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Introduction and background

1.

Surface Pro Services Inc. ("SPS"), Atkins Kuntz Construction Group Inc. ("AKC") and 2049829 Alberta
Inc. (*204") (collectively, the *Companies” or the “Debtors”) are private companies incorporated in the
Province of Alberta on February 16, 2011, September 11, 2012, and June 12, 2017, respectively. SPS
performs landscaping and maintenance work for commercial and residential customers. AKC is a concrete
company specializing in commercial and residential concrete formwork. 204 owns the land and building
located at 8916 44 Street SE, Calgary, Alberta (the “Real Property”). SPS and AKC operate out of the
yard, shop, and offices (the “Premises”) located on the Real Property. SPS and AKC’s primary assets
include concrete and landscaping equipment, vehicles, tools, accounts receivable, and the PEI Property
(defined later in this report (the “First Report”)) (collectively, the “Assets”).

. The Companies’ primary secured lender is the Royal Bank of Canada ("RBC") which was owed

approximately $3.27 million by the Debtors as at the Date of Receivership (defined later in this First
Report). RBC holds various registered security over the Assets and Real Property of SPS, AKC, and 204
(the “RBC Security”) and is the first position secured creditor over same. The Business Development
Bank of Canada also holds registered security over the Assets of SPS and AKC, while Trisura Guarantee
Insurance Company holds registered security over the accounts receivable, inventory, equipment, and
motor vehicles of SPS.

. On March 5, 2019, RBC demanded repayment of the loans and issued a notice of intention to enforce

security pursuant to section 244(1) of the Bankruptcy and Insolvency Act, RSC 1985, c B-3, as amended.

.0On March 15, 2019, RBC made an application to the Court of Queen’s Bench of Albert (the "Court”)

seeking appointment of Deloitte Restructuring Inc. (“Deloitte”) as interim receiver over the Debtors (the
“Application”). The Application was made due to RBC's concerns over the deterioration of the financial
condition of the Companies, their inability to make payroll, and the conduct of Management (defined later
in this First Report). The Application was heard by the Honourable Justice K. Yamauchi, and ultimately, an
Order was granted adjourning the Application to March 19, 2019 (the "March 15, 2019 Order").

. The March 15, 2019 Order also required the Debtors to: i) provide RBC with proof that all goods and

services tax ("GST") and payroll source deductions were remitted to the Canada Revenue Agency ("CRA")
no later than the close of business on March 18, 2019; and ii) provide a list of employees and payroll
amounts for the March 15, 2019 pay period.

. The Debtors failed to provide all the required documentation noted in the March 15, 2019 Order, including

but not limited to the proof that all GST and payroll source deductions were remitted to CRA, and on
March 19, 2019 (the “Date of Receivership”), the Court granted an order (the "Receivership Order”)
appointing Deloitte as receiver and manager (the “Receiver”) of all of the current and future assets,
undertakings and properties of the Companies.

. The Receivership Order, together with related Court documents and the notices sent to the creditors of

the Companies have been posted on the Receiver’s website (the "Receiver's Website”) at
https .ins --ca/Pages/ . This First Report will also be
posted on the Receiver's Website after it has been filed with the Court.

. The Receiver's independent legal counsel, Torys LLP ("Torys"), conducted an independent security

review, and on April 22, 2019 opined on the validity, enforceability and priority of the RBC Security. This
review concluded that RBC holds valid first ranking security over the Assets and Real Property held by the

Debtors.

© Deloitte LLP and affilated entities
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Terms of reference

9. In preparing this First Report, the Receiver has relied upon unaudited financial information prepared by
the Debtors’ management (*Management”), the Debtors’ books and records, and discussions with
Management. The Receiver has not audited, reviewed or otherwise attempted to verify the accuracy or
completeness of the information in a manner that would wholly or partially comply with Generally
Accepted Assurance Standards pursuant to the Chartered Professional Accountants Canada Handbook
and, accordingly, the Receiver expresses no opinion or other form of assurance in respect of the
information. The Receiver may refine or alter its observations as further information is obtained or
brought to its attention after the date of this First Report.

10. All dollar amounts in this First Report are in Canadian dollars, unless otherwise indicated.

11. Capitalized terms used in this First Report but not defined herein are as defined in the Receivership Order

2 © Deloitte LLP and affiliated entities
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Purpose

12. The purpose of this First Report is to:
a. Provide the Court with additional information in respect of the Assets and the Real Property;
b. Provide an update on the administration of the receivership since the Date of Receivership; and
c. Respectfully recommend that this Honourable Court make orders:

i. Approving the reported actions of the Receiver to date in respect of administering these
receivership proceedings;

ii. Approving the sale of the Real Property and actions taken by the Receiver with respect to the
sale of the Real Property as outlined in this First Report;

iii. Approving the Mirterra Proposal (defined later in this First Report) to complete the sale of the

Equipment (defined later in this First Report) and vesting title of the sold Equipment free and
clear of all liens, charges, security interests and other encumbrances in and to the proposed

purchasers;
iv. Sealing the Confidential Appendices, which include:
a. The Equipment Appraisal;
b. The Colliers Opinion;
c. The Final Offer; and
d. The Amending Agreement (all terms defined later in this First Report).

v. Authorizing the Receiver, in its discretion, to assign the Companies into bankruptcy to aid in the
effective administration of the estates; and

vi. Providing such further or other relief that the Court considers just and warranted in the
circumstances.

3 © Deloitte LLP and affiliated entities
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Receiver’s activities

13. Since the Date of Receivership, the Receiver has undertaken the following activities

4

28289563 !

Attended at the Premises and took possession and controi of the Assets located on site;

Retained locksmiths to change the locks at the Premises on the Date of Receivership and again on
May 31, 2019;

Terminated all of the AKC and SPS employees effective the Date of Receivership;

Arranged to retain key employees on a contract basis to assist with administrative duties, financial
reporting, and locating and securing the Companies’ Assets;

Reviewed and analyzed AKC’s and SPS’s project work-in-progress and costs to complete to identify
projects that were economical to complete;

Coordinated with Management and retained former SPS employees to assist with planning and
completion of the Alberta Boot Project (defined later in this First Report);

Corresponded with creditors and parties interested in purchasing some or all of the Assets and Real
Property;

Coordinated final payroll calculations up to the Date of Receivership and the delivery of records of
employment and T4 slips for the purposes of administering amounts due to the employees under
the Wage Earner Protection Program Act ("WEPPA");

Secured the manual and electronic books and records of the Companies;

Arranged continued insurance coverage over the Companies’ Assets and added the Receiver as
named insured and loss payee on the existing insurance policy;

Arranged for continued service of critical utilities and leased equipment;

Issued a statutory Notice and Statement of the Receiver to all known creditors of the Companies
(the “Notice to Creditors”) pursuant to subsections 245(1) and 246(1) of the Bankruptcy and
Insolvency Act (Canada). A copy of the Notice to Creditors is attached hereto as Appendix “"A";

Informed CRA of the receivership and requested new tax accounts for the post-receivership period;

Requested that CRA conduct a pre-receivership audit of the Companies’ GST accounts and payroll
source deduction accounts;

Opened new trust accounts in the name of the receivership estates to facilitate future receipts and
disbursements;

Informed the Companies’ customers of the receivership and issued collection letters for the
outstanding accounts receivable;

Obtained an appraisal of the SPS and AKC vehicles, equipment, tools and inventory (collectively, the
"Equipment”);

© Dcloitte LLP and affiliated entities.
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aa.

bb.

CC.

dd.

ee.

ff.

g9.
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Solicited and analyzed listing proposals for the Real Property from listing agents;
Retained Colliers International ("Colliers”) as listing agent for the Real Property;

Engaged environmental consultants to complete a Phase I environmental assessment of the Real
Property;

Engaged an Alberta Land Surveyor to survey the Real Property and obtain a compliance certificate
from the City of Calgary;

Conducted a marketing and sales process in respect of the Real Property (described in more detail
later in this First Report);

Negotiated with the Purchaser (defined later in this First Report) with respect to the Real Property;
Solicited auction proposals for the sale of the Equipment from auctioneers;
Reviewed and analyzed the auction proposals;

Reviewed equipment liens, assessed equity positions, and arranged for payout of valid lien holders
as appropriate, and coordinated the return of leased and financed Assets with no equity to the valid

lien holders;

Intervened when Mr. Doug Atkins (part of Management) and other former employees (under Mr.
Atkins’ direction) attempted to remove Assets from the Premises;

Interviewed Management and the former employees regarding the whereabouts of the Missing
Equipment (defined later in this First Report) and missing books and records;

Filed police reports in connection with theft of certain Equipment and a break-in that occurred at the
Premises;

Reviewed disbursements and arranged for payment, including payment of payroll for the retained
contract employees;

Corresponded with Torys on various legal matters relating to the receivership;

Corresponded with creditors, key employees, and other of the Companies’ stakeholders; and

Addressed additional matters as they arose from time to time.

© Dcloitte LLP and affiliated entities.
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Primary assets
The Companies’ primary assets as at the Date of Receivership are described below:

Accounts receivable

14. At the Date of Receivership, the Receiver obtained a copy of the Companies’ accounts receivable sub-
ledger and access to the Companies’ accounting software, which indicated that SPS and AKC had
accounts receivable of approximately $1.17 million and $463,000, respectively.

15. The Companies’ records indicated related party accounts receivable totalling approximately $857,000
comprised of the following:

a. Heartwood Tree Care Inc. ("Heartwood") is owned 30% by SPS, and owes SPS approximately
$143,000;

b. Underworld Environmental Inc. ("Underworld”) is owned by several holding companies that own
shares in SPS and AKC, and owes AKC and SPS approximately $145,000 and $445,000 respectively;
and

¢. 204's records included a related party receivable outstanding from SPS for outstanding rent totalling
$124,000.

16. Demand letters were sent to Heartwood and Underworld for the collection of the outstanding accounts
receivable. Heartwood and Underworld advised the Receiver verbally that there are no funds available to
pay the outstanding amounts. The Receiver continues to pursue the collection of these outstanding

accounts.

17. SPS and AKC had approximately $16,000 and $29,000, respectively, of unbilled work-in-progress. On
April 26, 2019, the Receiver completed invoicing of the unbilled work-in-progress and issued invoices to

customers.

18. To date, the Receiver has collected approximately $183,000 and $110,000, in respect of the SPS and
AKC accounts receivable. As at the date of this First Report, SPS and AKC have aggregate collectable
accounts receivable balances totalling approximately $276,000. The Receiver is taking steps to pursue
collection on these remaining outstanding balances.

Equipment

19. At the Date of Receivership, the AKC and SPS owned and leased Equipment were in various locations
throughout Alberta and British Columbia. The majority of the Equipment was held at the Companies’
various project sites in Calgary.

20. The Equipment consists of approximately 73 owned and financed units with an approximate book value
(from the Companies’ internal financial statements as of the Date of Receivership) of $1.7 million. The
Equipment includes service trucks, tractors, trailers, excavators, and snow plows used in the various
business lines of the Companies.

21. The Companies did hot maintain a comprehensive Equipment listing. After its appointment, the Receiver

compiled an equipment list using information obtained from personal property registry search results,
interviews with Management and the former employees, and a review of the Companies’ project boards.

6 ® Deloitte LLP and affiliated entities.

28289563 |



Surface Pro Services Inc. et al | Primary assets

22.

23.

24.

25.

Following its appointment, the Receiver sought to consolidate all of the Equipment at the Premises in
order to secure same, as well as to make the Equipment accessible for the necessary inspections during
the appraisal and auction inspection processes in preparation for the sale of the Equipment.

The Receiver engaged Century Services Corp. ("Century”) to perform an appraisal of the owned and
leased Equipment.

The appraisal dated May 1, 2019 (the “Equipment Appraisal”) is based on asset inspections conducted
by Century at the Premises, and is attached hereto as Confidential Appendix "1”.

The Receiver and its counsel have reviewed the Asset lease agreements and determined the nature of
the lessor’s interest in the Asset(s), and whether there is any equity in the specific units. The Receiver
has released its interest in the leased Equipment that holds no equity, and those units have been
returned to the respective lessors.

The Real Property

26.

27.

28.

29.

204 owns a 4,500 square foot building situated on 2.01 acres of land located at 8916 44 Street SW in
Calgary, Alberta. The Real Property is a single tenant industrial building that includes a two storey office
building, an attached shop, and storage yard.

The Real Property was purchased by 204 in 2018 for $2.7 million.

An Alberta Land Titles Search of the Real Property is attached as Appendix "B” to this First Report.

Prior to the Date of Receivership, 204 engaged Colliers to perform an appraisal of the Real Property (the
“Real Property Appraisal”) for financing purposes. The Real Property Appraisal valued the Real

Property at $2.8 million. A copy of the Real Property Appraisal dated March 1, 2019, is attached as
Appendix “C” to this First Report.

Property in Prince Edward Island

30.

31.

32.

33.

34.

7

Upon review of the Companies’ books and records, the Receiver discovered a residential property owned
by SPS located at 37 Anderson Road, St. Peters, Prince Edward Island (the "PEI Property”).

Despite the numerous meetings and discussions held between Management and the Receiver,
Management had not previously disclosed the PEI Property to the Receiver.

Based on a review of the provincial property records, the PEI Property is held free and clear by SPS and
there are no encumbrances registered on title.

On August 1, 2019, the Receiver registered its interest on title to the PEI Property.

The Receiver is currently soliciting proposals from listing agents in Prince Edward Island to market and
sell the PEI Property, but has been advised on an informal basis that the PEI Property is worth
approximately $120,000 to $150,000.

© Deloitte LLP and affiliated entities
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Camber Bhoies

35.

36.

37.

38.

39.

40.

41.

42.

43.

8

During the course of the Receiver’s review of the books and records of SPS, it came to the Receiver’s
attention that SPS entered into a loan agreement with Camber Resource Services Ltd. ("Camber”) on
December 8, 2016 (the “Camber Loan Agreement”). A copy of the Camber Loan Agreement is
attached as Appendix “D" to this First Report.

Pursuant to the Camber Loan Agreement, SPS loaned $200,000 to Camber with interest at 14% per
annum on the outstanding balance. Repayment of the principal sum of the loan was due within 90-days
of the date of the Camber Loan Agreement. Mr. Doug Atkins, on behalf of SPS, agreed to muitiple 60-day
rollover extensions of the Camber Loan Agreement.

In connection with the Camber Loan Agreement, on December 8, 2016, Camber issued a promissory
note in favour of SPS in the amount of $200,000 with interest at 14% per annum, due March 8, 2017. In
further consideration for the loan, Camber agreed to issue 6,000 Class "A” Common Shares in the capital
of Camber, dated December 8, 2016. In exchange for SPS’s agreement to rollover the Camber Loan
Agreement for a period of 60-days, Mr. Atkins was issued an additional 5,000 Class "A” Common Shares

for each rollover occurrence.

It is the Receiver’s understanding that Camber made the following partial loan repayments to SPS

a. Approximately $28,989 on December 14, 2017 (being $3,989 in interest, and $25,000 towards
principal); and

b. Approximately, $36,612 on August 21, 2018 (being $11,612 in interest and $25,000 towards
principal).

As such, the outstanding balance on the principal of the loan is $150,000 and outstanding interest is
approximately $17,260. The Receiver advises that Camber has failed or neglected to pay the remainder
of the principal and interest thereon.

On June 20, 2019, the Receiver served a demand for payment on Camber for all outstanding amounts
payable within 10-days under the Camber Loan Agreement.

On July 4, 2019, the Receiver wrote to counsel for Mr. Atkins, demanding that Mr. Atkins provide the
Receiver with all Class “"A” Common Shares that he was issued by Camber, as those shares should have
been issued to SPS, and not to Mr. Atkins personally. Despite following up with Mr. Atkins’ counsel on a
number of occasions, no response has been provided to the Receiver’s demands.

On July 12, 2019, the Receiver requested additional financial information from Camber. On August 9,
2019, Camber, through its legal counsel provided selected items from the Receiver’s information request.
The Receiver and Torys are reviewing available options including pctitioning Camber into banlcruptcy due
to non-payment of the loan.

As at the date of this First Report, Camber has not paid any of the outstanding loan amount (principal or
interest) to the Receiver.

© Dcloitte LLP and affiliated cntities.
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Primary liabilities

summanry of Primary Liabsitities
CAD $ thousands Ref AKC SPS 204 Total

Secured creditors

RBC #44 $ 523 524 2,262 3,309
Capital Leases #45 508 1,268 1,776
Total secured creditors 1,031 1,792 2,262 5,085

Unsecured creditors

Unsecured trade creditors 347 824 103 1,274

Total liabilities $ 1,378 2,616 2,365 6,359

44,

45,

46.

47.

48.

49.

9

As at the Date of Receivership, and as noted previously, RBC is the primary secured creditor of the
Companies and is owed approximately $3.31 million. The validity, enforceability, and priority of RBC’s
security has been reviewed by the Receiver’s legal counsel. Torys has advised that RBC's security is valid

and registered in first position over the Companies’ Real Property and Assets.

Other secured creditors include several leasing companies who hold specific security over certain
Equipment. The Receiver has reviewed the security agreements in place between the Companies and the
respective secured creditors, and has returned certain leased/financed equipment holding no equity.

The Receiver requested an audit of the GST and payroll accounts and, to date, and CRA has conducted
audits of SPS’s GST and SPS’s and AKC’s payroll accounts. A CRA audit of AKC's GST account remains
outstanding. The CRA audit indicates approximately $299,000 in unremitted payroll source deductions to
CRA, and the Companies’ books and records indicate approximately $156,000 in unremitted GST.

A total of 52 WEPPA packages were sent to eligible employees. 47 WEPPA claims have been submitted by
the former employees. The Receiver estimates a priority claim of approximately $76,000 payable to
Service Canada.

The Companies’ books and records indicate approximately $24,000 in arrears to the Workers’
Compensation Board.

As at the Date of Receivership, the Debtors’ unsecured creditors totalled approximately $1.27 mitlion.

© Deloitte LLP and affiliated entities.
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Operations
Ongolng projects

50. In an effort to maximize realizations, the Receiver held numerous meetings with Management and former
employees to review the viability of completing certain projects in progress at the Date of Receivership.
Based on the criteria provided by the Receiver, five (5) projects (at various stages of completion) were
identified as potentially having value, and were subsequently reviewed as a result.

51. Based on the Receiver’s analysis and discussions with Management, it was determined that the Receiver
would complete only one (1) ongoing SPS project located at 610 - 10 Avenue SW, Calgary, Alberta and
620 - 10 Avenue SW, Calgary Alberta (the “Alberta Boot Project”), which was being run by Axiom
Builders Inc. ("Axiom”).

52. On May 8, 2018, the Receiver entered into a construction completion and payment agreement with
Axiom (the "Axiom Agreement”). A copy of the Axiom Agreement is attached as Appendix “E” to this
First Report. The salient terms of the Axiom Agreement are as follows:

a. The Receiver will complete the outstanding work on the Alberta Boot Project;
b. The cost to complete will not exceed $20,000;

c. Axiom will pay $74,472 to the Receiver upon execution of the Axiom Agreement (the “Initial
Payment”);

d. Axiom will pay approximately $141,065 to four sub-trades;

e. Axiom will pay the Receiver a further $20,000 upon completion of the outstanding work (the
“Completion Payment”); and

f.  Axiom will hold a $30,000 warranty holdback which will be held until December 13, 2020, and
applied to any necessary warranty work.

53. The remaining work on the Alberta Boot Project was completed on or around June 4, 2019. The Receiver
has collected the Initial Payment and the Completion Payment totalling $94,472. The Receiver intends to
review the warranty holdback after the expiry of the warranty period on December 13, 2020.

Books and records

54. On the Date of Receivership, the Receiver attended the Premises and noted that a significant number of
the Companies’ computers had been removed, and filing cabinets had been cleared of key
documentation. The Receiver requested that Management and the former employees return the missing
computers and books and records. Despite having followed up with Management on numerous occasions,
only some of the missing items were returned, and the Receiver has reason to believe that a number of
items remain outstanding.

55. While the Receiver was provided with access to the Companies’ accounting system and document
network, it is unclear whether the Companies undertook accurate and regular accounting activities for
their respective businesses. The Receiver was unable to locate common documents such as: asset
listings, project listings, CRA records, among others. Additionally, the former employees and
Management were unable to produce common accounting reports such as an accounts payable listing by
project.

10 © Deloitte LLP and affiliated entities
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56.

57.

58.

59.

60.

61.

62.

63.

64.

65.
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During the Receiver’s initial meeting with Management, we were advised that the Companies did not
maintain an up-to-date Equipment listing. As previously discussed, the Receiver compiled an owned and
financed Equipment listing consisting of 73 units using information obtained from Alberta Personal
Property Registry searches, information saved on the document network, workshop records, and project

planning files.

At the Date of Receivership, the Receiver secured 31 pieces of equipment which were located at the
Premises. A majority of the vehicles, equipment, and tools identified were either in the possession of
employees or stored at various jobsites located throughout Alberta and British Columbia.

The Receiver engaged several former employees to assist with the return of the Equipment located at
these various jobsites, and also requested Management's assistance in retrieving and returning
remarning pieces.

As at April 8, 2019, an additional 25 pieces of equipment were located and returned to the Premises by
the former employees and an additional 6 pieces were returned to the Premises by April 19, 2019,

After further discussions with Management regarding the missing equipment, three (3) additional pieces
of equipment were returned to the Premises on May 4, 2019 by a member of Management without any
explanation or information on their location since the Date of Receivership.

On June 26, 2019, a trailer and skid steer were stolen from the Premises and the Receiver filed a police
report regarding the theft. On July 2, 2019 the stolen trailer and skid steer were returned to the
Premises by a former employee who advised the Receiver that he had been contacted by a former
colleague who noted the equipment appeared to be abandoned in a parking lot in an industrial area. No
further explanation was provided to the Receiver regarding the circumstances of the theft and
subsequent recovery. The Receiver has notified the police and the insurance broker of the recovery of

the these two (2) pieces of equipment.

The Receiver believes that approximately $90,000 of equipment consisting of approximately eight (8)
units remains missing (the *“Missing Equipment”), and the Receiver has not received further assistance

or explanations from Management.

In exchange for Management’s cooperation, the Receiver allowed the directors to utilize the office
Premises until May 30, 2019. After this date, locks to the Premises were re-keyed.

There have been a number of security incidents at the Premises. The Receiver has filed police reports
willi respect Lo thiee (3) break-ins at the Premiscs. On Junc 11, 2019 and June 13, 2019, the front door
to the Premises was found open and computers and furniture had been stolen. On June 26, 2019, a
trailer and skid steer were removed from the secured yard, as discussed earlier in this First Report.

The Receiver has incurred significant costs and has been required to take several steps to address the
security incidents, and has installed an alarm system and arranged to have nightly third party security

patrols.

© Deloitte LLP and affiliated entities
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Marketing and sales process

Re d

66.

67.

68.

69.

70.
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74.

75.
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As previously discussed, 204 engaged Colliers to conduct the Real Property Appraisal prior to the Date of
Receivership.

While the Receiver did not obtain an additional appraisal, the Receiver worked with Colliers on an
updated indication of value (the “Colliers Opinion”). Colliers has estimated the final sale value to be
between $2.6 million to $2.75 million (the “Acceptable Range”) given that the condition of the Real
Property has deteriorated, and has assumed a forced sale scenario. The Colliers Opinion is attached as

Confidential Appendix “2".

On or around May 1, 2019, the Receiver invited commercial realtors to submit listing proposals with
respect to the Real Property.

Prior to the selection of a listing agent, Colliers advised the Receiver informally that it had identified a
party interested in purchasing the Real Property. On May 16, 2019, the Receiver entered into a fee
agreement with Colliers.

On June 3, 2019, the Receiver entered into an offer to purchase and agreement of purchase and sale
(the “June 3 Offer”) with Pit Stop Holdco Ltd. ("Pit Stop”) for a purchase price within the Acceptable
Range. On June 19, 2019, Pit Stop notified the Receiver of its intention to rescind upon the June 3 Offer.

After review of the listing proposals, the Receiver awarded the listing to Colliers. Colliers is familiar with
the Real Property having recently conducted an appraisal, they are a reputable real estate brokerage
with experience in Receivership sales, and their proposed commission rate was competitive.

On June 13, 2019, the Receiver entered into a sale listing agreement with Colliers to list the Real
Property at a price of $2.85 million. Colliers has advised that their marketing efforts included website
advertising, signage, email announcements to all Calgary area brokers, and circulation of Colliers feature

sheets, among others.

The Receiver was advised by Colliers that eight (8) interested purchasers were toured through the Real
Property. The potential purchasers had expressed common concerns with the Real Property including:
small bay size, gravel yard requiring grading and repair, and offices in need of updates and repairs.

Despite the concerns, four (4) offers were received with the one from Caputo Developments Ltd. (the
*Purchaser”) being far superior to the others. The Purchaser submitted an offer (the “Initial Offer”) on
July 3, 2019. The Receiver entered into negotiations with the Purchaser, and on July 9, 2019, both
parties entered into a offer to purchase and agreement of purchase and sale (the “Final Offer”). The
Final Offer and summary of critical dates is attached as Confidential Appendix "“3".

Noteworthy terms of the Final Offer are as follows

a. The closing date is October 1, 2019;

b. The Real Property is being sold to the Purchaser on an “as is, where is” basis with no representations
or warranties; and

¢. The sale of the Real Property is subject to Court approval
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76. The Purchaser advised that it was unable to secure interim financing for the two (2) month period from
the closing of the sale of the Purchaser’s existing property and the closing of the sale of the Real
Property. In order to facilitate the sale and closing of the Real Property, and to reduce the Receiver’s
estimated monthly Real Property holding costs of $10,000 per month, the Receiver agreed to enter into
an amending agreement (the "Amending Agreement”) with the Purchaser on July 29, 2019. The
Amending Agreement is attached as Confidential Appendix “4".

77. The Amending Agreement changed the closing date from October 1, 2019 to December 6, 2019 (the
“Lease Period”), and included a lease agreement between the Purchaser and the Receiver where the
Purchaser pays the Receiver market rental rates during the Lease Period.

78. The Purchaser has paid its first and second deposit totalling $200,000 to the Receiver, and as of August
16, 2019, the Purchaser has waived all its conditions.

79. As part of the negotiation process with respect to the Real Property, the Receiver consulted with Colliers
and RBC, and is satisfied that the Final Offer is commercially reasonable in the circumstances. The
Colliers Opinion includes an analysis of the Final Offer and opinion of value of the Real Property.

80. Upon the closing of the Real Property sale, the Receiver anticipates that there will be no additional funds
available for distribution to unsecured creditors after settlement of outstanding operating expenses,
direct disbursements, and RBC’s claims.

Auction of the Equipment

81. The Receiver commenced an auction proposal solicitation process and invited auctioneers to submit
proposals for auction services with respect to the Equipment.

82. The Receiver reviewed the proposals submitted by the various auction companies. The Receiver accepted
the straight commission proposal (the “Mirterra Proposal”) submitted by Mirterra Corp. ("Mirterra”),
which is subject to Court approval. Mirterra is an industrial appraisal and auctioneer with locations
throughout North America. They are a reputable auctioneer with extensive experience liquidating
industrial equipment and vehicles. A summary of the proposal is detailed below:

a. Mirterra will charge a straight commission of 2.5% on all proceeds;

b. Miterra will charge an expense fee of $17,000;

¢ The Receiver will be responsible for clean-up and garbage disposal costs, and the costs will be
deducted from the auction proceeds;

d. The online auction will be held in September 2019; and
e. Miterra will have use of the Premises until September 30, 2019.

83. Based on the Receiver’s analysis of the auction proposals received, the Receiver is of the view that
acceptance of the Mirterra proposal is commercially reasonable and is most likely to maximize
realizations.
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Interim statement of receipts and disbursements

84. The interim Statement of Receipts and Disbursements reflecting the administration of the receivership for
the period March 19, 2019 to August 9, 2019, is detailed below.

Atkins Kuntz Corstiuction Group Inc . Surface Pro Services Ine and 2049829 Alberta Inc
Interim Statement of Receipts and Disbursements
For the period March 19, 2019 to August 9, 2019

Description AKC SPS 204 Total Notes
Receipts

Cash in bank $ 4,549 $ 9,957 $ 6,078 $ 20,584
Pre-receivership accounts receivable 142,777 77,777 220,555
Post-receivership accounts receivable 3,811 100,143 103,954
Sale of property deposit 50,000 50,000
Misc. refunds 5,772 1,748 7,520
Interest 192 269 11 471
GST collected 191 5,025 5,215
Loan from related estate 4143 4 143
Total receipts $ 157,292 $ 194,918 $ 60,232 $ 412,442

Disbursements

Operating expenses $ 273 $ 2,436 $ 4,516 $ 7,226
Payroll & employee expenses 20,043 20,043 1
Lease payments 17,102 42,048 59,150 2
Filing fees 70 70 70 210
Insurance 14,469 1,523 15,992
Appraisal fees 1,620 4,380 6,000
Utilities 1,363 3,514 4,877
GST paid on disbursements 950 2,538 382 3,870
Loan to related estate 2,200 1,943 4,143
Total disbursements $ 22,216 $ 89,291 $ 10,005 $ 121,511
Excess of recelpts over $ 135,076 $ 105,627 % 50,228 $ 290,931

disbursements

Specific notes:

1. Payroll includes reimbursement of expenses incurred by employees and source deductions paid to CRA.
2. Lease payments are for certain leased motor vehicles and equipment which will be sold by the Receiver at auction
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85. As at the date of this First Report, the Receiver has realized sufficient funds from the collection of
accounts receivable to meet all operating expenses without having to draw on the Court authorized
borrowing facility to fund the receivership proceedings. However, the Receiver anticipates that it will
require borrowings of approximately $200,000 to facilitate the sale of Equipment at auction.
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Bankruptcy of the Companies

86.

87.

88.

16

The Receiver anticipates having to investigate potential reviewable transactions involving the Companies,
and accordingly, will require a concurrent bankruptcy proceeding in respect of the Debtors, or certain of
them, to assist with this review and help facilitate the crystallization of claims. For these reasons, the
Receiver recommends that the Court authorize the Receiver to assign the Companies into bankruptcy
determined to be necessary and appropriate by the Receiver.

The Receiver believes it is appropriate that it be authorized to assign the Companies into bankruptcy for
the following reasons:

paragraph 3(h) of the Receivership Order empowers and authorizes the Receiver to execute, assign,
issue and endorse documents of whatever nature in respect of any of the Property, whether in the
Receiver's name or in the name of the Companies, for any purpose pursuant to the Receivership
Order;

b. paragraph 29 of the Receivership Order provides that nothing in the Receivership Order shall prevent
the Receiver from acting as the trustee in bankruptcy of the Companies;

c. the Debtors are currently in receivership and are considered insolvent persons within the meaning of
the Bankruptcy and Insolvency Act (Canada), and have failed to meet their respective obligations
generally as they became due (in that they have failed to meet their obligations to RBC and other

creditors, and such obligations which exceed $1,000);

d. the Debtors are currently indebted to their respective creditors for an aggregate amount of
approximately$6.8 million comprising of both secured and unsecured claims;

e assigning the Companies into bankruptcy will allow for an efficient and orderly wind-down of the
estates;

f. a bankruptcy of the Companies will allow for the aligning of priority claims and the crystalizing of
various creditor claims; and

g. RBC supports the Receiver’s intention to assign the Debtors into bankruptcy.

Deloitte is the Court-appointed Receiver of the Companies and has been administering the receivership
of all estates. In this role, Deloitte has been in consultation with various of the Debtors’ creditors.
Deloitte is knowledgeable with respect to the remaining Assets, properties, undertakings and specific
issues facing the Debtors and is well positioned to effectively assume the role as the licensed insolvency
trustee for the Companies’ estates. Deloitte is not aware of any conflict to act as licensed insolvency
triustee for the Debtors and is willing to act in such capacity.

© Deloitte LLP and affiliated cntities.
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Conclusions and recommendations

89. Based on the foregoing, the Receiver respectfully requests the Court grant an Order:

a. Approving the reported actions of the Receiver to date in respect of administering these receivership
proceedings;

b. Approving the sale of the Real Property and the actions taken by the Receiver with respect to the
sale of the Real Property as outlined in this First Report;

c. Approving the Mirterra Proposal to complete the sale of the Equipment and vesting title of the sold
Equipment free and clear of all liens, charges, security interests and other encumbrances in and to
the proposed purchasers;

d. Sealing the Confidential Appendices, which include
i The Equipment Appraisal;

il. Colliers Opinion;
iii. The Final Offer; and

iv. The Amending Agreement.

e Authorizing the Receiver, in its discretion, to assign the Companies into bankruptcy to aid in the
effective administration of the estates; and

f. Providing such further or other relief that the Court considers just and warranted in the
circumstances.

All of which is respectfully submitted at Calgary, Alberta this 16" day of August, 2019

DELOITTE RESTRUCTURING INC.,

solely in its capacity as Court-appointed Receiver and
Mananer of Surface Pro Services Inc., Atkins Kuntz
Construction Group Inc., and 2049829 Alberta Inc.,
and not in its personal or corporate capacity

Per: /---«? Per:

Ryan Adlington, CA, CIRP, LIT Cassie Poon, CIRP,

Senior Vice-President Vice-President
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District of: Alberta
Division No 02

Court No. 1901-03824
Estate No.

FORM 87
NOTICE AND STATEMENT OF THE RECEIVER
(Subsections 245(1) and 246(1) of the Act)

In the Matter of the Receivership of
Atkins Kuntz Construction Group Inc.
of the City of Calgary
in the Province of Alberta

The receiver gives notice and declares that:

1. On the March 19, 2019, Deloitte Restructuring Inc. (“"Deloitte”), was appointed by the Court of
Queen’s Bench of Alberta, Judicial District of Calgary (the “Receivership Order”) as the
receiver and manager (the “Receiver”) of the property Atkins Kuntz Construction Group Inc.
(the “Company”) including, without limitation, of all of the Company’s current and future assets,
undertakings and properties of every nature and kind whatsoever, and wherever situated,
including all proceeds thereof (the “Property”), as described below:

Description Book Value (¥*)
Accounts Receivable $ 509,042
Prepaid Deposits 9,887
Automotive 720,416
Office Equipment 6,344
Computer Equipment 2,591
Shop Equipment and Supplies 148,603
Due franm Related Party 218,143
Total $ 1,615,025

(*) - All book values of the Property are based on preliminary financial information prepared by the
Company. The net realizable value of the assets will be significantly lower than the aggregate of
the above book value. Deloitte has not audited, reviewed or otherwise attempted to verify the
accuracy or completeness of the information, and accordingly, expresses no opinion or other form
of assurance on the information contained herein.

2. As noted above, Deloitte became the Receiver by virtue of the Receivership Order, a copy of
which is attached to this Notice as Schedule “A".

3. The Receiver tonk pnssessinn and control of the Property described ahove an March 19, 2019



4. The following information relates to the receivership:

(a) Mailing address: 8916 44 St. SE, Calgary, AB T2C 2P6
(b) Principal line of business: Landscape contractor
(c) Location of business: 8916 44 St. SE, Calgary, AB T2C 2P6

(d) Amount owed to each creditor who holds security on the Property described above:

Creditor Book Value (**)
Summit Acceptance Corp. Unknown
Roynat Inc. Unknown
Royal Bank of Canada 484,421
Business Development Bank
of Canada Unknown

Coast Capital Equipment
Finance Unknown

Trisura Guarantee Insurance

Company Unknown
John Deere Financial Inc. Unknown
Blue Chip Leasing

Corporation Unknown
1227798 Alberta Ltd Unknown
Meridian Onecap Credit Corp Unknown
Bodkin Leasing Corporation Unknown
Brandt Finance Ltd. Unknown
Brandt Tractor Ltd. Unknown

Bodkin, a Division of
Bennington Financial Corp. Unknown

(**) — All known liability amounts are based on information provided by the Company as
at March 19, 2019.

A list of unsecured creditors based on the Company’s books and records is attached to this
Notice as Schedule “B”.

(e

~

(f) The Receiver’s intended plan of action during the receivership is to secure and manage the
Properly dnd proceed to 1ealize on the Property and nptimize realizations

(g) Contact person for the Receiver:

Joseph Sitholé

Deloitte Restructuring Inc.
700, 850 - 2nd street S.W.
Calgary, AB T2P ORS8
Phone: 1-587-293-3203
Email:



Dated at the City of Calgary in the Province of Alberta, this 23 day of March, 2019

DELOITTE RESTRUCTURING INC.

In its capacity as the Court-appointed Receiver and Manager
of Atkins Kuntz Construction Group Inc.

and not in its personal or corporate capacity

24/,

Ryan J Adlington CPA, CA, CIRP, LIT

Senior Vice-President

700 Bankers Court, 850 - 2nd Street SW
Calgary AB T2P ORS8

Phone: (403) 261-8135  Fax: (403) 718-3681



SCHEDULE A"

RECEIVERSHIP ORDER



COURT FILENUMBER ~ 1901- 03824 Clerk's Stamp

COURT COURT OF QUEEN’S BENCH OF ALBERTA .
JUDICIAL CENTRE Calgary 4
PLANTIFF ROYAL BANK OF CANADA .
DEFENDANTS SURFACE PRO SERVICES INC., ATKINS
KUNTZ CONSTRUCTION GROUP INC.,
2049829 ALBERTA INC., DOUGLAS FilLE D)
ATKINS, DAVID KUNTZ and ROGER -
LEADER MAR 19 2019
DOCUMENT RECEIVERSHIP ORDER

ADDRESS FOR SERVICE AND  Robyn Gurofsky e
Borden Ladner Gervais LLP

Calgary, AB T2P 0R3 I horetsy OOty this b o <

PARTY FILING THIS Telephone: (403) 232977 the oerre S 1 b 6 be gy of
Facsimile: (403)266-1395 )

DOCUMENT ol 1k
Email: Dated th's-!ﬂ-.ciay of

File No. 404600.000764

DATE ON WHICH ORDER WAS PRONOUNCED: March 19, 2019

LOCATION WHERE QORDER WAS PRONOTUINCED: Calgary, Alberta

NAME OF JUSTICE WHO MADE THIS ORDER: The Honourable Justice K. Yamauchi

UPON the Application of the Royal Bank of Canada (the “Bank”), in respect of Surface Pro
Services Inc. (“SPS”), Atkins Kuntz Construction Group Inc. (“AKC”) and 2049829 Alberta Inc.
(“204”) (SPS, AKC and 204 are collectively referred to herein as the “Debtor”); AND UPON
having read the Application and the Alfidavit ol Jush Covuan, swowu on Maicl 12, 2019, {iled;
AND UPON having read the consent of Deloitte Restructuring Inc. to act as receiver and receiver-

manager (the “Receiver™) of the Debtor, filed; AND UPON hearing counsel for the Bank, and any

other interested party present;

IT IS HEREBY ORDERED AND DECLARED THAT:



SERVICE

1.

The time for service of the notice of application for this order (the “Order”) is hereby

abridged and service thereof is deemed good and sufficient.

APPOINTMENT

2.

Pursuant to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3 (the
“BIA™), and sections 13(2) of the Judicature Act, R.S.A. 2000, c.J-2, and 65(7) of the
Personal Property Security Act, R.S.A. 2000, c.P-7, Deloitte Restructuring Inc. (the
“Receiver”) is hereby appointed receiver and receiver-manager, without security, of all of
the Debtor’s current and future assets, undertakings and properties of every nature and kind

whatsoever, and wherever situate, including all proceeds thereof (the “Property”).

RECEIVER’S POWERS

3.

The Receiver is hereby empowered and authorized, but not obligated, to act at once in
respect of the Property and, without in any way limiting the generality of the foregoing,
the Receiver is hereby expressly empowered and authorized to do any of the following

where the Receiver considers it necessary or desirable:

(a) to take possession of and exercise control over the Property and any and all

proceeds, receipts and disbursements arising out of or from the Property;

(b) to receive, preserve and protect the Property, or any part or parts thercof, including,
but not limited to, the changing of locks and security codes, the relocating of
Property to safeguard it, the engaging of independent security personnel, the taking
of physical inventories and the placement of such insurance coverage as may be

necessary or desirable;

(©) Lo manage, opetale aud catry on the business of the Debtor, including the powers
to enter into any agreements, incur any obligations in the ordinary course of
business, ceasc to cairy on all or any part of the business, or cease to perform any

contracts of the Debtor;

(d) to engage consultants, appraisers, agents, experts, auditors, accountants, managers,
counsel and such other persons from time to time and on whatever basis, including
on a temporary basis, to assist with the excrcisc of the Receiver’s powers and duties,

including without limitation those conferred by this Order;



)
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(h)

)

(k)

M
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to purchase or lease machinery, equipment, inventories, supplies, premises or other

assets to continue the business of the Debtor or any part or parts thereof;

to receive and collect all monies and accounts now owed or hereafter owing to the
Debtor and to exercise all remedies of the Debtor in collecting such monies,

including, without limitation, to enforce any sccurity held by the Debtor;
to settle, extend or compromise any indebledness owing (o or by the Debtor;

to execule, assign, issue and endorse documents of whatever nature in respect of
any of the Property, whether in the Receiver’s name or in the name and on behalf

of the Debtor, for any purpose pursuant to this Order;

to undertake environmental or workers’ health and safety assessments of the

Property and operations of the Debtor;

to initiate, prosecute and continue the prosecution of any and all proceedings and
to defend all proceedings now pending or hereafter instituted with respect to the
Debtor, the Property or the Receiver, and to settle or compromise any such
proceedings. The authority hereby conveyed shall extend to such appeals or
applications for judicial review in respect of any order or judgment pronounced in
any such proceeding, and provided further that nothing in this Order shall authorize
the Receiver to defend or settle the action in which this Order is made unless

otherwise directed by this Court.

to market any or all the Property, including advertising and soliciting offers in
respect of the Property or any part or parts thereof and negotiating such terms and

conditions of sale as the Receiver in its discretion may deem appropriate.

to sell, convey, transfer, lease or assign the Property or any part or parts thereof out

of the ordinary course of business,

(1) without the approval of this Court in respect of any transaction not
exceeding $50,000, provided that the aggregate consideration for all such

transactions does not exceed $250,000; and

(i) with the approval of this Court in respect of any transaction in which the
purchase price or the aggregate purchase price exceeds the applicable

amounl set out in the preceding clause,
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(0)
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(s)

and in each such case notice under subsection 60(8) of the Personal Property
Security Act, R.S.A. 2000, c. P-7 or any other similar legislation in any other

province or territory shall not be required.

to apply for any vesting order or other orders (including without limitation,
confidentiality or sealing orders) nccessary to convey the Property or any part or
parts thereof to a purchaser or purchasers thereof, frce and clear of any liens or

encumbrances affecting such Property;

to report to, meet with and discuss with such affected Persons (as defined below)
as the Receiver deems appropriate all matters relating to the Property and the
receivership, and to share information, subject to such terms as to confidentiality as

the Receiver deems advisable;

to register a copy of this Order and any other orders in respect of the Property
against title to any of the Property, and when submitted by the Receiver for
registration this Order shall be immediately registered by the Registrar of Land
Titles of Alberta, or any other similar government authority, notwithstanding
section 191 of the Land Titles Act, RSA 2000, c. L-4, or the provisions of any other
similar legislation in any other province or territory, and notwithstanding that the
appeal period in respect of this Order has not elapsed and the Registrar of Land
Titles shall accept all Affidavits of Corporate Signing Authority submitted by the

Receiver in its capacity as Receiver of the Debtor and not in its personal capacity;

to apply for any permits, licences, approvals or pcrmissions as may be required by
any governmental authority and any renewals thereof for and on behalf of and, if

thought desirable by the Receiver, in the name of the Debtor;

to enter into agreements with any trustec in bankruptcy appointed in respect of the
Debtor, including, without limiting the generality of the foregoing, the ability to

enter into occupation agreements for any property owned or leased by the Debtor;

to exercise any shareholder, partnership, joint venture or other rights which the

Debtor may have; and

to take any steps reasonably incidental to the cxcrcise of these powers or the

performance of any statutory obligations;



and in cach case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons (as defined

below), including the Debtor, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4.

(i) The Debtor, (ii) all of its current and former directors, officers, employees, agents,
accountants, legal counsel and shareholders, and all other persons acting on its instructions
or behalf, and (iii) all other individuals, firms, corporations, governmental bodies or
agencies, or other entities having notice of this Order (all of the foregoing, collectively,
being “Persons” and each being a “Person”) shall forthwith advise the Receiver of the
existence of any Property in such Person’s possession or control, shall grant immediate and
continued access to the Property to the Receiver, and shall deliver all such Property
(excluding Property subject to liens the validity of which is dependent on maintaining

possession) to the Receiver upon the Receiver’s request.

All Persons shall forthwith advise the Receiver of the existence of any books, documents,
securities, contracts, orders, corporate and accounting records, and any other papers,
records and information of any kind related to the business or affairs of the Debtor, and
any computer programs, computer tapes, computer disks, or other data storage media
containing any such information (the foregoing, collectively, the “Records”) in that
Person’s posscssion or control, and shall provide to the Receiver or permil the Receiver to
make, retain and take away copies thereof and grant to the Receiver unfettered access to
and use of accounting, computer, software and physical facilities relating thereto, provided
however that nothing in this paragraph 5 or in paragraph 6 of this Order shall require the
delivery of Records, or the granting of access to Records, which may not be disclosed or
provided to the Receiver due to the privilege attaching to solicitor-client communication
or documents prepared in contemplation of litigation or due to statutory provisions

prohibiting such disclosure.

If any Records are stored or otherwisc contained on a computer or other electronic system
of information storage, whether by independent service provider or otherwisc, all Persons
in possession or control of such Records shall forthwith give unfettered access to the
Receiver for the purpose of allowing the Receiver to recover and fully copy all of the

information contained therein whether by way of printing the information onto paper or
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making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or
destroy any Records without the prior written consent of the Receiver. Further, for the
purposes of this paragraph, all Persons shall provide the Receiver with all such assistance
in gaining immediate access to the informalion in the Records as the Receiver may in its
discretion require including providing the Receiver with instructions on the use of any
computer or other system and providing the Receiver with any and all access codes,

account names and account numbers that may be required to gain access to the information.

NO PROCEEDINGS AGAINST THE RECEIVER

7.

No proceeding or enforcement process in any court or tribunal (each, a “Proceeding”),
shall be commenced or continued against the Receiver except with the written consent of

the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

8.

No Proceeding against or in respect of the Debtor or the Property shall be commenced or
continued except with the written consent of the Receiver or with leave of this Court and
any and all Proceedings currently under way against or in respect of the Debtor or the
Property are hereby stayed and suspended pending further Order of this Court, provided,
however, that nothing in this Order shall: (i) prevent any Person from commencing a
proceeding regarding a claim that might otherwise become barred by statute or an existing
agreement if such proceeding is not comunenced before the expiration of the stay provided
by this paragraph 8; and (ii) affect a Regulatory Body’s investigation in respect of the
debtor or an action, suit or proceeding that is taken in respect of the debtor by or before the
Regulatory Body, other than the enforcement of a payment order by the Regulatory Body
or the Court. “Regulatory Body™ medns a person ot body that has powers, duties or
functions relating to the enforcement or administration of an Act of Parliament or of the

legislature of a province.

NO EXERCISE OF RIGHTS OF REMEDIES

9.

All rights and remedies of any Person, whether judicial or extra-judicial, statutory or non-
statutory (including, without limitation, set-off rights) against or in respect of the Debtor

or the Receiver or affecting the Property are hereby stayed and suspended and shall not be
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commenced, proceeded with or continued except with leave of this Court, provided,
however, that this stay and suspension does not apply in respect of any “eligible financial

contract” (as defined in the BIA), and further provided that nothing in this Order shall:

(a) empower the Debtor to carry on any business that the Debtor is not lawfully entitled

to carry on;
() prevent the filing of any registration to preserve or perfect a security interest;
(c) prevent the registration of a claim for lien; or

(d) exempt the Debtor from compliance with statutory or regulatory provisions relating

to health, safety or the environment.

Nothing in this Order shall prevent any party from taking an action against the Debtor
where such an action must be taken in order to comply with statutory time limitations in
order to preserve their rights at law, provided that no further steps shall be taken by such
party except in accordance with the other provisions of this Order, and notice in writing of

such action be given to the Receiver at the first available opportunity.

NO INTERFERENCE WITH THE RECEIVER

11.

No Person shall acceleraté, suspend, discontinue, fail to honour, alter, interfere with,
repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Debtor, except with the written consent of the
Debtor and the Receiver, or leave of this Court. Nothing in this Order shall prohibit any
party to an eligible financial contract (as defined in the BIA) from closing out and

terminating such contract in accordance with its terms.

CONTINUATION OF SERVICES

12.

All persons having:
(a) statutory or regulatory mandates for the supply of goods and/or services; or

(b) oral or written agreements or arrangements with the Debtor, including without

limitation all computer software, communication and other data services,



centralized banking services, payroll services, insurance, transportalion, services,

utility or other services to the Debtor

are hereby restrained until further order of this Court from discontinuing, altering,
interfering with, suspending or terminating the supply of such goods or services as may be
required by the Debtor or exercising any other remedy provided under such agreements or
arrangements. The Debtor shall be entitled to the continued use of its current premises,
telephone numbers, facsimile numbers, internet addresses and domain names, provided in
each case that the usual prices or charges for all such goods or services received after the
date of this Order are paid by the Debtor in accordance with the payment practices of the
Debtor, or such other practices as may be agreed upon by the supplier or service provider

and each of the Debtor and the Receiver, or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

13.

All funds, monies, cheques, instruments, and other forms of payments received or collected
by the Receiver from and after the making of this Order from any source whatsoever,
including without limitation the sale of all or any of the Property and the collection of any
accounts receivable in whole or in part, whether in existence on the date of this Order or
hereafter coming into existence, shall be deposited into one or more new accounts to be
opened by the Receiver (the “Post Receivership Accounts”) and the monies standing to
the credit of such Post Receivership Accounts from time to time, net of any disbursements
provided for herein, shall be held by the Receiver to be paid in accordance with the terms

of this Order or any further order of this Court.

EMPLOYEES

14

Subject to employees’ rights to terminate their employment, all employees of the Debtor
shall remain the employees of the Debtor until such lime as the Receiver, on the Debtor’s
behalf, may terminate the employment of such employees. The Receiver shall not be liable
for any employee-related liabilities, including any successor employer liabilities as
provided for in section 14.06(1.2) of the BIA, other than such amounts as the Receiver may
specifically agree in writing to pay, or in respect of its obligations under sections 81.4(5)

or 81.6(3) of the BIA or under the Wage Earner Protection Program Act, S.C. 2005, ¢.47
(“WEPPA”).
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Pursuant to clause 7(3)(c) of the Personal Information Protection and Electronic
Documents Act, S.C. 2000, c. 5, the Receiver shall disclose personal information of
identifiable individuals to prospective purchasers or bidders for the Property and to their
advisors, but only to the extent desirable or required to negotiate and attempt to complete
one or more sales of the Property (each, a “Sale”). Each prospective purchaser or bidder
to whom such personal information is disclosed shall maintain and protect the privacy of
such information and limit the use of such information to its evaluation of the Sale, and if
it does not complete a Sale, shall return all such information to the Receiver, or in the
alternative destroy all such information. The purchaser of any Property shall be entitled to
continue to use the personal information provided to it, and related to the Property
purchased, in a manner which is in all material respects identical to the prior use of such
information by the Debtor, and shall return all other personal information to the Receiver,

or ensure that all other personal information is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16.

(a) Notwithstanding anything in any federal or provincial law, the Receiver is not
personally liable in that position for any environmental condition that arose or

environmental damage that occurred:
(1) before the Receiver’s appointment; or

(i)  after the Receiver’s appointment unless it is established that the condition
arose or the damage occurred as a result of the Receiver’s gross negligence

or wilful misconduct.

(b) Nothing in sub-paragraph (a) exempts a Receiver from any duty to report or make

disclosure imposed by a law referred to in that sub-paragraph.

(©) Notwithstanding anything in any federal or provincial law, but subject to sub-
paragraph (a) hereof, where an order is made which has the effect of requiring the
Receiver to remedy any envirowmnental condilion or envirownental damage
affecting the Property, the Receiver is not personally liable for failure to comply
with the order, and is not personally liable for any costs that are or would be

incurrcd by any person in carrying out the terms of the order,

(1) if, within such time as is specified in the order, within 10 days after the order

is made if no time is so specified, within 10 days after the appointment of
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the Receiver, if the order is in effect when the Receiver is appointed, or

during the period of the stay refeired to in clause (ii) below, the Receiver:
A. complies with the order, or

B. on notice to the person who issued the order, abandons, disposes of
or otherwise releases any interest in any real property affected by

the condition or damage;

during the period of a stay of the order granted, on application made within
the time specified in the order referred to in clause (i) above, within 10 days
after the order is made or within 10 days after the appointment of the

Receiver, if the order is in effect when the Receiver is appointed, by,

A. the court or body having jurisdiction under the law pursuant to
which the order was made to enable the Receiver to contest the
order; or

B. the court having jurisdiction in bankruptcy for the purposes of
assessing the economic viability of complying with the order; or

if the Receiver had, before the order was made, abandoned or renounced or

been divested of any interest in any real property affected by the condition

or damage.

LIMITATION ON THE RECEIVER’S LIABILITY

17.

Except for gross negligence or wilful misconduct, as a result of its appointment or carrying
out the provisions of this Order the Receiver shall incur no liability or obligation that
exceeds an amount for which it may obtain full indemnity from the Property. Nothing in
this Order shall dcrogatc from any limitation on liability or other protection afforded to the
Receiver under any applicable law, including, without limitation, section 14.06, 81.4(5) or

81.6(3) of the BIA.

RECEIVER’S ACCOUNTS

18.

The Receiver and counsel to the Receiver shall be paid their reasonable fees and
disbursements, in cach case, incurred at their standard rates and charges. The Receiver and

counsel to the Receiver shall be entitled to the benefits of and are hereby granted a charge
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(the “Receiver’s Charge”) on the Property, which charge shall not exceed an aggregate
amount of $250,000 as security for their professional fees and disbursements, incurred at
the normal rates and charges of the Receiver and such counsel, both before and after the
making of this Order in respect of these proceedings, and the Receiver’s Charge shall form
a first charge on the Property in priority to all security interests, trusts, deemed trusts, liens,
charges and encumbrances, statutory or otherwise, in favour of any Person but subject to

section 14.06(7), 81.4(4) and 81.6(2) of the BIA.
The Receiver and ils legal counsel shall pass their accounts from time to time.

Prior to the passing of its accounts, the Receiver shall be at liberty from time to time to
apply reasonable amounts, out of the monies in its hands, against its fees and
disbursements, including the legal fees and disbursements, incurred at the normal rates and
charges of the Receiver or its counsel, and such amounts shall constitute advances against

its remuneration and disbursements when and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

21.

22.

The Receiver be at liberty and it is hereby empowered to borrow by way of a revolving
credit or otherwise, such monies from time to time as it may consider necessary or
desirable, provided that the outstanding principal amount does not exceed $250,000 (or
such greater amount as this Court may by further order authorize) at any time, at such rate
or rates of interest as it deems advisable for such period or periods of time as it may arrange,
for the purpose of funding the exercise of the powers and duties conferred upon the
Receiver by this Order, including interim expenditures. The whole of the Property shall
be and is hereby charged by way of a fixed and specific charge (the “Receiver’s Borrowings
Charge”) as security for the payment of the monies borrowed, together with interest and
charges thereon, in priorily to all security interests, trusts, deemed trusts, liens, charges and
encumbrances, statutory or otherwise, in [avour of any Person, bul subordinate in priority
to the Receiver’s Charge and the charges set out in sections 14.06(7), 81.4(4) and 81.6(2)
of the BIA.

Neither the Receiver’s Borrowings Charge nor any other security granted by the Receiver
in connection with its borrowings under this Order shall be enforced without leave of this

Court.
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The Receiver is at liberty and authorized to issue certificates substantially in the form

annexed as Schedule “A” hereto (the “Receiver’s Certificates™) for any amount borrowed

by it pursuant to this Order.

The monies from time to time borrowed by the Receiver pursuant to this Order or any
further order of this Court and any and all Receiver’s Certificates evidencing the same or
any part thereof shall rank on a pari passu basis, unless otherwise agreed to by the holders

of any prior issued Receiver’s Certificates.

The Receiver shall be allowed to repay any amounts borrowed by way of Receiver’s
Certificates out of the Property or any proceeds, including any proceeds from the sale of

any assets without further approval of this Court.

ALLOCATION

26.

Any interested party may apply to this Court on notice to any other party likely to be
affected, for an order allocating the Receiver’s Charge and Receiver’s Borrowings Charge

amongst the various assets comprising the Property.

GENERAL

27.

28

29

30

The Receiver may from time to time apply to this Court for advice and directions in the

discharge of its powers and duties hereunder.

Notwithstanding Rule 6.11 of the Alberta Rules of Court, unless otherwise ordered by this
Court, the Receiver will report to the Cowrt from time to time, which reporting is not
required to be in affidavit form and shall be considered by this Court as evidence. The

Receiver’s reports shall be filed by the Court Clerk notwithstanding that they do not include

an original signature.

Nothing in this Order shall prevent the Receiver from acting as a trustee in bankruptcy of

the Debtor.

This Court hereby requests the aid and recognition of any court, tribunal, regulatory or
administrative body having jurisdiction in Canada or in any foreign jurisdiction to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this

Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
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requested to make such orders and to provide such assistance to the Receiver, as an officer
of this Court, as may be necessary or desirable to give effect to this Order, to grant
representative status ot the Receiver in any foreign proceeding, or to assist the Receiver

and its agents in carrying out the terms of this Order.

The Receiver be at liberty and is hereby authorized and empowered to apply to any court,
tribunal, regulatory or administrative body, wherever located, for the recognition of this
Order and for assistance in carrying out the terms of this Order and that the Receiver is
authorized and empowered to act as a representative in respect of the within proceedings

for the purpose of having these proceedings recognized in a jurisdiction outside Canada.

The Plaintiff shall have its costs of this application, up to and including entry and service
of this Order, provided for by the terms of the Plaintiff’s security or, if not so provided by
the Plaintiff’s security, then on a substantial indemnity basis, including legal costs and a
solicitor-client full indemnity basis, to be paid by the Receiver from the Debtor’s estate

with such priority and at such time as this Court may determine.

Any interested party may apply to this Court to vary or amend this Order on not less than
7 days’ notice to the Receiver and to any other party likely to be affected by the order

sought or upon such other notice, if any, as this Court may order.

FILING

34.

35.

The Receiver shall establish and maintain a website in respect of these proceedings at
http://www.insolvencies.deloitte.ca/en-ca/Pages/Search-Insolvencies.aspx and shall post

there as soon as practicable:

(a) all materials prescribed by statue or regulation to be made publically available; and

(b) all applications, reports, affidavils, orders and other materials filed in these
proceedings by or on behalf of the Receiver, or served upon it, except such
materials as are confidential and the subject of a sealing order or pending

application for a sealing order.

Service of this Order shall be deemed good and sufficient by:

(a) serving the same on:
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® the persons listed on the service list created in these proceedings or
otherwise served with notice of these proceedings;

(i1) any other person served with notice of the application for this Order;

(iii)  any other parties attending or represented at the application for this Order;
and

(b) posting a copy of this Order on the Receiver’s Website,
and service on any other person is hereby dispensed with.

Service of this Order may be effected by facsimile, electronic mail, personal delivery or

courier. Service is deemed to be effected the next business day following transmission or

delivery of this Order.

“ W

Justice of  Court Queen’s Bench of Alberta



SCHEDULE “B”

PREFERRED AND UNSECURED CREDITORS

Preferred and Unsecured Creditors

1701442 Alberta Inc.

Atkins, John

AGF C&T Rebar Inc.

Andrick Enterprises
Bonnybrook Bolt

Calgary Heavy Truck & Collision
Cameron, John A

Christie, Liam

Davidson Enman Lumber Ltd.
Doka Canada Ltd.

Doyon, Jean E

Executive House Suites Hotel
Four Star Rock Products Ltd.
Francoeur, Rick - Expense
Francoeur, Rick - Wages
Fulton, Nancy

Graham, Keaton A

Gregg Distributors

Hard Rock Developments Inc.
Heartwood Tree Care Inc.

Hilti (Canada) Corporation
Hubert, Chad R

Jiffy Lube

Kayed Trucking & Concrete Ltd
Kubba, Hassan

Kuntz, TannerJ

LMS Reinforcing Steel Group
Marshall, Michael

McCullough, Ryan E

Mcleod Law

Morrison, Scott

National Concrete Accessories
Neuman, Dyon

New West Equipment Services Ltd
Operator Industrial Training
Oussan - Podgornoy, Julia
Slater, David J

Razor Straight Foundations Inc
Robertson Bulk Sales CGY Ltd.
Rogers Insurance

Surface Pro Services Inc.
Tanas Concrete

Tim Kuntz - Expense

Tire Boy Enterprises

Tire Pirates Inc

Touchdown Construction Services Corp

Town of Okotoks

Amount ($)
$ 16,349.33
1.00
29,234.26
6,706.88
77.66
1,131.05
1.00
1.00
57.12
13,145.07
1.00
630.00
193,711.27
231.00
1.00
1.00
1.00
303.51
1,166.38
472.50
5,249.85
1.00
633.82
2,625.00
1.00
1.00
11,430.62
1.00
1.00
7,356.82
1.00
687.33
1.00
343.73
2,415.42
1.00
1.00
2,480.63
7,596.78
375.00
4,648.95
1,417.50
1,182.69
225.75
31.45
2,200.50
160.00



Ultimate Edge Concrete (2018) Ltd 7,948.50

Underworld 8,788.50
Unicon Concrete Specialties Ltd. 13,445.52
United Rentals 35.92
Veinott, Bob C 1.00
Western Kwik Forms Inc. 434.49
Western Site Services Inc. 1,736.00
Wilson, Trevor 1.00

Total Preferred and Unsecured Creditors $ 346,684.80



District of: Alberta
Division No 02
Court No. 1901-03824

Estate No

FORM 87
NOTICE AND STATEMENT OF THE RECEIVER
(Subsections 245(1) and 246(1) of the Act)

In the Matter of the Receivership of
Surface Pro Services Inc.
of the City of Calgary
in the Province of Alberta

The receiver gives notice and declares that:

1. Onthe March 19, 2019, Deloitte Restructuring Inc. ("Deloitte”), was appointed by the Court of
Queen’s Bench of Alberta, Judicial District of Calgary (the “Receivership Order”) as the
receiver and manager (the “Receiver”) of the property of Surface Pro Services Inc. (the
“*Company”) including, without limitation, of all of the Company’s current and future assets,
undertakings and properties of every nature and kind whatsoever, and wherever situated,
including all proceeds thereof (the “Property”), as described below:

Description Book Value (*)
Accounts Receivable $ 1,321,837
Other Miscellaneous
Receivables 148,091
Camber 150,000
Landscaping Equipment 372,598
Automotive 256,682
Furniture and Equipment 73,342
Buildings 40,000
Capital Leases 662,796
Refunds - misc. 9,225
Due from Related Party 606,210
Total $ 3,640,782

(*) - All book values of the Property are based on preliminary financial information prepared by the
Company. The net realizable value of the assets will be significantly lower than the aggregate of
the above book value. Deloitte has not audited, reviewed or otherwise attempted to verify the
accuracy or completeness of the information, and accordingly, expresses no opinion or other form
of assurance on the information contained herein.

2. As noted above, Deloitte became the Receiver by virtue of the Receivership Order, a copy of
which is attached to this Nolice as Schedule “A".

3. The Receiver took possession and control of the Property described above on March 19, 2019



4. The following information relates to the receivership:

(a) Mailing address: 8916 44 St. SE, Calgary, AB T2C 2P6
(b) Principal line of business: Landscape contractor
(c) Location of business: 8916 44 St. SE, Calgary, AB T2C 2P6

(d) Amount owed to each creditor who holds security on the Property described above:

Creditor Book Value (**)

Kempenfelt Vehicle Leasing,
a Division of Equirex Vehicle

Leasing 2007 Unknown
General Electric Canada

Equipment Finance G.P. Unknown
Royal Bank of Canada 540,660
Trisura Guarantee Insurance

Company Unknown
John Deere Financial Inc. Unknown
Meridian Onecap Credit Corp. Unknown
Blue Chip Leasing Corp. Unknown
National Leasing Group Inc. Unknown
CWB National Leasing Inc. Unknown
Bodkin Leasing Corporation Unknown
Brandt Finance Ltd. Unknown
1227798 Alberta Ltd. Unknown
Calmont Leasing Ltd. Unknown
Heavy Wrenching Diesel Ltd. Unknown
Glover International Trucks Ltd. Unknown
Bodkin, a Division of Bennington

Financial Corp. Unknown

(**) — All known liability amounts are based on information provided by the Company as
at March 19, 2019.

(e) A list of unsecured creditors based on the Company’s books and records is attached to this
Notice as Schedule “B”.

(f) The Receiver's intended plan of action during the receivership is to secure and manage the
Property and proceed to realize on the Property and optimize realizations.

(g) Contact person for the Receiver:

Joseph Sitholé

Deloitte Restructuring Inc.
700, 850 - 2nd street S.W.
Calgary, AB T2P OR8
Phone: 1-587-293-3203
Email:

Dated at the City of Calgary in the Province of Alberta, this 23 day of March, 2019



DELOITTE RESTRUCTURING INC.

In its capacity as the Court-appointed Receiver and Manager
of Surface Pro Services Inc.

and not in its personal or corporate capacity

LV e
L /()

Ryan J Adlington CPA, CA, CIRP, LIT

Senior Vice-President

700 Bankers Court, 850 - 2nd Street SW
Calgary AB T2P ORS8

Phone: (403) 261-8135  Fax: (403) 718-3681



SCHEDULE “A"

RECEIVERSHIP ORDER



COURT FILENUMBER ~ 1901- 03824 Clork’s Stamp

COURT COURT OF QUEEN’S BENCH OF ALBERTA |
i fon
JUDICIAL CENTRE Calgary ! A
JESAR
PLANTIFF ROYAL BANK OF CANADA } '
DEFENDANTS SURFACE PRO SERVICES INC., ATKINS
KUNTZ CONSTRUCTION GROUP INC.,
2049829 ALBERTA INC., DOUGLAS FILED
ATKINS, DAVID KUNTZ and ROGER -
LEADER MAR 1 9 2019
DOCUMENT RECEIVERSHIP ORDER

ADDRESS FOR SERVICEAND  Robyn Gurofiky

Borden Ladner Gervais LLP
CONTACT INFORMATION OF 1900, 520 3rd Ave. SW

Calgary, AB T2P OR3 U horeby oartity (s 4 i < .

PARTY FILING THIS Telephone: (403) 329774 therigng - © U ey o
Facsimile: (403)266-1395 .

DOCUMENT . .
Email: Onted 'h‘S-a,-day

File No. 404600.000764
for

DATE ON WHICH ORDER WAS PRONOUNCED: March 19, 2019

LOCATION WHERE ORDER WAS PRONOUNCED: Calgary, Alberta

NAME OF JUSTICE WHO MADE THIS ORDER: The Honourable Justice K. Yamauchi

UPON the Application of the Royal Bank of Canada (the “Bank”), in respect of Surface Pro
Services Inc. (“SPS”), Atkins Kuntz Construction Group Inc. (“AKC”) and 2049829 Alberta Inc.
(*204”) (SPS, AKC and 204 are collectively referred to herein as the “Debtor”); AND UPON
having read the Application and the Affidavit of Josh Coonan, sworn on March 12, 2019, [iled,
AND UPON having read the consent of Deloitte Restructuring Inc. to act as receiver and receiver-

manager (the “Receiver”) of the Debtor, filed; AND UPON hearing counsel for the Bank, and any

other interested party present;

IT IS HEREBY ORDERED AND DECLARED THAT:



SERVICE

1. The time for service of the notice of application for this order (the “Order”) is hereby

abridged and service thereof is deemed good and sufficient.

APPOINTMENT

2. Pursuant to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3 (the
“BIA™), and sections 13(2) of the Judicature Act, R.S.A. 2000, c.J-2, and 65(7) of the
Personal Property Security Act, R.S.A. 2000, c.P-7, Deloitte Restructuring Inc. (the
“Receiver”) is hereby appointed receiver and receiver-manager, without security, of all of
the Debtor’s current and future assets, undertakings and properties of every nature and kind

whatsoever, and wherever situate, including all proceeds thereof (the “Property”).

RECEIVER’S POWERS

3. The Recciver is hereby empowered and authorized, but not obligated, to act at once in
respect of the Property and, without in any way limiting the generality of the foregoing,
the Receiver is hereby expressly empowered and authorized to do any of the following

where the Receiver considers it necessary or desirable:

(a) to take possession of and exercise control over the Property and any and all

proceeds, receipts and disbursements arising out of or from the Property;

(b) to receive, preserve and protect the Property, or any part or parts thereof, including,
but not limited to, the changing of locks and security codes, the relocating of
Property to safeguard it, the engaging of independent security personnel, the taking
of physical inventories and the placement of such insurance coverage as may be

necessary or desirable;

(¢) to manage, operale aud cacry on the business of the Debtor, including the powers
to enter into any agreements, incur any obligations in the ordinary course of
business, cease to carry on all or any part of the business, or cease to perform any

contracts of the Debtor;

(d) to engage consultants, appraisers, agents, experts, auditors, accountants, managers,
counsel and such other persons from time to time and on whatever basis, including
on a temporary basis, to assist with the exercise of the Receiver’s powers and duties,

including without limitation those conferred by this Order;



(e)

®

®)
(h)

(M)

0)

(k)

0

to purchase or lease machinery, equipment, inventories, supplies, premises or other

assets to continue the business of the Debtor or any part or parts thereof;

to receive and collect all monies and accounts now owed or hereafter owing to the
Debtor and to exercise all remedies of the Debtor in collecting such monies,

including, without limitation, to enforce any security held by the Debtor;
to settle, extend or compromise any indebtedness owing to or by the Debtor;

to execute, assign, issue and endorse documents of whatever nature in respect of
any of the Property, whether in the Receiver’s name or in the name and on behalf

of the Debtor, for any purpose pursuant to this Order;

to undertake environmental or workers’ health and safety assessments of the

Property and operations of the Debtor;

to initiate, prosecute and continue the prosecution of any and all proceedings and
to defend all proceedings now pending or hereafter instituted with respect to the
Debtor, the Property or the Receiver, and to settle or compromise any such
proceedings. The authority hereby conveyed shall extend to such appeals or
applications for judicial review in respect of any order or judgment pronounced in
any such proceeding, and provided further that nothing in this Order shall authorize
the Reeciver to defend or settle the action in which this Order is made unless

otherwise directed by this Court.

to market any or all the Property, including advertising and soliciting offers in
respect of the Property or any part or parts thereof and negotiating such terms and

conditions of sale as the Receiver in its discretion may deem appropriate.

to sell, convey, transfer, lease or assign the Property or any part or parts thereof out

of the ordinary course of business,

(i) without the approval of this Court in respect of any transaction not
exceeding $50,000, provided that the aggregate consideration for all such

transactions does not exceed $250,000; and

(i1) with the approval of this Court in respect of any transaction in which the
purchase price or the aggregate purchase price exceeds the applicablce

amount sct out in the preceding clause,



(m)

(n)

(0)

®)

(@

)

(s)

and in each such case notice under subsection 60(8) of the Personal Property
Security Act, R.S.A. 2000, c. P-7 or any other similar legislation in any other

province or territory shall not be required.

to apply for any vesting order or other orders (including without limitation,
confidentiality or scaling orders) necessary to convey the Property or any part or
parts thereof to a purchaser or purchasers thereof, free and clear of any liens or

encumbrances affecting such Property;

to report to, meet with and discuss with such affected Persons (as defined below)
as the Receiver deems appropriate all matters relating to the Property and the
receivership, and to share information, subject to such terms as to confidentiality as

the Receiver deems advisable;

to register a copy of this Order and any other orders in respect of the Property
against title to any of the Property, and when submitted by the Receiver for
registration this Order shall be immediately registered by the Registrar of Land
Titles of Alberta, or any other similar government authority, notwithstanding
section 191 of the Land Titles Act, RSA 2000, c. L-4, or the provisions of any other
similar legislation in any other province or ;[el*ritory, and notwithstanding that the
appeal period in respect of this Order has not elapsed and the Registrar of Land
Titles shall accept all Affidavits of Corporate Signing Authority submitted by the

Receiver in its capacity as Receiver of the Debtor and not in its personal capacity;

to apply for any permits, licences, approvals or permissions as may be required by
any governmental authority and any renewals thereof for and on behalf of and, if

thought desirable by the Receiver, in the name of the Debtor;

to enter into agreements with any trustee in bankruptcy appointed in respect of the
Debtor, including, without limiting the generality of the foregoing, the ability to
enter into oceupation ugreements for any property owned or leased by the Debtor;
to exercisc any sharcholder, partnership, joint venture or other rights which the

Debtor may have; and

to take any steps rcasonably incidental to the exercise of these powers or the

performancc of any statutory obligations;



and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons (as defined

below), including the Debtor, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4.

(i) The Debtor, (i) all of its current and former directors, officers, employees, agents,
accountants, legal counsel and shareholders, and all other persons acting on its instructions
or behalf, and (iii) all other individuals, firms, corporations, governmental bodies or
agencies, or other entities having notice of this Order (all of the foregoing, collectively,
being “Persons” and each being a “Person”) shall forthwith advise the Receiver of the
existence of any Property in such Person’s possession or control, shall grant immediate and
continued access to the Property to the Receiver, and shall deliver all such Property
(excluding Property subject to liens the validity of which is dependent on maintaining

possession) to the Receiver upon the Receiver’s request.

All Persons shall forthwith advise the Receiver of the existence of any books, documents,
securities, contracts, orders, corporate and accounting records, and any other papers,
records and information of any kind related to the business or affairs of the Debtor, and
any computer programs, computer tapes, computer disks, or other data storage media
conlaining any such information (the foregoing, collectively, the “Records”) in that
Person’s possession or control, and shall provide to the Receiver or permit the Receiver to
make, retain and take away copies thereof and grant to the Receiver unfettered access to
and use of accounting, computer, software and physical facilities relating thereto, provided
however that nothing in this paragraph 5 or in paragraph 6 of this Order shall require the
delivery of Records, or the granting of access to Records, which may not be disclosed or
provided to the Receiver dne fo the privilege attaching to solicitor-client communication
or documents prepared in contemplation of litigation or due to statutory provisions

prohibiting such disclosure.

If any Records are stored or otherwisc contained on a computer or other electronic system
of information storage, whether by independent service provider or otherwise, all Persons
in possession or control of such Records shall forthwith give unfettered access to the
Receiver for the purposc of allowing the Receiver to recover and fully copy all of the

information contained therein whether by way of printing the information onto paper or



making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or
destroy any Records without the prior written consent of the Receiver. Further, for the
purposes of this paragraph, all Persons shall provide the Receiver with all such assistance
in gaining immediate access to the information in the Records as the Receiver may in its
discretion require including providing the Receiver with instructions on the use of any
computer or other system and providing the Receiver with any and all access codes,

account names and account numbers that may be required to gain access to the information.

NO PROCEEDINGS AGAINST THE RECEIVER

7.

No proceeding or enforcement process in any court or tribunal (each, a “Proceeding”),

shall be commenced or continued against the Receiver except with the written consent of

the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

8

No Proceeding against or in respect of the Debtor or the Property shall be commenced or
continued except with the written consent of the Receiver or with leave of this Cowrt and
any and all Proceedings currently under way against or in respect of the Debtor or the
Property are hereby stayed and suspended pending further Order of this Court, provided,
however, that nothing in this Order shall: (i) prevent any Person from commencing a
proceeding regarding a claim that might otherwise become barred by statute or an existing
agreement if such proceeding is not commenced before the expiration of the stay provided
by this paragraph 8; and (ii) affect a Regulatory Body’s investigation in respect of the
debtor or an action, suit or proceeding that is taken in respect of the debtor by or before the
Regulatory Body, other than the enforcement of a payment order by the Regulatory Body
or the Court. “Regulatory Body™ means a person or body that has powers, dulies ol
functions relating ta the enforcement or administration of an Act of Parliament or of the

legislature of a province.

NO EXERCISE OF RIGHTS OF REMEDIES

9.

All rights and remedies of any Person, whether judicial or extra-judicial, statutory or non-
statutory (including, without limitation, set-off rights) against or in respect of the Debtor

or the Receiver or affecting the Property are hereby stayed and suspended and shall not be



10.

commenced, proceeded with or continued except with leave of this Court, provided,
however, that this stay and suspension does not apply in respect of any “eligible financial

contract” (as defined in the BIA), and further provided that nothing in this Order shall:

(a) empower the Debtor to carry on any business that the Debtor is not lawfully entitled

to carry on;
(b) prevent the filing of any registration to preserve or perfect a security interest;
(c) prevent the registration of a claim for lien; or

(d) exempt the Debtor from compliance with statutory or regulatory provisions relating

to health, safety or the environment.

Nothing in this Order shall prevent any party from taking an action against the Debtor
where such an action must be taken in order to comply with statutory time limitations in
order to preserve their rights at law, provided that no further steps shall be taken by such
party except in accordance with the other provisions of this Order, and notice in writing of

such action be given to the Receiver at the first available opportunity.

NO INTERFERENCE WITH THE RECEIVER

11.

No Person shall accelerate, suspend, discontinue, fail to honour, alter, interfere with,
repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Debtor, except with the writien consent of the
Debtor and the Receiver, or leave of this Court. Nothing in this Order shall prohibit any
party to an eligible financial contract (as defined in the BIA) from closing out and

terminating such contract in accordance with its terms.

CONTINUATION OF SERVICES

12.

All persons having:
(a) statutory or regulatory mandates for the supply of goods and/or services; or

b) oral or wrilten agreements or arrangements with the Debtor, including without

Jimitation all computer software, communication and other data services,



centralized banking services, payroll services, insurance, transportalion, services,

utility or other services to the Debtor

are hereby restrained until further order of this Court from discontinuing, altering,
interfering with, suspending or terminating the supply of such goods or services as may be
required by the Debtor or exercising any other remedy provided under such agreements or
arrangements. The Debtor shall be entitled to the continued use of its current premises,
telephone numbers, facsimile numbers, internet addresses and domain names, provided in
each case that the usual prices or charges for all such goods or services received after the
date of this Order are paid by the Debtor in accordance with the payment practices of the
Debtor, or such other practices as may be agreed upon by the supplier or service provider

and each of the Debtor and the Receiver, or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

13,

All funds, monies, cheques, instruments, and other forms of payments received or collected
by the Receiver from and after the making of this Order from any source whatsoever,
including without limitation the sale of all or any of the Property and the collection of any
accounts receivable in whole or in part, whether in existence on the date of this Order or
hereafter coming into existence, shall be deposited into one or more new accounts to be
opened by (he Receiver (the “Pust Receivership Accounts”) and the monies standing to
(he credit of such Post Receivership Accounts from time to time, net of any disburscments
provided for herein, shall be held by the Receiver to be paid in accordance with the terms

of this Order or any further order of this Court.

EMPLOYEES

14

Subject to employees’ rights to tenminale their employment, all employees of the Debtor
shall remain the employees of the Debtor until such time as the Receiver, on the Deblor’s
behalf, may terminate the employment of such employees. The Receiver shall not be liable
for any employee-related liabilities, including any successor employer liabilities as
provided for in section 14.06(1.2) of the BIA, other than such amounts as the Receiver may
specifically agree in writing to pay, or in respect of its obligations under sections 81.4(5)
or 81.6(3) of the BIA or under the Wage Earner Protection Program Act, S.C. 2005, ¢.47
(“WEPPA”).
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Pursuant to clause 7(3)(c) of the Personal Information Protection and Elecironic
Documents Act, S.C. 2000, c. 5, the Receiver shall disclose personal information of
identifiable individuals to prospective purchasers or bidders for the Property and to their
advisors, but only to the extent desirable or required to negotiate and attempt to complete
one or more sales of the Property (each, a “Sale”). Each prospective purchaser or bidder
to whom such personal information is disclosed shall maintain and protect the privacy of
such information and limit the use of .such information to its evaluation of the Sale, and if
it does not complete a Sale, shall return all such information to the Receiver, or in the
alternative destroy all such information. The purchaser of any Property shall be entitled to
continue to use the personal information provided to it, and related to the Property
purchased, in a manner which is in all material respects identical to the prior use of such
information by the Debtor, and shall return all other personal information to the Receiver,

or ensure that all other personal information is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16.

(a) Notwithstanding anything in any federal or provincial law, the Receiver is not
personally liable in that position for any environmental condition that arose or

environmental damage that occurred:
(i) before the Receiver’s appointment; or

(ii)  after the Receiver’s appointment unless it is cstablished that the condition
arose or the damage occurred as a result of the Receiver’s gross negligence

or wilful misconduct.

(b)  Nothing in sub-paragraph (a) exempts a Receiver from any duty to report or make

disclosure imposed by a law referred to in that sub-paragraph.

(c) Notwithstanding anything in any federal or provincial law, but subject to sub-
paragraph (a) hereof, where an order is made which lis the effect of requiring the
Receiver to remedy any environmental condition or environmental damage
affecting the Property, the Receiver is not personally liable for failure to comply
with the order, and is not personally liable for any costs that are or would be

incurrcd by any person in carrying out the terms of the order,

(1) if, within such time as is specified in the order, within 10 days after the order

is madec if no time is so specified, within 10 days after the appointment of



(i)

(iif)

10

the Receiver, if the order is in effect when the Receiver is appointed, or

during the period of the stay referred to in clause (ii) below, the Receiver:

A. complies with the order, or

B. on notice to the person who issued the order, abandons, disposes of
or otherwise releases any interest in any real property affected by

the condition or damage;

during the period of a stay of the order granted, on application made within
the time specified in the order referred to in clause (i) above, within 10 days
after the order is made or within 10 days after the appointment of the

Receiver, if the order is in effect when the Receiver is appointed, by,

A. the court or body having jurisdiction under the law pursuant to
which the order was made to enable the Receiver to contest the
order; or

B. the court having jurisdiction in bankruptcy for the purposes of

assessing the economic viability of complying with the order; or

if the Receiver had, before the order was made, abandoned or renounced or
been divested of any interest in any real property affected by the condition

or damage.

LIMITATION ON THE RECEIVER’S LIABILITY

17.

Except for gross negligence or wilful misconduct, as a result of its appointment or carrying
out the provisions of this Order the Receiver shall incur no liability or obligation that
exceeds an amount for which it may obtain full indemnity from the Property. Nothing in
this Order shall derogate from any limitation on liability or other protection afforded to the

Receiver under any applicable law, including, without limitation, section 14.06, 81.4(5) or

81.6(3) of the BIA.

RECEIVER’S ACCOUNTS

18.

The Receiver and counsel to the Receiver shall be paid their reasonable fees and
disbursements, in each case, incurred at their standard rates and charges. The Receiver and

counsel to the Receiver shall be entitled to the benefits of and are hereby granted a charge



19.

20.

11

(the “Receiver’s Charge”) on the Property, which charge shall not exceed an aggregate
amount of $250,000 as security for their professional fees and disbursements, incurred at
the normal rates and charges of the Receiver and such counsel, both before and after the
making of this Order in respect of these proceedings, and the Receiver’s Charge shall form
a first charge on the Property in priority to all security interests, trusts, deemed trusts, liens,
charges and encumbrances, statutory or otherwise, in favour of any Person but subject to

section 14.06(7), 81.4(4) and 81.6(2) of the BIA.
The Receiver and its legal counsel shall pass their accounts from time to time.

Prior to the passing of its accounts, the Receiver shall be at liberty from time to time to
apply reasonable amounts, out of the monies in its hands, against its fees and
disbursements, including the legal fees and disbursements, incurred at the normal rates and
charges of the Receiver or its counsel, and such amounts shall constitute advances against

its remuneration and disbursements when and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

21.

22.

The Receiver be at liberty and it is hereby empowered to borrow by way of a revolving
credit or otherwise, such monies from time to time as it may consider necessary or
desirable, provided that the outstanding principal amount does not exceed $250,000 (or
such greater amount as this Court may by further order authorize) at any time, at such rate
or rates of interest as it deems advisable for such period or periods of time as it may arrange,
for the purpose of funding the exercise of the powers and duties conferred upon the
Receiver by this Order, including interim expenditures. The whole of the Property shall
be and is hereby charged by way of a fixed and specific charge (the “Receiver’s Borrowings
Charge”) as security for the payment of the monies borrowed, together with interest and
charges thereon, in priority to all securily interests, trusts, deemed trusts, liens, charges and
encumbrances, statutory or otherwise, in favour of any Person, but subordinate in priority
to the Receiver’s Charge and the charges set out in sections 14.06(7), 81.4(4) and 81.6(2)
of the BIA.

Neither the Receiver’s Borrowings Charge nor any other security granted by the Receiver

in connection with its borrowings under this Order shall be enforced without leave of this

Court.



23

24

25
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The Receiver is at liberty and authorized to issue certificates substantially in the [orm

annexed as Schedule “A” hereto (the “Receiver’s Certificates”) for any amount borrowed
y

by it pursuant to this Order.

The monies from time to time borrowed by the Receiver pursuant to this Order or any
further order of this Court and any and all Receiver’s Certificates evidencing the same or
any part thereof shall rank on a pari passu basis, unless otherwise agreed to by the holders

of any prior issued Receiver’s Certificates.

The Receiver shall be allowed to repay any amounts borrowed by way of Receiver’s
Certificates out of the Property or any proceeds, including any proceeds from the sale of

any assets without further approval of this Court.

ALLOCATION

26.

Any interested party may apply to this Court on notice to any other party likely to be
affected, for an order allocating the Receiver’s Charge and Receiver’s Borrowings Charge

amongst the various assets comprising the Property.

GENERAL

27.

28.

29

30

The Receiver may from time to time apply to this Court for advice and directions in the

discharge of its powers and duties hereunder.

Notwithstanding Rule 6.11 of the Alberta Rules of Court, unless otherwise ordered by this
Court, the Receiver will report to the Court from time to time, which reporting is not
required to be in affidavit form and shall be considered by this Court as evidence. The
Receiver’s reports shall be filed by the Court Clerk notwithstanding that they do not include

an original signature.

Nothing in this Order shall prevent the Receiver from acting as a trustee in bankruptcy of

the Debtor.

This Court hereby requests the aid and recognition of any court, tribunal, regulatory or
administrative body having jurisdiction in Canada or in any [oreign jurisdiction to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this

Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully



31

32.

33
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requested to make such orders and to provide such assistance to the Receiver, as an officer
of this Court, as may be necessary or desirable to give effect to this Order, to grant
representative status ot the Receiver in any foreign proceeding, or to assist the Receiver

and its agents in carrying out the terms of this Order.

The Receiver be at liberty and is hereby authorized and empowered (o apply to any court,
tribunal, regulatory or administrative body, wherever located, for the recognition of this
Order and for assistance in carrying out the terms of this Order and that the Receiver is
authorized and empowered to act as a representative in respect of the within proceedings

for the purpose of having these proceedings recognized in a jurisdiction outside Canada.

The Plaintiff shall have its costs of this application, up to and including entry and service
of this Order, provided for by the terms of the Plaintiff’s security or, if not so provided by
the Plaintiff’s security, then on a substantial indemnity basis, including legal costs and a
solicitor-client full indemnily basis, to be paid by the Receiver from the Debtor’s estate

with such priority and at such time as this Court may determine.

Any interested party may apply to this Court to vary or amend this Order on not less than
7 days’ nolice to the Receiver and to any other party likely to be affected by the order

sought or upon such other notice, if any, as this Court may order.

FILING

34.

35

The Receiver shall establish and maintain a website in respect of these proceedings at
http://www.insolvencies.deloitte.ca/en-ca/Pages/Search-Insolvencies.aspx and shall post

there as soon as practicable:

(a) all materials prescribed by slatue or regulation to be made publically available; and

(b) all applications, reports, affidavits, orders and other materials filed in these
proceedings by or on behalf of the Receiver, or served upon it, except such
materials as are confidential and the subject of a sealing order or pending

application for a sealing order.

Service of this Order shall be deemed good and sufficient by:

(a) serving the same on:



36.

14
® the persons listed on the service list created in these proceedings or
otherwise served with notice of these proceedings;
(ii) any other person served with notice of the application for this Order;

(iii)  any other parties attending or represented at the application for this Order;
and

(b) posting a copy of this Order on the Receiver’s Website,
and service on any other person is hereby dispensed with.

Service of this Order may be effected by facsimile, electronic mail, personal delivery or

courier. Service is deemed to be effected the next business day following transmission or

delivery of this Order.

, .o
Y K. Yamauchi
Justice of ttie Court of Queen’s Bench of Alberta



SCHEDULE "B”

PREFERRED AND UNSECURED CREDITORS

Preferred and Unsecured Creditors
1101731 Alberta Limited - Pierre
1750501 Alberta Ltd
1931798 Alberta Ltd.
2049829 Alberta Inc
Acklands-Grainger Inc

Al Wrought Iron Security & Ornamental Ltd.

Arns Equipment

Atkins, Charli

Atkins Kuntz Construction Group
Atkins, McKenzi

Atkins, Taylor

Atkins, William

BDI

Blue Grass Ltd

Brandt Tractor Ltd

Brock White Canada Company
Bron & Sons Nursery Co.
Burnco Landscape Centres
Burnett, Dale

Bryden, Patrick M.

Calgary Heavy Truck & Collision
Calgary Mat & Linen Services
Calgary Towmasters
Consolidated Turf Equipment
Eagle Lake Landscape Supply
Edwards, Sabrina

EMCO Waterworks

FedEx

FireBall Courier

Fotie, Jay D.

Fraser, Anthony S.

Fuhrer, Christopher J.

(G4S Secure Solutions Ltd
GIT Landscape Supplies Inc.
Glover International Trucks Ltd.
Government of Alberta
Gregg Distributors Ltd.
Harris, Shaun M.

Hey, Taylor R.

Herc Rentals Inc.

High View Services Ltd

Home Depot

Inline Fabrication Ltd

Jiffy Lube

John Deere Financial
Johnston, Trina L.

Keeping, Jenny M.

Amount ($)
$ 178.50
4,846.15
26,250.00
24,000.00
27.71
32,051.25
330.40
1.00
71,621.85
1.00
1.00
1.00
9,943.50
54,151.16
5,207.95
29,230.88
23,990.43
44,987 .42
1.00
1.00
1,668.69
94.10
456.23
135.65
3,205.36
1.00
178.09
44.47
22.06
1.00
1.00
1.00
1,522.50
22,287.00
2,618.60
68 N0
5,620.08
1.00
1.00
13,603.41
29,479.01
629.37
26.25
1,396.30
19,825.26
1.00
1.00



Kevin Hirsch Enterprises Ltd
Kiwi Irrigation Ltd.

Krahn, Sadie

Krich, Alexandra N.

Landry, William B.

Landscape Forms Inc.

Lowe's Home Improvement
Mande, Seleman I.

Meridian

Mobile Air Climate Control Services Ltd
NAPA Foothills

NATS Nursery Ltd.

Nicholson, Aaron

Northwest Landscape Supply Ltd
Octaviano, Sandy G.

Perreault, Kory M.

Plantscape Inc.

Portray The Look

Prestige Pop-Up Sprinklers

R & R Landscapes Inc

Rankin, Ross A.

Renton, Dave K.

Ribbon Revival

Robertson Bulk

Rogers Insurance Ltd.

Rogers Rent-All

Rona Revy Inc.

Rubicon Loam Services

Scase & Partners Professional Accountants
Sims, Cherrie L.

SiteOne Landscape Supply
SMS Equipment Inc
Stackhouse, Nathan

STS Services Inc

T&T Woodworks

Telus

Telus Mobility

The City of Calgary (Finance)
The City of Calgary (Waste & Recycling)
The Fence Store

Thomas, Isaiah B.

Tire Pirates

Underworld Environmental Inc.
Vandenberg, John L.
Workaware Corp.

Xenex Enterprises Inc.

Total Preferred and Unsecured Creditors

4,717.77
54,666.21
1.00

1.00

1.00
12,544 .35
5,544.68
1.00
798.20
296.63
1,678.46
32,830.65
1.00
3,073.28
1.00

1.00
4,615.69
9,771.88
84.00
25,372.00
1.00

1.00
295.79
20,847.34
23,476.00
822.16
6,684.18
3,402.00
8,925.00
1.00
22,550.57
18.77
1.00
12,058.32
67,055.01
966.79
2,213.97
4,891.00
707.93
60,111.12
1.00
943.60
2,583.00
1.00
99.75
31.50

824,302.22



District of: Alberta
Division No. 02

Court No. 1901-03824
Estate No.

FORM 87
NOTICE AND STATEMENT OF THE RECEIVER
(Subsections 245(1) and 246(1) of the Act)

In the Matter of the Receivership of
2049829 Alberta Inc.
of the City of Calgary
in the Province of Alberta

The receiver gives notice and declares that:

1. On the March 19, 2019, Deloitte Restructuring Inc. ("Deloitte”), was appointed by the Court of
Queen’s Bench of Alberta, Judicial District of Calgary (the “"Receivership Order”) as the
receiver and manager (the “Receiver”) of the property of 2049829 Alberta Inc. (the
“Company”) including, without limitation, of all of the Company’s current and future assets,
undertakings and properties of every nature and kind whatsoever, and wherever situated,
including all proceeds thereof (the "Property”), as described below:

Description Book Value (*)
Accounts Receivable $ 124,000
Buildings 2,847,857
Due from Related Party 4,000
Total $ 2,975,857

(*) - All book values of the Property are based on preliminary financial information prepared by the
Company. The net realizable value of the assets will be significantly lower than the aggregate of
the above book value. Deloitte has not audited, reviewed or otherwise attempted to verify the
accuracy or completeness of the information, and accordingly, expresses no opinion or other form
of assurance on the information contained herein.

2. As noted above, Deloitte became the Receiver by virtue of the Receivership Order, a copy of
which is attached to this Notice as Schedule “A".

3. The Receiver took possession and control of the Property described above on March 19, 2019



4. The following information relates to the receivership:

(a) Mailing address: 8916 44 St. SE, Calgary, AB T2C 2P6
(b) Principal line of business: Landscape contractor
(c) Location of business: 8916 44 St. SE, Calgary, AB T2C 2P6

(d) Amount owed to each creditor who holds security on the Property described above:

Creditor Book Value (**)
Royal Bank of Canada $ 2,243,204.81
Total Secured Creditor $ 2,243,204.81

(**) — All known liability amounts are based on information provided by the Company as
at March 19, 2019.

(e) A list of unsecured creditors based on the Company’s books and records is attached to this
Notice as Schedule “B”.

(f) The Receiver's intended plan of action during the receivership is to secure and manage the
Property and proceed to realize on the Property and optimize realizations.

(g) Contact person for the Receiver:

Joseph Sitholé

Deloitte Restructuring Inc.
700, 850 - 2nd street S.W,
Calgary, AB T2P OR8
Phone: 1-587-293-3203
Email:

Dated at the City of Calgary in the Province of Alberta, this 23 day of March, 2019

DELOITTE RESTRUCTURING INC.

In its capacity as the Court-appointed Receiver and Manager
of 2049829 Alberta Inc.

and not in its personal or corporate capacity

Ryan J Adlington CPA, CA, CIRP, LIT

Senior Vice-President

700 Bankers Court, 850 - 2nd Street SW
Calgary AB T2P ORS8

Phone: (403) 261-8135  Fax: (403) 718-3681



SCHEDULE “A"”

RECEIVERSHIP ORDER



COURT FILENUMBER 1901 03324 Clork’s §

COURT COURT OF QUEEN’S BENCH OF ALBERTA
JUDICIAL CENTRE Calgary 13
PLLANTIFF ROYAL BANK OF CANADA
DEFENDANTS SURFACE PRO SERVICES INC., ATKINS
KUNTZ CONSTRUCTION GROUP INC,,
2049829 ALBERTA INC., DOUGLAS FILED
ATKINS, DAVID KUNTZ and ROGER =
LEADER MAR 19 219
DOCUMENT RECEIVERSHIP ORDER
ADDRESS FOR SERVICE AND  Robyn Gurofsky T
Borden Ladner Gervais LLP
Calgary, AB T2P OR3 ! herotyy oottty thy -
PARTY FILING THIS Telephone: (403) 2329774 ihe rigina S5 be & e tUpy of
Facsimile: (403) 266-1395 '
DOCUMENT tod thi
Email: Batsd this -ﬁ--day

File No. 404600.000764

for

DATE ON WHICH ORDER WAS PRONOUNCED: March 19,2019

LOCATION WHERE ORDER WAS PRONOUNCED: Calgary, Alberta

NAME OF JUSTICE WHO MADE THIS ORDER: The Honourable Justice K. Yamauchi

UPON the Application of the Royal Bank of Canada (the “Bank”), in respect of Surface Pro
Services Inc. (“SPS”), Atkins Kuntz Construction Group Inc. (“AKC”) and 2049829 Alberta Inc.
(“204”) (SPS, AKC and 204 are collectively referred to herein as the “Debtor”); AND UPON
having read the Application and the Affidavit of Josh Coonan, sworn on March 12, 2019, filed;
AND UPON having read the consent of Deloitte Restructuring Inc. to act as receiver and receiver-

manager (the “Receiver”) of the Debtor, filed; AND UPON hearing counsel for the Bank, and any

other interested party present;

IT IS HEREBY ORDERED AND DECLARED THAT:



SERVICE

1.

The time for service of the notice of application for this order (the “Order”) is hereby

abridged and service thereof is deemed good and sufficient.

APPOINTMENT

2.

Pursuant to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3 (the
“BIA™), and sections 13(2) of the Judicature Act, R.S.A. 2000, c.J-2, and 65(7) of the
Personal Property Security Act, R.S.A. 2000, c.P-7, Deloitte Restructuring Inc. (the
“Receiver”) is hereby appointed receiver and receiver-manager, without security, of all of
the Debtor’s current and future assets, undertakings and properties of every nature and kind

whatsoever, and wherever situate, including all proceeds thereof (the “Property”).

RECEIVER’S POWERS

3.

The Receiver is hereby empowered and authorized, but not obligated, to act at once in
respect of the Property and, without in any way limiting the generality of the foregoing,
the Receiver is hereby expressly empowered and authorized to do any of the following

where the Receiver considers it necessary or desirable:

(a) to take possession of and exercise control over the Property and any and all

proceeds, receipts and disbursements arising out of or from the Property;

(b) to receive, preserve and protect the Property, or any part or parts thereof, including,
but not limited to, the changing of locks and security codes, the relocating of
Property to safeguard it, the engaging of independent security personnel, the taking
of physical inventories and the placement of such insurance coverage as may be

necessary or desirable;

(c) to manage, operate and carry on the business of the Debtor, including the powers
to enter into any agreements, incur any obligations in the ordinary course of
business, cease to carry on all or any part of the business, or cease to perform any

contracts of the Debtor;

(d) to engage consultants, appraiscrs, agents, experts, auditors, accountants, managers,
counsel and such other persons from time to time and on whatever basis, including
on a temporary basis, to assist with the exercise of the Receiver’s powers and duties,

including without limitation those conferred by this Order;



(e)

®

(e)
(h)

o)

0)

(k)

0

to purchase or lease machinery, equipment, inventories, supplies, premises or other

assets to continue the business of the Debtor or any part or parts thereof;

to receive and collect all monies and accounts now owed or hereafter owing to the
Debtor and to exercise all remedies of the Deblor in collecting such monies,

including, without limitation, to enforce any security held by the Debtor;
to settle, extend or compromise any indebtedness owing to or by the Debtor;

to execute, assign, issue and endorse documents of whatever nature in respect of
any of the Property, whether in the Receiver’s name or in the name and on behalf

of the Debtor, for any purpose pursuant to this Order;

to undertake environmental or workers’ health and safety assessments of the

Property and operations of the Debtor;

to initiate, prosecute and continue the prosecution of any and all proceedings and
to defend all proceedings now pending or hereafter instituted with respect to the
Debtor, the Property or the Receiver, and to settle or compromise any such
proceedings. The authority hereby conveyed shall extend to such appeals or
applications for judicial review in respect of any order or judgment pronounced in
any such proceeding, and provided further that nothing in this Order shall authorize
the Receiver to defend or settle the action in which this Order is made unless

otherwise directed by this Court.

to market any or all the Property, including advertising and soliciting offers in
respect of the Property or any part or parts thereof and negotiating such terms and

conditions of sale as the Receiver in its discretion may deem appropriate.

to sell, convey, transfer, lease or assign the Property or any part or parts thereof out

of the ordinary course of business,

(1) without the approval of this Court in respect of any transaction not
exceeding $50,000, provided that the aggregate consideration for all such

transactions does not exceed $250,000; and

(i)  with the approval of this Court in respect of any transaction in which the
purchase price or the aggregate purchase price cxceeds the applicable

amount set out in the preceding clausc,



(m)

(n)

(0)

®

(@)

)

(s)

and in each such case notice under subsection 60(8) of the Personal Property
Security Act, R.S.A. 2000, c. P-7 or any other similar legislation in any other

province or territory shall not be required.

to apply for any vesting order or other orders (including without limitation,
confidentiality or sealing orders) necessary to convey the Property or any part or
parts thereof to a purchaser or purchasers thereof, free and clear of any liens or

encumbrances affecting such Property;

to report to, meet with and discuss with such affected Persons (as defined below)
as the Receiver deems appropriate all matters relating to the Property and the
receivership, and to share information, subject to such terms as to confidentiality as

the Receiver deems advisable;

to register a copy of this Order and any other orders in respect of the Property
against title to any of the Property, and when submitted by the Receiver for
registration this Order shall be immediately registered by the Registrar of Land
Titles of Alberta, or any other similar government authority, notwithstanding
section 191 of the Land Titles Act, RSA 2000, c. L-4, or the provisions of any other
similar legislation in any other province or territory, and notwithstanding that the
appeal period in respect of this Order has not elapsed and the Registrar of Land
Titles shall accept all Affidavits of Corporate Signing Authority submitted by the

Receiver in its capacity as Receiver of the Debtor and not in its personal capacity;

to apply for any permits, licences, approvals or permissions as may be required by
any governmental authority and any renewals thereof for and on behalf of and, if

thought desirable by the Receiver, in the name of the Debtor;

to enter inlo agreements with any trustee in bankruptey appointed in respect of the
Debtor, including, without limiting the generality of the foregoing, the ability to

enter into occupation agreements for any property owned or leased by the Debtor;

to exercise any shareholder, partnership, joint venture or other rights which the

Debtor may have; and

to take any steps reasonably incidental to the exercise of these powers or the

performance of any statutory obligations;



and in cach case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons (as defined

below), including the Debtor, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4.

(i) The Debtor, (ii) all of its current and former directors, officers, employees, agents,
accountants, legal counsel and shareholders, and all other persons acting on its instructions
or behalf, and (iii) all other individuals, firms, corporations, govemmental bodies or
agencies, or other entities having notice of this Order (all of the foregoing, collectively,
being “Persons” and each being a “Person”) shall forthwith advise the Receiver of the
existence of any Property in such Person’s possession or control, shall grant immediate and
continued access to the Property to the Receiver, and shall deliver all such Property
(excluding Property subject to liens the validity of which is dependent on maintaining

possession) to the Receiver upon the Receiver’s request.

All Persons shall forthwith advise the Receiver of the existence of any books, documents,
securities, contracts, orders, corporate and accounting records, and any other papers,
records and information of any kind related to the business or affairs of the Debtor, and
any computer programs, computer tapes, computer disks, or other data storage media
containing any such information (the foregoing, collectively, the “Records”) in that
Person’s possession or control, and shall provide to the Receiver or permit the Receiver to
make, retain and take away copies thereof and grant to the Receiver unfettered access to
and use of accounting, computer, software and physical facilities relating thereto, provided
however that nothing in this paragraph 5 or in paragraph 6 of this Order shall require the
delivery of Records, or the granting of access to Records, which may not be disclosed or
provided to the Receiver due to the privilege atfaching to solicitor-client communication
or documents prepared in contemplation of litigation or due to statutory provisions

prohibiting such disclosure.

If any Records are stored or otherwise contained on a computer or other electronic system
of information storage, whether by independent service provider or otherwisc, all Persons
in possession or control of such Records shall forthwith give unfettered access to the
Receiver for the purpose of allowing the Receiver to recover and fully copy all of the

information contained therein whether by way of printing the information onto paper or



making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or
destroy any Records without the prior written consent of the Receiver. Further, for the
purposes of this paragraph, all Persons shall provide the Receiver with all such assistance
in gaining immediate access to the information in the Records as the Receiver may in its
discretion require including providing the Receiver with instructions on the use of any
computer or other system and providing the Receiver with any and all access codes,

account names and account numbers that may be required to gain access to the information.

NO PROCEEDINGS AGAINST THE RECEIVER

7.

No proceeding or enforcement process in any court or tribunal (each, a “Proceeding”),
shall be commenced or continued against the Receiver except with the written consent of

the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

8.

No Proceeding against or in respect of the Debtor or the Property shall be commenced or
continued except with the written consent of the Receiver or with leave of this Court and
any and all Proceedings currently under way against or in respect of the Debtor or the
Property are hereby stayed and suspended pending further Order of this Court, provided,
however, that nothing in this Order shall: (i) prevent any Person from commencing a
proceeding regarding a claim that might otherwise become barred by statute or an existing
agreement if such proceeding is not commenced before the expiration of the stay provided
by this paragraph 8; and (ii) affect a Regulatory Body’s investigation in respect of the
debtor or an action, suit or proceeding that is taken in respect of the debtor by or before the
Regulatory Body, other than the enforcement of a payment order by the Regulatory Body
or the Court. “Regulatory Body” meuns a peison o1 body that has powers, duties or
functions relating to the enforcement or administration of an Act of Parliament or of the

legislature of a province.

NO EXERCISE OF RIGHTS OF REMEDIES

9.

All rights and remedies of any Person, whether judicial or extra-judicial, statutory or non-
statutory (including, without limitation, set-off rights) against or in respect of the Debtor

or the Receiver or affecting the Property are hereby stayed and suspended and shall not be



10.

commenced, proceeded with or conlinued except with leave of this Court, provided,
however, that this stay and suspension does not apply in respect of any “cligible financial

contract” (as defined in the BIA), and further provided that nothing in this Order shall:

(a) empower the Debtor to carry on any business that the Debtor is not lawfully entitled

to catry on,
(b) prevent the filing of any registration to preserve or perfect a security interest;
(c) prevent the registration of a claim for lien; or

(d) exempt the Debtor from compliance with statutory or regulatory provisions relating

to health, safety or the environment.

Nothing in this Order shall prevent any party from taking an action against the Debtor
where such an action must be taken in order to comply with statutory time limitations in
order to preserve their rights at law, provided that no further steps shall be taken by such
party except in accordance with the other provisions of this Order, and notice in writing of

such action be given to the Receiver at the first available opportunity.

NO INTERFERENCE WITH THE RECEIVER

11.

No Person shall accelerate, suspend, discontinue, fail to honour, alter, interfere with,
repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Debtor, except with the written consent of the
Debtor and the Receiver, or leave of this Court. Nothing in this Order shall prohibit any
party to an eligible financial contract (as defined in the BIA) from closing out and

terminating such contract in accordance with its terms.

CONTINUATION OF SERVICES

12.

All persons having:
(a) statutory or regulatory mandates for the supply of goods and/or services; or

(b) oral or written agreements or arrangements with the Debtor, including without

limitation all computer software, communication and other data services,



centralized banking services, payroll services, insurance, transportation, services,

utility or other services to the Debtor

are hereby restrained until further order of this Court from discontinuing, altering,
interfering with, suspending or terminating the supply of such goods or services as may be
required by the Debtor or exercising any other remedy provided under such agreements or
arrangements. The Debtor shall be entitled to the continued use of its current premises,
telephone numbers, facsimile numbers, internet addresses and domain names, provided in
each case that the usual prices or charges for all such goods or services received after the
date of this Order are paid by the Debtor in accordance with the payment practices of the
Debtor, or such other practices as may be agreed upon by the supplier or service provider

and each of the Debtor and the Receiver, or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

13.

All funds, monies, cheques, instruments, and other forms of payments received or collected
by the Receiver from and after the making of this Order from any source whatsoever,
including without limitation the sale of all or any of the Property and the collection of any
accounts receivable in whole or in part, whether in existence on the date of this Order or
hereafter coming into existence, shall be deposited into one or more new accounts to be
opened by the Receiver (the “Post Receivership Accounts”) and the monies standing to
the credit of such Post Receivership Accounts from time to time, net of any disbursements
provided for herein, shall be held by the Receiver to be paid in accordance with the terms

of this Order or any further order of this Court.

EMPLOYLEES

14

Subject to employees’ rights to terminate their employment, all employees of the Debtor
shall remain the employees of the Deblor until such time as the Receiver, on the Deblor’s
behalf, may terminate the employment of such employees. The Receiver shall not be liable
for any employee-related liabilities, including any successor employer liabilities as
provided for in section 14.06(1.2) of the BIA, other than such amounts as the Receiver may
specifically agree in writing to pay, or in respect of its obligations under sections 81.4(5)
or 81.6(3) of the BIA or under the Wage Earner Protection Program Act, S.C. 2005, ¢.47
(“WEPPA”).
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Pursuant to clause 7(3)(c) of the Personal Information Protection and Electronic
Documents Act, S.C. 2000, c. 5, the Receiver shall disclose personal information of
identifiable individuals to prospective purchasers or bidders for the Property and to their
advisors, but only to the extent desirable or required to negotiate and attempt to complete
one or more sales of the Property (each, a “Sale”). Each prospective purchaser or bidder
to whom such personal information is disclosed shall maintain and protect the privacy of
such information and limit the use of such information to its evaluation of the Sale, and if
it does not complete a Sale, shall return all such information to the Receiver, or in the
alternative destroy all such information. The purchaser of any Property shall be entitled to
continue to use the personal information provided to it, and related to the Property
purchased, in a manner which is in all material respects identical to the prior use of such
information by the Debtor, and shall return all other personal information to the Receiver,

or ensure that all other personal information is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16.

(a) Notwithstanding anything in any federal or provincial law, the Receiver is not
personally liable in that position for any environmental condition that arose or

environmental damage that occurred:
(i) before the Receiver’s appointment; or

(iiy  after the Receiver’s appointment unless it is established that the condition
arose or the damage occurred as a result of the Receiver’s gross negligence

or wilful misconduct.

(b) Nothing in sub-paragraph (a) exempts a Receiver from any duty to report or make

disclosure imposed by a law referred to in that sub-paragraph.

©) Notwithstanding anything in any federal or provincial law, but subject to sub-
paragraph (a) hereof, where an order is made which has the effect of requiring the
Recciver to remedy any environmental condition or environmental damage
affecting the Property, the Receiver is not personally liable for failure to comply
with the order, and is not personally liable for any costs that are or would be

incwrred by any person in carrying out the terms of the order,

(1) if, within such time as is specified in the order, within 10 days after the order

is madc if no time is so spccified, within 10 days after the appointment of



(i1)

(iii)

10

the Receiver, if the order is in effect when the Receiver is appointed, or

during the period of the stay referred to in clause (i1) below, the Receiver:
A. complies with the order, or

B. on notice to the person who issued the order, abandons, disposes of
or otherwise releases any interest in any real property affected by

the condition or damage;

during the period of a stay of the order granted, on application made within
the time specified in the order referred to in clause (i) above, within 10 days
after the order is made or within 10 days after the appointment of the

Receiver, if the order is in effect when the Receiver is appointed, by,

A. the court or body having jurisdiction under the law pursuant to
which the order was made to enable the Receiver to contest the
order; or

B. the court having jurisdiction in bankruptcy for the purposes of

assessing the economic viability of complying with the order; or

if the Receiver had, before the order was made, abandoned or renounced or
been divested of any interest in any real property affected by the condition

or damage.

LIMITATION ON THE RECEIVER’S LIABILITY

17.

Except for gross negligence or wilful misconduct, as a result of its appointment or cairying
out the provisions of this Order the Receiver shall incur no liability or obligation that
exceeds an amount for which it may obtain full indemnity from the Property. Nothing in
this Order shall derogate from any limitation on liability or other protection afforded to the

Receiver under any applicable law, including, without limitation, section 14.06, 81.4(5) or

81.6(3) of the BIA.

RECEIVER’S ACCOUNTS

18.

The Receiver and counsel to the Receiver shall be paid their rcasonable fees and
disbursements, in each case, incurred at their standard rales and charges. The Receiver and

counsel to the Receiver shall be entitled to the benefits of and are hereby granted a charge



19.

20

11

(the “Receiver’s Charge”) on he Property, which charge shall not exceed an aggregate
amount of $250,000 as security for their professional fees and disbursements, incurred at
the normal rates and charges of the Receiver and such counsel, both before and after the
making of this Order in respect of these proceedings, and the Receiver’s Charge shall form
a first charge on the Property in priority to all security interests, trusts, deemed trusts, liens,
charges and encumbrances, statutory or otherwise, in favour of any Person but subject to

section 14.06(7), 81.4(4) and 81.6(2) of the BIA.
The Receiver and its legal counsel shall pass their accounts from time to time.

Prior to the passing of its accounts, the Receiver shall be at liberty from time to time to
apply reasonable- amounts, out of the monies in its hands, against its fees and
disbursements, including the legal fees and disbursements, incurred at the normal rates and
charges of the Receiver or its counsel, and such amounts shall constitute advances against

its remuneration and disbursements when and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

21.

22.

The Receiver be at liberty and it is hereby empowered to borrow by way of a revolving
credit or otherwise, such monies from time to time as it may consider necessary or
desirable, provided that the outstanding principal amount does not exceed $250,000 (or
such greater amount as this Court may by further order authorize) at any time, at such rate
or rates of interest as it deems advisable for such period or periods of time as it may arrange,
for the purpose of funding the exercise of the powers and duties conferred upon the
Receiver by this Order, including interim expenditures. The whole of the Property shall
be and is hereby charged by way of a fixed and specific charge (the “Receiver’s Borrowings
Charge”) as security for the payment of the monies borrowed, together with interest and
charges thereon, in priority to all security interests, trusts, deemed trusts, liens, charges and
encumbrances, statutory or otherwise, in favour of any Person, but subordinate in priority
to the Receiver's Charge und (he chaiges set out in sections 14.06(7), 81.4(4) and 81.6(2)
of the BIA.

Neither the Receiver’s Borrowings Charge nor any other security granted by the Receiver

in connection with its borrowings under this Order shall be enforced without leave of this

Court.
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The Receiver is at liberty and authorized to issue certificates substantially in the form
annexed as Schedule “A” hereto (the “Receiver’s Certificates”) for any amount borrowed

by it pursuant to this Order.

The monies from time to time borrowed by the Receiver pursuant to this Order or any
further order of this Court and any and all Receiver’s Certificates evidencing the same or
any part thereof shall rank on a pari passu basis, unless otherwise agreed to by the holders

of any prior issued Receiver’s Certificates.

The Receiver shall be allowed to repay any amounts borrowed by way of Receiver’s
Certificates out of the Property or any proceeds, including any proceeds from the sale of

any assets without further approval of this Court.

ALLOCATION

26.

Any interested party may apply to this Court on notice to any other party likely to be
affected, for an order allocating the Receiver’s Charge and Receiver’s Borrowings Charge

amongst the various assets comprising the Property.

GENERAL

27.

28.

2
O

30

The Receiver may from time to time apply to this Court for advice and directions in the

discharge of its powers and duties hereunder.

Notwithstanding Rule 6.11 of the Alberta Rules of Court, unless otherwise ordered by this
Court, the Receiver will report to the Cowrt from time to time, which reporting is not
required to be in affidavit form and shall be considered by this Court as evidence. The

Receiver’s reports shall be filed by the Court Clerk notwithstanding that they do not include

an original signature.

Nothing in this Order shull prevent the Receiver from scling as  ruslee in hankrupley of

the Debtor.

This Court hereby requests the aid and recognition of any court, tribunal, regulatory or
administrative body having jurisdiction in Canada or in any [oreign jurisdiction to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this

Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
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requested to make such orders and to provide such assistance (o the Receiver, as an officer
of this Court, as may be necessary or desirable to give effect to this Order, to grant
representative status ot the Receiver in any foreign proceeding, or to assist the Receiver

and its agents in carrying out the terms of this Order.

The Receiver be at liberty and is hereby authorized and empowered to apply to any court,
tribunal, regulatory or administrative body, wherever located, for the recognition of this
Order and for assistance in carrying out the terms of this Order and that the Receiver is
authorized and empowered to act as a representative in respect of the within proceedings

for the purpose of having these proceedings recognized in a jurisdiction outside Canada.

The Plaintiff shall have its costs of this application, up to and including entry and service
of this Order, provided for by the terms of the Plaintiff’s security or, if not so provided by
the Plaintiff’s security, then on a substantial indemnity basis, including legal costs and a
solicitor-client full indemnity basis, to be paid by the Receiver from the Debtor’s estate

with such priority and at such time as this Court may determine.

Any interested party may apply to this Court to vary or amend this Order on not less than
7 days’ notice to the Receiver and to any other party likely to be affected by the order

sought or upon such other notice, if any, as this Court may order.

FILING

34.

[0%)
[}

The Receiver shall establish and maintain a website in respect of these proceedings at
http://www.insolvencies.deloitte.ca/en-ca/Pages/Search-Insolvencies.aspx and shall post

there as soon as practicable:

(a) all materials prescribed by statue or regulation to be made publically available; and

(b) all applications, reports, affidavils, orders and other materials filed in these
proceedings by or on behalf of the Receiver, or served upon it, except such
materials as are confidential and the subject of a sealing order or pending

application for a sealing order.

Service of this Order shall be deemed good and sulficient by:

(a) serving the same on:
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@) the persons listed on the service list created in these proceedings or
otherwise served with notice of these proceedings;
(i1) any other person served with notice of the application for this Order;

(iii)  any other parties attending or represented at the application for this Order;
and

(b) posting a copy of this Order on the Receiver’s Website,
and service on any other person is hereby dispensed with.

Service of this Order may be effected by facsimile, electronic mail, personal delivery or

courier. Service is deemed to be effected the next business day following transmission or

delivery of this Order.

L
Y ¥ Yamowdht
Justice of the Court of Queen’s Bench of Alberta



SCHEDULE “"B”

PREFERRED AND UNSECURED CREDITORS

Unsecured Creditors Amount ($)
Rogers Insurance Ltd $ 2,471.00
Surface Pro Services Inc. 124,227.48

Total Unsecured Creditors $ 126,698.48
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LAND TITLE CERTIFICATE

S
LINC SHORT LEGAL TITLE NUMBER
0036 250 934 1412150;33;2 181 029 838

LEGAL DESCRIPTION

PLAN 1412150

BLOCK 33

LOT 2

EXCEPTING THEREOUT ALL MINES AND MINERALS
AREA: 0.814 HECTARES (2.01 ACRES) MORE OR LESS

ESTATE: FEE SIMPLE
ATS REFERENCE: 4;29;23;22;NW

MUNICIPALITY: CITY OF CALGARY

REFERENCE NUMBER: 141 256 334

REGISTERED OWNER (S)

REGISTRATION DATE (DMY) DOCUMENT TYPE VALUE CONSIDERATION
181 029 838 06/02/2018 TRANSFER OF LAND 52,700,000 CASH & MORTGAGE
OWNERS

2049829 ALBERTA INC.
OF 8916 - 44 STREET SE
CALGARY

ALBERTA T2C 2P6

ENCUMBRANCES, LIENS & INTERESTS

REGISTRATION
NUMBER DATE (D/M/Y) PARTICULARS

771 147 064 20/10/1977 ZONING REGULATIONS
SUBJECT TO CALGARY INTERNATIONAL AIRPORT ZONING

REGULATIONS

811 066 062 14/04/1981 CAVEAT
CAVEATOR - THE CITY OF CALGARY

181 029 839 06/02/2018 MORTGAGE
MORTGAGEE - ROYAL BANK OF CANADA

( CONTINUED )



ENCUMBRANCES, LIENS & INTERESTS
PAGE 2

REGISTRATION # 181 029 838
NUMBER DATE (D/M/Y) PARTICULARS

36 YORK MILLS RD, 4TH FLR.

TORONTO

ONTARIO M2POA4

ORIGINAL PRINCIPAL AMOUNT: $2,295,000

TOTAL INSTRUMENTS: 003

THE REGISTRAR OF TITLES CERTIFIES THIS TO BE AN
ACCURATE REPRODUCTION OF THE CERTIFICATE OF
TITLE REPRESENTED HEREIN THIS 12 DAY OF AUGUST,
2019 AT 09:09 A.M.

ORDER NUMBER: 37786726

CUSTOMER FILE NUMBER: 02577423-AKC

*END OF CERTIFICATE*

THIS ELECTRONICALLY TRANSMITTED LAND TITLES PRODUCT IS INTENDED
FOR THE SOLE USE OF THE ORIGINAIL PURCHASER, AND NONE OTHER,
SUBJECT TO WHAT IS SET OUT IN THE PARAGRAPH BELOW.

THE ABOVE PROVISIONS DO NOT PROHIBIT THE ORIGINAL PURCHASER FROM
INCLUDING THIS UNMODIFIED PRODUCT IN ANY REPORT, OPINION,
ADPPRATSAL OR OTHER ADVICE PREPARED BY THE ORIGINAL PURCHASER AS
PART OF THE ORIGINAL PURCHASER APPLYING PROFESSIONAL, CONSULTING
OR TECHNICAIL EXPERTISE FOR THE BENEFIT OF CLIENT(S).
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Full Narrative Appraisal

Industrial Building
8916 - 44 Streel SE
Calgary, Alberta
March 1, 2019



900 Royal Bank Building 335 - 8th Avenue SW MAIN
Calgary, Alberta FAX
www colliers com

Our File: CGY190115/153867
March 13, 2019
Surface Pro Services Inc.

3303 - 57th Avenue SE
Calgary, Alberta T2C 0B2

403-265-9180
403-237-7567

Attention: Doug Atkins
Dear Mr. Atkins;
Re: Full Narrative Appraisal of Industrial Building

8916 - 44 Street SE, Calgary, Alberta

In accordance with your request, we have inspected the above property and have carried out an analysis
in order to estimate its current market value as is. Based on our investigations, it is our opinion that the
current market value as is of the fee simple interest in the property, as at March 1, 2019, is estimated to

be as follows:

Two Million Eight Hundred Thousand Dollars

The above value estimate is predicated on an exposure period of three to six months assuming the basis
of a transaction involving cash to the vendor. This report describes the methods and approaches to value
in support of the conclusion and contains the pertinent data gathered in our investigation of the market.

$2,800,000

Should you have any questions, we would be pleased to discuss the valuation further.

Yours very truly,

COLLIERS INTERNATIONAL REALTY ADVISORS INC

Mark Berestiansky CPA, CMA, AACI, P.App
Managing Director, Calgary

Oliver Cunningham, B.Comm
Associate, Calgary
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Executive Summary

Clanyare 1104 Oleirmwnsn Trall
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Industrial Building . .
Final Value Estimate
8916 - 44 Street SE $2.800,000

Calgary, Alberta

Property Information

Property Type Industrial / Office Warehouse Size Occupied (100.0%) 9,464
Year Built 1980 Vacant  (0.0%) 0
Quality / Condition Good / Good Total 9,464
Office Area (39.7%) 3,755
Site Area (acres) 2.01 Clear Height 22 feet
Density 0.1 Loading Dock No
Excess Density Yes Grade Yes; 6
Land Use/Zoning -G Rail No
Value Conclusion Valuation Summary
Final Value Estimate $2,800,000 Direct Comparison Approach $2,825,000
Effective Date March 1, 2019 Income Approach
Value per SF $296 Direct Income Capitalization $2,775,000
Direct Income Capitalization Direct Comparison Approach
Market Rent per SF $18.75 Concluded Range (per SF) $295 to $305
Stabilized Net Operating Income $174,801 Size (SF) 9,464
Vacancy Allowance 0.00% Initial Value $2,850,000
Contingency Allowance 1.00% Adjustments {25,000)
Overall Capitalization Rate 6.25% Adjusted Value As is $2,825,000
Stabilized Value $2,800,000 Value per SF $298
Adjustments (25,000)
Adjusted Value As Is $2,776,000
Value per SF $293

GY190




: Alberta

Sales Indices

investment Sales

Multi-Tenant Industrial Building 2010 30-Oct-18 $535,649
41 Royal Vista Drive NW 36,815 $8,500,000 $14.51
Calgary, Alberta 1.98 $230 6.30%
Industrial Building 1974 26-Jul-17 $229,983
2 4711 - 13 street NE 24,000 $3,500,000 $9.58
Calgary, Alberta 1.37 $146 6.57%
Encore Metals Building 1981 5-May-17 $238,607
3 7805 - 51 Street SE 30,082 $3,475,000 $7.93
Calgary, Alberta 1.69 $116 6.87%
Fleetbrake Building 1995 10-Jan-17 $340,497
4 8010 - 44th Street SE 23,000 $5,000,000 $14.80
Calgary, Alberta 3.02 $217 6.81%

SOCR based on 0 00% Vacancy Allowance and 1.00% Contingency Provision

Direct Comparison Sales

Foothills Industrial 1979 16-Jan-19
5716 - 35th Street S.E. 8,951 $2,160,000
Calgary, Alberta 0.56 $241
Foothills Industrial 2006 21-Dec-18
2 10504 - 42nd Street S.E. 6,182 $2,000,000
Calgary, Alberta 0.85 $324
Office Warehouse Buildings 1982 28-Nov-18
3 4720 - 78 Avenue SE 9,600 $2,400,000
Calgary, Alberta 0.75 $250
Industrial Warehouse 1996 14-Sep-18
4 5472 - 56 Avenue SE 13,700 $2,800,000
Calgary, Alberta 1.25 $204
Industrial Property 2012 28-Apr-18
5 64 Technology Way SE 17,862 $4,800,000
Calgary, Alberta 4.35 $269

SieoRete eror COYIGONBALEEGT
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Terms of Reference

Purpose and Inlended Use of
Report

Properly Rights

Effeclive Date

The purpose of this valuation is to estimate the current market
value of the property described herein.

This appraisal is provided on a confidential basis and for the sole
and exclusive use by Surface Pro Services Inc. for financing only
and any third party use of or reliance on this Appraisal Report or
any materials prepared by Colliers International Realty Advisors
Inc., is strictly prohibited, except to the extent that Colliers
International Realty Advisors Inc. has provided prior permission in
writing, such -permission to be provided or withheld in Colliers
International Realty Advisors Inc.’s sole and exclusive discretion.
In the event that Colliers International Realty Advisors Inc. has
provided said permission Surface Pro Services Inc. shall ensure
and be responsible for notifying the third party in writing that it
should not rely on the Appraisal Report and any use by such third
party of the Appraisal Report or any materials prepared by
Colliers International Realty Advisors Inc. shall be at its own risk
and that Colliers International Realty Advisors Inc. makes no
representations or warranties of any kind. Notwithstanding
anything to the contrary, Colliers International Realty Advisors Inc.
shall not owe any duty to any third party with respect to the
Appraisal Report.  Surface Pro Services Inc. shall indemnify,
defend and hold harmless Colliers International Realty Advisors
Inc. for any and all claims, liabilities, damages, costs and
expenses (including court costs and reasonable legal fees) in
connection with or arising out of any breach of this Agreement by
Surface Pro Services Inc. or any unauthorized use or reliance by
third parties of the Appraisal Report or any materials prepared by
Colliers International Realty Advisors Inc.

The property rights appraised are those of the fee simple estate.
The fee simple estate is defined as "absolute ownership
unencumbered by any other interest or estate, subject only to the
limitations imposed by the governmental powers of taxation,
eminent domain, police power, and escheat.”

The effective date of this valuation is March 1, 2019

This Appraisal Report is prepared in the context of the market
conditions and other factors (including assumptions and/or
materials provided by parties and sources outside of the control of
Colliers Realty Advisors Inc.) prevailing as of the effective date.
Real estate markets and assets are subject to significant volatility
and change; and can be affected by numerous economic and



Inspection Date

Market Value Definition

Exposure Time

political conditions as well as other conditions. The value
contained (if any) in this Appraisal Report is made as of the
effective date only and should not be relied on as of any other
date without receiving prior written authorization from Colliers
International Realty Advisors Inc. Colliers International Realty
Advisors Inc. cannot be held liable for any errors in the
information that was provided by third parties or by Doug Atkins of
Surface Pro Services Inc.. The Appraisal Report must be used in
its entirety and any reliance on any portion of the appraisal report
independent of others may lead to erroneous conclusions.

An interior and exterior inspection of the property was conducted
on March 1, 2019 by Oliver Cunningham. Mark Berestiansky did
not inspect the subject property.

For the purposes of this valuation, market value is defined as:

"The most probable price which a property should bring in a
competitive and open market as of the specified date under all
conditions requisite to a fair sale, the buyer and seller each acting
prudently and knowledgeably, and assuming the price is not
affected by undue stimulus. Implicit in this definition are the
consummation of a sale as of the specified date and the passing of
title from seller to buyer under conditions whereby:

Buyer and seller are typically motivated;

Both parties are well informed or well advised, and acting in

what they consider their best interests;

3. A reasonable time is allowed for exposure in the open
market;

4. Payment is made in terms of cash in Canadian Dollars or in
financial arrangements comparable thereto; and

5. The price represents the norma!l consideration for the

property sold unaffected by special or creative financing or

sales concessions granted by anyone associated with the

sale."

N =

(The Appraisal Institute of Canada "Canadian Uniform Standards of Professional
Appraisal Practice”. 2016 ed., p. 100-101)

An estimate of market value is related to the concept of
reasonable exposure time. Exposure time is the property's
estimated marketing time prior to a hypothetical sale at market
value on the effective date of the appraisal. [Reasonable
exposure time is a necessary element of a market value definition
but is not a prediction of a specific date of sale.

The market value estimated herein is predicated on an exposure

Po e o



Marketing Time

Scope of the Valuation

Contingenl and Limiting Conclitions

period of three to six months.

Marketing time is an estimate of the amount of time it most likely
would require to sell an interest in real property at its estimated
market value during the period immediately after the effective
date of the appraisal.

Based on discussions with brokers familiar with the local market,
an analysis of recent transactions, and the prevailing conditions of
the local real estate market, a marketing time of three to six
months from the effective date of the appraisal would be required
to sell the subject property at its estimated market value.

This is a Full Narrative Appraisal Report and complies with the
reporting requirements set forth under the Canadian Uniform
Standards of Professional Appraisal Practice. As such, all
relevant material is provided in this report including the discussion
of appropriate data, reasoning, and analyses that were used in
the appraisal process to develop the appraiser’s opinion of value.
Additional supporting documentation concerning the data,
reasoning, and analyses are retained in the appraiser’s file. The
depth of discussion contained in this report is specific to the
needs of the client and for the intended use stated herein.

During the course of preparing this valuation, the following was
completed:

e A personal inspection of the property

e This valuation has been prepared on the basis summary
financial and operating data provided directly to us by our
client, in both hard copy and electronic form. It is assumed
herein that this information, and specifically that reiating to the
financial performance of the property described herein, is
accurate. This assumption is critical to the value estimate
contained herein and the authors of this report, and Colliers
International Realty Advisors Inc. reserves the right to amend
our estimate(s) in whole or in part should the foregoing not be
the case.

e A review of available data regarding the local market

o Verification of current land use and zoning regulations

e Areview of sales and listing data on comparable properties

e Interview(s) with market participants

The report is subject to the Contingent and Limiting Conditions set
forth herein in addition to any specific assumptions that may be
stated in the body of the report.



Extraordinary Limiting Conditions

Exiraordinary Assumptions
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Within the appraisal of the property referred to herein, no
Extraordinary Limiting Conditions were invoked.

We have relied on information provided to us by our client with
respect to the status of ownership, physical attributes of the
property and environmental condition of the site. The
assumptions stated herein are critical to the value estimate
contained herein and the authors of this report and Colliers
International Realty Advisors Inc. reserve the right to amend our
estimates should any of these assumptions be altered in whole or
in part.

We have not undertaken a detailed soil analysis, and as we are
not qualified to comment on soil conditions, we have assumed
that there are no contaminants affecting the site. However, a full
environmental assessment would be required for certainty and
any cost of remedy should be deducted from the reported value
herein. The sub-soil is assumed to be similar to other lands in the
area and suitable in drainage qualities and load bearing capacity
to support the existing development.

In addition to the foregoing, within the appraisal of the property
described herein, the following Extraordinary Assumptions have
been employed:

As of the effective date of this assignment, the property was
owner occupied and encumbered by non-arms length leases. For
the purpose of the Income Approach to valuation we have
assumed that the property is 100% leased at the current market
rates as of the effective date to a hypothetical tenant. We have
also assumed that all free rent periods have expired and that all
leasing commissions and tenant improvement costs have been
incurred. Should this not be the case we reserve the right to
amend our value estimate.

The property is presently improved with a heated & powered
spring structure that is approximately 2,865 square feet. This
structure is not included in the GLA, however the utility it provides
has been considered herein as an adjustment to value based on
the estimated depreciated replacement cost of the structure.

Note, the subject property features a 2.01-acre site with drive
through capabilities. The subject building represents a 9,464 SF
building, indicating an atypically low site coverage of 11%. For the
purposes of the Income Approach, we have elected to stabilize
the site coverage of the property at 40% and apply a land lease
rent to the excess land to adequately reflect the value contributed
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by the site

Photographs, maps, diagrams, etc. are included for the sole
purpose of illustration and serve to assist the reader in visualizing
the property. It is assumed that the use of the land and
improvements is within the boundaries of the property described,
and that there is no encroachment or trespass unless otherwise

noted.

Fre el erce LGY197)



Property Data

Municipal Address

Legal Description
Property Rights

Encumbrances

Ownership / Sale History

Realty Taxes / Assessment

8916 - 44 Street SE, Calgary, Alberta

Plan 1412150

Block 33

Lot 2

Excepting Thereout All Mines and Minerals
Area 0.814 Hectares (2.01 Acres) More or Less

This valuation pertains to the fee simple interest in the property
described herein.

The property has several charges registered against title. For the
purposes of this analysis, the instruments registered against the
title(s) to the property are assumed not to have a significant effect
on the property's marketability or its market value. For greater
certainty a legal opinion should be solicited for a full explanation
of the effects of these encumbrances. The property has been
valued as if free and clear of any financing. A copy of the property
title has been included in the addenda for further reference.

Ownership of the property last transferred on February 6, 2018.
According to the information available, the current owner,
2049829 Alberta Inc., acquired the property from 1768934 Alberta
Ltd. for the reported consideration of $2,700,000. This transaction
was believed to have occurred at arm's length; no atypical
conditions were known to have influenced the transaction.

According to the information provided or available, the property is
not currently offered for sale nor is it subject to any current
agreement or option.

Roli No. 202048054

Total Assessment $2,120,000
per SF $224.00

Total Levy $56,484
per SF $5.97

Relative to the value estimated herein, the above assessment appears to be low. Notwithstanding this,
we recommend a full review be conducted on the assessment to ensure both equity and accuracy.
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Neighbourhood Overview
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The property is situated in the good quality industrial district known as South Foothills Industrial. South
Foothills Industrial is located approximately 7 kilometres southeast of Calgary's central business district.

District Boundaries

North . Glenmore Trail SE

South . Canadian Pacific Railway
East . 52nd Street SE

West . Canadian Pacific Railway

Adjacent Districls

North . Foothills Industrial
Sauth . Eastlake Industrial
East . Section 23 Industrial
West . Riverbend Residential

Fite Refe ence  CGY™ 70/




Major Arterials & Access

Access . General access to the neighbourhood is considered to be good
Arterials . Glenmore Trail SE

o 52nd Street SE

. 90 Avenue SE
Summary

South Foothills Industrial Park is competitively located in close proximity to the major arterial roadways of
Glenmore Trail and Barlow Trail. This district features great access onto Deerfoot Trail via Barlow Trail.
South Foothills is rail serviced and provides an extensive spur line network to facilitate rail loading.

The land use classification within South Foothills Industrial Park is primarily -G, Industrial General, with
limited DC (Direct Control) parcels. The district is occupied by primarily single and multi-tenant
developments oriented towards transportation based industries and distribution warehousing.



Site Description
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Area The site comprises a total area of 2.01 acres, more or less
Frontage 320 feet, more or less, onto 44 Street SE
Configuration The site is essentially regular in its configuration
Lard Use Classification (Zoning) The property is currently classified |-G
Access Overall access to the property is considered to be good.
Density/Site Coverage I he site has been developed to a 0.1 times density

Note, the subject property features an atypically low site coverage
of 11%. For the purposes of the Income Approach, we have
elected to stabilize lhe site coverage of the property at 40% (See
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Extraordinary Assumption)

Services The site is partially serviced

Topography The site's topography is level

Soil Conditions See Extraordinary Assumptions

Summary The site provides good access and good exposure characteristics

and no adverse influences are visually apparent. We have not
undertaken a detailed soil analysis, and as we are not qualified to
comment on soil conditions, we have assumed that there are no
contaminants affecting the site. However, a full environmental
assessment would be required for certainty and any cost of
remedy should be deducted from the reported value herein. The
sub-soil is assumed to be similar to other lands in the area and
suitable in drainage qualities and load bearing capacity to support
the existing development.

Fie Reference: CGYI901
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Land Use Classification

Current Use

Compliance

RS

(AR

According to the relevant land use / zoning bylaw, the property is
currently classified |-G.

As of the elleclive dale of this report the subject property is
developed with an industrial office warehouse improvement.

The property appears to conform to the requirements of the land
use bylaw, however, if specific reliance on this information is
required, written confirmation from the municipality should be
obtained.
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Description of the Improvements

Property Type
No. of Stories / Buildings

Size

Clear Height

Year Built

Quality & Condition

Foundation

File Referonce: SCYI901TEG3EET

Single Tenant Industrial B Class Office Warehouse

One Storey / One Building

Warehouse 5,709 SF 60.3%
Office 3,755 SF 39.7%
Gross Leaseable Area 9,464 SF 100.0%

Mezzanine Yes (2,267 SF*)
*included in GLA

The clear height in the warehouse area(s) is estimated at 22 feet
clear to the underside of the structural joists.

The improvements to the property were originally constructed in
1980. There have been no known expansions or subslanlial
additions to the improvements since the date of original
construction.

The property represents good quality construction in good overall
condition.

While not fully visible, the subject building is assumed to be
constructed with a cast-in-place concrete slab-on-grade foundation.



Superstructure

Exlerior Walls

Roof

Windows / Doors

Interior Finishing

Heating/Cooling

Life Safety / Security

Lighting (Warehouse)

Power

Cranes

fruck Marshalling

Loading Doors

The superstructure consists of a structural steel framework with
concrete block load-bearing walls.

The exterior of the subject property is predominantly clad in concrete
block with stone finishing along with commercial grade glazing units.

The roof system consists of open web steel joists supporting a steel
roof deck and an insulated built-up membrane complete with a
gravel ballast covering.

The doors within the subject consist of a combination of single
glazed units in aluminum frames, hollow metal doors within hollow
metal frames, insulated sectional metal overhead doors, and hollow
core wood doors within metal frames. Windows are fixed insulated
glass units within prefinished aluminum frames.

The interior areas have been demised to accommodate the specific
needs of the owner occupier. Typical office interior finishing includes
painted gypsum board on assumed steel framing, suspended
acoustic tile ceiling finish, with a combination of commercial sheet
vinyl, ceramic tile, or commercial grade broadloom flooring.

The warehouse are generally unfinished and comprise suspended
fluorescent lighting, open web steel joists supporting a corrugated
steel roof deck.

HVAC is provided by a series of roof top heating and cooling units in
the office portion of the building. Suspended gas heaters are
present in the shop area.

No sprinkler system is noted during the interior inspection

Lighting to the warehouse area is by way of ceiling mounted metal
halide fixtures.

The electrical service is assumed to be adequate for the current and
anticipated requirements of the building.

Nonc

The truck marshalling sreus, will respect o size and confiquration,
are considered to be good for the property's current use.

Grade Yes; 6
Dock No
Rail No
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Parking There is adequate parking provision for the subject property via a
surface level lot at the front of the property.

Design and Functionality The improvements provide good overall functional utility

Age/life Analysis Subject to the above description and the comments below, following
is a summary age / life analysis.

Actual Age 39 years
Effective Age 20 years
Economic Life 60 years
Remaining Economic Life 40 years
Comments The property is in good overall condition and free from any visible

deferred maintenance that would significantly impact the property's
market value or its marketability. However, no building condition
reports were provided to the writer. It is assumed that all
mechanical equipment is in adequate working condition, has been
maintained in a professional manner, and that no atypical capital
expenses are required.



Market Overview
Fconomic Overview — Canada

Canada has the world's 38" largest population
and the world's second largest land mass. The
country’s population is dispersed among 10
provinces and 3 territories with nearly 90% of its
people living within 160 kilometers of the United
States border. Canada consistently receives a
top fifteen Human Development Index ranking
and a top twenty ranking for GDP (nominal) per
capita. oo

Canada’s economy consistently receives a top

twelve world ranking. International trade makes

up a large part of Canada's economy, with the

United States as its largest trading partner

followed by the European Union and China. Key Canadian exports include petroleum, automobiles and
auto parts, precious metals, machinery including computers, wood, electrical machinery, aircraft and
spacecraft, pharmaceuticals and aluminum. More recently, Canada's high knowledge industries of
manufacturing, business services, engineering and computer and management services have received a
top ten global knowledge economy ranking from the World Bank Institute.

Economic Indicators 2017 2018 2019 2020 2021 20.
‘Real GDP 1,856,263 1,890,060 1,924,504 1,960,483 1,994,956
___percentage ge 30 1.8 ] 1.8 1.9 1.8 18
_Total employment (000s) 18,828 19,030 19,232 19.437
D 1.0 1.1 1.1 1.1
l.l;employment r ) 5.6 5.5 c5
Personal Income 4734 52,334
:.’»é €57 20 37,531 37,947 38,355 33,780
percentage change 1.1 1.1 1.1 1.1
Single-family hou ing 75 733 68.7 656 625
(000s)
Multi-family sng 135.1 1345 136.4 137.8
m on &2 624,576 542,931 662,263 B682.25¢
change 1 3.0 28 3
CP (bas yea 2002=10) 1.385 1.414
1.9

Melrapolitan Oullook 3: Economic Insights Into 13 Canadian Mctropolilan Economies — Fall 2018, Ollawa: The Conference Board of Canada, 2018

Canada's economy has been doing well in 2018, but there are challenges that will slow growth in the
short term. The finalization of the USMCA free trade agreement should help to increase export volumes
over the next year, after they have faced low growth recently. The unemployment rate remains near
record lows, but consumer spending is slowing due to high debt levels, rising interest rates, and other
pressures. Non-energy business investment is expected to have a very strong year, with a slow-down
anticipated from 2019. The energy sector is facing problems with pipeline capacity, due to issues with
Trans Mountain, and this is inhibiting growth in the industry. Housing demand has been tempered by
debt, interest rates and new federal stress test on mortgages.



Economic Overview — Alberta

The Province of Alberta is Canada's fourth most
populous province. Alberta is landlocked with the
British Columbia to the west, Saskatchewan to the
east, Northwest Territories to the north and the United
States to the south. Alberta's capital city is Edmonton, )
while Calgary as its largest city. Combined, these two *
cities account for over 75% of Alberta’s population.

Canada

Alberta’'s economy, the fourth largest in Canada, is : 1 S
based on its petroleum, agriculture, forestry and )
tourism industries. They are Canada’s largest producer .

of conventional crude oil, synthetic crude, natural gas Ll
and gas products as well as one of the largest petrochemical producers in North America. In total,
Alberta's energy revenues exceed $100 billion with energy exports totaling over $90 billion. Meanwhile,
the province's agricultural sector includes nearly one half of all Canadian beef as well as wheat and
canola production as its primary crops. Northern Alberta is home to the province's forestry industry which
produces large quantities of lumber, oriented strand board plywood, bleached wood pulp and newsprint.
Lastly, tourism continues to contribute to Alberta’s economy with Banff, Jasper and the Rocky Mountains
welcoming over three million visitors annually.

e

‘conomic Indicators 2017 2018 2019 2020 2021 2022
Real GDP 2007 308,715 317,452 323,334 330,516 338,705 345,743
6.2 21
Total emn 2,289 2,328 2,354 2,388 2,426 2,458
1.0 1.7 1.4
Unem rate 78 6.6 6.2 58 5.7 55
rsonal iIncome Capita (8) 55,453 57.368 58.936 60.751 62.715 64,609
Po ulation 4,281 4,332 4,389 4,450 4,513 4,577
1.2 1.2 1.3 1.4 1.4 1.4
Single-family housing starts 140 13 1 135 148 149 148
housing atarts .
(000s) 155 136 14.6 16.4 16.7 16.6 ;
Retail Sales  million 30,901 82,905 34,889 87,377 80,223 92,752
7.7 2.5 24 29 33 2.8
CPI (base year: 2002=1.0) 1.373 1.398 1428 1.457 148B7 1.517
__pe tage change 1.5 1.9 22 2.0 20 2.0

Melropolilan Quliook 1: Economic insights into 13 Canadian Metropolitan Economies — Spring 2018 Oltawa: The Conference Board of Canada, 2018

While Alberta's economic growth is expected to slow in 2018 but should still mark a full recovery from
what was lost during the recession. Wages and household disposable income are expected to rise, as is
the employment rate although it is still below the pre-recession low. Alberta’s main industry, the energy
sector, is expecting to see modest growth this year and next, while other investments remain weak. This
is expected to shift with the expansion of the Nova Gas Transmission system and Keystone XL project.
Housing starts in 2017 were elevated, due to the necessary rebuilding in Fart McMurray after the fires
and are expected to be lower for 2018.



Economic Overview — Calgary

Calgary is the Province of Alberta's largest city B N iricans

and forms the centre of the Calgary Census 567 Ajrdrie

Metropolitan Areas, Canada's fifth largest urban @D)

area. The city is situated within the province's (768) )

southern section at the confluence of the Bow and Cochrane

Elbow Rivers. Calgary has been consistently B G

ranked as the one of the world’'s top five most

livable cities by the Economist and one of world's ﬁﬁf'rfﬁfi-?'

cleanest cities by Forbes Magazine. Calgary's ® Calgary - Chesiggmere

CMA consists of nine municipalities inter-  gredwood sounwicst )

connected by the Trans-Canada Highway and gf'é:::ws CALGARY - @Lanoqon

Provincial Highways. = )
“ Priddis »

Calgary is Canada's energy capital and Western o @

Canada's financial capital. The city has the
second-highest concentration of head offices in Canada (behind Toronto) and the most head offices per

capita. Annually, Calgary's oil, gas and mining contribute 12% of the city's GDP while its financial sector
consistently receives a top 40 Global Financial Index rating by A/yen. The city's other key industries
include financial services, film and TV, transportation and logistics, technology, manufacturing and more.

2020 0 2022
Real GDP $ milfions) 120,315 123,858 126,755 129,936 133,592 136,845
Total emn 830 853 865 876 892 906
29 - i 1.4 1.8
Unem ent rate 7.3 6.6 6.0 58
Personal Income r 65,438 66,975 68,562 70,493 72.327°
Po ulation 1,489 1,514 1.540 1,567 1,594 1,622
percentage cha 1.8 1.7 1.7 1.7 1.7 1.8
Total Housing Starts 11,534 10,014 10,509 11,969 12,100 11,967
Retail Sales ($ millions) 31,965 32,758 33,702 34,788 36,040 37,181
chanqge 8.1 2.5 29 3.2 3.6 3.2
CPI (base year: 2002=1.0) 1.378 1.403 1.434 1.463 1.492 1.522
1.6 1.8 2.2 2.0 2.0 2.0

Metropolilan Oullook 1: Economic Insighls into 13 Canadian Metropolilan Economies -~ Spring 2018 Ottawa: The Conference Board of Canada, 2018.

Calgary's unemployment rate is expected to continue to fall as the entire province recovers from the
recession. Oil prices are expected to continue to rise, aiding Calgary’'s primary and utilities sector. All
declines from 2015 and 2016 will be fully recouped, and record industry output is expected in this year's
projections. Further gains in oil expected to be gradual, but growth will still be occurring. Housing and
office starts are both quite stow, leading to a constructlon sector trying to regaln Its footing, and a very
high office vacancy rate. However, the University of Calgary is refurbishing the MacKimmie Tower and
Block, and the upgrade on the Crowchild Trail continues. Both are expected to be complete by 2021-
2022. Finally, there is a new Cancer Centre expected to be completed in 2023. In the residential market,
there is still a high stock of unsold units, especially in apartments, and this is expected to remain the
same for the short term due to competition in the market, interest rates and new federal regulations.
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Q4 2018 Calgary Industrial Overview

ABOUT OUR RESEARCH

In order to provide the most accurate and up-to-date market information, each quarter all 12 of our
Colliers agents specializing in Calgary's industrial market gather to recap, debrief, and analyze the
current status and future of the market. This process includes tracking the number of buildings in each
sub-market, confirming the vacancy status of each active listing, tracking all sale and lease transactions,
as well as all other information we deem relevant for the industrial market. On a daily basis, each member
of our team is cultivating and gathering market knowledge by working with landiords, tenants, developers,
and all other active participants in Calgary’s industrial real estate landscape. The information is then
analyzed and shared amongst our agents, as well as our market intelligence team, to be stored in our
database. Our in-house database has over 20 years of industrial building information and transaction
history, and is updated daily by our market intelligence team to reflect the current state of the market. Our
market analysis and forecasts for future activity are based on this data, in addition to the over 50 years of
combined experience in Calgary’s industrial market our team represents. Colliers is dedicated to
providing all of our partners and clients with unparalleled service and accurate market information is a

crucial aspect of doing that.

INDUSTRIAL MARKET OVERVIEW

The Calgary industrial market finished off a full year of continual growth and increased activity throughout
the fourth quarter of 2018, as key market indicators continued to show improvement. 2018 was
predominately characterized by the resurgence of the development cycle and renewed confidence in the
Calgary industrial market, as exemplified by the increase in large-bay leasing activity by groups like MC
Commercial, Uni-Select, and Kuehne + Nagel, who all completed significant lease transactions in 2018.
Calgary is continuing to attract more medium-to-large-bay users as the city further establishes itself as a
major western Canadian distribution hub.

Vacancy continued to decline during the fourth quarter of 2018 and currently sits at 4.86%, down 8 basis
points from 4.94% in the third quarter of 2018. This marks the ninth consecutive quarter that vacancy has
decreased, dating back to the fourth quarter of 2016. Another indicator of strong growth in Calgary's
industrial market was the +960,528 square feet of positive net absorption experienced in the fourth
guarter of 2018. Significant lease Lansactions that contributed to the largo positive absorption were a now
manufacturing company leasing +88,194 square feet from Triovest Realty Advisors in the Eastlake
Industrial district, and Master Group leasing +66,501 square feet in Balzac from Fiera Properties bringing

their building to 100% leased.

Sales activity remained strong during the fourth quarter of 2018 with a variety of owner/users and
investors purchasing industrial assets. Two of the most notable owner/user sale transactions were the
sale of the former +162,724 square foot Sanjel Energy Services facility in Eastlake to Valard Construction,
as well as the sale of the former +82,066 square foot National Oilwell Varco building in Valleyfield to

Rising Edge Technologies.

Two signiticant speculative development projects reachied cotnplelivi by the end of the fourth quarter of
2018, both of which are located in the northeast market. ONE Properties completed construction of
Building B in their StoneGate Industrial development, which totaled 608,823 square feet, and Bandera
Ventures' +121,165 square foot building in Freeport also reached completion. Although there was
+747,630 square feet of new supply added to the Calgary industrial market this quarter, there is still
+3,045,094 square feet under construction, with the majority anticipated to reach completion by the
second half of 2019. Sustained leasing activity in all bay sizes has made it possible for vacancy to
continue to drop, even with the significant amount of new speculative supply entering the market.

Land sales remained steady in the fourth quarter of 2018, as inner city land that is development-ready
remains highly sought-after. Multiple parcels of land transacted in the Jacksonport area to a variety of
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developers and users. The City of Calgary has also experienced immense demand for the land they have

listed in the Point Trotter Industrial Park and the Dufferin North Industrial Park.

The industrial condo market continues to see growth, as the demand for ownership by owner/occupiers
has become an emerging trend in the Calgary industrial market. Beedie, as well as Engelhart Reed, both

announced new industrial condo developments in the southeast market in the fourth quarter of 2018.

Leasing and sale demand is expected to remain steady as we transition into 2019, and Calgary's
industrial market is expected to remain strong. With a significant amount of inventory under construction
and anticipated to reach completion by the end of the first quarter of 2019, vacancy is forecasted to
increase slightly, as supply will marginally outpace demand. However, with even more developments
being planned and speculated, it is hard to ignore the positive message from developers and landlords

portrayed by their continual investment in Calgary’s industrial market.

TOTAL HISTORICAL AND PROJECTED VACANCY 2013-2019F
NEW SUPPLY, ABSORPTION & VACANCY RATES

2,500,000
2,000,000
1,500,000
1,000,000

500,000

(o)

SQUARE FEET

-500,000
-1,000,000

-1,500,000

16%
I frsLrerEst

14%
l 12%

10%

4%

5.82% 3.82% 5.93% 679% 5.683% 4.86

[ I T I I

Q4 Q1 02 Q3 Q4 Q1 D2 03 G4 01 Q2 Q2 04 Q1 G2 Q3 G4 Q1 02 O3 04 Q1 02 A3 D4
2013 2014 2015 2016 2017 2018 2019

New Supply (SF) mam Absorption (SF) —e— Vacancy Rate

VACANCY BREAKDOWN BY BAY-SIZE

1.38%

Small-bay (Under 10,000 Square Feot)
0,
'59 /° Medlum-bay (From 10,001 to 40,000 Square Foet)

Large-bay (Over 40,000 Square Feet)

J1iVY ADNYOVA




~osti P oomarly 8916 - dath Sleast 8, Celes v, 7
Central Calgary

Calgary’s central industrial district experienced a slight increase in overall vacancy for the second
consecutive quarter, resulting in a total year-end vacancy rate of 4.62%, up from 4.50% the previous
quarter. Net absorption also remained negative at 27,279 square feet to finish off 2018. Despite this, the
sub-market continues to see consistent activity levels, with notable transactions including Canadian Pride
Printing leasing +17,934 square feet at 6912 Farrell Road SE, and JBS Foods purchasing two
freestanding buildings totaling £78,628 square feet at 3410 Ogden Road SE. Availability in this district is
among Calgary's lowest at 6.48%. Limited available land options has compelled developers to be creative
in their redevelopment strategy, which is the case with Enright Capitals' condo project at the former JBS
Foods site on 11th Street SE, which will be the first major recent new development in the area. As with
previous quarters, small-to-mid-bay leasing continues to outperform larger bay vacancies with diversified
and unique tenancy mixes, particularly a flourishing brewing and distilling sector, which shows no signs of
slowing down. Colliers expects the trend into 2019 to remain consistent with the second half of 2018,
particularly with an active small-bay leasing market, low availability, and limited new construction

throughout the central market.

CENTRAL NEW SUPPLY, ABSORPTION & VACANCY
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Northeast Calgary

Calgary's northeast industrial market continued to see strong leasing activity, despite an increase in
overall market vacancy from 4.52% in the third quarter of 2018 to 5.30% for the fourth quarter of 2018.
The continuation of a strong development cycle added two new speculative developments to the
northeast market this quarter, as ONE Properties and Bandera Ventures competed both of their
aforementioned buildings. Although leasing and sales activity in the northeast market remained strong
during the fourth quarter of 2018, the completion of these two buildings placed upward pressure on
overall vacancy. Absorption continued its positive trend in the fourth quarter of 2018 with an additional
+124,290 square feet being absorbed. Significant lease and sale transactions from the past quarter
include Ryder Truck Rentals leasing +77,397 square feet from Triovest Realty Advisors in the Freeport
district, and Starlight Investments purchase of the 148,373 square foot General Dynamics building in
Deerfoot Business Centre. Calgary's northeast industrial market still has 644,555 SF of new
development currently under construction, with the majority suited to facilitate the demand from medium-
to-large-bay users that has been observed throughout a year that has shown strong market fundamentals

across all segments.

Land sales have held strong for parcels of serviced and development-ready land in the northeast market.
The desire for close proximity to the airport and to major thoroughfares has helped perpetuate the
continued demand from developers and owner/users
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Southeast Calgary

The southeast Calgary industrial market continued to perform well in the fourth quarter of 2018, with
vacancy decreasing from 5.02% in the third quarter of 2018, down to 4.62% in the fourth quarter. The
southeast market saw multiple manufacturing/service facilities trade, notably the lease of 5441 52nd
Avenue SE by Russell Metals and the Rising Edge Technologies purchase of 4800 27th Street SE. New
developments targeting small and medium bay occupiers have either commenced or been announced,
which we expect will satisfy some pent-up demand from tenants who previously lacked new development
options in the south. A few of these projects are Beedie's Eastlake condo project, Enright Capital and
GWL's Plains 68, and Engelhart Reed's Point Trotter condo development.

Demand for quality investment product in the City of Calgary and specifically the southeast remained
strong through the end of the year, with BIMCOR acquiring a 3 building industrial portfolio from HOOPP in
the Foothills, along with Enright Capital purchasing Canal Industrial Park from QuadReal Property Group.
While development activity remained strong during the quarter, there were no new construction projects
that reached completion. The first and second quarters of 2019 will differ from this with multiple projects
expected to be complete in each quarter, which could cause an increase in vacancy in the first half of the

year.

SOUTHEAST NEW SUPPLY, ABSORPTION & VACANCY

2,000,000 16%
14%
1,500,000
12%
>
- 000,000
w 1.000 10% ©
w >
. 0
w 500,000 8% <
o X
= r
g 0 _ | 1 1 I 1 6% z
c \‘/ - \-\. m
4%
-500,000
4.41% 5.73% 6.94% 3.72% 2%
-1,000,000 0%
04 Q1 Q2 Q3 Q4 Q1 Q2 Q3 04 O U2 O3 Q4 Q1 02 QI 04 Q1 Q2 Q3 Q4
2013 2014 2015 2016 2017 2018

New Supply (SF) Absarption (SF) —e— Vacancy Rate

Summarxﬂs stics
[N2ast

Q4 2018 Sou ary Mai kel 2018 Q3 2018 Q4 Chenge
Net Absorption 563,754 455,984

Vacancy Rete 5.02% 4.62%

New Supply 170,567 &

Under Construction 1,126,400 1,114,411 &



Valuation
Highest and Best Use

The principle of highest and best use is fundamental to the concept of value in real estate. Highest and
best use, in general, may be defined as follows:

“The reasonably probable and legal use of vacant land of an improved property which is
physically possible, appropriately supported, financially feasible, and that results in the highest
value. The four criteria the highest and best use must meet are legal permissibility, physical
possibility, financial feasibility, and maximum productive.”

Analysis

Legal Permissibility The proposed use is a permitted use within the applicable zoning
and/or land use bylaw requirements affecting the property. There
are no known private or other restrictions negatively impacting use
of the property. Therefore the proposed use is legally permissible.

Physical Possibility The site is of a sufficient size, configuration, and topography to
accommodate the property's present use as improved in an
efficient and functional manner. Therefore the current use is
physically possible. There is also potential for additional
development due to the low site coverage at the subject property.

Financial Feasibility As improved, the property provides a sufficient return that the
property as improved is considered to be financially feasible.

Maximum Productivity The maximum productivity of the property is considered to be the
current use.

Conclusion
As vacant The improvements to the property contribute positively and

substantially to the overall value of the property such that the value
of the site as though vacant is significantly lower than the value of
the property as though improved. As such, a thorough
examination of the highest and best use of the property as vacant
has not been completed. It is our considered and professional
opinion that the highest and best use of the land as though vacant
is as a development site for a property similar to that which exists
at present,

As improved Based on the foregoing, the highest and best use of the property is
considered to be a continuation of its current use for the
foreseeable future. This opinion of the property's highest and best
use forms the basis of our valuation.




Valuation Methodology

Traditionally, there are three accepted methods of valuing real property:

e Cost Approach;
e Direct Comparison Approach; and
¢ Income Approach

The selection of a relevant methodology depends upon the nature and characteristics of the real estate under
consideration.

1)

The Cost Approach to value is based upon the economic principle of substitution, which holds that
the value of a property should not be more than the amount by which one can obtain, by purchase of
a site and construction of a building without undue delay, a property of equal desirability and utility.

The Direct Comparison Approach examines the cost of acquiring equally desirable and valuable
substitute properties, indicated by transactions of comparable properties, within the market area. The
characteristics of the sale properties are compared to the subject property on the basis of time and
such features as location, size and quality of improvements, design features and income generating

potential of the property.

The Income Approach to value is utilized to estimate real estate value of income-producing or
investment properties.

The Direct Capitalization Method is based on the conversion of current earnings directly into an
expression of market value. The net income for the current or forthcoming fiscal year is capitalized
with an overall rate, which reflects the investment characteristics offered by the asset.

The capitalization rate used is based on the analysis of sales and interviews with people active in the
market.

Discounted Cash Flow Analysis allows the appraiser to account for the anticipated growth or
decline in income over the term of a prescribed holding period.

Two rates must be selected for an application of the DCF process:

The internal rate of return or discount rate used to discount the projected receivables; and
An overall capitalization rate used in estimating reversionary value of the asset.

The reversionary capitalization rate utilized is usually similar to the rate that would be applied in present
market conditions.
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Selection of Relevant Methodology
Given that at present the entire building is owner occupied, the Direct Comparison Approach is
considered most appropriate valuation method.

The Income Approach, which values a property's income producing ability, will also be included as the
property could be leased and sold to an investor.

Investors or analysts do not typically use the Cost Approach to value properties such as the subject. The
inherent difficulties in accurately estimating developer's profit and all forms of depreciation restrict the
reliability of this approach. For these reasons, we have not utilized the Cost Approach to value the
property.
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Direct Comparison Approach

The Direct Comparison Approach is based on the Principle of Substitution which maintains that a prudent
purchaser would not pay more for a property than what it would cost to purchase a suitable alternative
property that exhibits similar physical characteristics, tenancy, location, etc. Within this approach, the
property being valued is compared to properties that have sold recently or are currently listed for sale and
are considered to be relatively similar to the subject property. Typically, a unit of comparison is used to
facilitate the analysis. In the case of properties similar to the subject, the sale price per square foot of

gross building area is the most commonly used unit of comparison.

The transactions summarized and analyzed in the table on the following page are considered to be
suitably comparable to the subject property with respect to the characteristics below and to therefore

provide a reasonable and reliable indication of value.

The basis for comparison included the consideration of the following:

e Property Rights Conveyed
Financing Terms

¢ Conditions of Sale

¢ Market Conditions

e Location

e Physical Characteristics

e Zoning/Use

The sales utilized for the Direct Comparison Approach are included on the following page:
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Property Description
Tenancy Type
Property Type
Property Sub-Type
Property Class
Construction
Year Built
Rentable Area
Site Size
No. of Buildings
Office Build-Out (%)
Clear Height (feet)
Loading

Dock

Grade

Rail

Transaction Details

Sale Price (100% Equivalent)
Interest Transferred

Status

Date

Occupancy

Vendor

Purchaser

Document No.

Rights Conveyed

Foothills Industrial
5716 - 35lh Street S E., Calgary, Alberta

Single Tenant
Industrial
Warehouse

C Class
Concrete/Concrete Block/Steel
1979

8,951 SF
0.56 acres
One Building
T8C

22 feet

No
Yes
No

$2,160,000
100 %
Closed
16-Jan-19
100 %
Charles Investments Inc
UniFirsl Canada Ltd
191011014
Fee Simple

$241 per SF
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Location / Legal / Land Use
Address 5716 - 35th Street S E
Municipality / District Calgary / Foothills Industrial
Province Alberta
Legal 7810281;B;12
Zoning / Land Use -G

Comments

Record No. 154088 The building has a clear height of 22 feet and is serviced
by two drive-in doors. The property has 24 surface parking spaces available with
one point of ingress and egress.
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Property Description
Tenancy Type
Property Type
Property Sub-Type
Property Class
Construction
Year Built
Rentable Area
Site Size
No. of Buildings
Office Build-Out (%)
Clear Height (feet)
Loading

Dock

Grade

Rail

Transaction Detalls

Sale Price (100% Equivalent)
Interest Transferred

Status

Date

Occupancy

Vendor

Purchaser

Document No.

Rights Conveyed

y, Alaria

Foothills [ndustrial
10504 - 42nd Street S.E., Calgary, Alberta

Single Tenant
Industrial

Office Warehouse
A Class
Concrete/Concrete Block/Steel
2006

6,182 SF

0.85 acres

One Building
TBC

TBC

Yes
Yes
No

$2,000,000
100 %
Closed
21-Dec-18
100 %
Private Investor
Servall Development(2090303 Alberta)
181275156
Fee Simple

$324 per SF
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Location / Legal / Land Use
Address

Municipality / District
Province

Legal

Zoning / Land Use

Commants

Record No. 154089
six surface parking spaces available.
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10504 - 42nd Street S.E.
Calgary / Foothills Industrial
Alberta

0412421; 2; 1

-G

The building is serviced by one drive-in doors. There are




industrial Property, 8916 - 441

Property Description
Tenancy Type
Property Type
Property Sub-Type
Property Class
Construction
Year Built
Rentable Area
Site Size
No. of Buildings
Office Build-Out (%)
Clear Height (feet)
Loading

Dock

Grade

Rail

Transaction Details

Sale Price (100% Equivalent)
Interest Transferred

Status

Date

Occupancy

Vendor

Purchaser

Document No.

Rights Conveyed
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AE Calgary, Alberia

Office Warehouse Buildings
4720 - 78 Avenue SE, Calgary, Alberta

Single Tenant
Industrial

Office Warehouse
B Class
Concrete/Concrete Block/
1982

9,600 SF

0.75 acres

One Building

TBC

TBC

No
Yes
No

$2,400,000
100 %
Closed
28-Nov-18
100 %
Brautigam Holdings Ltd

Stratus Electrical & Insrumentation

181257614
Fee Simple

et ance: CGYISO15/153867

$250 per SF

Location / Leqal / Land Use
Address

Municipality / District
Province

Legal

Zoning / Land Use

Comments
Record No. 153518

sOUTH FOaTHILLS

4720 - 78 Avenue SE
Calgary / Foothills Industrial
Alberta

8010816, 2; 9

-G

No atypical conditions were known to have influenced

this transaction, further confirmation may be required.




Industrial Warehouse

5472 - 56 Av

enue Sk, Calgary, Alberla
N

EC A N B A )

S472 80 Avenue
Soulheast

Property Description

FOOTHILLS

Location / Legal / Land Use

Tenancy Type Single Tenant Address 5472 - 56 Avenue SE
Property Type Industrial Municipality / Districl Calgary / Foothills Industrial
Property Sub-Type Warehouse Province
Property Class B Class Legal
Construction Concrete/Concrete Block/Steel Frame Zoning / Land Use
Year Buiit 1996
Rentable Area 13,700 SF
Site Size 1.25 acres
No. of Buildings One Building
Office Build-Out (%) TBC
Clear Height (feet) TBC
Loading
Dock No
Grade Yes
Rail No
Transaction Details Cammaents
Sale Price (100% Equivalent) $2,800,000 $204 per SF Record No 151684 Previously sold in Vol 200304 for $1,175,000 and again
interest Transferred 100 % in 2008 for $2,750,000
Status Closed
Date 14-Sep-18
Occupancy 100 %
Vendor Western Paint & Auto Body Works Inc
Purchaser Daveco Holdings Ltd
Document No. 181196671
Rights Conveyed Fee Simple



Property Description
Tenancy Type
Property Type
Properly Sub-Type
Property Class
Construction
Year Built
Rentable Area
Site Size
No of Buildings
Office Build-Out (%)
Clear Height (feet)
Loading

Dock

Grade

Rail

Transaction Details

Sale Price (100% Equivalent)
Interest Transferred

Status

Date

Occupancy

Vendor

Purchaser

Document No.

Rights Conveyed

Industrial Property
64 Technology Way SE. Calgary Alberta

Single Tenant
Industrial
Warehouse

A Class
Concrete/Steel
2012

17,862 SF

4 35 acres
One Building
TBC

TBC

No
Yes
No

$4,800,000 $269 per SF
100 %
Closed
28-Apr-18
100 %
North Star Properties Inc
Ghost River Investments Ltd
181085307
Fee Simple

Location ! Legal { Land Use
Address

Municipalily / District
Province

Legal

Zoning / Land Use

Comments

Record No 141858
area, just east ol 84th Slreet

64 Technology Way SE

Calgary / East Shepard Industrial
Alberta

0716409;7;3

DC

Warehouse is localed in the East Shepard Industrial
Concrete / sleel frame construction, large

overhead doors and ample yard space Size includes approx. 3,778 SF of upper

level space




Proporly Namo
Address

Transaction Price
Transacuaon Price per SF

Adjustment

Adjustment

Condltions of Salo
Adjustment

Market
Transactlon Dale
Markel Conditions (Time)
Tronssction Status
Adjustment

District
Localion

Physical Characteristics
Site
Size (acros)
Topagraphy
Conliguration
Densily
Excoss Donsily
Use

improvements

Properly Type
Sub-Type
Sizo (SF)
Design 7 Loyout
Yoar Buill
Qualily
Condilion

Adjustment

Overall Adjustment
Overall

8916 - 44 Sireel SE
Calgary. Albena

Fao Simple

1-Mar-19

Good

2010 Acres
Lavel
Regular
0.11
Yes
-G

Industrlal
Office Worehouso
9,484
Good
1980
Good

5716 - 35th Streel S E
Calgary, Alberta

$2,160.000
$241

Foe
None

Markat
None

Arm's Langth
None

16-Jan-19
44 days
Closed
None

0 560 Acres
Level
Regutar
037
No
-G

Industrial
Warehouse
8,951
Good
1979
Good
Good
None

8,951

Upward
Inferior

Indusirial
10504 - 420d Sireel S E
Calgary Alberta

$2.000,000
3324

Fee Simple
None

Market (Assumed)

Arm's Lenglh
None

21-Dec-18
70 doys
Closed
None

Good
Good

0 B50 Acres
Level
Irregular
017
No
-G
None

Industrial
Olfice Warehause
6,182
Good
2006
Good
Good
Downward

6,182

Downward
Superior

Ollice Warehause Buildings
4720 - 78 Avenue SE
Calgary Alberta

$2,400,000
$250

Fee Simple
None

Market (Assumed)
None

Arm’s Length
None

28-Nov-18
93 days
Closed
None

0 74G Acres
Level
Regular
030
No
-G
Upward

industrial
Office Warehouse
9,600
Good
1982
Good
Good
None

9.600

Upward
Inferior

Indusinal Warehause
5472 - 56 Avenue SE
Calgary Alberla

$2.800,000
$204

Fee

Markel
None

Arm's Lenglh
None

14-Sep-18
168 days
Closed
None

Goad

None

1250 Acres
Levol
Regular
025
No
-G

Indusirial
Warehouse
13,700
Good
1996
Good
Good
Downward

13,700
Upward

Upward
tnferior

64 Technology Way SE
Calgary, Alberla

$4,800,000
$269

Fee

Markel

Boltween Pariners
None

28-Apr-18

307 days
Closed
Noneg

Good

4 350 Acres
Level
Regular
0.09
No
bDCc

Induslsial
Warehouse
17,862
Good
2012
Good
Goaod
Downward

17.862

Upward
Inferior




Analysis

The selected transactions pertain to activity that occurred between April 2018 and January 2019. The
properties vary in size from 6,182 square feet to 17,862 square feet and were originally constructed
between 1979 and 2012. These transactions represent capital investments that range from a low of
$2,000,000 to $4,800,000 at the upper end of the range. The unit prices per square foot indicated by
these transactions vary from a low of $204 per square foot to a high of $324.

Transaction No. 1 pertains to the January 16, 2019 sale of an industrial development located at 5716 -
35th Street S.E., Calgary, Alberta at a price of $2,160,000, or $241 per square foot. This transaction
involved the transfer of the owner's interest in the fee simple estate and therefore no adjustment was
required for the property rights conveyed in this transaction.  Financing is not believed to be a factor
influencing this transaction. As such, no adjustment has been made. In the time spanning the date of
this transaction and the effective date of this valuation, market conditions have been stable. As such, no
adjustment is required for changing market conditions. This property occupies a good overall location
and possesses good regional access characteristics. Relative to the locational attributes of the subject
property no adjustment is required. The site area totals 0.56 acres, offers level topography, is regular in
its configuration, and based on the gross leaseable area of the improvements, has been developed to a
0.37 times site area density. Relative to the characteristics of the subject site, these attributes are
thought to be inferior by comparison and therefore an upward adjustment for site characteristics is
required. This property has a total gross leaseable area of 8,951 square feet, was constructed in 1979
and is considered to represent good quality construction in good overall condition. Relative to the
improvements of the subject property, this comparable is similar and therefore no adjustment is required.
Overall, Transaction No. 1 is considered to be inferior to the subject property and required upward
adjustments. Therefore, a unit value per square foot higher than $241 is considered appropriate for the
subject property.

Located at 10504 - 42nd Street S.E., Calgary, Alberta, Transaction No. 2 relates to the sale of a 6,182
square foot industrial development at a price of $2,000,000, or $324 per square foot. The property rights
transferred relate to those of the fee simple estate and therefore no adjustment was required for the
property rights that were transferred. Financing is not believed to be a factor influencing this transaction.
As such, no adjustment has been made. Market conditions have been stable between the date that this
transaction occurred and the effective date of this valuation. Therefore, no adjustment is required for
changing market conditions. With regard to location, this property occupies a good overall location with
good access characteristics. When compared to the subject property, no adjustment is thought to be
warranted. This property's site is irregular in its configuration, is level with respect to topography,
comprises a total area measuring 0.85 acres, and has been developed to a density of 0.17 times its area.
When compared to the attributes of the subject site, these qualities are thought to be similar and no
adjustment has been made. The improvements to this property were originally constructed in 2006 and
represent good quality construction in good averall conditinn, providing goad functional utility and/or
layout. The gross leaseable area of this property is 6,182 square feet, more or less. When compared to
the subject property, the physical characteristics of Transaction No. 2 are considered to be superior and
therefore a downward adjustment is warranted. This transaction represents a much smaller gross
leasable area than the subject, as such a downward adjustment I1s seen as warranted as smaller
properties tend to trade for higher per square foot value due to economies of scale. In terms of overall
comparability, this property is thought to be superior to the subject and therefore a downward overall
adjustment is warranted, suggesting that an appropriate unit value for the subject property should be
lower than $324 per square foot.




An industrial development comprising a total gross leaseable area of 9,600 square feet, Transaction No.
3 is located in Calgary, Alberta at 4720 - 78 Avenue SE and pertains to a sale at a price of $2,400,000, or
$250 per square foot. Involving the transfer of the owner's interest in the fee simple estate, no adjustment
was required for the property rights conveyed in this transaction. Financing is not believed to be a factor
influencing this transaction. As such, no adjustment has been made. In the time between the date of this
transaction and the valuation date of the subject property the market for real estate similar to the subject
property has been stable and as a consequence no adjustment to this transaction has been made.
Occupying a good overall location with good access, no adjustment is required for overall locational
characteristics relative to those offered by the subject property. Regular in its configuration and offering
level topography, this site comprises a total area of 0.75 acres, more or less. Based on the gross
leaseable area of the improvements, the site has been developed to a 0.30 times density. These
characteristics are, in general, inferior to those of the subject and therefore an upward adjustment has
been made. Comprising a gross leaseable area of 9,600 square feet, more or less, and originally
constructed in 1982, the improvements to this property represent good quality construction in good overall
condition, providing good overall design/layout characteristics. When these attributes are considered, no
adjustment is warranted, reflecting the similar nature of the physical characteristics when compared to the
subject. tn summary, this property is considered to be inferior to the subject and consequently an upward
overall adjustment is required, indicating that an appropriate unit value for the subject should be higher
than $250 per square foot of gross leaseable area.

Transaction No. 4 pertains to a sale of an industrial development located at 5472 - 56 Avenue SE, ata
price of $2,800,000, or $204 per square foot. The property rights transferred relate to those of the fee
simple estate and therefore no adjustment was required for the property rights that were transferred.
Financing is not believed to be a factor influencing this transaction. As such, no adjustment has been
made. In the time spanning the date of this transaction and the effective date of this valuation, market
conditions have been stable. As such, no adjustment is required for changing market conditions. With
regard to location, this property occupies a good overall location with good access characteristics. When
compared to the subject property, no adjustment is thought to be warranted. Regular in its configuration
and offering level topography, this site comprises a total area of 1.25 acres, more or less. Based on the
gross leaseable area of the improvements, the site has been developed to a 0.25 times density. These
characleristics are, in general, inferior to those of the subject and therefore an upward adjustment has
been made. This property has a total gross leaseable area of 13,700 square feet, was constructed in
1996 and is considered to represent good quality construction in good overall condition. Relative to the
physical characteristics of the subject property, this comparable is superior and therefore a downward
adjustment is required. This transaction represents a larger gross leasable area than the subject, as such
an upward adjustment is seen as warranted as larger properties tend to trade for lower per square foot
values due to economies of scale. In terms of overall comparability, this property is thought to be inferior
to the subject and therefore an upward overall adjustment is warranted, suggesting that an appropriate
unit value for the subject property should be higher than $204 per square foot.

Located at 64 Technology Way SE, Calgary, Alberta, Transaction No. 5 rclates to the salc of a 17,862
square foot industrial development at a price of $4,800,000, or $269 per square foot. Involving the
transfer of the owner's interest in the fee simple estate, no adjustment was required for the property rights
conveyed in this transaction. Financing is not believed to be a factor influencing this transaction. As
such, no adjustment has been made. Market conditions have been stable between the date that this
transaction occurred and the effective date of this valuation. Therelore, no adjustment is required for
changing market conditions. Occupying a good overall location with good access, an upward adjustment



is required for overall locational characteristics relative to those offered by the subject property. The site
area totals 4.35 acres, offers level topography, is regular in its configuration, and based on the gross
leaseable area of the improvements, has been developed to a 0.09 times site area density. Relative to
the characteristics of the subject site, these attributes are thought to be similar by comparison and
therefore no adjustment for site characteristics is required. The improvements to this property were
originally constructed in 2012 and represent good quality construction in good overall condition, providing
good functional utility and/or layout. The gross leaseable area of this property is 17,862 square feet,
more or less. When compared to the subject property, the physical characteristics of Transaction No. 5
are considered to be superior and therefore a downward adjustment is warranted. This transaction
represents a larger gross leasable area than the subject, as such an upward adjustment is seen as
warranted as larger properties tend to trade for lower per square foot values due to economies of scale.
In summary, this property is considered to be inferior to the subject and consequently an upward overall
adjustment is required, indicating that an appropriate unit value for the subject property should be higher

than $269 per square foot.

Conclusion

Based on the preceding analysis, an appropriate unit value per square foot for the subject property should
be lower than Transaction No. 2 ($324); and higher than Transaction No. 1 ($241), Transaction No. 3
($250), Transaction No. 4 ($204), and Transaction No. 5 ($269). As such, a unit value of between $295
and $305 is considered to be appropriate for the subject property. Applying values per square foot within
this range to the area of the property results in the following estimates of value:

Size $/SF value!” Adjusted Value"®
9,464 SF $295 $2,800,000 $2,775,000
9,464 SF $300 $2,850,000 $2,825,000
9,464 SF $305 $7,875,000 $2.850,000

(1) Rounded to nearest $25,000
(2) Adjusted for Quonset & Qutstanding LIC

The foregoing analysis indicates an estimated value of between $2,775,000 and $2,850,000 (rounded) as
of the effective date of this valuation. Note, the subject property is subject to a municipal improvement
levy. As such, we have made a downward adjustment to value for the outstanding dollar amount. We
have also made an upward adjustment to account for the depreciated replacement cost of the Quonset,
based on cost data from Marshall & Swift. The details of these adjustments are presented on the

following page.




Initial Direct Comparison Value $2,850,000

Other Adjustments
Local Improvement Levy
Heated & Powered Quonset
Remaining Local Improvement Levy Owing
Total Other Adjustments

Net Adjustment *

Adjusted Value by Direct Comparison *
* rounded to nearest $25,000




Income Approach
Overall Income Capitalization

Revenue and Expense Analysis

To estimate the market value of a property by the Income Approach, the main criteria for the measurement of
value is the property's ability to generate income. To this end, an analysis of the potential income and the
probable expenses associated with maintaining this income stream is undertaken in order to estimate the net

operating income the property is capable of producing.

The net operating income is then converted into an expression of market value through the application of an
appropriate technique. The most commonly utilized methods for valuing real estate such as the subject are
the Overall Income (Direct) Capitalization and Discounted Cash Flow techniques. The Overall Income

Capitalization method has been included in our analysis.

Tenancy Summary and Leasing Profile

Area Measurement

Occupancy

Tenant Profile

|.easing Practice/Status

Tenancy Schedule

Unit Tenant
8916

Totals

The total Gross Leasable Area of the property is 9,464 square
feet, more or less.

As of the effective date, the property was 100.0% occupied by the
current owner and related companies.

The property is currently occupied by the existing owner and
related companies. For the purpose of our analysis, we have
assumed the property will be occupied by a single hypothetical
tenant at current market rates.

Leasing within the property is assumed to be on a net basis with

the landlord possessing the ability to fully recover all operating
expenses and realty/property taxes from the tenant(s).

A hypothetical Rent Roll is presented below

GLA (SF) Term Rate/SF  Annual Rent!"
9,464 5 years $18.75 $177.450
9,464 $18.75 $177,450

(1) assumes (ull occupancy tor a lwelve month penod as at March |, 2019

Market Lease Survey

in order to determine a current market rent for accupancy within the
subject, a lease survey has been conducted. The results of this
survey are summarized in the table on the following page.
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Revenue Analysis

Markel Rent

Projected Base Rent

Recovery Revenue

Tolal Polential Gross Income

General Vasancy

Effective Gross Income

A0 Streat BE O

sl waner g

Note, the subject property features a 2.01-acre site with drive through
capabilities. The subject building represents a 9,464 SF building,
indicating an atypically low site coverage of 11%. For the purposes of
the income approach, we have elected to stabilize the site coverage
of the property at 40% and apply a land lease rent to the excess land
to adequately reflect the value contributed by the site.

Based on the land lease comparables, and with consideration given
to the location and site improvements, we are of the professional
opinion a land lease rate of $1.00 per SF per annum is applicable to
the subject land not encumbered by the improvements on a
stabilized site coverage. If we apply this rate to vacant area of the
site (87,557 SF — 23,660 SF = 63,896 SF x $1.00 p/SF) there is an
extra $60,700 in annual revenue. Applying this nominal value over
the gross leasable area of the subject property results in an
additional $6.75 per SF to account for the premium of the site area
($63,896 / 9,464 SF = $6.75 / SF) (rounded).

Based on the foregoing survey, we are of the professional opinion
that current market rent for Industrial occupancy within the subject
property is $18.75 ($12.00 + $6.75) per square foot per annum, fully
net to the landlord.

Based on the foregoing survey, we are of the professional opinion
that current market rent for Industrial occupancy within the subject
property is $18.75 per square foot per annum, fully net to the
landlord.

Based on the Market Rent projection and assuming full occupancy,
base rental revenue is projected to be $177,450 in Year One.

The leasing within the subject property is on a fully net (assumed)
basis. Therefore Year One Recovery Revenue is estimated at
$87,484.

Adding all the sources of revenue described above results in a Year
One Motential Cross Income forecast of $264,934.

As a single tenant property, assumed to be occupied under a market
lease, no allowance for vacancy has been included in our analysis. It
is noted under such circumstances investors typically consider the
risk of vacancy in their rate of return or yield criteria.

Deducting the Vacancy Allowance above from the Potential Gross
Income forecast results in a Year One Effective Gross Income



Expense Analysis

Operating Expense Summary

Contingency/Structural Allowance

Total Expenses
Net Operating Income

Pro Forma Income Statement

estimate of $264,934.

Operating expense forecasts are based on expenses in similar
properties. These expenses are detailed as follows:

Utilities $15,000 $1.58
Repairs & Maintenance $11,000 $1.16
Insurance $2,500 $0.26
Administration & Management $2.500 $0.26
Sub-Total $31,000 $3.28
Realty Taxes $56,484 $5.97
Total O Costs $87,484 $9.24

In addition to the operating expenses above, investors typically
include an allowance for structural repairs or other non-recoverable
expenses for the purpose of valuation. In this respect, a Contingency
Allowance equal to 1.00% of the Effective Gross Income has been
deducted within our Pro Forma Income Projection. In Year One this
allowance has been forecast at $2,649.

Adding the expenses as described above results in forecast Year
One Operating Expenses in an amount equal to $90,133.

Based un lhe foregoing, Year One Net Operaling Income is projecled
at $174,801.

Based on the foregoing, a Pro Forma Income Statement for the
property is presented on the following page.



Base Rent
Recoveries

Potential Gross Income

Less: Vacancy/Collection Loss Allowance @ .00% PGl
Effective Gross Income

Operating Expenses
Utilities
Repairs / Maintenance
Insurance
Administration / Management
Realty Taxes
Contingency/Structural Allowance @ 1.00% EGI

Total Operating Expenses/Allowances

Net Operatin Income

77
87,484

$264,934

$264,934

$15,000
11,000
2,500
2,500
56,484
2,649

$90,133

$174,801



Investment Analysis

Inveslment Alternatives

Real Estate Surveys

Comparable
Transactions

Following are current investment yields with respect to various alternative
investments.

Prime Rate 2.95%
Long Term Canada Bond 229%
REIT Units (CREIT) 4.06%
REIT Units (RioCan 5.88%

Source: Bank of Canada, Globe Investor Last Updated August 22, 2017

Investment Type
Industrial
Sinale
Multi
Downtown Office
Downtown - Class 'AA
Downtown - Class 'B’
Suburban Office
Suburban - Class 'A
Suburban - Class 'B’
Retail
Regional/Power
Communily

Multi-Residential
Hiah Rise
Low Rise

Hotel
Urban Full Service
Selecl Service
Limited Service

Overall Capitalization Rates

5 50% - 6.25%
6.00% - 6.75%

5.75% - 6.50%
7.00% - 8 50%

6.00% - 6.75%
6.75% - 8.00%

5 25% - 6.00%
-6.25%
-6.75%

-500%
-525%

7.50% - 9.50%
8 00% - 9.50%
8.75% - 10.75%

Following are the results of the most recent commercial real estate return
surveys, as expressed by overall capitalization rates.

Discount Rates

6.50% - 7 50%
6.50% - 7.50%

6.30% - 7.50%
7.30% - 8.00%

6.50% - 7.50%
6.00% - 7.00%

530% - 6.50%
6 30% - 7.50%
6.30% - 7.50%

Source: Colliers (Cap Rates), Altus Insight

The most appropriate method of determining an appropriate overall
capitalization rate is best served through an analysis of current market
activity.  In consideration of the characteristics described above, the
transactions summarized in the table on the following page have been
selected and analyzed.



Properly Name
Address

Transaction Price
Transaclion Price per SF

Property Rights Conveyed
Financing
Conditlons of Sale

Market
Transaclion Date
Market Conditions (Time)
Transaction Status

District
Localion
Access

Physlcal Characterisitics
Site

Size (acres)
Topography
Configuration
Density
Excess Density
Zoning/Land Use

Improvements
Properly Type
Sub-Type
filem (M)
Design / Layout
Year Built
Quality
Condition

Overall Capltalization Rate m

Overall Adjustment
Overall rabll

Induslrial Building
8916 - 44 Strect SE
Calgary, Alberta

Fee Simple

1-Mar-19

Good
Goad

2.010 Acres
Level
Regular
0.1
Yes
-G

Industrial
Office Warehouse
nan
Good
1980
Good
Good

Multi-Tenant Industrial
41 Royal Vista Drive NW
Calgary Alberla

$8,500,000
$230

Leased Fee
Market (Assumed)

Arm’s Length

30-Ocl-18
122 days
Closed

Good
Good

1.980 Acres
Level
Regular
043
No
DC 5722007

Industrial
Office Warehouse
30,910
Very Good
2010
Very Good
Very Good

6.30%

Insignificant
Similar

Industrial Building
4711 - 13 slreet NE
Calgary, Alberta

$3,500,000
$146

Leased Fee
Market (Assumed)

Arm's Lenglh

26-Jul-17
583 days
Closed

Good
Good

1.370 Acres
Level
Regular
0.4
No
-G

Industrial
Office Warehouse
24,000
Good
1974
Good
Good

6.57%

Downward
Inferior

Encore Metals Building
7805 - 51 Streel SE
Calgary, Alberta

$3,475,000
$116

Leased Fee
Markel {Assumed)

Arm’s Length

5-May-17
665 days
Closed

Good
Good

1.687 Acres
Level
Regular
0.41
No
I-G: Industrial - General

Industrial
Office Warehouse
30,082
Good
1981
Average
Average

6.87%

Downward
Inferior

Flectbrake Building
8010 - 44th Street SE
Calgary, Alberia

$5,000,000
$217

Leased Fee
Market (Assumed)

Arm's Length

10-Jan-17
780 days
Closed

Good
Good

3.020 Acres
Level
Regular
0.17
No
-G

Industrial
Office Warehouse
23,000
Good
1995
Good
Good

6.81%

Downward
Inferior

(1) The slabilized overall capitalization rates summarized above have been analyzed with lhe same vacancy and conlingency provisions as Lhe subject properly It is of note thal lhe
overall capitalizalion rates presenled within he Sale Summary Sheets in the Addenda lo this report may differ from those within the above analysis due lo differences in lhe vacancy and




Capitalization rates tend to vary between properties depending to some extent on such factors as
location, size and type of development, quality and condition of improvements, and amenities provided.
Combining all of these features with considerations of leasing history and trends, strength of tenancy and
income security, the overall capitalization rate tends generally to reflect the perceived quality and
durability of the property's income earning capacity

Analysis

The selected transactions pertain to activity that occurred between January 2017 and October 2018. The
properties vary in size from 23,000 square feet to 36,915 square feet and were originally constructed
between 1974 and 2010. These transactions represent capital investments that range from a low of
$3,475,000 to $8,500,000 at the upper end of the range. The stabilized overall capitalization rates
indicated by these transactions vary from a low of 6.30% to a high of 6.87%.

Properties such as the subject typically trade between owner-users; investors rarely purchase properties
similar to the subject. As such, there is a lack of data surrounding investment sales for properties directly
comparable to the subject. We have therefore elected to compare investment sales of smaller single-
tenant and multi-tenant industrial properties which in general exhibit similar magnitudes of investment to

the subject.

Based on the foregoing analysis, it is our opinion that an appropriate overall capitalization rate applicable
to the subject property is lower than Transaction No. 2 (6.57%), Transaction No. 2 (6.87%), and
Transaction No. 4 (6.81%); similar to Transaction No. 1 (6.30%).
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Direct Capitalization

On the basis of our Revenue and Expense Analysis, the Stabilized Net Operating Income for the
forthcoming 12 months is projected to be $174,801.

As summarized on the previous page, capitalization rates for properties similar to the subject are trading
at “going-in” returns of 6.30% to 6.87%. Taking into consideration the investment characteristics of the
property including its location, size, building quality and security of income, it is our opinion that an overall
capitalization rate of between 6.00% and 6.50% would be appropriate. Applying this rate to the projected
Year One net operating income results in the following estimate of value, adjusted for holding and lease

up costs and capital expenses, if required.

OCR Stabilized NOI value'? Adjusted Valug!™?
6.00% $174,801 $2,925,000 $2,900,000
6.25% $174,801 $2,800,000 $2,775,000
6.50% $174,801 $2,700,000 $2,675,000

(1) Rounded to nearest $25,000
(2) Adjusted for Quonset and Outstanding LIC

Summary

The foregoing analysis indicates an estimated value by way of Direct Income Capitalization of between
$2,700,000 and $2,925,000 (rounded) as of the effective date of this valuation. Note, the subject property
is subject to a municipal improvement levy that must be fully paid. As such, we have made a downward
adjustment to value for the outstanding dollar amount. We have also made an upward adjustment to
account for the depreciated replacement cost of the Quonset, based on cost data from Marshall & Swift.

The details of these adjustments are presented below.

nitial Overall Capitalization Value

Other Adjustments
Local Improvement Levy

Heated & Powered Quonset $57,300
Remaining Local Improvement Levy Owing {$81,237)
Total Other Adjustments {$81.237)

Net Adjustment *
Adiusted Value by Overall Capitalization * $2.800.000

rounded to nearest 525,000




Reconciliation and Final Estimate of Value

The subject property is a 9,464 SF industrial building located on a 2.01 acre site

The building represents good quality construction and was in good condition as of the effective date of the

report.

The approaches used in this valuation provide the following values:

Income Approach

Overall Capitalization " $2,675,000 to $2,900,000
Direct Comparison Approach(” $2,775,000 to $2,850,000
Cost Approach Not Completed

(1) Adjusted for Quonset and Outstanding LIC

For owner occupied properties such as the subject, potential purchasers would place considerable emphasis
on functional utility of the property for their own purposes rather than for it's the income earning potential. In
this regard, the Direct Comparison Approach would be the favoured method of valuation.

Notwithstanding the owner occupied nature of the subject property, it does possess atiributes that would
appeal to a tenant(s) and therefore we also considered the Income Approach within our analysis.

Based on the foregoing, and with most weight applied to the Direct Comparison Approach it is our opinion
that the market value of the property, subject to the assumptions set forth herein, and as at March 1,

2019, was:

Two Million Eight Hundred Thousand Dollars
$2,800,000

The above value estimate is predicated on an exposure period of three to six months and assumes a sale
on the basis of cash being paid to the vendor.
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Contingent and Limiting Conditions

This report has been prepared at the request of Doug Atkins of Surface Pro Services Inc. for
the purpose of providing an estimate of the market value of 8916 - 44 Street SE Calgary,
Alberta. It is not reasonable for any person other than the person or those to whom this report is
addressed to rely upon this appraisal without first obtaining written authorization from Doug
Atkins of Surface Pro Services Inc. and the author of this report. This report has been
prepared on the assumption that no other person will rely on it for any other purpose and all
liability to all such persons is denied.

2 This report has been prepared at the request of Doug Atkins of Surface Pro Services Inc. and
for the exclusive (and confidential) use of, the recipient as named herein and for the specific
purpose and function as stated herein. All copyright is reserved to the author and this report is
considered confidential by the author and Doug Atkins of Surface Pro Services Inc..
Possession of this report, or a copy thereof, does not carry with it the right to reproduction or
publication in any manner, in whole or in part, nor may it be disclosed, quoted from or referred to
in any manner, in whole or in part, without the prior written consent and approval of the author as
to the purpose, form and content of any such disclosure, quotation or reference. Without limiting
the generality of the foregoing, neither all nor any part of the contents of this report shall be
disseminated or otherwise conveyed to the public in any manner whatsoever or through any
media whatsoever or disclosed, quoted from or referred to in any report, financial statement,
prospectus, or offering memorandum of the client, or in any documents filed with any
governmental agency without the prior written consent and approval of the author as to the
purpose, form and content of such dissemination, disclosure, quotation or reference.

3 The estimated market Value of the real estate that is the object of this appraisal pertains to the
value of the fee simple interest in the real property. The property rights appraised herein
exclude mineral rights, if any.

4 The concept of market value presumes reasonable exposure. The exposure period is the
estimated length of time the asset being valued would have been offered on the market prior to
the hypothetical consummation of a sale at market value on the effective date of valuation. The
overall concept of reasonable exposure encompasses not only adequate, sufficient and
reasonable time but also adequate, sufficient and reasonable effort. The reasonable exposure
period is a function not only of time and effort, but will depend on the type of asset being valued,
the state of the market at the date of valuation and the level at which the asset is priced. (The
estimated length of the exposure period needed to achieve the estimated market value is set
forth in the Letter of Transmittal, prefacing this report).

5 The estimate of value contained in this report is founded upon a thorough and diligent
examination and analysis of information gathered and obtained from numerous sources. Certain
information has been accepted at face value, especially if there was no reason to doubt its
accuracy. Other empirical data required interpretative analysis pursuant to the objective of this
appraisal. Certain inquiries were outside the scope of this mandate. For these reasons, the
analyses, opinions and conclusions contained in this report are subject to the following
Contingent and Limiting conditions.

6 The property has been valued on the basis that title to the real estate herein appraised is good
and marketable.



1.

12.

13

14.

The author of this report is not qualified to comment on environmental issues that may affect the
market value of the property appraised, including but not limited to pollution or contamination of
land, buildings, water, groundwater or air. Unless expressly stated, the property is assumed to
be free and clear of pollutants and contaminants, including but not limited to moulds or mildews
or the conditions that might give rise to either, and in compliance with all regulatory
environmental requirements, government, or otherwise, and free of any environmental condition,
past, present or future, that might affect the market value of the property appraised. If the party
relying on this report requires information about environmental issues then that party is cautioned
to retain an expert qualified in such issues. We expressly deny any legal liability relating to the
effect of environmental issues on the market value of the property appraised.

The legal description of the property and the area of the site were obtained from the South
Alberta Land Titles Office. Further, the plans and sketches contained in this report are included
solely to aid the recipient in visualizing the location of the property, the configuration and
boundaries of the site and the relative position of the improvements on the said lands.

The property has been valued on the basis that the real estate is free and clear of all value
influencing encumbrances, encroachments, restrictions or covenants except as may be noted in
this report and that there are no pledges, charges, liens or special assessments outstanding
against the property other than as stated and described herein.

The property has been valued on the basis that there are no outstanding liabilities except as
expressly noted herein, pursuant to any agreement with a municipal or other govemnment
authority, pursuant to any contract or agreement pertaining to the ownership and operation of the
real estate or pursuant to any lease or agreement to lease, which may affect the stated value or
saleability of the subject property or any portion thereof.

The interpretation of the leases and other contractual agreements, pertaining to the operation
and ownership of the property, as expressed herein, is solely the opinion of the author and
should not be construed as a legal interpretation. Further, the summaries of these contractual
agreements are presented for the sole purpose of giving the reader an overview of the salient
facts thereof.

The property has been valued on the basis that the real estate complies in all material respects
with any restrictive covenants affecting the site and has been built and is occupied and being
operated, in all material respects, in full compliance with all requirements of law, including all
zoning, land use classification, building, planning, fire and health by-laws, rules, regulations,
orders and codes of all federal, provincial, regional and municipal governmental authorities
having jurisdiction with respect thereto. (It is recognized there may be work orders or other
notices of violation of law outstanding with respect to the real estate and that there may be
certain requirements of law preventing occupancy of the real estate as described in this report.
However, such circumstances have not been accounted for in the appraisal process).

Investigations have been undertaken in respect of matters which regulate the use of land.
However, no inquiries have been placed with the fire department, the building inspector, the
health department or any other government regulatory agency, unless such investigations are
expressly represented to have been made in this report. The subject property must comply with
such regulations and, if it does not comply, its non-compliance may affect the market value of
this property. To be certain of such compliance, further investigations may be necessary.

The property has been valued on the basis that there is no action, suit, proceeding or
investigation pending or threatened against the real estate or affecting the titutar owners of the
property, at law or in equity or before or by any federal, provincial or municipal department,



15.

16.

17.

18.
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20.

21.
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commission, board, bureau, agency or instrumentality which may adversely influence the value
of the real estate herein appraised.

The data and statistical information contained herein were gathered from reliable sources and
are believed to be correct. However, these data are not guaranteed for accuracy, even though
every attempt has been made to verify the authenticity of this information as much as possible.

The estimated market value of the property does not necessarily represent the value of the
underlying shares, if the asset is so held, as the value of the share could be affected by other
considerations. Further, the estimated market value does not include consideration of any
extraordinary financing, rental or income guarantees, special tax considerations or any other
atypical benefits which may influence the ordinary market value of the property, unless the
effects of such special conditions, and the extent of any special value that may arise therefrom,
have been described and measured in this report.

Should title to the real estate presently be held (or changed to a holding) by a partnership, in a
joint venture, through a Co-tenancy arrangement or by any other form of divisional ownership,
the value of any fractional interest associated therewith may be more or less than the percentage
of ownership appearing in the contractual agreement pertaining to the structure of such divisional
ownership. For the purposes of our valuation, we have not made any adjustment for the value of
a fractional interest.

In the event of syndication, the aggregate value of the limited partnership interests may be
greater than the value of the freehold or fee simple interest in the real estate, by reason of the
possible contributory value of non-realty interests or benefits such as provision for tax shelter,
potential for capital appreciation, special investment privileges, particular occupancy and income
guarantees, special financing or extraordinary agreements for management services.

Unless otherwise noted, the estimated market value of the property referred to herein is
predicated upon the condition that it would be sold on a cash basis to the vendor subject to any
contractual agreements and encumbrances as noted in this report as-is and where-is, without
any contingent agreements or caveats. Other financial arrangements, good or cumbersome,
may affect the price at which this property might sell in the open market.

Should the author of this report be required to give testimony or appear in court or at any
administrative proceeding relating to this appraisal, prior arrangements shall be made
beforehand, including provisions for additional compensation to permit adequate time for
preparation and for any appearances that may be required. However, neither this, nor any other
of these assumptions or limiting conditions, is an attempt to limit the use that might be made of
this report should it properly become evidence in a judicial proceeding. In such a case, it is
acknowledged that it is the judicial body which will decide the use of this report which best serves
the administration of justice.

Because market conditions, including economic, social and political factors, change rapidly and,
on occasion, without notice or warning, the estimate of market value expressed herein, as of the
effective date of this appraisal, cannot necessarily be relied upon as of any other date without
subsequent advice of the author of this report.

The value expressed herein is in Canadian dollars.
This report is only valid if it bears the original signature(s) of the author(s).

These Contingent and Limiting Conditions shall be read with all changes in number and gender
as may be appropriate or required by the context or by the particulars of this mandate.
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Definitions

Property Interests
Fee Simple e Absolute ownership unencumbered by any other interest or estate subject
only to the four powers of government.

An ownership interest held by a landlord with the right of use and
occupancy conveyed by lease to others; the rights of lessor or the leased
fee owner and leased fee are specified by contract terms contained within
the lease.

Leased Fee Estate

The right to use and occupy real estate for a stated term and under certain
conditions; conveyed by a lease.

Leasehold Estate

General Definitions

Adjusted or Stabilized Overall Capitalization Rate is usually derived from transactions with excessive
vacancy levels or contract rents over/under market levels. In such cases, net operating income is
“normalized” to market levels and the price adjusted to reflect expected costs required to achieve the

projected net operating income.

The Cost Approach to value is based upon the economic principle of substitution, which holds that the
value of a property should not be more than the amount by which one can obtain, by purchase of a site
and construction of a building without undue delay, a property of equal desirability and utility.

Direct or Overall Capitalization refers to the process of converting a single year's income with a rate
or factor into an indication of value.

The Direct Comparison Approach examines the cost of acquiring equally desirable and valuable
substitute properties, indicated by transactions of comparable properties, within the market area. The
characteristics of the sale properties are compared to the subject property on the basis of time and such
features as location, size and quality of improvements, design features and income generating potential

of the property.

Discount Rate is a yield rate used to convert future payments or receipts into a present value
Discounted Cash Flow Analysis offers an opportunity to account for the anticipated growth or decline
in income over the term of a prescribed hoiding period. More particularly, the value of the property is
equivalent to the discounted value of future benefits. These benefits represent the annual cash flows

(positive or negative) over a given period of time, plus the net proceeds from the hypothetical sale at the
end of the investment horizon.

Two rates must be selected for an application of the DCF process:

+ the internal rate of return or discount rate used to discount the projected receivables;
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o an overall capitalization rate used in estimating reversionary value of the asset.

The selection of the discount rate or the internal rate of return is based on comparing the subject to
other real estate opportunities as well as other forms of investments. Some of the more common bench
marks in the selection of the discount rate are the current yields on long term bonds and mortgage

interest rates.

Exposure Time is the property's estimated marketing time prior to a hypothetical sale at market value
on the effective date of the appraisal. Reasonable exposure time is a necessary element of a market
value definition but is not a prediction of a specific date of sale.

Highest and Best Use - The purpose of a highest and best use analysis is to provide a basis for
valuing real property. Highest and best use is defined by the Appraisal Institute of Canada as:

“that use which is most likely to produce the greatest net return over a period of
time.” The highest and best use must be legally permissible, physically
possible, financially feasible and maximally productive.

The Income Approach to value is utilized to estimate real estate value of income-producing or
investment properties.

Internal Rate of Return is the yield rate that is earned or expected over the period of ownership. It
applies to all expected benefits including the proceeds of sale at the end of the holding period. The IRR
is the Rate of Discount that makes the net present value of an investment equal zero.

Market Value - The Uniform Standards of Professional Appraisal Practice adopted by the Appraisal
institute of Canada define “Market Vatue” ( , Canadian Uniform
Standards of Professional Appraisal Practice, 2016 ed. Pages 100-101) as:

"The most probable price, as of a specified date, in cash, or in term equivalent to
cash, or in other precisely revealed terms, for which the specified property rights
should sell after reasonable exposure in a competitive market under all conditions
requisite to a fair sale, with the buyer and seller each acting prudently,
knowledgeably, and for self-interest, and assuming that neither is under undue

duress.”

Implicit in this definition are the consummation of a sale as of the specified date and the passing of titie
from seller to buyer under conditions whereby:
buyer and seller are typically motivated,
o both parties are well informed or well advised and acting in what they consider their best
interests;
s areasonable time is allowed for exposure in the market;
» payment is made in terms of cash in Canadian dollars or in terms of financial arrangements
comparable thereto;

o the price represents the normal consideration for the property sold unaffected by special or
creative financing or sales concessions granted by anyone associated with the sale.

N n oLy




Net Operating Income is the actual or anticipated net income remaining afler all operating expenses
are deducted from effective gross income before debt service and depreciation. Net Operating Income
is usually calculated for the current fiscal year or the forthcoming year.

Overall Capitalization Rate is an income rate that reflects the relationship between a single year's net
operating income expectancy and the total property price. The Overall Capitalization Rate converts net
operating income into an indication of a property’s overall value.

Reasonable Exposure Time - Exposure time the effective date of the
appraisal. It may be defined as:

“The estimated length of time the property interest being appraised would have
been offered on the market prior to the hypothetical consummation of a sale at
market value on the effective date of the appraisal. It is a retrospective estimate
based upon an analysis of past events assuming a competitive and open market.”

A Yield Rate is applied to a series of individual incomes to obtain a present value of each



ndusirial Froper iy, 8916 - aaib Street B, Towga v, Awerls

Appendix C

Certificate of Title(s)



ngusteial F

LAND TITLE CERTIFICATE

S
LINC SHORT LEGAL TITLE NUMBER
0036 250 934 1412150,33;2 181 029 838

LEGAT, DESCRIPTION

PLAN 1412150

BLOCK 33

LOT 2

BXCEPTING THEREOUT ALIL, MINES AND MINERALS
ARRA: 0.814 HECTARES (2.01 ACRES) MORE OR LESS

ESTATE: FEE SIMPLR
ATS REFERENCE: 4;29;23;22;NW

MUNICIBALITY: CITY OF CALGARY

KEFERERCE NUMBER: 141 256 334

REGLSTERED OWMER(S)

REGISTRATION DATE (DMY) DOCUMERT TYPR VALUE CONSIDERATION
181 029 838 06/02/2018 TRBNSFER OF LAND $2,700,000 CASH & MORTGAGE
OWNERS

2049829 ALBERTA INC.
OF 8916 - 44 STREET SB

CALGARY
T2C 2Pé
BH S, LIENS & INTERESTS
REGISTRATION
NUMBER DATE (D/M/Y) PARTICULARS

771 147 064 20/10/1977 ZONING REGULATIONS
SUBJECT TO CALGARY INTERRATIONAL ATRPORT ZONING

REGULATIONS

811 066 062 14/04/1561 CAVEAT
CAVEATOR. - THR CITY OF CALGARY

181 029 839 06/02/2018 MORTGAGE
MORTGAGEE - ROYAL BANK, QOF CANADA

( CONTINUED )




ENCTUHMBRANCES, LIENS & INTERESTS
PAGE 2
REGISTRATION # 101 029 8138
RUMBER DATE (D/H/Y) PARTICTLARS

36 YORK MILLS RD, 4TH FLR.

TORONTO

ONTARIO M2P0OA4

ORIGINAL PRINCIPAL XMOUNT: $2,295,000

TOTAL INS S: 003

THE REGISTRAR OF TITLRS CERRTIFIES THIS TO BE 2N
ACCORMTE REPRCDUCTION OF THE CERTIFICATE OF
TITLE REDPRESENTRD HERRIN THIS 27 DAY OF
FEBRUXZRY. 2019 AT 02:04 P.M.

ORDER NUMEER: 36776977

CUSTOMER FILE NUMBEF.: MB 11

*END OF CERTIFICATE*

THIS ELFCTRONICALLY TRAMNSMITTED LAND TITLES PRODUCT IS INTENDED
FOR THE SOLE USE OF THE ORIGINAL PURCHASER, AND NONE OTHER,
SUBJECT TO WHAT IS SET OUT IN THE H BELOW.

THR ABROVE PROVISIONS DO NOT PRORIBIT THE ORLIGINAL P FRO4L
IRCLUBING THIS UNMODIFIRD PRODUCT IN ANY REPORT, OPINION,
APPRATSAL OR OTHER ADVICE PREPARFED BY THE ORIGINAL PURCHASER AS
PART OF THE ORIGINAL DURCHASER APPLYING PROFESSIONAL, CONSULTING
OR TECHNICAIL EXPERTISE FOR THE BENEFIT QF CLIENT (S) .
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Land Use# Classification e |-G, Industrial General District
(Zoning)
Purpose e Parcels in internal locations within industrial areas

e A wide variety of industrial uses

o Industrial buildings that have little or no relationship to adjacent
parcels

Permitted Uses e Auto Body and Paint Shop
e Auto Service — Major
e Auto Service — Minor
e Beverage Container Drop-Off Depot
e Brewery and Distillery — Class 1
e Car Wash — Multi-Vehicle
e Car Wash — Single Vehicle
e Catering Service — Major
e Catering Service — Minor
e Contractor's Shop — Class 1
e Contractor's Shop — Class 2
e Crematorium
o Distribution Centre
Dry-cleaning and Fabric Care Plant
e Equipment Yard
e Food and Beverage Processor — Class 1
e Food and Beverage Processor — Class 2
e Freight Yard
o Health Services Laboratory — without Clients
o Household Appliance and Furniture Repair Service
e Industrial Design and Testing — Inside
s Industrial Design and Testing — Outside
e Industrial Repair and Service — Inside
s Industrial Repair and Service — Outside
e Instructional Facility — Inside
e Instructional Facility — Outside
e Large Vehicle Service

e Large Vehicle Wash



¢ Manufacturer — Class 1
e Manufacturer Class 2
¢ Motion Picture Production Facility
¢ Municipal Works Depot
e Park
e Parking Lot — Grade
e Parking Lot — Structure
e Power Generation Facility — Medium
o Power Generation Facility — Small
e Printing, Publishing and Distributing;
e Protective and Emergency Service
e Recreational Vehicle Service
e Recycling Plant
e Sign—Class A
e Sign—Class B

Sign — Class C
e Sign—Class D
e Specialty Food Store
e Storage Yard

Utilities
e Utility Building
e Vehicle Storage — Large
e Vehicle Storage — Passenger
e Vehicle Storage — Recreational

e Warehouse — Storage Only

Density The maximum gross floor area of all buildings on a parcel that is not
serviced by City water and sewer, is 1600.0 square metres. The
maximum floor area ratio for buildings on a parcel that is serviced by City
water and sewer is 1.0. The maximum building height is 16.0 metres
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Property Description

Tenancy Type Muiti-Tenant
Property Type Industrial
Property Sub-Type Office Warehouse
Property Class A Class
Construction Concrete/Steel
Year Built 2010
Rentable Area 36,915 SF
Site Size 1.98 acres
No. of Buildings One Building
Office Build-Out (%) 35.6 %
Clear Height (feet) 24 feet
Loading
Dock No
Grade Yes
Rail No
Transaction Detalls
Sale Price (100% Equivalent) $8,500,000 $230 per SF
Interest Transferred 100 %
Status Closed
Date 30-Oct-18
Occupancy 100 %
Vendor Mountain Properties Inc
Purchaser Nexus REIT
Document No 181231936
Rights Conveyed Leased Fee
Comments
Record No 146477 Sale lease-back in a two-tenant building No

Multi-Tenant Industrial Building
41 Royal Vista Drive NW, Calgary, Alberta

atypical conditions were known to have influenced this transaction.

Investment Characteristics
Income

9
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Location/L al/Lland lise

Address 41 Royat Drive NW
Municipality / District Calgary / Royal Vista
Province Alberla
Roll No. 201362159
Legal 0813886; 1, 3
Zoning / Land Use DC 5722007
Income Analysis

Base Rent $543,715
Recovery Income $262,891
Other Income $0
Potential Gross Income $806,606
Vacancy Allow (3.0 %) ($24,198)
Effective Grass Income $782,408
Less: Operating Expenses $152,550
Less: Realty Taxes $110,341
Less: Structural Allowance (10 %) $7.824
Net Operating Income $511.693
NOI per SF $13.86

Return / Yield Analysis
SOCR 602 %
AOCR 6.40 %

Location

The income in place at the date of sale was considered to be refiective of
prevailing market levels; markel lease rates were growing at rates consistent
with economic growth levels; weighled average lease term remaining was
estimaled at between 5 and 10 years; and overall tenancy slrength was thought
to be of good quality

Physical

The overall quality of the construction was considered 1o be very good and at the
date of lransfer lhe property was believed to be in very good overall condilion.

Within its district, the properly occupies a good location. The property is located
in a district in a phase of stability The site offers good access and good
exposure characleristics There was a stable trend in availability in the sub-
market within which the properly is localed

As of the dale of this transaction the investment market for such properties was,
in general, stalic; capitalization and discount rales were stable



Property Description

Industrial Building
4711 - 13 street NE, Calgary, Alberta

Tenancy Type Multi-Tenant
Property Type Industrial
Property Sub-Type Office Warehouse
Property Class B Class
Construction Concrete/Concrete Block/Stee!
Year Built 1974
Rentable Area 24,000 SF
Site Size 1.37 acres
No of Buildings One Building
Office Build-Out (%) TBC
Clear Height (feet) 18
Loading
Dock No
Grade Yes
Rail No
Transaction Detalls
Sale Price (100% Equivalent) $3,500,000 $146 per SF
Interest Transferred 100 %
Status Closed
Date 26-Jul-17
Qerupancy 100 %
Vendor V&G Fornaro Holdings Ltd
Purchaser 2000152 Alberta Ltd.
Document No. 171165477
Rights Conveyed Leased Fee

Comments
Record No 138106

No atypical conditions were known to have influenced

Lhis transaction, further confirmation may be required.

Investment Characteristics
Income

The incoma in place at the date of sale was considered ta be reflective of

prevailing market levels, market lease rales were growing al rales consistent
with economic growth levels; weighted average lease lerm remaining was
estimated at between 2 and 5 years; and overall tenancy strength was thought
to be of average quality

Ph

The overall quality of the construclion was to be good and al the
dale of lransfer the property was believed to be in good overall condition
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Location ! Legal / Land Use

Address 4711 - 13 street NE
Municipality / District Calgary / McCall induslrial Park
Province Alberta
Legal 154LK;7,26
Zoning / Land Use -G

income Analysis

Base Rent $233,500
Recovery Income $118,210
Other Income $0
Potential Gross income $351,710
Vacancy Allow. (3.Q %) ($10,561)
Effective Gross Income $341,159
Less: Operating Expenses $72,000
Less: Realty Taxes $46,210
Less: Structural Allowance (10 %) $3.412
Net Operating income $219,537
NO! per SF $9.15

Return / Yield Analysis
SOCR 627 %
AOCR 667 %

Location
Within its district, the property  upies a gond loration. The y s located
i a distiicl in o phase vl s lily. The site offers good and good

exposure characteristics There was a stable trend in availability in the sub-
market within which the property is located

Invesiment Market

As of the date of this transaction the inveslment market for such properties was,
in general, stalic; capilalization and discount rates were slable



Property Description

Encore Metals Building
7805 - 51 Street SE, Calgary, Alberta

Tenancy Type Single Tenant
Property Type Industrial
Property Sub-Type Office Warehouse
Property Class C Class
Construction Concrete/Steel
Year Built 1981
Rentable Area 30,082 SF
Site Size 1.69 acres
No. of Buildings One Building
Office Build-Out (%) 10.0 %
Clear Height (feet) TBC
Loading

Dock No

Grade Yes

Rail No
Transaction Detalls
Sale Price (100% Equivalent) $3,475,000 $116 per SF
Interest Transferred 100 %
Status Closed
Date 5-May-17
Ocaupanacy 100 %
Vendor PIRET
Purchaser Guardian Capital Group

Document No.
Rights Conveyed

Comments
Record No 127370

Investment Characteristics

Income
The in in pl at the date of sale was co red to be reflective of
prevail arket is; market lease rates were ing at rates consistent

116027905
Leased Fee

No atypical conditions were noted at the time of the sale

with economic growth levels; weighted average lease term remaining was
estimated at between 5 and 10 years; and overall tenancy strength was thought
lo be of average quality.

The overall quality of the construction was considered to be average and at the
date of transfer the property was believed to be in average overall condition
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Address 7805 - 51 Street SE
Municipality / District Calgary / Foothills Industrial
Province Alberta
Roll No. 116027905
Legal 12; 4; 9412760

Zoning / Land Use I-G: Industrial - General

Income s

Base $241,558
Recovery Income $52,000
Other Income $1,500
Potential Gross Income $295,058
Vacancy Allow (00 %) #0
Effective Gross Income $295,058
Less: Operating Expenses $1,500
Less: Realty Taxes $52,000
Less: Structural Allowance. (0.0 %) $0
Net Operating Income $241,558
NOI per SF $8.03

Return / Yield Analysis
SOCR 6.95 %
AOCR 6.95 %

Location

Within its district, the property occupies a good localion. The property is located
in a district in a phase of stability. The site offers good access and average
exposure characteristics. There was a stable trend in availability in the sub-
market within which the property is located.

investment Market
As of the date of this transaction the investment market for such properties was,
in general, static; capitalization and discount rates were slable.



Property Description

Fleetbrake Building
8010 - 44th Street SE, Calgary, Alberta

Tenancy Type Single Tenant
Property Type Industrial
Property Sub-Type Office Warehouse
Property Class B Class
Construction Concrete/Steel
Year Built 1995
Rentable Area 23,000 SF
Site Size 3.02 acres
No of Buildings One Building
Office Build-Out (%) . 13.9%
Clear Height (feet) 20'
Loading
Dock No
Grade Yes-13
Rail No
Transaction Details
Sale Price (100% Equivalent) $5,000,000 $217 per SF
Interest Transferred 100 %
Status Closed
Date 10-Jan-17
Occupancy 100 %
Vendor Macbain Properties Ltd.
Purchaser Mountain Properlies Inc.
Document No. 116 022 690
Rights Conveyed Leased Fee

Commants

Record No. 119265 This property was purchased as part of a portfolio
transaction. Fully occupied at the time of sale until February 2019. Additional
income provided through antenna rent with Rogers, expiring June 2024,

Investment Characteristics
Income

The income in place at the date of sale was considered to be reflective of
prevailing market levels; market lease rates were growing at rates below

ec growth levels; weighted a remaining was estimated
al n 2 and 5 years; and o | gth was thought to be of
good quality.

Physical

The overall quality of the construction was considered to be good and at the
date of transfer lhe property was believed to be in good overall condition.
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Address 8010 - 44th Street SE
Municipalily / District Calgary / Foothills Industrial
Province Alberta
Roll No. 116022690
Legal 8110825;5;18,19
Zoning / Land Use -G
income Analysis
Base Rent $327,750
Recovery Income $130,084
Other income $17,500
Potential Gross Income $475,334
Vacancy Allow. (3.0 %) ($14,260)
Effective Gross Income $461,074
Less: Operating Expenses $56,945
Less: Realty Taxes $73,139
Less: Structural Aliowance. (1.0 %) $4,611
Net Operating Income
NOI per SF $14.19

Return / Yiold Analysis

SOCR 6.53 %
AOCR 691 %
Location

Within its district, the property occupies a good location. The property is located
in a district in a phase of stability. The site offers very good access and good
exposure characteristics, There was a stable trend in availability in the sub-
market within which the property is located.

Investment Market
As of the date of this transaction the investment market for such
in general, static; capitalization and discount rates were slable.
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Certification

Industrial Property
8916 - 44th Street SE, Calgary, Alberta

We certify thal, to the best of our knowledge and belief:

The statements of fact contained in this report are true and correct;

The reported analyses, opinions and conclusions are limited only by the reported Contingent and Limiting
conditions, and are our personal, unbiased professional analyses, opinions and conclusions;

We have no present or prospective interest in the property that is the subject of this report, and we have no
personal interest or bias with respect to the parties involved;

We have no bias with respect to the property that is the subject of this report or to the parties involved with
this assignment;

e  Our engagement in and compensation for this assignment were not contingent upon developing or reporting
predetermined results, the amount of the value estimate, or a conclusion favouring the client;

« Our analyses, opinions and conclusions were developed, and this report has been prepared, in conformity
with the Canadian Uniform Standards of Professional Appraisal Practice and with the requirements of the
Code of Professional Ethics and Standards of Professional Practice of the Appraisal Institute of Canada;

e A personal inspection of the property that is the subject of this report was made on March 1, 2019 by Oliver
Cunningham. Mark Berestiansky did not inspect the subject property.

¢  We have the knowledge and experience to complete the assignment competently.

¢ No one provided significant professional assistance in the preparation of this report;

As of the date of this report the undersigned have fulfilled the requirements of The Appraisal Institute of
Canada's Continuing Professional Development Program for designated and candidate members; and
We are licensed to practice in the province of Alberta.

Final Estimate of Value

Based upon the data, analyses and conclusions contained herein, the current market value of the fee simple interest
in the property described herein, as at March 1, 2019, is estimated to be as follows:

Two Million Eight Hundred Thousand Dollars
$2,800,000

This value is based on an exposure time of three to six months

Mark Berestiansky CPA, CMA, AACI, P.App Oliver Cunningham, B.Comm
Managing Director, Calgary Associate, Calgary



Appendix “"D”



LOAN AGREEMENT

THIS AGREEMENT made as of the 8" day of December, 2016

BETWEEN:

CAMBER RESOURCE SERVICES LTD.
(the "Borrower”)

and

SURFACE PRO SERVICES INC. / DOUG ATKINS
(the “Noteholder”)

WHEREAS the Noteholder has agreed to loan to the Borrower the sum of TWO HUNDRED
THOUSAND DOLLARS ($200,000) (the "Principal Sum”) on the terms and conditions set forth in

this Agreement;

NOW THEREFORE THIS AGREEMENT WITNESSES THAT in consideration of the mutual
covenants and agreements contained herein, the sum of one dollar paid by each party to the
other party and other good and valuable consideration, (the receipt and sufficiency of which is

hereby acknowledged by each of the parties), it is agreed as follows:

1.1

1.2

1.3

ARTICLE 1 - THE LOAN

The Loan

The Noteholder hereby agrees to loan (the “Loan”) the Principal Sum to the Borrower on
the terms and subject to the conditions set forth herein. As evidence of its obligations
under this Agreement, the Borrower agrees that it shall execute and deliver to the
Noteholder a promissory note in an amount equal to the Principal Sum ( the “Note”), in
the form attached hereto as Exhibit “A”. In consideration of the Loan, the Borrower
hereby agrees to issue the Noteholder, SIX THOUSAND (6,000) Class “A” Common
Shares in the capital of the Borrower, dated December 8, 2016.

Unsecured Obligations

The Noteholder hereby acknowledges that the obligations of the Borrower under this
Agreement are unsecured and that no security will be granted by the Borrower in favour
of the Noteholder in respect of such obligations.

Subordination

The Notehoider acknowledges and agrees that its rights under this Agreement and the
Note will be subordinate and may be required to be postponed to the Borrower's senior
lenders and such senior lenders’ rights in the assets and undertaking of the Borrower and
the Noteholder agrees that it will enter into any intercreditor or priorities agreement which
may be reasonably requested by such senior lenders.
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3.1

41

4.2

5.1

ARTICLE 2 — REPAYMENT

Repayment

Unless otherwise due earlier hereunder, the Principal Sum shall be repaid together with
any accrued unpaid interest or other amounts payable hereunder within 90 days of the

date of this Agreement (the “Maturity Date”).
ARTICLE 3~ INTEREST

Interest

The Principal Sum shall bear simple interest at 14% per annum, both before and after
maturity, default and judgment. Interest shall be calculated monthly on the outstanding
Principal Sum commencing on the date of advance of the Principal Sum until the
Principal Sum and all other amounts payable hereunder have been paid in full.

ARTICLE 4 ~ PAYMENTS AND PREPAYMENTS

Place of Payment

All payments of principal, interest and other amounts payable hereunder by the Borrower
shall be made or delivered to the Noteholder at the following address:

3303 — 57t Avenue SE
Calgary, Alberta T2C 082

Prepayment

The Borrower shall be entitled to prepay any accrued interest and any of the outstanding
Principal Sum of the Loan, or any portion thereof at any time, without notice, bonus or

penalty.
ARTICLE 5 — REPRESENTATIONS AND WARRANTIES

Representations and Warranties of the Borrower

To induce the Noteholder to enter into this Agreement and to provide the Loan, the
Borrower makes the following representations and warranties which shall survive the
execution and delivery of this Agreement and the Note:

(a) The Borrower is, and shall at all times hereafter be, a corporation which is duly
organized, validly existing, and in good standing under the laws of Alberta. The
Borrower has full power and authority to own its properties and to transact the
business in which it is presently engaged or presently proposes to engage.

(b) The execution, delivery, and performance of this Agreement and all documents
delivered pursuant to the terms hereof and the transactions contemplated hereby
and thereby by the Bunnower have been duly authorized by all necessary aclion by
the Borrower;

{c) The Loan Agreement constitutes, and any instrument or agreement required
hereunder to be given by the Borrower when delivered will constitute, legal, valid and
binding obligations of the Borrower, enforceable against it in accordance with their
respective terms, subject to applicable bankruptcy and insolvency laws.



6.1

(d) Neither the execution and delivery of this Agreement nor compliance with the terms,
conditions and provisions hereof, will conflict with or result in a breach of any of the

terms, conditions or provisions of:

(i any provision of its articles of incorporation or organization, or bylaws;

(ii) any agreement, instrument or arrangement to which the Borrower is now
a party or by which it is or may be bound, or constitute a default
thereunder;

(i} any judgment or order, writ, injunction or decree of any court; or

(iv) any applicable law or governmental regulation.

(e) No action of, or filing with any governmental or public body or authority is required to
autharize, or is otherwise reguired in connection with, the execution, delivery and

performance of this Agreement or the Note by the Borrower.

(f) There are no actions, suits or proceedings pending or, to the knowledge of the
Borrower, threatened (nor to the best knowledge of the Borrower is there any
pending investigation) against or involving the Borrower at law or in equity or before
or by any federal, provincial, municipal or other governmental depariment,
commission, board, bureau, agency or instrumentality, domestic or foreign, or before
any arbitrator of any kind, which involve a reasonable possibility (so far as the
Borrower can reasonably foresee) of any material adverse change in the financial
affairs of the Borrower, and the Borrower is not in default with respect to any
judgment, order, writ, injunction, decree, rule or regulation of any court, arbitrator or
federal, provincial, state, municipal or other governmental department, commission,
board, bureau, agency or instrumentality, domestic or foreign, which involves a
reasonable possibility (so far as the Borrower can foresee} of any material adverse
change in the financial affairs of the Borrower.

ARTICLE 6 — COVENANTS

Covenants of the Borrower

From the date of this Agreement and thereafter until the Loan (including interest thereon)
and any other amounts to be paid by the Borrower to the Noteholder hereunder, is paid in

full:

(a) the Borrower will notify the Noteholder promptly if the Borrower shalil default in a
material manner in the payment of any of its indebtedness for borrowed money,
whether such indebtedness now exists or shall hereafter be created. The Borrower
also shall notify the Noteholder promptly if there shall ocour a material event of
defauit under any mortgage, indenture or instrument (including without limitation this
Agreement) under which there may be issued, or by which there may be incurred or
evidenced, any indebtedness of the Borrower for borrowed money, whether such
indebtedness now exists or shall hereafter be created.

(b) The Borrower will comply with the requirements of all applicable laws, rules,
regulations and orders of any governmental authority, a breach of which would
materially and adverscly affect the financial condition or busineas of the Borrower,

except where contested in good faith and by proper proceedings.

(¢) The Borrower will promptly give the Noteholder notice in writing of all litigation and all
proceedings before any governmental or regulatory agencies or arbitration
authorities affecting the Borrower, except those which, if adversely determined,
would not have a material adverse effect on the financial condition or business of the

Borrower.



7.1

7.2

8.1

ARTICLE 7 — EVENTS OF DEFAULT

Default

Subject to Section 1.3, the Principal Sum, together with accrued interest thereon, and all
other obligations of the Borrower hereunder shall become and be immediately due and
payable upon written notice of the Noteholder if any one or more of the following events
{herein called "Events of Default”) shall occur for any reason whatsoever:

(a) upon default of payment of the interest or the Principal Sum when due hereunder;

(b) if any representation or warranty of the Borrower in this Agreement shall prove to
have been untrue or incorrect in any material respect on the date as of which it was
made and such default shall have continued for a period of 10 days after notice from

the Noteholder to the Borrower,;

(c) if the Borrower shall default in the performance or observance of any covenant in this
Agreement and such default shall have continued for a period of 10 days after notice

from the Noteholder to the Borrower;

(d) if the Borrower shall:

0] admit in writing its inability to pay its debts generally as they become due,
or not pay its debts generally as they become due;

(ii) file an assignment or a petition in bankruptcy, as the case may be, or a
petition to take advantage of any insolvency statute;,

(iii) make an assignment for the benefit of its creditors;

(iv) consent to the appointment of a receiver of the whole or any substantial
part of their properties;

v file a petition or answer seeking reorganization, arrangement, adjustment

or composition under applicable bankruptcy laws or any other applicable
law or statute of Canada or any subdivision thereof, and

(vi) have been adjudged by a court having jurisdiction in the premises a
bankruptcy or insolvent, or a decree or order of a court having jurisdiction
in the premises shall have been eniered for the appointment of a
receiver or liquidator or frustee or assignee in bankruptcy of the Borrower
and such decree or order shall remain in full force undischarged or
unstayed for a period of 60 days; and

(e) the validity or enforceability of this Agreement shall be contested by the Borrower.

Remedies

After any acceleration provided for in Section 7.1, the Noteholder shall have, in addition
to the rights and remedies given it by this Agreement, all those allowed by all applicable
laws; provided that such rights and remedies shall be subject to the other provisions of

this Agreement.

ARTICLE 8 — GENERAL CONTRACT PROVISIONS

Notices

All notices, requests, demands or other communications (collectively “Notices”) by the
terms hereof required or permitted to be given by one party to any other party, or to any
other person shall be given in writing by personal delivery or by registered mail, postage
prepaid, or by facsimile transmissions to such other party as follows:



8.2

8.3

8.4

8.5

(a) To the Borrower at: Camber Resource Services Ltd.
1550, 645 - 7th Ave SW
Calgary, AB T2P 4G8

Mailing Address:
PO Box 1903, Stn. M
Calgary, Alberta T2P 2M2

Telephone: (403) 629-6156
Email: cds@camberltd.com

To the Noteholder at:  Surface Pro Services Inc.
3303 — 57" Avenue SE
Calgary, Alberta T2C 0B2

Telephone: (403) 271-5989
Fax: (403) 274-3816
Email: doug@surfacepros.ca

or at such other address as may be given by such person to the other party hereto in
writing from time to time.

All such Notices shall be deemed to have been received when delivered or transmitted,
or, if mailed, 48 hours after 12:00 a.m. on the day following the day of the mailing thereof.
If any Notice shall have been mailed and if regular mail service shall be interrupted by
strikes or other irregularities, such Notice shall be deemed to have been received 48
hours after 12:00 a.m., on the day following the resumption of normal mail services,
provided that during the period that regular mail service shail be interrupted all Notices
shall be given by personal delivery or by facsimile transmission.

Further Assurances

The parties shall sign such further and other documents, cause such meetings to be held,
resolutions passed and by-laws enacted, exercise their vote and influence, do and
perform and cause to be done and performed such further and other acts and things as
may be necessary or desirable in order to give full effect to this Agreement and every part

thereof.

Counterparts

This Agreement may be executed in several counterparts, each of which when -executed
shall be deemed to be an original and such counterparts together shall be but one and

the same instrument.

Time of the Essence

Time shall be of the essence of this Agreement and of every part hereof and no
extension or variation of this Agreement shall operate as a waiver of this provision.

Entire Agreement

This Agreement constitutes the entire agreement between the parties with respect to all
of the matters herein and its execution has not been induced by, ncr do any of the parties
rely upon or regard as material, any representations or writings whatever not



8.6

8.7

8.8

8.9

8.10

8.1

8.12

8.13

incorporated herein and made a part hereof and may not be amended or modified in any
respect except by written instrument signed by the parties hereto.

Enurement

This Agreement shall ensure to the benefit of and be binding upon the parties and their
respective successors and assigns.

Currency

Unless otherwise provided for herein, all monetary amounts referred to herein shall refer
to the lawful money of Canada.

Headings for Convenience Only

The division of this Agreement into articles and sections is for convenience of reference
only and shall not affect the interpretation or construction of this Agreement.

Goveming Law

This Agreement shall be governed by and construed in accordance with the laws of the
Province of Alberta and the federal laws of Canada applicable therein and each of the
parties hereto agrees irevocably to conform to the non-exclusive jurisdiction of the

Courts of such Province.

Gender

In this Agreement, words importing the singular number shall include the plural and vice
versa, and words importing the use of any gender shall include the masculine, feminine
and neuter gender and the word "person” shall include an individual, a trust, a partnership,
a body corporate, an association or other incorporated or unincorporated organization or

entity.
Legislation References

Any references in this Agreement to any law, by-law, rule, regulation, order or act of any
government, governmental body or other regulatory body shall be construed as a
reference thereto as amended or re-enacted from time to time or as a reference to any

successor thereto.

Severability

If any Article, Section or any portion of any, Section of this Agreement is determined to be
unenforceable or invalid for any reason whatsoever, the enforceability or invalidity of the
remaining portions of this Agreement and such unenforceabie or invalid Article, Section
or portion thereof shall be severed from the remainder of this Agreement.

Transmission by Facsimile

The parties hereto agree that this Agreement may be transmitted by facsimile or such
similar device and that the reproduction of signatures by facsimile or such similar device
will be treated as binding as if originals and each party hereto undertakes to provide each
and every other party hereto with a copy of the Agreement bearing original signatures

forthwith upon demand.
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Waivers and Amendments, etc.

The provisions of this Agreement may not be amended, modified or waived, unless such
amendment, modification or waiver is in writing and consented to in writing by the
Borrower and the Noteholder. No failure or delay on the part of the Borrower, or the
Noteholder in exercising ary power or right under this Agreement shall operate as a
waiver thereof, nor shall any single or partial exercise of any such power or right preclude
any other or further exercise thereof or the exercise of any other power or right.

IN WITNESS WHEREOF the parties have duly executed this Loan Agreement.

CAMBER RESOURCE SERVICES LTD. SURFACE ERVICES INC.
Per: Per:
Per:
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This Agreement made effective this B day of }'_\{'% , 2019 (the ve Date”)

BETWEEN:

Deloitte Restructurdng In. in its capacity as Court-appointed teceiver and (the “Receiver”)
of Sucface Pro Services Inc., Atkins Kuntz Construction Group Inc. and 49829 Alberta Inc., and

not in its personal or corporate capacitics
-and -

Axiom Builders Inc. (“Axiom”)

WHEREAS:

A The Receivet Was app'ointcd over the assets, undertakings and of Surface Pro
Services Inc. (“SPSY), Atkins Kuntz Construction Group Inc and 2049829 Alberta

th "), on March 20, 2019, by Ordex “Receivership Order™)
le K.D. Yamauchi, granted in Alberta Court of Queen’s Beach
Actioni No. 1901-03824 (the “Receivership Proceedings™);

B. In the course of the a cextain contract
entered (AB BOOT a project (the
“Alberta Boot Project”) located at 610 -10 Avenue SW, Calgaty, and 620 -~ 10 Aveaue
SW, C Alberta (the “Alberta Boot Project Site”);

C. Decembert 13, 2018, and

to the Alberta Boot
Boot Project Site is to
D. The Receiver and Axiom (together, the “Parties”, and each a have come to an
ent”) to allow the Receiver to complete work required in respect
ct;

E. Axiom is cutrently holding certain funds in the amount of as at April 15, 2019 (the
“Funds”) in respect of the Alberta Boot Project, 2 pottion of will be paid to the
Receiver pursuant to the terms of this Agreement; and

F., Axiom has been provided with a copy of the Receivership Order,  agrees that the Receiver
is not oblipated to take any further steps with respect to the Boot Project, although
the Receiver is able to do so if it so chooses and is able to use such and contractors as
it deems appropriate in order to do s0;

NOW THEREFORE, in consideration of the premises and the mutual and covenants

contained in this Agreement and for other good and valuable consideration,  receipt and sufficiency

of which are hereby acknowledged, the Receiver and Axiom hereby and agree as follows

275556771
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1.2

1.3

14

1.5

17

1.8

1!9

INTERPRETATION

This Agrcement will be ned by and co in with, the laws of the
Province of Albertaand t eral laws of Car licable (without application of
the principles of conflicts of Jaws). I'or the purpose of all legal this Agreement
will be deemed to have been petformed in the Province of and the Parties hereby
irrevocably submit to the exclusive jurisdiction of the Court of Q Bench of Alberta ia
the Judicial District of Calgaty and all courts compelent to hear therefrom for all

matters arising out of of in connection with this Agreement  any of the transactons
contemplated hereby.

Time shall be of the essence of this Agrcement.

Graramatical variations of any terms defined herein have sitmilar words importing
the singular number shall include the plutal and 2/ze versa, and impotting the masculine
gender shall include the feminine and neuter genders. The of this Agreeinesit into
separate articles, sections, subsections, paragraphs and so and the insetdon of
headings and references arc for convenience of reference only shall not affect the

construction or intetpretation of this Agreement.

If at any time any provision of this Agreement is or becomes

1n any respect under the law of any jurisdiction, to the extent

validity, legality and enforceability of any remaining provisions

the law of any other jutisdiction) shall not in any way be affected  impaited.

Words and phrases like “including”, “specifically” and when following any
général statement, term ot mattet, shall not be construed to
ot matter to the specific items or mattets set forth immediately

similar items or matters, whether or not non-limiting language as “without limitation”
or “but not limited to” ot words of similar impost) is used with thereto but rather
shall be deemed to refer to all other items or matters that could fall within the

broadest possible scope of such general statement, term ox matter,

All the obligations on the purt of cach of the Partics shall be and read as if such
obligations are covenants notwithstanding that the term covenant  not used.

All references to currency in this Agreement shall be deemed to  references to Canadian

dollars.

No supplement, modification, waiver or armendiment of this shall be binding unless
executed in writing by the Parties in the same manner as the of this Agreement.

No waiver of any of the provisions of this Agreement shall or shall be deemed to
constitute a waivet of any other provision (whether or not nor shall any watver

constitute a continuing waiver unless otherwise expressed or

275556717.1



2.1

2.2

2.3

2:4

2.5

2.6

2.7

3.1

CONSTRUCTION COMPLETION AND AGREEMENT PAYMENTS

The Receiver will arrange for the required work (the “Woulc”) to be on the Alberta
Boot Project The Work will include but not limited to the ins of Bok Modera screens,
the supply and placement of the GFRC planter, the supply and the loam in the
GFRC planter, the supply and installation of the last of the pe caps and all work
per the contract documents. The Paxties agree that the cost of to be completed will
not exceed $20,000.00.

Axiom will pay $74,472.00 to the Receiver upon the execution of ~ Agreement.

Axiom will immediately pay approximately $141,065.35 to the payables, being
$59,791.86 (plus GST) to T&T Woodwork, $27,585.67 (plus to The Fence Store,
$11,947.00 (plus GST) to Landscape Forms, $6,447.55 (GST to Joti International,
and the Canadian equivalent of $26,388.26 USD to Bok Modern, the aforementioned
payments have been made, Axiom confitmns that all suppliers and 4s noted in Section
2.3 in respect of the Alberta Boot Project will have been in full setvices rendeted and
materials supplied, and will have no further claims against the Boot Project, the

Debtors or the Recelvet.

Axiom will pay $20,000.00 to the Receiver upon the completon  the < on the Albérta
Boots Project per contract documents.

which will be held until

to the Receiver’s dnd
will be deducted ftom
Holdback remaiding at
Receiver immediately
thereafter.

cortective action plan
Recelver may chonse o
case the Receiver shall

the Parties
agree that Axiom shall be entitled to hold all remajning Funds,
The Receiver may elect at any point to offer an assignment of its title and interest in the
Alberta Boot Project, at which point aay successful be advised of this
Agreement, the status of the Work, and the existence of Funds.
REPRESENTATIONS AND WARRANTILS
The Parties hereby represent and warraat to each other that the statements ate true
and correct as of the Effective Date, and will be true and correctas  the Payment Date, and
acknowledge and confirm that each other Party is relying on tepresentations and

wartanties in connection with its execution and delivery of this

27555671.1



3.2

4.1

4.2

(2) the Parties have the full power, authority, tight and capacity  exccute and deliver this
Agreement and to complete their respective obligations

{b) the execution and delivesy of this Agreement have been authorized by all
necessary cotporate or governmental action on the part of  Parties;

(© this Agreement constitutes a legal, valid and binding of the Parties,
enforceable against the Parties in accordance with its terms conditons;

(d) the execution and delivery by the Patties of this Agreement  notzesult in the breach
of any of the provisions of, or constitute a default under or with:

@ any applicable Jaw; or
(i) any judgment, decree or award of any or arbitrator.

In the event of the occurrence of any material change or damage  the Alberta Boot Project
Site, the Recciver shall forthwith notify Axiom of the occurrence  shall provide such details
with respect to the same as are reasonably available to the

WAIVER AND RELEASE
behalf of itself and its
etriployees, subsidiaties,
forever waives, releases
and the Debtors
of the officers, directors,
from any and
of lender liability,
accounts, interests,
demands, judgments,
“Claims™), that such
Jind, whether known or
the Debtors, in each case
before the date heteof,
Boot Project or

the Work

In entering into this Agreement, Axiom has consulted with, and has represented by, legal
counsel and expressly disclaims any xeliance on any acts or omissions by the
Receiver or the Debtors, and hereby agrees and that the validity and
effectivencss of the releases set forth above do not depend  any way on any such
tepresentations, acts and/or omissions vl the accuracy, or validity herenf
Axiom, on behalf of itself and all other Releasors, heseby unconditionally and
irrevocably covenants and agrees with and in favor of cach that it will not sue (at
law, in equity, in any regulatory procecding or otherwise), and will — encourage or suppot,
directly ot indirectly, wny other Releasor or other petson in s or commencing any

proceedings Or exercising or purporting to exercise rights of against, any Releasee on

27555677 1
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6.1

7.%

the basis of any Claim released, remised and discharged by Axiom The provisions
of this Section 4.2 shall survive the termination of this Agreement.

FURTHER ASSURANCES
Each of the Parties shall at all times hereafter execute and deliver  the request of the other
Party all such further documents, deeds and instruments anid do and perform all such
acts as may be necessary to give full effect to the intent and of this Agieement.
ENUREMENT
will be bit on and will enure to the of the Pardes and their
sors and p assigns.
NOTICES
All notices, requests, consents, acceptances, waivers, demands  othex communications
tequired or permitted to be given by either Pasty to the other to this Agreement shall
be given in writing and delivered by personal service ox addtessed as
follows:
To Axiom:

Axiom Builders Inc.

200 - 927 10 Ave SW
Calguy, AB T2R 1A8
Attention; Champson Le
Email: cle@axiombuilders.ca

To the Receivet:

Deloitte Restructuring.Inc.
700, 850 - 2 Street SW
Calgary, Alberta T2P OR8
Attention: Ryan Adlington
E-mail:

With a copy to:

enue SW
46 Floor, Bighth Avenue Place East
Calgary, AB T2P 1G1
Attention: Kyle Kashuba
E-mail: kka

27555671.1



7.2

8.1

9.1

10.

10.1

1.
111

12,

12.1

subject to any notice of change of address or contact given in accordance
herewith.

Any notice if deliveted between the hows of 8:30 a.m. and 4:30 Calgary time shall be
deemed to have been given and received on the day of service ot electronic
transmission to the recipient Party, provided that if such dateisa  other than 2 Business
Day such notice shall be deemed to have been given and received the fitst Business Day
following the date of personal service or electronic transmission.

LEGAL FEES AND TAXES

Each Party will pay its own legal fees under, pursuant to, or in any way to this
Agreement.

ENTIRE AGREEMENT

This Agtcement sets forth the entite agreement and understanding  the Parties with respect
to the subject matter hereof and supersedes all prior agreements  understandings between
the Parties with respect thereto and there are no oral or agreements, promises,
warranties, terms, conditions, representations or collateral whatsoever, express or
implied, with respect thereto othet than those contained in

PAYMENTS

Any payments of monies required hereunder to be made to Patty shall be made by
certified trust cheque, wire transfer, bank draft or certified cheque.

COUNTERPARTS AND FACSIMILE DELIVERY

This Agteement may be by facsimile of-portable
ducwnenl format (PDEF) of portable document
format (PDF) ot counterpart will have the same effect as the or execution of the
original.

ASSIGNMENT

The Receiver shall have the right to assign its rights and obligations this Agreement.

[The Remainder Of This Page Is lnten tionally Left
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IN WITNESS WHEREOF the Partics hereto have caused this Agreement to be signed in
their name and on their behalf by their duly authorized signatories as of the date fitst written above.

27555671.1

Deloitte Restructusting Inc. in its capacity as
Court-appointed teceiver and manager of
Sutface Pro Services Inc., Atking Kuntz
Construction Group Inc. and 2049829 Alberta
Inc., and not in its personal or corporate
capacities

Per:
Name: 424 n BLlnwrs o
Title: Seriwe (e /;wlderr
Axiom Builders
Pet:

/K [ Y
Soe PeES HE™

1

“






