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@ ksv advisory inc.

COURT FILE NO.:CV-20-00634911-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT,
R.S.C. 1985, c. B-3, AS AMENDED

AND IN THE MATTER OF CERTAIN PROCEEDINGS TAKEN
IN THE UNITED STATES BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE
WITH RESPECT TO CELADON GROUP, INC. AND THE AFFILIATED ENTITIES LISTED IN
FOOTNOTE “1” HERETO

APPLICATION OF CELADON GROUP, INC. PURSUANT TO PART XIll OF THE
BANKRUPTCY AND INSOLVENCY ACT AND SECTION 101 OF THE COURTS OF JUSTICE
ACT (ONTARIO), R.S.0. 1990, c. C.-43, AS AMENDED

FIRST REPORT OF KSV KOFMAN INC.
AS PROPOSED RECEIVER

February 5, 2020
1.0 Introduction

1.  On December 8, 2019, Celadon Group, Inc. (“Celadon” or the “Foreign
Representative”) and its affiliated entities’ listed in footnote 1 (collectively, the
“Chapter 11 Debtors” and each a "Chapter 11 Debtor") commenced proceedings by
filing voluntary petitions for relief under Chapter 11 of Title 11 of the United States
Bankruptcy Code in the United States Bankruptcy Court for the District of Delaware
(the “US Court”) (the “Chapter 11 Proceedings”). Two of the Chapter 11 Debtors are
Canadian corporations: Celadon Canadian Holdings, Limited (“CCHL") and Hyndman
Transport Limited (“Hyndman”) (jointly, the “Canadian Debtors”).

2. Pursuant to an Initial Recognition Order (the “Initial Recognition Order”) and a
Supplemental Order (“Supplemental Order”), both made on January 23, 2020 by the
Ontario Superior Court of Justice (Commercial List) (the “Court”), the Chapter 11
Proceedings were recognized in Canada and KSV Kofman Inc. (“KSV”) was
appointed receiver (“Receiver”) of the Chapter 11 Debtors' property in Canada.
Copies of the Initial Recognition Order and the Supplemental Order are attached as
Appendices “A” and “B”, respectively.

T A R Management Services, Inc., Bee Line, Inc., Celadon E-Commerce, Inc., Celadon Canadian Holdings, Limited,
Celadon International Corporation, Celadon Logistics Services, Inc., Celadon Mexicana, S.A. de C.V., Celadon Realty,
LLC, Celadon Trucking Services, Inc., Distribution, Inc., Eagle Logistics Services Inc., Hyndman Transport Limited,
Jaguar Logistics, S.A. de C.V., Leasing Servicios, S.A. de C.V., Osborn Transportation, Inc., Quality Companies LLC,
Quality Equipment Leasing, LLC, Quality Insurance LLC, Servicios Corporativos Jaguar, S.C., Servicios de
Transportacion Jaguar, S.A. de C.V., Stinger Logistics, Inc., Strategic Leasing, Inc., Taylor Express, Inc.,
Transportation Insurance Services Risk Retention Group, Inc. and Vorbas, LLC.
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3.  Onoraround December 9, 2019, the Chapter 11 Debtors ceased operations, with the
exception of the business operated by Taylor Express, Inc. (“Taylor”), a US debtor.
The stated purpose of the Chapter 11 Proceedings is to preserve and sell the Taylor
business on a going-concern basis and to conduct an orderly wind down and
realization process for the other Chapter 11 Debtors, including the Canadian Debtors.

4, KSV is filing this report (“Report”) in its capacity as Receiver.

1.1 Purposes of this Report

1. The purposes of this Report are to:

a)

b)

provide background information about these proceedings;

provide a summary of the sale process carried out by the Chapter 11 Debtors
(“Sale Process”), which resulted in transactions (the “Transactions”) approved
by the US Court on January 30, 2020 for Hyndman’s real property located at:

i. 2616 Cedar Creek Rd, Ayr, Ontario (the “Ayr Property”), pursuant to an
Agreement of Purchase and Sale dated January 7, 2020 (the “Ayr APS”)
between Celadon Group, Inc., on behalf of Hyndman, and Wyndham
Street Investments Inc. (the “Ayr Purchaser”) (the “Ayr Transaction”); and

ii. 50 Omands Creek Boulevard, Winnipeg, Manitoba (the “Winnipeg
Property”), pursuant to an Agreement of Purchase and Sale dated
January 16, 2020 (the "Original Winnipeg APS") and an amendment
thereto dated January 30, 2020 (the "Winnipeg APS Amendment" and
together with the Original Winnipeg APS, the “Winnipeg APS”) between
Hyndman and 2925924 Manitoba Ltd. (the “Winnipeg Purchaser”) (the
“Winnipeg Transaction”);

set out the basis upon which the Receiver is recommending Court approval of
the Transactions;

explain why the Receiver is of the view that the Confidential Appendix to this
Report should be sealed pending further order of the Court;

provide the Receiver’s recommended distribution of the sale proceeds from the
Transactions (the “Distributions”) and the basis for a holdback of $680,000 to
be retained by the Receiver (the “Holdback”); and

recommend that the Court issue orders:
i. approving the Ayr APS, the Winnipeg APS and the Transactions;

ii. authorizing Hyndman to complete the Transactions and to convey the Ayr
Property to the Ayr Purchaser and the Winnipeg Property to the Winnipeg
Purchaser, as applicable, and vesting the Ayr Property in the Ayr
Purchaser and the Winnipeg Property in the Winnipeg Purchaser, as
applicable, on closing of the Transactions, free and clear of claims and
encumbrances other than the permitted encumbrances;
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iii. sealing the Confidential Appendix to this Report pending further order of
the Court; and

iv. approving the Distributions and the Holdback.

1.2 Currency

1.

All currency references in this Report are to Canadian dollars, unless otherwise noted.

1.3 Restrictions

1.

In preparing this Report, the Receiver has relied upon the Chapter 11 Debtors’
unaudited and publicly available financial information, materials filed in the Chapter
11 Proceedings and discussions with the Chapter 11 Debtors’ legal counsel and
financial advisor (the “Information”).

The Receiver has not performed an audit or other verification of the Information. An
examination of the Chapter 11 Debtors’ financial forecasts as outlined in the
Chartered Professional Accountants of Canada Handbook has not been performed.
Future oriented financial information relied upon in this Report is based on the Chapter
11 Debtors’ assumptions regarding future events; actual results achieved may vary
from this information and these variations may be material. The Receiver expresses
no opinion or other form of assurance with respect to the accuracy of the Information
or any financial information presented in this Report or relied upon by the Receiver in
its preparation of this Report.

2.0 Background

1.

The Chapter 11 Debtors were a significant US-based trucking company, with a fleet
of approximately 3,300 tractors, 10,000 trailers and approximately 3,800 employees,
including approximately 357 employed by the Canadian Debtors. The Chapter 11
Debtors provided international truckload services between the US, Canada and
Mexico. The Chapter 11 Debtors’ head office is in Indianapolis, Indiana.

In respect of the Canadian Debtors:

a) Hyndman operated a fleet of approximately 310 trucks and trailers from the Ayr
Property, the Winnipeg Property and an owned property in Wroxeter, Ontario.
Hyndman had been in business since 1937 and was acquired by Celadon in
2005; and

b) CCHL is an inactive holding company and the sole shareholder of Hyndman.

Upon discontinuation of its business on or around December 9, 2019, Hyndman
terminated its workforce, including substantially all of its employees and owner-
operator drivers. Hyndman retained a few employees to manage its facilities.
Hyndman’s workforce was not unionized and it did not maintain any registered
pension plans.

In advance of these proceedings, KSV filed a report to Court dated January 22, 2020
(the “Prefiling Report”). Information about the Canadian Debtors and the Chapter 11
Proceedings is provided in the Prefiling Report and, accordingly, that information is
not repeated in this Report. A copy of the Prefiling Report is attached as Appendix
“C”, without appendices.
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5.  Copies of all Court materials filed in these proceedings are available on the Receiver’s
website at https://www.ksvadvisory.com/insolvency-cases/case/celadon-group-inc.

3.0 Secured Creditors

1. The Chapter 11 Debtors’ principal secured creditors are:

a)

MidCap Funding IV Trust (“MidCap”), as administrative agent and lender under
the Chapter 11 Debtors’ US$60 million revolving credit facility dated July 31,
2019 (the “Revolving Credit Agreement”), which was to be used to fund the
Chapter 11 Debtors’ working capital requirements. The Canadian Debtors are
co-borrowers under the Revolving Credit Agreement and granted to MidCap a
security interest in substantially all of their assets in order to secure all of the
obligations under the Revolving Credit Agreement, which totalled approximately
US$31.8 million at the commencement of the Chapter 11 Proceedings, plus
interest and costs, which continue to accrue. MidCap is also a subordinate
secured creditor on the Chapter 11 Debtors’ non-current assets, including their
real property and vehicle fleet;

a group of term loan lenders represented by Blue Torch Finance LLC (“Blue
Torch”), as agent (collectively, the “Term Loan Lenders”), who were owed
approximately US$103.6 million under a US$105 million term loan facility (the
“Term Loan Facility”) at the commencement of the Chapter 11 Proceedings,
plus interest and costs, which continue to accrue. The Canadian Debtors are
secured guarantors under the Term Loan Facility. The Term Loan Lenders are
also the DIP lenders in these proceedings pursuant to a US$11.25 million DIP
facility approved by the US Court and this Court pursuant to the Supplemental
Order;

Luminus Energy Partners Master Fund, Ltd., a 49.9% shareholder of Celadon
is also a secured creditor as a result of its US$30 million “last-out” participation
in the Term Loan Facility discussed in 1(b) above; and

numerous vehicle financiers/lessors who have registered security interests in
Hyndman'’s tractors and trailers, the largest of which is Canadian Western Bank
(approximately 271 vehicles).

2. Various US Court orders issued in the Chapter 11 Proceedings require the Chapter
11 Debtors to consult with the DIP lenders (being the Term Loan Lenders), MidCap
and the Official Committee of Unsecured Creditors (“UCC”)? (collectively, the
“Consultation Parties”) in respect of the disposition of their assets. The Chapter 11
Debtors’ sale approval motions filed with the US Court reference that the Consultation
Parties were consulted with and did not oppose approval of the Transactions by the
US Court.

2 The UCC in the Chapter 11 Proceedings is comprised of Comdata, Inc., Transport Enterprise Leasing, LLC and
Master Fleet National LLC.
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4.0 Sale Process

4.1

Overview

1.

The Chapter 11 Debtors entered into the Ayr APS and Winnipeg APS prior to the
Receiver’s appointment.

The Supplemental Order and certain endorsements of the Court require Court
approval for Canadian asset sales. Following its appointment, the Receiver forthwith
consulted with the Chapter 11 Debtors and their representatives to understand the
Sale Process undertaken for the Ayr Property and the Winnipeg Property.

A summary of the Sale Process is as follows:

a) in June, 2019, the Chapter 11 Debtors engaged Colliers International Inc.
(“Colliers”) and Jones Lang LaSalle Real Estate Services, Inc. (“JLL") to co-
market several parcels of real property owned by the Chapter 11 Debtors,
including the Winnipeg Property. Both Colliers and JLL are well known to the
Receiver;

b) in June, 2019, Colliers and JLL listed the Winnipeg Property on the Multiple
Listing Service (“MLS”). The Ayr Property was not listed for sale at that time as
it was not included in the properties subject to JLL’s and Colliers’ engagement;

c) on December 13, 2019, DLA Piper LLP (US) (“DLA”), the Chapter 11 Debtors’
legal counsel, sent a process letter to approximately 120 prospective
purchasers of the assets subject to liquidation, including the Ayr Property and
the Winnipeg Property (the “Process Letter”). A copy of the Process Letter is
attached as Appendix “D”;

d) the Process Letter was accompanied by a non-disclosure agreement (“NDA”).
Following execution of the NDA, interested parties were granted access to a
virtual data room, which included property information, including Colliers’
appraisals of the Ayr and Winnipeg properties performed in June, 2019, site
plans, environmental studies and other information prospective purchasers
commonly require when performing diligence on real property;

e) the Winnipeg Property and the Ayr Property were marketed on an “as is, where
is” basis and prospective purchasers were advised that any transaction would
be subject to the approval of the US Court; and

f) the Process Letter set 5:00 pm on December 30, 2019 as the deadline for non-
binding indications of interest to be submitted.

The Sale Process summarized above, including the Process Letter dated
December 13, 2019, was subsequently approved by the US Court on January 6,
2020. The Receiver has been advised that the Sale Process generated approximately
60 executed NDAs, including approximately 20 parties that indicated specific interest
in the Chapter 11 Debtors’ Canadian real property. Additional details on the offers
received for the Ayr Property and the Winnipeg Property are provided in the following
sections of this Report.
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4.2 Ayr Property

1.

On or prior to December 30, 2019, four prospective purchasers, including the Ayr
Purchaser, submitted letters of intent (“LOI”) for the Ayr Property. Each LOI was
conditional. A summary of the offers (the “Offer Summary”) received for the Ayr
Property, and the appraised value of the Ayr Property, is attached as Confidential
Appendix “1”. The rationale for the sealing order is provided in Section 5.1 of this
Report.

As reflected in the Offer Summary, the LOI submitted by the Ayr Purchaser was the
highest of the four (4) LOls. Its value also substantially exceeds the appraised value
of the Ayr Property.

The Chapter 11 Debtors’ sale motions filed with the US Court reflect that the Ayr
Purchaser was not willing to be a “stalking horse” nor was it open to including the Ayr
Property in an auction conducted by the Chapter 11 Debtors for certain other assets
on January 22, 2020 (the “Auction”). The Ayr Purchaser advised that it was only
interested in a private sale.

In order to preserve the ability for the Chapter 11 Debtors to enter into a superior
transaction between the date on which the Ayr APS was executed and closing (i.e. a
fiduciary out provision), the Ayr APS contemplates that a break fee of $360,000 would
be payable if the Ayr APS was terminated to complete an “Alternative Transaction”
(as defined in the Ayr APS).

Based on the foregoing, the Chapter 11 Debtors negotiated a binding Agreement of
Purchase and Sale with the Ayr Purchaser, resulting in the execution of the Ayr APS
on January 7, 2020. The Ayr APS is summarized in Section 5 below.

On January 31, 2020, the Ayr Transaction was approved by the US Court. A copy of
the US Court Order is attached as Appendix “E” (the “US Ayr Sale Approval Order”).

4.3 Winnipeg Property

1.

As a result of the pre-filing marketing of the Winnipeg Property by Colliers and JLL,
and the Sale Process carried out by the Chapter 11 Debtors, three conditional LOls
for the Winnipeg Property were submitted on or prior to the December 30, 2019 bid
deadline. The LOIs submitted for the Winnipeg Property are summarized in the Offer
Summary. There were no offers submitted for the Winnipeg Property prior to the
December 30, 2019 bid deadline.

As reflected in the Offer Summary provided in Confidential Appendix “1”, the LOI
submitted by the Winnipeg Purchaser was the highest received.

Similar to the Ayr Purchaser, the sale motions filed with the US Court reflect that the
Winnipeg Purchaser was not willing to be a “stalking horse” nor was it open to
including the Winnipeg Property in the Auction. The Winnipeg Purchaser advised that
it too was only interested in a private sale.
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4.  The Winnipeg APS also had a fiduciary out provision allowing the Chapter 11 Debtors
to enter into a superior transaction if the opportunity arose between the date on which
the Winnipeg APS was executed and closing. In this regard, the Winnipeg APS
contemplates a break fee of $120,000 and an expense reimbursement of up to
$60,000 payable if the Winnipeg APS was terminated to complete an “Alternative
Transaction” (as defined in the Winnipeg APS).

5. Based on the foregoing, the Chapter 11 Debtors negotiated a binding Agreement of
Purchase and Sale with the Winnipeg Purchaser, resulting in the execution of the
Original Winnipeg APS on January 16, 2020. On January 30, 2020, Hyndman and
the Winnipeg Purchaser executed the Winnipeg APS Amendment which resulted in,
among other things, a reduction of the purchase price from $4.25 million to $4.05
million and a requirement to pay an additional deposit of $200,000. The Winnipeg
APS is summarized in Section 5 below.

6. On January 31, 2020, the Winnipeg Transaction was approved by the US Court. A
copy of the US Court Order (the “US Winnipeg Sale Approval Order”) is attached as
Appendix “F”.
5.0 The Transactions

1. A summary of the Transactions is provided in the table below.

Description Ayr Transaction Winnipeg Transaction

Purchaser? Wyndham Street Investments Inc. 2925924 Manitoba Ltd.

Purchased Ayr Property and the Winnipeg Property and the

Assets chattels/fixtures set out in the chattels/fixtures set out in the
Ayr APS Winnipeg APS

Purchase Price $12 million $4.05 million

Deposit $500,000 $400,000

Representations | Consistent with the standard terms of an insolvency transaction, i.e. on
and Warranties | an “as is, where is” basis, with limited representations and warranties.

Closing Date February 18, 2020, subject to | Within 15 days of the later of US

Court approval Court approval and waiver of all
conditions
Material Other than Court approval, all material conditions have been satisfied or
Conditions waived.
Break Fee $360,000 (i.e. 3% of the purchase | $120,000 (i.e. 3% of the purchase
price) price) plus an expense

reimbursement of up to $60,000.

2.  Copies of the Ayr APS* and Winnipeg APS are attached as Appendices “G” and “H”,
respectively.

3 The Receiver understands that the Ayr Purchaser and the Winnipeg Purchaser are arm’s length to the Chapter 11
Debtors.

4 The Ayr APS includes an Amendment which, inter alia, extends the closing date from February 10, 2020 to
February 18, 2020. At the time of finalizing this Report, the Ayr Purchaser had not yet executed the Amendment. An
executed version will be provided to the Court at the return of this motion.
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5.1 Sealing

1.

Confidential Appendix “1” includes details on all of the LOIls submitted under the Sale
Process and the appraised value of the Ayr Property®. The Receiver is of the view
that this information should be filed with the Court on a confidential basis and remain
sealed pending further order of the Court as the availability of this information may
negatively impact any future sale process for the Canadian real property if the
Transactions do not close.

The Receiver does not believe any stakeholder will be prejudiced if the information is
sealed. Keeping the appraisal information sealed pending further Court order will
assist to facilitate the Sale Process - the appraisals were only available to prospective
purchasers that executed an NDA and, accordingly, keeping this information sealed
at this time is consistent with the Sale Process approved by the US Court.

5.2 Recommendation

1.

The Receiver recommends that the Court issue orders approving the Transactions
for the following reasons:

a) the Sale Process was carried out by the Chapter 11 Debtors in accordance with
Orders issued by the US Court;

b) in the Receiver's view, the market was well canvassed for each of the real
properties and further time spent listing the properties is unlikely to improve
recoveries;

c) the Transactions provide for the greatest recovery available in the
circumstances. In the case of the Ayr Transaction, the purchase price
substantially exceeds the appraised value for the Ayr Property and the other
LOls submitted. For the Winnipeg Property, the purchase price represents the
highest offer since it was listed for sale in June 2019 by Colliers/JLL;

d) the Consultation Parties, being the stakeholders with the principal economic
interest in the Transactions, did not oppose approval at the sale approval
motions before the US Court on January 30, 2020, following which the US Court
approved the Transactions;

e) the Transactions will eliminate maintenance costs and property taxes that are
continuing to accrue for the Ayr Property and the Winnipeg Property; and

f) the Ayr APS and Winnipeg APS both preserve the ability for the Chapter 11
Debtors to complete a superior transaction should one be identified prior to
closing. In the Receiver’s view, the break fee of 3% of the purchase price is
reasonable and consistent with other break fees approved by this Court. It was
also approved by the US Court. No charge is being sought from this Court in
respect of the break fees.

5 The appraisal for the Winnipeg Property is not referenced or relied upon by the Receiver given that the Winnipeg
Property was listed for sale and market-tested. Since the Ayr Property was not listed, the Receiver has referenced
the appraised value in Confidential Appendix “1”.
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6.0 Proposed Distribution of Sale Proceeds

1.

The Term Loan Lenders have registered mortgages on the Ayr Property and the
Winnipeg Property. Accordingly, the Receiver instructed its legal counsel, Bennett
Jones LLP (“Bennett Jones”), to review the security held by the Term Loan Lenders
in Ontario and Thompson Dorfman Sweatman LLP (“TDS”), a Manitoba based law
firm, to review their security over the Winnipeg Property.

2. OnJanuary 29, 2020, Bennett Jones and TDS each provided opinions to the Receiver
which, subject to standard assumptions and qualifications contained therein, conclude
that the security granted by the Chapter 11 Debtors to Blue Torch, as agent to the
Term Loan Lenders, as registered on title to the applicable property by way of a
mortgage, creates valid and perfected security interests in the Ayr Property and the
Winnipeg Property, as applicable.

3.  Accordingly, subject to the proposed Holdback detailed below and any other
holdbacks contemplated by any US Order, the Receiver believes it is appropriate for
the proceeds of the Transactions to be distributed to Blue Torch, in its capacity as
agent to the Term Loan Lenders and DIP lenders in these proceedings.

4. On December 20, 2019, Siemens Canada Limited registered a construction lien
against the Ayr Property in the amount of $22,278.52 (the “Siemens Lien”).

6.1 Holdback

1. The Holdback is summarized in the table below.

Amount
Description ($000s)
(a) Potential trust claim (“Potential Trust Claim Holdback”) 107
(b) Receiver’'s Charge (“Receiver’'s Charge Reserve”) 350
(c) Fees to-date (“Accrued Fees Holdback”) 200
(d) Siemens Lien (“Siemens Lien Holdback™) 23
Total 680

2.  Adescription of the Holdback is as follows:

a) pursuant to paragraph 33 of the Supplemental Order, $907,000 of Hyndman’s
cash is to be segregated and held by the Receiver, of which $800,000
represents potential priority employee claims for unpaid wages and vacation
pay and $107,000 for a potential trust claim in favour of certain owner/operators.
As at the date of this Report, approximately $300,000 has been transferred from
Hyndman’s accounts to the Receiver. Since priority employee claims are limited
to Hyndman’s current assets, the balance is to be funded by Hyndman from
accounts receivable collections. The Holdback includes $107,000 as the
Receiver and Bennett Jones have not yet determined the validity of the trust
claim asserted by the owner/operators;

b) the Supplemental Order created a Receiver’'s Charge of up to $350,000 to cover
the outstanding fees and disbursements of the Receiver and its legal counsel.
The amount to be held is intended to cash collateralize the charge;
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c) thefeesthrough January 31, 2020 of the Receiver and its counsel (both Bennett
Jones and TDS) total approximately $185,000 (including disbursements and
taxes). The Receiver is of the view that these fees should be paid from the
proceeds with an additional $15,000 as an accrual for fees incurred from
February 1, 2020 to the return of this motion; and

d) $23,000 will be included in the Holdback for the Siemens Lien, the validity of
which has yet to be determined.

3. As at the date of this Report, the Receiver has commenced its administration of the
employee claims process under the Wage Earner Protection Program Act. The
Receiver is working with the Chapter 11 Debtors and Koskie Minsky LLP (“Koskie”),
legal counsel to a group of former employees, to calculate and submit the claims.

7.0 Conclusion and Recommendation

1. Based on the foregoing, the Receiver respectfully recommends that this Honourable
Court make an order granting the relief detailed in Section 1.1(1)(f) of this Report.

* * *

All of which is respectfully submitted,

KSV KOFMAN INC.

SOLELY IN ITS CAPACITY AS RECEIVER OF THE CANADIAN
BUSINESS AND ASSETS OF

CELADON GROUP, INC. AND THE

ENTITIES LISTED IN FOOTNOTE 1 HERETO

AND NOT IN ITS PERSONAL CAPACITY
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Court File No. CV-20-00634911-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE MR. THURSDAY, THE 23" DAY OF

)
)
) JANUARY, 2020

THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-
3, AS AMENDED

STATES BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE WITH
RESPECT TO CELADON GROUP, INC. AND THE AFFILIATED ENTITIES LISTED
IN FOOTNOTE “1” HERETO

APPLICATION OF CELADON GROUP, INC. PURSUANT TO PART XIII OF THE
BANKRUPTCY AND INSOLVENCY ACT AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.S.0. 1990, ¢. C.-43, AS AMENDED

INITIAL RECOGNITION ORDER
- (FOREIGN MAIN PROCEEDING)

THIS APPLICATION, made by Celadon Group, Inc. (“Celadon”) in its capacity as the
foreign representative (the “Foreign Representative”) on behalf of itself as well as its direct and
indirect subsidiaries (collectively, the “Chapter 11 Debtors™?!), pursuant to the Bankruptcy and
Insolvency Act, R.S.C. 1985, c. B-3, as amended (the “BIA”) and the Courts of Justice Act,
R.S.0. 1990, c. C.43, as amended (the “CJA™) for Orders substantially in the forms included at
Tabs 3 and 4 of the Application Record, was heard this day at 330 University Avenue, Toronto,

Ontario.

! In addition to Celadon, the Chapter 11 Debtors are A R Management Services, Inc., Bee Line, Inc., Celadon Canadian Holdings, Limited
(“CCHL”), Celadon E-Commerce, Inc., Celadon Intemational Corporation, Celadon Logistics Services, Inc., Celadon Mexicana, S.A. de C.V.,
Celadon Realty, LLC, Celadon Trucking Services, Inc., Distribution, Inc., Eagle Logistics Services Inc., Hyndman Transport Limited
(“Hyndman™), Jaguar Logistics, S.A. de C.V., Leasing Servicios, S.A. de C.V., Osborn Transportation, Inc., Quality Companies LLC, Quality
Equipment Leasing, LLC, Quality Insurance LLC, Servicios Corporativos Jaguar, S.C., Servicios de Transportacion Jaguar, S.A. de C.V., Stinger

Logistics, Inc., Strategic Leasing, Inc., Taylor Express, Inc., Transportation Insurance Services Risk Retention Group, Inc. and Vorbas, LLC.



ON READING the Notice of Application of the Foreign Representative, the affidavit of
Kathryn Wouters sworn January 22, 2020 and the exhibits thereto, including the declaration of
Kathryn Wouters sworn December 8, 2019 (the “Wouters Declaration”), and upon being
provided with copies of the documents required by section 269(2) of the BIA,

AND UPON HEARING the submissions of counsel for the Foreign Representative,
counsel for the proposed Receiver, counsel for Blue Torch Finance LLC (the “Agent”) as agent
for the DIP Lenders and as agent for the Term Loan Lenders, counsel to MidCap (each as
defined in the Wouters Declaration), counsel to the proposed Employee Representative, and
those other parties present, no one else appearing although duly served as appears from the

affidavit of service of Danny M. Nunes sworn January 23, 2020:

SERVICE

1. THIS COURT ORDERS that the time for service- of the Notice of Application and the
Application Record is hereby abridged and validated so that this Application is properly

returnable today and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that capitalized terms used herein and not otherwise defined

have the meaning given to them in the Wouters Declaration.

FOREIGN REPRESENTATIVE

3. THIS COURT ORDERS AND DECLARES that the Foreign Representative is the
“foreign representative” as defined in section 269 of the BIA of the Chapter 11 Debtors in
respect of the cases commenced in the United States Bankruptcy Court for the District of
Delaware by the Chapter 11 Debtors pursuant to Chapter 11 of the United States Bankruptcy
Code (collectively, the “Foreign Proceeding™). | '

CENTRE OF MAIN INTEREST AND RECOGNITION OF FOREIGN PROCEEDING

4. THIS COURT DECLARES that the centre of main interest for each of the Chapter 11
Debtors is the United States of America and that the Foreigp Proceeding is hereby recognized as

a “foreign main proceeding” as defined in section 268 of the BIA.



STAY OF PROCEEDINGS

5. THIS COURT ORDERS that until otherwise ordered by this Court:

(a) all proceedings taken or that might be taken against the Chapter 11 Debtors under
the Bankruptcy and Insolvency Act or the Winding-up and Restructuring Act are
stayed;

(b) further proceedings in any action, suit or proceeding against the Chapter 11

Debtors are restrained; and

(c) the commencement of any action, suit or proceeding against the Chapter 11

Debtors is prohibited.

NO SALE OF PROPERTY

6. THIS COURT ORDERS that, except with leave of this Court, each of the Chapter 11

Debtors is prohibited from selling or otherwise disposing of:

(a) outside the ordinary course of its business, any of its property in Canada that

relates to the business; and
(b) any of its other property in Canada.

GENERAL
7. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada and the United States of
America, to give effect to this Order and to assist the Chapter 11 Debtors and the Foreign

Representative and their respective counsel and agents in carrying out the terms of this Order.

8. THIS COURT ORDERS AND DECLARES that this Order shall be effective as of
12:01 a.m. Eastern Standard Time on the date of this Order.

9. THIS COURT ORDERS that any interested party may apply to this Court to vary or

amend this Order or seek other relief on not less than seven (7) days notice to the Service List in



this proceeding and to any other party or parties likely to be affected by the order sought, or upon

such other notice, if any, as this Court may order.
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Appendix “B”



Court File No. CV-20-00634911-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) ‘THURSDAY, THE 23" DAY OF
)
JUSTICE HAINEY ) JANUARY, 2020

R.S.C. 1985, c. B-3, AS AMENDED

| AND IN THE MATTER OF CERTAIN PROCEEDINGS TAKEN
LE E UNITED STATES BANKRUPTCY COURT FOR THE DISTRICT OF

APPLICATION OF CELADON GROUP, INC. PURSUANT TO PART XIII OF THE
BANKRUPTCY AND INSOLVENCY ACT AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.S.0. 1990, c. C.-43, AS AMENDED

SUPPLEMENTAL ORDER
(FOREIGN MAIN PROCEEDING)

THIS APPLICATION, made by Celadon Group, Inc. (“Celadon™) in its capacity as the
foreign representative (the “Foreign Representative”) on behalf of itself as well as its difect and
indirect subsidiaries (collectively, the “Chapter 11 Debtors™"), pursuant to the Bankruptcy and
Insolvency Act, R.S.C. 1985, c. B-3, as amended (the “BIA”) and the Courts of Justice Act,
R.S.0. 1990, c. C.43, as amended (the “CJA”) for Orders substantially in the forms included at

! Tn addition to Celadon, the Chapter 11 Debtors are A R Management Services, Inc., Bee Line, Inc., Celadon
Canadian Holdings, Limited (“CCHL”), Celadon E-Commerce, Inc., Celadon International Corporation, Celadon
Logistics Services, Inc., Celadon Mexicana, S.A. de C.V., Celadon Realty, LLC, Celadon Trucking Services, Inc.,
Distribution, Inc., Eagle Logistics Services Inc., Hyndman Transport Limited (“Hyndman™), Jaguar Logistics, S.A.
de C.V., Leasing Servicios, S.A. de C.V., Osborn Transportation, Inc., Quality Companies LLC, Quality Equipment
Leasing, LLC, Quality Insurance LLC, Servicios Corporativos Jaguar, S.C., Servicios de Transportacion Jaguar,
S.A. de C.V., Stinger Logistics, Inc., Strategic Leasing, Inc., Taylor Express, Inc., Transportation Insurance Services
Risk Retention Group, Inc. and Vorbas, LLC. "



Tabs 3 and 4 of the Application Record, was heard this day at 330 University Avenue, Toronto,

Ontario.

ON READING the Notice of Application of the Foreign Representative, the affidavit of
Kathryn Wouters sworn January 22, 2020 and the exhibits thereto, including the declaration of
Kathryn Wouters sworn December 8, 2019 (the “Wouters Declaration™), and upon being
provided with copies of the documents required by section 269(2) of the BIA,

AND UPON HEARING the submissions of counsel for the Foreign Representative,
counsel for the proposed Receiver, counsel for Blue Torch Finance LLC (the “Agent”) as agent
for the DIP Lenders and as agent for the Term Loan Lenders, counsel to MidCap (each as
defined in the Wouters Declaration), counsel to the proposed Employee Representative, and
those other parties present, no one else appearing although duly served as appears from the

affidavit of service of Danny M. Nunes sworn January 23, 2020:

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record is hereby abridged and validated so that this Application is properly

returnable today and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that capitalized terms used herein and not otherwise defined

héve the meaning given to them in the Wouters Declaration.
INITIAL RECOGNITION ORDER

3. THIS COURT ORDERS that the provisions of this Order shall be interpreted in a
manner complementary and supplementary to the provisibns of the Initial Recognition Order
(Foreign Main Proceeding) dated as of January 23, 2020 (the “Recognition Order”), provided
that in the event of a conflict between the provisions of this Order and the provisions of the

Recognition Order, the provisions of the Recognition Order shall govern.
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RECOGNITION OF FOREIGN REPRESENTATIVE ORDER

4. THIS COURT ORDERS that the Order of the United States Bankruptcy Court for the
District of Delaware (the “U.S. Bankruptcy Court”) made in the Foreign Proceeding (as
defined in the Recognition Order), and attached hereto as Schedule “A”, authorising Celadon
-Group, Inc. to act as Foreign Representative of the Chapter 11 Debtors (the “Foreign
Representative Order”) is hereby recognized and given full force and effect in all provinces
and territories of Canada pursuant to section 272 of the BIA, provided, however, that in the event
of any conflict between the terms of the Foreign Representative Order and the Orders of this
Court made in the within proceedings, the Orders of this Court shall govern with respect to the
Property (as defined below) in Canada.

RECOGNITION OF FINAL DIP ORDER

5. THIS COURT ORDERS that the Order of the U.S. Bankruptcy Court made in the
Foreign Proceeding and attached hereto as Schedule “B”, authorizing, infer alia, the Chapter 11
Debtors to obtain senior secured superiority financing from the DIP Lenders and granting to the
DIP Lenders a charge (the “DIP Charge”) over the Chaptér 11 Debtors’ assets, including all of
the assets, undertakings and properties of the Chapter 11 Debtors located in Canada, acquired or,
or used in relation to the business carried on by the Chapter 11 Debtors in Canada, including all
proceedings there (collectively, the “Property”) (the “Final DIP Order” and together with the
Foreign Representative Order, the “Recognized Foreign Orders™), is hereby recognized and
given full force and effect in all provinces and territories of Canada pursuant to section 272 of
the BIA, provided, however, that in the event of any conflict between the terms of the Final DIP
Order and the Orders of this Court made in the within proceedings, the Orders of this Court shall

govern with respect to the Property in Canada.
APPOINTMENT OF RECEIVER

6. THIS COURT ORDERS that pursuant to section 272(1)(d) of the BIA and pursuant to
Section 101 of the CJA, KSV is hereby appointed receiver (the “Receiver”), without security, of
all of the Property.



RECEIVER’S POWERS

7. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not

obligated, to act at once in respect of the Property and, without in any way limiting the generality

of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver, in consultation with the Chapter 11 Debtors, considers it

necessary or desirable:

(a)

(b)

(©)

(d)

(¢)

®

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

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

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

coverage as may be necessary or desirable;

to access all information relating to the Chapter 11 Debtors’ accounts at any
financial institution in Canada, and the Receiver shall have immediate, continuous

and unrestricted access to carry out the foregoing;

to access any and all computer systems and servers, wherever located, related to

the business and affairs of the Chapter 11 Debtors and or the Property;

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

powers and duties, including, without limitation, those conferred by this Order;

to assist the Chapter 11 Debtors to market any or all of the Property, including
advertising and soliciting offers in respect of the Property or any part or parts

thereof and negotiating such terms and conditions of sale as the Receiver in its

- discretion and in consultation with the Chapter 11 Debtors may deem appropriate;



(g)  tosell, convey, transfer, lease or assign the Property or any part or parts thereof

as requested by the Chapter 11 Debtors out of the ordinary course of business,

1) without the approval of the Court in respect of any transaction not
exceeding CDN$200,000, provided that the aggregate consideration for all
such transactions does not exceed CDN$1,000,000;

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

set out in the preceding clause,

and in each such case, notice under subsection 63(4) of the Ontario Personal
Property Security Act, or section 31 of the Ontario Mortgages Act, as the case

may be, shall not be required;

(h)  toapply for any vesting order or other orders necessary to convey the Property or
any part or parts thereof to a purchaser or purchasers thereof, free and clear of any

liens or encumbrances affecting such Property;

@A) to report to, meet with and discuss with such affected Persons (as defined below)
as the Receiver deems appropriate on all matters relating to the Chapter 11
Debtors and/or the Property, and to share information, subject to such terms as to

confidentiality as the Receiver deems advisable;

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

desirable by the Receiver, in the name of any Chapter 11 Debtor; and

(k)  totake any steps reasonably incidental to the exercise of these powers or the

performance of any statutory obligations,

and in each case where the Receiver takes any such actions or steps, it shall be
exclusively authorized and empowered to do so, subject at all times to the provisions of this

Order and the provisions of the Recognized Foreign Orders.



DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

8. THIS COURT ORDERS that: (i) the Chapter 11 Debtors; (ii) all of their current and
former directors, officers, employees, agents, accountants, legal counsel and shareholders, and
all other persons acting on their instructions or behalf; and (iii) all other individuals, firms,
corporations, governmental bodies or agencies, or other entities having notice of this Order (all
of the foregoing, collectively, being “Persons” and each being a “Person™) shall forthwith
advise the Receiver of the existence of any Property in such Person’s possession or control, shall
grant immediate and continued access to the Property to the Receiver and shall deliver all such

Property to the Receiver upon the Receiver’s request.

9. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business or
affairs of the Chapter 11 Debtors, and any computer programs, computer tapes, computer disks,
servers, electronic backups, or other data storage media containing any such information (the
foregoing, collectively, the “Records™) in that Person’s possession or control, and shall provide
to the Receiver or permit the Receiver to make, retain and take away copies thereof and grant to
the Receiver unfettered access to and use of accounting, computer, software and physical
facilities relating thereto, provided however that nothing in this Order shall require the delivery
of Records, or the granting of access to Records, which may not be disclosed or provided to the
Receiver due to the privilege attaching to solicitor-client communication or due to statutory

provisions prohibiting such disclosure.

10.  THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the information onto
paper or making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy

any Records without the prior written consent of the Receiver. Further, for the purposes of this



paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate
access to the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the information.
NO PROCEEDINGS AGAINST THE RECEIVER

11.  THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a “Proceeding”), shall be commenced or continued against or in respect of the

Receiver, except with leave of this Court.
NO PROCEEDINGS AGAINST THE CHAPTER 11 DEBTORS OR THE PROPERTY

12. THIS COURT ORDERS that until such date as this Court may order (the “Stay
Period”), no Proceeding shall be commenced or continued against or in respect of the Chapter
11 Debtors or affecting their business (the “Business™) or Property, except with leave of this
Court, and any and all Proceedings currently under way against or in respect of any of the
Chapter 11 Debtors or affecting the Business or the Property are hereby stayed and suspended
pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

13. THIS COURT ORDERS that, without limiting the stay of proceedings provided for in
the Recognition Order, during> the Stay Period, all rights and remedies of any Person against or in
respect of the Chapter 11 Debtors, or affecting the Business or the Property, are hereby stayed
and suspended except with leave of this Court, provided. that nothing in this Order shall (a)
prevent the assertion of or the exercise of rights and remedies outside of Canada, (b) empower
any of the Chapter 11 Debtors to carry on any business in Canada which that Chapter 11 Debtor
is not lawfully entitled to carry on, (c) exempt the Receiver or any Chapter 11 Debtor from
compliance with statutory or regulatory provisions relating to health, safety or the environment,
(d) prevent the filing of any registration to preserve or perfect a security interest, or (¢) prevent

the registration of a claim for lien, or (¢) preclude any parting having a Vehicle Finance Lien (as



defined in paragraph 27 below) from enforcing such Vehicle Finance Liens solely in accordance

with the protocols and stipulations established in the Foreign Proceeding.
NO INTERFERENCE WITH RIGHTS

14, THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail to
honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal right,
contract, agreement, licence or permit in favour of or held by any of the Chapter 11 Debtors and
affecting the Business in Canada, without the prior written consent of the Receiver or leave of

this Court.
LIMITATION ON THE RECEIVER’S LIABILITY

15. THIS COURT ORDERS that all employees of the Chapter 11 Debtors in Canada shall
remain the employees of the Chapter 11 Debtors until such time as the Chapter 11 Debtors, or
the Receiver on the Chapter 11 Debtors’ behalf, may terminate the employment of such
employees. The Receiver shall not be liable for any employee related liabilities, including any
successor employer liabilities as provided for in subsection 14.06(1.2) of the BIA, other than
such amounts as the Receiver may specifically agree in writing to pay, or in respect of its
obligations under subsections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection

Program Act.
ADDITIONAL PROTECTIONS

16.  THIS COURT ORDERS that during the Stay Period, all Persons having oral or written
agreements with the Chapter 11 Debtors or statutory or regulatory inandates for the supply of
goods and/or services in Canada, including without limitation all computer software,
communication and other data services, centralized banking services, payroll services, insurance,
transportation services, utility or other services provided in respect of the Property or Business of
the Chapter 11 Debtors, are hereby restrained until -ﬁlrther Order of this Court from
discontinuing, altering, interfering with or terminating the supply of such goods or services as
may be required by the Chapter 11 Debtors or the Receiver, and that the Chapter 11 Debtors and
the Receiver shall be entitled to the continued use in Canada of their current premises, telephone

numbers, facsimile numbers, internet addresses and domain names, provided in each case that
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the normal prices or charges for all such goods or services received after the date of this Order
are paid by the Receiver or the applicable Chapter 11 Debtor in accordance with normal payment
practices of the applicable Chapter 11 Debtor or such other practices as may be agreed upon by
the supplier or service provider and the Receiver or the applicable Chapter 11 Debtor, or as may

be ordered by this Court.

17. THIS COURT ORDERS that notwithstanding the provisions of the Recognized Foreign
Orders, but subject to paragraph 33 below, all funds, mqnies, cheques, instruments and other
forms of payments received or collected by the Receiver frc.)m and after the making of this Order
from any source whatsoever, including without limitation the sale of all or any of the Property
and the collection of any accounts receivable in whole or in part, whether in existence on the date
of this Order or hereafter coming into existence, shall be deposited into one or more new
accounts to be opened by the Receiver (the “Post Receivership Accounts”) and the monies
standing to the credit of such Post Receivership Accounts from time to time, net of any
disbursements provided for herein, shall be held by the Receiver to be paid in accordance with

the terms of this Order or any further Order of this Court.

18.  THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or take control, care, charge, possession or management (separately and/or collectively,
“Possession”) of any of the Property that might be envirc;nmentally contaminated, might be a
pollutant or a contaminant, or might cause or contribute to a spill, discharge, .release or deposit of
a substance contrary to any federal, provincial or other law respecting the protection,
conservation, enhancement, remediation or rehabilitation of the environment or relating to the
dispbsal of waste or other contamination including, without limitation, the Canadian
' Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario Water
Resources Act or the Ontario Occupational Health and Safety Act and regulations thereunder (the
“Environmental Legislation”), provided, however, that nothing herein shall exempt the
Receiver from any duty to report or make disclosure imposed by applicable Environmental
Legislation. The Receiver shall not, as a result of this Order or anything done in pursuance of
the Receiver’s duties and powers under this Order, be deemed to be in Possession of any of the
Property within the meaning of any Environmental Legislation, unless it is actually in

possession.
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OTHER PROVISIONS RELATING TO THE RECEIVER
19. THIS COURT ORDERS that the Receiver:

(a) is hereby authorized to provide such information and assistance to the Foreign
Representative in the performance of its duties as the Foreign Representative may

reasonably request;

(b) is hereby authorized to otherwise coordinate the administration and supervision of

the Chapter 11 Debtors’ assets and affairs with the Foreign Representative;

() shall report to this Court at least once every two months with respect to the status
of these proceedings and the status of the Foreign Proceeding, which reports may
include information relating to the Property, or such other matters as may be

relevant to the proceedings herein; and

(d) in addition to the periodic reports referred to in paragraph 19(c) above, the
Receiver may report to this Court at such other times and intervals as the Receiver
may deem appropriate with respect to any of the matters referred to in paragraph

19(c) above.

20. THIS COURT ORDERS that the Chapter 11 Debtors and the Foreign Representative
shall (a) advise the Receiver of all material steps taken to date and to be taken by the Chapter 11
Debtors or the Foreign Representative in these proceedings or in the Foreign Proceeding as it
relates to the Property, (b) co-operate fully with the Receiver in the exercise of its powers and
discharge of its obligations, and (c) provide the Receiver with the assistance that is necessary to

enable the Receiver to adequately carry out its functions.

21. THIS COURT ORDERS that the Receiver (a) shall post on its website all Orders of this
Court made in these proceedings, all motions and other materials filed by any Person herein
(including without limitation any reports of the Receiver filed herein), and such other materials
as this Court may order from time to time, and (b) may post on its website any other materials

that the Receiver deems appropriate.
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22.  THIS COURT ORDERS that the Receiver may provide any creditor of a Chapter 11
Debtor with information provided by the Chapter 11 Debtors in response to reasonable requests
for information made in writing by such creditor addressed to the Receiver. The Receiver shall
not have any responsibility or liability with respect to the information disseminated by it
pursuant to this paragraph. In the case of information that the Receiver has been advised by the
Chapter 11 Debtors is privileged or confidential, the Receiver shall not provide such information
to creditors unless otherwise directed by this Court or on such terms as the Receiver, the Foreign

Representative and the relevant Chapter 11 Debtors may agree.

23. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid
their reasonable fees and disbursements, in each case at their standard rates and charges unless
otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to
the Receiver shall be entitled to and are hereby granted a charge (the “Receiver’s Charge”) on
the Property in Canada in the maximum amount of CDN $350,000, as security for such fees and
disbursements, both before and after the making of this Order in respect of these proceedings,
and that the Receiver’s Charge shall have the priority set out in paragraphs 26 and 28 hereof, and
shall be subject to sections 14.06(7), 81.4(4) and 81.6(2) of the BIA.

24.  THIS COURT ORDERS that the Receiver and its legal counsel shall pass their
accounts from time to time, and for this purpose the accounts of the Receiver and its legal
counsel are hereby referred to a judge of the Commercial List of the Ontario Superior Court of
Justice and the accounts of the Receiver and its legal counsel shall not be subject to approval in

the Foreign Proceeding.

25.  THIS COURT ORDERS that prior to passing of its accounts, the Receiver shall be at
liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its
fees and disbursements, including legal fees and disbursements, incurred at the standard rates
and charges of the Receiver and its counsel, and such amounts shall constitute advances against

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

26. THIS COURT ORDERS that the Agent in its capacity as agent for DIP Lender shall be
entitled to the benefit of and is hereby granted a DIP Charge on the Property in Canada, which
DIP Charge shall be consistent with the liens and charges created by the Final DIP Order with
respect to the Property in Canada, shall have the priority set out in paragraphs 27 and 29 hereof,
and further provided that the DIP Charge shall not be enforced except with leave of this Court on
notice to the Receiver and those parties on the service list established for these proceedings (the

“Service List”).
VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

27. THIS COURT ORDERS that the priorities of the Receiver’s Charge and the DIP
Charge shall be as follows:

(a) First — vehicle-specific liens and charges in favour of financiers and lessors of
vehicles to Hyndman Transport Limited, solely with respect to and as against
such vehicles (the “Vehicle Finance Liens”); and the Prepetition ABL Liens over
the ABL Priority Collateral (both as defined in the Final DIP Order);

(b) Second - the Receiver’s Charge; and

©) Third — the DIP Charge.

28. THIS COURT ORDERS that the filing, registration or perfection of the Receiver’s
Charge or the DIP Charge (collectively, the “Charges™) shall not be required, and that the
Charges shall be valid and enforceable for all purposes, including as against any right, title or
interest filed, registered, recorded or perfected subsequent to the Charges coming into existence,

notwithstanding any such failure to file, register, record or perfect the Charges.

29. THIS COURT ORDERS that the Charges (as constituted and defined herein) shall
constitute a charge on the Property in Canada and, in the case of the Receiver’s Charge, such
Charge shall rank in priority to all other security interests, trust, liens, charges and
encumbrances, claims of secured creditor, statutory or otherwise (collectively,

“Encumbrances”) in favour of any Person, and in the case of the DIP Charge shall rank in
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priority to all Encumbrances other than the Receiver’s Charge and the Vehicle Finance Liens and

the Prepetition ABL Liens over the ABL Priority Collateral:

30. THIS COURT ORDERS that except as otherwise expressly provided for herein, or as
may be approved by this Court, the Chapter 11 Debtors shall not grant any Encumbrances over
any Property in Canada that rank in priority to, or pari passu with, the Charges, unless the

Chapter 11 Debtors also obtain the prior written consent of the Receiver and the DIP Lender.

31. THIS COURT ORDERS that the Receiver’s Charge and the DIP Charge shall not be
rendered invalid or unenforceable and the rights and remedies of the chargees entitled to the
benefit of the Charges (collectively, the “Chargees™) shall not otherwise be limited or impaired
in any way by (a) the pendency of these proceedings and the declarations of insolvency made
herein; (b) any application(s) for bankruptcy order(s) i:ssued pursuant to the BIA, or any
bankruptcy order made pursuant to such applications; (c) the filing of any assignments for the
general benefit of creditors made pursuant to the BIA; (d) the provisions of any federal or
provincial statutes; or (e) any negative covenants, prohibitions or other similar provisions with
respect to borrowings, incurring debt or the creation of Encumbrances, contained in any existing
loan documents, lease, sublease, offer to lease or other agreement (collectively, an
“Agreement”) which binds any Chapter 11 Debtor, and notwithstanding any provision to the

contrary in any Agreement:

(i) the creation of the Charges shall not create or be deemed to constitute a

breach by a Chapter 11 Debtor of any Agreement to which it is a party;

(i)  none of the Chargees shall have anyliability to any Person whatsoever as
a result of any breach of any Agreement caused by or resulting from the

creation of the Charges; and

(iii)  the payments made by the Chapter 11 Debtors to the Chargees pursuant to
this Order, and the granting of the Charges, do not and will not constitute
preferences, fraudulent conveyances; transfers at undervalue, oppressive
conduct, or other challengeable or voidable transactions under any

applicable law.
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32. THIS COURT ORDERS that Charges created by this Order over leases of real property
in Canada shall only be a charge in the applicable Chapter 11 Debtors’ interest in such real
property leases.

REINSTATEMENT OF BANK ACCOUNT OPERATION

33. THIS COURT ORDERS that the Chapter 11 Debtors are authorized to reinstate the
operation of the bank accounts held in the name of Hyndman Transport Limited in accordance
with the terms of MidCap Prepetition ABL Loan Documents (as defined in the Final DIP Order).
Despite the foregoing, and any other term in this Order, $907,000 of the current assets of
Hyndman will be segregated and held separate and apart in a trust account by the Receiver
pending the determination of the amount of BIA s. 81.3 and 81.4 claﬁms and any trust claims of
the Hyndman employees and/or “owner/operator” drivers, on consent of the Receiver, Midcap

and Koskie Minsky LLP as counsel to the employees, or as otherwise ordered by this Court.

SERVICE AND NOTICE

34. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List

website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-

protocol/) shall be valid and effective service. Subject to Rule 17.05, this Order shall constitute
an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to
Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of
documents in accordance with the Protocol will be effective on transmission. This Court further
orders that a Case Website shall be established in accordance with the Protocol with the

following URL: https://www.ksvadvisory.com/insolvency-cases/case/celadon-group-inc

35.  THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Chapter 11 Debtors, the Foreign Representative and the
Receiver are at liberty to serve or distribute this Order, any other materials and orders in these
proceedings, any notices or other correspondence, by forwarding true copies thereof by prepaid

ordinary mail, courier, personal delivery or facsimile transmission to the Chapter 11 Debtors’
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creditors or other interested parties at their respective addresses as last shown on the records of
the applicable Chapter 11 Debtor and that any such service or distribution by courier, personal
delivery or facsimile transmission shall be deemed to be received on the next business day
following the date of forwarding thereof, or if sent by ordinary mail, on the third business day

after mailing.
GENERAL

36. THIS COURT ORDERS that within five (5) business days from the date of this Order,
or as soon as practicable thereafter, the Receiver shall cause to be published a notice once a week
for two consecutive weeks, in the Globe and Mail (National Edition) regarding the issuance of

the Recognition Order and this Order.

37. THIS COURT ORDERS that the Receiver may from time to time apply to this Court

for advice and directions in the discharge of its powers and duties hereunder.

38. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from
acting as a monitor, a proposal trustee, or a trustee in bankruptcy of any Chapter 11 Debtor, the

Business or the Property.

39, THIS COURT ORDERS that within five (5) business days from the date of this Order,
or as soon as practicable thereafter, the Receiver shall cause to be published a notice once a week
for two consecutive weeks, in the Globe and Mail (National Edition) regarding the issuance of

this Order and the Recognition Order.

40. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States of
America, to give effect to this Order and to assist the Chapter 11 Debtors, the Foreign
Representative, the Receiver, and their respective counsel and agents in carrying out the terms of
this Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Chapter 11 Debtors, the
Foreign Representative and the Receiver, the latter as an officer of this Court, as may be

necessary or desirable to give effect to this Order, or to assist the Chapter 11 Debtors, the
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Foreign Representative, the Receiver, and their respective counsel and agents in carrying out the

terms of this Order.

41. THIS COURT ORDERS that each of the wChapter 11 Debtors, the Foreign
Representative and the Receiver be at liberty and is hereby authorized and empowered to apply
to any court, tribunal, regulatory or administrative body, wherever located, for the recognition of

this Order and for assistance in carrying out the terms of this Order.

42. THIS COURT ORDERS that the Guidelines for Communication and Cooperation
between Courts in Cross-Border Insolvency Matters issued by the Judicial Insolvency Network
and adopted by this Court and the U.S. Bankruptcy Court and attached as Schedule “C” hereto
(the “JIN Guidelines”), are hereby adopted by this Court for the purposes of these recognition

proceedings.

43. THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order or seek other relief on not less than seven (7) days’ notice to the Foreign
Representative, the Receiver and the rest of the Service List, and to any other party or parties
likely to be affected by the order sought, or upon such other notice, if any, as this Court may

order.

44. THIS COURT ORDERS that this Order shall be effective as of 12:01 a.m. Eastern
Standard Time on the date of this Order. '
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ksv advisory inc.

COURT FILE NO.:

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT,
R.S.C. 1985, c. B-3, AS AMENDED

AND IN THE MATTER OF CERTAIN PROCEEDINGS TAKEN
IN THE UNITED STATES BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE
WITH RESPECT TO CELADON GROUP, INC. AND THE AFFILIATED ENTITIES LISTED IN
FOOTNOTE “1” HERETO

APPLICATION OF CELADON GROUP, INC. PURSUANT TO PART XIll OF THE
BANKRUPTCY AND INSOLVENCY ACT AND SECTION 101 OF THE COURTS OF JUSTICE
ACT (ONTARIO), R.S.0. 1990, c. C.-43, AS AMENDED

REPORT OF KSV KOFMAN INC.
AS PROPOSED RECEIVER

JANUARY 22, 2020

1.0 Introduction

1. On December 8, 2019, Celadon Group, Inc. (the “Foreign Representative”) and its
affiliated entities’ listed in footnote 1 to this report (“Report”) (collectively, the “Chapter
11 Debtors”) commenced proceedings by filing voluntary petitions for relief under
Chapter 11 of Title 11 of the United States Bankruptcy Code in the United States
Bankruptcy Court for the District of Delaware (the “US Court”) (the “Chapter 11
Proceedings”). Two of the Chapter 11 Debtors are Canadian corporations: Celadon
Canadian Holdings, Limited (“CCHL”) and Hyndman Transport Limited (“Hyndman”)
(jointly, the “Canadian Debtors”).

2. On December 9, 2019, the US Court heard the Chapter 11 Debtors’ first day motions
and granted numerous orders. On December 16, 2019, the US Court entered an
order authorizing Celadon Group, Inc. to act as Foreign Representative for the
Chapter 11 Debtors (the “Foreign Representative Order”).

A R Management Services, Inc., Bee Line, Inc., Celadon E-Commerce, Inc., Celadon Canadian Holdings, Celadon
International Corporation, Celadon Logistics Services, Inc., Celadon Mexicana, S.A. de C.V., Celadon Realty, LLC,
Celadon Trucking Services, Inc., Distribution, Inc., Eagle Logistics Services Inc., Hyndman Transport Limited, Jaguar
Logistics, S.A. de C.V., Leasing Servicios, S.A. de C.V., Osborn Transportation, Inc., Quality Companies LLC, Quality
Equipment Leasing, LLC, Quality Insurance LLC, Servicios Corporativos Jaguar, S.C., Servicios de Transportacion
Jaguar, S.A. de C.V., Stinger Logistics, Inc., Strategic Leasing, Inc., Taylor Express, Inc., Transportation Insurance
Services Risk Retention Group, Inc. and Vorbas, LLC.
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3.  The Foreign Representative is making an application to the Ontario Superior Court of
Justice (Commercial List) (the “Ontario Court”) for the following:

a)

b)

an initial recognition order which, infer alia, recognizes the Chapter 11
Proceedings as a “foreign main proceeding”, recognizes the Foreign
Representative as the "foreign representative", stays all proceedings against
the Chapter 11 Debtors, and restricts the Chapter 11 Debtors' ability to sell or
otherwise dispose of property in Canada (the “Initial Recognition Order”); and

a supplemental order (the “Supplemental Order”, and together with the Initial
Recognition Order, the "Recognition Orders") which, inter alia, appoints KSV
Kofman Inc. ("*KSV”) as receiver (the “Receiver”) of the assets, undertakings
and properties of the Chapter 11 Debtors located in Canada, acquired for, or
used in relation to the business carried on by the Chapter 11 Debtors in Canada,
including all proceeds thereof, under section 101 of the Courts of Justice Act
(Ontario) (“CJA”) and subsection 272(1)(d) of the Bankruptcy and Insolvency
Act (“BIA”), recognizes certain US Court Orders made in the Chapter 11
Proceedings, grants a stay of proceedings against the Chapter 11 Debtors and
establishes certain charges against the Chapter 11 Debtors’ property in
Canada, including the property of the Canadian Debtors.

4.  This Reportis filed by KSV in the context of its proposed appointment as Receiver.

1.1 Purposes of this Report

1. The purposes of this Report are to:

a)

b)

d)

f)

provide KSV’s qualifications to act as Receiver;

provide background information about the Chapter 11 Debtors and the Chapter
11 Proceedings, including a summary of the US Court Orders for which
recognition is being sought from the Ontario Court;

set out the status of two pending Canadian real property transactions and other
property and assets of the Canadian Debtors, including tractors, trailers, cash
and accounts receivable;

discuss an $11.25 million debtor-in-possession credit facility dated as of
December 16, 2019 (the “DIP Facility”) between the Chapter 11 Debtors and
Blue Torch Finance LLC, as agent for the lenders to the DIP Facility (the “DIP
Lenders”);

discuss the proposed Receiver's Charge and DIP Charge (both as defined in
the Supplemental Order); and

recommend that the Ontario Court grant the relief sought by the Foreign
Representative.

ksv advisory inc.
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1.2

1.3

1.4

2.0

Currency

1.

All currency references in this Report are to US dollars, unless otherwise noted.

Restrictions

1.

In preparing this Report, KSV has relied upon the Chapter 11 Debtors’ unaudited and
publicly available financial information, materials filed in the Chapter 11 Proceedings
and discussions with the Chapter 11 Debtors’ legal counsel (the “Information”).

KSV has not performed an audit or other verification of the Information. An
examination of the Chapter 11 Debtors’ financial forecasts as outlined in the
Chartered Professional Accountants of Canada Handbook has not been performed.
Future oriented financial information relied upon in this Report is based on the Chapter
11 Debtors’ assumptions regarding future events; actual results achieved may vary
from this information and these variations may be material. KSV expresses no opinion
or other form of assurance with respect to the accuracy of the Information or any
financial information presented in this Report or relied upon by KSV in its preparation
of this Report.

KSV’s Qualifications to Act as Receiver

1.

KSV is qualified to act as Receiver. KSV’s qualifications include:
a) KSVis a trustee within the meaning of subsection 2(1) of the BIA; and

b) KSV has extensive experience acting as a court officer in cross-border
insolvency proceedings in a wide variety of industries, including in the
recognition proceedings of Allied Group?, which operated in the trucking and
transportation industry (as do the Chapter 11 Debtors).

KSV has consented to act as Receiver in these proceedings should the Ontario Court
grant the Recognition Orders. A copy of KSV’s consent to act as Receiver is attached
as Appendix “A”.

Background

1.

The Chapter 11 Debtors were a significant US-based trucking company, with a fleet
of approximately 3,300 tractors and 10,000 trailers and approximately 3,800
employees, including approximately 357 employed by the Canadian Debtors. The
Chapter 11 Debtors specialized in international truckload services between the US,
Canada and Mexico. The Chapter 11 Debtors’ head office is in Indianapolis, Indiana.

2 KSV performed this mandate under its predecessor business, Duff & Phelps Canada Restructuring Inc.
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2.  The Chapter 11 Debtors and affiliated companies are comprised of 32 entities. A
copy of the corporate organizational chart is attached as Appendix “B”. In respect of
the Canadian Debtors:

a) Hyndman operated a fleet of approximately 310 trucks and trailers from owned
properties in Wroxeter and Ayr, Ontario and Winnipeg, Manitoba. Hyndman
had been in business since 1937; and

b)  CCHL is an inactive holding company and the sole shareholder of Hyndman.

3. On or around December 9, 2019, all of the Chapter 11 Debtors ceased operations,
with the exception of the business operated by Taylor Express, Inc. (“Taylor”), a US
debtor. The stated purpose of the Chapter 11 Proceedings is to preserve and sell the
Taylor business on a going-concern basis and to conduct an orderly wind down and
realization process for the other Chapter 11 Debtors, including the Canadian Debtors.

4. Upon the discontinuation of its business on or around December 9, 2019, Hyndman
terminated its workforce, including all but three of its 357 employees and owner-
operator drivers. The three employees were retained to manage its facilities.
Hyndman’s workforce was not unionized and it did not maintain any registered
pension plans.

5. The Chapter 11 Debtors’ principal secured creditors are:

a) MidCap Funding IV Trust (“MidCap”), as administrative agent and lender under
the Chapter 11 Debtors’ $60 million revolving credit facility dated July 31, 2019
(the “Revolving Credit Agreement”), which funded the Chapter 11 Debtors’
working capital requirements. The Canadian Debtors are co-borrowers under
the Revolving Credit Agreement and granted to MidCap a security interest in
substantially all of their assets in order to secure all of the obligations under the
Revolving Credit Agreement, which totalled approximately $31.8 million at the
commencement of the Chapter 11 Proceedings, plus interest and costs which
continue to accrue. MidCap is also a subordinate secured creditor on the
Chapter 11 Debtors’ non-current assets, including their real property and
vehicle fleet;

b)  agroup of term loan lenders represented by Blue Torch Finance LLC, as agent
(collectively, the “Term Loan Lenders”), who were owed approximately $103.6
million under a $105 million term loan facility (the “Term Loan Facility”) at the
commencement of the Chapter 11 Proceedings, plus interest and costs which
continue to accrue. The Canadian Debtors are secured guarantors under the
Term Loan Facility. The Term Loan Lenders are the DIP Lenders in the Chapter
11 Proceedings;

c) Luminus Energy Partners Master Fund, Ltd. (“Luminus”), which is a 49.9%
shareholder of Celadon Group, Inc. and a secured creditor as a result of its $30
million “last-out” participation in the Term Loan Facility referenced in 5(b) above;
and
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d)  numerous vehicle financiers/lessors who have registered security interests in
Hyndman’s vehicle fleet, the largest of which is Canadian Western Bank
(“CWB?”) (approximately 271 vehicles). CWB is represented by Goldman Sloan
Nash & Haber LLP (“GSNH”). GSNH also represents Concentra Bank,
Compaction Credit Ltd. and Canadian Equipment Financing and Leasing Inc.,
which have financed or leased to Hyndman five, eight and eight vehicles,
respectively.

6. Further information concerning the Chapter 11 Debtors’ background, financial
position, corporate structure and the reasons the Chapter 11 Debtors filed for Chapter
11 protection are provided in the December 8, 2019 Declaration of Kathryn Wouters,
the Senior Vice President of Finance and Treasurer of Celadon Group, Inc. (the
“Wouters Declaration”), which is appended to Ms. Wouters’ Affidavit sworn
January 22, 2020 and was filed in support of the Foreign Representative’s application
to the Ontario Court (the “Wouters Affidavit”).

3.0 Canadian Employees

1. According to the Affidavit of Jeff Sippel, a former Hyndman employee, sworn
January 16, 2020: (a) all but a few of Hyndman’s employees were terminated without
notice on December 9, 2019; and (b) Hyndman’s former employees are owed
approximately $2.3 million in respect of unpaid wages, vacation pay, severance and
termination. KSV does not have details as to the allocation of the unpaid amounts
owing to the employees in respect of each category of employee obligation.

2. KSV has been advised that Koskie Minsky LLP (“Koskie”) represents over 200 former
Hyndman employees. At a 9:30 a.m. appointment on January 15, 2020 before
Mr. Justice Hainey of the Ontario Court, His Honour issued an endorsement (the
“January 15" Endorsement”) stating:

“While it is preferable that the U.S. debtors bring a Recognition proceeding and
receivership in Canada under Part 13 of the BIA, | am prepared to issue a
receivership on the application of the terminated Canadian employees on short
notice, and in either case, appoint KSV Kofman as receiver’.

A copy of the January 15" Endorsement is attached as Appendix “C”.
3.  The appointment of a Receiver will allow former Canadian employees to claim and
receive statutory payments under the Wage Earner Protection Program Act

(“WEPPA”), including amounts in respect of unpaid wages and termination pay.

4, If appointed, one of the Receiver’s principal activities will be to administer the WEPPA
claims process for the former Hyndman employees.
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4.0 Property of the Canadian Debtors

4.1 Real Property Sale Transactions

1.

As a result of a process carried out by the Chapter 11 Debtors to realize on certain
assets, two of the three Canadian real properties are subject to Agreements of
Purchase and Sale. Both sale approval motions are scheduled to be heard by the US
Court on January 30, 2020. KSV has not yet had an opportunity to discuss the
marketing process for these properties with representatives of the Chapter 11
Debtors.

KSV understands that the purchase price for the Ayr, Ontario and Winnipeg, Manitoba
properties is CAD$12 million and CAD$4.25 million, respectively. KSV is not
otherwise familiar with the terms of these transactions. KSV intends to discuss these
transactions and the related marketing efforts immediately following its appointment.

The January 15" Endorsement included the following in respect of the sale of the
property owned by the Canadian Debtors: “The Canadian assets shall not be sold
without the approval of this court, despite the sale proceedings underway in the U.S.
proceedings of the U.S. debtors”. The Receiver, once appointed, will consider
whether it is necessary to register a copy of the Recognition Orders on title to the
three Canadian properties. While KSV is cognizant of protecting the interests of
Canadian stakeholders, it does not want to take steps that may impair the completion
of transactions.

Following its appointment, KSV will file a report with the Ontario Court concerning the
proposed sale of any property in Canada owned by the Chapter 11 Debtors.

4.2 Cash and Accounts Receivable

1.

Following a second 9:30 a.m. appointment, this one on January 20, 2020, Mr. Justice
Hainey issued a further endorsement which provided that, inter alia, any funds (if any)
in the Canadian Debtors’ bank accounts, or subsequently deposited into the Canadian
Debtors’ bank accounts, are to remain in those bank accounts pending the hearing of
the Foreign Representative’s receivership application. A copy of the January 20"
endorsement is attached as Appendix “D”.

KSV has been advised that, as at the close of business on January 17, 2020, there
was approximately CAD$187,000 and $24,000 in the Canadian Debtors’ Canadian
and US dollar bank accounts, respectively.
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KSV has retained Bennett Jones LLP (“Bennett Jones”) to act as its legal counsel in
the event that the Recognition Orders are granted and KSV is appointed as Receiver.
On January 22, 2020, Bennett Jones provided an opinion® which, subject to the
standard assumptions and qualifications contained therein, concludes that the
security granted by the Canadian Debtors in favour of MidCap, as registered under
the PPSA, creates a valid and perfected security interest in the Canadian Debtors’
assets situated in Ontario, Alberta and British Columbia. Bennett Jones also notes
that MidCap effected PPSA registrations against the Canadian Debtors in Manitoba
and Saskatchewan, but the opinion does not provide an opinion under those
jurisdictions as Bennett Jones does not practice in Manitoba or Saskatchewan.

Based on Bennett Jones' review of the PPSA searches, it appears that the only
registrations ranking ahead of MidCap are by Blue Torch Finance LLC in respect of
the Term Loan Facility (which KSV understands to have been subordinated to MidCap
in respect of certain collateral, including cash receipts) and by vehicle or equipment
financiers and lessors.

Based on the foregoing, KSV believes it is appropriate that the Canadian Debtors’
accounts receivable collections are swept and applied against MidCap’s Revolving
Credit Agreement on a daily basis. KSV has been advised that these proceeds
contribute to fund the Chapter 11 Proceedings.

4.3 Trucks and Trailers

1.

KSV understands that a large percentage of Hyndman'’s fleet has been repossessed,
including a large number that were financed by CWB. KSV understands that CWB is
conducting its own realization process for these vehicles. KSV is unaware whether
any other fleet financiers have also repossessed their trucks and trailers.

On January 21, 2020, KSV sent a representative to Hyndman'’s facility in Ayr, Ontario
to determine if any vehicles remained on site. KSV’s representative advised that
several trucks and trailers do remain on site. Once appointed, KSV intends to discuss
the sale of these vehicles with the Chapter 11 Debtors and the secured creditors
having a charge on them. KSV understands that any rolling stock in Canada is likely
to be included in a sale of all rolling stock owned by the Chapter 11 Debtors. Ontario
Court approval is intended to be sought to the extent rolling stock owned by the
Canadian Debtors is included in the sale.

The Chapter 11 Debtors have allowed vehicle lessors and financiers to have access
to their various premises, including those in Canada, in order to take possession of
their collateral. That process is expected to continue.

3 A copy of the security opinion will be made available to the Ontario Court should it wish to review it.
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5.0 US Court Orders

1. The Foreign Representative is seeking recognition of the following US Court Orders
by the Ontario Court:

a) Foreign Representative Order, which authorizes the Foreign Representative to
act as the “foreign representative” under Section 269 of the BIA in order to seek
the relief sought in its application; and

b)  Final DIP Order, which authorizes the advances under the DIP Facility to be
used to finance the Chapter 11 Proceedings and contemplates that advances
under the DIP Facility would be secured by a super-priority charge in both the
US and Canada. The terms of the DIP Facility are summarized below in Section
6 of this Report.

6.0 The DIP Facility*

1. As set out in the Wouters Declaration and the Wouters Affidavit, the Chapter 11
Debtors, including the Canadian Debtors, require financing during the Chapter 11
Proceedings to provide the necessary liquidity to wind down their businesses on an
orderly basis. It is unclear to KSV at this point what portion of this facility is required
for the Canadian Debtors’ realization process.

2. A copy of the DIP Facility is appended to the Foreign Representative’s application
materials and summarized in the Wouters Affidavit. A summary of the key terms of
the DIP Facility is provided in the table below.

Borrower Celadon Group, Inc.

Guarantors The Chapter 11 Debtors, including the Canadian Debtors

Canadian Debtors and other Chapter 11 Debtors are to be jointly and severally liable

Nature of Liabilit
Y fabfity for all obligations under the DIP Facility

Post-petition Lenders The DIP Lenders, being the same parties as the Prepetition Term Lenders

DIP Agent Blue Torch Finance LLC

Commitment Up to $11.25 million

Interest Rate Base Rate plus 12.5% (effective interest rate of 17.5%)

Expenses and Fees $725,000 (including facility, administration, exit and other fees) plus 2.5% of net sale

proceeds in excess of the amounts required to repay the DIP Facility, the Prepetition
ABL Obligations and the Prepetition Term Loan Obligations

Budget The Chapter 11 Debtors must operate in accordance with the DIP Budget

Priority Charge It is contemplated that advances under the DIP Facility will be secured by the DIP
Charge over the Chapter 11 Debtors’ property in Canada, which is proposed to rank
subordinate only to the Receiver's Charge, Vehicle Finance Liens (as defined in the
Supplemental Order) and MidCap’s ABL Priority Collateral

4 Capitalized terms not otherwise defined in this section of the Report are as defined in the DIP Facility.
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3. In assessing the reasonableness of the DIP Facility and the proposed recognition of
the Final DIP Order, KSV considered the following:

a)

b)

d)

once the Recognition Orders are issued, there should be no prejudice to
Canadian creditors in recognizing the DIP Facility as there would be a
mechanism in place to protect Canadian creditors to the extent required:

(i)  Canadian real property or other transactions are subject to the approval
of the Ontario Court and any distribution of proceeds therefrom to the DIP
Lenders will be subject to further order of the Ontario Court; and

(i)  many of Hyndman’s vehicle financiers will be conducting their own
realization processes for the Hyndman vehicles they financed. To the
extent owned vehicles remain on site, their sale will be subject to an order
of the Ontario Court. KSV will also be vetting the security® and writing to
all equipment lessors/financiers who have repossessed their vehicles to
obtain an accounting of the sale proceeds so that it can determine if there
is any equity that should be made available to subsequent ranking
creditors;

the Canadian Debtors are secured guarantors under the Term Loan Facility
and, accordingly, the DIP Facility does not grant security over any previously
unencumbered assets of the Canadian Debtors;

the Chapter 11 Debtors have filed sale approval motions for a number of
pending transactions, including the Taylor business for $14.5 million® and the
Canadian Debtors’ real property in Ayr, Ontario and Winnipeg, Manitoba for
CAD$12 million and CAD$4.25 million, respectively. The proceeds of these
transactions are sufficient to repay in full the DIP Facility after considering the
Carve-Out and Permitted Liens;

while the pricing of the DIP Facility is significant (an effective interest rate of
17.5% plus fees of at least $725,000), the Wouters Declaration states that the
DIP Facility is the result of arm’s-length negotiations between the Chapter 11
Debtors and the DIP Lenders. The DIP Facility has been approved by the US
Court with the consent of the secured creditors and the funds available under
the DIP Facility have been advanced to the Chapter 11 Debtors; and

as a result of the controls put in place over assets in Canada set out in
paragraph 3(a) above, KSV believes that there should be sufficient recoveries
in Canada to repay in full all priming obligations in Canada. Any remaining
balance (net of administrative costs in Canada) would be paid to the Chapter
11 Debtors for distribution to creditors in the Chapter 11 Proceedings. KSV
expects that unsecured creditors of the Canadian Debtors would be treated
consistently with unsecured creditors of the Chapter 11 proceedings, which is
appropriate in the context of the Recognition Orders.

5 Bennett Jones is in the process of compiling the security documents it requires to prepare an opinion on the validity
of the security granted in favour of Blue Torch Finance LLC.

6 This transaction is not subject to these proceedings.
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4, Based on the foregoing, KSV does not believe that any creditor with an economic
interest in the Canadian Debtors’ assets will be materially prejudiced by the
recognition of the Final DIP Order and/or the granting of the DIP Charge.

7.0 Court Ordered Charges

1. In addition to the DIP Charge, the proposed Supplemental Order contemplates a
charge in favour of the Receiver for its fees and disbursements, including legal fees
(the “Receiver’s Charge”).

2.  The Foreign Representative is seeking a Receiver's Charge in an amount not to
exceed $350,000 to secure the fees and expenses of the Receiver and its counsel.

3. A Receiver’'s Charge is a customary provision in a receivership order - it is required
by the professionals involved to protect their fees and costs in the event the debtors
are unable to pay those amounts during the insolvency process.

4. KSV believes that the amount of the Receiver's Charge is reasonable in the
circumstances given the scope of its anticipated mandate.

8.0 Conclusion and Recommendation

1. Based on the foregoing, KSV recommends that this Honourable Court grant the
Recognition Orders sought by the Foreign Representative.

* * *

All of which is respectfully submitted,

KSV KOFMAN INC.

SOLELY IN ITS CAPACITY AS PROPOSED RECEIVER OF

THE CANADIAN BUSINESS AND ASSETS OF CELADON GROUP, INC. AND
THE AFFILIATED ENTITIES LISTED IN FOOTNOTE 1 HERETO

AND NOT IN ITS PERSONAL CAPACITY

ksv advisory inc. Page 10
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DLA Piper LLP (US)
444 West Lake Street
Suite 900

DLA PIPER Chicago, lllinois 60606-0089

www.dlapiper.com

December 13, 2019
CONFIDENTIAL

Re:  Celadon Group, Inc.

Ladies and Gentleman:

Thank you for expressing interest in exploring a transaction with Celadon Group, Inc. (“Celadon”
or the “Company”). Celadon and its subsidiaries (collectively, the “Debtors”) filed petitions for
relief under chapter 11 of the Bankruptcy Code on December 8, 2019 in the United States
Bankruptcy Court for the District of Delaware (the “Court”). Celadon has retained DLA Piper
LLP (US) (“"DLA Piper”) to act as its legal counsel in connection with the possible sale of
Celadon, or certain of its businesses and/or assets. As part of Celadon’s sale process, the
Company will entertain offers for (i) the entire business, (ii) any of the Company’s individual
business units, or (iii) any of the Company'’s assets.

The Company will make available diligence information regarding the Company and its assets
to those interested parties that have executed a Confidentiality Agreement with the Company.

A form of Confidentiality Agreement may be obtained by contacting counsel in accordance with
the information set forth below.

In order to pursue a transaction with the Company, we are requesting that you submit to
counsel an initial non-binding indication of interest (an “Offer”) by 5:00 p.m. EDT on December
30, 2019. Celadon will evaluate all Offers based upon a number of factors, including (but not
limited to) the aggregate consideration, the businesses being acquired, the transaction
structure, conditionality, and the buyer's ability to finance and timely consummate the
transaction.

Your Offer should specify the following:

1) A detailed description of your proposed transaction and the businesses you wish to
acquire, as well as any liabilities you will assume;

2) The aggregate cash purchase price, on a debt free and cash free basis, expressed in
U.S. dollars;

3) Any bid protections or expense reimbursement being sought as part of your Offer;

4) Details of the key assumptions pertaining to the transaction that you have made in order

to derive the proposed cash purchase price indicated in sub-paragraph (2) above,
including the basis for the valuation;

5) A detailed description of your financing plans, including sources of funds, financing
structure, and whether your Offer is conditioned upon external financing;
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6)

7

8)

9)

10)

A list of the material, unanswered business questions or issues that are important for
determining final value, and the scope, nature, timing, and extent of any remaining due
diligence which you or your financing sources would need to complete in order to
execute a definitive agreement that does not contain any diligence or financing
conditions;

A description of the corporate and other approvals, if any, which you have obtained prior
to making your Offer (you should bear in mind that certainty of outcome is a key
consideration for Celadon in any decision to proceed with a prospective purchaser);

A listing of all corporate, shareholder, and regulatory approvals required, and all other
conditions required to be fulfilled, prior to (a) submitting a final bid, and (b)
consummating a transaction, including the amount of time required to obtain each;

The appropriate contact person, including telephone number, email address, and contact
information for any outside advisors (including investment bankers, outside legal
counsel, and accountants) who are expected to work with you; and

Any other information you feel would be important to our decision whether to proceed
with you in the next stages of the process.

All requests for Confidentiality Agreements and all Offers shall be submitted to:

Richard Chesley
DLA Piper LLP (US)
444 \West Lake Street
Chicago, lllinois 60606
Phone: 312.368.3430
E-mail: richard.chesley@dlapiper.com

Once Offers are received, the Company intends to proceed with a sale process on the following
timeline:

The Company will determine, after consultation with its key creditor constituencies, those
Offers that it believes provide adequate consideration and other acceptable terms
(including the timing of consummation) for the purchase and sale of one or more assets
(the “Qualified Bids”) by 12:00 p.m. on January 2, 2020. The Company may engage in
discussions with any third party whose Offer the Company deems deficient for the
purpose of making that Offer a Qualified Bid.
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e The Company will seek approval of procedures (the “Bid Procedures”) for the sale of its
assets at a hearing on January 3, 2020. The Company will request that the Bid
Procedures provide for, among other things (a) the submission of all definitive
documentation with respect to any Qualified Bid (including a binding Asset Purchase
Agreement in the form provided by the Company and with a redline showing changes
from the Company form of Asset Purchase Agreement) by no later than January 13,
2020, (b) an auction if more than one fully documented Qualified Bid for the same
asset(s) is received on January 15, 2020, and (c) a sale hearing to occur by January 22,
2020. It is contemplated that all sales shall be consummated by January 24, 2020. The
Company will also request authority to provide bid protections to one or more stalking
horse bidders.

The pleadings filed in the Debtors’ bankruptcy cases can be accessed at
https://www.kccllc.net/celadon/.

This letter does not constitute an offer or invitation for the sale or purchase of securities or any
of the businesses or assets of Celadon. In addition, Celadon expressly reserves the right, in its
sole discretion, without prior notice and without giving any reasons therefore, to (i) terminate
discussions with any or all prospective purchasers and to pursue or reject any or all offers at
any time, (ii) amend, modify or terminate any or all of the rules and procedures set forth herein,
and (iii) amend the CIM or any other written material or oral information furnished to a potential
purchaser.

We appreciate your interest and look forward to working with you to achieve a successful
transaction. Any questions or comments regarding Celadon or the bidding process should be
directed to the individuals at DLA Piper listed below.

Richard Chesley Scott Layfield
DLA Piper LLP (US) DLA Piper LLP (US)
E-mail: richard.chesley@dlapiper.com E-mail: scott.layfield@dlapiper.com
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Case 19-12606-KBO  Doc **7  TH~= "t inn g et #0418 Date Filed: 01/31/2020

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

____________________ - S
In re: Chapter 11
CELADON GROUP, INC,, et al.,! Case No. 19-12606 (KBO)
Debtors. (Jointly Administered)

.................... ; cemmmmmmmmmmmmmnnne-)_Related D.1.: 273, 274, 277, 299, 309, 384

ORDER (I) APPROVING THE PRIVATE SALE OF CERTAIN NONRESIDENTIAL
REAL PROPERTY LOCATED IN AYR, ONTARIO, CANADA FREE AND CLEAR OF
ALL LIENS, CLAIMS, ENCUMBRANCES AND OTHER INTERESTS
AND (1) GRANTING OTHER RELATED RELIEF

This matter coming before the court upon the Motion of the Debtors for Entry of an Order
(I) Approving the Private Sale of Certain Nonresidential Real Property Located in Ayr, Ontario,
Canada Free and Clear of All Liens, Claims, Encumbrances and Other Interests and (11) Granting
Other Related Relief (the “Motion”),? filed by Celadon Group, Inc. and its affiliated debtors
(collectively, the “Debtors”) for entry of an order (this “Order””) approving the private sale of the
Premises to the Purchaser; all as further described in the Motion; and upon consideration of the

First Day Declaration, the Omnibus Notice of Private Sale Motions and Sale Hearing [York, Cedar

! The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax

identification number, are: Celadon Group, Inc. (1050); A R Management Services, Inc. (3604); Bee Line, Inc. (5403);
Celadon Canadian Holdings, Limited (2539); Celadon E-Commerce, Inc. (2711); Celadon International Corporation
(5246); Celadon Logistics Services, Inc. (0834); Celadon Mexicana, S.A. de C.V. (6NL7); Celadon Realty, LLC
(2559); Celadon Trucking Services, Inc. (6138); Distribution, Inc. (0488); Eagle Logistics Services Inc. (7667);
Hyndman Transport Limited (3249); Jaguar Logistics, S.A. de C.V. (66D1); Leasing Servicios, S.A. de C.V. (OMUA);
Osborn Transportation, Inc. (7467); Quality Companies LLC (4073); Quality Equipment Leasing, LLC (2403);
Quality Insurance LLC (7248); Servicios Corporativos Jaguar, S.C. (78CA); Servicios de Transportacién Jaguar, S.A.
de C.V. (5R68); Stinger Logistics, Inc. (3860); Strategic Leasing, Inc. (7534); Taylor Express, Inc. (9779);
Transportation Insurance Services Risk Retention Group, Inc. (7197); Vorbas, LLC (8936). The corporate
headquarters and the mailing address for the Debtors listed above is 9503 East 33rd Street, One Celadon Drive,
Indianapolis, IN 46235.

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in
the Motion or in the Final DIP Order [D.l. 214].
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Creek, Winnipeg] [D.l. 309], and the Declaration of Kathryn Wouters in Support of Debtors’
Motions Authorizing the Private Sales of Certain Nonresidential Real Properties [D.l. 384], and
the record of these chapter 11 cases; and this Court having found that (i) this Court has jurisdiction
over the Debtors, their estates, property of their estates and to consider the Motion and the relief
requested therein under 28 U.S.C. 88 157 and 1334 and the Amended Standing Order of Reference
from the United States District Court for the District of Delaware, dated February 29, 2012, (ii)
this Court may enter a final order consistent with Article 111 of the United States Constitution, (iii)
this is a core proceeding under 28 U.S.C 8§ 157(b)(2)(A), (iv) venue of this Motion in this district
is proper under 28 U.S.C. 88 1408 and 1409, and (v) no further or other notice of the Motion is
required under the circumstances; and this Court having reviewed the Motion and having heard
the statements in support of the relief requested in the Motion at a hearing before this Court, if
any; and having determined that the legal and factual bases set forth in the Motion and the First
Day Declaration establish just cause for the relief granted in this Order; and this Court having
found and determined that the relief sought in the Motion is in the best interests of the Debtors’
estates, their creditors and other parties in interest; and after due deliberation and sufficient cause
appearing therefor,

IT ISHEREBY ORDERED THAT:

1. The Motion is GRANTED, as set forth in this Order.

2. Any and all objections, if any, to the Motion or the relief requested therein that have
not been withdrawn, waived, or settled, and all reservations of rights included in such objections,
are hereby overruled on the merits with prejudice.

3. Based upon the record before the Court, the Purchaser’s offer for the Premises, as

embodied in the Purchase Agreement, is the highest or otherwise best offer for the Premises.

EAST\171938324.2
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4. The transaction, and the terms and conditions and transactions contemplated by the
Purchase Agreement, are hereby authorized and approved pursuant to section 363(b) of the
Bankruptcy Code.

5. The Debtors are authorized to consummate the sale of the Premises pursuant to and
in accordance with the terms and conditions of the Purchase Agreement, which is attached hereto
as Exhibit 1. Notwithstanding the foregoing, the Debtors are hereby authorized to accept
modifications and edits to the Purchase Agreement that are not materially burdensome or harmful
to the estates as may be submitted by and agreed upon between the parties in writing, without
further order of the Court.

6. Notwithstanding anything to the contrary contained in this Order, upon the Closing,
the Purchase Price shall be paid as set forth in the Purchase Agreement, and from the net sale
proceeds, the Debtors shall fund a reserve for KEIP and KERP benefits, Anthem Insurance
Companies, Inc. dba Anthem Blue Cross and Blue Shield (“Anthem”) on account of health care
claims for services covered by the Debtors’ self-insured health plan and related services (“Medical
Benefits), and Professional Fee Reserve, each in an amount agreed to by and between the Debtors
and the DIP Agent, and the Debtors shall cause the Purchaser to remit the balance of the net sale
proceeds available after funding the reserves to the DIP Agent and Prepetition Term Loan Agent,
to reduce the DIP Obligations or Prepetition Term Loan Obligations, as the case may be, subject

to the Committee’s Challenge rights set forth in the Final DIP Order.’

8 The amount reserved for Anthem for payment of Medical Benefits, together with all other amounts reserved
for payment of Medical Benefits from the proceeds of other asset sales pending as of the date hereof, shall total $1
million (collectively, the “Medical Benefits Escrow”). The requirement to release funds from the Medical Benefits
Escrow to Anthem is subject to entry of an order approving the assumption of the Anthem ASA, as modified by
agreement of the parties, or as otherwise ordered by the Court.

3

EAST\171938324.2
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7. The Debtors are authorized to execute and deliver, and empowered to perform
under, and consummate the Purchase Agreement, together with all additional instruments and
documents that may be reasonably necessary to consummate the sale of the Premises.

8. If the Debtors exercise their fiduciary obligation and enter into an alternative
transaction than the private sale contemplated by the Motion, the Debtors are authorized to pay to
the Purchaser the Break-Up Fee.

9. Upon the closing of the private sale, the Seller is authorized to pay to the Real Estate
Agent the Real Estate Fee, which shall be paid from the funds received by the Seller from the
private sale.

10.  This Order shall be binding in all respects upon (a) the Debtors, (b) the Debtors’
estates, (¢) the Debtors’ creditors, (d) all holders of liens whether known or unknown against the
Premises, and (e) the Purchaser and all of its successors and assigns.

11.  This Order and the Purchase Agreement shall inure to the benefit of the Debtors,
their estates, their creditors, the Purchaser, and the Purchaser’s respective successors and assigns
of each of the foregoing.

12.  The conditions of section 363(f) of the Bankruptcy Code have been satisfied in full;
therefore, the Debtors may sell the Premises free and clear of any liens, claims, encumbrances, and
other interests.

13.  Pursuant to section 363(f) of the Bankruptcy Code, upon the consummation of the
transactions contemplated by the Purchase Agreement, the Premises (and good and marketable
title to the Premises) and all of the Debtors’ rights, title, and interest therein shall be transferred to
the Purchaser free and clear of all liens with all such liens to attach to the net cash proceeds of the

sale of the Premises in the order of their priority, with the same validity, force and effect which

EAST\171938324.2
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they now have as against the Premises, subject to any claims and defenses, setoffs, or rights of
recoupment the Debtors may possess with respect thereto.

14.  The transfer of the Premises to the Purchaser pursuant to the Purchase Agreement
constitutes a legal, valid, and effective transfer of the Premises, and shall vest the Purchaser with
all right, title, and interest of the Debtors in and to the Premises.

15. For avoidance of doubt, nothing contained herein shall modify, affect, or abrogate
the rights of the Committee, under Sections 5.10 and 5.23(b) of the Final DIP Order.

16. Nothing in this Order or the Purchase Agreement releases, nullifies, precludes or
enjoins the enforcement of any police or regulatory liability to a governmental unit that any entity
would be subject to as the post-sale owner or operator of property after the date of entry of this
Order. Nothing in this Order or the Purchase Agreement authorizes the transfer or assignment of
any governmental (a) license, (b) permit, (c) registration, (d) authorization, or (e) approval, or the
discontinuation of any obligation thereunder, without compliance with all applicable legal
requirements and approvals under police or regulatory law. Nothing in this Order divests any
tribunal of any jurisdiction it may have under police or regulatory law to interpret this Order or to
adjudicate any defense asserted under this Order.

17. For avoidance of doubt, nothing in this Order shall enjoin, release, impair or
otherwise preclude the United States from pursuing any criminal action or any police or regulatory
action against the Debtors or from pursuing any liability to the United States that is not a “claim”
within the meaning of section 101(5) of the Bankruptcy Code.

18.  The fourteen (14) day stay contemplated by Bankruptcy Rule 6004(h) is hereby
waived, and the Debtors and the Purchaser are authorized to implement immediately the relief

granted by this Order.

EAST\171938324.2
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19.  The Debtors and the Purchaser are authorized and empowered to take all actions
necessary to implement the relief granted by this Order.
20.  This Court shall retain jurisdiction over any and all matters arising from the

interpretation, implementation, or enforcement of this Order.

Ka. B, O—.

Dated: January 31st, 2020 KAREN B. OWENS
Wilmington, Delaware 5 UNITED STATES BANKRUPTCY JUDGE

EAST\171938324.2
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EXHIBIT 1

(Purchase Agreement)
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omeio Resl st~ Agreement of Purc and Sale
Association C ial
ommercia
Form 500
for use in the Province of Ontario
This Agreement of Purchase and Sale dated this .............. 1. JARUALY, v ,20.20
BUYER: .......WYNDHAM STREET INVESTMENTS INC. . N , agrees to purchase from
{Full legal names of all Buyers)
SELLER: , CELADON GROUE, INC. ON BEHALF OF I I the following
(Full le Fall Sellers)
REAL PROPERTY:
Address 2616 CEDAR CREEK ROAD, AYR, ONTARIO,
fronling on the North Of ot e CEDAR CREEK ROAD
inHhe o
a depth of . more or less
ON 10 & 11 NORTH DUMFRIES CLOSED BY 58G710
(the “properly”)
PURCHASE PRICE: (CONS) covreseereesseress o oo
DEPOSIT: Buyer sul e
[Herewith/Upon Acceplance/as
Five Bundred Thousand (00071 ) PR 500,000.00
by tiable cheque payable fo.. ............cervccmnriiincrennnee CBRE LIMITE IN TRUST .o oo “Deposit Holder”
to be held in trust pending completion or other termination of this Agreement and to be toward the Purchase Price on complefion. For the purposes
of this Ag t, “Upon Accep “ shall mean that the Buyer is required to deliver 2 deposit to the Deposi the acceptance
of this Agreement. The parfies fo this Agreement hereby acknowledge that, unless othe ise provided for in this Ider shall place
the dencsit in rust in the Denasit Holder’s non-interast bearina Ragl Fetate Truet A==~ and no interest shall b on the denasit
the deposit in trust i Deposit Holder's non-interest bearing Real Estate Trust o o deposit.
Buyer agrees to pay the balance as more particularly set out in A attached.
SCHEDULE(S) A B attached hereto form(s) part of this Agreement.
1. [IRREVOCABILITY: This offer shall be irrevocable by . . 5:00 .. .on
............ , after which time, if not accepted, this
2. COMPLETION DATE: This Ag t shall be completed by no later than 6 p.m. onthe ...ccoocvcervicncnnnnes day of

vacant possession of the property shall be given fo the Buyer
unless otherwise provided for in this Agreement

INITIALS OF BUYER(S): INITIALS OF SELLERS(S): O

Form 500 Revised 2019 Page 1 of 6
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NOTICES: The Seller hereby appoinls the Listing Brokerage as agent for the Seller  the purpose of giving and receiving nofices pursuant fo this
Agreement. Where a Brokerage (Buyer’s Brokerage] has entered info a representc ion agreement with the Buyer, the Buyer hereby appoints the
Buyer's Brokerage as agent for the purpose of giving and recsiving nofices pursuant to this Agreement. Where a Brokerage represents both
the Seller and the Buyer (multiple representation), the Brokerage °  mnot be appointed or authorized to be agent for

either the Buyer or the Seller for the purpose of giving and receiving 1s. Any notice relating hereto or provided for herein shall
be in writing. In addition fo any provision confained herein and in any Schedule this offer, any counter-offer, nofice of acceptance thereof
or any nofice to be given or received pursuant to this Agreement or any Schedule (any of them, “Document”) shall be deemed given and
received when delivered personally or hand defivered to the Address for Service | in the Acknowledgement below, or where a facsimile
number or email address is provided herein, when fransmitted elecironically to that mile number or email address, respectively, in which case,

the signature(s) of the party (parties) shall be deemed to be original.

FAX INOL vt e e FAXNo JURSR R,
{For delivery of Documents lo Buyer)
Email Address: ... Email e
{For delivery of Documents to Buyer)
CHATTELS INCLUDED: . L i
All Chattels to be accepted in an "AS IS condition on closing:
All pit related items, racking and shelv in parts room, shop

compressor, network,security and cabling and IT Related Items, Office
Furniture, Gate and Door Controllers ( i uding keyless Fob system )

Unless ofherwise stated in this Agreement or any Schedule hereto, Seller agrees to all fixtures and chattels included in the Purchase Price free
from oll liens, encumbrances or claims affecting the said fixtures and chattels.

FIXTURES EXCLUDED:
Overhead Crane in Shop Area ( Kone Krane ), Building and Pylon Signage

RENTAL ITEMS (Including Lease, Lease to Own): The following equipment rented and not included in the Purchase Price. The Buyer agrees
to assume the rental contract(s), if assumable:

N/A

The Buyer agrees fo co-operate and execute such documentation as may be to facilitate such assumption.

HST: If the sale of the property (Real Property as described abov: is subject to Harmonized Sales Tax (HST), then such
tax shall be in addition to the Purchase Price. The Seller will not collect 3T if the Buyer provides to the Seller a warranty that the Buyer is
registered under the Excise Tax Act {“ETA"), together with a copy of the Buyer's E  registration, a warranty that the Buyer shall self-assess and remit
the HST payable and file the prescribed form and shall indemnify the Seller in res =t of any HST payable. The foregoing warranties shall not merge
but shall survive the completion of the transaction. If the sale of the property is not ject fo HST, Seller agrees ta certify on or before closing, that the
fransaction is not subject to HST. Any HST on chattels, If applicable, is not in the Purchase Price

INITIALS OF BUYER(S): INITIALS OF SELLERS(S): O

ultiple Listing Services® and associated logos are owned ontrolled by
dentify the real eslate professionals who are members of & and the

erved. This form was for the ¢ ond reproduction
js prohibited except senlof ¢ A. Do not alter

bears no liability for Form 500 Revised 2019 Page 2 of 6
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8. TITLE SEARCH: Buyer shall be allowed until 6:00 p.m. onthe ......c..ccooooevvoc day of
(Requisition Date) to examine the title to the property at his own expense and until the

the date on which the conditions in this Agreement are fulfilled or otherwise waived

are no outstanding work orders or deficiency notices affecting the property, that its pr:

lawfully continued and that the principal building may be insured against risk of fire
agencies releasing to Buyer defails of oll outstanding work orders and deficiency
deliver such further authorizations in this regard as Buyer may reasonably require.

FUTURE USE: Seller and Buyer agree that there is no representation or warranty of

or will be lawful except as may be specifically provided for in this Agreement.

TITLE: Provided that the title to the property is good and free from all registered
specifically provided in this Agreement and save and except for {a) any registered
are complied with; (b) any registered municipal agreements and registered

complied with, or security has been posted to ensure compliance and complefion, as

utility; (c) any minor easements for the supply of domestic utility or telecommunico
easements for drainage, storm or sanitary sewers, public ufility lines, :
materially affect the use of the property. If within the specified times referred to in
order or deficiency notice, or o the fact the said present use may not lawfully be
risk of fire is made in writing to Seller and which Seller is unable or unwilling to

risk of fire (Title Insurance] in favour of the Buyer and any mortgagee, (with all
waive, this Agreement notwithstanding any infermediate acts or negofiations in
shall be returned without interest or deduction and Seller, Listing Brokerage and ¢
Save as to any valid objection so made by such day and except for any objection
have accepted Seller’s tifle to the property.

CLOSING ARRANGEMENTS: Where each of the Seller and Buyer retain a

and where the transaction will be completed by electronic registrafion pursuant to
L4 and the Electronic Registration Act, 5.0. 1991, Chapter 44, and any

the exchange of closing funds, non-registrable documents and other items (the "Rec
will (@) not occur at the same time as the registration of the transfer/deed (and any
completion of this transaction} and (b) be subject to conditions whereby the la

some in trust and not release same except in accordance with the terms of a

and Buyer irrevocably instruct the said lawyers to be bound by the document regist
Law Sociely of Ontario. Unless otherwise agreed to by the lawyers, such exchange
Deliveries of each party to the office of the lawyer for the other party or such other

DOCUMENTS AND DISCHARGE: Buyer shall not call for the production of any
except such as are in the possession or control of Seller. If requested by Buyer,
control to Buyer as soon as possible and prior to the Requisition Date. If a dist
pursuant to the Trust And Loan Companies Act (Canada), Chartered Bank, Trust
and which is not to be assumed by Buyer on completion, is not available in regis
personal undertaking to obtain, out of the closing funds, a discharge in regi

fifle within a reasonable period of time after completion, provided that on or
prepared by the morigagee seffing out the balance required to obtain the discharge
not being used, a direclion executed by Seller directing payment to the mortgagee
due on completion.

INSPECTION: Buyer acknowledges having had the opportunity to inspect the
be a binding agreement of purchase and sale between Buyer and Seller.

INSURANCE: All buildings on the property and all other things being purchased
completion, Seller shall hold all insurance policies, if any, and the proceeds there
event of substantial damage, Buyer may either terminate this Agreement and
take the proceeds of any insurance and complete the purchase. No insurance
Mortgage, or Buyer is assuming a Charge/Mortgage, Buyer shall supply Seller
other mortgagee’s interest on completion.

INITIALS OF BUYER(S):

use {
hereby consents to the municipality or other governmental
affecting the property, and Seller agrees o execute and

kind that the future intended use of the property by Buyer is

charges, liens, and encumbrances except as otherwise

s or covenants that run with the land providing that such

with publicly regulated utilities providing such have been
by a letter from the relevant municipality or regulated

services o the property or adjacent properties; and (d] any
tion lines, cable television lines or other services which do not
8 any valid objection to fifle or to any outstanding work

or that the principal building may not be insured against
remedy or satisfy or obtain insurance save and except against
costs at the expense of the Seller), and which Buyer will not
of such objections, shall be at an end and all monies paid
Brokerage shall not be liable for any costs or damages

to the root of the title, Buyer shall be conclusively deemed to

to complete the Agreement of Purchase and Sale of the property,
Il of the Land Registration Reform Act, R.S.0 1990, Chapter
thereto, the Seller and Buyer acknowledge and agree that
Deliveries”) and the release thereof to the Seller and Buyer
documents intended to be registered in connection with the
receiving any of the Requisite Deliveries will be required to hold
ant registration agreement between the said lawyers. The Seller
on agreement which is recommended from time to time by the
Requisite Deliveries shall occur by the delivery of the Requisite
agreeable to both lawyers.

deed, abstract, survey or other evidence of title to the property
will deliver any sketch or survey of the property within Seller's
of any Charge/Morlgage held by a corporation incorporated
Credit Union, Caisse Populaire or Insurance Company

form on completion, Buyer agrees to accept Seller’s lawyer's
form and to register same, or cause same to be registered, on
completion Seller shall provide to Buyer a mortgage statement
and, where a reaHime electronic cleared funds transfer system is
the amount required to obtain the discharge out of the balance

and understands that upon acceptance of this offer there shall

be and remain until completion af the risk of Seller. Pending

in frust for the parties as their inferests may appear and in the
all monies paid refurned without interest or deduction or else
be transferred on completion. If Seller is taking back a Charge/
reasonable evidence of adequate insurance to protect Seller’s or

INITIALS OF SELLERS(S): O

The ultiple Listing Services® and associoted logos are owned confrolled by
The dentify the real estote professionals who are members of A and the
azvor QUO
©20 Associafion reserved. This form wos forthe  and reproduction
by its only. Any o ion is prohibited exce sentof A Do not alter .
en the standar EA bears no liability for Form 500 Revised 2019  Page 3 of 6
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PLANNING ACT: This Agreement shall be effective lo create an interest in the only if Seller complies with the subdivision control provisions
of the Planning Act by completion and Seller covenants to proceed diligently at his to obtain any necessary consent by completion
DOCUMENT PREPARATION: The Transfer/Deed shall, save for the Land Tax Affidavit, be prepared in registrable form at the expense of
Seller, and any Charge/Mortgage fo be given back by the Buyer fo Seller at the of the Buyer. If requested by Buyer, Seller covenants that the
Transfer/Deed to be delivered on completion shall contain the statements by Section 50{22) of the Planning Act, R.5.0.1990.
RESIDENCY: {a) Subject fo (b} below, the Seller represents and warrants that the is not and on completion will not be a non-resident under the
non-residency provisions of the Income Tax Act which representation and warranty survive and not merge upon the completion of this transaclion

and the Seller shall deliver to the Buyer a statutory declaration that Seller is not a non-resident of Canada;

(b} provided that if the Seller is a non-resident under the non-residency provisions  the Income Tax Act, the Buyer shall be credited towards the
Purchase Price with the amount, if any, necessary for Buyer fo pay to the Minister ~ National Revenue to safisfy Buyer's liability in respect of tax
payable by Seller under the non-residency provisions of the Income Tax Act by rea of this sale. Buyer shall not claim such credit if Seller delivers
on completion the prescribed certificate.

ADJUSTMENTS: Any rents, mortgage inferest, realty taxes including local rates and unmetered public or private utility charges and
unmetered cost of fuel, as applicable, shall be apportioned and allowed to the cf completion, the day of completion itself to be apportioned lo
Buyer.

TIME LIMITS: Time shall in all respects be of the essence hereof provided that the for doing or completing of any matter provided for herein may
be extended or abridged by an agreement in writing signed by Seller and Buyer by their respeciive lawyers who may be specifically authorized
in that regard.

PROPERTY ASSESSMENT: The Buyer and Seller hereby acknowledge that the Province of Ontario has implemented current value assessment
and properties may be re-assessed on an annual basis. The Buyer and Seller agr  that no claim will be made against the Buyer or Seller, or any
Brokerage, Broker or Salesperson, for any changes in property tox as a result of @ of the property, save and except any property taxes
that accrued prior to the completion of this transaction.

TENDER: Any fender of documents or money hereunder may be made upon Seller  Buyer or their respective lawyers on the day set for complefion
Money shall be tendered with funds drawn on a lawyer's trust account in the form — a bank draft, certified cheque or wire transfer using the Large
Value Transfer System.

FAMILY LAW ACT: Seller warrants that spousal consent is not necessary fo this under the provisions of the Family Law Act, R 5.0.1990
unless the spouse of the Seller has executed the consent hereinafter provided.

UFFI: Seller represents and warrants to Buyer that during the fime Seller has the property, Seller has not caused any building on the property
o be insulated with insulation containing ureaformaldehyde, and that to the best  Seller’s knowledge no building on the property conlains or has
ever conlained insulation that contains ureaformaldehyde. This warranty shall and not merge on the complefion of this transaction, and if the

building is part of a multiple unit building, this warranty shall only apply to that  of the building which is the subject of this Iransaction.

LEGAL, ACCOUNTING AND ENVIRONMENTAL ADVICE: The parties that any information provided by the brokerage is nol
legal, tax or environmental advice, and that it has been recommended that the obtain independent professional advice prior to signing this
document.

CONSUMER REPORTS: The Buyer is hereby notified that a « ining credit and/or personal information

may be referred to in connection with this transaction.

AGREEMENT IN WRITING: If there is conflict or discrepancy between any added to this Agreement [including any Schedule attached
hereto) and any provision in the standard pre-set portion hereof, the added provi shall supersede the standard pre-sef provision to the extent of
such conflict or discrepancy. This Agreement including any Schedule attached shall constitute the entire Agreement between Buyer and Seller.
There is no representation, warranty, collateral agreement or condition, which this Agreement other than as expressed herein For the purposes
of this Agreement, Seller means vendor and Buyer means purchaser. This shall be read with all changes of gender or number required by
the context.

TIME AND DATE: Any reference fo a time and date in this Agreement shall mean the time and date where the property is located.

INITIALS OF BUYER(S): INITIALS OF SELLERS(S): O

and reproduction
‘A, Do not alter
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28. SUCCESSORS AND ASSIGNS: The heirs, executors, adminisirators, successors
SIGNED, SEALED AND DELIVERED in the presence of: IN WITNESS whereof |

el
-

I, the Undersigned Seller, agree to the above offer. | hereby irrevocably instruct my It
to pay commission, the unpaid balance of the commission together with applicable
applicable), from the proceeds of the sale prior fo any payment to the undersigned on

SIGNED, SEALED AND DELIVERED in the presence of: IN WITNESS whereof |

Wi ness}

[Wi ness)
SPOUSAL CONSENT: The undersigned spouse of the Seller hereby consents to the

Law Act, R.5.0.1990, and hereby agrees to execute all necessary or incidental -

{Wi ness) (Spouse)
CONFIRMATION OF ACCEPTANCE: Notwithstanding anything contained herein to

and written was finally accepted by all parties at "

I acknowledge receipt of my signed copy of this accepted Agreement of |
Purchase and Sale and 1 authorize the Brokerage to forward a copy to my lawyer.  Purchase

1/10/2020
(Date)

(Seller)
Address for Service

Seller's LAWYRI .....voervaireminniiiss e srms s Buyer's
AAIESS .evveveviee ettt ettt Address
EMQIl oottt ettt Email ..

assigns of the undersigned are bound by the terms herein.
hereunto set my hand and seal:

{Seal) {Date)

(Seal]  {Date]

to pay directly to the brokeragels) with whom | have agreed
onized Sales Tax (and any ofher taxes as may hereafter be
as advised by the brokerage(s) to my lawyer.

hereunto set my hand and seal:

@ 1102020
(Seal) (Date}
(Seal)  {Date)

evidenced herein pursuant to the provisions of the Family
to give full force and effect to the sale evidenced herein.

{Date}

{Seal)
contrary, | confirm this Agreement with all changes both typed

Je receipt of my signed copy of this accepted Agreement of
Sale and | authorize Ihe Brokerage fo forward a copy to my lawyer

{Date}
SEIVICE vveveererererieerssisioniareis sebeins semesessns e iee s .
[Tel. No.}
controlled by
EA and the
reproduction
Yo not alter
Form 500 Revised 2019 Page 5 of 6
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The Legal Description of

PT LT 30 CON 11 NORTH RDAL BTN 10 & 11 NORTH DUMFRIE# CLOSED BY 58G
IN WS707023, EXCEPTPT 1, OWNSHIP NORTH WMFRIES ; 3

2. Payment of Purchase Price:

price, to adjustments, b){1 wire transfer, to  Seller

thirty days from the date of execution df the

The Requisition Date of thist

than (10) days prior to ih;b completioni date.
5. Assignment: :

all be entitled t of the erfy to whomsoeverit elects
in compliance! obligated to the lﬁ‘rms and

Seller to Discharge Mortgage: |

e at its‘ own expense and liens registered zj‘:gainst the

Ihe eller agrees to:

the Property; ;
plans, archi  ral pla  and drawings, site plan and site
property tax and a:  psment notices in res‘pec’r of the
years;
utility and b s years;
for the
years;
ports ‘by the
respect of the | ‘
7. | continuing potential liigation gnd outstanding bles
the Property; ‘ ‘

8. to be i purchase price

(b)  Authorize all ond
to the Buyer all such
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Due Diligence Period:

This Offer is conditional for five (5) business days from the
“Dye Diligence Period”), upon the Buyer, at its own
unfettered discretion, as to all aspects of the Property i

a)  Upon the Buyer conducting an inspection of the
This condition is included for the benefit of the Buyer and may

wrifing to the Seller during the Due Diligence Period, failing whic
deposit, together with any interest earned or accrued thereon, will

9. Access:

The Seller agrees to allow the Buyer, its agents and empl
physical inspections and fo carry out prudent fests during the
the Buyer. Should the Buyer hire agents, the cost and respon
Buyer. The Buyer covenants and agrees fo restore the
physical condition prior fo the time of the first such ins;
inspections in a strictly confidential manner and not fo -

by law.

10.
On closing the Seller shall deliver the following to the Buyer:

(a)

(b)

(d
(d)

Any original contracts or agreements if any which
with the terms of this Agreement;

An assignment of any outstanding guarantees, wa
related 1o the property and the building thereon, to
All existing duplicate master keys to all locks and
An undertaking to pay all utilities to the date of
ready any item on the statement of adjustments if
Provide transfer of the property in registrable form in
An undertaking by seller to adjust any errors or omi

(e)
Ui

11. Realty Tox Refunds:

All right, title and benefit to any realty tax appeals and reass
of realty taxes for the Lands in respect of periods precedi
Refunds”) shall remain the property of the Seller. The

completion of any successful assessment appedl, the net p

of execution of this Purchase t (the
being satisfied in its sole and a te and
, without limitation:
biect property

waived ot the Buyer's sole optfion by in
this Offer shall be null and void and ~ Buyer's

returned without deduction or set-off
access to the property for the of
Due Diligence Period given reasonable by

bility of such work shall be for the accou t of the

forthwith after inspection to its existing
The Buyer agrees to treat the of such
the results to a third party except where
Buyer shall have elected to assume in
, indemnities, permits, cerfificates licenses

extent that such documents are assi
devices on the property or in the build g;

ng to pay all toxes to the date of and to
, after closing;

of the buyer or as the buyer di

in the statement of adjustments.
and any rebates, refunds or rea \ent
the Closing Date (collectively, the Tax
agrees to pay to the Seller, promptly the
s of any rebate, refund or t of

realty taxes for the Lands received by the Buyer in respect of any period prior to the Closing Date. F  greater

certainty, the obligations under this Section shall survive Closi

The Seller further covenants and agrees as follows:

a) To maintain, manage and operate the real property
in the matter equivalent to the Seller’s prior

b) That after acceptance hereof, the Seller will not
without first obtaining the written consent of the

13. Statement of Adjustments:

Seller to deliver statement of adjustments 7 days prior to

Initials of

the date of acceptance of this Offer  closing

into any new lease agreement(s) with nant(s)

Initials of Seller:
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14. Agency

It is hereby acknowledged CBRE Limited
fees shall be payable by the V ndor at a con
shall be payable upon il closing.

15. Confidentiality

The parties agree that this

provided by either porty to the

and no public

on a confidential basis to

laws. Notwithstanding the ity) shall not apply k? disclosures requi
bankruptcy cases of Vendor

ntasof Se &n
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Initials of Seller
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Scheduyle “C”
Between:

The Buyer acknowledges and agrees, subject to and except as

(a)

(b)

(c)

The property is being purchased and assumed by the Buyer
Date, in the condition or state as it exists as of the
agreement, representation or warranty of any kind

or any other aspect of the physical condition of the
thereon, (ii) the conformity of the buildings/and or i
(including, but not limited to, any plans and specifications
Buyer), (iii) the conformity of the property fo past,
requirements or other applicable laws, (iv) the existence of
conditions of soil fill or any other matter affecting
buildings/improvements situated on or as part of the

the property is located wholly or partially in a flood plain or
existence or non-existence of underground storage: tanks, (vi
the property, (ix) the fitness or suitability of the property for
relating to health and safety), (x) the potential for further
use, zoning or building entitlements affecting the p
prospective tenant of the property or any contractor or
environmental condition of the property and/or any buil

the condition of the soil or groundwater, both surface
installations or the existence of any hazardous substance in,

the accuracy, currency or completeness of any information or documentation supplied or to be su

connection with the property and other assets being;sold

In entering into this Agreement, the Buyer has relied and wil continue to rely entirely and solely

inspections and investigations with respect fo the
environmental condition of the property and the review of 1
Buyer is not relying on any information or materidl furn
behalf of or at the direction of the Seller in connection
irrevocably waives any and all actual or potential rights the
warranly, express or implied, of any kind or type, of this
absolute, unlimited and includes, but is not limited to,
warranties contained in or created by any statute,
merchantability, warranties of occupancy, strict liability and
limited to, claims regarding defects, whether or not

to all other extent or later created or conceived of strict li

The Seller shall not be responsible or liable for any
incomplete disclosure of any nature whaisoever on the part
or any other purported or acknowledged agent, re

of any third party.

The Seller shall have no obligations or responsibility to the
property or any buildings and/or improvements located
thereof or with respect any other matter relating to same.

Initials of

expressly provided for in this

an “as is, where is” basis as of the C
Date, and without any express or implied
as to, without limitation, (i} the structural ntegrity
or the buildings and/or improvements located
to any plans or specifications for the

may have been or which may be to the
or future applicable zoning or buildi  code
instability, past soil repairs, soil add or
stability or integrity of the lands, the

, {v) the sufficiency of any drainage, (vi)
flood hazard boundary or similar area, (vii) the

the availability of public utilities and ~ ices for
pancy or any intended use (includ  matters
of the property, (xi) the exi of land
(xii) the financial condition of any or
her any encumbrances are assignable, i) the
and/or improvements located thereon, i uding
subsurface, the existence of any surfoce
, under or in the vicinity of the or (xiv)
ied in
nt to this Agreement.

its own
, including without limitation, the and
documentation made ovailable to the , the
by the Seller or any other person or  'mes on
h, and the Buyer hereby u illy and
might have against the Seller tto any
relating to the property. Such aiver is
of express warranties, implied warra es, any
of fitness for a particular use, Tties of
ims of every kind and type, including, but not
product liability claims, or similar ¢l ns, and

or strict liability type claims and rights;
lack of disclosure or or
the Seller or any real estate broker or agent,
, contractor, consultant or employee of Seller
yer after the Completion Date with to the

or the condition, suitability, or

Initials of Seller:
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The Buyer agrees to release and discharge the Seller and its and assigns, or any of them, every
claim of any kind that the Buyer may make, suffer, sustain ori  ur in regard to any hozardous substance  lating

to the property and/or the buildings and/or improvements therein. The Buyer further agrees

Buyer will not, directly or indirectly, attempt to compel the to clean up or remove or pay for the

or removal of any hazardous substance, remediate any condi  or matter in, on, under or in the vici  of the

property, or seek an abatement in the Purchase Price or in connection with any hazardous
] This Section shall not merge on, but shall survive, the Comp Date.
Inspection
The Buyer shall be entitled to conduct reasonable investigations, tesi and inspections in respect of the during
normal business hours, upon reasonable notice to the Seller, and su to the rights of or restrictions in fa of any
existing tenants in accordance with their respective leases (if applicc . Without limiting the foregoing, the may
enter upon the properly at its own risk and expense, upon obtaining prior approval of the Seller, and in the
of a representative of the Seller; for such purpose the Seller shall an employee of the Seller available to  Buyer
at all reasonable times on reasonable prior notice. All inspections, i ions and testing carried out by the
its representative shall be carried out as expeditiously as possible  the Buyers sole cost, expense ond and in
accordonce with the inspection rights and nofice provisions in the respective leases for any of the ts of
the property and so as to cause the minimum amount of and disruption to such tenants, their
suppliers and customers. Any damage caused fo the properly as a of the Buyer's entry upon the or any
part thereof, or any activifies carried out by the Buyer Purchaser or i representotives in respect of the p or any
part thereof, shall be promptly repaired by the Buyer to the ™ ° reasonable satisfaction. The Buyer  rees fo
indemnify and save harmless the Seller from all actions, costs, li and damages resulting from the Buyer's  try and
the activities carried out by the Buyer or its representatives relating to  inspection of the property and in that rd the

Seller may resort to all or part of the deposit fo off-set the cost of a such damages or losses for which the
responsible.

Escrow Closing and Registrations

The Buyer and Seller covenant and agree to cause their respecti solicitors to enter info a document istration

agreement (the "DRA") fo govern the electronic submission.of the T /Deed for the Property and to the icable
Land Registry Office. The DRA shall out-line or establish the ures and timing for completing all reg rations
electronically and pro-vide for all closing documents and closing to be held in escrow pending the ssion of
the Transfer/Deed to the Land Registry Office and their by virtue of each registration docum t being
assigned a registration number. The DRA shall also provide that  there is a problem with the Teraview ronic
registration system which does not allow the parties to register all registration on the
Completion Date, the Completion Date shall be deemed: to be until the next day when the said
accessible and operating for the Land Registry Office applicable to  Property.

Taxes and Fees

The Buyer shall be responsible for all registration fees and land taxes and sales taxes payable in

this transaction. Each party shall pay its own legal fees with respect to is transaction.

Initials of Initials of Seller:
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Tender

Any tender of documents under this Agreement shall be made upon  parties or their respective counsel and || be
delivered by electronic mail, facsimile and/or courier. Any tender ~ money shall be made by wire transfer, ified
cheque or bank draft of immediately available funds from a financi institution listed in Schedule | of the Act
(Canada) to the tendering party’s counsel subject to the terms and p s of the DRA

It is expressly understood and agreed by the parties hereto that an tender shall be deemed to have va idly

made by either parly (in this Section called the "Tendering Party’) upon the other party (in this Section 2d the
"Receiving Party') when the solicitor for the Tendering Party has:

. delivered all applicable documents and to the Receiving Party's solicitor in
with the provisions of the DRA;
. advised the solicitor for the Receiving Party,  writing, that the Tendering Party is willing
and able to complete the Transaction in accordance with the and provisions of this Agreement;
. completed all steps required by the registration system to complete this T saction
that can be performed or undertaken by the Tendering solicitor without the cooperation or pation
of the Receiving Party's solicitor, and specifically when the T ering Party's solicitor has electronically signed”
the transfer/deed for completeness and granted “access”  the Receiving Party’s solicitor (but the
Tendering Parly’s solicitor releasing them for registration by~ Receiving Party’s solicitor),
without the necessity of personally attending upon the Receiving or the Receiving Party's solicitor the
documents, keys and/or funds, and without any requirement to have a  independent witness evidencing the
ransaction
Buyer acknowledges that on December 8, 2019, Seller, with certain of its offiliates and ries,
commenced voluntary proceedings under chapter 11 of title 11 of ~ United States Code by filing petitions for  ief in
the United States Bankruptcy Court for the District of Delaware Court").

Nothing in this Agreement, or any document related to the transacti ~ contemplated hereby, will require any  ler or
any of their respective directors, officers or members, in each case,  their capacity as such, to take any acti  or to
refrain from taking any action, to the extent inconsistent with their i iary obligations (“Fiduciary Obligations”) For the
avoidance of doubt, the Seller retains the right to pursue any or restructuring strategy that, in  Seller’s
business judgment, will maximize the value of their estates. acknowledges and agrees that not  of this
Agreement shall be provided 1o all interested parties, and such parti  shall be afforded the opportunity to

alternative transaction to acquire the properly (“Alternative Transacti  “). Seller may accept such Alternative Tra

in the exercise of its Fiduciary Obligations.

Notwithstanding anything contained herein to the contrary, Seller terminate this Agreement, with no ity or
liability (except has provided in the following sentence), (a) if Seller ines that proceeding with this nt will
violate its Fiduciary Obligations, (b) if Seller, in the exercise of its Fiary Obligations, decides to proceed ith an
Alternative Transaction, or (c) the Bankruptcy Court does not the sale of the property. Upon the consu

of any Alternative Transaction following any such termination, Buyer be deemed to have earned a Break Up Fee
(defined below), which shall be paid in cash, by wire transfer of i tely available funds to an account desig by
Buyer, out of the proceeds of such Alternative Transaction,  hout further order of the Bankruptcy Court,
contemporaneously with the consummation of such Alternative Tra “Break-Up Fee” shall be an a equal

to $360,000 (CADS$).

Initials of Buyer: Initials of Seller:
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

____________________ - S
In re: Chapter 11
CELADON GROUP, INC,, et al.,! Case No. 19-12606 (KBO)
Debtors. (Jointly Administered)

.................... - cmmmmmmmmmmmmeemme_ Re: D.1. 301, 302, 308, 309, 314, 384

ORDER (I) AUTHORIZING THE PRIVATE SALE OF CERTAIN NONRESIDENTIAL
REAL PROPERTY LOCATED IN WINNIPEG, MANITOBA, CANADA FREE AND
CLEAR OF ALL LIENS, CLAIMS, ENCUMBRANCES AND OTHER INTERESTS, (II)
AUTHORIZING THE SELLER TO ASSUME AND ASSIGN CERTAIN EXECUTORY
CONTRACTS, AND (111) GRANTING OTHER RELATED RELIEF

This matter coming before the court upon the Motion of the Debtors for Entry of an Order
() Authorizing the Private Sale of Certain Nonresidential Real Property Located in Winnipeg,
Manitoba, Canada Free and Clear of All Liens, Claims, Encumbrances and Other Interests, (I1)
Authorizing the Seller to Assume and Assign Certain Executory Contracts, and (I11) Granting
Other Related Relief (the “Motion”),? filed by Celadon Group, Inc. and its affiliated debtors
(collectively, the “Debtors”) for entry of an order (this “Order”) (i) approving the private sale of

the Winnipeg Property to the Purchaser for cash consideration equal to the Purchase Price; (ii)

! The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax
identification number, are: Celadon Group, Inc. (1050); A R Management Services, Inc. (3604); Bee Line, Inc. (5403);
Celadon Canadian Holdings, Limited (2539); Celadon E-Commerce, Inc. (2711); Celadon International Corporation
(5246); Celadon Logistics Services, Inc. (0834); Celadon Mexicana, S.A. de C.V. (6NL7); Celadon Realty, LLC
(2559); Celadon Trucking Services, Inc. (6138); Distribution, Inc. (0488); Eagle Logistics Services Inc. (7667);
Hyndman Transport Limited (3249); Jaguar Logistics, S.A. de C.V. (66D1); Leasing Servicios, S.A. de C.V. (OMUA);
Osborn Transportation, Inc. (7467); Quality Companies LLC (4073); Quality Equipment Leasing, LLC (2403);
Quality Insurance LLC (7248); Servicios Corporativos Jaguar, S.C. (78CA); Servicios de Transportacion Jaguar, S.A.
de C.V. (5R68); Stinger Logistics, Inc. (3860); Strategic Leasing, Inc. (7534); Taylor Express, Inc. (9779);
Transportation Insurance Services Risk Retention Group, Inc. (7197); Vorbas, LLC (8936). The corporate
headquarters and the mailing address for the Debtors listed above is 9503 East 33rd Street, One Celadon Drive,
Indianapolis, IN 46235.

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in
the Motion or in the Final DIP Order [D.l. 214].
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authorizing the Seller to assume the Assumed Contracts, and to assign the Assumed Contracts to
the Purchaser pursuant to the Purchase Agreement, as amended, and (iii) granting other related
relief; all as further described in the Motion; and upon consideration of the First Day Declaration,
the Notice of Substitution of Exhibit with Respect to the Winnipeg Property Purchase Agreement
[D.1. 314], the Omnibus Notice of Private Sale Motions and Sale Hearing [York, Cedar Creek,
Winnipeg] [D.l. 309], the Declaration Of Kathryn Wouters in Support of Debtors’ Motions
Authorizing the Private Sales of Certain Nonresidential Real Properties [D.l. 384], and the record
of these chapter 11 cases; and this Court having found that (i) this Court has jurisdiction over the
Debtors, their estates, property of their estates and to consider the Motion and the relief requested
therein under 28 U.S.C. 88 157 and 1334 and the Amended Standing Order of Reference from the
United States District Court for the District of Delaware, dated February 29, 2012, (ii) this Court
may enter a final order consistent with Article 111 of the United States Constitution, (iii) this is a
core proceeding under 28 U.S.C § 157(b)(2)(A), (iv) venue of this Motion in this district is proper
under 28 U.S.C. 88 1408 and 1409, and (v) no further or other notice of the Motion is required
under the circumstances; and this Court having reviewed the Motion and having heard the
statements in support of the relief requested in the Motion at a hearing before this Court, if any;
and having determined that the legal and factual bases set forth in the Motion and the First Day
Declaration establish just cause for the relief granted in this Order; and this Court having found
and determined that the relief sought in the Motion is in the best interests of the Debtors’ estates,
their creditors and other parties in interest; and after due deliberation and sufficient cause appearing
therefor,
IT ISHEREBY ORDERED THAT:

1. The Motion is GRANTED, as set forth in this Order.

EAST\171929054.3
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2. Any and all objections, if any, to the Motion or the relief requested therein that have
not been withdrawn, waived, or settled, and all reservations of rights included in such objections,
are hereby overruled on the merits with prejudice.

3. Based upon the record before the Court, the Purchaser’s offer for the Winnipeg
Property, as embodied in the Amendment to the Purchase Agreement, dated as of January 30, 2020

(together with the Purchase Agreement, the “Amended Purchase Agreement”), is the highest or

otherwise best offer for the Winnipeg Property.

4. The Debtors are authorized to consummate the sale of the Winnipeg Property
pursuant to and in accordance with the terms and conditions of the Amended Purchase Agreement,
which is attached hereto as Exhibit 1. Notwithstanding the foregoing, the Debtors are hereby
authorized to accept modifications and edits to the Amended Purchase Agreement that are not
materially burdensome or harmful to the estates as may be submitted by and agreed upon between
the parties in writing, without further order of the Court.

5. Notwithstanding anything to the contrary contained in this Order, upon the Closing,
the Purchase Price shall be paid as set forth in the Amended Purchase Agreement, and from the
net sale proceeds, the Debtors shall fund a reserve for KEIP and KERP benefits, Anthem Insurance
Companies, Inc. dba Anthem Blue Cross and Blue Shield (“Anthem”) on account of health care
claims for services covered by the Debtors’ self-insured health plan and related services (“Medical
Benefits”), and Professional Fee Reserve, each in an amount agreed to by and between the Debtors
and the DIP Agent, and the Debtors shall cause the Purchaser to remit the balance of the net sale

proceeds available after funding the reserves to the DIP Agent and Prepetition Term Loan Agent,
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to reduce the DIP Obligations or Prepetition Term Loan Obligations, as the case may be, subject
to the Committee’s Challenge rights set forth in the Final DIP Order.?

6. The Debtors are authorized to execute and deliver, and empowered to perform
under, and consummate the Amended Purchase Agreement, together with all additional
instruments and documents that may be reasonably necessary to consummate the sale of the
Winnipeg Property.

7. The private sale transaction and the assumption of the Assumed Contracts by the
Seller and the subsequent assignment of the Assumed Contracts to the Purchaser, to the extent
such Assumed Contracts are capable of being assumed and assigned, under the terms and
conditions and transactions contemplated by the Amended Purchase Agreement, are hereby
authorized and approved pursuant to sections 363(b) and 365 of the Bankruptcy Code.

8. To the extent applicable, the Seller shall be responsible to pay any cure costs (as
defined under section 365 of the Bankruptcy Code) related to the Assumed Contracts, as provided
under the Amended Purchase Agreement, which shall be paid out of the funds it receives from the
sale.

9. If the Debtors exercise their fiduciary obligation and enter into an alternative
transaction than the private sale contemplated by the Motion, the Debtors are authorized to pay to
the Purchaser the Break-Up Fee.

10.  The Seller is authorized to pay Capital’s portion of the Real Estate Fee, in

accordance with the Amended Purchase Agreement. The Seller shall be eligible to pay the Real

8 The amount reserved for Anthem for payment of Medical Benefits, together with all other amounts reserved
for payment of Medical Benefits from the proceeds of other asset sales pending as of the date hereof, shall total $1
million (collectively, the “Medical Benefits Escrow”). The requirement to release funds from the Medical Benefits
Escrow to Anthem is subject to entry of an order approving the assumption of the Anthem ASA, as modified by
agreement of the parties, or as otherwise ordered by the Court.

4
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Estate Fee to Colliers only upon further application to this Court, and upon this Court’s approval
of such application.

11.  This Order shall be binding in all respects upon (a) the Debtors, (b) the Debtors’
estates, (¢) the Debtors’ creditors, (d) all holders of liens whether known or unknown against the
Property, and (e) the Purchaser and all of its successors and assigns.

12.  This Order and the Amended Purchase Agreement shall inure to the benefit of the
Debtors, their estates, their creditors, the Purchaser, and the Purchaser’s respective successors and
assigns of each of the foregoing.

13.  The conditions of section 363(f) of the Bankruptcy Code have been satisfied in full;
therefore, the Debtors may sell the Winnipeg Property free and clear of any liens, claims,
encumbrances and other interests (except as set forth in the Amended Purchase Agreement).

14.  Pursuant to section 363(f) of the Bankruptcy Code, upon the consummation of the
transactions contemplated by the Amended Purchase Agreement, the Winnipeg Property (and
good and marketable title to the Winnipeg Property) and all of the Debtors’ rights, title, and interest
therein shall be transferred to the Purchaser free and clear of all liens with all such liens to attach
to the net cash proceeds of the sale of the Winnipeg Property in the order of their priority, with the
same validity, force and effect which they now have as against the Winnipeg Property, subject to
any claims and defenses, setoffs, or rights of recoupment the Debtors may possess with respect
thereto.

15.  The transfer of the Winnipeg Property to the Purchaser pursuant to the Amended
Purchase Agreement constitutes a legal, valid, and effective transfer of the Winnipeg Property,
and shall vest the Purchaser with all right, title, and interest of the Debtors in and to the Winnipeg

Property.
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16. For avoidance of doubt, nothing contained herein shall modify, affect, or abrogate
the rights of the Committee, under Sections 5.10 and 5.23(b) of the Final DIP Order.

17. Nothing in this Order or the Amended Purchase Agreement releases, nullifies,
precludes or enjoins the enforcement of any police or regulatory liability to a governmental unit
that any entity would be subject to as the post-sale owner or operator of property after the date of
entry of this Order. Nothing in this Order or the Amended Purchase Agreement authorizes the
transfer or assignment of any governmental (a) license, (b) permit, (c) registration, (d)
authorization, or (e) approval, or the discontinuation of any obligation thereunder, without
compliance with all applicable legal requirements and approvals under police or regulatory law.
Nothing in this Order divests any tribunal of any jurisdiction it may have under police or regulatory
law to interpret this Order or to adjudicate any defense asserted under this Order.

18. For avoidance of doubt, nothing in this Order shall enjoin, release, impair or
otherwise preclude the United States from pursuing any criminal action or any police or regulatory
action against the Debtors or from pursuing any liability to the United States that is not a “claim”
within the meaning of section 101(5) of the Bankruptcy Code.

19.  The fourteen (14) day stay contemplated by Bankruptcy Rule 6004(h) is hereby
waived, and the Debtors and the Purchaser are authorized to implement immediately the relief
granted by this Order.

20.  The Debtors and the Purchaser are authorized and empowered to take all actions
necessary to implement the relief granted by this Order.

21.  This Court shall retain jurisdiction over any and all matters arising from the

interpretation, implementation, or enforcement of this Order.

Ka. . O—.

Dated: January 31st, 2020 KAREN B. OWENS
Wilmington, Delaware 6 UNITED STATES BANKRUPTCY JUDGE

EAST\171929054.3



Case 19-12606-KBO Doc 417-1 Filed 01/31/20 Page 1 of 23

EXHIBIT1

(Amended Purchase Agreement)
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de
Capital
COMMERCIAL REAL ESTATE
SERVICES INC.

Offer to Purchase

2925924 Manitoba Ltd. (hereinafter referred to as the "Purchaser"), does hereby offer and
agree through Capital Commercial Real Estate Services Inc. (hereinafter referred to as
“Capital”) as agents for the Purchaser, to purchase from the Vendor, Hyndman Transport
Limited (hereinafter referred to as the “Vendor”) the land and premises located at 50 Omands
Creek Boulevard, in the City of Winnipeg, in the Province of Manitoba, as shown outlined in red
on the sketch plan attached hereto as Schedule "A", and forming part of this Offer to Purchase
including, without limitation, all assets as described in paragraph 2 hereof (collectively the
"Purchased Assets").

The lands forming part of the Purchased Assets are legally described as follows:
Certificate of Title No. 2954598/1
Parcel “A” Plan 48046 WLTO in NW V4 of 14-11-2 EPM

and such lands consist of a total land area of 13.51 acres (+/-) and the building comprises
17,079 square feet (+/-) (hereinafter called the "Land"), at and for the price of Four Million Two
Hundred and Fifty Thousand ($4,250,000.00) Dollars (hereinafter called the "Purchase Price"),
upon and subject to the terms and conditions as follows:

The Purchase Price shall be paid at Winnipeg, in lawful money of Canada as follows:

(@) An initial deposit in the sum of Two Hundred Thousand ($200,000.00) Dollars
payable by cheque to the agents for the Vendor within three (3) business days of
acceptance hereof, as a deposit to be held by such agents pending completion or other
termination of any agreement resulting from acceptance of this Offer; and

(b) A further deposit in the sum of One Hundred Thousand ($200,000.00) Dollars within
five (5) business days following satisfaction or withdrawal of all of the Purchaser’s
conditions and the Vendor’s conditions contained herein, such further deposit to be
held by the agents for the Vendor pending completion or other termination of any
agreement resulting from acceptance of this Offer; and

(c) The balance, plus or minus adjustments, to be paid by the Purchaser to the Vendor
or its solicitors on or before the Date of Closing by solicitor’s trust cheque.

The Vendor shall be aware that part of the proceeds of the Purchase Price shall come
by way of the Purchaser arranging a new first mortgage for the Land and that those
mortgage proceeds shall be paid in accordance with the provisions of the DRA.
referred to in Schedule B.

2. The Purchase Price shall include, without limitation, all buildings, structures, erections,
improvements, appurtenances, rights, interests and benefits enjoyed in connection
therewith and fixtures situated in or upon all of the Land and all systems, machinery and
equipment used in connection with the operation of the building and maintenance
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thereof, including but not limited to all overhead rails, hoist and cranes, all electrical
fixtures and equipment, air conditioning freezing units and equipment, plumbing and
bathroom fixtures as installed, screens, storm windows and doors, window blinds,
partitions, power wiring and installations, pumps and compressors; all to be free and
clear of all liens, charges, encumbrances and interests save and except for the
Permitted Encumbrances. The following additional assets are included, namely:

(@) The Vendor's entire interest in the service and maintenance contracts, equipment
leases and other contracts ("Contracts") regarding the Land and chattels
enumerated in this paragraph 3, provided they are capable of being assigned;

(b) The Vendor's entire interest in all permits and licenses (the "Permits") pertaining to
the Land or any portion thereof, provided they are capable of being assigned; and

(c) The Vendor's entire interest in all warranties and guarantees (the "Warranties")
given to, assigned to or benefitting the Vendor or the Land or the chattels
enumerated above provided they are capable of being assigned.

(a) By its acceptance of this Offer the Vendor covenants, warrants and represents to
the Purchaser and it is a condition of the agreement resulting from the acceptance
of this Offer that:

(i) there is not now and will not be at the Date of Closing any agreement or option
for the purchase of any Purchased Assets other than the agreement resulting
from an acceptance of this Offer;

(i)  the Vendor shall at the Date of Closing have good and marketable title to the
Purchased Assets, and shall convey good and marketable title to the Purchased
Assets to the Purchaser, free and clear of all liens, charges, mortgages,
encumbrances and registrations other than registrations (if any) for which the
Vendor makes provision for discharge from title at closing, or from the proceeds
of sale hereunder, to the satisfaction of the Purchaser, save and except those
charges or encumbrances placed upon the Land by or through the Purchaser,
and Permitted Encumbrances, as herein after defined;

(i) The Vendor is a corporation duly organized and validly existing under the laws of
its jurisdiction of incorporation and is duly qualified in the Province of Manitoba to
own the Purchased Assets, and has the corporate power, capacity and authority
to enter into and execute and deliver this Agreement, and to incur the Vendor's
obligations hereunder; and

(iv)  The Vendor is a resident of Canada for the purposes of the Income Tax Act
(Canada).

(b) The Vendor acknowledges that any agreement resulting from acceptance of this
Offer is conditional upon the representations, warranties and covenants contained in
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subparagraph (a), being true and correct on the Date of Closing and that the truth or
correctness of each of them are conditions inserted herein exclusively for the benefit
of the Purchaser, as a condition precedent to the Purchaser's obligation to complete
the purchase, and any one or more of them may therefore be waived by the
Purchaser at any time and any agreement resulting from acceptance of this Offer
amended to delete them ipso facto accordingly. If any of these conditions shall not
be fulfilled on or before the Date of Closing and any of them not so fulfilled shall not
have been waived by the Purchaser, or if the Purchaser determines that any
representation is untrue, then, unless the parties hereto agree in writing at or before
the Date of Closing, the agreement resulting from acceptance of this Offer shall be
at an end and the Vendor and the Purchaser shall each be released from all
obligation to the other under or pursuant to this Offer and resulting agreement, and
the deposits and all monies paid by the Purchaser hereunder and all interest earned
thereon as herein provided shall be paid to the Purchaser forthwith without
deduction.

The Vendor covenants that it shall, within five (5) business days of acceptance of this
Offer, deliver to the Purchaser the following, if in the possession or control of the Vendor:

(@) a plan of survey or surveyor's certificate made or updated by a licensed land
surveyor within the last two (2) years of the date of acceptance of this Offer in form
satisfactory to the Purchaser's solicitor;

(b) any plans and specifications relating to the original construction and improvement of
all the buildings on the Land;

(c) copies of any existing roof reports, structural reports, appraisal reports, mechanical
reports, engineering reports, and environmental reports pertaining to the Property;

(d) a list of the chattels and equipment owned by the Vendor which are included in the
Purchase Price;

(e) a list of the chattels and equipment leased by the Vendor which are not included in
the Purchase Price;

(f) a list of the operating and/or service agreements under which the Vendor is
receiving services with respect to the Purchased Assets (including but not limited to
the security services agreement and janitorial services agreement);

(g) fully executed copies of all Contracts, Permits and Warranties;

(h) all necessary authorizations and consents for the Purchaser to conduct municipal,
provincial and any other searches the Purchaser may wish to conduct in relation to
the Property; and

(i) copies of the 2017 and any 2018 Property Tax notice and Assessment Notice
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together with any history on successful or unsuccessful tax appeals.

All of the foregoing shall be held by the Purchaser or its solicitors in escrow, and may be
photocopied by them, but shall be returned together with all photocopies to the Vendor if
this transaction of purchase and sale is not completed for any reason whatsoever.

The Purchaser shall have a period of forty-five (45) days from from execution of this
Offer to Purchase by the Purchaser and the Vendorto examine the documentation
provided in paragraph 4 above at its own expense. During this period, the Purchaser
shall have the right to approve the information provided by the Vendor. If the
documentation or the results of such inspection are inconsistent with the
representations, warranties and covenants contained in any agreement resulting from
acceptance of this Offer is unsatisfactory to the Purchaser or any of the above are
otherwise unsatisfactory to the Purchaser in its absolute discretion, the Purchaser may
terminate any agreement resulting from acceptance of this Offer by notice in writing
delivered to the Vendor or its solicitors within the given time frame.

The Purchaser shall have a period of forty-five (45) days from execution of this Offer to
Purchase by the Purchaser and the Vendor to conduct such searches, surveys, physical
inspections and/or soil tests of the Land and/or buildings and/or other Purchased Assets
by such agents, consultants or other persons as it deems necessary, including all
environmental searches and inquiries. The Vendor, by its acceptance of this Offer,
consents to such surveys, tests or inspections and will promptly, upon the Purchaser's
request, furnish any consent, application or other writing to cause inspection to be made
or undertaken by them, provided that the cost of every such survey, test, inspection or
application shall be paid by the Purchaser who agrees to indemnify the Vendor against
all expenses incurred therefor. If the results of such inspections are unsatisfactory to the
Purchaser in its absolute discretion, the Purchaser may terminate any agreement
resulting from acceptance of this Offer by notice in writing delivered to the Vendor or its
solicitors within the given time frame. The Purchaser shall indemnify the Vendor for any
injury to person or property resulting in any way from the Purchaser, it's agents,
consultants or other persons appointed by it, in conducting such tests, surveys and
inspections and the Purchaser shall return the Property to the same condition as prior to
the tests, surveys and inspections.

The Purchaser shall have a period of forty-five (45) days from the acceptance of this
Offer to obtain a first mortgage of the property. If the financing arrangements are
unsatisfactory to the Purchaser in its sole and absolute discretion, the Purchaser may
terminate any agreement resulting from acceptance of this Offer by notice in writing
delivered to the Vendor or its solicitors within the given time frame.

On any termination pursuant to paragraphs 5, 6, 7 or 9 hereof, the initial deposit shall be
returned to the Purchaser together with any interest earned thereon, without deduction,
and any agreement resulting from the acceptance of this Offer shall be of no further
force and effect.
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9. At the Date of Closing the Vendor shall deliver or cause to be delivered to the
Purchaser's solicitors the following:

(a)

INITIRLS

evidence of payments of municipal realty taxes, business taxes, local
improvements and assessment rates, hydro-electric charges, water rates, charges
under maintenance or other contracts with respect to the operation of the building,
and all such other items as the parties hereto may mutually agree upon. All such
matters shall be adjusted proportionately and allowed to the Date of Closing, the
day itself to be to the Purchaser's account both as to income and expense. The
realty tax adjustment shall be for the calendar year during which the Date of
Closing occurs. The Vendor shall pay all tax arrears with penalties thereon up to
the Date of Closing. Fire and other insurance shall not be transferred or adjusted
without the written consent of the Purchaser. Existing local improvement levies
and assessments (if any), whether accrued or unaccrued, shall be for the sole
account of the Vendor;

transfer of title to the Land in registrable form in favour of the Purchaser or its
nominee, and all titte documents in its possession or under its control;

declaration confirming that the Vendor is not a non-resident of Canada within the
meaning of Section 116 of the Income Tax Act (Canada), as applicable;

if applicable, a proper bill of sale in respect of any chattel property purchased
hereunder;

Assignment of Contracts, if applicable;
all tax, hydro-electric, water and other account apportioned;

all contracts, agreements and warranties which the Vendor may have in relation to
the Purchased Assets and proper assignments thereof;

an undertaking that all charges in relation to the operation of the building on the
Land have been paid, will be paid or have been properly allowed for;

proper releases and discharges of any outstanding interests (if any) in the
Purchased Assets not being assumed by the Purchaser;

A certificate of the Vendor or an officer of the Vendor confirming that the
representations and warranties contained in paragraph 4 are true and correct as at
the Closing Date with the same force and effect as if each of such representations
and warranties was made at and as of the Closing Date;

all duplicate keys and master keys (if available) to all buildings and facilities on the
Land;
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(I)  such certificates, affidavits, statutory declaration of officers of the Vendor and other
documents as may be reasonably necessary to establish that the written terms and
conditions have been complied with and fulfilled.

10. The Vendor shall, at the Date of Closing, deliver to the Purchaser possession of the
Land, free and clear of all liens, charges and encumbrances save and except for:

(a) caveats for those charges or encumbrances placed against the Land by or through
the Purchaser;

(b) Caveat No. 262334/1, 265696/1, Caveat No. 81-10253/1, Caveat No. 3066090/1,
Caveat No. 3157625/1, Caveat No. 3705888/1 and Caveat No. 3705891/1;

(c) utility service (if any) in usual form and content; and

(d) such other encumbrances as are usual and normal-course for a property of similar
location and use, and which will not negate the validity and marketability of title to the

property.
The foregoing items (a) to (d) collectively herein called the "Permitted Encumbrances".

11. The Date of Closing shall occur within fifteen (15) days following the later of (a) the date
the Bankruptcy Court (as defined in attached Schedule B) approves the sale
contemplated herein, or (b) the waiver of each of the Vendor's conditions; unless
otherwise agreed by the parties in writing.

12. All buildings and equipment upon the Land or used in connection therewith shall remain
at the risk of the Vendor until the Date of Closing. Until completion of the purchase and
sale at closing the Vendor shall, subject to the interest of any registered mortgage, hold
all policies of insurance and any proceeds thereof in trust for the parties hereto as their
interest may from time to time appear, and if the buildings or equipment therein shall be
substantially damaged before completion, the Purchaser may elect to receive the
proceeds of the insurance and complete the transaction, or to release its interest in the
insurance and cancel any agreement resulting from acceptance of this Offer. If it elects
to cancel any agreement resulting from acceptance of this Offer, all monies paid
hereunder including the deposits shall be forthwith returned by the Vendor to the
Purchaser with all interest thereon as herein provided and neither party shall be liable to
the other for any costs or damages.

13. From the date of acceptance of this Offer until closing, the Vendor shall cause the
buildings and the equipment used in connection therewith to continue to be operated,
managed and maintained in a good, proper, efficient and competent manner as would a
prudent owner of property of a comparable type, age, class and location, and shall pay,
or cause to be paid, all operating and carrying charges within a reasonable time after
they fall due so that on closing there will be no unpaid accounts relating to the premises
and their operation more than ninety (90) days old. Following acceptance of this Offer,
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the Vendor shall not make or renew any agreement to lease, lease, lease amendment or
other agreement or commitment with respect to the operation, maintenance and
management of the Purchased Assets without prior written consent of the Purchaser,
which consent may not be unreasonably withheld.

The Vendor by acceptance of this Offer represents that the Vendor is not now, and does
not at the Date of Closing of the sale intend to be, a non-resident of Canada as defined
by the provisions of the Income Tax Act (Canada), and it is a condition of this Offer that
on or before the Date of Closing of the sale the Vendor shall furnish the Purchaser with
such evidence of the Vendor's residence as the Purchaser may reasonably require,
failing which the Purchaser will comply with Section 116 of the Income Tax Act
(Canada).

This Offer, when duly accepted by the Vendor, shall constitute a binding contract of
purchase and sale and time shall be in all respects of the essence thereof.

The Purchaser shall have the right to nominate, assign, transfer and convey its rights,
privileges, benefits, duties and obligations under and by virtue of the within Agreement,
in writing, to any person, firm or corporation, and any such nominee or assignee shall
thereupon be bound to observe, keep and perform all of the covenants, agreements,
duties and obligations of the Purchaser hereunder, and to enter into any and all
documents contemplated herein as if such nominee/ assignee had originally executed
this Agreement; and such nomination/ assignment shall not relieve the Purchaser of and
from its covenants, agreements, duties and obligations under or by virtue of the
assignment/nomination.

Any tender of documents or money hereunder may be made upon the solicitors acting
for the party on whom tender is desired to be made and it shall be sufficient that a
certified cheque be tendered instead of cash.

In the event this Offer to Purchaser is accepted by the Vendor then, following such
acceptance, the initial deposit, together with the additional deposit, if any, paid by the
Purchaser in accordance with the terms of this Offer to Purchase, shall be held by
Colliers in trust, in an interest bearing account, to be paid over to the Vendor as part of
the purchase price, with all interest accruing to the benefit of the Purchaser, when it has
carried out its entire obligation under this contract, but to be returned to the Purchaser
should the Vendor fail to do so.

If the Purchaser fails to carry out its obligation under this Offer following its acceptance,
the Vendor shall be entitled to retain the deposits as the Vendor’s own property by virtue
of the Purchaser’s default and such retainer of deposits shall not itself constitute a
termination of this Offer and shall not restrict the Vendor from exercising any other
remedies which the Vendor may have by virtue of the Purchaser’s default, including the
right to claim damages from the Purchaser which the Vendor sustains in excess of the
deposits.
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In every other case, unless the Vendor and Purchaser shall specifically otherwise agree
in writing, Colliers shall retain the said deposit and any additional deposit in trust at
interest until the Vendor and Purchaser shall agree as to its disposition or until a court of
competent jurisdiction shall order Colliers to make payment to one or other of the parties,
in which instance the deposit and any additional deposit together with the interest
accumulated thereon, shall be paid in accordance with the agreement between the
parties or the order of the Court to the Purchaser or Vendor, as the case may be.

If the Purchaser and Vendor cannot agree as to the disposition of the deposit and any
additional deposit, Colliers may, notwithstanding anything hereinbefore contained, pay
the monies into the Court of Queen's Bench by way of interpleader and the entitlement
to the said deposit monies and interest shall then be determined by the Court of Queen's
Bench.

During the period from acceptance of this Offer to the Date of Closing, the Purchaser
and its agents shall have access to the Land, and each and every building thereon, at all
reasonable hours to inspect such property.

GOODS AND SERVICES TAX (GST)

The Purchaser is registered and shall be registered on the Date of Closing pursuant
to the provisions of the Excise Tax Act (Canada) and the regulations passed
pursuant thereto (the "Excise Tax") for the purposes of collecting any goods and
services taxes (the "GST"). Accordingly, if the Property or any part thereof is subject
to GST as defined in the Excise Act, then the Purchaser shall not be required to pay
any GST to the Vendor for the purchase of the Land. Provided however that the
Purchaser's ability to self-assess as hereinbefore provided shall be subject to the
Purchaser providing the Vendor on or before the Date of Closing with a certificate
setting forth the Purchaser's GST registration number. The furnishing of such a
certificate by the Purchaser to the Vendor shall be a warranty by the Purchaser that
the Purchaser's registration under the Excise Act for the purposes of collecting any
GST is valid and subsisting and that the Purchaser shall remit directly to the
appropriate taxing authority, as required by law, any GST relating to the Agreement
and the transaction contemplated hereby. Upon receipt from the Purchaser of the
said certificate the Vendor shall thereupon be relieved of all GST liability with respect
to purchase and sale of the Land.

If the Land or any part thereof is subject to GST as defined in the Excise Act and if,
on the Closing Date, the Purchaser is not registered pursuant to the provisions of the
Excise Act for the purposes of collecting any GST or if the Purchaser does not
provide the certificate referred to in subparagraph a. above then, in that event, the
Vendor shall apply GST at the applicable rate to the Purchase Price of the Land and
the Purchaser, in addition to the Purchase Price, shall pay to the Vendor, on the
Date of Closing, by certified cheque, the amount of GST exigible.
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The Purchaser shall be solely responsible for the costs of registration of the transfer of
land respecting the property including, without limitation, the payment of Manitoba land
transfer tax.

It is understood and agreed that no representation, warranty, collateral agreement,
promise, undertaking, guarantee or condition affecting this Agreement or the Property
has been made by the Vendor or its agent other than as expressed herein in writing. The
Purchaser and Vendor agree the Offer to Purchase is subject to the provisions within
Schedule B. In the event of any conflict between the provisions within Schedule B and
the Offer to Purchase, the provisions within this Schedule B shall prevail.

Both parties acknowledge that Capital is the Purchaser’s agent and represents the
Purchaser in this transaction, but is able to provide certain information and assistance to
the Vendor. Purchaser represents and warrants that there are no other agents or brokers
acting for the Purchaser.

It is a term and condition of this Offer that the Vendor shall be responsible for the
payment in whole of any commission earned by any person, firm or corporation as real
estate agent as a result of the sale hereby contemplated, and the Vendor represents to
the Purchaser that it has engaged as Colliers International (“Colliers”). The Vendor
acknowledges that the Purchaser was introduced to the Purchased Assets by its agent
Capital and the Vendor agrees to indemnify Colliers/Capital against any other claims for
commission and agrees to pay to Colliers/Capital, on a 55/45 basis, a real estate
commission fee amounting to four (4%) percent of the Purchase Price, together with any
and all goods and services taxes (if applicable) or any other taxes imposed on, or
collectible by Colliers upon transfer of title to the Purchaser and to indemnify the
Purchaser in respect thereof, subject to bankruptcy court approval. The Vendor directs
and authorizes Colliers to retain and apply the deposit or so much thereof as is required
to pay the said commission as and when such commission becomes properly due and
payable, and to remit to the Vendor's solicitor the balance of the deposit funds, together
with the applicable interest earned thereon. The Vendor hereby irrevocably directs and
authorizes its solicitors to promptly pay any unpaid commission out of the sale proceeds
to Colliers. Any commissions or parts of commissions not paid on the date title to the
property is transferred to the Purchaser shall be payable with interest calculated at the
rate of 2% per month and compounded semi-annually.

This Offer and its acceptance is to be read with all changes of gender or number
required by the context, and this Agreement shall enure to and be binding upon the
parties hereto and each of their respective heirs, executors, administrators and assigns,
as the case may be, and time shall be in all respects of the essence hereof.

This Counter Offer shall be open for acceptance by the Purchaser until 4:00 p.m.
Winnipeg time on January 16, 2020, after which time if the Offer is not accepted, it shall
be null and void, and all deposit funds shall be returned forthwith to the Purchaser
without deduction.

2nd Floor, 570 Portage Avenue, Winnipeg, MB R3C 0G4 | T 204.943.5700 F 204.956.2783
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Any notice required or permitted to be given hereunder or any tender or delivery of
documents may be sufficiently given by personal delivery, or by sending the same by
prepaid registered mail or electronic facsimile transmission as follows:

to the Purchaser at the following address:

Box 2, Group 200, RR#2
Winnipeg, Manitoba
R3C 2E6

with a copy to the Purchaser’s solicitor:
Bruce King

Pitblado LLP

2500-360 Main St | Winnipeg, MB R3C 4H6

and to the Vendor at the following address:

Celadon Group, Inc.

Attn: Kathryn Wouters

9503 East 33rd Street, One Celadon Drive
Indianapolis, IN 46235 USA

e-mail: kwouters@celadontrucking.com

with a copy to the Vendor’s solicitor:

DLA Piper LLP (US)

Attn: Richard Chesley, Esg.

444 West Lake Street

Chicago, IL 60606 USA

e-mail: richard.chesley@us.dlapiper.com

Any notice or other document so mailed shall be deemed to have been given three (3)
days following the date of mailing and any notice or other document personally delivered
or sent by electronic facsimile transaction shall be deemed to have been given upon
receipt. In the event of interruption of mail services through strike or other similar
reasons, all notices or deliveries must be made by personal delivery or electronic
facsimile transmission.

This Offer to Purchase may be executed in counterpart, each of which when executed
and delivered shall be deemed to be an original and all of which when taken together will
constitute one and the same document. This Offer to Purchase may be executed the
parties by electronic means, including by successful facsimile transmission or by
electronic delivery and the parties agree that any signatures received by electronic
means shall be deemed an original for all purposes.

2nd Floor, 570 Portage Avenue, Winnipeg, MB R3C 0G4 | T 204.943.5700 F 204.956.2783
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DATED this 16th gay of January, 2020
2925924 MANITOBA LTD.
oD
Peﬂ/é(- o
WITNESS Name: Ursu'a Baziuk

Title:  Secretary/Treasurer
| have authority to’bind the Corporation

2nd Floor, 570 Portage Avenue, Winnipeg, MB R3C 0G4 | T 204.943.5700 F 204.956.2783
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ACCEPTANCE

The undersigned Vendor, the owner of the above-described property, hereby accepts the above
Offer together with all terms therein contained. The undersigned Vendor further agrees to and
with the Purchaser to duly complete the sale on the terms and conditions of the above Offer
and, should it fail to do so, the Purchaser may, at its option, cancel any agreement resulting
from acceptance of this Offer and withdraw its deposit or take whatever remedies it may have at
law.

DATED this 16th day of January, 2020.
HYNDMAN TRANSPORT LIMITED

e
Per:

WITNESS Name: Chase Welsh
Title: secretary
| have authority to bind the Corporation

Per:
WITNESS Name:

Title:

| have authority to bind the Corporation

INITIALS
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SUPPLEMENT TO OFFER TO PURCHASE

This Supplement accompanies the Offer to Purchase dated January , 2020 for the
property located at

In representing the parties in the negotiations for the Purchase/Sale of the Property:
The Listing Broker represents:
X The Vendor and does not represent the Purchaser

The Purchaser and does not represent the Vendor

both parties with the consent of each other

VENDOR'’S INITIALS PURCHASER'’S INITIALS
LISTING SALESPERSONS INITIALS

The Selling Broker represents:
X The Purchaser and does not represent the Vendor
The Vendor and does not represent the Purchaser

both parties with the consent of each other

PURCHASER'S INITIALS __ VENDOR'S INITIALS
SELLING SALESPERSONS INITIALS
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SCHEDULE "A"

SITE PLAN

copy of site plan outlined in red
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Schedule “B”

The Offer to Purchase is subject to the followimgvsions. In the event of any conflict between the
provisions within this Schedule B and the OfferRorchase, the provisions within this Schedule B
shall prevail.

Acknowledgement re “As Is” Condition

The Purchaser acknowledges and agrees, subjentitexaept as otherwise expressly provided for in
this Agreement, that:

(@)

(b)

The property is being purchased and assumed byuhehaser on an “as is, where is” basis as
of the Date of Closing, in the condition or stageitaexists as of the Date of Closing, and
without any express or implied agreement, represent or warranty of any kind whatsoever
as to, without limitation, (i) the structural intétg or any other aspect of the physical condition
of the property or the buildings and/or improvenseontated thereon, (ii) the conformity of the
buildings/and or improvements to any plans or spations for the property (including, but
not limited to, any plans and specifications thatyrhave been or which may be provided to the
Purchaser), (iii) the conformity of the propertygast, current or future applicable zoning or
building code requirements or other applicable |afng the existence of soil instability, past
soil repairs, soil additions or conditions of sidllor any other matter affecting the stability or
integrity of the lands, or the buildings/improvertgenituated on or as part of the property, (v)
the sufficiency of any drainage, (vi) whether theperty is located wholly or partially in a
flood plain or a flood hazard boundary or similaea (vii) the existence or non-existence of
underground storage tanks, (viii) the availabitifypublic utilities and services for the property,
(ix) the fitness or suitability of the property faccupancy or any intended use (including
matters relating to health and safety), (x) theeptal for further development of the property,
(xi) the existence of land use, zoning or buildemgitlements affecting the property, (xii) the
financial condition of any present or prospectieaant of the property or any contractor or
whether any encumbrances are assignable, (xiietheronmental condition of the property
and/or any buildings and/or improvements locatedebn, including the condition of the soil
or groundwater, both surface and subsurface, tlsteexce of any sub-surface installations or
the existence of any hazardous substance in, aerwm in the vicinity of the property, or (xiv)
the accuracy, currency or completeness of anynmition or documentation supplied or to be
supplied in connection with the property and otlassets being sold pursuant to this
Agreement.

In entering into this Agreement, the Purchaserrkésd and will continue to rely entirely and
solely upon its own inspections and investigatiovith respect to the property, including
without limitation, the physical and environmentahdition of the property and the review of
the documentation made available to the Purchdker,Purchaser is not relying on any
information or material furnished by the Vendoramry other person or entities on behalf of or
at the direction of the Vendor in connection thatew and the Purchaser hereby
unconditionally and irrevocably waives any and adtual or potential rights the Purchaser
might have against the Vendor pursuant to any wgyraxpress or implied, of any kind or
type, of this Agreement relating to the propertycl® waiver is absolute, unlimited and

EAST\171341984.2
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includes, but is not limited to, waiver of expregrranties, implied warranties, any warranties
contained in or created by any statute, warrarfefgness for a particular use, warranties of
merchantability, warranties of occupancy, striatlility and claims of every kind and type,
including, but not limited to, claims regarding eetls, whether or not discoverable, product
liability claims, or similar claims, and to all @hextent or later created or conceived of strict
liability or strict liability type claims and right

(c) The Vendor shall not be responsible or liable foy anisrepresentation, lack of disclosure or
incorrect or incomplete disclosure of any natureatsbever on the part of the Vendor or any
real estate broker or sales agent, or any othgropied or acknowledged agent, representative,
contractor, consultant or employee of the Vendarof third party.

(d) The Vendor shall have no obligations or respongibib the Purchaser after the Date of
Closing with respect to the property or any buiigirand/or improvements located thereon or
the condition, suitability, or marketability theffeor with respect any other matter relating to
same.

(e) The Purchaser agrees to release and dischargestftoland its successors and assigns, or any
of them, from every claim of any kind that the Faser may make, suffer, sustain or incur in
regard to any hazardous substance relating to tbpedy and/or the buildings and/or
improvements located therein. The Purchaser fudbeges that the Purchaser will not, directly
or indirectly, attempt to compel the Vendor to deg or remove or pay for the clean up or
removal of any hazardous substance, remediate @mditon or matter in, on, under or in the
vicinity of the property, or seek an abatementh@ Purchase Price or damages in connection
with any hazardous substance.

M This Section shall not merge on, but shall survilie,Date of Closing.

Inspection

The Purchaser shall be entitled to conduct reasemaestigations, tests and inspections in respect
the property during normal business hours, uposamable notice to the Vendor, and subject to the
rights of or restrictions in favour of any existibgnants in accordance with their respective leéges
applicable). Without limiting the foregoing, th@rehaser may enter upon the property at its ovkn ris
and expense, upon obtaining the prior approvahef\endor, and in the presence of a representative
of the Vendor; for such purpose the Vendor shalkenan employee of the Vendor available to the
Purchaser at all reasonable times on reasonaldlenmiice. All inspections, investigations andites
carried out by the Purchaser or its representatiadl be carried out as expeditiously as possibtbea
Purchaser's sole cost, expense and risk and inrdeceee with the inspection rights and notice
provisions contained in the respective leases rigrad the tenants of the property and so as toecaus
the minimum amount of interference and disruptiorstich tenants, their employees, suppliers and
customers. Any damage caused to the propertyrasuit of the Purchaser's entry upon the property,
or any part thereof, or any activities carried bythe Purchaser or its representatives in resgebie
property, or any part thereof, shall be promptlyaieed by the Purchaser to the Vendor’'s reasonable
satisfaction. The Purchaser agrees to indemniflysawve harmless the Vendor from all actions, costs,
liabilities and damages resulting from the PurcHasentry and the activities carried out by the
Purchaser or its representatives relating to gpention of the property and in that regard thedéen
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may resort to all or part of the deposit to off-8et cost of any such damages or losses for wheh t
Purchaser is responsible.

Escrow Closing and Registrations

The Purchaser and Vendor covenant and agree te ¢has respective solicitors to enter into a
document registration agreement (th®RA") to govern the electronic submission of the
Transfer/Deed for the Property and to the appledland Registry Office. The DRA shall out-line or
establish the procedures and timing for completithgegistrations electronically and pro-vide fdr a
closing documents and closing funds to be heldanav pending the submission of the Transfer/Deed
to the Land Registry Office and their acceptancevijue of each registration document being
assigned a registration number. The DRA shall pisavide that if there is a problem with the
Teraview electronic registration system which dones allow the parties to electronically register al
registration documents on the Date of Closing, Dla¢e of Closing shall be deemed to be extended
until the next day when the said system is acckssibd operating for the Land Registry Office
applicable to the Property.

Taxes and Fees

The Purchaser shall be responsible for all redistrafees and land transfer taxes and sales taxes
payable in connection with this transaction. Epatty shall pay its own legal fees with respedthis
transaction.

Tender

Any tender of documents under this Agreement shalimade upon the parties or their respective
counsel and shall be delivered by electronic nfiadsimile and/or courier. Any tender of money $hal
be made by wire transfer, certified cheque or bdrkft of immediately available funds from a
financial institution listed in Schedule | of thealik Act (Canada) to the tendering party’s counsel
subject to the terms and provisions of the DRA.

It is expressly understood and agreed by the gahngeeto that an effective tender shall be deemmed t
have been validly made by either party (in thisti®eccalled the Tendering Party") upon the other
party (in this Section called th&&ceiving Party') when the solicitor for the Tendering Party has:

. delivered all applicable documents and funds to Rezeiving Party's solicitor in
accordance with the provisions of the DRA;

. advised the solicitor for the Receiving Party, intwwg, that the Tendering Party is
ready, willing and able to complete the Transactioaccordance with the terms and
provisions of this Agreement; and

. completed all steps required by the electronic stegfion system to complete this
Transaction that can be performed or undertakerthbyTendering Party's solicitor
without the cooperation or participation of the Betg Party's solicitor, and
specifically when the Tendering Party has “signedé transfer/deed and granted
“access” to the Receiving Party’s solicitor (butheiut the Tendering Party’s solicitor
releasing them for registration by the Receivingyasolicitor),
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without the necessity of personally attending upbe Receiving Party or the Receiving Party's
solicitor with the documents, keys and/or fundg] amthout any requirement to have an independent
witness evidencing the foregoing.

Bankruptcy Matters

Purchaser acknowledges that on December 8, 20I8jdvetogether with certain of its affiliates and

subsidiaries, commenced voluntary proceedings ucia@pter 11 of title 11 of the United States Code
(the “Bankruptcy Code”) by filing petitions for ref in the United States Bankruptcy Court for the
District of Delaware (the “Bankruptcy Court”).

The obligations of Vendor under this Offer to P@ash are contingent upon (i) the entry of the bid

procedures order that provides the Purchaser \wghBid Protections described below and (ii) the

entry of a sale order by the Bankruptcy Court pantuo section 363 of the Bankruptcy Code, which

shall find the Purchaser to be a “good faith puselnaunder section 363(m) of the Bankruptcy Code,

provide for the sale of the Property free and clelaany and all liens, claims, encumbrances and
interests, and shall be reasonably acceptableetdthichaser (the “Sale Order”), which Sale Order
shall become a final, non-appealable order (a ‘IFdrder”). In the event a Final Order is not eater

on or before February 24, 2020, Purchaser sha# ba right to terminate this Agreement and receive
a return of any deposits, provided, however, tlggiirement that the Sale Order be a Final Order may
be waived by the Purchaser in its sole discretion.

The Bid Procedures Order shall provide that if thggeement is terminated by Vendor upon entering
into a sale of the Property to a third-party (tBdtérnative Transaction”) prior to the Date of Qlug,
then Buyer shall be deemed to have earned a bigdéeuin the amount of $120,000 (CAD), and the
reimbursement of out-of-pocket expenses, subjeet tap of $60,000 (CAD) (collectively, the “Bid
Protections”). The Bid Protections shall be a syp®rity administrative expense priority obligai
under Section 364(c)(1) of the Bankruptcy Code \pitibrity over all expenses of the kind specifiad i
Sections 503(b) and 507(b) of the Bankruptcy Code.

In the event that Vendor terminates this Agreenignentering into an Alternative Transaction, in

addition to a return of any deposits, Purchaseziaedies will be limited to the payment of the Bid
Protections.
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Amendment to Offer to Purchase Real Estate - Commercial 1
|

Amending Agreement between:
2925924 Manitoba Ltd. ("Purchaser")
-and-
Hyndman Transport Limited, (hereinafter called the "Vendor")
WHEREAS the Purchaser and Vendor are parties to an Offer to Purchase made by the
II‘:’Oufrfcehr?)s;er on January 16th, 2020 and accepted by the Vendor on January 16th, 2020 (the

AND WHEREAS the Offer is subject to a number of conditions in favour of the Purchaser,
including the Purchaser's evaluation of the environmental status of the Purchased Assets;

AND WHEREAS the Purchaser's investigations into the environmental status of the Purchased
Assets have identified the existence of hazardous substances on the Land, which the Purchaser
acknowledges will be the Purchaser's entire responsibility;

AND WHEREAS the existence of hazardous substances on the Land will entail the Purchaser
incurring remediation costs;

AND WHEREAS the Purchaser is prepared to waive the conditions in its favour in exchange for
a reduction of the Purchase Price;

Now therefore the parties agree:

1. Capitalized terms used in this Amending Agreement and not otherwise defined herein
shall have the meaning given to them in the Offer.

2. To amend the Offer as follows:

a) The Purchase Price shall be revised to be Four Million and Fifty Thousand
($4,050,000.00) Dollars;

b) Sub-paragraph 1 (b) is revised to read: "A further deposit in the amount of
$200,000.00 is to be provided concurrent with acceptance of this Amending
Agreement, such further deposit to be held by the agents for the Vendor pending
completion or other termination of any agreement resulting from acceptance of this
Amending Agreement;

c) Paragraphs 5, 6 and 7 are deleted in their entirety;

d) Paragraph 8 is amended to delete reference to Paragraphs 5, 6 and 7;

e) Section 11 is revised to read: "The Date of Closing shall occur fifteen (15) days
following the date the Bankruptcy Court (as defined in attached Schedule B)

approves the sale contemplated herein, or such other date agreed to by the parties
in writing"; and
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Amendment to Offer to Purchase Real Estate - Commercial 2
|

f)  Schedule B to the Offer is amended under the heading "Bankruptcy Matters" to add
the words "and the appropriate Canadian Court" immediately following the phrase
"the United States Bankruptcy Court for the District of Delaware" and to add the
words "and a confirming order by the appropriate Canadian Court" immediately
prior to the defined term "(a "Final Order").

3. All the remaining terms and conditions of the Offer are incorporated herein and
shall remain unchanged.

Signature Page to Follow
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Amendment to Offer to Purchase Real Estate - Commercial
h

oo i
Datedthe _ D O  day of January, 2020.

2925924 Manitoba Ltd.

Per. _—Z7 - -

Hyndman Transport Limited

Per:
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Amendment to Offer to Purchase Real Estate - Commercial

Dated the day of January, 2020.

2925924 Manitoba Ltd.

Per:

Page 23 of 23

Hyndman Transport Limited

Per: &/
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OREA tmioisuene - Agreement of Purchdse and Sale

Commercial
Form 500
for use in the Province of Ontario
This Agreement of Purchase and Sale damdthis .............. LRI doyof ool .. JEDEATY 2020
BUYER: ...... WYNDHAM STREET msms INC. , agrees fo purchase from
{Full legal nomes of all Buyers)
SELLER: GROUP, INC. ON BEHALP OF HYNDMAN TRANSFORT LID. .., the followi
{Full fgal names of all Sellers) i
REAL PROPERTY:
Address 2616 CEDAR CHEEX ROAD, AYR, CANADA
fronting on the North side of CEDAR CREER ROAD .. . . . .
in the : TOWN OF AYR b
and having o frontage of ................... AS PER SURVEY . . . .. more ot less by a depth of more or less

28,70 8707023, RXCEST BT 1. SOKEATO NOURSHIE OF NORTH némms o il ol L e i)
“flegal deszripfion of lo g ménts nof de b =

PURCHASE PRICE: Do{’nrs (CONS) ... ; 32,000,900.00

_.Twelve Million ? veenmis . Dollars

DEPOSIT: Buyer submits

TR
in this Agreoment)

{Herawith/Upon Acceplance/as olherwise

rvoeests sseiision. Dollars (CONS) 500,000.00
by negotiable cheque payable fo.. .......... CBRE LIMITED IN TRUST .. “Deposit Holder”
to be held in rust pending completion or other termination of this A tand to be credited toward 'he Purchase Price on letion. For the purp
of this Ag t, “Upon Accep * shall mean that the Buyer Is requmsd to deliver the deposit to the Deposif Holder within 24 haurs of the acceptance
of this Agreement. The parties fo this A t hereby ack that, unless otherwise provided for in this Agresment, the Deposil Holder shall place

the deposit in frust in the Deposit Holder's nonvinterest bearing Real Estate Trust A&Ecoung and no interest shall be corned, received or paid on the deposit.

Buyer agrees fo pay the balance as more particularly set out in Schedule A attached

SCHEDULE(S) A OB R s . verr..attached h form(s) part of this Agreement.

1. IRREVOCABILITY: This offer shall be irrevocable by ... .j?‘?xe.r
]

the ... 34, ay of .. January ..., 2029,
offer sbdl bs ) and v0ld il e deposll shalf be returned to the Buyer in o Foll wﬁhpu eros,

2. COMPLETION DATE: This Ag, t shall be leted by no later than 6.00 p.m. on the ........cccoererviranne, day of

P

.............. SEE SCHEDULE A .. 20.ccoimurionnionnn.. Upon complelion, vacant p ion of the
unless otherwise provided for in this Agreement.

INITIALS OF BUYER(S}): @ i = @

[B s st me e et nl sy o o st
ozol mk-dam.\mdm 'QREA“} All rights resarved  This form wos hyOREA‘wduuseandmpr
npvlm’.ng:gmdﬁm." ﬂmmm AR fErehbrled grcopt v i T Lol & QRCA Do ey

property shall be given to the Buyer

Form 300 Revised 2019 Page 1 of 6



3. NOTICES: The Seller hereby appoints the Listing Brokerage as agent for the Seller for the purpose of giving and receiving nofices pursuant fo this
Ag . Where a Brokerage (Buyer's Brokerags) has entered inlo a representation agreement with the Buyer, the Buyer hereby appoints the
Buyer's Brokerage as agent for the purpose of giving and receiving nofices p I to this Agi Where a Brokerage represents both
the Seller and the Buyer (multiple representation), the Brokerage shall not be appointed or authorized to be agent for
either the Buyer or the Seller for the purpose of giving and receiving natices. Any notice relating hereto or provided for herein shall
be in writing. In addifion to any provision contained herein and in any Schedule herets, this offer, any counter-offer, nofice of acceptance thereof
or any notice to be given or p to this Ag or any Schedule heteto (ony of them, “D 1"} shall be d d given and
received when delivered personally or hand delivered to the Address for Service pravided in the Acknowledgement below, or where a facsimile
number or email address is provided herein, when transmitted electronically o that facsimile number or email address, respectively, in which case,
the signature(s) of the party [parties) shall be deemed 1o be original.

FAXINGY .. iire e siinnenbuthr s hoonm ol L GER R NS ek st FAXNo.: ...... SR U T - AR RO SR e i
{For delivery of Documents to Seller] {For delivery of Documents 1o Buyer)

Email Address: ........ccooveriiiiriiin iy STEING 3 00 Email Address: ..........

{For delivery of Documents to Seller} " For delivery of Documents IoBuygy)" =

4, CHATTELS INCLUDED:
All Chattels to be accepted in an "AS IS" condition on closing:
All pit related items, racking and shelving in parts room, shop
compressor, network,security and cabling and IT Related Items, Office
Furniture, Gate and Door Controllers ( including keyless Fob system )

Unless otherwise stated in this Agreement or any Schedule herelo, Seller agrees to cofivey all fixtures and chattels included in the Purchase Price free
from all liens, encumbrances or claims affecting the said fixtures and chattels.

5. FIXTURES EXCLUDED:
Overhead Crane in Shop Area ( Kone Krane ), Building and Pylon Signage

6. RENTAL ITEMS ({Including Lease, Lease to Own): The following equipment is;rented and not included in the Purchase Price. The Buyer agrees
to the rental s), i ble:
N/A

The Buyer agrees to cooperate and te such d ion as may be required to facilitate such assumption.

7. HST: If the sale of the property (Real Property as described abovey is subject to Harmonized Sales Tax (HST), then such
tax shall be in addition to the Purchase Price. The Seller will not collect HST if the Buyer provides fo the Seller a warranly that the Buyer is
registered under the Excise Tax Act (“ETA”), together with a copy of the Buyer's ETA registration, a warranty that the Buyer shall self-assess and remit
the HST payable and file the prescribed form and shall indemnify the Seller in respect of any HST payable. The foregoing warranties shall not merge
but shall survive the completion of the iransaction. If the sale of the property is not subject to HST, Seller agrees to cerify on or before closing, that the
fransaction is not subject to HST. Any HST on chattels, If applicable, is not included in the Purchase Price.

INITIALS OF BUYER(S): @ @

ademarks REATOR®, REA(TORS®; MLS®, Multiple Listing Services® and associated | owned o controlled b
[B Ganagian Reol Esfofe ;cfmg;q’.a B e o ambors of CREA and e

;nzu; mndlryojmmg:-y i I:‘lcdmdm anse. Y e by o

19, Ontario o on {'OREA"). All nghts raserved. This wos da 'OREA for the yse and reproduction

its members angd aly. reproduttion is prohibited m s consen of QREA. {
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8. TITLE SEARCH: Buyer shall be allowed uniil 6:00 p.m. onthe .........c.c........ dayofl.............. SEE SCHEDULE A . 20....... i
[Requisition Date} to examine the itle fo the property at his own expense and until the earfier of: (i) thirty days from the later of the Requisition Date or
the date on which the conditions in this Agreement are fulfifled or otherwise waived o; {ii) five days prior to completion, to satisfy himself that there

are no outstanding work orders or deficiency notices affecting the property, thatits present use { ZONE 11-211, TRUCKING ) may be
Yawfully continued and that the principal building moy be insured against risk of fire. Seller hereby consents to the municipality or other governmental
agencies releasing to Buyer details of oll outstanding work orders and deficiency notices affecting the property, and Seller agrees lo execute and
deliver such further authorizations in this regard as Buyer may reasonably require.

9. FUTURE USE: Seller and Buyer agree that there is no representation or warranty of any kind that the future intended use of the property by Buyer is
or will be lawful except as may be specifically provided for in this Agreement.

10. TITLE: Provided that the fitle o the property is good and free from all registered restrictions, charges, liens, and encumbrances except as otherwise
specifically provided in this Agreement and save and except for {a} any registered restrictions or covenants that run with the land providing that such

are complied with; (b) any registered municipol ag ts and registered agr ts with publicly regulated utilities providing such have been
complied with, or security has been posted to ensure compliance and ¢ pletion, as evidenced by a letter from the relevant municipality or regulated
utility; (c] any minor easements for the supply of domestic utility or relece ication services to the property or adjacent properiies; and (d] any
easements for drainage, storm or sanitary sewers, public utility lines, tef ication lines, cable television lines or other services which do not

materially offect the use of the property. If within the specified times referred o in parogroph 8 any valid objection to fifle or to any outstanding work
order or deficiency nofice, or to the fact the said present use may not lawfully be continued, or that the principal building may not be insured against
risk of fire is made in writing to Seller and which Seller is unable or unwilling to remove, remedy or sotisfy or obtain insurance save and except against
risk of fire (Tile Insurance] in favour of the Buyer and any morigagee, (with all related costs ot the expense of the Seller), and which Buyer will not
waive, this Ag t notwithstanding any intermediate acts or negotialions in respect of such obiections, shall be ot an end and all monies paid

shall be returned without interest or deduction and Seller, Listing Brokerage and Cooperating Brokerage shall not be liable for any costs or damages.

Save as fo any valid objection so made by such day and except for any objection gaing to the root of the title, Buyer shall be conclusively deemed to
have accepled Seller’s tifle to the property.

11. CLOSING ARRANGEMENTS: Where each of the Seller and Buyer refain a lawyer to complete the Ag t of Purchase and Sale of the property,
and where the ion will be completed by el ic registration pursuant to Part it of the Land Registration Reform Act, R.S.0. 1990, Chapter
14 and the Electronic Registration Act, S.0. 1991, Chopter 44, and any améndments thereto, the Seller and Buyer acknowledge and agree that
the exchange of closing funds, non-registrable documents and ofher items {the “Requisite Deliveries”) and the release thereof to the Seller and Buyer
will (a} not accur at the same fime s the registration of the transfer/deed {and any other documents intended to be registered in connection with the
completion of this ion) and (b} be subject to conditions whereby the lavyer(s] receiving any of the Requisite Deliveries will be required to hold
same in trust and not release same except in accordance with the terms of a docurfient regisiration agreement between the said lawyers. The Seller
and Buyer irrevocably instruct the said lawyers to be bound by the d t registrat which is rec ded from time fo time by the
Law Sociely of Ontario. Unless otherwise agreed to by the lawyers, such exchange of Requisite Deliveries shall accur by the delivery of the Requisite

Deliveries of each party to the office of the lawyer for the other party or such other ,lfoaﬂon agreeable to both lawyers.

12. DOCUMENTS AND DISCHARGE: Buyer shall not call for the production of any Hjlle deed, abstract, survey or other evidence of fitle to the properly
except such as are in the possession or control of Seller. If requested by Buyer, Sefler will deliver any sketch or survey of the property within Seller’s
control fo Buyer as soon as possible and prior fo the Requisition Date. If @ discharge of any Charge/Mortgage held by o corporation incorporated
pursuant to the Trust And Loan Companies Act (Canadal, Chartered Bank, Trust C?arppany, Credit Union, Caisse Populaire or Insurance Company
and which is not to be assumed by Buyer on completion, is not available in regisirable form on letion, Buyer agrees to accep! Seller’s lawyer’s
personal undertaking to obtain, out of the closing funds, a discharge in regisirablé form and to register same, or cause same fo be registered, on
tifle within a reasonable period of time after complation, provided that on or before completion Seller shall provide to Buyer a mortgage statement
prepared by the morigagee setting out the balance required to obtain the discharge, and, where a reaHime elecironic cleared funds transfer system is
not being used, a direction executed by Seller directing payment to the mortgagee of the amount required fo obtain the discharge out of the balance
due on completion.

13. INSPECTION: Buyer acknowledges having had the opportunity to inspect the propgrly and understands that upon acceptance of this offer there shall
be a binding agreement of purchase and sale between Buyer and Seller.

14, INSURANCE: All buildings on the property and all other things being purchased shall be and remain until completion at the risk of Seller. Pending
completion, Seller shall hold all insurance policies, if any, and the proceeds theraof in trust for the parties as their interests may appear and in the
event of substantial damage, Buyer may either terminate this Agreement and hadve all monies paid returned without interest or deduction or else
take the proceeds of any i and complete the purchase. No i shall be transferred on completion. If Seller is faking back a Charge/
Mortgage, or Buyer is assuming a Charge/Mortgage, Buyer shall supply Seller with reasonable evidence of adequate insurance to protect Seller’s or
other morigagee’s interest on completion. |
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PLANNING ACT: This Agreement shall be effective to create an interest in the property only if Seller complies with the subdivision control pi
of the Planning Act by complefion ond Seller ts o proceed diligently at his gxpense to obtain any y by letion.

p

DOCUMENT PREPARATION: The Transfer/Deed shall, save for the Land Transter Tax Affidavit, be prepared in registrable form at the expense of
Seller, and any Charge/Mortgage to be given back by the Buyer to Seller at the expense of the Buyer. If requested by Buyer, Seller covenants that the
Transfer/Deed to be delivered on complelion shall contain the statements contemplated by Section 50(22) of the Planning Act, R.5.0.1990.

RESIDENCY: (a) Subject o {b) below, the Seller represents and warrants that the Seller is not and on completion will not be a non-resident under the
nonresidency provisions of the Income Tax Act which representation and warranty shalf survive and not merge upon the completion of this transaclion
and the Seller shall deliver to the Buyer a statutory declaration that Seller is not then o non-esident of Canada;

(b) provided that if the Seller is a non-resident under the nonresidency provisions of the Income Tax Act, the Buyer shall be credited towards the
Purchase Price with the amount, if any, necessary for Buyer to pay to the Minister of National R to satisfy Buyer's liability in respect of fax
payable by Seller under the non-residency provisions of the Income Tax Act by reason of this sale. Buyer shall not claim such credit if Seller delivers
on completion the prescribed certificate. y

ADJUSTMENTS: Any rents, mortgage interest, realty taxes including local jmp: t rates and d public or private utility charges and
unmetered cost of fuel, as applicable, shall be apportioned ond allowed to the day cf completion, the day of completion itself to be apportioned fo
Buyer.

TIME LIMITS: Time shall in all respects be of the essence hereof provided that the fime for doing or completing of any matter provided for herein may
be extended or abridged by an agreement in writing signed by Seller and Buyer or by their respective lawyers who may be specifically authorized
in that regard. f

PROPERTY ASSESSMENT: The Buyer and Seller hereby acknowledge that the Province of Onfario has implemented current value assessment
and properties may be r d on an annual basis. The Buyer and Seller agree that no claim will be made against the Buyer or Seller, or any
Brok Broker or Sal on, for any changes in property tax as a result of a re-assessment of the property, save and except any properly taxes
that accrued prior to the letion of this r i

P

TENDER: Any tender of documents or money hereunder may be made upon Seller or Buyer or their respective lawyers on the day set for complefion.
Money shall be tendered with funds drawn on a lawyer's trust account in the form rf’a bank draft, certified cheque or wire transfer using the Large
Value Transfer System.

FAMILY LAW ACT: Seller warrants that spousal consent is not necessary fo this trdn action under the provisions of the Family Law Act, R.S.0.1990
unless the spouse of the Seller has d the hereinafter provided.

UFFL: Seller represents and worrants to Buyer that during the fime Seller has owned the property, Seller has not caused any building on the property
to be insulated with insulation containing ureaformaldehyde, and that to the best of Seller’s knowledge no building on the property conlains or has
ever ined insulalion thal contains ureaformaldehyde. This warranty shall survive and not merge on the completion of this transaction, and if the
building is part of a multiple unit building, this warranty shall only apply to that part of the building which is the subject of this Iransaction.

LEGAL, ACCOUNTING AND ENVIRONMENTAL ADVICE: The parties ack Hwl dge that any information provided by the brokerage is not
legal, tax or environmental advice, and that it has been recommended that the paities obtain independent professional advice prior to signing this
document.

CONSUMER REPORTS: The Buyer is hereby notified that a report ining credit and/or personal information
may be referred to in tion with this tr i

AGREEMENT IN WRITING: If there is conflict or discrepancy between any provision added 1o this Agreement {including any Schedule attached
hereto) and any provision in the standard pre-set portion hereof, the added provision shall supersede the standard pre-set provision to the extent of
such conflict or discrepancy. This Agreement including any Schedul hed herato, shall constitute the entire Agreement between Buyer and Seller.
There is no repr i ty, collateral ag t or condition, which affects this Agreement other than as expressed herein. for the purposes
of this Agreement, Seller means vendor and Buyer means purchaser. This Aggeemen! shall be read with all changes of gender or number required by
the context.

TIME AND DATE: Any reference 1o a time and date in this Agreement shall mean the time and date where the property is located.

INITIALS OF BUYER(S): 'W INITIALS OF SELLERS(S): @
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28. SUCCESSORS AND ASSIGNS: The heirs, to Imini and assigns of the undersigned are bound by the terms herein.
SIGNED, SEALED AND DEUVERED in the presence of: IN WITNESS whereof | ho\‘re hereunto set my hand and seal:

7

e ~a§ ® JAN . 7

{Witness) i L/ fBiyeiAuinorizsd Sigring Oﬁmarl " (eal) {Date)

s = : Leiiind s T ek bﬁkef) .......... A

1, the Undersigned Seller, agree to the above offer. | hereby nrrevocably mslrucl my. Iowyer to pay directly to the brokerage(s) with whom | have agreed

to pay commission, the unpaid balance of the with appl Harmonized Sales Tax {ond any other taxes as may hereafter be
pplicable), from the p ds of the sale prior to any pay 1o the undersigned on . {' ion, as d by the brokeragels) fo my lawyer.

SIGNED, SEAIED AND DEUVERED in the presence of: IN WITNESS whereof | have hereunlo set my hand and seal:

. : J = Vg AR R
o B e
e /AurhuizadSIgnl;(gOﬁicqr} (sl (Du.e,...A
SPOUSAL CONSENT: The undersigned spouse of the Seller hereby consents fo the duposman evidenced herein pursuant fo the provisions of the Family
Law Act, R.5.0.1990, and hereby agrees to execule all ssary or inci | d nts to give full force and effect to the sale evidenced herein.
N o N e T
CONFIRMATION OF ACCEPTANCE: Notwithstanding anything contained herein to lﬁa contrary, | confirm this Agreement with all changes both typed
and written was finally accepted by all parties ot .. ... this doy . LR L T A S el Bt 20y

74

s}

(Sighuh)m of Seller or Buysr) ;

INFORMATION ON BROKERAGE(S)
Listing Brokeroge ........ i SO L U o K b e PR
oding : Sl e s e R
Coop/Buyer Brokerage .....covi.iummiwussisvsins aasinsivis ] TG
{8alaspersany/Broker/ Frokarof Rocord Name}

ACKNQ\M!DG!MENT

| acknowledge receipt of my signed copy of this accepted Agreement of | ac](nowlfdge receipt of my signed copy of this accepted Agreement of
Purchase and Sale and | authorize the Brokerage to forward a copy o my lawyer. | Purchase afd Sale and | authorize the Brokerage 1o forward a copy to my lawyer.
it o 1L Oe aibL 11012020
{Seller) o wour, T ou skaars o mneow ramronr Lo, (Dafe] T (Buyer} WYNDHAN STREET INVESTMENTS INC. (Dot
(Seller) .................................................................. Paf s el &% D
AQATOSS TOT-SOIVICE ....v.liiiismirssdoiosiverisiveniobagsssitvessalhonissdhosh aobtiiist fovesh Adéms f?f o o e SPTTo  de { TL TRVIREI SOo OE  E o=y :
(Te'. No.l DR Kt teapusttonnieeneaimesriirernabisiasser lT=|N0)”

SOIBEISILAWYRL: 0ve i SE o b i s os ek finesdhin T e vt Mo L S A 8 Buyer's Lawyer ..ot it e
ASDFORS. 15755500t orossssessts fore Sisorses biiiioste Db TREEIEE, Sl i Address bt i dng
{3 R T RN SRR U5 SO SO E: i ST R o ot & BHCH L e 3 Email oo it einivfnn Bl i aris i s S i i
s i o 2 R e e o

FOR OFFICE USE ONLY COMMISSION TRUST AGREEMENT

o' Cooperafing Bmkmngﬂlmwn on! !ha inmgqu@ Agreament ﬁud\cso.ond Sd

ool parsling proguring the k 3} + of Pui fichaye ofd Sal, | ehy declare thot-all moneys rectived ar raceivable by me in

with xl\a din tho MLS® Rules an Regv;:ﬂms oFmy Real Eilta Board shoﬂ recsivable and held in trysl. This agreemant shall consiitste
a Commission Trusl Agreement as deTmJ in lhaMlE‘ Rules and-shall be subject to and governed by the MES® Rules pertaining to Commission Trust.

DATED s ofhe dste and time.ofthe accaptonce &f e foregoing Agreemen| of Purchase ond Sol . Acknowladged by:

e g i : i o i 8 Gt Wb
m R:mww.w: EREAILMA Yiisle g Sorvich iﬁ’*’:ﬁ’mﬁi‘c&mb’
ezm O;)umnlod&sh{a 0 ['OREAT) Mngh(sw This form wos davelaped by OREA reproduci
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OREA iuicteese  Schedule A

Form 500 Agreement of Purchase and Sale - Commercial

for use in the Province of Ontario

This Schedule is attached to and forms part of the Ag t of Purchase and Sale bef

BUYER: WYNDHAM STREET INVESTMENTS INC.

SELLER: .G SROUR, TG, OW ERNALY OF [MYNGNAN . ¥ 2o AT ORI s

for the purchase and sale of ..... 2616, CEDAR CREEK ROAD, AYR, ORTARIO, CMVADA

January

20.20

Buyer agrees to poy the balance as follows:

Yooy,

THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK. REFER TO SCHEDULE A, B AND C

This form must be initicled by all parties to the Agreement of Purchase and Sale.
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BUYER: WYNDHAM STREET INVESTMENTS INC.
SELLER: CELADON GROUP, INC. ON BEHALF OF HYNDMAN TRANSPORT LTD.
Leaal Description: §

The Legal Description of the subject Properties are:

PT LT 30 CON 11 NORTH DUMFRIES; PT RDAL BTN CON 10 & 11 NORTH DUMFRIES CLOSED BY 58G710; AS
IN WS707023, EXCEPT PT 1, 58EX470 TOWNSHIP OF NORTH DUMFRIES

Payment of Purchase Price:

The Buyer agrees to pdy the balange of the purchase price, subied to adjustments, by wire transfer, to the Seller
on the completion of'this transaction.

ompletion Date:

This Agreement shall be compléted by no loter than thirly (36) days from the date of execution df the Purchase
Agreement. 3

The Requisition Date of thi# WAgreerfent sholl be no loter than Teg (10) doys prior to the cornpleﬁori date.

ignment: !‘ i

The Buyer shall be entitled|ti direct the transfer of title of the Property to whomsoeverjit elects provided the Buyer

s otherwise in compliancel with; and shall ot al} times-remoin obligated to the terms and conditions of this

Agreement. i

Seller to Discharge Mortgoge:

The Seller agrees fo dischorge ot itsiown expense ol| moﬁgug}es and liens registered n?gainst the property

ller Deliveries and orities:
The Seller agrees to: | E
{o)  Supply to the Bbyer within Five (5) days of Acteptonce, ol of the following documents for the Buyer's
review, in each case fo the extent in the possession or control of the Seller (collectively, the “Due
Diligence Documents”)!

o survey of the Propetty;
oll building plans, architectural plansiond drawings, site pl?n and site plan concepts;

copies of property fax bills and asiessrnenf notices in respect of the Property for the
last two 42) years;
copies of all utility and services bills in respect of the Pmpé{ly for the lost fwo (2) years;
financial statements showing all income and expenses in respect of the Properly for the
last two {2} years;
all environmental, geotechnical, and similar studies and reports commissioned by the
Vendor 'n respect of the Property; ‘
o list of dll continuing litigation and potential litigation and outs'onding receivables
concetning the Property; ! |
8. a list of chattels to be included in lhig purchase price

G N e

o

(b)  Authorize all governmental and othier authorifies hfaving jurisdiction over the real propeny, 1o release
to the Buyer all informdtion such authorifies hove an file réspecting the Praperty.

Initigls of Buyer: @ Initils of Seller; Q




8. Due Diligence Period:

This Offer is conditional for five (5) business days from the date of execution of this Purchase Agreement (the
“Due Diligence Period”), upon the Buyer, ot its own expense, being satisfied in its sole ond absolute and
unfettered discretion, as to all aspects of the Property including, without limitation:

a) Upon the Buyer conducting an inspection of the subject property
This condition is included for the benefit of the Buyer and may be waived ot the Buyer's sole option by nofice in

writing fo the Seller during the Due Diligence Period, failing which this Offer shall be null and void and the Buyer's
deposit, together with any interest earned or accrued thereon, will be returned without deduction or set-off.

9. Access:

The Seller agrees to allow the Buyer, its agents and emplayees, access to the property for the purposes of
physical inspections and to carry out prudent tfests during the Due Diligence Period given reasonable rofice by
the Buyer. Should the Buyer hire agents, the cost and responsibility of such work shall be for the account of the
Buyer. The Buyer covenants and agrees to restore the propetly forthwith after inspection to its pre-existing
physical condition prior to the time of the first such inspection. The Buyer agrees to treat the results of such
inspections in a strictly confidential manner and not 1o disclose the results to a third party except where ji'equired
by law.

10. Seller's Deliveries on Closing: '
On closing the Seller shall deliver the following to the Buyer:

(a) Any original contracts or agreements if any which the Buyer shall have elected to assume in accordance
with the terms of this Agreement; .

(b) An assignment of any outstanding guarantees, warranties, indemnities, permits, certificates and licenses
related 1o the property and the building thereon, to tHe extent that such documents are assignable;

(c) Al existing duplicate master keys to all locks and locl%ing devices on the property or in the building;

{d) An undertaking to pay all utilities to the date of closing to pay all taxes to the date of closing ond to
ready any item on the statement of adjustments if necessary, after closing;

(e) Provide transfer of the property in registrable form in favour of the buyer or as the buyer directs;

() An undertaking by seller to adjust any errors or omissins in the statement of adjustments.

11. Realty Tax Refunds:
All right, title and benefit to any realty tax appeals and reassessments and any rebates, refunds or reassessment

of realty taxes for the Lands in respect of periods preceding the Closing Date (collectively, the “Realty Tax
Refunds”) shall remain the property of the Seller. The Buyer agrees to pay to the Seller, promptly after the
completion of any successful assessment appeal, the net proceeds of any rebate, refund or rec it of
realty taxes for the Lands received by the Buyer in respect of any period prior to the Closing Dote. For greater

certainty, the obligations under this Section shall survive Closing,

12. Property Management prior to Completion:

The Seller further covenants and agrees as follows:

a) To maintain, manage and operate the real property from the date of acceptance of this Offer to closing
in the matter equivalent to the Seller’s prior monagement; :
b) That after acceptance hereof, the Seller will not enfer into any new lease agreement(s) with any:tenant(s)
without first obtaining the written consent of the Buyer.
13. Statement of Adjustments:

Seller to deliver statement of adjustments 7 days prior to closing.

Initials of Buyer: @ 2 @




14. Agency

it is hereby acknowledged that CBRE Limited Inc. is acfing on behalf of the Purchoser and oll applicable real estote
fees shall be payable by the Vendor ot a commission of one percent {1%) of the purchase price. The real estate fees

shall be payable upon successful closing.
15. Confidentiality

The parties agree that this Letter and the fransaction of the purchose and sale referred to herein, and any infarmation
provided by either party to the other with respect to this transaction or the Properly, shioll be kept sirictly confidential
and no public announcements will be made in respect thereof, provided that the parties may give such infarmation
on a confidential basis to their advisors, creditors, consultants or assignee(s) and as may be required by opplicable

laws. Notwithstanding the foregoing, this Paragraph 15 {Confidentiality) shall not apply 19 disclosures

bankruptcy cases of Vendor and its aoffiliates.

@

; ]
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ELLER: CE GROUP, INC. ON BE F HYNDMAN TRANSPORT LTD.

Acknowledgement re “As 1s” Condition

The Buyer acknowledges and agrees, subject to and except as otherwise expressly provided for in this Agreement,; thot:

(o}

()

(d

d

The property is being purchased and assumed by the Buyer on an “as is, where is” basis as of the Completion
Date, in the condition or state as it exists as of the Completion Date, and without any express or!implied
agreement, representation or warranty of any kind whatsoever as to, without limitation, (i) the structural integrity
or any other aspect of the physical condition of the propedy or the buildings and/or improvements located
thereon, {ii) the conformity of the buildings/and or improvements to any plans or specifications for the property
{including, but not limited 1o, any plans and specifications that may have been or which may be provided to the
Buyer), (iii) the conformity of the properly to past, current or future applicable zoning or building code
requirements or other applicable laws, (iv) the existence of soil instability, past soil repairs, soil additions or
conditions of soil fill or any other matter offecting the stability or integrity of the londs, or the
buildings/improvements situated on or as part of the property, (v} the sufficiency of any drainage, {vi) whether
the property is located wholly or partially in a flood plain or.a flood hazard boundary or similar areg, (vii) the
existence or non-existence of underground storage tanks, (viii) the availability of public utilities ond seryices for
the property, (ix) the fitness or suitability of the properly for occupancy or any intended use (including matters
relating to health and safety), (x) the potential for further development of the property, (xi) the existence of land
use, zoning or building entitlements offecting the property, (xii) the financial condition of any present or
prospective tenant of the property or any contractor or whether any encumbrances are assignoble, {xifi) the
environmental condition of the property and/or any buildings and/or improvements located thereon, including
the condition of the soil or groundwater, both surface and subsurface, the existence of any sub-surfoce
installations or the existence of any hazardous substance in, on, under or in the vicinity of the property; or (xiv)
the accuracy, currency or completeness of any information or documentation supplied or to be supplied in
connection with the property and other assets being sold pursuant to this Agreement.

In entering into this Agreement, the Buyer has relied and will continue to rely entirely and solely upon its own
inspections and investigations with respect to the proggrtx, including without limitation, the physical ond
environmental condition of the property and the review of the documentation made available 1o the Buyer, the
Buyer is not relying on any information or material furnished by the Seller or any other person or enfities on
behalf of or at the direction of the Seller in connection therewith, and the Buyer hereby unconditionblly and
irrevocably waives any and all actual or potentiol rights the Buyer might have against the Seller pursuont to any
warranty, express or implied, of any kind or type, of this Agreement relating to the properly. Such vaiver is
absolute, unlimited and includes, but is not limited to, waiver of express warranties, implied warranties, any
warranties contained in or created by any statute, warranties of fitness for a particular use, womanties of
merchantability, warranties of occupancy, strict liopility and gloims of every kind and type, including, but not
limited to, claims regarding defects, whether or not dlsoovemgle, product liability claims, or similar claims, and
1o all other extent or later created or conceived of strict ligbility or strict liability type claims and rights;

The Seller shall not be responsible or liable for any misr‘iepresemaﬂon, lack of disclosure or incarrect or
incomplete disclosure of any nature whatsoever on the part of the Seller or any real estate broker or sales agent,
or any other purported or acknowledged agent, represenfofive, contractor, consultant or employee of the Seller
of any third parly. !

The Seller shall have no obligations or responsibility o the Buyer after the Completion Date with respect to the
property or any buildings and/or improvements located therean or the condition, suitability, or marketability
thereof or with respect any other matter relating to same.

Initials of Seller:
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(e) The Buyer agrees to release and discharge the Seller and its successors and ossigns, or any of them, from every

cloim of any kind that the Buyer may make, suffer, sustain or incur in regard to any hazardous substance

relating

to the property and/or the buildings and/or improvements located therein. The Buyer further agrees that the

Buyer will not, directly or indirectly, attempt to compel the Seller to clean up or remove or pay for the ¢
or removal of any hazardous substance, remediate any condition or matter in, on, under or in the vicini

ean up
ty of the
tance.

property, or seek an abatement in the Purchase Price or damages in connection with any hazardous subs
] This Section shall not merge on, but shall survive, the Completion Date. l
Inspection |

The Buyer shall be entitled to conduct reasonable investigations, tests and inspections in respect of the properfy during

normal business hours, upon reasonable notice to the Seller, and subject to the rights of or restrictions in favou
existing tenants in accordance with their respective leases (if applicable]. Without limiting the foregoing, the Bu

r of any
yer may

enter upon the properly at its own risk and expense, upon obtaining the prior approval of the Seller, and in the presence
of a representative of the Seller; for such purpose the Seller shall make an employee of the Seller available to the Buyer

at all reasonable times on reasonable prior notice. All inspections, investigations and testing carried out by the
its representative shall be carried out as expeditiously as possible at the Buyer's sole cost, expense ond risk

uyer or
and in

accordance with the inspection rights and notice provisions contained in the respective leases for any of the tenants of
the property and so as to cause the minimum amount of interferénce and disruption to such tenants, their employees,

suppliers and customers. Any damage caused to the property as a result of the Buyer's entry upon the property
part thereof, or any activities carried out by the Buyer Purchaser or its representatives in respect of the properiy

, or any
or any

part thereof, sholl be prompily repaired by the Buyer to the Sellers's reasonable satisfaction. The Buyer agrees to
indemnify and save harmless the Seller from all actions, costs, liabilities and damages resulting from the Buyer's eniry and
the activities carried out by the Buyer or its representatives relating to its inspection of the property and in that regard the

Seller may resort 1o all or part of the deposit to off-set the cost of any such damages or losses for which the
responsible.

Buyer is

Escrow Closin Registratiol

1

agreement (the "DRA") to govern the electronic submission of the Transfer/Deed for the Property and to the o

plicable

The Buyer and Seller covenant and agree to cause their respectivé solicitors to enter into a document registrmion

Land Registry Office. The DRA shall out-line or establish the procedures and timing for completing all registrations

electronically and pro-vide for all closing documents and closing fundis to be held in escrow pending the submj

ssion of

the Transfer/Deed 1o the Land Registry Office and their acceptance by virtue of each registration document being

assigned a registration number. The DRA shall also provide that if there is o problem with the Teroview e
registration system which does not allow the parties to electronically register all registration documents

ectronic
on the

Completion Date, the Completion Date shall be deemed to be extended until the next day when the said gystem is

accessible and operating for the Land Registry Office applicable to the Property.
Taxes ond Fees

The Buyer shall be responsible for all registration fees and land fransfer taxes and sales taxes payable in conneds
this transaction. Each parly shall pay its own legal fees with respect to this transaction.

Initials of Puyen

ion with
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Tender

Any tender of documents under this Agreement shall be made upon the parties or their respective counsel and shuﬂ be
delivered by electronic mail, facsimile and/or courier. Any tender of money shall be made by wire transfer, cefified
cheque or bank draft of immediately available funds from o financial institution listed in Schedule | of the dank Act
(Canado) to the tendering party’s counsel subject to the terms and proyisions of the DRA, ‘

It is expressly understood and agreed by the parties hereto that an effgéctive tender shall be deemed to have bee‘n validly
made by either parly (in this Section called the "Tendering Party'} 'upon the other party (in this Section cqﬂed the
“Receiving Parly’) when the solicitor for the Tendering Party has: |

. delivered all applicable documents and funds 4o the Receiving Party's solicitor in accordance
with the provisions of the DRA;
] advised the solicitor for the Receiving Party, in writing, that the Tendering Party is readﬂ willing

and able to complete the Transaction in accordance with the tefms and provisions of this Agreement; and

. completed all steps required by the electronic registration system to complete this Trapsaction
that can be performed or undertaken by the Tendering Parly's solicitor without the cooperation or parfmpaﬁon
of the Receiving Parly's solicitor, and specifically when the Tendenng Party's solicitor has electronically {signed”
the transfer/deed for completeness and granted “access” to the Receiving Party’s solicitor (but without the
Tendering Party’s solicitor releasing them for registration by the Receiving Party’s solicitor},

without the necessity of personally aftending upon the Receiving Parly or the Receiving Party's solicitor with the
documents, keys and/or funds, and without any requirement to have an independent witness evidencing the foregoing.

iduci ligations; Al ive Transaction
Buyer acknowledges that on December 8, 2019, Seller, fogether with certain of its offiliotes and subsidiaries,
commenced voluntory proceedings under chapter 11 of title 11 of the United States Code by filing petitions for|relief in
the United States Bankruptcy Court for the District of Delaware {“Bankruptcy Court”).

Nothing in this Agreement, or any document related to the transactions contemplated hereby, will require any $eller or
any of their respective directors, officers or members, in each case, in their capacity as such, to take any action, or to
refrain from taking any action, to the extent inconsistent with their fiduciary obligations (“Fiduciary Obligations”).| For the
avoidance of doubt, the Seller retains the right to pursue any transaction or restructuring strategy that, in the Seller’s
business judgment, will maximize the value of their estates. Buygr acknowledges and agrees that nofice! of this
Agreement shall be provided to all interested parties, and such parties shall be afforded the opportunity to probose an
alternative transaction to acquire the property (“Alternative Transaction”}. Seller may accept such Alternative Trahsaction
in the exercise of its Fiduciary Obligations.

Notwithstanding anything contained herein to the contrary, Seller may terminate this Agreement, with no penolty or
liability {except has provided in the following sentence), (a) if Seller determines that proceeding with this Agreement will
violate its Fiduciary Obligations, (b) if Seller, in the exercise of its Fiduciary Obligations, decides to proceed with an
Alternative Transaction, or (c} the Bankruptcy Court does not appfoye the sale of the property. Upon the consumpmiation
of any Alterative Transaction following any such termination, Buyer $hall be deemed to have earned o Break-Up Fee
(defined below), which shall be paid in cash, by wire transfer of immediately available funds to an account designated by
Buyer, out of the proceeds of such Alternctive Transaction, without further order of the Bankruptcy% Court,
contemporaneously with the consummation of such Alternative Transaction. “Break-Up Fee” shall be an omoust equal
to $360,000 (CADS). §

i
|
{
H
|

Initials of Buyer: @ Initials of Seller: @



m Rntarip ?eal esute  Waiver
ssaciation
f h = sal
Form 573 Agreement of Purchase and Sale - Commercia

for use in the Province of Ontario

..........................................................................................................................................................................................................

..........................................................................................................................................................................................................

REAL PROPERTY: 2616 CEDAR CREEK ROAD, AYR, ONTARIO, CANADA

+A
In accordance with the terms and conditions of the Agreement of Purchase and Sale - Commercial dated the 7 ... dayof............... Januaxy

2029........ , regarding the obove property, |/We hereby waive the condifion(s) which read(s) as follows:
8. Due Diligence Period

This Offer is conditiomal for five (5) business days from the date of
execution of this Purchase Agreement (the "Due Diligence Period"), upon
the Buyer, at its own expense, being satisfied in its sole and absolute
and unfettered discretion, as to all aspects of the Properly including,
without limitation:

a) Upon the Buyer conducting an inspection of the subject property

This condition is included for the benefit of the Buyer and may be waived
at the Buyer's sole option by notice in writing to the Seller during the
Due Diligence Period, failing which this Offer shall be null and void and
the Buyer's deposit, together with any interest earned or accrued
thereon, will be returned without deduction or set-off.

All other terms ond conditions in the aforementioned Agreement of Purchase and Sale - Commercial to remain unchanged.

For the purposes of this Waiver, “Buyer” includes purchaser, and “Seller” includes vendor.

DATED otA\//e, Ontario, at /.'.30 ...... this........ /7 ......... day of WUH ............ 2020
SIGNED, SEALED AND DEUVERED in the presence of: IN ' WITNESS whereof | have hereunto set my hand and seal:

fat: WNQUAM,. 5 TREET ZNVESTMENTS FNE.

{Socl) (Dato]

...........................................

............................................................................

......................................................................................

Tha tradomarks REATOR®, REALTORS®, MLS®, Multiplo Listing Sorvicos® and associatod logos are owned or controlled by
The Canadian Real Estato Associati i s A ane
LN qugi frong :n':i e:flhoy prmid:f‘l?:‘:; JCRE:\(;c::(:‘;.demdy tho real ostato profossionals who aro membors of CREA and tho
© 2020, Onlario Raal Estoto Association [“OREA”), All rights rozorved. This form wos dovoloped by OREA for the usa and roproduction

its mombers and licansoos only. Any othor use of roproduction f9 hibitod t with
whon printing or roproducing the stangqrd pro-sel pmﬁm. OREA boap'r: n'o liability gvvyvc'wr':::‘: cm?ﬂoﬁr:wm SHCRE oSSy Form 573 Rovised 2019 Page 1 of 1



AMENDING AND CONFIRMATION AGREEMENT

WHEREAS by an Agreement of Purchase and Sale dated January 7, 2020 (the “Purchase
Agreement”) between WYNDHAM STREET INVESTMENTS INC. (the “Buyer”) and CELADON
GROUP, INC. on behalf of HYNDMAN TRANSPORT LTD. (the “Seller”), the Seller agreed to sell
to the Buyer and the Buyer agreed to buy from the Seller, the property known municipally as 2616
CEDAR CREEK ROAD, AYR, ONTARIO (the “Property”) on and subject to the terms and
provisions thereof;

AND WHEREAS the Buyer and the Seller have agreed to amend the Purchase Agreement on and
subject to the terms and provisions set out in this Amending and Confirmation Agreement (the
“Amending Agreement”);

AND WHEREAS the Buyer and the Seller wish to confirm the Completion Date / Closing Date for
the transaction contemplated by the Purchase Agreement;

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the Purchase
Agreement, the Property, the sum of Two Dollars ($2.00) and for other good and valuable
consideration (the receipt and sufficiency of which is hereby acknowledged), the parties hereto
hereby acknowledge and agree as follows:

AMENDMENT:

1. The Purchase Agreement is hereby amended by deleting reference in Section 5 to “Overhead
Crane in Shop Area (Kone Krane)”, it being acknowledged and agreed that such fixture is to
be included in the Purchase Price on an “as is, where is” condition as set out in the Purchase
Agreement.

2. The Purchase Agreement is hereby amended by including in Section 4 “all shop equipment
currently in the facility that is owned by the Seller”, it being acknowledged and agreed that
such equipment is to be included in the Purchase Price on an “as is, where is” condition as set
out in the Purchase Agreement.

CONFIRMATION:

3. The Buyer and the Seller acknowledge, confirm and agree that the Completion Date / Closing
Date for the transaction contemplated by the Purchase Agreement is February 18, 2020.

GENERAL:

4. This Amending Agreement is subject to the terms and provisions in the Purchase Agreement.

5. Except to the extent required in order to give effect to this Amending Agreement, all other

terms of the Purchase Agreement remain unchanged and in full force and effect, and time
remains of the essence.

6. This Amending Agreement may be signed in any number of counterparts, each of which is an
original, and all of which taken together constitute one single document. Counterparts may be
transmitted by fax or in electronically scanned form. Parties transmitting by fax or electronically
will also deliver the original counterpart to the other parties, but failure to do so does not
invalidate this Amending Agreement.

[The remainder of this page is intentionally left blank.]

CAN: 32349789.1



Executed by the Buyer as of February , 2020.

WYNDHAM STREET INVESTMENTS INC.

Name:
Title:

Name:
Title:

I/We have authority to bind the Corporation

Executed by the Seller as of February 5 , 2020.

CELADON GROUP, INC. on behalf of
HYNDMAN TRANSPORT LTD.

e/

Name: Chase Welsh
Title: Secretary

Name:
Title:

I/We have authority to bind the Corporation

CAN: 32349789.1
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Capital
COMMEEECIVAL RfNAL ESTATE

Offer to Purchase

2925924 Manitoba Ltd. (hereinafter referred to as the "Purchaser"), does hereby offer and
agree through Capital Commercial Real Estate Services Inc. (hereinafter referred to as
“Capital”) as agents for the Purchaser, to purchase from the Vendor, Hyndman Transport
Limited (hereinafter referred to as the “Vendor”) the land and premises located at 50 Omands
Creek Boulevard, in the City of Winnipeg, in the Province of Manitoba, as shown outlined in red
on the sketch plan attached hereto as Schedule "A", and forming part of this Offer to Purchase
including, without limitation, all assets as described in paragraph 2 hereof (collectively the
"Purchased Assets").

The lands forming part of the Purchased Assets are legally described as follows:
Certificate of Title No. 2954598/1
Parcel “A” Plan 48046 WLTO in NW Y4 of 14-11-2 EPM

and such lands consist of a total land area of 13.51 acres (+/-) and the building comprises
17,079 square feet (+/-) (hereinafter called the "Land"), at and for the price of Four Million Two
Hundred and Fifty Thousand ($4,250,000.00) Dollars (hereinafter called the "Purchase Price"),
upon and subject to the terms and conditions as follows:

1. The Purchase Price shall be paid at Winnipeg, in lawful money of Canada as follows:

(@) An initial deposit in the sum of Two Hundred Thousand ($200,000.00) Dollars
payable by cheque to the agents for the Vendor within three (3) business days of
acceptance hereof, as a deposit to be held by such agents pending completion or other
termination of any agreement resulting from acceptance of this Offer; and

(b) A further deposit in the sum of One Hundred Thousand ($200,000.00) Dollars within
five (5) business days following satisfaction or withdrawal of all of the Purchaser’s
conditions and the Vendor’s conditions contained herein, such further deposit to be
held by the agents for the Vendor pending completion or other termination of any
agreement resulting from acceptance of this Offer; and

(c) The balance, plus or minus adjustments, to be paid by the Purchaser to the Vendor
or its solicitors on or before the Date of Closing by solicitor's trust cheque.

The Vendor shall be aware that part of the proceeds of the Purchase Price shall come
by way of the Purchaser arranging a new first mortgage for the Land and that those
mortgage proceeds shall be paid in accordance with the provisions of the DRA.
referred to in Schedule B.

2. The Purchase Price shall include, without limitation, all buildings, structures, erections,
improvements, appurtenances, rights, interests and benefits enjoyed in connection
therewith and fixtures situated in or upon all of the Land and all systems, machinery and
equipment used in connection with the operation of the building and maintenance

2349554\1\46076.19
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thereof, including but not limited to all overhead rails, hoist and cranes, all electrical
fixtures and equipment, air conditioning freezing units and equipment, plumbing and
bathroom fixtures as installed, screens, storm windows and doors, window blinds,
partitions, power wiring and installations, pumps and compressors; all to be free and
clear of all liens, charges, encumbrances and interests save and except for the
Permitted Encumbrances. The following additional assets are included, namely:

(a) The Vendor's entire interest in the service and maintenance contracts, equipment
leases and other contracts ("Contracts") regarding the Land and chattels
enumerated in this paragraph 3, provided they are capable of being assigned;

(b) The Vendor's entire interest in all permits and licenses (the "Permits") pertaining to
the Land or any portion thereof, provided they are capable of being assigned; and

(c) The Vendor's entire interest in all warranties and guarantees (the "Warranties")
given to, assigned to or benefitting the Vendor or the Land or the chattels
enumerated above provided they are capable of being assigned.

(a) By its acceptance of this Offer the Vendor covenants, warrants and represents to
the Purchaser and it is a condition of the agreement resulting from the acceptance
of this Offer that:

(i) there is not now and will not be at the Date of Closing any agreement or option
for the purchase of any Purchased Assets other than the agreement resulting
from an acceptance of this Offer;

(i)  the Vendor shall at the Date of Closing have good and marketable title to the
Purchased Assets, and shall convey good and marketable title to the Purchased
Assets to the Purchaser, free and clear of all liens, charges, mortgages,
encumbrances and registrations other than registrations (if any) for which the
Vendor makes provision for discharge from title at closing, or from the proceeds
of sale hereunder, to the satisfaction of the Purchaser, save and except those
charges or encumbrances placed upon the Land by or through the Purchaser,
and Permitted Encumbrances, as herein after defined;

(if)  The Vendor is a corporation duly organized and validly existing under the laws of
its jurisdiction of incorporation and is duly qualified in the Province of Manitoba to
own the Purchased Assets, and has the corporate power, capacity and authority
to enter into and execute and deliver this Agreement, and to incur the Vendor's
obligations hereunder; and

(iv)  The Vendor is a resident of Canada for the purposes of the Income Tax Act
(Canada).

(b) The Vendor acknowledges that any agreement resulting from acceptance of this
Offer is conditional upon the representations, warranties and covenants contained in

2nd Floor, 570 Portage Avenue, Winnipeg, MB R3C 0G4 | T 204.943.5700 F 204.956.2783
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subparagraph (a), being true and correct on the Date of Closing and that the truth or
correctness of each of them are conditions inserted herein exclusively for the benefit
of the Purchaser, as a condition precedent to the Purchaser's obligation to complete
the purchase, and any one or more of them may therefore be waived by the
Purchaser at any time and any agreement resulting from acceptance of this Offer
amended to delete them ipso facto accordingly. If any of these conditions shall not
be fulfilled on or before the Date of Closing and any of them not so fulfilled shall not
have been waived by the Purchaser, or if the Purchaser determines that any
representation is untrue, then, unless the parties hereto agree in writing at or before
the Date of Closing, the agreement resulting from acceptance of this Offer shall be
at an end and the Vendor and the Purchaser shall each be released from all
obligation to the other under or pursuant to this Offer and resulting agreement, and
the deposits and all monies paid by the Purchaser hereunder and all interest earned
thereon as herein provided shall be paid to the Purchaser forthwith without
deduction.

The Vendor covenants that it shall, within five (5) business days of acceptance of this
Offer, deliver to the Purchaser the following, if in the possession or control of the Vendor:

(a)

(b)

()

(e)

(f)

(h)

(i

a plan of survey or surveyor's certificate made or updated by a licensed land
surveyor within the last two (2) years of the date of acceptance of this Offer in form
satisfactory to the Purchaser's solicitor;

any plans and specifications relating to the original construction and improvement of
all the buildings on the Land;

copies of any existing roof reports, structural reports, appraisal reports, mechanical
reports, engineering reports, and environmental reports pertaining to the Property;

a list of the chattels and equipment owned by the Vendor which are included in the
Purchase Price;

a list of the chattels and equipment leased by the Vendor which are not included in
the Purchase Price;

a list of the operating and/or service agreements under which the Vendor is
receiving services with respect to the Purchased Assets (including but not limited to
the security services agreement and janitorial services agreement);

fully executed copies of all Contracts, Permits and Warranties;

all necessary authorizations and consents for the Purchaser to conduct municipal,
provincial and any other searches the Purchaser may wish to conduct in relation to
the Property; and

copies of the 2017 and any 2018 Property Tax notice and Assessment Notice

2nd Floor, 570 Portage Avenue, Winnipeg, MB R3C 0G4 | T 204.943.5700 F 204.956.2783
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together with any history on successful or unsuccessful tax appeals.

All of the foregoing shall be held by the Purchaser or its solicitors in escrow, and may be
photocopied by them, but shall be returned together with all photocopies to the Vendor if
this transaction of purchase and sale is not completed for any reason whatsoever.

5. The Purchaser shall have a period of forty-five (45) days from from execution of this
Offer to Purchase by the Purchaser and the Vendorto examine the documentation
provided in paragraph 4 above at its own expense. During this period, the Purchaser
shall have the right to approve the information provided by the Vendor. If the
documentation or the results of such inspection are inconsistent with the
representations, warranties and covenants contained in any agreement resulting from
acceptance of this Offer is unsatisfactory to the Purchaser or any of the above are
otherwise unsatisfactory to the Purchaser in its absolute discretion, the Purchaser may
terminate any agreement resulting from acceptance of this Offer by notice in writing
delivered to the Vendor or its solicitors within the given time frame.

6. The Purchaser shall have a period of forty-five (45) days from execution of this Offer to
Purchase by the Purchaser and the Vendor to conduct such searches, surveys, physical
inspections and/or soil tests of the Land and/or buildings and/or other Purchased Assets
by such agents, consultants or other persons as it deems necessary, including all
environmental searches and inquiries. The Vendor, by its acceptance of this Offer,
consents to such surveys, tests or inspections and will promptly, upon the Purchaser's
request, furnish any consent, application or other writing to cause inspection to be made
or undertaken by them, provided that the cost of every such survey, test, inspection or
application shall be paid by the Purchaser who agrees to indemnify the Vendor against
all expenses incurred therefor. If the results of such inspections are unsatisfactory to the
Purchaser in its absolute discretion, the Purchaser may terminate any agreement
resulting from acceptance of this Offer by notice in writing delivered to the Vendor or its
solicitors within the given time frame. The Purchaser shall indemnify the Vendor for any
injury to person or property resulting in any way from the Purchaser, it's agents,
consultants or other persons appointed by it, in conducting such tests, surveys and
inspections and the Purchaser shall return the Property to the same condition as prior to
the tests, surveys and inspections.

7. The Purchaser shall have a period of forty-five (45) days from the acceptance of this
Offer to obtain a first mortgage of the property. If the financing arrangements are
unsatistactory to the Purchaser in its sole and absolute discretion, the Purchaser may
terminate any agreement resulting from acceptance of this Offer by notice in writing
delivered to the Vendor or its solicitors within the given time frame.

8. On any termination pursuant to paragraphs 5, 6, 7 or 9 hereof, the initial deposit shall be
returned to the Purchaser together with any interest earned thereon, without deduction,

and any agreement resulting from the acceptance of this Offer shall be of no further
force and effect.

2nd Floor, 570 Portage Avenue, Winnipeg, MB R3C 0G4 | T 204.943.5700 F 204.956.2783
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9. At the Date of Closing the Vendor shall deliver or cause to be delivered to the
Purchaser's solicitors the following:

(a)

INITIRLS

evidence of payments of municipal realty taxes, business taxes, local
improvements and assessment rates, hydro-electric charges, water rates, charges
under maintenance or other contracts with respect to the operation of the building,
and all such other items as the parties hereto may mutually agree upon. All such
matters shall be adjusted proportionately and allowed to the Date of Closing, the
day itself to be to the Purchaser's account both as to income and expense. The
realty tax adjustment shall be for the calendar year during which the Date of
Closing occurs. The Vendor shall pay all tax arrears with penalties thereon up to
the Date of Closing. Fire and other insurance shall not be transferred or adjusted
without the written consent of the Purchaser. Existing local improvement levies
and assessments (if any), whether accrued or unaccrued, shall be for the sole
account of the Vendor;

transfer of title to the Land in registrable form in favour of the Purchaser or its
nominee, and all title documents in its possession or under its control;

declaration confirming that the Vendor is not a non-resident of Canada within the
meaning of Section 116 of the Income Tax Act (Canada), as applicable;

if applicable, a proper bill of sale in respect of any chattel property purchased
hereunder;

Assignment of Contracts, if applicable;
all tax, hydro-electric, water and other account apportioned:;

all contracts, agreements and warranties which the Vendor may have in relation to
the Purchased Assets and proper assignments thereof;

an undertaking that all charges in relation to the operation of the building on the
Land have been paid, will be paid or have been properly allowed for;

proper releases and discharges of any outstanding interests (if any) in the
Purchased Assets not being assumed by the Purchaser;

A certificate of the Vendor or an officer of the Vendor confirming that the
representations and warranties contained in paragraph 4 are true and correct as at
the Closing Date with the same force and effect as if each of such representations
and warranties was made at and as of the Closing Date;

all duplicate keys and master keys (if available) to all buildings and facilities on the
Land,;

2nd Floor, 570 Portage Avenue, Winnipeg, MB R3C 0G4 | T 204.943.5700 F 204.956.2783
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() such certificates, affidavits, statutory declaration of officers of the Vendor and other
documents as may be reasonably necessary to establish that the written terms and
conditions have been complied with and fulfilled.

10.  The Vendor shall, at the Date of Closing, deliver to the Purchaser possession of the
Land, free and clear of all liens, charges and encumbrances save and except for:

(a) caveats for those charges or encumbrances placed against the Land by or through
the Purchaser;

(b) Caveat No. 262334/1, 265696/1, Caveat No. 81-10253/1, Caveat No. 3066090/1,
Caveat No. 3157625/1, Caveat No. 3705888/1 and Caveat No. 3705891/1;

(c) utility service (if any) in usual form and content; and

(d) such other encumbrances as are usual and normal-course for a property of similar
location and use, and which will not negate the validity and marketability of title to the
property.

The foregoing items (a) to (d) collectively herein called the "Permitted Encumbrances”.

11.  The Date of Closing shall occur within fifteen (15) days following the later of (a) the date
the Bankruptcy Court (as defined in attached Schedule B) approves the sale
contemplated herein, or (b) the waiver of each of the Vendor's conditions; unless
otherwise agreed by the parties in writing.

12.  All buildings and equipment upon the Land or used in connection therewith shall remain
at the risk of the Vendor until the Date of Closing. Until completion of the purchase and
sale at closing the Vendor shall, subject to the interest of any registered mortgage, hold
all policies of insurance and any proceeds thereof in trust for the parties hereto as their
interest may from time to time appear, and if the buildings or equipment therein shall be
substantially damaged before completion, the Purchaser may elect to receive the
proceeds of the insurance and complete the transaction, or to release its interest in the
insurance and cancel any agreement resulting from acceptance of this Offer. If it elects
to cancel any agreement resulting from acceptance of this Offer, all monies paid
hereunder including the deposits shall be forthwith returned by the Vendor to the
Purchaser with all interest thereon as herein provided and neither party shall be liable to
the other for any costs or damages.

13.  From the date of acceptance of this Offer until closing, the Vendor shall cause the
buildings and the equipment used in connection therewith to continue to be operated,
managed and maintained in a good, proper, efficient and competent manner as would a
prudent owner of property of a comparable type, age, class and location, and shall pay,
or cause to be paid, all operating and carrying charges within a reasonable time after
they fall due so that on closing there will be no unpaid accounts relating to the premises
and their operation more than ninety (90) days old. Following acceptance of this Offer,
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the Vendor shall not make or renew any agreement to lease, lease, lease amendment or
other agreement or commitment with respect to the operation, maintenance and
management of the Purchased Assets without prior written consent of the Purchaser,
which consent may not be unreasonably withheld.

14.  The Vendor by acceptance of this Offer represents that the Vendor is not now, and does
not at the Date of Closing of the sale intend to be, a non-resident of Canada as defined
by the provisions of the Income Tax Act (Canada), and it is a condition of this Offer that
on or before the Date of Closing of the sale the Vendor shall furnish the Purchaser with
such evidence of the Vendor's residence as the Purchaser may reasonably require,
failing which the Purchaser will comply with Section 116 of the Income Tax Act
(Canada).

15.  This Offer, when duly accepted by the Vendor, shall constitute a binding contract of
purchase and sale and time shall be in all respects of the essence thereof.

16.  The Purchaser shall have the right to nominate, assign, transfer and convey its rights,
privileges, benefits, duties and obligations under and by virtue of the within Agreement,
in writing, to any person, firm or corporation, and any such nominee or assignee shall
thereupon be bound to observe, keep and perform all of the covenants, agreements,
duties and obligations of the Purchaser hereunder, and to enter into any and all
documents contemplated herein as if such nominee/ assignee had originally executed
this Agreement; and such nomination/ assignment shall not relieve the Purchaser of and
from its covenants, agreements, duties and obligations under or by virtue of the
assignment/nomination.

17.  Any tender of documents or money hereunder may be made upon the solicitors acting
for the party on whom tender is desired to be made and it shall be sufficient that a
certified cheque be tendered instead of cash.

18.  In the event this Offer to Purchaser is accepted by the Vendor then, following such
acceptance, the initial deposit, together with the additional deposit, if any, paid by the
Purchaser in accordance with the terms of this Offer to Purchase, shall be held by
Colliers in trust, in an interest bearing account, to be paid over to the Vendor as part of
the purchase price, with all interest accruing to the benefit of the Purchaser, when it has
carried out its entire obligation under this contract, but to be returned to the Purchaser
should the Vendor fail to do so.

If the Purchaser fails to carry out its obligation under this Offer following its acceptance,
the Vendor shall be entitled to retain the deposits as the Vendor's own property by virtue
of the Purchaser’'s default and such retainer of deposits shall not itself constitute a
termination of this Offer and shall not restrict the Vendor from exercising any other
remedies which the Vendor may have by virtue of the Purchaser’s default, including the
right to claim damages from the Purchaser which the Vendor sustains in excess of the
deposits.
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In every other case, unless the Vendor and Purchaser shall specifically otherwise agree
in writing, Colliers shall retain the said deposit and any additional deposit in trust at
interest until the Vendor and Purchaser shall agree as to its disposition or until a court of
competent jurisdiction shall order Colliers to make payment to one or other of the parties,
in which instance the deposit and any additional deposit together with the interest
accumulated thereon, shall be paid in accordance with the agreement between the
parties or the order of the Court to the Purchaser or Vendor, as the case may be.

If the Purchaser and Vendor cannot agree as to the disposition of the deposit and any
additional deposit, Colliers may, notwithstanding anything hereinbefore contained, pay
the monies into the Court of Queen's Bench by way of interpleader and the entitiement
to the said deposit monies and interest shall then be determined by the Court of Queen's
Bench.

During the period from acceptance of this Offer to the Date of Closing, the Purchaser

and its agents shall have access to the Land, and each and every building thereon, at all
reasonable hours to inspect such property.

GOODS AND SERVICES TAX (GST)

(@)  The Purchaser is registered and shall be registered on the Date of Closing pursuant

to the provisions of the Excise Tax Act (Canada) and the regulations passed
pursuant thereto (the "Excise Tax") for the purposes of collecting any goods and
services taxes (the "GST"). Accordingly, if the Property or any part thereof is subject
to GST as defined in the Excise Act, then the Purchaser shall not be required to pay
any GST to the Vendor for the purchase of the Land. Provided however that the
Purchaser's ability to self-assess as hereinbefore provided shall be subject to the
Purchaser providing the Vendor on or before the Date of Closing with a certificate
setting forth the Purchaser's GST registration number. The furnishing of such a
certificate by the Purchaser to the Vendor shall be a warranty by the Purchaser that
the Purchaser's registration under the Excise Act for the purposes of collecting any
GST is valid and subsisting and that the Purchaser shall remit directly to the
appropriate taxing authority, as required by law, any GST relating to the Agreement
and the transaction contemplated hereby. Upon receipt from the Purchaser of the
said certificate the Vendor shall thereupon be relieved of all GST liability with respect
to purchase and sale of the Land.

(b) If the Land or any part thereof is subject to GST as defined in the Excise Act and if,

on the Closing Date, the Purchaser is not registered pursuant to the provisions of the
Excise Act for the purposes of collecting any GST or if the Purchaser does not
provide the certificate referred to in subparagraph a. above then, in that event, the
Vendor shall apply GST at the applicable rate to the Purchase Price of the Land and
the Purchaser, in addition to the Purchase Price, shall pay to the Vendor, on the
Date of Closing, by certified cheque, the amount of GST exigible.
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21.  The Purchaser shall be solely responsible for the costs of registration of the transfer of
land respecting the property including, without limitation, the payment of Manitoba land
transfer tax.

22. It is understood and agreed that no representation, warranty, collateral agreement,
promise, undertaking, guarantee or condition affecting this Agreement or the Property
has been made by the Vendor or its agent other than as expressed herein in writing. The
Purchaser and Vendor agree the Offer to Purchase is subject to the provisions within
Schedule B. In the event of any conflict between the provisions within Schedule B and
the Offer to Purchase, the provisions within this Schedule B shall prevail.

28. Both parties acknowledge that Capital is the Purchaser's agent and represents the
Purchaser in this transaction, but is able to provide certain information and assistance to
the Vendor. Purchaser represents and warrants that there are no other agents or brokers
acting for the Purchaser.

24. It is a term and condition of this Offer that the Vendor shall be responsible for the
payment in whole of any commission earned by any person, firm or corporation as real
estate agent as a result of the sale hereby contemplated, and the Vendor represents to
the Purchaser that it has engaged as Colliers International (“Colliers”). The Vendor
acknowledges that the Purchaser was introduced to the Purchased Assets by its agent
Capital and the Vendor agrees to indemnify Colliers/Capital against any other claims for
commission and agrees to pay to Colliers/Capital, on a 55/45 basis, a real estate
commission fee amounting to four (4%) percent of the Purchase Price, together with any
and all goods and services taxes (if applicable) or any other taxes imposed on, or
collectible by Colliers upon transfer of title to the Purchaser and to indemnify the
Purchaser in respect thereof, subject to bankruptcy court approval. The Vendor directs
and authorizes Colliers to retain and apply the deposit or so much thereof as is required
to pay the said commission as and when such commission becomes properly due and
payable, and to remit to the Vendor's solicitor the balance of the deposit funds, together
with the applicable interest earned thereon. The Vendor hereby irrevocably directs and
authorizes its solicitors to promptly pay any unpaid commission out of the sale proceeds
to Colliers. Any commissions or parts of commissions not paid on the date title to the
property is transferred to the Purchaser shall be payable with interest calculated at the
rate of 2% per month and compounded semi-annually.

25. This Offer and its acceptance is to be read with all changes of gender or number
required by the context, and this Agreement shall enure to and be binding upon the
parties hereto and each of their respective heirs, executors, administrators and assigns,
as the case may be, and time shall be in all respects of the essence hereof.

26.  This Counter Offer shall be open for acceptance by the Purchaser until 4:00 p.m.
Winnipeg time on January 16, 2020, after which time if the Offer is not accepted, it shall
be null and void, and all deposit funds shall be returned forthwith to the Purchaser
without deduction.
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27.  Any notice required or permitted to be given hereunder or any tender or delivery of
documents may be sufficiently given by personal delivery, or by sending the same by
prepaid registered mail or electronic facsimile transmission as follows:

to the Purchaser at the following address:

Box 2, Group 200, RR#2
Winnipeg, Manitoba
R3C 2E6

with a copy to the Purchaser’s solicitor:
Bruce King

Pitblado LLP

2500-360 Main St | Winnipeg, MB R3C 4H6

and to the Vendor at the following address:

Celadon Group, Inc.

Attn: Kathryn Wouters

9503 East 33rd Street, One Celadon Drive
Indianapolis, IN 46235 USA

e-mail: kwouters@celadontrucking.com

with a copy to the Vendor's solicitor:

DLA Piper LLP (US)

Attn: Richard Chesley, Esq.

444 West Lake Street

Chicago, IL 60606 USA

e-mail: richard.chesley@us.dlapiper.com

Any notice or other document so mailed shall be deemed to have been given three (3)
days following the date of mailing and any notice or other document personally delivered
or sent by electronic facsimile transaction shall be deemed to have been given upon
receipt. In the event of interruption of mail services through strike or other similar
reasons, all notices or deliveries must be made by personal delivery or electronic
facsimile transmission.

28.  This Offer to Purchase may be executed in counterpart, each of which when executed
and delivered shall be deemed to be an original and all of which when taken together will
constitute one and the same document. This Offer to Purchase may be executed the
parties by electronic means, including by successful facsimile transmission or by
electronic delivery and the parties agree that any signatures received by electronic
means shall be deemed an original for all purposes.
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DATED this 16th_gay of January, 2020

2925924 MANITOBA LTD.
Per— - il
WITNESS Name:

Ursula Baziuk

Title:  Secretary/Treasurer
| have authority to’bind the Corporation

INITIRLS
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ACCEPTANCE

The undersigned Vendor, the owner of the above-described property, hereby accepts the above
Offer together with all terms therein contained. The undersigned Vendor further agrees to and
with the Purchaser to duly complete the sale on the terms and conditions of the above Offer
and, should it fail to do so, the Purchaser may, at its option, cancel any agreement resulting
from acceptance of this Offer and withdraw its deposit or take whatever remedies it may have at
law.

DATED this 16th day of January, 2020.
HYNDMAN TRANSPORT LIMITED

Per: 6‘\/

WITNESS Name: Chase Welsh
Title: secretary
| have authority to bind the Corporation

Per:

WITNESS Name:

Title:

| have authority to bind the Corporation

INITIRLS
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SUPPLEMENT TO OFFER TO PURCHASE

This Supplement accompanies the Offer to Purchase dated January , 2020 for the
property located at

In representing the parties in the negotiations for the Purchase/Sale of the Property:
The Listing Broker represents:
X The Vendor and does not represent the Purchaser

The Purchaser and does not represent the Vendor
both parties with the consent of each other

VENDOR'S INITIALS PURCHASER'S INITIALS
LISTING SALESPERSONS INITIALS

The Selling Broker represents:

X The Purchaser and does not represent the Vendor
The Vendor and does not represent the Purchaser
both parties with the consent of each other

PURCHASER'S INITIALS ___ VENDOR'S INITIALS
SELLING SALESPERSONS INITIALS
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SCHEDULE "A"
SITE PLAN

copy of site plan outlined in red
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Schedule “B”

The Offer to Purchase is subject to the following provisions. In the event of any conflict between the

provisions within this Schedule B and the Offer to Purchase, the provisions within this Schedule B
shall prevail.

Acknowledgement re “As Is” Condition

The Purchaser acknowledges and agrees, subject to and except as otherwise expressly provided for in
this Agreement, that:

(2)

(b)

The property is being purchased and assumed by the Purchaser on an “as is, where is” basis as
of the Date of Closing, in the condition or state as it exists as of the Date of Closing, and
without any express or implied agreement, representation or warranty of any kind whatsoever
as to, without limitation, (i) the structural integrity or any other aspect of the physical condition
of the property or the buildings and/or improvements located thereon, (ii) the conformity of the
buildings/and or improvements to any plans or specifications for the property (including, but
not limited to, any plans and specifications that may have been or which may be provided to the
Purchaser), (iii) the conformity of the property to past, current or future applicable zoning or
building code requirements or other applicable laws, (iv) the existence of soil instability, past
soil repairs, soil additions or conditions of soil fill or any other matter affecting the stability or
integrity of the lands, or the buildings/improvements situated on or as part of the property, (v)
the sufficiency of any drainage, (vi) whether the property is located wholly or partially in a
flood plain or a flood hazard boundary or similar area, (vii) the existence or non-existence of
underground storage tanks, (viii) the availability of public utilities and services for the property,
(ix) the fitness or suitability of the property for occupancy or any intended use (including
matters relating to health and safety), (x) the potential for further development of the property,
(xi) the existence of land use, zoning or building entitlements affecting the property, (xii) the
financial condition of any present or prospective tenant of the property or any contractor or
whether any encumbrances are assignable, (xiii) the environmental condition of the property
and/or any buildings and/or improvements located thereon, including the condition of the soil
or groundwater, both surface and subsurface, the existence of any sub-surface installations or
the existence of any hazardous substance in, on, under or in the vicinity of the property, or (xiv)
the accuracy, currency or completeness of any information or documentation supplied or to be
supplied in connection with the property and other assets being sold pursuant to this
Agreement.

In entering into this Agreement, the Purchaser has relied and will continue to rely entirely and
solely upon its own inspections and investigations with respect to the property, including
without limitation, the physical and environmental condition of the property and the review of
the documentation made available to the Purchaser, the Purchaser is not relying on any
information or material furnished by the Vendor or any other person or entities on behalf of or
at the direction of the Vendor in connection therewith, and the Purchaser hereby
unconditionally and irrevocably waives any and all actual or potential rights the Purchaser
might have against the Vendor pursuant to any warranty, express or implied, of any kind or
type, of this Agreement relating to the property. Such waiver is absolute, unlimited and
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includes, but is not limited to, waiver of express warranties, implied warranties, any warranties
contained in or created by any statute, warranties of fitness for a particular use, warranties of
merchantability, warranties of occupancy, strict liability and claims of every kind and type,
including, but not limited to, claims regarding defects, whether or not discoverable, product
liability claims, or similar claims, and to all other extent or later created or conceived of strict
liability or strict liability type claims and rights;

(©) The Vendor shall not be responsible or liable for any misrepresentation, lack of disclosure or
incorrect or incomplete disclosure of any nature whatsoever on the part of the Vendor or any
real estate broker or sales agent, or any other purported or acknowledged agent, representative,
contractor, consultant or employee of the Vendor of any third party.

(d) The Vendor shall have no obligations or responsibility to the Purchaser after the Date of
Closing with respect to the property or any buildings and/or improvements located thereon or
the condition, suitability, or marketability thereof or with respect any other matter relating to
same.

(e) The Purchaser agrees to release and discharge the Vendor and its successors and assigns, or any
of them, from every claim of any kind that the Purchaser may make, suffer, sustain or incur in
regard to any hazardous substance relating to the property and/or the buildings and/or
improvements located therein. The Purchaser further agrees that the Purchaser will not, directly
or indirectly, attempt to compel the Vendor to clean up or remove or pay for the clean up or
removal of any hazardous substance, remediate any condition or matter in, on, under or in the
vicinity of the property, or seek an abatement in the Purchase Price or damages in connection
with any hazardous substance.

® This Section shall not merge on, but shall survive, the Date of Closing.

Inspection

The Purchaser shall be entitled to conduct reasonable investigations, tests and inspections in respect of
the property during normal business hours, upon reasonable notice to the Vendor, and subject to the
rights of or restrictions in favour of any existing tenants in accordance with their respective leases (if
applicable). Without limiting the foregoing, the Purchaser may enter upon the property at its own risk
and expense, upon obtaining the prior approval of the Vendor, and in the presence of a representative
of the Vendor; for such purpose the Vendor shall make an employee of the Vendor available to the
Purchaser at all reasonable times on reasonable prior notice. All inspections, investigations and testing
carried out by the Purchaser or its representative shall be carried out as expeditiously as possible at the
Purchaser's sole cost, expense and risk and in accordance with the inspection rights and notice
provisions contained in the respective leases for any of the tenants of the property and so as to cause
the minimum amount of interference and disruption to such tenants, their employees, suppliers and
customers. Any damage caused to the property as a result of the Purchaser's entry upon the property,
or any part thereof, or any activities carried out by the Purchaser or its representatives in respect of the
property, or any part thereof, shall be promptly repaired by the Purchaser to the Vendor’s reasonable
satisfaction. The Purchaser agrees to indemnify and save harmless the Vendor from all actions, costs,
liabilities and damages resulting from the Purchaser's entry and the activities carried out by the
Purchaser or its representatives relating to its inspection of the property and in that regard the Vendor
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may resort to all or part of the deposit to off-set the cost of any such damages or losses for which the
Purchaser is responsible.

Escrow Closing and Registrations

The Purchaser and Vendor covenant and agree to cause their respective solicitors to enter into a
document registration agreement (the "DRA") to govern the electronic submission of the
Transfer/Deed for the Property and to the applicable Land Registry Office. The DRA shall out-line or
establish the procedures and timing for completing all registrations electronically and pro-vide for all
closing documents and closing funds to be held in escrow pending the submission of the Transfer/Deed
to the Land Registry Office and their acceptance by virtue of each registration document being
assigned a registration number. The DRA shall also provide that if there is a problem with the
Teraview electronic registration system which does not allow the parties to electronically register all
registration documents on the Date of Closing, the Date of Closing shall be deemed to be extended
until the next day when the said system is accessible and operating for the Land Registry Office
applicable to the Property.

Taxes and Fees

The Purchaser shall be responsible for all registration fees and land transfer taxes and sales taxes
payable in connection with this transaction. Each party shall pay its own legal fees with respect to this
transaction.

Tender

Any tender of documents under this Agreement shall be made upon the parties or their respective
counsel and shall be delivered by electronic mail, facsimile and/or courier. Any tender of money shall
be made by wire transfer, certified cheque or bank draft of immediately available funds from a
financial institution listed in Schedule I of the Bank Act (Canada) to the tendering party’s counsel
subject to the terms and provisions of the DRA.

It is expressly understood and agreed by the parties hereto that an effective tender shall be deemed to
have been validly made by either party (in this Section called the "Tendering Party") upon the other
party (in this Section called the "Receiving Party") when the solicitor for the Tendering Party has:

o delivered all applicable documents and funds to the Receiving Party's solicitor in
accordance with the provisions of the DRA;

o advised the solicitor for the Receiving Party, in writing, that the Tendering Party is
ready, willing and able to complete the Transaction in accordance with the terms and
provisions of this Agreement; and

. completed all steps required by the electronic registration system to complete this
Transaction that can be performed or undertaken by the Tendering Party's solicitor
without the cooperation or participation of the Receiving Party's solicitor, and
specifically when the Tendering Party has “signed” the transfer/deed and granted
“access” to the Receiving Party’s solicitor (but without the Tendering Party’s solicitor
releasing them for registration by the Receiving Party’s solicitor),
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without the necessity of personally attending upon the Receiving Party or the Receiving Party's
solicitor with the documents, keys and/or funds, and without any requirement to have an independent
witness evidencing the foregoing.

Bankruptcy Matters

Purchaser acknowledges that on December 8, 2019, Vendor, together with certain of its affiliates and
subsidiaries, commenced voluntary proceedings under chapter 11 of title 11 of the United States Code
(the “Bankruptcy Code”) by filing petitions for relief in the United States Bankruptcy Court for the
District of Delaware (the “Bankruptcy Court™).

The obligations of Vendor under this Offer to Purchase are contingent upon (i) the entry of the bid
procedures order that provides the Purchaser with the Bid Protections described below and (ii) the
entry of a sale order by the Bankruptcy Court pursuant to section 363 of the Bankruptcy Code, which
shall find the Purchaser to be a “good faith purchaser” under section 363(m) of the Bankruptcy Code,
provide for the sale of the Property free and clear of any and all liens, claims, encumbrances and
interests, and shall be reasonably acceptable to the Purchaser (the “Sale Order”), which Sale Order
shall become a final, non-appealable order (a “Final Order”). In the event a Final Order is not entered
on or before February 24, 2020, Purchaser shall have the right to terminate this Agreement and receive
a return of any deposits, provided, however, the requirement that the Sale Order be a Final Order may
be waived by the Purchaser in its sole discretion.

The Bid Procedures Order shall provide that if this Agreement is terminated by Vendor upon entering
into a sale of the Property to a third-party (the “Alternative Transaction™) prior to the Date of Closing,
then Buyer shall be deemed to have earned a break-up fee in the amount of $120,000 (CAD), and the
reimbursement of out-of-pocket expenses, subject to a cap of $60,000 (CAD) (collectively, the “Bid
Protections”). The Bid Protections shall be a super-priority administrative expense priority obligation
under Section 364(c)(1) of the Bankruptcy Code with priority over all expenses of the kind specified in
Sections 503(b) and 507(b) of the Bankruptcy Code.

In the event that Vendor terminates this Agreement by entering into an Alternative Transaction, in

addition to a return of any deposits, Purchaser’s remedies will be limited to the payment of the Bid
Protections.
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Amendment to Offer to Purchase Real Estate - Commercial 1
.

Amending Agreement between:
2925924 Manitoba Ltd. ("Purchaser")
-and-
Hyndman Transport Limited, (hereinafter called the "Vendor")
WHEREAS the Purchaser and Vendor are parties to an Offer to Purchase made by the
'I'Dg;g?)s;er on January 16th, 2020 and accepted by the Vendor on January 16th, 2020 (the

AND WHEREAS the Offer is subject to a number of conditions in favour of the Purchaser,
including the Purchaser's evaluation of the environmental status of the Purchased Assets:

AND WHEREAS the Purchaser's investigations into the environmental status of the Purchased
Assets have identified the existence of hazardous substances on the Land, which the Purchaser
acknowledges will be the Purchaser's entire responsibility;

AND WHEREAS the existence of hazardous substances on the Land will entail the Purchaser
incurring remediation costs;

AND WHEREAS the Purchaser is prepared to waive the conditions in its favour in exchange for
a reduction of the Purchase Price;

Now therefore the parties agree:

1. Capitalized terms used in this Amending Agreement and not otherwise defined herein
shall have the meaning given to them in the Offer.

2. To amend the Offer as follows:

a) The Purchase Price shall be revised to be Four Milion and Fifty Thousand
($4,050,000.00) Dollars;

b) Sub-paragraph 1 (b) is revised to read: "A further deposit in the amount of
$200,000.00 is to be provided concurrent with acceptance of this Amending
Agreement, such further deposit to be held by the agents for the Vendor pending
completion or other termination of any agreement resulting from acceptance of this
Amending Agreement;

c) Paragraphs 5, 6 and 7 are deleted in their entirety;

d) Paragraph 8 is amended to delete reference to Paragraphs 5, 6 and 7;

e) Section 11 is revised to read: "The Date of Closing shall occur fifteen (15) days
following the date the Bankruptcy Court (as defined in attached Schedule B)

approves the sale contemplated herein, or such other date agreed to by the parties
in writing"; and
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Amendment to Offer to Purchase Real Estate - Commercial 2
1

f)

Schedule B to the Offer is amended under the heading "Bankruptcy Matters" to add
the words "and the appropriate Canadian Court" immediately following the phrase
“"the United States Bankruptcy Court for the District of Delaware" and to add the
words “"and a confirming order by the appropriate Canadian Court" immediately
prior to the defined term "(a "Final Order").

3. All the remaining terms and conditions of the Offer are incorporated herein and
shall remain unchanged.
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Amendment to Offer to Purchase Real Estate - Commercial
“

i
Datedthe 5O day of danuary, 2020.

2925924 Manitoba Ltd.

Hyndman Transport Limited

Per:
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Amendment to Offer to Purchase Real Estate - Commercial
. - - - e

Dated the _30th day of January, 2020.

2925924 Manitoba Ltd.

Per:

Hyndman Transport Limited

Per: &/
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