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COURT OF QUEEN’S BENCH OF ALBERTA

CALGARY

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF THE BUSINESS CORPORATIONS
ACT, R.S.A. 2000, c. B-9

AND IN THE MATTER OF 1252064 ALBERTA LTD., 1330075
ALBERTA LTD., and HARVEST CAPITAL MANAGEMENT
INC.

ORDER (Approval of Assignment

McCARTHY TETRAULT LLP
Barristers & Solicitors
Sean Collins / Walker MacLeod
Suite 4000, 421 - 7 Avenue SW.
Calgary, AB T2P 4K9
Phone: 403-260-3531 /3710
Fax: 403-260-3501
Email: scollins@mccarthy.ca / wmacleod@mccarthy.ca

UPON the application of EY Inc. (the “Receiver”) in its capacity as the court-appointed

receiver and manager of 1252064 Alberta Ltd. (“125 Alberta”), 1330075 Alberta Ltd. (“133

Alberta”), and Harvest Capital Management Inc. (“HCMI”) (HCMI, 125 Alberta, and 133 Alberta

are collectively referred to as, the “Debtors”) pursuant to a receivership order issued by the

Justice G.C. Hawco in the within proceedings on September 30, 2013 (the “Receivership

Order”); AND UPON reading the tenth report of the Receiver, dated January 28, 2019 (the

“Tenth Receiver’s Report”); AND UPON reading the Affidavit of Service of Katie Doran, sworn
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January 30, 2019 (the “Service Affidavit”); AND UPON hearing from counsel for the Receiver

and counsel for any other persons present;

IT IS HEREBY ORDERED AND DECLARED THAT:

I. Service of the application filed in the within proceedings on January 30, 2019 (the

“Application”) and the Tenth Receiver’s Report in the manner described in the Service Affidavit

is good and sufficient and no persons other than those listed on the service list (the “Service

List”) attached as an exhibit to the Service Affidavit are entitled to receive notice of the

Application or service of the Tenth Receiver’s Report.

Transfer of Panama Co. Shares

2. The transfer, assignment and conveyance of 125 Alberta’s interest in the shares of

Panama Holdings (1252064) Ltd. (“Panama Co.”) to Legacy Communities Inc. (“Legacy”)

pursuant to the assignment agreement dated effective as of February 5, 2019 between 125

Alberta, Legacy and Panama Co (the “Assignment Agreement”, a copy of which is attached to

this Order and marked as Schedule “1”) be and is hereby approved (the “Transfer”). The

Receiver be and is hereby authorized and directed to enter into and deliver the Assignment

Agreement to the other parties thereto and to take such additional steps and execute such

additional documents as may be necessary or desirable to complete the Transfer to Legacy.

3. Upon the completion of the Transfer, the Receiver is authorized to transfer and provide

to Legacy all books, records, documents and other instruments that are in the possession and

control of the Receiver and that relate to claims being pursued by Panama Co.

Service

4. Service of this Order on the persons listed on the Service List shall be by any of email,

facsimile, courier, registered mail, regular mail or personal delivery.

027052/444385
MT DOCS 1 8800376v1



SCHEDULE “1”O OD 0
ASSIGNMENT AGREEMENT OFE,uAPY .2O 17

4-

027052/444385
MT DOCS 18800376v1



ASSIGNMENT AGREEMENT

This Assignment Agreement is dated effective this 5th day of February, 2019.

BETWEEN:

1252064 Alberta Ltd. (the “Assignor”)

- and -

Legacy Communities Inc. (the “Assignee”)

- and -

Panama Holdings (1252064) Ltd. (“Panama Co”)

(the Assignor, the Assignee, and Panama Co collectively, the ‘Parties and, individually, a
‘Party”)

WHEREAS the Assignor is the registered owner of all of the issued and outstanding shares of
Panama Co (collectively, the “Shares”);

AND WHEREAS the Assignor has agreed to transfer, assign, convey and deliver to the
Assignee all of its interest in the Shares in exchange for payment from the Assignee in the sum
of one ($1.00) dollar;

AND WHEREAS EY Inc. (the “Receiver”) was appointed as receiver and manager of the
Assignor by order of the Court of Queen’s Bench of Alberta (the “Court”) on September 30,
2013;

AND WHEREAS the Court issued an order on January 12, 2017 (the
“Assignment Order”) that, inter a/ia, authorized the Assignor to transfer and assign the
Assigned Claims (as such term is defined in the Assignment Order) to Panama Co;

AND WHEREAS the assignment of the Assigned Claims from the Assignor to Panama Co. was
completed pursuant to and in accordance with the Assignment Order and the agreement
attached as Schedule “A” hereto (the “Panama Co. Assignment Agreement”);

AND WHEREAS the Parties hereto wish to execute and deliver this Assignment Agreement, all
on and subject to the terms and conditions herein contained.

NOW THEREFORE in consideration of the respective covenants, representations and
warranties made herein, and of the mutual benefits to be derived hereby (the sufficiency of
which are acknowledged), the Parties agree as follows:

1. Assignment. The Assignor hereby assigns, transfers and sets over unto the Assignee,
and the Assignee hereby acquires all of the Assignor’s right, title, estate and interest in
and to the Shares.

2. No Representation or Warranty: The Assignee acknowledges and confirms that it is
relying on its own investigations concerning the Shares and it has not relied on any
representation, warranty or other advice from the Assignee, the Receiver or any of
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representative thereof with respect to acquisition of the Shares. The Assignee further
acknowledges and agrees that it is acquiring the Shares on an “as is, where is” basis
and with no records against the Assignee of any type in respect of the Shares or the
transaction occurring hereunder and the Assignee hereby releases each of the Assignee
and the Receiver from any claims with respect to the Shares and their assignment to the
Assignee

3. Further Assurances. Each Party will, from time to time, execute and deliver all such
further documents and instruments and do all acts and things as the other Party may
reasonable require to effectively carry out or better evidence or perfect the full intent and
meaning of this Assignment Agreement and the transfer of the Shares from the Assignor
to the Assignee.

4. Successors and Assigns. The provisions of this Assignment Agreement shall be
binding upon, and ensure to the benefit of the Parties and their respective subsidiaries,
affiliates, successors and permitted assigns.

5. Court Approval. This Assignment Agreement shall be condition upon, and shall not be
binding or effective on any of the Parties, until this Assignment Agreement and the
transactions contemplate hereunder are approved by the Court of Queen’s Bench of
Alberta.

6. Governing Law. This Assignment Agreement shall be construed in accordance with,
and governed by, the laws of the Province of Alberta and the laws of Canada applicable
therein, which for all purposes shall be the law of this Assignment Agreement.

7. Counterparts. This Agreement may be executed in any number of counterparts, which
may include counterparts executed and delivered by electronic transmission, each of
which will be deemed to be an original and all of which taken together will be deemed to
constitute one and the same instrument.

IN WITNESS WHEREOF, the Parties have executed this Assignment Agreement as of the date
first written above.
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SCHEDULE “A”

Panama Co. Assignment Agreement
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THIS ASSiGNMENT AGREEMENT datea August 29, 2016

BE1 WEIN’

1252064 ALBERTA LTD., by Ernst & Young Inc., m its capacity as
• court-appointed receiver and manageiof 1252CC-I Alberta Ltd. and

not in its parsoita’ or corporate capacty

(the “Assignor’

ANt)

PANAMA HOLDINGS (1252064) LTD.

(the “Assiqnee

WHEREAS

A. Pwsini;tto a joint venture agreement made benveen Punta Gorda Holding Corp. (9’Lmta

• Gorcia”), a Panarnaniar. corporatien, and the Assiqnor, entered into the it day of July.
2007;. (the Contract’), the Assignor agreed to make a capital oor;riht4ion of $7000000
(the taph.at Contrlbution in Sask. Harvest Ventures Ltd. (the JV Corporation’; and
Punts Gotrda agreed to coniributo 50 (fifty) hectares of land situated on Isla del Rey.
Panaiyia (the “Panama Lands] to the JV Corporation (the Joint Venture’;.

B. The Contract was not completed and a dispute has arises as between the Assignor and
Punts Gorda in relation to the Contract, the JV Cofporation, the Capital Contribution, the

. Panama Lands and th Jo:nt Venture

C. The Ass-gnor has agreed to assign to the Assignee any and aaU claims the Assignor has or

may have in respect of the Joint Venture pursuant to and in accordance with the terms of

this Agreement 4.

NOW THEREFORE THIS AGREEMENT WI l’NESSES that in consideration of $1.00 rm paid by

the Assignee to the Assignor (the receipt and sufficiency of which is acknowledged by the Assignor;

the parties hereto covenant and agree as I tiliovs,z

1. AssIgnment of ClairnlCause of Action,

The Assignor hereby absolutely and unconditionally forever assigns. transfers and sets over unto

the Ass:gnee all of the Ass:gnor s right, title. estate and interest, both at law and in equity. in and to

(1) any cia-rn that the Assignor has or may have aga!nst .pny individual, corporation, government

body or agency or other legal person (each, a “Person’) in respect of Punta Gorda. the Contract.

the JV Corporation, the Capital Contribution, the Panama Lands, the Joint Venture or anything

arising out of, relating to or In connection with any of the foregoing (the ‘Cause of Action”) and
Cii) the right to bring any court action (the’1ActioW) against any Person in respect of the Cause of

Action in any domestic or foreign court of law or equityinduding all damages. awards. rights.

entitlements and benefits arising therefrom and the Assignee hereby accepts the assignment in

accordance with the terms of this Agreement
2

:4’



flC5c the nane at’, (if n-: 2 and 5. v A;anC)r shad Li
.

000pefutc lb.

/\ss!qnee ano s eqai ounsa rOi3Oc n’osecton or ne ta:se o: Anon an’ ALon

5 p3,1 Asniances.

Eacn C thE on hes snail F fl)ty’ exeo:lte ; ciaver at tne of the o:her a such fu1h

doC)umenLs and nsf ment, and shah promotty do nfl sucu acts and tlorrqs that are 3ecessa’y C):

iue erect to Lie Lint ann meaning of this 4’; eamnnt. fr cart: lar 05 ASSgJ Df S.

at ::C)Sr5CC of the ASsig; C:-, Lil3VSicrj fiflf,55 Li Sny O3SO3, 0 CuC3’i 1o m as is rssoimoh’

n c I n as ‘f 1’ ot an ‘. D As ne

er.crn to Inc ocrrefh o uno ye LinCfl.i ocn Ins oauo’ and

sccc-.’s and snrs

7. Court Anprovoi

1 a Oi ci s-vh if rSç, fi.. Ifi l C) 53 13 5 4fl

o’ia. of rns Agreement oy we C)oua of LiLeen s fl3encn or Aberra pursuant to an order ,ipørCrG

h each of the Assqnor arid the Assgnee. actIng reasonabiy

NWt’NESS VA IEREOF the parten :‘a’c; exec.*o t5s Aoeernent

1252064 ALBERTA Liii, by 1st
C’Oi,;fl’3 “3”• n ts
apoo rita-i reccve and ‘3i3iC)iJSf

‘2 1 i-’ ‘-‘ . Ifi I It” rs”’CI

r

Na Na’n%on C A.. Ci R P. CB.V

2. Aurhr/at3vfl.

. -AssC)r3-_’C) 4riC) I. ‘.‘J1bC).t fl—O. ‘ to or’r ‘ PlO )‘f ‘‘Ci ‘ C)’iI ‘ .i Lie in’ t .l ten

to i(53i5 o” Li Li, .u. N 35’1’ or :ctcnns r- ‘- ‘..‘.- ‘3: 4. any trifle 01 Iwn: turO Ins

Lit.’ :s cc is- :‘so iry 0 resteo Di t”e Caune ut Sct.or .r aNy

3. Payrn .nto Rn ,cnied by f’S41’,”

I r’eias.C)nnr coal rmr ialty j.’/arJ aS’ ,‘‘. to 1! .;r’;’. ,ifl arnorrnt- s’e r, “ is

‘ a /‘>.‘Iji ui ‘otth re..r.uc’ to Li- Causu n’ 0ct:cn C) a ‘ 0.’ ann. ‘: .nQ r )ay:nI it, toe

Asa-n 01 shafl haL: -a! s 0! 1 a:flO4i. 3S rn or the Ass urrse.

4. Cu-n’eratioir.

I p

[‘ANAMA HOLDINGS (12’206 ) LTD.

.4.


