


Meyler, Kevin 

From: Meyler, Kevin 
Sent: May 27, 2020 12:18 PM 
To: Frank Layton 
Subject: RE: [EXT] Re: Eagles Quay Properties, In Receivership 

Hello Frank, 

Thanks for your reply, I've provided a bullet point response to your email for purposes of convenience and ease of 
response. 

1. Can you please provide a contact number at which you can be reached as we understand that you may not be 
at the office full time given the current environment; 

2. For clarity with respect to the signage, are you agreeable to the current placement of the signage, or are you 
asking us to look into and respond the placement; 

3. With respect to maintenance, perhaps we could have a discussion on the responsibilities of EQPI and the 
anticipated costs, following which we would be happy to work with you, the other owners and the co-op (if 
applicable) as appropriate. 

4. With respect to your efforts to retain Eagles Quay: 

a. could you please provide an update on your efforts in this regard, as it has been a significant time 
following our last discussions and we'd note that we have yet to receive a formal offer to acquire the 
properties. If you are working with counsel on this, we would appreciate receiving an update from 
your counsel; 

b. We would highlight that if you are continuing to be interested in submitting such an offer to purchase 
all the properties subject to the receivership, time is of the essence as we are currently fielding offers 
for individual properties, which the Receiver will be proceed to continue to negotiate and accept, 
subject to court approval in accordance the Receivership Order. We confirm that you will be provided 
with the required notice of any court application seeking approval of such sales. 

5. Lastly, in order that we can respond to parties expressing interest in the EQPI lots on a timely basis, we 
reiterate our need to understand the implementation of the restrictive covenant concerning the Architectural 
Guidelines registered on title (the "Guidelines"), so would ask that you please respond to our specific 
enquiries, reproduced below for your convenience: 

a. We understand that you are the arbiter of the architectural guidelines and would ask that you please 
confirm that this is accurate; 

b. Please provide the estimated timeline with which approvals under the Guidelines is mandated to be 
provide, or an estimate of the anticipated timeline if no formal requirements are mandated; 

c. Given the specificity in the guidelines, in order to expedite the Receiver's response to parties 
expressing interest in the properties, and to be able to provide certainty to the sales process, we 
request consideration that the Architectural Consultant be amended to a representative of the 
Receiver (such as Mr. Jardine) and would appreciate discussing with you the manner in which a change 
in architectural may be considered. 

d. The Receiver reiterates its position that if certainty cannot be obtained in respect of items 5a and 5b 
(or resolved through the mechanism proposed in 5c) this could potentially impair the value of any 
realization to be obtained from the properties. 

Thanks in advance and new look forward to hearing from you, 
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Hardie Et Kelly Inc. 
In its capacity as Receiver of Eagles Quay Properties Inc. 
and not in its personal or corporate capacity. 

Per: 

Kevin Meyler 
Senior Vice President 
BDO Canada Limited 
Direct: 403.536.8526 
kmeyler@bdo.ca 

110, 5800 - 2nd Street SW 
Calgary, AB T2H 0H2 
Tel: 403.777.9999 
Fax: 403.640.0591 
www.bdo.ca 

Before you print think about the environment/Avant d'imprimer, pensez a l'environnement 

From: Frank Layton <fplayton@shaw.ca> 
Sent: May 26, 2020 10:43 PM 
To: Meyler, Kevin <kmeyler@bdo.ca> 
Subject: [EXT] Re: Eagles Quay Properties, In Receivership 

r*/ 

Without Prejudice 
Kevin, 

I refer to your letter of May 20, 2019, received on May 21, 2020. 
In the future please do not hesitate to call me to discuss any matter. 

If I happen to be at our home at EAGLES QUAY, people that are enjoying a walk along the lakeshore trail that 
runs throughout EAGLES QUAY will approach me to discuss EAGLES QUAY. 
Although the sign at the entrance to EAGLES QUAY lists the features provided for owners at EAGLES QUAY, 
most often the individuals have not read or appreciated them. 
Brief and friendly discussions with passers by serve only to promote sales at EAGLES QUAY. 

The realtors have placed their contact information on the EAGLES QUAY sales signs that I had installed and for 
which I personally paid the costs to make and have the signs installed. The signs are not owned by EAGLES 
QUAY PROPERTIES INC. and I was not contacted for clarification or permission for the realtors to utilize the 
signs. 

As you will be aware, EAGLES QUAY has a grass boulevard throughout the development that requires lawn 
cutting and related maintenance in the Spring, Summer and the Fall. 
As no maintenance was being done, I again personally paid these costs last year and simply intended to 
provide the above information during discussions to resolve this matter. 
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I remain, as I always have, committed to a good faith co-operative approach.

I have been focused upon resolving this matter to retain EAGLES QUAY. Unfortunately, Covid-19 has 
impacted this matter, as it has also disrupted all of our normal activities. 

As I have not been dealing with you, it is only proper for me rely upon legal counsel regarding reaching a 
resolution which is in the best interests of all. 

My reply today is simply an informal courtesy to provide a timely response to you. 

Although I do not anticipate that others would be making a reference to the realtors, I will explain not to 
make any such reference. 

Regards, 
Frank P. Layton, Q.C. 

PRIVATE AND CONFIDENTIAL FOR INTENDED RECIPIENT ONLY: If received in error delete immediately. 

From: Meyler, Kevin <kmeyler@bdo.ca>
Sent: Thursday, May 21, 2020 11:25 AM 
To: Frank P. Layton, Q.C. <fplayton@layton-nc.com>
Cc: KRowan@ogilvielaw.corn; Ryan Zahara <RZahara@mltaikins.com>
Subject: Eagles Quay Properties, In Receivership 

Good morning Frank, 

Please find enclosed correspondence with respect to the above noted matter, the contents of which we trust are self-
explanatory. 

Please do not hesitate to contact us should you wish to discuss. 

Thanks and hope you are keeping as well as can be expected in the current circumstances, Kevin. 

Kevin Meyler 
Senior Vice President 
(403) 536-8526 

We've adapted to a new way of supporting you. The health and safety of our people, clients, and community is our 
top priority. In response to the COVID-19 pandemic, we have temporarily closed our offices. All BDO partners and 
employees are working from home. Our teams operate effectively when working remotely, and will continue to deliver 
the highest level of service to our clients. Visit our website for COVID-19 related resources and updates for businesses. 

Nous nous sommes adaptes pour continuer a vous soutenir. La sante et la securite de nos gens, de nos clients et de 
nos collectivites sont notre priorite absolue. Etant donne revolution de la situation entourant la COVID-19, les bureaux 
de BDO sont temporairement fernnes. Tous les associes et tous les employes de BDO travailleront a domicile. Nos 
equipes fonctionnent efficacement de n'importe quel endroit et continueront d'offrir le plus haut niveau de services a 
nos clients. Visitez notre site Web pour prendre connaissance des ressources et mises a jour en lien avec la COVID-19 a 
l'intention des entreprises. 

The information contained in this communication is confidential and intended only for the use of those to whom it is addressed. If you have 
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received this communication in error, please notify me by telephone (collect if necessary) and delete or destroy any copies of it. Thank you. 

BDO Canada LLP (and its affiliates), a Canadian limited liability partnership, is a member of BDO International Limited, a UK company limited 
by guarantee, and forms part of the international BDO network of independent member firms. 

BDO is the brand name for the BDO network and for each of the BDO Member Firms. 

Le contenu de ce courriel est confidentiel et à l'intention du (des) destinataire(s) seulement. Si vous recevez cette transmission par erreur, 
veuillez m'aviser immédiatement par téléphone en utilisant le numéro mentionné ci-haut (à frais virés si nécessaire). Veuillez effacer ou 
détruire toutes copies de ce courriel reçues. Merci de votre collaboration. 

BDO Canada s.r.l./S.E.N.C.R.L. (et ses filiales), une société canadienne à responsabilité limitée/société en nom collectif à responsabilité 
limitée, est membre de BDO International Limited, société de droit anglais, et fait partie du réseau international de sociétés membres 
indépendantes BDO. 

BDO est la marque utilisée pour désigner le réseau BDO et chacune de ses sociétés membres. 
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Hardie Kelly 
LICENSED INSOLVENCY TRUSTEE 

VIA EMAIL 

June 24, 2020 

Frank P. Layton, Q.C. 
c/o Ogilvie LLP 
1400 Canadian Western Bank Place 
10303 Jasper Avenue 
Edmonton, T5J 3N6 

Attention: Kentigern Rowan, Q.C. 

Re: Eagles Quay Properties Inc. ("EQPI"), In Receivership 

Dear Mr. Rowan, 

We are writing further to our previous discussions pertaining to the Receiver's outstanding 
enquiries concerning, inter alia, the implementation of the Restrictive Covenant containing the 
architectural guidelines (the "Architectural Guidelines") which are registered on title to the EQPI 
lots. All of the EQPI lots with this registration are currently subject to a sales process being 
administered by Hardie & Kelly Inc., solely in its capacity as Receiver of EQPI. The Receiver 
understands that Mr. Layton may consider the Receiver's request to consensually appoint an 
independent third party as the architectural consultant (the "Architectural Consultant") pursuant 
to the Architectural Guidelines. 

The Receiver has worked with Mr. Jardine as its listing agent to determine a potential 
Architectural Consultant and has identified Ms. Karen Richinski ("Ms. Richinski") as a proposed 
candidate. Ms. Richinski is an Architectural Technologist and owner of KD Residential Design 
based out of Sylvan Lake, Alberta. Ms. Richinski's website can be found at the following link: 

https://kdrd.ca/about/ 

Ms. Richinski has been provided a copy of the Architectural Guidelines and has attended to the 
EQPI properties. She has proposed a fee for services of $500 per property and has suggested a 
proposed scope to her engagement which is appended hereto as Appendix "A". 

In order to complete the attached scope, Ms. Richinski advises that her involvement would 
require two site visits per property (1 during construction and 1 after to confirm landscaping is 
complete and that the house conforms to the approved drawings). 

It is the Receiver's respectful opinion that the appointment of an independent individual to 
respond to enquiries on a timely basis pertaining to the implementation of the Architectural 
Guidelines will provide certainty to parties looking to purchase and develop an EQPI lot. The 
Receiver expects that this appointment of a third party as the Architectural Consultant will 
therefore result in the best possible realizable value for the EQPI lots being obtained. 

We look forward to hearing from you at your earliest opportunity with respect to Mr. Layton's 
position on the appointment of Ms. Richinski as Architectural Consultant. 

Hardie & Kelly Inc. 110, 5800 - 2nd Street SW Calgary, AB T2H OH2 • Tel: 403.777.9999 Fax: 403.640.0591 www.insolvency.net 



We would then appreciate a response to the remaining outstanding enquiries contained in our 
correspondence dated May 20, 2020. 

Should you, and or Mr. Layton, wish to discuss any of the foregoing further, please let us know 
and we will coordinate a call. 

Yours truly, 

Hardie & Kelly Inc., 
solely in its capacity as Receiver of Eagles Quay Properties Inc. 
and not in its personal or corporate capacity 

Per: 

Kevin Meyler 
Senior Vice President 
(403) 536-8526 

c.c. Ryan Zahara — MLT Aikins LLP (by email) 
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Appendix "A" 

Proposed scope of services: 

To review that the following are sufficient for the Eagles Quay development 

• General massing & position on the property; 
• Lot coverage & square footage requirements; 
• Elevation style and detailing; 
• Exterior finishes & colours; 
■ That landscaping be completed 1 year after construction; 
• Fencing style; 
• That drawings include all specified information; 
• That any recreation vehicles are screened from view; 
• That auxiliary buildings match the primary residence. 

Services excluded from proposed scope: 

• Grading & drainage; 
• Building code compliance; 
■ Compliance with local municipal bylaws; and 
• Service locations 





I BDO 
VIA EMAIL 

July 9, 2020 

Tel: 403 777 9999 
Fax: 403 640 0591 
www. bdo. ca 

Frank P. Layton, Q.C. 
c/o Ogilvie LLP 
1400 Canadian Western Bank Place 
10303 Jasper Avenue 
Edmonton, T5J 3N6 

Attention: Kentigern Rowan, Q.C. 

BDO Canada Limited 
110, 5800 - 2nd Street SW 
Calgary, AB T2H 0H2 Canada 

Re: Eagles Quay Properties Inc. ("EQPI"), In Receivership 

Dear Mr. Rowan, 

As you may be aware, we confirm that in March, 2020 Hardie Et Kelly Inc. ("HKI") 
merged its operations with BDO Canada Ltd. ("BDO"). Pursuant to this transaction, on 
June 30, 2020 BDO sought and received an Order of the Court of Queen's Bench 
substituting BDO in place of HKI as Receiver of various mandates, including that of EQPI. 

We write further to the restrictive covenants registered against title to the EQPI 
properties subject to the Receivership Order. A copy of the restrictive covenants are 
attached herein as Appendix "A" for your convenience. 

Architectural Guidelines 

As you are aware, in its correspondence dated May 20, 2019 to Mr. Frank Layton, which 
we understand was received on May 21, 2020, the Receiver requested clarification on 
the implementation of the architectural guidelines (the "Architectural Guidelines") 
contained in the restrictive covenants, including but not limited to: 

1. Confirmation that Mr. Layton is the arbiter of the Architectural Guidelines; 
2. An estimated timeline with which approvals under the Architectural Guidelines is 

mandated to be provided, or an estimate of the anticipated timeline if no formal 
requirements are mandated. 

On June 24, 2020, in the absence of a response to the above and subsequent requests for 
clarification, and following our discussions with respect to Mr. Layton's willingness to 
consider the appointment of an independent third party, the Receiver proposed the 
retention of Ms. Karen Richinski ("Ms. Richinski") as an independent third party to act 
as architectural consultant which based on Mr. Layton's correspondence of June 11, 
2020 was made through your office. A copy of this correspondence is attached as 
Appendix "B". 

We understand that you have not yet received instructions from Mr. Layton as to his 
consent to the appointment of Ms. Richinski and you have been advised that the 
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Receiver may need to make an application to the Court to try and resolve this issue so 
that sales of properties and development of the purchased lots of EQPI can proceed. 

Mr. Layton's failure to respond to requests from prospective purchasers as the 
Architectural Consultant is frustrating the application of the Architectural Guidelines 
and is making the restrictive covenant unworkable from the position of EQPI. 

Wastewater and Water System Restrictions 

In addition to the Architectural Guidelines, we understand that Frank P. Layton and 
Carol A. Layton have also registered a further restrictive covenant pertaining to certain 
wastewater and water system restrictions made in writing dated as of November 23, 
2007 (the "Agreement") between Frank P. Layton and Carol A. Layton as Grantor and 
owner of the Servient Lands (being defined in the Agreement) and Frank P. Layton and 
Carol A. Layton as Grantee and owner of the Dominant Lands (as defined in the 
Agreement). 

In the course of discussions with Mr. Jardine as the listing agent for the EQPI properties 
subject to the Receivership and in light of the uncertainty arising from the 
implementation of the Architectural Guidelines, the inability to convey appropriate 
responses to individual purchasers is potentially impacting the value to be obtained from 
the realization of the EQPI properties. As a result, the Receiver is also proposing that 
carriage and control of the water and waste water system be transitioned to the County 
of Lacombe (the "County"). 

In the course of discussions with Mr. Jardine and the County, we understand that subject 
to finalization of certain conditions and costing models, the County would be willing to 
assume carriage and control of the water and waste water system at Eagles Quay. We 
understand as part of this process, certain information may be required from Mr. Layton 
to finalize the conditions and costing models. 

If the Receiver cannot obtain a response from Mr. Layton in respect of this matter it also 
frustrates the purpose of the restrictive covenant and renders it unworkable. 

Response requested 

We would ask that Mr. Layton please advise by no later than July 16, 2020 whether he 
would consensually agree to: 

(i) the appointment of Ms. Richinski, or a mutually agreeable independent 
individual to serve as Architectural Consultant under the terms of 
Architectural Guidelines; and 

(ii) the transition of the water and waste system to Lacombe County 

Absent Mr. Layton's consent as requested above, the Receiver anticipates making an 
application to the Court for advice and direction with respect to the appointment of Ms. 
Richinski and the transition of the water and waste system to Lacombe County, as the 
Receiver has received feedback from Mr. Jardine that these items, are affecting the 
Receiver's ability to market the 11 Eagles Quay lots that are subject to the Receivership. 
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We look forward to hearing from you no later than July 16, 2020 with respect to the 

above. 

Yours truly, 

BDO Canada Ltd. 
solely in its capacity as Receiver of Eagles Quay Properties Inc. 

and not in its personal or corporate capacity 

Per: 

Kevin Meyler 
Senior Vice President 
(403) 536-8526 

c.c. Ryan Zahara - MLT Aikins LLP (by email) 
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Tel: 403 777 9999 
Fax: 403 640 0591 
www. bdo. ca 

VIA EMAIL 

July 10, 2020 

Frank P. Layton, Q.C. 
c/o Layton PC 
5003 Donsdale PC 
Edmonton, AB T6M 2V2 

BDO Canada Limited 
110, 5800 - r d Street SW 
Calgary, AB T2H OH2 Canada 

Re: Eagles Quay Properties Inc. ("EQPI"), In Receivership 

Dear Mr. Layton, Q.C. 

As you are aware, the Receiver has been marketing the EQPI lots subject to the 
Receivership subsequent to the original listing agreement and sales process approved by 
the Courts on May 16, 2019. 

Pursuant to this sales process, the Receiver has entered into a conditional purchase and 
sale agreement (the "Proposed Sale Agreement") for a lot, with the sale conditional 
upon, inter alia: 

1. Court approval; and 
2. Approval and acceptance of the architectural controls 

The Receiver maintains that it would be more advantageous for the sales process and 
the ultimate potential realizations to have an independent individual act as 
architectural consultant. However, in an attempt to try and get the Proposed Sale 
Agreement completed we are forwarding you the proposed Garrow house plans (the 
"House Plans") for your review and approval given our still yet unconfirmed 
understanding that you are acting as the Architectural Consultant. 

We understand that the one change to the submitted plan is that the walk-out basement 
will be removed to avoid the significant ground work required on the lot to 
accommodate it. We are also advised that the materials for exterior finishing will be 
the approved materials outlined in the architectural control guidelines and that the 
purchaser's realtor advises that this will be a striking home that will be a quality 
addition to the Eagles Quay community. 

We confirm that you will be provided notice of the Receiver's application with respect 
to the approval sought for any sale and would ask that any communication with respect 
to the proposed House Plan be made through the Receiver, or if that is not feasible, be 
restricted to matters pertaining to the architectural controls. 

The Receiver requires that you provide your response to the proposed House Plans in 
your role as Architectural Consultant by no later than July 17, 2020. 

Yours truly, 



BDO Canada Ltd. 
solely in its capacity as Receiver of Eagles Quay Properties Inc. 
and not in its personal or corporate capacity 

II
Per: tAit, 
Kevin Meyler 
Senior Vice President 
(403) 536-8526 

C.C. Ryan Zahara - MLT Aikins LLP (by email) 
Kent Rowan - Ogilvie LLP (by email) 
Jim Jardine - Trilliant Real Estate Group Ltd. (by email) 





LAYTON PC 
FRANK P. LAYTON, Q.C. 
BARRISTER AND SOLICITOR 
USA FOREIGN LAW CONSULTANT 

COUNSEL AT LAW 
BOARDROOM COUNSEL 
INTERNATIONAL COUNSEL 

fplayton@layton-qc.com P 780.424.4272 F 780.424.4275 5003 Donsdale Drive, Edmonton, Alberta Canada T6M 2V2 www.layton-qc.com 

July 16, 2020 

BDO Canada Limited 
110, 5800 — 2nd Street SW 
Calgary, AB T2H OH2 

Attention: Kevin Meyler 

Dear Kevin: 

Re: EAGLES QUAY PROPERTIES INC. / ATB Financial 

VIA EMAIL 

As you have previously been advised, the writer does not accept the legal validity of your appointment as 
Receiver of EAGLES QUAY PROPERTIES INC. Indeed, it is very important to address the outstanding issues 
relating to this matter with a view to expeditiously obtaining a fair and reasonable settlement for the benefit 

of all parties. We remain committed to attaining a mutually agreeable settlement which is in the best 

interest of all parties. The parties' mutual agreement for settlement will also avoid the unnecessary ongoing 

and new legal proceedings. 

The contents of this letter and the remaining outstanding issues have all arisen as a result of the Receiver's 

refusal to meet at EAGLES QUAY as initially agreed to with the writer when the Receiver first contacted me. 

It is the responsibility of all parties to make good faith efforts to properly resolve this matter without undue 

delay or additional cost. 

It is imperative that the parties meet at EAGLES QUAY at the earliest opportunity, which provides the 

overdue opportunity to discuss all relevant issues and to properly understand and appreciate the 

outstanding features that make EAGLES QUAY the most superior property on Sylvan Lake. 

The matters addressed in this letter arise due to the fact that the Receiver did not meet at EAGLES QUAY 

as originally agreed. As a result, the Receiver did not acquire the detailed information regarding EAGLES 

QUAY or the information regarding the other interested parties. 

The writer's response relates solely to the EAGLES QUAY Architectural Guidelines and THE PROPERTIES OF 

EAGLES QUAY CO-OP LTD. ("EAGLES QUAY CO-OP LTD.") and is not an acknowledgement of the validity of 

the appointment of a Receiver for EAGLES QUAY PROPERTIES INC. Our position remains that the Receiver 

has no legal authority over EAGLES QUAY PROPERTIES INC., including no authority to deal with the EAGLES 

QUAY lands. 

PATENT 84 TRADEMARK AGENT LAYTON PC denotes: 
I PIC MEMBER Frank P Layton Professional Corporation 



I refer to your letter of late afternoon Friday, July 10, 2020, requesting Architectural Guideline approval for 
a draft and materially incomplete form of proposed building plan and including confirmation that there 
were substantial revisions to be made to the draft building plan (i.e.: deletion of a walkout basement). 

I also refer to your July 9, 2020 letter to Kent Rowan (received July 13, 2020), and note that you attached 
an incomplete copy of the EAGLES QUAY Architectural Guidelines, missing several pages. 

I confirm that the response to yourJuly 9, 2020 letter is provided simply a courtesy due to the short deadline 
for a response imposed by you. For clarity, I once again advise you that you should communicate with our 
legal counsel and not directly with the writer. 

There are further significant deficiencies, as the draft building plan does not include reference to a 
substantial number of the requirements set forth in the Architectural Guidelines. 

Architectural Guideline approval is dependent upon compliance with the Architectural Guidelines. 

Architectural Guideline approval is based upon the final form of building plans that meet all of the 
requirements of the Architectural Guidelines. 

EAGLES QUAY is the most superior and prestigious development on Sylvan Lake with multi--million dollar 
homes being built by purchasers. 

The purpose for the Architectural Guidelines is to provide property owners with the expected continuity of 
the quality of the homes at EAGLES QUAY. 

As the Architectural Consultant, Frank Layton's knowledge, understanding and reputation for integrity and 
ethical conduct provides the current owners and future purchasers with confidence that the Architectural 
Guidelines will be property applied to all homes built at EAGLES QUAY. Clearly, the appointment of an 
Independent Architectural Consultant would be against the best interests of EAGLES QUAY purchasers and 
owners. Frank Layton is not amenable to any such appointment of an Independent Architectural 
Consultant. 

Architectural Guideline approval of building plans is not required for the purchase of an EAGLES QUAY 

Estate Lot. Architectural Guideline approval was not obtained for any of the six (6) EAGLES QUAY Estate 
Lots already sold. 

I refer to your comments regarding EAGLES QUAY CO-013 LTD. contained in your July 9, 2020 letter to Kent 
Rowan. Simply stated, EAGLES QUAY CO-OP LTD. is an independent corporation. 

EAGLES QUAY PROPERTIES INC. has no interest in or involvement with EAGLES QUAY CO-013 LTD. 

I trust this clarifies for you that EAGLES QUAY PROPERTIES INC. has no legal involvement in and should not 
interfere with the operations at EAGLES QUAY CO-013 LTD. 

LAYTON PC 
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As a simple courtesy, in this one instance the writer can provide you with the following information 
regarding EAGLES QUAY CO-013 LTD. 

EAGLES QUAY CO-OP LTD. has always engaged highly qualified and experienced operators for the water 
and waste water system. 

A few years ago, Lacombe County offered operational water services. EAGLES QUAY CO-013 LTD. and 
Lacombe County address the possibility of Lacombe County becoming the operator for the EAGLES QUAY 
CO-OP LTD. water system. EAGLES QUAY CO-013 LTD. and Lacombe County both concluded that EAGLES 
QUAY CO-013 LTD. was better served by its existing operator at a much lower cost. Therefore, there was 
no benefit to having Lacombe County become the operator for the water system. 

Yours truly, 

LAYTON PC 

Frank P. Layton, Q.C. 

FPL/mjb 

cc: Ogilvie LLP 
Attn: Kent Rowan 

LAYTON PC 

Page 3 





13D0 
VIA EMAIL 

July 31, 2020 

Tel: 403 777 9999 
Fax: 403 640 0591 
www. bdo, ca 

Frank P. Layton, Q.C. 
c/o Ogilvie LLP 
1400 Canadian Western Bank Place 
103030 Jasper Avenue 
Edmonton, AB 3N6 

Attention: Kentigern Rowan, Q.C. 

BDO Canada Limited 
110, 5800 - 2nd Street SW 
Calgary, AB T2H OH2 Canada 

Re: Eagles Quay Properties Inc. ("EQPI"), In Receivership 

Dear Mr. Layton, 

We write in response to your correspondence of July 16, 2020 (the "July 16 Layton 
Correspondence"), a copy of which is attached hereto as Appendix "A" for your 
convenience. 

Architectural Guidelines and approval of house ❑lans 

As previously advised, potential purchasers have advised the Receiver on multiple 
occasions (through Mr. Jim Jardine of Trilliant Real Estate Group Ltd. ("Trilliant") who 
is the Receiver's listing agent) that the uncertainty with respect to the implementation 
and timeliness of responses on the architectural guidelines (the "AGs") are impeding 
their willingness to submit an offer on the EQPI lots that are currently subject to the 
Receivership. 

As expected, potential purchasers are hesitant to make the significant investment to 
purchase a lot from EQPI if they will be unable to obtain approval under the 
architectural guidelines in a reasonable and realistic manner. 

You describe a short deadline for a response on approval of AGs, but we would clarify for 
the record that enquiries from the Receiver and Trilliant with respect to the AGs, and 
implementation of same, have been outstanding for some time. These communications 
are summarized below: 

1. Unanswered requests for discussions by Mr. Jardine on July 30, 2019 whereby you 
were out of the office and unreachable until approximately August 19, 2019, 
approximately three weeks during the summer selling season; 

2. October 18, 2019 - Legal counsel for the Receiver had discussions with your legal 
counsel regarding the manner in which the AGs would be implemented whereby 
the Receiver's counsel was generally advised that given the specificity in the AGs 
that the individual completing the architectural assessment would not be an 
impediment; 
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3. May 20, 2020 - Receiver's correspondence to you requesting, inter alia: 

a) Confirmation that you are and remain the arbiter of the AGs; 
b) An estimated timeline with which approvals under the AGs are mandated to 

be provided, or an estimate of the anticipated timeline if no formal 
requirements are mandated; 

c) Whether you would be agreeable to the appointment of a representative of 
the Receiver to act as architectural consultant (such as the Receiver's listing 
agent, Mr. Jim Jardine of Trilliant) in order to expedite the Receiver's 
response to parties expressing interest in the EQPI lots. 

(collectively, the "Base Architectural Guideline Confirmations"); 

4. May 27, 2020 - The Receiver's response to your May 26, 2020 correspondence, 
responding to a number of points, inter alia, reiterating the Base Architectural 
Guideline Confirmations, noting that these confirmations were required to 
respond to parties expressing interest in the EQPI lots; 

5. June 3, 2020 - The Receiver's correspondence to you requesting a response to its 
May 27, 2020 correspondence and referencing the Receiver's inability to 
successfully reach you by phone as you suggested in your May 26, 2020 
correspondence and requesting an alternate phone number at which you may be 
reached; 

6. June 10, 2020 - Receiver's response to your correspondence of the same date 
whereby you noted that you had been away from the office and that you would 
be reviewing our correspondence with legal counsel tomorrow with the 
Receiver's correspondence reiterating our request for a response, particularly as 
it pertains to the architectural guidelines; 

7. On or about June 13, 2020 - In response to your June 11, 2020 correspondence 
whereby you indicated that your legal counsel was handling this matter and that 
we should contact him, the Receiver held discussions with your legal counsel 
whereby we obtained the understanding that while you were not agreeable to Mr. 
Jardine acting as architectural consultant, that without committing to such a 
position, you may be willing to consider the use of an independent consultant. 

8. June 24, 2020 - Following the Receiver seeking proposals from various individuals 
willing to act as an independent architectural consultant, it wrote to you, 
through counsel, proposing Ms. Richinski as a candidate and provided her 
qualifications and a proposed scope of her mandate. The Receiver was, and 
remains, of the opinion that the appointment of a third party as the architectural 
consultant would be expected to result in the best possible realizable value being 
obtained for the EQPI lots. 
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9. July 2, 2020 - The Receiver understands that its legal counsel contacted your 
legal counsel who advised that he had forwarded our June 24, 2020 
correspondence, but had not yet received instructions. 

10. July 9, 2020 - Upon neither the Receiver, nor its legal counsel, receiving a 
response to its June 24, 2020 correspondence, the Receiver corresponded with 
your counsel requesting a response to points 1 and 2 of the Base Architectural 
Guideline Confirmations and also advising that in the event it was unable to 
resolve this matter that the Receiver may need to make an application to the 
Court to try and resolve this issue so that the sales of the EQPI lots and 
development of the purchased lots of EQPI could proceed. 

11. July 10, 2020 - The Receiver's correspondence addressed to you in your capacity 
as architectural consultant advising that the Receiver has entered into a 
conditional purchase and sale agreement for a lot (the "Proposed Sale 
Agreement"), with the sale conditional upon, inter alia: 

a. Court approval; 
b. Approval and acceptance of the architectural controls. 

In this July 10, 2020 correspondence, the Receiver maintained its previous 
position that it would be more advantageous for the sales process and the 
ultimate potential realizations to the Receivership estate to have an independent 
individual act as architectural consultant. However, the Receiver noted that in 
an attempt to get the Proposed Sale Agreement completed, we were forwarding 
the proposed house plans of the potential purchaser for your review and approval 
given our yet still unconfirmed understanding that you were acting as the 
architectural consultant. The Receiver acknowledges that the submitted plans 
required one change pertaining to the walk-out basement being removed to avoid 
the significant ground work on the lot to accommodate it. 

Given that the Receiver was facing a condition date of the Proposed Sale 
Agreement (which had already been extended given the Receiver's inability to 
respond to the Base Architectural Guideline enquiries), the Receiver requested a 
response to this correspondence no later than July 17, 2020. 

12. July 14, 2020 - The Receiver responded through legal counsel, to your counsel's 
request for disclosure of the purchase price advising that the Receiver was not 
certain the relevance of the purchase price to the Receiver's enquiry to you in 
your capacity as architectural consultant concerning approval of the proposed 
house plans. The Receiver advised that once it received a response under the 
architectural guidelines (or confirmation that you would allow a third-party to 
take over as architectural consultant) and the Receiver is moving forward with 
sale approval of the purchase it would be happy to disclose the proposed 
purchase price provided it is kept confidential and appropriate undertakings or 
assurances are provided to the Receiver in that regard. 
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Receiver's comments with respect to the impact of the implementation of 
architectural guidelines 

The Receiver has the following comments with respect to the impact of the 
implementation of architectural guidelines and the Receiver's ability to maximize value 
from sales of the EQPI lots subject to the Receivership: 

1. As previously advised, in the course of discussions with potential purchasers, a 
key concern being communicated to Mr. Jardine is the timeliness and ability of 
the potential purchasers to have their property plans approved as in compliance 
with the architectural guidelines, or potential waiver of certain aspects of such 
guidelines as provided for therein. 

2. As highlighted herein, the Receiver has concerns with respect to the timeliness of 
responses to potential purchasers which may arise through your absence from the 
office, or otherwise potential delay in responding to requests and enquiries. 

3. You have advised that notwithstanding that you wish to retain the role of 
architectural consultant, you wish for all communications to be made through 
your legal counsel. Can you please confirm if this protocol is to be only 
communication with the Receiver, or for potential purchasers as well? 

4. In your July 16, 2020 response, you noted that the House Plans were incomplete. 
We would respectfully suggest that based on feedback from Mr. Jardine, without 
some certainty that the architectural guidelines are going to be reviewed and 
approved as appropriate in a timely, objective and independent manner, 
potential homeowners are not willing to incur the third party costs to complete 
comprehensive home plans and will chose to acquire one of the many other 
currently available lots for development in and around Sylvan Lake. 

5. We would also expect that an architectural consultant acting in the best interest 
of the stakeholders, including both the Receiver and the existing homeowners, 
would not only respond on a timely basis, but would also work with the proposed 
homeowner in an attempt to identify deficiencies (if any) in proposed plans and 
potential means of addressing such deficiencies rather than simply dismissing the 
proposed plans as having significant deficiencies and not providing any specific 
feedback on what those deficiencies related to. 

Potential incongruence of dual capacity 

The Receiver is of the respectful opinion that acting in a dual capacity as the 
architectural consultant and the principal of EQPI who has guaranteed the amounts 
outstanding to ATB Financial and who is of the opinion that the Receiver is not validly 
appointed may be hindering the efficient and effective marketing of the lands for inter 
alia, the following reasons: 
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1. Your enquiry, through counsel as to the potential purchase price of the sale, 
prior to responding on the merits of the house plans pertaining to the Proposed 
Sale Agreement, highlights a potential conflict of interest with your acting in a 
dual capacity as the architectural consultant and the principal of EQPI who has 
guaranteed the amounts outstanding to ATB Financial; 

2. Dissemination of your sentiments as conveyed in the July 16 Layton 
Correspondence that you do not accept the legal validity of the appointment of 
the Receiver and that you feel that the Receiver does not have the authority to 
deal with the EQPI Lands may serve as a disincentive for a potential purchaser 
who is already unfamiliar with the insolvency process from putting forth an offer 
for the EQPI lands to the Receiver; 

3. Acknowledging that such statement was made prior to the court approval of the 
listing agreement with Mr. Jardine, we understand from your earlier notification 
through an email dated May 13, 2019 that you were of the opinion that it was 
against the interests of all EQPI Stakeholders, for the Receiver to be involved in 
the market place and to be speaking to realtors and further, that the EQPI 
Stakeholders, have a legal priority above ATB and do not want the Receiver to 
market the EQPI Lands, which in the Receiver's respectful opinion further clouds 
the matter. 

Court application for advice and direction 

In the July 16 Layton Correspondence you advise that you are not amenable to the 
appointment of an independent architectural consultant, claiming that the appointment 
of such a consultant would be against the best interest of Eagles Quay purchasers and 
owners. 

Given the totality of the above circumstances, we advise that the Receiver intends to 
make an application before the Court of Queen's Bench for advice and directions, 
including proposing the appointment of an independent architectural consultant under 
the AGs, or in the alternative, requesting approval of specific guidelines with respect to 
the timeliness and form of response required from the architectural consultant in the 
event the Court is unwilling to grant the appointment of an independent architectural 
consultant. The specific guidelines would be substantially in the form as set out below: 
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1. House Plans submitted to 
architectural consultant 

10 business days to review and 
respond to purchaser whether House 
Plans are in compliance with AGs 

2. Response to Purchaser Response to purchaser must identify 
and explain the specific deficiencies 
where House Plans are not in 
compliance with AGs 

3. If no response to Purchaser 
received by the Purchaser 
within 10 days 

House Plans are automatically 
deemed to be in compliance with AGs 
and no further approvals are required 
from the architectural consultant. 

4. If architectural consultant 
identifies any substantive 
deficiencies in the House Plans 
the purchaser may revise and 
resubmit House Plans to the 
architectural consultant which 
restarts the timelines under #1 
above. 

Requested meeting at EQPI Premises 

With respect to your comments pertaining to the need to meet at Eagles Quay to provide 
the books and records of the Company; the other information pertaining to the EQPI 
properties and the Receiver's unwillingness to do so, we would like to clarify for the 
record the Receiver's representatives willingness to meet at the site, together with the 
numerous discussions by teleconference held by the Receiver and yourself, including the 
various efforts by the Receiver to obtain the books and records of the Company, which 
ultimately required an Order of the Court compelling that they be turned over. 

In your correspondence dated May 22, 2019, you requested a meeting with the Receiver 
and its lawyer at Eagles Quay on Monday May 27, 2019 to convey information that 
impacts the sale of the EQPI Lots. In the alternative, you suggested that you would like 
to arrange a call with the Receiver on May 24, 2019. 

You will recall that subsequent to the Receiver administering a process to obtain 
proposals from realtors understood to be generally familiar with the EQPI lots, the 
Receiver sought an Order (the "Listing Order") approving the terms of the listing 
agreement with Mr. Jim Jardine of Trilliant. 
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On May 24, 2019, the Receiver advised that Mr. Jardine would be available to meet with 
you at the EQPI premises, confirming that Mr. Jardine would be the appropriate 
representative of the Receiver to attend such meeting as he is the person engaged by 
the Receiver to market and sell the EQPI lots to prospective purchasers in accordance 
with the terms of the Listing Order. In addition, the Receiver also held the requested 
conference call with yourself and the Receiver and its legal counsel in attendance. 

On May 26, 2019, you sent an email to Mr. Jardine, with a copy to the undersigned 
canceling your meeting scheduled for May 27, 2019, advising Mr. Jardine that you were 
dealing with matters for the undersigned, but that you would follow-up to arrange 
another date and time for the meeting. 

On May 29, 2019, you sent an email to Mr. Jardine, with a copy to the undersigned, 
advising that you could meet at Eagles Quay on Sunday (June 2, 2019) at 2:00 p.m. to 
which Mr. Jardine confirmed on May 30, 2019 that this time worked for him. 

On May 31, 2019, you sent an email to Mr. Jardine advising that as a result of your very 
full schedule you were no longer available to meet with Mr. Jardine, but that you would 
contact him as soon as possible to set up a time to meet that upcoming week. Mr. 
Jardine responded to this email on June 1 advising that while he was tied up Tuesday 
morning of that week, he should be able to make any other day that week work. 

On June 13, 2019, given the Receiver understood that no subsequent communication had 
been received since your May 31 correspondence, the Receiver corresponded with you, 
copying Mr. Jardine enquiring if you anticipated having time to meet with Mr. Jardine at 
the EQPI properties and that the Receiver would leave it with the two of you to 
coordinate a time that was mutually agreeable. 

The Receiver understands that throughout June and July there was minimal contact as 
between Mr. Jardine and yourself, despite Mr. Jardine reaching out in an attempt to 
obtain information pertaining to the architectural controls, including, but not limited to 
a call on behalf of an interested purchaser on, or around July 30, 2019. At that time it 
was determined that you were out of the office and not checking messages until August 
19, 2019. 

On August 2, 2019, given the inability to reach you, the Receiver corresponded with your 
legal assistant at Layton PC advising, with a copy to yourself and Mr. Jardine, advising of 
the Receiver's enquiries that we would like to speak with you on. To the best of the 
Receiver's understanding, we did not receive a response to these enquiries. 

Next steps 

Should you wish to meet with Mr. Jardine at the EQPI lands, we understand that he 
remains ready and willing to meet. However, as previously advised, this meeting must 
only deal with updating Mr. Jardine's knowledge of the property, to the extent required 
and there should be no discussions regarding any of the disputes between ATB, Frank 
and Carol Layton and EQPI. 
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Validity of Receivership Appointment 

In terms of responding to other aspects of your correspondence, we have previously 
advised that the Receiver is validly appointed pursuant to an Order of the Court of 
Queen's Bench dated March 5, 2019. As we understand that the Receivership Order has 
not been appealed, vacated or rescinded, the Receiver is duly appointed and we will be 
proceeding to fulfil the terms of its appointment and its obligations to all of the 
stakeholders of EQPI. 

As noted above, the Receiver respectfully suggests that your challenge to the Receiver's 
appointment, including your stated position that "the Receiver has no authority to deal 
with the Eagles Quay lands", without providing a legal basis to such challenge, would 
appear to put you in a conflict of interest position while acting in an independent 
capacity as the architectural consultant under the AGs while the Receiver attempts to 
implement a sales process in accordance with the terms of the Receivership Order and 
the Sales Process Order granted on May 16, 2019 (which has also not been appealed, 
vacated, or rescinded). 

We will advise the Court of your position that the Receiver has no legal authority over 
EQPI, including no authority to deal with the Eagles Quay lands (albeit such lands are not 
defined). 

Potential settlement 

In response to a potential settlement of this matter, the Receiver has previously 
expressed our willingness to consider an offer to purchase the EQPI property from the 
Receiver. 

However, the Receiver cannot consider any other offers involving a resolution of matters 
with ATB as the Receiver is solely authorized by the Court to deal with the property, 
assets and undertakings of EQPI and to realize on that property and distribute the funds 
in accordance with the legal priorities to those funds. 

As you are aware, such a distribution will not result in the release of any security, 
guarantees and/or claims against yourself or Carol Layton, to the extent you have 
provided personal guarantees of the EQPI indebtedness to ATB and any proposed 
settlement of such claims will need to be dealt with directly through ATB. 

Wastewater and Water System Restrictions 

We acknowledge your response to the wastewater and water system restrictions matter 
and we will respond to this matter in due course. 

8 



Yours truly, 

BDO Canada Limited 
Solely in its capacity as Receiver of Eagles Quay Properties Inc. 
and not in its personal or corporate capacity 

Per: 

Kevin Meyler 
Senior Vice President 
(403) 536-8526 

c.c. Ryan Zahara - MLT Aikins LLP (by email) 
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