in such capacity, the
“Recelver”) w1thout secunty, of ail of the assets undertakings and pmperty of Landmark Shawn
Qaks Development Ltd. and Shawn Ozks Holdings 1.td, 1 (together, the
“Debtor”) acquired for, or used in relation to a business carried on by the Debtor coming on for
hearing this day ateesi Vancouver, British Columbia,

AND_ ON READING the%?ﬁdm affidavits-—#:

Alva;e:: & Mal sa] Canada [nc. to act as the Recelver -AND ON HEARIN G
y ~Scott H, Stephens, counselwaswl«rs{e&ewSehedHJe—A—bﬁete for
the Petmoner Colm Brousson. counsel for the respondent. Peterson Inveshment Group Inc., and
no one else appearing, although duly served.*

THIS COURT ORDERS AND DECLARES that:
APPOINTMENT
1. Pursuan __to Sectlon 243(1) of the BIA {-smd-f&;hand Section 39 of the LEA

}Alvarez & Marsai Canada Inc. is appointed Receiver, without
secunty, ‘of all of the assets undertakings and property of the Debtor,® including the

ciroumstances-and-tojustifythe relief souuhiinchrding providing the-necessary-evidentary-suppert-and judicial
autheﬁ&#h&feemmemuﬂsmedemmﬁ -dentifi-semerbut-not ol of the issuesthatmight arise-in-respeet-of the

{ Formatted: Line spacing: Exactly 9 pt

£63100669;1} s
1394-9333-8129, v. 1 v



-3

Lands and Property (as those terms are defined in the petition filed herein) and all
proceeds thereof {collectively. the “Property”).?

RECEIVER’S POWERS’

2. The Receiver is empowered and authorized, but not obligated, to act at once in respect of
the Property and, without in any way limiting the generality of the foregoing, the
Receiver is expressly empowered and authorized to do any of the following where the
Receiver considers it necessary or desirable:

(®

(b)

©

(d)

()

®

{2

to take possession of and exercise control over the Property and any and all
receipts and disbursements arising out of or from the Property, including, without
limitation. fo collect all rent and lease nayments;

to receive, preserve and protect the Property, or any part or parts thereof,
including, but not limited to, changing locks and security codes, relocation of
Property, engaging independent security personunel, taking physical inventories
and placing insurance coverage;

to manage, operate and carry on the business of the Debtor, including the powers

+ 4. H ar T wr Tirn+: 3 3
to enter intc any agrecments, incur any obligations in the ordinary course of

business, cease to catry on all or any part of the business, or cease to perform any
contracts of the Debtor;

to engage consultants, appraisers, agenis, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on whatever
basis, including on a temporary basis, to assist with the exercise of the Receiver’s
powers and duties, including, without Hmitation, those conferred by this Order,

to purchase or lease such machinery, equipment, inventories, supplies, premises
or other assets to continue the business of the Debtor or any part or parts thercof;

to receive and collect all monies and accourtts now owed or hereafter owing to the
Debtor and to exercise all remedies of the Debtor in collecting these amounts,
including, without Himitation, enforcement of any security held by the Debtor;

to settle, extend or compromise any indebtedness owing to the Debtor;

{0310066%;1)
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{h) o execute, assign, issue and endorse documents of whatever nature in respect of
any of the Property, whether in the Receiver’s name or in the name and on behalf
of the Debtor, for any purpose pursuant to this Order;

(6] to undertake environmental or workers® health and safety assessmemts of the
Property and operations of the Debtor;

{{ to initiate, manage and direct all legal proceedings now pending or hereafter
pending (including appeals or applications for judicial review) in respect of the
Debtor, the Property or the Receiver, including initisting, prosecuting,
continuing, defending, settling or compromising the proceedings;

(k)  to market any or all of the Property, including advertising and soliciting offers in
respect of the Property or any part or parts thereof and negotiating such terms and
conditions of sale as the Receiver considers appropriate;

)] to sell, convey, transfer, lease or assign the Property or any part or parts thereof
out of the ordinary course of business:®

) without the approval of thls Com't in respect of a single transaction for
: "':;Q-\ﬂ nnd prnvw‘nr‘ that tha ageregate

RSt t S L H “el Ll ais

consideration un to-
bl

copsideration  for  all such  transactions does  not exceed
00, 000; and

(iiy  with the approval of this Court in respect of any transaction in which the
individual or aggregate purchase price exceeds the limits set out in
subparagraph (i} above,

and in each such case notice under Section 59(10) of the Personal Property
Security Act, R.8.B.C. 1996, c. 359 shall not be required;

{m) to apply for any vesting order or other orders necessary to convey the Property or
any part or parts thereof to a purchaser or purchasers, free and clear of any liens
or encumbrances;

{n} fo report to, meet with and discuss with such affected Persons (as defined below)
as the Receiver considers appropriate on all matters relating to the Property and
the receivership, and to share information, subject to confidentiality tetms as the
Receiver considers appropriate;

(o}  to register a copy of this Order and any other Orders in respect of the Property
against title to any of the Property;

{(p)  to apply for any permits, licences, approvals or permissions as may be required by
any governmental authority and any renewals thereof for and on behalf of and, if
considered necessary or appropriate by the Receiver, in the name of the Debtor;

*_Asnoted above counsel shouid-considerwhether-there-is-sufficiont basis for uranting this pewer-on-an-initial basis: [ Formatted: Line spacing: Exactly $ pt
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(@)  to enter into agreements with any trustee in bankruptcy appointed in respect of the
Debtor, including, without limitation, the ability fo enter into occupation
agreements for any property owned or leased by the Debtor;

(r} to exercise any shareholder, partnership, joint venture or other rights which the
Debtor may have;

{(s} do file an assicnment into bankruptey under the Bankrupicy and Insolvency Act
(Canada} on behalf of the Debior at any time, and fo act as trustee in bankrupicy
in respect of such bankruptcy; and

£3(1) _to take any steps reasonably incidental to the exercise of these powers or the
performance of any statutory obligations,

and in each case where the Receiver takes any such actions or steps, it shall be
exclusively authorized and empowered to do so, to the exclusion of all other Persons (as
defined below), including the Debtor, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

3

Fach of (i) the Debtor; (i) all of the Debtor’s corrent and former directors, officers,
employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on ifs instructions or behalf; and (i) all other individuals, firms, corporations,
governmental bodies or agencies, or other enfifies having notice of this Order
{collectively, “Persons™ and each a “Person”) shall forthwith advise the Receiver of the
existence of any Property in such Person’s possession or confrol, shall grant immediate
and continued access to the Property fo the Receiver, and shall deliver all such Property
{excluding Property subject to liens the validity of which is dependent on maintaining
possession) to the Receiver upon the Receiver’s request.

All Persons, other than governmental authorities, shall forthwith advise the Receiver of
the existence of any books, documents, securities, contracts, orders, corporate and
accounting records, and any other papers, records and information of any kind related to
the business or affairs of the Debtor, and any computer programs, compuier tapes,
computer disks, or other data storage media containing any such information
{collectively, the “Records™) in that Person’s possession or control.  Upon request,
governmental authorities shall advise the Receiver of the existence of any Records in that
Person’s possession or control.

Upon request, all Persons shall provide to the Receiver or permit the Receiver to make,
retain and take away copies of the Records and grant to the Receiver unfettered access to
and use of accounting, computer, software and physical facilities, provided however that
nothing is-parvageaphs4:-5-or-6-of this Order shall require the delivery of Records, or the
granting of access to Records, which may not be disclosed or provided to the Receiver
due to solicitor client privilege or statutory provisions prohibiting such disclosure.

If any Records are stored or otherwise contained on a computer or other electronic system
of information storage, whether by an independent service provider or otherwise, all

{03100669;1})
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Persons in possession or control of such Records shall forthwith give unfettered access to
the Receiver for the purpose of allowing the Receiver to recover and fully copy all of the
information contained therein whether by way of printing the information or making
copies of compufer disks or such other manner of retrieving and copying the information
as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy any
Records without the prior written consent of the Receiver. Further, for the purposes of
this paragraph, ail Persons shall provide the Receiver with all such assistance in gaining
immediate access to the information in the Records as the Receiver may require
including, without limitation, providing the Receiver with instructions on the use of any
computer or other system and providing the Receiver with any and all access codes,
account names and account numbers that may be required to gain access to the
information,

NO PROCEEDINGS AGAINST THE RECEIVER

7.

No proceeding or enforcement process in any court or tribunal (each, a “Proceeding™),
shall be commenced or confinued against the Receiver except with the written consent of
the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

8

No Proceeding against or in respect of the Debtor or the Property shall be commenced or
continued except with the written consent of the Receiver or with leave of this Court and
any and all Proceedings currently under way against or in respect of the Debtor or the
Property are stayed and suspended pending further Order of this Court; provided,
however, that nothing in this Order shall prevent any Person from commencing a
Proceeding regarding a claim that might otherwise become barred by statute or an
existing agreement if such Proceeding is not commenced before the expiration of the stay
provided by this paragraph and provided that no further step shall be taken in respect of
the Proceeding except for service of the initiating documentation on the Debtor and the
Receiver,

NO EXERCISE OF RIGHTS OR REMEDIES

9.

All rights and remedies (including, without limitation, set-off rights) against the Debtor,
the Receiver, or affecting the Property, are stayed and suspended except with the written
consent of the Receiver or leave of this Court, provided however that nothing in this
Order shall (i) empower the Receiver or the Debtor to carry on any business which the
Debtor is not lawfully entitled to carry on, (if) affect the rights of any regulatory body as
set forth in section 69.6(2) of the BIA,® (iii) prevent the filing of any registration to
preserve or perfect a security interest, or (iv) prevent the registration of a claim for lien,
This stay and suspension shall not apply in respect of any “eligible financial contract” as
defined in the BIA.

{03100669;1}
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NO INTERFERENCE WITH THE RECEIVER

14.

No Person shall discontinue, fail to honour, alter, interfere with, repudiate, terminate or
cease to perform any right, renewal right, confract, agreement, licence or permit in favour
of or held by the Debtor, without written consent of the Receiver or leave of this Court.
Nothing in this Order shall prohibit any party to an eligible financial coniract from
closing out and terminating such confract in accordance with its terms.

CONTINUATION OF SERVICES

16:11. All Persons having oral or written agreements with the Debtors or statutory or regulatory

mandates for the supply of goods and/or services, including without limitation, all
computer software, communication and other data services, centralized banking services,
payroll services, insurance, transportation services, utility or other services to the Debtor
are restrained umntil further Order of this Court from discontinuing, altering, interfering
with or terminating the supply of such goods or services as may be required by the
Receiver, and the Receiver shall be entitled fo the continued use of the Debtor’s current
telephone numbers, facsimile numbers, internet addresses and domain names, provided in
each case that the normal prices or charges for all such goods or services received after
the date of this Order are paid by the Receiver in accordance with normal payment
praciices of the Debtor or such other practices as may be agreed upon by the supplier or
service provider and the Receiver, or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

++12. All funds, monies, cheques, instruments, and other forms of paymenis received or

collected by the Receiver from and afier the making of this Order from any source
whatsoever including, without limitation, the sale of all or any of the Property and the
coHection of any accounts receivable, in whole or in part, whether in existence on the
date of this Order or hereafter coming into existence, shall be deposited into one or more
new accounts o be opened by the Receiver (the “Post-Receivership Accounts™) and the
monies standing to the credit of such Post-Receivership Accounts from time to time, net
of any disbursements provided for herein, shall be held by the Receiver o be paid in
accordance with the terms of this Order or any further order of this Court. From the Post-
Receivership Accounts. the Receiver shall be at liberty from fime to time to_apply
reasonable amounts, out of the monies in its hands, in reduction of the amounts owing
under the Petitioner’s security or on_account of amounts owing in priority to the
petitioner’s security.

EMPLOYEES

42:13, Subject to the employees’ right io terminate their employment, all employees of the

{0310666%1}
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Debtor shall remain the employees of the Debtor until such time as the Receiver, on the
Debtor's behalf, may terminate the employment of such employees. The Receiver shall
not be liable for any employee-related liabilities of the Debtor, including any successor
employer liabilities as referred to in Section 14.06(1.2) of the BIA, other than amounts
the Receiver may specifically agree in writing to pay or in respect of obligations imposed

[ Formatted: Line spacing: Exactly 9 pt



-8-

specifically on receivers by applicable legislation, including sections 81.4(5) or 81.6(3) of
the BIA or under the Wage Earner Protection Program Act, 5.C. 2005, c¢47. The
Receiver shall be Hable for any employee-related labilities, including wages, severance
pay, termination pay, vacation pay, and pension or bemefit amounts relating to any
employees that the Receiver may hire in accordance with the terms and conditions of
such employment by the Receiver.

PERSONAL INFORMATION

13:14. Pursuant to Section 7(3){(c} of the Personal Information Protection and Electronic
Documents Act, 8.C. 2000, ¢. 5 or Section 18{(1)o} of the Personal Information
Protection Act, 3.B.C. 2003, ¢, 63, the Receiver may disclose personal information of
identifiable individuals to prospective purchasers or bidders for the Properiy and to their
advisors, but only to the extent desirable or required to negotiate and attempt to complete
one or more sales of the Property (each, a “Sale™). Each prospective purchaser or bidder
to whom such personal information is disclosed shail maintain and protect the privacy of
such information and limit the use of such information to its evaluation of the Sale, and if
it does not complete a Sale, shall return all such information to the Receiver, or in the
alternative desiroy all such information. The purchaser of any Property shall be entitled
to continue fo use the personal information provided to it, and related to the Property
purchased, in a manner which is in ail material respects 1dentical 1o the prior use of such
information by the Debtor, and shall return all other personal information to the Receiver,
or ensure that all other personal information is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

14:15. Nothing in this Order shall require the Receiver to occupy or to take control, care, charge,
possession or management {separately and/or collectively, “Possessien™) of any of the
Property that might be environmentally contaminated, might be a pollutant or a
contaminant, or might cause or contribute to a spill, discharge, release, or deposit of a
substance confrary to any federal, provincial or other law relating to the protection,
conservation, enhancement, remediation or rehabilitation of the environment or relating
to the disposal of waste or other contamination (collectively “Environmental
Legislaiton™), provided however that nothing herein shall exempt the Receiver from any
duty to report or make disclosure imposed by applicable Environmental Legislation.

+5:16. The Receiver shall not, as a resulf of this Order or anything done in pursuance of the
Receiver’s duties and powers under this Order, be deemed to be in Possession of any of
the Property within the meaning of any Environmental Legislation, uniess the Receiver is
actually in possession.

16:17. Notwithstanding anything in federal or provincial law, the Receiver is not personally
liable in that position for any envircnmental condition that arises or environmental
damage that ocourred:

(a) before the Receiver’s appointment; or,

{ Formatted: Line spacing: Exactly 8 pt
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(b) after the Receiver’s appointment, unless it is established that the condition arose
or the damage occurred as a result of the Receiver’s gross negligence or wilful
misconduct.

1718, Notwithstanding anything in federal or provincial law, but subject to paragraph 17 of this
Order, where an order is made which has the effect of requiring the Receiver to remedy
any environmental condition or environmental damage affecting the Property, if the
Receiver complies with the BIA section 14.06(4), the Receiver is not personally liable for
the failure to comply with the order and is not personally liable for any costs that are or
would be incurred by any Person in carrying out the terms of the order.

LIMITATION ON THE RECEIVER’S LIABILITY

18:19. The Receiver shall incur no liability or obligation as a result of its appoiniment or the
carrying out the provisions of this Order, save and except:

(a) any gross neghigence or wilful misconduct on its part; or

(b}  amounts in respect of obligations imposed specifically on receivers by applicable
legislation.*

Nothing in this Order shall derogate from the protections afforded the Receiver by
Section 14.06 of the BIA or by any other applicable legislation.

RECEIVER’S ACCOUNTS

39:20. The Receiver and its legal counsel, if any, are granted a charge (the "Receiver's
Charge") on the Property as security for the payment of their fees and disbursements, in
each case at their standard rates, in respect of these proceedings, whether incurred before
ot after the making of this Order. The Receiver's Charge shall form a first charge on the
Property in priority to all security interests, trusts," liens, charges and encumbrances,
statutory or otherwise, in favour of any Person, but subject to Sections 14.06(7), 81.4(4),
and §1.6(2) of the BIA?

20:21. The Receiver and its legal counsel shall pass their accounts from time to time, and for
this purpose the accounts of the Receiver and its legal counsel are referred 1o a judge of
the Supreme Court of British Columbia and may be heard on a summary basis.

2122, Prior to the passing of its accounts, the Receiver shall be at liberty from time to time to
apply reasonable amounts, out of the monies in its hands, against its fees and

[ Formatted: Line spacing: Exactly 9 pt
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disbursements, including legal fees and disbursements, incurred at the standard rates and
charges of the Receiver or its counsel, and such amounts shall constitute advances against
its remuneration and disbursements when and as approved by this Court.?

FUNDING OF THE RECEIVERSHIP

2223, The Receiver is authorized and empowered to borrow by way of a revolving credit or
otherwise, such monies ffom time (o time as it may consider ne ary or desn'able
provided that the outstanding principal amount does not exceed $4 :
{or such greater amount as this Court may by further Order authorlze) at any time, at such
rate or rates of interest as the Receiver deems advisable for such period or periods of time
as it may arrange, for the purpose of funding the exercise of the powers and duties
conferred upon the Receiver by this Order, including interim expenditures, The whole of
the Property shall be and is charged by way of a fixed and specific charge (the
“Receiver’s Borrowings Charge®) as security for the payment of the monies borrowed,
together with interest and charges thereon, in priority to all security interests, trusts,™
liens, charges and encumbrances, statutory or otherwise, in favour of any Person, but
subordinate in priority to the Receiver’s Charge. and-the charges as set out in Sections
14.06(7), 81.4(4), and 81.6(2) of the BIA_and the petitioner’s security.

253:24. Noither the Receiver's Bomowings Charpe nor aity other security gratted by the Receiver
in connection with its borrowings under this Order shall be enforced without leave of this
Court.

24:25. The Receiver is authorized to issue certificates substantially in the form annexed as
Schedule “A” hereto (the “Receiver’s Certificates™) for any amount borrowed by it
putsuant to this Order.

25.26. The monies from time to time borrowed by the Recsiver pursuant to this Order or any
further order of this Court and any and all Receiver’s Certificates evidencing the same or
any part thereof shall rank on a pari passu basis, unless otherwise agreed to by the
holders of any prior issued Receiver’s Certificates.

ALLOCATION

26:27. Any interested party may apply to this Court on notice to any other party likely fo be
affected for an order allocating the Receiver’s Charge and Receiver’s Borrowings Charge
amongst the Property.

SERVICE AND NOTICE OF MATERIALS

[ Formatted: Line spacing: Exactly 9 pt
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27.28. The Receiver shalE establish and maintain a website in respect of these proceedings at:
s www.alvarezandmarsal.com/shawnosks (the “Website™) and shall
post there as soon as practicable:

(a) all materials prescribed by statute or regulation to be made publicly available,
including pursuant to Rule 10-2 of the Supreme Court Civil Rules; and,

()] all applications, reports, affidavits, orders and other materials filed in these
proceedings by or on behalf of the Receiver, except such materials as are
confidential and the subject of a sealing order or pending application for a sealing
order.

28.29, Any Person who is served with a copy of this Order and that wishes to be served with any
future application or other materials in these proceedings must provide to counsel for
each of the Receiver and the Apphieant-Petitioner & demand for notice in the form
attached as Schedule B (the “Demand for Netice™)”¥ The Receiver and the Appleant
Petitioner need only provide further notice in respect of these proceedings to Persons that
have delivered a properly completed Demand for Notice. The failure of any Person to
provide a properly completed Demand for Notice releases the Receiver and the Applieant
Petitioner from any requirement to provide further notice in respect of these proceedings
urtil such Peison delivers a properly complsted Demand for Notive.'

29:30. The Receiver shall maintain a service list identifying all parties that have delivered a
properly completed Demand for Notice (the “Service List”). The Receiver shall post and
maintain an up-to-date form of the Service List on the Website.

3631, Any mterested party, including the Receiver, may serve any court materials in these
proceedings by facsimile or by emailing a PDF or other electronic copy of such materials
to the numbers or addresses, as applicable, set out on the Service List.  Any interested
party, including the Receiver, may serve any court materials in these proceedings by mail
to any party on the Service List that has not provided a facsimile number or email
address, and materials delivered by mail shall be deemed received five (5) days after
mailing.

3132, Notwithstanding paragraph 33+ of this Order, service of the Petition{ORthe Neticeof
Application] and any affidavits filed in support shall be made on the Federal and British

MMBW&WWHWMM¢M
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Columbia Crowns™ in accordance with the Crown Liability and Proceedings Act, R.S.C.
1985, ¢.C-50 and its regulations for the Federal Crown and the Crown Proceedings Act,
R.8.B.C. 1996 c.89 in respect of the British Columbia Crown.**

32:33. The Receiver and its counsel are authorised to serve or distribute this Order, any other
orders and any other materials as may be reasonably required in these proceedings,
including any notices or other correspondence, by forwarding copies by facsimile or by
email to the Debtor’s creditors or other interested parties and their advisors, For greater
certainty, any such distribution or service shall be deemed to be in satisfaction of any
legal or juridical obligation and notice requirements within the meaning of clause 3(c) of
the Electronic Commerce Protection Regulations.

GENERAL

33:34._Any interested party may apply to this Court to vary or amend this Order on not less than
seven (7) clear business days’ notice fo the Setvice List and to any other party who may
be affected by the variation or amendment, or upon such other notice, if any, as this Court
may order.

34:35, The Receiver may from time to time apply to this Court for advice and directions in the
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3536, Nothing in this Order shall prevent the Receiver from acting as a trustee in bankruptcy of
the Debtor,

36:37. This Court requests the aid, recognition and assistance of any court, fribunal, regulatory
or administrative body having jurisdiction, wherever located, to give effect to this Order
and to assist the Receiver and its agents in carrying out the terms of this Order. All such
courts, tribunals and regulatory and administrative bodies are respectfully requested to
make such orders and to provide such assistance fo the Receiver, as an officer of this

+.Counsel-should-considerwhether-the-Debterhasp ;
servige: ) )
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Court, as may be necessary or desirable to give effect o this Order or fo assist the
Receiver and its agents in carrying out the terms of this Order.

37:38. The Receiver is authorized and empowered to apply to any court, tribunal or regulatory
or administrative body, wherever located, for recognition of this Order and for assistance
in carrying out the terms of this Order and the Receiver is authorized and empowered to
act as a representative in respect of the within proceedings for the purpose of having
these proceedings recognized in a jurisdiction outside Canada.

38:39. The {H&mﬂfﬂ%ﬂw&m}%tmonw shall have its costs of this motion, up to and including
entry and service of this Order, as provided for by the terms of the-[PlaintiffApplicant]

Petitioner’s security or, if not so provided by the{PlaintiffApplieant] Petitioner’s
security, then on a substantial indemnity basis to be paid by the Receiver from the

Debtor’s estate with such priority and at such time as this Court may determine.

3%:40. Endorsement of this Order by counsel appearing on this application other than the
PlaintiffAppheantPetitioner is dispensed with.

THE FOLLOWING PARTIES APPROVE OF THE FORM OF THIS ORDER AND CONSENT
TO EACH OF THE ORDERS, IF ANY, THAT ARE INDICATED ABOVE AS BEING BY

CONSENT.

APPROVED BY:

Signature of fype-efprintname] Scoft H. -

Stephens,

lawyer for PPiastfiAppheant] the Petitioner -

BY THE COURT

DISTRICT REGISTRAR
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SCHEDULE “A”»
RECEIVER CERTIFICATE
CERTIFICATE NO.
AMOUNT $
1.

THIS IS TO CERTIFY that {RE

of all of the assets underta.kmgs and ;Jropcrtxss of |
Shawn Oaks Development Ltd. and Shawn Oaks Holdines Ltd. acquu‘ed for or used in
relation to a business carried on by the Debtor, including all proceeds thereof
(collectively, the “Property”) appomted by Order of the Supreme Court of British
Columbia ¢ 3
(the “Court™) dated the

SCBC Actlon No:

1 from the holder of this certlﬁcaie (the

being part of the total principal sum of

“Lmdcr’_’) the principal sum of [2
setiaiit which the Receiver is authorized to borrow under and pursuant to the
Order,

rate of
to time,

per cent above the prime commercial lending rate o

3. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Receiver
pursuant to the Order or to any further order of the Court, a charge upon the whole of the
Property, in priority to the security interests of any other person, but subject to the
priority of the charges set out in the Order and in the Bankruptey and Insolvency Act, and
the right of the Receiver to indemnify itself omt of the Property in respect of its
remuneration and expenses.

4. All sums payable in respect of prmclpal and mterest under this certificate are payable at
the main office of the Lender at :

5. Until all liability in respect of this certificate has been terminated, no certificates creating
charges ranking or putporting to rank in priority to this certificate shall be issued by the
Receiver to any person other than the holder of this certificate without the prior written
consent of the holder of this certificate.

{03106669;1)
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6. The charge securing this certificate shall operate to permit the Receiver to deal with the
Property as authorized by the Order and as authorized by any further or other order of the
Court.

7. The Receiver does not undertake, and it is not under any personal Hability, to pay any
sum under this Certificate in respect of which it may issue certificates under the terms of
the Crder.

DATED the &1

SEIVERS NAMEL Alvarez & Maysal
Canada Inc.. solely in its capacity as Receiver
of the Property, and not in its personat
capacity

Per:
Name:
Title:

{03100649;1}
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Schedule “B”

Demand for Notice
TO: Name-of Applieant]} TCC Mortgage Holdings inc,
c/o Owen Bird Law Corporation {Name-of Counsel-to-the Applicant}
Attention: Scott H. Stephens
Email: sstephens(@owenbird.com

AND TO: Plawre-of ReeetverAlvarez & Marsal Canada Inc,
ity [Name-of Counsel-to-the-Reeeiver]

Attention: €

Email: €

Re:  In the matter of the Receivership of (BEBTOR]Landmark Shawn Qalks { Formatted: Font; Bold

Development Ltd. and Shawn Qaks Hoidings Lid.

I hereby request that notice of all further proceedings in the above Receivership be sent to me in
the following manner:

1. By email, at the following address {or addresses):

OR

2. By facsimile, at the following facsimile number (or numbers):

OR

3. By mail, at the following address:

Name of Creditor;

Name of Counsel (if any):

Creditor’s Contact Address:

Creditor’s Contact Phone Number:

{ Formatted: Line spacing: Exactly 9 pt
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i Actlon No. D { Formatted Table

IN THE SUPREME COURT OF BRITISH
COLUMRBIA

BETWEEN:

38} TCC MORTGAGE HOLDINGS
INC.

BlantiffPetitioner

wand «
SHAWN OAKS HOLDINGS LTD.
etal

Defendants/Respondents

b { Formatted: Right

B.C. MODEL RECEIVERSHIP ORDER
YERSION NO. 3. 2015
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