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1.0 Introduction

1. Pursuant to an order of the Court of King’s Bench of Alberta (the “Court”) made on
November 17, 2023 (the “Receivership Order”), in connection with proceedings initiated
by Wallace & Carey Inc. (“Wallace & Carey”), Loudon Bros Limited (“Loudon Bros”, and
together with Wallace & Carey, the “Logistics Companies”), and Carey Management Inc.
(“CMI”, and together with the Logistics Companies, the “CCAA Companies”) under the
Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”)
(the “CCAA Proceedings”), KSV Restructuring Inc. (“KSV”) was appointed receiver (the

“‘Receiver”) of all of the assets, undertakings, and properties of:
a) 772921 Alberta Ltd. (“772”), which:

i owned two warehouses', one in British Columbia and one in Alberta that
continue to be used by Wallace & Carey in its business (the “772 Owned Real

Property”); and

. leased two warehouses?, one in British Columbia and one in Alberta, that also
continue to be used by Wallace & Carey in its business (the “772 Leased Real

Property”);

b)  Spruce It Up Land Corp. (“SIU”), which owned a commercial property located at 159
210 Avenue SW, Calgary, Alberta® (the “SIU Property”). As described herein, the
SIU Property has been sold by the Receiver; and

c) Ridge Meadows Properties Ltd. (‘Ridge Meadows”, and together with 772 and SIU,
the “Receivership Companies”), which owns a residential property located at
255256 Range Road 25, NW, Calgary, Alberta* (the “Ridge Meadows Property” and
together with the 772 Owned Property and the SIU Property, the “Receivership
Properties”).

" The municipal addresses of these properties are 1230 Industrial Road, Kelowna, British Columbia and 5415 and 5445
8th Street N.E., Calgary Alberta.

2 Having municipal addresses of 8th Street NE, Calgary, Alberta, and Unit 5B, 4386 Boban Drive, Nanaimo, British
Columbia.

3 Legal Description: Plan 5235JK Block A Excepting Thereout All Mines and Minerals; Area: 8.4 Hectares (20.75 Acres)
more or less.

4 Legal Description: Plan 8031JK Block A Lot 5 Excepting Thereout All Mines and Minerals; Area: 7.85 Hectares (19.4
Acres) more or less.
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2. Pursuant to paragraph 27 of the Receivership Order, the Receivership Order became
effective on November 21, 2023, the date on which KSV, in its capacity as the monitor (the
“‘Monitor”) in the CCAA Proceedings, filed the Monitor's Notice (as defined in the
Receivership Order) with the Court. A copy of the Receivership Order is attached as
Appendix “A”.

3. In addition to the Receivership Order, the Court granted a sale approval and vesting order
dated November 17, 2023 (the “772 Approval and Vesting Order”) that approved the sale
and assignment to 7-Eleven Canada, Inc. (“7-Eleven”) of the 772 Owned Real Property and
the 772 Leased Real Property (the “772 Property Transaction”) pursuant to an agreement
of purchase and sale between 7-Eleven and the Receiver dated November 7, 2023 (the
“T72 Property APS”).

4. The Monitor's Sixth Report dated November 8, 2023 (the “Monitor’'s 6" Report”)
recommended that the Court approve a transaction between the CCAA Companies and 7-
Eleven that resulted in the continuation of Wallace & Carey’s business (the “7-Eleven
Transaction”). The Monitor's 6" Report also provided information concerning the

Receivership Companies, including:

a) their background;

b)  their secured creditors; and

c) the 772 Property Transaction and the 772 Property APS.
A copy of the Monitor’s 6" Report is attached as Appendix “B”.

5. On April 8, 2024, the Receiver prepared and filed its first report to Court (the “First Report”)
which updated the Court on the receivership proceedings and provided information to the

Court in support of the Receiver’s application for:
a) an approval and vesting order (the “SIU AVO”):

i. approving the agreement of purchase and sale dated March 14, 2024 (the “SIU
Property APS”) between the Receiver and Spruce Lands Limited Partnership,
as assignee of Western Securities Limited (the “SIU Purchaser”), and
authorizing and directing the Receiver to complete the sale of the Purchased
Assets (as defined in the SIU Property APS) (the “SIU Purchased Assets”)

contemplated therein (the “SIU Property Transaction”);
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i. vesting SIU’s and the Receiver’s right, title, and interest in and to the SIU
Purchased Assets in the SIU Purchaser free and clear of all claims and
encumbrances, following the Receiver’'s delivery of the Receiver’'s certificate
substantially in the form attached as Schedule “A” to the SIU AVO (the “SIU

Property Receiver’s Certificate”) ; and
b)  an order (the “Ancillary Order”):

i. sealing certain confidential appendices attached to the First Report until the

closing of the SIU Property Transaction or further order of the Court; and

il. approving the First Report, the Receiver's activities, and the fees and

disbursements of the Receiver and its legal counsel.

6. On April 16, 2024, the Receiver prepared and filed a supplement to the First Report (the
“First Report Supplement”) which provided further information to the Court about certain

charges registered against title to the SIU Property.
7. On May 15, 2024, the Court granted the SIU AVO and Ancillary Order.

8. On May 27, 2024, the SIU Property Transaction closed and the Receiver filed the SIU

Property Receiver’s Certificate with the Court.
1.1 Purposes of this Report

1. The purpose of this second report (the “Report”) is to update the Court on the receivership
proceedings and to provide information to the Court in support of the Receiver’s application

for:
a) an approval and vesting order (the “Ridge Meadows AVQO”):

i. approving the agreement of purchase and sale dated June 3, 2024 (the “Ridge
Meadows Property APS”) between the Receiver, Cedric Doerksen, and Maria
Doerksen (together, the “Purchaser”), and authorizing and directing the
Receiver to complete the sale of the Purchased Assets (as defined in the Ridge
Meadows Property APS) contemplated therein (the “Ridge Meadows Property

Transaction”);

i following the Receiver’s delivery of the Receiver’s certificate substantially in the

form attached as Schedule “A” to the proposed Ridge Meadows AVO, vesting
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Ridge Meadows’ and the Receiver’s right, title, and interest in and to the
Purchased Assets in the Purchaser free and clear of all claims and

encumbrances; and
b) an order:

i. sealing a confidential version of the Ridge Meadows Property APS, attached as
Confidential Appendix “1”, until the closing of the Ridge Meadows Property

Transaction or further order of the Court; and
il. approving this Report and the Receiver’s activities as set out herein.
1.2 Scope and Terms of Reference

1. In preparing this Report, the Receiver has relied upon the Companies’ unaudited financial
information, books and records, information available in the public domain, and discussions

with management of CMI and Wallace & Carey.

2. The Receiver has not audited or otherwise attempted to verify the accuracy or
completeness of the financial information relied on to prepare this Report in a manner that
complies with Canadian Auditing Standards (“CAS”) pursuant to the Chartered Professional
Accountants of Canada Handbook and, accordingly, the Receiver expresses no opinion or
other form of assurance contemplated under the CAS in respect of such information. Any
party wishing to place reliance on the financial information should perform its own due

diligence.

3. Capitalized terms not defined within this Report are defined in the Receivership Order, the

First Report, and/or the First Report Supplement.
1.3 Currency
1. Unless otherwise noted, all currency references in this Report are in Canadian dollars.
1.4 Court Materials

1. Court materials filed in these proceedings are available on the Receiver's website at:

www.ksvadvisory.com/experience/case/wallace-and-carey (the “Case Website”).
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2.0

3.0

3.1

Background

The Companies are Alberta Corporations. CMI holds the following ownership interests in

the Companies:
a) 772-100%;
b) Ridge Meadows — 100%; and

c) SIU-84.57%. The balance of SIU’s equity is owned by 1145757 Alberta Ltd., which
the Receiver understands is owned by Patrick Carey, the Chief Executive Officer of
CMI and sole director of the CCAA Companies.

None of the Receivership Companies have any employees or carry on active business
operations. Additional background on the Receivership Companies, the Ridge Meadows

Property, and SIU Property is provided in the First Report.
Ridge Meadows Property Marketing Process

Ridge Meadows Property Marketing Process

The Ridge Meadows Property is a 19.4-acre residential property located in the Bearspaw
neighborhood of Northwest Calgary. Pursuant to a lease dated November 15, 2023
between Ridge Meadows and two arm’s length individuals (the “Ridge Meadows
Tenants”), the Ridge Meadows Property was leased to the Ridge Meadows Tenants. On

April 23, 2204, the Ridge Meadows Tenants vacated the Ridge Meadows Property.

As outlined in the First Report, after conducting a real estate broker request for proposal
process, on December 13, 2023, the Receiver entered into an Exclusive Seller
Representative Agreement with Re/Max House of Real Estate (the “Re/Max”) to market the

Ridge Meadows Property.

Re/Max provided the Receiver with weekly reporting concerning its marketing efforts for the
Ridge Meadows Property, as well as a final summary report dated June 15, 2024 (the
‘Re/Max Report”), which is attached as Appendix “C”. The Re/Max Report summarizes

Re/Max’s activities and the reasons it supports the Ridge Meadows Property Transaction.

ksv advisory inc. Page 5 of 11



3.2

A summary of the Ridge Meadows Property marketing process is as follows:

a)

on January 16, 2024, the Ridge Meadows Property was listed for sale for $3.5 million
on the Multiple Listing Service (“MLS”), Realtor.ca, and Re/Max.ca. The list price was

based on a market assessment performed by Re/Max;

over the course of the listing period, the Ridge Meadows Property was advertised
online, along with a targeted email campaign and professionally created property

brochures, floor plans, and related materials;

beginning the week ending January 21, 2024, Re/Max began providing the Receiver
with weekly updates outlining, among other things: (i) the number of showings; (ii)
general updates on the condition of the Ridge Meadows Property; (iii) the status of
any past or future showings; (iv) an overview of the market generally; and (v) a

summary of comparative properties sold and listed for sale; and

there were a total of 1,716 agent views and 391 client views of the listing on
Realtor.ca. Since the Ridge Meadows Property was listed, Re/Max conducted three
open houses, and had in-person showings with 21 prospective buyers, including with

the Purchaser.

Ridge Meadows Property APS°®

The following provides a summary of the Ridge Meadows Property APS. A copy of the

Ridge Meadows Property APS, with the financial terms redacted, is attached as Appendix

“D”. An unredacted copy of the Ridge Meadows Property APS Agreement is attached as

Confidential Appendix “1”.

a)
b)

c)

Vendor: the Receiver.
Purchaser: Maria Doerksen and Cedric Doerksen.

Purchased Assets: substantially all of Ridge Meadows’ right, title, and interest in its

property and assets including:

i. the Ridge Meadows Property;

5 Capitalized terms in this section have the meaning provided to them in the Ridge Meadows Property APS unless
otherwise defined herein.
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i. the Contracts, but only to the extent transferable to the Purchaser or the

Purchaser’s permitted assignees; and

iii. the Project Rights and Documents in the possession or subject to the control of
the Receiver, but only to the extent transferable to the Purchaser or the

Purchaser’s permitted assignees.

d) Excluded Assets: all property and assets of Ridge Meadows other than the

Purchased Assets, and specifically:

i all cash, cash equivalents, and accounts receivable of Ridge Meadows,

including any insurance refunds and GST refunds or other tax receivables; and

ii. the Excluded Contracts, described in Schedule D of the Ridge Meadows
Property APS.

e) Excluded Liabilities: all Liabilities, other than the Assumed Liabilities and Permitted

Encumbrances, including, without limitation, any Encumbrances and any liability,
obligation, or commitment associated with the Business or the Property of Ridge

Meadows.

f) Representation and Warranties: consistent with the standard terms of an insolvency

transaction, i.e. on an “as is, where is” basis with limited representations and

warranties.

g) Closing Date: anticipated to be July 5, 2024 (i.e., seven Business Days following the
date of the Ridge Meadows AVO).

h)  Termination: the Ridge Meadows Property APS Agreement can be terminated:
i. upon mutual written consent of the Receiver and the Purchaser (the “Parties”);
ii. if any conditions in favor of the Parties are not satisfied;

iii. if the Ridge Meadows AVO is not issued by the Court on or before July 5, 2024,

or such later date agreed to by the Parties;

iv. if Closing has not taken place on or before July 31, 2024, or such later date

agreed to by the Parties; and
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V. automatically, should Closing have not occurred prior to the discharge of the
Receiver, unless the Receiver’s interest in the Ridge Meadows Property APS

has been assigned prior to (or as part of) the Receiver’s discharge.

3.3 Approval of the Ridge Meadows Transaction

1. The Receiver respectfully recommends that the Court issue an order approving the Ridge

Meadows Property APS and directing the Receiver to complete the Ridge Meadows

Property Transaction for the following reasons:

a)

the Ridge Meadows Property has been marketed for sale by Re/Max, a national

brokerage with experience in the Calgary market, for a total of 150 days;

As set out in the Re/Max Report, Re/Max is of the view that the purchase price is the
highest available in the circumstances, that the Ridge Meadows Property was
marketed for a commercially reasonable amount of time and that further time

marketing the Ridge Meadows Property is unlikely to result in a superior transaction;

Re/Max used conventional methods to market the Ridge Meadows Property for sale,
including preparing a teaser, email blasts, direct solicitation of purchasers, drone
video, etc., listing the Ridge Meadows Property on MLS, and conducting in-person

visits and open houses;

the Ridge Meadows Property sale process was carried out under the supervision of,

and in consultation with, the Receiver;

the Receiver concurs with Re/Max’s support for the Ridge Meadows Property

Transaction, as discussed in 3.3.1(b) above;
the Purchaser’s offer is unconditional, other than Court approval; and

in the Receiver’s view, continuing to market the Ridge Meadows Property provides no
certainty that a higher purchase price will be achieved. Continuing to market the
Ridge Meadows Property will result in ongoing costs being incurred, including

insurance, property taxes, and professional fees.
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3.4 Proposed Distribution of Transaction Proceeds

1. Atthis time, the Receiver is not seeking Court approval to distribute the proceeds from the
Ridge Meadows Property Transaction. Based on Ridge Meadows’ books and records, as
at the date of the Receivership Order, CMI is Ridge Meadows’ only creditor, with the
exception of the Canada Revenue Agency (the “CRA”) for approximately $33,000°.

2. It is contemplated that the majority of the proceeds of sale, net of costs of realization,
professional fees and taxes (if any), from the Ridge Meadows Property will ultimately be
made available to those Provinces and Territories that remain creditors of the CCAA

Companies, as set out in greater detail in Section 6 of the Monitor’s 6th Report.

3. The Receiver is considering whether there is any tax payable on the sale of the Ridge
Meadows Property SIU Property, the most efficient manner in which to distribute the
proceeds of the transaction from Ridge Meadows and SIU to the CCAA Companies, and
whether it will be necessary to run a claims process prior to making any distributions to the

CCAA Companies. The Receiver will report to Court on those matters in due course.
3.5 Sealing

1. The Receiver recommends that Confidential Appendix “1” be filed with the Court on a
confidential basis and remain sealed until the earlier of (i) the filing of Receiver’s
certificate(s); (ii) the discharge of the Receiver; or (iii) further Order of this Court, as the
Ridge Meadows APS contains confidential information, including with respect to the value
of the transaction. Making this information publicly available prior to closing could have a
detrimental impact on value if a further marketing process is required. Sealing
Confidential Appendix “1” is necessary due to the risk that the public disclosure of the
information contained in the same could cause irreparable prejudice to creditors and other
stakeholders. The Receiver recommends that the sealing order terminate on closing of the

transaction.

2.  The salutary effects of sealing such information from the public record greatly outweigh the
deleterious effects of doing so under the circumstances. The Receiver is not aware of any
party that will be prejudiced if the information in Confidential Appendix “1” is sealed or
any public interest that will be served if such details are disclosed in full. The Receiver is

of the view that the sealing of Confidential Appendix “1” is consistent with the decision in

5 As at the date of this Report, the CRA has not completed its trust examination of the Ridge Meadows’ estate.
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Sherman Estate v. Donovan, 2021 SCC 25. Accordingly, the Receiver believes the

proposed sealing of Confidential Appendix “1” is appropriate in the circumstances.

4.0 Other Activities of the Receiver

1. Since the First Report, the Receiver has conducted the following activities in relation to its

appointment:

a)

k)

corresponding with representatives of CMI and Wallace & Carey to obtain information

concerning the Receivership Companies;

engaging in extensive email and telephone correspondence with the Receiver’s legal
counsel, Cassels Brock & Blackwell LLP, regarding the caveat registered by Rogers

Communications against the SIU Property;

reviewing, commenting on, and executing the various closing documents required to

affect the closing of the SIU Property Transaction;
securing replacement insurance coverage for the Ridge Meadows Property;
continuing to maintain the Ridge Meadows Property;

corresponding with the former Ridge Meadows Tenants and SIU Property tenant
regarding the receivership proceedings, rent payable, and the sale processes for each

respective property;

liaising with the former Ridge Meadows Tenants regarding the mutual termination of

the lease and vacating the Ridge Meadows Property;

engaging an auctioneer to perform an appraisal of certain equipment situated on the

Ridge Meadows Property and negotiating a sale of same;
corresponding with the CRA with respect to tax accounts and remittances;

preparing and filing the statutory reports required by subsection 246(2) of the BIA with
the Office of the Superintendent of Bankruptcy;

maintaining the Case Website, including posting documents, such as application

materials, reports, orders, notices, etc.; and

preparing this Report.
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5.0 Conclusion and Recommendation

1. For the reasons set out in this Report, the Receiver is of the view that the relief requested
is reasonable and appropriate in the circumstances and respectfully recommends that this

Honourable Court issue the orders granting the Receiver’s requested relief.

All of which is respectfully submitted,

KSy 9'/?58%(/7%(/7 lnc .

KSV RESTRUCTURING INC.,

in its capacity as Receiver of 772921 Alberta Inc.,

Spruce it Up Land Corp, and Ridge Meadows Properties Ltd.
and not in its personal capacity
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IT ISHEREBY ORDERED AND DECLARED THAT:

Service

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

deemed good and sufficient and this application is properly returnable today.

Appointment

2. Subject to paragraph 27 hereof and pursuant to section 243(1) of the Bankruptcy and Insolvency
Act, RSC 1985, c. B-3 (the “BIA”), KSV Restructuring Inc. is hereby appointed Receiver, without

security, of the Debtors’ right, title and interest in all of their current and future assets, undertakings

and properties of every nature and kind whatsoever, and wherever situate, including all proceeds

thereof (collectively, the “Property”).

Receiver’'s Powers

3. The Receiver is hereby empowered and authorized, but not obligated, to act at once in respect of

the Property and, without in any way limiting the generality of the foregoing, the Receiver is hereby

expressly empowered and authorized to do any of the following where the Receiver considers it

necessary or desirable:

@)

(b)

(c)
(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, which shall include the

Receiver's ability to abandon, dispose of, or otherwise release any interest in 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 engaging of independent
security personnel, and the placement of such insurance coverage as may be necessary

or desirable;
to enter into any agreements or incur any obligations in the ordinary course of business;

to engage consultants, appraisers, brokers, agents, experts, 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 receive and collect all monies and accounts now owed or hereafter owing to the Debtors
for use of the Property and to exercise all remedies of the Debtors in collecting such

monies, including, without limitation, to enforce any security held by the Debtors;
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® to execute, assign, issue and endorse documents of whatever nature in respect of any of
the Property, whether in the Receiver's name or in the name and on behalf of the Debtors,

for any purpose pursuant to this Order;
(9) to undertake environmental assessments of the Property;

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

otherwise directed by this Court;

0] to market any or all the Property, including engaging brokers or agents on such terms as
the Receiver in its discretion may deem appropriate to market the Property, advertising
and soliciting offers in respect of the Property or any part or parts thereof and negotiating

such terms and conditions of sale as the Receiver in its discretion may deem appropriate;

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

ordinary course of business:

i. without the approval of this Court in respect of any transaction not exceeding
$500,000, provided that the aggregate consideration for all such transactions
does not exceed $750,000; and

ii. with the approval of this Court in respect of any transaction in which the purchase
price or the aggregate purchase price exceeds the applicable amount set out in

the preceding clause;

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

not be required.

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

() to report to, meet with and discuss with such affected Persons (as defined below) as the

Receiver deems appropriate all matters relating to the Property and the receivership, and
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to share information, subject to such terms as to confidentiality as the Receiver deems

advisable;

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

by the Receiver in its capacity as Receiver of the Property and not in its personal capacity;

(n) to apply for any permits, licences, approvals or permissions as may be required by any
governmental authority and any renewals thereof for and on behalf of and, if thought
desirable by the Receiver, in the name of the Debtors or any of them in respect of the

Property; and

(0) to take 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, to the exclusion of all other Persons, including the Debtors,

and without interference from any other Person (as defined below).

Duty to Provide Access and Co-operation to the Receiver

4.

(i) The Debtors, (i) 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 grant immediate and continued access to the Property to the Receiver.

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 Debtors, and any computer
programs, computer tapes, computer disks or other data storage media containing any such
information (the foregoing, collectively, the “Records”) in that Person's possession or control, and
shall provide to the Receiver or permit the Receiver to make, retain and take away copies thereof
and grant to the Receiver unfettered access to and use of accounting, computer, software and
physical facilities relating thereto, provided however that nothing in this paragraph or in paragraph

6 of this Order shall require the delivery of Records, or the granting of access to Records, which

4
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may not be disclosed or provided to the Receiver due to the privilege attaching to solicitor-client
communication or documents prepared in contemplation of litigation or due to statutory provisions

prohibiting such disclosure.

If any Records are stored or 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

7.

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

with leave of this Court.

No Proceedings Against the Debtors or the Property

8.

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

of a Province.

No Exercise of Rights of Remedies

9.

All rights and remedies of any Person, whether judicial or extra-judicial, statutory or non-statutory

(including, without limitation, set-off rights) against or in respect of the Debtors or the Receiver or
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10.

affecting the Property are hereby stayed and suspended and shall not be commenced, proceeded

with or continued except with leave of this Court, provided, however, that nothing in this Order shall:

€)) empower the Debtors to carry on any business that the Debtors are not lawfully entitled to
carry on;

(b) prevent the filing of any registration to preserve or perfect a security interest;

(c) prevent the registration of a claim for lien; or

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

health, safety or the environment.

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

the first available opportunity.

No Interference with the Receiver

11.

No Person shall accelerate, suspend, discontinue, fail to honour, alter, interfere with, repudiate,
terminate or cease to perform any right, renewal right, contract, agreement, licence or permit in
favour of or held by the Debtors, except with the written consent of the Debtors and the Receiver,
or leave of this Court.

Continuation of Services

12.

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

(b) oral or written agreements or arrangements with the Debtors, including without limitation
all computer software, communication and other data services, centralized banking
services, payroll services, insurance, transportation, services, utility or other services to the

Debtors,

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

in accordance with the payment practices of the Debtors, or such other practices as may be agreed
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upon by the supplier or service provider and each of the Debtors and the Receiver, or as may be

ordered by this Court.

Receiver to Hold Funds

13.

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

accordance with the terms of this Order or any further order of this Court.

Employees

14.

15.

Subject to employees’ rights to terminate their employment, all employees of the Debtors (if any)
shall remain the employees of the Debtors. The Receiver shall not be liable for any employee-
related liabilities, including any successor employer liabilities as provided for in section 14.06(1.2)
of the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in
respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner
Protection Program Act, SC 2005, c.47 (“WEPPA").

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

other personal information is destroyed.

Limitations on Environmental Liabilities

16.

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

occurred:

i. before the Receiver's appointment; or
7
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ii. after the Receiver's appointment unless it is established that the condition arose
or the damage occurred as a result of the Receiver's gross negligence or wilful

misconduct.

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

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

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

any costs that are or would be incurred by any person in carrying out the terms of the order,

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

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

A. complies with the order, or

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

condition or damage;

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

is in effect when the Receiver is appointed, by:

A. the court or body having jurisdiction under the law pursuant to which the

order was made to enable the Receiver to contest the order; or

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

the economic viability of complying with the order; or

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

damage.
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Limitation on the Receiver’s Liability

17.

Except for gross negligence or wilful misconduct, as a result of its appointment or carrying out the
provisions of this Order the Receiver shall incur no liability or obligation that exceeds an amount
for which it may obtain full indemnity from the Property. Nothing in this Order shall derogate from
any limitation on liability or other protection afforded to the Receiver under any applicable law,
including, without limitation, Section 14.06, 81.4(5) or 81.6(3) of the BIA.

Receiver’'s Accounts

18.

19.

20.

The Receiver and counsel to the Receiver shall be paid their reasonable fees and disbursements,
in each case, incurred at their standard rates and charges. The Receiver and counsel to the
Receiver shall be entitled to the benefits of and are hereby granted a charge (the “Receiver’s
Charge”) on the Property, which charge shall not exceed an aggregate amount of $400,000, as
security for their professional fees and disbursements incurred at the normal rates and charges of
the Receiver and such counsel, both before and after the making of this Order in respect of these
proceedings, and the Receiver's Charge shall form a first charge on the Property in priority to all
security interests, trusts, deemed trusts, liens, charges and encumbrances, statutory or otherwise,
in favour of any Person but subject to section 14.06(7), 81.4(4) and 81.6(2) of the BIA.

The Receiver and its legal counsel shall pass their accounts from time to time.

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

when and as approved by this Court.

Funding of the Receivership

21.

The Receiver be at liberty and it is hereby empowered to borrow by way of a revolving credit or
otherwise, such monies from time to time as it may consider necessary or desirable, provided that
the outstanding principal amount does not exceed $250,000 (or such greater amount as this Court
may by further order authorize) at any time, at such rate or rates of interest as it deems advisable
for such period or periods of time as it may arrange, for the purpose of funding the exercise of the
powers and duties conferred upon the Receiver by this Order, including interim expenditures. The
whole of the Property shall be and is hereby charged by way of a fixed and specific charge (the
“Receiver's Borrowings Charge”) as security for the payment of the monies borrowed, together
with interest and charges thereon, in priority to all security interests, trusts, deemed trusts, liens,
charges and encumbrances, statutory or otherwise, in favour of any Person, but subordinate in
priority to the Receiver's Charge and the charges set out in sections 14.06(7), 81.4(4) and 81.6(2)
of the BIA.
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22.

23.

24,

25.

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

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

The Receiver is at liberty and authorized to issue certificates substantially in the form annexed as
Schedule “A” hereto (the “Receiver's Certificates”) for any amount borrowed by it pursuant to this
Order.

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

Certificates.

The Receiver shall be authorized to repay any amounts borrowed by way of Receiver’s Certificates
out of the Property or any proceeds, including any proceeds from the sale of any assets without

further approval of this Court.

Allocation

26.

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

assets comprising the Property.

Effective Date Notice

27.

This Order shall become effective upon delivery by KSV Restructuring Inc., in its capacity as court-
appointed Monitor in the proceedings under Court File No. 2301-08305 (the “CCAA
Proceedings”), delivering to the Service List in these proceedings and in the CCAA Proceedings
a notice that all conditions precedent set out in Article 7 of the Agreement of Purchase and Sale
dated November 7, 2023 between the Receiver and 7-Eleven Canada, Inc. (the “Sale
Agreement”), other than those set out in Section 7.1(a) and 7.1(b) of the Sale Agreement have
been satisfied or waived by the required parties (the “Monitor’s Notice”). If the Monitor's Notice
has not been delivered on or before December 31, 2023, this Order will be deemed to be of

no further effect.

General

28.

29.

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

of its powers and duties hereunder.

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

filed by the Court Clerk notwithstanding that they do not include an original signature.
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30.

31.

32.

33.

34.

Filing
35.

36.

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

This Court hereby requests the aid and recognition of any court, tribunal, regulatory or
administrative body having jurisdiction in Canada or in any foreign jurisdiction to give effect to this
Order and to assist the Receiver and its agents in carrying out the terms of this Order. All courts,
tribunals, regulatory and administrative bodies are hereby respectfully requested to make such
orders and to provide such assistance to the Receiver, as an officer of this Court, as may be
necessary or desirable to give effect to this Order, to grant representative status to the Receiver in
any foreign proceeding, or to assist the Receiver and its agents in carrying out the terms of this
Order.

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

these proceedings recognized in a jurisdiction outside Canada.

The Applicant shall have its costs of this application, up to and including entry and service of this
Order, provided for by the terms of the Applicant’s security or, if not so provided by the Applicant's
security, then on a substantial indemnity basis, including legal costs on a solicitor-client full
indemnity basis, to be paid by the Receiver from the proceeds of the Property with such priority
and at such time as this Court may determine.

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

other notice, if any, as this Court may order.

The Receiver shall establish and maintain a website in respect of these proceedings at

https://www.ksvadvisory.com/experience/case/wallace-and-carey (the “Receiver’s Website”) and

shall post there as soon as practicable:
€)) all materials prescribed by statue or regulation to be made publicly available; and

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

and the subject of a sealing order or pending application for a sealing order.
Service of this Order shall be deemed good and sufficient by:

(a) serving the same on:
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i. the persons listed on the service list created in these proceedings or otherwise

served with notice of these proceedings;
ii. any other person served with notice of the application for this Order;
iii. any other parties attending or represented at the application for this Order; and
(b) posting a copy of this Order on the Receiver's Website

and service on any other person is hereby dispensed with.

37. Service of this Order may be effected by facsimile, electronic mail, personal delivery or courier.
Service is deemed to be effected the next business day following transmission or delivery of this
Order.

38. Notwithstanding that this Order may be digitally signed, the Clerk of the Court is hereby directed
to accept this Order for in person same day filing and certification at the Court office located at

the Edmonton Law Courts.

Justice of the Court of King's Bench of Alberta
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SCHEDULE “A”

RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

THIS IS TO CERTIFY that KSV Restructuring Inc, the receiver (the “Receiver”) of the property of
772921 Alberta Ltd., Spruce It Up Land Corp. and Ridge Meadows Properties Ltd. appointed by
Order of the Court of King’s Bench of Alberta and Court of King’'s Bench of Alberta in Bankruptcy
and Insolvency (collectively, the “Court”) dated the 17t day of November, 2023 (the “Order”) made
in action numbers Enter Action Numbers, has received as such Receiver from the holder of this
certificate (the “Lender”) the principal sum of Enter Amount, being part of the total principal sum of
Enter Amount that the Receiver is authorized to borrow under and pursuant to the Order.

The principal sum evidenced by this certificate is payable on demand by the Lender with interest
thereon calculated and compounded Select an Option after the date hereof at a notional rate per
annum equal to the rate of Enter Rate per cent above the prime commercial lending rate of Name
of Institution from time to time.

Such principal sum with interest thereon is, by the terms of the Order, together with the principal
sums and interest thereon of all other certificates issued by the Receiver pursuant to the Order or
to any further order of the Court, a charge upon the whole of the Property (as defined in the Order),
in priority to the security interests of any other person, but subject to the priority of the charges set
out in the Order and the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify
itself out of such Property in respect of its remuneration and expenses.

All sums payable in respect of principal and interest under this certificate are payable at the main
office of the Lender at Enter Address.

Until all liability in respect of this certificate has been terminated, no certificates creating charges
ranking or purporting to rank in priority to this certificate shall be issued by the Receiver to any
person other than the holder of this certificate without the prior written consent of the holder of this
certificate.

The charge securing this certificate shall operate so as to permit the Receiver to deal with the
Property as authorized by the Order and as authorized by any further or other order of the Court.

The Receiver does not undertake, and it is not under any personal liability, to pay any sum in
respect of which it may issue certificates under the terms of the Order.

DATED the day of ,20

KSV Restructuring Inc., solely in its capacity as
Receiver of the Property (as defined in the Order),

and not in its personal capacity

Per:

Name:
Title:
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1.0 Introduction

1. Pursuant to an order (the “Initial Order”) issued by the Court of King’s Bench of Alberta
(the “Court”) on June 22, 2023 (the “Filing Date”), Wallace & Carey Inc. (“Wallace &
Carey”), Loudon Bros Limited (“Loudon Bros”, and together with Wallace & Carey, the
“‘Logistics Companies”) and Carey Management Inc. (“CMI”, and together with the
Logistics Companies, the “Applicants”) were granted protection under the Companies’

Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”), and KSV

Restructuring Inc. (“KSV”) was appointed monitor of the Applicants (the “Monitor”).

2. KSV is filing this report (the “Report”) as Monitor of the Applicants and as proposed receiver

and manager of the property, assets and undertaking of:
a) 772921 Alberta Inc. (“772”), which:

i owns two warehouses ', one in British Columbia (the “772 Owned BC
Property”) and one in Alberta (the “772 Owned Alberta Property”) that are
used by Wallace & Carey in its business (jointly, the 772 Owned BC Property
and the 772 Owned Alberta Property, the “772 Owned Real Property”); and

il leases two warehouses?, one in British Columbia and one in Alberta, that are
also used by Wallace & Carey in its business (the “772 Leased Real Property”);

and

b) Ridge Meadows Properties Inc. (“‘Ridge Meadows”)* and Spruce It Up Land Corp
(“SIU”)*,° each of which is subject to security interests in favour of Canadian Western
Bank (“CWB”) and Canadian Imperial Bank of Commerce (“CIBC” or the “Lender”).
(Collectively, the 772 Owned Real Property, the 772 Leased Real Property and the
properties owned by 772, Ridge Meadows and SIU are referred to as the “Non-

Applicant Real Property”.)

" The municipal addresses of these properties are 1230 Industrial Road, Kelowna, British Columbia and 5415 and 5445
8" Street N.E., Calgary Alberta.

2 Having municipal addresses of 8th Street N.E., Calgary, Alberta, and Unit 5B, 4386 Boban Drive Nanaimo, British
Columbia.

3 Having a municipal address of 255256 Range Road 25, NW Calgary, Alberta.
4 Having a municipal address of 159 210 Avenue SW, Calgary, Alberta.

5 The shares of Ridge Meadows and SIU are subject to the CCAA Charges (as defined in Section 2.1 below). CMl is
believed to own 100% of Ridge Meadows and 84.57% of SIU.
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1.1 Purposes of this Report

1. The purposes of this Report are to:

a) provide background information concerning the Applicants and these proceedings;

b)  discuss the Sale and Investment Solicitation Process (“SISP”) carried out by Alvarez

& Marsal Canada Securities ULC (“A&M”), as the Applicants’ financial advisor (the

‘Financial Advisor”), under the supervision of the Monitor;

c) discuss a transaction (the “Transaction”) between the Applicants and 7-Eleven

Canada, Inc. (“7-Eleven” or the “Purchaser”) that is intended to maximize recoveries

to stakeholders, which includes;

pursuant to an agreement of purchase and sale dated November 7, 2023 (the
“W&C APA”):

the purchase of certain of the Applicants’ personal property, information
technology and intellectual property assets used in the Wallace & Carey

business in British Columbia and Alberta (the “Western Business”);

the purchase of 7-Eleven designated inventory; and

the payment of accounts receivable owing by 7-Eleven to Wallace &

Carey;

the entering into of a Transition Services Agreement (“TSA”) upon closing of the
Transaction among Wallace & Carey, CMI, the Purchaser and the Monitor that

contemplates:

the businesses of the Logistics Companies continuing to operate following
closing of the Transaction for the benefit of the Purchaser while the

Applicants remain under CCAA protection;

the Purchaser funding substantially all of the Applicants’ operational and
professional costs from and after the closing of the Transaction, including
the fees and costs of the Monitor and its counsel, Cassels, Brock &
Blackwell LLP (“Cassels”);

ksv advisory inc.
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o an option granted to the Purchaser to acquire certain additional assets
(the “Optional Purchased Assets”) used by the Logistics Companies
that are not being acquired by 7-Eleven on closing of the Transaction,
including certain assets located in provinces east of Alberta (the “Eastern

Business”); and

o the retention of most of the employees of Wallace & Carey® during, at
least, the term of the TSA, and potentially thereafter, as further detailed

below;

iii. releases (the “Releases”) granted in favour of certain persons, including the
Applicants’ director and officers, as contemplated by the form of Approval and
Vesting Order (the “CCAA AVO”);

iv. the appointment of KSV as receiver and manager of the property, assets and
undertaking of 772, Ridge Meadows and SIU (if so appointed, the “Receiver”),
pursuant to a receivership application brought by CIBC as secured creditor of
each of 772, SIU and Ridge Meadows;

V. a sale by the Receiver to the Purchaser immediately following its appointment
of the real property owned by 772, as set out in an agreement of purchase and

sale between the Purchaser and the Receiver (the “Receivership APS”);

Vi. an assignment pursuant to the Receivership APS by the Receiver to the

Purchaser of the leases for 772 Leased Real Property; and

Vii. a marketing process for the Non-Applicant Real Properties owned by Ridge
Meadows and SIU;

d) recommend that the sale proceeds from the Transaction, as well as the proceeds from
the Optional Purchased Assets, certain assets excluded from the transaction (the
‘Excluded Assets”) and the Non-Applicant Real Property (collectively, the “Net
Distributable Proceeds”) be paid to stakeholders (including CIBC and CWB) in
accordance with the priorities established by the ARIO and the Ancillary Order (each

as defined below), and applicable law;

5 As of the date of this Report, all Loudon Bros. employees have been terminated.
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e) discuss the next steps in these proceedings; and
f) provide the reasons in support of the Monitor's recommendation that the Court issue:

i. the CCAA AVO, among other things, approving the W&C APA, the TSA, the
Releases and a distribution of the Net Distributable Proceeds of the assets

subject to the CCAA Proceeding, as discussed herein;

i an order (the “Receivership Order”) sought by CIBC appointing KSV as the
Receiver and authorizing the Receiver to market the Non-Applicant Real
Properties owned by Ridge Meadows and SIU through the retention of a real

estate broker identified by the Receiver;
iii. an order (the “Receivership AVO”) approving:

o the Receivership APS, including the sale of the 772 Owned Real Property
to the Purchaser, and the assignment of the 772 Leased Real Property to
the Purchaser, in each case free and clear of encumbrances other than

permitted encumbrances; and

o authorizing a distribution of the Net Distributable Proceeds of the assets

subject to the Receivership Proceeding, as discussed herein; and

iv. sealing Confidential Appendix “1” for the reasons provided in Section 7 of this
Report until the earlier of the termination of these proceedings or Order of this

Court.
1.2 Scope and Terms of Reference

1. In preparing this Report, the Monitor has relied upon the Applicants’ unaudited financial
information, books and records and discussions with the Applicants’ management and legal

counsel.

2. The Monitor has not audited or otherwise attempted to verify the accuracy or completeness
of the financial information relied on to prepare this Report in a manner that complies with
Canadian Auditing Standards (“CAS”) pursuant to the Chartered Professional Accountants
of Canada Handbook and, accordingly, the Monitor expresses no opinion or other form of
assurance contemplated under the CAS in respect of such information. Any party wishing

to place reliance on the financial information should perform its own diligence.
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1.3

An examination of any forward-looking financial information discussed herein has not been
performed in accordance with the Chartered Professional Accountants of Canada
Handbook. Forward-looking financial forecasts and information are based upon various
assumptions. Actual results achieved may vary materially from the forecasted results. The
Monitor expresses no opinion or other form of assurance on whether the Applicants’

businesses will perform in accordance with their financial forecasts and projections.

Currency

All references to currency in this Report are to Canadian dollars.

2.0 Applicants’ Background

CMI is an Alberta corporation and the sole shareholder of Wallace & Carey, which is the
sole shareholder of Loudon Bros. In addition to the Logistics Companies, CMI has
ownership interests in nine subsidiaries, none of which are subject to the CCAA
proceedings. These include 100% of the equity of 772 and Ridge Meadows, and 84.57%
of the equity of SIU. CMTI’s corporate organizational chart is provided in Appendix “A”.

Wallace & Carey is an Alberta corporation that is extra-provincially registered to conduct
business in most provinces and territories in Canada. Wallace & Carey operates from nine

leased warehouses.

Loudon Bros, located in Thunder Bay, Ontario, is an Ontario corporation that is wholly
owned by Wallace & Carey which until recently operated as its Northwestern Ontario
branch. As part of their efforts to downsize their business during these proceedings, the
Applicants decided to discontinue the Loudon Bros business. On November 3, 2023, the
Court approved a sale of Loudon Bros’ real property for gross proceeds of approximately
$1.4 million. The sale is scheduled to close on or before November 17, 2023, which will be

the final significant step in the wind-down of the Loudon Bros business.

Wallace & Carey is continuing to carry on active business operations. 7-Eleven is by far
the most significant customer of Wallace & Carey. It presently represents substantially all

of Wallace & Carey’s revenue.

As of the Filing Date, the Logistics Companies employed approximately 600 full-time and
50 part-time employees. Wallace & Carey presently has approximately 450 full-time
employees. CMI has three employees, being Patrick Carey, the Chair, Daniel Elrod, the

Chief Executive Officer, and an administrative employee.
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2.1

CIBC provides CMI with a revolving asset-based loan (the "CIBC Revolving Loan") and
term loan facility, which is guaranteed by the Logistics Companies and various other entities
within the Carey corporate group, including 772, SIU and Ridge Meadows (the “CIBC
Facility”). Pursuant to the terms of a Forbearance Agreement between the Applicants and
CIBC dated June 22, 2023 (the “Forbearance Agreement”), all amounts owing to CIBC as
of the Filing Date under the revolving portion of the CIBC Facility (being approximately
$38.54 million) have been repaid through accounts receivables collections, and all amounts
advanced by CIBC since that time are secured by the Lender Priority Charge (as defined

below).

Pursuant to the Forbearance Agreement, CIBC was also to be provided a mortgage on the
Non-Applicant Real Property, which mortgage was to rank behind CWB’s mortgage on the
same real property. The agreed mortgages were executed on July 20, 2023 and registered

on the Non-Applicant Real Property on September 12, 2023.

At this time, the Forbearance Agreement has terminated as a result of the occurrence of
certain Terminating Events described therein; however, CIBC has continued to fund the
business of the Applicants subject to the borrowing limits of the CIBC Credit Agreement (as
defined in the Initial Order) primarily for the purpose of completing the Transaction. The
Monitor also understands that certain amendments to the CIBC Credit Agreement
concerning, inter alia, enhanced reporting required by CIBC are in the process of being

documented.

CCAA Proceedings

Pursuant to the terms of the Initial Order, inter alia, the Court:

a) granted a stay of proceedings in favour of the Applicants and their directors and

officers to and including July 1, 2023;

b)  approved the Applicants’ use of the centralized cash management system provided
by CIBC to the Applicants;

c) granted charges on the Applicants’ current and future assets, property and

undertakings in the following amounts and priority:

i. first, a charge in the amount of $250,000 in favour of the Applicants’ legal
counsel (Miller Thomson LLP), the Monitor and its counsel, Cassels, to secure

the fees and disbursements of those firms (the “Administration Charge”);
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second, a charge in the amount of $55 million plus interest, fees and expenses
for all post-filing advances (the “Lender Priority Charge”) made by CIBC under
the existing CIBC Credit Agreement as amended pursuant to the terms of the

Forbearance Agreement;

third, a charge in the amount of $3.33 million in favour of the directors and
officers of the Applicants (the “D&0O Charge”);

fourth, the Encumbrances existing as of the date of the Initial Order in favour of
the Lender securing the pre-filing obligations owing under the CIBC Credit
Agreement including, for greater certainty, obligations in connection with the
BCAP Loan (the “CIBC Pre-Filing Security”); and

fifth, a charge in the amount of $18 million in favour of provincial and territorial
authorities for amounts required to be remitted by the Logistics Companies
under the Tobacco Tax Act, RSA 2000, c. T-4 or under any other applicable
provincial legislation or laws (the “Tobacco Tax Charge”, and collectively with
the Lender Priority Charge, the Administration Charge and the D&O Charge,
the “CCAA Charges”); and

d) permitted the Logistics Companies to pay certain pre-filing tobacco tax obligations

pursuant to the Tobacco Tax Payment Plans (as defined in the Initial Order), subject

to the terms of the Forbearance Agreement and first obtaining the Monitor’s consent.

2. OnJune 30, 2023, the Applicants’ comeback application was heard and the Court granted:

a) an amended and restated Initial Order (the “ARIO”) (provided in Appendix “B”)

which, among other things:

extended the stay of proceedings to and including September 20, 2023;
increased the maximum amount of the CCAA Charges, as follows:

o Administration Charge to $750,000;

o D&O Charge to $4 million; and

. Tobacco Tax Charge to $25 million; and
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b) an Order providing for the Applicants’ continued access to certain fuel service cards,

known as the Mobil Fleet Cards.

3. Pursuant to certain restructuring milestones in the Forbearance Agreement, the Applicants
were required within 40 days of the Initial Order to deliver for acceptance by CIBC a pro
forma business model and financial forecast for the restructured business of the Applicants
following implementation of a proposed plan consistent with a plan term sheet (the “Term
Sheet Milestone”). Pursuant to the terms of the first amendment to the Forbearance
Agreement dated July 18, 2023, CIBC provided certain accommodations to the Applicants
and the Applicants were required to, inter alia, retain a financial advisor for the purpose of
the SISP. Subsequently, certain defaults arose under the Forbearance Agreement, as
amended, including in respect of the Term Sheet Milestone, and on August 2, 2023, CIBC
provided notice to the Applicants of the occurrence of certain Terminating Events (as

defined in the Forbearance Agreement).

4.  On August 9, 2023, the Monitor filed its second report to Court (the “Second Report”)

which, among other things:

a) was drafted in the context of Section 23(1)(d)(i) of the CCAA, which requires the
Monitor to file a report with the Court advising on the state of a company’s business
and financial affairs upon ascertaining a material adverse change (a “MAC”) in the

company’s projected cash flow or financial circumstances;

b) discussed financial and other challenges being faced by the Applicants and the efforts
being taken at the time by the Applicants, the Monitor, CIBC and 7-Eleven to address

those challenges;

c) provided a comparison of the Applicants’ cash flow forecast for the period June 18 to

September 30, 2023 against actual results; and

d) advised that the Monitor would file a further report with the Court advising on the

status of the Applicants’ efforts to address the issues resulting from the MAC.
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5. On August 11, 2023, the Monitor filed a supplement to the Second Report (the “Second
Report Supplement”). The Second Report Supplement provided stakeholders with a copy
of the Second Forbearance Amendment between, among others, CIBC and the Applicants.
The Second Forbearance Amendment, among other things, provided the Applicants with
enhanced availability of approximately $10 million of credit under their existing financing
arrangements with CIBC based on additional credit support provided by 7-Eleven to CIBC
pursuant to a cash collateral agreement (the “Cash Collateral Agreement”). The
Applicants advised that they expected that the additional capital would address their
challenges and would lead to improved customer fill rates, and therefore financial
performance. Copies of the Second Report and the Second Report Supplement are

provided in Appendices “C” and “D”, respectively, without appendices.

6. On August 21, 2023, the Monitor prepared and filed its Third Report to Court (the “Third
Report”) which provided, among other things, the Monitor's recommendations that the

Court issue:

a) an order (the “SISP Approval Order”) among other things, approving the SISP and
authorizing the Applicants, in consultation and co-operation with A&M, under the

oversight of the Monitor, to conduct the SISP; and
b)  an order (the “Ancillary Order”), among other things:
i. extending the stay of proceedings to and including November 30, 2023;

il. approving the engagement of A&M as the Financial Advisor, pursuant to an
agreement dated August 13, 2023 between the Applicants and A&M, and

associated changes to the ARIO, including:

o increasing the amount of the Administration Charge from $750,000 to
$850,000 to include a work fee payable to A&M in connection with the

SISP and its role as the Financial Advisor; and

o granting a charge on the Applicants’ current and future assets, property
and undertakings in favour of A&M to secure a fee payable to A&M upon
completion of a qualifying transaction (the “Transaction Fee”), which is

only subordinate to the Administration Charge.
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7. On September 18, 2023, CIBC delivered to the Applicants a notice that certain additional
Terminating Events had occurred and that CIBC was reserving all rights in respect of such,
but provided that CIBC would continue to advance funding to the Applicants, subject to the
borrowing limits of the CIBC Credit Agreement, unless and until two days following the
delivery by CIBC of notice to the Applicants and the Monitor of CIBC’s intention to

discontinue funding.

8.  On September 19, 2023, the Monitor filed its Fourth Report to Court (the “Fourth Report”)
which advised of a further MAC, as reflected by the Applicants’ cash flow projection finalized
on September 13, 2023. The MAC arose because the Applicants were not projected to
have sufficient liquidity under the CIBC Revolving Loan to fund all forecasted disbursements
in the ordinary course, unless the Logistics Companies deferred the payment of certain pre-
filing and post-filing tobacco taxes (the “Accrued Tobacco Taxes”) or made significant
reductions to their inventory purchases (which was anticipated to impair the viability of the

Logistics Business).

9. On October 7, 2023, the Monitor filed its Supplemental Report to the Fourth Report (the
“Fourth Report Supplement”), which provided:

a) asummary of the dialogue among the Applicants, the Monitor and representatives of
certain Provinces concerning the Accrued Tobacco Taxes and the payment by the

Applicants of such taxes going-forward;
b)  afurther revised cash flow projection;
c) an update in respect of certain additional financial support provided by 7-Eleven;

d) an update concerning a third amendment to the Forbearance Agreement (the “Third
Amendment”), which was expected to be finalized in the week following the filing of
the Fourth Report Supplement and in respect of which the Monitor advised it would
file a further supplemental report once finalized (the “Second Supplement to the
Fourth Report”);

e) an update concerning the SISP; and

f) the Monitor’s recommendation that these proceedings continue so that the Applicants
could complete the SISP, which was being advanced on an expedited basis given the

Applicants’ ongoing liquidity challenges.
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10.

11.

12.

13.

3.0

3.1

Copies of the Fourth Report and the Fourth Report Supplement are provided in

Appendices “E” and “F”, respectively, without appendices.

As of the date of this Report, a Third Amendment has not been finalized; however, CIBC
has continued to make its revolving loan facility available to the Applicants, subject to the
borrowing limits of the CIBC Credit Agreement and the reliance on certain additional
financial support provided by 7-Eleven, so that the Applicants could fund their normal course

business operations and complete the SISP, including the Transaction.

On October 30, 2023, the Monitor served its Fifth Report to Court, which recommended a
sale of the Loudon Bros real property located in Thunder Bay, Ontario. The Court approved
that transaction on November 3, 2023 and the sale is expected to close by no later than
November 17, 2023.

The Court materials filed in these proceedings, including this Report, are available on the

Monitor’'s case website at www.ksvadvisory.com/experience/case/wallace-and-carey.

SISP

Background

The Applicants were required to commence the SISP due to their ongoing liquidity

challenges and the absence of an executable restructuring plan.

As a result of negotiations among the Applicants, 7-Eleven, CIBC and the Monitor, the
Applicants, 7-Eleven, and CIBC entered into the Cash Collateral Agreement on August 10,
2023, which resulted in an increase in the Applicants’ availability under the CIBC Facility.
Pursuant to the Cash Collateral Agreement, the parties thereto agreed to the following key

terms, among others:
a) 7-Eleven would provide $9 million (the “Cash Collateral”) to be held by CIBC;

b)  upon receipt by CIBC of the Cash Collateral, CIBC would promptly (i) increase the
borrowing base under the CIBC Facility by an amount equal to the Cash Collateral,
and (ii) increase the borrowing base under the CIBC Facility by not less than $2

million;
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c) 7-Eleven agreed to execute and deliver to and in favour of CIBC a Limited Recourse
Guarantee, therein guaranteeing the obligations of Wallace & Carey under the CIBC
Credit Agreement, as well as a Cash Collateral Agreement granting to CIBC a security

interest in the Cash Collateral (collectively, the “7-Eleven Security Documents”);
d) the Applicants would schedule a Court hearing to approve the SISP;

e) as consideration for 7-Eleven providing the Cash Collateral, the Applicants agreed (i)
to pay 7-Eleven a fully earned fee equal to $1 million; and (ii) 7-Eleven would be
granted the 7-Eleven SISP Rights, including the right to be a stalking horse purchaser
in the SISP, as discussed further in paragraph 3.2.3 below; and

f) on a monthly basis, the Applicants agreed to pay 7-Eleven interest at the rate of 10%
per annum, less any amounts received from CIBC on account of the Cash Collateral,

until same has been returned to 7-Eleven in full.

3. On August 10, 2023, the Cash Collateral Agreement, 7-Eleven Security Documents and
Second Forbearance Amendment were executed and 7-Eleven funded the Cash Collateral
amount. Accordingly, the Applicants were provided approximately $10 million of additional
liquidity under the CIBC Facility (which amounts are secured under the Lender Priority
Charge) for general working capital purposes, including to purchase inventory intended to
improve customer fill rates and to provide the Applicants the opportunity to advance the
SISP.

4. Pursuant to the Cash Collateral Agreement, CIBC is not permitted to seek repayment of the
amounts owing to it by the Applicants from the Cash Collateral until it has realized upon all
of the tangible property of Wallace & Carey, CMI and the CMI subsidiaries over which CIBC

holds security.

5.  The guarantee by 7-Eleven was amended on or about October 6, 2023 to, among other
things, increase the guarantee given by 7-Eleven to CIBC of the Applicants’ indebtedness
from $9 million to $11.5 million. The guarantee by 7-Eleven was further amended on or
about November 3, 2023 to among other things, increase the guarantee given by 7-Eleven

to CIBC of the Applicants’ indebtedness from $11.5 million to $15 million.
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3.2

3.3

SISP Overview’

Pursuant to the SISP, interested parties were provided the opportunity to submit offers to:
a) acquire all, substantially all or a portion of the Property or the Business;

b)  make an investment in, restructure, reorganize or refinance the Business;

c) carry out any combination of a Sale Proposal and an Investment Proposal; or

d) form a partnership with the Applicants, or any of them, by way of joint-venture or

otherwise.

The following table provides the key milestones and dates under the SISP Approval Order.

SISP Launch Date August 30, 2023
Phase 1 Bid Deadline October 5, 2023
Phase 2 Bid Deadline November 2, 2023
Hearllng'of the Transaction Approval Subject to the availability of the Court
Application

Target Closing Date On or before December 4, 2023

The SISP was designed as a two-stage process, with letters of intent to be submitted by
the Phase 1 Bid Deadline and binding agreements to be submitted at the Phase 2 Bid

Deadline.

Notwithstanding that 7-Eleven was granted the right to submit a stalking horse bid pursuant
to the SISP, 7-Eleven did not exercise that right.

SISP Summary

A&M conducted a comprehensive process to solicit interest in the SISP, by contacting 190
parties, including 12 lending institutions, 141 private equity firms and 37 strategic parties,

of which:

" Defined terms in this Section of the Report have the meaning provided to them in the SISP Approval Order, unless
otherwise defined herein.
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a) 47 parties executed a non-disclosure agreement (the “NDA”) and were granted
access to an electronic data room, including 32 private equity firms, ten strategic

parties and five lenders; and

b)  four parties submitted non-binding expressions of interest/letters of intent (each an

“EOI”), including one strategic party, two private equity firms and one lender.

2. A&M has provided the Monitor with a report concerning its conduct of the SISP and its

recommendation of the Transaction. A copy of A&M’s report is provided in Appendix “G”.

3. As a result of the Applicants’ significant liquidity challenges, which continued
notwithstanding the Cash Collateral Agreement, the Applicants, A&M and the Monitor, with

the consent of CIBC, believed it was necessary to expedite the SISP timelines.

4.  Accordingly, A&M encouraged the parties most interested in the transaction opportunity to
provide EQIs at the earliest possible opportunity, which EOls were to include, among other
things, an overview of the proposed transaction structure, an indication of value, any
outstanding due diligence and an estimated timeline to complete a transaction. A&M
engaged with each party participating in the SISP at that time to facilitate their due diligence,
including organizing meetings between certain interested parties and representatives of 7-

Eleven.

5.  As noted, four parties submitted EOIs on or before October 5, 2023. Given the critical
importance of the 7-Eleven relationship to the Wallace & Carey business, each of the parties
that submitted an EOI required that a new service agreement be executed with 7-Eleven,

with the exception of the prospective lender, which required an equity investment.

6. During September 2023, 7-Eleven expressed concerns to the Monitor about the Applicants’
eroding financial and operational performance, lack of liquidity, the ability of the interested
parties performing due diligence in the SISP to meet their service needs, and the amount
of time that would be required to negotiate a new service agreement with one or more of
these parties. 7-Eleven, however, also advised that it was not prepared at that time to
exercise its right to submit a stalking horse bid nor to make a definitive offer for the

Applicants’ business as its due diligence was not yet complete.
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4.0

Following the Fourth Report (i.e., the second MAC report), discussions among A&M, the
Monitor and 7-Eleven advanced rapidly concerning a transaction based on the structure
detailed in this Report. On September 27, 2023, 7-Eleven sent an email to the Monitor
outlining the terms of a proposed transaction. Those terms were incorporated into a draft
term sheet between the Applicants and 7-Eleven that formed the basis of the Transaction
documents. As the term sheet was non-binding, the parties’ focus shifted to the definitive

documents rather than finalizing the term sheet.
The Transaction®

The following are the primary Transaction documents:
a) the W&C APA;

b) the TSA; and

c) the Receivership APS.

Each document is summarized below.

The W&C APA sets out the terms pursuant to which:

a) the Applicants will sell to the Purchaser certain personal property forming part of the

Western Business;
b)  the Purchaser will pay for 7-Eleven designated inventory; and

c) the Purchaser will pay for all validated accounts receivable it owes to Wallace &

Carey.

The W&C APA attaches a form of the TSA which is to be executed by the parties at closing
of the Transaction. The TSA sets out the terms on which (i) the Purchaser will be provided
an option following closing to purchase certain remaining assets used in the operation of
the Western Business and the Eastern Business, including a lease for a warehouse used

by Wallace & Carey in Oakville, Ontario that is believed to have considerable value; and (ii)

8 Unless otherwise defined in this Report, defined terms have the meanings provided to them in the Transaction
Documents.
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Wallace & Carey will continue to operate for the benefit of the Purchaser under CCAA

protection, including:

a) the duration of the TSA, being 15 months and nine months for the Western Business
and the Eastern Business, respectively, subject in each case to two 90-day extensions

that are available to the Purchaser; and

b) the Purchaser shall fund from and after closing, substantially all of the Applicants’
operational costs, including employee costs, real property and personal property
leases and other contracts, as well as the fees and costs of the Monitor and its

counsel, and certain fees of the Applicants’ counsel.

4.  The execution of the TSA by the parties thereto is a critical part of the Transaction. The
purpose of the TSA is for Wallace & Carey and CMI to maintain in good standing for the
benefit of the Purchaser certain real and personal property leases and other contracts until

the Purchaser can determine its long-term intentions for those leases and contracts.

5. Pursuant to the TSA, the majority of Wallace & Carey’s employees as of the Closing Date
will continue to be employed until (and if) they are hired by one or more service providers
identified by the Purchaser, which may include 7-Eleven, or until their services are no longer
required, at which time their employment will be terminated and all wages and vacation pay
owing to them will be paid. Additionally, the Purchaser has agreed to encourage any new

service provider or providers with which they contract to hire Wallace & Carey’s employees.

6. The Receivership APS sets out the terms pursuant to which KSV, if appointed as Receiver
of 772, is to sell and transfer to the Purchaser, respectively, the 772 Owned Real Property
and 772’s interest in the 772 Leased Real Property. These properties were marketed as
part of the SISP. Pursuant to the terms of the Receivership APS, the Purchaser shall
purchase the 772 Owned Real Property for the purchase price of $14.92 million. The
purchase price for the 772 Owned Real Property was determined through (i) an arm’s length
process conducted by a commercial real estate agent for the 772 Owned BC Property, in
which the Purchaser’s offer was the highest offer; and (ii) an estimate of value based on an
appraisal sourced by the Applicants that was updated by the Monitor to reflect the current

market value for the 772 Owned Alberta Property.

ksv advisory inc. Page 16 of 27



7. Other notable provisions of the Transaction include:

a)

from and after the Closing Date, the Lender will have no further obligation to fund the

Applicants’ operating costs;

the key terms of the Transaction are consistent with the terms of a standard
insolvency transaction, i.e., on an “as is, where is” basis, with limited representations

and warranties from the Applicants or the Receiver, as the case may be;

the closing of the W&C APA and the Receivership APS are conditional on the closing

of each other;

the CCAA AVO in respect of the W&C APA provides for the Releases (as discussed

in Section 4.3 below);

the CCAA AVO provides for an assignment of the Assigned Contracts listed on
Schedule “B” to the W&C APA to the Purchaser provided that amounts required to be
paid pursuant to section 11.3(4) of the CCAA have been paid by the Purchaser. The
Monitor understands that the Applicants and the Purchaser are attempting to reach
out to counterparties of the Assigned Contracts to obtain their consent to assignment.
However, given the timing of the expected closing of this transaction, it is likely not
possible to do so for all Assigned Contracts. In this respect, the Monitor notes that
the Purchaser has agreed under the W&C APA to assume the obligations under the
Assigned Contracts. Based on information provided to the Monitor by the Purchaser,
the Monitor also understands that 7-Eleven will be able to perform the obligations
under the Assigned Contracts and that it would be appropriate to assign the rights

and obligations to the Purchaser;

With respect to any real property lease assignments required under the Transaction,
the Applicants’ counsel has advised that each of the relevant landlords has indicated
that it is prepared to consent to an assignment of the relevant lease. The Monitor
understands that the Applicants’ counsel intends to obtain these assignments in
advance of closing; however, to the extent that the assignments are not provided prior
to the hearing of the application, the Receivership AVO also provides for an

assignment of the 772 Leased Real Property to the Purchaser;

ksv advisory inc. Page 17 of 27



g) subject to Court approval, closing of the Transaction is contemplated to occur on
November 20, 2023 (with an effective time of 12:01 a.m. on November 19, 2023)
unless otherwise agreed by the parties and the Monitor. The Outside Date is
November 30, 2023;

h)  the only material conditions precedent are Court approval of the Transaction pursuant
to the CCAA AVO and the approval or non-objection of the Transaction by the
Commissioner of Competition pursuant to the Competition Act, 1985, c. C-34, the

latter of which is in process; and

i) the Receiver also intends to market the Ridge Meadows and SIU real property for

sale by retaining a real estate broker.

4.1 Estimated Transaction Value

1. The table below provides (i) an estimate of the value of the Transaction as of October 28,
2023 based on the Applicants’ financial information available to the Monitor; and (ii) the
indicative waterfall of distributions resulting therefrom pursuant to the ARIO and the

Ancillary Order.

($000s)° Range
Description Low High
W&C APA Transaction
Accounts Receivable 10,000 12,600
Inventory 7,600 8,600
7-Eleven Inventory 27,100 27,100
Property, Plant & Equipment 4,000 5,000
Other Proceeds 6,200 8,000
Total proceeds from W&C APA Transaction 54,900 61,300
Receivership Transaction, net of CWB mortgage'’ 3,100 3,100
Loudon real property 1,300 1,300
Other 400 1,400
Total gross realizations 59,700 67,100

9 All amounts in the table have been rounded.

0. CWB'’s mortgage is expected to be repaid in full on closing from the sale of the 772 Owned Real Property.
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Less:
Holdbacks and adjustments’" (14,600) (11,300)
Net proceeds of realization before the following 45,100 55,800
Lender Priority Charge (31,800) (31,800)
Surplus after Lender Priority Charge 13,300 24,000
D&O Charge'? (4,000) (4,000)
(Shortfall)/surplus after D&0O Charge 9,300 20,000
CIBC Pre-Filing Security' (5,600) (5,600)
(Shortfall)/surplus after CIBC debt 3,700 14,400
Tobacco Tax Charge (24,800) (24,800)
Shortfall on Tobacco Charge (21,100) (10,400)
4.2 Transaction Alternatives
1. For the following reasons, the Monitor is of the view that there is no viable better option to

the Transaction:

a) A&M conducted the SISP in accordance with its terms, subject to encouraging parties

to submit offers on an expedited basis;

b) the Transaction maximizes value for the Applicants’ business and assets;

c) 7-Eleven has advised that it is not prepared to support any other transaction at this

time. Given 7-Eleven’s critical relationship to the Wallace & Carey business, its

support is required for any going-concern solution;

d) absent the Transaction, the Applicants’ business is likely to be liquidated; and

e) the value of the Transaction exceeds liquidation value for the Applicants’ business

and assets for the reasons listed below.

" Includes holdbacks for the Administration Charge, the Transaction Fee Charge, post-filing liabilities, vacation pay

and various other amounts that are required to be paid.

2 As discussed in paragraph 4.3.6 below, the Applicants’ directors and officers are prepared to have this charge
released if the Release contemplated by the Transaction is approved by the Court. This would make available %4

million to stakeholders ranking subordinate to the D&O Charge.
'3 Estimated, subject to adjustment for interest and expenses.
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W&C APA transaction

The purchase price of the personal property in the CCAA transaction
exceeds the liquidation value of those assets based on valuations
obtained by A&M. A&M and the Monitor engaged in extensive and
protracted negotiation with 7-Eleven concerning the purchase price for
these assets. The amount paid by 7-Eleven includes a premium above

liquidation value reflecting their value-in-use for 7-Eleven.

7- Eleven has agreed to purchase, in most cases at cost, certain inventory
that has been purchased on its behalf by Wallace & Carey. This
represents a substantial portion of Wallace & Carey’s inventory. Without
this commitment from 7-Eleven, inventory realizations would be
significantly impaired, and costs of realization would be materially higher.
There would also be challenges conducting the liquidation of the inventory
as the assistance of Wallace & Carey’s employees would be required.
This would require an expensive key employee retention plan given the
large number of Wallace & Carey employees, which would further reduce

recoveries.

7-Eleven has also agreed to pay in full its accounts receivable owing to
Wallace & Carey. In a liquidation, Wallace & Carey may be unable to
service 7-Eleven in the ordinary course, and there is a significant risk that
7-Eleven would setoff any damages against accounts receivable it owes

to Wallace & Carey.

The method for determining the purchase price for the Oakville lease,
which is an Optional Purchased Asset that is believed to have
considerable value, was established under the terms of the TSA. The
Monitor believes that the methodology is fair and commercially

reasonable and is consistent with how such value is commonly calculated.
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ii. Receivership transaction

o The purchase price for each 772 Owned Real Property is based on either
updated value estimates for those properties obtained by the Monitor
earlier in these proceedings, and/or on offers received for these properties
in these proceedings. The purchase price also excludes carrying costs
(such as property taxes and utilities) that would otherwise be incurred
while marketing the properties, and the realtor commissions payable are
less than a typical transaction. ' The sale of the properties in the
Transaction also eliminates the risk that these properties may sell for a

lower price than the purchase price under the Transaction.
iii. Additionally, the Transaction:

o mitigates the risks and costs of a liquidation, including the challenges
retaining employees to assist with the liquidation process and the related

payroll and operating costs, which would total millions of dollars; and

o minimizes the fees and costs of the Monitor, its counsel and the
Applicants’ counsel carrying out a liquidation, which would also be very

significant.

4.3 Releases

1. The CCAA AVO provides for the Releases, which include a broad release of all claims
against (a) the current and former directors, officers, employees and their legal
counsel; (b) legal counsel, agents and advisors of the Applicants and the Purchaser;

(c) the Monitor and its legal counsel (collectively, the “Released Parties”).

2. The proposed Releases do not release: (i) any claim that is not permitted to be
released pursuant to section 5.1(2) of the CCAA, or (ii) any fraud, gross negligence

or willful misconduct on the part of any Released Parties.

3.  The W&C APA provides that the closing of the Transaction will not be conditional upon

the granting of the provisions of the CCAA AVO in a form that contains the Releases.

4 Typically, 5% of the selling price. In this case, commissions total approximately $180k, or slightly more than 1%.
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4.  The Monitor notes that certain of the statutes under which the Accrued Tobacco Taxes
are legislated contain provisions for director and/or officer liability that would be
captured by the Releases contained in the CCAA AVO. The amounts are also
secured by the Tobacco Tax Charge. Potential recoveries under the Tobacco Tax
Charge are discussed herein and the Monitor understands that the applicable
Provinces and Territories were served by the Applicants with their application
materials on November 7, 2023 and will be served with this Report. The applicable
Provinces and Territories have also been served with all materials filed in these
proceedings, including the application materials containing the Initial Order, the ARIO
and the Ancillary Order, each of which addresses the priority of the Tobacco Tax
Charge and the other CCAA Charges.

5. In the Monitor’s view, the Released Parties have provided substantial assistance (and
will continue to do so) facilitating the proposed Transaction, which, if approved and
closed, will ultimately see the value of the Applicants’ business being maximized for
the benefit of its stakeholders, including the beneficiaries of the Tobacco Tax Charge.
In this regard, the Applicants’ directors and officers have agreed, if requested, to
continue in their role through this CCAA proceeding, which will provide the Purchaser
with the benefit of their institutional knowledge of the Applicants’ business and
operations and will facilitate the orderly completion of these proceedings for the

benefit of stakeholders.

6. Further, the Applicants’ director and officers have agreed to have the D&O Charge
released if the Release contemplated by the Transaction is approved by the Court.
This would make the holdback of $4 million otherwise contemplated to secure the
D&O Charge unnecessary, meaning such funds would be available to stakeholders
ranking subordinate to the D&O Charge. The release of this charge also negates the
need for a claims process to determine any entitlement to such funds, resulting in

significant associated cost savings.
5.0 Proposed Distributions

1. The ARIO and the Ancillary Order establish the following waterfall of distributions in the
CCAA proceedings:

a) Administration Charge ($850,000);
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b) Transaction Fee Charge (variable based on the value of the Transaction, but

estimated to be approximately $1 million);
c) the Lender Priority Charge ($55 million);
d) D&O Charge ($4 million);
e) the CIBC Pre-Filing Security (estimated to be $5.5 million); and
f) Tobacco Tax Charge to $25 million.

2. Pursuant to the Forbearance Agreement, CIBC was provided mortgages on the Non-
Applicant Real Property ranking subordinate to CWB. As of the date of this Report, the
amount owing to CWB is estimated to be approximately $12 million. CWB is to be repaid,

in full, from the sale of the Non-Applicant Real Property owned by 772.

3. Subject to maintaining a holdback for the Administration Charge and other pre-closing costs
that need to be funded from the Transaction proceeds, the Applicants are requesting an
Order of the Court providing that the Net Distribution Proceeds are to be distributed to

secured creditors in accordance with paragraph 1 and 2 above.

4.  In advance of these proceedings, and in order for the Monitor to recommend that the Court
approve the Lender Priority Charge, the Monitor’s counsel, Cassels, provided an opinion on
the validity and enforceability of CIBC’s security. Cassels’ opinion provides that, subject to
the customary assumptions and qualifications contained therein, the security granted to
CIBC is valid and enforceable. Cassels has also provided the Monitor with an opinion
confirming the validity and enforceability of CWB’s security, subject to the customary
assumptions and qualifications contained therein. A copy of the security opinions can be

made available to the Court upon request.

5. The Monitor is not aware of any secured creditors or any claim (including any deemed trust)
that ranks or may rank in priority to the Lender Priority Charge or the CIBC Pre-Filing
Security, other than the amounts secured under the Administration Charge, the Ancillary
Order, and CWB in respect of the Non-Applicant Real Property (excluding the 772 Leased
Real Property). Any equipment lessors with security interests in certain leased assets will
either be assumed or paid by the Purchasers pursuant to the terms of the Transaction or

their assets will be returned to the lessor.
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6.0

The CCAA AVO provides that these distributions will be made free and clear of any claims
and encumbrances. The Monitor notes that provincial legislation regarding tobacco taxes
establishes a deemed trust in favour of tobacco tax authorities; however, that deemed trust
is not operative pursuant to Section 37 of the CCAA. The Monitor notes that the applicable
provinces will be served with this Report, as has been the case with all relevant materials

filed in these proceedings.
Based on the foregoing, the Monitor recommends that the Court issue an order or orders:

a) authorizing the Monitor to make distributions to CWB to repay it in full from the

proceeds of the sale of the 772 Owned Real Property; and

b)  subject to the Monitor retaining sufficient reserves to satisfy, among other things,
employee wages and vacation pay, the Administration Charge and the D&O Charge
(subject to Court approval of the Release), authorizing the Applicant to make certain
distributions, to the extent funds are available, including under the Transaction Fee

Charge, the Lender Priority Charge and the CIBC Prefiling Security.
Tobacco Tax Recoveries

A table comparing the amounts projected to be owed by the Applicants to the Provinces
and Territories as of November 17, 2023 to the amounts owing as of the date of the Filing

Date is provided below.

November 17

($000s) Projection Filing Date Change
British Columbia 3,638 4,281 (643)
Alberta'® 16,085 13,780 2,305
Saskatchewan 1,880 4,386 (2,506)
Manitoba 1,426 452 974
Ontario 639 1,342 (702)
Northwest Territories 279 340 (61)
Nunavut - 344 (344)
Yukon 822 535 287
Total 24,769 25,459 (691)

5 The last business day before closing.

6 The Monitor understands that the Province of Alberta’s records may reflect a lower amount owing as of the Filing
Date. The Monitor believes this amount would be approximately $7.3 million. This is because the Province of Alberta’s
records would be based on the tobacco tax obligation as of the end of May 2023 and not as of the Filing Date.
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7.0

As is evidenced by the table above, on a net basis, the tobacco taxes projected to be owing
by the Applicants as of November 17, 2023 approximate the tobacco taxes owing as of the
date of the Initial Order. The table reflects that the amounts owing to certain Provinces and
Territories are projected to decline while the amounts owing to others are projected to
increase, with Alberta seeing the greatest increase. This is largely because as of the Filing
Date, Alberta and the Applicants had agreed to a payment plan in respect of tobacco tax
arrears owing at the time, which the Applicants were unable to maintain during the CCAA
proceedings. As noted in the Fourth Report Supplement, on October 1, 2023, Alberta
withdrew Wallace & Carey’s status as a tax collector such that Wallace & Carey is required
to pay tobacco taxes at the time of purchase versus at the time of sale, which was the case

until that time.

Based on the analyses performed by the Monitor, as discussed in Section 4.2 above, the
projected repayments to the Provinces and Territories resulting from the Transaction
materially exceed the amounts that the Provinces and Territories would receive if the

business and assets of the Applicants were liquidated.

During the TSA period, Wallace & Carey intends to continue to pay tobacco taxes in the

ordinary course.
Sealing

The Applicants are also seeking a Sealing Order, sealing on the Court file the Confidential
Appendix to this Report, which contains a summary of bids received during the SISP. The
availability of this information to other parties may negatively impact any future sale process
if the Transaction does not close, or with respect to other elements of the Applicants’
business that may be sold in the future. In the Monitor’s view, sealing this information until
the earlier of the termination of these proceedings or further Order of this Court is necessary
to maximize recoveries in these proceedings and to maintain the integrity and confidentiality
of key information in the SISP. The salutary effects of sealing such information from the
public record greatly outweigh any deleterious effects of doing so. The Monitor is of the view
that the Sealing Order is appropriate in the circumstances, satisfies the test from Sherman
Estate v. Donovan 2021 SCC 25, and that no stakeholders will be prejudiced if the

information is sealed.
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8.0 Recommendation

1. The Monitor recommends that the Court issue the CCAA AVO, the Receivership Order and

the Receivership AVO for the following reasons:

a)

b)

A&M carried out the SISP in accordance with its terms;

A&M widely canvassed the market for potential purchasers. Any purchaser of the
Wallace & Carey business would have required a new “service agreement” with 7-
Eleven. Among other reasons, the Applicants’ declining liquidity did not provide 7-

Eleven with sufficient time to negotiate a service agreement with a new distributor;

the value of the Transaction exceeds liquidation value. The Transaction has been
extensively negotiated. The Monitor believes that the Transaction is, by far, the best
outcome for the business and its stakeholders in the circumstances, and is intended
to maximize value. The Monitor does not believe there is any viable transaction

alternative available to the Applicants;

the Applicants have had a series of liquidity challenges throughout these proceedings,
which liquidity challenges are continuing. Accordingly, it is imperative that a
transaction be completed forthwith. Liquidation is a probability if the Transaction is

not approved by the Court;

the Forbearance Agreement has been terminated. Absent completion of the
Transaction, it is unlikely that CIBC will continue to fund the going concern operations

of Wallace & Carey’s business;

The Monitor does not believe that the Provinces and Territories would have a superior
outcome to the Transaction if it is not approved. Wallace & Carey intends to continue
to remit to the Provinces and Territories all tobacco taxes accruing from the date of

closing and following;

the transaction will see the Wallace & Carey business continue during the transition
periods, at a minimum. The Purchaser has undertaken to encourage a future service
provider (or providers) to offer employment to Wallace & Carey employees. The
Purchaser is also considering long-term self-distribution, which would also provide

employees with opportunities for long-term employment; and
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h)  the continuation of the business will provide Wallace & Carey’s vendors with an
opportunity to continue their relationship with 7-Eleven, which is critically important to

many of them.

All of which is respectfully submitted,

KSV RESTRUCTURING INC.,

in its capacity as monitor of

Wallace & Carey Inc., Loudon Bros Limited, and Carey Management Inc.
and not in its personal capacity

ksv advisory inc. Page 27 of 27



APPENDIX C

[ATTACHED]



RE/MAX

M 3
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Outstanding Results’

June 15, 2024

KSV Restructuring Inc.
1165, 324 — 8t Avenue SW
Calgary, AB T2P 272

Attn: Mr. Jason Knight

Re: Marketing Efforts — 255156 Range Road 25, Rocky View County, AB

Re/Max House of Real Estate (“Re/Max”) is pleased to provide a summary of the marketing efforts and results for the
property located at 255156 Range Road 25, Racky View County, Alberta (the “Property”).

LisTING & MARKETING

The Property was listed for sale with an asking price of 3,500,000 on January 16, 2024, and the marketing effort was
launched on that date. A marketing brochure was developed and prominent signage was placed on the Property. The
primary marketing vehicles were on-line exposure through the MLS® system throughout Alberta and through the public
access networks Realtor.ca and Re/Max.ca, together with other social media networks.

The Property was on the market (“DOM") for 150 days before a conditional offer was accepted on June 4, 2024. Over
that period there were 1,716 agent views, together with 391 client views and 721 auto-email deliveries of the listing
details, as reported on the MLS® system. In addition, Realtor.ca tracking indicated that the property details were
viewed a total of 13,000 times from which 7,881 property view actions (downloads, forwarded message, print etc.)
resulted.

A total of 21 prospective buyers toured the Property with the listing agent and co-operating brokers over the marketing
period. In addition, three open houses were conducted by the listing agents, during which approximately 40 parties
viewing the Property. The Property got broad market exposure, both on-line and in person, through these marketing
efforts.

OFFERS

There were three offers to purchase the Property generated throughout the marketing period. The first two offers
were deemed unacceptable based on value. The third offer was submitted by Maria and Cedric Doerksen (together,
the “Purchaser”) and ultimately resulted in the Receiver executing an agreement of purchase and sale on June 3, 2024
(the “Purchase Agreement”).

== RE/MAX
' House of Real Estate
) 4034-16 St SW
Calgary, AB T2T 4H4

Bus: (403) 287-3880

Fax: (403) 287-3876




RE/MAX
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REVAX Qutstanding Agents
Outstanding Results’

FAIR MIARKET VALUE INDICATORS

The list price for the property was established recognizing both the inherent value of the 4,237 square foot estate
home on a 2-to-5-acre lot together with the potential value of three additional 5 acre lots that could be created
through the conditionally approved subdivision of the 19.4-acres of the Property. The Property appealed to both the
high-value estate home purchaser and the entrepreneurial estate home developer.

There are currently 15 properties listed for sale in the Bearspaw market at a price of $2,500,000 or more and they have
been on the market for an average of 166 days. Over the past 180 days, only four properties priced over $2.5 million
have sold in this market. The average days on the market for these properties, as reported by MLS®, was 73 days.

We have continually evaluated the estate home and acreage market in Bearspaw and surrounding areas as part of the
marketing effort. We have also personally viewed 17 competing properties in the relevant markets over the past 30
days. In the context of the market activity we have seen, the marketing feedback we have received and the
competitive product that has sold or is currently available in the relevant markets, we feel that the purchase price
pursuant to the Purchase Agreement represents fair market value for the Property and that further time marketing the
property is unlikely to result in a superior transaction.

Should you require any additional information on our marketing efforts or results, please don’t hesitate to contact us.

Respectfully,

REe/ HOUSE OF REAL ESTATE

DouGLAas H. May
Realtor® - Assoc

Attachments: Marketing Brochure
MLS® Listing Data Sheet

= RESMAX
' House of Real Estate
' 4034-16 St SW
Calgary, AB T2T 4H4

Bus: (403) 287-3880

Fax: (403) 287-3876




255156 RANGE ROAD 25

BEARSPAW - RIDGE MEADOWS

5962 SQ.FT. MCKINLEY MASTERS ESTATE HOME - 9100 SQ.FT RIDING ARENA

CONDITIONAL SUBDIVISION APPROVAL FOR 4 LOTS - 20 ACRES

STEVE HOWES 403.607.6116 DOUG MAY 403.616.6804

*
/../\ N/ OUTSTANDING CUSTOMER SERVICE - OUTSTANDING RESULTS RE/MAX

~ PLATINUM RE/MAX House of Real Estate
HALL of FAME
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255156 Range Road 25 Rural Rocky View County, AB T3R1C2

Residential W:5 R:2 T:25 S:32 Q:NW DOM: 150 LP: $3,500,000.00
Pending A2098067 PD: 06/26/2024 CDOM: 150 OP: $3,500,000.00

Class: Detached City: Rural Rocky View

County

County: Rocky View County Subdivision: NONE

Type: House Ttl Beds: 5

Levels: Two F/H Bth: 5/1

Year Built: 2018 RMS SQFT: 4,237.53

LINC#: 0018511544 LP/SF: $825.95

Arch Style: 2 Storey, Acreage with Suite: No

Residence

Possession:  Other/See Remarks/Upon final court approval

Lot Dim: Lot Size: 19.40 Ac

Front Length: Lot Depth: M!

Legal Pin: 8031 JK Blk: A Lot: 5 Condo: No

Zoning: CRES Tax Amt/Yr: $16,608.00/2023

Title to Lnd:  Fee Simple Loc Imp Amt:

Disclosures: No Disclosure Front Exp: W

Restrict: None Known

Public Remarks: Stunning, like new, 5932 sq.ft McKinley Master Builder artisan quality home on a magnificent 20 acre parcel only a 2
minute drive on paved roads to the city limits. A rare opportunity in sought after Bearspaw with conditional subdivision approval for 4 lots
including the 5.8-acre home site lot. Magnificent, diverse terrain with large ponds, trees and meadow providing idealic, secluded building
sites. Note the significant 90’ x 100’ outbuilding with 2 x 50’ sections, perfect for riding arenas, workshop, storage, manufacturing, or
vehicle/RV storage. The luxurious estate home sits amongst mature trees above 2 large water features. Enjoy all the upscale finishings you
expect, with custom millwork and built-ins, hand cut stone, Sub-Zero/Wolfe appliances, en suites in every bedroom, and smart home
features. 5 bedrooms plus main floor office, upper-level loft, walkout basement and large functional mud rooms. Impressive, expansive
country kitchen with ample storage and prep areas. Fantastic butler's pantry. Great room plan with large living/dining areas conveniently
located to outdoor living areas. Loads of room for large family living and to entertain big groups comfortably. Massive 39 x 27 triple attached
heated garage with adjacent 11’ x 18" workshop c¢/w four laundry hook ups. Fully equipped bedroom level laundry room. Laundry hook up in
basement as well. Additional 19'x 13’ single detached garage and electronic front gate. Transferrable conditional subdivision plans and more
details available on request. Three CPUs confirmed with Rocky View Water Co-Op Ltd. Imagine a peaceful country acreage lifestyle with all
the amenities of the city nearby, with the bonus option of subdivision now or in the future to enhance your investment. Or sell 2 lots and
keep 10 amazing acres with house and outbuildings! Click on the 3D tour for a drone video of the acreage site.

Directions: The property is located in Bearspaw on Range Road 25, 600 meters south of Burma Road and 200 meters north of Meadow
Drive. From Country Hills Blvd. head north on Rocky Ridge Road to Meadow Drive, turn left and head west to Range Road 25 and turn right.
The property is 200 meters north on the right. From the Highway 1A go north on 12 Mile Coulee Road, follow to Cody Range Way. Turn right
on Cody Range Way then follow to Meadow Drive, turn right . Then left on Range Road 25, property is 200 meters on your right. Coming from
the north - Property is 600 meters south of Burma Rd on RR 25.

Rooms & Measurements

2P 3P 4P 5P 6P Main: 166.72  Mtr2 1,794.53 SqFt

Baths: 11 0 0 0 BedAbv: 4 Upper: 226.96  Mtr2 2,443.00 SqFt
EnSt Bth: 0o 2 1 0 1 Rms Abv: 12 Blw Grade: 160.26  Mtr2 1,725.00 SqFt
Total AG: 393.68 Mtr2 4,237.53 SqFt

Garage Dims (Lx W): 39°0"x27°0"

Property Information

Basement: Finished, Full, Walk-Out To Grade Lndry Feat:  Electric Dryer Hookup, Main Level, Multiple Locations,
Upper Level, Washer Hookup

Heating: In Floor, Forced Air, Natural Gas Cooling: Rough-In

Construction: Cedar, Stone, Wood Frame Fireplaces: 2/Gas, Stone, Wood Burning

Foundation: Poured Concrete Flooring: Hardwood, Tile

Exterior Feat: Covered Courtyard Fencing: Fenced

Roof Type: Asphalt Shingle Balcony: Covered, Deck, Patio, Screened

Reports: Subdivision Plans

Parking: Heated Garage, Single Garage Detached, Triple Garage Attached, Workshop in Garage Total: 10

Features: Built-in Features, Central Vacuum, High Ceilings, Open Floorplan, Pantry, See Remarks, Smart Home

Comm Feature: Fishing, Golf, Park

Lot Features: Many Trees, Meadow, On Golf Course, Private, See Remarks, Wetlands

Goods Include: N/A

Appliances: Built-In Oven, Dishwasher, Freezer, Garage Control(s), Gas Cooktop, Range Hood, Refrigerator, Window Coverings
Other Equip: Central Vacuum/Attachments, Garage Door Opener, See Remarks, Standby Generator Included

Goods Exclude: N/A

Outbuildings: See Remarks, Arena, Barn

Outbuild Desc: 90' x 100' Riding arena/ Workshop/ Storage facility, Barn with stalls, 19' x 13' Single detached garage.

Rural
Water Supply: Co-operative Sewer/Septic: Total Acres: 19.40
Water GPM: Well Depth: Nearest Town: Calgary
911 Address: 255156 Range Road 25




Rooms Information

Type Level Dimensions Type Level Dimensions
Family Main 30°2"x 19°8" 9.20M x 6.00M Kitchen Main 23°6"x9°5" 7.16M x 2.87M
Dining Main 20°10"x 11°0"  6.35M x 3.35M Living Main 20°5" x 15°5" 6.22M x 4.70M
Atrium Main 21°3"x 86" 6.48M x 2.59M Den Main 15°5"x 10°11"  4.70M x 3.33M
Primary Bed Upper 19711"x 17°1"  6.07M x 5.21M Bedrm Upper 16°11" x 127 11" 5.16M x 3.94M
Bedrm Upper 13°5"x 11°11"  4.09M x 3.63M Bedrm Upper 12°7"x 12°0" 3.83M x 3.66M
Loft Upper 17°0"x 15° 6" 5.18M x 4.72M Storage Lower 16°7"x 10°10" 5.05M x 3.30M
Laundry Upper 15'8"x 7" 1" 4.78M x 2.16M 6pc Ensuite bath Upper
4pc Ensuite bath Upper 2pc Bathroom Main
3pc Ensuite bath Upper 3pc Bathroom Upper
Family Lower 30°2"x 19°8" 9.20M x 6.00M Bedrm Lower 12°7"x 117 7" 3.83M x 3.53M
Mud Rm Lower 19°8"x 81" 6.00M x 2.46M 3pc Ensuite bath Lower
Wrkshp Main 11°0"x 18°0" 3.35M x 5.49M

Agent & Office Information
List REALTOR®: Douglas May |_E>| miltmay3@gmail.com Phone: 403-616-6804
List Firm: RE/MAX HOUSE OF REAL ESTATE Phone: 403-287-3880
Firm Address: 4034 16 STREET SW, CALGARY, T2T 4H4 Firm Fax: 403-287-3876
ColList REALTOR®: Steve Howes @ sthowes@shaw.ca Phone: 403-607-6116
ColList Firm: RE/MAX House of Real Estate Phone: 403-287-3880
Appt: Showingtime. Call agent for gate code. Lockbox on railing.
Showing Contact: Doug May 403-616-6804 List Date: 01/16/2024
Comm: 1.5% of the sale price. Expiry Dt: 06/13/2024
LB Type/Info: SentriLock/On railing by front door With Dt:
Owner Name: KSV Restructuring Inc. Ownership:  Receiver Dower Rt:
Occupancy: Vacant Exclusion: No SRR: No
Member Rmks: Conditional subdivision approval information available on request. Doug May 403- 616-6804 for questions and

offers. The property is subject to a receivership order, wherein KSV Restructuring Inc. has been appointed as
receiver (the "Receiver") of the assets, undertakings and properties (the “Property”) of, among others, Ridge
Meadows Properties Ltd. The Property includes the property subject to this listing. The property is being marketed
for sale on an “as is, where is” basis. All offers are subject to court approval and must be presented on an
agreement of purchase and sale prepared by the Receiver. Acceptance of any offer is conditional on court approval.
The Receiver will review offers upon presentation.

Selling Information

Sell REALTOR®: Sell Firm:
Cosell REALTOR®: Adjust Dt: 07/03/2024
Pend Dt: 06/26/2024

Information deemed reliable, but not guaranteed. Copyright © 2024, Pillar 9, all rights reserved. RESIDENTIAL LISTINGS AS OF 2017 MEASUREMENTS ARE PER
RESIDENTIAL MEASUREMENT STANDARDS (RMS). Printed on June 14 2024
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AGREEMENT OF PURCHASE AND SALE

BETWEEN

KSV RESTRUCTURING INC,,

solely in its capacity as Court-appointed receiver and manager and
not it in its personal or corporate capacity of the real property
legally described in Schedule “A” hereto, and all present and
future undertakings and property, both real and personal of Ridge
Meadows Properties Ltd.

-and -

CEDRIC DOERKSEN and MARIA DOERKSEN

Dated: June 3, 2024
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AGREEMENT OF PURCHASE AND SALE

THIS AGREEMENT made this 3™ day of June, 2024.
BETWEEN:

KSV RESTRUCTURING INC.,

solely in its capacity as Court-appointed receiver and manager and
not it in its personal or capacity (in such capacity, the “Receiver”)
of the real property legally described in Schedule “A” hereto (the
“Real Property”), and all present and future undertakings and
property, both real and personal of Ridge Meadows Properties
Ltd. (the “Debtor”), which is located at or related to or used in
connection with or arising from or out of the Real Property
(together with the Real Property, the “Property”)

-and -
CEDRIC DOERKSEN and MARIA DOERKSEN

(collectively, the “Purchaser”)

WHEREAS pursuant to an order of Court of King’s Bench of Alberta (the “Court”) made
on November 17, 2023 (the “Receivership Order”) and the filing of the Monitor’s Certificate re:
Effectiveness of Receivership Order, on November 21, 2023, KSV Restructuring Inc. (“KSV”)
was appointed as the Receiver, without security, of the Property;

AND WHEREAS the Purchaser wishes to purchase and the Receiver wishes to sell the
Purchased Assets (as defined herein) upon the terms and subject to the conditions set out herein;

NOW THEREFORE, in consideration of the promises, mutual covenants and agreements
contained in this Agreement (as defined herein), and for other good and valuable consideration,
the receipt and sufficiency of which are each hereby acknowledged by the Parties (as defined
herein), the Parties agree as follows:

ARTICLE 1
DEFINED TERMS

11 Definitions.
In this Agreement:

“Accounts Payable” means all amounts relating to the Business or the Property owing to any
Person in connection with the purchase of goods or services in the ordinary course of business;



“Agreement” means this agreement of purchase and sale, including all schedules and all
amendments or restatements, as permitted, and references to “article”, “section” or “schedule”
mean the specified article, section of, or schedule to this Agreement and the expressions “hereof”,
“herein”, “hereto”, “hereunder”, “hereby” and similar expressions refer to this Agreement and not
to any particular section or other portion of this Agreement;

“Applicable Law” means, with respect to any Person, property, transaction, event or other matter,
all applicable laws, statutes, regulations, rules, by-laws, ordinances, protocols, regulatory policies,
codes, guidelines, official directives, orders, rulings, judgments and decrees of any Governmental
Authority;

“Approval and Vesting Order” means the approval and vesting order issued by the Court
approving this Agreement and the transactions contemplated by this Agreement and conveying to
the Purchaser the Purchased Assets free and clear of all Encumbrances, other than the Permitted
Encumbrances, and which order shall be in a substantially in the form substantively attached as
Schedule “B” hereto, subject to amendments acceptable to the Receiver and the Purchaser, each
acting reasonably;

“Assignable Assets” has the meaning given in section 3.1(3) herein;

"Assumed Liabilities" means all Liabilities which relate to the Purchased Assets and the
Contracts, in each case solely in respect of the period from and after the Closing Time and not
relating to any obligation, default accrued or existing prior to or as a consequence of Closing, other
than Excluded Liabilities;

“Business” means the business of the Debtor;

“Business Day” means a day on which banks are open for business in the City of Calgary but does
not include a Saturday, Sunday or statutory holiday in the Province of Alberta;

“Claims” means any and all claims, demands, complaints, grievances, actions, applications, suits,
causes of action, orders, charges, indictments, prosecutions or other similar processes, assessments
or reassessments, judgments, debts, liabilities, expenses, costs, damages or losses, contingent or
otherwise, whether liquidated or unliquidated, matured or unmatured, disputed or undisputed,
contractual, legal or equitable, including loss of value, professional fees, including solicitor and
client costs and disbursements, and all costs incurred in investigating or pursuing any of the
foregoing or any proceeding relating to any of the foregoing, related to the Property or the Debtor,
and “Claim” means any one of them;

“Closing” means the successful completion of the Transaction;

“Closing Date” means the date that is the later of: (i) the date that is seven Business Days following
the date on which the Approval and Vesting Order is issued by the Court; and (ii) the date that is
seven Business Days following the date on which any appeals or motions to set aside or vary the
Approval and Vesting Order have been finally determined, or, if the Parties agree, such other date
as agreed in writing by the Parties;



“Closing Time” means 2:00 p.m. (Calgary time) on the Closing Date or such other time as agreed
in writing by the Parties;

“Contracts” means all of the contracts, licences, leases, agreements, obligations, promises,
undertakings, understandings, arrangements, documents, commitments, entitlements and
engagements to which the Debtor is a party related to the Property, other than the Excluded
Contracts;

“Court” has the meaning set out in the recitals hereof;

"Cure Costs" means the amount of all monetary defaults, if any, existing in respect of any
Contracts that are required to be paid in order to obtain the consent necessary to permit the
assignment of such Contract;

“Deposit” has the meaning given in section 4.2 herein;

“Encumbrances” means all liens, charges, security interests, pledges, leases, offers to lease, title
retention agreements, mortgages, restrictions on use, development or similar agreements,
easements, rights-of-way, title defects, options or adverse claims or encumbrances of any kind or
character whatsoever;

“Environmental Claims” has the meaning given in section 12.3 herein;
“ETA” means the Excise Tax Act, R.S.C. 1985, c. E-15, as amended;

“Excluded Assets” means all assets, undertakings and properties other than the Purchased Assets,
which Excluded Assets includes the following:

@ the Debtor’s cash or cash equivalents;

(b) the Debtor’s accounts receivable, including any insurance refunds and all GST
refunds or other tax receivables;

(©) the Excluded Contracts;

(d) original tax records and books and records pertaining thereto, minute books,
corporate seals, taxpayer and other identification numbers and other documents
relating to the organization, maintenance and existence of the Debtor or the
Purchased Assets;

(e) the benefit of any prepaid expenses or deposits with any Person (including, without
limitation, the benefit of any prepaid rent or purchaser deposits), public utility or
Governmental Authority; and

()] the benefit of any refundable Taxes payable or paid by the Debtor or paid by the
Receiver in respect of the Purchased Assets and applicable to the period prior to the
Closing Date net of any amounts withheld by any taxing authority, and any claim



or right of the Debtor or the Receiver to any refund, rebate, or credit of Taxes for
the period prior to the Closing Date;

“Excluded Contracts” all those Contracts described in Schedule “D” hereto
“Excluded Liabilities” has the meaning given in section 3.3 herein;

“Governmental Authority” means governments, regulatory authorities, governmental
departments, agencies, commissions, bureaus, officials, ministers, Crown corporations, courts,
bodies, boards, tribunals or dispute settlement panels or other law or regulation-making
organizations or entities: (a) having or purporting to have jurisdiction on behalf of any nation,
province, republic, territory, state or other geographic or political subdivision thereof, including,
without limitation, any municipality in which the Real Property is located; or (b) exercising, or
entitled or purporting to exercise any administrative, executive, judicial, legislative, policy,
regulatory or taxing authority or power, and “Governmental Authority” means any one of them;

“Hazardous Materials” means any contaminants, pollutants, substances or materials that, when
released to the natural environment, could cause, at some immediate or future time, harm or
degradation to the natural environment or risk to human health, whether or not such contaminants,
pollutants, substances or materials are or shall become prohibited, controlled or regulated by any
Government Authority and any “contaminants”, “dangerous substances”, *“hazardous
materials”, “hazardous substances”, “hazardous wastes”, “industrial wastes”, “liquid
wastes”, “pollutants” and “toxic substances”, all as defined in, referred to or contemplated in
federal, provincial and/or municipal legislation, regulations, orders and/or ordinances relating to
environmental, health and/or safety matters and, not to limit the generality of the foregoing,
includes asbestos, urea formaldehyde foam insulation and mono or poly-chlorinated biphenyl
wastes;

“GST” means goods and services tax imposed under Part 1X of the ETA,
“ICA” has the meaning given in section ARTICLE 9(1) herein;
“Indemnitees” has the meaning given in section 12.3 herein;

“Interim Period” means the period from and including the date that this Agreement is executed
by the Parties to and including the Closing Date;

“I'TA” means the Income Tax Act, R.S.C. 1985, c.1, as amended;
“KSV” has the meaning set out in the recitals hereof;

“Notice” has the meaning given in section 14.3 herein;
“Parties” means the Receiver and the Purchaser;

“Permits” means all the authorizations, registrations, permits, certificates of approval, approvals,
consents, commitments, rights or privileges issued, granted or required, if any, by any
Governmental Authority in respect of the Purchased Assets;



“Permitted Encumbrances” means all those Encumbrances described in Schedule “C” hereto;

“Person” means any individual, partnership, limited partnership, limited liability company, joint
venture, syndicate, sole proprietorship, company or corporation with or without share capital,
unincorporated association, trust, trustee, executor, administrator or other legal personal
representative, Governmental Authority or other entity however designated or constituted;

“Project Rights and Documents” means the Permits and all architectural, engineering and
construction drawings, plans and specifications, budgets, schedules, manuals, promotional
and marketing materials, applications, books, records, studies, reports (including
environmental, geotechnical and other reports), surveys, appraisals and other documents, in
each case pertaining to the construction, development, ownership and operation of the Real
Property or any part thereof;

“Property” has the meaning set out in the recitals hereof;
“Purchase Price” has the meaning set out in section 4.1 herein;

“Purchased Assets” means all the right, title and interest, if any, of the Debtor in and to the
following:

@) the Real Property;

(b) the Contracts, but only to the extent transferable to the Purchaser or the Purchaser’s
permitted assignees; and

(©) the Project Rights and Documents in the possession or subject to the control
of the Receiver, but only to the extent transferable to the Purchaser or the
Purchaser’s permitted assignees.

“Purchaser” means, collectively, Cedric Doerksen and Maria Doerksen, individuals residing in
Alberta;

“Real Property” has the meaning set out in the recitals hereof;
“Receiver” has the meaning set out in the recitals hereof;
“Receivership Order” has the meaning set out in the recitals hereof;

“Taxes” means all taxes, land transfer taxes, charges, fees, levies, imposts and other assessments,
including all income, sales, use, goods and services, harmonized, value added, capital, capital
gains, alternative, net worth, transfer, profits, withholding, excise, real property and personal
property taxes, and any related interest, fines and penalties, imposed by any Governmental
Authority, and whether disputed or not;

“Third Party” has the meaning given in section 3.1(3) herein; and

“Transaction” means the transaction of purchase and sale contemplated by this Agreement.
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ARTICLE 2
SCHEDULES

Schedules.

The following schedules are incorporated in and form part of this Agreement:

3.1
(1)

)

©)
(4)

Schedule Description

Schedule A Real Property

Schedule B Approval and Vesting Order

Schedule C Permitted Encumbrances

Schedule D Excluded Contracts
ARTICLE 3

AGREEMENT TO PURCHASE

Purchase and Sale of Purchased Assets.

Subject to the terms and conditions of this Agreement, the Receiver hereby agrees to
sell, assign, convey and transfer to the Purchaser, and the Purchaser hereby agrees to
purchase and assume, all of the Debtor’s and the Receiver’s right, title and interest in
and to the Purchased Assets, free and clear of all Encumbrances other than the Permitted
Encumbrances.

Subject to the terms and conditions of this Agreement, the Purchaser agrees to assume,
on the Closing Date, effective as of the Closing Time, and shall pay, discharge, honour,
fulfill and perform, as the case may be and as and when due, from and after the Closing
Date, the Assumed Liabilities.

The Purchaser shall be responsible for any Cure Costs in respect of any Contracts.

This Agreement or any document delivered in connection with this Agreement shall not
constitute an assignment of any rights, benefits or remedies under any Permits or
Contracts (collectively, the “Assignable Assets”) that form part of the Purchased Assets
and which are not assignable by the Receiver to the Purchaser without the required
consent of the other party or parties thereto or a Governmental Authority (collectively,
the “Third Party”). To the extent any such consent is required and not obtained by the
Receiver prior to the Closing Date, then, to the extent permitted by Applicable Law:

€)) the Receiver will, at the request, direction and sole cost of the Purchaser, acting

reasonably, assist the Purchaser, in a timely manner and on a commercially
reasonable best-efforts basis, in applying for and obtaining all consents or approvals
required under the Assignable Assets in a form satisfactory to the Receiver and the
Purchaser, acting reasonably, and take such actions and do such things as may be
reasonably and lawfully designed to attempt to provide the benefits of the
Assignable Assets to the Purchaser, including holding those Assignable Assets in
trust for the benefit of the Purchaser or acting as agent for the Purchaser pending



such assignment, provided that pursuant to such arrangements the Purchaser fully
indemnifies the Receiver and Indemnitees for all costs, obligations or liabilities
incurred thereunder or in connection therewith; and

(b) in the event that the Receiver receives funds with respect to those Assignable
Assets, the Receiver will promptly pay over to the Purchaser all such funds
collected by the Receiver, net of any outstanding costs provided in subsection (a)
above, for a period of 90 days after the Closing Date.

3.2 Excluded Assets.

Notwithstanding anything else in this Agreement, the Purchased Assets shall not include
the Excluded Assets.

3.3 Excluded Liabilities.

With the sole exception of the Assumed Liabilities and Permitted Encumbrances, the
Purchaser is not assuming, and shall not be deemed to have assumed, any liabilities, obligations
or commitments of the Debtor, the Receiver or any other Person, whether known or unknown,
fixed or contingent or otherwise, including any debts, obligations, sureties, positive or negative
covenants or other liabilities directly or indirectly arising out of or resulting from the conduct or
operation of the Business or the Property or the Debtor’s ownership or interest therein, whether
pursuant to this Agreement or as a result of the Transaction (collectively, the “Excluded
Liabilities”). For greater certainty, the Excluded Liabilities shall include, but not be limited to,
the following:

@ except as otherwise agreed in this Agreement, all Taxes payable by the Debtor prior
to the Closing Date;

(b) except as otherwise agreed in this Agreement, all Taxes relating to any matters or
assets other than the Purchased Assets;

(©) any liability, obligation or commitment associated with the Accounts Payable or
any employees of the Debtor;

(d) except as otherwise agreed in this Agreement, any liability, obligation or
commitment resulting from an Encumbrance that is not a Permitted Encumbrance;

(e) any liability, obligation or commitment associated with any of the Excluded Assets;
and

()] except as otherwise agreed in this Agreement, any liability, obligation or
commitment in respect to Claims arising from or in relation to any facts,
circumstances, events or occurrences existing or arising prior to the Closing Date.



ARTICLE 4
PURCHASE PRICE AND SATISFACTION OF PURCHASE PRICE

4.1 Purchase Price.

The purchase price for the Purchased Assets shall be
, inclusive of GST, if applicable pursuant to the ETA and its regulations (collectively,
the “Purchase Price”).

4.2  Deposit.

1) The Parties agree that the Purchaser has paid the Receiver or Receiver’s counsel a
deposit of (the “Deposit”), which
Deposit shall be held in accordance with the provisions of this Agreement pending
completion or other termination of this Agreement and shall be applied against and
towards the Purchase Price due on completion of the Transaction on the Closing Date.

(2 The Parties agree that the Receiver shall cause the Deposit to be placed in a non-interest
bearing account and shall be credited to the Purchaser on the Closing Date.

(3) The Purchaser acknowledges that if the Deposit is in excess of Fifty Thousand Dollars
($50,000) and held by the Receiver, in trust, in an account for more than three (3)
months, tax reporting by the Receiver to Canada Revenue Agency may be required by
Applicable Laws (the “Tax Reporting Obligations”), including without limitation in
the form of a T3 return (or similar tax or information returns). The Purchaser agrees to
provide the Receiver and the Receivers solicitors, promptly upon request, with any
information the Receiver may from time to time request in order to assist the Receiver
to comply with the Tax Reporting Obligations, which information may include, without
limitation, the name, address, jurisdiction of residence, taxpayer information number
and birth date (for individuals) of the Person for whom the Deposit is held in trust. The
Purchaser hereby irrevocably authorizes the Receiver to prepare and file with Canada
Revenue Agency all documents, information and forms as may be necessary to satisfy
the Tax Reporting Obligations as and when required by Applicable Laws, and the
Purchaser hereby agree to waives any right to privilege (including solicitor-client
privilege, to the extent applicable) and any right to confidentiality in respect of any
information that is set forth in any such tax reporting made by the Receiver.

4.3  Satisfaction of Purchase Price.
The Purchaser shall indefeasibly pay and satisfy the Purchase Price as follows:
@ the Deposit shall be applied against the Purchase Price; and

(b) the remainder of the Purchase Price, being the net amount owing after deducting
the Deposit, shall be paid by the Purchaser to the Receiver on Closing.



4.4 Allocation of Purchase Price.

The Parties, acting reasonably and in good faith, covenant to use best efforts to agree to
allocate the Purchase Price amongst the Purchased Assets in a mutually agreeable manner on or
prior to the Closing Time, provided that failure of the Parties to agree upon an allocation shall not
result in the termination of this Agreement but rather shall result in the nullity of the application
of this section of the Agreement such that each Party shall be free to make its own reasonable
allocation.

45  Adjustment of Purchase Price.

1) The Purchase Price shall be adjusted as of the Closing Time in a manner and amount to
be agreed upon by the Parties, acting reasonably, for any property Taxes (including
interest thereon), utilities and any other items which are usually adjusted in purchase
transactions involving assets similar to the Purchased Assets in the context of a
receivership sale. For greater certainty, and notwithstanding any provision to the
contrary in this Agreement, the Purchaser shall be solely responsible for any and all
property Taxes that are added to the tax roll on or after the Closing Date, regardless of
the period to which such property Taxes apply. The Receiver shall prepare a statement
of adjustments and deliver same with all supporting documentation to the Purchaser for
its approval by no later than three business days prior to the Closing Date. If the amount
of any adjustments required to be made pursuant to this Agreement cannot be reasonably
determined by three business days prior to the Closing Date, then, and only then: (i) an
estimate shall be agreed upon by the Parties as of the Closing Date based upon the best
information available to the Parties at such time, each Party acting reasonably; and (ii)
the Parties shall enter into an agreement on or prior to the Closing Date to readjust the
adjustments within 60 days after the Closing Date, which readjustment shall serve as a
final determination.

@) Other than as provided for in this section 4.5, there shall be no adjustments to the
Purchase Price.

ARTICLES
TAXES

5.1 Taxes.

1) The Purchaser is liable for and shall pay all land transfer tax, other similar taxes and
duties, fees in respect of the registration of the transfer, and other like charges properly
payable by a purchaser upon and in connection with the sale, assignment and transfer
of the Purchased Assets from the Receiver to the Purchaser.
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ARTICLE 6
CLOSING ARRANGEMENTS
6.1  Closing.

Closing shall take place at the Closing Time on the Closing Date or at such other time as
the Parties may agree in writing.

6.2 Tender.

Any tender of documents or money under this Agreement may be made upon the Parties
or their respective lawyers, and money shall be tendered by wire transfer of immediately available
funds to the account specified by the receiving Party.

6.3 Receiver’s Closing Deliverables.

The Receiver covenants to execute, where applicable, and deliver the following to the
Purchaser at Closing or on such other date as expressly provided herein:

1) a copy of the issued Approval and Vesting Order and the attached Receiver’s
Certificate;

(@) a statement of adjustments prepared in accordance with section 4.5 hereof;
3 an undertaking by the Receiver to readjust the adjustments set out in section 4.5 hereof;

4) an assignment and assumption agreement for all Permits and Contracts (to the extent
assignable) relating to the period from and after the Closing Date, and to the extent not
assignable, an agreement by the Receiver to hold same in trust for the Purchaser;

(5) a certificate from the Receiver, dated as of the Closing Date, certifying:

@ that, except as disclosed in the certificate, the Receiver has not been served with
any notice of appeal with respect to the Approval and Vesting Order, or any notice
of any application, motion or proceedings seeking to set aside or vary the Approval
and Vesting Order or to enjoin, restrict or prohibit the Transaction;

(b) that all representations, warranties and covenants of the Receiver contained in this
Agreement are true as of the Closing Time, with the same effect as though made on
and as of the Closing Time; and

(c) the non-merger specified in section 14.2 and elsewhere herein;

(6) an acknowledgement, dated as of the Closing Date, that each of the conditions in section
7.1 hereof has been fulfilled, performed or waived as of the Closing Time; and

(7) a certificate from the Receiver, dated as of the Closing Date, certifying that the Receiver
will pay any GST that may be payable pursuant to the ETA and its regulations in respect
of the purchase of Purchased Assets by the Purchaser.



11

6.4  Purchaser’s Closing Deliverables.

The Purchaser covenants to execute, where applicable, and deliver the following to the
Receiver at Closing or on such other date as expressly provided herein:

1) the indefeasible payment and satisfaction in full of the Purchase Price according to
section 4.3 hereof;

2 an undertaking by the Purchaser to readjust the adjustments set out in section 4.5 hereof;

(3) an acknowledgement, dated as of the Closing Date, that each of the conditions in section
7.3 hereof has been fulfilled, performed or waived as of the Closing Time;

4) an assignment and assumption agreement for all Permits and Contracts (to the extent
assignable) relating to the period from and after the Closing Date, and to the extent not
assignable, an agreement to hold same in trust for the Purchaser;

(5) a certificate from the Purchaser, dated as of the Closing Date, certifying:

@ that all representations, warranties and covenants of the Purchaser contained in this
Agreement are true as of the Closing Time, with the same effect as though made on
and as of the Closing Time; and

(b) the non-merger specified in section 14.2 and elsewhere herein; and

(6) such further documentation relating to the completion of the Transaction as shall be
otherwise referred to herein or required by the Receiver, acting reasonably, Applicable
Law or any Government Authority.

6.5 Receiver’s Certificate.

Upon receipt of written confirmation from the Purchaser that all of the conditions contained
in section 7.3 have been satisfied or waived by the Purchaser, and upon satisfaction or waiver by
the Receiver of all of the conditions contained in section 7.1, the Receiver shall forthwith deliver
to the Purchaser the Receiver’s Certificate comprising Schedule “A” of the Approval and Vesting
Order, and shall file same with the Court.

6.6  Single Transaction.

All closing documents shall be delivered in trust on such reasonable trust conditions as are
consistent with the terms of this Agreement and otherwise as would customarily be imposed in a
similar transaction in the City of Calgary. It is a condition of Closing that all matters of payment,
execution and delivery of documents by each party to the other shall be deemed to be concurrent
requirements and it is specifically agreed that nothing will be complete at the Closing until
everything required at the Closing has been paid, executed and delivered. The Purchaser, at its
own cost, shall obtain an owners’ policy of title insurance (and any necessary coverage required
by the Purchaser’s lender, if any) which will permit the release of funds on the Closing Date.
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6.7  Registration and Other Costs.

The Purchaser shall bear all costs in registering any conveyances of title to the Purchased
Assets to it and all costs of preparing any further assurances required to convey the Purchased
Assets to it. The Purchaser shall register all such conveyances in accordance with this
Agreement.

ARTICLE 7
CONDITIONS PRECEDENT TO CLOSING

7.1 Conditions in Favour of the Receiver.

The obligation of the Receiver to complete the Transaction is subject and conditional to
the satisfaction of the following conditions on or before the Closing Date:

1) all the representations and warranties of the Purchaser contained in this Agreement shall
be true and correct in all material respects on the Closing Date;

(2 all the covenants of the Purchaser contained in this Agreement to be performed on or
before the Closing Date shall have been duly performed by the Purchaser;

(3) the Purchaser shall have complied with all the terms contained in this Agreement
applicable to the Purchaser prior to the Closing Date;

4) there shall be no Claim, litigation or proceedings pending or threatened or order issued
by a Governmental Authority against either of the Parties, or involving any of the
Purchased Assets, for the purpose of enjoining, preventing or restraining the completion
of the Transaction or otherwise claiming that such completion is improper; and

(5) the Court shall have issued the Approval and Vesting Order.
7.2 Conditions in Favour of Receiver Not Fulfilled.

If any of the conditions contained in section 7.1 hereof is not fulfilled on or prior to the
Closing Date and such non-fulfillment is not directly or indirectly as a result of any action or
omission of the Receiver, then the Receiver may, at its sole discretion, and without limiting any
rights or remedies available to it at law or in equity:

@ terminate this Agreement by notice to the Purchaser, in which event the Receiver
and the Purchaser shall be released from its obligations under this Agreement to
complete the Transaction, without prejudice to any rights to any party under section
13.2 hereof; or

(b) waive compliance with any such condition without prejudice to the right of
termination in respect of the non-fulfillment of any other condition.
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7.4
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Conditions in Favour of the Purchaser.

The obligation of the Purchaser to complete the Transaction is subject and conditional to
the satisfaction of the following conditions on or before the Closing Date:

(@)

(b)

(©)

(d)

(€)

all the representations and warranties of the Receiver contained in this Agreement
shall be true and correct in all material respects on the Closing Date;

all the covenants of the Receiver under this Agreement to be performed on or before
the Closing Date shall have been duly performed by the Receiver;

the Receiver shall have complied with all the terms contained in this Agreement
applicable to the Receiver prior to the Closing Date;

there shall be no Claim, litigation or proceedings pending or threatened or order
issued by a Governmental Authority against either of the Parties, or involving any
of the Purchased Assets, for the purpose of enjoining, preventing or restraining the
completion of the Transaction or otherwise claiming that such completion is
improper; and

the Court shall have issued the Approval and Vesting Order.

Conditions in Favour of Purchaser Not Fulfilled.

If any of the conditions contained in section 7.3 hereof is not fulfilled on or prior to the
Closing Date and such non-fulfillment is not directly or indirectly as a result of any action or
omission of the Purchaser, then the Purchaser may, in its sole discretion:

(@)

(b)

terminate this Agreement by notice to the Receiver, in which event the Purchaser
and the Receiver shall be released from their obligations under this Agreement to
complete the Transaction; or

waive compliance with any such condition without prejudice to the right of
termination in respect of the non-fulfillment of any other condition.

ARTICLE 8
REPRESENTATIONS & WARRANTIES OF THE RECEIVER

The Receiver represents and warrants to the Purchaser as follows, with the knowledge and
expectation that the Purchaser is placing complete reliance thereon and, but for such
representations and warranties, the Purchaser would not have entered into this Agreement:

subject to the granting of the Approval and Vesting Order, (i) the Receiver has all
necessary power and authority to enter into this Agreement and to carry out its
obligations hereunder; (ii) the execution and delivery of this Agreement and the
consummation of the Transaction have been duly authorized by all necessary action on
the part of the Receiver; and (iii) this Agreement is a valid and binding obligation of the
Receiver enforceable in accordance with its terms;
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the Receiver has been duly appointed by the Court pursuant to the Receivership Order,
with the full right, power and authority to enter into this Agreement, perform its
obligations hereunder and convey the Purchased Assets; and

the Receiver is not a non-resident of Canada for the purposes of the ITA.

ARTICLE 9
REPRESENTATIONS & WARRANTIES OF THE PURCHASER

The Purchaser represents and warrants to the Receiver as follows, with the knowledge and

expectation that the Receiver is placing complete reliance thereon and, but for such representations
and warranties, the Receiver would not have entered into this Agreement:

1)
()

(3)

(4)

()

10.1

the Purchaser are individuals residing in Canada;

this Agreement is a valid and binding obligation of the Purchaser enforceable in
accordance with its terms;

the Purchaser is not a “non-Canadian”, as defined in the Investment Canada Act
(Canada) (“ICA”);

the Purchaser is not a “non-resident” within the meaning of either (i) the ITA, including
section 116 of the ITA, or (ii) the Prohibition on the Purchase of Residential Property
by Non-Canadians Act (Canada), including section 2 of that Act; and

the Purchaser has not committed an act of bankruptcy, is not insolvent, has not proposed
a compromise or arrangement to its creditors generally, has not had any application for
a bankruptcy order filed against it, has not taken any proceeding and no proceeding has
been taken to have a receiver appointed over any of its assets, has not had an
encumbrancer take possession of any of its property and has not had any execution or
distress become enforceable or levied against any of its property.

ARTICLE 10
COVENANTS

Mutual Covenants.

Each of the Receiver and the Purchaser hereby covenants and agrees that, from the date

hereof until Closing, each shall take all such actions as are necessary to have the Transaction
approved in the Approval and Vesting Order on substantially the same terms and conditions as are
contained in this Agreement, and to take all commercially reasonable actions as are within its
power to control, and to use its commercially reasonable efforts to cause other actions to be taken
which are not within its power to control, so as to ensure compliance with each of the conditions
set forth in Article 7 hereof.
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10.2 Receiver Covenants.

The Receiver hereby covenants and agrees that, from the date hereof until Closing, it shall
take all such reasonable actions as are necessary to provide to the Purchaser all necessary
information in respect of the Purchased Assets reasonably required to complete, if necessary, the
applicable tax elections in accordance with section 5.1 hereof and to execute all necessary forms
related thereto.

10.3 Purchaser Covenants.

The Purchaser hereby covenants and agrees that, from the date hereof until the Closing
Date, it shall take all such actions as are necessary to provide to the Receiver all necessary
information in respect of the Purchaser reasonably required to complete, if necessary, the
applicable tax elections in accordance with section 5.1 hereof and to execute all necessary forms
related thereto.

ARTICLE 11
POSSESSION AND ACCESS PRIOR TO CLOSING

11.1 Possession of Purchased Assets.

At the Closing Time, the Purchaser shall take possession of the Purchased Assets where
situated. In no event shall the Purchased Assets be sold, assigned, conveyed or transferred to the
Purchaser until all the conditions set out in the Approval and Vesting Order have been satisfied or
waived and the Purchaser has satisfied or the Receiver has waived all the delivery requirements
outlined in section 7.1 hereof.

11.2 Examination of Title and Access to the Purchased Assets.

1) The Purchaser acknowledges and agrees that it shall, at its own cost and expense
(regardless of results), examine title to the Purchased Assets, and satisfy itself as to the
state thereof, satisfy itself as to outstanding work orders affecting the Purchased Assets,
satisfy itself as to the use of the Real Property being in accordance with applicable
zoning requirements and satisfy itself that any and all buildings and structures on the
Real Property, if any, may be insured to the satisfaction of the Purchaser. The Purchaser
further acknowledges that, notwithstanding any statutory provisions to the contrary, the
Purchaser has no right to submit requisitions in regard to any outstanding work orders,
deficiency notices or orders to comply issued by any Government Authorities. The
Purchaser further acknowledges and agrees that it shall not call upon the Receiver to
produce any title deed, abstract of title, survey or other evidence of title that is not within
the Receiver’s possession or control.

@) The Purchaser and its agents and representatives may have reasonable access to the Real
Property during normal business hours in the Interim Period for the purpose of enabling
the Purchaser, at its sole cost and expense (regardless of results), to conduct such non-
destructive, non-invasive inspections of the Real Property as it deems appropriate. The
Purchaser agrees that such tests and inspections shall not include any tests or inspections
by any Governmental Authority and specifically acknowledges and agrees that it shall
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not request or, through its actions, prompt or cause any tests or inspections to be made
by any Governmental Authority. Such inspection may, if the Receiver so desires, be
conducted in the presence of a representative of the Receiver and shall be done in such
a manner as to minimize disruptions at the Real Property.

The Purchaser covenants and agrees to repair or pay the costs to repair any damage
occasioned during or resulting from the inspection of the Property conducted by the
Purchaser or its authorized representatives, as outlined above, and to return the Property
to substantially the condition same was in prior to such inspections. The Purchaser
covenants and agrees to indemnify and save the Receiver harmless from and against all
losses, costs, claims, third party claims, damages, expenses (including actual legal costs)
which the Receiver may suffer as a result of the inspection of the Property conducted
by the Purchaser or its authorized representatives, as outlined above.

11.3 Risk.

1)

)

©)

The Purchased Assets shall be and remain at the risk of the Receiver until Closing and
at the risk of the Purchaser from and after Closing.

If, prior to Closing, the Purchased Assets are substantially physically damaged or
destroyed by fire, casualty or otherwise, then, at its option, the Purchaser may decline
to complete the Transaction. Such option shall be exercised within 15 calendar days
after notification to the Purchaser by the Receiver of the occurrence of such physical
damage or destruction (or prior to the Closing Date if such occurrence takes place within
15 calendar days of the Closing Date), in which event this Agreement shall be
terminated automatically. If the Purchaser does not exercise such option, it shall
complete the Transaction and shall be entitled to an assignment of any proceeds of
insurance referable to such damage or destruction. Where any physical damage or
destruction is not substantial, the Purchaser shall complete the Transaction and shall be
entitled to an assignment of any proceeds of insurance referable to such physical damage
or destruction. For the purposes of this section, substantial physical damage or
destruction shall be deemed to have occurred if the physical loss or damage to the
Purchased Assets exceeds 15% of the total Purchase Price (inclusive of the Deposit).

If, prior to the Closing Date, all or a material part of the Real Property is expropriated
or a notice of expropriation or intent to expropriate all or a material part of the Real
Property is issued by any Governmental Authority, the Receiver shall immediately
advise the Purchaser thereof by Notice in writing. The Purchaser shall, by Notice in
writing given within 3 Business Days after the Purchaser receives Notice in writing
from the Receiver of such expropriation, elect to either: (i) complete the Transaction
contemplated herein in accordance with the terms hereof without reduction of the
Purchase Price, and all compensation for expropriation shall be payable to the Purchaser
and all right, title and interest of the Receiver or the Debtor to such amounts, if any,
shall be assigned to the Purchaser on a without recourse basis; or (ii) terminate this
Agreement and not complete the Transaction, in which case all rights and obligations
of the Receiver and the Purchaser (except for those obligations which are expressly
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stated to survive the termination of this Agreement) shall terminate, and the Deposit
shall be returned to the Purchaser forthwith.

ARTICLE 12
AS IS, WHERE IS

12.1 Condition of the Purchased Assets.

The Purchaser hereby acknowledges and agrees with and to be subject to the following:

(@)

(b)

(©)

(d)

(€)

(f)

(9)

(h)

it is responsible for conducting its own searches and investigations of the current
state of the Purchased Assets and the current and past uses of the Purchased Assets;

the Receiver makes no representation or warranty of any kind that the present use
or future intended use by the Purchaser of the Purchased Assets is or will be lawful
or permitted;

it is satisfied with the Purchased Assets and all matters and things connected
therewith or in any way related thereto;

it is relying entirely upon its own investigations and inspections in entering into this
Agreement;

it is purchasing the Purchased Assets on an “as is, where is” and “without recourse”
basis in accordance with the terms hereof, including, without limitation,
outstanding work orders, deficiency notices, compliance requests, development fee,
imposts, lot levies, sewer charges, zoning and building code violations and any
outstanding requirements which have been or may be issued by any governmental
authority having jurisdiction over the Purchased Assets;

it relies entirely on its own judgment, inspection and investigation of the Purchased
Assets;

any documentation relating to the Property or the Purchased Assets obtained from
the Receiver or from the Receiver’s agents or representatives has been prepared or
collected solely for the convenience of prospective purchasers and is not warranted
to be complete or accurate and is not part of this Agreement;

the Receiver shall have no liability for, or obligation with respect to, the value, state
or condition of the Purchased Assets;

the Receiver has made no representations or warranties with respect to or in any
way related to the Property or the Purchased Assets, including without limitation,
the following:

() the title, quality, quantity, marketability, zoning, fitness for any purpose,
state, condition, encumbrances, description, present or future use, value,
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location or any other matter or thing whatsoever related to the Purchased
Assets, either stated or implied; and

(i) the environmental state of the Real Property, the existence, nature, kind,
state or identity of any Hazardous Materials on, under, or about the Real
Property, the existence, state, nature, kind, identity, extent and effect of any
administrative order, control order, stop order, compliance order or any
other orders, proceedings or actions under the Environmental Protection
and Enhancement Act (Alberta), or any other statute, regulation, rule or
provision of law and the existence, state, nature, kind, identity, extent and
effect of any liability to fulfill any obligation to compensate any third party
for any costs incurred in connection with or damages suffered as a result of
any discharge of any Hazardous Materials whether on, under or about the
Real Property or elsewhere; and

() it will ensure that any environmental and/or structural reports on behalf of the
Purchaser shall also be addressed to the Receiver and a copy of each such report
shall be delivered to the Receiver promptly after the completion thereof, regardless
of whether the transaction contemplated by this Agreement closes. If for any reason
such transaction is not consummated, the Purchaser agrees to deliver promptly to
the Receiver any and all reports and other data pertaining to the Purchased Assets
and any inspections or examinations conducted hereunder.

12.2 Encroachments.

The Purchaser agrees that the Receiver shall not be responsible for any matters relating to
encroachments on or to the Real Property, or encroachments of the Real Property onto adjoining
lands, or to remove same, or for any matters relating to any applicable zoning regulations or by-
laws in existence now or in the future affecting the Real Property.

12.3 Indemnification.

The Purchaser shall indemnify and save harmless the Receiver and its directors, officers,
employees, agents and representatives (collectively, the “Indemnitees”) from and against any and
all liabilities, obligations, losses, damages, penalties, notices, judgments, suits, claims, demands,
costs, expenses or disbursements of any kind or nature whatsoever which may be imposed on,
incurred by or asserted against the Indemnitees or any of them arising out of or in connection with
the operations of the Purchaser on the Purchased Assets or any order, notice, directive, or
requirement under, or breaches, violations or non-compliance with any Environmental Laws after
the Closing Date or as a result of the disposal, storage, release or threat of release or spill on or
about the Property of any Hazardous Materials after the Closing Date. For the purposes of the
foregoing, “Environmental Laws” shall mean all requirements under or prescribed by common
law and all federal, provincial, regional, municipal and local laws, rules, statutes, ordinances,
regulations, guidelines, directives, notices and orders from time to time with respect to the
discharge, generation, removal, storage or handling of any Hazardous Materials. The obligations
of the Purchaser hereunder shall survive the Closing.
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12.4 Releases.

The Purchaser agrees to release and discharge the Receiver and its directors, officers, employees,
agents and representatives from every claim of any kind that the Purchaser may make, suffer,
sustain or incur in regard to any Hazardous Materials relating to the Property. The Purchaser
further agrees that the Purchaser will not, directly or indirectly, attempt to compel the Receiver to
clean up or remove or pay for the cleanup or removal of any Hazardous Materials, 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 Materials. This provision shall not
expire with, or be terminated or extinguished by or merged in the Closing of the transaction of
purchase and sale, contemplated by this Agreement, and shall survive the termination of this
Agreement for any reason or cause whatsoever and the closing of this transaction.

ARTICLE 13
TERMINATION

13.1 Termination of this Agreement.
This Agreement may (or, in the case of section 13.1(7) below, shall) be validly terminated:
1) upon the mutual written agreement of the Parties;
@) pursuant to section 7.2 hereof by the Receiver;
(3) pursuant to section 7.4 hereof by the Purchaser;
4 pursuant to section 11.3 hereof;

(5) by either of the Parties, in writing to the other, if the Approval and Vesting Order is not
issued by the Court on or before July 5, 2024, or such later date agreed to by the Parties,
each in their sole discretion;

(6) by either of the Parties, in writing to the other, if the Closing has not occurred on or
before July 31, 2024, or such later date agreed to by the Parties, each in their sole
discretion; or

(7) automatically, should Closing have not occurred prior to the discharge of KSV as the
Receiver, unless the Receiver’s interest in this Agreement has been assigned prior to (or
as part of) the Receiver’s discharge.

13.2 Remedies for Breach of Agreement.

If this Agreement is terminated as a result of any breach of a representation, warranty,
covenant or obligation of the Receiver under this Agreement, then the Deposit, without interest or
deduction, shall be returned to the Purchaser forthwith (and, for greater certainty, and
notwithstanding any other provision in this Agreement, this shall be the Purchaser’s sole right and
remedy as a result of the Receiver’s breach). If this Agreement is terminated as a result of any
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breach of a representation, warranty, covenant or obligation of the Purchaser under this
Agreement, then the Deposit shall be forfeited to the Receiver as liquidated damages and not as a
penalty, which Deposit the Parties agree is a genuine estimate of the liquidated damages that the
Receiver would suffer in such circumstances (and, for greater certainty, and notwithstanding any
other provision in this Agreement, this shall be the Receiver’s sole right and remedy as a result of
the Purchaser’s breach).

13.3 Termination If No Breach of Agreement.

If this Agreement is terminated other than as a result of a breach of a representation,
warranty, covenant or obligation of a Party, then:

@ all obligations of each of the Receiver and the Purchaser hereunder shall end completely,
except those that survive the termination of this Agreement;

2 the Deposit, without interest or deduction, shall be returned to the Purchaser forthwith;
and

3 neither Party shall have any right to specific performance, to recover damages or
expenses or to any other remedy (legal or equitable) or relief.

ARTICLE 14
GENERAL CONTRACT PROVISIONS

14.1 Further Assurances.

From time to time after Closing, each of the Parties shall execute and deliver such further
documents and instruments and do such further acts and things as may be required to carry out the
intent and purpose of this Agreement and which are not inconsistent with the terms hereof.

14.2  Survival Following Completion.

Notwithstanding any other provision of this Agreement, section 4.5, article 8, article 9,
section 13.2 and section 13.3 shall survive the termination of this Agreement and the completion
of the Transaction, provided, however, that upon the discharge of KSV as the Receiver, the
Receiver’s obligations by reason of this Agreement shall end completely and it shall have no
further or continuing obligations by reason thereof.

14.3 Notice.

All notices, requests, demands, waivers, consents, agreements, approvals, communications
or other writings required or permitted to be given hereunder or for the purposes hereof (each, a
“Notice”) shall be in writing and be sufficiently given if personally delivered, sent by prepaid
registered mail or transmitted by email, addressed to the Party to whom it is given, as follows:

@ to the Receiver:
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KSV Restructuring Inc.

Suite 1165, 324 — 8th Avenue SW, Box 129

Calgary, Alberta T2P 222

Attention: Jason Knight / Maha Shah

Email: jknight@ksvadvisory.com / mshah@ksvadvisory.com

and a copy to the Receiver’s counsel to:

Cassels Brock & Blackwell LLP

Suite 3810, Bankers Hall West, 888 3rd Street SW
Calgary, AB T2P 5C5

Attention: Jeffrey Oliver

Email: joliver@cassels.com

(b) to the Purchaser:

Cedric Doerksen and Maria Doerksen

c/o Borden Ladner Gervais LLP

1900, 520 — 3¢ Avenue SW

Calgary, AB T3R 1B9

Attention: Maria Doerksen / Cedric Doerksen

Email: mdoerksen@blg.com
cedric.doerksen@gmail.com

and a copy to the Purchaser’s counsel to:

Borden Ladner Gervais LLP
1900, 520 - 3" Avenue SW
Calgary, AB T3R 1B9
Attention: Jodi Berry
Email: joberry@blg.com

or such other address of which Notice has been given. Any Notice mailed as aforesaid will be
deemed to have been given and received on the third Business Day following the date of its
mailing. Any Notice personally delivered will be deemed to have been given and received on the
day it is personally delivered, provided that if such day is not a Business Day, the Notice will be
deemed to have been given and received on the Business Day next following such day. Any Notice
transmitted by email will be deemed given and received on the first Business Day after its
transmission.

If a Notice is mailed and regular mail service is interrupted by strike or other irregularity
on or before the fourth Business Day after the mailing thereof, such Notice will be deemed to have
not been received unless otherwise personally delivered or transmitted by email.
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14.4 Waiver.

No Party will be deemed or taken to have waived any provision of this Agreement unless
such waiver is in writing and such waiver will be limited to the circumstance set forth in such
written waiver.

145 Consent.

Whenever a provision of this Agreement requires an approval or consent and such approval
or consent is not delivered within the applicable time limit or the requirement for such consent is
not required pursuant to the terms of the Approval and Vesting Order, then, unless otherwise
specified, the Party whose consent or approval is required shall be conclusively deemed to have
withheld its approval or consent.

14.6  Governing Law.

This Agreement will be governed by and construed in accordance with the laws of the
Province of Alberta and the laws of Canada applicable therein. The Parties irrevocably attorn to
the jurisdiction of the Court. The Parties consent to the exclusive jurisdiction and venue of the
Court for the resolution of any disputes between them, regardless of whether or not such disputes
arose under this Agreement.

14.7 Entire Agreement.

This Agreement constitutes the entire agreement between the Parties and supersedes all
prior agreements and understandings between the Parties. There are not and will not be any verbal
statements, representations, warranties, undertakings or agreements between the Parties. This
Agreement may not be amended or modified in any respect except by written instrument signed
by the Parties. The recitals herein are true and accurate, both in substance and in fact.

14.8 Time of the Essence.

Time will be of the essence, provided that if the Parties establish a new time for the
performance of an obligation, time will again be of the essence of the new time established.

149 Time Periods.

Unless otherwise specified, time periods within or following which any payment is to be
made or act is to be done shall be calculated by excluding the day on which the period commences
and including the day on which the period ends and by extending the period to the next Business
Day following if the last day of the period is not a Business Day.

14.10 Assignment.

This Agreement will enure to the benefit of and be binding on the Parties and their
respective heirs, executors, legal and personal administrators, successors and permitted assigns.
The Purchaser may not assign this Agreement without the Receiver’s prior written approval. Up
until the granting of the Approval and Vesting Order, the Purchaser shall have the right to direct
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that title to the Purchased Assets be taken in the name of another person, entity, joint venture,
partnership or corporation (presently in existence or to be incorporated) provided that the assignee
shall, in writing, agree to assume and be bound by the terms and conditions of this Agreement (the
“Assumption Agreement”), in a form acceptable to the Receiver, and a copy of such Assumption
Agreement is delivered to the Receiver forthwith after having been entered into, in which case the
Purchaser shall nonetheless not be released from any and all further obligations and liabilities
hereunder. The Receiver covenants and agrees to deliver a full and final release and discharge in
favour of the Purchaser upon the Purchaser's delivery of an executed Assumption Agreement other
than in respect of the Deposit.

14.11 Expenses.

Except as otherwise set out in this Agreement, all costs and expenses (including, without
limitation, the fees and disbursements of legal counsel) incurred in connection with this Agreement
and the transactions contemplated hereby shall be paid by the Party incurring such costs and
expenses.

14.12 Severability.

If any portion of this Agreement is prohibited in whole or in part in any jurisdiction, such
portion shall, as to such jurisdiction, be ineffective to the extent of such prohibition without
invalidating the remaining portions of this Agreement and shall, as to such jurisdiction, be deemed
to be severed from this Agreement to the extent of such prohibition.

14.13 No Strict Construction.

The language used in this Agreement is the language chosen by the Parties to express their
mutual intent, and no rule of strict construction shall be applied against any Party.

14.14 Cumulative Remedies.

Unless otherwise expressly stated in this Agreement, no remedy conferred upon or reserved
to one or both of the Parties is intended to be exclusive of any other remedy, but each remedy shall
be cumulative and in addition to every other remedy conferred upon or reserved hereunder,
whether such remedy shall be existing or hereafter existing, and whether such remedy shall become
available under common law, equity or statute.

14.15 Currency.

All references to dollar amounts contained in this Agreement shall be deemed to refer to
lawful currency of Canada.

14.16 Receiver’s Capacity.

It is acknowledged by the Purchaser that KSV is entering into this Agreement solely in its
capacity as the Receiver and that KSV shall have absolutely no personal or corporate liability
under or as a result of this Agreement in any respect.
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14.17 No Third Party Beneficiaries.

This Agreement shall not confer any rights or remedies upon any Person other than the
Parties and their respective successors and permitted assigns, nothing in this Agreement shall be
construed to create any rights or obligations except amongst the Parties and no other person or
entity shall be regarded as a third party beneficiary of this Agreement.

14.18 Number and Gender.

Unless the context requires otherwise, words importing the singular include the plural and
vice versa and words importing gender include all genders. Where the word “including” or
“includes” is used in this Agreement, it means “including (or includes) without limitation”.

14.19 Counterparts.

This Agreement may be executed in counterparts and by facsimile or PDF, each of which
when so executed shall be deemed to be an original and such counterparts together shall constitute
one and the same instrument.

14.20 Non-Registration.

The Purchaser hereby covenants and agrees not to register this Agreement or notice of this
Agreement or a caution, certificate of pending litigation, or any other document, instrument or
Court order or judgement providing evidence of this Agreement against title to the Real Property.
Should the Purchaser be in default of its obligations under this Section, the Receiver may (as agent
and attorney of the Purchaser) cause the removal of such notice of this Agreement, caution,
certificate of pending litigation or other document providing evidence of this Agreement or any
assignment of this Agreement from the title to the Real Property. The Purchaser irrevocably
nominates, constitutes and appoints the Receiver as its agent and attorney in fact and in law to
cause the removal of such notice of this Agreement, any caution, certificate of pending litigation
or any other document or instrument whatsoever from title to the Real Property. The Purchaser
acknowledges and agrees that the Receiver may rely on the terms of this Section 14.20 as a full
estoppel to any proceeding, suit, claim, motion or other action brought by the Purchaser in order
to obtain and attempt to register against the title to the Real Property any of the items set out in
this Section 14.20.

[SIGNATURE PAGE FOLLOWS.]
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IN WITNESS WHEREOF the Receiver has duly executed this Agreement as of the date first
above written.

KSV RESTRUCTURING INC., solely in its
capacity as the Court-appointed receiver and manager
of the Property and not in its personal capacity or in
any other capacity

Per:
Name: Jason Knight

Title: Managing Director

ACCEPTED by the Purchaser this 3 day of June, 2024

CEDRIC DOERKSEN

MARIA DOERKSEN
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SCHEDULE A (APS) “Real Property”

Municipal Address: 255156 Range Road 25 in the MD of Rockyview, Alberta
Legal Description:

PLAN 8031JK

BLOCK A

LOT 5

EXCEPTING THEREOUT ALL MINES AND MINERALS
AREA: 7.85 HECTARES (19.4 ACRES) MORE OR LESS
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SCHEDULE B (APS)
“Approval and Vesting Order”

TO BE INSERTED
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SCHEDULE C (APS)
“Permitted Encumbrances”

General Permitted Encumbrances

1.

10.

Encumbrances for property Taxes (which term includes charges, rates and assessments, and
other governmental charges or levies) or charges for electricity, power, gas, water and other
services and utilities in connection with any of the Real Property.

(a) any easements, rights of way, restrictive covenants and servitudes and other similar rights
in land granted to, reserved or taken by any Governmental Authority, transit authority or public
or private utility supplier or any subdivision, development, servicing, site plan or other similar
agreement with any Governmental Authority, transit authority or public or private utility
supplier; (b) any facility sharing, cost sharing, tunnel, servicing, parking, reciprocal and other
similar agreements with neighbouring landowners and/or Governmental Authorities; and (c)
any restrictive covenants, private deed restrictions and other similar land use controls or
agreements.

Title defects or irregularities including any easements or rights of way in favour of any federal,
provincial, municipal or other governmental bodies or regulatory authorities, any private or
public utility, any railway company or any adjoining owner relating to the Real Property.

Any subsisting reservations, limitations, provisos, conditions or exceptions in any original
grants from the Crown of any Real Property or any part thereof or interest therein.

The exceptions and reservations set forth in the Land Titles Act (Alberta) and reservations or
exceptions of mines and minerals.

Any rights of expropriation, access, use or any other right conferred or reserved by or in any
statute of Canada or Province of Alberta.

The provisions of Applicable Law including, without limitation, any bylaws, regulations,
ordinances and similar instruments relating to development and zoning provided same are
complied with in all material respects.

The rights reserved to or vested in any Governmental Authority by statutory provisions
including the right to acquire portions of the Real Property for road widening or interchange
construction, and the right to complete or remedy improvements, landscaping or deficiencies
in any pedestrian walkways or traffic control or monitoring.

Undetermined or inchoate liens incidental to construction, renovations or current operations.

Any statutory liens, charges, adverse claims, prior claims, security interests, deemed trusts or
other encumbrances of any nature whatsoever, claimed or held by His Majesty the King in
Right of Canada, His Majesty the King in Right of the Province of Alberta or by any other
Governmental Authority under or pursuant to any Applicable Laws.

LEGAL*62870561.2



Specific Permitted Encumbrances

1. 2381KI re Agreement

2. 5121KR re Utility Right of Way in favor of ENMAX Power Corporation.
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SCHEDULE D (APS)
“Excluded Contracts”

NIL.
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