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COURT COURT OF QUEEN'S BENCH A
ALBERTA e

JUDICIAL CENTRE EDMONTON

PLAINTIFF RIDGE DEVELOPMENT CORPORATION

DEFENDANT 1324206 ALBERTA LTD.

DOCUMENT APPROVAL AND VESTING ORDER

ADDRESS FOR SERVICE AND McMillan LLP
CONTACT INFORMATION OF Suite 1700, 421 — 7" Avenue S.W.
PARTY FILING THIS DOCUMENT  Calgary, Alberta T2P 4K9

Attention: Adam Maerov

DATE ON WHICH ORDER WAS PRONOUNCED: November 28, 2014
NAME OF JUSTICE WHO MADE THIS ORDER: Justice D.R.G. Thomas
LOCATION OF HEARING: Edmonton, Alberta

UPON THE APPLICATION by Alvarez & Marsal Canada Inc. in its capacity as the Court-
appointed receiver and manager (the “Receiver”) of the undertaking, property and assets of 1324206 Alberta
Ltd. (the “Debtor”) for an order approving the sale transaction (the “Transaction”) contemplated by an
agreement of purchase and sale (the “Sale Agreement”) between the Receiver and 1845315 Alberta Ltd. (the
“Purchaser”) dated September 24, 2014 and appended to the First Report of the Receiver dated November 21,
2014 (the “Report™), and vesting in the Purchaser the Debtor’s right, title and interest in and to the assets
described in the Sale Agreement (the “Assets”);

AND UPON HAVING READ t
“Receivership Order™), the Report an
counsel for the Receiver and the Pfkthas T, sho—-oRe—appearing—for-any I PersoOT T :

although properly served as appears from the Affidavit of Service, filed;

IT IS HEREBY ORDERED AND DECLARED THAT:



SERVICE

1. Service of notice of this application and supporting materials is hereby declared to be good and
sufficient, and no other person is required to have been served with notice of this application, and

time for service of this application is abridged to that actually given.
APPROVAL OF TRANSACTIONS

2. The Transaction is hereby approved, and the execution of the Sale Agreement by the Receiver is
hereby authorized and approved, with such minor amendments as the Receiver may deem necessary.
The Receiver is hereby authorized and directed to take such additional steps and execute such
additional documents as may be necessary or desirable for the completion of the Transaction or for

the conveyance of the Assets to the Purchaser.
VESTING OF PROPERTY

3. Upon the delivery of a Receiver’s certificate to the Purchaser substantially in the form set out in
Schedule "A" hereto (the "Receiver's Certificate™), all of the Debtor’s right, title and interest in and
to the Assets described in the Sale Agreement and listed on Schedule “B” hereto shall vest
absolutely in the name of the Purchaser, free and clear of and from any and all security interests
(whether contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether
contractual, statutory, or otherwise), liens, executions, levies, charges, or other financial or monetary
claims, whether or not they have attached or been perfected, registered or filed and whether secured,

unsecured or otherwise (collectively, the “Claims”) including, without limiting the generality of the

foregoing:
(a) any encumbrances or charges created by the Receivership Order;
®) all charges, security interests or claims evidenced by registrations pursuant to the Personal

Property Security Act (Alberta) or any other personal property registry system; and

(©) those Claims listed on Schedule “C* hereto (all of which are collectively referred to as the
“Encumbrances”, which term shall not include the permitted encumbrances, easements and
restrictive covenants listed on Schedule “D”); and,



for greater certainty, this Court orders that all of the Encumbrances affecting or relating to the Assets

are hereby expunged and discharged as against the Assets.

Upon the delivery of the Receiver’s Certificate, and upon the filing of a certified copy of this Order,
together with any applicable registration fees, the Registrar of Indian Lands Registry (Canada) (the
"Registrar") is hereby authorized, requested, and directed to register a certified copy of this Order in
respect of lands comprising the Stony Plain Indian Reserve No. 135, being the lands occupied by the
Enoch Cree Nation 440 and legally described as:

Canada Lands Survey System Plan No. 96507
Within Lot 186, Plan 92619 CLSP
Within the NE 1/4 23-52-26 W4M

PIN 702522166

(the "Project Lands")

and to register such transfers, discharges, discharge statements of conveyances, as may be required to
withdraw all notices against the Project Lands except those encumbrances (the “Permitted

Encumbrances”) listed on Schedule "D" hereto.

For the purposes of determining the nature and priority of Claims, the net proceeds from the sale of
the Assets (to be held in an interest bearing trust account by the Receiver) shall stand in the place and
stead of the Assets, and from and after the delivery of the Receiver’s Certificate all Claims and
Encumbrances shall attach to the net proceeds from the sale of the Assets with the same priority as
they had with respect to the Assets immediately prior to the sale, as if the Assets had not been sold
and remained in the possession or control of the person having that possession or control

immediately prior to the sale.

The Debtor and all persons who claim by, through or under the Debtor in respect of the Assets, save
and except for the persons entitled to the benefit of the Permitted Encumbrances, shall stand
absolutely barred and foreclosed from all estate, right, title, interest, royalty, rental and equity of
redemption of the Assets and, to the extent that any such persons remains in possession or control of

any of the Assets, they shall forthwith deliver possession thereof to the Purchaser.

The Purchaser shall be entitled to enter into and upon, hold and enjoy the Assets for its own use and
benefit without any interference of or by the Debtor, or any person claiming by or through or against

the Debtor.
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8. Immediately after the closing of the Transaction, the holders of the Permitted Encumbrances shall

have no claim whatsoever against the Receiver or the Debtor.

9. The Receiver is to file with the Court a copy of the Receiver’s Certificate, forthwith after delivery

thereof to the Purchaser.

10. Pursuant to clause 7(3)(c) of the Canada Personal Information Protection and Electronic Documents
Act and section 20(e) of the Alberta Personal Information Protection Act, the Receiver is authorized
and permitted to disclose and transfer to the Purchaser all human resources and payroll information
in the Debtor’s records pertaining to the Debtor’s past and current employees, including personal
information of those employees listed in the Sale Agreement. The Purchaser shall maintain and
protect the privacy of such information and shall be entitled to use the personal information provided
to it in a manner which is in all material respects identical to the prior use of such information by the

Debtor.
11, Notwithstanding;:

(a) The pendency of these proceedings;

() Any applications for a bankruptcy order now or hereafter issued pursuant to the Bankruptcy
and Insolvency Act (Canada) in respect of the Debtor and any bankruptcy order issued
pursuant to any such applications; and

©) Any assignment in bankruptcy made in respect of the Debtor;

the vesting of the Assets in the Purchaser pursuant to this Order shall be binding on any trustee in
bankruptcy that may be appointed in respect of the Debtor and shall not be void or voidable by
creditors of the Debtor, nor shall it constitute nor be deemed to be a settlement, fraudulent
preference, assignment, fraudulent conveyance, transfer at undervalue, or other reviewable
transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or
provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant to

any applicable federal or provincial legislation.

12. The Receiver, the Purchaser and any other interested party, shall be at liberty to apply for further
advice, assistance and directions as may be necessary in order to give full force and effect to the

terms of this Order and to assist and aid the parties in closing the Transaction.
RESTRICTED COURT ACCESS ORDER (SEALING ORDER)

13. The confidential appendices to the First Report of the Receiver containing a copy of the Sale

Agreement and a copy of the review and analysis of the offers (together, the “Confidential



Appendices™) are hereby sealed until the {atex of a) completion of the sale approved by this Order, b)
May 28, 2015 or c) such later date as may be ordered by further Order of the Court. The Clerk of the
Court is hereby directed to file the Confidential Appendices to the First Report of the Receiver in a
sealed envelope with an attached notice that sets out the title of these proceedings, a description of
the documents contained therein and a statement that the envelope's contents are sealed pursuant to
this Order.

SALE PROCEEDS

14.

The Receiver is hereby authorized to distribute the proceeds of the Transaction in repayment of the
Receiver’s Borrowings Charge together with interest and charges thereon (as defined in the
Receivership Order), and the Receiver shall hold the remaining proceeds until further order of this

Court.

MISCELLANEOUS MATTERS

15.

16.

This Court hereby requests the aid and recognition of any court, tribunal, regulatory or administrative
body having jurisdiction in Canada or in the United States to give effect to this Order and to assist the
Receiver and its agents in carrying out the terms of this Order. All courts, tribunals regulatory and
administrative bodies are hereby respectfully requested to make such orders as to provide such
assistance to the Receiver, as an officer of this Court, as may be necessary or desirable to give effect

to this Order or to assist the Receiver and its agents in carrying out the terms of this Order.

This Order must be served only upon those interested parties attending or represented at the within
application and service may be effected by facsimile, electronic mail, personal delivery or courier.
Service is deemed to be effected the next business day following the transmission or delivery of such

documents.

Service of this Order on any party not attending this application is herebydispensed with.

J.C.CQBA.
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Schedule "A"

Form of Receiver’s Certificate

COURT FILE NUMBER 1303 15731 Clerk's Stamp
COURT COURT OF QUEEN'S BENCH OF
ALBERTA
JUDICIAL CENTRE EDMONTON
PLAINTIFF RIDGE DEVELOPMENT CORPORATION
DEFENDANT 1324206 ALBERTA LTD.
DOCUMENT RECEIVER’S CERTIFICATE

ADDRESS FOR SERVICE AND McMillan LLP
CONTACT INFORMATION OF Suite 1700, 421 — 7® Avenue S.W.
PARTY FILING THIS DOCUMENT  Calgary, Alberta T2P 4K9

Attention: Adam Maerov

RECITALS

A. Pursuant to an Order of the Honourable Justice D.R.G. Thomas of the Court of Queen’s Bench of
Alberta, Judicial District of Edmonton (the “Court”) dated November 13, 2013, Alvarez & Marsal
Canada Inc. was appointed as the receiver (the “Receiver”) of the undertaking, property and assets of

1324206 Alberta Ltd. (the “Debtor™).

B. Pursuant to an Order of the Court dated November 28, 2014, the Court approved the agreement of
purchase and sale made as of September 24 2014 (the “Sale Agreement™) between the Receiver and
1845315 Alberta Ltd. (the “Purchaser”) and provided for the vesting in the Purchaser of the Debtor’s
right, title and interest in and to the Assets, which vesting is to be effective with respect to the Assets
upon the delivery by the Receiver to the Purchaser of a certificate confirming (i) the payment by the
Purchaser of the Purchase Price for the Assets; (ii) that the conditions to Closing as set out in the Sale
Agreement have been satisfied or waived by the Receiver and the Purchaser; and (iii) the Transaction

has been completed to the satisfaction of the Receiver.

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in the Sale

Agreement.

THE RECEIVER CERTIFIES the following:



1.

2

The Purchaser has paid and the Receiver has received the Purchase Price for the Assets payable

pursuant to the Sale Agreement;

The conditions to Closing as set out in the Sale Agreement have been satisfied or waived by the

Receiver and the Purchaser; and
The Transaction has been completed to the satisfaction of the Receiver.

This Certificate was delivered by the Receiver at on

Alvarez & Marsal Canada Inc., in its
capacity as Receiver of the undertaking,
property and assets of 1324206 Alberta
Ltd., and not in its personal capacity.

Per;

Name:

Title:
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Schedule "B"
ASSETS

The building and improvements known as Whitemud Heights, being a 123 Unit Condominium Project
located at 231 Street & 79 Avenue NW, Stony Plain Indian Reserve No. 135 (the "Project™).

All inventory, goods, equipment, chattels and fixtures situate in or about the Project, including all appliances
presently located on the Project.

Assignment of Lease between 1324206 Alberta Ltd. and Her Majesty the Queen dated February 21, 2008 for
the Lands described as:

In the Northeast Quarter, Section 23

Township 52, Range 26, West

Of the Fourth Meridian and

Being: Lot 186

As shown on a Registration

Plan recorded in the offices of Natural Resources Canada
In Edmonton as CISR 92619

Excepting thereout all mines and minerals, whether precious or base, solid, liquid or gaseous

Assignment of all contracts in respect of the Project which are capable of being assigned by the Receiver or
the Court of Queen's Bench of Alberta.
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Schedule "C"
CLAIMS
1. Indian Land Registrations:
a) Mortgage granted by Royal Bank of Canada, Registration No. 355504

b) Consent re: Mortgage 355504 granted by Her Majesty the Queen in right of Canada, Registration No.
355503

c) Lease granted by 1324206 Alberta Ltd., Registration No. 322152

d) Consent granted by 1324206 Alberta Ltd. re: Lease Registration 355152, Registration No. 355503
e) Notice re: Mortgage 355504, Registration No. 6056175

f) Withdrawal of Notice re: Notice 6056175, Registration No. 6057309

g) Notice re: Lease Registration 355152 (re: interest in land), Registration No. 6065824

h) Withdrawal of Notice re: Notice 6065824, Registration No. 6067124

i) Notice re: Lease Registration 355152 (re: interest in land), Registration No. 6068176

j) Notice re: Lease Registration 355152 (re: interest in suite and parking stall), Registration No.
6070100

k) Certificate of Lis Pendens re: Lease Registration 355152 and Mortgage Registration 355504,
Registration No. 6071206

) Certificate of Lis Pendens re: Lease Registration 355152 and Agreement Registration 6067666,
Registration No. 6071211

m) Notice re: Lease Registration 355152 (re: interest in land), Registration No. 6072546

n) Notice re: Lease Registration 355152 (re: interest in land re assignment of sale proceeds),
Registration No. 6073753

0) Notice re: Lease Registration 355152 (re: consent order), Registration No. 6074369

p) Notice re: Lease Registration 355152 (re: interest in land), Registration No. 6074372
q) Notice re: Lease Registration 355152 (re: interest in land), Registration No. 6074373
r) Notice re: Lease Registration 355152 (re: interest in land), Registration No. 6074374
s) Notice re: Lease Registration 355152 (re: interest in land), Registration No. 6074375

t) Court Order re: Lease Registration 355152, Mortgage Registration 355504, Registration No.
6075763

2. Personal Property Registrations:



a)

b)

2

Security Agreement between Royal Bank of Canada and 1324206 Alberta Ltd. and Whitemud
Heights Ltd., Registration No. 07102507022

Land Charge between Royal Bank of Canada and 1324206 Alberta Ltd. and Whitemud Heights Ltd.,
Registration No. 07102507139

Security Agreement between Trail Appliances Ltd. and 1324206 Alberta Ltd., Registration No.
09120409337

Writ of Enforcement filed by Darryl Dolynny against 1324206 Alberta Ltd., Registration No.
13102827584,

Write of Enforcement filed by Gene Chan, Lily Chan, James Matsune, June Mah, Richard Van Toan
Lee, Tuan T. Tan against 1324206 Alberta Ltd. and Whitemud Heights, Registration No.
13110811102;

Security Agreement between Kirwin LLP and 1324206 Alberta Ltd. and Whitemud Heights,
Registration No. 1311517129 '
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Schedule "D"
PERMITTED ENCUMBRANCES

Blanket Distribution Permit granted to Alberta Government Telephones dated October 14, 1969 and as
registered in the Indian Lands Registry under number 15389 and as amended by 206120,270394 and 270395

Blanket Distribution Permit granted to Calgary Power Ltd. dated July 7, 1975 and as registered in the Indian
Lands Registry under number 56470 and as amended by 206390

Blanket Distribution Permit granted to Northwestern Utilities Limited dated June 16, 1972 and as registered
in the Indian Lands Registry under number X17088 and as amended by 314500

Blanket Distribution Permit granted to Her Majesty the Queen in Right of Alberta dated May 20, 2004 and as
registered in the Indian Lands Registry under number 323673

Lease between Crown Canada and 1324206 Alberta Ltd. registered in the Indian Land Registry under
number 355152

Agreement between Enoch Utilities Limited and 1324206 Alberta Ltd. registered in the Indian Land Registry
under number 6067666

Certificate of Possession 403016251 in favour of Dean Alexander registered in the Indian Land Registry
under number 6062353

Caveat 812JA



