Court File No. CV-19-00615270-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF Section 101 of the Courts of Justice Act, RSO 1990, ¢ C43, as
amended, and in the matter of Section 243(1) of the Bankruptcy and Insolvency Act, RSC
1985, ¢ B3, as amended

BETWEEN:

ROYAL BANK OF CANADA
Applicant

and

DISTINCT INFRASTRUCTURE GROUP INC., DISTINCT
INFRASTRUCTURE GROUP WEST INC., DISTINCTTECH INC., IVAC
SERVICES INC., IVAC SERVICES WEST INC., and
CROWN UTILITIES LTD.
Respondents

; MOTION RECORD OF THE APPLICANTS,
MEGA DIESEL HOLDINGS LTD. AND CHRIS ARON WOOD
(Returnable December 17, 2019)

BIRENBAUM, STEINBERG, LANDAU,
SAVIN & COLRAINE LLP

Barristers and Solicitors

33 Bloor Street East, Suite 1000

Toronto, Ontario

M4W 3H1

November 5, 2019

Craig R. Colraine (31792P)
David Cassin (70846N)

Tel:  (416) 961-4100
Fax: (416) 961-2531
Email: colraine@bslsc.com / cassin@bslsc.com

Lawyers for the Applicant,
Mega Diesel Holdings Ltd. and Chris Aron Wood


mailto:colraine@bslsc.com
mailto:cassin@bslsc.com

TO:

AND TO:

AND TO:

AND TO:

AND TO:

AIRD & BERLIS LLP
181 Bay Street, Suite 1800

Toronto, Ontario
M5J 2T9

D. Robb English (19862F)

Tel:  (416) 865-4747
Fax: (416) 863-1500
Email: renglish@airdberlis.com

Lawyers for Deloitte Restructuring Inc.,
in its capacity as Court-appointed Receiver of the Respondents

THORNTON GROUT FINNIGAN LLP
100 Wellington Street West, Suite 3200
Toronto, Ontario

M5K 1K7

D.J. Miller (34393P)
Rachel Bengino (68348V)

Tel:  (416) 304-0559
Fax: (416) 304-131
Email: djmiller@tgf.ca / rbengino@tgf.ca

Lawyers for Royal Bank of Canada

DISTINCT INFRASTRUCTURE GROUP INC.
77 Belfield Road, Suite 100

Toronto, Ontario

MI9W 1G6

Debtor

iVAC SERVICES WEST INC.
77 Belfield Road, Suite 100
Toronto, Ontario

M9W 1G6

Debtor

DISTINCT INFRASTRUCTURE GROUP WEST INC.
10180-101 Street, Suite 2300

Edmonton, Alberta

T511V3

Debtor


mailto:renglish@airdberlis.com
mailto:djmiller@tgf.ca
mailto:rbengino@tgf.ca

AND TO: DISTINCTTECH INC.
77 Belfield Road, Suite 100
Toronto, Ontario

M9W 1G6
Debtor

AND TO: iVAC SERVICES INC.
77 Belfield Road, Suite 100
Toronto, Ontario
MOW 1G6

Debtor

AND TO: CROWN UTILITIES LTD.
242 Hargrave Street, Suite 1700
Winnipeg, Manitoba
R3C 0V1

Debtor



INDEX



Court File No. CV-19-00615270-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF Section 101 of the Courts of Justice Act, RSO 1990, ¢ C43, as
amended, and in the matter of Section 243(1) of the Bankruptcy and Insolvency Act, RSC
1985, ¢ B3, as amended

BETWEEN:

ROYAL BANK OF CANADA
Applicant

and

DISTINCT INFRASTRUCTURE GROUP INC., DISTINCT
INFRASTRUCTURE GROUP WEST INC., DISTINCTTECH INC., IVAC
SERVICES INC.,, IVAC SERVICES WEST INC., and

CROWN UTILITIES LTD.
Respondents
INDEX
TAB PAGE NO.
1. Notice of Motion (Returnable December 17, 2019) 1
2. Affidavit of Chris Aron Wood, sworn October 15, 2019 8
A. Consent Judgment, dated July 31, 2017 17
B. Corporate Search, dated August 8, 2018 20
C. Excerpt from Personal Property Registry showing the First Writ 23
of Enforcement
D. Personal Property Registry Report for DIG showing the 25
registered First Writ of Enforcement
E. Master Schlosser’s Order, dated September 13, 2018 29
F. Second Writ of Enforcement, filed October 10, 2018 31
G. Excerpt from Personal Property Registry showing the Second 33

Writ of Enforcement



. Alberta Personal Property Registry for DIG showing RBC’s

registered Security Agreement
Receiver’s Prefiling Report, dated February 28, 2019

Distinct Infrastructure Group Inc.’s Final News Release, dated
March 11, 2019

. Owner’s Detail Report prepared by Ritchie Bros, dated

December 11,2018

. Email correspondence between Sal Tinajero and Kal Chaube at

Ritchie Bros, dated December 20, 2018

. Email correspondence between Sal Tinajero and Kal Chaube,

between January 2 to January 9, 2019

. Email correspondence between William Nurnberger and Gary

Ivany dated December 19, 2018

. Ritchie Bros Waiver, dated December 12, 2018

Transcript of Proceedings from the February 15, 2019
Application

. Master Schlosser’s Order, dated March 11, 2019, and the

Transcript of Proceedings from the March 11, 2019 Application

. Notice of Appeal, dated March 13, 2019

Brief of the Appellants, dated April 23, 2019

. Correspondence to Receiver’s counsel, dated September 9, 2019

. Correspondence from Alberta counsel, dated April 23, 2019

Receivership Order of Justice Hainey,
dated March 11, 2019

35

85

114

115

119

122

131

132

144

162

181

183

313

315

373



TAB 1



Court File No. CV-19-00615270-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
IN THE MATTER OF Section 101 of the Courts of Justice Act, RSO 1990, ¢ C43, as
amended, and in the matter of Section 243(1) of the Bankruptcy and Insolvency Act, RSC
1985, ¢ B3, as amended
BETWEEN:

ROYAL BANK OF CANADA
Applicant

and
DISTINCT INFRASTRUCTURE GROUP INC., DISTINCT
INFRASTRUCTURE GROUP WEST INC., DISTINCTTECH INC., IVAC
SERVICES INC.,IVAC SERVICES WEST INC., and

CROWN UTILITIES LTD.
Respondents

NOTICE OF MOTION
(Returnable December 17, 2019)

MEGA DIESEL HOLDINGS LTD. and CHRIS ARON WOOD (the “Moving
Parties”), will make a Motion to a Judge presiding over the Commercial List on Tuesday,
December 17,2019 at 10:00¢ am, or as soon after that time as the Motion can be heard at the court

house, located at 330 University Avenue, Toronto, Ontario.

PROPOSED METHOD OF HEARING: The Motion is to be heard

[1] in writing under subrule 37.12.1(1) because it is (insert one of on consent,

unopposed or made without notice);

[1] in writing as an opposed motion under subrule 37.12.1(4);



[X] orally.
THE MOTION IS FOR:
1. An Order, if necessary, aBridging and validating the timing and method of service of this

Notice of Motion and the Motion Record herein;

2. An Order granting leave and lifting the stay of proceedings (the “Stay”) imposed by Justice
Hainey’s Order, dated March 11, 2019 (the “Receivership Order”), for the purpose of allowing the
Moving Parties to pursue their appeal in the Court of Queen’s Bench of Alberta, Court File
No. 1703-13921, from the Order of Master Schlosser, dated March 11, 2019 (the “Schlosser
Order”) arising from an action involving Distinct Inﬂastmcture Group Inc. and iVac Services West
Inc. to determine the status of the Moving Parties’ Writs of Enforcement registered in the Alberta
Personal Property Registry, and their entitlement to net proceeds of sale from disposition of assets

covered by the writs (the “Priority Dispute Appeal”).

3. Costs on a substantial indemnity scale; and

4. Such further and other relief as counsel may advise and this Honourable Court may permit.
THE GROUNDS FOR THE MOTION ARE:

1. Pursuant to the Application by Royal Bank of Canada (“RBC”), as secured creditor, and
the terms of the Receivership Order, Deloitte Restructuring Inc. (the “Receiver”) was appointed

receiver over the assets, undertakings, and propefties of the Respondent-Debtors.
2. The Receivership Order was granted on the same day as the Schlosser Order.

3. As aresult of the Receivership Order, the Alberta Priority Dispute Appeal has been stayed.
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4. The Moving Parties, through their lawyers, have requested that the Receiver consent to a

lifting of the Stay, as permitted by the terms of the Receivership Order, so that they may pursue

the Alberta Prior Dispute Appeal, but the Receiver has refused.

5. As a result of the Schlosser Order, the Moving Parties” Writs of Enforcement have been
discharged and the net proceeds of sale from disposition of assets covered by such writs have been

paid to RBC.

6. MD Holdings and Wood will suffer material prejudice should the Stay not be lifted to allow

the Alberta Priority Dispute Appeal to proceed.

7. The Priority Dispute Appeal will be dealt with expeditiously as the appellants’ materials

have already been served and filed with the Court of Queen’s Bench of Alberta.

8. There is merit to the Priority Dispute Appeal, and there are sound reasons for lifting the
Stay as a result of representations made by RBC regarding the priority of its interest in the net

proceeds of sale of the assets at issue.
9. Section 101 of the Courts of Justice Act, RSO 1990, ¢ C43.

10.  Rules 1.04, 2.01, 2.03, 3.02, 37, 39, and 57 of the Rules of Civil Procedure, RRO 1990,

Reg 194.

11.  Such further and other grounds as counsel may advise and this Honourable Court may

permit.
THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the Motion:

1. The Affidavit of Chris Aron Wood, sworn October 15, 2019; and
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2. Such further and other material as counsel may advise and this Honourable Court may

permit.

November 5,2019 BIRENBAUM, STEINBERG, LANDAU,

SAVIN & COLRAINE LLP
Barristers and Solicitors

33 Bloor Street East, Suite 1000
Toronto, Ontario

M4W 3H1

Craig R. Colraine (31792P)
David Cassin (70846N)

Tel:  (416) 961-0042
Fax: (416) 961-2531
Email: colraine@bslsc.com / cassin@bslsc.com

Lawyers for the Applicant,
Mega Diesel Holdings Ltd. and Chris Aron Wood

TO: AIRD & BERLIS LLP
181 Bay Street, Suite 1800
Toronto, Ontario
MS5J 2T9

D. Robb English (19862F)
Tel: (416) 865-4747
Fax: (416)863-1500
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Lawyers for Deloitte Restructuring Inc.,
in its capacity as Court-appointed Receiver of the Respondents
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AND TO: THORNTON GROUT FINNIGAN LLP
100 Wellington Street West, Suite 3200
Toronto, Ontario
MS5K 1K7

D.J. Miller (34393P)
Rachel Bengino (68348V)

Tel:  (416)304-0559
Fax: (416)304-131
Email: djmiller@tgf.ca / rbengino@tgf.ca

Lawyers for Royal Bank of Canada
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Court File No. CV-19-00615270-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
IN THE MATTER OF Section 101 of the Courts of Justice Act, RSO 1990, ¢ C43, as

amended, and in the matter of Section 243(1) of the Bankruptcy and Insolvency Act, RSC
' 1985, ¢ B3, as amended

BETWEEN:

ROYAL BANK OF CANADA
Applicant

and
DISTINCT INFRASTRUCTURE GROUP INC., DISTINCT
INFRASTRUCTURE GROUP WEST INC., DISTINCTTECH INC., IVAC
SERVICES INC., IVAC SERVICES WEST INC,, and

CROWN UTILITIES LTD. ‘
Respondents

AFFIDAVIT OF CHRIS ARON WOOD
(Sworn October. {$.. 2019)

I, CHRIS ARON WOOD, of the City of Kelowna, in the Province of British Columbia,

MAKE OATH AND SAY AS FOLLOWS:

1. I am one of the moving parties on this motion and a director of the corporate moving party,
Mega Diesel Holdings Ltd. (“MD Holdings™), and as such have knowledge of the matters to which
I hereinafter depose. Where my evidence is based on information provided to me by others, I have

so indicated, and I believe such information to be true.

2. This motion is for an Order that the stay of proceedings (the “Stay”) granted pursuant to

Justice Hainey’s Order, dated March 11, 2019 (the “Receivership Order”), be lifted for the purpose
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of allowing an appeal in the Court of Queen’s Bench of Alberta from the Order of Master

Schlosser, dated March 11, 2019 (the “Schlosser Order”).

3. The Schlosser Order arises from an action involving Distinct Infrastructure Group Inc. and
iVac Serviceszest Inc., Court File No. 1703-13921, in the Court of Queen’s Bench of Alberta,
involving the determination of the status of the certain Writs of Enforcement registered in the
Alberta Personal Property Registry over assets owned by DIG and iVac Services West Inc., and
entitlement to net proceeds of sale from disposition of assets covered by the writs (the “Priority

Dispute Appeal”).
History of the Alberta Proceedings

4, On July 31, 2017, MD Holdings and I obtained consent judgment in the amount of
$422,398.81, plus costs, against Distinct Infrastructure Group Inc. (“DIG”), and Mega Diesel
Excavating Ltd. Attached hereto as Exhibit “A” is a copy of the Consent Judgment, dated July

31, 2017.

5. On or about January 3, 2017, Mega Diesel Excavating Ltd. amalgamated into iVac Services
West Inc. (“iVac West”). Attached hereto as Exhibit “B” is a copy of the corporate search result

showing the amalgamation.

6. On September 1, 2017, my Alberta counsel filed a Writ of Enforcement with the Clerk of
the Court of Queen’s Bench of Alberta in the amount of $424,789.45 (representing the Consent
Judgment plus costs) (the “First Writ™). Attached hereto as Exhibit “C” is a copy of the First Writ

of Enforcement, filed September 1, 2017.
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7. On September 1, 2017, the First Writ was also registered in the Alberta Personal Property
Registry. Attached hereto as Exhibit “D” is a copy of an excerpt from Personal Property Registry

Report for DIG showing the registered First Writ.

8. On September 13, 2018, the MD Holdings and I obtained summary judgment in the amount
of $149,922.00, plus costs, against DIG and iVac West pursuant to the Order of Master Schlosser,
dated September 13, 2018. Attached hereto as Exhibit “E” is a copy of Master Schlosser’s Order,

dated September 13, 2018.

9. On or about October 10, 2018, my Alberta counsel filed a Writ of Enforcement with the
Clerk of the Court of the Queen’s Bench of Alberta in the amount of $154,145.11 (representing
the summary judgment order plus costs) (the “Second Writ”). Attached hereto as Exhibit “F> is a

copy of the Second Writ of Enforcement, filed October 10, 2018.

10.  On or about October 10, 2018 the Second Writ was also registered in the Alberta Personal
Property Registry. Attached hereto as Exhibit “G” is a copy of an excerpt from Personal Property

Registry Report for DIG showing the registered Second Writ.

11.  The First and Second Writs were registered in the Alberta Personal Property Registry

against 17 serial number good owned by DIG and/or iVac West.
RBC’s Security Interest and Debt Position

12.  On or about September 21, 2016, DIG entered into a general security agreement (the

“Security Agreement”) with the Royal Bank of Canada (“RBC”).

13.  The Security Agreement provided RBC with a security interest in all of DIG’s present and

future Personal Property as security for all present and future indebtedness to RBC.

10



4-
14.  OnSeptember 23,2016, RBC registered its Security Agreement under the Alberta Personal

Property Registry. Attached hereto as Exhibit “H” is the Alberta Personal Property Registry for

DIG showing RBC’s registered Security Agreement.

15.  As set out in the court-appointed receiver’s prefiling report, dated February 28, 2019 (the
“Prefiling Report™), as of February 27, 2019, DIG owed RBC approximately $52,700,000.00 under
the Security Agreement. Attached hereto as Exhibit “I” is a copy of the Receiver’s Prefiling

Report, dated February 28, 2019.

16. On review of the Preﬁling Report, as of December 31, 2018, DIG owed its creditors, not
including me and MD Holdings, approximately $82,400,000.00 and has incurred an equity deficit

of approximately $82,600,000.00. See Exhibit “I”, above.

17. I also understand from reviewing DIG’s public disclosure that RBC is expected to suffer

losses on its debt position and subordinated lenders and shareholders are not expected to see any -

recovery of monies owed. Attached hereto as Exhibit “J” is a copy. DIG’s final News Release,

dated March 11, 2019.
The Ritchie Bros Auction

18.  On or about December 11, 2018, DIG directed Ritchie Bros Auctioneers (Canada) Ltd.
(“Ritchie Bros) to conduct an auction in Edmonton, Alberta and Toronto, Ontario, to sell various
equipmeﬁt owned by DIG. Attached hereto as Exhibit “K” is a copy of an Owner’s Detail Report
prepared by Ritchie Bros, including the descriptions, serial numbers, and sale prices of the

equipment sold at the auction in Edmonton.

19.  Ofthe equipment sold at the Edmonton Auction, the First and Second Writs were registered

in the Alberta Personal Property Registry against the following DIG/iVac West vehicles:

11
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Lot  Serial Number Sale Price
421 5KKPALDI12FPGK2956 $327,500.00
423  5KKPALDI10OEPFP3871 $260,000.00
424  5KKPALD12EPFP3870 $300,000.00
428 SKKPALDRXDPFA9979 $260,000.00

(collectively, the “Subject Vehicles”

20. I am advised that my Alberta counsel contacted Ritchie Bros on or about December 20,
2019 to advise of the Writs and request payment of the net proceeds of sale of the Subject Vehicles.
Attached hereto as Exhibit “L” is a copy of email correspondence between my counsel, Sal

Tinajero and Kal Chaube at Ritchie Bros, dated December 20, 2018.

21. I am advised my counsel followed up with Ritchie Bros after the holidays in early 2019
and was informed that DIG instructed Ritchie Bros not to pay the outstanding net proceeds of sale
to MD Holdings and me. Attached hereto as Exhibit “M” is a copy of email correspondence

between Sal Tinajero and Kal Chaube, between January 2 to January 9, 2019.
RBC’s Apparent Waiver

22.  Pursuant to the Security Agreement, on or about December 19, 2018, DIG sought RBC’s
consent to dispose of certain of its assets via the Ritchie Bros auction. In so doing, RBC confirmed
that so long as DIG made a “voluntary prepayment” of “at least” $2,000,000.00 towards its
indebtedness, RBC consented to the auction (the “Prepayment Agreement”). Attached hereto as
Exhibit “N” is a copy of an email exchange between William Nurnberger of DIG, and Gary Ivany,

of RBC, dated December 19, 2018.

12
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23.  Inconnection with RBC’s consent, the bank sent Ritchie Bros a completed Security Interest
Form (the “Security Form”), having reviewed the assets being sold through the auction, including
the Subject Vehicles, and selecting that with respect to its interest in the assets, “We [RBC] have
no interest in the Equipment nor in the proceeds form the sale thereof, or alternatively, we have a
valid interest in the Equipment but do not wish to receive the proceeds from the sale thereof.”

Attached hereto as Exhibit “O” is a copy the Ritchie Bros document, dated December 12, 2018.

24.  As a result of completing the Security Form as indicated, Ritchie Bros contacted my
Alberta counsel to request a payout statement and arrange payment of the amounts owing under

the First and Second Writs.
The Waiver Dispute

25.  Onthe basis of the Security Form and the Prepayment Agreement, MD Holdings and I take
the position that RBC effectively waived its priority security interest over the Subject Vehicles

pursuant to section 40 of the Personal Property Security Act, RSA 2000, ¢ P-7.

26.  Asaresult of the waiver, RBC is estopped from enforcing and benefitting from its Security

Agreement over the Subject Vehicles.

27.  In early February 2019, DIG brought an application in the Court of Queen’s Bench of
Alberta seeking to discharge the registration of the First and Second Writs, and seeking direction

of payment of the net proceeds of sale of the Subject Vehicles to RBC.

28.  The application was ultimately adjourned to allow RBC to be properly served and instruct
counsel to attend. Attached hereto as Exhibit “P” is a copy of the Transcript of Proceedings from

the February 15, 2019 Application.

13
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29.  OnMarch 11, 2019, the return date of DIG’s application, Master Schlosser of the Court of
Queen’s Bench of Alberta granted DIG’s application, discharging the First and Second Writs and
ordering the net proceeds of the Subject Vehicles be paid directly to RBC. Attached hereto as
Exhibit “Q” is a copy of Master Schlosser’s Order, dated March 11, 2019, and the Transcript of

Proceedings from the March 11, 2019 Application.

30.  OnMarch 13, 2019, I instructed my Alberta counsel to prepare and file a Notice of Appeal
of Master Schlosser’s March 11, 2019 Order. Attached hereto as Exhibit “R” is a copy of the

Notice of Appeal, dated March 13, 2019.

31.  On or about April 23, 2019, the Priority Dispute Appeal was perfected in the Court of
Queen’s Bench of Alberta. Attached hereto as Exhibit “S” is a copy of the filed Brief of the

Appellants, dated April 23, 2019.
The Receivership Order is Resulting in Material Prejudice

32.  On or about September 9, 2019, my Ontario counsel sent correspondence to Rachel
Bengino of Thornton Grout Finnigan LLP, counsel to the Receiver, requesting that it consent to
lift the Stay in order to allow the Priority Dispute Appeal to proceed. Counsel for the Receiver
refused to consent and I am advised has not responded to ';he correspondence to-date. Attached
hereto as Exhibit “T” 'is a copy of correspondence to and from the Receiver’s counsel, dated

September 9, 2019.

33.  Asaresult of Master Schlosser’s March 13, 2019 Order, the First and Second Writs have

been discharged, and the net proceeds of sale from the Subject Vehicles has been paid to RBC.

14
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34,  From reviewing the Receiver’s public disclosure, I understand it is in the process of

disposing of various of DIG’s assets on behalf of RBC in an effort to minimize the losses suffered

under the Security Agreement.

35.  Given the amounts outstanding under the Security Agreement with RBC, along with DIG’s
expectations that RBC will suffer losses and other creditors will not see any recovery, there is a
real risk that there will be no funds available to satisfy the outstanding Consent and Summary

Judgment Orders should we ultimately be successful in the Priority Dispute Appeal.

36.  IfI am successful in the Priority Dispute Appeal, then RBC was never entitled to the net
proceeds from the sale of the Subject Vehicles and such funds should be paid to MD Holdings and

I immediately.

37.  The issue of competing security priorities is a live issue before the Alberta courts and the

Receivership Order is operating to effectively estop a merits hearing on the issues in Alberta.

38.  As aresult of the Receivership Order and Stay, MD Holdings and I have been forced to
participate in the receivership proceedings when we may otherwise be justifiably extricated from

them should the Alberta courts find in our favour.

39. I, along with MD Holdings have suffered, and will continue to suffer, a material prejudice

if the Stay is not lifted to allow the Priority Dispute Appeal to proceed.

40.  The Priority Dispute Appeal will be dealt with expeditiously as MD Holdings and I have
already served and filed our materials with the Court of Queen’s Bench of Alberta. Attached hereto
as Exhibit “U” is a copy of correspondence, dated April 23, 2019, from my Alberta counsel

serving all parties with a copy of materials for the Priority Dispute Appeal.

15
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41.  Iswear this affidavit in support of the within motion and for no other, or improper, purpose.

SWORN BEFORE ME at the City of
Kelowna, in the Province of British
Columbia on October./ 5/, 2019.

ommisxioner for Taking Affidavits <~ CHRIS ARONWOOD

PAUL JOHNSON
Barrister & Solicitor
830 BERNARD AVENUE
KELOWNA, BC V1Y 6P5
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COURT FILE NUMBER 1703-13921
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COURT. COURT OF QUEEN’S BENCH OF
‘ ALBERTA

JUDICIAL CENTRE EDMONTON

PLAINTIFFS CHRIS ARON WOOD and MEGA
DIESEL HOLDINGS LTD.

DEFENDANTS MEGA DIESEL EXCAVATING LTD.
and DISTINCT INFRASTRUCTURE
GROUP INC.

DOCUMENT CONSENT ORDER

ADDRESS FOR SERVICE  BOSECKE & ASSOCIATES

AND Attn: Sal Tinajero
CONTACT 102, 9333-47 Street NW
INFORMATION OF Edmonton, Alberta, T6B 2R7
PARTY FILING THIS Tel: 780-469-0494
DOCUMENT Fax: 780-464-4181
File no: 2409917
DATE ON WHICH ORDER WAS PRONOUNCED: July 31, 2017
NAME OF MASTER WHO MADE THIS ORDER: ﬁh A 5\ Moy UL
LOCATION OF HEARING: Edmonton, Alberta

A
This is .EXH!B T A “ referred t9 in the
UPON THE APPLICATION of the Applicant; Affidavit of A
AND UPON having read the Application of the Applicant; Swon before me at

AND UPON having read the Affidavit of

et aftaking Affidavits
B~=00vIQCce-Bf British Columbia

IT IS HEREBY ORDERED THAT:

1. The Respondents are hereby ordered to pay the sum of $422,398.8 Jinclusive of interest)
to the Applicants for default on payment which was due under p*Share Purchase
Agreement dated March 10, 2016.

2. Service of the Statement of Claim is deemed good and sGfficient.



3. The costs of the application shall be awarded on a full indemnity basis.

4. This Order may be consented to by facsimile or PDF and in counterpart and any such
facsimile, electronic, or counterpart copy of this Consent Order shall be deemed to be an
original and shall have the same force and effect as an original.

"I A S

Tusti f “of the Court of Queen’s Bench of Alberta

Approved as to the Order granted:

BOSECKE SONGTL

Per:

MEGA DIESEL EXCAVATIRG LTD

Per:

DISTINCT INFRASTRUCTURE GROUP INC.

Per:
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3. The costs of the application shall be awarded on a full indemnity basis.

4. This Order may be consented to by facsimile or PDF and in counterpart and any such
facsimile, electronic, or counterpart copy of this Consent Order shall be deemed to be an
original and shall have the same force and effect as an original.

‘\ﬁsﬁijeg\e?the Court of Queen’s Bench of Alberta

Approved as to the Order granted:

BOSECKE SONG LLR —7

Per: i
‘ 7 X
'Couns@ Applicant

MEGA DIESEL EXCAVATING LTD.

Per:

DISTINCT INFRASTRUCTURE GROUP INC.

s £
Per: /(C/{ é@/&—\&\
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Government Corporation/Non-Profit Search
of Alberta @ Corporate Registration System

Date of Search: 2018/03/08
Time of Search: 02:37 PM
Search provided by: JOY ROSIN

Service Request Number: 29456718
Customer Reference Number:

Corporate Access Number: 2020144685

Legal Entity Name: IVAC SERVICES WEST INC.

Legal Entity Status: Active

Alberta Corporation Type: Named Alberta Corporation
Method of Registration: = Amalgamation
Registration Date: 2017/01/03 YYYY/MM/DD

Registered Office:

Street: 2300, 10180-101 STREET
City: EDMONTON

Province: ALBERTA

Postal Code: T5Y1V3

Records Address:

Street: . 2300, 10180-101 STREET
City: EDMONTON

Province: ALBERTA

Postal Code: T51 1V3

Directors:

Last Name: AGIUS

First Name: ALEXANDER

Middle Name: JOSEPH

Street/Box Number: 2938 COULSON COURT
City: MISSISSAUGA
Province: ONTARIO

Postal Code: L5M 588

Last Name: BETTENCOURT

First Name: EMANUEL (MANNY)
Street/Box Number: 305 GLEBEHOLME BLVD.
City: TORONTO

Province: ONTARIO

Postal Code: M4 1T1

Page 1 of 3

This is EXHIBIT * % “ referred to infthe
Affidavit of O andt  \af tyos

Sworn before me at ¢ ) ]9 A

per for taking Afﬁda@ﬁé.
ce of British Calymbia:
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Last Name: LANNI

First Name: GIUSEPPE (JOE)

Street/Box Number: 9 WARWOOD ROAD

City: ETOBICOKE

Province: ONTARIO

Postal Code: MO9B 5B2

Voting Shareholders:

Legal Entity Name: DISTINCT INFRASTRUCTURE GROUP INC.
Corporate Access Number: 2017017928

Street: 2300, 10180 - 101 STREET
City: EDMONTON

Province: ALBERTA

Postal Code: TST1V3

Percent Of Voting Shares: 100

Details From Current Articles:

The information in this legal entity table supersedes equivalent electronic attachments

Share Structure: SEE ATTACHED SCHEDULE "A"
Share Transfers Restrictions: SEE ATTACHED SCHEDULE "B"
Min Number Of Directors: 1
Max Number Of Directors: 7

Business Restricted To: NONE

Business Restricted From: NONE

Other Provisions: SEE ATTACHED SCHEDULE "C"
Other Information:

Amalgamation Predecessors:

Corporate Access Number|[Legal Entity Name

2018107868 IVAC SERVICES LTD.
[2010032585 . |MEGA DIESEL EXCAVATING LTD.

Last Annual Return Filed:

File Year|Date Filed (YYYY/MM/DD)
2018)[2018/03/01

Filing History:

List Date (YYYY/MM/DD)|Type of Filing

2017/01/03 Amalgamate Alberta Corporation

2018/03/01 Enter Annual Returns for Alberta and Extra-Provincial Corp.

Page 2 of 3



Attachments:

Attachment Type Microfilm Bar Code{Date Recorded (YYYY/MM/DD)
Statutory Declaration 10000907114945477 1{2017/01/03
Share Structure ELECTRONIC 2017/01/03

Restrictions on Share Transfers| ELECTRONIC 2017/01/03
|Other Rules or Provisions ELECTRONIC 2017/061/03

This is to certify that, as of this date, the above information is an accurate reproduction of data contained within the official
records of the Corporate Registry.

Page 3 of 3
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“ g C{referred fo jn the 2 3

ThisrisEXHI %
Affidavit of Ay —
Writ of Enforcement
Financing Statement
Civil Enforcement Act
Court Locatlion X ) Cour File Number Type of Judgmenl
| Court of QueeR's Bench OF Alberta [1703 13921 | Ooown [ empoymeRiSnga
This H}‘f/uthonzes enforcement proceedings in accordance wIth !he Civil EnforcementAct The parﬂculars of the Wnt 03
Debtor CoEe el T e : :
Selectone  [X) Business [:] Individual lomp aton I
Business Name or Last Name First Name Middle Name
LMega Diesel Excavating Lid. | I
Street Address Cily Province Postal Code Gender Birthdale yyyy-mm-dd
2300, 10180 - 101 Street Edmonton AB Ts)IV3 |SIM [JF !ra waoun) I
Creditor S B
Sefectone  [X] Business [ ] Individual
Pets;onaiﬁup%ﬂy
%‘&gﬂ ) Business Name or Last Name First Name Middle Name
[ Wood |cnris - | Aron ]
Stree! Address City Province Poslal Code
lc/o Bosecke & Associates 102, 9333 - 47 Street NW Edmonton - AB T6B 2R7
X Additional Debtors and Creditors and/or other information listed on attached addendum.
0 If claiming priority based on an Attachment Order or partial
Assignment, indicate previous P.P.R. Registration Number. I _J

Date of Judgment (or date Judgment effective, if different) 31 day of July , 2017

day month year
Original Judgment |3 42239881 | costs |s 239064 |
Post Judgment Interest |$ N l Current Amount Owing l $ 424,789,45 |
Splici,gprl&genyquedlgpr e T
Personai Proj
w&? Name in Ful .
| Baosecke & Associates l
Street Address City Province Postal Code
102, 9333 - 47 Street Edmonton Alberta T6B 2R7
Telephone Number Fax Number Call Box Your Reference Number
780-469-0494 780-469-4181 | 2409917 |

To Register Against Serial # Goods at: Personal Property Registry,. ccmplete the following: -:

Serial Number Year (yyyy) Make and Model ‘Category
{Only applicable fo serial number goods, e.g. motor vehicles.)

I ‘ || ||
| || ]
L |

A ize : Sign Nama of Person Authorized to Complete Uis Form (PRINT)  Registry Agent Office Uso Only
’ % Eal Tinajero Data of Submissian (yyymmide) - Page 1| of 2
REGIR ENIN SALVADOR TINAJERO

Barrister & Solicitor
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s
.

Form 10.1
Clvil Enforcement Regulation
Financing Statement

Writ of Enforcement Addendum

Court Flile Number: 1703 13921
DEBTOR Individual O __ Male other X
—_Female
yyyy/mm/dd

Distinct Infrastructure Group Inc.
2300, 10180 ~ 101 Street Edmonton Alterta T51 1v3
Address City Province Postal Code
CREDITOR Individuat O3 other X P.P.R. Party Code
Mega Diesel Holdings Ltd.
102, 9333 ~ 47 Street NW Edmonton Alberta T6B 2R7

X ADDITIONAL INFORMATION

Please find attached, filed Bili of Costs filed with the court on August 21, 2017 for reference if needed.

Control Number

Paged; of&
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Government Personal Property Registry
of Alberta m Search Results Report Page 38 of 49
Search ID# 210982803
Business Debtor Search For:,
DISTINCT INFRASTRUCTURE GROUP INC ‘
Search ID #: 210982803 Date of Search: 2018-Dec-06 Time of Search: 10:14:52
Registration Number: 17080137319 Registration Type: WRIT OF ENFORCEMENT
Registration Date: 2017-Sep-01 Reglstration Stafus: Current

Explry Date: 2019-Sep-01 23:59:59

Issued In Edmonton Judiclal Centre
Count Fite Numberis 1703 13921
Judgment Date is 2017-Jul-31
This Writ was Issued on 2017-Sep-01
Type of Jutigmentis Other

Original Judgment Amount: $422,398.81 Costs Are: $2,390.64
Post Judgment Interast: $3,815,31 Current Amount Owing: $428,604.76
ExactMatchon: Deblor No: 6

Amendments to Registration

18080930601 Amendment 2018-Aug-09
18081031345 Amendment 2018-Aug-10
18101203555 Amendmient 2018-Oct-12
18120516483 Amendment 2018-Dec-05
Solicitor { Agent

BOSECKE & ASSOCIATES

102, 9333-47 STREET
EDMONTON, AB T6B 2R7

Phone #: 780 469 0484 Fax #: 780 469 4181 Reference #: 2409917
This is EXHIBIT © C_rfferre to in the
Affidavit of C\aneC o)
Debtor(s)

Sworn before me at

olumbia th'!s
e > ' - r
A Cymimisstoner for taking Affidavits
in rovince of British Columbia

25
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EOMONTON, AB T6B 2R7

Government Personal Property Registry
of Alberta m Search Resuits Report Page 39 of 49
Search ID#: 210982803
Statug
MEGA DIESEL EXCAVATING LTD. Deleted by
2300, 10180-101 STREEET 18080930601
EDMONTON, AB T5. 1V3
Status
DISTINCT INFRASTRUCTURE GROUP INC. Dalaled by
2300, 10180-101 STREEET 18101203555
EDMONTON, AB T5J 1V3
Statug
JVAC SERVICES WEST INC. Delsted by
2300, 10180 - 101 STREET 18081031345
EDMONTNO, AB T5J 1V3
Statug
IVAC SERVICES WEST INC. Current b
2300, 10180-101 STREET 18081031345
EDMONTON, AB T5J 13
Status
MEGA DIESEL EXCAVATING LTD., Deleted by
2300, 10180-101 STREEET 18101203565
EDMONTON, AB T5J 1v3
Status
DISTINGT INFRASTRUCTURE GROUP INC. Current by
2300, 10180-101 STREET 18101203555
EDMONTON, AB T5J 1V3
Status
MEGA DIESEL EXCAVATING LTD. Current b
2300, 10180-101 STREET 18101203555
EDMONTON, AB T5J 1V3
Creditor(s)
Statug
WOOD, CHRIS, ARON Current
C/O BOSECKE & ASSOCIATES 102, 933347 ST
EDMONTON, AB T6B 2R7
Status
MEGA DIESEL HOLDINGS LTD. Current
102, 933347 STREET NW



Government

of Alheriam
Collateral: Serial Number Goods
Block  Serial Number

1 1FTSW31P54EC30274 2004
2 3GTPZVE72D0G121818 2013
3 3GTUZUECBEG104172 2014
4 4ZECH202681054374 2008
5 70000020100046 2000
6 SKKPALORODPFJ2284 2013
7 SKKPALDREDPBZ2142 2013
8 SKKPALDRXDPFAQ978 2013
9 SKKPALD10EPFP3870 2014
10 SKKPALD12EPF3871 2014
11 SKKPALD12FPGK2056 2015
12 SLP217FC7UDD10325 2008
13 670302680 2008
14 S5KKPALD12EPFP3871 2014
185 SKKPALD17FPGB2242 2015
16 S5KKPALD12FPGK2956 2015
17 3GTUZUECBEG184172 2014
Particulars

Biock  Additionaf Information

Personal Property Registry
Search Results Report

Search I1D#: 210982803

Year Make and Model

Ford, F350

GMG, Slerra 1500

GMC, Sierra 1500

Load Trall, 7 x20 T/ACa

Skyreach Utility Trailer,

Western Star with Tomado
Waestarn Star with Tomado
Wastern Star with Feremos
Western Star with Foremos
Western Star with Foremos

Wastern Star Tomado F4 S

JCB, 217a

 Westesl, 4100 L Fus! Vaul

Wastermn Star with Foremos

Western Star Truck with H
Westem Star Truck with 4

GMC Sierra 1500

KQategory

MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
TR - Trailar

TR - Traller

MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motar Vehicle
MV - Motor Vehicle
MV~ Motor Vehidle
MV - Motor Vehicle
TR- Trailer

MV - Motor Vehicie
MV - Motor Vehicle
MV - Mator Vehicle

MV - Motor Vehicle

Page 40 of 49

Status

Curmrent By
18101203555

Cumrent By
18101203555

Current By
8101203555

Current By
18101203555

Current By
18101203555

Curtrent By
18101203555

Current By
18101203555

Current By
18101203555

Current By
18101203555

Current By
18101203555

Current By
18101203555

Current By
18101203555
Current By
18101203555
Cument By
18120516483

Current By
13120516483

Cutrent 8By
18120516483

Current By
18120516483

Statug

Current



Government Personal Property Registry
of Alberta m Search Results Report
Search ID#: 210982803
Address for Creditor

WOOD, CHRIS, ARON
/o Bosacke & Associates 102, 9333-47 Street NW
Edmanton, AB - Alberta TEB 2R7

Slock  Additional Information
2 SWORN FINANCIAL STATEMENT OF DEEBTOR RECEIVED ON OCTOBER 2, 2018

Biock Additional information
3 FULL DESCRIPTION AS FOLLOWS:

4ZECH202681054374 : 2008 : Load Trall, 7 x20 T/A Car Hauler : TR - Trafler
70000020100046 : 2000 : Skyreach Utlmy Traller, width 6‘6‘!9n% 20': TR - Traller
5KKPALDRODPFJ2264 2013 : Western Star with TomadoF4 Slo,

SKKPALDRXDPFAS974 : 2013 : Westemn Star with Foremost 2000 Hydrovac Syslem,
480058 : MV - Molor Vehicle

SKKPALD10EPFP3870 : 2014 : Western Star with Foremast 2000 Hydrovac System,
4900S8 : MV - Motor Vehicle

SKKPALO12EPF3871 : 2014 : Western Star with Foremost 2000 Hydrovac System, 4800SB

: MV - Matar Vehicle
5KKPALD12FPGK2056 2015 : Westem Star Tomado F4 Slopa, 4300SB : MV - Motar

Vehl
670902680 2009: Westesl, 4100 L Fuel Vault: TR - Traller

Block  AdditionalInformation
4 Non-Serial Goad:

Construction Equipment

Hammer 8550 Hammer

Hoe Aftachment NPK Hoe Pack

Shoring Boxes GME Light 10° Panels. (Quaniity listed as 23)
Sewage Tank 500 Gal Sewage Tank

Water Tank 500 Gal Water Tank

2008 Storage Container ACC-11392 8x20° Storage Container
2000 Mobile Office Atco ATC-16194

Block  Additionalinformation

v , 480088 : MV - Motor
3KKPALDRGDPBZZ142 : 2013 : Westem Star with TomadoF4 Slope, 4300S8 : MV - Motor

Page 41 of 49

Status

Current By
18101203555

Statug

Current By
18101203555

Statug

Current By
18101203555

Status

Current By
18120516483
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~This is EXHIBIT é “ referrey to in the
Affidavit of _C My \J &

Sworn before me at (Q Sg,_. PO

in the Province of British Columb this

COURT COURT OF QUEEN’S BENCH OF ALBERTA

JUDICIAL CENTRE =~ EDMONTON

PLAINTIFFS ~ CHRIS ARON WOOD and MEGA DIESEL

(dpplicants) HOLDINGS LTD.

DEFENDANT

(Respondent) DISTINCT INFRASTRUCTURE GROUP INC.

DOCUMENT ORDER FOR SUMMARY JUDGMENT

ADDRESS FOR BOSECKE & ASSOCIATES

SERVICE AND Attention: Sal Tinajero | ]

CONTACT 102, 9333 47 Street Rerely cofly shnif -

INFORMATION OF Edmonton, Alberta, T6B 2R7 s gopy fhthe o

PARTY FILING THIS  Tel: 780-469-0494 ‘ {

DOCUMENT Fax: 780-469-4181 foF Cretk (F the Courl . "
' File: 2402718

DATE ON WHICH ORDER WAS PRONOUNCED: September 13,2018
NAME OF MASTER WHO MADE THIS ORDER: W.S. Schilosser

LOCATION OF HEARING: ' Edmenton, Alberta

UPON THE APPLICATION of the Plaintiffs; AND UPON having read the affidavit of Chris
Wood; AND UPON . having read the affidavit of Royston Rachpaul; AND UPON having heard
representations from counsel for the Plaintiffs and the Defendant;

IT IS HEREBY ORDERED THAT:
I. The Plaintiffs are granted summary judgment.

2. In accordance with paragraph 2.5(a) of the Share Purchase Agreement between the parties (the
“SPA™), the Defendant is ordered to pay to the Plaintiffs a Working Capital Adjustment in the
amount of $83,045.00 plus interest pursuant to the Judgment Interest Act, RSA, 2000 ¢ J-1 from
October 29, 2017, the date the cause of action arose.

29
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3. In accordance with paragraph 2.5(b) of the SPA, the Defendant is ordered to pay to the Plaintiffs
a Corporate Debt Adjustment in the amount of $66,877.00 plus interest pursuant to the Judgmen:
Interest Act, RSA, 2000 c J-1 from October 29, 2017, the date the cause of action arose.

4. The Plaintiffs are awarded costs of this action to be assessed pursuant to Schedule C, Column 2,
of the Alberta Rules of Couri, Alta Reg 12472010,

le )}

Master of the éourt of Queen’s Bench of Alberta

APPROVED AS TO FORM AND CONTENTS BY:
BOSECKE & ASSOCIATES

Per:
Sal Tinajero
Solicitor for the Plaintiffs

BISHOP & McKENZIE LLP

Per:
Graham W. Sanson
Solicitor for the Defendam
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This is EXHIBIT " * referred to in the
Affidavit of A6 (U)o

worn before me at Cel\pnr e .
Sworn , = ———  Writ of Enforcement
in thoffPgqvinceg of BeiTsh bia this .
P ) ; Financing Statement
f Civil Enforcement Act
r for iaiing Affidavits
f Bfitish Columbia:
Court Location ~ Court File Number Type of Judgment
]Coun of Queen's Bench of Alberta I 1703 21939 , [] crown ] Employment’3

This Writ authorizes enforcement proceedings In accordance with the Civil Enforcement Act. The particulars of the Writ are as follows:
 Debtor S

Selectone  [X] Business [ Individual IOccupahon

Business Name or Last Name First Name Middle Name
]Distinct Infrastructure Group Inc. '

Street Address City Province Postal Code (Gender Birthdate  yyyy-mm-dd
2300, 10180-101 Street Edmonton Alberta T511V3 IDM CIF |t kown)

Creditor , L

Selectgne [ ] Business Individual

Personal

Registry (P. } :

P;%P PR Business Name or Last Name First Name Middie Name

hVood I Chris ,Aron ]

Street Address ] City Province Postal Code |
¢/o Bosecke & Associates 102, 9333 - 47 Street Edmonton Alberta T6B 2R7

Additional Debtors and Creditors and/or other information listed on attached addendum.

0 If claiming priority based on an Attachment Order or partial
Assignment, indicate previous P.P.R. Registration Number. I |

Date of Judgment (or date Judgment effective, if different) 13 day of September , 2018
day month year
Original udgment  |$_ 15097614 | Costs s 316897 |
Post Judgment Interest |$ A J Current Amount Owing l$ 154,145 ] 1 l
Soflcitor/AgentiCreditor L |
Rogony (PRR.
pﬁyk"oﬁa‘ "™ Name in Full
Bosecke & Associates l
Street Address City Province Postal Code
102, 9333 - 47 Street Edmonton Alberta T6B 2R7
Telephone Number . Fax Number Call Box Your Reference Number
780-469-0494 780-469-41381 E 101 2402718 l

To Register Against Serial # Goods at Personal Propérty Reglstry, complete the following: . - -
Serial Number Year (M) Make and Model Categcrif '
(Only applicable to serial number goods, €.9. motor vehicles.) I l I I

| ‘ L |
| |

Authorized Signature . Name of Persen Authorized to Complete this Ferm (PRINT) Repistry Agent Office Use Only
| @774 | SALVADORTINAJERQ | Descrssmisientomiamtd . , o o
- - h Bams i I -




Abeiton
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Writ of Enforcement Addendum

Financing Statement
Civif Enforcement Act

Court File Number

| 170321939 |
Debtor
Selectone [ ] Business [_] Individual
Business Name or Last Name First Name Middle Name
Street Address City Province Postal Code  Gender Birthdate  yyyy-mm-dd
L J DM DF l(ifkndwn) l
Occupation Debtor’s Block Number (If adding alias)
Debtor
Select one D Business D Individual
Business Name or Last Name First Name Middle Name
Street Address City Province Postal Code  Gender Birthdate  yyyy-mm-dd
| | Om OF Teem |
Occupation Debtor's Block Number (if adding alias)
Creditor
Selectone [ | Business [ | Individual
Personal Fropesty
Registry (PP.R})
Party Code Business Name or Last Name First Name Middle Name
i [Mega Diesel Holdings Ltd. | | |
Street Address . City Province Postal Code
kc/o Bosecke & Associates 102, 9333 - 47 Street NW Edmonton Alberta T6B 2R7 |
Creditor
Selectone [ ] Business [ | Individual
Personal Property
Registy (P.P.R)
Party Code Business Name or Last Name First Name Middle Name
Street Address City Province . Postal Code
Additional Information
Date of Submission -mm-dd)
Reglstry Agent Office Use Only ° bvpym Page o2 of 2

REG3343 Rev. 2013-03
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Government Personal Property Registry :
of Alberta m Search Results Report Page 44 of 49
Search 1D#: 2109826803
Business Debtor Search For:
DISTINCT INFRASTRUCTURE GROUP INC
Search ID #: 210982803 Date of Search: 2018-Dec-06 Time of Search: 10:14:52
Registration Number: 18101524102 Registration Type: WRIT OF ENFORCEMENT
Registration Date: 2018-Oct-15 Registration Status: Current

Explry Date: 2020-Ocl-15 23:59:59

|ssued in Edmonton Judicial Centre
Court File Numberis 1703 21939
Judgment Data is 2018-Sep-13
This Writ was issued on 2018-Oct-10
Type of Judgment is Other
Original Judgment Amount: $150,976.14 Cosls Are: $3,168.97
Post Judgment Interest: $0.00 Current Amount Owing: $154,145.11

Exact Matchon:  Debtor No: 1

Solicitor f Agent
BOSECKE & ASSOCIATES
102, 933347 STREET
EDMONTON, AB T6B 2R7

Phone #: 780 469 0494 Fax #: 780 469 4181 'Referenoe #. 2402718

Debtor(s)
Block Status
1 DISTINCT INFRASTRUCTURE GROUP INC. Curent

2300, 10180-101 STREET
EDMONTON, AB T5J 13

This is EXHIBIT Cj “ referred to in the

) Affidavit of Clw
Creditors) S 7
worn before me at__{Co L otaren Status

Current




- Government Personal Property Registry
of Alberta m Search Results Report

Search (D#: Z10982803

WOOQD, CHRIS, ARON

C/0 BOSECKE & ASSOCIATES 102, 9333-47 ST
EDMONTON, AB T6B 2R7

2 MEGA DIESEL HOLDINGS LTD.

C/Q BOSECKE & ASSOCIATES 102, 9333-47 ST
EDMONTON, AB T6B 2R7

Page 45 of 49

Currant
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Government Personal Property Registry
of Alberta m Search Results Report Page 2 of 49
Search ID#: 210982803
Business Debtor Search For:
DISTINCT INFRASTRUCTURE GROUP INC
Search ID #; 210982803 Date of Search: 2018-Dec-06 Time of Search: 10:14:52
Registration Number: 14032420718 Reglstration Typs: SECURITY AGREEMENT
Registration Date; 2014-Mar-24 Registration Status: Current
Expiry Date: 2024-Mar-24 23:59:59
Exact Matchon: Debtor No: 3
Amendments to Registration
17030623273 Amendment 2017-Mar-06
Debtor(s)
Block Statug
1 QE2 ACQUISITION CORP. Deleted by
1981 - 246 STEWART GREEN SW 17030623273
CALGARY, AB T3H 3C8
Block Status
2 PILLAR CONTRACTING LTD. Current
1961 - 246 STEWART GREEN SW
CALGARY, AB T3H 3CB
Block ' Statusg
3 DISTINCT INFRASTRUCTURE GROUP INC. Current by
1981 - 246 STEWART GREEN SW 17030623273

CALGARY, AB T3H 3C3

Secured Party / Partles
- A
T ERAIASUeMERIC  mesewer e ;@re; ot
MISSISSAUGA, ON L4Z 151 Affidavit of _(CAseiC u
Sworn hefore me at
Collateral: General p Rbia t
In Joe-Prov = 2@?

aking Affidavits
f British Columbia



Government Personal Property Registry
of Alberta m Search Results Report
Search ID#: 210982803

Block Description

1

All prasent and aftar-acquired motor vehicles and other goods

2 provided to the debtor by the secured party pursuant to one or

3 more lease agreements and all accessions therelo and proceeds
4 thereof. Including maney, chaltel paper, intangibles, goods,

5 accounts, documents of title, instruments, investment property,

6 substitutions, trade Ins, licances, insurance proceeds and any

7 other form of praceeds.

Particulars

Block  Additional Information

1

Changed debtor name from QE2 ACQUISITION CORP, 1o DISTINCT INFRASTRUCTURE
GROUP INC,

Page 3 of 48

Current
Current
Current
Current
Current
Current

Current

Statug

Current By
17030623273
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Government Personal Property Registry
of Alberta m Search Results Report Page 4 of 40
Search ID#; 210882303
Business Debtor Search For:
DISTINCT INFRASTRUCTURE GROUP INC
Search (D # Z10982803 Date of Search: 2018-Dec-05 Time of Search: 10:14:52
Registration Number: 14041537328 Registration Type; SECURITY AGREEMENT
Registration Date: 2014-Apr-15 Registration Status: Current
Explry Date: 2020-Apr-15 23:59:59
Exact Matchan: Debtor No: 4
Amendments to Reqgistration
17050517387 Amendment 2017-May-05
Debtor(s) _
Block Status
1 MEGA DIESEL EXCAVATING LTD. Current
22434 TWP 534
SHERWOOD PARK, AB TBA4G3
Block ' Status
2 WOOD, CHRISTOPHER, ARON Deleted by
5493 SQUTH PERIMETER WAY 170506517387
KELOWNA, BC VIW5SHY .
Birth Date:;
1973-Apr-16
Block Status
3 WOO0D, ARON, CHRISTOPHER Deleted b
5493 SOUTH PERIMETER WAY . 17050517387
KELOWNA, BC VIW5H?
Birth Date;
1973-Apr-16
4 DISTINCT INFRASTRUCTURE GROUP INC. Current b

2300, 10180-101 STREET 17050517387
EDMONTON, AB T8J 1V3
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Government Personal Property Registry
of Alberta m Search Results Report Page 5 of 49
Search ID#: 210982603
Secured Party / Parties
Rlock Status
1 ELEMENT FINANCIAL CORPORATION Current
161 BAY STREET, SUITE 4600, PO BOX 821
TORONTO, ON M5.281
Collateral; Serial Number Goods
Blgck  Serlal Number Year Make and Mode] Cafegory Status
1 SKKPALD12EPFP3871 2014 WSTRNSTARTRI-DRIVE MV - Motor Vehicle Curent
Collateral; General
Block  Rescription Status
1 1 NEW 2014 WESTERN STAR TRI DRIVE TRI-DRIVE HWY TRACTOR SIN Gurrent
5KKPALD12EPFP3871

1 NEW 2014 SOG HYDRO SvS52000 HYDROVAC S/N W05-028741

TOGETHER WITH ANY AND ALL PRESENT AND FUTURE ACQUIRED PARTS,
ATTACHMENTS, ACCESSORIES, ACCESSIONS, ADDITIONS, SUBSTITUTIONS,
IMPROVEMENTS, REPAIR AND REPLACEMENT PARTS AND OTHER EQUIPMENT
PLACED ON OR FORMING PART OF THE GOODS DESCRIBED HEREIN AND ANY
PROCEEDS THEREQF AND THEREFROM INCLUDING, WITHOUT LIMITATION, ANY
AND ALL PROCEEDS IN ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROM
ANY SALE AND OR DEALINGS WITH THE COLLATERAL OR PROCEEDS THEREOF
AND WITHOUT LIMITATION, MONEY, CHEQUES, DEPOSITS IN DEPOSIT TAKING
INSTITUTIONS, GOODS, ACCOUNTS RECEIVABLE, RENTS OR OTHER PAYMENTS
ARISING FROM THE LEASE OF THE COLLATERAL, INCLUDING ALL GOODS,
SECURITIES, INSTRUMENTS, DOCUMENTS OF TITLE, CHATTEL PAPER, INT ANGIBLES
(AS DEFINED IN THE PERSONAL PROPERTY SECURITY A , RIGHTS O
INSURANCE PAYMENTS OR ANY OTHER PAYMENT AS INDEMNITY OR
%gglggbﬂf:ﬂON FOR L.OSS OR DAMAGE TO THE COLLATERAL OR PROCEEDS OF
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Government Personal Property Registry
of Alberta m Search Results Report Page 6 of 48
Search ID#: 210982503
Business Debtor Search For;
DISTINCT INFRASTRUCTURE GROUP INC
Search ID # 210982803 Date of Search: 2016-Dec-08 Time of Search: 10:14:52
Ragistration Number: 14123010647 Reglstration Type: SECURITY AGREEMENT
Registration Date: 2014-Dec-30 Regislration Status: Current

Expiry Date: 2020-Dec-30.23:59:59

Exact Match on:  Debtor No: 6
Amendments to Registration
17020725823 Amendment 2017-Feb-07
17020809849 Amendment 2017-Feb-08
17020914190 Amendment : 2017-Feb-09
17031006622 Amendment 2017-Mar-10
Debtor(s) ,
Block Statug
1 MEGA DIESEL EXCAVATING LTD. Deleted by
409 116 AVE NW | 7020809849
EDMONTON, AB T6S 1G3
Block Statug
2 wOoOoD, CHRISTOPHERZ ARON Deleted
409 118 AVENW 17020808849
EDMONTON AB T6S 1G3
Birth Date:
1973-Apr-16
Blogk Status
3 WOOQOD, CHRISTOPHER, A \ Delsted by
409 116 AVE NW 17020809849
EDMONTON, AB T6S 133
Birth Date:

1973-Apr-18
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of Alberta m

Block

4 WOOD, CHRISTOPHER

408 116 AVE NW

EDMONTON, AB T8S 163

Personal Property Registry
Search Results Report

Search 10#: 210982803

Birth Date:
1973-Apr-16
Block
5 WOQOD, CHRIS
409 116 AVE NW
EDMONTON, AB T6S 1G3
Birth Date:
1973-Apr-16
Blogk
6 DISTINCT INFRASTRUCTURE GROUP INC.
409 116 AVE NW
EDMONTON, AB T6S 1G3
Block )
7 MEGA DIESEL EXCAVATING LTD.
409 116 AVE NW
EDMONTON, AB T6S 163
Block
8 IVAC SERVICES WEST INC.
400 118 AVE NW
EDMONTON, AB T6S 133
Secured Party [ Parties
Block
1 CIT FINANCIAL LTD.
5035 SOUTH SERVICE ROAD
BURLINGTON, ON L7R 4C8
Block
2 LBEL INC.
5035 SOUTH SERVICE ROAD
BURLINGTON, ON L7R 4C8
Collateral: Serial Number Goods
Block  Serial Numbor Year HMakeand Model Category

1 SKKPALD12FPGK2956

2015 WESTERN STAR TRI DRIVE MV - Molor Vehicle
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Page 7 of 49

Statug

Deleted by
17020809849

Statug

Deleted by
17020809849

Status

Current
170208

Status

Deleted by
17031006622

Statug

Cument
17031006622

Status

Dsleted
17020725823

Statug

Current b
17020725823

Current



Government Personal Property Registry

of Albertam Search Resuilts Report Page 8 of 49
Search ID#: 210982603

Collateral: General

Block  Descriotion Status

1 ONE (1) 2014 TORNADO F4 SLOPE HYDROVAC UNIT S/N: 028726 TOGETHER

Current
WITH ALL ATTACHMENTS, ACCESSORIES, ACCESSIONS, REPLACEMENTS,
SUBSTITUTIONS, ADDITIONS AND IMPROVEMENTS THERETQ. PROCEEDS: GOODS,
CHATTEL PAPER, INVESTMENT PROPERTY, DOCUMENTS OF TITLE, INSTRUMENTS,
MONEY AND INTANGIELES {ALL AS DEFINED IN THE PERSONAL PROPERTY .
SECURITY ACT) AND INCLUDING INSURANCE PROCEEDS,
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Government Personal Property Registry
of Alberta m Search Results Report Page 8 of 48
Search 1D#: 210982803
Buginess Debtor Search For:
DISTINCT INFRASTRUCTURE GROUP INC
Search ID #: 210982803 Date of Search: 2018-Dec-06 Time of Search: 10:14:52
Registration Number: 16031522028 Registration Type: SECURITY AGREEMENT
Registration Date: 2016-Mar-15 Registration Status: Cutrent

Explry Date: 2021-Mar-15 23:59:59

ExactMatchon:  Debtor No: 2

Amendments to Registration

18022629602 Amendment 2018-Feb-26

Dehtor(s)

Block Statug
1 DISTINCTTECH INC. Current
77 BELFIELD ROAD
TORONTO, ON MSW1G6

2 DISTINCT INFRASTRUCTURE GROUP INC. Current
333-7TH AVENUE
CALGARY, AB T2P2Z1

Secured Party [ Parties

Blogk Statug

1 ELEMENT FINANCIAL INC : Deteted by
900-4 ROBERT SPECK PARKWAY 18022829602
MISSISSAUGA, ON L42151 .

Block * Status

2 ELEMENT FINANCIAL INC, WITH AN ASSUMED NAME OF EFN FINANCIAL INC Deleled by
©00-4 ROBERT SPECK PARKWAY 18022620602
MISSISSAUGA, ON 142151

Block - Status
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Government Personal Property Registry

of Atberia m Search Results Report
| Search ID#: 210982503

EFN FINANCIAL INC
§00-4 ROBERT SPECK PARKWAY
MISSISSAUGA, ON L421S1

Block
4 CWB NL FINANCIAL INC.
1525 BUFFALO PLACE
WINNIPEG, MB R3T1L9
Collateral: Serial Number Goods
Block  Seriat Number Year Make and Mode] GCategory
1 1NKDX4EX7HJO86318 2017 KENWORTH T800 MV - Motor Vehicle
2 INKDX4EXOHJOB6318 2017 KENWORTH T800 MV - Motor Vehicle
Collateral: General
Block  Rescription
1 ONE 2017 KENWORTH T800 TRIDEM VAC TRUCK SN 1NKDX4EX7HJ086318

ONE 2017 KENWORTH T800 TRIDEM VAC TRUCK SN 1NKDX4EXSHJ286319

ONE 2016 FOREMOST 2000 HYDROVAC UNIT SN 63325

ONE 2016 FOREMOST 2000 HYDROVAC UNIT SN 63326

TOGETHER WITH ANY AND ALL PRESENT AND FUTURE ACQUIRED PARTS,
ATTACHMENTS, ACCESSORIES, ACCESSIONS, ADDITIONS, SUBSTITUTIONS,
IMPROVEMENTS, REPAIR AND REPLACEMENT PARTS AND OTHER EQUIPMENT
PLACED ON OR FORMING PART OF THE GOODS DESCRIBED HEREIN AND ANY
PROCEEDS THEREQF AND THEREFROM INCLUDING, WITHOUT LIMITATION, ANY
AND ALL PROCEEDS IN ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROM
ANY SALE AND OR DEALINGS WITH THE COLLATERAL OR PROCEEDS THEREQOF
AND WITHOUT LIMITATION, MONEY, CHEQUES, DEPOSITS IN DEPOSIT TAKING
INSTITUTIONS, GOODS, ACCOUNTS RECEIVABLE, RENTS OR OTHER PAYMENTS
ARISING FROM THE LEASE OF THE COLLATERAL, INCLUDING ALL GOO DS,
SECURITIES, INSTRUMENTS, DOCUMENTS OF TITLE, CHATTEL PAPER INT ANGIBLES
(AS DEFINED IN THE PERSONAL PROPERTY SECURITY AC , RIGHTS

INSURANCE PAYMENTS OR ANY OTHER PAYMENT AS INDEMNITY OR
%gédgglﬂfﬁ'[é%lx 'l-'-'OR LOSS OR DAMAGE TO THE COLLATERAL OR PROCEEDS OF
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Deleted by
18022620502

Statua

Cumvent b
180226 2

Current
Current

Statug

Current
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Government Personal Property Registry
of Alberta m Search Results Report Page 11 of 49
Search ID#: 210962803

Business Debtor Search For:

DISTINCT INFRASTRUCTURE GROUP INGC
Search ID #: 210962803 Date of Search: 2018-Dec-06 Time of Search: 10:14:52
Reglstration Number: 16032213714 Registration Type: SECURITY AGREEMENT
Registration Date: 2016-Mar-22 Reglstratlon Status: Current
Expiry Date; 2021-Mar-22 23:59:58
ExactMatchon: Debtor No: 2
Debtor{s)
Block Status
1 DISTINCTTECH INC. ' Current

77 BELFIELD ROAD, SUITE 100
TORONTO, ON MSW1GS

2 DISTINCT INFRASTRUCTURE GROUP INC. Cument
1600 333 - 7TH AVENUE
CALGARY, AB T2P2Z1

Secured Party / Parties

Block Statug

1 ELEMENT FINANCIAL INC Current
900-4 ROBERT SPECK PARKWAY

MISSISSAUGA, ON L421S1

Collateral: Serial Number Goods

Blgck  Serial Number Year Make and Model Category Status
1 1FDUFSGTOGEAT4377 2016 FORD F550 MV - Motor Vehicle Current
2 1FDUFSGT2GEA74381 2016 FORDF550 MV - Motar Vehicle Current
3 1FDUFSGT4CEA74379 2016 FORD F550 MV - Motor Vehicle Current
Collateral: General



Government Personal Property Registry
of Albertam Search Results Report
Search 1D#: 210982803

1 ONE NEW 2016 FORD F550 BUCKET TRUCK S/N 1FOUFSGTOGEA74377 C/W ONE
NEW 2016 ALTEC AT37G AERIAL DEVICE S/N 1015DE18341
ONE NEW 2016 FORD F§50 BUCKET TRUCK S/N 1FDUF5GT2GEA74381 CAW ONE
NEW 2016 ALTEC AT375 AERIAL DEVICE S/N 1015DE18373
ONE NEW 2016 FORD F550 BUCKET TRUCK S/N 1FOUFSGT4GEA74379 C/W ONE
NEW 2016 ALTEC AT37G AERIAL DEVICE S/N 1015DE18342
TOGETHER WITH ANY AND ALL PRESENT AND FUTURE ACQUIRED PARTS,
ATTACHMENTS, ACCE$SORIES ACCESSIONS, ADDITIONS, SUBSTITUTIONS,
IMPROVEMENTS, REPA! D REPLACEMENT PARTS AND OTHER EQUIPMENT
PLACED ON OR FORMING PART OF THE GOODS DESCRIBED HEREIN AND ANY
PROCEEDS THEREOF AND THEREFROM INCLUDING, WITHOUT LIMITATION, ANY
AND ALL PROCEEDS IN ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROM
ANY SALE AND OR DEALINGS WITH THE COLLATERAL OR PROCEEDS THEREOF
AND WITHOUT LIMITATION, MONEY, CHEQUES, DEPOSITS IN DEPOSIT TAKING
INSTITUTIONS, GOODS, ACCOUNTS RECEIVABLE, RENTS OR OTHER PAYMENTS
ARISING FROM THE LEASE OF THE COLLATERAL, INCLUDING ALL GOOD
SECURITIES, INSTRUMENTS, DOCUMENTS OF TITLE, CHATTEL PAPER INTANG!BLES
(AS DEFINED IN THE PERSONAL PROPERTY SECURITY , RIGHT!
INSURANCE PAYMENTS OR ANY OTHER PAYMENT AS IND:!

ANITY O
COMPENSATION FOR LOSS OR DAMAGE TO THE COLLATERAL OR PROCEEDS OF
THE COLLATERAL.

Page 12 of 49

Current
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Government Personal Property Registry
of Alberta m Search Results Report Page 13 0f49
‘Search ID#: 210982603
Business Debtor Search For:
DISTINCT INFRASTRUCTURE GROUP INC
Search ID # Z10882803 Date of Search: 2018-Dec-06 Time of Search: 10:14:62
Registration Number: 16041919568 Registration Type: SECURITY AGREEMENT
Reglstration Date: 2016-Apr-19 Registration Status: Curent

Explry Date: 2021-Apr-19 23:59:59

ExactMatch on:  Debtor No: 2
Amendments to Registration
17030705167 Amendment 2017-Mar-07
Debtor(s)
Block Status
1 DISTINCTTECH INC. Currant

77 BELFIELD ROAD, SUITE 160
TORONTO, ON MB8W1G6

2 DISTINCT INFRASTRUCTURE GROUP INC. ' Current
77 BELFIELD ROAD, SUITE 100
TORONTO, ON MOW1GE

Block ' Statug
3 IVAC SERVICES WEST INC. Cument b
2300,10180-101 STREET 17030705167

EDMONTON, AB T8J1V3

Secured Party | Parties
Block Status
1 ELEMENT FINANCIAL INC Current
900-4 ROBERT SPECK PARKWAY
MISSISSAUGA, ON L4Z1S1



Government Personal Property Registry
of Albertam Search Results Report
Search ID#: 210982803

2 EFN FINANCIAL INC,

900-4 ROBERT SPECK PARKWAY

MISSISSAUGA, ON L4Z1S1
Collateral: Serial Number Goods
Block  Serial Number Year Make and Model Category
1 INKDX4EXSHI986320 2047 KENWORTH TB0D MV - Motor Vehicle
2 INKDX4EXQHJ986322 2017 KENWORTH T800 MV - Motor Vehicle
Collateral: General
Block  RDescriptiop
1 ONE 2017 KENWORTH T800 TRIDEM VAC TRUCK SN INKDX4EX5HJ986320

ONE 2017 KENWORTH T800 TRIDEM VAC TRUCK SN 1NKDX4EX9HJ986322

ONE 2016 FOREMOST 2000 HYDRO VAC UNIT SN 63327

ONE 2016 FOREMOST 2000 HYDRO VAC UNIT SN 63328

TOGETHER WITH ANY AN ALL PRESENT AND FUTURE ACQUIRED PARTS,
ATTACHMENTS, ACCESSORIES, ACCESSIONS, ADDITIONS, SUBSTITUTIONS, -
IMPROVEMENTS, REPAIR AND REPLACEMENT PARTS AND OTHER EQUIPMENT
PLACED ON OR FORMING PART OF THE GOODS DESCRIBED HEREIN AND ANY
PROCEEDS THEREOF AND THEREFROM INCLUDING, WITHOUT LIMITATION, ANY
AND ALL PROCEEDS IN ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROM
ANY SALE AND OR DEALINGS WITH THE COLLATERAL OR PROCEEDS THEREOF
AND WITHOUT LIMITATION, MONEY, CHEQUES, DEPOSITS IN DEPOSIT TAKING
INSTITUTIONS, GOODS, ACCOUNTS RECEIVABLE, RENTS OR OTHER PAYMENTS
ARISING FROM THE LEASE OF THE COLLATERAL, INCLUDING ALL GOODS,
SECURITIES, INSTRUMENTS, DOCUMENTS OF TITLE, CHATTEL PAPER, INTANGIBLES
(AS DEFINED IN THE PERSONAL PROPERTY SECURITY ACT), RIGHTS OF
INSURANCE PAYMENTS OR ANY OTHER PAYMENT AS INDEMNITY OR

COMPENSATION FOR LOSS OR DAMAGE TO THE COLLATERAL OR PRQCEEDS OF
THE COLLATERAL.

Page 14 of 49

Current

Current
Current

Current
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Government Personal Property Registry
of Alberta m Search Results Report Page 15 of 49
Search ID#: Z10982803
Business Debtor Search For:,
DISTINCT INFRASTRUCTURE GROUP INC
Search ID #; 210982803 Date of Search: 2018-Dec-08 Time of Search: 10:14:52
Registration Number: 16042527035 Registration Typs: SECURITY AGREEMENT
Reglstration Date: 2016-Apr-25 Registration Status: Current
Expiry Date: 2021-Apr-25 23:59:59
Exact Matchon: Deblor No: 1

Debtor{s)
Block 4 , Status
1 DISTINCT INFRASTRUCTURE GROUP INC. Current

180 STRATHMOOR DR

SHERWQOD PARK, AB T8H 287
Secured Party / Parties
Blgek ' Statug
1 JOHN DEERE FINANCIAL INC. Curent

3430 SUPERIOR COURT

QAKVILLE, ON L6L 0C4

Collateral: Serial Number Goods

Block  Serial Number Year Make and Model Category Status
1 HCMACB60J00260113 2015 HITACHI ZX26U-5 MV - Motor Vehicle Current
Collateral; General

Block  Descrigtion Status



Government Personal Property Registry
of Alberia m Search Results Report Page 16 of 49

Search ID#: 210982803

1 ONE HITACHI ZX26U-5 HITACHI COMPACT EXCAVATORS TOGETHER WITH ALL Current
ATTACHMENTS, ACCESSORIES, ACCESSIONS, REPLACEMENTS, SUBSTITUTIONS,
ADDITIONS AND IMPROVEMENTS THERETO AND ALL PROCEEDS OF EVERY
TYPE, ITEM OR KIND IN ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROM
ANY DEALING WITH COLLATERAL INCLUDING WITHOUT LIMITATION TRADE-INS,

EQUIPMENT, INVENTORY, GOODS, NOTES, CHATTEL PAPER, CONTRACT RIGHTS,
ACCOUNTS, RENTAL PAYMENTS, SECURITIES, INTANGIBLES, DOCUMENTS OF
TITLE AND MONEY AND ALL PROCEEDS OF PROCEEDS AND A RIGHT TO ANY
INSURANCE PAYMENT AND ANY OTHER PAYMENT THAT INDEMNIFIES OR

COMPENSATES FOR LOSS OR DAMAGE TO THE COLLATERAL OR THE PROCEEDS
OF THE COLLATERAL.



Government Personal Property Registry
of Alberta Search Results Report Page 17 of 49
Search ID#; 210982803

Business Debtor Search For;
DISTINCT INFRASTRUCTURE GROUP INC
Search ID #: 210982803 Date of Search: 2018-Dec-06 Time of Search: 10:14:62
Registration Number: 16042527035 Registration Type: SECURITY AGREEMENT
Registration Date: 2016-Apr-25 Registration Status: Current
Explry Date: 2021-Apr-25 23:59:59
ExactMalchon:  Debter No: 1

Debtor(s)
Block Statug
1 DISTINCT INFRASTRUCTURE GROUP INC. Current

180 STRATHMOOR DR

SHERWOOD PARK, AB T8H 287

Secured Party / Parties

Blgck Status

1 JOHN DEERE FINANCIAL INC. Current
3430 SUPERIOR COURT

OAKVILLE, ON L6L 0C4

Collateral: Serial Number Goods A

Block  Serlal Number Year Make and Mode] Gategory Status
1 HCMACBGOV00260115 2015  HITACHI ZX26U-5 MV - Motar Vehicle Current
Collateral; General

Block  Descrintion Status



Government Personal Property Registry
of Alberta m Search Results Report Page 18 of 49

Search ID#: 210982803

1 ONE HITACHI ZX26U-5 HITACHI COMPACT EXCAVATORS TOGETHER WITH ALL Current
ATTACHMENTS, ACCESSORIES, ACCESSIONS, REPLACEMENTS, SUBSTITUTIONS,
ADDITIONS AND IMPROVEMENTS THERETO AND ALL PROCEEDS OF EVERY
TYPE, ITEM OR KIND IN ANY FORM DERIVED DIRECTLY OR INBIRECTLY FROM
ANY DEALING WITH COLLATERAL INCLUDING WITHOUT LIMITATION TRADE-INS,
EQUIPMENT, INVENTORY, GOODS, NOTES, CHATTEL PAPER, CONTRACT RIGHTS,
ACCOUNTS, RENTAL PAYMENTS, SECURITIES, INTANGIBLES, DOCUMENTS OF
TITLE AND MONEY AND ALL PROCEEDS OF PROCEEDS AND A RIGHT TO ANY
INSURANCE PAYMENT AND ANY OTHER PAYMENT THAT INDEMNIFIES OR

COMPENSATES FOR LOSS OR DAMAGE TO THE COLLATERAL OR THE PROCEEDS
OF THE COLLATERAL.



Government Personal Property Registry
of Alberta m , Search Results Report Page 19 of 49
Search ID#: Z10882803
Busingss Debtor Search For;
DISTINCT INFRASTRUCTURE GROUP INC
Search 10 #: Z10982803 Date of Search: 2018-Dec-08 Time of Search: 10:14:52
Registration Number: 16042527142 Registration Type: SECURITY AGREEMENT
Registration Date: 2016-Apr-25 Registration Status; Current
Expiry Date; 2021-Apsr-25 23:59:59
Exact Matchon:  Debtor No: 1

Debtor(s)
Block Statug
1 DISTINCT INFRASTRUCTURE GROUP INC. Current

180 STRATHMOOR DR :

SHERWOOD PARK, AB T8H 287
Secured Party / Parties
Block Statug
1 JOHN DEERE FINANGIAL INC. Current

3430 SUPERIOR COURT

OQAKVILLE, ON L6L GC4

Collateral; Serial Number Gioods

Blogk  Sorial Number Year Makeand Model Caleqory Status
1 HCMACBG60E00260119 2015 HITACHI 2X26U-5 MV - Motor Vehicle Current
Collateral: General

Biock  Rescription Statug
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Government Personal Property Registry
of Alberta m Search Results Report Page 20 of 43
' Search ID#; 210882803

1 ONE HITACH! ZX28U-5 HITACHI COMPACT EXCAVATORS TOGETHER WITH ALL Current
ATTACHMENTS, ACCESSORIES, ACCESSIONS, REPLACEMENTS, SUBSTITUTIONS,
ADDITIONS AND IMPROVEMENTS THERETO AND ALL PROCEEDS OF EVERY
TYPE, ITEM OR KIND IN ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROM
ANY DEALING WITH COLLATERAL INCLUDING WITHOUT LIMITATION TRADE-INS,
EQUIPMENT, INVENTORY, GOODS, NOTES, CHATTEL PAPER, CONTRACT RIGHTS,
ACCOUNTS, RENTAL PAYMENTS, SECURITIES, INT ANGIBLES DOCUMENTS OF
TITLE AND MONEY AND ALL PROCEEDS OF PROCEEDS AND A RIGHT TO ANY
INSURANCE PAYMENT AND ANY OTHER PAYMENT THAT INDEMNIFIES OR

COMPENSATES FOR LOSS OR DAMAGE TO THE COLLATERAL OR THE PROCEEDS
OF THE COLLATERAL.



Government Personal Property Registry
of Alberta m Search Results Report Page 21 of 49
Search iD#: 210982803
Business Debtor Search For:
DISTINCT INFRASTRUCTURE GROUP INC
Search ID #: Z10982803 Date of Search: 2018-Dec-06 Time of Search: 10:14:52
Registration Number: 16042527221 Registration Type: SECURITY AGREEMENT
Registration Date: 2016-Apr-25 Regisiration Status: Current
Expiry Date; 2021-Apr-25 23:59:59
Exact Matchon:  Debtor No: 1

Debtor(s) -
Block Status
1 DISTINCT INFRASTRUCTURE GROUP INC. Current

180 STRATHMOOR DR

SHERWOOD PARK, AB TBH 2B7
Secured Party / Parties
Blgek Status
1 JOHN DEERE FINANCIAL INC. Current

3430 SUPERIOR COURT

OAKVILLE, ON L6L 0C4
Collateral: Serial Number Goods
Block  Serial Number Year Makeapd Mode} Category Status
1 HCMADG6B0T00272918 2016 HITACHI 35U5ZFF MV - Mofor Vehicle Current
Collateral; General

Block Rescription Status
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Government Personal Property Registry

of Alberta m Search Results Report Page 22 of 49
Search (D#: 210982803 ‘

1 ONE HITACHI 35U5ZFF HITACHI COMPACT EXCAVATORS TOGETHER WITH ALL

Current
ATTACHMENTS, ACCESSORIES, ACCESSIONS, REPLACEMENTS, SUBSTITUTIONS,
ADDITIONS AND IMPROVEMENTS THERETO AND ALL PROCEEDS OF EVERY
TYPE, ITEM OR KIND IN ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROM
ANY DEALING WITH COLLATERAL INCLUDING WITHOUT LIMITATION TRADE-INS,
EQUIPMENT, INVENTORY, GOODS, NOTES, CHATTEL PAPER, CONTRACT RIGHTS,
ACCOUNTS, RENTAL PAYMENTS, SECURITIES, INTANGIELES, DOCUMENTS OF
TITLE AND MONEY AND ALL PROCEEDS OF PROCEEDS AND A RIGHT TO ANY
INSURANCE PAYMENT AND ANY OTHER PAYMENT THAT INDEMNIFIES OR

COMPENSATES FOR LOSS OR DAMAGE TO THE COLLATERAL CR THE PROCEEDS
OF THE COLLATERAL.



Government Personal Property Registry
of Alberta m Search Resuits Report Page 23 of 49
Search iD#: 210982803
Business Dehtor Search For:.
DISTINCT INFRASTRUCTURE GROUP INC
Search ID #; 710982803 Date of Search: 2018-Dec-06 Time of Search: 10:14:52
Registration Number: 16042527265 Registration Type: SECURITY AGREEMENT
Registration Date: 2016-Apr-25 Reglstration Status: Current
Explry Date: 2021-Apr-25 23:59:59
Exact Matchon: Dsbtor No: 1
Debtor{s)
Block Statug
1 DISTINCT INFRASTRUCTURE GROUP INC. Current

180 STRATHMCOR DR
SHERWOOD PARK, AB T8H 287

Secured Party / Parties

Blogk Status

1 JOHN DEERE FINANCIAL INC. Curvent
3430 SUPERIOR COURT.

OAKVILLE, ON L6L 0C4

Collateral: Serial Number Goods

Block  Serial Number Year Make and Model Category Status
1 HCMADGS0TO0274048 2016 HITACHI 35USZFF MV - Motor Vehicle Curvent
Collateral; General

Block  Descrintion Status
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Government Personal Property Registry |

of Alberta m Search Results Report Page 24 of 49
Search ID#: 210982803

1 ONE HITACH! 35USZFF HITACHI COMPACT EXCAVATORS TOGETHERWITHALL  Cument

ATTACHMENTS, ACCESSORIES, ACCESSIONS, REPLACEMENTS, SUBSTITUTIONS,
ADDITIONS AND IMPROVEMENTS THERETO AND ALL PROCEEDS OF EVERY
TYPE, ITEM OR KIND IN ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROM
ANY DEALING WITH COLLATERAL INCLUDING WITHOUT LIMITATION TRADE-INS,
EQUIPMENT, INVENTORY, GOODS, NOTES, CHATTEL PAPER, CONTRACT RIGHTS,
ACCOUNTS, RENTAL PAYMENTS, SECURITIES, INTANGIBLES, DOCUMENTS OF
TITLE AND MONEY AND ALL PROCEEDS OF PROCEEDS AND A RIGHT TO ANY
INSURANCE PAYMENT AND ANY OTHER PAYMENT THAT INDEMNIFIES OR

COMPENSATES FOR LOSS OR DAMAGE TO THE COLLATERAL OR THE PROCEEDS
OF THE COLLATERAL.



Government
of Albertam

Business Debtor Search For;

DISTINCT INFRASTRUCTURE GROUP INC
Search 1D #: Z10982803

Date of Search: 2018-Dec-06

Personal Property Registry
Search Results Rep%rt

Search ID#: 210982803

Page 25 of 48

Time of Search: 10:14:52

Registration Number: 16042721438
Registration Date: 2016-Apr-27

Registration Type: SECURITY AGREEMENT

Registration Status; Current

Explry Date: 2021-Apr-27 23:59:59

ExactMatchon: Deblor No: 2
Debtor(s)
Block Status
1  DISTINCTTECH INC. Current
77 BELFIELD ROAD
TORONTO, ON MOW1G6
Block Statug
2 DISTINCT INFRASTRUCTURE GROUP INC. Current
77 BELFIELD ROAD
TORONTO, ON MOW1G6
Secured Party [ Parties
Blogk Status
1 ELEMENT FINANCIAL INC Current
900-4 ROBERT SPECK PARKWAY
MISSISSAUGA, ON L4Z1S1
Block Status
2 EFN FINANCIAL INC. Current
900-4 ROBERT SPECK PARKWAY
MISSISSAUGA, ON L421S1
Collateral: Serial Number Goods
Block  Serial Number Year Makeand Model Category Status
1 1NKDX4EX7HJ986321 2017 KENWORTH T800 MV - Motor Vehicle Current
2 1NKDX4EXOHJO86323 2017 KENWORTH T800 MV - Motor Vehicle Current
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Government Personal Property Registry

of Alberta m Search Results Report Page 26 of 49
Search ID#: 210982803

Collateral: General

Block Description Status

1 ONE 2017 KENWORTH T800 TRIDEM VAC TRUCK SN {NKDX4EX7HJ986321 Current

ONE 2017 KENWORTH T800 TRIDEM VAC TRUCK SN 1NKDX4EX0MJ986323

ONE 2016 FOREMOST 2000 HYDROVAG UNIT SN 63329

ONE 2016 FOREMOST 2000 HYDROVAG UNIT SN 63330

TOGETHER WITH ANY AND ALL PRESENT AND FUTURE ACQUIRED PARTS,
ATTACHMENTS, ACCESSORIES, ACCESSIONS, ADDITIONS, SUBSTITUTIONS,
IMPROVEMENTS, REPAIR AND REPLACEMENT PARTS AND OTHER EQUIPMENT
PLACED ON OR FORMING PART OF THE GOODS DESCRIBED HEREIN AND ANY
PROCEEDS THEREOF AND THEREFROM INCLUDING, WITHOUT LIMITATION, ANY
AND ALL PROCEEDS IN ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROM

.ANY SALE AND OR DEALINGS WITH THE COLLATERAL OR PROCEEDS THEREQF

AND WITHOUT LIMITATION, MONEY, CHEQUES, DEPOSITS IN DEPOSIT TAKING
INSTITUTIONS, GOODS, ACCOUNTS RECEIVABLE, RENTS OR OTHER PAYMENTS
ARISING FROM THE LEASE OF THE COLLATERAL, INCLUDING ALL GOODSs,
SECURITIES, INSTRUMENTS, DOCUMENTS OF TITLE, CHATTEL PAPER, INTANGIBLES
(AS DEFINED IN THE PERSONAL PROPERTY SECURITY AC RIGHT OF
INSURANCE PAYMENTS OR ANY OTHER PAYMENT AS INDEMNITY O

COMPENSATION FOR LOSS OR DAMAGE TO THE COLLATERAL OR PROCEEDS OF
THE COLLATERAL.
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Government
of Alberta m

, .

Personal Property

Registry

Search Results Report
Search ID#: 210982803

DISTINCT INFRASTRUCTURE GROUP INC
Date of Search: 2018-Dec-06

Search 1D #: 210982803

Page 27 of 49

Time of Search: 10:14:52

Registration Number: 16051720605
Registration Date: 2016-May-17

Registration Type: SECURITY AGREEMENT

Regislration Statys: Current

Expiry Date: 2021-May-17 23:58:59

ExactMatchon: Debtor No: 1
Debtor(s)
Blogk Statug
1 DISTINCT INFRASTRUCTURE GROUP INC. Cument
SUITE 100 - 77 BELFIELD ROAD
TORONTO, ON MOW1G6
Secured Party / Parties
Block Status
1 TRAVELERS LEASING LTD. Current
500 - 4180 LOUGHEED HIGHWAY
BURNABY, BC V5C6A7
Collateral: Serial Number Goods
Block  Sesfal Number Year Make and Model Cateqory Status
1 1VR4100C7G1000333 2016 VERMEER D6X66VP MV - Motor Vehicle Current
2 1VRX030UBGF004503 2016 VERMEER MX1252VP MV - Motor Vehicle Current
3 1VR1120HOF1000358 2015 VERMEER D3X13lI MV - Motor Vehicle Current
4 1VRX030UXGF004504 2016 VERMEER MX1252VP " MV -« Motor Vehicle Currant
Coliateral: General
Block Description

60



Government Personal Property Registry
of Alberta m Search Results Report Page 28 of 49
Search ID¥#: 210982803

1 ONE {1) NEW 2016 VERMEER DEXEEVP NAVIGATOR SN 1VR4100G7G1000333 , Current
ONE (1) NEW 2016 VERMEER MX1252VP MIXING SYSTEM S/N 1VRX030UBGF004503 ,
ONE (1) USED 2015 VERMEER D9X 13/l NAVIGATCR S/N 1VR1120H0F1000358 ,

ONE (1) NEW 2016 VERMEER MX1252VP MIXING SYSTEM S/N 1VRX030UXGF004504
TOGETHER WITH ALL ATTACHMENTS, ACCESSORIES, ACCESSIONS,
REPLACEMENTS, SUBSTITUTIONS, ADDITIONS, AND IMPROVEMENTS THERETO,
AND ALL PROCEEDS IN ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROM
ANY SALE AND OR DEALINGS WITH THE COLLATERAL OR PROCEEDS OF THE
COLLATERAL AND A RIGHT TO ANY INSURANCE PAYMENT OR OTHER PAYMENT
THAT INDEMNIFIES OR COMPENSATES FOR LOSS OR DAMAGE TO THE
COLLATERAL OR PROCEEDS OF THE COLLATERAL.



Government Personal Property Registry
of Alberta m Search Results Report Page 29 of 49
Search ID#: 210982803
Business Oebtor Search For:
DISTINCT INFRASTRUCTURE GROUP INC
Search {D #: 210982803 ‘ Date of Search: 2018-Dec-06 Time of Search: 10:14:52
Registration Number: 16082235932 Registration Type: SECURITY AGREEMENT
Registration Date: 2016-Aug-22 Registration Status: Current
Expiry Date: 2020-Aug-22 23:59:59
ExactMatehon:  Deblor No: 1
Amendments to Registration
18082322324 Amendment 2018-Aug-23
Debtor(s)
Block . Status
1 DISTINCT INFRASTRUCTURE GROUP INC. Current

2300, 10180-101 STRE
EDMONTON, AB T5J1V3

Secured Party / Parties
Block Status
1 TRAVELERS LEASING LTD. Current
800-5300 KING GEORGE BLVD.
SURREY, BC V3T0K7?
Collateral: Serial Number Goods
Block  Serial Number Year Make and Mods| . Category Status
1 3JHAMMAAN2CL461810 2012  INTRNTNL 4300 ~ MV - Motor Vehicle Cumant
2 1FDUF5GT3CEA43800 2012 FORD F550 MV - Motor Vehicle Deleted By
18082322324
Coliateral: General

Block  Bescription : Status
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of Albertam Search Results Report Page 30 of 49
Search 1D#: 210982803
1 ONE (1) USED 2012 ALTEC DM47ER DIGGER DERRICK S/N 0511DV5141 MOUNTEDON  Deleted By
ONE (1) USED 2012 INTERNATIONAL 4300 CAB CHASSIS S/N 3HAMMAAN2CL461810 18082322324
‘32‘," NE (1) USED 2012 ALTEC AT37G AERIAL DEVICE S/N 1211DE13657 MOUNTED
ONE (1) USED 2012 FORD F550 CHASSIS S/N 1FDUFSGT3CEA43800

TOGéTHER WITH ALL ATTACHMENTS, ACCESSORIES, ACCESSIONS,
REPLACEMENTS, SUBSTITUTIONS, ADDITIONS, AND IMPROVEMENTS THERETO,
AND ALL PROCEEDS IN ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROM
ANY SALE AND OR DEALINGS WITH THE COLLATERAL OR PROCEEDS OF THE
COLLATERAL AND A RIGHT TO ANY INSURANCE PAYMENT OR OTHER PAYMENT

~ THAT INDEMNIFIES OR COMPENSATES FOR LOSS OR DAMAGE TO THE
COLLATERAL OR PROCEEDS OF THE COLLATERAL.

2 ONEoﬂéUSED 2012 ALTEC DM47BR DIGGER DERRICK S/N 0811DV5141 MOUNTED Current By
: ON (1) USED 2012 INTERNATIONAL 4300 CAB CHASSIS SIN 18082322324

3HAMMAAN2CL461810 TOGETHER WITH ALL ATTACHMENTS, ACCESSORIES,
ACCESSIONS, REPLACEMENTS, SUBSTITUTIONS, ADDITIONS, AND IMPROVEMENTS
THERETO, AND ALL PROCEEDS IN ANY FORM DERIVED DIRECTLY OR INDIRECTLY
FROM ANY SALE AND OR DEALINGS WITH THE COLLATERAL OR PROCEEDS OF
THE COLLATERAL AND A RIGHT TO ANY INSURANCE PAYMENT OR OTHER
PAYMENT THAT INDEMNIFIES OR COMPENSATES FOR LOSS OR DAMAGE TO THE
COLLATERAL OR PROCEEDS OF THE COLLATERAL,
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Government Personal Property Registry
of Albertam Search Results Report Page 31 of 49

Search ID#: 210982803
Business Dehtor Search For:.
DISTINCT INFRASTRUCTURE GROUP INC

Search ID # Z10982803 Date of Search: 2018-Dec.06 Time of Search: 10:14:52

Reglstration Number: 16092308741 Registration Type: SECURITY AGREEMENT
Reglstration Date: 2016-Sep-23 Registration Status; Current

Expiry Data: 2024-Sep-23 23:59:59

ExactMatchon: Debtor No: 1

Amendments to Registration

17042115605 Renewal 2017-Apr-21

Debtor(s)

Block
1 DISTINCT INFRASTRUCTURE GROUP INC.

Currant
2300, 10180 - 101 STREET
EDMONTON AB T5J1V3

Secwred Party [ Parties

Block $tatus
1 ROYAL BANK OF CANADA Current
36 YORK MILLS ROAD, 4TH FLOOR
TORONTO, ON M2P0A4

Collateral: General
Block Description Status
1 ALL OF THE DEBTOR'S PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY. Current
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Search ID#: 210982803
Business Debtor Search For:
DISTINCT INFRASTRUCTURE GROUP INC
Search ID #: 210982803 Date of Search: 2018-Dec-08 Time of Search: 10:14:52
Registration Number: 17032830496 Reglstration Type: SECURITY AGREEMENT
Registration Date: 2017-Mar-28 Registration Statug: Cument

Explry Date: 2022-Mar-28 23:59:59

Exact Matchon: Debtor No: 2
ExactMatchon: Debtor No: 4
inexact Matlch on:  Debtor ‘ No: 1
Amendments to Registration
18113025782 Amendment 2018-Nov-30
Bebtor(s)
Block Statug
1 DISTINCT INFRASTRUCTURE GROUP WEST INC. Current
180 STRATHMOOR DRIVE .
SHERWOOD PARK, AB T8H287
Bileck Status
2 DISTINCT INFRASTRUCTURE GROUP INC. Current

77 BELFIELD ROAD
TORONTO, ON MOW1G6

Block Status

3 DISTINCTTECH INC. Current by
77 BELFIELD ROAD 18113025782
TORONTO, ON MOW1G6

Block Statug

4 DISTINCT INFRASTRUCTURE GROUP INC, Curvent by
180 STRATHMOOR DRIVE 18113025782

SHERWOOD PARK, Al T8H2B7
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Search ID#; 210982803
Secyred Party / Parties
Block
1 SOMERVILLE NATIONAL LEASING & RENTALS LTD.
75 ARROW ROAD

TORONTO, ON MamM2L4

Collateral; Serial Number Goods

Block  Serlal Number Year Make and Mods| Category

1 1NGAFOLYBHN803384 2017  NISSAN NV 3500 MV - Motor Vehicle
Collateral; General

Block BReseription

1 PURSUANT TO LEASE AGREEMENT (UNIT#G3480), ALL PRESENT AND FUTURE

EQUIPMENT ENCOMPASSED BY LEASE AGREEMENT UNIT#GMSORATOGETHER
WITH ALL ATTACHMENTS ACCESSORIES, ACCESSIONS, REPLACEMENTS,
SUBSTITUTIONS, ADDITIONS AND IMPROVEMENTS THERETO AND ALL PROCEEDS
OF EVERY TYPE, ITEM OR KIND IN ANY FORM DERIVED DIRECTLY OR

INDIRECTLY FROM ANY DEALING WITH COLLATERAL INCLUDING WITHOUT
LIMITATION TRADE-INS, EQUIPMENT, INVENTORY, GOODS, NOTES, CHATTEL,
PAPER, CONTRACT RIGHTS, ACCOUNTS, RENTAL PAYMENTS, SECURITIES,
INTANGIBLES, DOCUMENTS OF TITLE AND MONEY AND ALL PROCEEDS OF
PROCEEDS AND A RIGHT TO ANY INSURANCE PAYMENT AND ANY OTHER
PAYMENT THAT INDEMNIFIES OR COMPENSATES FOR LOSS OR DAMAGE T0 THE
COLLATERAL INCLUDING BUT NOT LIMITED TO THE FOLLOWING (2017 NISSAN NV
3500 CARGO TECH HIGH ROOF)
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Search (D#: 210982803
Business Debtor Search For:
DISTINCT INFRASTRUCTURE GROUP INC
Search ID #: Z10882803 Date of Search: 2018-Dec-06 Time of Search: 10:14:52
Registration Number: 170501246590 Reglstration Type: SECURITY AGREEMENT
Reglstration Date: 2017-May-01 Registration Status: Cusrent
Expiry Date: 2022-May-01 23:59:59
ExactMatchon: Debtor No: 1

Rebtor(s)
Block Status
1 DISTINCT INFRASTRUCTURE GROUP INC. Current

180 STRATHMOOR DR

SHERWOOD PARK, AB T8H2B87
Secured Party / Parties
Block Status
1 JOHN DEERE FINANCIAL INC., Current

3430 SUPERIOR COURT

OQAKVILLE, ON LeL 06C4

- 3 q'

Blogck  Serial Number Year Make and Modsa) Cateaory Status
1 1FFO35GXJGK278322 2017 JOHN DEERE 035GXFF MV - Motor Vehicle Cument
2 1FF035GXCGK278323 2017 JOHN DEERE 035GXFF MV - Motor Vehicle Current
3 1FFO35GXAGK278325 2017 JOHN DEERE 035GXFF MV - Molor Vehicle Currant

Collateral: General
Block  Description | Status
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Search ID#: 210982803

1 ONE JOHN DEERE 035GXFF COMPACT EXCAVATORS ONE JOKN DEERE Q35GXFF Current
COMPACT EXCAVATORS ONE JOHN DEERE 035GXFF COMPACT EXCAVATORS
TOGETHER WITH ALL ATTACHMENTS, ACCESSORIES, ACCESSIONS,
REPLACEMENTS, SUBSTITUTIONS, ADDITIONS AND IMPROVEMENTS THERETO AND
ALL PROCEEDS OF EVERY TYPE, ITEM OR KIND IN ANY FORM DERIVED
DIRECTLY OR INDIRECTLY FROM ANY DEALING WITH COLLATERAL INCLUDING
WITHOUT LIMITATION TRADE-INS, EQUIPMENT, INVENTORY. GOODS, NOTES,
CHATTEL PAPER, CONTRACT RIGHTS, ACCOUNTS, RENTAL PAYME
SECURITIES, INTANGIBLES, DOCUMENTS OF TITLE AND MONEY AND ALL
PROCEEDS OF PROCEEDS AND A RIGHT TO ANY INSURANCE PAYMENT AND ANY
OTHER PAYMENT THAT INDEMNIFIES OR COMPENSATES FOR LOSS OR DAMAGE
TO THE COLLATERAL OR THE PROCEEDS OF THE COLLATERAL.
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Search ID#: 210982803
Business Debtor Search For:
DISTINCT INFRASTRUCTURE GROUP INC
Search ID #: Z10982803 Date of Search: 2018-Dec-06 Time of Search: 10:14:52
Registration Number: 17051817046 Registration Type: SECURITY AGREEMENT
Registration Date: 2017-May-18 Registration Status: Current
Expiry Date: 2022-May-18 23:59:59
ExactMatchon:  Debtor No: 2
Exact Matchon: Debtar No: 3
Inexact Matchon: Dabtor No: 1
Amendments to Registration
17051916939 Amendment 2017-May-19
18113020693 Amendment 2018-Nov-30
Debtor(s)
Blogk Status
1 DISTINCT INFRASTRUCTURE GROUP WEST INC. Current
180 STRATHMOOR DRIVE
SHERWOQD PARK, AB T8H2B7
RBiock Status
2 DISTINCT INFRASTRUCTURE GROUP INC. Current
180 STRATHMOOR DRIVE
SHERWOOD PARK, AB TBH2B7
Block Status
3 DISTINCT INFRASTRUCTURE GROUP INC. Current by
77 BELFIELD ROAD 17051916939

TORONTO, ON MSW1{G8

Block Status
4 DISTINCTTECH INC. Current zba/
77 BELFIELD ROAD o 18113020893

TORONTO, ON MOW1G8
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Search ID#: 210982803

Secured Party / Parties

Block

SOMERVILLE NATIONAL LEASING & RENTALS LTD,
75 ARROW ROAD

TORONTO, ON MIM2L4

Collateral: Serial Number Goods

Block  Serial Number Year Make and Model Gategory

1 {NGAFOLYOHNB05898 2017  NISSAN NV 3500 MV -Motor Vehicla
Collateral: Genera)

Block  Description

1

PURSUANT TO LEASE AGREEMENT (UNIT#G3535), ALL PRESENT AND FUTURE
EQUIPMENT ENCOMPASSED BY LEASE AGREEMENT (UNIT#G3535 TOGETHER
WITH ALL ATTACHMENTS ACCESSORIES, ACCESSIONS, REPLACEMENTS,
SUBSTITUTIONS, ADDITIONS AND IMPROVEMENTS THERETO AND ALL PROCEEDS
OF EVERY TYPE, ITEM OR KIND IN ANY FORM DERIVED DIRECTLY OR

INDIRECTLY FROM ANY DEALING WITH COLLATERAL INCLUDING WITHOUT

LIMITATION TRADE-INS, EQUIPMENT, INVENTORY, GODDS, NOTES, CHATTEL,
PAPER, CONTRACT RIGHTS, ACCOUNTS, RENTAL PAYMENTS, SECURITIES,
INTANGIBLES, DOCUMENTS OF TiTLE AND MONEY AND ALL PROCEEDS OF
PROCEEDS AND A RIGHT TO ANY INSURANCE PAYMENT AND ANY OTHER
PAYMENT THAT INDEMNIFIES CR COMPENSATES FOR LOSS OR DAMAGE TO THE

COLLATERAL INCLUDING BUT ROT LIMITED TO THE FOLLOWING 2017 NISSAN NV
3500 CARGOVAN SV TECH HIGHROOF
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Search ID#: 210982803
Business Debtor Search For:
DISTINCT INFRASTRUCTURE GROUP INC
Search ID #: Z10982803 Date of Search: 2018-Dec-06 Time of Search: 10:14:52
Registration Number: 17080137319 Reglstration Type: WRIT OF ENFORCEMENT
Registration Date: 2017-Sep-01 Registration Status; Current

Expiry Date: 2019-Sep-01 23:59:59

Issued in Edmonton Judiclal Centre
Court Flte Number is 1703 13921
Judgment Date Is 2017-Jul-31
This Wit was issued on 2017-Sep-01
Type of Judgment is Other

Original Judgment Amount: $422,398.81 Costs Ara: $2,380.64
Post Judgment Interest: $3,815.31 Current Amount Owing: $428,604.76
ExactMatchon: Debtor No: 6

Amendments to Registration
18080930601 Amendment 2018-Aug-09
18081031345 Amendment : 2018-Aug-10
18101203555 Amendment 2018-Oct-12
18120516483 Amendment 2018-Dec-05
Solicitor / Agent

BOSECKE & ASSOCIATES

102, 9333-47 STREET

EDMONTON, AB T6B 2R7

Phone #: 780 469 0494 Fax #: 780 469 4181 Reference #: 2409817

Debtor(s)
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Search ID#: 210082803

Block Status

1 MEGA DIESEL EXCAVATING LTD, Deleted by
2300, 10180-101 STREEET 18080830601
EDMONTON, AB T5J 1V3

Block Statug

2 DISTINGT INFRASTRUCTURE GROUP INC. Deleted by
2300, 10180-101 STRE 18101203555

EDMONTON, AB T5J s

Block Statug

3 JVAC SERVICES WEST INC. Deleted by
2300, 10180 - 101 STREET 18081031345
EDMONTNO, AB T5J 1V3

Block Statug

4 [VAC SERVICES WEST INC. Current b
2300, 10180-101 STREET 18081031345
EDMONTON, AB T5J 1V3

Block Status

5 MEGA DIESEL EXCAVATING LTD. Deleted by
2300, 10180-101 STREEET 18101203555
EDMONTON, AB T5J 1v3

Blogk Status

6 DISTINCT INFRASTRUCTURE GROUP INC. Curvent by
2300, 10180-101 STREET 18761209555
EDMONTON, AB T5J 1V3

Block | Status

7 MEGA DIESEL EXCAVATING LTD. Currant by
2300, 10180-101 STREET 18101203565
EDMONTON, A8 T5J 1V3

Creditor(s}

Block Status

1 WOOD, CHRIS, ARON Current
CIO BOSECKE & ASSOCIATES 102, 933347 ST
EDMONTON, AB T6B 2R7

Block Status

2 MEGA DIESEL HOLDINGS LTD. Current

102, 933347 STREET NW
EDMONTON, AB 76B 2R7
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Collateral: Serial Number Goods
Block  Serial Number Year
1 1FTSW31P54EC30274 2004
2‘ 3GTPZVE72DG121818 2013
3 3GTUZUECBEG104172 2014
4 4ZECH202681054374 2008
5 70000020100046 2000
6 SKKPALORODPFJ2264 2013
7 SKKPALDREDPBZ2142 2013
8 SKKPALDRXDPFA9979 2013
9 SKKPALD10EPFP3870 2014
10 SKKPALD12EPF3871 2014
11 SKKPALD12FFGK2058 2015
12 SLP217FC7U0310325 2008
13 670902680 2009
14 SKKPALD12EPFP3871 2014
18 S5KKPALD17FPGB2242 2015
16 S5KKPALD12FPGK2956 2015
17 3GTU2LUECBEG194172 2014
Particulars

Block  Additional Information

Personal Property Registry
Search Results Report

Search ID#: 210982803

Make and Moge]
Ford, F350

GMC, Sierra 1500
GMC, Slarra 1500
Load Trail, 7 x20 T/ACa

Skyreach Utllity Trailer,

Wastem Star with Tomado
Westem Star with Tomado
Westem Star with Foremos
Western Star with Foramos
Westemn Star with Foremos

Western Star Tomado F4 S

JCB, 217a

Wesleel, 4100 L Fuel Vaul

Westemn Star with Foremos

Westemn Star Truck wilth H
Western Star Truck with 4

GMGC Sierra 1500

Category
MV - Molor Vehicle

MV - Motor Vehicle
MV - Motar Vehicle
TR - Traller

TR - Traller

MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Molor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
TR - Traller

MV - Motor Vehicie
MV - Motar Vehicle
MV - Molor Vehicle

MV - Motor Vehicle

Page 40 of 49

Status

Cument By
18101203555

Current By
18101203555

Current By
18101203555

Current B
18101203555
Current By
18101203555
Current By
18101203555
Current By
18101203555
Current B
181012 5
Current By
18101203555
Current By
18101203555
Current By
18101203555
Current By
18101203555
Current By
18101203555
Current By
18120516483
Current By
18120516483
Current By
18120516483

Curment By
18120516483

Status
Current



Government Personal Property Registry
of Albertam Search Resuits Report
Search ID#: 240982803
Address for Credilar

WOOD, CHRIS, ARON
c/o Bosacke & Associates 102, 9333-47 Street NW
Edmonton, AB - Alberia T6B 2R7

Block  Additional information
2 SWORN FINANCIAL STATEMENT OF DEBTOR RECEIVED ON OCTOBER 2, 2018

Bleck  Additional Informaticn
3 FULL DESCRIPTION AS FOLLOWS:

4ZECH202681054374 - 2008 : Load Trall, 7 x20 T/A Car Hauler ; TR - Traller
70000020100046 < 2000 : Skyreach Utliity Trailer, width 6'618!\%!!1 20': TR - Traller
SKKPALDRODPFJ2264 : 2013 : Western Star with TornadoF4 Stope, 430088 : MV - Motor

Vehicle
5K§'%ALDR6DP3221 42 : 2013 ; Western Star with TamadoF4 Slope, 4300SB : MV - Mator

Vehicle
SKKPALDRXDPFA9979 : 2013 : Western Star with Foremost 2000 Hydrovac System,
490088 : MV - Motor Vehicle

SKKPALD10EPFP3870 : 2014 : Western Star with Foremost 2000 Hydrovac System,
430088 : MV - Motor Vehicle

SKKPALD12EPF3871 : 2014 : Westemn Star with Foremost 2000 Hydrovac System, 4800SB
: MV - Motor Vehidle

ol
SK%ALDQFPGKZOSG : 2015 : Westem Star Tomado F4 Slope, 4800SB : MV - Motor
ehicle
670902680 : 2009 : Westesl, 4100 L Fusl Vault: TR - Traller

Block  Additional tnformation
4 Non-Serial Good:

Constructlon Equipment

Hammer 8550 Hammer

Hae Attachment NPK Hoe Pack

Sharing Boxes GME Li%hl 10’ Panels, (Quantity listed as 23)
Sewage Tank 500 Gal Sewage Tank

Water Tank 500 Gal Water Tank

2008 Storage Container ACC-11392 8x20' Starage Container
2000 Mobile Office Atco ATC-16194

Block  Additional information

74

Page 41 of 49

Status

Current By
18101203555

Status

Current By
18101203555

Statug

Current
1810120%y555

Status

Current By
18120516483
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Search ID#: 210962803

FULL DESCRIPTION AS FOLLOWS:

SKKPALD12EPFP3871 : 2014 : Western Star with Foremost 2000 Hydrovac System
2900SB Tri Drive Hydro Vac Truck W0S5-028741 : MV - Motor Vehicl
SKKPALD17FPGB2242 : 2015 : Wastem Star Truck with Hydrovac Syslem S/N 025925 :
MV - Motor Vehicle

SKKPALD12FPGEK2058 ; 2015 : Westem Star Truck with 4800SA with Tri Drive Hydrovac
S/N 028726 : MV - Motor Vehicle
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Search ID#: 210982803

Business Debtor Search Fors
DISTINCT INFRASTRUCTURE GROUP INC
Search ID #: Z10982803 Date of Search: 2018-Dec-06 Time of Search: 10:14:52

Registration Number: 18041026389 Registration Type: SECURITY AGREEMENT
Reglstration Date: 2018-Apr-10 Registration Status: Current

Expiry Date: 2023-Apr-10 23:58:58

Exact Matchon:  Debtor " No:1

Debtor(s})
Block

1 DISTINCT INFRASTRUCTURE GROUP INC. Current
77 BELFIELD ROAD, SUITE 102
TORONTO, ON MW 1GE

Secured Party / Parties
Block ,
1 ROYAL BANK OF CANADA, AS ADMINISTRATIVE AGENT

Current
20 KING STREET WEST, 4TH
TORONTO, ON M4H 1C4

2 ROYAL BANK OF CANADA Current
20 KING STREET WEST, 4TH
TORONTO, ON M4H 1C4

Collateral: General
Block  Daescription Status
1 ALL OF THE DEBTOR’S PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY. Curent



Government
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Personal Property Registry -
of Alberta m Search Results Report Page 44 of 49
Search ID#: 210982803
Business Debtor Search For:.

DISTINCT INFRASTRUCTURE GROUP INC
Search ID #: 210982803

Date of Search: 2018-Dec-06

Time of Search: 10:14:52

Registration Numbar: 18101524102
Registration Date: 2018-Oct-15

Registration Type: WRIT OF ENFORCEMENT
Registration Status: Current

Explry Date: 2020-Oct-15 23:50:59

Issued in Edmonton Judicial Centre

Court File Numberis 1703 21939
Judgment Dateis 2018-Sep-13
This Writ was issued on 2018-Oct-10
Type of Judgmentis Other
Original Judgment Amount: $150,976.14
Post Judgment Interest: $0.00

Costs Are: $3,168.97
Curreni Amount Owing: $154,145.11

Exact Matchon: Debtor No: 1
Solicitor / Agent
BOSECKE & ASSOCIATES
102, 9333-47 STREET
EDMONTON, AB 768 2R7
Phone #: 780 469 0494 Fax #: 780 469 4181 Reference #: 2402718
Debtor(s)
Blogk Statug
1 DISTINCT INFRASTRUCTURE GROUP INC. Cumrent
2300, 10180-101 STREET
EDMONTON, AB T5! 1V3
Creditor(s)
Blogk Status

Current
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Search [D#: Z10982803

WOOD, CHRIS, ARON

C/0 BOSECKE & ASSOCIATES 102, 9333-47 ST
EDMONTON, AB T6B 2R7

2 MEGA DIESEL HOLDINGS LTD.

C/O BOSECKE & ASSOCIATES 102, 9333-47 ST
EDMONTON, AB T6B 2R7

Personal Property Registry

Page 45 of 49

Cumrent
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Search ID#: 210982803

Note:
The followil‘zwghm a list of matches closely approximat!ndg your Search Criteria,
ich is included for your convenience and protection.
Debtor Name / Address Reg. #
DISTINCT ENVIRONMENTAL SOLUTIONS INC. 16092309392
77 BELFIELD ROAD
TORONTO, ON MOW1G6
SECURITY AGREEMENT
Debtor Name / Addraess Reg. #
DISTINCT INFRASTRUCTURE GROUP 16092607879
(ALBERTA) LTD.
2300, 10180 - 101 STREET
EDMONTON, AB T5J1V3
SECURITY AGREEMENT
Debtor Name / Address Req. #
DISTINCT INFRASTRUCTURE GROUP 17030109818
(ALBERTA)LTD.
180 STRAHMOOR DR
SHERWOOD PARK, AB T8H287
SECURITY AGREEMENT
Debtor Name / Address Reg. #
DISTINCT INFRASTRUCTURE GROUP WEST INC. 16092309364
2300, 10180-101 STREET :
EDMONTON, AB T5J 1V3
SECURITY AGREEMENT
Debtor Name / Address Reg. #
DISTINCT INFRASTRUCTURE GROUP WEST INC. 16092607879

2300, 10180-101 STREET
EDMONTON, AB T5J 1V3

SECURITY AGREEMENT
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Debtor Name / Address

Search |D#: 210982803

DISTINCT INFRASTRUCTURE GROUP WEST INC.

180 STRATHMOOR DRIVE
SHERWOOD PARK, AB T8H2B7

SECURITY AGREEMENT

Debtor Name / Address

DISTINCT INFRASTRUCTURE GROUP WEST INC.

180 STRATHMOOR DR
SHERWOOD PARK, AB T8H2B7

SECURITY AGREEMENT

Debtor Namae / Address

DISTINCT INFRASTRUCTURE GROUP WEST INC.

180 STRATHMOOR DR
SHERWOOD PARK, AB T8H2B7

SECURITY AGREEMENT

Debtor Name / Address

DISTINCT INFRASTRUCTURE GROUP WEST INC.

180 STRATHMOOR DRIVE
SHERWOOD PARK, AB T8H287

SECURITY AGREEMENT

Debtor Name / Address

DISTINCT INFRASTRUCTURE GROUP WEST INC.

180 STRATHMOOR DR
SHERWOOD PARK, AB T8H2B7

SECURITY AGREEMENT

Debtor Name / Address

Personal Property Registry
Search Results Report

Reg. #
17032830496

Reg. #
17042523842

Reg. #
17051023136

Reg. #
17051817046

Reg. #
17051820872

Reg. #
17082312311

Page 47 of 49

80



Government Personal Property Registry
of Alberta m Search Results Report Page 48 of 49
Search ID#: 210982803

DISTINCT INFRASTRUCTURE GROUP WEST INC.
180 STRATHMOOR DR

SHERWOOD PARK, AB T8H287

SECURITY AGREEMENT

Debtor Name / Address Reg. #
DISTINCT lNFRASTRUCTURE GROUP WEST INC. 17082317169
180 STRATHMOOR

SHERWOOD PARK, AB T8H2B7

SECURITY AGREEMENT

Debtor Name / Address Reg. #

DISTINCT INFRASTRUCTURE GROUP WEST INC. 17082320805
180 STRATHMOOR DR
SHERWOOD PARK, AB T8H2B7

SECURITY AGREEMENT

Debtor Name / Address Reg. #
DISTINCT INFRASTRUCTURE GROUP WEST INC. 17092512325

180 STRATHMOOR DR
SHERWOOD PARK, AB T8H2B7

SECURITY AGREEMENT

Debtor Name / Address ‘ Reg. #

DISTINCT INFRASTRUCTURE GROUP WEST INC. 17103132018
180 STRATHMOOR DR
SHERWOOD PARK, AB T8H 287

SECURITY AGREEMENT

Debtor Name / Address Reg. #
17103134002
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Search ID#: 210982803

DISTINCT INFRASTRUCTURE GROUP WEST INC.

180 STRATHMOOR DR
SHERWOOD PARK, AB T8H2B7

SECURITY AGREEMENT

Debtor Name / Address

DISTINCT INFRASTRLlJRCTURE GROUP WEST INC.

180 STRATHMOOR
SHERWOOD PARK, AB T8H2B7

SECURITY AGREEMENT

Debtor Name / Address

DISTINCT INFRASTRUCTURE GROUP WEST INC.

77 BELFIELD ROAD, SUITE 102
TORONTO, ON M9W 1G6

SECURITY AGREEMENT

Debtor Name / Address

DISTINCT INFRASTRUCTURE GROUP WEST INC.

2103 - 8TH STREET
NISKU, AB T9E7Z1

SECURITY AGREEMENT

Reg. #
17111415533

Reg. #
18041026405

Reg. #
18052833576

Result Complete
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Balance Reporting ~ Balance Summary Report

Scolt Green, DISTINCTTECH INC.

Report Creation Date: Dec 17, 2016 01:12:53PM ET
Report Dats: Do 17,2018

Account Typs | Account | cumensy | Balance

REDACTED

" g
| This is Exhibit referred toin -

the Affidavit of .‘ﬂ_’!l(-am.MzmhLyr
- | ﬁom before me this .&day of 7

ootWmb ef

‘ of tario T
CAﬂéb Jweila
K Lawﬁe\/ / \J@:‘m{f& Pobl, N
Le ) -
BUS LOAN DISTINGT INFRASTRUGT-08069-02005845 CAD {TEE00 TR0 AL
BUS LOAN DISTINCT INFRASTRUCT-06068-02033882 CAD Mesex
BUS LOAN DISTINCT INFRASTRUCT-06069-02033917 CAD 8,000,000.00
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Balance Reporting - Balance Summary Report

Repart Date: Dec 17,2018

* End of report *™

Loan 19 L1008

84

Account Type , Account _ Currancy Balanco '
BUS LOAN DISTINCT INFRASTRUCT-06069-02035437 CAD TG5O
EBUSLOAN DISTINCY INFRASTRUCT-06068-02036445 CAD ATBIBNIDE | DL~
BUS LOAN DISTINCT INFRASTRUCT-06068-02061204 ) 2,000.00
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Court File No.
ONTARIO SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
BETWEEN:
ROYAL BANK OF CANADA
Applicant
- and-

DISTINCT INFRASTRUCTURE GROUP INC., DISTINCT INFRASTRUCTURE
GROUP WEST INC,, DISTINCTTECH INC,, IVAC SERVICES INC., IVAC SERVICES
WEST INC., and CROWN UTILITIES LTD.

Respondents

REPORT OF DELOITTE RESTRUCTURING INC. IN ITS CAPACITY AS PROPOSED
RECEIVER OF DISTINCT INFRASTRUCTURE GROUP INC. AND ITS
SUBSIDIARIES

DATED FEBRUARY 28, 2019

This is EXHIBIT "1 “referred to in the
Affidavit of e

Sworn before me at_%&d&

in the Proving lumbia this
t gy of ZQ(%.

taking Affidavits
vRceAf British Columbia
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INTRODUCTION AND PURPOSE OF THIS REPORT

Deloitte Restructuring Inc. (“Deleoitte”) understands that an application will be made before
the Ontario Superior Court of Justice (Commercial List) (the “Court”) by the Royal Bank
of Canada (“RBC”), for an Order (the “Receivership Order™), inter alia, appointing
Deloitte as receiver to exercise the powers and duties set out in the Receivership Order,
pursuant to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as
amended (the “BEA”), and section 101 of the Courts of Justice Act R.S.0. 1990 c. C.43, as
amended (the “Receiver”), without security, of all the assets, properties and undertakings
(collectively, the “Property”) of Distinct Infrastructure Group Inc. (the “Company”) and

its subsidiaries set out in Appendix “A” hereto (collectively with the Company, “DIG”).

Deloitte was retained By RBC to act as its financial consultant to review the current
operations and financial position of DIG. Deloitte also worked with RBC and its legal
counsel, Thornton Grout Finnigan LLP (“TGF”), with regard to the proposed receivership

proceeding, as discussed below.

Deloitte is a licensed insolvency trustee within the meaning of section 2 of the BIA and has
consented to act as Receiver in these proceedings in the event that the Court grants the relief
sought by RBC. Deloitte has prepared this pre-filing report as proposed Court-appointed
Receiver of DIG (“Proposed Receiver”) to provide background to the Court for the
pending receivership application and the relief being sought as part of the application (the

“Report™).

Deloitte has also engaged Aird & Berlis LLP (“A&B”) to act as the Proposed Receiver’s

independent legal counsel.
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5. This Report will cover:

a) DIG's current financial position (including assets, liabilities and security interests),
causes of financial difficulty, certain financial reporting irregularities and DIG’s

immediate cash requirements;
b) The outcome of Deloitte’s review of DIG’s opere?tions;
¢) A summary of DIG’s major creditors;
d) The result of RBC issuing its ten-day notice to enforce its security;
e) A&B’s preliminary review of the validity and enforceability of RBC’s security; and

f) Deloitte’s consent to act as Receiver should the Court see fit to grant the Receivership

Order.

TERMS OF REFERENCE

6. In preparing this Report, Deloitte has been provided with, .and has relied upon unaudited,
draft and/or internal financial information, DIG's books and records, discussions with
management of DIG, discussions with the Special Committee (as defined below) and its
legal counsel, and information from third-party sources (collectively, the “Information”).

Except as described in this Report:

(&)  Deloitte has reviewed the Information for reasonableness, internal consistency
and use in the context in which it was provided. However, Deloitte has not

audited or otherwise attempted to verify the accuracy or completeness of the
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Information in a manner that would wholly or partially comply with Canadian
Auditing Standards (“CAS”) pursuant to the Chartered Professional
Accountants Canada Handbook and, accordingly, the Proposed Receiver
expresses no opinion or other form of assurance contemplated under CAS in

respect of the Information;

(b)  Deloitte notes that the Company has recently issued press releases and
guidance to the financial markets advising that its financial statements are
misstated and should not be relied upon. Deloitte is aware of material write
downs to the Company’s accounts receivable, work in progress and inventory
balances and, accordingly, Deloitte cautions that the financial information
reported herein is subject to further verification and may require material

revision; and

(¢)  Deloitte has prepared this Report in its capacity as Proposed Receiver to
provide background to the Court for its consideration of the relief being sought.
Parties using the Report other than for the purposes outlined herein are

cautioned that it may not be appropriate for their purposes.

Unless otherwise stated, all dollar amounts contained in the Report are expressed in
Canadian dollars. Financial information reported herein is presented on a consolidated

basis and not at the individual operating company level.

The Report has been prepared with reference to the Affidavit of Gary Ivany sworn February
28, 2019 (the “Ivany Affidavit”) in this matter, a copy of which will be filed separately

with Court by RBC.
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9. This Report should be read concurrently with the Ivany Affidavit for further context and

background regarding DIG and the activities leading up to RBC’s application.

OVERVIEW OF DIG

10.  The Company is a public company listed on the TSX Venture Exchange under the symbol
“DUG” whose assets consist of its ownership interests in operating subsidiaries that are

engaged in the following lines of business:

(a) Aerial construction — This line of business involves the installation of utility
poles for telecommunications use and also involves the installation of

cabling for telecommunications purposes;

(b) Underground construction — As part of this line of business, DIG is involved
in directional drilling for telecommunications infrastructure, hydro
excavation, open trench installations and the placement of cable for

telecommunications purposes;

(©) Technical services — The primary activities related to DIG’s technical
services offering relates to fibre splicing and coaxial splicing and testing;

and

(d Third party material management — This offering relates to the storing of

materials for DIG’s various customers.
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DIG provides these services to customers in both the Greater Toronto Area (as far as the
Niagara Region) and in Winnipeg, its two primary operating geographies. Significant

customers in Toronto include:

(a)  Bell Canada and Bell Mobility (together, “Bell”);

(b)  Rogers Communications (“Rogers™);

(©) Toronto Hydro Flectric System (“Toronto Hydro”);

(d)  Beanfield Technologies (“Beanfield”); and

(¢)  Other smaller customers.

Of the customers above, Bell and Rogers together represent in excess of 56% of DIG’s
reported revenue for the first 11 months of 2018, although the Company’s financial reports

have proven to be unreliable.

Customers in Manitoba primarily include Bell, Rogers and Manitoba Hydro.

. The Company was founded by Alex Agius and Joe Lanni. Until recently, the two founders

were retained by DIG through consulting services contracts as joint chief executives

(together, the “Co-CEOs”).

DIG currently employs approximately 310 employees in total between its various locations.
The hourly employees in Toronto are represented by the Labourers’ International Union of
North America, Ontario Provincial District Council Local 183. All other employees (both
in Winnipeg and Toronto) are non-unionized (other than two pipefitters employed in

Winnipeg).
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A corporate organizational chart setting out the corporate relationships within the DIG

structure is included as Appendix “B” attached hereto.

Pursuant to the terms of a credit agreement dated March 23, 2017 (as amended, the “Credit
Agreement”) between the Company, as borrower, and RBC, borrowings are subject to a
borrowing base cap based on the level of accounts receivable and other working capital
balances. The borrowing base is calculated on a monthly basis. As of the date of this
Report, advances made by RBC under the Credit Agreement are approximately $52.7
million, of which $18.4 million is in respect of a term loan with the balance, or

approximately $34.3 million, representing a revolving credit facility.

As security for the Company’s obligations and liabilities to RBC under the Credit
Agreement, DIG executed, among other things, a general security agreement in favour of

RBC granting a security interest over DIG’s assets.

DIG’S STAKEHOLDERS

19.The total indebtedness of DIG to its creditors as of December 31, 2018 is approximately
$82.4 million. The following table sets out the nature of the relationship between DIG and

each of its major creditors and stakeholders as detailed on the Company’s financial

statements:
Stakeholder Nature of relationship Amount owing
RBC e Senior secured lender including a term and o $52.7
revolving credit facility million at

February 27,
2019

Rogers Financial o Holder of $10 million unsecured debenture e  $9.1 million

Management issued in September, 2018 at December

Corporation : 31, 2018

Trade creditors ® Ongoing trade credit o 8129
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Stakeholder Nature of relationship Amount owing |
' million at
December
31,2018
Lessors ¢ Leased construction equipment and vehicles | e $3.0 million
to DIG to provide services to DIG’s at December
customers 31,2018
e Security over individual assets
Union e Owed amounts on account of outstanding o $1.5 million
union dues, vacation pay, health benefits and at February
pension contributions. Such amounts are 27,2019
included in “accounts payable and accrued
liabilities”

DELOITTE’S PRIOR INVOLVEMENT WITH DIG

20.  OnNovember 29, 2018, RBC engaged Deloitte to perform an independent business review

with respect to DIG’s affairs and financial position, including an assessment of RBC’s

collateral position. As part of its scope of work, Deloitte undertook the following:

(a) a review of DIG’s business plan and financial forecast;

(b) . preparation of an estimate of RBC’s security position;

(¢)  areview of the borrowing base calculations provided to RBC; and

(d)  other matters as directed by RBC.

21.  Deloitte began its work shortly after the execution of its engagement letter by RBC and

provided its report to RBC on January 31, 2019.

22. A chronology of certain events related to Deloitte’s engagement is set out below:

(8  Deloitte began its work in December, 2018. Such work was carried out at

DIG’s premises in Toronto, Ontario.
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On January 14, 2019, DIG engaged the services of a new Chief Financial

Officer (the “New CFO”).

As part of its work, Deloitte sought support for various accounts that
Management could not provide. The New CFO provided the accounts
feceivable subledgers at month end for each of October, November and
December, 2018 (the “A/R Subledgers™) and backup to DIG’s work in process
(“WIP”) accounts at the same dates. Deloitte analyzed the A/R Subledgers and
noticed that each contained a number of invoices that had been issued for

identical amounts on the same day or over a short period of time. For example:

1. 51 invoices for $144,616 (totalling $7.4 million) were entered into
the A/R Subledgers in December 2017 and between July and

September 2018;

i, 5 invoices for $289,232 (totalling $1.4 million) were entered into the

A/R Subledgers between July 15 and August 13, 2018;

1ii. 3 invoices for $162,693 (totalling $488,079) were entered into the

A/R Subledgers in August 20138.

In addition, Deloitte identified seven duplicate invoices, each in the amount of
$144,616, in October 2018 totalling $1.01 million and a further 14 duplicate

invoices totalling approximately $925,000 in November 2018.

When Deloitte asked DIG management (“Management”) to explain the reason

for the issuance of these invoices, a satisfactory response was not provided by
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Management. Deloitte also asked for backup to certain of these invoices.

' Management was unable to provide the required supporting documents.

® Management was unable to provide appropriate support for the $35 million

WIP balances as at September 30, 2018.

(g) Noting the lack of support or explanations for these financial reporting
irregularities, Deloitte issued its report to RBC on January 31, 2019. The report
noted that Deloitte had identified material irregularities with respéct to Bell
accounts receivable and invoices and that Deloitte reserved the right to amend

its findings as necessary once further information was provided.

(h)  On February 4, 2019, the New CFO met with Mr. Ivany and a representative
from Deloitte. At that meeting, the New CFO advised that he had identified
approximately $16 million of entries in the A/R Subledgers for which there was
no support. He further advised that certain members of DIG’s executive team,
the Interim CFO and Vice President of Finance, were to be suspended and that
a special committee of DIG’s board of directors (the “Special Committee”)

had been formed to investigate these accounting irregularities.

23.  The New CFO and the Special Committee continued to investigate DIG’s finances and
identified several unsupportable entries in the Company’s accounts. As a result, the New

CFO and Special Committee advised RBC and Deloitte that:

(a) The employment of the Interim CFO and Vice President of Finance were

terminated effective February 11, 2019.
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(b)  Significant personal charges had been incurred on the Co-CEOs’ corporate

credit cards. The nature of these charges included, among other charges, the

following:
i Personal expenses such as family vacations;
ii. Excessive meal and entertainment charges that do not appear to be
for the benefit of DIG;
fil. Rental of personal storage lockers; and
iv. ~ Ski club memberships.

Managemént has since issued a demand to the Co-CEOs for the repayment of

amounts that were identified as not being for the benefit of DIG.

(¢)  Until recently, the Co-CEOs were directing operations at DIG in addition to
being members of the Board of Directors. However, as a result of the reported
overstatement of accounts receivable and WIP and expense account
irregularities, the employment of the Co-CEOs was terminated on February 18,
2019. The Co-CEOs, through legal counsel, have denied any allegations of

impropriety and remain directors.

(d)  As a result of the termination of the Co-CEOs’ employment, a new interim

CEQ was appointed on February 21, 2019.

24.  The Special Committee continues to investigate the financial irregularities. On February
26, 2019 it discovered documentation evidencing that Company funds were used to repay

$1 million of personal loans of the Co-CEOs ($500,000 each) contrary to the terms of the
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Credit Agreement and the related Shareholder Postponement Agreement dated September
12, 2018 executed by each of the co-CEOs. The Proposed Receiver has been advised that
this information was provide to RBC and its counsel on February 27, 2019.
DIG’S CURRENT FINANCIAL POSITION

DIG’s past performance

25.  The table below sets out certain of DIG’s balance sheet amounts publicly reported in prior

years:
FY2014 FY2015 FY2016 FY2017 Q3 2018
Income Statement
Select Income Statement Kems
Revenue 25,614 37,104 55,180 56,421 61,464
EBITDA 4,159 6,794 3,483 301 6,781
Net Income/(Loss) 2,293 2,270 (3,147) (13,181) (2,776)
Balance Sheet

Select Asset Items
Accounts Receivable 9,435 14,959 10,320 16,279 36,685
‘Work in Progress 4,956 9,074 29,758 46,739 35456
Inventory 192 244 246 140 2,239
Prepaid Expenses and Deposit 108 1,048 665 1,034 3,419
Select Liability Items
Accounts Payable and Accrued Liabilities 5,339 4,961 6,503 13,557 13,145
Debentures and Other Debt 97 985 1,471 1482 2,472
Finance Lease Obligations 4,166 7,190 7,815 5,449 4,641
RBC Revolving Loan - - - 27,638 30,609
Term Loan - 18,929 18,877 19,872 19,625
Unsecured convertible debentures - - - - 7,969

26.  The table below compares certain balances to the quantum of reported revenue in the

relevant year:
Balance as a % of sales FY2014 FY2015 ¥Y2016 FY2017 Q32018
Accounts Receivable 37% 40% 19% 29% 60%
‘Work in Progress 19% 24% 54% 83% 58%
Inventory 1% 1% 0% 0% 4%
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27.  As detailed in the tables above, there has been a significant increase in the quantum of
reported accounts receivable and WIP since 2014 without a corresponding increase in
reported revenue. In addition, inventory and prepaid expenses have increased substantially

in the nine-month period from December 31, 2017 to September 30, 2018. Such increases,
particularly in respect of accounts receivable and WIP, had the specific effect of

significantly increasing DIG’s borrowing base under its credit facilities with RBC.

28.  On September 12, 2018, DIG closed a financing transaction (the “September 2018

Financing”) whereby:

(@) RBC temporarily increased the amount that could be advanced against WIP

under the borrowing base formula from $6 million to $14 million; and

(b)  Rogers Financial Management Corp. (“RFM”) provided $10 million in

exchange for unsecured convertible debentures.

29. Subsequent to the September 2018 Financing, RBC became concerned with the growth in
the Company’s balance sheet and its liquidity position, which had not materially improved

notwithstanding the funding provided from the September 2018 Financing.
Current status and impact of irregularities

30.  Asaresult of the accounting ‘inregularities described above, the Company publicly disclosed
on February 13, 2019 that its financial statements should no longer be relied upon. This
disclosure applies to the 2017-year end audited financial statements and the three quarterly

unaudited financial statements issued in 2018.
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DIG’s consolidated updated accounts as at December 31, 2018 are compared with the
September 30, 2018 records and are summarized below. As a result of the material write-
offs of unsupported asset balances, DIG has incurred a significant equity deficit on its

balance sheet in the approximate amount of $82.6 million.
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Distinct Infrastructure Group inc, As Reported As At Variance Write off  Notes
Consolidated Balance Sheet ‘ Sep 30,2018  Dec 31,2018 (8) 8)
ASSETS
Current Assets
Accounts receivable 36,685,835 13,036,449 (23,649,386)] (23,246,549) 1
Contract asset (i.e. Work in Progress) 35,455,983 1,480,000 (33,975,983)] (33,975,983) 2
Prepaid expenses and deposits 3,309,899 594,784  (2,715,115) (2,250,000) 3
Inventory 2,239,829 207,987  (2,031,842)] (1,700,000) 4
Cash 1,201,254 - (1,201,254)
Income tax recoverable 1,116,052 1,116,052 0)
Assets held for sale 153,147 47,244 (105,903)
Due from ABL Professional Management Inc. 1,716,185 1,641,577 (74,608) 5
Due from Alex Agius - - 237,787 237,787 6
Due from Joe Laoni : - 94,559 94,559 7
Total current assets 81,878,184 18,456,438 (63,421,746)
Non-Current Assets
Deposits 110,306 20,306 (90,000)
Property and equipment 21,177,132 15,050,698 (6,126,434) 8
Tntangibles 378,682 336,606 (42,076)
Goodwill 2,795,212 2,795,212 -
Total nop-current assets 24,461,332 18,202,822  (6,258,510)
TOTAL ASSETS 106,339,516 36,659,261  (69,680,256)
LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities
Accounts payable and accrued liabilities 12,300,310 12,872,733 572423
Income tax payable 643,159 339,159 (304,000)
Debentures and other debt 2,472,385 1,479,467 (992,918)
Current portion of finance lease obligations 2,511,823 1,084,379  (1,427/444)
RBC Revolving Loan 30,608,967 34,258,770 3,649,303
Liabilities directly associated with assets held for sale 1,107,869 415,482 (692,387)
Total current liabilities 49,644,513 50,449,990 805,477
Non-current liabilities
RBC Term Loan 19,625,000 18,375,000 (1,250,000)
Unsecured convertible debentures 7,968,805 9,138,581 1,169,776
Finance lease obligations 2,129,501 1,901,801 (227,700)
Deferred tax payable 2,544,300 2,544,300 0)
Total non-current liabilities ' 32,267,606 31,959,681 (307,925)
TOTAL LIABILITIES $1,912,119 82,409,671 497,552
Shareholders' equity
Share capital 34,572,427 34,572,427 0)
Contributed surplus 2,307,760 2,326,323 18,563
Deficit (12,452,790)  (82,649,160) (70,1 96,370ﬂ (61,172,532) 9
Total shareholders equity 24,427,397 (45,750,411) (70,177,808)

TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY 106,339,516 36,659,261  (69,680,256)

NOTES

1. $15.1M writedown of unsupported A/R (the "WIP AR Account”) and $8.1M from unsupprted Bell invoices.

2. $33.9M of WIP with no support.

3. Reversal of unsupported journal entry ($800K DistinctTech Inc. and $1.45M Crowm).

4, Reversal of unsupported $1.7M journal entry.

5. ABL Professional Management Inc. is a company owned by the former Co-CEOs who personally guaranteed the amount due from ABL
(50% each). Demands were issued on Feb 26,2019 in the amount of $910,894 each.

6. Demands for repayment of personal expenses incurred on the Company's credit cards were issued on Feb 26 2019,

7. Demands for repayment of personal expenses incurred on the Company's credit cards were issued on Feb 26 ,2019.

8. Certain assets from the iVac discontinued operation were sold at auction in December 2018.

9. 89% of the deficit relates to the write-offs of overstated A/R, WIP, prepaid expenses and deposits and inventory.

Sources: Discussion with John Nashmi, CFO; and the Company's proposed adjustments to Q3 2018.
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32.  OnFebruary 26, 2019, the Company provided a borrowing base certificate showing only
$3.8 million of available borrowing base collateral to support revolver borrowings of

approximately $34.5 million resulting in the revolver being under collateralized by over

$30 million.

33.  Including the write-offs of the questionable balances in DIG’s current accounts, DIG’s
reported equity is now a deficit of assets to liabilities of $45.8 million, materially worse
than the publicly reported surplus of $24.4 million as at September 30, 2018. Such

statements are attached as Appendix “D” to this Report.

CASH FLOW FORECAST

34.  Management has prepared a weekly cash flow forecast for the 14-week period February 25
to May 31, 2019 (the “Cash Flow Forecast”) that quantifies DIG’s near-term cash
needs. Receipts are projected primarily based on the weekly cash flow realized at this time
in 2018 with some adjustment to reflect the current revised accounts receivable balances
and the conversion of WIP and new sales into accounts receivable. Deloitte notes that, to
date, the Company has limited confirmed new projects for 2019; accordingly there is risk
that receipts may not materialize as ‘forecast. In addition, the Company has not, to date,
provided support for costs to complete its WIP. The Cash Flow Forecast reflects headcount
reductions implemented on February 27, 2019. The Cash Flow Forecast is attached to this
Report as Appendix “C” attached hereto.

35.  Notwithstanding the preceding paragraph, Deloitte expects that a receivership cash flow

will be materially different than the one prepared by Management as the receivership is



36.

37.

38.

-18 -
implemented and the Receiver is able to determine, with customer and additional
Management input, which projects can be completed and which costs must be incurred to

do so.

The Cash Flow Forecast is premised on ongoing operations and forecasts total receipts of
$12.6 million, total disbursements of $13.3 million (including $629,000 of interest paid to
RBC in the week ending March 1, 2019) for net cash outflows of approximately $665,000
during the 14-week cash flow period. The 5-week period ending March 29, 2019 is the

largest cash need for DIG, as net cash outflows are approximately $1.5 million.

DIG does not have sufficient liquidity to fund its operations as it has borrowed to the limit
of its revolving credit facility, and as noted above, its borrowing base to support such
borrowings is approximately $30 million under margin given the adjustments to the
Company’s previously overstated working capital balances. As noted in the Ivany
Affidavit, RBC is unwilling to provide such funding to the Company given its collateral
shortfall. Accordingly, DIG is facing a liquidity crisis and cannot continue in its current
form. As such, there is an urgent need for a receiver to minimize future operating losses,
to collect accounts receivable and WIP, if possible, and to market the assets of the Company

on an en bloc or piecemeal basis as quickly as possible to maximize creditor recoveries for

DIG’s creditors on a commercially reasonable basis.

DIG has borrowed up to its permitted limit and requires a farther $1.5 million in financing
over the next four to six weeks. Based on available margin, this financing will not be made
available by RBC for reasons discussed above. Further, pursuant to the terms of the Credit

Agreement, the Company is required to make monthly payments to RBC in respect of the
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term loan outstanding. The Company is currently unable to make the payment to RBC, as

it doesn’t have sufficient available cash nor sufficient borrowing capacity under its

revolving credit facility (which is also funded by RBC).

THE RBC DEMAND

39. On February 23, 2019, RBC issued its notice of intention to enforce security over DIG’s
assets. Although the required ten-day period has not yet expired, Deloitte has been advised
by RBC that DIG will cooperate and work constructively with the RBC and Deloitte as the

Proposed Receiver.

A&B PRELIMINARY SECURITY REVIEW

40.  Inpreparing this Report, Deloitte engaged independent legal counsel to undertake, among
other things, a high-level review of RBC’s loan documents, including the security granted
by DIG in favour of RBC in connection therewith. At this stage, and based on its
discussions with A&B, the Proposed Receiver is of the initial view that RBC holds valid
and enforceable security as against DIG. To the extent that the Court grants the Orders
sought by RBC in this application, the Proposed Receiver will, in due course, obtain a
formal independent security opinion from A&B, a copy of which will be made available to

the Court upon request and, in any event, prior to any distribution to RBC or any other

party.

DELOITTE’S CONSENT TO ACT AS RECEIVER

41.  As mentioned in the Ivany Affidavit, Deloitte confirms that it is willing to act as Receiver

should the Court see fit to grant RBC’s request to appoint a receiver over DIG’s assets.
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42.  Inlight of Deloitte’s recent engagement by RBC to review DIG’s operations and financial
position, Deloitte possess the knowledge and understanding of the business, including the
employees and stakeholders, to administer these proceedings in an efficient manner.

43, Other than the business review described above, Deloitte has had no involvement with DIG
and is independent in this regard.

44.  Deloitte supports RBC’s request for the appointment of a receiver given the urgent need to
minimize cash outflows and to realize on the assets for the benefit of the Company’s
creditors.

All of which is respectfully submitted at Toronto, Ontario this 28% day of February, 2019.
DELOITTE RESTRUCTURING INC.,

solely in its capacity as the proposed

Court-appointed receiver of

Distinct Infrastructure Group Inc. and its

subsidiaries set out in Appendix “A”

hereto, and without personal or corporate
liability

Per: P C"A/\ .

Pau] Casey, CPA, CA, FCQRP, LIT
Senior Vice-President ‘

EN
(4D ]
IS
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Appendix “A”
List of Subsidiaries

Distinct Infrastructure Group West Inc.
Distinct Infrastructure Group West Inc.
Distincttech Inc.
iVac Services Inc.

"iVac Services West Inc.
Crown Utilities Ltd.
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Appendix “B”

DIG Organizational Structure

Distinct Infrastructure Group Inc.

(Alberta)

iVac Services Distinct . . . Crown Utilities Distinct
West Inc. Infrastructure Group CQE2 Iﬁg;g gfac (S)er;:;e; DistinctTech Inc, Ltrd. (Manitoba) Environmental
(Alberta) West Inc. (Alberts) °’fl' é 0% %) °(1( 5 6‘%) o (Ontario) (100%) (100%) Solutions Jc.
(100%) (100%) (Ontario) (100%)
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Appendix “C”

Cash Flow Forecast
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Appendix “C”
Cash Flow Forecast
Distinet Infrastructure Group Inc.
Cash Flow Madol .7« 17 S \ 2 S : gl S Sl
§ LY - Forecast _ Forecast _ Foreeast ~Forecast - Forecast . Forécast. “‘Forepast : Forecast - Forsoast - Foreodst ' Forwoast':: Forecast .. Forseast'~-Forseast- | |Forscast
|As at Febrtiary' 23, 2019 o Wesk Ending Woak Ending Wesk Ending Week Ending Woek Ending Waak Encing: Wesk Ending Waek Ending Waek Ending Woek Ending Weak Ending Waek Ending Waek Ending Weok Ending Jotal”
|Adiisteid based on Maiidg ited Fabriiary 73, 2019 Mg - &Man1d 1SMa18  22Mur-19 - 20Marctd . - SAw-1S AZAGMI L AFANAS -26-4piAS  3MSy-1S  10-Mayt19. " 17-May-18 . 24 Mayi19 ' Bl-Map1s
Recelpts Notes
Operating Activilles
Bet 1 80 % - - - 1280 325 350 350 375 400 415 450 450 4765
Rogera 2 293 17 200 200 25 25 300 300 300 300 305 35 325 350 3513
Other 3 150 150 200 175 180 15 150 200 150 W 150 20 150 200 2350
VAG 4 100 17 - - - a7 - - - - - . - - L]
HST 3 : - - - - = - - 750 - - - - 750
Total Recelpts from Oparating Activitiss 893 392 W 3 75 1827 3 350 1650 3 366 00 826 1,000 1152
Investing Activitles 13 -
Salo of Assats - - - - - - - - - - - - - - -
Cther - - - - - - - - - - - - - - -
TVotal Receipts from Investing Activitias . - . - . - . . - . . . - .
Finastolg Activiles N
Procseds fromRelated Parties . - - - - . - - - - - - - . .
“fansfer from Crown 7 3W 150 - 150 . 30 - 50 - 5 - 50 - 50 850
Total Recelpts fram Finanolng Astivitles 300 160 - 180 - &0 - &0 - 5 - L] - ] 860
Total Reselpts 1188 842 400 628 378 AT 775 00 4,660 826 866 280 928 1,060 12,672
[Disbursements -
Operating Activities -
Payrel - 3349 125 (342 (169) 342) (169 @4 (165) (<2 159 349 (163 (242) (169 @502)
WCB/Benefits M (O] (10 - {0 8% (19 1% - (10) (59) {10) - (19 - (269)
‘Unicn Dues / Banelit ponsicn 10 - {232) {147y (109) - {143) {161} . (161} {145) {169 (149 {161) . {1,568}
Loases & Fuel 11 (334 {133) {124 ®9 &9) (313 {129 &9 @) {259 (& () & (100} {1,%69),
Durrping fess k3| - 4 - - . (1) 5 (15 {15 () @0 {20) @9 20 200)
Folics 1 - 9 - (28 (25 {25 - - @) - @ - @ - {175)
Operating Expenses 12 [C] {157 {158 201 (208} @1 (201} @06 3] a0 (278} @81 (378) (281) {3.321)
Insurance 1 - - (@9} “ - - - (89) “ - - ] “@ - (29)
Rent 13 . @19 - - - 15 . - - (115 - - - - (345)
HST 14 - - - - - - - - - - - - - - -
Total Disbursements fom Operating Activities (738) {837y (857) (6%8) (657) (1.040) {863) (658} (287} (1,160) (213 (780) 1022) ) 111,653)
Irivesting Activitles 1% -
Mairtenance Capex - - -
NowCapax - - -
“Total Disbursements from Investing Astlvities - - -
Flnancing Activitias
Funding of ABL 16 {30 - 33
Payrent of REC Term Loan 17 - - -
Payment of REC Interest & Fees 7 (B)
Total Disbursements from Financing Aotivitias (666} 2 38)
Tota) Disbursemert (1,404) 833] 52)
et Charige In Cash, f214) 257) (492
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[Kotes
4 * For the period Febiuary 25, 2019 to May 34, 2019 (e *Foracast Pariody, Managerrent estimated s cobaction of $4.7M of recslpts from BeL

2 Inthe FarecastPariod, estimatad 2 colection of $3.8M of recsipts

3 Inthe Faracast Pariod, Managoment setimated a callection of $2.3M of receipts from athor cuslomers under DistinctToch Inc.

4 Inthe Forecast Period, estirated a colection of $144K VAC Sences Ic,
& Inthe Foracast Paricd, Management estimated a GST/RST refund of 750K

8 did not astirmata future recelpt of aseels and other disposal acthities,

T Managamant included franefar of funds from Crown Uities Ltd. ("Crown"), & wholly-owned subsidiery spacializing in civl fight canstruction in Winnipag, Manitaba, talaing $850K.
B Payrol related sxpencas duting the Forecast Pariod reflect a reduction in headzount from bayofls completed in February 2019,

B Payment]s farecast to be $65,000 per Maragements guidence. ’
10 Union dues and banefits are pra-rated based on histarical unian ales and hours werked by LIUNA unienized erployess.

11 Leasos, fue}, durplng fess and polics patrol costs rebte ba the core operation of the Corrpany.

12 Operating expansas rolate to di made to and sypplars., sstimatod $6K for the wesk andad Mazch 1, 2019,

13 Rontand fe are based an historical cost and

14 HST remittance was not estimaiad based on fulure racaipts and disbursemonts.
45 Management did not eatimabs futute capex.

46 Management inckided $33,000 in bi-weekly payrol funded by the Company for ABL Professionat Management Servicas Inc, (JABLY), a relatad patty ownad by Alex Agius and Joe Lanni, who provids front-and design werk far projects.

47_Management acsumad paymants on intarsst and foss In the Forecast Patiod,
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Nine Months Ended September 30, 2018
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Appendix “D”
Distinct Infrastructure Group Inc. Financial Statements

Nine Months Ended September 30, 2018

Distinct Infrastructure Group Inc,
Condensed Inferim Comsolidzted Statements of Finaneial Position
As at September 30, 2018 and December 31, 2017

(Unzuditedy :
September 34,2018 December 31, 2017
Notes S s
ASSETS
Current assets
Cash 1201254 3,637,134
Accounts receivable ) 36685835 16.278,671
Invenrory 2230828 130,828
Prepaid expenses and deposits 3.300.80% 915,919
Contract asset ) 35455983 46,738453
Inoome tases recoverable 1116032 -
De from pslated pargy 13 - 250,000
89,008,852 §7.908,005
Assets held for sala s 133,147 -
Total carrent assets 20,181,000 §7.996,005
Nonp-current assefs
Acconnts receivible - 247413
Deposits 110,306 105,000
Property and equipment, nst b4 21,172,132 2387106
Intangitles 378,682 504,908
Goodwill 2.385212 1795212
Dine fom selated party 13 1716183 872,028
Total non-current sssets 26,172317 38,503, 10
TOTAL ASSETS 106330316 90.490.175
LIABILITIES AND SHAREHOLDERS EQUITY
Current Babilities
Accounts payzble and accroad lisbilities 3 12,300310 13,536,714
Income taxes payablz 643,159 637,978
Current portion of debentares and othar dabt S{a).(b) 2472385 1469462
Current postion of fxancs lease obligations 251183 1,606,695
Rewplving loan ady - 27,638.408
Curent pordon of long-term debt 9(d) - 10,871,636
12927677 65870805
Liabilities direcily associated with assets held for sale [ 1.187.868 -
Total carrent liabilities 19,035,346 65.870.803
Non-current abifities
Debentires and other debt 9fa)(b) - 12,361
Revolving loan ad] 30,808,967 -
Long-t=rm debe o(d).(e) 27,593,805 -
Finance lease obligatons 2128301 2732478
Deferred tax Iiability 2543300 254330
Total non-current Habilities 62876573 3308139
TOTAL LYABILITIES 81912 11¢ 71,180,032
Shareholders equity
Share capital 10 34571427 34,531,110
Contritrad surplus 2307750 464418
Deficit (12.£52.750) {9.675.485}
Total sharshelders’ equity 24,327,397 25,310,143
TOTAL LIABILITIES AND SHAREHOLDERS EQUITY 106338516 96400175
(Se2 poing concern tmoenainity — ote 1)
“Alexander Agiur™ “Joe Lanpi”
= O erv—

Tha accompanying notes 3re an intagral par of thece condansed interim consolidated Snancial statements.
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Distinct Infrastructure Group Ine.
Condenzed Interizs Consolidated Statements of Comprehensive Income (Losz)
Far fha thres and nive month: ended Sententber 30, 2018 and 2017

(Unzudited)
For the thres months ended For the nine month ended
Sepfember September
September 30,2017 September 30,2017
30,2018 (restated - 30,2018 (restated -
note £ and 6) note d and &)
Notes 3 $ s 3
Revenne 21447155 21,027,836 61,463.917 45,161,385
Expences
Direct costs 14,628,335 11315038 45,431,352 34,1552
Seliing, general and adeninistative 3431605 2458209 £,232.014 7346,537
Depreciation and amorrization [ 1,233,758 512,681 3483237 1.480,079
Tatal expenses 15,314.699 14286.828 58,164,513 43 557,369
Income from operations 2132534 6,741,008 3208404 1,604.115
Other expenses
Interest expanse 1477038 415,426 2997770 1984405
Interast oa capifal lexses 78,7583 89,851 7027 202,523
Othey finance expense - 137,175 - 1060484
Finance expense 14 1,335,823 232352 3,334,997 4,337,503
Income {foss) befors incoms taxes 376,733 5908458 73,607 {2.733.387)
Incoms fax RLOvery (213,307} - (G307 -
Net income (foss) from continning:
operations | 796,090 5908438 76,014 (2,735,387}
Lass after income taxes Tom discontimed
operations 5 {1,358,563) (482,020} (2.333.21%) {2433.417)
Ret and romprehensive income (Joss) (366,525} 5436438 (2.778,305) {5.166,804)
Eamings {Joss) per shaze:

Basic and diluted 12 (001} 015 0.06) {0.15)

112



113
-28-

Diztinet Infrastructure Group Ine.
Condensed Interim Conscbidated Statements of Cask Flows
For the rine months ended Seplember 30, 2018 and 2017 .

The arcompanying notes are an integral wart of thase condensed interiy consolidated financial stiements.

{Unandited)
For the pine menths ended
Seplember 30, M1T
September 30, 2018 ﬁuﬁbuln;tziuﬂé}
Ne s
NET INFLOW (GUTELOW) OF CASHRFLATED TO THE.
FOLLOWING ACTIVITIES:
OFERATING ACTIVITIES
Nt foss oy contimimg opemtions 76,514 (2733387
Loss fiorm discontirmad aperathans & (1853219} 5347
776305} (3,166,809
Items not affecting cash frean continuing operafions
8 () 183812 28426
Ins:mmgnmirﬁmg-tmdebt . - L123567
Awariization of finance fes. 35431 -
Shap=-based coppenzation 95334 36573
Shares jssuad fir services - 135060
Depraciation ard 8 3483247 148007
(knm[lo;s}m 10,473 (260089
Tiems not affecting cash from disccadinoed operafions
Depeciation Tg.m 508465
Loss on disposal Mol -
TOR, B0 (LONGERSy
{hanges in nen-cach working capital fenys from confinning
Arcours recaivable €21.032.385) (3437,151;
Toventory L2J0R001} 112238
Conmact asset . 11283470 7230350
Prcaid epenses and deposits A26.80201 {13406
Acoourds pavable and accrued Habdlities (333.404) 121037
Income taxes payable {1.034.633} O3 768
{13005 357 (VX REEY
(hngzsinm—cashmﬁingcap&ﬂium{mmdiscmﬂmzd
operations
Assetsheld for sals 1146702 -
Liahiliies dizectly associated with assets held for sale (463,048) -
Cash flows ased in operafing aclivities {15,231 B3F} (12431345
INVESTING ACTIVHIES .
Durchase of propenty and equizment Som confiming operations 3 (235,676} [779266)
Procceds from disposition of assets fom contiméng operations 415,000 569,130
Prceers from disposition. of assets fom discontimead opertions 109,089 -
Cask from (used in} investing activities TSEALS {10130}
FINANCING ACTIVITIES
Repayment from sharehaldar - 67685
Repayment of kong-term dsbt - (@0.060.000)
Procceds from Jonz-term debt, nat of Enamring foes - 12,000,006
Procseds from revaling loan, net of fnancine fees - 27835.000
Proceed: Som comvertitle debantiums 9,411,983 -
Proceads from cradit facilities 2970,5% (99909753
Proceeds Sam {pepayment of) debenturas and ather dsbt 482,139 (5.206)
Proceeds front {repayament of) related parties (393357 102953
Payment of finance Jesse oblizations {2.833.018) LI7202T)
Tsamnce of shares, nat of share issumoe ovsts 41,217 131,287
Lask flows from financing activities LR TORTIT
NET CASH QUEFLOW {2453, [C51:00e o))
CASH BEGINNING OF PFRIOD 3657134 5448820
CASH END OF PERIOD 1,201,355 4851057
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DISTINCT

Infrastructure Group

DISTINCT INFRASTRUCTURE GROUP INC. HAS BEEN PLACED INTO
RECEIVERSHIP

TSXV: DUG

March 11, 2019 - Toronto, Ontario — Distinct Infrastructure Group Inc. (“Distinct” or the “Company™)
announced that the Ontario Superior Court of Justice (Commercial List) has issued an order placing the Company
(and several of its wholly owned subsidiaries) into receivership with the cooperation of the Special Committee.
Deloitte Restructuring Inc. is acting as receiver and manager. The company’s independent directors have
resigned. At this time, the secured bank lender is expected to suffer losses on its debt position. The subordinated
lender and shareholders are not expected to see any recovery. Material filed in connection with the receivership
will be posted to the receiver’s website at www.insolvencies.deloitte.ca/en-ca/dig.

For further information please contact:

Jobn Nashmi
Chief Financial Officer
Distinct Infrastructure Group

Email: john.nashmi@diginc.ca

Neither TSX Venture Exchange nor its Regulation Services Provider (as that term is defined in policies of the TSX
Venture Exchange) accepts responsibility for the adequacy or accuracy of this release.

Forward Looking Statements

This news release contains "forward-looking statements" within the meaning of applicable securities legislation.
Distinct is subject to significant risks and uncertainties which may cause the actual results, performance or
achievements to be materially different from any future results, performance or achievements expressed or
implied by the forward looking statements contained in this release. Distinct cannot assure investors that actual
results will be consistent with these forward looking statements.

-30 -
This is EXHIB\/ " rizgjed to in the
Affidavit of _(MRC ()

Sworn before me at__(Co (pur—en

in the Province of British Columbia th(ls
/S/Q of : 29 7

gkifig Affidavits
B msh Columbia
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rb Sale Information:
Edmonton
Peint Date: 2018112012 __Owner's Detail Report 201812111
Owner L22 Distinct Infrastructura Group ns William Numberger
10277 Belfield Rd Phona:t 587 5838970
Toronto ON, CAN MSW 1G6 Fax:
BLAIR GOGOWICH
Lot  Sed Description SN Sold Price Buyer
164W 48 Oodge 3500 Van Truck 306WG46D286202298 2,500.00 * 65026
E Owner EQ [D. cvo7 o A
1708 147 2015 Imema!fonal 7400 Workstar SIA wn'erex 1HTWCAZRZFI-£5331 96 55,000.00 * 83644
HHXSS Bucket Truck .
172V 33 Intemalxonal 4900 T/A wlAItec Digger Derrick  1HTSHPCR7MK377150 4,000.00 * 752
Ownar EQID; 309
354W 38 gﬁﬁm‘légﬂ Sleepezr Truek Tractor (T/A} 1XPGDBIXSTN397811 10,000.00 * 76087
er
3s6wW a7 Mack CH613 Day Cab Truck Tractor (T/A) 1M1AA18YSTW064144 8,500.00 * 73385
Owner EQID: TT014
407 7 2015 Western Star 4800 10913 Litre T/AT/A  SKKMBBDVSFPGM7812 170,000.00 * 56403
Hydro Vac Tru
Owner EQ ID; 15154 4
408 16 2017 Kenworlh Ta00 2000 Gal!on Tei Drive 1NKDX4EXOH 986323 417,500,00 * 1550
Hydro Vae Truck d
Owner EQ ID; 16235 ) o )
409 21 2017 Kenwarth Ta00 2000 Gallon Tri Drive INKDX4EXSHJ986322 417,500.00 * 1550
Hydro Vac¢ Truck
Owner EQID: 17333
410 15 2017 Kenworth T800 2006 Gallon Tri Drive 1NKDX4EX7HJ986321 410,00000* 26300
Hydro Vac Truck
0wner EQ ID' 16234 7
411 14 2017 Kenwarth T800 2600 Gallon Tri Drive 1NKDX4EX5HJ986320 410,000.00 * 28300
Hydro Vac Truck
Owner EQID; 16233
412 13 2017 Kenworth T800 2000 Gallon Tri Drive 1NKDX4EX7HJ085318 410,000.00 * 26300
Hydro Vac Truck
Owner EQID: 16232
413 12 2017 Kenworth TBDO0 2000 Gallon Tri Drive INKDX4EXSHJ086319 417,50000 * 33325

Hydro Vac Truck
Owner EQID; 16231

This is EXHIBIT * Qo referred o in

th
Affidavit ofw‘e
Sworn before me at ng &QA AN

intth}Provi . plumbia this

sSibner fo taking Affica. s,
SAf British Columnia

Capydght® Tliis document contains ennﬂdenual proprietary Information and is imended eniy salaly fgrtha use of Ritchla Bros. Austinnaam
Any unautharized usa I8 sldctly prohibited

115



e T e o

rb Sale Information:
Edmonton
PrintDate; 201812112 Owner's Detalil Report e 201812111
e L22 2018231
tot Sed Description SN SoldPrice  Buyer
414 8 2016 Kenworth T800 2000 Gaflon Tri Drive INKDX4TXXGRO78104 380,000.00 * 1550
Hydro Vae Truek
3 prer EQ ID 16187
45 9 2016 Kenworih T800 2000 Gallon Tri Drive 1NKDX4TX8GR978103 395,000.00 * 36604
Hydro Vae Truck
L _OwnerEQlD' 161&8
416 1 2016 Kenworth T8O 2000 Garlon Tri Drive 1NKDX4EX1GJ983753 395,000.00 * 1550
Hydro Vac Truck -
Owner EQ ID: 16199
417 10 2016 Kenworth TBO0 2000 Gallon Tri Drive 1NKDX4EXXGJen3752 380,000.00 * 1550
Hydro Vag Truck
i Ownear EQ 10: 161&!9
418 3 2014 ST ngs‘tem Star 4900FA Tn Drive Hydro S5KKPAEDBOFPGJ5270 245,000.00 * 24005
Owner EQID: 15127
419 4 \2101 51_ Weitem Star 4900FA Tri Drive Hydro SKKPAEDB2ZFPGJ5271 245,000.00 * 65153
ac Truc
Own_er EQID: 15128 .
420 5 \2[01 5T nglem Star 4900SF Trl Drive Hydro SKKPAEDG2FPGK1880 245,000.00 * 65153
ac Tru
Owner EQ ID: 15135
A5 20 2015 Western Star4800SA 2066 Gallon T 5KKPALD1{12FPGKZ2956 327,500.00 * 423
} Drive Hydro Vac Truck
_ Owner EQID: 153:!2 . ‘ .
422 2 _"?01; Westem Star 4900 Tri Drive Hydro Vac SKKPAEDG1FPFX1005 282,500.00 * 65153
T
‘ ‘ .Owner EQ ID 14118 )
V‘23 18 2014 Westemn Star 4500SA 2000GallonTii  SKKPALD12EPFP3871 260,000.00 * 620
Drive Hydro Vac Truck
__ Owner EQID: 14330 o o
'/(24 19 2014 Westem Star 4500SA 2000 Gallon Tn SKKPALD3OEPFP3B70 300,000.00 * 1652
Drive Hydro Vac Truck
Owner EQ (19 143_31 ‘
425 1 ‘2,01 41’ Wg’s(tem Star 4000FA TriDrive Hydro  SKKPAEDS3IEPFD4819 240,000.00 * 721
ac Tru
Owner EQ 1D: 14089
l/428 17 2013 Western Star 4900SA 2000 Gallon Tri SKKPALDRXDPFA9979 260,000.00 * 16938
Drive Hydro Vac Truck
S Owner EQ 1D: 13329
431 176 _?_012 Ftelghllmer M2112 Tri Drive HydroVac 1FVYMC7DV7CHBJ4047 167,500.00 * 68575
Page: 2

Copyiight® This document contains conﬁdamial proprietery information end |s intended only solely for tha usa of Rilchla Bros. Auctionears.
_Any unauthorlzed usa is striclly prohibited
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rb Sale Information:
. Edmonton
Prini Dale: 20181212 Owner's Detail Report 20182111
Pr TG 1828 St e babhaitiiivlesl vl
2018231
Let  Sed Description SIN Sold Price Buyer
437W 25 ;mhmner FLB80 B865 Litre T/A HydroVac  1FVXJJCB1XHAZ20422 10,000.00 = 22582
Owner EQ ID: HO7 .
438w 27 Frelgkh!!mer FL8O 10000 Litre TIA Hydro Vac 1FVXJJCB3XHB63598 10,500.00 * EZ5BE
Qwner EQID: HOS
4OW 26 Freighliner FLEOBESS LR TIA HycroVae  1FVXJICBIWHS12813 950000 * 14396
Owner EQ 1D: HO8
s0iw 29 Ford LN7000 S/A wiHiab 65071 Boom Truck {1FDPR72C2SVAB1797 1,000.00 * 46846
Owner EQ1D: 300
1108W 53 Caterpillar DS Cable Plow 95J5768 0.00
1407TW 50  Case8604x4 Cable Piow JAFO157034 0.00
Qwner EQID: 139
1108W 51 Case 760 4x4x4 Combo Cable Plow JAF009618 0.00
Owner EQ ID' 134
1110W 55 Ditch W'tch FHOOJD Vibratory Cable Plow 6M0220 0.00
Ownar EQID: '
1111W 54 Ditch Witch HT100 Vibratory Cahle Plow 6K00ss 0.00
Owner EQID: 15-135
1330W 57 Ditch Witch JT4020 Directional Dril 41,000.00 51452
Owr}er EQID: DR18
1331w 152 Ditch Witch JT3020 Directicnal Drill CMWJ30M1P80000294 21,000.00 77783
Owner £QID: DR10 ' |
1332W 59 Ditch Witch JT2020 Crawler Directional Drill  CMWJ2020TS0000971 21,000.00 77783
anar EQID: DR17
1333W &0 Ditch Witch JT520 Dilecliona| brilt CMWJTS5200000045 B,500,00 57950
1334W 61 Ditch Witch JT520 Directional Drilt 2Y1128 6,500.00 68608
1335W 56 Diteh Witeh JT4020 Directional Dl | GWJ40ﬁCAOMb1 08 31,000.00 77783
1336W 58 Ditch Witch JT2020 Directional Orll . 221371 5,000.00 58398
1688W 64 Hysfer 35 Ft T/A Steel Step Deck Trailer 18032 800.00 * 31178
1790W 63  Ditch Witch FX60 Vacuum Traller 1DSB2025361701969 000° N
6650W 66 Quincy QS500 Electrdc Alr Compressor 905584 0.00
66851W 67 Quincy QS500 Eleclric Alr Compressor 98960H 0.00
Page: 3

Copyright® This document contalns canfidential propriatary infarmation and Is intended only saisly for the use of Ritchie Bros, Auclionesrs,
Any unauthorized use {s slriclly prohibited.
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rb Sale Information:
' Edmonton
Print Date: 201812112 e OWnEr's Detail Report 20181211
Peird Time: 13:28 2018231
Lot Sed Description SIN Sold Price Buyer
7441W 40 2011 Ford F350 Crew Cab 4x4 Pickup . 1FT8W3BTOBEBG4185 000
Owner EQID: leE . ,
7442W 31 GMC 3500 Flatbed Truck . 1GBJC34ROVF048319 0.00 "
7445W 30 Ford F250 Extanded Cab 4x4 Pickup . 1FTNX211L43EB58838 0.00 *
_ _prar EQID: 202
7451W 45 Faord £450 Van Truck 1FDXE45P86D822728 0.00 *
. ) pwner EQ 1D: CVQ5
7452W 42 Ford E450 Van Truck 1FDXE45F53HC02581 000~
Owner_EQ 1D: CVO3 .
T453W 46 GMC 3500 Van Truck 1GDKC34F4W.J501838 0.00*
7454N 47  GMC 500 SavanaVan Tuck 1GDJGIIRBV1085794 ‘0.00 ’
) Owner EQ ll_)g _cv_m )
7458W 44 Ford E350 Van Truck 1FDWESSLX4HA17763 0.00 "
Owner EQ ID: CV02 ‘
7457W 43 Ford E350 Van Truck 1FDKE30G5PHB60116 0.00 *
7456W 48  Chevrolet Express Van Truck 1GBHG31U351214133 000 *
Owner_ EQ 1D; CVO6 .
7460W 36 Sterling L7500 T/A Dump Truck 2FZHATDJT7AY21537 000 *
4 Owner EQ ID;: DT18
7513W 38 Ford F550 Service Truck 1FDAFS6PX4EA30051 0.00 "
0wnerEQlD:_216 o o
7516W 28 GMC 3500 Extended Caby 4x4 Flatbed Truck  1GDJK38U51F137452 000"
‘ Owner EQ ID: 200 ‘
8163w 35 Ford F350 Crew Cab 4x4 Pickup . 1FTWW31528EB64868 0.00 *
o OwnerEQ 1D; 218 o
8214W 32 Ford LTLAS000 T/A Flatbed Truck 1FTYAQ5V7SVA47606 0.00 *
' Owner EQ ID: DDO1
8248W 189 2010 Ford F350 Extended Cab 4x4 Pickup .  1FTWX3BR7AEB21778 0.00
Owner EQ iD: 227
8249W 190 Chevrolet 3500 Extended Cab 4x4 Pickup . 1GCJK39G41E258820 0.00 *
8273W 191  Ford F350 King Ranch Grew Cab 4x4 Pickup . 1FTWW31RBSEB64683 000"
B8201W 52 Ditch Wilch 8020 4x4x4 Cable Plow . 5N0378 0.00
Total for this Owner 7,020,800.00
Lots subject to documentation fes 31X 6500 | .i.iiieees 2,015.00
PmceedsofLOlssold‘ora'smluioorlm PRSAEADEDADSSRINCcAIVEIRIDSOREBRLTD 4'300'00
Pmcmso‘ LOISSOldfOI'mOI’Ell'Ian 2'500'00 20 0ARAISEITRELINOREANULINAEDDES 7'0‘6‘500'00
All amounts stated in CAD Page: 4

Copyright® This document conlalns confidential proprietary information and Is Intended only solely for the use of Rilchls Bras, Auctionaars.
Any unauthorized usa Is slictly prohiblted, o y sdlely )
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From: Kal Chaube

To: Sal Tinajero

Cc: Beth M. Brown

Subject: RE: Chris Wood and Mega Diesel Holdings Ltd. v, iVac Services West Inc. and Distinct Infrastructure Group Inc.
(2402818) - Writ and PPR Vehicle Registrations

Date: December 20, 2018 5:21:54 PM

Attachments: image01l.png

Hi Sal

Thank you for the below amount. | know the funds will not be available for tomorrow, but possibly
be ready for next week. We can EFT the funds to you no problem, but can you provide me with an
interest amount that | can added after tomorrow’s date.

Thank you again,

Kal Chaube

Team Lead — Search Department This is EXH,B,T " L_T W TEfGFf’éd to iﬁ th@
9500 Glenlyon Parkway, Affidavit of - €2

Bumnaby, BC V57 0C6 Sworn before me at 0 _\Q

T: 778.331.5494
F:778.331. 5921

E: kehaube@rbauction.com

W: www.rbauction.com

RitchieBros.com | lronPlanet.com’

From: Sal Tinajero <S.Tinajero@edmontoniaw.ca>

Sent: Thursday, December 20, 2018 1:54 PM

To: Kal Chaube <kchaube@rbauction.com>

Cc: Beth M. Brown <B.Brown@edmontonlaw.ca>

Subject: RE: Chris Wood and Mega Diesel Holdings Ltd. v. iVac Services West Inc. and Distinct
Infrastructure Group Inc. (2402818) - Writ and PPR Vehicle Registrations

Hi Kal,

Thanks for your email. | have attached the updated calculation of the amount owing, being
$429,489.62 as of December 21, 2018.

Given the upcoming holidays, our office will be closed next week and reopening again on January 2,
2019. To avoid any delays in getting these funds to our client, please deposit the funds into our trust
account and provide us with a receipt once this is done. Our trust account information is attached
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for your records.

Otherwise, if the cheque will be drafted in Edmonton, please advise of the amount owing us when it
will be ready tomorrow. We wilt arrange for a courier to pick it up and bring it to our office.

Thanks again. Let me know if you have any questions or concerns.
Yours truly,

Sal Tinajero | Ba, 0 | E: stinajero@edmontonlaw.ca

T: 780.469.0494 ext. 233 | F: 780.469.4181 |
#102, 9333 - 47 Street NW, Edmonton, Alberta T6B 2R7
www,edmontonlaw.ca

From: Kal Chaube [mailto:kchaube@rbauction.com]

Sent: Thursday, December 20, 2018 2:30 PM

To: Sal Tinajero

Subject: FW: Chris Wood and Mega Diesel Holdings Ltd. v. iVac Services West Inc. and Distinct
Infrastructure Group Inc. (2402818) - Writ and PPR Vehicle Registrations

Hi Sal,

As per our telephone conversation, if you can please provide me with an updated amount and a
valid date?

If you have any questions, please feel free to contact me.

Thank you

Kal Chaube

Team Lead — Search Department

9500 Glenlyon Parkway,
Bumaby, BC V5J 0Cé6

T: 778.331.5494

F: 778. 331. 5921

E: kchaube@rbauction.com
W: www.rbauction.com

RitchieBros.com | lronPlanet.com
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Hi Laurey,

Further to our phone conversation, our firm acts for Chris Wood and Mega Diesel Holdings ltd. with
respect to the above noted matter. For your records, we have enclosed copies of our latest PPR
search outlining all the vehicles against which our clients have a security interest, by way of a
judgment granted on July 31, 2017. Please note that we updated this registration today to include 4
previously undisclosed vehicles.

As of December 11, 2018, the total amount owing to our clients will be $429,232.51. We have
enclosed a summary of our calculations for your records.

Let me know if you have any questions or concerns.
Yours truly,

Sal Tinajero | BA, Jp | E: stinsjero@edmontonlaw.ca
T: 780.469.0494 ext. 233 | F: 780.469.4181 |

#102, 9333 - 47 Street NW, Edmonton, Alberta TéB 2R7
www.edmontonlaw,.ca

***This email originated from the Internet***
***This email originated from the Internet***
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his s Extugr + /M - _
Affidavit of &\N\g gi’fd to in the

Sworn before me at_ ICO Q.
. S_’ v . .

From: Kal Chaube [mailto:kchaube@rbauction.co
Sent: Wednesday, January 08, 2019 3:37 PM
To: Sal Tinajero

Cc: Beth M. Brown; chris wood

Subject: RE: Chris Wood and Mega Diesel Holdings Ltd. v. iVac Services West Inc. and Distinct
infrastructure Group [nc. (2402818) - Writ and PPR Vehicle Registrations

Hi Sal,
Sorry for not getting back to you sooner, | will provide you documentation tomorrow.

Thank you
Kal Chaube

Team Lead — Search Department

9500 Glenlyon Parkway,
Burnaby, BC V5J 0C6

T: 778.331.5494

F: 778.331. 5921

E: kchaube(@rbauction.com
W: www.rbauction.com

RitchieBros.com | IronPlanet.com
HENEEEN

From: Sal Tinajero <S.Tinajero@edmontonlaw.ca>

Sent: Wednesday, January 09, 2019 10:55 AM

To: Kal Chaube <kchaube @rbauction.com>

Cc: Beth M. Brown <B.Brown@edmaontonlaw.ca>

Subject: RE: Chris Wood and Mega Diesel Holdings Ltd. v. iVac Services West Inc. and Distinct
Infrastructure Group Inc. (2402818) - Writ and PPR Vehicle Registrations

Hi Kal,


http://www.rhanction.cnTn
mailto:S.Tinaiero@edmontonlaw.ca
mailto:B.Brown@edmontonlaw.ca
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Thanks again for your response. Can you provide me with a copy of the form outlining the proposed
distribution of the sale proceeds?

Sal Tinajero | BA, JD | E: stinsjero@edmontonlaw.ca

T: 780.469.0494 ext, 233 | F: 780.469.4181 |
#102, 9333 - 47 Street NW, Edmonton, Alberta T6B 2R7
www,edmontonlaw.ca

From: Kal Chaube [mailta:kchaube@rbauction.com)

Sent: Wednesday, January 09, 2019 8:43 AM

To: Sal Tinajero

Cc: Beth M. Brown

Subject: RE: Chris Wood and Mega Diesel Holdings Ltd. v. iVac Services West Inc. and Distinct
Infrastructure Group Inc. (2402818) - Writ and PPR Vehicle Registrations

Good Morning Sal,

The update as of now is | received an email from Distinct is disputing this Writ at the current
moment and has their lawyers involved. | am holding back the funds until they provide me with
direction as per the Writ.

Feel free to give me a call to discuss, if you have any questions,

Thank you
Kal Chaube

Team Lead — Search Department

'9500 Glenlyon Parkway,

Burnaby, BC V5J 0C6

T: 778.331.5494
F:778.331. 5921

E: kchaube@fbauction.com

W: www.rbauction.com

RitchieBros.com | [ronPlanet.com

RN
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From: Sal Tinajero <S.Tinajero@edmontonlaw.ca>

Sent: Tuesday, January 08, 2019 3:18 PM

To: Kal Chaube <kchaube®@rhauction.com>

Cc: Beth M. Brown <B.Brown®@edmontonlaw.ca>

Subject: RE: Chris Wood and Mega Diesel Holdings Ltd. v. iVac Services West Inc. and Distinct
Infrastructure Group Inc. (2402818) - Writ and PPR Vehicle Registrations '

Hi Kal,
Any updates on this?

Sal Tinajero | BA, Jp | E: stinajero@edmontonlaw.ca
T: 780.469.0494 ext. 233 | F: 780.469.4181 |

#102, 9333 - 47 Street NW, Edmonton, Alberta T6B 2R7
www.edmontonlaw,.ca

From: Kal Chaube [mailto:kchaube@rbauction.com}

Sent: Wednesday, January 02, 2019 11:51 AM

To: Sal Tinajero

Cc: Beth M. Brown

Subject: RE: Chris Wood and Mega Diesel Holdings Ltd. v. iVac Services West Inc. and Distinct
Infrastructure Group Inc. (2402818) - Writ and PPR Vehicle Registrations

Hi Sal

Happy New Year to you as well. | received an email from Distinct last week, asking to hold off on
paying this Writ. | have sent a follow up email to find out the status on their end, once | have some
more information, | will let you know.

Thank you for your patience’s.

Kal Chaube

Team Lead — Search Department

9500 Glenlyon Parkway,
Burnaby, BC V5J 0C6

T: 778.331.5494
F:.778.331.5921

E: kchaube(@rbauction.com

W: www.rbauction.com
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RitchieBros. | IronPlanet.com

RN

From: Sal Tinajero <S.Tinajero@edmontonlaw.ca>

Sent: Wednesday, January 02, 2018 9:59 AM

To: Kal Chaube <kchaube®rbauction.com>

Cc: Beth M. Brown <B.Brown@gdmontonlaw.ca>

Subject: RE: Chris Wood and Mega Diesel Holdings Ltd. v. iVac Services West Inc. and Distinct
Infrastructure Group Inc. (2402818) - Writ and PPR Vehicle Registrations

Hi Kal,
Happy new year. Could you provide an update as to when we can expect to receive the funds?
Thanks,

Sal Tinajero | BA, Jp | E: stinajero@edmontonlaw.ca
T: 780.469.0494 ext. 233 | F: 780.469.4181 |

#102, 9333 - 47 Street NW, Edmonton, Alberta T6B 2R7
www.edmontonlaw,ca

From: Kal Chaube [mailto:kchaube@rbauction.com)

Sent: Friday, December 21, 2018 7:32 AM

To: Sal Tinajero

Cc: Carl Bosecke; Julie Green

Subject: RE: Chris Wood and Mega Diesel Holdings Ltd. v. iVac Services West Inc. and Distinct
Infrastructure Group Inc. (2402818) - Writ and PPR Vehicle Registrations

Good Morning Sal,

Thank you, { will confirm with you and Carl once funds are ready to be sent.

Kal Chaube

Team Lead — Search Department

9500 Glenlyon Parkway,
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Bumaby, BC V5] 0C6

T: 778.331.5494

F: 778. 331. 5921

E: kchaube@rbauction.com

W: www._rbauction.com

RitchieBros.com | lronPlanet.com

NN

From: Sal Tinajero <S.Tinajero@edmontonlaw.ca>

Sent: Thursday, December 20, 2018 2:52 PM

To: Kal Chaube <kchaube@rbauction.com>

Cc: Carl Bosecke <C.Bosecke@edmontonlaw.ca>; Julie Green <ja.green@edmontonlaw.ca>
Subject: RE: Chris Wood and Mega Diesel Holdings Ltd. v. iVac Services West Inc. and Distinct
Infrastructure Group Inc. (2402818) - Writ and PPR Vehicle Registrations

Hi Kal,

As to the EFT, please use ja.green@edmontonlaw.ca and make the password “Boseckel”. Please
also confirm with Carl Bosecke and myself once the funds have been sent. | have included Carl in this
email for your reference.

Thanks again for your help.

Sal Tinajero | BA, JD | E: stingjero@edmontonlaw.ca

T: 780.469.0494 ext. 233 | F: 780.469.4181 |
#102, 9333 - 47 Street NW, Edmonton, Alberta T6B 2R7
www.edmontonlaw,ca

From: Kal Chaube [mailto:kchaube@rbauction.com]

Sent: Thursday, December 20, 2018 3:36 PM

To: Sal Tinajero

Cc: Beth M. Brown

Subject: RE: Chris Wood and Mega Diesel Holdings Ltd. v. iVac Services West Inc. and Distinct
Infrastructure Group Inc. (2402818) - Writ and PPR Vehicle Registrations

Awesome thanks Sal


mailto:S.Tinaigro@edmontonlaw.ca
mailto:ia.preen@edmontonlaw.ca
mailto:ia.green@edmontonlaw.ca
mailto:s.tinaiero@edrriontonlaw.ca
http://www.edmontonIaw.ca
mailto:kchaube(5)rbauction.com1

Have a great day

Kal Chaube

Team Lead — Search Department

9500 Glenlyon Parkway,
Burnaby, BC V5J 0C6

T: 778.331.5494

F: 778.331.5921

E: kchanbe@rbauction.com
W: www.rbauction.com

RitchieBros.com | [ronPlanet.com
NN NN

From: Sal Tinajero <S.Tinajero@edmontonlaw.ca>

Sent: Thursday, December 20, 2018 2:28 PM

To: Kal Chaube <kchaube@rbauction.com>

Cc: Beth M. Brown <B.Brown@edmontonlaw.ca>

. Subject: RE: Chris Wood and Mega Diesel Holdings Ltd. v. iVac Services West Inc. and Distinct
Infrastructure Group Inc. (2402818) - Writ and PPR Vehicle Registrations

Thanks Kal,

The per diem interest accruing after tomorrow’s date {December 21, 2018) will be $10.13.

Sal Tinajero | BA, Jp | E: stinsjero@edmontonlaw.ca

T: 780.469.0494 ext, 233 | F: 780.469.4181 |
#102, 9333 - 47 Street NW, Edmonton, Alberta Té6B 2R7
www.edmontonlaw.ca

From: Kal Chaube [mailtokchaube@rbauction.com]

Sent: Thursday, December 20, 2018 3:22 PM

To: Sal Tinajero

Cc: Beth M. Brown

Subject: RE: Chris Wood and Mega Diesel Holdings Ltd. v. iVac Services West Inc. and Distinct
Infrastructure Group Inc. (2402818) - Writ and PPR Vehicle Registrations
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Hi Sal

Thank you for the below amount. | know the funds will not be avallable for tomorrow, but possibly
be ready for next week. We can EFT the funds to you no problem, but can you provide me with an
interest amount that | can added after tomorrow’s date.

Thank you again,

Kal Chaube

Team Lead — Search Department

9500 Glenlyon Parkway,
Burnaby, BC V5J 0C6

T: 778.331.5494

F: 778. 331. 5921

E: kchaube@rbauction.com

W: www.rbauction.com

RitchieBros.com | lronPlanet.com

HENENEN

From: Sal Tinajero <S.Tinajero@edmontonlaw.ca>
Sent: Thursday, December 20, 2018 1:54 PM

To: Kal Chaube <kchaube@rbauction.com>

Cc: Beth M. Brown <B.Brown@edmontonlaw.ca>

Subject: RE: Chris Wood and Mega Diesel Holdings Ltd. v. iVac Services West Inc. and Distinct
Infrastructure Group Inc. (2402818) - Writ and PPR Vehicle Registrations

Hi Kal,

Thanks for your email. | have attached the updated caiculation of the amount owing, being
$429,489.62 as of December 21, 2018.

Given the upcoming holidays, our office will be closed next week and reopening again on January 2,
2019. To avoid any delays in getting these funds to our client, please deposit the funds into our trust
account and provide us with a receipt once this is done. Our trust account information is attached
for your records.

Otherwise, if the cheque will be drafted in Edmonton, please advise of the amount owing us when it
will be ready tomorrow. We will arrange for a courier to pick it up and bring it to our office.


mailto:kc1mnhe@rbauction.com
http://www.rbauction.com
mailto:kchaube@rbauction.r.om

Thanks again. Let me know if you have any questions or concerns.
Yours truly,

Sal Tinajero | BA, JD | E: sltinsjero@edmontonlaw.ca

T: 780.469.0494 ext. 233 | F: 780.469.4181 |
#102, 9333 - 47 Street NW, Edmonton, Alberta T6B 2R7
www.edmontonlaw.ca

From: Kal Chaube [mailto:kchaube@rbauction.com]

Sent: Thursday, December 20, 2018 2:30 PM

To: Sal Tinajero

Subject: FW: Chris Wood and Mega Diesel Holdings Ltd. v. iVac Services West Inc. and Distinct
Infrastructure Group Inc. (2402818) - Writ and PPR Vehicle Registrations

Hi Sal,

As per our telephone conversation, if you can please provide me with an updated amount and a
valid date?

If you have any questions, please feel free to contact me.

Thank you
Kal Chaube

Team Lead — Search Department

9500 Glenlyon Parkway,
Burnaby, BC V5] 0C6

T: 778.331.5494
F:778.331.5921

E: kchaube@rbauction.com

W: www.rbauction.com

RitchieBros.com | IronPlangt.com

NN

Hi Laurey,
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Further to our phone conversation, our firm acts for Chris Wood and Mega Diesel Holdings Itd. with
respect to the above noted matter. For your records, we have enclosed copies of our latest PPR
search outlining all the vehicles against which our clients have a security interest, by way of a
judgment granted on July 31, 2017. Please note that we updated this registration today to include 4
previously undisclosed vehicles.

As of December 11, 2018, the total amount owing to our clients will be $429 232.51. We have
enclosed a summary of our calculations for your records.

Let me know if you have any questions or concerns.
Yours truly,

Sal Tinajero [ BA, JD | E: stinajero@edmontonlaw.ca
T: 780.469.0494 ext, 233 | F: 780.469.4181 |

#102, 9333 - 47 Street NW, Edmonton, Alberta T6B 2R7
www.edmontonlaw,ca

***This email originated from the Internet***
***This email originated from the Internet***
***This email originated from the Internet***
***This email originated from the Internet***
***This emall originated from the Internet***
***This email originated from the Internet***
***This email originated from the Internet***
***This email originated from the Internet***
**%This email originated from the Internet***
***This email originated from the Internet***
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Graham Sanson

From: William Numberger <William.Nurnberger@diginc.ca>

Sent: ' Decembar-19-18 11:17 AM

To: Ivany, Gary

Ce: Jae Lanni; Alex Agius; Du, Alicia; O'Gorman, Phillp; Jay Vieira
Subject: Re: RBC/DIG

Thank you Gary, as soon as I have confirmation of it moving and how 1 will let you know. I will confirm which
account. Thank you

This is EXHIBIT © “ referred to in the
Affidavit of _CMXC_ (

Sworn before me at (Co

Sent front my Samsung Galaxy smartphone.

-------~ Original message ---——--

From: "Ivany, Gary" <gary.ivany@rbc.com>

Date: 2018-12-19 1:14 PM (GMT-05:00)

To: William Numberger <William.Nurnberger@diginc.ca>

Cc: Joe Lanni <joe.lanni @diginc.ca>, Alex Agius <alex.agius@diginc.ca>, "B, Alicia” <alicia.du@rbc.com>,
"O'Gorman, Philip" <philip.ogorman@rbc.com>, Jay Vieira <lay.Vieira
Subject: RE: RBC/DIG

Thank you Willlam.
We have provided our waiver to Ritchie Bros,

Please advise which account you expect the proceeds to be into.

Gary

From: William Nurnberger [mailto:William.Nurnberger@diginc.ca]
Sent: 2018, Decernber, 19 12:13 PM
To: vany, Gary <gary.ivany@rhc.com>

Cc: Joe Lanni <joe.lanni@diginc.ca>; Alex Agius <alex.agius@diginc.ca>; Du, Alicia <alicia.du@rbc.com>; O'Gorman,
Philip <philip.ogorman@rbc.com>; Jay Vieira <Jay.Vieira@diginc.ca>
Subject: RE: RBC/DIG

Hi Gary, we accept the below statement and look forward to moving forward with you and your team.

Thank you

s
B HC]
DISTINCT

———
Infisaiuchae Cetup

Willlam Nurnberger, interim Chief Financial Officer & Vice President Corporate Davelopment
Distinct Infrastructure Group

1
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RITCHIE BROS. AUCTIONEERS (CANADA) LTD.
9500 Glenlyon Parkway, Bumaby, British Columbia, Canada,

r b RITCHIE BROS. V5J 0C6
Auctioneers Phone; 778.331.5500
Intemet: www.rbauction.com
Page 1 of 12

December 12, 2018 Fax: +1.778.331.5932

To: Royal Bank of Canada
36 York Mills Road 4th Floor, Toronto, ON, M2P0A4, Canada
Fax: , Email:

Re: Our Consignor: Distinct Infrastructure Group Inc/ Distincttech Inc

Our above noted customer has placed the following equipment (“Equipment™) for sale with us in Edmonton, AB, CAN - Dec 11, 2018:

See Attached Schedule A
{Including any miscellaneous serial number changes or additions, attachments, accessories)
Our searches indicate you have a securily interest registrationffilling against the customer. Please indicate the aption of your choice by
placing a v in the box next to #1 or #2 (if #2, include payout).

[z( 1. We have no interest in the Equipment nor in the proceeds from the sale thereof, or, altematively, we have a valid interest in the
Equipment but do not wish to receive the proceeds from the sale thereof,

2. We represent that we have a valid security interest in the Equipment and are entitled to the proceeds thereof. You are
authorized 1o sell the Equipment. Our security interest in the Equipment and the proceeds from the sale thereof is hereby
released on the condition that we will receive the lesser of:

a) the Net Praceeds generated from the sale of the Equipment. Net Proceeds being gross proceeds of the sale of the
Equipment less amounts owing to (i) prior ranking secured creditors, if any, and (i) Ritchie Bros. Auctioneers for cornmission
charged and costs incurred; or

b) § on or about January 7, 2019 with a per diem rate of $ thereafter (inclusive of all
applicable taxes), being the amount that we are cwed which is secured by, among other things, the Equipment.

We appreciate your prompt response by no later than five (5) business days from the date of this letter. If we do not hear from
you within the period stated above, we will proceed on the basis that you have no interest in the Equipment nor in the
proceeds from the sale thereof, and we may pay out the proceeds accordingly.

Please complete.

Nasme: Ar\p'(n";.) ?‘{ FL"\MC /\ /;v-\ ‘
Email: &y\a{ﬂu. .M.;/aua/\/,,; gl f Aﬂ Aq. L2~ | Phone: ( < fG) 3472 - BE5 ]
e N
Signature: . /‘4ﬁ ( /,L{»/r KZ( sDiagt:ed- {9 /{ zZ / 2oty
’ ' " | (dd/mmiyyyy)

= Would you like to be nolified if serial numbers are revised or if additional items are added to the Sale?@/No

Please include below any additional information, if the payouts noted above in #2 covers specific items or updated contact information if

the above is incorrect. O .
This is EXHIBIT " % referred tq in the
- Affidavit of AN S W o

Sworn before me at_@,&_&&,’

ei$ish Columbia this
29[

ABor 7arcta, RITCHIE BROS. AUCTIONEERS (CANADA) LTD.

Per: Ria Aurora Phone: +1.778.331.5499 Fax: +1.778.331.5932 D
issioner T taking Affidavits
of British Columbia

Eyént Owner Code: L22
ghimmary; L5S-00173910
all previous correspondence between ourselves, concerning

CAN Three Choice Letter GSA_D5_17 Lien Scar
Ritchie Bros. Makes no representation, written or verbal, except as contained herein, This letter superseg
the above cquipment, This letter is governed by the Jaws of the Province of British Columbia.
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N IWLIIIE ORUD. nuu FEIREEND ‘UHIIHIIH) Il

9500 Glenlyon Parkway, Bumaby, British Columbia, Canada,
V5J 0C6

Phone: 778.331.5500

Intemet: www.rbauction.com

Page 2 of 12

Schedule A for L22 —- Edmonton Auction

Owner's Name: Distinct Infrastructure Group Inc

Aucticn Site

Edmonton, AB, CAN - Dec 11, 2018

Contract Number Lien Search Symmary Number

00370858 © LSs-00173910

# | Item Destription (Year, Make, Model, Mode! Description, Asset Type)

Serdal Number Comes With

1 2014, Western Star, 4900FA, Tri Drive, Hydro Vac Truek.

Detroit DD15, 505 hp, eng brake,
Eaton Fuller RTLO16918B, trip difi|
lock, dbi frame, Alrtiner A/R susp,
i 20000 b fit, RZ166 rears, 316 In.
SKKPAEDG3EPFD4919 W8, Vactor HXX tank, full open
rear gate, holst, Cat triplex ptmp,
Ingersoli-Rand Bl

2 | 2015, Western Star, 4900, Tri Prive, Hydro Vac Truck

Detroit.0D15, 505 hp, Allison AT,
trip dliff fock, dbi frame, AlrLiner
AR susp, 20000 b fit,
RZ1G6RSRS rears, 316 in. WB,
Vacior HX tank, full open rear
gale, CAT 3560 triplex pump, reel
& hose, blower

SKKPAEDG1FPFX1005

3 | 2015, Western Star, 4800FA, Tri Drive, Hydro Vac Truek

Detrolit DD15, 505 hp, eng hrake,
Eaton Fuller RTLO169188, trip diff
200301 . RSGOLGS e, 316

l'eaTS,
SKKPAEDSOFPGI5270. In. WB, Vactor HOXX tank, Cat
biplex pump, 49785 heater, hose
reel, Hion sisv 8702 blower

4 | 2015, Western Star, 4300FA, TH Drive, HydroVac Truck

Detroit DDISTC, 505 hy, eng
brake, Eaton Fuller RTLO16918B,
bip diff lock, dbl frame, Alrtiner
AR susp,-20000 (b fit, RZ69166
reas, 316 in. WB, Vactor XX
tank; Cat triplex pump, 49785
heater, Hibon siav 8702 blower

5KKPAEDG2FPGI5271

5 | 2015, Westem Star, 4900SF; Tri Drlve, Hydro Vac Truck

Detroit DD1S,-505. hp; eng brake,
Eaton Fuller RTLO16918B, irip diﬂ1
S
. .RZ69166 rears, , axle
SKKPAEDGZFPGKIBEO | oyrean, 316 In. WB, Vactor HXX
tank, Cat triplex pump, 49785
heater, Hibon SIAV 8702 blower

CAN Three Choice Letter GSA_S_17

Recgivers
Initials

Eien Event Owner Code: 122
-Lien Search Suminary: £53-00123910

Ritchie Bros. Makes no representation, written or verbsl, except as contalned hierein. This lemer supersedes all previous correspondence between ourselves, conceniing
the above equipment. This letter is governed by the laws of the Provinee of British Colimbia.
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S LITIE DINVD MU §IUITEEID ‘VMIQ) BIN

9500 Gleniyon Parkway, Bumaby, British Columbia, Canada,
ITTCH ROS V5J 0CH
r b gudiolge‘s Phone: 778.331 5500
Intemet: www.rbauction.com
Page 3 of 12
PHOTOCOPY OF REGISTRATION
ONLY UNABLE TO PROVIDE
DOCUMENTS TO
REGISTER/TITLE IN THE Usa,
7 | 2015, Westem Star, 4800, 10913 Litre T/A T/A, Hydro Vac Truck 5KKMBBOVBFPGM7e12 | DEtroit DD13, 450 hp, eng brake,

Eaton Fuller RTLO169188, dbi diff
lock, dbl frame, Alrliner AR susp,
80000 Ib ¥it, RT46164 rears, 326
in. WB, Presvac 16913 L tank,

2016, Kenwarth, T800, 2000 Gallen Tri Drive, Hydro Vac Truck

Cummins ISX15, 525 hp,-eng
brake, Eaton Fuller RTLO18918B,
trip diff fock,-dbf freme, Neway
AR sus)b 2060“?Blb fit, 1?3170!1?
rears, 310 n, WB, 2015 Foremost
1NKDXATXXGR978104 water tank, hyd ftrear gate,
debrls tank, Cat 3560 triplex
pump, Dynablast HYZ00F heater,
Rob

2016, Kenwarth, T800, 2000 Gatlon Tri Drive, Hydro Vac Truck

Cummins ISX15, 525 hp, en
Eaton Fuller RTLO189188,
trip diff lock, dbi frame, Neway
AJR susp, 20000 Ib fit, TE9170HP
1NKDX4TX8GR978103 rears, 310 in. WB, 2015 Foremost
2000 gal water tank, fryd. IRt cear
gate, CAT 3560 triplex pump,
Dyneblast heater, hose reel, Rob

10

2016, Kenaworth, T80, 2000 Gallon Trl Drive, Hydro Vac Truck

Curnmming ISX15, 525 hp, eng
brake, Eaton Fuller RTLO18918B,
trip diff lock,-dbl frame, Alrliner
AR susp, 19940 b fit,
1INKDX4EXX(1983752 RZXX166PWT réars, 310 In. WB,
2015 Foremost tank, Pratissolt
HF25 puinp, Dynablast heater,
haose reel

11

2016, Kenwarth, T80, 2000 Gallon Trl Drive, Hydro Vac Truck

Cummins 15X15, 525 hp, eng
brake, Eaton Fller RTLO£8916B,
trip diff lock, db! frame, Neway

%WBGPWF' Eren ﬁ?f'iz I

1 rears, 312 In. W8,

INKDXAEXIGI9B3753 | 5015 Foremost tank, hyd lift rear
gate, Cat 3560 pump, Dynablast
HV700FSO heater, Robuschl 145
blower

12

2017, Kenworth, T800, 2000 Gallon Tri Drive, Hydro Vac Truck

Cummins 1SX15, 525 hp, eng
brake, Eaton Fuller RTLO18918B,
twip difF lock, db frame, Neway
A/R 5u5p, 19340 b fit,

RZXX166PWT rears, 310 in. WB,
2016 Foremost 2000 gal water
‘tank, hyd Bt rear gate; Pratissoll
HF25 triplex pump, Dynablast
HVZ00FSO heat

INKDX4EX5H3986319

CAN Three Choice Letter GSA_5_17
Ritchie Bros. Makes na representation, written or verbal, except as contained hercin. This letter supersedes all previous correspondince between ourselves, conceming
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Cummnins ISX15, 525 hp, eng
brake, Eaton Fuller RTLO18918B,
bl diff lock, Neway AR susp,
) ) ] 15940 1b frt, ROX1G6PWT rears,
13 | 2017, Kenworth, T800, 2060 Gallon Tri Drive, Hydro Vac Truck 1NKDX4EX7H1986318 310 In. WB, 2016 Foremost tank,

: hyd ift rear gate, Pratissall HF25A)
pimp;, Dynablast HY700FSO
tieater, Robuscht 145 blower

Cummins ISXJ.S. 525 hp, eng
brake, Eaton Fuller RTLO18918B,
trip dlﬂ’ lgck, dbi frama, Neway
AR susp; 19940 Ib fit,

14 | 2017, Kenworth, TBOD, 2000 Gailon Tri Drive, Hydro Vac Truxk INKDYAEXSHIOB6320 | S s“msnmzao'gbﬁ &k“iﬂ"

hyd lIit rear gate, Pratissoll HF25
triplex pump,. Dyngblast HV700F
hesater, hose

Cuimming ISX15, 525 hp, eng
brake, Eaton Filer RTLO169168,
tip diff lock, dbl frame, Neway
AIR susp, 19940 b ft,
15 | 2017, Kenworth, T800, 2000 Gallon Trl Drive, Hydro Vac Truck INKDX4EXTHIGBE3Z1 | SoXKIGGPWT ars m‘nﬂﬂ“r";r
gate, Pratissoll HF23 pump,
Dynablast HV700F heater,
Robuschi 145 blower

Cummins ISX15, 525 hp, eng
brake, Eaton Fuller RTLO189188,
trip diff lock, A frame, Neway
AJR susp, 19940 b fit,

16 | 2017, Kenworth, T80O, 2080 Gallon Tri Drive, Hydro Vac Truck INKDX4EXCHI086323 é‘ﬁ%‘%’e@'ﬁg’n}gm
It rear gate, Pratisseil HF2S
Triplex pump, réel & hose,
Robushi blower, Oyn

Detralt DD15, 560 hp, eng brake,
Eaton Fuller RTLO189188, dii diff|
lock, db) frame, A/R susp, 26800

. . tb @}, RZ166RSRS rears, 300 In.
17 | 2013, Western Ster, 4900SA, 2000 Gellon Tri Drive, Hydro Vac Truck | SKKPALDRXDPFA9979 WB, 2013 Foremost water tank,
hyd lift réar gate; Cat- 3560 tripiex
pump, Hotsy héater, reed & hose,
Hiben 840 blower, 13

PHOTOCOPY OF REGISTRATION
ONLY UNABLE TO PROVIDE
DOCUMENTS TO

IN THE USA,
18 | 2014, Westem Star, 43005A, 2000 Gallon Tri Drive, Hydro Vac Truck | SKKPALDL2EPFP3871 %ﬂgﬁ%&'&i’? ;‘;‘k&;ﬂ
‘ ’
fock, dbl frame, AirLiner A/R susp,
20000 Ib fit, RZ166 rears, 308 in.
WB, Foremast water 2k, C
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19 | 2014, Western Star, 45005A, 2000 Gallon Tr Drive, Hydro Viac Truck

SKKPALD10EPFP3870

Delrolt DD16, 600 hp, eng braks,
Eaton Fuller RTLO189188, trip diff
fock, Alrliner A/R ssp, 20000 (b
fit, RZ166 rears, 308 in. WB,
2013 Foremost tank, hyd It reaf
ggte, Cat 3560 pump, Holsy
WH3450 heater, reel & hose,
Hiban 840 blower

20 | "2015, Western Ster, 4300SA, 2066 Gallon Tl Drive, Hydro Vac Truck

SKKPALD12FPGK2956

Detrelt DD15, 500 hp, eng biake,
Eaton Fufler RTLO18918B, tip diﬁ?
fock, dbl frame, AlrLiner A/R susp,|
20000 Ib fit, RZ69166 rears, 303
In. WB, 2014 Tomado Hydrovacs
tank, Cat 3560 pump, Pumps &
Préssure heater, Robuscht 125
Blower

21 | 2017, Kenworth, TBOO, 2000 Gallen Tri Drive, Hydro Vac Truck

INKDX4EX9HIB6322

Cummins ISX1S5, 525 hp, eng
breke, Eaton Fuller RTLO189188,
trip diff lock, dbl frame, Neway
A/R susp, 19940 I ft,
RZXX166PWT rears, 2016 -
Foremost tank, Pratissoll HF25A
pump, Dynablast HV7G0F heater,
Robuschi 145 blower

25 | 1999, Frelghtiiner, FLBO, 8865 Litre T/A, Hydro Vac Truck

1FNAICBIXHA20422

Caterpifar 3126, Fuller 9 spd,
Chalmers susp, 14000 Ib frt,
40000 threas, 230 (n, WB, 1998
Frovac tenk, s/n 0698035, hyd lift
rear.gate, holst, Cat triplex pump,
TC350 code, i:,:’el & hose,
Ingersoll-Rand VTBS320HMA.
blower

26 | 1998; Freightiiner, FLBO, 886S. Litre T/A, Hydro Viac Truck

1FVOICBIWHI12813

Caterplliar 6 cyl, diesel, Eaton
Fuller 9 spd, Chalmers susp,
14000 b frt, 40000 Ib rears, 228
in. WB, 1998 Provac tank, full
open rear gate, hoist, CAT friplex
pump, TC350 code, biower

27 | 1999, Freightiiner; FLBO, 10000 Litre T/A, Hydro Vac Truck

1FVX)ICBIXHB63596

Caterpillar 3126, 300 hp, Fuller
RTX116048, Chalmers susp,
14600 Ib frt, RT40145 fears, 226-
In. WB, 1999 Westech Aqua-Vac
tank, full open rear gate, holst,
CAT triplex punvip, TE350 code

2001, GML, 3500, Extended Cab 4x4 Flatbed, Parts/Stationaty Trucks

5. Other

1GDIK39US1F137452

6.01, V8, AT, B R flat bad
w/toolboxes, dully, INOPERABLE

29 | 1995, Ford, LN7000, S/A wiHiab 65071, Boom Truck

1FDPR72C2SVARL797

6 oy, diesel, 6 spd, spring susp,.
2221n. WB, 16 ft flat bed, knuckle|
boom, dirl cirls, hyd outrlggers

30 gotggé Ford, F250, Extended Cab 4x4 Pickup, Parts/Stationary Trucks -

1FTNX211.43ERS6838

54 L, V8, AfT, INOPERABLE
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1957, GMC, 3500, Flatbed Truck, Parts/Stationary Trucks - Other

1GBIC34RIVIFO48319

5.7 L, V8, AT, 10 ft stake side
bed, INOPERABLE

32

1905, Ford, LTLAS000, T/A Flatbed, Parts/Stationary Trucks - Other

1FTYA95V7SVA47606

Cummins M11, 370 hp, efig
brake, Road ranger 13-spd,
Hendrickson AR susp, 12000 b
frt, 40000 Ib rears, 203 in. WB; 18}
ft bed, INOPERABLE

3

1991, International, 4900, T/A w/Altec, Digger Derrick Truck

1HTSHPCRZMH377150

6 cyl, diesel, A/T, spring over
beam susp, 206 in, WB, Altec 15
f 6, body, 3 sec boom, pole.
clamp, winch, tumet winch

35

ég(:s, Ford, F350, Crew Cab 4x4 Pidkup, Parts/Stationary Trucks «
er

1FTWW31528EB64868

5.41, V8, 4x4, INOPERABLE

36

2007, Sterling, 17500, T/A Dump, Parts/Stationary Trucks - Other

2FZHATDI77AY21537

Mercedes Benz, 6 oy, dsl, A/T,
18000 (b fit, 46000 [b rears, 18 ft
bow, 385/69R22.S F, 11R22.5R,
INOPERABLE

37

1996, Mack, CH613, Day Cab, Truck Tractor (T/4)

1M1AAI0YSTWOE4144

E7-427, 427 hp, Eaton Fuller 13
&pd, AR susp; 165 In. WB, wet

38

1996; Peterbilt, 377, Sleeper, Truck Tractor (T/A)

IXPCRBIXOTN3S7811

Caterpilllar- 3406, 355 hp, eng
brake, Eaton Fuller 13 spd, A
Leaf A/R susp, 12000 b fit,
38000.1b-reais, 244 In, WB, 63 I,
sigaper, wet kit

39

2004, Ford, F550, Service, Parts/Stationary Trucks - Other

1FDAF56PX4EA30051

6.0 L, VB, diesel, AT, 11 ft ITB
body, Auto crane 3203 arane,
VMAC UH alr comp, remote,
INOPERABLE

40

2%1;, Fard, F350, Crew Cab 4x4 Pickup, Parts/Stationiary Trucks -
Otier

1FTBW3BTUBEB64185

6.7 litre, VB, diesel, fuef tank
w/pump, 6.7 L, V8, dsl, AT, 4x4,
slip tank w/ Tuthill 15 gpm elec
pump

42

2003, Ford, E450, Van, Parts/Stationary Trucks - Other

1FDXE45F53HC02581

7.31, VB, dlesel, AfT, 16 ft body,
rofl up door, INOPERABLE

43

1993, Ford, E350, Van, PartsfStatioriary Trucks - Other

1FDKE30GSPHB60116

NOKEYS, 7.5, V8, AT, 15
ITB body, 7.5 L, V8, INCPERABLE

2004, Ferd, E350, Van, Parts/Stationary Trucks Other

1FDWE3SLX4HA17763

S4L, VB, AfT, A5 ftbody, S4 L,
V8, INOPERABLE

20086, Ford, B450, Van, Parts/Stationtary Trucks - Other

1FOXE45P86DB22728

6.0L, V8, diessl, AT, 15 RITB
body, 6.0 L, VB, diesd),
INOPERABLE

1998, GMC, 3500, Van, Parts/Stationary Trucks - Other

1GDKC34F4W1501939

6.5, V8, diesel, AT, 15 t body,
roﬁupdoor,INDPERABLE

47

1997, GMC, 3500, Savana Van, Parts/Stationary Trucks - Other

1GD3IG31REV1085794

5.7, VB, AfT, 14 ft Gruman
Olsen body; roll up door,
INORERABLE

CAN Three Choice Leter GSA_5_17
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2005, Chewvrolet, , Express Van, Parts/Stationary Trucks - Other

1GBHG31U351214133

6.0 1, V8, A/T, 12 ftbody, 6.0 L,
V8, INOPERABLE

49

2008, Dodge, 3500, , Van Truck

3D6WG46D28G202296

5.7 L, V8, AT, Supreme 12 ft
body

1994, Case, 860, 4x4, Cable Plow

JAF0157034

4 tyl, diesel, dozer, 10891781 vib
cable plow, H939301, front mbd
back hoe

51

1988, Case, 760, 4x4x4 Combo, Cable Plow

JAFGD9618-

4y, diesel, dozer, vib cable.
plow, H939155, crab steer

52

'O gitch Witch, 8020, 4x4x4 Cable Plow, Parts/Stationary Construction-
et

5N0378

John Deere 4 oy), dlese], dozer,
HE30 cable plow, cwt, crab steer,
INOPERABLE

83

1976, Caterplilar, DS, , Cable Plow

9615768

3306 6 ¢yl reed camier, canopy,
Ateco 5 fcable plow

54

1993, Ditch Witch, HT100, Vibratory, Cable Plow

EK0096

4 cy), diesel, dozes, reel carrer,
cab, VP110 vib cable plow

55

1895, Ditch Witch, R100JD, Vibratory, Cable Plow

6M0220

4 oyl, diess), dozer, cab, VP110
cable plow, crab steer, front mtd
back hoe, rubber whee! packer

56

, Ditch Witch, JT4020, Directiongl. Drill, Parts/Stationary Construction-
Gther

CMWI4DT3CAQ000109

Cummins 6 cyl, pipe loading
system, Bean L1622HV Triplex
pump, 15ft lorig, 3 In pipe,
INOPERABLE

» Ditch Witch, JT4020, , Directional Drill

Cummins 6 oyl, 15 ft X 3 In. diam
drill stem, 1 carbidges, rod
loader, Bean L1622HVL hyd
triplex pump, steering guldance
SYs, rubber tracks

, Ditch Witch, JT2020, Directional Drili, Parts/Stationary. Construction-
Other

221371

Cummims, 4 oy, dsl,
INOPERABLE

59

» Ditch Witch, TT2020, Crawler, Directienal Orill

CMWI2020T50000971

Cuminins 4 cyl, 20000 I
push/pull, 10 ft x 2 in. diam drill
stem, 1 cartridges, rod loader,
fyd tiplex pump, steering
guldance sys, rubber tracks

2006, Ditch Witch, JT520, , Directiona! Drill

CMWIT5200000045

Kubota D1105ES, Bean AB413C
hyd duples pump, nubber tracks

61

, Ditch Witch, 11520, , Diregtional Dill

2Y1128

Kubota D1105-E, 5 ftx 1 In. diam
¢rill stem, Bean AG413C hyd
duplex pump, rubber tracks

2006, Ditch Witch, FX60, , Vacuum Trailer

1D5B2025351701969

800 gal tank, hyd lft rear gats,
fresh water tank, Cummins

1975, Hyster, , 35 Ft T/A Steel, Step Deck Traller

18032

WB susp, 8 ft top deck, X84 1n,
deck, manual filting deck

CAN Three Choice Letter GSA_S_17
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66 | , Quincy, QS500, Electric, Alr Compressor 90558)
67 | , Quincy, QS500, Electric, Alr Compressor 98360H BaldoF 3 ph. 100 hp motst

%Plg; International, 7400, Workstar S/A w/Terex HRX55, Buckat
Tuck

MaoFrce 9, 315 hp, AT,
Hendndsun AR susp, 14600 (b
fif, 21000 Ib-reafs, 190 in, WB,

Trucks - Other

147 )
IHTWCAZRIFHS33196 | g Bogies 15 8 In body, folding
boom, 4 hyd stebllizers
mll o, 10fex25in.
, .  arill stem, 1 cartridges, rod
152 |, Ditch Witch, JT3020, , Birectional Drill CMWI30M1PSD0002094 foader, Bean hyd triplex pump,
rubber tracks.
Detrolt DD13, 435 hp, eng brake,
Eaton Fuller FRO17210C, di\
osicdiig oy o
susp, 2 RT46160;
176 | 2012, Freightiinér, M2112, Tri Prive, Hydro Vac Truck 1FVMCTDVICHRI4047 rears, zséJ in. W, alum wheels,
RamVac tank, hyd (it rear gate,
Cat 660 triplex pump, Hibon 7856
blower, boller
_ T . . 6:4 L, VB, diesel, ATT,
169 (2)9&12; Fard, F350; Extended Csb 4x4 Pickup, Parts/Stationary Trutks IFTWIIBR7AEE21776 INOPERABLE
: o ] VB, A/T, 10 it bed, duatly
109 | 200L (31evro!et, 3500, Extended Cab 4x4 Pickup, Parts/Stationary 1GCIGIGA1E58820 INOPERABLE !
Trucks - Other
5 L NO KEYS, 6.4t VB, diesel, AT,
193 | 2008, Ford, F350, King Ranch Crew Cab4x4 Pickup, Parts/Stetionary | 4 oryrv e poecncasns | INOPERABLE ~

List of Equipment for C25 — Toronto Auction

Owner's Name: Distinct Infrastructure Group Inc. / Distincttech Inc,

Auction Site
Edmonton, AB, CAN - Dec 11, 2018
Contract Number Lien Search Summary Numper
00370658 155-00173942
# Item Description (Vear, Make, Model, Mode] Description, Asset Type) Serial Number Comes With
Q/C, 4 £ 10 in, stick, swing away.
70 | 2012, John Deere, 270, , Mini Excavator (1 - 4.9 Tons) 1FF)27DXIBG256528 Boom, aux hyd, dozer, canopy
Q/C deanup bkt, 4 10 In. stick;
71 | 2012, John Deere, 27D, , Min! Excavator (1 - 4.9 Tofs) 1FRO27DXCBG256529 w’gw aux hyd,

CAN Three Choice Letter GSA,_S_17
Rifchié Bros. Makes no reptescmauou, written of verbal, excepl as contained herein. ‘This lotter supersedes all preyious corespondence hatween ourselves, conceming

the above equipment. This letter is governed by the laws of the Province of British Columbia.

Rectivers
Initials

Lien Event Owner Code; L22
Lien Search Semmary: LSS-00173510
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Q/C deznup bic, 5 ft 8 In. stick,
74 | 2009, John Deere, 35D, , Mint Excavator (1 - 4.9 Tons) LFRO35DX260747 m agnayop‘;“'“' aux by,
Q/C, 4 fesiick, swing away boom,
75 | 2013, Jofin Deere, 27D, , Mind Excavator (1 - 4.9 Tons) 1FFO27DXKCG257467 | aux hy, dozer, canapy
QICEK, 5 8 I, Stick, swing.
76 | 2012, John Daere, 35D, , Mini Excavator (1 - 4.9 Tons) IFRO3SDYECG269128 | 2Way hoom, aux hyd, dozer, A/C
B, AJC cab, extendahos w/Q/C
78 | 2008, John Deere, 31053, 4x4, Loader Backhoe 1T031051167013 bt :
. spring susp, pintie hitch, 3 ft
81 | 2009, Hertz, ; 15 FT/A, Equipment Traller 2DUTF62391009405 | beavertal
épring susp, pintie hitch, 3 Rt
82 | 2009103, , 15 FtT/A, Equipment Traller 2IDUTF62151003404 beavertal
83 | ,TES, , S/A, Reel Traller 313595641 byd reel holst, spring susp
. ‘ spring susp, pintle hitch, 2 &
85 | 2008, Norte, , 16 Ft T/A, Equipment Traller 3BZHP18288C008248 beavertail
i ' spring susp; pintle hitch, 4 ¥t
86 | 2012, Miska, , 20 Ft Tri/A, Equipment Traller IMSUEIS36CHO0S821 | beavertait
Kubota V3800T, 1 cartridges, rod
88 | 2015, Vermeer, D20X221, Crawler, Directional Drill 1VR6180T5F1001812 loadets rubber tracks, gfy of dril
Kubota V1505, Bean hyd pump,
‘89 | , Vermeer, D9X13, Series I Crawler, Directional Drilt 1VRS1E0S6C1000558 rubber tracks, gty of drilt rods
) ) Kubota D1105, rubber rad, qty
90 | 2016, Vermeer, D6X6, Crawler, Directiénal Drill 1VR4100C7G1000333 | ofdillrods
Cammins 6.7 L, AT, DA R 4N,
92 | 2042, RAM, 5500, Crew Cab, Dump Teuck (S/A) 3C7WDMELGCG109753 | landscaping box, WHITE
Paccar PX6, 300 hp, A/T, Reyco
o ) spring susp, 8000 [bft, 11500 lb
93 | 2011, Petertilt, 325, S/A, Dump Truck (5/A) NPYHMSXKEM122811 | rears, 178 th. W8, BCI 12 R 6 In,
box, WHITE
o ' .| 66L, V8, diesdl, AT, DEL1L Rt
94 | 2012, Chevrolet, 3500HD, Siverado, Dump Truck (S/A) 1GH3CZCLECF116816 | landscaping box, WHITE
571, V8, diesdl, ATT, Altec 11 Rt
body, ctr mid Insilated 37 Rt 6 In.
95 | 2013, Ford, F550, XL'Super Duty S/A w/Altec AT37G, Bucket Truck | IFDUFSGTIDEAS1S28 | 2. folding beon, fower boom
insert, 1 man baanet,,WHnE
6.6, V8, diesdl, AT, Multivans
96 | 2014, GMC, 4500, Savanna Eube, Van 1GD676CLSEL113759 16 ft body, WHITE

CAN Three Chaoice Letter GSA_S_17
Ritchie Bros. Mekes no rcprﬁenmtm. written dr verbal, except a5 containcd herein. This letter supersedes all previoys cornespondence between ourselves, conceming
the ebove equipment. This Jetter is govemed hy the laws ofithe Province of British Columbia,

N e g s ik it tastin T e by e
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. 68 1, V8, diesel, AT, Multivans
97 | 2014, Chevrolet, 4500, Express Cube, Van 1GBSGCLIELLISS | G611 body, shelving
. 56 L, V8, dissel, AfT, Multvans
98 | 2014, Chevrolet, 4500, Express Cube, Van IGBGECLXELL13233 | 16 ft bady, shélving, WHITE
. 661, V8, diessl, ATT, Mullivans
99 | 2014, Chevrolet, 4500, Express Cube, Van 1GB6GECLSELL14077 | 16 ft body, shelving, WHITE
6.7 L, V8, dlesel, A/T, Altec 11 Tt
, body, cir mid Insulsted 371 6 in,
101 | 2013; Ford, F550, XL Super Duty S/A w/Altec AT37G, Blicket Truck | IFDUFSGT3DEB78289 | 2 sae folding boom, tower boom
Insert, 1 man basket, WHITE
102 | 2014, Ram, 3500HD, Crew Cab 4x4, Pickup 3CE3R3GLIEGIS3307 | 67 L6 oVl diesel AT, WHITE
103 | 2014; Ram, 3500, HD Crew Cab 4x4, Pickup 3C63R3IGLLEGL93306 6.7, 6 oy, diesel, AT, WHITE:
104 | 2014, Ram, 3500, HD Crew Cab 44, Pickup 3C63R3GL2EGIG6652 | O L 6 VL Ciesel, ATT, WHITE
105 | 2014, Ram, 3500, HD Crew Cab 4x4, Pickup I63RIGIAEGIGs653 | O L 6 OV diesel, ATT, WHITE
106 | 2014, Ram, 3560HD, Crew Cab 4x4, Pickup 3C53R3GL2EGLoa337, | O L6 oV diesel, AVT, WHITE
107 | 2014, Ram, 3500HD, Crew Cab 4x4, Pickup 3C63R3GL0EGI06651 | O L 6 OV cliesel, A/T, WHITE
108 | 2014, Rar, 3500HD, Crew Cab 44, Pickup ICEIRIGLEG226443 | O by 6 O dlesel, AT, WHITE
105 | 2014, Ram, 3500HD, Crew Cab 4x4, Pickup 3C63R3GLSEG220720 | ©7 L 6 OV ciesEl, ATT, WHITE
. \ T 671, 6.y, sl AT, DEL IT
110 | 2014, Ram, S500HD, , Dump Truck (S/A) 3C7WRMBLOEG148508 | landscaping box, WHITE
&6 L, V8, diess, A7, Unicell 16
111 | 2014, GMC, 4500, Cubie, Van 1GD676CIBELLIS764 | body, shelving, WHITE
5T, VB, decdl, AT, Wil
112 | 2014, GMC, 4500, Savana Cube, Van 1GD67ECL0EL112227 | 16 f body, sheiving, WHITE
661, VB, diesdl, AfT, Unicell 16 1t
113 | 2014, GMC, 4500, Savana Ctibe, Van 1GD676CLOEI151643 | bedy, shelving, WHITE
5.6 L, VB, diesel, ATT, Uriicell 16 1
114 | 2014, GMC, 4500, Savana Cube, Van 16D676CLOES153263 | body, shelving, WHITE
116 | 2014, Ram, 1500, Crew Cab 4x4, Pickup 1C6RRIKTXES334620 | 57 br VB, AT, WHITE
6.6 L, V8, diesel, AfT, spring susp,
117 | 2014, GMe, 4500, Savana Cube, Van 1GD676CLIELL15699 | 178 In. WE, 16 ft body
~ 67 L, 6 oyl diesel, ATT, DELLLTE
118 | 2014, Ram, 5500KD, , Bumgp Truck {S74) IC7WRMBLXEG300617 | landscaping box, WHITE
) Cupronins 67 L, AT, DELILR
119 | 2014, Ram, 5500, , Dump Truck (S/A) 3C7WRMBLBEG300616 | landscaping box, WHITE
120 | 2014, Jeep, Patriot, North Edition 4x4, Sport Uity Vehicle 1C40RABOEDS1287 | 4 Y ATy WHITE
[ Reéceivers
Initiels
Lien Eveat Owner Code; 122
CAN Three Choice Letter GSA_S_17 Lien Scarch Summry; LSS-00173910

Ritchie Bros. Makes no rqmscntaum written or verbal, exéep!

zpt as tontained herein. This letter supersedes all previous corespbndence bietween owrselyes, conceming .

the above equipment. This letter is-govemed by the laws oflhe Province of British Columbia.
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http://www.rbauction.com

142

R VTG DRVE: AUV 1 IUNEENRD (WRISALIES) Tl W0

b AITCHEE BROS. 8500 Gleniyon Parcazy, Bumaby, Biish Columbls, Cenads,
r Auctioneers Phone: 778.331.6500
Intemet: wwwirbauction.com
Page 11 of 12
121 | 2014, Chevrolet, 2500, Express Cargo, Van 1GCWGGCAXE1 195868 f\}f"ﬁfvs‘ AIT, roof rack, shelving,
122 | 2014, Chevrolit, 2500, Express Cargo, Van 1GONGECALERIOS3S | WHETE
123 | 2014,Ram, , Big Horn Crew Cabs 44, Pickup 1CERR7LM1ES423516 3.0L, V6, diesel, A'T, WHITE
124 | 2015, Hino, 338, S/A, Van Truck JAYNFEIV3F3S12608 &%’}:%ﬁ'?}'e”‘ Morgen 162
DUramax 6,5 L, V8, diesel, AT,
125 | 2014, Chevrolet, 4500, Express Cube, Van 1GB6GECL2EL173684 miﬁﬁmﬂw shelving,
126 | 2015, Ram, 3500HD, Crew Cab 4x4, Fickup CEIRIGLIFGESE1E? | O b 6 O dlesel, ATT, WHITE
128 | 2015, Nissan, NV200, SV Cargo, Van aNGCMOKN2FKGog1Le | 20 4o AT, WHITE
130 | 2015, Ram, 1500, Big Homn Crew Cab-4x4, Pickup JCERRVLTIFSG42040 | 57 V8. ATT, WHITE
131 | 2015, Ram, 1500, Big Hom Crew Cab 4x4, Pickup 1C6RR7LTSFS6a2039 | 57 L VB, AT, WHITE
132 | 2015, Jeep, Patriot, High Altitude 4%4, Sport Utility Vehide 1CaNIRABSFD213888 | 4 Y AT, WHITE
133 | -2016, Jeep, Palriot, High Altitude 4x4, Sport Utifity Vehide. 1CANIRABGDSS0448 | ¥ AT, WHITE
136 | 2015,.Ram, 3500HD, Créw Cab 4, Pickup 3C63RIGLOFGE12764 6.7 L, 6 ovl, diesel, AT, WHITE
138 | 2016, Ram, 1500, Big Hom Crew Cab 4x4, Pickup 1CBRR7LTIGS177951 5.7, V8, AT, WHITE
139 | 2015, Chevrolet, 1500, Sliverado LT Crew Cab.4x4, Pickup 3GOUKRECSFG44s2g0 | 5+3br VB ATT, BLACK
140 | 2015, Chevrolet, 1500, Sliverado Crew Cab 4x4, Pickup 3GCUKRECKFG4za319 | 5-31r V8 AT, BLACK
. diessl, rear disch folding conv, 20
144 | 2013, Komplet, LEM60/40, Crawler, Jaw Grushing Piant 513668 in. magnet, femote ctri
148 | 2016, Jeep, Patriot, High Altitude 4x4, Sport Utiity Vehicle 1C4NIRABBGDGSS422 | 4 AT, WHITE
149 | 2016, Jeep, Patriot, High Altitude 4x4, Sport Utility Vehicle 1C4NIRABAGDGSS420 | 4 VAT, WHITE
150 | 2016, eep, Patriot, High Altitude 4x4, Sport Utilty Veficle, 1CANIRAB4GDT21657 | @ OVl AT, WHITE
153 | 2013, GMC, 3500, Savanna Cube, Van 16D374BG4D1162476 | 00 L VB, ATT, 16T bidy
Q/C it wjtiyd thumb, 5 R 8 In.
154 | , John Deere, 356, , Mini Excavator (1 - 4.9 Tons) 1FFO356XAGK278325 ﬁdzgn S:ﬁlcw 2wy boom, aux hyd,
155 | , Brandt, EXQ025-BDHD12, 12 In,, Bucket 537438 to fit John Deere 266, 356
156 | , John Deere, , 34 In. Oitching, Bucket 2028094
157 | 2013, Chéwrolet, 1500, Siiverado Extended Cab 4x4, Pickup 16eRkPEAXDZYS7878 | 8L VB AT, WHITE
Lien Event Owner Code; L22
CAN Three Choice Leiter GSA_S_17 Licn Search Summary; LSS-00173910

Ritchie Bros. Mukes nio representation, wrilten or verbal, except as contained henein. This letter supersedes all previous correspondence between ourselves, concerning
the above cquipment. This letter is governed by the laws of the Province of British Columbia.
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IR DRVUD: AUW ll\lﬂm wmu; el RN
8500 Glenlyon Parkway, Bumaby. British Columbia, Canada,

V5. 0C6
r BH'CI-I(‘E‘E;I‘SOS Phone: 778.331.5500
Intemet: www.rbauction.com
Page 12 of 12
87 1L, V8, diessl, A/T, Altec 11 R
body, ctr mtd Insulated 37 f 6 In,
160 | 2016, Ford, F550, XL Super Duty w/Altes AT37G, Bucket Truek AFDUFSGTAGEA74379 | 2 sec folding boom, 1 man
basket, WHITE
L spting susp, pintle hitch, 2 it
163 | 2014, Cznads Traflers, , 16 Ft T/A, Equipment Traller 2CRUSF2F2EAD21009 beavertall
164 | , Vermeer, Mx125, 16 Gallon, Mud Mixing System AVRX030U2E2003481
Cummins; AT, 7000 [b fit, 13500
167 | 2016, Rarn, 5500, , Dump Truck (S/A) 3C7WRMBLOGG177395 ng'# .
170 | 2016, Ram, 1500, Big Hom Crew.Cab 4x4, Pickup 1CSRR7LTOGS161349 | 57 L VB, ATT, WHITE
171 | 2017, Ram, 1500, Crew Cab 4x4, Pickup ICSRR7ST4HSEs7636 | 5/ L VB AT, WHITE
172 | 2016, Ram, 1500, Crew Cab 4x4, Pickup IC6RRIKTZGG25109 | 57 L V& AT, WHITE
. 67L Boyl, desal, ATT, DELLL
173 | 2015, Ram, 5500HD, 4x4, Dump Truck (S/A) 3C7WRNBLIFG6O7800 | landscaping bax, WHITE
174 | 2016, Canada Trailer, , 16 FtT/A, Equipment Traller 2CPUSFIFXGAG24306 | Pintie hitch, 2 Rt beavertal
175 | 2017, Ram, 1500, Crew-Cab 4x4, Pickup 1CERRIST2HSB57635 | 57 4 VB AT, WHITE
176 | 2017, Ram, 1500, Crew Cab 4x4, Pickup 1C6RR7STeHSBS7638 | o7 b VB AT, WHITE
177 | 2016, Cahada Tralter, , 16 Ft T/A, Equiprisént Trater 20PUSF2F1GAD24007 | DRl ke, 2 febeavertal
178 | 2016, Canada Tralter, , 16 F T/A, Equipment Traller 2CPUSFaF3GAD29008 | D2 hitch, 2 ft beavertall
178 | 2016, Canada Traller, , 16 Ft'T/A, Equipment Traller 20PuSF2F6EADPSAgs | DRl hiteh, 2 Rbeavertal
) 67 L, 6.0yl diesel, AT, DELLL It
180 | 2016, Ram, 5500HD, x4, Dump Truck (S/A) 3C7WRNEL2GG213190 | fandscaping box, WHITE
181 | 2016, Ram, 1500, Laramie Crew Cab 44, Pickup 1C6RR7NTXGS321087 | 57 L VB, ATT, WHITE
spring susp, ball hitch, 2 ft
182 | 2016, Canada Trallets, , 16 Ft T/4, Equipment Traller 2CPUSF2FIGAD24910 | beavertal
6,61, V8, diesel, AT, Unlestl 16ftr
183 | 2015, Chevrelet, 4500, Express Cube, Van 1GBGGSCLOF1252097 | body, WHITE
) 6.6 L, V8, diese], AIT, Unleell 16'f)
184 | 2015, Chevrolet, 4500, Express Cub, Van 1GBGGECLXFIZ50609 | body, WHITE
661, V8, diesel, ATT, Trasit 16
185 | 2015, Chevrotet, 4500, Express Cube, Van 1GBGGSCL2FI287678 | fk body, WHITE
186 | 2015, Ford, F150, Platinum Crew Cab 4x4, Pickup. IFTEWiEEsEFCaz7es | 00 b VB AT, BLACK
, , 670 6oy, diesdl, ATT, DELIL R
187 | 2016, Ram, 5500HD, 44, Dump Truck (/) 3C7WRNBL4GG213181 | landsceping box, WHITE
Regeivers
| Initials

CAN Three Choice Letter GSA_S5_17

Ritchie Bros. Makes no repnsentauon. writtén or verbal, except &s contiined hercin, This letter supersedes all previvus correspondence between oursclves, conceming

Lien Event Owner Code: 122
Lien Scerch Summéry; LS5-00173910

the above equipment. This leticr is govemed by the laws of the Province of British Columbia,
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Action No.: 1703-13921

IN THE COURT OF QUEEN’S BENCH OF ALBERE}

JUDICIAL CENTRE OF EDMONTON

BETWEEN:
CHRIS ARON WOOD and
MEGA DIESEL HOLDINGS LTD.
Plaintiffs
-and -~
MEGA DIESEL EXCAVATING LTD. and
DISTINCT INFRASTRUCTURE GROUP INC.

Defendants

PROCEEDINGS

Edmonton, Alberta
February 15, 2019

Transcript Management Services
Suite 1901-N, 601 — 5th Street SW
Calgary, Alberta T2P 5P7

Phone: (403)297-7392 Fax: (403) 297-7034

This is EXHIBI ? “ refer, ;j in the
Affidavit of E\xc LL

Sworn before me at gg MQAANN

i Col mbia thi
: o %iiis
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& Calpeijss\oner for taking Affidavils
inAtie Pri of British Columbia
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Proceedings taken in the Court of Queen's Bench of Alberta, Law Courts, Edmonton, Alberta

February 15, 2019 Moming Session

Master Smart Court of Queen's Bench

of Alberta

G.W. Sanson . For Mega Diesel Excavating Ltd. and Distinct

Infrastructure Group Inc.

S. Tinajero For C. Wood and Mega Diesel Holdings Ltd.

T. Selinske Court Clerk

Discussion

MASTER SMART: Okay. That takes me to 24, Wood v. Mega Diesel
Excavating.

MR. SANSON: Good moming, Master. This is my application.

Sanson, first initial 'G' for the record. This is my application on behalf of the defendants,
Distinct Infrastructure Group and Mega Diesel Excavating Ltd. Or, more accurately, the
application is on behalf of iVac Services West Inc., which is the successor by
amalgamation to the defendant Mega Diesel Excavating.

MASTER SMART: All right.
Submissions by Mr. Sanson

MR. SANSON: This application is seeking to remove the
plaintiffs' writ from four vehicles belonging to iVac that were sold recently. I'll try to give
you a very brief background. The plaintiffs in this action obtained two judgments, one in
this action and one in what I'll just refer to as the related action. These judgments total
around $584,000 plus costs and interest.

The first judgment was granted in July 2017. A writ was filed and registered at PPR
thereafter in September of 2017. Sometime later the plaintiffs amended their registration
to include registration against certain vehicles owned by iVac. Those vehicles, however,
are subject to a prior general security interest in favour of RBC. That security interest was
granted in 2016 and registered at Personal Property Registry in September of 2016, around
a year before the writ of enforcement.
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Pursuant to the priority rules in the Civil Enforcement Act, as a prior registered interest at
PPR the plaintiffs’ writ is subsequent - or the RBC security interest has priority to the
defendants’ writ, which was later registered. And the RBC secured indebtedness that's
secured by this security agreement is about $53 million.

MASTER SMART: Hmm.

MR. SANSON: So it far exceeds the value of the amount sold at
auction. So the issue here is that there's four vehicles that the writ was registered against
that were sold at an auction in December. The net proceeds of sale of those four specific
vehicles is around a million dollars. Accordingly, the entire net proceeds should be payable
to RBC as they have priority, and therefore nothing is left for the writ holders.

Right now the proceeds from those four vehicles are being held by Ritchie Bros. pending
the determination of today's application.

MASTER SMART: M-hm.

MR. SANSON: The issue here is -- so what happened here is that
RBC -- my friend takes the position that RBC did not direct the sale of these -~ of this
equipment,

MR. TINAJERO: | The RBC -- our position is that the RBC waived
their secured interest and that we are next in line. I do have an affidavit showing the waiver
by the RBC.

MR. SANSON: ‘ I can clearly speak to that. So what happened
here was - and T could pass up an affidavit similarly from RBC's counsel and my
discussion with RBC's counsel and with my client and my client's affidavit. There was a
discussion between our client and RBC as to what would happen at this auction. The client,
our client, contacted RBC in order to -- because a sale of roughly $8 million worth of
equipment might be in breach of their agreement, and so they came to an agreement with
RBC whereby the proceeds of the sale would be applied to various loans and credit
facilities that make up the RBC secured indebtedness.

And so what my friend's affidavit shows is that there was an agreement that of the proceeds
of sale, $2 million would be applied to a term loan, and the balance would be applied to a
line of credit.

MR. TINAJERO: That's also not correct. That's not what's shown
in any of the affidavits. :

147
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3
1 .
2 MR. SANSON: It's what's shown in my client's sworn evidence
3 and also with respect to what Mr. Stuart Brotman, counsel for RBC, has advised and has
4 responded to my friend accordingly.
5
6 This case -~ so what happened -- so there was an agreement between the parties, my client
7 and RBC, I mean.
8
9 MASTER SMART: Were going to apply it on different credit
10 facilities, whatever?
11
12 MR. SANSON: Yes.
13
14 MASTER SMART: All right.
15
16 MR. SANSON: , And so as a result of that, they did not direct

17 Ritchie Bros. to pay the proceeds to RBC directly but, rather, allowed or indicated that they
18 wished the proceeds to go to the clients so that the clients could apportion the funds to the
19 facilities as per their agreement. And that's what my friend here is referring to is there was
20 a direction given to Ritchie Bros. that they were not seeking to receive the proceeds.

21

22 And so what I -- my friend is seek -- as he mentioned, he's taking the position that this is a
23 waiver of a security interest, and he's relying on, I believe, section 40 of the Personal
24 Property Security Act, which he handed me this moming.

25

26 I don't know if you happen to have another copy for -- I'll just hand up this highlighted
27 section that my friend has provided.

28

29 And the issue here is that I don't - I think it would be a great leap to assume that the
30 direction given to Ritchie Bros. constitutes a subordination of their interest. In this case,

31 section 40 -- well, first of all, T don't think that the direction given was necessarily a
32 subordination agreement or anything that contemplated subordination. But, moreover,
33 section 40 states that:

34

35 ... the subordination is effective ... between the parties and may

36 be enforced by a third party if the third party is the person or one

37 of a class of persons for whose benefit the subordination was

38 intended.

39

40 . And I think in this case it's fairly clear on the evidence that this was not intended to benefit

41 a writ holder, and there was no -- and what happened was RBC, without knowledge of any
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writ, subordinated their interests perhaps only to the client, knowing that the money would
come back to them and that I don't think this is something that's captured by section 40 as
a subordination in favour of a class of persons when those class of persons were never
contemplated. And, arguably, there's no evidence that RBC even had knowledge of the
writ, likely would not have structured it this way if they would have known that would
have become an issue.

MASTER SMART: Okay.
MR. SANSON: And I'll let my friend speak.

Submissions by Mr. Tinajero

MR. TINAJERO: First of all, I'm going to pass up the affidavit that
includes the RBC's waiver.

MASTER SMART: Right.

MR. TINAJERO: So the Court is --

MASTER SMART: Their letter, yeah, or whatever it is.

MR. TINAJERO: And I will also pass up the affidavit from my
friend that --

MASTER SMART: Okay.

MR. TINAJERO: -- and I'll also pass up the affidavit that was filed
by my fiiend, outlining the agreement between the RBC and their client.

MASTER SMART: Okay. So this agreement says, We'll let you sell
$2 million worth of equipment, and you're to pay us $2 million?

MR. TINAJERO: You make a voluntary payment after the sale of
the vehicles.

MASTER SMART: M-hm. Right.

MR. TINAJERO: Our first position is -~ to backtrack, our position

is (a) the borrowers, the debtors here, they're trying to enforce RBC's interests when the
RBC is not even here to contest our client being paid out. They haven't taken a position as
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to our client's interest. It is the debtors who are trying to say that -- who are trying to direct
where the proceeds of the sale get paid to, and that is contrary to the provisions -- and that
would be contrary to the provisions of the Personal Property Security Act.

1In this case, if anything, this would be a priority dispute between the RBC and our clients.
The borrowers have no standing to bring this application. And, further, it's very clear from
the evidence that the RBC did waive their entire interest against all those vehicles, and our
clients were the next in line, so we are entitled to be paid out.

The RBC has not contested our position.

MASTER SMART: Have they been given notice of this application?

Submissions by Mr. Sanson

MR. SANSON: : I have given notice of this application to counsel
for RBC, Mr. Brotman.

MASTER SMART: M-hm.

MR. SANSON: In Fasken in Ontario. His correspondence can

actually be found in that same affidavit of William Nurnberger at tab B, Exhibit B, in which
he clarifies to my friend the nature of this agreement. I understand that the wording with
respect to the $2 million doesn't speak to the entirety of what was agreed to. I note that that
email is something after the fact confirming that $2 million is to be applied to the term loan
specifically. However, as Mr. Brotman points out to my friend here in his email at Exhibit
B, he states: (as read)

The auction could have potentially contravened one or more
covenants in the loan document, so the borrower sought consent
from RBC. In the course of those discussions it was agreed that
the auction could proceed without triggering a breach and that the
net proceeds would be applied against the indebtedness to RBC.

So it would be fair to say that RBC required that auction proceeds be applied against the
indebtedness. :

Submissions by Mr. Tinajero

MR. TINAJERO: And I would say this is an agreement between the
RBC and their client that was dealt with outside of the priority process. The RBC waived
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their security interests to the vehicles, allowing DIG to obtain the proceeds and then make
a voluntary payment, not necessarily from those proceeds but make a voluntary payment
to the RBC thereafter.

Further, it is our position that this is an -- if the — what it appears that DIG and the borrowers
wanted to do here: There is a credit facilitated with the RBC, which Mr. Brotman's firm
has not been called. And, in fact, any of the proceeds that are applied to a loan can be
readvanced to the borrowers. In this case, there's more than ten signatories to the credit
agreement. We already have a judgment against two of them. There would be nothing
stopping the borrowers, or the debtors, from applying all of the proceeds to the RBC loan
and then drawing back on the different entities where we don't have a —- where we don't
actually have any recourse about -- to.

This is an egregious way to try to circumvent paying a creditor of two judgments that
amount to $585,000. At the end of the day, the RBC is not contesting our priority, and in
fact, they did waive their interest to the vehicles,

Submissions by Mr. Sanson

MR. SANSON: Just to quickly respond to that, I think it's, you

know, perhaps incorrect to say that RBC is not contesting the position when they do seek
to receive these funds. And I think Mr. Brotman's position makes that clear that they do
intend to receive the net proceeds of sale.

Further, I think that a security interest can include future advances. It can include revolving
credit facilities. It's quite common for those to be secured interests.

And, further, I think the issue here is it's just simply a matter of one of priorities and whether
or not a waiver, in fact, occurred. I don't believe that the document provided to Ritchie
Bros. or any other actions by RBC necessarily constitute a waiver for the reasons I've sort
of set out, which is that I don't think that was contemplated by the agreement.

MASTER SMART: Well, what they said -- and I suspect this is where

counsel is coming from -~ was, You can sell it and you can take the money; we'll be looking
for a payment. But they don't tie the two together.

MR. TINAJERO: Exactly.

MASTER SMART: So for a moment, at least, the funds are in the

hands of, T guess, iVac. And they say at that moment their writ attaches. And they may
have made a promise to pay some money out of their bank account, but -- well, I guess, it's
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not even in their bank account yet, but -~ because the net sale proceeds were a million
dollars, you said, or some money -~

MR. TINAJERO: Well, based on their evidence the sale proceeds
are about 8.2 million, and there's actually $4 million after paying all their secure creditors,
" justnot us.

MASTER SMART: ‘ Well, secured creditors -~

MR. TINAJERO: : Yeah, but --

MASTER SMART: -- are entitled to -- yeah.

MR. TINAJERO: -~ yeah, and there would be about $4.2 million

left after paying a few creditors, and that is based on the affidavit that I've provided by my
friend. And I have it right here if you'd like to take a look at it.

MASTER SMART: Okay. All right. But Ritchie Bros. held back a
million?

MR. SANSON: Correct.

MR. TINAJERO: That's correct.

MASTER SMART: Saying, Okay, well -- and I guess they gave the
other three-point-some million to your client?

MR. SANSON: Sir, that is correct, and (INDISCERNIBLE) have
already been applied to enforce the RBC indebtedness.

MR. TINAJERO: But it was given directly to his client, not to the
RBC. 1

MASTER SMART: No, I understand.

MR. TINAJERO: Yeah.

MASTER SMART: So RBC is aware of the application, and I guess

I'll presume implicitly they're giving authority to iVac to bring the application because they
want the million dollars.
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MR. SANSON: I think that would be fair.

MASTER SMART: Yeah.

MR. TINAJERO: Presumably, but there's also no evidence
directing that, but, yeah.

MASTER SMART: Well, I mean, we have to apply some common
sense to things from time to time.

MR. TINAJERO: Yeah.

MASTER SMART: But, I mean, I don't know if RBC is of the mind

that they're at no risk here, but I think there's something to the argument being made. And
whether it's a subordination or not, there are these funds which are ostensibly available and
available through the release of the funds to your client. So they possess the funds from a
sale over which there's no claim of security. There is a waiver, if you will. I don't know if
it's a subordination. It may be a waiver.

MR. TINAJERO: A waiver. It's more like a waiver.
MASTER SMART: ' And I'm sure that in their minds that just simply

meant - | don't know why they would prefer the money flow through iVac. That's --- but,
whatever. It sounds like they still have a working relationship with them.

MR. TINAJERO: " At the end of the day, the RBC is a big
institution, and they have plenty of legal counsel.

MASTER SMART: Yeah.

MR. TINAJERO: So, yeah,

MASTER SMART: Of course, they do. And they're working with a
customer --

MR. TINAJERO: M-hm.

MASTER SMART: -- saying, Well, you know, whether -- you know,

we're comfortable that if you get the money, you're going to pay it to us.

MR. TINAJERO: M-hm.

153



WO AW N~

9

MASTER SMART: I know it's not what they're saying. I read the
language, but that's what they're saying to the customer. So we don't need Ritchie Bros. to
cut us the cheque directly; we're pretty satisfied that if it comes to you -- if it comes to you,
iVac, then you'll pay us this money.

The question, then, is: Does that, though, open the door for the writ to attach? And that's
what I think you're saying.

MR. TINAJERO: That's exactly. Yeah.

MASTER SMART: And it's an interesting argument.

MR. TINAJERO: And, yeah. And our issue here is. the — like, based
on the correspondence there is -- the RBC only required a $2 million voluntary payment.
And we're not calling it a loan. They were saying, You can take the entire proceeds; they're
over $4 million. As long as you give us $2 million, we'll allow you to take the rest. That's
exactly what that email is saying.

MR. SANSON: I do wish to clarify. The email does say, Under
the explicit condition that there's a voluntary payment. A voluntary -- I mean, if it's an
explicit condition, T think it's a funny mincing of words. What actually -- what had in fact
happened was a bit of a back and forth in terms of how much would be applied to which
facilities.

MASTER SMART: M-hm.

MR. SANSON: And so eventually they settled on 2 million
towards the term loan, which is not a revolving credit. And that's what I think the email
perhaps was saying, and in reality the remainder of the proceeds, in accordance with my
client's affidavit, were to go to the rest of the RBC indebtedness, including the line of credit.

MASTER SMART: Well, I'm uncomfortable deciding this without
RBC here.

MR. TINAJERO: Okay.

MASTER SMART: If they choose not to come, I guess that's up to
them, but I'm not sure they had formal notice. I think they're aware of the application, but
they haven't been served with notice saying, You should appear, I don't think.
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MR. SANSON: That is correct.
MASTER SMART: Yeah, okay.

MR. SANSON: In fact, Mr. Brotman told me he was unable to
officially accept service of this application.

MASTER SMART: Okay. Well, then, he should find somebody that's
in Alberta that can officially accept service for RBC and have someone attend. And they
may want to file some additional evidence. I don't know. But at this point in time I think
they are at risk. I've not decided that, counsel, but it certainly on the face of it is problematic
for them. And, I mean, I'm -- I think we need to know what their position is on this and do
they have arguments that they want to make as the secured creditor as to their entitlement,
the priority.

And I will say this. Any subsequent attempts to enforce their security against the fund will
not be received positively by the Court. In other words, they need to deal with it based on
what the facts are now. So if, for example, under the GSA -- and I'm sure they have this in
assignment of all of the book debts.

MR. TINAJERO: There is in the GSA, but the GSA does include a
clause that allows as long as a sale is conducted in the ordinary course of business, the RBC
- can waive any priority there.

MASTER SMART: Yeah. Well, and I don't know if this is ordinary
course or not. You know what? That may be another problem for them. I don't know.

MR. TINAJERO: Yeah.

MASTER SMART: But the reality is is that those funds are there
now. I've said I wouldn't receive that favourably if there is an assignment of book debts,
but I do recall many times acting for secured creditors where unsecureds were -- we did a
lot of work to marshal funds, and then we came along and took it with the security.

MR. TINAJERO: M-hm.

MASTER SMART: It's not what's happened here.

MR. TINAJERO: No, that's not.

MASTER SMART: But there was many an application made where
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someone did all the work; we came along and snapped up the money, much to the chagrin
of the unsecured creditor and their counsel, who was on a contingency.

But that's, you know -~ so that's maybe a reality, and that might be an argument that's
before -- and as I said, I'm not too fond of that idea. I may not hear this. I think odds are I
probably won't, although I don't know how long we should adjourn this for. The million is
sitting with Ritchie Bros. It's not going anywhere.

MR. TINAJERO: Well, we do have a garnishee summons that we
sent to Ritchie Bros.

MASTER SMART: Right.

MR. TINAJERO: Perhaps it might be best if we put the money into
court,

MASTER SMART: ‘Well, how about if we just stay payment and we
leave the funds with Ritchie Bros. for now?

MR. TINAJERO: Okay. That's fine.

MASTER SMART: Rather than create that. Okay?

MR. TINAJERO: Yeah, that's fine.

MASTER SMART: Fair enough?

MR. SANSON: Yeah, I would agree with that.

MASTER SMART: Okay. So I know you haven't talked to RBC
about when they would be available. What are we thinking in a time frame?

MR. SANSON: In terms of service I think it would -~ I would be
able to effect service based on -- in addition to be speaking with Mr. Brotman, of course.

MASTER SMART: M-hm.

MR. SANSON: There's an address in the PPSA that I would be

able to serve.

MASTER SMART: Okay. Well, presumably -
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MR. SANSON: So I think we should be able to do this fairly
quickly.

MASTER SMART: -- they can get a hold of somebody that can
accept service to come and deal with this. ,

MR. TINAJERO: 4 Okay.

MR. SANSON: Yes.

MASTER SMART: : If they want to play that game, well, then maybe
the Court will decide without their participation. But they're the ones that need to assert the
priority. I think that's true.

MR. TINAJERO: M-hm.

MASTER SMART: You're here as a quasi-agent, I think, and it's your
desire that the funds be paid there. But there's a lot to the story. And so adjournment?

MR. TINAJERO: I would be available in two weeks. March 1st
might give the RBC sufficient time.

MR. SANSON: I'm not available the second week of March but
any time within the first week of March I should be available.

MASTER SMART: Well, that's -- it's Friday, March 1st.

MR. SANSON: Sorry. I mean I'm gone, so the 4th to the 8th I
would be available.

MASTER SMART: Well, okay. The following week, counsel?

MR. TINAJERO: The 4th would work perfectly for me.

Decision

MASTER SMART: Okay. So we'll adjourn the matter to March 4th.
In the meantime there'll be a stay on the obligation of Ritchie Bros. to pay the funds into
court under the garnishee summons so that they don't get worried about getting into trouble
for hanging onto the funds.
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MR. TINAJERO: Yeah.
MASTER SMART: And the application, in my view, should proceed

that day. Who knows? Maybe a master is going to want it to go to a special because they
want to read the material, but I don't know that. At this point I'm not suggesting that has to
happen.

MR. TINAJERO: Okay.

MASTER SMART: But it's something that you may want to think
about, but we'll hear what the Royal Bank has to say.

MR. TINAJERO: : Okay.

MASTER SMART: All right? And I can tell you I won't be available

to hear it because that morning I'm on a plane to someplace warm. Or at least I hope it's
warm.

MR. SANSON: Okay.

MASTER SMART: Given the way the weather is in the world, it may
not be. But in any event, I -- and I am intrigued by the ultimate resolution.

MR, TINAJERO: _ Yeah.

MASTER SMART: It's an interesting issue that's arisen here. Okay.

MR. SANSON: Thank you.

MASTER SMART: Thank you.

MR. SANSON: Thank you, Master.

MR. TINAJERO: Thank you very much, Sir.

MASTER SMART: All right. Madam clerk, we'll give this back.

MR. SANSON: I think those are all yours.

MR. TINAJERO: Yeah, those are all mine. Thank you very much.
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MASTER SMART: Yeah.

THE COURT CLERK: You're welcome.

PROCEEDINGS ADJOURNED UNTIL MARCH 4, 20198

. 159



160

15

Certificate of Record

1
2
3 I, Tracy Selinske, certify that this recording is a record made of the evidence in the
4 proceedings in the Court of Queen's Bench, held in Courtroom 212, at Edmonton, Alberta,
5 on the 15th day of February, 2019, and that I, Tracy Selinske, was the court official in
6  charge of the sound-recording machine during the proceedings.

7

8

9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
- 32
33
34
35
36
37
38
39
40
41



l
2
3
4
5
6
7
8

9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
37
38
39
40
41

16

Certificate of Transcript
I, Catherine FosterFlynn, certify that

(a) I transcribed the record, which was recorded by a sound-recording machine, to the best
of my skill and ability and the foregoing pages are a complete and accurate transcript of
the contents of the record, and

(b) the Certificate of Record for these proceedings was included orally on the record and
is transcribed in this transcript. ‘

Catherine FosterFlynn, Transcriber
Order Number: AL-JO-1002-7307
Dated: March 14, 2019

161



Tab Q



COURT FILE NUMBER 1703 13921

COURT COURT OF QUEEN'S BENCH OF ALBERTA
JUDICIAL CENTRE EDMONTON
PLAINTIFF  CHRIS ARON WOOD and MEGA DIESEL
HOLDINGS LTD.
DEFENDANTS MEGA DIESEL EXCAVATING LTD. and
DISTINCT INFRASTRUCTURE GROUP INC.
DOCUMENT ORDER
ADDRESS FOR SERVICE ~ BISHOP & McKENZIE LLP
AND GONTACT 2300, 10180 — 101 Street : ,
INFORMATION OF PARTY  Edmonton, Alberta T5J 1V3 hereby carity this to be a

FILING THIS DOCUMENT  Attention: Graham W. Sanson ¥Us eopy of the original.
Phone: (780) 426-5550
Fax: (780) 426-1305 for Clark of the Coun
File No, 105031-011

DATE ON WHICH ORDER WAS PRONOUNCED; March 11, 2019
NAME OF MASTER WHO MADE THIS ORDER: S. & o

LOCATION OF HEARING: Edmonton, Alberta

UPON THE APPLICATION of the Defendants; AND UPON having reference to the Affidavits of
William Nurnberger sworn December 18, 2018, January 4, 2019, and February 8, 2019; AND
UPON having reference to the Affidavit of Chris Aron Wood, sworn February 7, 2019; AND
UPON having reference to the Affidavit of Gary lvany sworn March 1, 2019; AND UPON having
heard representations from counsel for the Defendants and the Plaintiffs; AND UPON having
heard representations from counsel for the Royal Bank of Canada;

IT 1S HEREBY ORDERED THAT:

1. The Registrar of the Personal Property Registry is hereby directed to discharge the
registration of the Plaintiffs’ Writ of Enforcement, bearing the Registration Number
17090137319, from the following equipment (the "Subject Vehiglesiy: xnigiT « Q\u referred|to in the

Affidavit of >
Block | Serial Number
B 5KKPALDRXDPFAS979 Sworn before me at__ YA @ (;oan~on_

9 5KKPALD12EPFP3870 in the Province of Buitish Columbja this
14 5KKPALD10EPFP3871 , Zg[g
16 SKKPALD12FPGK2956
AR R
2. The monies held by Ritchie Bros. Auctioneers (Canada) Ltd. as proceed
of the Subject Vehicles shall be paid to the Royal Bank of Canada (“RB&”), to be applied

to the secured indebtedness owing to RBC by Mega Diesel Exgavating Ltd. or its
successor by amalgamation, iVac Services West Inc.
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3. The Piaintiffs are ordered to pay costs to the Defendants and to ABC pursuant to
Column 3 of Schedule “C” to the Alberta Rules of Co,

Master of the Court of Queen’s Bench of Alberta
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Proceedings taken in the Court of Queen's Bench of Alberta, Law Courts, Edmonton,

Alberta

March 11, 2019 Moming Session

Master Schlosser Court of Queen's Bench
of Alberta

S. Tinajero For C. Wood and Mega Diesel Holdings Ltd.

G. Sanson For IBAC Services West Inc.

H. Roskey For RBC

(No Counsel) For Mega Diesel Excavating Ltd. and Distinct
Infrastructure Group Inc.

C. Jones Court Clerk

Discussion

MASTER SCHLOSSER: Number 35 Wood and Mega Diesel Excavating,

MR. SANSON: Good morning, Master. I wonder if the Court

might prefer to stand this matter down to the end of the list. There are counsel for both ~-
there is two clients. It might take a little bit longer.

MASTER SCHLOSSER: What do you want to talk about putting this to a

Special?
- MR. SANSON: I wouldn't -- we would very much prefer not to

have this go to a Special and it is all of our hope that we can do this today.

MASTER SCHLOSSER: We have got dates in April. At any rate, [ will
put you to the end temporarily.

MR. SANSON: Thank you.

(OTHER MATTERS SPOKEN TO)

MR. SANSON: Good moming, Master. [ suppose this leaves

us, number 25 on the list.
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MASTER SCHLOSSER: 25, okay.

MR. SANSON: My name is Sanson, first initial 'G' from Bishop
McKenzie, for the applicant. This is my friend's, Mr. Tinajero, is here on behalf of the
plaintiff/respondent and my friend, Ms. Roskey is here on behalf of the Royal Bank of
Canada.

MASTER SCHLOSSER: Sorry, which one is this again?
MR. SANSON: This is number 35.

MASTER SCHLOSSER: 35, okay.

MR. SANSON: Sorry, not 25.

MASTER SCHLOSSER: > Yes.

Submissions by Mr. Sanson (Application)

MR. SANSON: So this is my application to -- to remove the
plaintiffs' writs from four vehicles belonging to our client, the defendant IBAC Services
West Inc. (phonetic) that were sold at auction back in December. IBAC is not named as
a defendant in the style of cause in this action. They are successor by an augmentation to
one of the defendants, just for clarity.

I will try to give you a very brief background. I will try to keep it short.

The plaintiffs’ writ holders, obtained two judgments against the defendants. These
judgments total around $584,000, plus costs and interests. The first judgment, the one in
this action was granted in July of 2017. A writ was filed in respect to that judgment and
registered at PPR in September of -- September 1st, 2017.

At the plaintiffs' request, the defendant, IBAC, would give a statutory declaration listing
certain vehicles as owned by IBAC and accordingly, the plaintiff amended the
registration of its writ at PPR to approve registration against those vehicles.

Those vehicles, however, are subject to a prior general security interest and payor of RBC
and that security interest and all present -- our present personal property, was granted to
RBC and registered that security interest at PPR on September 23rd, 2016 -

MASTER SCHLOSSER: The general security agreement?
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MR. SANSON: Yes.
MASTER SCHLOSSER: So September?
MR. SANSON: September 23rd, 2016, is its registration date at

Personal Property Registry, so approximately a year before the plaintiffs' registered their
writ of enforcement.

MASTER SCHLOSSER: Okay.

MR. SANSON: The security indebtedness and to RBC is around
53 million dollars. So in this case pursuant to the sections of the Civil Enforcement Act,
obviously security interest was registered at the PPR at the time that the plaintiffs’ writ
was registered pursuant to Section 35 of the Civil Enforcement Act. As security interest
has priority over a writ that binds the property if at the time the writ was registered and
security interest was already registered with PPR.

MASTER SCHLOSSER: Okay.

MR. SANSON: The issue in this is case is that the four vehicles
were sold at auction in December of 2018. The proceeds of the sale of those four subject
vehicles is around 1 million dollars. We submit that the entire net proceeds are payable
to RBC as they have priority and because nothing is up for the writ holder.

And so what happened here was that the defendants and RBC came to an agreement with
RBC as to how the proceeds would be apportioned among the various creditor facilities
that make up the RBC security indebtedness. For this reason, RBC, unaware of the writ,
directed Ritchie Bros. to pay the money out, the proceeds from the auction to the
defendants so that it may be applied to the creditor facilities as agreed. And that's when,
during the course of this, the issue of my friend's writ came up, and so now it is what we
are doing -- this is essentially an issue with respect to priority and between RBC and the
writ holder.

I can let my friend sort of speak to - or to the writ holder's position and RBC's position,
but as I understand it, basically it amounts to an issue of waiver or subordination of some
kind by RBC that the -~ we are -- because they directed that the money be paid out to the
defendants so that it could be applied to the base credit facilities, but we submit that this
isn't an issue of waiver, in large part, because by RBC's evidence, they had no knowledge
of this writ. And by directing that, they weren't seeking to affect any sort of waiver.
They weren't expecting that the money would be paid to Distinct or IBAC in any sort of
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way, but rather that it would be applied towards the security indebtedness, pursuant to
their general security agreement.

So we are asking that the writs be removed because they simply don't attach to any
interest of the debtors.

MASTER SCHLOSSER: Okay.
Submissions by Mr. Tinajero (Application)

MR, TINAJERO: Okay, thank you. Our position is clear. Our
position is that the RBC waived its security interest on the vehicles and it cannot after the
fact, as a unsecured creditor accept priority over our clients' wrif.

I do have two affidavits that  am --

MASTER SCHLOSSER:
were sold; the money was somewhere?

But back up a little bit though. The vehicles

MR. TINAJERO: Yeah.

Well, let's back up. When the sale -- and I do have a copy of the -- an email evidence in
agreement between the RBC and the defendants. And that email clearly states that if the
defendants made a 2-million-dollar voluntary payment after the sale to the RBC, the RBC
would consent to a sale. There is nothing there requiring the defendants to pay the entire
amount of the quotes to the RBC. All it says is if -- you can sell a vehicle voluntarily.
However, we only want 2 million dollars from you.

Subsequent -- if we look at the -- if we turn back a page in that agreement, the rider - the
representative from the RBC does acknowledge that they sent them a waiver to Ritchie
Bros. A waiver being a release of their security interest against the vehicles, which is
attached as an exhibit to this affidavit.

MASTER SCHLOSSER; This was after it was sold?

MR. TINAJERO: That was -- I think all the vehicles were in the
process of being sold.

MASTER SCHLOSSER: I am sorry?

MR. TINAJERO: From what I understand it was sent while the
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vehicles were in the process of being sold.

MASTER SCHLOSSER: Okay. And did you rely on this in any way?
MR. TINAJERO: No, but it is a waiver. It is not a subordination
agreement.

I do have a case from the Court of -- Supreme Court --
MASTER SCHLOSSER: Well, okay, but hold it.

Did they discharge their general security agreement from the registry?

MR. TINAJERO: They did not.

MASTER SCHLOSSER: Okay. So they told Ritchie Bros. that they had
no interest in the equipment?

MR. TINAJERO: That's correct.

MASTER SCHLOSSER: And you didn't rely on it?

MR. TINAJERO: Well, our intent -- there is no need for reliance
once they waive their security interest. They no longer have a security interest.

MASTER SCHLOSSER: No, but they didn't really waive it because they
didn't discharge it. .

MR. TINAJERO: ' But the waived it. They don't need to discharge
it and [ have -- I do have case law dealing with this matter.

MASTER SCHLOSSER: Okay.

MR. TINAJERO: I have a case from the Supreme Court of

Newfoundland and Labrador Trial Division, citing Professor Wood and Professor
Cumming. Personal Property Handbook which I have in hand here. In there --

MASTER SCHLOSSER: So the proposition is, is that I am a security
holder and if I say to a third party that I don't have an interest in something.

MR. TINAJERO: M-hm.
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MASTER SCHLOSSER: And I leave the interest registered against the
title of the thing, my saying to the third party is sufficient to give priority to another writ
holder?

MR. TINAJERO: Well, their secure -- there is an initial waiver.
Like, Supreme Court of Canada has set out the test for waiver, which has two
components. First, you have full knowledge of your -- full knowledge of your rights.

MASTER SCHLOSSER: Right.

MR. TINAJERO: And you have the absolute intention to -- I have
it written here.

MASTER SCHLOSSER: Okay, but that waiver comes up, it's a classic
circumstance where, let's imagine you and I have a contract.

MR. TINAJERO: Yeah.

MASTER SCHLOSSER: It's question of whether or not I am going to

waive insistence on a term of that contract between you and me and typically waivers
spoken of is a species of estoppel, or a principle of fair dealing. I would say to you that [
am not going to insist on that term of the contract, and you rely on it, then you can either
say that I must stop from asking that the term be enforced, or you can fairly say that 1
waived it. But we are not talking about third parties or outsiders, or that kind of thing.

MR. TINAJERO: We are not, but the Section 4 of the Property
Security Act is clear that a third party can enforce a subordination agreement, and 1 am
here, I am quoting Professor Wood and Cummings saying: (as read)

A subordination agreement should be distinguished from
abandonment or release of the security interests. A secured party
who releases a security interest does not mean a subordinated
security interest, the release extinguishes a security interest and the
secured party is not thereafter permitted to reassert his security
interest in the collateral.

Submissions by Mr. Sanson (Reply)

MR. SANSON: Sir, if I may, I think that when we are speaking
of our secure -- subordination of interest, I think my friend is relying on speaking of
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Section 40 of the Personal Property Security Act which states specifically that, yes, a
subordination agreement may be enforced by a third party, but only if the third part is the
person or one of a class of persons for whom the benefit the subordination was intended
‘and in this case it clearly --

MASTER SCHLOSSER: Well, I mean, if I say something to a third party
and there is no involvement, no relationship; I mean, what does that matter?

MR. SANSON: Certainly.

MR. TINAJERO: Well --

MASTER SCHLOSSER: Let's say I go to a cocktail party and say to

somebody at the cocktail party, I have no interest in that bulldozer but I don’t release my
general security agreement.

Submissions by Mr. Tihajero (Reply)

MR. TINAJERO: Well, I don't think that is analogous to this -- to
the fact of this case.

Let's maybe back up and I éxplain a bit.

MASTER SCHLOSSER: , No, but there might be a representation to
Ritchie Bros.

MR. TINAJERO: Yes.

MASTER SCHLOSSER: For a very speciﬁq purpose.

MR. TINAJERO: Yes. That they released their -- they enter into a

MAST-ER SCHLOSSER: No, no. they only say to Ritchie Bros. we have
no interest in it.

MR. TINAJERO: Okay.

MASTER SCHLOSSER: For Ritchie Bros. purposes, which is don't pay

money to us despite the fact that we have our general security agreement registered
against us.
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MR. TINAJERO: Exactly. They said, We don't want any money
from this. They had a second agreement with --

MASTER SCHLOSSER: | No, they do want the money.

MR. TINAJERO: Well, they said they didn't —

MASTER SCHLOSSER: But they wanted it in a roundabout way.

MR. TINAJERO: Obh, they don't because they had a separate
agreement with the borrowers where if the borrowers paid them 2 million dollars then the
words: would probably be entitled to keep the rest. That's exactly what that email says.

MASTER SCHLOSSER: Okay, but how much does it go for? Was it half
a million or a million?

MR. TINAJERO: All the proceeds sold. But I believe the
(INDISCERNIBLE) have been paid prior to secured interest -- secured prior for about 4
million dollars. The RBC has already been paid out 2.5 million dollars. So as far as we
are concerned the RBC's — the other agreement has been satisfied. That - any other
proceeds would have been for the benefit of the -- the RBC would have entitled the
borrowers to benefits from those proceeds. They would not have necessarily gone to the

"RBC.

MASTER SCHLOSSER: But they are not entitled to more than they are
owed.

MR. TINAJERO: Sorry?

MASTER SCHLOSSER: | They are not entitled to more than they are

“owed.

MR. TINAJERO: ' No, but they had the agreement which the RBC
clearly said, they gave us 2 million dollars and then you can do the rest with the proceeds.
Whatever you want. It doesn't have to be -- it's money that would be paid to the
borrowers. It wouldn't be paid to the -- it would not be -- and if that was the case we
would be actually -- that would not be the intention of Property Security Registry where a
borrower would be paid ahead of a writ -- a property right as a writ.

MR. SANSON: With respect, Sir, that -- the representation that
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there is merely only -- that RBC was merely only looking for 2 million dollars and that
was somehow the agreement of the parties, I think, is contradicted by both our clients'
affidavits and the RBC's affidavits to state that the agreement was merely a 2 million

dollars being applied to the term loan, the remainder of which would be -- the remainder

of the proceeds would be applied to other credit facilities and at the RBC.

MR. TINAJERO: That's what I am —

MASTER SCHLOSSER: Well, it's kind of a forbearance. I mean weren't
they under by, was it 50 million, or was it --

MR. SANSON: It's about -

MR. TINAJERO: - It's about 55 -- 52, 53 million at the RBC, so we

are not contesting that. We are not contesting the fact that the RCB has a TSA out for
most of the assets. But what we are contesting is the fact that the RBC specifically
waived their interest against these four vehicles. And the RBC, there was a side
agreement between the borrowers and the RBC. The agreement has been satisfied and
the RBC said that clearly and purposely sent a waiver to the Ritchie Bros. advising that
they don't want any proceeds from the sale of the vehicles. Then thereafter Ritchie Bros.
contacted our office to ask for a payout statement and they advised that we would be paid
out in full,

Soon after —

MASTER SCHLOSSER: Yes, but Ritchie Bros. sells something.

MR. TINAJERO: Yeah.

MASTER SCHLOSSER: And the purchaser pays the money to Ritchie
Bros. It's not Ritchie Bros. money.

MR. TINAJERO: No.

MASTER SCHLOSSER: They say, Well, who do we pay?

MR. TINAJERO: Yeah.

MASTER SCHLOSSER: And so let's imagine that they say the Royal

Bank, it has a general security agreement, we could pay them or we could pay the owner
of the property, in which case it would go to the people on the title of it.
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MR. TINAJERO: No.
MASTER SCHLOSSER: And payable by the owner to those people.
MR. TINAJERO: But -- and I guess then we should have

mentioned this. We have a garnishee summons on two -- for the two judgments that were
served to Ritchie Bros. So any money that will be paid to the borrowers in this case,
would tentatively have to be paid into court for the benefit of the writ holders. So that
what my friends are trying to do, they are trying to sidestep that issue, the writ and rather
than pay the money to the borrowers as was their original agreement, they want it paid
directly to the RBC, which is contrary to any of the agreement that they had.

MASTER SCHLOSSER: But what is the difference though between
paying it directly to the RBC and paying it to the debtor, subject to the general security
agreement.

MR. TINAJERO: Well, if they pay it to a debtor, the writ will
attach, again, and the money would be gamishee and we go into court for the benefit of
correctness.

MASTER SCHLOSSER: No, but you would still be second though.

MR. TINAJERO: No, because the RCB -

MASTER SCHLOSSER: Second to the RBC interest. -

MR. TINAJERO: No because the RBC waived their security
interest.

MASTER SCHLOSSER: Okay. Anything further counsel?

MR. TINAJERO: Agﬁin, I do want to say -- this is the borrower's

application, the RBC was not involved on this until Master Smart gave them the
opportunity to come into court. They weren't for a previous application, they decided not
to come. We were originally advised that the RBC was not contesting our writ, rather
that it was -- the borrowers who were contesting our writ, and it was payment of the writ
and that's all in affidavit evidence. And further -- and then counsel for the RBC, Mrs,
Roskey can confirm that any funds are paid to the borrower -- or to the borrower of the
RBC that it can be redrawn as part of the line of credit by the borrowers and apply - and
use for their own purposes.
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What our concern is that this whole application, this whole issue is a scheme by the
borrowers to not pay our writ. What our concern is, is the money goes to the RBC --

MASTER SCHLOSSER: So the RBC is a co-conspirator here --

MR. TINAJERO: I am not trying to say --

MASTER SCHLOSSER: ~- to defraud the writ holders.

MR. TINAJERO: I am not trying to say they are trying to defraud

anyone, what I am trying to say the borrowers -- this is part of a general security
agreement. There are about 11 signatories. We only have judgments against two of
them. So if we allowed the funds to be paid towards RBC line of credit, any of the other
9 entities can only withdraw the money for their own purposes avoiding paying of the
writ. That is one of the main concemns. '

Our issue is the RBC did not consent -- did not oppose this application until -- it has not
appeared in Court until today and they were very well aware of the application and it was
- the borrowers who had contested the payment to the writ holders.

MASTER SCHLOSSER: Okay, but the bottom line is they are here
now.
MR. TINAJERO: They are here now.

Decision (Application)
MASTER SCHLOSSER: They've been given an opportunity to give

evidence and make argument. I agree with them. I don't agree that the facts here support
a waiver on the part of RBC to give up its claim to the proceeds of sale of this machinery.

I don't -- in my view, the representation that was made to Ritchie Bros. if is sufficient to
have done that, is not something the writ holder is entitled to rely on. .

MR. TINAJERO: Sir, with respect. It's not just the representation
that was made to Ritchie Bros.

MASTER SCHLOSSER: I am sorry?

MR. TINAJERO: It's not just the representation that was made to
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Ritchie Bros. The representation was made as part of an agreement between the
borrowers and the RBC. :

MASTER SCHLOSSER: Okay. But you are not party to it and it was not
made to you, and so I am concluding that --

MR. TINAJERO: Okay.

MASTER SCHLOSSER: -- that is not a representation for which you
could rely.

MR. TINAJERO: And fair enough. And 1 appreciate that.

Probably our position is that would be an appeal to a higher court, that would be for my

client to decide later on.

MASTER SCHLOSSER: I am sorry, say that again?

MR. TINAJERO: Our position would be that would be an appeal -
- or if that is your ruling.

MASTER SCHLOSSER: All right, well -

MR. TINAJERO: And that's fine enough. That -

MASTER SCHLOSSER: Very good okay.

MR. TINAJERO: Yeah, thank you.

MASTER SCHLOSSER: So who wants to do an order so you can get
your appeal started?

MR. SANSON: Well, I have a form of order I can show to my

friend right now, essentially saying nothing more than the registrar is to strike the writs
from the four subject vehicles and that the monies held by Richie Bros. are to be paid to

RBC to be applied to the RBC secured indebtedness and awarding costs to myself and to
the RBC.

MASTER SCHLOSSER: That's fine.
Thank you, gentlemen.
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Thank you.

Thank you.

Thank you, ma'am.

Thank you.
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Certificate of Record

I, Carrie Jones, certify that this recording is the record made of the evidence in the
proceedings in Court of Queen's Bench, held in courtroom 213, at Edmonton, Alberta, on the
11th day of March, 2019, and that I was the court official in charge of the sound-recording
machine during the proceedings.
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Certificate of Transcript
1, C. Emblin, certify that
(a) I transcribed the record, which was recorded by a soﬁnd—recording machine, to the best of

my skill and ability, and the foregoing pages are a complete and accurate transcript of the
contents of the record, and
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(b) the Certificate of Record for these proceedings was included orally on the record and is
transcribed in this transcript. '

e
N

C. Emblin, Transcriber
Order Number: AL-JO-1002-7310
Dated: March 15, 2019
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PLAINTIFFS CHRIS ARON WOOD and MEGA DIESEL
HOLDINGS LTD.
DEFENDANTS MEGA DIESEL EXCAVATING LTD. and
' DISTINCT INFRASTRUCTURE GROUP
INC.
DOCUMENT NOTICE OF APPEAL OF MASTER’S
JUDGMENT OR ORDER

ADDRESS FOR SERVICE BOSECKE & ASSOCIATES

.AND CONTACT Attn: Sal Tinajero
INFORMATION OF 102, 9333 -47 STNW
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Fax: 780-469-4181
File no. 2402818

This is EXHIBIE " & “ referred Yo in the

Affidavit of X lea
Sworn before me at N0 Laa~en

in the Province of British,Columbia this

\ L

3 Germiationer fo aking Affidavits
T eReinceof British Columbia

NOTICE TO RESPONDENTS: APPEAL HEARING

This appeal is made against a judgment or order of the master that was in your favour. You are a

respondent,

The appeal will be heard as shown below:

Date: May 30, 2019
Time: 10:00 am
Where: Edmonton Law Courts

Before Whom: Justice of the Court of Queen’s Bench

Go to the end of this document to see what else you can do and when you must do it.

The Appellant appeals to the Court of Queen’s Bench of Alberta the decision of Master W.S.
Schlosser sitting at Edmonton, Alberta, who on March 11, 2019 made the judgment or order in

your favour,
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The record of proceedings is:
1. The application before the master.

2. The following affidavits and other evidence filed by the parties respecting the application before
the master:

(a) Affidavit of William Nurnberger, sworn December 18, 2018;

(b) Supplemental Affidavit of William Nurnberger, sworn January 4, 2019;
(c) Affidavit of Chris Aron Wood, sworn February 7, 2019;

(d) Supplemental Affidavit of William Nurnberger, sworn February 8, 2019;
(e) Affidavit of Beth Marie Brown, sworn February 14, 2019; and

(f) Affidavit of Gary Ivany; sworn on March 1, 2019,

3. Any transcript of the proceedings before the master, unless the Court determines, or the parties
agree, that a transcript is not needed.

4, The judgment or order of the master appealed.

5. Written reasons of the master (if any).

Additional evidence will be relied on by the appellant.
Further written argument will be made by the appellant.

The appellant will not rely on its written argument that was before the master (if any). — Not applicable

WARNING

If you do not come to Court either in person or by your lawyer, the Court may give the appellant(s) what
they want in your absence. You will be bound by any order that the Court makes. If you want to take part
in this appeal, you or your lawyer must attend in Court on the date and at the time shown at the beginning
of this form. You may rely on your original written argument, if any, that was before the master.

Within 20 days after service of any transcript, additional evidence, or further written argument from the
appellant, you must file and serve on the appellant any further written argument you wish to make and
any additional evidence you intend to rely on. The appellant may, within 10 days after service of your
further written argument or additional evidence, file and serve on you a brief reply to any unanticipated
additional evidence or further argument you have raised.
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OVERVIEW AND SUMMARY OF POSITION

1.

This is an appeal of an Order of Master W.S. Schlosser directing that a writ of enforcemenf
registered in the Alberta Personal Property Registry (the “PPR”™) be discharged against

certain equipment and that certain monies held in trust by Ritchie Bros. Auctioneers

(Canada) Ltd. (“Ritchie Bros.”) be paid to the Royal Bank of Canada (the “RBC™).

Prior to the sale of the equipment by Ritchie Bros., the Defendants to this action, Distinct
Infrastructure Group Inc. (“DiG”) and iVac Services West Inc. (“iVac”), being the
successor by amalgamation of Mega Diesel Excavating Ltd. (“Excavating™), had granted a
General Security Agreement to the RBC against all their present and after acquired

personal property.

. Subsequent to the registration of the RBC’s General Security Agreement, the Plaintiffs

obtained judgments against the Defendants in amounts totaling not less than $572,320.81
plus interests and costs.

At the time of the sale of the equipment by Ritchie Bros., the RBC agreed to waive its
security interest in the equipment in exchange of receiving a voluntary payment of at least
$2 million from the Defendants to this action, which it did receive in full. The Appellants
rely on section 40 of the Personal Property Act, RSA 2000, ¢ P-7 and argue that they are
entitled to enforce the waiver agreement between the RBC and the Defendants.

Further, or in the alternative, the Appellants served a garnishee summons on Ritchie Bros.
that would have required Ritchie Bros. to pay the total amount of $583,749.87 into Court
for the benefit of the Defendants’ judgment creditors.

MATERIALS BEFORE THIS COURT

6.

The materials before this Court consist of the following:

a. Affidavit of William Nurnberger, sworn on December 18, 2018;
Affidavit of William Nurnberger, sworn January 4, 2019;
Affidavit of Chris Aron Wood, sworn February 7, 2019;
Supplemental Affidavit of William Nurnberger, sworn February 8, 2019;
Supplemental Affidavit of Beth Marie Brown, sworn February 14, 2019;
Transcript of proceedings before Master L.A. Smart, heard on February 15, 2019.
g. Affidavit of Gary Ivany, sworn March 1, 2019;

&

I
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h. Transcript of proceedings before Master W.S. Schlosser, heard on March 11, 2019;

i. Appeal Brief of Chris Aron Wood and Mega Diesel Excavating Ltd., filed April
23,2019;

j. Respondent Brief of Distinct Infrastructure Group Inc. and iVac Services West Inc,
to be filed.; and

k. Respondent Brief of the Royal Bank of Canada, to be filed.

RELEVANT FACTS

Security Interests

7. On September 21, 2016, the Respondents, Distinct Infrastructure Group Inc. (“DiG™) and
Mega Diesel Excavating Ltd. (“Excavating”) entered into a General Security Agreement
with the Royal Bank of Canada (the “RBC”) where DiG and Excavating granted the RBC
a security interest in all their present and future personal property. This General Security
Agreement was properly registered with the Alberta Personal Property Registry (the
“PPR”).

8. Excavating has since been amalgamated into iVac Services West Inc. (“iVac”).

9. On July 31, 2017, Master L.A. Smart granted a Consent Judgment in the within action to
the Appellants, Chris Aron Wood (“Wood”) and Mega Diesel Holdings Ltd. (“Holdings™)
in the amount of $422,398.81. The Appellants registered a Writ of Enforcement in the PPR
against 17 of the serial number goods owned by iVac, including the following motor

vehicles:

Description Serial No.

2013, Western Star, 4900SA, 2000 Gallon Tri | SKKPALDRXDPFA9979
Drive, Hydro Vac Truck

2014, Western Star, 4900SA, 2000 Gallon Tri | SKKPALD12EPFP3871
Drive, Hydro Vac Truck

2014, Western Star, 4900SA, 2000 Gallon Tri | SKKPALD10EPFP3870
Drive, Hydro Vac Truck
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2014, Western Star, 4900SA, 2066 Gallon Tri | SKKPALD12FPGK2956
Drive, Hydro Vac Truck

(the “Subject Vehicles™) .
10.In a different court action [Court of Queen’s Bench action number 1703-21939], the

Appellants sued Distinct Infrastructure Group Inc. (“DiG”) for payment on an outstanding
debt (the “Second Action™). On September 13, 2018, Master W.S. Schlosser granted an
Order for Summary Judgment in the amount of $149,922.00 plus interest and costs against
DiG. The Appellants properly registered a Writ of Enforcement in the PPR with
registration no. 18101524102,

September 13, 2018 Order for Summary Judgment by Master Schlosser, TAB A .

Auction and Sale of Equipment

11. On or about December 11,2018, DiG and iVac directed Ritchie Bros Auctioneers (Canada)
Ltd. (“Ritchie Bros”) to conduct an auction in Edmonton, Alberta and in Toronto, Ontario
(the “Auction™) to sell various equipment owned by the Respondents (The “Equipment™),
including the Subject Vehicles. The total proceeds from the Auction by Ritchie Bros.
totaled $8,235,711.00. Of these total proceeds, approximately $4,200,000.00 was paid to
prior secured creditors. Priority over the remaining $4,035,711.00 (the “Net Proceeds”) is
the main issue of this Appeal.

Para 13 of Affidavit Sworn by William Nurnberger on December 18, 2018.

12. When the Respondents approached the RBC to approve the sale, the parties agreed that in
exchange of the RBC approving the sale, DiG would make a voluntary prepayment of the
principal in an aggregate amount of at least $2 million towards the [RBC] Term Loan (the
“Agreement”). This payment was to be in addition to any other regularly scheduled
payments. As part of the Agreement, the RBC sent what it called a “waiver” to Ritchie

Bros.
Exhibit “A” to Affidavit of William Nurnberger, dated February 8, 2019.

13. The waiver that the RBC acknowledged sending to Richie Bros. (the “Waiver”) expressly
states that “We [the RBC] have no interest in the Equipment nor in the proceeds from the



sale thereof, or alternatively, we have a valid interest in the Equipment but do not wish to
receive the proceeds from the sale thereof.” The Waiver defines Equipment to include all
four Subject Vehicles.
Exhibit “A” to Supplemental Affidavit of Beth Brown, dated February 14, 2019.
Exhibit “G” to the Affidavit of Gary Ivany, dated March 1, 2019.
14. Upon receiving the Waiver, Ritchie Bros. contacted the Appellants’ counsel requesting a
payout statement and advised that the Appellants should expect to receive full payment of

the amount owing to them.
Exhibit “B” to Affidavit of Chris Aron Wood, dated February 7, 2019.

15. On or about January 9, 2019, a representative from Ritchie Bros. advised the Appellants’
counsel that DiG would be disputing any fund being paid out to the Appellant.

_ Exhibits “C” and “D” to Affidavit of Chris Aron Wood, dated February 7, 2019,

16. On January 11, 2019, the counsel for the Appellants filed a Garnishee Summons for the
Second Action against Ritchie Bros. (the “Garnishee Summons”). Richie Bros. was
properly served with the Garnishee Summons on January 14, 2019.

Garnishee Summons issued for Court of Queen’s Bench Action No. 1703-21939,
TAB B.

17. When the Appellants® counsel contacted counsel for the RBC to inquire about its position,
Counsel for the RBC confirmed that:

a. The RBC has knowledge of the auction and sale of the Subject Vehicles;

b. The RBC did not control the sale and auction of the Subject Vehicles;

c. The RBC has not made any formal demands for any proceeds from the sale of the
Subject Vehicles. Rather, it is Distinct and iVac who voluntarily intend to pay the
entire Net Proceeds of the sale of the Subject Vehicles to the RBC; and

d. The RBC Secured Indebtedness is comprised of a credit facility that would allow
Distinct, iVac, or any other Distinct Affiliates to re-draw any amounts applied
towards this RBC Secured Indebtedness. Distinct, iVac or any other Distinct
Affiliate could re-draw the entire amount of the net sale proceeds of the Subject
Vehicles that Distinct and iVac wish to apply to the RBC Secured Indebtedness.

189



Exhibit “E” to Affidavit of Chris Aron Wood, dated February 7, 2019.

18. On January 21, 2019, Gary Ivany, a representative from the RBC, confirmed with John
Nashmi, DiG’s Chief Financial Officer, that Ritchie Bros. had deposited funds in excess of
$2 million into DiG’s bank accounts and was looking to have these funds paid to the RBC.

Exhibit “F” to Affidavit of Gary Ivany, sworn March 1, 2019.

19. At the time of the original application, Counsel for DiG and iVac confirmed that the RBC
has already been paid close to $3,00,000 by the Defendants and Ritchie Bros. held
approximately $1 million pending resolution of this dispute.

Transcript of proceedings before Master Smart on February 15, 2019, page 7.

ISSUES

20. This is a priority dispute between the Appellants and the RBC with regards to the Net
Proceeds of sale of the Subject Vehicles deriving from the Auction. This issue ¢an be
resolved by answering the following questions:

e. Did the RBC waive its security interest to the Subject Vehicles and can the
Appellant enforce such waiver?
f. 'What is the effect of the Garnishee Summons?

21. The Appellants take the position that the RBC waived its security interest to the Subject

Vehicles and that the Appellants can enforce such waiver. Further, the Garnishee Summons

was validly issued and Ritchie Bros. ought to have paid the required amount into Court.
PREVIOUS DECISION

22. This matter was first heard by Master Smart on February 15, 2019, At that initial hearing,
Master Smart correctly identified the issue before the court being whether the Agreement
between the Respondents and the RBC to have Ritchie Bros. pay the funds to DiG allowed
for the Appellants’ writ to attach. Master Smart pointed out that as there was no connection
between the payment to be made pursuant to the Agreement and the Net Proceeds, there
was a risk that the Court would rule in a manner that would negatively affect the RBC. As
the RBC chose not to attend that initial application, despite having been informed of the
same, Master Smart adjourned the matter and directed counsel for DiG and iVac to send a

formal notice of the application to counsel for the RBC. Master Smart went on to warn that
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any subsequent attempts [by the RBC] to enforce their security against the funds will not
be received positively by the Court.

Transcript of proceedings before Master Smart on February 15, 2019.

23. The matter was then heard by Master Schlosser on March 11, 2019. At that time, Master
Schlosser, without reviewing any Affidavits filed on behalf of the Respondents or the RBC,
and without hearing any representations from counsel for the RBC, quickly ruled that:

g. the Appellants could not rely on the Agreement or on the Waiver because the
Appellants were not parties to the Agreement; and
h. The Garnishee Summons was subject to the RBC’s security interest.

24. Accordingly, Master Schlosser directed that the entirety of the Net Proceeds be paid

directly to the RBC.

Transcript of proceedings before Master Schlosser on March 11, 2019.
Order of Master Schlosser, dated and filed on March 11, 2019, TAB C.

STANDARD OF REVIEW

25. An appeal of a decision of a Master of the Court of Queen’s Bench of Alberta is a de novo
proceeding with no deference owed to the Master’s decision, and therefore the standard of

review is correctness

Bahchéli v Yorkton Securities Inc. 2012 ABCA 166, TAB D.

ARGUMENT
Issue 1: Waiver of Security Interest by the RBC to the Subject Vehicles and Enforéeabilig

General Overview of this Section

26. Master Schlosser erred in ruling that the RBC did not waive its security interest to the
Subject Vehicles, and even if it did, that the Appellants, as third parties, cannot enforce
such Waiver.

27. To succeed in portion of the Appeal, the Appellants must demonstrate that the RBC waived
its security interest to the Equipment (including the Subject Vehicles) and that the
Appellants were part of the class of persons intended to benefit from such waiver. The
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statutory framework in which the Appellants rely is derived from section 40 of the Personal
Property Security Act, RSA 2000, ¢ P-7. (the “PPSA™), which states that:

A secured party may, in a security agreement or otherwise, subordinate the
secured péuty’s security interest to any other interest, and the subordination
is effective according to its terms between the parties and may be enforced
by a third party if the third party is the person or one of a class of persons

for whose benefit the subordination was intended.

Section 40 of the Personal Property Security Act, RSA 2000, c P-7, TAB
E.

28. When interpreting this clause, Courts have stated that [s.40] of the PPSA conferred a
statutory right on a secured party to waive the priority given him by the PPSA and a
corresponding right on the beneficiary of such a waiver...to enforce it. Because of this
provision, the PPSA will not prevent a subsequent credit grantor from claiming priority
over a prior secured creditor where the latter has agreed to subordinate its claim. The
question is whether the alleged subordination clause actually had that effect.

Chiips Inc. v Skyview Hotels Limited, 1994 ABCA 243 at paras 10-11, TABF.

Waiver of Security Interest

29. Waiver occurs when one party to a contract or to proceedings takes steps which amount to
foregoing reliance on-some known right or defect in the performance of the other party.
The essentials of waiver are two-fold (i) full knowledge of the deficiency and (ii) the
unequivocal intention to relinquish the right to rely on it. It is not necessary that the
intention be expressed in a formal legal document. It may be expressed in some informal
fashion or may be inferred from conduct. In whatever fashion the intention to relinquish
the right is communicated, however, the conscious intention to do so is what must be

ascertained.

The Maritime Life Assurance Company v. Saskatchewan River Bungalows Ltd., [1994]
2 SCR 490, TAB G.

30. In this case, the RBC’s intentions to waive its security interest are clearly set out in the

Agreement and confirmed by the Waiver it sent to Ritche Bros.
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32,

33.

The Agreement outlined in the email correspondence dated December 19, 2019 between
Gary Ivany, the RBC’s Representative, and William Nurnberger, the Respondent’s
representative, states that: '

The RBC would consent to the assetvdisposition [including the Subject

Vehicles] on the strict condition that immediately upon such disposition,

DiG shall make a voluntary prepayment of principal in an aggrepate

amount of at least $2 million towards its Term Loan...“Failure to make

such prepayment to the Term Loan...shall result in an Event of Default

under the Credit Agreement. [Emphasis Added]

[Exhibit “A” to Affidavit of William Nurnberger, dated February 8, 2019.

There is no necessary connection between the Net Proceeds from sale of the Equipment
and the voluntary payment that was to be made by the DiG. In other words, the RBC did
not actually request or require payment of any portions from the Net Proceeds; rather, the
RBC only requested that the ‘Respondents make a subsequent voluntary payment of $2
million tb pay down its debt to the RBC. It can very reasonably be implied that DiG can
make the voluntary payment from any of its resources, and that it can use the entirety of
the Net Proceeds for other purposes, such as to maintain its operations or to pay down debts
owed to other creditors.
This proposition is strengthened by the wording of the Waiver document that the RBC sent
to Ritchie Bros. on December 19, 2018. Such Waiver provided the RBC with the following
two options for dealing with proceeds of sale in the equipment being offered for sale at the
Auction, for which the RBC selected Option 1:

Option 1: “We have no interest in the Equipment nor in the proceeds from the sale

thereof, or, alternatively, we have a valid interest in the Equipment but do not wish

to receive the proceeds from the sale thereof.

_ Option 2: We represent that we have a valid security interest in the Equipment and
are entitled to the procéeds thereof. You are authorized to sell the Equipment. Our
security interest in the Equipment and the proceeds from the sale thereof is hereby
released on the condition that we will receive the lesser of...

a) The Net Proceeds generated from the sale of the Equipment. Net Proceeds

being gross proceeds of the sale of the Equipment less amounts owing to
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(i) prior ranked secured creditors, if any, and (ii) Ritchie Bros.

Auctioneers for commission charged and costs incurred; or

b) § on or about January 7. 2019 with a per diem rate of
$ thereafter (inclusive of all applicable taxes), being the

amount that we are owed which is secured by, among other things, the
Equipment.
Exhibit “A” to Supplemental Affidavit of Beth Brown, dated February 14, 2019.
Exhibit “G” to the» Affidav