CANADA
PROVINCE OF QUEBEC
DISTRICT OF MONTREAL

No- 500-11-026779-054

SUPERIOR COURT
COMMERCIAL DIVISION

(In bankruptcy and insolvency)
Montreal, March 29, 2006

Present: The Honourable Daniel H. Tingley, ].5.C.

IN THE MATTER OF THE PLAN OF

- COMPROMISE OR ARRANGEMENT OF:

MINCO-DIVISION CONSTRUCTION INC.
(”Mincq”);~ SRR -

-and -

SLEB'1 INC. (“Sleb”);

L Debtors
-and -
LITWIN"BQYAD]IAN INC.
| Monitor
~and ~
RSM RICHTER INC.
Interim Receiver
- énd -

CANADIAN IMPERIAL BANK OF COMMERCE ~

Petitioner

AMENDED INTERIM RECEIVER ORDER

SEEING the Motion to Vary the Powers of the Interim Receiver filed by the Canadian Imperial
Bank of Commerce and the exhibits and the affidavit of Mr. A. Kenneth Miller filed in support
thereof (the “Petition”), the consent of RSM Richter Inc. to act as interim receiver (the “Interim




Receiver”) and the submissions of counsel for the Canadian Imperial Bank of Commerce and
the Debtors;

GIVEN the provisions of the CCAA, of the BIA and of the Initial Order;
WHEREFORE THE COURT: |
[1]. GRANTS the Petttlon,

[2]. ORDERS that the time for service of this Motion is hereby abridged so that the Motion
is properly presentable today and hereby dispenses with further service thereof;

[3].  ORDERS that RSM Richter Inc. is hereby appointed Interim Receiver, without security,
in respect of the Petitioners, with the powers hereinafter set forth until further order of
this Court. For the purposes hereof, the Property means the Petitioners’ current and
future assets, undertakings and properties of every nature and kind ‘whatsoever, and

- wherever situate including all cash and amounts held by thud par tes;

INTERIM RECEIVER’S POWERS

[4]. ORDERS that the Interim Receiver is hereby empowered and authorized, but not
~ obligated, to act at once.to do any of the following where the Intenm Receiver considers
it necessary or desuable

(a) to supervise and monitor all activities and conduct of the Debtor, notably with -
regard to the preservation, protection, possession, and/or control of the Property,
or any part or parts thereof, including, but not limited to, the relocating of any
Property to safeguard it, the engaging of security personnel, the taking of physical
inventories and the placement of such insurance coverage as may be necessary or
desirable; :

(b) to hold jointly with the Monitor all net proceeds and receipts arising from the
Project including, without limitation, all deposits, tax refunds or other receipts (the
“Net Proceeds”) in a trust account opened in the names of both the Monitor and
the Interim Receiver;

(c) to control and authorize any and all disbursements by the Petitioners after the date
- of this Order save in respect of charges secured by the Administration Charge, the
amount and details of which char ges will be 1epo1 ted by the Monitor to the Interim

Rece1ve1 ’cW1ce a month

(d). to inquire and analyze the extent to which the Ploperty is applopnately
safeguarded and controlled;

(e) to inquire, investigate, review and analyze the affairs and the Property of the
Debtors including, without limitation transactions relating to the development and
construction of Phase I of the Project (as defined in this Mo’aon) and any payments,
transfers and conveyances to thlrd partles or related persons; -
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(f) = to analyze and review all relevant data concerning the state of the accounts payable
of the Debtors, the status of contracts existing or required for the completion of
Phase I of the Project, the status of existing agreements with purchasers for the
purchase of units and marketing efforts for those units for which there are no sale
agreements and to communicate with the relevant third parties in regard thereof;

(g) to approve jointly with the Monitor the entering into by the Debtors of any new
contracts, agreements and settlements with third parties, and the Debtors are.
ordered not to enter into any contracts, agreements and settlements without the
appr oval of the Interim Receiver;

(h) to mqune into and analyze the funding requirements to bring Phase I of the Pr oject
to an appropriate state of completion and any available avenues for such funding
and to make any appropriate recommendations in such regard;

(i) toengage consultants, appraisers, agents, experts, auditors, accountants, counsel,.as. ..
the Interim Receiver deems appropriate and such other persons from time to time
and on whatever basis, including on a temporary basis, to assist with the exercise of
the powers and duties conferred by this Order; - - - -

() to report to, meet with and discuss with such seculed and unsecured c:1ed1t01s of -
the Debtors and their advisors, as the Interim Receiver deems appropriate, on all
matters relating to the Property and the receivership, and to share information,
‘subject to such terms as to confidentiality as the Interim Receiver deems advisable;
and ‘ o

(k) to report to, confer with and share all information 1e1at1ng to the Debtors and/or to
the Interim Receiver's  duties, powers and act1v1’aes as set out herein with the
Debtors' mortgage creditors;

() if necessary, apply at a later date to this Honorable Court for any further order it
may deem necessary or advisable; and

(m) to take any steps reasonably incidental to the exercise of these powers.

MARKETING PROCESS

[4. 1]. ORDERS that the Inteum Receiver is exclusively authonzed and empowered to conduct’
a marketing process with respect to all of the Property or any part or parts thereof and to

' (a) to market any or all of the Property, including advertising and-soliciting offers in
respect of the Property or any part or parts thereof and negotiating such terms and
conditions of sale as the Interim Receiver in its discretion may deem appropriate,
provided that, in so doing, ‘the Interim Receiver shall not complete any sale or
disposition of the Property without the approval of the Court;
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DUTY TO PROVIDE ACCESS AND CO- OPERATION TO THE INTERIM RECEIV ER

[5].

AORDERS that all Persons shall p10V1de the Intemn Rece1ve1 with any 1nf01mat10n,

~ORDERS that (1) the Debtors, (ii (") all of their current and former directors; officers,

(b) to perform all acts, sign all documents and take any necessary steps in order to
market, advertise or solicit offers with respect to the Property;

(c) to report to this Court on the outcome of the above mentioned marketing process on
or before the Stay Termination Date; and

(d) if applicable, apply for orders necessary to obtain the approval of the Court to sell,
transfer and assign all the rights, title and interest of the Debtors in and to the
Property and to convey the Property or any part or parts thereof to a purchaser or
purchasers thereof, free and clear of any hypothecs, charges, liens or encumbrances
affecting such Property or on such other terms as the Court may order;

and that the Interim Receiver shall be exclus1ve1y authorized and empowered to do so,
to-the exclusion of all other Persons, including the Debtors, and without interference
from any other Person.

documentation or Records, which the Interim Receiver, in its discretion, may request in
connection with the.marketing, advertising or solicitation of offers with respect to the

Pr opelty

employees, agents and shareholders, any other persons acting on its instructions or
behalf including, without limitation, any accountants or legal counsel, and (iii) all other
individuals; firms, corporations, governmental bodies or agencies, or other entities
having notice of this Order (all of the foregoing, collectively, being "Persons" and each,
being a "Person") shall forthwith advise the Interim Receiver of any Property in such’
Person's possession or control, shall grant unfettered immediate and continued access to
the Property to the Interim Receiver.

ORDERS that all Persons shall deliver to the Interim Receiver all of the Debtors’ books,
documents, securities, contracts, orders, corporate and accounting records and all
computer records, computer programs, computer tapes, computer disks, data storage

~__the Interim Receiver access to and use of accounting, computer, software and physical..

[6.1]
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and information of any kind of the Debtors relating thereto in their possession or control
(the foregoing, collectively, the "Records"), and shall provide to the Interim Receiver or
permit the Interim Receiver to make, retain and take away copies thereof and grant to

facilities relating thereto.

ORDERS all Persons not to destroy or dispossess themselves of any of the Property or
the Records without having prov1ded the Intenm Recelver with a prior notice of not less
than five business days.

media -and -programs containing-any-such-information,-and-any-ether-papers;-records———|———



- [9.3].—ORDERS that the Interim -Receive-r—-is-not—and-shall—not—be—dee—med~c'>1'—eonside1'ed~»tor be-a
successor employer, related employer, sponsor or payer with respect to any of the
employees of the Debtors or any former employees within the meaning of any -
provincial, federal or municipal legislation or common law governing employment or

~labor standards (the "Labor Laws") or any other statute, regulation .or rule of law or .

[7].  ORDERS that if any Records are stored or otherwise contained on a computer or other
electronic system of information storage, whether by independent service provider or
otherwise, all Persons in possession or control of such Records shall forthwith give

‘unfettered access to the Interim Receiver for the purpose of allowing the Interim

Receiver to recover and fully copy all of the information contained therein whether by -

‘way of printing the information onto paper or making copies of computer disks or such

other manner of retrieving and copying the information as the Interim Receiver in its

discretion deems expedient, and shall not alter, erase or destroy any Records without the

prior written consent of the Interim Receiver.  Further, for the purposes of this -
paragraph, all Persons shall provide the Interim Receiver with all such assistance in -

gaining immediate access to the information in the Records as the Interim Receiver may

in its discretion require including, without limiting the generality of the foregoing,

providing the Interim Receiver with instructions on the use of any computer or other
- system and providing the Interim Receiver with any and all acéess codes, account names
and account numbers that may be 1equ11 ed to gam access to the mfounatlon ’

NO PROCEEDINGS AGAINST THE INTERIM RECEIVER

[8]. ORDERS that no proceeding, enforcement process or extra-judicial proceeding in any
court or other tribunal (each, a "Proceeding") shall be commenced or continued against
 the Interim Receiver except W1th the written consent of the Interim Receiver or w1th

o 1eave of this Court. : :

LIMITATION ON THE INTERIM RECEIVER’S LIABILITY

[9]. - ORDERS that the Interim Rece1ve1 shall incur no 11ab111ty or obhganon as a 1esu1t of its
appointment or the fulfillment of its duties in carrying out the provisions of this Order, .

save and except for any gross neghgence or Wﬂ]ful nusconduct on 1ts palt

[9.1]. DECLARES that the Interim Receiver shall not be considered as operating or continuing
the enterprise of the Debtors, for any purposes whatsoever;

[9.2]. ORDERS that the Interim Receiver shall not incur any hablhty Wha’csoevel 1egardmg
third par’aes for any act done under the Order; :

equity for any purpose whatsoever, or any collective agreement or other contract
between the Petitioner and any of their current or former employees. In particular, the

Interim Receiver shall not be liable to any of the employeées of the Debtors for any wages
- . under applicable Labor Laws, including severance pay, termination’ pay and vacation

pay. The Interim Receiver shall not be liable for any contribution or other payment to
any pension or benefit fund;
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GENERAL

[94]. ORDERS that nothing herein contained shall require the Interim Receiver to take care,
ownership, control, charge, occupation, possession or management, or require.or
obligate the Interim Receiver to occupy or to take control, care, charge, occupation,
possession or management of any of the Property;

[9.5]. ORDERS that the Interim Receiver shall not, as a result of the Order or anything done in
 pursuance of the Interim Receiver's duties and powers under the Order, be deemed to be
in possession of any of the property of the Debtors within the meaning of any federal,
provincial or other legislation, statute, regulation or rule of law. or equity respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment

or relating to the disposal of waste or other contamination and regulations thereunder;

INTERIM RECEIVER'S ACCOUNTS

[9 6] ORDERS that any expend1tu1e or 11ab111ty which shall plopelly be made or incurred by
the Interim-Receiver, including -the-fees--of-the Interim Receiver and the fees and
disbursements of its counsel, incurred at the normal rates and charges of the Interim
Receiver and its counsel, shall be paid pursuant to the Third Revised Term Sheet and
shall be secured by the DIP Charge (as defined in the Initial Order, as amended and
restated) and shall have first priority over all of the present and future Plopelty the
whole as stated in the order of this Cou1t _granting the DIP Char ge

[10] ORDERS that the Interim Receiver may from the to time apply to this Court for advice
and directions in the discharge of its powers and duties hereunder.

[11]. ORDERS that nothing in this Orde1 shall prevent.the Intenm Rece1ve1 from actmg asa-
uustee in bank1uptcy of the Debtors _

[12]. REQUESTS the aid and 1ecogmt10n of any court, hlbunal regulatmy or administrative
body having jurisdiction in Canada to give effect to this Order and to assist the Interim
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 and to provide such assistance to the Interim Receiver, as an officer of this Court,

Receiver and its agents in carr ymg out the terms of ’ch.ts Ol de1

[13]. - ORDERS that the Interim Rece1ver be at liberty and is hereby - authonzed and
- empowered to apply to any court, tribunal, regulatory or administrative body, wherever
located, for the recogm’aon of this Order and for assistance in carrying out the terms of

_ th1s Order.
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THE WHOLE WITHOUT COSTS

Moﬁtreal, fhis 29th day of March, 2006

| _
The Hon. Daniel H. Tingley, J.C.S.

COPRIE QQMF@RME

(bl

rfnfﬂer adjoint
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