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Introduction and Background 

1. On April 27, 2023, Deloitte Restructuring Inc. (“Deloitte”) was appointed by an Order (the “Interim 
Receiver of Rents Order”) of the Court of King’s Bench of Alberta (the “Court”) as the Interim 
Receiver of Rents (the “Rent Receiver”), without security, to collect rents for the five (5) specific 
properties (the “Properties”) owned by Westmount Projects Inc. (“Westmount”),  1975847 Alberta 
Ltd. and 2218923 Alberta Ltd. (“221” or the “Debtor”). The Interim Receiver of Rents Order was 
granted as a result of an application by Bank of Montreal (“BMO”), who had registered security interests 
in respect of the Properties.  The relief sought in the application, except for the relief granted in respect 
of the Interim Receiver of Rents Order, was adjourned and the adjourned portions of the application were 
heard on May 10, 2023 and May 15, 2023. 

2. The Rent Receiver filed one report with the Court outlining the activities of the Rent Receiver and 
summarizing additional information with respect to the Properties. The Interim Receiver of Rents Order, 
the Rent Receiver’s report, and all other Court filings (as provided to the Rent Receiver) related to the 
interim receivership of rents can be found on Deloitte’s website at www.insolvencies.deloitte.ca/en-
ca/Westmount. 

3. On May 15, 2023 (the “Date of Receivership”) Deloitte was appointed by Order of the Court (the 
“Receivership Order”) as the receiver and manager (the “Receiver”) of all current and future assets, 
undertakings, and properties of every nature and kind whatsoever and wherever situated (the 
“Property”) of 221, including all proceeds thereof. The Receivership Order was filed on May 23, 2023. 

4. 221 is a private company incorporated in the Province of Alberta on October 18, 2019 and is a wholly 
owned subsidiary of Westmount. Abdul Sattar (“Mr. Sattar”) is the sole director of 221. 221 is a real 
estate holding company for one (1) commercial property located at 1516 Brier Park Crescent NW, 
Medicine Hat, Alberta (the “221 Property”).  

5. 221’s primary secured lender is BMO who was owed approximately $1.5 million from 221 as at the Date 
of Receivership. BMO holds security over all of 221’s present and after acquired personal property (the 
“BMO Security”) and has registered security against the 221 Property. 

6. On June 29, 2023, the First Report of the Receiver (the “First Report”) was filed in support of the July 
5, 2023 application seeking:  

a. approval of the activities, fees, and disbursements of the Receiver as described in the First 
Report, including, without limitation, the steps taken by the Receiver pursuant to the 
Receivership Order, and the fees and disbursements of the Receiver’s legal counsel Dentons 
Canada LLP (“Dentons”); and 

b. an Order compelling and directing 221 to provide the Receiver with the security deposits, and 
information, books and records concerning the Property, and directing Mr. Sattar, and 
representative, Farhan Sattar, to cause 221 to comply with these duties.  

7. The portions of the Receiver’s application seeking approval of its accounts for fees and disbursements, 
the accounts of Dentons for their fees and disbursements, the Receiver’s activities as set out in the First 
Report, and the statement of receipts and disbursements as attached to the First Report, was adjourned 
sine die, to permit interested parties additional time to review the First Report. 

8. The terms of the Order granted at the July 5, 2023 application were finalized and filed with the Court on 
August 30, 2023 (the “Compliance Order”). The Compliance Order requires the Debtor to comply with 
its duties in returning receivership property and providing books, records, and information to the 
Receiver and orders Mr. Sattar and Farhan Sattar to take appropriate steps to cause 221 to comply with 
the obligations placed on it pursuant to the Compliance Order.  

http://www.insolvencies.deloitte.ca/en-ca/Westmount
http://www.insolvencies.deloitte.ca/en-ca/Westmount
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9. On July 10, 2023, the Second Report of the Receiver (the “Second Report”) was filed in support of the 
July 17, 2023 application seeking: 

a. approval of the activities, fees, and disbursements of the Receiver as described in the First 
Report and Second Report, including, without limitation, the steps taken by the Receiver 
pursuant to the Receivership Order, and the fees and disbursements of the Receiver’s legal 
counsel; 

b. sealing of the Confidential Appendices of the Second Report until the earlier of: (i) the closing 
of the sale of the Property; (ii) the discharge of the Receiver; or (iii) further Order of the 
Court; and 

c. approval of the sale process proposed by the Receiver in respect of the 221 Property and 
authorizing and directing the Receiver to take all steps and actions reasonably necessary to 
implement, conduct and carry-out the sale process. 

10. The Receiver’s application on July 17, 2023 was opposed by certain guarantors of the Debtor (the 
“Anderson Parties”) and adjourned to August 4, 2023. On July 31, 2023, the Receiver filed a 
supplement to the Second Report (the “Second Report Supplement”) in support of the August 4, 2023 
application. 

11. On August 4, 2023, the Court pronounced two (2) Orders approving (i) the fees and activities of the 
Receiver and its legal counsel and the sealing of the confidential appendices as outlined in the Second 
Report and Second Report Supplement (the “August 4 Order”); and (ii) the sale process (the “Sale 
Process”) proposed by the Receiver in respect of the 221 Property (the “Sale Process Order”). Copies 
of the August 4 Order and the Sale Process Order are attached hereto as Appendix “A” and Appendix 
“B”, respectively. 

12. The Anderson Parties set down an application seeking variance of the Sale Process contemplated in the 
Sale Process Order, which application was adjourned sine die by order of the Honourable Justice Feasby 
pronounced August 17, 2023.   

13. The Receivership Order, related court documents, the Notice to Creditors, the First Report, the Second 
Report, the Second Report Supplement, and this third and final report of the Receiver (the “Third 
Report” or “this Report”) are posted on the Receiver’s website at www.insolvencies.deloitte.ca/en-
ca/Westmount. 

14. Unless otherwise stated, all other capitalized terms not defined in this Report are as defined in the 
Receivership Order, the First Report, or the Second Report. 

Purpose 

15. The purpose of this Report is to: 

a) Provide an update on the administration of the receivership since the Second Report;  

b) Provide the results of the Sale Process; and 

c) Respectfully recommend that the Court make orders: 

i. Approving the activities, professional fees, and disbursements of the Receiver as described in this 
Report, including the payment of the estimated fees to be incurred up to the completion of the 
administration of the estate as set out herein and, without limitation, the steps taken by the 
Receiver pursuant to the Receivership Order; 

http://www.insolvencies.deloitte.ca/en-ca/Westmount
http://www.insolvencies.deloitte.ca/en-ca/Westmount
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ii. Approving and directing the Receiver to carry out the terms of the asset purchase agreement 
with 2785373 Alberta Inc. (“278”) dated February 6, 2026 (the “278 APA”), together with any 
amendments thereto, completing the sale of the 221 Property and vesting title to the 221 
Property free and clear of all liens, charges, security interests and other encumbrances in and to 
278. A redacted copy of the 278 APA is attached hereto as Appendix “C”. An unredacted copy 
of the 278 APA is attached to the confidential supplement to this Report (the “Confidential 
Supplement”) as Appendix “B”;  

iii. Sealing the Confidential Supplement until the earlier of: (i) the filing of the Receiver’s Closing 
Certificate upon closing of the sale of the 221; and (ii) outside date of December 31, 2026; or 
(iii) further Order of the Court (the “Sealing Order”); 

iv. Approving the fees of the Receiver’s legal counsel including the payment of the estimated fees to 
be incurred up to the completion of the administration of the estate, as set out herein; 

v. Approving the Receiver’s Statement of Receipts and Disbursements for the period from May 15, 
2023, to May 31, 2026 (the “Receiver’s Final R&D”) attached hereto as Appendix “D”; 

vi. Approving the final distribution of funds to BMO as the senior secured creditor over the 221 
Property; 

vii. Approving the discharge of the Receiver and terminating these receivership proceedings subject 
to the Receiver filing the Discharge Certificate, discharging the Receiver from its obligations 
under the Receivership Order and releasing Deloitte from any and all liability that Deloitte may 
have by reason of the acts and omissions of Deloitte while acting in its capacity as Receiver, save 
and except for any claim or liability arising out of fraud, willful misconduct, or gross negligence 
on the part of Deloitte; and 

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

Terms of Reference 

16. In preparing this Report, the Receiver has relied upon unaudited financial information prepared by the 
Debtor’s management and agents (collectively “Management”), the Debtor’s 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 Report. 

17. The Receiver assumes no responsibility or liability for any loss or damage occasioned by any party as a 
result of the circulation, publication, reproduction, or use of this Report. Any use, which any party makes 
of this Report, or any reliance or decision to be made based on this Report, is the sole responsibility of 
such party. 

Currency 

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

Sealing of the Confidential Supplement 

19. The Confidential Supplement includes commercially sensitive information regarding the Debtor and the 
221 Property (the “Confidential Information”). More particularly, the Confidential Supplement contains 
commercially sensitive information pertaining to the valuation of the 221 Property and certain 
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confidential information in respect of the offers submitted to the Receiver. Publication or dissemination of 
the information contained in the Confidential Supplement could pose serious risk to the commercial 
interests of stakeholders and would irreparably harm the Receiver’s efforts to maximize realizations from 
the 221 Property, should the transaction pursuant to the 278 APA not close and the 221 Property need to 
be remarketed. including the proposed purchase price for the 221 Property. 

20. The Receiver recommends that the Court grant the Sealing Order sealing the Confidential Supplement 
and that it remain under seal until after the closing of the sale of the 221 Property, unless otherwise 
ordered by the Court. Sealing is necessary to avoid any negative impact that could result from 
dissemination of the Confidential Information. Publication or dissemination of the Confidential 
Information could pose serious risk to the commercial interests of stakeholders, including by tainting the 
sales process and any potential future sales process which may be required.    

21. The Receiver has attempted to minimize the information that will be sealed from the public record by 
providing a redacted copy of the 278 APA with this Report. Further, the proposed Sealing Order sought 
by the Receiver permits any interested party to apply, on notice to the Receiver, to vary the terms of the 
Sealing Order or to unseal the Confidential Supplement. Finally, the proposed Sealing Order also 
provides that the earlier of the closing of the sale or December 31, 2026 will serve as the outside date 
for unsealing the Confidential Supplement, absent further order of the Court, to ensure that the 
Confidential Information is not sealed for an indefinite period. 

Receiver’s Activities 

22. The Receiver has undertaken and performed the following activities since the Second Report: 

a. preparing and updating from time to time an operating receivership cash flow; 

b. corresponding with Dentons on various legal matters relating to these receivership proceedings; 

c. corresponding with various contractors regarding property maintenance; 

d. corresponding with the tenant of the 221 Property. The tenant vacated the premises on September 
30, 2023 and the 221 Property remains vacant as at the date of this Report; 

e. corresponding with creditors and other stakeholders; 

f. conducting the marketing and sales process in respect of the 221 Property, as described in more 
detail in this Report, including negotiating the 278 APA; 

g. corresponding with the commercial brokers with the 221 Property listing, Avison Young Commercial 
Real Estate Services, LP ("Avison Young"); 

h. preparing interim statutory reports and filing same with the Office of the Superintendent of 
Bankruptcy in accordance with subsection 246(2) of the Bankruptcy and Insolvency Act; 

i. effecting service of the Compliance Order on 221 and Farhan Sattar and attempting to effect service 
of the Compliance Order on Mr. Sattar. As at the date of this Report, 221 has failed or neglected to 
comply with the provisions of the Compliance Order; 

j. conducting an analysis of priority claims with Dentons; 

k. preparing, reviewing, and finalizing the Second Report Supplement, this Third Report, and the 
Confidential Supplement; and 
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l. addressing additional matters of both a general and specific nature as they arose from time to time. 

Compliance Order 

23. As previously discussed, the Compliance Order required the Debtor to comply with its duties by returning 
receivership property and providing books, records, and information to the Receiver and ordered Mr. 
Sattar and Farhan Sattar to take appropriate steps to cause 221 to comply with the obligations placed on 
them pursuant to the Compliance Order. 

24. The Receiver effected service of the Compliance Order on 221 and Farhan Sattar. The Receiver also 
engaged a process server to attempt service of the Compliance Order on Mr. Sattar but such attempts 
were unsuccessful. 

25. Dentons sent follow up correspondence to the Debtor, in care of its then counsel in this matter Llewellyn 
Law, requiring compliance with the Compliance Order. 

26. As at the date of this Report, 221 has failed or neglected to comply with the provisions of the Compliance 
Order as detailed in paragraphs 27 through 30 of this Report. 

Security Deposits 

27. Paragraph 3 of the Compliance Order directs 221 to advise the Receiver as to whether it received, and 
whether it remains in possession of funds in the amount of $40,486 in respect of security deposits and, if 
in possession of such funds, pay such funds to the Receiver. If 221 advises that it received these funds 
but is no longer in possession of the same, it must advise the Receiver as to where the funds have been 
transferred. 

28. As at the date of this Report, the Receiver has not received any security deposits from 221 nor has the 
Receiver been provided any written correspondence with respect to the whereabouts of the security 
deposits. 

Outstanding books and records 

29. Paragraph 4 of the Compliance Order directs 221 to provide the Receiver with the information outlined in 
Annex ”1” of the Compliance Order or confirm in writing that it does not have such information (or any 
portion thereof).  

30. As at the date of this Report the Receiver has not received any written correspondence with respect to 
the outstanding information.  

Receiver’s Recommendation with Respect to Compliance Order 

31. Notwithstanding the lack of compliance with the Compliance Order, the Receiver is of the view that it has 
pursued all reasonable steps to obtain compliance with the Compliance Order. The Receiver views that 
the cost associated with undertaking further efforts to obtain compliance with the Compliance Order 
would be material and would be uncertain to obtain compliance. Further, even if compliance were 
obtained, it is uncertain that such compliance would result in the Receiver obtaining additional assets for 
the benefit of 221’s creditors. In all of the circumstances, the Receiver is recommending that it take no 
further steps with respect to the Compliance Order.   

  



2218923 Alberta Ltd.| Third Report of the Receiver 

8 © Deloitte LLP and affiliated entities. 
NATDOCS\94380455\V-2 

Marketing and Sale Process 

32. Pursuant to and in accordance with the Sale Process Order, the Receiver undertook a Sale Process of the 
221 Property, with the assistance of and in consultation with Avison Young. Capitalized terms used in this 
section of the Report not otherwise defined have the meaning ascribed to them in the Sale Process 
Order. 

33. As set out in the Second Report and the Sale Process Order, the timing of key milestones relating to the 
Sales Process was as follows: 

Milestone Deadline 
Sale Process Order August 4, 2023 

Solicitation of interest August 10, 2023  or as soon as reasonably practicable 

Bid Deadline October 13, 2023  

Selection of Successful Bid TBD 

Transaction Approval Application October 30, 2023 (depending on Court availability) 

Closing of any successful bid November 30, 2023 
 

34. Avison Young, in consultation with the Receiver, developed marketing brochures (the “Teasers”) to 
invite potential purchasers to participate in the Sales Process.  

35. On August 16, 2023, Avison Young undertook an extensive sales and marketing process deploying 
various marketing tools including, but not limited to, an online listing of the 221 Property on Avison 
Young’s commercial website, posting the listing on Avison Young’s LinkedIn accounts, and providing the 
Teaser to several potentially interested third parties using Avison Young’s client distribution lists. 

36. The Receiver published notice of the Sale Process in the Calgary Herald and the Global and Mail (National 
Edition) on August 11, 2023 and August 15, 2023, respectively.  

37. Copies of all Sales Process documents were also posted on the Receiver’s website at 
www.insolvencies.deloitte.ca/en-ca/Westmount.   

38. A secure virtual data room was created by the Receiver and was made available to all “Qualified 
Bidders”, as defined in the Sale Process, who executed confidentiality agreements (the “CA”).Throughout 
the Sale Process, Avison Young provided the Receiver with regular reporting regarding its marketing 
activities, including the number of prospective purchasers who had expressed an interest in the 221 
Property. 

39. Avison Young has advised that in addition to the public marketing of the 221 Property on the platforms 
listed above, approximately 20 to 30 potentially interested parties were contacted and seven (7) parties 
executed CAs with the Receiver and were provided access to the virtual data room with detailed financial 
information on the 221 Property, among other information. A total of five (5) parties toured the 221 
Property. 

40. Notwithstanding the extensive marketing efforts made by Avison Young, no offers were received at the 
Bid Deadline of October 13, 2023. As a result, the Receiver, in consultation with Avison Young, amended 
the Sale Process to a simplified commercial real estate listing (the “Amended Sale Process”). The 
listing price was set at $1.4 million. Avison Young commenced its remarketing program on November 20, 
2023. 

http://www.insolvencies.deloitte.ca/en-ca/Westmount
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41. On November 30, 2023, the 221 Property was also marketed by Avison Young on the Multiple Listing 
Service (“MLS”) platform, generating 32 automatic emails sent to potential investors, 54 client views, 
and 1,054 agent views. 

42. Avison Young undertook an extensive remarketing process deploying various marketing tools including, 
but not limited to, an online listing of the Property on Avison Young’s commercial website, a listing on the 
international Business for Sale service, posting the listing on Avison Young’s in-house marketing 
database, and sending brochures to several potentially interested third parties. 

43. Throughout the Amended Sale Process, Avison Young continued to provide the Receiver with regular 
reporting on marketing activities and purchaser interest. 

44. Due to continued weakness in the commercial real estate market in Medicine Hat, Alberta, and limited 
investor interest, the 221 Property remained listed for approximately three (3) years, during which time 
the listing price was reduced seven (7) times to the most recent list price of $859,200. 

45. Over the course of the listing period, a total of three (3) offers were received. Certain offers were 
materially below the relevant listing price and were not pursued. 278 is one of the three (3) parties who 
submitted an offer that resulted in the 278 APA.  

46. The Receiver is of the view that 278 APA, as further described in the Confidential Supplement, represents 
a superior offer and should be approved by the Court for the following reasons: 

a. Avison Young undertook a broad and strategic marketing process to obtain the highest 
available price for the 221 Property; 

b. the 278 APA is the only viable offer received to date, provides the highest recoveries for the 
receivership estate, and is condition-free, allowing for an efficient closing within 15 business 
days of Court approval; 

c. the purchase price is consistent with Avison Young’s assessed value of the 221 Property in 
the current market;  

d. the sale proceeds are sufficient to satisfy the known potential priority claims of the 221 
Property, including unpaid property taxes and CRA claims;  

e. the Receiver’s fees and those of Dentons will be satisfied from the sale proceeds; 

f. the Receiver is advised that BMO, as the first-ranking secured creditor with a registered 
mortgage on the 221 Property, supports the 278 APA; and 

g. no other party has indicated a willingness to submit a higher or better offer, notwithstanding 
the significant period of time that the 221 Property has been listed. 

47. Based on the comprehensive Sales Process and Amended Sale Process undertaken by Avison Young, the 
appraised value of the 221 Property, and the fact that the 278 APA is the only offer received that the 
Receiver deemed viable, the Receiver is of the view that the 278 APA is commercially reasonable and 
maximizes recoveries for the receivership estate. Additional details and supporting information are 
included in the Confidential Supplement. Accordingly, the Receiver respectfully requests that the Court 
approve the 278 APA and grant an order vesting all right, title and interest in and to the 221 Property in 
278, in accordance with its terms. 
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Fees and Disbursements of the Receiver and its Legal Counsel 

48. Pursuant to the August 4 Order, the fees and disbursements of the Receiver and Dentons have been 
approved for the periods May 15, 2023 to June 23, 2023. 

49. The Receiver is seeking approval of its fees and disbursements for the period May 15, 2023 to the 
Receiver’s discharge and completion of its administration of the Debtor’s estate, totalling approximately 
$111,000 (excluding GST). This total comprises 10 interim invoices for Receiver’s fees and 
disbursements from June 25, 2023 to May 31, 2026 totalling approximately $88,700. A summary of the 
Receiver’s invoices is attached as Appendix “E”. Detailed time records supporting the invoices are 
available to the Court upon request. 

50. The Receiver is also seeking approval of Dentons’ fees for the period of April 25, 2023 through to the 
Receiver’s discharge and completion of its administration of the Debtor’s estate, totalling approximately 
$56,700 (excluding GST). This total comprises six (6) interim invoices for legal fees and disbursements 
from April 25, 2023 to February 18, 2026 totalling approximately $32,200, and unbilled work-in-progress 
to May 27, 2026 of approximately $9,500. A summary of Dentons’ invoices is attached as Appendix 
“F”. Detailed time records supporting the invoices are available to the Court upon request 

51. The Receiver and Dentons will incur further fees and disbursements to conclude the receivership 
proceedings which have been estimated to total $22,300 and $15,000, respectively (the “Receivership 
Completion Costs”). These amounts exclude GST and have been estimated on the assumption that all 
relief sought in this Report is granted by the Court. 

52. The professional fees of the Receiver and Dentons are calculated based on hours spent at rates 
established by each professional based on their qualifications and experience. 

53. In the Receiver’s opinion, the services rendered in respect of its fees and disbursements have been duly 
rendered in response to required and necessary duties of the Receiver hereunder and are reasonable in 
the circumstances. 

54. The Receiver has reviewed the invoices rendered by Dentons and finds them to be reasonable and 
appropriate in the circumstances. 

Statement of Receipts and Disbursements 

55. The Receiver’s Final SRD which covers the period from May 15, 2023 to May 31, 2026 is summarized 
below and detailed in Appendix “D”: 

 

56. Upon closing of the proposed sale to 278, the Receiver would hold the proceeds of sale, net of 
commissions and standard closing adjustments in accordance with the 278 APA (the “Net Sale 
Proceeds”). The Receiver’s opinion is that any personal property of 221 that is being transferred 
pursuant the 278 APA would be of nominal value, and accordingly the Net Sale Proceeds represent 
proceeds of the sale of the 221 Property.  

57. The Receiver has obtained a legal opinion from Dentons opining on the validity and priority of the BMO 
security against the 221 Property, concluding that BMO is likely the first priority creditor against the 221 
Property and proceeds of the sale thereof. Accordingly, the Receiver intends to distribute any residual 
Net Sale Proceeds to BMO following payment of all administration costs and other estate expenditures, 

$CAD
 218923 

Alberta Ltd. 
Receipts 234,307       
Disbursements (189,621)      
Estate balances as at May 31, 2026 44,687       
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including the Receivership Completion Costs. As the indebtedness owing to BMO exceeds the funds 
available to the estate, including the Net Sale Proceeds, the Receiver does not anticipate that any 
distribution will be available to subordinate creditors. 

58. As at the date of this 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. 

Remaining Activities and Discharge of the Receiver 

59. The Receiver has concluded the majority of its administration of the receivership. Subject to the granting 
of the relief requested herein, the remaining tasks to conclude the receivership proceedings are as 
follows: 

a. Closing the sale of the 221 Property and distribution of the Net Sale Proceeds; 

b. Settling any remaining estate liabilities and payments of professional fees in the discretion of the 
Receiver, including the Receivership Completion Costs;  

c. Preparing a final statutory report and file the same with the Office of the Superintendent of 
Bankruptcy in accordance with subsection 246(3) of the Bankruptcy and Insolvency Act; and 

d. Closing the Receiver’s trust account. 

60. Other than the matters addressed in this Report, the Receiver has completed its administration of the 
estate in accordance with the terms of the Receivership Order and the various other Orders rendered by 
the Court in the course of these proceedings. The Receiver is not aware of its services being required for 
any further purpose other than as set out herein that would be likely to be accretive to the stakeholders 
of the property over which the Receiver was appointed. 

61. Accordingly, the Receiver is seeking its discharge which will be effective upon the filing of a Receiver’s 
Certificate certifying completion of the remaining tasks outlined in paragraph 59 above. 

Conclusions and Recommendations 

62. Based on the foregoing, the Receiver respectfully recommends that the Court grant the relief detailed in 
paragraph 15(c)  of this Report and such further and other relief, as the Court deems appropriate in the 
circumstances. 

* * * 

All of which is respectfully submitted at Calgary, Alberta this 5th day of June 2026. 

DELOITTE RESTRUCTURING INC., 
In its capacity as Court-appointed Receiver for  
2218923 Alberta Ltd. 
and not in its personal or corporate capacity 
Per: 

 

  
Cassie Poon, CIRP, LIT 
Senior Vice-President 
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  Clerk’s Stamp:  

COURT FILE NUMBER  2301-04941 

COURT  COURT OF KING’S BENCH OF ALBERTA  

JUDICIAL CENTRE  CALGARY 

PLAINTIFF  BANK OF MONTREAL 

DEFENDANTS  WESTMOUNT PROJECTS INC., 2218923 ALBERTA 

LTD., 1975847 ALBERTA LTD., ANDERSON & 

ASSOCIATES FINANCIAL CORP., IRONCLAD 

PROJECTS LTD., GORDAN D. ANDERSON, AND 

DENI MARIO DANIEL ECHINO 

DOCUMENT  ORDER – APPROVAL AND RESTRICTED COURT 

ACCESS 

ADDRESS FOR SERVICE AND CONTACT 

INFORMATION OF PARTY FILING THIS 

DOCUMENT 

 Dentons Canada LLP 

Bankers Court 

15th Floor, 850 - 2nd Street S.W. 

Calgary, Alberta T2P 0R8 

 

Attention: Derek Pontin 

Ph. (403)  268-6301   

Fx. (403) 268-3100 

File No.: 569588-14 

DATE ON WHICH ORDER WAS PRONOUNCED: August 4, 2023 

 

LOCATION WHERE ORDER WAS PRONOUNCED: 

 

Calgary, Alberta 

 

NAME OF JUSTICE WHO MADE THIS ORDER: 

 

The Honourable Justice Yamauchi 

UPON the application of Deloitte Restructuring Inc., in its capacity as Court-appointed receiver 

and manager (“Receiver”) pursuant to three Orders of the Honourable Justice Lema pronounced on May 

15, 2023 in these proceedings (the “Receivership Orders”); AND UPON reading the First Reports (“First 

Reports”), Second Reports (“Second Reports”), and Supplemental Reports to the Second Reports 

(“Supplemental Reports”) of the Receiver in respect of 2218923 Alberta Ltd. and 1975847 Alberta Ltd. 

(collectively, the “Debtors”); AND UPON reading the Confidential Appendices 1 and 2 to the Second 

Reports (collectively, the “Confidential Appendices”); AND UPON reading the Affidavits of Service of 

Terry Trojanoski sworn August 2, 2023; AND UPON noting the attendance of or hearing from counsel for 

the Receiver, counsel for Bank of Montreal, counsel for Gordon D. Anderson and Anderson & Associates 

Financial Corp., counsel for Westmount Projects Inc., 2218923 Alberta Ltd., and 1975847 Alberta Ltd., 

counsel for the Canada Revenue Agency, counsel for Deni Mario Daniel Echino, and counsel for Horizon 

Capital Corporation; 

AO

OlonbayarA
QB Calgary
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IT IS HEREBY ORDERED AND DECLARED THAT: 

Service 

1. The time for service of the notice of application for this order is hereby abridged and deemed 

good and sufficient and this application is properly returnable today. 

Approval of Fees and Activities 

1. The Receiver's accounts for fees and disbursements, as set out in the First Reports are hereby 

approved without the necessity of a formal passing of its accounts. 

2. The accounts of the Receiver's legal counsel Dentons Canada LLP for their fees and 

disbursements, as set out in the First Reports are hereby approved without the necessity of a 

formal assessment of their accounts. 

3. The Receiver's activities as set out in the First Reports, Second Reports, Supplemental Reports 

and the Statements of Receipts and Disbursements as attached to the First Reports and Second 

Reports, are hereby ratified and approved. 

Restricted Court Access 

4. The Confidential Appendices shall be filed in Court of King’s Bench of Alberta Action Number 

2301-04941 and shall immediately be sealed by the Clerk of the Court, kept confidential and not 

form part of the public record, and not be available for public inspection until the earlier of: (i) 

completion of the sale of the real property of the Debtors over which the Receiver is appointed; 

(ii) February 28, 2024; or (iii) as otherwise ordered by this Court, after application brought upon 

seven days’ notice to all interested parties, whereupon the Clerk of the Court shall remove the 

Confidential Appendices from the sealed envelope referred to below and place the Confidential 

Appendices on the public record. The Confidential Appendices shall be sealed and filed in an 

envelope containing the following statement thereon: 

THIS ENVELOPE CONTAINS CONFIDENTIAL APPENDICES TO THE 

SECOND REPORTS OF DELOITTE RESTRUCTURING INC. AS THE 

COURT-APPOINTED RECEIVER AND MANAGER OF 2218923 

ALBERTA LTD. AND 1975847 ALBERTA LTD., WHICH SHALL BE 

SEALED UNTIL: (I) COMPLETION OF THE SALE OF THE REAL 

PROPERTY OF 2218923 ALBERTA LTD. AND 1975847 ALBERTA 

LTD. OVER WHICH THE RECEIVER IS APPOINTED; (II) FEBRUARY 

28, 2024; OR (III) AS OTHERWISE ORDERED BY THIS COURT, 

AFTER APPLICATION BROUGHT UPON SEVEN DAYS’ NOTICE TO 

ALL INTERESTED PARTIES AND IS NOT TO BE PLACED ON THE 

PUBLIC RECORD OR MADE PUBLICLY ACCESSIBLE EXCEPT IN 

ACCORDANCE WITH THE FOREGOING PROVISIONS.  

________________________________________ 

Justice of the Court of King’s Bench of Alberta 
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  Clerk’s Stamp:  

COURT FILE NUMBER  2301-04941 

COURT  COURT OF KING’S BENCH OF ALBERTA  

JUDICIAL CENTRE  CALGARY 

PLAINTIFF  BANK OF MONTREAL 

DEFENDANTS  WESTMOUNT PROJECTS INC., 2218923 ALBERTA 

LTD., 1975847 ALBERTA LTD., ANDERSON & 

ASSOCIATES FINANCIAL CORP., IRONCLAD 

PROJECTS LTD., GORDAN D. ANDERSON, AND 

DENI MARIO DANIEL ECHINO 

DOCUMENT  ORDER – MEDICINE HAT PROPERTY 

ADDRESS FOR SERVICE AND CONTACT 

INFORMATION OF PARTY FILING THIS 

DOCUMENT 

 Dentons Canada LLP 

Bankers Court 

15th Floor, 850 - 2nd Street S.W. 

Calgary, Alberta T2P 0R8 

 

Attention: Derek Pontin 

Ph. (403)  268-6301   

Fx. (403) 268-3100 

File No.: 569588-14 

DATE ON WHICH ORDER WAS PRONOUNCED:  August 4, 2023 

 

LOCATION WHERE ORDER WAS PRONOUNCED: 

 

Calgary, Alberta 

 

NAME OF JUSTICE WHO MADE THIS ORDER: 

 

The Honourable Justice Yamauchi 

UPON the application of Deloitte Restructuring Inc., in its capacity as Court-appointed receiver 

and manager (“Receiver”) pursuant to three Orders of the Honourable Justice Lema pronounced on May 

15, 2023 in these proceedings (the “Receivership Orders”); AND UPON reading the Second Reports of 

the Receiver in respect of 2218923 Alberta Ltd. and 1975847 Alberta Ltd. dated July 10, 2023 (the 

“Second Reports”) and Confidential Appendices 1 and 2 thereto, the Supplemental Reports to each of 

the Second Reports dated July 31, 2023 (collectively, the “Supplemental Reports”); and the written 

submissions of the Receiver; AND UPON reading the Affidavits of Gordon D. Anderson each 

sworn/affirmed on July 26, 2023, the Affidavit of Shaunee Vanderham sworn/affirmed on July 26, 2023, 

the Affidavit of Deni Mario Daniel Echino sworn/affirmed on July 26, 2023, the Affidavit of Gordon D. 

Anderson sworn August 2,2023, the Submissions by Gordon D. Anderson and Anderson & Associates 

Financial Corp. (collectively, “Anderson”) dated July 26, 2023, and the Written Submissions of Anderson 

dated August 2, 2023; AND UPON reading the Affidavits of Service of Terry Trojanoski sworn August 2, 

2023; AND UPON noting the attendance of or hearing from counsel for the Receiver, counsel for Bank of 

Montreal, counsel for Anderson, counsel for Westmount Projects Inc., 2218923 Alberta Ltd., and 1975847 

AO

OlonbayarA
QB Calgary
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Alberta Ltd., counsel for the Canada Revenue Agency, counsel for Deni Mario Daniel Echino, and 

counsel for Horizon Capital Corporation; 

IT IS HEREBY ORDERED AND DECLARED THAT: 

1. The time for service of the notice of application for this order is hereby abridged and deemed 

good and sufficient and this application is properly returnable today. 

2. The Listing Agreement between the Receiver and Avison Young Commercial Real Estate 

Services, LP (the “Listing Agent”), and attached to the Supplemental Reports as Appendix B 

(the “Listing Agreement”) is hereby approved. 

3. The execution and delivery of the Listing Agreement by the Receiver, with such minor 

amendments as the Receiver may deem necessary, is approved and the Receiver is authorized, 

empowered and directed to take all steps and actions in respect of, and to comply with all of its 

obligations pursuant to, the Listing Agreement. 

4. The Sales Process and the Sales Procedure substantially in the form attached hereto as 

Schedule “A”, are hereby approved and the Receiver is authorized and directed to carry out the 

Sales Process in accordance with the Sales Procedure and this Order. The Receiver is also 

hereby authorized and directed to take such steps as it considers necessary or appropriate in 

carrying out each of its obligations under the Sales Process, subject to approval of this Court 

being obtained before the completion of any transaction(s) resulting from the Sales Process. 

5. The Receiver and Listing Agent, and their respective affiliates, partners, directors, employees, 

advisors, agents, legal counsel, shareholders and controlling persons shall have no liability with 

respect to any losses, claims, damages or liability of any nature or kind to any person in 

connection with or as a result of the Sales Process or the conduct thereof, except to the extent 

such losses, claims, damages or liabilities result from the gross negligence or wilful misconduct of 

any of the foregoing.  

6. Service of this order shall be effected on those parties to the service list for the within 

proceedings and the need for any further service of this order is hereby dispensed with. 

7. This Order is without prejudice to any application that may be brought seeking approval of an 

alternative sale process.  

________________________________________ 

Justice of the Court of King’s Bench of Alberta 
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SALE PROCESS – MEDICINE HAT PROPERTIES 

INTRODUCTION 

1. On May 15, 2023, the Honourable Justice Lema in Alberta Court of King's Bench (the "Court") 

Action No. 2301-04941 (the "Receivership Proceedings") granted orders (collectively, the 

"Receivership Orders"), appointing Deloitte Restructuring Inc. ("Deloitte") as receiver and 

manager ("Receiver") of: 

(a) all of the assets, properties, and undertakings of 1975847 Alberta Ltd. ("197 Alberta"), 

including the real property listed in Appendix 1 hereto; and 

(b) all of the assets, properties, and undertakings of 2218923 Alberta Ltd. ("221 Alberta", 

collectively with 197 Alberta the “Debtors”), including the real property listed in Appendix 

1 hereto. 

2. On August 4, 2023, the Court granted, among others, an Order (the "Sales Process Order"), 

approving the listing agreement with Avison Young Commercial Real Estate Services, LP (the 

“Listing Agent”) and authorizing the Receiver to conduct a sales process (the "Sales Process") 

as further described herein to market and sell the real property listed in Annex 1 hereto (the 

“Medicine Hat Property”), subject to prior approval of the Court before any sale. 

3. The Receiver intends to provide all qualified interested parties with an opportunity to participate in 

the Sales Process. 

4. This document (the "Sales Procedure") outlines the Sales Process. 

5. All dollar amounts expressed herein, unless otherwise noted, are in Canadian currency. Unless 

otherwise indicated herein, any event that occurs on a day that is not a business day in the 

Province of Alberta (each, a "Business Day") shall be deemed to occur on the next Business 

Day. All references to time shall be to the current time in Calgary, Alberta. Capitalized terms not 

otherwise defined in this Sales Procedure have the meanings set forth in the materials filed by the 

Receiver in support of the Sales Process or the Reports of the Receiver. 

OPPORTUNITY 

6. The Sales Process is intended to solicit interest in, and opportunities for, a sale of the Medicine 

Hat Property (the "Opportunity"). The Opportunity may include a sale of all, substantially all, or 

some of the Medicine Hat Property.  

7. Except to the extent otherwise set forth in a definitive sale agreement with a Successful Bidder 

(as defined herein), any sale of the Medicine Hat Property will be on an "as is, where is" basis 

and without surviving representations or warranties of any kind, nature, or description by the 

Receiver, the Debtors, or any of their respective agents, advisors or estates, and, in the event of 

a sale, all of the right, title and interest of the Debtors in and to the Medicine Hat Property to be 

acquired will be sold free and clear of all pledges, liens, security interests, encumbrances, claims, 

charges, options, and interests therein and thereon pursuant to Court orders, but unless specified 

by the Successful Bidder and approved by the Court, subject to all leases against the Medicine 

"Schedule A"
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Hat Property, to the extent that the Court deems it appropriate to grant such relief and except as 

otherwise provided in such Court orders. 

TIMELINE 

8. The following table sets out the key milestones under the Sales Process: 

 Milestone Deadline 

 Listing Agreement with Listing Agent becomes 

effective 

August 4, 2023 (Upon Court 

approval) 

 Listing Agent publicly lists Opportunity and 

creates list of known potential bidders and 

distributes Teaser Letters and Confidentiality 

Agreements to known potential bidders 

August 10, 2023 

 Receiver to prepare and have available for 

potential bidders a data room 

August 10, 2023 

 Bid Deadline October 13, 2023 

 Transaction Approval Application Hearing October 30, 2023 (depending on 

Court availability) 

 Closing Date Deadline November 30, 2023 

 

9. The dates set out in the Sales Procedure may be extended by the Receiver. 

SOLICITATION OF INTEREST: NOTICE OF THE SALES PROCESS 

10. As soon as reasonably practicable, but in any event by no later than August 10, 2023: 

(a) the Listing Agent will prepare a list of Potential Bidders (as defined herein), including: 

(i) parties that have approached the Receiver indicating an interest in the 

Opportunity; and 

(ii) parties who the Listing Agent believes may be interested in purchasing all or part 

of the Medicine Hat Property pursuant to the Sales Process, 

(collectively, "Known Potential Bidders"); 

(b) the Receiver will arrange for a notice of the Sales Process (and such other relevant 

information that the Receiver considers appropriate) (the "Notice") to be published in The 

Globe and Mail (National Edition) and the Calgary Herald and any other industry 

publication, website, newspaper or journal as the Receiver consider appropriate, if any; 

(c) the Listing Agent will list the Medicine Hat Property on such websites or public listing 

services as it deems appropriate; 
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(d) the Receiver will prepare: 

(i) a process summary (the "Teaser Letter") describing the Opportunity, outlining 

the process under the Sales Process and inviting recipients of the Teaser Letter 

to express their interest pursuant to the Sales Process; and 

(ii) a confidentiality agreement in form and substance satisfactory to the Receiver 

and its counsel (a "Confidentiality Agreement"). 

11. The Listing Agent shall send the Teaser Letter and Confidentiality Agreement to each Known 

Potential Bidder by no later than August 10, 2023 and to any other party who requests a copy of 

the Teaser Letter and Confidentiality Agreement or who is identified to the Listing Agent or the 

Receiver as a potential bidder as soon as reasonably practicable after such request or 

identification, as applicable. 

BIDDING 

Qualified Bidders 

12. Any party who wishes to participate in the Sales Process (each, a "Potential Bidder") must 

deliver to the Receiver, unless the Receiver confirms to such Potential Bidder that the below 

documents were already provided to the satisfaction of, or are already available to, the Receiver 

(collectively, the “Qualifying Information”): 

(a) an executed Confidentiality Agreement that shall inure to the benefit of any purchaser of 

the Medicine Hat Property, or any portion thereof; 

(b) a letter setting forth the Potential Bidder's (i) identity, (ii) contact information and (iii) full 

disclosure of its direct and indirect principals; and 

(c) a form of financial disclosure and credit quality support or enhancement that allows the 

Receiver to make a reasonable determination as to the Potential Bidder's financial and 

other capabilities to consummate a Bid (as defined herein). 

13. If the Receiver determines that a Potential Bidder has: 

(a) delivered the Qualifying Information; and 

(b) the financial capability based on the availability of financing, experience and other 

considerations, to be able to consummate a sale pursuant to the Sales Process, 

then such Potential Bidder will be deemed to be a "Qualified Bidder". For greater certainty, no 

Potential Bidder shall be deemed to be a Qualified Bidder without the approval of the Receiver. 

14. At any time during the Sales Process, the Receiver may, in its reasonable business judgment 

eliminate a Qualified Bidder from the Sales Process, in which case such bidder will be eliminated 

from the Sales Process, will no longer be a Qualified Bidder for the purposes of this Sales 

Process, and shall have no further recourse as against the Receiver. 
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15. The Receiver, with the assistance of the Listing Agent, shall prepare a data room with additional 

information considered relevant to the Opportunity. The Receiver, the Listing Agent, and their 

respective advisors make no representation or warranty as to the information made available 

pursuant to the Sales Process. 

16. Potential Bidders must rely solely on their own independent review, investigation and/or 

inspection of all information and of the Medicine Hat Property in connection with their participation 

in the Sales Process and any transaction they enter into with the Receiver. 

Due Diligence 

17. The Receiver, shall, in its reasonable business judgment and subject to competitive and other 

business considerations, afford each Qualified Bidder such access to due diligence material and 

information relating to the Medicine Hat Property as they deem appropriate. Due diligence access 

may include management presentations, access to electronic data rooms, on-site inspections, 

and other matters which a Qualified Bidder may reasonably request and as to which the 

Receiver, in its reasonable business judgment, may agree. 

18. The Receiver shall designate a representative to coordinate all reasonable requests for additional 

information and due diligence access from Qualified Bidders and the manner in which such 

requests must be communicated. The Receiver shall not be obligated to furnish any information 

relating to the Medicine Hat Property or Debtors to any person other than to Qualified Bidders.  

Formal Binding Offers 

19. Qualified Bidders that wish to make a formal offer to purchase the Medicine Hat Property, or a 

portion of it, shall submit a binding offer (a "Bid") that complies with all of the following 

requirements to the Receiver at the address specified in Annex 2 hereto (including by e-mail), so 

as to be received by them not later than 3:00 PM MT (Calgary Time) on October 13, 2023 (the 

"Bid Deadline"): 

(a) the Bid (either individually or in combination with other Bids that make up one Bid) is an 

offer to purchase the Medicine Hat Property (or a portion of it) and is consistent with any 

necessary terms and conditions established by the Receiver and communicated to 

Qualified Bidders; 

(b) the Bid includes a letter stating that the Qualified Bidder's offer is irrevocable until the 

selection of the Successful Bidder (as defined herein), provided that if such Qualified 

Bidder is selected as the Successful Bidder, its offer shall remain irrevocable until the 

closing of the transaction with the Successful Bidder; 

(c) the Bid includes duly authorized and executed transaction agreements, including the 

purchase price and any other key economic terms expressed in Canadian dollars (the 

"Purchase Price"), together with all exhibits and schedules thereto; 

(d) the Bid includes written evidence of a firm, irrevocable commitment for financing or other 

evidence of ability to consummate the proposed transaction that will allow the Receiver to 

make a determination as to the Qualified Bidder's financial and other capabilities to 

consummate the proposed transaction; 



 

NATDOCS\72802446\V-4 

(e) the Bid is not conditioned on (i) the outcome of unperformed due diligence by the 

Qualified Bidder; or (ii) obtaining financing; 

(f) the Bid includes an allocation of the purchase price among any property purchased; 

(g) the Bid fully discloses the identity of each entity that will be entering into the transaction 

or the financing, or that is participating or benefiting from such Bid; 

(h) the bid includes a commitment by the Qualified Bidder to provide a non-refundable 

deposit in the form of a wire transfer to a trust account specified by the Receiver (a 

"Deposit") in the amount of not less than 10% of the Purchase Price offered upon the 

Qualified Bidder being selected as the Successful Bidder; 

(i) the Bid includes acknowledgements and representations of the Qualified Bidder that the 

Qualified Bidder: 

(i) has had an opportunity to conduct any and all due diligence regarding the 

Medicine Hat Property and the Debtors prior to making its offer; 

(ii) has relied solely upon its own independent review, investigation and/or 

inspection of any documents and/or the Medicine Hat Property in making its Bid; 

and 

(iii) did not rely upon any written or oral statements, representations, warranties, or 

guarantees whatsoever, whether express, implied, statutory or otherwise, 

regarding the Medicine Hat Property or the Debtors or the completeness of any 

information provided in connection therewith; 

(j) the Bid is received by the Bid Deadline; and 

(k) the Bid contemplates closing the transaction set out therein on or before November 17, 

2023. 

Assessment and Evaluation of Bids 

20. If the Receiver is not satisfied with the number or terms of the Bids, the Receiver may, elect to (i) 

extend the Bid Deadline or (ii) seek Court approval to formally amend the Sales Process. 

21. The Receiver may aggregate separate Bids from unaffiliated Qualified Bidders to create one Bid. 

22. The Receiver will evaluate Bids based upon several factors including, without limitation: 

(a) the Purchase Price and the net value provided by such Bid; 

(b) the identity, circumstances and ability of the Qualified Bidder to successfully complete 

such transactions; 

(c) the proposed transaction documents; 

(d) factors affecting the speed, certainty and value of the transaction; 



 

NATDOCS\72802446\V-4 

(e) the Medicine Hat Property included or excluded from the bid; 

(f) encumbrances or interests in the Medicine Hat Property proposed to be excluded or 

disclaimed; 

(g) an related closing costs; and 

(h) the likelihood and timing of consummating such transaction.  

Selection of Successful Bid 

23. The Receiver will: 

(a) review and evaluate each Bid, provided that each Bid may be negotiated by the Receiver 

and the applicable Qualified Bidder, and may be amended, modified or varied to improve 

such Bid as a result of such negotiations; and 

(b) identify the highest or otherwise best Bid or Bids (the "Successful Bid", and the 

Qualified Bidder making such Successful Bid, the "Successful Bidder") for any particular 

Medicine Hat Property in whole or part. The determination of any Successful Bid by the 

Receiver shall be subject to approval by the Court. 

24. The Receiver shall have no obligation to enter into a Successful Bid, and it reserves the right to 

reject any or all Bids. 

If One or More Bids 

25. If the Receiver determines, in its reasonable discretion, that one or more of the Bids are similar in 

terms of purchase price to the benefit of the Debtors and their stakeholders, the Receiver may 

provide the parties making such Bids the opportunity to make further bids by way of submitting a 

best and final offer, without conditions and subject only to Court approval, to the Receiver by a 

date set by the Receiver. 

26. The Receiver shall select the winning bid (the "Winning Bid"). Once a definitive agreement has 

been negotiated and settled in respect of the Winning Bid as selected by the Receiver (the 

"Selected Superior Offer") in accordance with the provisions hereof, the Selected Superior Offer 

shall be the "Successful Bid" hereunder and the person(s) who made the Selected Superior Offer 

shall be the "Successful Bidder" hereunder. 

Transaction Approval Application Hearing 

27. At the hearing of the application to approve any transaction with a Successful Bidder (the 

"Transaction Approval Application"), the Receiver shall seek, among other things, approval 

from the Court to consummate any Successful Bid. All the Bids other than the Successful Bid, if 

any, shall be deemed to be rejected by the Receiver on and as of the date of approval of the 

Successful Bid by the Court. 
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Confidentiality and Access to Information 

28. All discussions regarding a Bid shall be directed through the Receiver or the Listing Agent. Under 

no circumstances should the management of the Debtors be contacted directly without the prior 

consent of the Receiver. Any such unauthorized contact or communication could result in 

exclusion of the interested party from the Sales Process. 

29. Participants and prospective participants in the Sales Process shall not be permitted to receive 

any information that is not made generally available to all participants relating to the number or 

identity of Potential Bidders, Qualified Bidders, Bids, the details of any Bids submitted or the 

details of any confidential discussions or correspondence between the Debtors, the Receiver, the 

Listing Agent and such other bidders or Potential Bidders in connection with the Sales Process, 

except to the extent the Receiver, with the consent of the applicable participants, is seeking to 

combine separate bids from Qualified Bidders. 

30. The Receiver may consult with any other parties with a material interest in the Receivership 

Proceedings regarding the status of and material information and developments relating to the 

Sales Procedure to the extent considered appropriate by the Receiver (subject to paragraph 

Error! Reference source not found. and taking into account, among other things, whether any 

particular party is a Potential Bidder, Qualified Bidder or other participant or prospective 

participant in the Sales Process or involved in a Bid), provided that such parties shall have 

entered into confidentiality arrangements satisfactory to the Receiver. 

Deposits 

31. All Deposits shall be retained by the Receiver in a non-interest-bearing trust account located at 

financial institution in Canada. The Receiver may waive the requirement of a Deposit if it believes 

sufficient security or certainty has been provided by a Qualified Bidder, including by way of a 

credit bid. 

32. If there is a Bid that constitutes a Successful Bid, the Deposit paid by the Successful Bidder shall 

be applied to the consideration to be paid upon closing of the transaction constituting the 

Successful Bid. 

33. The Deposit(s) from all Qualified Bidders submitting Bids that do not constitute a Successful Bid 

shall be returned to such Qualified Bidder within ten (10) Business Days of the earlier of (i) the 

date that the Receiver selects a Successful Bid pursuant to section Error! Reference source not 

found. hereof or (ii) the Court declares a Successful Bid pursuant to section Error! Reference 

source not found. hereof. 

34. If the Qualified Bidder making a Bid is selected as the Successful Bid and breaches or defaults on 

its obligation to close the transaction in respect of its Successful Bid, it shall forfeit its Deposit to 

the Receiver for and on behalf of the applicable Debtor or Debtors; provided however that the 

forfeit of such Deposit shall be in addition to, and not in lieu of, any other rights in law or equity 

that the Receiver have in respect of such breach or default. 

35. If the Receiver is unable to complete the Successful Bid as a result of its own actions or the 

failure of a condition in the Successful Bid in favour of a the Successful Bidder to be satisfied, in 
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each case other than by reason of the actions or inactions of the Successful Bidder, then the 

Deposit shall be returned to the Successful Bidder. 

Supervision of the Sales Process 

36. The Receiver shall oversee the conduct of the Sales Process in all respects. Without limitation to 

that supervisory role, the Receiver shall participate in the Sales Process in the manner set out in 

this Sales Procedure, the Sales Process Order, and any other order of the Court, and is entitled 

to receive all information in relation to the Sales Process. For the avoidance of doubt, the 

completion of any Bid shall be subject to the approval of the Court and the requirement of 

approval of the Court may not be waived. 

37. The Receiver may waive compliance with any one or more of the requirements of this Sales 

Process, including, for greater certainty, waive strict compliance with any one or more of the 

requirements specified in this Sale Procedure and deem a non-compliant Bid to be a compliant 

Bid and extend such timelines or deadlines as it deems appropriate. 

38. This Sales Process does not, and shall not be interpreted to, create any contractual or other legal 

relationship between the Debtors or the Receiver and any Qualified Bidder or any other party, 

other than as specifically set forth in a definitive agreement that may be entered into with the 

Receiver. 

39. Without limiting the preceding paragraph, the Receiver and Listing Agent, and their respective 

agents and advisors, shall not have any liability whatsoever to any person or party, including 

without limitation any Potential Bidder, Qualified Bidder, the Successful Bidder, the Debtors, or 

any other creditor or other stakeholder of the Debtors, for any act or omission related to the 

process contemplated by this Sales Procedure, except to the extent such act or omission is the 

result from gross negligence or willful misconduct of the Receiver, Listing Agent, or their 

respective agent and advisors. By submitting a bid, each Potential Bidder, Qualified Bidder, or 

Successful Bidder shall be deemed to have agreed that it has no claim against the Receiver, 

Listing Agent, or their respective agents and advisors for any reason whatsoever, except to the 

extent that such claim is the result of gross negligence or willful misconduct of the Receiver, 

Listing Agent, or their respective agents and advisors. 

40. Participants in the Sales Process are responsible for all costs, expenses and liabilities incurred by 

them in connection with the submission of any Bid, due diligence activities, and any further 

negotiations or other actions whether or not they lead to the consummation of a transaction. 

41. Subject to the terms of the Sales Process Order, the Receiver shall have the right to modify the 

Sales Process if, in its reasonable business judgment, such modification will enhance the process 

or better achieve the objectives of the Sales Process; provided that the service list in the 

Receivership Proceedings shall be advised of any substantive modification to the procedures set 

forth herein. 

42. In order to discharge its duties in connection with the Sales Process the Receiver may engage 

professional or business advisors or agents as the Receiver deems fit in its sole discretion. 

Without limiting the foregoing, the Receiver shall be permitted, but not obligated, to consult with 

the Listing Agent in respect of any aspect of the Sales Process and the steps contemplated in this 

Sales Procedure. 
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Further Orders 

43. At any time during the Sales Process the Receiver may apply to the Court for advice and 

directions with respect to the discharge of their powers and duties hereunder, if any. 
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ANNEX 1 

 Legal Description Municipal Description 

Real property of 197 

Alberta: 

  

 PLAN 0113682 

BLOCK 2 

LOT 5 

EXCEPTING THEREOUT ALL MINES 

AND MINERALS 

1496 Brier Park Crescent NW, 

Medicine Hat, AB 

Real property of 221 

Alberta: 

  

 PLAN 6293JK 

BLOCK 3 

EXCEPTING THEREOUT ALL MINES 

AND MINERALS 

AND THE RIGHT TO WORK THE 

SAME 

AREA: 2.01 HECTARES (4.96 ACRES) 

MORE OR LESS 

1516 Brier Park Crescent NW, 

Lethbridge, AB 
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ASSET PURCHASE AGREEMENT 

THIS AGREEMENT is dated February 6, 2026 

BETWEEN: 

DELOITTE RESTRUCTURING INC. , in its capacity as Court appointed receiver and manager of 
certain of the assets of 2218923 Alberta Ltd. (the "Debtor"), and not in its personal or corporate 
capacity 

(the "Vendor" or "Receiver") 

- and -

2785373 ALBERTA INC., a corporation pursuant to the laws of Alberta 

(the "Purchaser") 

WHEREAS: 

A. Pursuant to the provisions of the Bankruptcy and Insolvency Act, RSC 1985, c B-3, as amended 
(the "BIA"), the Alberta Court of King's Bench (the "Court") granted a Receivership Order, 
appointing Deloitte Restructuring Inc. as receiver and manager over certain of the Debtor's property 
(the "Property"), on May 15, 2023 (the "Receivership Order"); 

B. The Receivership Order authorizes and empowers the Receiver to undertake any process to 
market and sell the Property, subject to approval by the Court where, among other th ings, the 
transaction exceeds certain monetary thresholds; 

C. The Receiver, in its capacity as the Vendor, has agreed to sell, transfer and assign to the 
Purchaser, and the Purchaser has agreed to purchase, all of the Purchased Assets (as defined 
herein}, on the terms and conditions set forth in th is Agreement; 

NOW THEREFORE th is Agreement witnesses that in consideration of the mutual covenants and 
agreements contained herein, and for other good and valuable consideration, the receipt and sufficiency of 
which are acknowledged by each Party to the other, the Parties agree as follows: 

1.1 Definitions 

In this Agreement: 

ARTICLE 1 
INTERPRETATION 

(a) "Acceptance Date" means the date the Parties execute and deliver this Agreement, which 
shall be the first date above written herein; 

(b) "Affiliate" means, with respect to any person, any other person or group of persons acting 
in concert, directly or indirectly, that controls, is controlled by or is under common control 
with such person. The term "control" as used in the preceding sentence means the 
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possession, directly or indirectly, of the power to direct or cause the direction of the 
management or policies of a person whether through ownership of more than fifty (50%) 
of the voting securities of such person, through being the general partner or trustee of the 
other person, or through contract or otherwise; 

(c) "Agreement" means th is asset purchase agreement and any Schedules attached hereto; 

(d) "Applicable Law" means, in respect of any person, assets, transaction, event or 
circumstance: 

(i) statutes (including regu lations enacted thereunder); 

(ii) judgments, decrees and orders of courts of competent jurisdiction; 

(iii) regu lations, orders, ordinances and directives issued by Government Authorities; 
and 

(iv) the terms and conditions of all permits, licences, approvals and authorizations, 

which are applicable to such person, asset, transaction, event or circumstance; 

(e) "BIA" has the meaning ascribed to that term in the recitals hereof; 

(f) "Business Day" means a day other than a Saturday, Sunday or any other day on which 
the principal chartered banks located in Calgary, Alberta are not open for the transaction 
of domestic business during normal banking hours; 

(g) "Claim" means any right or claim of any person that may be asserted or made in whole or 
in part against the Debtor and its directors, officers, employees, agents or advisors, 
whether or not asserted or made, in connection with any indebtedness, liability or obligation 
of any kind whatsoever, and any interest accrued thereon or costs payable in respect 
thereof, including without limitation, by reason of the commission of a tort (intentional or 
unintentional), by reason of any breach of contract or other agreement (oral or written), by 
reason of any breach of duty (including, without limitation, any legal, statutory, equitable or 
fiduciary duty) or by reason of any right of ownership of or title to property or assets or right 
to a trust or deemed trust (statutory, express, implied, resulting, constructive or otherwise}, 
and whether or not any indebtedness, liability or obligation is reduced to judgment, 
liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, 
legal , equitable, secured, unsecured, present or future, known or unknown, by guarantee, 
surety or otherwise, and whether or not any right or claim is executory or anticipatory in 
nature including, without limitation, any right or ability of any person to advance a claim for 
contribution or indemnity or otherwise with respect to any matter, action, cause or chose in 
action whether existing at present or commenced in the future, together with any other 
rights or claims of any kind that, if unsecured, would be a debt provable in bankruptcy within 
the meaning of the BIA had the Debtor become bankrupt; 

{h) "Closing" means the completion of the purchase by the Purchaser and sale by the Vendor 
of the Purchased Assets and the completion of all other transactions contemplated by this 
Agreement that are to occur contemporaneously with such sale, all subject to and in 
accordance with the terms and conditions of this Agreement; 
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(i) "Closing Date" means the date that is fifteen (15) Business Days following the satisfaction 
or waiver of all of the conditions set forth in ARTICLE 6 hereof (or such other Business 
Day as the Parties may agree in writing ); 

U) "Court" has the meaning ascribed to that term in the recitals hereof; 

(k) "Court Approval" means the approval of the Transaction by the Court pursuant to the 
terms of an approval and vesting order that is satisfactory, in both form and substance, to 
the Parties; 

(I) "Debtor" has the meaning ascribed to that term in the recitals hereof; 

(m) "Deposit" has the meaning ascribed to that term in Section 3.2 hereof; 

(n) "Effective Time" means 12:01 a.m. (Calgary time) on the Closing Date; 

(o) "Encumbrance" or "Encumbrances" means any and all caveats , security interests, 
hypothecs, pledges, mortgages, liens, trusts or deemed trusts, reservations of ownership, 
royalties, options, rights of pre-emption, privileges, interests, assignments, actions, 
judgements, executions, levies, taxes, writs of enforcement, charges, or other claims, 
whether contractual, statutory, financial , monetary or otherwise, whether or not they have 
attached or been perfected, registered or filed and whether secured, unsecured or 
otherwise including, without limiting the generality of the foregoing: (a) any encumbrances 
or charges created by the Receivership Order; (b) any charges, security interests or claims 
evidenced by registrations pursuant to the Personal Property Security Act (Alberta) or any 
other personal property registry system; (c) any liens or claims of lien under the Builders ' 
Lien Act (Alberta) or Prompt Payment and Construction Lien Act (Alberta); but, 
notwithstanding any of the foregoing, excluding any Permitted Encumbrances; ; 

(p) "Environment" means the components of the earth and includes ambient air, land, surface 
and subsurface strata, groundwater, surface water, all layers of the atmosphere, all organic 
and inorganic matter and living organisms, and the interacting natural systems that include 
such components, and any derivative thereof shall have a corresponding meaning; 

(q) "Environmental Liabilities" means all past, present and future liabilities, obligations and 
expenses in respect of the Environment which relate to or affect the Purchased Assets (or 
lands pooled or unitized with lands which may form part of the Purchased Assets), or which 
arise in connection with the ownership thereof or operations pertaining thereto, including 
liabilities re lated to or arising from : 

(i) transportation, storage, use or disposal of toxic or hazardous substances; 

(ii) release, spill , escape, emission, leak, discharge, migration or dispersal of toxic or 
hazardous substances; or 

(iii) pollution or contamination of or damage to the Environment; 

including liabilities to compensate Third Parties for damages and Losses resulting from the 
items described in items (i), (ii ) and (iii) above (including damage to property, personal 
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injury and death) and obligations to take action to prevent or rectify damage to or otherwise 
protect the Environment; 

(r) "Final Statement of Adjustments" has the meaning ascribed to that term in Section 3.4 
hereof; 

(s) "GAAP" means accounting principles generally accepted in Canada including those 
recommended or approved by the Canadian Institute of Chartered Professional 
Accountants at the relevant time including to the extent applicable, international financial 
reporting standards; 

(t) "Governmental Authority" means any domestic or foreign government, whether federal , 
provincial , state, territorial or municipal; and any governmental agency, ministry, 
department, tribunal, commission, bureau, board or other instrumentality exercising or 
purporting to exercise legislative, judicial, regulatory or administrative functions of, or 
pertaining to, government, having jurisdiction over a Party, the Purchased Assets or the 
Transaction; 

(u) "Governmental Order" means any order, writ, judgment, injunction, decree, stipulation, 
determination or award entered by or with any Governmental Authority; 

(v) "GSr means taxes, interest, penalties and fines imposed under Part IX of the Excise Tax 
Act (Canada) and the regulations made thereunder; and "GST Legislation" means such 
act and regulations collectively; 

(w) "Income Tax Act" means, collectively, the Income Tax Act, RSC 1985, c.1 (5th 
Supplement), the Income Tax Application Rules, RSC 1985, c.2 (5th Supplement) and the 
Income Tax Regulations, in each case as amended to the date hereof; 

(x) "Interim Statement of Adjustments" has the meaning ascribed to that term in Section 3.4 
hereof; 

(y) "Lands" means the real property legally described in Schedule "A" hereto, together with all 
easements, rights-of-way and interest appurtenant thereto, including all buildings, fixtures 
and improvements located thereupon; 

(z) "Leases" means the Vendor's Interest, if any, in the leasing and financing agreements set 
forth in Schedule "C" hereto; 

(aa) "Legal Proceeding" means any litigation, action, suit, investigation, hearing, claim, 
complaint, grievance, arbitration proceeding or other proceeding and includes any appeal 
or review or retrial of any of the foregoing and any application for same; 

(bb) "Losses" means any and all assessments, charges, costs, damages, debts, expenses, 
fines, liabilities, losses, obligations and penalties, whether accrued or fixed, absolute or 
contingent, matured or unmatured or determined or determinable, including those arising 
under any Applicable Law, Claim by any Governmental Authority or Governmental Order 
and those arising under any contract, agreement, arrangement, commitment or 
undertaking and costs and expenses of any Legal Proceeding, assessment, judgment, 
settlement or compromise relating thereto, and all interest, fines and penalties and 
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reasonable legal fees and expenses incurred in connection therewith (on a full indemnity 
basis); 

(cc) "Notice Period" has the meaning ascribed to that term in Section 8.2(b) hereof; 

(dd) "Parties" means, collectively, the Purchaser and the Vendor, and "Party" means any one 
of them; 

(ee) "Permitted Encumbrances" means those Encumbrances set out in Schedule "B" hereto; 

(ff) "Person" means any individual, corporation, limited or unlimited liability company, joint 
venture, partnership (limited or general), trust, trustee, executor, Governmental Authority 
or other entity; 

(gg) "Prime Rate" means the rate of interest, expressed as a rate per annum, designated by 
the main branch in Calgary, Alberta of Bank of Montreal as the reference rate used by it to 
determine rates of interest charged by it on Canadian dollar commercial loans made in 
Canada and which is announced by such institution, from time to time, as its prime rate, 
provided that whenever such institution announces a change in such reference rate, then 
the "Prime Rate" for the purposes of this Agreement shall correspondingly change effective 
on the date the change in such reference rate is effective; 

(hh) "Property" has the meaning ascribed to that term in the recitals hereof; 

(ii) "Purchased Assets" means all of the Vendor's Interest in and to: 

(i) the Lands, including all buildings, fixtures and improvements located or attached 
thereupon; and 

(ii) the unattached goods, chattels, personal property, equipment, machinery and 
inventory, if any, located upon and appurtenant to the Lands, including as used in 
connection with the Lands and any commercial operations carried on upon the 
Lands, further including, without limitation, those assets set out in Schedule "D" 
hereto, 

EXCEPTING THEREOUT those items described in Schedule "E" hereto, if any, and all 
assets that are not owned or controlled by the Vendor or the Debtor; 

UD "Purchase Price" has the meaning ascribed to that term in Section 3.1 hereof; 

(kk) "Purchaser's Conditions" means the conditions set forth in Section 6.2 hereof; 

(II) "Purchaser's Solicitor" means Pactum Law Firm, attention Anuj Brave. 

(mm) "Sale Approval and Vesting Order" means an Order of the Court approving the 
Transaction and providing for vesting of the Purchased Assets in the Purchaser, 
substantially in the form attached as Schedule "F" to this Agreement; 

(nn) "Receiver" means Deloitte Restructuring Inc., in its capacity as the receiver and manager 
of the Debtor and not in its personal or corporate capacity; 
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(oo) "Receivership Proceedings" means the proceedings where the Receiver was appointed, 
namely Alberta Court of King's Bench Action No. 2301-04941 ; 

(pp) "Receivership Order" has the meaning ascribed to that term in the recitals hereof; 

(qq) "Representative" means, in respect of a person, each director, officer, employee, agent, 
legal counsel, accountant, professional advisor and other representative of such person 
and its Affi liates, and with respect to the Vendor, includes the Receiver and its respective 
Affi liates, directors, officers, employees, agents, legal counsel, accountants, professional 
advisors and other representatives; 

(rr) "Tax Legislation" means, collectively, the Income Tax Act and all Canadian federal , 
provincial, state, territorial, county, municipal and local, foreign, or other statutes, 
ordinances or regulations imposing a Tax, including all treaties, conventions, rules, 
regu lations, orders, and decrees of any jurisdiction; 

(ss) "Tax" or "Taxes" means all taxes, assessments, charges, dues, duties, rates, fees, 
imposts, levies and similar charges of any kind lawfully levied, assessed or imposed by 
any Governmental Authority under any applicable Tax Legislation, including, Canadian 
federal, provincial, state, territorial, county, municipal and local, foreign or other income, 
capital, capital gains, goods and services, sales, use, consumption, excise, value added 
(including GST and Harmonized Sales Tax), business, real property, personal property, 
transfer, franchise, withholding, payroll , or employer health taxes, customs, import, anti­
dumping or countervail ing duties, Canada Pension Plan contributions, employment 
insurance premiums, and provincial workers' compensation payments, levy, assessment, 
tariff, impost, imposition, toll and duty, whether computed on a separate, combined, unitary, 
or consolidated basis or any other manner, including any interest, penalties and fines 
associated therewith; 

(tt) "Third Party" means any person who is not a Party, Affi liate or Representative; 

(uu) "Third Party Claim" means any Claim by a Th ird Party asserted against the Vendor for 
which the Purchaser has indemnified the Vendor or is otherwise responsible for pursuant 
to this Agreement; 

(vv) "Time of Closing" means 12:00 pm (Calgary, Alberta time) on the Closing Date, or such 
other date and time as the Parties may agree in writing that the Closing shall take place; 

(ww) "Transaction" means the transaction for the purchase and sale of the Purchased Assets 
and all of the auxiliary or related transactions contemplated in this Agreement; 

(xx) "Vendor's Conditions" means the conditions set forth in Section 6.3 hereof; 

(yy) "Vendor's Interest" means, when used in relation to any asset, undertaking or property, 
all the right, title and interest, if any, of the Vendor in such asset, undertaking or property; 
and 

(zz) "Vendor's Solicitors" means Dentons Canada LLP, attention: Derek Pontin and John 
Regush. 
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1.2 Interpretation 

The following rules of construction shall apply to this Agreement unless the context otherwise requires: 

(a) All references to monetary amounts, unless indicated to the contrary, are to the lawful 
currency of Canada. 

(b) Words importing the singular include the plural and vice versa, and words importing gender 
include the masculine, feminine and neuter genders. 

(c) The word "include" and derivatives thereof shall be read as if followed by the phrase 
"without limitation". 

(d) The words "hereto", "herein", "hereof, "hereby", "hereunder" and similar expressions refer 
to this Agreement and not to any particular provision of this Agreement. 

(e) The headings contained in this Agreement are for convenience of reference only, and shall 
not affect the meaning or interpretation hereof. 

(f) Reference to any Article, Section or Schedule means an Article, Section or Schedule of 
this Agreement unless otherwise specified. 

(g) If any provision of a Schedule hereto conflicts with or is at variance with any provision in 
the body of this Agreement, the provisions in the body of this Agreement shall prevail to 
the extent of the conflict. 

(h) All documents executed and delivered pursuant to the provisions of this Agreement are 
subordinate to the provisions hereof and the provisions hereof shall govern and prevail in 
the event of a conflict. 

(i) This Agreement has been negotiated by each Party with the benefit of legal representation , 
and any rule of construction to the effect that any ambiguities are to be resolved against 
the drafting Party does not apply to the construction or interpretation of this Agreement. 

1.3 Interpretation if Closing Does Not Occur 

If Closing does not occur, each provision of this Agreement which presumes that the Purchaser has 
acquired the Purchased Assets shall be construed as having been contingent upon Closing having 
occurred. 

1.4 Schedules 

The following schedules attached to this Agreement form an integral part of this Agreement: 

Schedule "A" 

Schedule "B" 

Schedule "C" 
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ARTICLE 2 
PURCHASE AND SALE OF PURCHASED ASSETS 

2.1 Agreement of Purchase and Sale 

Subject to the terms and conditions of this Agreement, the Vendor hereby agrees to sell , assign and transfer 
to the Purchaser, and the Purchaser agrees to purchase from the Vendor, the Purchased Assets free and 
clear of all Encumbrances other than the Permitted Encumbrances. 

2.2 Transfer of Purchased Assets 

Provided that Closing occurs and subject to the terms and conditions of this Agreement, possession, risk 
and beneficial ownership of the Purchased Assets shall transfer from the Vendor to the Purchaser on the 
Closing Date. 

2.3 Assumption of Environmental Liabilities 

In determining the Purchase Price, the Parties have taken into account the Purchaser's assumption of 
responsibility for the payment of all costs for existing or future Environmental Liabilities associated with the 
Purchased Assets, as set forth in this Agreement, and the absolute release of the Debtor and Vendor of all 
and any responsibility or liability therefor. 

3.1 Purchase Price 

ARTICLE 3 
PURCHASE PRICE 

The purchase price to be paid by the Purchaser to the Vendor for the Purchased Assets shall be 
- (the "Purchase Price") as adjusted pursuant to Section 3.4 hereof. 

3.2 Deposit 

(a) The Purchaser shall pay to the Vendor, within two (2) Business Days after the Acceptance 
Date, a deposit in the amount of - (the "Deposit") by certified cheque, bank draft 
or electronic wire transfer, which Deposit will form a part of the Purchase Price at Closing. 

(b) The Deposit will be held in trust by the Vendor or its legal counsel in a trust account for and 
on behalf of the Vendor, and shall be releasable in accordance with the terms of this 
Agreement. If Closing occurs in accordance with the terms and conditions of this 
Agreement, the Deposit shall be credited against the Purchase Price, in partial satisfaction 
of the Purchaser's obligation to pay the Purchase Price at Closing. 

(c) If all conditions pursuant to Sections 6.1, 6.2 and 6.3 hereof cannot be satisfied or 
waived by all Parties to whom such conditions apply within 180 days of the 
Acceptance Date, then the Deposit shall be returned to the Purchaser upon written 
request and this Agreement shall thereupon terminate and each Party shall be released 
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from all obligations and liabilities under or in connection with this Agreement, except as 
otherwise expressly stated herein and subject to any Applicable Laws. 

(d) If Closing does not occur following the waiver and/or satisfaction of all conditions required 
to be waived and/or satisfied pursuant to Sections 6.1, 6.2 and 6.3 hereof for any reason 
other than as a result of default or breach by the Purchaser hereunder, then the Deposit 
shall be returned to the Purchaser upon written request. 

(e) Notwithstanding the foregoing or anything to the contrary contained herein, if Closing does 
not occur as a result of any default or breach by the Purchaser under this Agreement, then 
the Parties hereby acknowledge and agree that the Vendor shall be entitled to retain the 
Deposit, and the full amount of the Deposit shall be forfeited to the Vendor. In such case, 
this Agreement shall thereupon terminate and each Party shall be released from all 
obligations and liabilities under or in connection with this Agreement, except as otherwise 
expressly stated herein and subject to any Applicable Laws. Without limiting the generality 
of the foregoing, the Parties agree that the amount of the Deposit constitutes a genuine 
pre-estimate of liquidated damages representing the Vendor's Losses as a result of Closing 
not occurring, and further agree that the Vendor shall be entitled to seek all remedies and 
recover from the Purchaser any amounts that are in excess of the Deposit as a result of 
Closing not occurring, including, without limitation, legal fees and disbursements on a 
solicitor-client full indemnity basis. The Purchaser hereby waives any claim or defence 
that the amount of the Deposit is a penalty or is otherwise not a genuine pre-estimate of 
the Vendor's damages. 

(f) The disbursement of the Deposit, as agreed to in this Section 3.2(e), shall not prevent the 
Vendor from pursuing remedies herein. 

3.3 Payment of the Purchase Price 

The Purchaser shall pay to the Vendor at Closing, by electronic wire transfer, the adjusted Purchase Price 
as set forth in the Interim Statement of Adjustments (including applicable GST), less the Deposit, subject 
to the provisions of Section 3.4 below. 

3.4 Adjustments 

(a) Subject to Section 3.4(c) below, all adjustments relating to the Purchased Assets, both 
incoming and outgoing, including property taxes, other Taxes, local improvement levies 
and assessments, municipal charges, utilities, costs and revenues incurred, accruing, 
payable, paid, received or receivable in respect of the Purchased Assets, including, without 
limitation, rents and deposits, prepaid rent, maintenance fees, condominium contributions, 
development, capital and operating costs, advances and payments with respect to 
Permitted Encumbrances, the Vendor's share of any proceeds of insurance on account of 
damage to the Property occurring on or after the date hereof and not applied as of Closing 
on account of the cost of repair, and all other matters customarily the subject of adjustment 
on the sale of assets similar to the Purchased Assets shall , subject to the provisions of this 
Agreement, be apportioned on an accrual basis between the Vendor and the Purchaser as 
of the Effective Time, on and subject to the following: 
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(i) except as otherwise provided in this Section 3.4, costs and revenues shall accrue 
in accordance with GAAP; 

(ii) all such costs and revenues accruing up to the Effective Time shall be for the 
Vendor's account, and all costs and revenues accruing after the Effective Time 
shall be for the Purchaser's account; 

(iii) all rentals, property taxes and other periodic payments (other than income taxes) 
shall be apportioned between the Vendor and the Purchaser on a per diem basis 
as of the Effective Time with all rentals, property taxes and other periodic payments 
accrued to the Effective Time for the Vendor's account, and all rentals, property 
taxes and other periodic payments accrued after the Effective Time for the 
Purchaser's account; 

(iv) there shall not be any adjustment on account of income taxes; 

(v) the Purchaser shall be solely responsible for all costs in preparing and registering 
and/or distributing any specific conveyances required in connection with the 
Transaction; 

(vi ) notwithstanding the foregoing and anything to the contrary herein, the Vendor and 
the Purchaser hereby acknowledge and agree that the condominium contributions 
outstanding in respect of the Property shall be adjusted as a credit in favour of the 
Purchaser in the Interim Statement of Adjustments hereunder as of the Effective 
Time; provided, however, that neither the Vendor nor the Receiver shall be 
responsible or held liable for any estoppel certificate(s) evidencing the payment of 
any or all condominium contributions that are or may be the Vendor's obligation to 
pay respecting the Property. 

(b) The Vendor shall carry out an interim accounting and adjustment and prepare and deliver 
to the Purchaser at least three (3) Business Days prior to the Closing Date a statement 
setting forth the Vendor's good faith estimate of all adjustments to be made as of the 
Closing Date pursuant to this Section 3.4 (the "Interim Statement of Adjustments"}, 
which Interim Statement of Adjustments shall be deemed to be final and binding upon the 
Parties unless otherwise readjusted pursuant to Section 3.4(c) below. 

(c) If applicable or deemed necessary, a Party may carry out a fina l accounting and adjustment 
and prepare and deliver to the other Party a statement setting forth all readjustments 
respecting any errors, omissions or estimates in the Interim Statement of Adjustments, 
which readjustment shall be made pursuant to this Section 3.4 no later than thirty (30) days 
following the Closing Date (the "Final Statement of Adjustments"). 

(d) The Parties shall execute and deliver on the Closing Date a mutual undertaking to readjust, 
and all adjustments or readjustments shall be settled by the prompt payment by any Party 
obl iged to make payment pursuant to the provisions of this Agreement. Interest at the 
Prime Rate plus 2% per annum shall be paid on any adjustment or readjustment which 
remains unpaid by one Party to another Party thirty (30) days after receipt of the notice that 
adjustment is to be paid from such 30th day to the date of payment. 
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3.5 GST 

The Purchase Price contemplated under this Agreement does not include GST. The Purchaser shall be 
liable for and pay to the Vendor the GST payable in connection with the purchase and sale of the Purchased 
Assets contemplated in this Agreement. If the Purchaser is a GST registrant under the GST Legislation, 
GST shall not be paid, provided that the Purchaser provides the Vendor with its GST number, indemnifies 
the Vendor with respect to GST, and files a return as required by the GST Legislation. The Purchaser 
hereby indemnifies and saves harmless the Vendor from any GST, and related penalty, interest and other 
amounts which may be payable by or assessed against the Vendor under the GST Legislation as a result 
of or in connection with the subject transaction or the Vendor's failure to collect and remit the GST applicable 
on the sale of the Purchased Assets to the Purchaser. Without limiting the foregoing and notwithstanding 
anything to the contrary contained herein, the Purchaser shall , at Closing, provide the Vendor with a 
certificate of the Purchaser (the "GST Certificate") which shall include therein: 

(a) the GST registration number of the Purchaser; 

(b) an undertaking by the Purchaser to report and remit the GST, and claim any input tax credit 
applicable to the Transaction; and 

(c) an indemnity whereby the Purchaser shall indemnify the Vendor from and against any GST 
related liabilities in connection with, resulting from, or arising out of the Purchased Assets 
or any aspect of this Transaction. 

3.6 No Right to Reduction in Purchase Price 

Notwithstanding anything to the contrary in this Agreement, the Purchaser acknowledges and agrees that 
it shall have no right or other entitlement to any set-off, abatement or reduction in the Purchase Price as a 
result of, arising from or in connection with any claim against the Debtor or the Vendor, including in respect 
of any deficiency or allegation of deficiency in respect of the Purchased Assets, including, without limitation, 
any Environmental Liability or deficiency or title deficiency. 

ARTICLE 4 
REPRESENTATIONS AND WARRANTIES 

4.1 Purchaser's Representations and Warranties 

The Purchaser hereby represents and warrants to and in favour of the Vendor that, as of the date of this 
Agreement or such other date as may be specified: 

(a) the Purchaser is a corporation duly incorporated and validly subsisting under the laws of 
the Province of Alberta and the jurisdiction of its incorporation and has the requisite power 
and authority to enter into this Agreement and to complete the Transaction; 

(b) the Purchaser has taken all necessary corporate action to authorize the entering into and 
performance by it of this Agreement; 

(c) provided that Court Approval is obtained, the execution, delivery and performance of this 
Agreement by the Purchaser does not and will not require any consent, approval, 
authorization or other order of, action by, filing with or notification to, any Governmental 
Authority, except where failure to obtain such consent, approval, authorization or action, or 
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to make such fil ing or notification, would not prevent or materially delay the consummation 
by the Purchaser of the Transaction; 

(d) provided that Court Approval is obtained, the consummation of the Transaction wi ll not 
constitute or result in a material violation, breach or default by the Purchaser under any 
provision of any agreement or instrument to which it is a party or by which is it bound or 
any judgment, law, decree, order or ruling applicable to it; 

(e) the Purchaser is acquiring the Purchased Assets in its capacity as a principal and is not 
purchasing the Purchased Assets as agent or representative of any third party; 

(f) this Agreement has been duly executed and delivered by the Purchaser and constitutes a 
legal , valid and binding obligation of the Purchaser, and is enforceable against the 
Purchaser in accordance with its terms, except as enforceability may be limited by 
applicable bankruptcy, insolvency, reorganization or similar Appl icable Laws relating to 
creditors' rights generally and subject to general principles of equity; 

(g) there is no requirement for the Purchaser to make any fi ling with, give any notice to, or 
obtain any authorization of, any Governmental Authority pursuant to the Competition Act 
(Canada), as a result of, in connection with, or as a condition to the lawful completion of 
the Transaction; and 

(h) the Purchaser is not a non-Canadian person within the meaning of the Investment Canada 
Act (Canada), nor a non-resident for the purposes of the Income Tax Act, nor a non­
Canadian within the meaning of the Purchase of Residential Property by Non-Canadians 
Act (Canada) and the regulations thereunder. 

4.2 No Representations and Warranties by the Vendor 

(a) Neither the Vendor nor any of its Representatives makes any representations or 
warranties, and in particular, and without limiting the generality of the foregoing, the Vendor 
disclaims and neither the Vendor nor any of its Representatives shall be liable for any 
representation or warranty which may have been made or alleged to be made in any 
instrument or document related hereto, or in any statement or information made or 
communicated to the Purchaser in any manner including any opinion, information, or 
advice which may have been provided to the Purchaser by the Vendor or any of its 
Representatives in connection with the Purchased Assets or in relation to the Transaction. 
For greater certainty, the Purchaser acknowledges and agrees that neither the Vendor nor 
any of its Representatives has made any representation, warranty, condition or covenant, 
express or implied, with respect to: 

(i) any data or information supplied by the Vendor or any of its Representatives in 
connection with the Purchased Assets; 

(ii) the value of any of the Purchased Assets or the future cash flow therefrom; 

(iii) the quality, condition , description, fitness for purpose, suitability, serviceability or 
merchantabil ity of the Purchased Assets for any purpose whatsoever; 
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(iv) any defects, errors or omissions on or in the Purchased Assets, or any other 
conditions (whether patent, latent or otherwise), including, without limitation, soi l 
quality, environmental contamination (including Environmental Liabilities) and 
geological stabil ity, affecting the Purchased Assets; or 

(v) compliance with, or satisfaction of, any work orders, deficiency notices, order to 
comply, or any other regulatory requirements with respect to the Lands, including, 
without limitation, pursuant to the Building Code, Fire Code or other related or 
similar regulations, whether environmental or otherwise, and whether imposed by 
law, equity or any regulatory authority. 

(b) The descriptions of the Purchased Assets are for purposes of identification only and no 
condition , warranty, or representation has been or will be given by the Vendor concerning 
the accuracy, completeness or any other matter concerning those descriptions. 

(c) The Purchaser acknowledges and confirms that it is relying on its own investigations 
concerning the Purchased Assets and it has not relied on advice from the Vendor or any 
of its Representatives with respect thereto, including with respect to the matters specifically 
enumerated in the above Sections 4.2(a) and 4.2(b) in connection with the purchase of the 
Purchased Assets pursuant to this Agreement. The Purchaser further acknowledges and 
agrees that it is acquiring the Purchased Assets on an "as is, where is" basis and there are 
no representations, warranties, conditions, covenants or collateral obligations made in 
respect of the Purchased Assets except as expressly set out herein. For greater certainty, 
the Purchaser hereby acknowledges and agrees that it is: 

(i) famil iar with the condition of the Purchased Assets; 

(ii) relying on its own inspections and reviews in all respects; and 

(iii) not relying upon any representations or warranties of the Vendor as to the 
condition of the Purchased Assets or compliance thereof with any regulations 
imposed by law, equity or any regulatory or Governmental Authority. 

(d) Except for its express rights under this Agreement, the Purchaser hereby waives all rights 
and remedies (whether now existing or hereinafter arising and including all common law, 
tort, contractual and statutory rights and remedies) against the Vendor and its 
Representatives in respect of the Purchased Assets or the Transaction or any 
representations or statements made or information or data furnished to the Purchaser or 
its Representatives in connection herewith (whether made or furnished orally or by 
electronic, faxed , written or other means). 

( e) Without limiting the generality of the foregoing and notwithstanding anything to the contrary 
contained herein, the Purchaser acknowledges and agrees that the Vendor shall not be 
required to produce any title certifi cate, deed, abstract, real property report or survey, 
compliance certificates or other evidence of title or copy thereof. 
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ARTICLE 5 
COVENANTS 

5.1 Leases, Licences and Third Party Consents 

(a) Both before and after Closing, the Purchaser shall use all commercially reasonable efforts 
to obtain any and all approvals, licences and permits required under Applicable Law and 
any and all material consents of Third Parties required to permit the Transaction to be 
completed or that may be required for the Purchaser to own and operate the Purchased 
Assets. The Purchaser acknowledges and agrees that the Vendor has no obligation to 
transfer any Leases or permits or licences to the Purchaser, and that the Purchaser is 
solely responsible for obtaining consent to transfer the Leases. Without limiting the 
generality of the foregoing , it is the sole obligation of the Purchaser, at the Purchaser's sole 
cost and expense, to: 

(i) obtain and pay the cost of any consents, permits, licences assignments, 
registration fees, attorney and agent fees, filing or issue fees, legal fees, or other 
authorizations and assignments necessary or desirable for the transfer of such 
right, title and interest, to the Purchaser or for the operation or use of the 
Purchased Assets; 

(ii) to obtain all Third Party consents that are required to complete the Transaction 
and own and operate the Purchased Assets; 

(iii) obtain the consent to transfer the Leases, if required or as applicable; and 

(iv) provide any and all financial assurances that may be required by Governmental 
Authorities or any Third Parties to permit the transfer to the Purchaser of any of 
the Purchased Assets. 

However, to the extent the Vendor is able to transfer any permits and licences to the 
Purchaser, the Vendor will use commercially reasonable efforts to transfer such permits 
and licences to the Purchaser, provided that the Purchaser pays all costs associated with 
such transfer. 

(b) The Purchaser acknowledges and accepts that the transfers of Leases shall not be a 
condition precedent to Closing, and that the Purchaser may not obtain transfers of Leases 
at all. 

5.2 Court Approval 

The Vendor shall prepare all materials, and shall apply to the Court for the Court Approval as soon as 
reasonably practicable following the dates set forth herein. The Purchaser, at its own expense, shall 
promptly provide to the Vendor all such information and assistance within the Purchaser's power as the 
Vendor may reasonably request to obtain the Court Approval, including such information as may be 
required to reasonably evaluate the Purchaser's financial ability to perform its obligations hereunder. The 
application for Court Approval may be adjourned or rescheduled by the Vendor or its Representatives upon 
notice to the Purchaser. The Purchaser acknowledges that the Court Approval may be delayed for any 
period of time as a result of Court house closure, restricted hearing access, or other circumstances outside 
of the control of the Vendor, and agrees that any such delays will not constitute or contribute to a Vendor's 
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default hereunder. The Purchaser acknowledges that there is no guarantee that the Court Approval will be 
granted. 

5.3 Environmental Matters 

The Purchaser acknowledges and accepts that, insofar as the Environmental condition of the Purchased 
Assets is concerned, the Purchaser is acquiring the Purchased Assets pursuant hereto on an "as is, where 
is" basis. The Purchaser acknowledges that it is familiar and satisfied with the condition and regulatory 
compliance of the Purchased Assets, including the past and present use of the Purchased Assets, that the 
Vendor has provided the Purchaser with a reasonable opportunity to inspect the Purchased Assets at the 
sole cost, risk and expense of the Purchaser (insofar as the Vendor could reasonably provide such access) 
and that the Purchaser is not relying upon any representation or warranty of the Vendor as to the 
Environmental condition of the Purchased Assets, or as to any Environmental Liabilities. Provided that 
Closing has occurred, the Purchaser shall: 

(a) be solely liable and responsible for any and all Losses which the Vendor and its 
Representatives may suffer, sustain, pay or incur; and 

(b) indemnify, release and save harmless the Vendor and its Representatives from any and 
all Losses, actions, proceedings and demands, whatsoever which may be brought against 
or suffered by the Vendor or which the Vendor may sustain, pay or incur, 

as a result of any matter or thing arising out of, resulting from, attributable to or connected with any 
Environmental Liabilities. Once Closing has occurred, the Purchaser shall be solely responsible for all 
Environmental Liabilities both to Third Parties and as between the Vendor and the Purchaser (whether such 
Environmental Liabilities occur or accrue prior to, on or after the Closing Date), and hereby releases the 
Vendor from any Claims the Purchaser may have against the Vendor with respect to all such liabilities and 
responsibilities. Without restricting the generality of the foregoing , the Purchaser shall be responsible for 
all Environmental Liabilities (whether such Environmental Liabilities occur or accrue prior to, on or after the 
Closing Date) in respect of the Purchased Assets. This assumption of liability and indemnity by the 
Purchaser shall apply without limit and without regard to cause or causes, including the negligence (whether 
sole, concurrent, gross, active, passive, primary or secondary) or the wilful or wanton misconduct or 
recklessness of any or all of the Vendor, its Representatives and their respective successors and assigns 
or any other Person otherwise. The Purchaser further acknowledges and agrees that it shall not be entitled 
to any rights or remedies as against the Vendor or its Representatives, or their respective successors and 
assigns under the common law or statute pertaining to any Environmental Liabilities, including the right to 
name any or all of the Vendor, its Representatives, and their respective successors and assigns as a third 
party to any action commenced by any Person against the Purchaser. The Purchaser's assumption of 
liability and the indemnity obligation set forth in this Section 5.3 shall survive the Closing Date indefinitely. 

5.4 Title and Conveyance 

The Purchaser acknowledges and agrees that on Closing, the Purchaser shall accept title to the Purchased 
Assets and the Lands, and such conveyance of title shall not be deemed to contain any covenant except 
the covenant that the Vendor has done no act to encumber the Lands with the exception of the Permitted 
Encumbrances set forth in this Agreement. 
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5.5 Real Estate Commissions 

Each Party confirms that they have not retained a real estate broker or brokerage pursuant to this 
Agreement or in connection with th is Transaction other than: (a) the Vendor's agent, Avison Young 
Lethbridge (2016) Inc.; and (b) the Purchaser's agent, Avison Young Lethbridge (2016) Inc., and that each 
Party shall be responsible for any commissions, fees or similar payments due in respect of the services 
rendered to each Party by their respective real estate broker or brokerage, unless otherwise agreed to by 
the Parties in writing. 

6.1 Mutual Conditions 

ARTICLE 6 
CONDITIONS 

The respective obligations of the Parties to complete the Transaction are subject to the following conditions 
being fulfilled or performed as at or prior to the dates stated below: 

(a) Court Approval shall have been granted after waiver or satisfaction of the conditions set 
forth in Sections 6.2 and 6.3 below and the time for any appeal shall have passed; 

(b) no injunction or other order has been issued to enjoin, restrict or prohibit the Transaction 
as at or prior to the Time of Closing; and 

(c) on the Closing Date, the Closing is not otherwise prohibited by Applicable Law. 

The foregoing conditions are for the mutual benefit of the Vendor and the Purchaser and may be asserted 
by the Vendor or the Purchaser regardless of the circumstances, and may be waived only with the 
Agreement of both the Vendor and the Purchaser. 

6.2 Conditions for the Benefit of the Purchaser 

The obligation of the Purchaser to complete the Transaction is subject to the following conditions (the 
"Purchaser's Conditions") having been fulfi lled, performed, waived or satisfied by the Purchaser in writing , 
or satisfied in its sole discretion on or before the dates stated below: 

(a) the Vendor has complied with and performed, in all material respects , all of its covenants 
and obligations contained in th is Agreement as at or prior to the Time of Closing; 

(b) Subject to the Purchaser's review and satisfaction of the following due dil igence 
requ irements on or before 4:00 P.M. on or within ninety (90) days following the 
Acceptance Date: 

(i) Structural and Building Survey: Completion of a comprehensive structural 
survey, including assessment of foundations, load capacity, and overall building 
integrity, suitable for industrial manufacturing use. 

(ii) Environmental Assessment: Completion of a satisfactory environmental 
assessment, including any Phase I and, if required, Phase II Environmental Site 
Assessments, to confirm environmental compliance and absence of material 
contamination. 
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(iii) Property Appraisal: Receipt of a satisfactory independent property appraisal 
report, required for financing and internal valuation purposes. 

(iv) Financing and Mortgage Approval: Receipt of satisfactory financing approval 
from the Purchaser's lender(s), based on appraisal , condition of the Property, and 
intended operational use. 

(v) Review of Receiver's Documents: Review and acceptance of all material 
documents provided by the Receiver, including title, encumbrances, leases (if 
any), and existing agreements. 

The foregoing Purchaser's Conditions are for the exclusive benefit of the Purchaser and may be waived by 
the Purchaser in its sole discretion, in whole or in part, at any time and from time to time without prejudice 
to any other rights which the Purchaser may have. If any of the said conditions have not been complied 
with or waived by the Purchaser at or before the Time of Closing, as applicable, the Purchaser may 
terminate this Agreement by written notice to the Vendor. 

6.3 Conditions for the Benefit of the Vendor 

The obligation of the Vendor to complete the Transaction is subject to the following conditions (the 
"Vendor's Conditions") being fulfilled or performed as at or prior to the Time of Closing, or such other date 
as may be specified: 

(a) all representations and warranties of the Purchaser contained in this Agreement shall be 
true and correct in all material respects as at the Time of Closing with the same force and 
effect as if made at and as of such time and the Purchaser shall have delivered to the 
Vendor a certificate to that effect; 

(b) the Purchaser has complied with and performed in all material respects all of its covenants 
and obligations contained in th is Agreement; and 

(c) no Party comprising the Vendor has lost its ability to convey the Purchased Assets or any 
of them due to an order of the Court or otherwise pursuant to the Receivership 
Proceedings. 

The foregoing Vendor's conditions are for the exclusive benefit of the Vendor and may be waived by the 
Vendor in its sole discretion, in whole or in part, at any time and from time to time without prejudice to any 
other rights which the Vendor may have. If any of the said conditions have not been complied with or waived 
by the Vendor at or before the Time of Closing, the Vendor may terminate this Agreement by written notice 
to the Purchaser. 

6.4 Satisfaction of Conditions 

Each of the Parties shall proceed diligently and in good faith and use all commercially reasonable efforts to 
fulfill and assist in the fulfillment of the conditions set forth in Sections 6.1, 6.2 and 6.3 above. 
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ARTICLE 7 
CLOSING 

Subject to the conditions set out in this Agreement, the Transaction shall close and be completed on the 
Closing Date. The completion of the Transaction shall take place at the Time of Closing at the offices of 
the Vendor's Solicitor, or at such other time or such other location as the Parties may agree in writing. 

7.2 Deliveries on Closing by the Vendor 

The Vendor shall deliver to the Purchaser's Solicitors, for registration at the Alberta Land ntles Office, the 
following documents (the "Vendor's Closing Documents") fully executed by the Vendor, where applicable, 
or such other parties as may be specified ( other than the Purchaser), in each case, on such reasonable 
trust conditions and undertakings that are consistent with the provisions of this Agreement and as would 
customarily be imposed in a similar receivership transaction in the City of Calgary, Alberta, subject to 
Section 7.3 hereof: 

(a) a certified copy of the Sale Approval and Vesting Order; 

(b) an executed receiver's closing certificate, as contemplated in the Sale Approval and 
Vesting Order; 

(c) the Interim Statement of Adjustments, which, for greater clarity, shall be delivered prior to 
Closing as specified in Section 3.4(b) hereof; 

(d) a mutual undertaking to readjust all adjustments as necessary in accordance with Section 
3.4 hereof; 

(e) if applicable, a bill of sale in respect of any unattached goods, chattels, personal property 
equipment, machinery and inventory, which are located upon and appurtenant to the Lands 
and forming part of the Purchased Assets; 

(f) if applicable, an assignment and assumption of any Leases, contracts, warranties, 
intellectual property, licences, permits, commitments and undertakings affecting or relating 
to the Purchased Assets; 

(g) all keys, codes, combinations and other access devices to the Purchased Assets in the 
Vendor's possession and control; and 

(h) such other documents and instruments as are required by this Agreement or as are 
reasonably requested by the Purchaser's Solicitor. 

The Vendor's Closing Documents shall be in form and substance acceptable to the Parties, each acting 
reasonably and in good faith. 
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7 .3 Deliveries on Closing by the Purchaser 

The Purchaser shall deliver to the Vendor's Solicitor by the Time of Closing on the Closing Date the 
following instruments and documents (the "Purchaser's Closing Documents"), fully executed by the 
Purchaser, where applicable, or such other parties as may be specified: 

(a) the Purchase Price payable in cash by wire transfer or solicitor trust cheque to the Vendor 
in accordance with Section 3.3 hereof, subject to any adjustments (the "Closing Funds"); 

(b) the GST Certificate of the Purchaser as described in Section 3.6 hereof; 

(c) a certificate of a senior officer of the Purchaser certifying that the representations and 
warranties of the Purchaser contained in Section 4.1 hereof are true and accurate in all 
material respects, and that all covenants of the Purchaser contained in this Agreement 
have been or will be satisfied; 

(d) a mutual undertaking to readjust all adjustments as necessary in accordance with Section 
2.4 hereof; 

(e) a certified copy of a resolution of the board of directors of the Purchaser approving the 
Agreement and the transactions contemplated hereunder; 

(f) if applicable, those documents described in Section 7.2 above to which the Purchaser is 
also a party; and 

(g) such other documents and instruments as are required by this Agreement or as are 
reasonably requested by the Vendor's Solicitor. 

The Purchaser's Closing Documents shall be in form and substance acceptable to the Parties, each acting 
reasonably and in good faith. 

7.4 Risk and Insurance 

The risk of loss of the Purchased Assets shall remain with the Vendor until Closing. Any property, liability 
and other insurance maintained by the Vendor shall not be transferred as of the Time of Closing, but shall 
remain the responsibility of the Vendor until the Time of Closing. The Purchaser shall be responsible for 
placing its own property, liability and other insurance coverage with respect to the Purchased Assets in 
respect of the period from and after the Time of Closing. 

7.5 Title Insurance 

The Purchaser shall obtain a gap coverage endorsed policy of commercial title insurance in favour of the 
Purchaser, and the payment and release of the Purchase Price due to the Vendor on the Closing Date will 
occur on the Closing Date notwithstanding that registration of the Transfer of the Lands and any other 
registrations to be made at the Alberta Land Titles Office have not yet been completed. The Purchaser 
shall be solely responsible for the cost of obtaining such policy of title insurance, and shall provide a copy 
of the policy to the Vendor prior to the Closing Date. 

NA TDOCS\73425669\V-2 



Docusign Envelope ID: 4C698004-6295-4219-95B6-083AFB48D12D 

- 22 -

7 .6 Possession 

Subject to and without limiting the provisions contained in this ARTICLE 7, possession of the Purchased 
Assets and the Lands shall not be granted to the Purchaser until the full Closing Funds are paid and 
rendered unconditionally releasable to the Vendor at the Closing Date. 

7. 7 Court Approval 

Subject to and without restricting Sections 5.2 and 6.2(a) hereof, all commissions, fees and transfer of funds 
related to or pursuant to this Transaction shall be completed after the Vendor obtains Court Approval for 
the sale of the Purchased Assets to the Purchaser as specified in the vesting order of the Court. 

7.8 Registration Fees 

The Purchaser shall be responsible for all Alberta Land Titles Office registration fees and disbursements 
payable in connection with registration of the Transfer referred to in Section 7.2(b) above, and any other 
documents to be registered by or through the Purchaser or the Purchaser's Solicitor. 

8.1 Indemnification Given by Purchaser 

If Closing occurs, the Purchaser shall: 

ARTICLE 8 
INDEMNITY 

(a) be liable to the Vendor for; and 

(b) as a separate covenant, indemnify the Vendor and its Representatives from and against, 

all Losses suffered, sustained, paid or incurred by any of them to the extent arising or accruing on or after 
the Effective Time and which relate to the Purchased Assets, including all Losses attributable to the 
ownership, operation, use, construction or maintenance of the Purchased Assets arising or accruing on or 
after the Effective Time and in respect of the indemnities specified in Section 5.3 hereof. 

Without limiting the generality of the foregoing and notwithstanding anything to the contrary contained 
herein, the Purchaser shall protect, indemnify and save the Vendor and its Representatives harmless from 
and against any and all Losses whatsoever arising or suffered by any of them as a result of any 
misrepresentation or breach of warranty by the Purchaser in respect of its representations and warranties 
in Section 4.1 (h) hereof. For the purpose of this Section only, the Vendor is acting as agent or trustee on 
behalf of and for the benefit of each of the Representatives. 

The Purchaser's indemnity obligations set forth in this Section 8.1 shall survive the Closing Date and the 
completion or termination of this Agreement indefinitely. 

8.2 Third Party Claims 

(a) If the Vendor receives notice of the commencement or assertion of any Third Party Claim 
for which the Purchaser is liable pursuant to th is Agreement, the Vendor shall give the 
Purchaser reasonably prompt notice thereof, but in any event no later than fourteen (14) 
days after receipt of such notice of such Third Party Claim. Such notice to the Purchaser 
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shall describe the Third Party Claim in reasonable detail and shall indicate, if reasonably 
practicable, the estimated amount (or the method of computation of the amount) of the 
Loss that has been or may be sustained by the Vendor, and a reference to the provisions 
of this Agreement upon which such claim is based. 

(b) The Purchaser may participate in the defence of any Third Party Claim by giving notice to 
that effect to the Vendor not later than fourteen ( 14) days after receiving notice of that Third 
Party Claim (the "Notice Period") so long as: (i) the Purchaser first acknowledges to the 
Vendor, in writing , liability to the Vendor under this Agreement with respect to such Third 
Party Claim, and that the outcome of such Third Party Claim does not alter or diminish the 
Purchaser's obligation to indemnify the Vendor pursuant to this Agreement, subject to the 
Purchaser's right to contest in good faith the Third Party Claim; (ii) the Purchaser has the 
financial resources to defend against the Third Party Claim and fulfill any indemnification 
obligations, and has provided the Vendor with evidence thereof; (iii) the Third Party Claim 
involves monetary damages; and (iv) the Purchaser participates in the defence of the Third 
Party Claim actively and diligently. The Purchaser's right to do so shall be subject to the 
rights of any insurer or other third party who has potential liability in respect of that Third 
Party Claim. The Purchaser shall pay all of its own expenses of participating in or assuming 
such defence. The Vendor shall cooperate in good faith in the defence of each Third Party 
Claim and may participate in such defence assisted by counsel of its own choice at its own 
expense. 

(c) If the Vendor has not received notice within the Notice Period that the Purchaser has 
elected to participate in the defence of such Third Party Claim, or if the Purchaser has 
given such notice but thereafter fails or is unable to participate in the defence of such Third 
Party Claim actively and diligently, the Vendor may, at its option, elect to settle or 
compromise the Third Party Claim on terms of its choosing, or assume such defence 
assisted by counsel of its own choosing, and the Purchaser shall be liable for all reasonable 
costs and expenses paid or incurred in connection therewith (including legal fees on a 
solicitor and its own client full indemnity basis) and any Loss suffered or incurred by the 
Vendor with respect to such Third Party Claim. 

8.3 Failure to Give Timely Notice 

A failure to give timely notice as provided in this ARTICLE 8 shall not affect the rights or obligations of any 
Party except and only to the extent that, as a result of such failure, any Party which was entitled to receive 
such notice was deprived of its right to recover any payment under any applicable insurance coverage or 
was otheiwise materially prejudiced as a result of such failure. 

8.4 No Merger 

There shall not be any merger of any liability or indemnity hereunder in any assignment, conveyance, 
transfer or document delivered pursuant hereto notwithstanding any rule of law, equity or statute to the 
contrary and all such rules are hereby waived. 
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ARTICLE 9 
TERMINATION 

This Agreement may be terminated at any time prior to Closing by either the Vendor or the Purchaser (as 
applicable) if the conditions for the benefit of the Vendor or Purchaser (as applicable), or both, pursuant to 
the provisions of ARTICLE 6 hereof are not satisfied or waived by or on the date specified for satisfaction 
or waiver. 

9.2 Effect of Termination 

Notwithstanding any termination of this Agreement by the Vendor or the Purchaser as permitted under 
Section 9.1 above, the provisions of Sections 10.1 , 10.3, 10.4, 10.10 and 10.13 hereof shall remain in full 
force and effect following any such permitted termination, and the Deposit shall be governed by Section 3.2 
hereof. 

10.1 Public Announcements 

ARTICLE 10 
MISCELLANEOUS 

If the Purchaser intends to issue a press release or other public disclosure of th is Agreement, the terms 
hereof or the Transaction, the Purchaser shall provide the Vendor with an advance copy of any such press 
release or public disclosure with sufficient time to enable the Vendor to review such press release or other 
public disclosure and provide any comments. The Purchaser shall not issue such press release or other 
public disclosure without the prior written consent of the Vendor. Nothing in this provision shall apply to the 
Vendor's efforts to seek and obtain Court Approval. 

10.2 Obligations to Survive 

The obligations, covenants, representations and warranties (if any) of the Parties set out in this Agreement 
shall survive Closing, shall remain in full force and effect, shall not merge as a result of Closing, and shall 
be binding on the Parties thereafter. 

10.3 Governing 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 (excluding any conflict of law rule or principle of such 
laws that might refer such interpretation or enforcement to the laws of another jurisdiction). Each Party 
irrevocably submits to the exclusive jurisdiction of the Court with respect to any matter arising hereunder or 
relating hereto. 

10.4 Damages 

Under no circumstance shall any of the Parties, their Representatives or their respective directors, officers, 
employees or agents be liable for any punitive, exemplary, consequentia l or indirect damages (including for 
greater certainty, any loss of profits) that may be alleged to result, in connection with, arising out of, or 
relating to this Agreement or the Transaction. 
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10.5 Further Assurances 

Each of the Parties, from and after the date hereof, shall, from time to time, and at the request and expense 
of the Party requesting the same, do all such further acts and things and execute and deliver such further 
instruments, documents, matters, papers and assurances as may be reasonably requested to complete the 
Transaction and for more effectually carrying out the true intent and meaning of this Agreement. 

10.6 No Assignment by Purchaser 

The Purchaser shall not, without the Vendor's prior written consent, assign any right or interest in this 
Agreement, which consent may not be unreasonably withheld. 

10.7 Waiver 

No failure on the part of any Party in exercising any right or remedy hereunder shall operate as a waiver 
thereof, nor shall any single or partial exercise of any such right or remedy preclude any other or further 
exercise thereof or the exercise of any right or remedy in law or in equity or by statute or otherwise 
conferred. No waiver by any Party of any breach (whether actual or anticipated) of any of the terms, 
conditions, representations or warranties contained herein shall take effect or be binding upon that Party 
unless the waiver is expressed in writing under the authority of that Party. Any waiver so given shall extend 
only to the particular breach so waived and shall not limit or affect any rights with respect to any other or 
future breach. 

10.8 Amendment 

This Agreement shall not be varied in its terms or amended by oral agreement or by representations or 
otherwise other than by an instrument in writing dated subsequent to the date hereof, executed by a duly 
authorized representative of each Party. 

10.9 Time of the Essence 

Time is of the essence in this Agreement. 

10.10 Costs and Expenses 

Each Party shall be responsible for all costs and expenses (including the fees and disbursements of legal 
counsel, bankers, investment bankers, accountants, brokers and other advisors) incurred by it in connection 
with this Agreement and the Transaction. No Party shall be responsible for the costs and expenses of the 
other Party, unless otherwise specifically set out in this Agreement or as agreed to by the Parties in writing. 

10.11 Notices 

Any notice, demand or other communication required or permitted to be given to any Party shall be given 
in writ ing and addressed as follows: 

(a) in the case of the Vendor or the Receiver: 

Deloitte Restructuring Inc. 
850-2nd Street SW 
Calgary, Alberta T2P0R8 
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and with a copy to the Vendor's Solicitor: 

Dentons Canada LLP 
15 Floor Bankers Court 
850 - 2 Street SW 
Calgary, Alberta T2P ORS 
Attention: Derek Pontin / John Regush 
Email : derek.pontin@dentons.com / john.regush@dentons.com 

(b) In the case of the Purchaser: 

2785373 Alberta Inc. 
Unit 21 , 2355 - 52 Avenue SE, 
Calgary, Alberta T2C 3G4 
Attention: Ankita Shah 
Email: ankita.shah059@gmail.com 

and with a copy to the Purchaser's Solicitor: 

Pactum Law Firm 
#1401 , 10004 - 104 Ave NW 
Edmonton, Alberta T5J OK1 
Attention: Anuj Brave 
Email: anuj@pactumlaw.ca 

Any such notice, if personally delivered, shall be deemed to have been validly and effectively given and 
received on the Business Day of such delivery and if sent by facsimile or other electronic communication 
with confirmation of transmission, shall be deemed to have been validly and effectively given and received 
on the Business Day next following the day it was received. 

10.12 Enurement 

This Agreement shall be binding upon, and enure to the benefit of, the Parties and their respective 
successors and permitted assigns. 

10.13 Third Party Beneficiaries 

Each Party intends that this Agreement shall not benefit or create any right or cause of action in or on behalf 
of any person other than the Parties and their successors and permitted assigns, and no person, other than 
the Parties and their successors and permitted assigns shall be entitled to rely on the provisions hereof in 
any action, suit, proceeding, hearing or other forum. 

10.14 Severability 

If any provision of this Agreement or any document delivered in connection with this Agreement is partially 
or completely invalid or unenforceable, the invalidity or unenforceability of that provision shall not affect the 
validity or enforceability of any other provision of th is Agreement, all of which shall be construed and 
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enforced as if that invalid or unenforceable provision were omitted. The invalidity or unenforceability of any 
provision in one jurisdiction shall not affect such provision validity or enforceability in any other jurisdiction. 

10.15 Entire Agreement 

This Agreement constitutes the entire agreement between the Parties with respect to the subject matter 
hereof and cancels and supersedes all prior agreements, understandings, negotiations and discussions, 
whether oral or written, between the Parties with respect to the subject matter hereof. There are no 
conditions, covenants, agreements, representations, warranties or other provisions, whether oral or written, 
express or implied, collateral , statutory or otherwise, relating to the subject matter hereof other than those 
contained in this Agreement. 

10.16 Condominium Property Act 

The Parties acknowledge and accept that Sections 12 and 13 of the Condominium Property Act (Alberta) 
relating to sale of units by developers and rescission of purchase agreements do not, and shall not, apply 
to this Agreement. 

10.17 Counterparts/ Electronic Transmission 

This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an 
original and all of which shall constitute one and the same agreement. Transmission by facsimile or other 
electronic means of an executed counterpart of this Agreement shall be deemed to constitute due and 
sufficient delivery of such counterpart, and an electronic or digitized signature shall be deemed to have the 
same function as an ink signature. 
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IN WITNESS WHEREOF this Agreement has been properly executed by the Parties as of the date first 
above written. 

NA TDOCS\73425669\V-2 

DELOITTE RESTRUCTURING INC., in its capacity as 
Court appointed receiver and manager of 2218923 
Alberta Ltd. , and not in its personal or corporate 
capacity 

Per: 
Name~ass i e Poon 

Title: Senior Vice - President 

2785373 ALBERTA INC. 

Per: 

Per: 

Name:Anki ta Shah 

Title: Owner 

Name: 

Title: 

I/We have authority to bind the Corporation. 
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Legal Descrietion 

PLAN: 6293JK 
BLOCK: NA 
LOT: 3 
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SCHEDULE "A" 

DESCRIPTION OF LANDS 

Municieal Descrietion 

1516 Brier Park Crescent NW, Medicine Hat, 
Alberta. 
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SCHEDULE "B" 

PERMITTED ENCUMBRANCES 

1. Any subsisting reservations, limitations, exceptions, provisos, qualifications and conditions, if any 
(including royalties, reservation of mines, and mineral rights) to title contained in Sections 61 (1 )(a), 
61 (1 )(c) and 61 (1 )(e), 61 (1 )(f) and Section 62(1) of Land Titles Act (Alberta) as amended, replaced 
or restated from time to time, expressed in any original grants from the Crown, including, without 
limitation, the reservation of any mines and minerals in the Crown or in any other person and any 
implied conditions set out in Section 61 the Land Titles Act (Alberta). 

2. Any easements, servitudes, rights-of-way, licences, agreements, restrictions that run with the 
Lands, and other Encumbrances provided as security to a public utility or any Governmental 
Authority for realty taxes (including charges, rates and assessments, and other governmental 
charges or levies) or charges for electricity, power, gas, water and other services and utilities in 
connection with the Property and Lands which have accrued but are not yet due and owing or, if 
due and owing, are adjusted for pursuant to Article 3 of this Agreement. 

3. The provisions of Applicable Laws including zoning, land use, development and building 
restrictions, bylaws, regulations, ordinances of any Governmental Authority and similar 
instruments, including municipal bylaws and regulations such as airport zoning regulations, 
development agreements, subdivision agreements, site plan agreements, servicing agreements, 
cost sharing reciprocal agreements and building and zoning restrictions and other similar 
agreements, and any unregistered, undetermined or inchoate liens, levies or claims in favour of the 
Crown, any province or municipality or any Governmental Authority. 

4. Any rights of expropriation, access or use, or any other similar right conferred upon or reserved to 
or vested in the Crown or any Governmental Authority by or under the authority of any statute of 
Canada or the Province of Alberta. 

5. The interests of any lessors in respect of the Leases, and any privilege in favour of any lessor, 
licensor or permitter for rent to become due or for other obligations or acts, the performance of 
which is required under contracts of the Vendor or the Debtor so long as the payment or the 
performance of such other obligation or act is not delinquent and provided that such Encumbrances 
or privileges do not materially affect the use or the operation of the assets affected thereby. 

6. Any Encumbrances permitted by an order of the Court and acceptable to the Purchaser. 

7. Any Encumbrances, liens or interests which are registered on title to the Property following the date 
of this Agreement and prior to Closing which the Purchaser has expressly agreed in writing to 
accept as a Permitted Encumbrance. 

8. The following specific instruments registered against the title(s) to the Lands: 

751029229 07/04/1975 UTILITY RIGHT OF WAY 

GRANTEE- THE CITY OF MEDICINE HAT. 

AS TO PORTION OR PLAN:6294JK751046246 
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751046246 16/05/1975 UTILITY RIGHT OF WAY 

GRANTEE - ALTALINK MANAGEMENT LTD. 

261 1 - 3 AVE SE 

CALGARY 

ALBERTA T2A7W7 

AS TO PORTION OR PLAN:4729GO 

(DATA UPDATED BY: TRANSFER OF UTILITY RIGHT 

OF WAY 001297010) 

(DATA UPDATED BY: CHANGE OF NAME 051006926) 

(DATA UPDATED BY: TRANSFER OF UTILITY RIGHT 

OF WAY 061408799) 

(DATA UPDATED BY: CHANGE OF ADDRESS 
091 108634) 
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SCHEDULE "C" 

LEASES 
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SCHEDULE "D" 

INCLUDED ASSETS 
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SCHEDULE "E" 

EXCLUDED ASSETS 
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 2218923 
Alberta Ltd. 

Receipts
Rental Income 191,806      
Sale of assets 20,000        
Cash on hand 6,480          
GST collected 6,241          
Interest 9,782          

Total receipts 234,307      

Disbursements
Receivers Fees 74,913        
Legal fees 32,211        
Property Tax 25,561        
Appraisal fee 6,667          
Newspaper Ad 4,561          
GST paid 6,473          
GST remittances 1,230          
Insurance 23,379        
Utilities 12,709        
Repairs and Maintenance 860             
Datasite 636             
Travel 191             
Mail redirection fees 127             
Filing fees to the Official Receiver 75               
Administrative costs 28               

Total disbursements 189,621      

Estate balance as at May 31, 2026 44,687      

In the Matter of the Receivership of 2218923 Alberta 
Interim Statement of Receipts and Disbursements
As at May 31, 2026
(All amounts in $CAD)
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In the Matter of the Receivership of 
2218923 Alberta Ltd.
Summary of Receiver's Fees
As at May 31, 2026

Invoice Period Fees Disbursements Subtotal GST Total
8003785880 May 15, 2023 to June 23, 2023 9,939 191 10,130 507 10,637 
8004021641 June 25, 2023 to Sept 22, 2023 24,681 299 24,980 1,249 26,229 
8004491088 Sep 23, 2023 to Nov 20, 2023 5,540 - 5,540 277 5,816 
8004902461 Nov 20, 2023 to May 29, 2024 5,070 - 5,070 253 5,323 
8005133365 June 5, 2024 to August 9, 2024 2,830 - 2,830 142 2,972 
8005254388 August 1, 2024 - October 9, 2024 3,772 - 3,772 189 3,960 
8005659642 October 15, 2024 - January 14, 2025 5,868 19 5,887 294 6,182 
8006071479 January 14, 2025 - May 9, 2025 5,532 - 5,532 277 5,809 
8006709379 May 12, 2025 - October 3, 2025 6,068 - 6,068 303 6,371 
8007272257 October 6, 2025 - February 2, 2026 5,614 - 5,614 281 5,894 
Final April 1, 2026 - May 31, 2026 13,235 - 13,235 662 13,897 

88,148          509 88,657          4,433 93,090          
Completion Costs

Costs to complete 22,320 - 22,320 1,116 23,436 

110,468        509 110,977        5,549 116,526        
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In the Matter of the Receivership of 
2218923 Alberta Ltd.
Summary of Legal Fees
As at May 31, 2026

Invoice Period Fees Disbursements Subtotal GST Total
3778803 April 25, 2023 to July 31, 2023 23,696           -                    23,696           1,185             24,881           
3786953 August 1, 2023 to August 31, 2024 5,702             -                    5,702             284                5,986             
3819174 September 1, 2023 to December 31, 2023 2,187             -                    2,187             109                2,296             
3846195 January 2, 2024 - April 23, 2024 333                -                    333                17                  350                
3893741 September 23, 2024 - November 13, 2024 59                  2                    61                  3                    64                  
270003699 February 13, 2026 - February 18, 2026 226                7                    232                12                  244                
WIP May 7, 2026 - May 26, 2026 9,519             -                    9,519             476                9,995             

41,722          9                   41,731          2,086            43,817          
Completion Costs

Costs to complete 15,000           -                    15,000           750                15,750           

56,722          9                   56,731          2,836            59,567          
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