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Direct Line: 604 691-7521
To All Counsel (See Attached Service List) Direct Fax: 604 6324447

E-nail:  sstephens@owenbird.com

Dear SirsfMesdames: Our File: 30200/0004

Re:  Shire International Real Estate Investments Ltd. et al, Alberta Court of Appeal
Action No. 0901-0284A.C

‘We act for Romspen Mortgage Corporation. Enclosed for service is a filed copy of our client’s

notice to appeal and notice of motion for leave to appeal in respect to the above noted matter.
Kindly acknowledge service by signing and retumning the enclosed.

Yours truly,

OWEN BIRD LAW CORPORATION

Scott H. Stephens

Encl.
@ INTERLAW MUMBER OF INTERLAW, AN INTERNATIQNAL AS30CIATION
or 1XDEFENDENT EAW UIRMI IN MAIQR WORLD CENTRES
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Registry: Calgary

iN THE ALBERTA COURT OF APPEAL

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRA NGEMENT ACT,
R.8.C. 1985, c. C.36, AS AMENDED, THE JUDICATURE ACT, R.S.A. 2000, ¢, J-2,
AS AMENDED AND THE BUSINESS CORPORATIONS ACT, R.S.A. 2000, ¢, B-g,

AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
SHIRE INTERNATIONAL REAL ESTATE INVESTMENTS LTD., SHIRE CAPITAL
LTD., HALAMA GARDENS LLC, SHIRE ASSET MANAGEMENT LTD., WINN RIVER
RESORT LTD., FORT MCMONEY PROPERTIES 1 LTD., HAL AMA GARDENS LTD,,
MAPLES AND WHITE SANDS INVESTMENT LTD., FORT MCMONEY PROPERTIES
LTD,, GHEMAINUS PROPERTIES LTD., SKAHA LAKE DEVELOPMENT LTD,,
TSEHUM HARBOUR LTD., BEARSPAW AT 1 44'7“ AVENUE LTR., BEA‘RSP‘AW AT
144™ EQUITIES LTD., BEARSPAW AT 144™ BONDS INC., TSEHUN HARBOUR
EQUITIES LTD., TSEHUM HARBOUR BONDS LTD., ORILLIA INVESTMENTS LTD.,
0726028 B.C. LTD,, 06758496 B.C. LTD, and BOSUN'S HOLDINGS LTD.

(the “CCAA Applicants™)

BETWEEN:
ROMSPEN MORTGAGE CORPORATION o o
(ﬁaspanden. Appeliant
AND:

SHIRE INTERNATIONAL REAL ESTATE INVESTMENTS LTD.,
SHIRE CAPITAL LTD., HALAMA GARDENS LLC,
SHIRE ASSET MANAGEMENT LTD., WINN RIVER RESORT LTD.,
FORT MCMONEY PROPERTIES ] LTD., HALAMA GARDENS LTD.,
MAPLES AND WHITE SANDS INVESTMENT LTD.,
FORT MCMONEY PROPERTIES LTD., GHEMAINUS PROPERTIES LTD.,
SKAHA LAKE DEVELOPMENT LTD., TSEHUM HARBOUR LTD.,
BEARSPAW AT 144™ AVENUE LTD,, BEARSPAW AT 144™ EQUITIES LTD,,
BEARSPAW AT 144" BONDS ING., TSEHUM HARBOUR EQUITIES LTD,,
TSEHUM HARBOUR BONDS LTD., ORILLIA INVESTMENTS LTD.,
0726028 B.C. LTD., 06758186 B.C. LTD. and BOSUN'S HOLDINGS LTD. "
- /o respondent
( AppiicantS}Respnn'dents‘

SHS02447
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e

ROTICE OF MDTION

S - the Applicen’t
TAKE NOTICE THAT an application will be made on behalf of“Romspen Mortgage
Corporation ("Remspen?) before the presiding Justice in Chambers at the Court of
Appeal;in the City of Calgary, in the Province of Alberta; on the 1 day of Decembear, @ 3% éem
Ak ng&g, for-an order pursuant to ss. 13 and 14 of the Companies” Creditors Amangement
Fer3 Ack, RS.C. 1988, ¢. £-36 (the “CCAA"}) granting leave to appesl from the order of Mr.
@;ﬁ“’*"’jﬁ Y ‘;.lu:;;’ﬁm LaVeechio pronounced October 8, 2009 (the “Recsivership Order”).

W?’@ FURTHER TAKE NOTICE THAT Romspen relies on the following grounds in-support of
a this application:

1. That the learned chambers judge erred in principlé by rifing that the issues
between the CCAA Applicants and their creditors are properly the subject of

proceedings under the CCAA; and

2. That the learned chambers judge, in ordering an extension. of the stay of
proceedings and an increase in the debtor in possession finanicing, falled to
take into- account proper considerations; including the failure of the CCAA
Applicants to advance an arangement or a comprise, the nature of the
business structure and operations of the CCAA Applicants, the justifiable loss
of confidence in the management of the CCAA Applicants,. the likelihood of &
successful plan of amangement, the piejudice to the GCAA Applicants’
creditors ‘and that the "restriicturing” conternplated is a liquidation of assets,
not the continuation of a business. ‘

AND FU’RTHER T'A!(E: NOTICE THAT in support-of such apolication will be read, in
whole or in part, materials that were bafore Mr. Justice LoVecchio and such further and
other materials as Counsel may advise and this Honourable Court may permit.

DATED at the City of Vancouver, in the Provinee of British Columbia, this ;26‘"‘* day of
October, 2008, ‘
Time estimated for oral argument
{(including reply) on this motion:
30 minutes .

Cwen Bir- . : P -‘ |
‘F'E’f; ! A 1 “
Fr~ TBunselsbr Rair

r Foldoen Greg J. Tucker
{Respondent/Agpellant
TO: The Registrar

AND TO: Bennett Jones LLP )
Solicitors for the CCAA Applicants, Applicants/Respondents

AND TQ: The parties on the attached service list

“SHS02447
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SHIRE SERVICE LIST
Ken Lenz Liam QOddie
| Bennett Yones LLP, Counsel forthe. Applicant | Alberta Securities Commission
ﬂnzko@bennettmnﬂs cori ham.oddie@asc.éa
Bemmett Jones Calpgary | Alberta Securities Commission
4500 Bankers Hall East- 4th Flooz, 300-5th Ave SW
{ 855 2nd Street SW Calgary, AB T2P 3C4
! Calgary Alberta Tel: (403) 297-6454
T2P4K7 Canada Main Fax; (403) 297-6156
Tel 403:208.3100 ‘ Toll-Fiee: (877) 355-0385:
Fax 403.265.7210
Johi Blaijr ' Deryck Helkaa
Borden Ladner Gervais LLP Counsel for Ernst & Young
Lucia de Wert and Jennifer Lofgren | deryck hellean @ca.&y.com
jhlair@blecanada com Ernst & Yount Ine.
1000 Cariterra Tower 1000, 440 - 2 Avenne SW
{ 400 Third Avenue S.W, Calgary, AB T2P 5E9 CAN
| Calgary, AB “T2P-4H2 Phone: (403) 206-5381 -
Tel.x (403) 232-9500 Fax: (403) 206-5075 fax
Fax- (403) 266-1395
John MeLean
| Gowlings, Counsel for Investit Fmanmal Inc. | Kevin Meyler
johm.melean@ gowlings.cor Ermist & Youdg Inc.
} 550 Burrard Street, | Kevin:g.mevler@ga.ev.coin
Bujte 2300 1000 - 440 2 Ave Sw.
P.O. Box 30, Bentall 5 Calgary, AB T2P'SES
Vancouver, B.C. V6C 285 | Phone (403) 290-4100
| Tel: (604) 891-2285 Fax: 403-233-2795
| Fax: (604) 683-3558
Peter Levegue . | Sean Collins
| Browilee LLP, Counse] for 1533021 Ontario McCarthy Tetrault 11P, Counsel for the
Inc. " Monitor, Brnst & Young Inc,
pleveque @brownleclaw.com sgolling @ mccarthy.ca
530 8 Aveé SW 421 7th Avene, S.W.
Calgary, AB T2P 3588 Snite 3300
Phione: (403)232-8300 Calgary; Alberta. T2P 4K9

Telephone: 403-260-3500
Facsimile: 403-260-3501

SHE02452
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Dana Schindelka | Dean Huichison .
Davis LLP, Counsel for Eyelogic Systems In¢. | McCarthy Tetrault LLP, Counsel for ‘fhe |
dschindelka @davis.ca. Monitor, Ernst & Young Inc..
Livingston Place ' dhutchison@miccarthy.ca
1000 - 250 2nd St.SW 421 7ih Averue, 3 W. -
Calgary, AB, Canada Suite 3300, Calgary, Alberta T2P 4K9
TP OC1 Phone: 403-260-3500
 Telephonie 403.296.4470 | Fax: 403:260-3501
Facgimile-403.296,4474 )
Bud Steen . | Ben Aberant '
Witten, LLP, Coursel for Charles & Meridel { Bumet Duckworth & Palmer LLP, Counsel for
| Graves - How Meng Ng
bsteen@wittenlaw.com { baberant@hdplaw.com
2500 Canadian Western Bank Place 1400, 350 - Tth Ave. S°W.
10303 Jasper Avenue Calgary, Alberta T2P 3N9
Edmonton, AB, T5F 3N6 Phope: 403-260-0100
Fhone: 780-428-0501 Fax: 463-260-0332
Fax: 780-426-2558
{ Peter MacPherson | Feff Lee
Farris, Vaughan, Wills & Murphy LLP, MacPherson, Yeslie & Tyemman LLP, Counsel
Counsel for.0831224 B.C. Ltd. for 613790 Saskatchewan Ltd., Blair Betis,
macpherson @farris. com Shari Bedient and Willie Unger
| Suite' 800 - 1708 Dolphin Avenue imlee@mlt.com
Kelowna, BC | 150G Saskatoon Square,
Canada V1Y 954 410 -22nd Strest East,
‘phone: 1-250-861-5332- | Saskatoon SK S7K 5T6
| Fax: 1-250-861-8772 Phone: (306} 975-7100
Fax: (306)975-7T145
' Ryan Zahara Cleone Couch
Blake, Cassels & Graydon LLP, Counsel for | Shire Internstional Real Fstate Tnvestments
0831224 B.C. Lud. Lld.
ryan.zahara@blakes.com tleonec@shireinvestments com.
855 - Znd Steet S, W, Suite 300 - 808-4 Ave SW
Suite 3500, Bankers Hall East Tower | Calgary, AB, TZP3E8
Calgary AB T2P 418 FPhone: (403) 262-1222
Phone: 403-260-9600 Fax: (403) 2624222
Fax: 403-260-9700

SHEN2452
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Kerry Lynt Okita

Bishop & McKenzie LLP, Connse} for
'Figard Capital Corporation
k.okita@bishopmckenzie.com

Snite 1700, 530-8th Avenue S.W.
Calgary, Atherra T2P 358
 Phone; 403.237.5550

Fax: 403.263.3423

Tureew@shireinvestments.co:
Suite 300 - 8084 Ave SW
Calgary, AB, T2P 3E8
‘Phone: (403) 262-1222

{ Luree Williamgon

Shire Intemationst Real Estate 'II;V;:s&nems
Ltd.

Fax: (403) 262-4222

| Trevor Batty

Burnet Duckworth & Palmer LIP, Counsel for

1206354 Alberta Lid. and L. Architect Tne.
thatty @bdplaw,.com

1400, 350~ 7th Avenue S.W,
Caigary, Alberta, Canadg, T2P 3N9
 Phone: 403-260-0100

Fact: 403-260-0332

Bernd Richardt

Shewchuk, MacDonell, Ormiston, Richardt &
Fregeau LLP, Connsef for Kody Stokes
brichardt @ Kenoralaw.com

214 Mz Street South

Kenora, Ontario
PON1T2

Phone; (807)468-5559

Fax: (807)468-5504

Her Majesty the Queen in right of the vamﬁa
of British, Columbia

/o Aaron Welch

Ministry of Attorney General, Legal Services
Branch, Revenue & Taxation Group
asronwelch @gov.be.ca

| Sujte 601, 1175 Douglas Street.

PO Boxz 9289 S Prov Govt

| Victoria, BC VEW 217

Phong; 250-356-8589

Fax: 250-387-0700

SHE02472
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BETWEEN:
ROMSPEN MORTGAGE CORPORATION Ihi op\scont
(Respanden \ppellant

SHIRE INTERNATIONAL REAL ESTATE
INVESTMENTS L.TD., SHIRE CAPITAL LTD.,
HALAMA GARDENS LLC,

SHIRE ASSET MANAGEMENT LTD., WINN RIVER
RESORT LTD., FORT MCMONEY F*ROPERTIES 1}
LTD., HALAMA GARDENS LTD,, MAPLES AND
WHITE SANDS: mvrzswﬁm LTD., FORT
MCMONEY PROPERTIES LTD., CHEMAINUS
PROPERTIES LTD., SKAHA LAKE DEVELOPMENT
LTI, , TSEHUM HARBOUR LTD.; BEARSPAW AT
144 AVENUE LTD., BEARSPAW AT 144™
EQUITIES LTD., BEARSPAW AT 144°" BONDS

INC., TSEHUM HARBOUR EQUITIES LTD.,
TSEHUM HARBOUR BONDS LTD., nmLuA
INVESTMENTS LTD., 0726028 B.C, L'm 0675816
B.C. LTD. and BOSUN’S HOLDINGS LTD
SRy chean's

(Applmanté}RESpondents

NOTICE OF MOTION

Counsel for the Appellant

Owen Bird Law Corporation
2900-595 Burrard Street
Vaficouver, BC V7X 145

Attertion: Scoft H. Stephens:
Telephone: 1-6804-691-7521
Fax: 1-604-632:-4447
Solicitor's File No. 302000004
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NOTICE TO THE RESPONDENT:

A respondent who fails 1o comply
with  the requirements. of the
Alberta Rules of Court and the

Court of Appeal Consolidated .

FPractice Directions, within the
prescribed tme, will not be
allowed to present oral argument
on the application, nor be entitled:
ic costs of the application, unless
ctherwise ordered. Failure to
appear may also lead to an order
or judgmsnt being made against:
the respondent in their absence.

Unless otherwise ordered at the
hearing, the maximum time for
oral argument {including reply}
will be 15 minutes per separately-
represented party; except for
applications for leave to appeal
where the maximum time allowed
will be 30 minutes per separately-
represented party. |

5HS02447
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Appeal No. .2 O\~ B K

Action No. 080111866
IN THE COURT OF APPEAL OF ALBERTA

IN'THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.5.G. 1985, c. C.36, AS
AMENDED, THE JUDICATURE ACT, R.S,A. 2000, c. J-2,
AS AMENDED AND THE BUSINESS CORPORATIONS
ACT, R.S.A 2000, ¢. B-9, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF SHIRE INTERNATIONAL REAL
ESTATE INVESTMENTS LTD., SHIRE CAPITAL LTD.,
HALAMA GARDENS L LC, SHIRE ASSET MANAGEMENT'
LTD., WINN RIVER RESORT LTD., FORT MCMONEY

_ PROPERTIES Il LTD., HALAMA GARDENS LTD,,
MAPLES AND WHITE SANDS INVESTMENT LTD., FORT
MCMONEY PROPERTIES LTD., CHEMAINUS
FROPERTIES LTD., SKAHA LAKE DEVELOPMENT
LTD.; TSEHUM HARBOUR LTD., BEARSPAW AT 144™
AVENUE LTD., BEARSPAW AT 144™ EQUITIES LTD.,
BEARSPAW AT 144™ BONDS INC., TSEHUM HARBOUR
EQUITIES LTD., TSEHUM HARBOUR BONDS LTD,,
ORILLIA INVESTMENTS LTD., 0726028 B.C. LTD.,
0875816 B.C. LTD. and BOSUN’S HOLDINGS LTD.

(the “CCAA Applicants™),
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Appeal No. &9¢t ~Co$MRC
Q.B. Number 6901-11866

iN THE COURT OF APPEAL OF ALBERTA

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT;
R.8.C. 1985, c. C.36, AS AMENDED, THE JUDICATURE ACT, R.S.A. 2600, c. J-2,
AS AMENDED AND THE BUSINESS CORPORATIONS ACT, R.S.A; 2000, c. B-9,

AS AMENDED

AND.IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
SHIRE INTERNATIONAL REAL ESTATE INVESTMENTS LTD., SHIRE CAPITAL
LYD,, HALAMA GARDENS LLC, SHIRE ASSET MANAGEMENT LTD., WINN RIVER
RESORT LTD., FORT MCMONEY PROPERTIES If LTD., HALAMA GARDENS LTD.,
MAPLES AND WHITE SANDS INVESTMENT LTD., FORT MCMONEY PROPERTIES
LTD,, CHEMAINUS PROPERTIES LTD., SKAHA LAKE DEVELOPMENT LTD.,
TSEHUM HARBOUR LTD., BEARSPAW AT 144™ AVENUE LTD., BEARSPAW AT
144™ EQUITIES LTD., BEARSPAW AT 144™ BONDS INC., TSEHUM HARBOUR
EQUITIES LTD., TSEHUM HARBOUR BONDS LTD., ORILLIA INVESTMENTS LTD.,
0726028 B.C. LTD., 0675816 B.C. LTD. and BOSUN'S HOLDINGS LTD.

{the “CCAA Applicants™)

BETWEEN:
ROMSPEN MORTGAGE CORPORATION |
@espundeng}ﬂppéli'ant
AND:

SHIRE INTERNATIONAL REAL ESTATE INVESTMENTS LTD.,
. SHIRE CAPITAL LTD,, HALAMA GARDENS LLC, |
SHIRE ASSET MANAGEMENT LTD,, WINN RIVER RESORT LTD.,
FORT MCMONEY PROPERTIES I LTD., HALAMA GARDENS LTD.,
MAPLES AND WHITE SANDS INVESTMENT LTD.,
FORT MCMONEY PROPERTIES LTD., CHEMAINUS PROPERTIES LTD.,
SKAHA LAKE DEVELOPMENT LTD., TSEHUM HARBOUR LTD.,
BEARSPAW AT 1447 AVENUE LTD., BEARSPAW AT 144™ EQUITIES LTD.,
BEARSPAW AT 144™ BONDSINC., TSEHUM HARBOUR EQUITIES LTD.,
TSEHUM HARBOUR EONDS LTD., ORILLIA INVESTMENTS LTD.,
(726028 B.C. LTD., 0675816 B.C. LTD. and BOSUN’S HOLDINGS LTD.
(App'limms Respondents -

EHE0R4583 Poge1of 7
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CIVIL NOTICE OF APPEAL

1. Appeal from: {_] Judgment  [X] Order "] becision
‘Portion being appealed (R.511):
K Whole, or

7] Oaly specific part(s) |
If specific pari(s), indicate: which pari(s):

Provide a brief desctiption of the issues:

1. That the Jearned chambers ludge erred in principle by ruting that the
issues between the CCAA Applicants and. their creditors are
properly the subject of proceedings under the CCAA; and

2. That the learned chambers judge, in ordering an ‘extension of the
stay of proceedings and an increase in the deblor in possession
financing, falled to take into account proper considerations,
including the failure of the CCAA Applicants to advance an
arrangement or & comiprise, the nalure of the business structure
and. operations of the CCAA Applicants, the justifiable loss of
confidenice in the management of the CCAA Applicanis, the
likeliheod of a successful plan of arrangement, the prejudice to the
CCAA  Applicants’ credifors and  that Cthe  “restructuring”
contemplated is. a liguidation of assels, not the cortinuation of a
business,

Of the two options below, indicate where the order originated:
E} Courtof Gueert’s Bench
File numbes: 0901-1186(s
Location: Calgary
Justice: M. Justice LuVecchio
On appeal from a Queen's Bench Master or Provincial Cout [ 1ves &]No
Judge?
{if you are appeal an order of a Queen's Bench Master or Provincial Court
Judge, a copy of that order is also required,)
[ 7] Board, Tribunat or Professional Discipline Body

Specity:

2. Particulars of Judgment; Order or Decision Appesled from:
Date pronounged: October 8, 2009
Date entered: October 9, 2009

Date served: QOclober 9, 2009
Attach a copy pursuant to R. S06(2). i a copy is not attached, provide reason:

SHS02453 Faga.2of?
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{LJpon the Judgman‘i or Order becoming available, the Appellant shall forthwith
file a copy with the Registrar.)

3. if the Order originated in the Couwrt of Queen’s Bench, check one of the
following, to indicate the type of order that'is under appeal!
. Interim order made in chambers, Specify nature of order: Recaivership Order
E] Final order or refusal to grant final order before trial {e.9. summary judgment,
stiiking pleadings, etc.)

[] dudgment after trial

4.(8) s this appeal about procedure or custody or access. only ]:] Yes No
under Part J, of the Consolidated Practice Directions?

It Yes, Check Applicable Boxes:

Errorcorrecting only [:! Yes | No
Twolves naw law [ves[ I Ne
H i Yes, was viva voee evidence given in the court appealed from?
4.(b} Is this a Family Law Appeal? ] Yes q-No.
if Yes, Check Applicable Boxes:

[] Divorce ‘ |
Etror correcting only | [ Jves[ Ine
Invoives new law _|ves| | No

[} maintenance Only :

[:l ©Child support E:I Spousal support D Spousal and child support
Error correcting only [ ] ves |:| No
Involves new law _ [ 1ves[ INo

] Maintenance Arrears
[[] chitd support  [_] Spousal support || Spousal and child support

Error carrecting only [1ves| jNo

involves new law [Jv¥es] | No
[} Matrimonial property |

Error correcting only: [ 1Yes[ | No

Involves new law |:| Yes| | No
[ Adoption _

Error correcting only [-_:][*i’.é$ E] No

Involves new faw [ Yes[ | No
[ ] Guardianship o

Error correcting only [:] Yes D No

SHE02453 Page 3 of 7°
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Involves new law |:| Yes| | No
[ | Pajentage —

Errgr correcting only L—_l YES D No

Involves new law [ Ives[ InNo
7] Protection against family viclence |

Error carrecting onily D Yeg [:] No

Involves new law [ Jves[ INo
[_] Other, please specify: o

Efror correcting only [:] Yes D No

Involves new law [(J¥es[ | No

5. Has this file been under Case Management in the Courtof [ | Yes [X No
Queen’s Beneh'?
if yes, case management justice:

Trial date:

6. Is this case reiated 1o any case presently before or aboutto [ | Yes [X No
be filed in this Court? (e.g. arises from same controversy; involves same,
similar or related issues, elc)
if yes, name of related case(s):

Action or appeal number(s):
Nature of relationship:

7. Is the constitutional validity of an Act'or Regulation heing [:| Yes [E No
challenged as a result of this appeal? '

& Has mediation been atiempted in the trial court? [ TYes[X No

8. Areyou willing to participate in Judicial Dispute Resolution [ | Yes [% No
with a view to settlement or crystallizing of lssues:

10.  Would case management be beneficial? [ ] Yes [34 No

1. Could this matier be decided without oral argument? [ ] Yes [ X No

12. Should the appeal be expadited? ]:@ Yes [] No
If yes, provide réason: The nature of the proceedings and the prejudice to the
Appellant.

13 Is there a statutory ban, ban on publication or an order of D.YEE No
the Court which affects the privacy status of this file?
I yes, provide details including which pariy/parties the ban or order affects and
the section the ban.was granted under:

sHE02485 Fagedof 7
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14.  Appellant's estimated time of argument (if fess thari 45 minutes):

16 List respondent(s) or counsel for the respondeni(s);
See attached service list

The address set out in séction 15 will be considered the respondent’s
| addrese for service until such lime as the respondent files
Note:  documerntation specifying otherwise.

All parties listed in section 15 must be served with a filed copy of the

Notice of Appeal within the prescribed appeal period, {B. 510(1}).

Ockolwes 2o, 200%
2ate :

.~ Sighature of toungel %sp;‘rrﬂ*’
Lo Mortgage Corporation, Greg J. Tucker

Owen Bird Law Corporation
{Attention: Scott H. Stephens).
2800-595 Burrard Street

Vancouver, B:C. V7X 1J6
Telephone Number: 1-604-601-7521
Fax Number: 1-604-632-4447

SHSORIEE Prie 5of 7
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SHIRE SERVICE LIST

{ Ken Lenz, | Linin Oddie-

Bennett Jones LLP, Counsel for the Applicant | Albenta Securities Cormmission
lenizko @bepneitjones. corn liam. oddie ®@asc.ca
Bennett Jones Calgary Alberts Securities Cormnission
{ 4500 Bankets Hall East | 41 Floor, 300-5th Ave SW
} 855 2nd Street. SW Calgary, AB T2P 304
Calgary Alberta “Tek: (403) 297-6454
T2P 4K7 Canada Main Fax: (403) 257-6156
Tel 403.298,3160 Toll-Free; {§77) 355-0585
Fax 403.965,7219 , B
' Johm Blair - Deryck Helkaa
Borden Ladner Gervais LLP Counsel for Frast & Young
Lucia de'Wet and Jennifer Lofgren deryek helkaa@ca ey .com
iblair@bigcanada.cori Erost & Yount Inc,
{ 1000-Canterra Tower 1000, 440 - 2 Avenue SW
| 400 Third Avenue S.W. Calgary, AB T2PSE9 CAN
Calgary, AB T2P4H2 Phone: (403) 206-5381
“Tel.: (403} 232-9500 Fax: (403)206-5075 fax
Fax: (403) 266-1395 '
John Mel ean
| Gawlings, Counsel for Investit Findncial Tne. Kevin Meyler
john.melean @ gowlings.com Ernst & Young lnc..
550 Busrard Street, Revine.meyler@ca.ey.com
| ‘Suite 2300 ' 1000 - 4402 Ave Sw
F.O, Box 30, Bentail 5 Calgary, AB T2P 5E9
| Vancoaver, B.C. V6C 285 Phorie (403)290-4100
Tel: (604} 891-2285. Fax: 403-233-2795
Fax: (604) 683-3558
Peter Leveque _ Sean Collins . !
Brownlee L1P, Counsel for 1533021 Ontario Mcﬁanhy Tetrauit LLP, Counsel for the
Ing; ) Moriitor, Ernst & Young Inc.
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Action No, 0901-11856

IN 85 CGURT OF QUEEN'S BENCILOF ALBERTA
TUDIEIAL CENTRE OF CALGARY

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,
R.8.C. 1985, ¢ C-36; AS AMEN'DED THE JWI(MTUREAC‘T R.8.A.,2000, c. 72,
AS AMENDED AND THE BUSINESS CORPORATIONS ACT.R.S.A, 2000, ¢. B-9,

AS AMENDED

AND IN THE MATTER OF A PLAN-OF COMPROMISE GR ARRANGEMENT OF SHIRE
INTERNATIONAL REAL ESTATE INVESTMENTS LTD., SHIRE, CAPTTALLTD,, |
DENSTLLC, SHIRE ASSET MANAGEMENT LTD:, WINN RIVER RESORT
ONEY PROPERTIES ILTD., BATAMA GARDENS LTD., MAPLES AND

E PRDPERTIES LTD sm LAH:E BEVELDPMENT LTD ) 'mEmm :
HARBOUR LYY, BEARSPAW AT 1447 AVENUE LTD., BEARSPAW AT 144" EQUITIES
. LTD:;, BEARSPAW AT 144" BONDS INC., TSEAUM HARBOUR BQUITIES LTD,,
TSEHUM E. ]

BOUR BONDS LTD., ORILLIA INVESTMENTS LTD,; 0726028 B:C, L'TD.,
0675816 B.C. LTD. and BOSUN'S BOLDINGS LTD,

BEFORE THE HONOURABLE

J AT THE CALGARY COURTS
| - ) CENTRE, IN THE CITY OF
MR. JUSTICE §: LOVECCHIO ) CALGARY, IN THE PROVINCE OF
o ) ALBERTA, ON THURSDAY, THE
BN CHAMBERS ) €™ DAY OF OCTOBER, 2009,
RECEIVERSHIP ORDER

UPDN thie apphua‘tmn of Shiie Intemnational Real Estate Imvestruents Lid. {"Shire"), Shire
Capital Ltd., Shire Asset Management Ltd., Winn River Resort Ltd, » Fort McMoney Properties- T 1td.,-
Halama Gardens LLC, Halarma Gardeds Ltd., Maples and Whl‘tﬂ Sends Investment Lad,, Fort
McMoney Properfiss Lid,, Chem:mnus Pmpm‘tles Lid,, Skaha Lake D&valupment Lid., Tsel’nml
Harbour 1td,, Bearspaw at 144" Avenve Lid., Bearspaw at 144 Equities Ltd, Bearspaw at 144
Bonds Inc, Tsehum Harbour Equities Ltd., Tseahum Hasbour Bonds L., Orilliz Jnvestments L,
0726028 B.C. L4d., 0675816 B.C. Ltd. and Bosur's Holdings 14d, (the "Applicants"); AND UPON
having read the Notice of Motion, the Affidavit of Cleone Counch and the Third Report of the Monitor,
filed; AND UPON reading the consent of Ernst & Young Inc. ("E&Y™) to act as receiver and manager
("Receiver") of the Applicants, fled; AND UPON noting: that the Applicants have received protection

pursnant to the Companies’ Creditors Arrangement Aer, R.5.C. 1983 e, C-36:(the "CCAA™ by Order
granted. August 10, 2009 (the "CCAA Ordef); AND UPON hearing covnsel for the Applicants,

counsél for Emst & Young: Inc, and counse] for cerfain secored creditors; IT 18 HERERY ORDERED
AND DECLARED THAT:

WELapaBEASFRCO00TESENETIVE.
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i. ‘The time for service of the notice of application for this order 13- herdby abridged and service
thereof is-deemed good and sufficient,

APPOINTMENT

2. Pursnant'to sections 13(2) of the Judicature Aet, R.S.4.72000, e. J-2 and’ 99(&} of thi Bicsiness
Corporations Act; R.S8.A. 2000, cB-5, Erust & Yomng Inc. i$ hereby appointed Receiver,,
without security, of a1l of the AppHlcants’ current and future assets, undertaking and property of
every namre and kind whatsoever, and wherever sitiate; induding all proceeds thereof (the

TProperty”).
RECEIVER'S POWERS

3, The Recejver is hercby empewered and aufhotized; buf not obligdted, to act at onee In respect

of the Property and, withoutin any way limiting the generality of the foregoing, the Receiver iz

tiereby expressly. ﬁmpﬂwered and. suthorized to do sny of the following ‘where the Receiver:

considers it necessary or desirable:.

{a)

®

&)

(@.

C)

@

&

WELegaQE4s07XINI0NS 560673vE

to take possession and comtrol of the Property. and any and all proceeds, receipts’ and.

disbursements arising out of or from the Property;

to receive; preserve, profect and maintain control of the Praperty, or zmy part or parts

thereof, including, but not limited to, the changmg of locks and security codes, the

relocating of Pmparty to safegiard it, the enpaging of independent security personnel,
the taking of physical inventories and the p! acement of such insurance coverage as may
be hecessary or desirable;

1o manage, operate and carry on the business of the Apphf:ants including the powess to
enfer inte amy agreements, imeur any obligations in the nrdmary course of business,
cease t0 caxry on all or any part other business, or cease to perform any contracts of the
Applicants, including, without hzmtahon, property management agreements;

t6 engage consiiltants, appraxﬂem, agerifs, experts, auditors, accountants, managers,

counsel and such other PETSOns from fime to Sme and on whatever basxsb mcludmg D1y A
temporary basts; to-assist with the exercise of the powsers and dufies confémed by this
Qrder;,

to purchase or lease machinery, equipmient, inventories, supplms, premisas or ofheyr
assets to contirrne the business of the Apphcants O #IY" part or parts thereoft

to receive and collect all monies and accounts now owed or héreafter owing fo. the
Applicants and to exercise ell remedies of the Applicants in c:tallectmg such inoriies,
mc]udmg, withput limitation, 1o enforce any security held by the Applicants;

to settle, ﬁxtmd er compromise any indebiedness owing'to or by the Applicants, save

for any indebtadness alleged to be owed to othier parties o the CCAA Order, or the DIP

e e
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Lender of any of their affiliates, which may be settled, extended or mmpmmis‘ed only
uport the further approval of this Cotrty

()  to exeente, assign, issue and endorse dociments. of whatever nature in respect of aiy of '
the Property, whether in the: Reveivas's name or in the name and ox behalf of the
Apphc:ants for any purpose pursuant 1o this Order;

{1y to undertake environmental or workers healthi and sﬁfcty agsessments of the Property
apnd operations of the Applicants;;

()  fo initiate, prosecute and continue the prosecution of any and all procesdings amd to
défend all proceedings now pending or heréafier instinted with respect to: the
Applicazts, the Property ot the Receiver, and to settle or compromise -any such
proceciings.  The anthority - herehy conveysd shell extend to sich appesls or
applications for judicial review.in respect of any order or judgment pronounced in ary
such proceeding, and provided futher that nothing in this Order shall avthorize the
Receiver to defend or seitle the-action in which this Order is made un]em otherwise:
‘da:mcted by this Court; -

(&} tomaket any or all the Property, inclnding advertisitiy and sm&i-‘:ﬁiﬁng offery in respect.
of the: Property or any part of parts theieof and negotiating such terms aud conditions of
sale as the Recefver in ifs discretion may: deemn appropriate;

m to-sell, convey, transfer, leass or assign the I’mperty or-any part of parts thereof ot of
the ordinary tourde of business with the approval of this Court, and in each such case
notice under subsection 60(8) of the Personal Property Securiy Am R.5.A.2000, c.P-
7 shall not be: Tequired;

(m) 10 apply for-any vesting order or other orders necessary to convey the Property orany
part or parts thereqf to-a purchaser or purchasers thereof, free and clear of any Hens ar-
encimmbrances affecting snch Property;

{n)  tareport 1, meet with and discuss with such aﬂ'ected Persons (as defined below) as thie
Receiver deems appropriate all maiters relating to the Property and the receivership, and
16 share information, subject 1o such tefms 23 to conﬁdmﬁahty as. the Receiver deems
advisable;

(o)  to register a copy of this Order and any other Orders in respect of the Prope:rty agams!:
' title o any of the Property;

{m to apply for any permits, lme:nmas approvals or pmmss:mns as ma}; be required by -any-
governmental avthority snd any renewals thereof for and on béhalf of and, if thought
desirable by the Receiver, in the name of the Applicants;

D to enter into zgreements with any b:ust'ﬁﬂ in bamkruptoy appointed in respect of the

Applicants, including, without limiting the generality of the foregoing, the ebility to
enter into oeonpation agreements for any properly owned or leased by the Applicants;

WELapa M6 FOTHING A0 6 T3
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{r) to exercise any shareholder, parmashlp, joint vemture or other rights which the
Applicanis may have;

(s)  subject to-and without duplicating. the efforts nndertaken by the Monitor in the CCAA.
Proceedings; to réview: and investipate the conduct and financial affairs of the
Applicants in order to. determine. whether there has been any misconduct or financial
unsmanagement on the part of the Appliéants oz their principals and to report the result
of such review and investigate to the Conrt;

{) without limiting the generality of the fnrcgomg, the Receiver shall have the

o power to compel by delivering a request in writing to any person who js.or wasa.
director, Teceiver, recelver marager, officer, em;:&c:yem, bankes, auditor or agent
of the Applmﬂn‘ts or the Related Entities (as setoit in Schedule "AM) to produce
for examination by the Receiver each accounting record and each other record.
relating to the Applicants thét is in fhe custody: or conirol of stch person and,
w;thout liroiting the generality of the foregoing, any and ol of the following:

A, all ﬁnan-m-ﬁl'statemen‘f, financial records atid books of acconmt;

B. all general and other ledgers and journals;

_ a1l records of accounts payable aud receivable;
all invenfory records and accotints;
al] reécords of purchases, expenditures and acquisitions and vendor-files;
all income tax or goods and services tax records;

a1l bank Tecords;

e W omp oD

+

=11 payrol records; and
I, all mmspandmcﬂ:‘-ﬁlﬂs;‘

i) to corapel by delivering a- request in writing specifying the date, tima and place
Aor snch examination, to examine under oath.amy person who is of was 4
ditector; receiver, teceiver manager, officer, employee, batker, anditor or agent‘
of the Applicants, the Refated Entities or of any affiliate of the. Apphcants in
relation fo the affairs, management, accounts and revords of or relating to the
Applicants and Ralated Entifies, being investipated, and the person exsmined
must answer dll questions within the scope of the investigation put to that person
by the Receiver under Qath;

(§  to conduct such endits or reviews as it may in its professional opinion deémn necessary
and desirable to bring the financial records and books of the Appli-cants np o date;

WELapa DB TVIO0 1\ SE0STIVE.
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wle

(u)  fo make any payments which are hevcssary 1o preserve and protect iﬂié'Pmpm:ty‘ and the
sssets of fhe Applicants, including regular payments of pﬂnml‘-jﬂ] and mte‘xfas‘t‘ to
creditors. In particnlar, the Receiver shall ensure the Toonthly primcipal and interest

payment {ue and payshle to the first mortgagees on sach respective PI.DPW shall be
peid from any renis received from that property; and

(v}  totake any steps reasonably incidental fo the exercise of these powers;.

and in each case where the Reveiver takes any.such actions or steps, it shall be  exclusively
authorized and smpowered 1o do 80, 1o the exclusion of all other Persons (a5 defined below),
including the Applicants, and without interference from any other Persor. g

4, Tor certaitity, in the evant of & conflict between the powers granted to the Receiver herein and
the powers granted to the Applicants pursuant to the CCAA Order, the Receiver shall prevail.

5 The Recéiver shall pay from the proceeds of the DIP Facility the redsonsble legal feés and
disbursements incureed with respect to these provesdings of Borden Ladner Gervais LLP,
comsel for certain irvestors, to'a maximum of $100,000 from and after October 1, 2009,

MANAGEMENT COMMITTEE .

8. A Munagement Commities is hercby created to adviss the Applicants and other matters ag
Farther set out in Scheédule "B” to ilis Order. For certminty; the role of the Mamagement
Commoittes is advisory only anid does not detract from the powers of the Receiver provided by
this Order,

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

7. (i) The Applcants, (ii) the Related Entities, (ifi) all of the Applicants’ and the Related Entities’
cavrent mnd former directors, officers, employees, agerts, accourtents, legal counsel and
shareholders, and all other persons acting on its instractions or behalf, and (¥) =ll other
individuals, firms; corporations, govemmental hodies or agencies, or other einities having
notice of this Order (all of the foregoing, colleciively, bieing "Persons" and each being =
"Persay”) shall forthwith advise the Receiver of the existence of any Property in such Person’s
posséssion or control, shall grant immediate and continued access i the Property io the
Receiver, and shall deliver al] such Property (exchuding Property subject to liens the validity of
which is dependant bn fuaintsining possession) to the Receiver apon the Receiver's request,

g, All Persons shall forthwith advise the Receiver of the existence of any books, documents,
seturities, confracts, orders, corporate and Accounting records, and -any other papers, records
and information of 2oy kind refated to the business or affairs of the Applicants and the Related
Entities, and any computer programs, computer tapes, computer disks, or other data storage:
media containing any such information (the foregoing, colledtively, the "Records™) in that
Person's possession or control, and shall provide to the Receiver or permit the Receiver to-
make, retain and take sway copies thereof and grant-io the Receiver unfetiered access 10 and
uze of secounting, computer, software and physical facilities relating thereto, provided however
that pothing in this paragraph 5 -or in:paragraph € of this Order shall require the delivery of

WEL oG4S0 TVIDH0 S E06TINS
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TRecords, or. the granting of sctess to Records, which may not be diselosed or provided to the
Recsiver due to the privilege attaching to solicitor-client cormmunication. or documents
prepared. in coritemplation of litigation or due to statutory provisions prohibiting’ such
disclosnre. ‘
=3 1f any Records are stored or otherwise contained on 3 computer or other eleciromic-system of |

infommstion storage, whether by independent servioe: provider or otherwise; all Persons if
possession or control of snch Records shall forfhwith give unfetiered access to the Reepiver for

the purpose of allowing the Recelver to recoves and fafly c'i:gpy‘iﬂllﬁ*f-t’lm?i‘:;fofmgﬁunmntginﬁd

therein whether by wey, of printing the information onto paper or making copies of compier
disks or such other ‘manner of retrieving and copying the information as the Reoceiver m its.
discretion deems expedient, and shall not slter, erase or destroy any Records without the prior
wiftten consent of the Receiver. Further, for the purposes of thils paragraph, all Persons shall

provide the Receiver with all such agsistarice in geining immedidte scoess to the information in
the Records as the Recelver may in its discretion require including providing the Recsiver with,
instrucHions on the use of any computer or vther system and providing the Receiver with any
and all access codes, dccount names and account numbers that may be reguited to gain actess

1o the information: : |

NO PROCEEDINGS AGAINST THE RECEIVER, THE APPTICANTS OR: THE PROPERTY

10.  No proceeding or enforcernént process in any court er wibunal (sach, a- "Proceeding”), shall be’
commenced or continned against the Receiver except with/the written consent of the Recetver
.or with leave of this Couit,

11. Mo Proceeding against. or in regpect of the Applicants or the Property shall be commented or
continmed except with the written consent of the Receiver or with leave of this Couit and any.
and all Prodeedings currently under way against or in respect of the Applicarits or the Propérty
are hereby stayed and suspended pending further Order of this Cowst, provided, however, that
nothing i this Ovder shall prevent atry Person from commsncing & proceeding. regarding &
claim that might otherwise become bamed by statule or an existing agreoment if guch
proceeding is not commenced before the expiration of the stay provided herein.

12.  Notwithstanding any other provision, nothing in this Order affeets a regulsfory body's
investigation or order in respect of an Applicant er its-former, casrent or fatare directors or
officers, or an action, suit or procsedings that is taken in'respect of any of them by or before the
regulatory body, other than the enforcement of a payment ordered by the regulatory body orthe:
Conrt. Fot greater clarity, this Order does siot affect the interéim Cease Tiade Order extension’
ofthe Alberin Securitiés Commission dated Fuze 15, 2008, or anjs variations-of that Order,

NG EXERCISE OF RIGHTS OF REMEDIES

13.  In-addition io thestay of proceedings against the Applicants pursuant to the CCAA Order, all
rights and remedies (including, withowt Hmitation, set-off rights) against the Receiver are
hereby stayed and suspended except with the writtén consent of the Receiver of leave of flis
Court, provided however ihat nothing in this peragraph shall (@) empower the Receiver or the.
Ajpplicants to cerry on amy business which the Applicants arc not lawfully exitifled to carry em,

WL A0S ITIPOTHE06TIVE:
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(i) exempt the' Receiver or the Applicatts from comipliance with statutory or repulatory
provisions relating io health, safeéty or the enviromment, (it} prevent the fling of any
registration to preserve or perfect 2 security interest, of (iv) prevent the registration of a claim
for Hen,

NO INTERFERENCE WITH THE RECEIVER

14,

No Person shall discontinue, fail 1o tionour, alter, ipterfere Wxth mpudmte: terminate or cease to
pexform any right, renewat ng}ﬂ, comiract, agreernent, licence or permit in favour of or held by

Fo23/032

the. Applicants; withovt written consent of the Receiver or leave of flus Cowmt, Nothing in this.

Order shall Pm]ﬁb;t any party 19 an “eligible financial contract” (as defined in section 11,1(1)

of the Compamezs Creditors Armngemem Ay with the Applicants: fom tertnivating such .

contract or exercising any rights of set-off, in accordance with, its terms.

CONTINIATION OF SERVICES

13.

All Persons having oral or written agreements with the Applicants or statutm}r or regulatary'

mandates for the supply of goods and/or. servicﬂs, mcludmg withett Hrnitation, all sompiger

software; commuiication and other data services, centralized ‘banking services, payroll
services, insurance, tansmrtaﬁﬂn services, wiility or other services to the Applicants are hamby
restreined until further Order of fhiis Covirt from discontinuing, altering, interfering vith or
terminating the supply of such goods or services as may be required by the Receiver, and this

Court directs that the Receiver shall be entitled to'the continued use of the Applicants' current

telephone numbers, facsitnile nimibers, internet addresses and domain names; provided in each
case that the normet pricés or charges for all such goods or services received:afier the date of
this Crder are paid by the Receiver in actordance with normal paysnent practices of the
Applicants or such other practices as may be agreed upon by the suppher or service pmwdar
and the Receiver, or a3 may be ordered by this Conrt.

TEECEIVER TO BOLD FUNDS

16

All fonds, monies, cheqires, instruments, and other forms of payments received or collected by
the Receiver from and efter the makmg of this Order from any source whatsoever, mciuv:img
without limitation the sale of all or any of the Property and the collection of any accourits
repeivable in whole or in part, whether in existence on the dafe of this Ordér or herenfter
eorring Into existence, shall be deposited into one ormore new accounts oy be opened by the
Receiver (the "Post Receivership Accoumts™) and the monies standing to the credit of such Post
Recéiverthip Accounts fromt time to time, net of any disbursements provided for he.rmn, ghall
be held by the Receiver to be pald in ac:nordance with the terms of this Order or any farther
order of this Court;

EMPLOVYEES

17.

Su'bject to employess' rights to tefininste their employment, all employess of the Applicants
shall remain the employees of the Apphicants nntil such time as the Reveiver, on ﬂm Applicants’
behelf, may terminate the exoployment of such employees. The Receiver shall not ‘be Yable for
any employee-related liabilities, including wages, severance pay, termination pay, vacation
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pay, and pension ot benefit amounts, other than such amounts as fhe Receiver may specifically
agres in wirting to pay, o such amovints a8 may be determinied in 2 Proceeding before a. court

or fbunal of competent jurisdicton,

18.  Pursuant fo clause 7(3)(c) of the Personal Infbmamn Prarection and Electronie Documenis
Adot, 8.C: 2000; & .5, the Receiver shall disclose persona] informafion of identifishble mdwlduﬁls
to: prDSp&GtIVE "pumhasem or bidders for the Property and to their advisors, but only to the
extent desirgblé or required to negotiate and aftempt o r.:ampletﬁ one ‘or more sales of the
Property (each, & "Sale”). Each prospective pumhas::r or bidder fo whom such personal
information is disclosed shall maintain and profect the privacy.of: snch information and fmit the
use of such’ mfannahm 1o its evaluation of the Sale, and if it does niot complets 2 Sale, shall
Tetirn all-fsuc:h information to the Recsiver, of in the alterniative destroy all.such informatien,

-purchaser of any Pntrpgrty shall be emnﬂﬂd to continug to use the 'ar_ﬁona} m‘f’ermaunn

,pmwdad it; and related ® ihe Property. purchased; in a imammer. ~ihich:is in all material

Tespects jdentical 10 the priok use’ 'of such-information by fhe Debtor, and shall retim a1 other

PETSED ﬁmnatun to the Rr:cmvar or ensure’ that all othe.r pérsorial information is destroyed,

LIMITATION ON ENVIRONMENTAL LIABILITTES

19, 1a) Nomthstandmg anything in any federal. or pmwnmal law, the Recéiver. is- not
personally Tiable in that position for any environmental condition-that arose or enwumnental
damage that coctored:

® before the Receiver's appointinemty or

i)  after the Receiver's appointment urless it is estzblished fhat the condition arose
or the damage oceurred. as a resilt of the Receivers gross fieglipenice or witfil
misconduct.

(b}  Nothing in suh-paragraph (2) exempts a Receiver from any duty to report or 1hake
disclosure imposed by 2 law referred 1o in that sub-paragraphi.

{¢)  Notwithstanding anything in-any federal or provincial law, but subject to:sub-paragraph
(g) Lieteof, where an order is made which has the effect of: requiring the Recdiver to |
remedy any-envirormental condition or environmental damage affecting the Property,
the Receiver is not persenally lable: for failure to comply with the order, and is not
p&rsona]!y lighle for any costs thet are or would be incarred by any person in: caxrymg
put the terms of the order,

() if, within sach time a8 is specified in the ordet, within 10 days after e orderis
‘ toade if no time is so spec:xﬁed within 10 days after the appoiniment of the

Reeeiver, if the crder-is ih effect ' when the Receiver is appointed, or during the
peried of the stay referred to in clause (if) below, the Receiver:

A, cernplies with the order, or

WL NBEASNOOI01S560673vE
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8.

B. ori notice 1o the person who issued the order, abandons, disposes of or
otherwise releases any interest in amy real property affected by the:
condition or damage;

@iy  during the petiod of a stay of the order granted, on apphcatmn made within the
time spemﬁed inn the order. reférréd to i clavse (i) sbove, within 10 days afier.
the order is made o1 within 10 days afier the appointment of the Recejver, if the.
Qrdax 8 in affact when the: Recmver is gppointed, by,

C A, the court or body having jurisdietion under the law pursesnt to which the:
- order was madeto engble the Recsiver to contest the order; or '

B. the couit having jorisdiction in bmkruptny for the purposes of sssessing
the economic viabili by of c:ompi}mg with the order; or

(i) ifthe Receiver had, before the order was made, abandoned or renounced or been
divested of any iriterest in any real property affectsd by the coridition or damage.

‘Nothmg in this Order shall derogate from. the protection afforded to the Rece:wer by the Initial
Order or any other applicable legislation..

RECEIVER'S ACCOUNTS

20, Amy expenditure or Hability which shell properly be-made or incurred by the Receiver,
exrluding the fees. of the Receiver and the fees and dishursernents of its legal counsel (which
shall be deait with #n acSordance with paragragh 27, incurred at the stasidard. rates and. cha;rgea-
of the Receiver and ifs counsel, shall be allowed to-it in passing its accounts and fo a maximuin
£ '$250,000 shall form a first charge on the Property in priority to all security interests, tiusts,
liens, charpes and encumbrances, statutory or otherwise, in favour of any Person (thei
"Receiver's Charge").

21, The Receiver and its Tegal cotmse] shall pass their accounts from time to time.

22, Priorto the passing of its accounts, the Receiver shall be at wa.:rty Trom time o time to apply
ressgnable amounts, ‘out of the monies in its hands, against.its fees and disbursements,
including the legal focs and disbursements, incurred at the normal rates and charges of the
Recejver or js connsel, and such amounis shell. constitiie advances against its rermuneratian
and disbursements when dnd as approved by this Cowt,

FUNDING GF THE RECEIVERSHIP

#3.  The Recejiver shall be at iibe:rty and. it 1 hﬁrﬂby ernpowered o borrow pursuant to the DIP
 Facility epproved by this Honourable Court in the CCAA Proceedings:

GENERAL

24 T'ha.RaﬂEi?er may from time to time @pply to this Court for adyice and directions in the
discharge of its powers and duties hereunder,

WLz DS R000T USH0TAvE
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o 16—

Nothing in this Order shall prevent the Keceiver ﬁm:-acﬁng.asl Mpnit’qr pursiant 10 the CCAA
Proceedings of the Applicents or.as 4 trustee in bankruptcy ‘of the Applicants.

‘This Court Bereby requests fhe aid and recognition of ‘any cowt, tibunal, regalatory or
admimstrative body having jurisdiction in Canada, the United States and Mexico 1o give effect

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

27.

28.

AN courts: fribunals, regulptory and administrétive bodies are hereby respectfully requested to

make such orders.and to provide such assistance fo the Receiver, as an officer of this Court, as
may be necessary or desirable 1o give effect to this Order oz fo assist the Receiver and its agents
in cerrying out the temms of this Order..

The: Receiver be 4t liberly and is hereby suthorized and empowered to a;uaplj:y to any court,
tibunal, regulatery or administrative body, wherever located, for the recogmiion of this Order

and for assistance in carrying out the terms of this Order.

Any intexested party may apply to this Court to vary or amend this Order on not léss than 7

days' notice to the Receiver and to amy other party likely to be affected by the order sought or
upon stich other notice, if any, as this Cowt may order.

— . W
5. Aoveseceisdo
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SCHEDULE A"
RELATED ENTITIES

1,  Tsehum Hatbout Place Holdings Ltd,

WSLepNIASE 000015608 3G
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SCHERULE "B"
MANAGEI\ENT COMMITTEE CHARTER

"‘Ihs Charter ¢f the Managerent Conmttee is cieated piysuant o paragraph 6 of the
Order of the Court of Queen's Bench of Alberte, dated October 8, 2009, in Action No.

0901- 11866 as may be amended from time to time (the "Order™). Capztalizeﬂ terms not.

otherwise defined haram sha]l have th@:: meaning ascribed to such terms in the Oxder,

Purpose of *hﬂ.MﬂMg_emmt_com injttee

2.

Thie purpose of the Management Committee is to provide advice and guidance to. the
Receiver in the management of the Applicams a5 the Reesiver cormpletes its obligations
under the Regeivership Order.

Membership and Eligihility of the Management Committee

3.

The Mensgement Committee shall be comprised of &ix individuals: e Receiver, one to
be selected by the Applicents, dne to be selected by covnsel for Olympia Trust, one to be
selected by Borden Ladner Gervais LLP, counsel for vertain bondhelders, one to be
selected from bosidholders not part of the class action proceedings, who shall be Karen
Stedlock wntil they so select, and a sixth inemberto be nominated by Brownlee LLP and
Beauniont Choreh LLP, counsel for certain mortgagees.

Styucture and Operations of the Management Commiftee

&,

A desipnate of the Receiver shall serve as the chairperson of the Management
Commitiee. The Management. Committee shall mest at. such times and places as are
determined by the Committes chatrperson; provided that meetings may be called when
deemed necessary or desirable by any miember of the Mdnagement Comwnittee or its
thairperson. The Management Comimittee shall govern.its affairs by a majority vate.
"The chafrperson shall not have & vote except a casting vote as xecessary. Members of the
Management Committeé tnay fpam::mpam in-a meeting of the Corumittee by means of
conference call or similer communications equipment by means of which all persons
parficipeting in the meeting can hear each other. Any person invited by the chairperson
may sfténd any meeting of the Mamagement Committee. Any Member of the
Management Comruittee who is unable fo participate in any meeting may appoint &
substitute fo atiend and vote i his or her place,

Management Comonities Responsibilities

=

The Management Cmnmtftea shall have the following powers {subject always to the
Oirder and the powers of the R&cmw:r)

{8  Toepprove all matérial contracts of the Applicants;

WELegp S0 1\ 56067296
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To approve all budgets and business plans of the: Applicants and to assist in:

planning and implementing an invitstion for proposals and offers for the ProDErty
of the Applicants;

To. give such advice as they deem appropriate to the Applicents;

i any member of the Meanagement Commities Is dissatisfied with ary decision.of
the Management Committee, he or she ‘may apply to the Court for sock advice.
and-direction as he or she may deem necessary of sppropriate; and,

Such ancillary powers as udy: be 1iscéssery or appropriate to give full or better
sffect to the mandate anid pcw&rs of the Management Coifirmittee.

WLegINDS4 587000 TS SE05 T v
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Action Ne. 0901-1 1866

IN THE COURT OF QUEEN'S BENCH OF ALBERTA
JUDICIAL CENTRE OF CALGARY

IN THE MATTER OF THE COMPANIES'
CREDITORS ARRANGEMENT ACT,
RB.C. 1985, c. C-36, AS AMENDED, THE
JIEDI&WR.EACT R.B.A. 2000, ¢. Ju2,
AS AMENDED AND THE BUSINESS
CORPORATIONS ACT, R.8.A. 2000, c. B-9,
AS AMENDED

AND mﬂ-m MATTER OF A PLAN OF
COMPROMISE OR ARRANGEMENT OF
SHIRE INTERNATIONAYL REAL ESTATE
INVESTMENTS LTD., SHIRE CAPITAL LTD.,
HALAMA GARDENS LL.C, SHIRE ASSET
MANAGEMENT LTD., WINN RIVER RESORT
LTD., FORT MCMONEY PROPERTIES 1T LTD.,
HALAMA GARDENS LYD., MAPLES AND
WHITE SANDS. mw:s*rl\mm 1.TD., FORT
MCMONEY PROPERTIES LYD., CHEMAIN"[}S
PROPERTIES LTD., SKAHA LAKE
DEVELOPMENT LTD., TSEHUM HARROUR
LTD., BEARSPAW AT 144™ AVENUE LTD.,
BEARSPAW AT 144™ EQUITIES LTD.,
BEARSPAW AT 14477 BONDS INC., TSEHUM
HARBOUR EQUITIES LTD., TSEHUM
HARBOUR BONDS LTD., (}RIL“LIA
INVESTMENTS L.TD., 0726028 B.C. LTD., 0675816
B.C.LTD. and BGSUN*S HOLDINGS 1LTH:

RECEIVERSHIF ORDER

Bennett Jones
43500 Bankers Hall East
TR SF THE COURT 855.- 2nd Street S.W.
CLERKOF THE COURT Calom A TaDte
OCT 89 2000 " Ken'T. Lenz
| i _ Telephone: (403)298.3317
CALBARY, ALDEFTA ¥ Fax:: {(403) 2657210

-FileNo: 645971

WSLegs10843STI00001 65606 1206



10730708 13:40 FAX 604 688 2827 _OWEN_BIRD LAW_CORP @o3l 032

BETWEEN:
ROMSPEN MQF{TGAGEILCQHF@HAT]QN

AND:

SHIRE INTERNATIONAL REAL ESTATE'
INVE$TMENT$ wu., SHIHE GAPITAL LYD,,
SHIRE ASSET MANAGEMENT L‘m wmm RIVER
RESORT LTD., FORT MCMONEY PROPERTIES 1l
L1D., HALAMA GARDENS LTD., MAPLES AND
WHITE SANDS INVESTMENT LTD., FORT
MCMONEY PROPERTIES LTD., CHEMAINUS
PROPERTIES LTD., SKAHA LAKE DEVELOPMENT
LTR., TSEHUM HAHBGUH LTD., BEARSPAW AT
144™ AVENUE LTD., BEARSPAW AT 144™
EQWITIES L. TD., BEARSPAW AT 144™ BONDS

NG, TSEHUM HARBOUR EQUITIES LTD.,
TSEHUM HARBOUR BONDS LTD., E)FtILLlA
INVESTMENTS LTD,, 0726028 B.C. LTD., 0675816
B.C. LTD. and EOSUN'S HOLDINGS LTD.

{ﬁppﬂcams'}'ﬁmpandents

CIVIL. NOTIGE OF APPEAL.

Counsel for the Appellant

Owen Blrd Law Corparation
2900-595 Burrard Street
Vancouver, BC VIX 1J5

Attention: Scoit H. Stephens

Telephone: 1-604-691-7521

 Fax: 1-604-632-4447
Solicitor's File No. 30200/0004

EHEODAEY Page 7 of 7
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Notice to the Respondent:

A respondent who fails to camply
with theé reguirements of the
Aberta Rules of Court and the
Court of Appeal Consolidated
Practice Directions, within the
prescribed time, will not-hé allowed
to present orgl argument; not be
entitled 1o costs, unless othierwise
ordered,

Fallure o appear ab the hearing
may also lead 1o an order or
judgment being made against the
respondent in their absence.
Noticé To All Parties:

Parties are required to provide an

address for service if it is different

than the address set ouf in this
document.

Parties are also reguired to notify
the Registtar of any change of
address throughout the
proceedings, to ensure that they
can be contacted at all times.

An #ddress for service within 30
kiltometres of the office of the
Registrar must be  provided

(RB(1)(B)(0).

EHE02453
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Appeat No, L2710 ¢
Action No. 0901- 11866

IN THE COURT OF APPEAL OF ALBERTA

IN THE MATTER OF THE COMPANIESCREDITORS
ARRANGEMENT ACT, R.S5.C. 1985,.¢. C.36, AS
AMENDED, THE JUDICATURE ACT, R.S.A. 2000, ¢. J-2,
AS AMENDE[J AND THE BUSINESS CORPORA TIONS
ACT, RB.A. 2000, c. B-9, AS AMENDED

AND IN' THE MATTER OF A PLAN OF COMPROMISE OR.
ARRANGEMENT OF SHIRE INTERNATIONAL REAL
ESTATE INVESTMENTS LTD., SHIRE CAPITAL LTD.,,
HALAMA GARDENS LLC, SHIRE ASSET MANAGEMENT
LTD., WiNN RIVER RESORT LTD., FORT MCMONEY
PROPERTIES Il LTD., HALAWMA GARDENS LTD,,
MAPLES AND WHITE SANDS INVESTMENT LTD., FORT
MCMONEY PROPERTIES LTD., CHEMAINUS
PROPERTIES LTD., SKAHA LAKE DEVELOPMENT.
LTD., TSEHUM HARBOUR LTD., BEARSPAW AT 145™

AVENUE LTD., BEARSPAW AT 144™ EQUITIES LTD.,
BEARSPAW AT 144™ BONDS INC,, TSEHUM HARBOUR
EGUITIES LTD., TSEHUM HARBOUR BONDS LTD,,

ORILLIA INVESTMENTS LTD., 0726028 B.C. LTD., -
0675816 B.C. LTD. and BOSUN'S HOLDINGS.LTD.

(the “CCAA Applicants™)

EILED)
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