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TLC THE LAND CONSERVANCY OF BRITISH COLUMBIA

MONITOR’S FIFTH REPORT TO THE COURT

i. EXECUTIVE SUMMARY

¢ The Monitor recommends that the Petitioners” undertake a claims administration process and

supports the Petitioner’s application to the Court for a Claims Process Order;
» The Monitor has developed, but not implemented a process for seeking expressions of interest
and identifying appropriate transferees of ownership of Binning House, pending the outcome

of the appeal by UBC;

e TLC’s Board of Directors has undergone changes recently, with tendered resignations of three

board members, including Alastair Craighead (chairperson).
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1. PREAMBLE

1.1. Introduction

1.1.1. Wolrige Mahon Limited is the Court appointed Monitor (“WML” or the
“Monitor™) in these CCAA proceedings.

1.1.2.  On October 7, 2013, the Supreme Court of British Columbia (the “Court”) made an
Initial Order (the “Initial Order™), pursuant to the Companies’ Creditors
Arrangement Act (the “CCAA”), granting a stay of proceedings against TLC The
Land Conservancy of British Columbia, Inc, No. $36826 and TLC The Land
Conservancy (Enterprises) Ltd. {collectively referred to herein as “TLC” or the
“Petitioner”) until November 4, 2013 (the “Stay Period™).

1.1.3. On November 4, 2013, the Court confirmed the terms of the Initial Order and
extended the Stay Period to January 20, 2014 (the “Comeback Order”™) and on
January 20, 2014 the Court further extended the Stay Period to April 25, 2014 (the
“January 2014 Extension Order”).

1.1.4. Copies of the Initial Order, the Comeback Order and the January 2014 Extension
Order, together with other information on these CCAA proceedings, are posted on

the Monitor’s website at www.wmltrustees.com.

1.2. Purpose of Report

1.2.1. The purpose of the Monitor’s Fifth Report to the Court (this “Report™) is to
provide the Court with information, as well as the Monitor’s assessment and

recommendations concerming the following matters:

1.2.1.1. Implementation of a claimns administration process;
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1.2.1.2. Implementation of a process of soliciting interest from parties or
organizations in regards to acquiring / assuming ownership of TLC’s

property known as Binning House;

1.2.1.3. Updating the Court as to the status of TLC’s activities with regard to all
of its properties (*the Properties”);

1.2.1.4. Changes to TLC’s Board of Directors.
1.3. Restrictions, Limitations & Qualifications of Report
1.3.1. In preparing this Report, WML has relied upon:

1.3.1.1.  Discussions with, representations made by, and information provided by:

[.3.1.1.1. TLC’s management (“Management”);

1.3.1.1.2. TLC’s directors;

1.3.1.1.3.  Professional advisors and other consultants retained by TLC

in this matter;

1.3.1.2. TLC’s books and records, together with other information provided by

Management;

1.3.1.3. The decision of the Court on the application for approval of the sale of
Binning House, which was handed down by Madam Justice Fitzpatrick on

January 22, 2014 (the “Binning House Decision™).
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1.3.2. WML has not audited or otherwise verified the information contained herein as to
its accuracy or completeness. Accordingly, WML does not express any form of

assurance about the information contained herein.

1.3.3. Unless otherwise stated, all monetary amounts contained in this Report are

expressed in Canadian dollars.

1.3.4. Capitalized terms not defined in this Report are defined in the motion materials
filed by TLC in connection with these CCAA proceedings.
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2. CLAIMS ADMINISTRATION

2.1. Dueto TLC’s downsizing of personnel (during the 12 months preceding the CCAA filing),
the change of office locations and the turnover in accounting personnel, Management
acknowledges that it is not confident as to the accuracy and reliability of information

contained in TLC’s books and records.

2.2. Inits 4" Report to the Court, the Monitor discussed the need for implementing a claims
process, not only to assist with the quantification of creditors’ claims, but also provide a

dispute resolution mechanism.

2.3. TLC has confirmed to the Monitor that it intends to make application to the Court for a
Claims Process Order, to establish the bona fides of creditors’ claims and to provide a
dispute resolution mechanism. Attached as Appendix A is a draft of the proposed Claims

Process Order.

2.4. The Monitor agrees with and supports TLC’s intention to apply to the Court for a Claims

Process Order, a draft of which is set out in Appendix A.
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3. BINNING HOUSE
3.1. The Binning Decision
3.1.1. The Binning House Decision covered two (2) basic issues:
3.1.1.1. TLC’s application to sell Binning House to Mr. Bruno Wall, and
3.1.1.2. The challenge by University of British Columbia (“UBC™) to the validity
of the transfer of Binning House to TLC in 2008 by the executors of

Jessie Binning’s estate.

3.1.2. A copy of the Binning House Decision can be found in the TLC file on the

Monitor’s website at www.wmltrustees.com.

3.1.3. Court upheld the validity of the transfer of Binning House by the executors to Jessie

Binning’s estate.

3.1.4. The Court did not approve of the immediate sale and transfer of Binning House by
TLC to Mr. Bruno Wall, adjourning the matter pending further due diligence by
TLC.

3.2. Appropriate Owner for Binning House
3.2.1. Based upon the Binning House Decision, the Monitor developed a process for

seeking parties interested in acquiring Binning House, together with terms of

reference and criteria that the Monitor believes to be in keeping with the Court’s

expectations regarding a future owner.
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3.2.2. Attached as Appendix B is a draft copy of the Request for Expressions of Interest
in Binning House (the “Request Package”). It is the Monitor’s intent to circulate

this document, initially to:

3.2.2.1. TLC members;

3.2.2.2. Service List participants;

3.2.2.3. Several conservation organizations with which the Monitor has made

initial contact.

3.2.3. The Monitor intends to place advertisements in both a local and national
newspaper, for two consecutive weeks, to raise awareness of the process and seek
potential suitors for Binning House. Respondents to the advertisements will be
directed to contact the Monitor to obtain a copy of the Request Package. It is the
Monitor’s intent to track both the number of Request Packages sent out and the
number of expressions of interest received in return. The Monitor is of the view
that this will provide an important metric for the court to assess the robustness of

the process.

3.2.4. The District of West Vancouver has recently advised TLC that it is preparing a
proposal to ensure the continued preservation of Binning House, for the benefit of
the public.

3.3. Appeal of the Binning House Decision
3.3.1. On February 12, 2014 UBC gave notice of its intention to seek leave to appeal the

Binning House Decision, specifically with respect to the decision by the executors

for Jesse Binning’s will to transfer Binning House to Binning House Heritage

Society.
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3.3.2. Inview of UBC’s pending appeal of the Binning House Decision, the Monitor has

delayed taking any further action concerning Binning House until the matter has
been dealt with by the Court of Appeal.
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4. DEBTOR’S ACTIVITIES REGARDING PROPERTIES

4.1, Primary Conservation Lands

4.1.1. Appendix C — Schedule 1 lists twenty-four (24) properties that are collectively
referred to as Primary Conservation Lands. In regards to these properties,
Management and the Property Consultants have continue to hold informal and
preliminary discussions with various government agencies, as well as like minded /
competitor conservation organizations, identifying the nature and extent of interest

in various of these properties.

4.1.2. TLC’s property advisors confirm that that a pre-condition to any governmental
interest in acquiring these properties is that the properties must remain

unencumbered and without restrictive covenants on title.

4.1.3. Presently, there are no immediate plans for the disposition of the Primary

Conservation Lands and none are being actively marketed (i.e. listed for sale).

4.2, Other Conservation Lands

4.2.1. Appendix C — Schedule 2 lists seventeen (17) properties that are collectively
referred to as Other Conservation Lands and Management’s recent activity

regarding these properties includes the following:

4.2.1.1. Active discussions with a party expressing interest in one (1) of the
properties listed for sale, being a residential development property in
Sechelt (“Sechelt Lands™). The listing price was recently reduced from

$1.9 million to $1.2 million and a low value offer (not accepted) was
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received and a counter offer delivered. The counter offer has not been

accepted;

4.2.1.2. Discussions with a party expressing interest in another of the properties
listed for sale (list price $539,900), being a vacant parking lot adjacent to
Abkhazi Gardens in Victoria (“Lot #2”), have resulted in a conditional

offer being accepted;

4.2.1.3. TLC is seeking clarification of timing of removal of a municipal
restriction attached to Lot #2, as well as whether the Office of the
Attorney General for British Columbia (“the AG”) has any trust related

concerns, before bringing the matter before the Court;

4.2.1.4. TLC advises that there are ongoing discussions with conservation
oriented parties that have indicated interest in the acquisition of certain of
the remaining Other Conservation Lands including Eagle Bluff, which
houses the South Okanagan Rehabilitation Centre for Owls (“SORCO”).

4.3, Heritage Properties

4.3.1. Appendix C — Schedule 3 lists seven (7) properties that are collectively referred to
as Heritage Properties. Management’s recent activity regarding these properties

includes the following:

4.3.1.1. Discussions with a party expressing interest in the property known as
Keating Farm (listed for sale at $749,900) have resulted in an offer being
accepted, with due diligence underway and TL.C in contact with the AG

to determine whether the AG has any trust related concerns;
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4.3.1.2. Discussions and correspondence are ongoing with numerous parties
having a wide range of interest: from expressions of concern as to the
preservation of the Heritage Properties, to expressions of interest /

submission of proposals to purchase certain of the Heritage Properties.
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5. TLC’S BOARD OF DIRECTORS
5.1. Recent Resignations

5.1.1. The Monitor was advised that three (3) members of TLC’s board of directors have
recently tendered their resignations, including Mr. Alastair Craighead (the
chairperson of the board of directors) and Ms. Nitya Harris, both of whom have

been very active board members in these CCAA proceedings.

5.1.2. The Monitor understands that Ms. Penn in now the acting chairperson and Ms.

Frances Pugh has replaced her as the acting vice-chairperson.
5.2. Recent Appointments

5.2.1. Ms. Penn has confirmed that recently Mr. Bill Pearce (legal background) has been
added to the board of directors and that TLC is continuing with its assessment of
additional candidates, with an expectation of making further appointments to the
board of directors shortly.

5.3. Restructuring Strategy
5.3.1. The Monitor understands that it is the board of directors’ intention to continue with

the restructuring activities that are already under way, striving to sell / transfer

certain of the Properties to appropriate parties, enabling TLC to generate sufficient

funds to repay creditors and regain a firm financial foundation.
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6. MONITOR’S CONCLUSIONS & RECOMMENDATIONS

6.1. The Monitor believes that TLC’s continuing and most pressing issue is the raising of
sufficient cash to fund:

6.1.1. Day-to-day operations;

6.1.2. The costs of restructuring, including the funding of repayment of claims of

creditors;
6.1.3. Creation of an endowment fund to pay the costs of future conservancy operations.

6.2. The Monitor believes TLC should undertake a claims administration process to both
quantify and affirm the financial obligations to creditors, as well as establish a claims
dispute resolution mechanism. Accordingly, the Monitor supports TLC’s application to the

Court for approval of a Claims Process Order.

6.3. TLC should await the outcome of UBC’s appeal of the Binning House Decision before

taking any further action in connection with Binning House.

6.4. The Monitor believes that TLC should be permitted to continue its efforts to complete
pending sales of Keating Farm and Lot #2, as well as continue to market the Sechelt Lands

and other of the Properties.

All of which is respectfully submitted on this, the 274 day of February, 2014,

WOLRIGE MAHON LIMITED

in its capacity as Court Appointed Monitor for
TLC The Land Cgnservancy gf British Columbia &
nterpfises) Ltd.

President
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APPENDIX A

DRAFT CLAIMS PROCESS ORDER
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No. $137436
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

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

AND

IN THE MATTER OF TLC THE LAND CONSERVANCY OF BRITISH COLUMBIA, INC. NO.
536826, AND TLC THE LAND CONSERVANCY (ENTERPRISES) LTD.

PETITIONERS

ORDER MADE AFTER APPLICATION

BEFORE THE HONOURABLE )
) 04/Mar/2014
MADAM JUSTICE FITZPATRICK )

THE APPLICATION of the Petitioners coming on for hearing at Vancouver, British Columbia, on
the 04 day of March, 2014 (the "Order Date”); AND ON HEARING Steven D. Dvorak, counsel
for the Petitioners, and those other counsel listed on Schedule “A” hereto: AND UPON
READING the material filed, including the Monitor's Third and Fifth Reports to Court dated
November 28, 2013 and February 27, 2014 respectively; AND pursuant to the Companies’
Creditors Arrangement Act, R.S.C. 1985 c. C-36 as amended (the "CCAA"), the British
Columbia Supreme Court Civil Rules and the inherent jurisdiction of this Honourable Court:

THIS COURT ORDERS AND DECLARES THAT:

CLAIM PROCEDURE

Definitions
1. For purposes of this Order the following terms shall have the following meanings:
(a) “Business Day” means a day, other than a Saturday or a Sunday, on which
banks are generally open for business in Vancouver, British Columbia;
(b) ‘Claim” means the right of any Person against the Petitioners in connection with

any indebtedness, liability or obligation of any kind (including all contingent
liabilities} at the date of the initial order, namely October 7, 2013, that would be a



(c)

(h)

(i)

(1)

(m)

{n)

(o)

-2.

claim provable in bankruptcy within the meaning of the Bankruptcy and
Insolvency Act, R.S.C. 1985, c. B-3 as amended;

“Claims Bar Date” means 5:00 p.m. (Pacific Time) on , 2014,

“Claims Package" means the document package which shall include a copy of
the Instruction Letter, a Proof of Claim and such other materials as the Monitor
considers necessary or appropriate;

“Claims Procedure” means the procedures outlined in this order in connection
with the assertion of Claims against the Petitioners;

*Court” means the Supreme Court of British Columbia;

“‘Creditor” means any Person asserting a Claim or potentially having a Claim as
determined by the Monitor;

“Dispute Package” means, with respect to any Claim, a copy of the related Proof
of Claim and Notice of Revision or Disallowance;

‘Governmental Agency” means any federal, provincial, state or local government,
agency or instrumentality thereof or similar entity, howsoever designated or
constituted exercising executive, legislative, judicial, regulatory or administrative
functions in Canada, the United States, or elsewhere;

“Instruction Letter” means the letter regarding completion of a Proof of Claim,
which letter shall be substantially in the form attached hereto as Schedule ”B”;

“Notice of Revision or Disallowance” means a notice that may be delivered to a
Creditor revising or disallowing such Creditor's Claim as set out in its Proof of
Claim in whole or in part, which notice shall be substantially in the form attached
hereto as Schedule ‘D’;

“Person” means any individual, partnership, firm, joint venture, trust, entity,
corporation, unincorporated organization, trade union, employee or other
association, Governmental Agency, or similar entity, howsoever designated or
constituted;

- “Proof of Claim” means the form to be completed and filed by a Creditor setting

forth its Claim, which proof of claim shall be substantially in the form attached
hereto as Schedule "C”,

“Proven Claim” means the amount and status of the Claim of a Creditor as
determined in accordance with this Claims Procedure; and

*Monitor” means Wolrige Mahon Limited., Monitor for the Petitioners and not in
its personal capacity.
































































































