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INTRODUCTION

1.

On June 7, 2012, 1252064 Alberta Ltd. (*125"), 1330075 Alberta Ltd. (*133") and Harvest
Capital Management Inc. ("HCMI") (collectively the "Companies™) sought and obtained
protection from their creditors under the Companies’ Creditors Arrangement Act, R.S.C. 1985
c. C-36, as amended, (the “"CCAA") pursuant to an order of this Honourable Court (the “Initial
CCAA Order"). Pursuant to the Initial Order, Ernst & Young Inc. was appointed monitor (the
“Monitor”) of 125, 133 and HCMI (the “CCAA Proceedings").

Ernst & Young Inc. was appointed Receiver and Manager (the “Receiver”) of the property, assets
and undertakings (the "Property”™) of 125, 133 and HCMI pursuant to an Order (the
“Receivership Order™) of this Honourable Court dated September 30, 2013 (the “Appointment

Date"”), in the within proceedings (the "Receivership Proceedings").

Concurrent with the issuance of the Receivership Order, the CCAA Proceedings were terminated
by an order (the “Termination Order") of this Honourable Court dated September 30, 2013. The
Termination Order provides that the charges in the Initial CCAA Order endure, notwithstanding
the termination of the Initial CCAA Order.

The Receivership Order authorized the Receiver, among other things, to carry on the business
of the Companies, to sell, convey, transfer, lease or assign the Property out of the normal course
of business, subject to court approval for transactions in excess of $100,000, and to make such

arrangements or agreements as deemed necessary by the Receiver.

Pursuant to an order of this Honourable Court on February 5, 2019, the Receiver was discharged
from any and all obligations as Receiver of 125 and HCMI. At this time, the Receiver remained

appointed as Receiver and Manager of 133.

The purpose of this eleventh report (the “Eleventh Report™) of the Receiver is to provide this

Honourable Court with the Receiver's comments on the:

a) Activities of the Receiver since the tenth report dated January 30, 2019 (the “Tenth
Report™) and to provide a statement of receipts and disbursements (the “Statement of
R&D") for the period from the Appointment Date to Augqust 31, 2020 (the “Reporting
Period™);

b) Receiver’'s request for an Order approving the sale and vesting title of certain lands legally

described as Plan 0522859, Block 1, Lots 1 and 2, located near Calmar, Alberta (the



“Calmar Lands™) to RMC Group of Companies Ltd. (“RMC") pursuant to a sale agreement

(the “Sale Agreement"), attached hereto as Appendix ‘A’;

c) AslLot1andLot 2 have separate and distinct secured creditors, the Receiver has proposed
an allocation of the purchase price and associated charges between Lot 1 and Lot 2 based

upon the estimated fair market value of the lots determined from comparable land sales;

d) The Receiver's request for this Honourable Court’'s approval of the Contractor Services
Agreement (the "“Consulting Agreement”) to reimburse Mr. Doug Martenson (the
“Consultant™) for consulting services provided by Mr. Doug Martenson in connection with
the Calmar Lands over the period of the Receivership Proceedings. The Consulting

Agreement is attached hereto as Appendix ‘B’;

e) Receiver's request for the authority to issue distributions to certain of the secured creditors

of the Calmar Lands; and

f)  The Receiver's recommendation with respect to same.

TERMS OF REFERENCE

7.

In preparing the Eleventh Report, the Receiver has relied upon unaudited financial information
and Company records. The Receiver has not performed an audit, review or other verification of
such information that would wholly or partially comply with Canadian Auditing Standards
("CASs") pursuant to the Chartered Professional Accountants Handbook and, accordingly, the
Receiver expresses no opinion or other form of assurance contemplated under CASs in respect

of such information.

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

BACKGROUND

9.

10.

The Calmar Lands consists of two parcels of land, “Lot 1" is 53.13 acres and “Lot 2" is 76.36
acres located in the town of Calmar, Alberta. Lot 1 and Lot 2 have separate and distinct secured
creditors. The Calmar Lands have been actively marketed by the Receiver, with the assistance

of RE/MAX Commercial Capital (the “Selling Agent").

The first position secured creditor on Lot 1 is a mortgage owed to Mr. and Mrs. Hancar (the
“Hancar Mortgage”). Calmar Lands Ltd. (“CLL") has a mortgage registered against Lot 1 ranking

subordinate to the Hancar Mortgage.



11.

12.

13.

The first position secured creditor on Lot 2 is a combination of 49 undivided interest mortgages
(the “"UDI Mortgages™). The UDI Mortgages were determined to be valid and enforceable per a
judgement of this Honourable Court dated July 5, 2016, and hereto attached as Appendix ‘C'.

CLL and Foundation Mortgage Corporation (“FMC") follow in security position.

Prior to this Honourable Court determining the validity of the UDI Mortgages, and pursuant to a
settlement offer dated October 30, 2014 (the "Settlement Offer”), and attached hereto
Appendix 'D’, a settlement was reached between the Receiver and 81% of voting UDI Mortgages.
The Settlement Offer dictated the UDI Mortgages were entitled to 50% of the ultimate distribution
available on Lot 2. The remaining 50% was to be distributed and split between FMC and CLL. The
Settlement Offer does not apply to any UDI Mortgages who did not respond to the offer or voted

a response of ‘NO'.

Additional background information and other information regarding these Receivership
Proceedings and the previous CCAA Proceedings have been posted by the Receiver on its website

at: www.ey.com/ca/foundationgroup.

ACTIVITIES OF THE RECEIVER

14.

The remaining asset of 133 is the Calmar Lands, considered for sale under the Sale Agreement.
Since the Tenth Report, the Receiver, with the assistance of the Selling Agent, has continued to
market the Calmar Lands and, with the assistance of the Consultant, undertook activities to

enhance the value of the Calmar Lands.

STATEMENTS OF RECEIPTS & DISBURSEMENTS

15.

The following is the Statement of R&D during the Reporting Period:


http://www.ey.com/ca/foundationgroup

1330075 Alberta Ltd. Exhibit 1
Statement of receipts and disbursements
CADS, unaudited
September 30, 2013 to August 31, 2020
Notes
Opening cash balance a 10,424
Receipts
Related party recoveries b 568,995
Sales of assets c 550,859
Receiver's interest collected 25,159
Rental and other income 20,464
Net GST refunded 2,570
Total receipts 1,168,047
Cash balance before disbursements 1,178,471
Disbursements
CCAA professional fees d 505,589
Property tax e 102,263
Receiver's fees f 90,316
Legal fees g 84,855
Receiver's legal fees h 42,479
Operating expenses j 37,076
Total disbursements 862,578
Cash on hand 315,893

16. Notes to the statement of receipts and disbursements:
a) Opening cash balance of $10,424 represents 133's cash balance as at the Appointment
Date;

b) 133 collected recoveries on related party loans during these receivership proceedings as

follows:

i Liberty Crossing LP - $516,000;

ii. Foundation Homes Inc. - $44,000; and
iii. Harvest Group GP - $9,000;

¢) Net proceeds from the sale of several adjacent parcels of land near Balsam Lake, Ontario
(the "Balsam Lake Property”). One parcel was a 2.93 acre site with a house and tenant

situated on the land. The remaining six parcels were made up of 668 acres and were vacant.



d

e)

1)

<))

h)

In 2013, an Order of this Honourable Court approved the sale of the Balsam Lake Property

for gross proceeds of $605,000;

Professional fees incurred in the CCAA proceedings of 133 prior to the Appointment Date.
These fees were previously approved by this Honourable Court pursuant to an Order dated
October 1, 2013;

Property taxes paid to the Town of Calmar on the Calmar Lands for unpaid balances to
December 2014.;

Receiver's fees paid throughout these Receivership Proceedings;
Legal fees paid to company counsel and in relation to the UDI mortgage priority issue;
Legal fees incurred by the Receiver's counsel; and

Operating expenses include ongoing insurance, appraisals and environmental assessment

fees.

CALMAR LANDS SALE PROCESS

17.

18.

On July 7, 2013, the Receiver entered into an agreement with a Selling Agent to market the

Calmar Lands. This original agreement was entered into to engage Colliers MaCaulay Nicolls Inc.

(“Colliers™) as Selling Agent. On May 1, 2017, the Receiver engaged RE/MAX Commercial Capital

Real Estate Services Ltd. ("RE/MAX") to replace Colliers as Selling Agent in the sale process.

This change was made as certain individuals involved in the process had been transferred to
RE/MAX.

The Receiver, through the assistance of its Selling Agent, undertook several activities to market

the property:

a)

0))

o)

d)

Prepared a comprehensive marketing brochure detailing a summary of the key information
related to the Property. The Receiver made this brochure available through the Selling

Agent’'s website and the Town of Calmar, Alberta website.

Advertised the property on dedicated real estate advertising sites such as Loopnet.com;

Periodically contacted a comprehensive list of over 300 potentially interested parties and

selling agents in the Province of Alberta;

Canvassed the lands as a potential development opportunity with 25 major developers

throughout the area of Edmonton, Alberta; and



19.

20.

21.

22.

23.

e) Presented the option of purchasing the lands to the major oil companies who contributed
to the Environmental Contamination (defined below), as potentially a more cost-efficient

alternative to remediating the properties.

Early in the sales process, the Receiver learned that oil wells had previously been drilled on the
Calmar Lands by major oil companies including Penn West Petroleum Ltd. (“Penn West"”) and
Repsol S.A. ("Repsol™) and that several of these sites were not sufficiently remediated to comply
with current government reqgulations (the “Environmental Contamination™). The costs, efforts
and time associated with reclaiming the lands continued to hinder the value of the properties and

potential offerings throughout the sale process.

The Receiver has compiled details of prior offers to purchase received for the Property in

Confidential Appendix ‘E'.

Throughout the sale process the Receiver, with assistance from the Consultant, advanced efforts

to remediate the Environmental Contamination. These activities included:

a) Engaged in continued discussions with major oil companies and government regulatory

bodies to complete a satisfactory clean up of the contamination on the Calmar Lands;

b) Notified the Alberta Energy Regulator ("AER") of the Environmental Contamination, who
advised Repsol to complete a clean up program on certain wells on Lot 2. This clean up

program extended over a two-year period starting in 2017, at a cost of $5.0 Million; and

c) Engaged an environmental consultant to complete an assessment of the remaining
contaminated wells on the Property. The findings of these assessments were heavily used

in the due diligence process by the eventual purchaser, RMC.

As the Receiver advanced efforts to complete reclamation work on the properties, the Receiver,

through the assistance of its Selling Agent, continued to market the Property.

As a result of the marketing efforts, the Receiver received an offer to purchase both Lots 1 and
2,onFebruary 6, 2020. The terms of the Sale Agreement were further negotiated and subjected
to a due diligence process. The finalized terms of the Sale Agreement were settled on July 23,

2020, for an aggregated purchase price of $1.25 Million.



SALE AGREEMENT

24. The Receiver has summarized the main terms and conditions of the final Sale Agreement, a copy

of which is attached as Appendix ‘A’":
a) The Property, described as the Calmar Lands, Lots 1 and 2;
b) The sale proceeds for the Calmar Lands are $1.25 Million and shall be payable as follows:

i. Purchase price deposit amount of $250,000, which has been received by a third-party
broker, Lizotte and Associates Real Estate Inc. and held with submission of the Sale

Agreement to this Honourable Court for approval;

ii. $1,000,000 to be paid by RMC on the 30th day following the approval of the Sale
Agreement by this Honourable Court (the “Closing Date"), and adjusted if applicable
for any outstanding taxes, utilities, interest, tenant deposits, and all other incomings

and outgoings with respect to the Property;
<) The Sale Agreement is conditional on this Honourable Court’s approval; and

d) The Sale Agreement contemplates that the Calmar Lands are to be vested free and clear

of any encumbrances, except for any permitted non-financial encumbrances.

RECEIVER'S ANALYSIS OF THE SALE AGREEMENT

25. The Receiver was actively involved with considering and approving the Sale Agreement. The
Receiver believes that the approval of the Sale Agreement is in the best interest of all

stakeholders for the following reasons:

a) The Calmar Lands have been broadly marketed to a large number of prospective purchasers
since 2013. The Sale Agreement was the only offer to purchase the Calmar Lands received

during this period that was subject only to Court approval;

b) The Receiver believes that the Selling Agent acted in good faith and with due diligence in

soliciting offers to acquire the Calmar Lands;

¢) The Sale Agreement was negotiated between the parties at arm’s length, in good faith, and

is commercially reasonable;



26.

27.

28.

d) The Sale Agreement is subject only to the approval of this Honourable Court and the
representations and warranties are typical for sales in these circumstances and the sale is

on an “as is where is" basis.

The Receiver believes that the Property has been adequately exposed to the market through the
efforts of the marketing activities, the Selling Agent, and the Consultant. The Receiver further
believes that the transaction contemplated in the Sale Agreement is the best and highest offer

under the circumstances.

Furthermore, the Receiver understands that significant stakeholders such as representatives of
the Hancar Mortgage, the first ranking secured creditor on Lot 1, are in support of the Sale

Agreement.

Accordingly, the Receiver requests this Honourable Court approve of the Sale Agreement and

vesting of Property to RMC free and clear of all financial encumbrances on the Closing Date.

CONSULTANT AGREEMENT

29.

30.

31.

Pursuant to the Consulting Agreement entered into by the Receiver and the Consultant on June
12, 2020, the Receiver retained the services of Mr. Doug Martenson as a Consultant to assist in
undertaking activities to enhance the value of the Calmar Lands. The Consulting Agreement was
made effective September 30, 2013 to reflect the period that the Consultant had been assisting

the Receiver with respect to the Calmar Lands.

The Consultant is a designated professional engineer and project manager, with over 30 years
of local and international experience in the oil & gas industry. The Consultant is a related family
member of the controlling owners of CLL, the second secured creditor of Lot 1 and 2. His
experience with the Calmar Lands started in 2005 when CLL purchased the Property from Mr.
and Mrs. Hancar. He has continued to be involved in the administration of the land through the

sale of the Property to 133 in 2008, and subsequent CCAA and Receivership Proceedings.

Detail of the services rendered by the Consultant through the Receivership Proceedings include:

a) Pursued notifying the AER of the extensive Environmental Contamination on the Calmar

Lands and lobbying for remediation to be completed by the polluting oil companies;

b) Successfully negotiating to have Repsol complete a $5.0 Million clean up on certain wells

located on Lot 2;

10



32.

33.

34.

35.

36.

37.

c) Blocking the actions of Penn West to obtain a reclamation certificate on certain wells located

on Lot 1 for insufficiently completing a site reclamation;

d) Identified and placed a farming tenant on Lot 1 in the latter half of 2017. The Consultant

then negotiated with the Town of Calmar to reassess Lot 1's current use as farmland,

resulting in a lower property tax incurrence per annum.

e) Coordinated environmental assessments to be completed on the various contaminated wells

on the Property and improved the Receiver’'s knowledge of the extent of environmental
contamination existing on the lands. These environmental assessments were subsequently

used by RMC in completing its due diligence procedures for the Sale Agreement.

Pursuant to the Consulting Agreement and subject to the approval of this Honourable Court, the
Consultant is to receive a consulting fee of $150,000 as compensation for his services provided
between September 2013 and closing of a sale of the Calmar Lands for proceeds in excess of
$1.0 million.

As discussed previously in this report, the Consultant is a family member to the owners of CLL,
a secured creditor. Through the Receivership Proceedings, the Consultant has acted as a director
of CLL, and as such, much of his work has taken place to maximize the realization on the Property
for the secured creditors. The gross proceeds from the Sale Agreement will be insufficient to

provide a distribution to CLL under Lot 1 and 2.

Representatives of the Hancar Mortgage, the first secured creditor on Lot 1, is supportive of the
Consulting Agreement and the compensation to be paid to the Consultant for his services in the

sale process.

Given the extensive Environmental Contamination, the Receiver is of the view that the value
received from the Sale Agreement would not have been achieved without the services provided

by the Consultant in the Receivership Proceedings.

The Receiver is of the view that the services provided by the Consultant were instrumental in
advancing remediation on the Environmental Contamination, identifying the Purchaser, and

negotiating the Sale Agreement.

The Consulting Agreement is subject to the approval of this Honourable Court and the Receiver

is requesting that this Honourable Court approve of the Consulting Agreement and authorize the

11



Receiver to pay $150,000 from the sales proceeds to be received under the Sales Agreement to

the Consultant.

DISTRIBUTION OF SALES PROCEEDS

ALLOCATION OF SALE PROCEEDS

38.

39.

40.

41.

42.

Pursuant to the Sale Agreement, the Calmar Lands, including Lot 1 and Lot 2, are being sold to
RMC for an aggregate purchase price of $1.25 Million. As Lot 1 and Lot 2 have separate and
distinct secured creditors, the Receiver has developed an allocation of the purchase price (the
“Purchase Price Allocation”) to Lot 1 and Lot 2 based upon a determination of the fair value of
the lands per comparable real estate transactions. The fair market value of Lot 1 was further

adjusted for the estimated oil well reclamation costs.

The Receiver identified 20 comparable land transactions in rural Alberta. For a transaction to be
comparable, the transaction needed to share characteristics such as involving lands next to a

highway for Lot 1 and backing rail lines for Lot 2.

Based on this fair value analysis, the Receiver determined a Purchase Price Allocation of 43.2%
or $538,792 for Lot 1 and 56.8% or $710,208 for Lot 2. Although, the reclamation costs
associated with the oil wells on Lot 1 are the responsibility of the oil & gas companies owning the
wells, the Receiver did apply a discount to Lot 1 to account for the additional efforts and time
required to deal with the reclamation of the oil wells on Lot 1. A copy of this analysis and the
comparable transactions forming the basis of the Purchase Price Allocation is attached hereto

as Confidential Appendix 'F'.

The Receiver consulted with the Transaction Real Estate group within Ernst & Young Orenda
Corporate Finance Inc. (“"EY TRE") who advised that the comparable land transactions reflected
the characteristics of the lots and, that the Receiver’s fair value of each lot fell within the range

of reasonable values for lots with designated zoning as residential, industrial, or agriculture.

The Receiver is of the view the Purchase Price Allocation is a reasonable basis to allocate the

sales proceeds and charges amongst Lot 1 and Lot 2 of the Calmar Lands.

PROPOSED PRIORITY PAYMENTS AND DISTRIBUTIONS

43.

Exhibit 3.0 provides an overview of the proposed priority payments and distributions to be issued
from the purchase proceeds allocated to Lot 1 pursuant to the proposed Purchase Price

Allocation:

12



1330075 Alberta Ltd.
Priority Payments Allocation - Lot 1 Exhibit 3
Est. August 31, 2020
Notes
Purchase Price Allocation - Lot 1 539,792 a
Less:
Funds to be distributed/reserved for:
Selling costs (16,194) b
Reimbursements to 133 for 2014 property taxes paid (92,901) c
Reimbursements to 133 for professional fees paid (112,708) d
Outstanding property taxes (114,219) e
Consulting fees (64,775) f
Remaining professional fees (15,000) (415,796) g
Net funds remaining to distribute to secured creditors 123,996
Hancar Mortgage Distribution (123,996) h
Net funds remaining for secured creditors of Lot 1 -
44, The following is are notes to exhibit 3.0 describing the proposed distributions from the Purchase

Price Allocated to Lot 1:

a)

b)

o

d

e)

D)

The portion of the purchase price of $1.25 Million allocated to Lot 1 pursuant to the

proposed Purchase Price Allocation;

Selling costs are calculated based on 3% of the sales price allocated to each lot, in

accordance with the terms set out in the Receiver's agreement with the Selling Agent;

In 2014, 133 paid for property taxes owed on the Calmar Lands. Payments are to be made
to reimburse 133 for taxes paid of $66,356 on Lot 1 plus interest of 7.0% per annum from
December 15, 2014 to present. This arrangement is in accordance with this Honourable
Court’s order dated December 15, 2014;

Reimbursement to 133 for professional fees paid in Receivership Proceedings, and

attributable to the sales process and administration of Lot 1;
Outstanding property taxes payable to the Town of Calmar, Alberta as at August 20, 2020;

Consulting Fee to be allocated to Lot 1 pursuant to the Purchase Price Allocation. The
Receiver is seeking this Court's approval of the Consulting Agreement giving rise to the

Consulting Fee;

13



g) Estimated work-in-progress and forecast fees of the Receiver and its legal counsel; and

h) The Hancar Mortgage is the first secured creditor on Lot 1, as evidenced in a Judgement of
this Honourable Court attached hereto in Appendix ‘C'. The indebtedness owed from 133 to
Mr. and Mrs. Hancar secured by the Hancar Mortgage is $516,717 as at August 31, 2020;
therefore, Mr. and Mrs. Hancar will incur a shortfall of $387,378.

(collectively, the “Lot 1 Distributions").

45, Exhibit 4.0 provides an overview of the proposed priority payments and distributions to be issued

from the purchase proceeds allocated to Lot 2 pursuant to the proposed Purchase Price

Allocation:
1330075 Alberta Ltd.
Priority Payments Allocation - Lot 2 Exhibit 4
Est. August 31, 2020
Notes
Purchase Price Allocation - Lot 2 710,208 a
Less:
Funds to be distributed/reserved for:
Selling costs (21,306) b
Reimbursements to 133 for 2014 property taxes paid (50,156) c
Reimbursements to 133 for professional fees paid (201,617) d
Outstanding property taxes (7,119) e
Consulting fees (85,225) f
Remaining professional fees (30,000) (395,424) g
Net funds remaining to distribute to secured creditors of Lot 2 314,784
46. The following is are notes to exhibit 4.0 describing the proposed distributions from the Purchase

Price Allocated to Lot 2:

a) The cash portion of the purchase price of $1.25 Million allocated to Lot 2 pursuant to the

Proposed Purchase Price Allocation;

b) Selling costs are calculated based on 3% of the sales price allocated to each lot in accordance

with the listing agreement with the Selling Agent;

¢) In 2014, 133 paid for property taxes owed on the Calmar Lands. Payments are to be made

to reimburse 133 for taxes paid of $35,825 on Lot 2 plus interest of 7.0% per annum from

14



47.

48.

December 15, 2014 to present. This arrangement is in accordance with this Honourable
Court's order dated December 15, 2014;

d) Reimbursement to 133 for professional fees paid in Receivership Proceedings, and

attributable to the sales process and administration of Lot 2;

e) Outstanding property taxes payable to the Town of Calmar, Alberta as at August 20, 2020;

f)  Consulting Fee to be allocated to Lot 1 pursuant to the Purchase Price Allocation. The
Receiver is seeking this Court’'s approval of the Consulting Agreement giving rise to the

Consulting Fee; and

g) Estimated work-in-progress and forecast fees of the Receiver and its legal counsel.

(collectively, the “Lot 2 Distributions™).

The Receiver is formulating the distribution to be issued to the secured creditors of Lot 2 and
will make a separate application to approve the distribution of the residual funds allocated to Lot
2 in accordance with the priority ranking of secured creditors with claims against Lot 2. As at
this time the Receiver is requesting an approval to settle the priority charges Lot 2 as identified
in Exhibit 4.0.

The net proceeds to be recovered from the sales proceeds allocated to Lot 1 and Lot 2 will not
be sufficient to fully repay the indebtedness outstanding to the secured creditors of the Calmar

Lands.

SEALING ORDER

49,

50.

It is the view of the Receiver that comparable transactions and analysis to prepare the Purchase
Price Allocation constitute commercially sensitive information. If made public, this information
could negatively impact the monetization of the Property in the event the Receiver is forced to
re-market the Property and cause serious and irreparable harm to the Receivership of 133 and

its stakeholders.

The Receiver is of the view this information remains confidential until the conclusion of the sale
and vesting of the Property to RMC, in the event the transaction does not proceed. Therefore,
the Receiver is seeking an Order of this Honourable Court (the “Sealing Order™) sealing the
details of the comparable transactions and analysis relied upon to develop the Purchase Price

Allocation (attached hereto in Confidential Appendix 'F").

15



RECEIVER'S RECOMMENDATIONS

51. The Receiver recommends that this Honourable Court approve:

a)

b)

c)

d)
e)
)

<))

Activities of the Receiver during, and the statement of receipts and disbursements for, the

Reporting Period;
The sale and vesting order of the Property to RMC pursuant to the Sale Agreement;

The Consulting Agreement and distributions to the Consultant to be made in accordance

with the agreement terms;

The Purchase Price Allocation;

The Lot 1 Distributions;

The Lot 2 Distributions, limited to the priority payments; and

The Sealing Order.

Dated at Calgary AB, this 31 day of August 2020.

ERNST & YOUNG INC.
in its capacity as Receiver and
Manager of 1330075 Alberta Ltd.

Peter Chisholm, CPA, CA, CIRP, LIT
Senior Vice-President
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Appendix ‘A’



Page 1
OFFER TO PURCHASE and INTERIM AGREEMENT (the “Offer”)

To: LIZOTTE AND ASSOCIATES REAL ESTATE INC.
#1200 10117 Jasper Ave  Edmonton, Alberta

Phone: 780-488-0888 Fax: 780-483-2277
Email: jim@lizotterealestate.com www.lizotterealestate.com

Brokerage is representing the Purchaser

RMC GROUP OF COMPANIES LTD. (hereinafter called the “Purchaser”) hereby OFFERS TO PURCHASE from
1330075 ALBERTA LTD. BY ERNST AND YOUNG INC., solely in its capacity as court-appointed receiver and
manager of 1330075 ALBERTA LTD., and not in its personal or corporate capacity of 2200, 215-2nd street SW
Calgary, Alberta T2P 1M4 (hereinafter referred to as the “Vendor”), the land municipally located at 50 STREET
& 50 AVENUE (HWY 39), CALMAR, AB, and legally described as Plan 0522859, Block 1, Lots 1 and 2 of
approximately 129 acres, more or less (hereinafter called the "Property"), outlined in red on attached Schedule
“A” and shown on Land Titles in Schedule “B”.

1. PRICE

The Purchase Price shall be ONE MILLION, TWO HUNDRED AND FIFTY THOUSAND CANADIAN
DOLLARS AND ZERO CENTS ($1,250,000.00) payable as follows:

S 250,000.00 Deposit to be paid to Lizotte and Associates Real Estate Inc. with submission of this
Offer to Purchase and to be held in Trust, pending Court of Queen’s Bench, Alberta
approval. Should the Court of Queen’s Bench, Alberta not approve the Offer to
Purchase, the deposit shall be refunded to to the Purchaser.

$ 1,000,000.00 To be paid by way of certified cheque or solicitor’s trust cheque upon the Closing
Date to the Vendor.

$  1,250,000.00 PURCHASE PRICE

2. CLOSING

The date of possession and closing shall be at 12:00 p+r—Meuntain-Standard—TFmenoon

(Edmonton time) on the 30%™ day following Court of Queen’s Bench, Alberta approval (hereinafter referred to
as the "Closing Date"), at the offices of the Purchaser's solicitors, upon which date all taxes, utilities, interest,
tenant deposits plus interest (if applicable), and all other incomings and outgoings with respect to the Property
shall be adjusted between the Purchaser and the Vendor. Should the above defined Closing Date occur on a
day that is not a business day, it is hereby agreed to by all parties to this Offer that the Closing Date shall occur
on the earliest following business day. In case the payment gets delayed at the fault of the Purchaser, then the
Purchaser will pay interest to the Vendor calculated daily from and including the Closing Date to but excluding
the day the Vendor is paid in full, at the rate equal to the prime lending rate of the Royal Bank of Canada at the
Closing Date. Payment received after 1:00 pm on any day will be treated as payment on the next business day.

Conveyances are to be prepared at the expense of the Vendor. Registration of the documents
at the Land Titles Office for the North Alberta Registration District is to be at the expense of the Purchaser.


http://www.lizotterealestate.com/

Page 2

3. TITLE

Title to the Property shall be transferred on the Closing Date free and clear of all encumbrances,
save and except any non-financial encumbrances such as easements and utility right of ways; these are
acceptable to the Purchaser. The Vendor shall pay and discharge any encumbrances which are not by this Offer
document specifically assumed by the Purchaser.

4. FAILURE TO COMPLETE

If this Offer is accepted within the time herein limited for acceptance and approval granted by
the Court of Queen’s Bench, Alberta, and provided the Vendor satisfies all its obligations under this Offer to
Purchase document, and the Purchaser subsequently fails to complete the purchase of the Property pursuant
tothe terms and conditions contained herein, then the total Deposit shall be forfeited to the Vendor and agreed
as sole liquidated damages and the Purchaser shall have no interest in the Property and will discharge any
Caveat it may have filed against the title to the Property pursuant to this Offer and the Vendor and Purchaser
shall have no further claims against each other whatsoever.

5. VENDOR'S REPRESENTATIONS

The Vendor represents that:

b) }-Between the Acceptance Date of this Offer and the Closing Date, the Vendor will not
enter into any material agreements extending beyond the Closing Date regarding the Property without the
written consent of the Purchaser, such consent not to be unreasonably withheld;
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6. CLOSING DOCUMENTATION

Ten (10) business days prior to the Closing Date, the Vendor agrees to deliver to the Purchaser's
solicitors the following, in addition to any other closing documentation:

a) Transfer in registrable form of the Property; and

b) A Statement of Adjustments accompanied by an undertaking by the Vendor to
readjust any errors, omissions or changes in the Statement of Adjustments, together with an undertaking to
turn over to the Purchaser all rents received after the Closing Date which are the property of the Purchaser,
and the Purchaser shall deliver a corresponding undertaking to the Vendor.

7. CANADIAN RESIDENT

The Vendor warrants that it is a resident of Canada for all of the purposes under the Income
Tax Act (Canada) and in particular with respect to Section 116 of the said Income Tax Act.

8. GOODS AND SERVICES TAX

The Purchaser and Vendor warrantagree as follows:

a) The Purchaser shall be responsible for any Goods and Services Tax (the “GST”) payable
with respect to the purchase of the Property. If the Vendor is required to remit the GST with respect to the
Property by virtue of the fact that the Purchaser is not a registrant pursuant to Subdivision D of Division V of
Part IX of The Excise Tax Act for GST purposes, the Purchaser will deliver to the Vendor on the Closing Date a
certified cheque or banker’s draft in the amount of GST payable in respect of the purchase by the Purchaser of
the Property;

b) If the Vendor and the Purchaser are both registrants and the election is available, the
Vendor and the Purchaser agreewill use commercially reasomable efforts to elect pursuant to Section 167(1) of
The Excise Tax Act that no GST shall apply in respect of the supply of the assets dealt with in this Offer; and

c) If requested, the Purchaser shall provide the Vendor, at Closing, with a statutory
declaration of an officer of the Purchaser confirming such registration, including the Purchasers registration
number.

d) The Purchaser shall execute the Vendor’s form of GST certificate and Indemnity
Agreement.

9. NOTIFICATION
The Vendor and Purchaser acknowledge that:

Jim McKinnon (Lizotte and Associates Real Estate Inc.) represents the Purchaser in this
transaction, with all notices or information for the Purchaser to be sent to:

Lizotte & Associates Real Estate Inc.

Attn: Jim McKinnon

#1201, 10117 Jasper Avenue, Edmonton, AB T5J 1W8
Email: jim@lizotterealestate.com

Telephone: 780-719-8183

Steven Pearson (REMAX Commercial Capital Edmonton) represents the Vendor in this
transaction, with all notices or information for the Vendor to be sent to:

RE/MAX Commercial Capital
Attn: Steven Pearson
#302 10171 Saskatchewan Drive
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Edmonton, Alberta T6E 4R5
Email: steven@rcedm.ca
Telephone: 780-701-3287

10. COMMISSIONS

The Vendor acknowledges that it is responsible for (a) any real estate commissions or fees with

respect to the within transaction contemplated by this Offer- that it has expressly agreed to pay; and (b) Lizotte
and Associates Real Estate Inc. (the “Brokerage”) and its agent, Jim McKinnon, will receive 50% of the fee as per

the Listing Agreement.

11. VENDOR AND PURCHASER AGREE THAT:

a) Time shall be of the essence;

b) This Offer shall enure to the benefit of and be binding upon the heirs, executors,
administrators, and the assigns of the parties hereto;

c) The obligations of all parties hereunder shall continue in full force and effect and shall
not be deemed to be merged in any conveyance or conveyances to be given to the Purchaser;

d) This Offer constitutes the entire agreement between the Vendor and the Purchaser

and there are no representations, warranties, collateral agreements or conditions affecting the Property or the
Agreement of Purchase and Sale arising out of acceptance of this Offer, other than as are set forth herein;

e) The Purchaser may assign this Offer to Purchase to another party without consent of
the Vendor at any time prior to the Closing Date;

f) This offer shall be governed by the laws of the Province of Alberta;

g) The undersigned for each the Purchaser and Vendor hereby both warrant that they
have the power and authority to bind their respective corporations; and

h) Notification by email and facsimile transmission is hereby acceptable.

12. COURT APPROVAL:

The Vendor and Purchaser agree that this Offer to Purchase is subject to approval by the Court
of Queen’s Bench, Alberta.

DATED BY THE PURCHASER at __ EAMONtON e a6 of this 23rd day of July, 2020.

RMC GROUP OF COMPANIES LTD.

Per:

DATED BY THE VENDOR at , Alberta as of this day of July, 2020.

1330075 ALBERTA LTD. BY ERNST AND YOUNG INC.

Per:



mailto:steven@rcedm.ca
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13. FINAL SIGNING
Final signing of this Offer occurred at 12 a.n July 23 ___,2020.

Initials of the person(s) who signed last P C
SCHEDULE “A”
50 STREET & 50 AVENUE (HWY 39), CALMAR, AB
Legal Description: Plan 0522859, Block 1, Lot 1 and Lot 2

SITE
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SCHEDULE “B”
50 STREET & 50 AVENUE (HWY 39), CALMAR, AB

LAND TITLE: Plan 0522859, Block 1, Lot 1



Page 7



Page 8



Page 9



Page 10

50 STREET & 50 AVENUE (HWY 39), CALMAR, AB

LAND TITLE: Plan 0522859, Block 1, Lot 2
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SCHEDULE “C”
50 STREET & 50 AVENUE (HWY 39), CALMAR, AB

WELL SITES

Environmental Assessment - The site has six inactive well sites.
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