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INTRODUCTION

The Monitor submits this Brief in reply to the Brief submitted by Northland Mortgage &
Investment Corporation (“Northland”).

By the February 2021 Allocation Northland is not being allocated any of the costs of these
proceedings and is not being asked to contribute to the costs of maintaining and securing
the Wabasca site, the site which it has first mortgage security on, notwithstanding that the
Monitor has expended over $149,000 on utilities, maintenance, and security for the site.

The Northland complaint is therefore not about the allocation of costs. Rather, it is about
Northland not receiving a cash distribution and it asks the Court to adjust the allocation of
costs solely for its own benefit and for the sole purpose of securing a cash distribution out
of the Winterburn proceeds. Justice Hillier has, however, already dismissed an application
brought by Northland in 2018 for just that relief. No appeal was taken from that Order.

Northland is also now, for the first time, attempting to assert a priority position to the
proceeds of camp units formerly on the Wabasca Camp site in circumstances where it
had previously agreed, in writing in the property tax settlement agreements, that the
creditors who held security in those assets had effective priority to those assets and where
it stood silently by and allowed Justice Hillier to approve the tax settlements on those
agreed upon terms.

Northland has, in its Brief, at paragraphs 3, 12, 18, 25, 28, 29, 31 and 54, included
information which is the subject to confidential supplements, each of which were sealed
by Orders of the Court. Those confidential supplements were provided to counsel for
Northland under confidentiality undertakings not to copy, disclose or publish that
information. Counsel have exchanged correspondence on the matter. Counsel for
northland has advise this was inadvertent. The Monitor does not seek any relief in respect
of this issue. None of the information imparted appears to prejudice any party. Counsel
will however address this point with the Court at the outset of oral argument.

FACTS

Counsel now acting for Northland is Northland’s third counsel of record in this matter and
has very recently been retained. Not surprisingly given these circumstances, some of the
information provided in the Brief is either inaccurate, incomplete and, in some instances,
incorrect so further facts are needed to complete the record or refresh memories.

A. Winterburn Facility and the Interim Financing

The Winterburn lands were an integral part of ongoing operations while the Applicants
remained in operation. The lands were the home of the modular manufacturing facility, out
of which Campcorp Structures conducted its business, and were also used as a
maintenance facility and staging yard for the Applicants’ camp and catering business.!

1

First Affidavit of Shane McCracken sworn June 28, 2017.
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10.

11.

12.

13.

14.

15.

16.

17.

The facilities at Winterburn formed an integral part of the ongoing business of the
Applicants throughout the proceeding until the property was sold in early May of 2018.

The interim financing, or DIP as referred in the Northland Brief, was used to assist the
Applicants with the ongoing operation, including the operations at Winterburn, until the
sale of that property and the Camp Transaction were concluded. Utilization of the
Winterburn property did not cease when the offer to sell it was signed.

The sale of the Winterburn property was closed by the Monitor on May 3, 2018. The Initial
Order in these proceedings subjected all assets of the Applicants to the Interim Lender’'s
Charge and the Administration Charge for the professional fees and disbursements of the
Monitor, its legal counsel, and those of legal counsel and advisors for the Applicants.?

The Vesting Order respecting the Winterburn sale maintained those charges against the
proceeds and did not include any direction with respect to distributions.?

After the closing of the sale, the Monitor maintain some assets stored on site for a brief
period with the consent of the purchaser and then removed the remaining assets that were
stored at Winterburn to the farm property for the conduct an auction sale.*

B. Interim Distribution — Winterburn Proceeds

As noted in the Northland Brief at paragraph 16, Staheli Construction Co. Ltd. (“Staheli”),
brought application for an interim distribution of the Winterburn proceeds. Northland also
brought an application for distribution at that time, asking the Court to provide it with the
balance of funds after payment of the Staheli Mortgage.

Northland’s application was dismissed.®

Northland made very similar arguments on that original application as they now make on
this application. They did not appeal that Court Order.®

C. Monitor’s Allocation

The Original Allocation as set out in the Confidential Supplement to the Monitor’s Eleventh
Report dated March 12, 2018 was prepared at the request of the Court as a means for the
Court and stakeholders to assess the prospects of recovery after the closing of the Camp
Transaction and the Winterburn sale. It included the Monitor's assessment of potential
recovery based on information and appraisals available to the Monitor at that time and
was a good faith estimate based on a net realizable value assessment.’

The Original Allocation was prepared prior to the Order expanding the Monitor's powers
and did not contemplate litigation with Weslease in respect of their mortgage security, nor

2 Initial Order, [Tab 1, Monitor’s Book of Prior Orders and Authorities (“Monitor's Book™)]

3 Amended Order Approving Winterburn Sale dated April 30, 2018, paragraph 8 [Tab 1]

4 Monitor’s Fifteenth Report dated June 11, 2018 Pages 6-11 [TAB 2]

® Staheli Distribution Order dated September 21, 2018 [TAB 9, Monitor’'s Book]

6 Northland Brief of Law submitted on the Staheli Application [Tab 3]

” Confidential Supplement to the Monitor’s Eleventh Report (to be provided to the Court
separately)
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18.

19.

20.

21.

22.

23.

24,

25.

did it anticipate litigation with 726 Remote Accommodations Ltd. and 726 Modular Finance
Ltd. (collectively, “726”) respecting the priority to the entirety of the Bonnyville Camp and
other assets, nor did it anticipate a significant drop in the market for camp assets or the
remaining real estate, particularly, the real estate in Wandering River, Bonnyville or
Wabasca.

D. Wabasca and Bonnyville Properties

The description of the use of the Wabasca and Bonnyville properties as set forth in
Paragraph 26 of the Northland Brief is incorrect.

Wabasca was, prior to the Monitor obtaining expanded powers, an active camp. It had
modular structures and a built-in place stick-built two-storey structure. The land is owned
by the Applicant 1371047 Alberta Ltd (‘137") and the modular units placed on that property
were placed for use as a camp and were either subject to lease agreement security or
were owned outright by Canada North and subject to general security in favour of
Canadian Western Bank (“CWB").

The Monitor made the decisions shortly after its powers were expanded to discontinue the
operations at the Wabasca and HML Camps.8

From that point forward, the Monitor took steps to ensure that the camps were insured,
utilities were maintained, and 24-hour security remained on site. The Wabasca Camp and
the HML Camp were both properly winterized in the fall of 2018 as prudent practice
dictated given that the camps were not operating, only security remained on site and some
utility costs savings could be achieved.®

The Bonnyville site was not used for storage. It was a fully established camp with dorms
set up to operate as a camp. The dorms were tied into the camp’s water, sewer lift
stations, and other utilities, however, it was not operating during the proceedings.

The facts noted at Footnote 31 of Northland’s Brief reference an issue which arose with
respect to Aurora Lodging Ltd. (“Aurora”) and ultimately arrangements made between the
Monitor and Aurora. Counsel for Northland is well aware of those arrangements: They
acted for Aurora in respect of those arrangements.

Aurora was able to remove their dorms from the Bonnyville Camp after negotiating
arrangements with the Monitor. As noted previously, the remaining assets of Bonnyville
were claimed by 726 and issues with 726 were litigated, ultimately culminating into a
four-day hearing within the first few months of 2019. The Monitor was wholly successful.1®

The matter was ultimately settled with 726 which resulted in payment to the Monitor of
$3.25 million. *The settlement with 726 was finalized in the fall of 2019 and, thereafter,
the equipment was removed.*?

10
11
12

Monitor’s Fifteenth Report, paragraph 26 [Tab 2]

Monitor’s Eighteenth Report dated October 11,2018, paragraph 7 [Tab 4]
Order Re Priority to Contested Assets dated May 14, 2019 [Tab 5]
Monitor's Twenty Fifth Report, September 30, 2019 [Tab 6]

Order Approving 726 Settlement dated October 1, 2019 [Tab 7]
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26.

27.

28.

29.

30.

E. Property Taxes

Northland’s Brief leaves out critical facts respecting the municipal taxes at each of
Wabasca and Bonnyville.

The creditor stakeholders and the municipalities where the camp assets, including the real
estate, were located negotiated a settlement of property tax and improvement tax issues.
The Monitor was not involved.

Each of the municipalities of the M. D. of Opportunity (Wabasca) and Bonnyville agreed
to compromise the amount of the claims of taxes then outstanding respecting
improvement taxes for the equipment which was on the lands and the land taxes. The
municipalities agreed to fix the amounts owing inclusive of penalties and interest and to
defer payment of the land taxes until the sale of the lands occurred. The settlements were
outlined in agreements to which Northland was a party.*3

With respect to Bonnyville:

a. The tax liability attributable to improvements (“Improvement Taxes”) was
compromised at $205,000.00 and was paid in full by creditors with claims against
the equipment. Germain to this application, $110,000.00 of the amount to be paid
to Bonnyville for the improvement taxes was directed to be paid by the Monitor
from funds otherwise held by the Monitor and to be treated as an interim
distribution to CWB of its ultimate entitlement to proceeds derived in the CCAA
action;

b. The tax liability associated with levies and penalties attributable to the lands,
excluding the improvement taxes, were compromised at $282,454.96 (the “Land
Taxes”). The payment was to be deferred until the lands or any parcels comprising
the lands are sold through the CCAA action, through a subsequent foreclosure
action or other sale of the lands or until Bonnyville with proceeded with an auction
in accordance with the provisions of the Municipal Government Act.'*

With respect to Wabasca, the settlement was structured very similarly, although the taxes
were much less:

a. The Improvement Taxes were compromised at $38,394.48 and were to be
paid by the Monitor from proceeds derived from equipment sales otherwise
payable to CWB and Versa Bank and treated as interim distributions for
their entitlement in this matter; and

b. The Land Taxes were compromised and reduced to $38,394.47 and, again,
were to be deferred until the lands giving rise to such liabilities were sold
through this proceeding, subsequent foreclosure action, other sale of the
lands, or until the M.D. of Opportunity proceeded with an auction in
accordance with the provisions of the Municipal Government Act.*®

13

Affidavit of Jesse Taha dated August 21, 2019 [Tab 8]

14 Affidavit of Jesse Taha dated August 21, 2019, Ex A [Tab 8]

15

Affidavit of Jesse Taha dated August 21, 2019, Ex B [Tab 8]
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31. Northland’s then-counsel was a key proponent of negotiating resolution to the tax liability
issues.

32. The tax settlements were confirmed by Order of Justice Hillier dated August 22, 2019.1¢
There is nothing in the record to suggest Northland was asserting priority to the equipment
on Wabasca at that time.

33. The Monitor notes that the Initial Order did include a provision requiring the Applicants to
continue to pay municipal taxes.’

34. The Monitor, however, was not given the power to make any municipal tax payments when
its powers were expanded and was specifically not given powers to act except as directed
in that Order.'®

35. At the application to approve the property tax settlement, Northland sought a direction
from the Court requiring the Monitor to pay any accruing property taxes going forward.
That relief was not granted. No Order was taken out in respect of that specific item of
relief, but the Monitor never received authorization from the Court to make any property
tax payments.*®

36. With respect to appeals of property tax assessments in Bonnyville, the Monitor
understands that Northland's concern was with respect to assessments done by
Bonnyville prior to the CCAA Proceedings commencing. The Monitor notes that:

a. The outstanding taxes pertaining to those assessments were settled in accordance
with the tax settlements;

b. The Monitor did not receive express powers to take the step of appealing the
property tax assessments in Bonnyville when the powers were expanded but still
took some steps to assist;

C. The Monitor did advise Northland that it would do what it could to assist Northland
to take steps to address the assessment. And did speak with the assessor and
offered to go furhter; however

d. Northland did not respond.?°

37. Northland also never took steps to pay any of the accruing taxes on either Wabasca or
Bonnyville, even though it had the authority to do so under the terms of its mortgages.

F. Marketing of the Properties

38. Both Bonnyville and Wabasca have been listed for sale with Cushman & Wakefield since
the fall of 2017.%*

16 Order of Justice S. Hillier dated August 22, 2019. [TAB 11, Monitor’s Book]
17 Initial Order, Paragraph 7(c) [Tab 1, Monitor’s Book]

18 Amended Order dated April 30, 2018 at paragraph 18

1% Transcript of Proceedings before Justice Hillier, August 22, 2019.

20 Monitor's Supplement to the 315 Report, paragraph 23 and Schedule D.

21 Monitor’s Fifth Report dated November 8, 2017, Page 7.
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40.
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42.

43.

44,

45,

46.

47.

48.

49.

The Monitor did provide updates to the Court periodically and specifically notes that the
Confidential Twenty-Fourth Report dated August 12, 2019 confirmed that there was no
interest at all in the Wabasca property and that the realtor had recommended that both
Bonnyville and Wabasca be listed “at market” with an invitation to prospective buyers to
provide any offer at all for the purchase of the properties.

In addition thereto, at the request of Northland, the Monitor had Mirterra include the
Wabasca property in particular among the assets, subject to the online auction conducted
by Mirterra in 2019. No party expressed interest or made a bid in respect of the property
on that online auction.

The properties have received very little interest from prospective buyers. There has been
recent activity at Bonnyville in respect of lots within the town limits but, as noted in the
Monitor's Thirtieth and Thirty-First Reports, Northland has declined to engage in
discussions with the prospective buyer for the purchase of those properties and it is only
for a portion of the total lands available.

Northland has never sought the Monitor’s consent to lift the stay to allow it to proceed with
its own foreclosure proceedings as First Island did early in these proceedings.

As a result, the Monitor has expended funds from proceeds generated through sales of
assets to continue to pay insurance, utilities and 24-hour security at the Wabasca site in
particular. That site, as noted, includes a two-storey permanent dorm building.

The total funds expended by the Monitor in respect of Wabasca alone to the end of July
were $149,715.00.%

As noted in the February 20, 2021 allocation, the costs are being borne by all other
creditors as general costs. Northland is not being asked to pay any of the costs associated
with the ongoing maintenance and security of that facility.

G. Communications with Northland

Former counsel to Northland wrote to counsel for the Monitor posing several questions of
the Monitor relative to the October Allocation.

Counsel for the Monitor replied with answers to those questions on December 17, 2020
and invited counsel for Northland to articulate a position in respect of the allocation.?

No response was received from Northland respecting their position in respect of the
allocation until Northland filed its Brief on Friday, February 19, 2021.

H. Monitor’s Fees and Disbursements and Those of Its Counsel

The Monitor continually updated stakeholders on the cost of the proceedings. After the
Monitor's powers were expanded and the Monitor took control of the liquidation, the

22

23

Supplement to the Monitor's 31" Report, Schedule A Spreadsheet of Costs respecting
Wabasca

Supplement to the Monitor's 31% Report, Schedule H, Letter from Duncan Craig LLP to
Bennett Jones LLP dated December 17, 2020
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50.

51.

52.

Monitor included statements of receipts and disbursements in a number of its reports,
each of which included line items for legal fees and the Monitor’s fees and disbursements:

a. Monitor’'s Twentieth Report (November 26, 2018);

b. Monitor’'s Twenty-Second Report (January 28, 2019);

C. Monitor’'s Twenty-Seventh Report (November 25, 2019);
d. Monitor's Twenty-Eighth Report (April 9, 2020);

e. Monitor's Twenty-Ninth Report (October 23, 2020); and
f. Monitor’s Thirty-First Report (February 5, 2021).%*

The Monitor has provided copies of its invoices and detailed time entries of those of its
counsel to those creditors who have requested them, including Northland. The material
was provided under Confidentiality Conditions as, particularly with respect to the law firm’'s
time entries, the entries are privileged, but they were not redacted in any way.

No creditor has advised the Monitor or its legal counsel of specific concerns with respect
to the amounts claimed. There has been a concern expressed by Northland about the
magnitude relative to recovery, but no other complaints have been made or raised with
the Monitor or its counsel.

l. Summary of Inequities Claimed by Northland

Northland outlines its complaints at Page 7, Paragraph 33 of its Brief. In summary, the
Monitor responds as follows:

a. Property taxes of Winterburn were dealt with out of the proceeds of sale of the
Winterburn property. The 2017 taxes would have fallen due just prior to the initial
Order in this matter. The 2018 taxes would not have been due until after the sale
of the property. The Wabasca and Bonnyville taxes were compromised and fixed
in respect of arrears in the tax settlements. Any taxes subsequent to the 2019
settlement would have accrued. The Monitor did not have the authority to pay the
taxes.

b. With regard to the high assessed values for property taxes on Bonnyville the issue
was pre-CCAA and was settled in the tax settlements. The Monitor did not have
the clear authority to appeal the assessments when its powers were expanded. It
offered, nevertheless, to take steps to assists and did take some steps and offered
to continue. Northland did not respond;

C. Complaining that there was no payment or allocation of attributed rent while camp
units remained in place on Bonnyville and Wabasca is a very strange argument
and is rather disingenuous. The properties were owned by 137. The assets on
those properties were owned by other members of the CNC Group or were subject
to lease security. Both properties were camps. The Wabasca camp operated until

24

The Schedules from each of those Reports are attached at TAB 9
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53.

54.

55.

the Monitor's powers were expanded. Bonnyville had not been operating during
the course of the proceedings. All creditors, other than Northland, are bearing the
cost of insuring and maintaining the safety of the equipment on those properties,
and those costs are coming out of their distributions, so to the extent that those
creditors have or had assets subject to their security at those locations, they are
paying for the costs associated with that. Northland is not and with respect to
Wabasca the other creditors are picking up the cost of the $149,750.00 expended
by the Monitor in respect of the Wabasca lands and building which remain subject
to Northland’s first mortgage security. If anyone is paying, it should be Northland
but the Monitor is hot recommending it;

d. There were active efforts to sell Bonnyville and Wabasca. They have been listed
by a well recognized commercial realtor since 2017. What is more, at no time did
Northland ask for consent to proceed with foreclosure to control the marketing
itself. Not taking on the foreclosure itself has actually saved Northland from having
to pay the ongoing cost of maintaining insurance, utilities and security on those
sites but the cost of that is being borne by the remaining creditors, not Northland;

e. The sale of the Winterburn property was approved by the Court, not Northland.
The Monitor prepared its report to the Court, which remains confidential, on the
basis of the information available to it at the time with the recommendation made
to the Court based on information it had available to it at the time. Northland only
became unhappy with the result of that sale was dismissed and then when its
application to obtain an earlier distribution in September of 2018 but took no steps
to appeal that loss;

f. Mortgage interest does continue to accrue on the amount outstanding daily. It is
a secured claim. There is a contract with the provision of interest. The interest
stops rule does not apply to secured creditors.?52

ISSUES

The Monitor notes the issues raised by Northland and takes no issue with their articulation.
However, the issue before this Court is, at its heart, whether the February 2021 Allocation
should be adjusted to suit Northlands’s purpose so that it can obtain a distribution of cash
in addition to what effectively amounts as a distribution of land assets subject to its security
at no cost to it.

LAW AND ARGUMENT

A. Is the Monitor Required to Pass Its Accounts?
The Monitor takes no issue with the law as enunciated by Northland in its Brief.

The Monitor is an officer of the Court and will take whatever directions the Court gives it
respecting the passing of its accounts and those of its counsel.

25

Nortel Networks Corp, Re., 2015 ONCA 681 at para. 36, 98 [TAB 10]

26 Bankruptcy and Insolvency Act (Canada) sections 70(1) and 136(1) [TAB 11]
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57.

58.

59.

60.

61.

62.

63.

64.

65.

The Monitor has provided the necessary information to Northland and other creditors. No
other creditor has taken an issue. Northland has not objected to the fees, the comment
on the magnitude and take issue with the process.

It must be noted that Northland is not being asked to pay anything toward the cost of these
proceedings. This is so notwithstanding that over $149,713.00 has been expended by the
Monitor on Wabasca alone just to keep it secured.

Northland was certainly able to articulate an argument on allocation of the fees and
disbursements in preparing its Schedule “A” to its Brief, so the information provided was
certainly not an impediment to it for doing that.

As well, it should be noted that the legal fees line item contained in the distribution is not
exclusively legal fees paid to the Monitor’'s counsel. The legal fees item includes the legal
fees incurred by the Applicants and not paid prior to the Monitor obtaining its expanded
powers. It included fees of the Applicant’s legal counsel totalling $341,335.05.%’

Those fees and disbursements have never been subjected to assessment nor were the
accounts of the CRO which total $786,738.33 (for three months work!).

Northland complains that the Monitor has not provided any breakdown of its fees incurred
at any stage of these proceedings, which is clearly not correct. The Monitor attributes that
statement in the Northland Brief to the fact that counsel for Northland is new to the file.
The Monitor has provided ongoing updates to the stakeholders and the Court on its
receipts and disbursements which include line items relative to its fees and those of its
counsel in several reports since the expansion of its powers.

As this Court knows, this proceeding has been long and protracted. That is not through
any fault of the Monitor. It has done its best and has acted in good faith throughout in
trying to bring the liquidation proceedings to a conclusion. Its activities have been
approved by the Court on several occasions.

The Monitor is not seeking merely a rubber stamp of its accounts. It has asked the Court
to approve those accounts, and those of its counsel, without formal passing. Both the
Monitor and its counsel appreciate the magnitude of these costs and that the creditors are
not necessarily pleased with the magnitude. However, as this Court knows, and as the
record reflects, this has not been an easy case. The Monitor has prepared 46 reports,
including the confidential supplements. There has been a lot of litigation subsequent to
the Monitor’'s expanded powers and the market for properties in the oil and gas sector has
cratered. The costs are, unfortunately, what they are and are not unreasonable when
consider in light of the circumstance of the case.

This Court has broad discretion in dealing with these matters pursuant to s. 11 of the
Companies’ Creditors Arrangement Act.?®

In exercising its discretion, the Rules of Court and, in particular, R. 1.2(4), reminds us that
the Court’s remedy or sanction must be proportional to the reasons for granting or
imposing it. The principles of proportionality apply to the exercise of discretion.

27 Monitor’s 22" Report dated January 28, 2019, Schedule “A” — Notes — Note 6 [TAB 12]

28

Companies’ Creditors Arrangement Act, R.S.C., 1985, c. C-36, s. 11 [TAB 13]
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66.

67.

68.

69.

70.

71.

72.

10

Northland is the only party requesting formal passing. It is not to say others might not ask
the Court to require that but at this juncture Northland is the only party making that request.
Yet Northland is not being asked to contribute to those costs.

If the objective of Northland is to have the fees of the Monitor and those of its legal counsel
reduced to a point where it will be able to share in proceeds out of the Winterburn sale,
the Monitor notes that if this allocation is accepted, Staheli will have suffered a shortfall on
its mortgage in the amount of $109,642.00. Using the percentage of costs allocated to
Staheli means that that shortfall represents that equivalent percentage of $1,005,889.91.
In other words, assuming all other aspects of the February 2021 Allocation remain
unchanged, in order for Northland to be successful to see any distribution from the
Winterburn proceeds, the fees of the Monitor and those of its counsel would need to be
reduced by something in excess of $1,005,889.91.

While the Monitor and its counsel appreciate that a reduction in the overall cost would
contribute to increases in distribution for the creditors, in order for Northland to have any
success, that is the hill that it must climb.

In the circumstances of this particular case, and only in the circumstances of this particular
case, it is the Monitor's appreciation that the creditors wish to bring this matter to a
conclusion and that, consistent with the Brief of CWB, support the February 20, 2021
Allocation as presented inclusive of the Monitor’s fees, disbursements, and the legal fees
of its counsel. As Northland is not being asked to contribute to the cost of this proceeding,
it is out of proportion to ask the Monitor to take formal steps to pass the accounts, book
time before the Court (likely another day), subject each of the creditors to a need to spend
legal fees on reviewing those accounts, and then appear in Court to go through the minutia
of the accounts given where matters stand at this moment. However, if the creditors
contributing to the costs of the proceedings would like the Monitor to go through the
exercise of passing the accounts, and the Court makes that direction, then the Monitor will
do so. That need not, however, interfere with the Court’s approval of the February 2021
Allocation: the passing of the accounts will only affect the quantum of the distribution, not
the methodology employed. It will, however, delay that distribution until that task can be
complete.

B. Cost Allocations Generally

The Monitor repeats the principles enunciated in its Brief in support of the application.
Determining an allocation is more of an art than a science and is to be judged on a
case-by-case basis with fairness and equity as its hallmarks.

What is clear from the cases is that the Monitor's proposed recommendation for any
allocation is not to be lightly interfered with by the Court and a party proposing to upset
the allocation bears a significant burden in doing so. Northland has not met that burden.

C. The February 2020 Allocation is Fair and Equitable

The complaints of Northland are not about the allocation. What they are about is the fact
that Northland is not getting a distribution of cash out of these proceedings. Yet Northland
is not being asked to pay anything in respect of the proceedings to date, even though the
Monitor has calculated the specific costs attributable to Northland at the Wabasca site of
$149,713.00.
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73.

74.

75.

76.

77.

78.

79.
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The Monitor took Northland’s circumstances into account when making a determination
with respect to the February 2021 Allocation. Northland’s circumstances are similar to
Hadfield’'s. They are not getting a distribution out of this proceeding but will have the
benefit of taking control of proceedings to realize on the lands which they hold as security
once this Order is granted. They will be able to do so without the shackles of the CCAA
proceedings continuing to bind them.

Given the market circumstances, the Monitor took the approach that a net zero allocation
as a value on those lands was appropriate given the lack of sales activity in relation to
them. The irony is that if the Monitor had attributed a value to those lands then each of
Northland and Hatfield would be asked to pay money to the Estate to contribute to the
costs of the proceedings. In the circumstance, the Monitor did not consider that was either
fair or equitable.

The Monitor maintains that position even though there is now some level of sales activity
which appears to be taking place in Bonnyville and notwithstanding the fact that the
Monitor expended specific costs to maintain and secure the Wabasca property to
Northland’s benefit.

It is a preposterous statement to suggest that Northland has not been shown a
compromise or common ground in these proceedings. Northland bases this submission
on a falsehood that Bonnyville and Wabasca were used as storage grounds. The
Wabasca camp was utilized by the Applicants while they were in control of the business.
Operations ceased when the Monitor's expanded powers became operative. This
argument that there was no rent or payment for storage is also ridiculous. All of the
creditors who had secured assets on those sites are bearing the costs of the proceedings.
Northland is not. All of those creditors are “paying for it”. Northland is not.

The past property taxes and improvement taxes were compromised with the consent of
Northland. The Monitor did not have the authority to pay ongoing continuing taxes and
the Court declined to order the Monitor to pay taxes which continued to accrue. The
Monitor took that into account in developing the February 2021 Allocation, thus, no
attribution of costs to Northland.

What is more:

a. Northland had the ability and power under its mortgages to pay those taxes. If it
wanted to keep interest and penalties from accruing, it had the ability to make
payment; and

b. With respect to sales or recovery, Northland could have sought leave to lift the stay
to take steps to foreclose on those properties but elected not to choosing to leave
the cost and expense of maintenance, security and sales to the Monitor and the
general body of creditors.

Finally, the Monitor has not said that the Bonnyville or Wabasca properties are valueless.
The Monitor has said that there does not appear to be a market for them and it is
concerned that attributing a value to the properties would result in Northland having to
make payment to the Monitor toward the costs. The Monitor indicates that it is likely that
a sale of those properties will not result in recoveries of sums greater than the taxes and
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mortgage debts against them, thus its attribution of what it calls a “net zero value” to those
properties.

There has also been recent offer activity on the Bonnyville properties which Northland has
declined consider or counter.

The fact remains that if the February 2021 Allocation is approved as presented, Northland
will have the ability to proceed to deal with all of the remaining real estate against which it
has security.

D. Northland’s Proposed Allocation
Northland’s proposed Allocation benefits only one party: Northland.

Its argument with respect to the Winterburn property and the attribution of DIP financing
to that property is interesting, but assumes that that property was sitting vacant and
unused during the course of the CCAA proceedings, which is not correct.

The Winterburn lands were an integral part of the ongoing operations while the Applicants
remained in operation. The lands with the home of the modular manufacturing facility out
of which Campcorp Structures Ltd. conducted its business and were also used as a
maintenance facility and staging art for the Applicants’ camp and catering business.

The construction business of the Applicants was part of the operations which continued
during the course of the CCAA proceedings and the DIP financing was used to fund those
ongoing operations, including the operations conducted on the Winterburn site.

Accordingly, it is wrong to say that the DIP financing did not benefit Winterburn.
Winterburn was an integral part of the operation.

Reliance on the Hunters result as a precedent is also not appropriate. As the cases clearly
articulate, each case is to be dealt with on its own merits. Furthermore, Hunters dealt with
one property. In this case, we are dealing with a corporate group with several parcels of
real estate and assets in multiple locations with several different companies and multiple
creditors. The Monitor took the mortgage lenders into account and considered the more
passive nature of their security in making its determination with respect to the February
2021 Allocation reducing the contribution to costs of those creditors simply because they
held mortgage security. Any other adjustment by the Court would be arbitrary.

The Monitor recognizes that the February 2021 Allocation is not perfect. That is, however,
not the test or the requirement. It is to be fair and equitable and, in the circumstances, the
proposed alteration offered up by Northland would not meet that standard and is based
on a misapprehension of fact in relation to the Winterburn property and is driven solely by
a desire to receive a cash distribution.

To conclude on this point, the steps being taken by Northland are tantamount to an attempt
to get around the decision which Justice Hillier made back in September of 2018 when he
denied Northland’s application for a distribution of funds. Northland did not take steps to
try to appeal that Order and now try to undo it. The Monitor notes as well that at that
application it recommended a $700,000.00 holdback from the distribution to cover the
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anticipated costs of the proceedings on a go-forward basis as representing Staheli's
share. The Monitor was very accurate in that assessment.

E. Incidental Relief Sought by the Monitor is not Premature
With respect, the Incidental Relief is not premature.

Northland raises for the first time in its Brief an argument to the effect that it asserts, or
plans to assert, priority to the camp assets located on Wabasca as they consider the
assets to be fixtures.

The Monitor has corresponded with counsel for Northland. The Monitor does not consider
them fixtures. Information and photographs are included in the Monitor's Supplement to
the 315 Report submitted with this Brief.

The position of Northland is disingenuous and borders on a lack of good faith. Northland
was a key proponent of the property tax settlements in respect of both Bonnyville and
Wabasca.

The settlement agreements, as outlined previously, clearly articulated that with respect to
the Improvement Taxes, the equipment, the taxes were paid in full by the parties claiming
security over the equipment. That payment came out of proceeds derived from sales of
those assets and were considered to be interim distributions to those creditors of their
entitlement to payment from those assets.

The settlement agreements were agreed to by Northland. Northland was a key proponent.
The settlements were approved by the Court.

It is implicit, not only in the Court Orders, but in the settlement agreements themselves,
that Northland acknowledged the entitlement of those creditors to the proceeds from the
sale of those assets.

The Monitor also notes that at no time during these proceedings has Northland ever
articulated that position until now. Itis also important to note that Northland has not offered
to repay either CWB or Versa Bank the money that they have already effectively paid to
those municipalities as part of its submission to the Court in this application.

This also raises several questions: If Northland asserted priority to the equipment on a site
of Wabasca, why did it enter the Tax Settlement Agreement? Did it reveal its intentions to
CWB or Versa Bank? Why did it support the Court approving the Tax Settlement
Agreements with Wabasca and Bonnyville? Did counsel advise the court that it accepted
the settlement but was not accepting priority?

Good faith in performance of contracts is now accepted as a given. Good faith and
transparency is a hallmark of CCAA proceedings. The requirement of good faith is now
set forth in the statute.®

While the Court would have general and broad authority to make any Order that it thinks
fit under the CCAA, section 18.6(2) empowers the Court where they determine that an

29 CCAA, supra, s. 18.6(1) [TAB 12]
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interested person fails to act in good faith to make any order that it considers appropriate
in the circumstances.

Northland is now coming to Court to:

a. Effectively get around the Order of Justice Hillier made in relation to the initial
distribution relief they sought in respect of the Winterburn proceeds; and

b. Contradict the very terms of the tax settlement agreements and the subsequent
Court Order approving them by asserting a priority to a position on the proceeds
of the sale of assets which they previously allowed to be paid out to the taxing
authorities on behalf of each of CWB and Versa Bank.

Northland has every ability to raise issues with the allocation ais it affects them. That right
has always been preserved. What they miss in their submissions though is that the
Monitor has considered their concerns and their position in developing this allocation and
has taken steps to recommend that Northland (and Hadfield) not be visited with any costs
of the proceedings even in circumstances where the Monitor can calculate actual costs
incurred for their benefit.

The ultimate position Northland finds itself in with respect to recoveries has more to do
with the location of the security which they obtained for their loans, the priority of that
security (in the instance of Winterburn and the farm in particular) and the market conditions
existing in this province for the security which they hold.

Those circumstances do not warrant an adjustment to the allocation proposed.

4139-7930-4747.v2
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V. CONCLUSION

105. Inall the circumstances, the only party which appears to be taking issue with the February
2021 Allocation is Northland. Northland is not being asked to contribute to any cost of the
proceedings but will come out of the proceedings with the ability to proceed and foreclose
on the security which it has.

106. In the circumstances, the Monitor remains of the view that the February 2021 Allocation
is fair and reasonable in all respects and that the relief sought on the application is
appropriate and ought to be granted.

ALL OF WHICH IS RESPECTFULLY SUBMITTED this 22nd day of February, 2021.

DUNCAN CRAIG LLP

[k
Per: g
DARREN R. BIEGANEK, Q.C./RYAN F.T. QUINLAN
Counsel for Ernst & Young Inc., in its capacity as
Monitor of 667402 Alberta Ltd., 18512398 Alberta Ltd.,
816956 Alberta Ltd., 1371047 Alberta Ltd.,1919209
Alberta Ltd., and Canada North Group LP Holdings

Ltd., and not in its personal or corporate capacity
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COURT FILE NO.
COURT

JUDICIAL CENTRE

DOCUMENT

ADDRESS FOR SERVICE AND
CONTACT INFORMATION OF
PARTY FILING THIS DOCUMENT

| hereby certify thisto be @
py of the original.

1703 12327

EDMONTON

IN THE MATTER OF THE COMPANIES’ CREDITOR
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF ARRANGEMENT OF CANADA
NORTH GROUP INC., CANADA NORTH CAMPS INC., CAMPCORP
STRUCTURES LTD., D.J. CATERING LTD., 816956 ALBERTA LTD.,
1371047 ALBERTA LTD. and 1919209 ALBERTA LTD.

AMENDED ORDER APPROVING WINTERBURN SALE,
ASSIGNING LITIGATION, EXPANDING POWERS OF MONITOR,
REMOVING CERTAIN PARTIES AS APPLICANTS, AUTHORIZING
NAME CHANGES OF CERTAIN APPLICANTS AND EXTENDING
THE STAY OF PROCEEDINGS

MILLER THOMSON LLP

Barristers and Solicitors

2700, Commerce Place

10155-102 Street

Edmonton, AB, Canada T5J 4G8

Phone: 780.429.1751 Fax: 780.424.5866

DATE ON WHICH ORDER WAS PRONOUNCED:

LOCATION OF HEARING:

NAME OF JUDGE WHO MADE THIS ORDER:

Lawyer: Stephanie A. Wanke
Email: swanke@millerthomson.com
File No.: 230560.1

-jy“. 0
April 30, 2018
Edmonton, AB

The Honourable Justice K.G. Nielsen

UPON THE APPLICATION of Canada North Camps Inc. (“CNC”), D.J. Catering Ltd. (“DJ"), Campcorp
Structures Ltd. (“Campcorp”), Canada North Group Inc. (“CNGI"), 816956 Alberta Ltd. (“816"), 1371047
Alberta Ltd. (“137") and 1919209 Alberta Ltd. (“191") (collectively, the "Applicants"), AND UPON having
read the Initial Order granted in these proceedings on July 5, 2017 (the “Initial Order"), the Eleventh
Report of the Monitor, Ernst & Young Inc., (the “Monitor”), filed March 12, 2018; the Confidential
Supplement to the Eleventh Report of the Monitor dated March 12, 2018, unfiled (the “Confidential
Supplement to the Eleventh Report”); the unfiled Replacement Schedule C to the Confidential
Supplement to the 11" Report (“Confidential Replacement Schedule”); the Twelfth Report of the
Monitor, filed April 10, 2018; the Confidential Supplement to the Twelfth Report of the Monitor dated April
9, 2018, unfiled (the “Confidential Supplement to the Twelfth Report"); the Thirteenth Report of the
Monitor, filed April 11, 2018, and the Confidential Supplement to the Thirteenth Report of the Monitor (the
“Confidential Supplement to the Thirteenth Report”), dated April 11, 2018, unfiled; the Fourteenth
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Report of the Monitor dated and filed April 13, 2018; and the Affidavit of Service of Gillian Cameron to be
filed;

AND UPON NOTING that the shares of Campcorp and DJ and the rights to the names “Canada North
Camps” and “Canada North Group” are being sold as part of the Camp Transaction, as defined in the
Order granted in these proceedings on March 20, 2018 (the “Camp Transaction Order"); AND UPON
BEING ADVISED that, the current directors of CNC, CNGI, 816, 137, and 191 (collectively, the
“Remaining Applicants”) wish to resign effective the closing of the Camp Transaction;

AND UPON hearing from counsel for the Applicants, counsel for Canadian Western Bank, counsel for the
Monitor and such other counsel as were present, IT IS HEREBY ORDERED AND DECLARED THAT:

SERVICE

s The time for service of the notice of application for this Order and its supporting materials is
hereby abridged to time actually given and service thereof is deemed good and sufficient and this
application is property returnable as of the date of this Order.

EXTENSION OF STAY

2. The Stay Period as referred to and defined in paragraph 13 of the Initial Order is hereby extended
to and including July 31, 2018

SALE OF WINTERBURN PROPERTY

3. 137 is hereby authorized to sell the property legally described as

Plan 8622655

Block E

Excepting Thereout All Mines and Minerals
Area: 5.66 Hectares (13.99 Acres) More or Less

(the “Winterburn Property”)

pursuant to the terms of the Offer to Purchase and Interim Agreement made between 137 and
2007062 Alberta Ltd. (or its nominee) (the “Purchaser”) dated February 17, 2018 and appended
as Schedule “D" to the Confidential Supplement to the Eleventh Report and amended by the
Purchaser Condition Removal and Second Amending Agreement dated March 23, 2018
(collectively, the “Purchase Agreement”) and appended to Schedule “A” of the Confidential
Supplement to the Twelfth Report (collectively, the “Winterburn Transaction”).

4, 137 is hereby authorized and approved to, without further Order of this Court:

(a) take such additional steps and execute such additional documents as may be necessary
or desirable for the completion of the Winterburn Transaction or for the conveyance of the
Winterburn Property to the Purchaser; and

(b) agree with the Winterburn Purchaser to such minor amendments to the Purchase
Agreement as may be required to facilitate closing, subject to the approval of the Monitor.

5. Upon the delivery of a Monitor's certificate to the Winterburn Purchaser (or its nominee)
substantially in the form set out in Schedule "A" hereto (the “Monitor’s Certificate”), all of 137’s
right, title and interest in and to the Winterburn Property shall vest absolutely in the name of the
Purchaser free and clear of and from any and all security interests (whether contractual, statutory,
or otherwise), hypothecs, caveats, mortgages, trusts or deemed trusts (whether contractual,
statutory, or otherwise), liens, executions, levies, charges, or other financial or monetary claims,
whether or not they have attached or been perfected, registered or filed and whether secured,
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unsecured or otherwise (collectively, the “Claims”) including, without limiting the generality of the
foregoing:

(a) any encumbrances or charges created by the Initial Order;

(b) all charges, security interests or claims evidenced by registrations pursuant to the
Personal Property Security Act (Alberta) or any other personal property registry system;
and

(c) those Claims listed on Schedule “B" hereto (all of which are collectively referred to as the
“Encumbrances”, which term shall not include the permitted encumbrances, caveats,
easements and restrictive covenants listed on Schedule “C") (the “Permitted
Encumbrances”); and,

for greater certainty, this Court orders that all of the Encumbrances affecting or relating to the
Winterburn Property are hereby expunged and discharged as against the Winterburn Property.

6. Upon the delivery of the Monitor's Certificate, and upon the filing of a certified copy of this Order,
together with any applicable registration fees, the Registrar of Land Titles of Alberta (the
"Registrar") is hereby authorized, requested, and directed to cancel the existing Certificate of
Title No. 132 082 619 for the Winterburn Property and to issue a new Certificate of Title for the
Winterburn Property in the name of the Purchaser (or its nominee), and to register such transfers,
discharges, discharge statements of conveyances, as may be required to convey clear title to the
Winterburn Lands to the Purchaser (or its nominee), which Certificate of Title shall be subject only
to the Permitted Encumbrances.

VA This Order shall be registered by the Registrar notwithstanding the requirements of section
191(1) of the Land Titles Act, RSA 2000, c.L-7 and notwithstanding that the appeal period in
respect of this Order has not elapsed, which appeal period is expressly waived.

8. For the purposes of determining the nature and priority of Claims, the net proceeds from the sale
of the Winterburn Property (to be held by the Monitor) shall stand in the place and stead of the
Winterburn Property, and from and after the delivery of the Monitor's Certificate all Claims and
Encumbrances shall attach to the net proceeds from the sale of the Winterburn Property with the
same priority as they had with respect to the Winterburn Property immediately prior to the sale, as
if the Winterburn Property had not been sold and remained in the possession or control of the
person having that possession or control immediately prior to the sale.

9. The Winterburn Purchaser shall, by virtue of the completion of the Winterburn Transaction, have
no liability of any kind whatsoever in respect of any Claims against 137 or the Winterburn
Property.

10. Immediately after the closing of the Winterburn Transaction, the holders of the Permitted

Encumbrances shall have no claim whatsoever against the Monitor or 137.

11. The Monitor is to file with the Court a copy of the Monitor's Certificate, forthwith after delivery
thereof to the Purchaser (or its nominee).

12. Notwithstanding:
(a) The pendency of these proceedings;
(b) Any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of 137 and any bankruptcy order

issued pursuant to any such applications; and

(c) Any assignment in bankruptcy made in respect of 137.
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the vesting of the Winterburn Property the Winterburn Purchaser pursuant to this Order shall be
binding on any trustee in bankruptcy that may be appointed in respect of 137 and shall not be
void or voidable by creditors of 137, nor shall it constitute nor be deemed to be a settlement,
fraudulent preference, assignment, fraudulent conveyance, transfer at undervalue, or other
reviewable transaction under the Bankruptcy and Insolvency Act or any other applicable federal
or provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant
to any applicable federal or provincial legislation.

13: 137, the Monitor, the Purchaser and any other interested party, shall be at liberty to apply for
further advice, assistance and directions as may be necessary in order to give full force and effect
to the terms of this Order and to assist and aid the parties in closing the Winterburn Transaction.

ORDERS ANCILLARY TO CLOSING THE RESTRUCTURING TRANSACTION

14. Pursuant to the Plan of Arrangement (the “Plan") attached to and approved by the Camp
Transaction Order, on filing of the Pre-Closing Transaction Monitor's Certificate (as defined in the
Camp Transaction Order):

(a) The DJ Transferred Assets (as defined in the Plan) and the DJ Claims (as defined in the
Plan) shall transfer to and be assumed by CNGI and the DJ Claims will attach to the DJ
Transferred Assets with the same priority as they had with respect to the DJ Transferred
Assets immediately prior to the transfer, as if the DJ Transferred Assets had not
transferred and remained in the possession or control of DJ. DJ shall thereafter be free
and clear of all DJ Claims whatsoever, except the Permitted DJ Claims (as defined in the
Plan). For the purposes of the Income Tax Act and the Excise Tax Act, the fair market
value of the DJ Transferred Assets is deemed to be nil. For the purposes of the Income
Tax Act and the Excise Tax Act, the discounted value of the DJ Claims and is deemed to
be nil; and

(b) The CSL Transferred Assets (as defined in the Plan) and the CSL Claims (as defined in
the Plan) shall transfer to and be assumed by CNGI and the CSL Claims will attach to the
CSL Transferred Assets with the same priority as they had with respect to the CSL
Transferred Assets immediately prior to the transfer, as if the CSL Transferred Assets
had not transferred and remained in the possession or control of CSL. CSL shall
thereafter be free and clear of all CSL Claims whatsoever, except the Permitted CSL
Claims (as defined in the Plan). For the purposes of the Income Tax Act and the Excise
Tax Act, the fair market value of the CSL Transferred Assets is deemed to be nil. For the
purposes of the Income Tax Act and the Excise Tax Act, the discounted value of the CSL
Claims and is deemed to be nil.

15. Upon the filing of the Camp Monitor's Certificate, as defined in the Camp Transaction Order, and
effective only from the date of such filing:

(a) Campcorp and DJ shall be removed as Applicants from these proceedings and shall no
longer be subject to the Initial Order or any subsequent Orders in these proceedings;

(b) CNG shall change its name to 667402 Alberta Ltd. and CNC shall change its name to
18512398 Alberta Ltd.;

(c) The Style of Cause in these proceedings shall be amended:

(i) to amend the names of each of CNG and CNC to their respective numbers as
set out in paragraph 15(b) above; and

(ii) to delete Campcorp and DJ; and
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The resignations of each of Paul McCracken and Shayne McCracken as directors of
each of the Remaining Applicants shall be deemed to be accepted by each of the
Remaining Applicants and the Alberta Registrar of Corporations is directed to reflect their

resignation in the corporate records for each of Gampeerp—and—DdJd the Remaining
Applicants.

EXPANSION OF MONITOR'S POWERS

16. Upon the filing of the Camp Monitor’s Certificate, as defined in the Camp Transaction Order, and
effective only from the date of such filing, the Monitor's powers are expanded as set out in this

Order.

17. Nothing in this Order shall derogate from the powers of the Monitor as provided for in the Initial
Order or subsequent Orders in this Action.

18. In addition to the powers and duties of the Monitor set out in the Initial Order, and without altering
in any way the limitations and obligations of the Remaining Applicants because of these
proceedings, or prior orders of the Court in these proceedings, the Monitor be and is hereby
authorized and empowered to do any of the following with respect to the Remaining Applicants
where the Monitor considers it necessary or desirable:

(a)

(b)

(c)
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preserve, protect and maintain control of the Remaining Applicants’ remaining real
property, personal property, books, records, and documents (paper and electronic)
(collectively “Property”), and any and all proceeds, receipts and disbursements arising
out of or from the Property or any parts thereof, including, but not limited to, the changing
of locks and security codes, the relocating of Property to safeguard it, the engaging of
independent security personnel, the taking of physical inventories and the placement of
such insurance coverage as may be necessary or desirable;

manage, operate and carry on the business of the Remaining Applicants, including,
without limitation, completing the sale of the Winterburn Property;

take all steps and actions the Monitor, on behalf of the Remaining Applicants, considers
necessary or desirable in these proceedings including, without limitation:

(

(ii) incurring obligations in the ordinary course of business;

) entering into any agreements;

(iii) retaining or terminating employees;
(iv) ceasing to carry on all or any part of the business;

(v) marketing any or all of the Property, including advertising and soliciting offers in
respect of the Property or any part or parts thereof and negotiating such terms
and conditions of sale as the Monitor, in its discretion, may deem appropriate;

(vi) subject to the terms of the Initial Order, selling, conveying, transferring, leasing or
assigning the Property or any part or parts thereof out of the ordinary course of
business of the Remaining Applicants;

(vii) applying for any Vesting Order or other Orders necessary to convey the Property
or any part of parts thereof to a purchaser or purchasers thereof, free and clear
of any liens or encumbrances affecting such Property.



19.

20.

21.
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(wviii) engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on whatever
basis, including on a temporary basis, to assist with the exercise of the powers
and duties conferred by this Order;

(ix) oversee and direct the preparation of cash flow statements and to assist in the
dissemination of financial and other information in these proceedings;

(x) receive, collect and take possession of all monies and accounts now owed or
hereafter owing to any one or more of the Remaining Applicants, including
proceeds payable pursuant to sales of Property;

(xi) execute, assign, issue and endorse documents of whatever nature in respect of
any of the Property or business of the Remaining Applicants, whether in the
Monitor's name or in the name and on behalf any one or more of the Remaining
Applicants;

(xii) initiate, prosecute and continue the prosecution of any and all proceedings on
behalf of one or more of the Remaining Applicants and to settle or compromise
any such proceedings or claims. For greater certainty, such authority shall
include the ability to represent the Remaining Applicants in any negotiations or
mediation with respect to such claims of the Remaining Applicants. 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 proceedings;

(xiii) exercise any rights which the Remaining Applicants may have;
(xiv) provide instruction and direction to the advisors of the Remaining Applicants;

(xv) make any distribution or payments required under any Order in these
proceedings; and

(xvi) exercise any other incidental rights or powers which the Remaining Applicants
may have, including rights or powers available to the Remaining Applicants
under the terms of the Initial Order and the Companies’ Creditors Arrangement
Act as applicable, as deemed reasonable and appropriate by the Monitor.

No provision in this Order is intended to appoint the Monitor as an officer, director or employee of
any of the Remaining Applicants. Additionally, nothing in this Order shall constitute or be deemed
to constitute the Monitor as a receiver, assignee, liquidator, or receiver and manager of any of the
Remaining Applicants or a successor employer and that any distributions made to creditors of the
Remaining Applicants and any actions taken by the Monitor in furtherance to the directions given
in this Order or previous Orders will be deemed to have been made by the Remaining Applicants,
as applicable.

The Remaining Applicants, and their current and former shareholders, officers, directors, agents
and representatives shall fully co-operate with the Monitor in the exercise of its powers and
discharge of its duties and obligations under this Order or any other Order of the Court.

The Monitor shall continue to have the benefit of all of the protections and priorities as set out in
the Initial Order and any such protections and priorities shall apply to the Monitor in fulfilling its
duties under this Order or in carrying out the provisions of this Order.

ASSIGNMENT OF GRAND RAPIDS ACCOUNTS RECEIVABLE AND RELATED CLAIMS

22.

Effective as of the filing of the Camp Monitor's Certificate, any and all right, title and interest:
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(a) of CNC and Heart Lake Canada North Group GP (“Heart Lake") to accounts receivable
pursuant to or arising from the Services Agreement No. 4600005905 made between
Grand Rapids Pipeline Limited Partnership (“Grand Rapids”) and Heart Lake effective
November 4, 2014;

(b) of CNC, 137 and Wandering River Properties Ltd. (“Wandering River") to accounts
receivable pursuant to or arising from the Lease Agreement made among 137,
Wandering River and Grand Rapids effective October 1, 2014;

(c) of Heart Lake, 137 and Wandering River in and to the proceedings of the Court of
Queen's Bench of Alberta Action No. 1701 — 16910 (the “Grand Rapids Action”) in
addition to all claims of whatsoever nature or kind which 137 now has or may have
hereafter in relation to the Grand Rapids Action, including, but not limited to, any and all
rights to collect and receive any amounts awarded pursuant to a judgment or any benefits
that may arise from a settlement of the Grand Rapids Action

are assigned and transferred over to DJ.
23. Upon filing of this Camp Monitor's Certificate:

(a) the Clerk of the Court of Queen's bench is hereby authorized and directed to amend the
style of cause of the Grand Rapids Action to substitute DJ as Plaintiff for Heart Lake,
Wandering River and 137; and

(b) DJ is hereby permitted and authorized to take up and continue proceedings in the Grand
Rapids Action in its own name and at its own expense.

TRANSFER OF CNRL ACCOUNTS RECEIVABLE AND RELATED CLAIMS

24, The parties to the Camp Transaction are authorized to amend the Camp Transaction so that
Campcorp'’s right, title, and interest in and to its accounts receivable with Canadian Natural
Resources Limited (“CNRL") arising from services and materials provided to or in connection with
building of CNRL's North Kirby Camp and Wooden House Camp stay with Campcorp and are not
removed from Campcorp prior to the shares of Campcorp being sold as part of the Camp
Transaction.

FOREIGN ASSISTANCE

25. This Court hereby requests the aid and recognition of any court, tribunal, regulatory or
administrative body having jurisdiction in Canada or in the United States, to give effect to this
Order and to assist the Applicants, the Monitor and their respective agents in carrying out the
terms of this Order.

NO PROCEEDINGS AGAINST THE MONITOR

26. No proceeding or enforcement process in any court or tribunal, shall be commenced or continued
against the Monitor except with the written consent of the Monitor or with leave of this Court.

SEALING THE CONFIDENTIAL REPLACEMENT SCHEDULE, CONFIDENTIAL SUPPLEMENTS TO
THE ELEVENTH, TWELFTH AND THIRTEENTH REPORT

27. The Confidential Replacement Schedule, the Confidential Supplements to the, Eleventh, Twelfth
and Thirteenth Report shall be sealed on the Court file until further order of this Court,
notwithstanding Division 4 of Part 6 of the Alberta Rules of Court.

28. The Clerk of this Honourable Court shall file the Confidential Replacement Schedule, the

Confidential Supplements to the Eleventh, Twelfth and Thirteenth Report in sealed envelopes that
set out the style of cause of these proceedings and states that:
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THIS ENVELOPE CONTAINS CONFIDENTIAL MATERIALS FILED BY ERNST &
YOUNG INC,, in its capacity as Court-Appointed Monitor of CANADA NORTH GROUP
INC., et al. THE CONFIDENTIAL MATERIALS ARE SEALED PURSUANT TO AN
ORDER ISSUED BY JUSTICE K. D. Nielsen ON April 20, 2018 UNTIL FURTHER
ORDER OF THIS COURT.

APPROVAL OF REPORTS AND ACTIVITIES

29. The Tenth to and including the Fourteenth Reports of the Monitor, and any Confidential
Supplements and Schedules prepared in connection therewith, and the activities of the Monitor
outlined therein, are hereby approved provided, however, that only the Monitor in its personal
capacity and only with respect to its own personal liability shall be entitled to rely upon or utilize in

any such approval. .

// ,

J.C.QBA.
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SCHEDULE A
Form of Monitor’s Certificate
COURT FILE NUMBER 1703 12327
COURT OF QUEEN'S BENCH OF ALBERTA
JUDICIAL CENTRE Edmonton

IN THE MATTER OF THE COMPANIES'
CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c.
C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF
ARRANGEMENT OF CANADA NORTH GROUP
INC., CANADA NORTH CAMPS INC., CAMPCORP
STRUCTURES LTD., D.J. CATERING LTD., 816956
ALBERTA LTD., 1371047 ALBERTA LTD. and

1919209 ALBERTA LTD.
DOCUMENT Monitor’s Certificate
ADDRESS FOR SERVICE AND DUNCAN CRAIG LLP
CONTACT INFORMATION OF Suite 2800, 10060 Jasper Avenue
PARTY FILING THIS DOCUMENT Edmonton, Alberta T5J 3V9

Attn: Darren R. Bieganek, QC
Phone: 780.441.4386

Fax: 780.428.9683

Email: dbieganek@dcllp.om

RECITALS

A. Pursuant to an Order of the Honourable Justice K.G. Nielsen of the Court of Queen's Bench of
Alberta, Judicial District of Edmonton (the “Court”) dated July 5, 2017, Ernst & Young Inc. was
appointed as the Monitor of CANADA NORTH GROUP INC., CANADA NORTH CAMPS INC.,
CAMPCORP STRUCTURES LTD., D.J. CATERING LTD., 816956 ALBERTA LTD., 1371047
ALBERTA LTD. and 1919209 ALBERTA LTD. (collectively, the “Debtor”).

B. Pursuant to an Order of the Court dated April 20, 2018, the Court approved the sale transaction
(the “Winterburn Transaction”) contemplated by an agreement of purchase and sale (the
“Winterburn Sale Agreement”) made between 137 and 2007062 Alberta Ltd. or nominee (the
“Winterburn Purchaser”) dated February 17, 2018 and appended as Schedule “D" to the
Confidential Supplement to the 11th Report of Ernst & Young Inc. in its capacity as Monitor of the
Applicant (the “Monitor”) dated March 12, 2018 and subsequently amended by the Purchaser
Condition Removal and Second Amending Agreement dated March 23, 2018 and appended to
Schedule “A" of the Confidential Supplement to the Twelfth Report of the Receiver dated April 9,
2018, which provided for the vesting in the Winterburn Purchaser (or its nominee) of 137's right,
titte and interest in and to the land and improvements (the “Winterburn Property”) described in
the Winterburn Sale Agreement which vesting is to be effective with respect to the Winterburn
Property upon the delivery by the Monitor to the Winterburn Purchaser of a certificate confirming
(i) the payment by the Winterburn Purchaser of the Purchase Price for the Winterburn Property;
(i) that the conditions to Closing as set out in sections 5 and 6 of the Winterburn Sale Agreement
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have been satisfied or waived by 137, the Monitor and the Winterburn Purchaser; and (iii) the
Winterburn Transaction has been completed to the satisfaction of the Monitor.

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in the
Winterburn Sale Agreement.

THE MONITOR CERTIFIES the following:

1. The Winterburn Purchaser (or its nominee) has paid and 137 has received the Purchase
Price for the Winterburn Property payable on the Closing Date pursuant to the Winterburn
Sale Agreement;

2. The conditions to Closing as set out in sections 5 and 6 of the Winterburn Sale Agreement
have been satisfied or waived by 137, the Monitor and the Winterburn Purchaser (or its
nominee); and

3. The Transaction has been completed to the satisfaction of the Monitor.
4. This Certificate was delivered by the Monitor at [Time] on [Date].

Ernst & Young Inc., in its capacity as
Monitor of the Debtor and not in its
personal capacity.

Per:

Name:

Title:

30938148.1
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SCHEDULE B

Winterburn Encumbrances

1z Registration 102 253 454: Caveat re: Lease Interest in favour of Experienced Equipment Sales &
Rental registered on July 21, 2010.

2. Registration 112 394 192: Mortgage in favour of 506221 Alberta Ltd. registered on December 7,
2011.

3 Registration 162 322 778: Mortgage in favour of Northland Mortgage & Investment Corporation
registered on November 16, 2016.

4, Registration 162 322 779: Caveat re: Assignment of Rents and Leases in favour of Northland
Mortgage & Investment Corporation registered on November 16, 2016.

5. Registration 172 101 430: Mortgage in favour of Canadian Western Bank registered on April 27,
2017.
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SCHEDULEC
Winterburn Permitted Encumbrances

ks Registration 022 349 944: Caveat re Lease in favour of TM Mobile Inc. registered on September
17, 2002.
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Clerk’s Stampy

COURT FILE NUMBER 1703-12327
COURT COURT QF QUEEN'S BENCH OF ALBERTA
JUDICIAL CENTRE EDMONTON

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.5.C. 1985, c. C-36, AS
AMENDED

AND IN THE MATTER OF A PLAN OF ARRANGEMENT
OF 667402 Alberta Ltd., 18512398 Alberta Lid.,
8163956 ALBERTA LTD,, 1371047 ALBERTALTD.,
AND 1919209 ALBERTA LTD.

DOCUMENT MONITOR'S FIFTEENTH REPCORT
June 11, 2018

ADDRESS FOR SERVICE AND MONITOR
CONTACT INFORMATION OF
PARTY FILING THIS DOCUMENT ERMNST & YOUNG INC.
EPCOR Tower
10423 - 101 Street, Suite 1400
PO Box 44
tdmonton, Alberta T5H QE7
Attention: Matt McCulloch / Dan McCulloch
Teiephone: 780-638-6642 / 780-441-4695
Fax: T80-428-8977
Email: matt.mcculioch@ca.ey.com
dan.mcculloch@®ca.ey.com

Duncan Craig LLP

Suite 2800, 10060 Jasper Avenue
Edmanton, Alberta T5J 3v9
Attention: Darren R. Bieganek, QC
Phone: 780-441-4386

Fax: 780-428-9683

Email: dhieganek@dctip.com
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INTRODUCTION AND PURFOSE OF THE REPORT

1.

On July 5, 2017, Canada North Group Inc. {"CNG"), Canada North Camps Inc. ("CNC"}, Campcorp
structures Lid. (“Campcorp™), D.J. Catering Lid. ("DJ"), B16956 Alberta Lid. ("81&"), and
1371047 Alberta Ltd. ("1377) (hereinafter collectively referreg as the “Applicanis” or the
*Compantes” or the "Group™) made an application before this Honourable Court requesting certain
relief under the Companies' Creditors Arrangement Act, R.S.C. 1985, ¢. C-36, as amended (the
“"CCAA") and obtained, inter alia, an initial order (the “Initlal Order"), a stay of proceedings (“Stay™)
against the Applicants tor a periocd of 30 days up to and including August 3, 2017, and the
appointment of Ernst & Young inc, ("EYI” or the “Menitor") as ronitor of the Applicants. In addition
to the appointment of the Monitor, the initial Crder also included the appointment of R.e.l. group
inc. as Chief Restructuring Gfficer ("CRO™).

Prior to the application noted above, on June 26", 2017, each of CNG, CNC, Campcorp, and DJ
filed a Notice of Intention to Make a Proposal ('NOI”) pursuant to Section 50.4(1) of the Bankruptcy
and Insclvency Act, R.S.C. 1985, ¢. B-3 (“BIA"y and £YI consented to act as Trustee in each
instance. These NQI proceedings commenced by CNG, CNC, Campcorp and DJ under the BIA were
taken up and continued under the CCAA,

On July 27, 2017, the Applicants made an application to the Court for an extension of the Stay and
to add 1919209 Alberta Lid. (“1919") as an applicant to the CCAA Proceedings. The relief sought
by the Applicants at this application was granted by the Court, and for the purposes of this report,

1919 will he included in the defined term Applicant, unless otherwise noted,

On April 20, 2018, the Applicants made an application to the Court for an Order:

a.) anproving the sale of Winterburn;

b.) assigning certain litigation;

c.) dealing with certainissues regarding the Camp Transaction;
d.) axpanding the powers of the Monitor;

@) removing certain parties as Applicants;

£ authorizing name changes of certain Apgplicants; and

g.) extending the Stay.

The Court granted an Order which provided for the refief sought by the Applicants as requested

effective that same date.
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Pursuant to certain provisions of the Order dated April 20, 2018, on May 3, 2018 the Camp
Monitor's Certificate was filed with the Court by the Monior, and directly as a resuli, several
significant changes to these CCAA proceedings occurred (amongst other changes and relief granted

in the Grder}, namely:

a.) Campcorp and DJ were removed as Applicants from these CCAA proceedings and are
no langer subject to the initial Order or any subseguent Orders in these proceedings;

b.) CNG changed its name to 667402 Alberta Ltd. (*667") and CNC changed its name to
185812398 Alberta Ltd. ("185");

¢.> The Style of Cause in these CCAA proceedings was amended:

1) te change the names of each of CNG and CNC to their respective nurmnberts as

noted above; and

i.} to detete Campeorp and DJ;

d.) The resignations of each of Paul and Shayne Mc{racken as directors of the Remaining
Applicants {(as applicable) was deemed to be accepted by the Remaining Applicants;

e.) The Monitor's powers were expanded as set out in the Order; and

£,y Any and at right, title and interest in the Grand Rapids accounts receivable and related

claims were assigned and transferred aver to Do

Over the Course of these CCAA proceedings, the Applicanis have made a number of applications to
this Court requesting various relief and corresponding extensions of the $tay. To date, the Monitor
has filed fourteen reports with the Court and issued three unfiled Confidential Supplements in
refation to ity Eleventh, Twelfth Report and Thirteenth Report. Copies of all filed Monitor's reports,
materiais filed by the Applicants, application materiais and previous Orders of the Caurt can be
accessed on the Monitor's website as noted in the disclalmer section of this report below,

The purpose of this report (the “Fifteenth Report') is {0 provide the Court and the Remaining
Applicants' stakeholders with:

i) an update in relation to the status of the transaction with Restructuring Investor,
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iii.}

iv.)

'S

the closing of the Winterburn Yard sale, and the effective date of the expansion of

the Monitor's powers;

an update in relation to the actions of the Monitor since the date of the jast report,

specifically since the expansion of its powers effective May 3, 2018;

information in relation to the Monitor's recommendation to Canada North Group LP
Holdings Ltd, to the CCAA proceedings;

information in relation to a pending sale of certain assets located at the Bonnyvilie
camp site;

information in refation to a request by BDC for a reserve for future legal fees in these
CCAA proceedings;

and to serve as support for an Order of the Court that:

vi.) approves the actions of the Monitor as set out in this report;

vli.) adds Canada North Group LP Holdings Lid. te these CCAA proceedings as a
Remaining Applicant;

vil.) approves the sale of certain assets at the Bonnyvilie camp site and vests clear title
of the assets sold to the potential purchaser on closing of the transaction
contemplated herein;

ix.) provides direction to the Monitor in relation to the payment of the reserve for future
legal fees as requested by BDC; and

x.)  extends the Stay to December 31, 2018.

DISCLAIMER
8. In preparing the Fifteenth Report, the Monitor has relied upon unaudited financial information of

the Remaining Applicants, the Remaining Applicants’ books and records, certain financial

information prepared by the Remaining Applicants and discussions with the Remaining Applicants’

management (“Management”). The Monitor has not audited, reviewed or otherwise atfempted to

verify the accuracy or completeness of the information provided. Accordingly, the Monitor

expresses no opinion or other form of assurance on the informaticn contained in this report or
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18,

relied upon in its preparation. Future oriented financial information reported or relied on in order
to prepare this report is based on Management's assumptigns regarding future events; actual

results will vary from forecast, and such variations may be material,

This report should be read in conjunction with ali previpusly filed affidavits and reports, as well as
Court Orders previously issued in these proceedings alt of which, save for items directed to be

sealed for canfidentiality purposes, are available on the Monitor's website established for these

addition, this report should be read in conjunction with any new materials filed with the Court by

the Remaining Applicants (if any) prior to the date set for the application as set out in this report.

Unless otherwise stated, all references to monetary amounts contained herein are expressed in
Canadian currency. Capitalized terms used herein not ctherwise defined are as defined in the
previous reports of the Monitor and other materials fited in connection with these CCAA proceedings

to date.

STATUS OF TRANSACTION WITH RESTRUCTURING INVESTOR, WINTERBURN SALE, AND EXPANSION
OF THE MONITOR'S POWERS

Status of Transaction with Restructuring Investor

11,

12,

It was decided amongst the Monitor and its counsel, counsel for the Applicants, and counsel for the
Restructuring Investor that the effective date of the Camp Transaction would be close of business
on April 21, 2018, This particular date was used as it provided for a streamiined cut-off of
operations, payroll, and the transition of staff to the new operating entity, As such, effective April
22, 2018, all of the operations of the camps included in the Camp Transaction along with ail of the
assuciated former staff of the Applicanis that were required to maintain future operations were
transitioned to the Restructuring Investor's new operating entity, Lodgistx Accommaodations and

Service Inc. (“Lodgistx”).

In the interim period between the effective date of the Camp Transaction and the fHing of the
Monitor's Certificate (Camp Transaction), a number of transactions were processed by the
Remaining Applicants in refation to the operations of the camps after the effective date that will
reguire to be reconciled with the Monitor. Conversely, Management has indicated that there were
payments made after the filing of the Monitor's Certificate (Camp Transaction) by Lodgistx on behalf
of the Remaining Applicants. There are a few other related adjustments that may also be required
in relation to the Camp Transaction and the Monitor and Management will be completing a

reconciliation of any such transactions and finalizing an adjustment as reguired in the near future.
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13.

Motwithstanding the reconciliation and anticipated adjustment referenced above, the Monitor
advises that in ail material respects the Camp Transaction was completed. On May 3, 2018, the
Manitor signed and filed with the Court the Monitor's Certificate {(Camp Transaction) within which
the Monitor certified, amongst other things, that the Tunds in relation to the Camp Transaction had
been received, and all other related condltions as reqguired under the Order of the Court dated March
20, 2318 in relation to the Camp Transaction had been satisfied.

Winterhurn Sale

14,

15,

Pursuant to discussions between 2007, the Manitor and their respective counsel, 2007 advised that
in orger to complete the purchase of the Winterburn Yard, 2007 would reguire possession on May
1, 2018. The Monitor agreed to aliow 2007 to have possession on that date provided it was
confirmed {hat the sale proceeds were in trust with the Moniter's counsel to close the transaction,
and that 2007 would reascnably accemmodate the Monitor and Remaining Applicants while the
Monitor determined a course of action to deal with the Remaining Applicant's assets located on the
Winterburn Yard. The Monitor received the confirmation required with respect to the sale proceeds

and was comfartable moving forward and aliowing 2007 to have pessession for May 1, 2018.

On May 3, 2018 the Monitor signed and filed with the Court the Monitor's Certificate (Winterburn)
within which the Monitor certified, amongst other things, that the funds in relation to the sale of the
Winterburn Yard had been received, and that the transaction had been completed to the satisfa¢tion
of the Monitor,

Expansion of the Monitor's Powers

16.

As a resull of the filing of the Maonitar's Certificate (Camp Transaction) on May 3, 2018, the
Monitor's powers were expanged effective that ¢ate in accordance with the Order of the Court dated
April 20, 2018, The conservatory measures and a number of the other actions taken by the Monitos

in relation to its expanded powers since May 3, 2018 are discussed helow.

CONSERVATORY MEASURES AND OTHER ACTIONS OF THE MONITOR SINCE EXPANSION OF ITS
POWERS

17,

Conservaiory Measures

Management provided the Menitor with the relevant details in relation to all exlsting bank accounts
maintained by the Remaining Appiicants, and the Monitor has taken measures {o freeze all

withdrawals or close the accounts as applicable. A number of bank accounts that were used by the
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18.

19,

20.

21,

22.

Rernaining Appiicants were not closed by the Monitor, but instead were simply placed inte &
“monitor and verify" status for any outgoing transactions. The Monitor was advised that many of
the Remaining Applicants’ customers pay by way of electronic fund transfers, and it was decided
that trving te switch payment arrangements fo the Monitor's trust account was not practical for &
number of reasons. The Menitor is accounting for all deposits received in all existing bank accounts
and wilt sweep funds on account for deposit into the trust account opened by the Monitor. in
addition to the abeve, the Monitor is working with the Remaining Applicants, and the respective
panks to ensure that appropriate payments required for continued operations, payroll, insurance,
post-CCAA trade creditors and otherwise are properly authorized and recorded, prior to any

payments occurring,

The Monitor has not redirected the mail of the Remaining Appiicants, Instead, the Monitor continues
to work with Management and has established arrangements to pick up decuments, cheques and
other mail at the former head office of the Remaining Applicants, which is now home to the head
office for Lodgistx, the operating entity established to run the camp business by the Restructuring

investor,

The Monitor advised the Remaining Applicants’ insurer of its appointment and expanded powers and
has reviewed the existing policies, made adjustments where necessary or deemed appropriate, and

confirms that adequate coverage is how in place,

The Monitor arranged for adequate security at all of the remaining camps previcusly operated by
the Applicants pursuant to various limited partnership agreements {(discussed iater in this report,
as well as for security at both the Winterburn Yard and the Farm as required by the Appiicants’
insurer.

As at May 3, 2018, the Remaining Applicanis’ residual rolling stock, dorms and other assets
{excluding formerly operating camps in remote areas, discussed later) ("Residual Assets™), were
Iocated primarily at either the Winterburn Yard or the Farm.

As noted earlier in this report, the Winterburn Yard was sofd, and 2007 took possession of the site
on May 1, 2018, 2007 was very cooperative with the Monitor, and allowed the Remaining
Applicants, and the Monitor to remain on the premises in the short term while the iogistics in refation
to the Residual Assets on site were addressed, The Monitor enquired as to whether or not 2007
would be agreeable to allow a potential auction of the Residual Assets on site at some point later in
the summer, and was advised that 2007 would prefer that the Residual Assets be removed and sold
elsewhere. In addition, it was the Monitor's view that as 2007 continued to move its own assets

onto the Winterburn Yard and started aperating, additional storage concerns and related Issues in
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23.

relation to the Residual Assets could arise. The Monitor determined that it would be best {o move

all of the Residual Assets from the Winterburn Yard to the Farm, for 3 number of reasons, including

but neot limited to the following:

a.)

b

c.)

d.J

e.)

The relocation of the Residuat Assets to the Farm would reduce security costs, as only

ane location would need to be moenitored;

The Monitor maintained staff on the payroll from Campeorp to complete a construction
project that was in the final stages of completion, and such staff had capacity to assist

in the relgcation, which in turn minimized the costs of the move to the estate;

The relocation of the Residual Assets reduced the risk of any assets being inadvertently

co-mingled with those of 2007's, damaged, or otherwise disappearing;

The relocation would eliminate the risk that some of 2007's assets would be accidently
removed, damaged or sold by a liquidator engaged by the Monitor to self the Residual
Assets at the Winterburn Yard. At the same time, avoiding a sale on 2007's property
and moving the Residual Assets also avoids possible damage and cleanup costs to the
Winterburn Yard in the future from the workers and patrons attending the sale and by

heavy equipment used by purchasers to pick up assets purchased, or otherwise: and

The relocation of the Residual Assets to the Farm would increase potential liguidators’
interest in submitting a proposai to have an auction sale as essentially ali of the Residual
Assets would then be located on one site and the Farm could be used to hoid a sale (as
opposed ta having to move the assets to a different site, which was a concern expressed
by a number of liquidators when the Monitor was supervising the Applicants as they
requested proposals for the purchase / sale of a portion of the Residuat Assets in March
2018).

In regard to the Farm, the Residual Assets onsite now consist of various pieces of rolling stock,

misceflaneous eguipment and approximately 100 dorms / sleeper camp units, All of the major

assets at the Farm have been inventoried and photegraphed by the Monitor. The Farm is fenced
and gated and appropriate security measures have been established. The Monitor does not ptan on

changing the locks on any of the surplus dorm units as this would involve changing several hundred

iocks at a significant cost. As at the date of drafting this report, although the majority of the

Residual Assets have been moved to the Farm, there remains a few items vel to be

recovered/relocated from the Winterburn Yard of otherwise. The Monitor will change the locks to
the permanent buildings and the gale once it is confirmed that all assets required to ke moved to
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24,

25,

26,

the Farm, have been retocated and that access by the retained CNC staff is no longer required.

in addition to the securing the Residual Assets discussed above, the Monitar attended 6 of the 7
camps previously operated by the Applicants that remain and did not form part of the sale with the
Restructuring Investor. Each of the camps attended were photographed and ali of the significant
assels oh each site were inventoried by the Monitor, Specifically, the Monitor attended the following

sites:

i) Bonnyvlitle, Alberta

i) Peace River, Alberta

it} Wabasca, Alberta

iv) HML Lodge, Alberta

v) Wandering River, Alberta

vi) Cimarron, British Columbia,

Onty one former camp site has not yet been attended by the Moniter as at the date of this report
and that camp is known as Kilometer 147 or Monais, The Monitor has been advised that there have
been access issues in relation to this camp in the past that are being addressed currently by the
Manitor and its counsel. The Monitor hopes to have any such Issues resolved and an inspection and

inventory of the assets located at the Monais camp site completed in due course.

in previous reports of the Monitar, the Monitor was considering continuing operations at either or
both camps known in these proceedings as HML and Wabasca. In consultation with Management,
the Monitor was advised that there were only 2 men in camp at Wabasca and aithough there were
approximately 15~ 20 men in HML, there were significant repairs required to HML in order to legally
continue operating. Further, the Monitor was advised that there were no contracts with customers
at MML and as such, there was n¢ guarantee that the customers currentiy staying in camp would
continue to stay in the camp for any period of time to recover the costs of the repairs required. The
Monitar discussed the matter at length with Management, reviewed the related costs to continue to
operate, and decided to shut both of these camps down immediately. Management agreed with the
assassment of the Monitor, and afier these specific camps were shuftered, the Monitor arranged
for 24 hour camp watch at each of these sites, and all utilities, internet, cabte and other related

expenses were reduced significantly to a minimum,
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27, To assist with the attendance at the various camp sites, the inventory of the related assets and to

provide an updated forced sale assessment of each of the remaining camps, the Monitor engaged

Mirterra Industrial Appraisers & Auctioneers ("Mirterra™). Mirterra was previously engaged by the

Applicants earlier in these CCAA proceedings to provide an appraisal of the Appiicants’ assets for

other purposes,

Other Actions of the Manitor

<8, in addition to the conservatory measures discussed above, the actions of the Monitor alsa include,

but are not limited to the following:

a.)

b

c.)

d.)

e.)

f.)

Sent an updated request for proposals ("RFP™) to all of the liguidators who were included in the
original RFP request conducted in March 2018. A number of new additional parties were also
included after expressing interest to the Manitor since the last RFP was completed. To date,
the Monitor has had numerous calls from interested parties and has atiended the Farm to show
assets, The deadline for submission of proposalsis June 22, 2018. An updated RFP process
was required in light of the Monitor's decision to move all of the Residual Assets to the Farm as
well as the fact that a significant number of additional assets were added to the Residual Assels

by the Applicants in comparison to the assets that were supject to the originat RFP;

As previcusly mentioned above, the Monitor retained certain staff of the Remaining Applicants
to assist with relocating assets, as well as to finish the construction and transportation of one
remaining project. The Monitor alsa retained certain additional staff to assist with filing GST
returns, to prepare and file recards of employment and T4s, and to provide information required
by the Manitor to address payables and receivables;

Issupd accounts receivable and work in progress inveices and collection letters, and continues

to pursue collection of these funds;

Coliected the sale proceeds from the sale transactions invoiving the Restructuring Investor and
the Winterburn Yard;

Reviewed Invoices and supporting documents and issued payments to several of the

professionals who were owed fees from these CCAA proceedings;

Continues to review accounts payables of the Remaining Appiicants, and make payments {o

trade creditors who proviged goods and or services to the Applicants post-CCAA;
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g.) Continues to work with its counsel as required to evaluate and address a number of issues in
relation fo the Remaining Applicants’ assels and affairs, crediter enquiries and matters, priority
issues ang other retated items;

h.,) issued payments to CRA totalling $685,542.93 on account of the outstending deemed trust
claims issued against CNC and Campcarp;

i) Issued payment to BDC in the amount of $3,606,582.29 to rapay the DIP and related interest
and legal costs as calculated to May 29, 2018 {this matter will be discussed further, later in this
report)

j-» Continues to communicate with affected creditors and stakeholders as required; and

k.) Prepared this report.

ADDITION OF CANADA NORTH GROUP LP HOLDINGS LTD. TO THE CCAA PROCEEDINGS

Background Information

29,

667, formerly CNG, is the 100% shareholder of Canada North Group LP Holdings Lid. ("Hoidings™),
and 667 is also the 100% sharehoider of 185 (Formerly CNC), Campcorp, and DJ. Holdings is a
limited partner in all the limited partnerships which established several of the various camps, each
of which were operated under contract by 185, formerly CNC. The Manitor understands that both
Paul and Shayne McCracken have resigned as directors of Holdings at present. Currently, there are
six camps still in place, which were operated under the limited partnerships, and these camps, and
the respective partnership interests of Holdings are as fotlows:

a.) Kilometer 147 LP {"247") - (33%)

b.} Peace River Lodge LP (“Peace) - (45.5%)

¢.) Bonnyvilie Lodge LP ("Bonnyville”) - (49,5%)

4.y Wandering River Lodge LP ("Wandering”) - (24.75%)
e.) HML Lodge Limited Partnership ("HML LP") - (49 5%)

f.) Cimarron Ladge Limited Partnership {("Cimarron™) - (42,5%})
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30.

31

The only other camp is located in and known as Wabasca, This camp was nol operated under a
limited partnership arrangement and is wholly owned by 185 on lands owned by 137,

Holdings made contributions to each of the limited partnerships noted above, which contributions
vary to some extent between each of the partnerships; however, such contributions generaliy
included a proportionate share of initial working capital, staffing the camps, groceries, equipment
and in some cases the land on which the camp was situated.

secured Creditors

32

33,

34.

5.

36,

37.

38,

39

Although further investigation is required into the various secured creditors against the fimited
partnerships and relevant parties, the paragraphs that follow cutiine the registrations noled by the
Monitor and its counsel in relation to Keoldings, the limited partnerships, and the general partners
of the limited partnerships.

BDC and CWB both have security registrations against Heldings' all present and after acquired
property, registered in first and second position respectively, and CWE also has a registered land

charge and assignment of debt owing to 1865 registered.

CWB has security registrations in Alberta for all present and after acquired accounts, chattel paper,
securities and instruments {and proceeds thereof) against 147, Peace, Bannyvilie, Wandering, and
HML LP.

Remote Waste LP has registrations in Alberla against all present and affer acquired personai
property for both 147 and Peace.

185 has registrations in Alberta against all present and after acquired personal property as well as
land ¢charge registrations for 147, Peace, Bonnyville, Wandering, and HML LP

CWB has registrations in Alberta for all present and after acquired accounts, chattel paper,
securities and instruments (and proceeds thereof) against the general partner of each of 147,
Peace, Bonnyville ang HML LP.

18% has registrations in Alberta against all present and after acquired personal property against

the general partner of each of 147, Peace, Bonnyville, Wandering and HML LP.

The Menitor is not aware of any security registrations against Cimarron, or its general partner.

General Dissolution Provisions of the Limited Partnerships
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40,

Subject to some ditferences in relation to the HML Lodge Limited Partnership agreement, all of the
other limited partnership agreements generaily state the following:

a.) any limited partner may, at any time, send notice to the others that it desires to terminate the

partnership;

b.) inthe event that a dissolution notice is given by any limited partner to the others, the following
provislons shall govern:

i} any assets that a limited partner or its affillates or subsidiaries has leased to the
partnership shall remain the property of that limited partnership or any of its affiliates
or subsidiaries, and if applicable, shall be removed pursuant to the terms of the

applicable lease agreement; and

) any assets that a limited partner or its affiliates or subsidiaries has contributed to the
partnership shall be distributed to that limited partner or its affiliates or subsidiaries

and that limited partner shall give 90 days’ notice before removal of such assets;

¢.) ondissolution of the partnership, the general partner shall act as the Receiver ("Receiver™) of
the partnership. If the general partner is unabte or unwilling to act as Receiver, the limited
partnership shali, by ordinary resolution, appaint some other approprigte person to act as
Receiver. The Receiver will proceed to diligently wind down the affairs of the partnership and
to distribute the net proceeds from the sale of the partnership assets in accordance with the
partnership agreement;

d.) the Receiver shall distribute the net proceeds from the sale of the partnership assets as follows:

i first, to pay the expenses of the liquidation and the creditors of the partnership;

i secondly, to provide such reserves as the Recelver considers appropriate or
necessary for any ¢ontingent liability of the partnesship;

iy thirdly, to the limited partners, to the extent of the amount of their respective capital;

and

iv)  fourthly, to the limited partners, the balance thereof, pro rata in accordance with the
number of respective units held; and

2.) the Receiver shall allocate net income, net foss, tax loss and taxable income to the account of

[14]



41,

the fimited partners that received distributions, then shall be divided into equal amaunts per
total units issued and thereafter allocated amongst the partners’ accounts in accordance with

the number of units held by each partner.

In respect ko HML Lodge Limited Partnership, the governing dissolution provisions are generally the

same as above, except that:

a.) the limited partner Harrison Marine Lid.'s (“Harrison”) assets contributed remain its own, and
any assets that Holdings contributed remain the property of Holdings and it shall give 90 days’

notice befare removal of such assets: and

b.) with respect to any assets that were purchased by the partnership ("Joint Assets”), either
Harrison or Holdings shall have the right within 10 days of the dissolution notice to make an
offer in writing to the partnership to purchase all of the Joint Assets from the partnership at a
stipulated price and terms, and thereafter, there is a corporate “shotgun” type of process that

commences in respect of such offer.

Adding Haldings to the CCAA Proceedings

42,

43,

A4,

45,

As nated earlier, Holdings is an affiliate of 667 by virtue of its 100% shareholdings in Holdings and
the Monitor understands that both Paul and Shayne McCracken have resigned as the directors of
Holdings.

To the best of the Monitor's knowledge, the cnly operating ¢amp that Holdings had an interest in
pver the course of the CCAA proceedings was HML as none of the other camps subject to the
partnership agreements operated during the CCAA proceedings,

Holdings is effectively the entity within the Canada North family of companies that is party to the
limited partnership agreements that legally operated the various camps. Further, Holdings is the
entity within the limited partnerships that has caused 185 and other Remaining Applicants [o enter
into equipment leases with the limited partnership and/or to otherwise place dorms and other assets

on the various lands to gperate these camps.

Upon adding Holdings as an applicant in the CCAA proceedings, the Monitor will assume de facto
control of Holgdings. Thercafter, it would then be the intention of the Monitor to attempt to negotiate
releases andfor sales of the Remaining Applicants’ assets located on the camps, as well as
favourable wind-down scenarios, with the partnerships, and their general partners and limied

partners. If necessary, the Monitor may issue notices of dissolution under and pursuant to the
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46,

47,

48.

limited partnership agreements, This, in turn, will generally cause the following in respect of each

of the limited partnerships:

a.) the parthership will return any assets feased or contributed by Holdings, 185, and 137, as
applicable;

B.) any operating or services agreements entered into by 185 with the partnership will cease; and

¢.) the general partner, or other appointed Receiver, wilt wind up the affairs of the partpership and
distribute the nel proceeds in accordance with the provisions of each agreement {discussed

above),

The dissolution of the limited partnerships is necessary or beneficial for a number of reasons which
would include, but not limited to, the following;

a.) the dissolution would provide for an orderly, transparent and efficient process to deal with the

varipus camp and partnerships’ affairs and remaining assets;

b.) it may generate value for Holdings' and/or 667's creditors from the realization of the
partnership assets/recovery of property from the partnerships that was leased or contributed
by Holdings or 667, and

c.) it will allow the Monitor to compiete its mandate as it proceeds to finalize matters and bring
these CCAA proceedings to an end.

Holdings is wholly owned by 667, and the Monitor being able to effect its enhanced powers over
Holdings is the only manner in which it can seek to ensure the orderly wind-down of the above
described camps, ensure it has the right to remove or sell assets from the camp lands, and effect
the tiquidation of any assets thereon, as is discussed further below.

Based on the above factors, the Monitor recommends that Holdings be added as an Applicant to
these CCAA proceedings at this time.

SALE OF CERTAIN ASSETS FROM THE BONNYVILLE CAMP

49,

On Aprit 30, 2018, the Monitor was contacted by a representative from a prospective purchaser,
and was advised that the prospective purchaser was just finalizing a transaction to acquire three
30-bed dormitaries manufactured by Alta-Fab Structures Ltd. (the “Dorms”} from Aurora Lodging
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51.

52,

53.

54,

inc. ("Aurora®) that were focated al the Bonnyville camp site (that was operated by Bonnyville as
discussed earlier in this report). The representative from the prospective purchaser was concerned
about the possible impact the CCAA proceedings would have on the proposed transaction, and as

such contacted the Monitor to;

a.) abtain the Monitor's confirmation that the Monitor did not take issue with the proposed sale

transaction, and that the Dorms could be removed from the Bonnyville camp site without issue;

H.) obtain the Menitor's confirmation that once the sale transaction was concluded, that the

proposed purchaser wouid enjoy clear title to the Dorms: and

¢.) to advise the Monitar/make arrangements for the pending removal of the Dorms from the

Bonnyvifle camp site.

The praspective purchaser provided the Monitor with a copy of the Sales Agreement dated April 1.3,
2018 ("Sales Agreement™), with Aurora in relation to the Dorms, which outlined the description of
the Darms being sold {(on an “as is”, "where is" basis) and indicated the total sale price of the Dorms
was $1,141,875.00 (including G5T).

The Monitor advised the prospective purchaser that it was not aware of the transaction in guestion,
or of any claim of property by Aurcra in relation to the Dorms, and that the Dorms could not be soid
or removed without further investigation and the approval of the Monitor. The Menitor requested
additionat information from the prospective purchaser, and deferred the matter to its counsel for

further discussion and investigation.,

Aurora engaged counsel shortly after April 30, 2018, after which, counsel for Aurora and the
Monitor exchanged various correspondence and information in relation to the matter.

From correspondence received from Aurora and its counsel, Aurara is claiming to be the owner of
the Dorms, and has further claimed that the Dorms in question (along with two additional 38 bed
dorms) were leased to CNC in late July, 2013 for alease term of 12 months, after which time, CNC
continued to lease the Dorms on a month to month basis until CNC terminated the lease in February,
2015. Sometime shortly thereafter, Aurora has advised that Paul McCracken of CNC gave verbal
permission to Aurora to store the Dorms at the Bonnyville carnp site white Aurora attempted to seli

or re-lease the Dorms elsewhere.

The Monitor has discussed this situation and Aurora’s representations outlined above with Paut

McCracken, who has advised the following:
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ob.

57.

a.) The Dorms were originatly used by CNC inits efforts to support the flood relief in Calgary back
in 2013, and az such, the Dorms were originally shipped to Calgary in 2013 and used as

accommodations for relief workers {and/or others) at the Eime of the flood;

h.) After the flood relief efforts were concluded, the Dorms were moved up to Bonnyville and sef
up to be used at that location as CNC anticipated work from two significant customers at the

time;

¢.) Upon arrival of the Dorms at Bonnyville, the Dorms were tied into the camp’s water, sewer/lift
stations, and other gtilities in anticipation of their use;

d.) Onre of the customers who had approximately 100 men in the Bonnyville camp pulied its crews
fram the Bonnyville area, and the other customer cancelled its projects in the area several years
ago when the price of oil collapsed, and the Boanyville camp has been sitting idle (unoccupied)

since that time;

¢.) The Aurora Doerms have never been de-mobilized, and remain attached to the camps services

as noted above' as such, in order to remave the units, de-mobilization will be required; and

f.) CNC did terminate the lease with Aurora several years ago, and an agreement was verbally

made allowing Aurora {o leave/store its assets at no monthiy cost on the Bonnyville camp site.

The Monitor has discussed the Sales Agreement with its counsel, CWB and its counsel, and Ron
Victor of Mirterra. Based on the discussions with these parties, and particularly with Mr. Victor, the
Manitor is of the apinion that the sale price of $1,141,875.00 for the Dorms is reasanable in the
circumstances, Further, although the Aurora units have been incorporated inte the Bonnyville
Camp, the Monitor understands that the removal of the Dorms should not be an onerous task, and
they are not essential to ensure the sale of the Bonnyville camp or the assets that will remain,

The Manitor, through its counsel, has advised Aurgra that there are a number of potentiat claimants
aqainst the Bonnyvilie camp and the related assets, and as such, has concerns about other patential

claims that could arise as against the Daorms,

Given all of the ahbove factors, the Monitor has agreed to work with Aurora and the potential
purchaser to complete the sale and release the Dorms. A copy of the agreement between the
Monitor and Aurora is atlached as Schedule "A”™ to this report, for ease of reference, the main

conditions of the agreement are as follows;
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58.

5.

a.) 100% of the sale proceeds will be held in trust with counsel for the Monitor pending either an

agreement among any potential clairants and the Monitor, or further order of the Court;

0.) The purchase price shall stand In the place and stead of any and alf ¢laims against the Dorms;

¢.; All arrangements for removal will be made and coordinated with fhe Monitor and its

representatives;
d.) The purchaser will be responsible for the cost of the removai of the Dorms; and

2.) Aurora and the potential purchaser agree to hold the Monitor and Bennyville harmiess in respect
of any and all damage and repair work to remove the Dorms from the Bonnyville camp, including

capping off any utilities or otherwise,

As at the time of drafting this report, the sale proceeds have not yet heen received by counsel for
the Monitar, and the Derms have not been removed from the Bonnyville camp site. The Monitor has
recently been advised that the purchaser has requested that the Court approve the transaction
outlined in the agreement and grant an order that vests clear title of the Dorms to the purchaser on

closing of the transaction.

The Moniter recommends the Court grant an Qrder which ingorporates the request by the purchaser

in refation to the purchase of the Dorms discussed above,

LEGAL FEE RESERVE REQUEST BY BDC

60.

6l.

On May 24, 2018, in respanse to a request of the Monitor for payout information in relation to the
DIP provided by the Interim Lender (BDC), the Monitor received a letter fram BDC that cutlined the
total amount outstanding In relation to the DIP and related interest and costs, as well as outstanding
tegal fees. Also included in this letter was a request to the Monitar to set aside "Reserve for Future
Legal fees” (the "Reserve™) in the amount of $225,000.00 which BBC was requesting to be paid
by the Monitar from funds on deposit in the Monitor’s trust accounts, The Monitor understands that
thie purpose of the Reserve is for the continued response to CRA's appeal, and any potential further
appeal to the Supreme Court of Canada, in relation to the priority of its claim for unremitted source
deductions gver the Administration Charge and the Interim Lender's Charge granted in the Initial
Order,

The Monitor discussed the Reserve with its counsel, and it was the opinion of both the Moniter and
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62,

63.

54,

65,

its counsel that the Reserve shouid nat be paid ta BDC without first seeking direction from the Court.

Over the same timeframe of the events noted above, CWB and its counsel enquired of the Monitor
and its counsel as to the status of the DIP, the amount required {0 be paid to payout the DIP, and
when it wouid be paid. Consequently, counsel for the Manitor discussed the matter with counsef for

CWBR, and was advised that CWB was cppaosed to any payment to BDC on account of the Reserve.

Counsel for the Monitor advised BDC and its counsel of CWB's opposition and of the fact that the
Maonltor would be seeking the direction of the Court pricr to making any payment to BDC on account

of the Reserve.

On May 28, 2018, the Monitor proceeded to pay out the batance of the amount sought by BBC in
relation to the payout of the DIP (with interest calculated to May 29, 2018 to allow for delivery of
the payment issued by the Monitor on May 28, 2018 along with any cutstanding legal fees incurred
as per the details provided, exciuding the Reserve. Under the terms of the Interim Lending
Agreement, BDC was entitled to have its tegal fees paid by the Applicants on a full indemnity basis,
and the total of such fees paid over the course of the CCAA proceedings to date is $215,761.71.

Given the nature of the Reserve, and the opposition of the payment of the Reserve by CWB, the
Monitor respectfully requasts the Court provide direction in refation to the payment of the Reserve
at this time. The Monitor advises that it takes no position in relation to the Reserve; however, the
Monitor does anticipate that there should be sufficient funds held in the estate trust accounts to
cover the Reserve amount at a later date should the Court approve such a payment at a future
application.

EXTENSION OF THE STAY

66.

67.

Pursuant to the Qrder granted April 20, 2018, the Stay was extended to July 31, 2018, Based on
information discovered and the work done by the Monftor since the expansion of its powers, the
anticipated work and matters vet to be discovered, completed or resolved, and the matters noted
as in progress or otherwise in this report, it is the Monitor's respectful submission that the current
extension to July 31, 2018, does not provide for sufficient time to address the matters identified
to date, realize on the balance of the Remaining Applicants’ assets, resolve and determine the
allocation of the costs of the CCAA proceedings, distribute funds te creditors, and bring these CCAA

praceedings to an end,

It is the opinion of the Monitor that it will take untfl at least December 31, 2018, before mast of the

substantive matters in these CCAA proceedings can be resplved, and these proceedings can be

120]



68,

brought to an end.

in an effort to minimize costs and focus on addressing the matters to bring these CCAA proceedings

to an end, the Monitor respectfully requests an extension of the Stay to Decemhber 31, 2018,

QTHER MATTERS

69,

70.

71,

For the Court's ease of reference, Morningstar is a golf club located in Parksville, British Columbia
which is owned and controlled by 816. Altheugh Morningstar was never an Applicant under these
CCAA proceedings, pursuant to paragraph 13 of the Initial Order Marningstar was identified and
included as a “Stay Party” and afforded a limited Stay., The Stay in relation to Morningstar was
limited to any creditors whose claims arose as a derivative of the primary liability of any one or more
of the Applicants, and any proceedings in relation to such claims were stayed and suspended
pending further order of the Court,

Over the course of the CCAA proceedings given that Morningstar was not an appiicant, the Moniter

was not monitoring its affairs,

On May 10, 2018, the Monitor and its counsel were copled on an email from counsel for Shayne
and Paul McCracken to counsel for both of the seniar secured lenders of Morningstar, being Realcor
Mortgage Corp. (“Realcor’ who holds the first mortgage on the lands in which Morningstar
operates, and CWB who holds 2 second mortgage against the same property. The emall indicated

a number of issues in relation to Morningstar, including:

a.) The company did not have sufficient liguidity fo fund the upcoming payroll due within the
toltowing week, address outstanding payables or to continue In operations, without an injection
of funds, or possihly, a formal insoivency proceeding;

b.) The McCrackens were not aldle to inject the necessary cash to continue operations, and if the
course is shuttered, it may limit the value of the property on resale {as restarting the course
would be an expensive proposition as the greens decay, etc.);

¢.) The McCrackens have resigned as direciors of Morningstar;

d.} That the course would be closing without delay unless Realcor and CWB advised that they
wished to proceed in @ manner that kept the golf course operating as a going concern by end of
day on May 11, 2018.
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72, The Monitor discussed the email received above with its counsel, and corresponded with both
Realcor and CWB as required. 1f is the Monitor's understanding that there is no surplus vafue or
equity in Morningstar over and above the claims of Realcor and CWB, but rather it is likely that there

will be insufficient value Lo address both Realcor's and CWB's ¢laims,

73. Both Reatcor and CWB declined to advance funds to Morningstar {o support continued operations,
and CWB further advised that it was not prepared to fund a receivership of Morningstar at the time.

T4, Givan the above factors, the Monitor advised all af the parties involved that it was not in a pesition
to operate Morningstar, and while Morningstar is wholly owned by 816, it is not one of the
Remaining Applicants and is not compietely subject to the CCAA proceedings. Further, utilizing
proceeds or revenues from the existing estate to subsidize a non-applicant subsidiary was not within

the scope of the Monitor's authority at the time,

75. Cver the weels that followed, various correspoendence was exchanged between the Monitor's
counsel, and counsel for Realcor. As a resuit of this correspondence, @ Consent Qrder (agreed to
by the Monitory was granted on May 31, 2018 by the Court which lifted the Stay against Morningstar
to allow Realcer to {ake enforcement action and appoint a receiver,

76. On Jupe 1, 2018, Realcor applied ta Court for the appointment of a receiver of Morningstar, and

the Court granted the relief requested.

COMCLUSIONS

77. The Monitor advises that other than the distributions noted in this report, no further distributions
are confemplated at this time,

78. The Monitor respectfully requests:

a. Anorder approving the actions of the Monitor as set out in this report;

b. An order adding Canada North Group LP Heldings Lid, to these CCAA proceedings as a
Remaining Applicant;

¢. An order approving the sale of certain assets at the Bonnyville camp site that alsg vests
clear title of the assets sold to the potential purchaser on closing of the transaction

contempiated herein;
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d. Directions to the Monitor in refatlen fo the payment of the reserye for future legal fees as

reguested by BDC; and
e. An order extending the Stay of Proceedings to Decemnber 31, 2018,

All of which is respectfully submitted.

Dated at Edmonton, this 11% day of June, 2018.

Ernst & Young Ing.

in its capagity as Monitor of

667402 rta Lid.; 18512398 Atberta Ltd.;
816956 rta Lid.; 1371047 Alberta Ltd,; and
1918209 Atberta Lid.

and not ji ks personal or corporate capacity

Per:

Matt McQulloch, CPA, CA, CIRP, Licensed Insofvency Trustee
Senior Vice-President
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JEREMY H. HOUCKIN, Q.C.
DIRECT DIAL: 780.423.8532
DIRECT FAX, 780.423 2870
EMAIL: jhochingpurieae com
OUR FILE #: 72762-2 1t

June 1, 2018
Via Email

Duncan Craig LLP
Barristers & Solicitors
2800, 10060 Jasper Avenue
Edmoaton, AB T5] 3V¢

Attention: D. Bieganck, Q.C.
Dear Sin:

Re: Canada North Group Inc. et al (collectively “CNC”) - CCAA Proceedings;
Edmounton QB Action No, 1703 12327

This will confirm our various telephone conversations and email exchanges over the past fow
weeks.

I confirm that | am representing Aurora Lodging Inc. (“Aurora”) wilh respect to the matters
described in this letter. 1 confirm that you represent Emst & Young Inc, in its capacity as Court
Appointed Monitor of CNC (“the Monitor™). Aurora is the owner of three 30-bed Dommitories
manufacturcd by Alta-Fab Structures Ltd,  The serial numbers and model numbers of the three
30-bed dormitory units are as set out in the highlighted portion of the attached invoice dated July
10, 2013 (the *Dorm Units™).

Aurara has aeeepted sn offer to purchase the Dorm Units and the Purchaser requires access to the
Dorm Units for the purpose of preparing them for removal and transport.  The Monitor is
prepared to facilitate the removal and wransport of the Dorm Units on the lerns set out below:

i, Aurora will cause the purchase price for the Dorm Units to be paid to Duncan Craig LLP
in trust (the “Purchase Price™), The Purchase Price will be held by Duncan Craig LLP at
interest, with interest to follow principal, in sccerdance with the terms of this letter
agresment,

2. Upon receipt of the Purchase Price, the Monitor will permit the Purchaser, Komplete
Modular Solutions Ltd. (“Kemplete” or “the Purchaser™), to have aceess to the site where
the Dorm Units are presenily located (“the Bonnyvilte Lodge Camp™) and will allow the
Purchaser 1o remove the Darm Units from the Bonnyville Lodge Camp.
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3. The Monitor shall cause photographs (0 be taken of the Dormm Units for the purpose of
assisting the parties to determine whether or not the Dorm Units have become
“improvements” or “fixtures” to the land upon which they are presently located, and for
determining whether or not they have become attached to any adjacent units,

4, The Purchaser and/or its agents shall coordinate with the Monitor with respect to sall
arrangements for the rernoval of the Dorm Units.

S. The Purchaser shall be responsible for the cost of removal of the Dorm Units. The
Purchaser and Aurora agrec to hold the Monitor, Bonnyville Lodge Limited Partnership
and 137 1047 Alberta Ltd. harmless and indemnifying each of them in respect of any and
all costs, charges, expenses, damages, and repair work or hoarding needed 10 remove the
Dorm Units from the Bonnyville Lodge Camp. The Purchaser and Aurora shall be fully
responsible for capping off and closing all utility connections and enclosing any other
dorms to which the Dorm Units are attached once removed to properly secure them from
adverse weather conditions and shall comply with any other reasonable requirements that
the Monitor, in its discretion, may request of the Purchaser and Aurora,

6. The Monitor shell use its best efforts to determine the identity of all potential claimants to
the Purchase Price and the maximum amount of their potential claims and shall advise
Aurora, through its counsel herein, Parlee Mclaws LLP, forthwith upen determiining
same. In the event that the maximum amount of potential claims against the Purchase
Price is less than the amount of the Purchase Price held in the trust account of Duncan
Craig LLP, then the difference shall be immediately released to Aurora through its
counsel,

7. The Purchase Price shali stand in the place and siead of any and all claims against the
Dorm Units.

8. The Purchase Price shail not be released from the trust account of Duncan Craig LLP
withount the consent of Aurora and the Monitor or altematively by Court Order,

Please signify the Monitor’s acceptance of the foregoing terms by allixing your signature in the
space provided below and retumning a fully exccuted copy of this letter agreement to me.

{E7775031. DOCK, 1}
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If there are any other terms or amendraents to the existing tenmns that you would like 1o propose,
would be pleased to discuss them with you at your early convenience,

Yours truly,

7 (W/{/’L

H, HOCKIN, Q.C.

Darren R, Biegdnek, QC.
Solicitors and Agent for Ernst & Young inc,
in its capacity as Monitor of CNC

{E7775097.DOCK; 2}
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1703 12327

COURT OF QUEEN'S BENCH OF ALBERTAZ
EDMONTON

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT CT, R.S.C. 1985, ¢-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF ARRANGEMENT OF
667402 ALBERTA LTD., 18512398 ALBERTA LTD., 816956
ALBERTALTD., 1371047 ALBERTA LTD. AND 1919209
ALBERTALTD.

BRIEF OF NORTHLAND MORTGAGE & INVESTMENT CORFP.

Witten LLP

Barristers & Solicitors
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Solicitors for Northland Mortgage & Investment Corp.
ATTN: Coralie Mohr/Kalen |Lumsden
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INTRODUCTION

This brief is written in response to the Monitor's application returnable September 21,
2017 for a $700,000 holdback to be applied against the proceeds of the sale of the
Winterburn Property.

Northland Mortgage & Investment Corporation (“Northland”) holds a second registered
mortgage against the Winterburn Property securing the sum of $750,000.00 plus interest
and plus legal costs, as between solicitor and his own client on a full indemnity basis
{the “Indebtedness™). As at the date of this application, 1371047 Alberta Ltd. ("137") is
indebted to Northland in the amount of $896,941.25 plus interest at the per diem rate of
$362.46 mortgage.

Affigavit of Mark Eikeland sworn September 18, 2018 (the “Northland Affidavit™)
at para 10

Staheli Construction Co. Ltd (“Staheli”), as first mortgagee, has applied to have the
Winterburn Property sale proceeds paid out of court. After payout of Staheli, the balance
of the sale proceeds should flow to Northland as the next secured creditor on title.

The $700,000 holdback proposed by the Monitor leaves no proceeds for Northland. This
will cause Northland, a passive and well secured creditor, to suffer a very significant
shortfall. And, rather than spreading this interim allocation among creditors who benefit
from these CCAA proceedings, makes Northland solely liable for this portion of the
Monitor's cost to its extreme detriment.

BACKGROUND

The Winterburn Property was sold in April 2017 after being marketed for over a year. In
support of the offer to purchase the Winterburn Property, the Monitor advised that the
proceeds would provide for the payment of related mortgage, including Staheli and
Northiand’s mortgages. Northland’s support for this sale was sought by the Monitor and
granted on their advice that this sale would pay out all or substantially all of first and
second mortgages.

Confidential Supplement to the Monitor's Eleventh Report at para 13
Confidential Supplement to the Monitor's Twelfth Report at paras 10 and 11

in none of the discussions or documents filed in support of the sale was there any

indication that a $700,000 alocation and holdback would be sought against the
proceeds.




10.

11.

12.

LAW AND ARGUMENT

The Companies’ Creditors Arrangement Act, RSC 1985, ¢ C-36, is remedial legislation.
Its purpose is to allow a debtor company to emerge from financial difficuities and to
maximize returns to creditors and other stakehoiders. The proceedings are not meant to
disadvantage creditors but to try and provide a constructive sclution for all stakeholders.

Sun indalex Finance, LLC v United Steelworkers, 2013 SCC 6 at para 205
[TAB 1}, Century Services Inc v Canada (Atforney General), 2010 SCC 60 at
para 77 [TAB 2}

The Respondent agrees with the Monitor that the allocation of the priority charges must
be done on a case-by-case basis. This task engages this Honourable Court’s discretion.

Royal Bank of Canada v Atlas Block Co Limited, 2014 ONSC 1531 at para 43
(Atlas Block) [TAB 3)]; Atlantica Diversified Transportation Systems Inc.
(Re), 2018 NSSC 77 [TAB 4]; National Bank of Canada v Stomp Pork Farm
Ltd., 2008 SKCA 73 at paras 25, 30 [TAB 5); Hunjan international Inc. {Re),
2006 CarswellOnt 2718 at paras 55, 57 (Hunjan) [TAB 6]; Re Hunters Trailer &
Marine Ltd., 2001 ABQB 1094 at para 15 (Hunters Marine) [TAB 7]

This Honourable Court must be satisfied that the Monitor’s proposed allocation is prima
facie fair. Courts are entitled to depart from a monitor's proposed allocation where the
reasons for departure are reasonably articulable,

Re: Medican Holdings Lid., 2013 ABQB 224 at paras 39, 44 (Medican) [TAB 8]
in Re Hickman Equipment (1985} Ltd. (Receivership), 2004 NLSCTD 164
(Hickman) [TAB 9]

Any creditor objecting to a proposed allocation must show that there is an inequity in the
circumstances or that the creditor will be prejudiced by the allocation.

Medican at para 39 [TAB 8); Atlas Block at para 43 [TAB 3]

The overarching principles emerging from the case law indicate that costs must be
allocated in a fair and equitable manner. An allocation is not required to be equal in
order to be equitable, but a fair and equitable allocation cannot ignore the benefit or
detriment suffered by any creditor in CCAA proceedings.

Atlas Block at para 43 [TAB 3); Hickman at para 17 [TAB 9]

In Northland's case, the detrimental effect of the allocation and holdback proposed by
the Monitor is acute. Of the Monitor's costs allocated to 137 to date, the Monitor
proposes to holdback approximately half. And, rather than those costs being borne
equally among creditors who stand to benefit from the CCAA proceedings, those cost
are born solely by Northland.

Confidential Supplement to the Monitor's Seventeenth Report at paras 19-20




13.

14.

18.

16.

17.

18.

19.

20.

Northland is not a publically traded bank or a lender who invests pocled investments, in
which case a loss may be less difficult to absorb. Northland's $750,000 mortgage is
funded by a single individual, a widowed pensioner on Vancouver Island who relies on
the interest payment to fund her retirement. The Monitor's proposed holdback and
aliocation methodology is to make her solely responsible for $700,000 in costs which
supposedly benefit all creditors.

Northland Affidavit at para 3

Staheli, as first mortgagee, is as much a beneficiary of the sale of the Winterburn
Property as Northland and as a passive secured creditor, is in the same creditor class as
Northland. However, the $700,000 allocation and holdback impacts Staheli's security
only slightly whereas Northland's security is effectively wiped off title.

The Respondent submits that the allocation proposed by the Monitor is both inequitable
in the circumstances and prejudices the Respondent as a second mortgage holder on
the Winterburn Property.

Though the purpose of an allocation is not to do a cost-benefit analysis to determine
which creditors benefited more from the CCAA proceedings, in this instance it is useful
to do a rough analysis. With respect to the Winterburn Property the Monitors effectively
oversaw a commercial foreclosure, which is what would have happened had this been a
receivership. The Winterburn Property was listed and sold. There were a few
applications and some transaction costs. An average commercial foreclosure may cost
$15,000 to $50,000 in legal fees and disbursements. The position of the Monitor is that
potentially $700,000 in fees are attributable to the sale of the Winterburn Lands.

This is overpaying for a commercial foreclosure by over $650,000,

While the courts have held that there is a potential benefit to all creditors, including
secured creditors, in a CCAA proceeding, the benefit to the secured creditors in this
instance appears to be overstated.

Further, the Monitor has provided no documentation indicating the breakdown of the
fees between legal fees and the Monitor's fees. Nor has the Monitor provided any
accounts or time records which would allow the parties paying the allocation to review
the fees.

Courts have acknowledged that “passive creditors”, being those secured in Jand, stand
to benefit substantially less from CCAA proceedings than operating creditors. In Hunters
Marine, the Court ordered the passively secured creditor to be charged 15% of the
Maonitor’s fees, to reflect the “difference in the nature and priority of UMC’s security, the
remedies that were available to it and the extent of its recovery.”

Hunters Marine at paras 20, 14 [TAB 7]




21.

22.

23.

V.

24.

In Hunjan, when the Court approved the receiver's allocation, the Court was satisfied
that the receiver had taken into account, to the extent possible, a distinction between
those costs that could be said to benefit all creditors and those, where possible, specific
costs could be fairly allocated to one or more particular creditors.

Hunjan at para 72 [TAB 6]

Northland submits that the Monitor's proposed allocation does not take into account the
passive nature of Northland and Staheli’s security in land and suggests that this Court
follows Hunters Marine and attribute 15% of 137’s portion of the Monitor's costs to its
secured creditors with that portion to be shared pro-rate among the secured creditors
based on the amount of their recovery.

If the Monitor's application is granted as sought, it has the potential to cast a chill on
commercial lending practices in Alberta. Effectively, a creditor secured against land with
sufficient equity fo cover their loan and who was advised their security was good and
that they could expect to paid out of the sale proceeds will have had their entire security
subsumed by Monitors fees. Rather than secured lenders as a class paying 15% of the
Monitors total charges, one individual lender will have paid approximately 15% of the
total fees by herself and will be barred from anywhere near full recovery on her loan.

RELIEF SOUGHT

MNorthland seeks:

a. An order that the balance of the Winterburn sale proceeds after payment to
Staheli be paid to Northland in respect of its Indebtedness; and

b. An order reducing the holdback on the Winterburn sale proceeds to $50,000 to
be prorated between Staheli and Northland based on the amount of their
recovery from the proceeds.

ALL OF WHICH IS RESPECTFULLY SUBMITTED this 19" day of September, 2018

WITTEN LLP
Per:

7

KALEN LUMSDEN T
Solicitors for Northland Mortgage & Investment
Corporation
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INTROCDUCTION AND PURPOSE OF THE REPORT

i,

On July 5, 2017, the Applicants made an application before this Honourablé Court requesting -
certaln relief under the Compan}es’ Creditors Arrangement Act, R.5.C. 1985, c. C-36, as amended
(the “CCAA™) and obtained, inter alla, an Initial Order, a Stay, and the appointment of Ernst & Young
inc. ¢"EYI" or the "Monitor”) as monitor of the Applicants,

Over the Course of these CCAA proceedings, the Applicants and more recently, the Monitor, have
made a number of applications to this Court, which have not been outlined in this report, requesting
various refief and corresponding extensions of the Stay. To date, the Monitor has filed seventeen
reports with the Court and issued five unfiled Confidential Supplements in relation to its Eleventh,
Twelfth, Thirteenth, Sixteenth and Seventeenth Reports. Copies of all filed Monitor's reports,
materials filed by the Applicanis, application materlals and previous Orders of the Court can be

accessed on the Monitor's website as noted in the disclaimer section of this report below.

The purpose of this report (the "Eighteenth Report™) is to provide the Court and the Remaining
Applicants’ stakehelders with; '

a.) information in relation to the winterization efforts of the Monitor at both the HML and Wabasca
Camps;

b.) an update in regard o the results of the sale conducted by Maynards;

¢.) informationin supp'ort of the Monitor's anticipated course of action in respect of Holdings® units
in the Cimarron Lodge LP Limited Partnership;

d.) new information obtained by the Monitor since the Seventeenth Report In refation to the
possible Hadfield mortgage on the Wandering River property;

e.) Information and the Monitor's position In regard to the validity of the Weslease mortgages
registered against 1251 Industrial Drive (Wabasca) and the Bonnyville North lands (the
“Weslease Mortgages™);

f) anupdate In relation to the property claims asserted by 726, as well as an update in relation to
the priority dispute between 726 and 185;

g.) an update in relation to the Smal! Wares matter from the time of the Seventeenth Report;

h.) information and the Monitor's recommendation in relation to a pending sale of certain assets

{31




currently located at HML,;
1) an update in relation to the Monitor's actions regarding the missing assefs at Monias; and

] information in relation to the sale of a significant number of fir access mats by 726 from the
Monias camp site, and the agreement entered into by the Monifor with 726 as a result;

and to serve as support Tor an Order of the Court that:

k.) approves the actions of the Monifor as set out [n this report, including without limitation the
Monitor’s consent to permit 726 to sell certain access fir mats [ocated at Monias, which are
subject fo contested ownership and pricrity clalms as between 726 and the Manitor, to anarm'’s
length purchaser upon {he terms and conditions:set out in this Eighteenth Report and the
Cenfidentlal Supplement to the Monitor's Elghteanth Report;

.y provides advice and directlon to the Monitor In relation to whether or not the Hadfields' claim
can be accepted for review by the Monitor at this time;

m.) provides advice and direction as to whether or not the Weslease Mortgages are or continue to
be vafid and enforceable against the respective properties and if not, a direction that the
Weslease Mortgages be discharged immediately;

n.) approves the sale of certain assets currently [ocated at HML., the detalis of which are as sef out
in this report and the Confidential Supplement te the Monitor's Eighteenth Report; and,

0.y seals the contents of the Confidential Supplement to the Monitor’s Eighteenth Repoft.

DISCLAIMER"

-4,

In preparing the Eighteenth Report, the Monitor has refled upon unaudited financial information of
the Remaining Applicants, the Remaining Applicants” books and records, certain financial
information prepared by the Remalning Applicants and discussions with the Remaining Applicants’
former management ("Management”). The Monitor has not audited, reviewed or otherwise
attemptied to verify the accuracy or completeness of the Information provided. Accordingly, the
Monitor expresses no opinion or other form of assurance on the information contained in this report
or relied upon inits preparation. Future oriented financlal infoermation reported or relied on in order
to prepare this report is based on Management's assumptions regarding future events; actuai
results wlll vary from forecast, and such variations may be materfal.
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This report should be read in conjunction with all previously filed affidavits and reports, as welf as
Court Orders previously Issued in these proceedings all of which, save for items directed to be sealed

for confidentiality purposes, are available on the Monltor's website established for these

proceedings that is {ocated at http://documentcentre.eycan.com/Pages/Main.aspx?SiD=1414, in

addition, this report should be read in conjunciion with any new materials filed with the Court by
the Remaining Applicants (if any), or other parties, prior to the date set for the application as set
out in this report.

Uniess otherwise stated, ali references to monetary amounis ¢contained herein are expressed in
Canadian currency. Capltalized terms used herein not otherwise defined are as defined in the
previous reports of the Monitor and other materials filed in connection with these CCAA proceedings
to date.

WINTERIZATION CF HML AND WABASCA CAMPS

T.

Over the course of the fast several weeks, as the winter weather begins to set in, the Monitor has
concluded that it shouid proceed to winterize both the HML and Wabasca camps for a humber of
reasons including, but not [Imited tg, the following:

"a.} The camps are not operating, and the Monitor does not anticipate any practical or [egitimate

reason that these camps will be operated by the Monitor ¢ver the winter;

b.) The majorlty of the dorms are vacant as there is only camp watch on site currently, therefore,
a slgnificant costs savings with respect to utilities and other related costs could be achieved by
winterizing the dorms and other buildings where possibie;

¢,y Winterizing the dorms and other huilding will [ikely assist in the demobilization progess going
forward as dorms and other assets are sold; and

d.) Winterizing the dorms will reduce the risk of freeze up and related damage should there be a
power or utifity outage/interruption for any reason over the winter,

Given the above, the Monitor solicited three different guotes to compiete the winterlzation process
for these locations. Two of the three quotes obtained were from external parties, not known to the
Monitor, but were referred to the Monitor by one of the external consultants engaged by the Monitor
to assist in selling the varfous camps. The other quote was fram a former employee of the
Applicants, who had completed the winterizations for the Applicants In the past, including both the
Wandering River, and Bonnyville locations.

[5]




10.

11.

12,

The Monitor confirmed with Management that the former employee was qualified to perform the
winterizatlon procedures at HML and Wabasca, and the guote obtained from this individual to
conduct the wark required was more cost effective than the other quotes obtained. As such, the
Monitor engaged the former employee o winterize both of the cafnps.

The Monitor has confirmed with one of its external consultants, as well as the potential purchaser
of the Alta - Fab dorms at HML (discussed below), that the winterization steps fo be competed at
each of the locatlons for all affected dorms and buildings are adequate. A detalled listing of these
steps is not belng provided in this report, but can be provided to any interested party on request.

As at the date of this report, the former employee has completed winterization at HML, and is
working on Wabasca at present. All utilitles will be maintained as required until such time as all
winterization actions are completed, after which time, the Monitor wili ook fo reduce utility supply
accounts and related cosis where possible.

For the Court's reference, the Maonitor has confirmed with Management that all of the other camps
(with the exception of HML and Wabasca) were winterizad by the Applicants previously and as such,
that no winterization efforts in relation fo these other camps is reguired. This advice from
Management is consistent with the other advice and information recelved and visual inspections
conducted by the Monitor to date.

UPDATE CN MAYNARDS LIQUIDATION SALE

13

14,

15.

On September 12, 2018, Maynards conducted the liguidation sale of the surplus dorms, rolling stock
and other assets located at the Farm. Maynards restricted the sale to an online sale only, as it was
thelr position that an oniine sale only was the most effectlve manner in which to conduct the
quuidatioh; '

Attached as Schedule A" to this report is a copy of the summary of the accounting in relation te
the sale, Asnoted in Schedule “A", the total gross auction proceeds were $1,297,682.26 which is
$57,682.26 above the NMG; however, the excess Is Insufficient to result in any additional
participation paymént to the Monltor on behalf of the Applicants under the NMG Proposal.

The Monitor confirms that it has received payment of $1,240,000.00 from Maynards in accordance
with the accounting provided. The Monitor further advises that Maynards has provided a detailed
breakdown of the individual sale amounts which comprise the total proceeds derived from the sale;
however, this information has not been included In the attached schedule as the Monitor wishes fo
keep these details strictly confidential at this time.

[6]




1a. The Monitor continues to work with Maynards to clear the Farm of the assets in order to facilitate
vacant possession for the new purchaser of the Farm for November 1, 2018,

SALE OF HOLDINGS® UNITS IN CIMARRON LODGE LP LIMITED PARTNERSHIP ("CIMARRON LODGE

LRy ’

17, Forthwith after the inclusion of Holdings as an Applicant to these proceedings, the Monitor and H#s
counsel commenced discussions with the various external limited pariners of the various (imited

partnerships which parinered with Holdings to operate a number of camps,

18. The detalls in this section of the report relate strictly to the [nvestigations conducted by the Monitor
and the discussions and other correspondence between the Monitor and representafives from
Cimarron Camp Services Lid. ("Services'), which is the other [Imited partner of Cimarron Lodge LF.

19. To begin, the Monitor has determined that the only physical assets contributed by and belonging to
the Applicants at the site of Cimarron Lodge LP Is a 6 unit ATCO Rig Camp. With the consent of
Services, the Monitor added this 6 unit ATCC Rig Camp to the Maynards liguidation sale, and the
unit was sold in the September sale, The proceeds from the sale of this asset will be paid to the

Manitor with the other proceeds due from Maynards in due course,

20, Next, the Cimarrbn L.odge LP camp has not operated in several years, andis currently not operating.
Services has indicated that it may attempt to reopen the camp at some point in the future provided
a demand for such services arises, and also provided it can operate free from the involvement of
the Anplicants.

21. The Monitor has received and reviewed interna! financial information in relation to Cimarron Lodge
LP (attached as Schedufe “B” to this report), as well as confirmed with Management that there are
no significant outstanding assets or other value associated with Cimarron Lodge LP currentiy
desplte what the Internal recards indicate, The Menitor has been advised that that these internal
recerds have not been updated in some time (likely several years) and as such, are not reliable,

22. Services has indicated to the Monitor that 185 borrowed a significant amount of money from
Cimarron Lodge LP (the Monitor understands this amount to be $248,652), and that this amount
‘remains outstandirig, buf Is uncollectible as a result of the CCAA proceedings.

23, The internal financlal statements reported significant negative long term liabilities (i.e, receivables)
due from both CNC (185) and Services in the amounts of $100,000 and $250,000 respectively. In
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24,

discussions with Services and Man'égement, these amounts are not actually receivables due fo
Cimarron Lodge LP, but rather these amounts reflect previous profit share draws by both Services
and CNC when the camp was aperating. Services confirmed that these amounts were actually drawn
by each of CNC and Services, and further Indicated that these amounts should have been adfusted
against the refained earnings reported in these same statements, the amount of which was
significant. The Monitor believes this statement to be true given the stafements reviewed, and
based on its discussions with both Services and Management.

Given the factors noted above, it does not appear that there is any economic benefit for Holdings
to continue as a limited partner in respect of this camp. Itis the Monitor's Intention to sell Holdings'
partnership units to Services for a nominal value and that if such a sale cannot be completed for
any reason whatsoever, it is the Monitor's alternative plan to issue a notlce of dissolution in respect

of this partnership in order to conciude Holdings' interest in this partnership.

ADVICE AND DIRECTION IN RELATION TO HADFIELD MORTGAGE ON WANDERING RIVER

25,

26,

27.

28.

As noted in the Seventeenth Report, a mortgage was registered by Jeff and Jackle Hadfield (the
“Hadflelds™) against the titie of the real property which is the site of the Wandering River Camp with
an origina! principal amount of $1,340,000, As further noted in the Seventeenth Report, the

Moniter had not received any proof of clalm or other documentation from the Hadflelds as at the

date of the Seventeenth Report, despite the Hadfields being included on the service list in these
proceedings, receiving the Claims Process Order and recelving a copy of the Creditor Package from

" the Monitor. On or about August 23, 2018, the Monitor wrote to the Hadffelds reguesting that the

Hadflelds submit a claim, along with additional information in this regard.

As a quick reference for the Court, 137 holds an undivided half interest in the Wandering River
Camp real property, with the other undivided half interest being held by Wandering River Propertles
Ltd., of which 137 owns 66% of the voting shares.

On September 19, 2018, the Monitor received a proof of claim from the Hadfields, a copy of which
is aftached as Schedule “C” to this report. That Proof of Claim did not include any supporting
documents, nor an explanation for why the ¢laim was not filed prior to the Claims Bar Date; which
was January 19, 2018, That explanation has been Included in the Affldavit of Mr. Hadfield filed
Octoher 4, 2018,

In addition, the Monitor has now reviewed the Hadfields" application materials and related Affidavit
filed with the Court on October 4, 2018, which has provided the applicable suprorting documents
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and the Hadfields' explanation for why the claim was not filed prior to the Claims Bar Date. Based
on the claim and other information received and reviewed, the Monitor understands that the
Hadfields c[aifn is a “vendor takeback" mortgage which secured the balance of the purchase price
for the land. They clalm there is presently a balance owing on the applicable mortgage of
$811,000.00 as at June 1, 2017.

.29' The Claims Bar Date was January 19, 2018 at 5:00 PM. Mr. Hadfield acknowledges receiving
documentation and information pertaining to same. The proof of claim was filed with the Menitor
exactly eight m-onths after the Claims Bar Date. Given the length of time it has taken to receive the
proof of claim and the acknewledgement that the creditor package was received, the Monitor does
not believe it is within its purview to accept the late filed claim without drrectioﬁ from the Court.
The Hadfield mortgage is the only consensual encumbrance registered against title to the
Wandering River Camp Lands. The othercharges relate to a tax notificatlop and the Administration
Charge (both of which appear to enjoy prior to the Hadfield's mortgage. If it is the Court’s
determination that the Monitor can accept the late filed claim then the Monltor recommends fthat
the Court direct that the Hadfield claim be adfudicated in accordance with the terms of the Claims
Process Order with a determination of the Monitor's evaluation of the clalm to be issued within 30

days from the Court’s Order directing acceptance of the late filing.

UPDATE AND MONITOR’'S OPINION IN RELATION TO WESLEASE MORTGAGES

30. As noted In the Seventeenth Report, Weslease has submitted claims purporting to have 2 separate
mortgages against two separate parcels of land owned by 185 and 137 respectively, in addition to
submijtted claims against 1919 and Paul McCracken pursuant to numerous leases, promissory notes
and other documents. A snapshot of the details of these Weslease Martgages are setf out below;

Applicant Real Property Name Amount Claimed
185 Wabasca (1251 Industrial Drive)} 5761,000
137 Bonnyville {North Lands) 51,500,000

31, Copies of the Weslease Mortgages were included with the Affidavit of Keith Talbof swern and filed
with the Court an October 5, 2018.

32, The Monitor, in consultation with Management and thelr counsel, note the following deficiencies in
respect of the Wesiease mortgages:

(21




33,

34,

35.

a.) Thera is no evidence of direct loans to 137 or 185 by Weslease, nor any ather direct
Indebtedness owing from 137 or 185 to Wesiease;

b.) There are no quarantees granted by 137 or 185 in reiation to the indeb{edness of 1919 or Paul
McCracken owing to Weslease; and

c.) The Weslease Mortgages, on their face, secure amounts that are allegediy due and ewing by
137 and 185, respectively, pursuant to certain lease agreements, but there are no lease
agreements executed as befween 185 or 137 and Weslease.

The Monitor's counsel has discussed these issues with counsel for Weslease on several occasions.

Weslease has not provided any evidence of direct borrowings or guarantees provided by 137 or 185
to Weslease, Based on these facts, it Is the Monitor's position that the Weslease Mortgages are

entirely unenforceable,

The Monltor respectfully requests an Order directing Weslease to discharge the Mortgages, or in
the afternative, an Order directing the registrar of land tities to discharge the Weslease Mortgages
as against the respective titles,

726 PROPERTY CLAIM AND ISSUES REPSECTING PRIdRITY TC THE 726 CLAIM

36.

37.

38.

39,

As noted in the Seventeenth Report, at least two Affidavits, which bave been classified as
confidential and are sealed, were sworn by each of Shayne McCracken and Paul McCracken whereln
they swore to the fact that assets listed on the appraisals appended to those Affidavits were owned
by the Applicants. The Monitor took steps to subseguently confirm these statements and recelved
confirmation in writing from then counsel for the Applicants to the effect that they had been advlsed
that the information contained in those Affidavits was accurate.

The representatives of 726 as sworn In Affidavit on October 2, 2018 which, In respect of the assets
claimed by 726, confradicts the previousiy sworn Confidential Affidavits.

The Affidavit of the representative of 726 was received on or about October 4, 2018, Counsel for
726 has also served Paul McCracken with an appointment to guestion him pursuant to Rule 6.8 of
the Alberta Rules of Court. The scheduled time for the guestioning was 10:00 AM, Friday, Octeber
12, 2018,

Upon review of the Affidavits and an assessment of the several issues that are now before the Court

in respect of the assets clalmed by 726, the Monitor has provided instructions to counsel to guestion

(101




726' afflant on his Affidavit and has been instructed to particinate in the guestioning of Paul
McCracken. Untii such time as the guestioning is complete, the Monltoris not in a position to finalize
its Report 1o the Court and the matter is not in a position to be properly heard or addressed on
October 23, 2018. The Monitor proposes to put over the hearing in respect of matters as they
relate to the assets claimed by 726 to the dates reserved in December (December 4 and 5, 2018)
to afford the parties an adequaie opportunity to ensure that all relevant evidence is before the
Court, The Monitor understands that 726 has agreed to put these matters ever to the December
hearing daies.

SMALL WARES CLAIMS (BONNYVILLE, MONIAS, WANDERING RIVER, AND PEACE RIVER) BY EACH
OF 726 AND SAND TIGER

40,

41.

42,

43,

As noted In the Seventeenth report, the Monitor [s of the opinion that the sale of any of the
Remaining Applicants' camps as operating going concern camps is unlikely, and in that report, the
Monitor was initiaity (ooking to obtain the Court's approval to evaluate and possibly realize on the
Small Wares situated af each of the camps. o

Since the filing of the Seventeenth Report, counsel for both 726 and Sand Tiger contacted counsel
for the Monitor and indicated that their respective ¢cllents were claiming a property interest in the
Small Wares contained within the specific dorms and ofher structures which were the subject of
their client's property claims.

In addition to the above, Sand Tiger filed an affidavit with the Court on October 4, 2018 wherein it
claims not only a number of specific dorms con sife at the Bonnyville Camp, but also the following
assets contained therein:

a) 38TVs
b.) 5 washing machines and 6 dryets; and
c.y All bedding, mattresses and bedreom furniture,

Similarly, 726 also filed an affidavit with the Court on October 4, 2018 wherein it claims not only a
numhber of dorms, kitchen and recreational units, but also all of the "standard wares™ within their
respective units ¢laimed. Per 726's affidavit, the “standard wares” include:

a.} for dorms: ail beds, mattresses, televislons, desks, and chairs;

b.) for kitchen units: all fryers, ranges, mixers, standalone fridges, microwaves, and
shelving; and '
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44,

¢.) for recreational dorms: all exercise equipment, pool tables and foosball tables.

726 indicates in Its affidavit that it is standard practice for the “standard wares" not to be
particularized within inveices for sale, and that Is what the case was with respect to its dealings with
the Applicants.

Counsel far the Monitor [s reviewing these claims with a view to providing an opinion to the Monitor
with respect to'the validity and enforceabllity of those claims and any priority Issues which might
arise in respect of same, which likely cannot be completed until the guestioning of 726’s affiant and
Paul McCracken has been completed, These [ssues, as well, will need to be addressed on December
4,0r5, 2018,

SALE OF CERTAIN ASSETS FROM HML CAMP

45,

46,

47,

48,

The Monitor has been working with two separate independent consultants who specialize in the sale
of camp dorms and related assets for several months in an attempt to sell the assets of the
remalning camps.,

One of these consultants is Used Moduiars Canada Ltd; "Used Modulars™). It is the broker who
ass'isted the parties with the sale of the Aurora Dorms, discussed [n previcus reports of the Monitor.
In the Monitor’s opinion, Used Modulars has a strong knowledge of the camp industry, the players
and avallable assets in the market.

The Monitor, through Used Modulars has recentiy received an offer to purchase twe 38 Person Alta-
Fab Dormitories (the “Alta Fabs') aiong with a two unit Recreation Complex currently ocated at
the HML camp (hereinafter for the purpose of this report, these assets will collectively simply be

~ referred to as the "HML Dorms”), The HML camp site is comprised of other assets and dorms in

addition 1o the HML Dorms described above, which wili be realized on by the Monltor at a Iater date.

The Monitor has prepared a Confidential Supplement to the Monitor’s Eighteenth Report
("Confldential 18% Supplement™) which contains Information in relation to a few matters that the
Monitor considers sensitive in nature and should not be disclosed to the public at this time. The
Monttor considers the some of the details in relation to the offer received to be sensitive in nature
in the event the sale does not close and alse on account of the significant number of other dorms
and similar assets still to be sold in these circumstances. Given the Monitor's concerns in this
regard, the details that the Monitor considers sensitive in nature in relation to this pending sale are
outlined in the Confidential 18 Supplement.
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49,

50,

B1.

Used Modulars initlated an invitation for sealed bids process by emaii on August 22, 2018 in relation
io only the Alta Fabs and notified a number of paities which it believed would be qualified, sericus
and interested in the Alta Fabs. The closing date for bids from interested parties was set for 2:00
p.m. MST on August 31, 2018. Used Modulars felt this timeframe was reasenable in the
circumstances as most of the interested parties were aware of the pending cpportunity in advance
of the formal notice and would be able to quickly conduct their due diligence and submit and offer
within the timeframe stipulated. Other factors, such as the end of surhmer, and onset of fall weather
also played a part in the timeframes Initialiy chesen by Used Modulars. A copy of Used Modulars'
invitation for offers document is attached as Schedule "D" to this report,

Used Modulars has advised the Monitor that it inftially directly contacted 19 individuals from 13
different companies through its sales process and in addition to the direct marketing efforts of Used
Modulars, the Monitor advises that the Alta Fabs were also advertised for sale on Used Modulars’
web site: www.usedmodguiars.ca, '

After considering the Information outlined in the Confidential 18" Supplement, section 36 (3) of
the CCAA and other factors identifled by the Monltor's counsel, it is the Monitor's respectful
submission that the proposed sale of the HML Dorms is reascnable and appropriate in the
circumstances and should be approved by this Honourahle Court based on the comments in the
Confidential 18" Supplement and the foliowing considerations:

a.) It Is the Monitor's position that 1ts use of two outside consultants, who specialize in the sale of
such assets in non-exclusive agreements, to assist the Monitor in the marketing and sale of the
HML Dorms (and other assets of the Applicants) has resulted in a process that has sufficiently
canvassed the applicable market, and further marketing will not result in a superior offer to
Structures’ that is being centemplated-herein;

b.) The Monitor has not only approved of the process leading up to the proposed sale, but has also
been involved in the process, where required;

c.) The sale process utilized by the Monitor In respect of the HML Dorms was falr, transparent and

reasonable in the circumstances;

d.) As noted in the Confidential 18" Supplement, it is the Monitor's opinion that the pending
purchase price for the HMi. Dorms s beneficial to the creditors and other stakeholders of the
estate, and that completing this sale will have a positive effect on the recoveries of the
Remaining Applicants’ ¢creditors who have anlinterest in the HML Dorms;
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e.} Although no creditors have been specifically consulted on this proposed sale as at the date of
this report (simply due to the timing of the offer received, only recently), the Monitor has share'd
marketing related information with creditors upon their requ'est, inchluding CWB, who was
previously provided, on a confidential basis, with the Information and materials relating to the
arrangements the Monitor has with its outside consultants, and their marketing and sale
strategies;

f.} The purchaseris anarm’s length party to the Manitor and the Applicants; and

g.) The proposed sale price Is fair and reasonable for the HML Dorrns, taking into account their
appraised market values, the oninion of the Meniter's consultant and the other information
outlined in the Canfidential 18 Supplement,

MONITOR'S ACTIONS IN RELATION TO THE MISSING ASSETS AT MONIAS

52,

53,

54,

55,

56,

As discussed in the Seventeenth Report, the Monitor continues to investigate the whereabouts of 3
number of “missing assefs” that were listed as being located at Monlas, but were not on site at the
time of the Monitor’s attendance on July 18, 2018, A listing of these missing assets was included
as a scheduie to the Confidential 17% Supplement.

Management has confirmed that, to the best of their knowledge, the missing assets exisied and
were located on site at Monlas effective the last date the Applicants were on site (the Monitor
understands that the Applicants were last on site at Monias back in March of 2017).

726 has indicated to the Menitor that it did not remove any assets that were not the subject of its
property claim, which would exclude these missing assets.

The individual who has been controiiing/restricting access to the Monias site has conflrmed to the
Monitor that he has not taken or moved any of the assets from the site, and specifically, has not
maved or taken any of these missing assets,

Given the above, the Monitor has notifled the Applicants’ insurer of the possible claim, and has filed
a police report for the missing assets. The Monitor continues to work with the Applicants’ insurer,
and the RCMP in regard to investigating this matter, and wili report back to Court in a subsequent
report as additional Infermaéion becomes available or developments occur.




SALE OF A SIGNIFICANT NUMBER OF ACCESS MATS BY 726 WITH KNOWLEDGE AND CONSENT OF
THE MONITOR : :

57.

58.

59,

60.

Since the expansion of its powers, the Monitar has worked with a few outside consultants to market
and sell the Remaining Applicants’ remaining assets, and as & result, has entertained various

enguiries and offers in relation to various assets or groups of assets,

[n particular, the Monitor has received a number of offers (n relation to fir access mats located at or
near the Monias camp, which it has no_t been able to finalize due to the opposition of 726, who has

asserted a property claim over these fir access mats at this location.

Recently, 726 has advised the Monitor that It has received a nurnber of offers directly for the
purchase of these mats at the Monias site, one of which is superior to all of the other offers received
to date. 726 has indicated that this offer is more than fair and reasonable and should be pursued
and finallzed. The Monitor agrees that the proposed purchase price per mat 1s superior to any offers
recelved to date, and further believes that the amount is fair and reasonable in the circumstances.
The Monitor has provided additlonal information in refation to the appraised value of these fir access
mats, and the offers received in the Confidential 18™ Suppiement,

Given 726's pending property claim againsf the asseis at the Manias site, the desire of 726 to
proceed with a sale agreement in relation to these mats, the information outlingd in the Confidential
18™ Supplement and the Monltor's opinien that the proposed purchase price is fair and reasonable
in the circumstances, the Monitor has agreed to allow 726 to proceed to a sale of the mats in
question subject to a number of terms, which generally include the following:

a.) 726 will cause the purchase price for the Dorm Units to be paid to McAllister LLP in trust (the
“Purchase Price”). The Purchase Price will be held by McAllister LLP In trust in accordance with
the terms of the agreement; '

b.) Upon receipt of the Purchase Price, the Monitor and 726 will permit the purchaser to have
access to the site(s) where the mats are presently located and will allow the purchaser to remove
the mats from such locations;

¢} The purchaser and/or its agents shall coordinate with the Monitor with respect to all

arrangernents for the removal of the mats;
d.y 726 and the purchaser shal! enfer into 1o a simpte form of written agreement, an executed form

of which shall be provided to the Monitor, that contains {without limitation) clauses to the
following effects: (@) the purchaser agrees to hold the Monitor, 726, Kilometer 147 Lodge LP,
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e.)

f.

g

and 18512398 Alberta Ltd. harmless and indemnify each of them in respect of any and all costs,
charges, expenses, damages, and repair work or other services needad to remove the mats
from the sites upon which they are located; (b) the purchaser shall comply with any other
reasonable requirements or requests of 726 or the Monitor, in thelr discretion; (c) the mais are
being purchased “as s, where is"; and (d) the purchaser shall be responsible for the cost of
removal and transportation of the mats;

The Manitor and 726 shall each have (or at least be entitled to have) a representative present
on each site present at the time or times that the purchaser is removing the mats, and the
Monitor's representative shall take an accounting of the number of mats removed, type of mats
removed, and dimension of mats removed. The purchaser shall not be permitied to remove any
mats without a representative of the Monitor present during such removal, unless previously
permitted in writing by the Monitor;

The Purchase Price shail stand in the place and stead of any and all claims against the mats in
thelr priorities immediately prior to the sale, and nothing in the sale of the mats shall be deemed
to or otherwise have the effect of altering the ownership or fegal priorities in respect of and to
the mats; and

The Purchase Price shall not be released from the trust account of McAllister LLP without the
consent of 726 and the Manitor or alternatively by Court Order,

61. A copy of the lefter agreament between 726 and the Monitor is included as a schedule to the

Confidential 18" Supplement,

CONCLUSIONS

62. Based on the matiers outlined in this report, the Monitor respectfully requests an Order that:

a.)

b

c.)

d.)

approves the actions of the Monltor as set out in this report;

autharizes the Monitor to complete the sale of Holdings' units in the Cimarron Lodge LP limited
partnership for a nominal value, or if such a sale cannot be completed, to issue a notice of
dissolution in respect of this limited partnership;

provides advice and direction to the Monitor in relation to whether or not the Hadfields® claim is
barred or can be accepted late for review by the Monitor;

provides advice and direction as to whether or not the Weslease Mortgages are or continue fo
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be valid and enfarceable agalnst the respective properties and if not, a direction that the
Weslease Mortgages be discharged immediately;

e.) puts over the issues respecting 726's property and priority claims and all Small Ware claims to
be heard December 4 or 5, 2018;

f.y approves the sale of the HML Dorrrlms: and,

g.) seals the contents of the Confidential Suppiement to the Moniter's Eighteenth Report.
All of which is respectfuily submitted,
Dated at Edmonton, this 11! day of October, 2018.

Ernst & Young Inc,

In its capacjty as Monitor of

667402 Alarta Lid.; 18512398 Alberta Ltd.;

Jberta Ltd,; 1371047 Alberta Lid.;

#berta Ltd.; and Canada North Group LP Holdings Ltd.
Hits persopal ar corporate capacity

B\ 7

Matt McCulloch, CPA, CA, CIRP, Licensed Insolvency Trustee
Senior Vige-President
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SCHEDULE A

ACCOUNTING FROM
MAYNARDS IN RELATION TO
THE SEPTEMBER 12, 2018 SALE




Ma

‘QIML 1 1902

CANADA UsA EUROPE JAPAN

Remit to: Ernst & Young In¢

Attention: Dan McCulloch

Reference:  Canada North Group Auctlon

Attached please find a chegue which Is calculated as follows:

Nat Minimum Guarantea

Add; Participation Component:

Gross Auction Sales 1,221 411.07

Gross Auction Pre-Sales 76.271.19

Lass: NMG {1,240,000.00}

Lags: Due to Maynards {Max $80IK) (57,662.28)

Available for Participation 0.00

Participation due to Ernst & Young 90% 0.00
Auction Payout: 1,240,000.00
Adjustments:
Balance (Due)/Owing: $1,240,000.00

$1,240,000.00

Thank you,

Maynards industries Canada btd
1585 West 4th Ave

Vancauver, BC

Vel 16

Ph: 604-876-6787

Fax: 604-876-2678
www.maynards.com




SCHEDULE B

INTERNAL FINANCIAL

INFORMATION IN RELATION TO
CIMARRON LODGE LP




“imarren Lodge LP

3alance Sheat As at 07/31/18
ABSET
Currant Assets .
Cimarron Lodge LP CWB Ches.., 0.00
Cimarron Logge LP: Royal Che... 206504
Direct Debil - Payroil 0.00
Cireaeron Lodge:. BMO Chequing 69.15
Totd Cash
Cainp S8dp Gosts
Deposit
Aceourts-Recelvable 1185836
Acchied Receivabies - 040
Allowance far Deubtiul Accounts 0.0
Payrol Advances : 0.0¢
Totdl Recelvahls
Groo Inventory 000
Whatar Pap (nventary 0.00
“Total Inventory
Total Cirrent Assefs
Capital | Fixed Assols
Capifal Puichases
Deferred Finanee Chams -
Work in Progréss -
Aca Invertory - General
Prepaid Bxpenses
Prepeid Insurance
FiuspmentkeaseDepositsy
Land
Buildings - Moveable Class 10 : : 0.00
Ao Deprec - Buldings Move. . 040
Builgings~Net T
Parking Lot 0.00
Accum Deptes - Parklng Lot 0.00
Parking Lot - Mej -
Water Well & Septic 3.941.08
Aceuen Dep—Well & Suptic -,226.11
Well & Seplic - Net ' T
Caterlng - Edulpment 2,44375
Accum Deprec: Cater Equip -534.28
Catering Eguip - Nat
Slgnage 0.00
Accum Dep - Signage 0.00
Signegs~ Net T
Office Eqduip/Furn 0.00
Avtsm Dep: Ciffite Eiuip 0,00
Cfflce Equipment - Niet
EqLipmeart 2.854.78
Agcum Dap - Equiprment ~798.34
Eguipment - Nat
Bedrobm Equipmeant 0.c0
Aecur Dep - Bedroom Equlp ’ 000
Bedroum Etuipment - Net
tinens 0.00
Agéurn Dep - Linend 000
Linens - Net
Liliily Sysiem PEES]
Acoum Amort - Utility Systern 0.0G
- Utjlity Syatem - Net
Buitdings - Class 6 1.00
Accury Amort - Buildings. 0.00
Bulldinge -®et 77T
Furnishings - Class & 0.00
ALsua Amort - Furnishings 0.00

Fuenishing « Mat
Printed ©n; 0731418

213219
B0
1,922.00

1186838

“15.582.55

0.00
2,714.98
1,768.4%

0.60

0.00

205544

0.00
¢.00
0.00

.00
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Pape2

Clmarron Lodga' L
Balance Shest As af 07131/18
Compiter Harchwars 6.00
Acclin Deg - Computers Fard... 0,00
Cermplters Herdwore-Net . 0.00
Computer Softwers ) ’ .00
Agcurm Dep - Comp Sofiware B.o0
Computer-Software - Nel T 0.00
Automeilvas : 0.00
Agcum Dep - Autormotives _ 6.00
Butormotives - et T 600
Camp Sahip: Byr Arvwirtizafion &.00
Accum Dep ~ Camp Sefup: § v ... . 0.00 .
Camp Setup’ 8 1 - Mel LT 0,00
Carnp Setup: 2 yr Amoritzation .00
Avcuini Deg - Ganp Séupr 3yr.. 0.00
Gamp Setup: 3 yr Amoit - Net T ' 0.00
Leasahald Improvements 000 i
Aoccum Dap - Leasehold imprav... 0400
t saseholt mprovements - Net - T 0.00
Amortization ‘Yearly Estimste 0.00
Total Capltel f Fivad Ageots T AR5E T
TOTAL ASBET 21,852,468
LIABILITY
Current Liabilities
(ST Charged on Sales .00
GST Paid on Purchasas . -2,008.82
GST Gning (Refund) R 200252
GST Overpayment 0.00
Accrued wages t'/__.»--—&.-ﬁg ~~~~~
Laan - GHNC { . ~248‘652.U§F,.
Acsount Payeble T3, FTE 7
Unfforme 0.00
STAFF PURCHASES : ¢.0o0
Medical Getfuction 000
Damage Deposit 0.00
Depastt to Held Rooms 0.00
Borus Mayable LoD
Accounts Peyable - Y/E adjust 0.00
Vacafion payabls o ) ) 0.00
El Payahle 0ok -
CPP Paysble 0.00. X
Tax Payable: Payrofi : (.60
Total Reggliver General T 000
Uneamed Revetide - ) . 8,00
land Taxes 800
Carporate Taxes payabie : ¢.00
- Future Yexes payable . 0.00
Total Current Liahilitias ~147,344.37
Lorg Term Liabilttlas :
Loan - GNC 1,000.00
Clmarron Cama Berviees Lid 0.00
Profit Shara Cifnarron Caimp Ser... . -250,00000 .
Profi{ Share CNGC : ~106,000.00
Total Long Term Uighifitles -344,000,00
TOTAL LIABILITY | 49034437
EGUITY
Partners' Gortribution
Canada North Camps Ing. t07,201.00
Cimmarron Haldings LLG : 28,544,408

Printed On: 47/3118

Y
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Stmarron Lodge LP
Ratares Shast-As at 0T31ME

Total Share Capital 13574540
Refained Earnings .
Retained Barmings - Previous Year 436,687.47
Grrent-Camings ‘ e 2343504
Total Retained Earnings . o ?8@:{5_14:‘3
TOTAL EQUITY ' 51819683 .
LIABILITIES AND EQUITY . 21,862.46

Printed On origtig




Chnarron Lodgs LP

Aged Overdue Payables Detall As at04/3018

Sourtk
B04-354508
cradit

Total outstanding:

Allpoints Firs Protection
T 13397 10.18.18
eredit”
trexlit

Tota? potstanding:

BC Hydro
Dect-5606 CR.
Deciv-5605
Jan18-5606
Feb18-55806
Mari8-5806

Total cut¥tanding:

Biuawale Enérgy
08204316318587
08204316535330
UB204316535330...

Total otitstanding:

Type
invoice
invoice

Invaice
Ienvoica
Invoice

trscice
inwoice
Imvaice
Invdice
Inwgice

Invoice
Irwvoios
Involce

Cimarrén Camp Servicas 1id.

1926
7983
1937
1932
1935
1531
1928
1929

Total oytstanding:

CRA: GBT
JanQ1Marsi .13 ...

Total oitétapding:

Invoice
Ivipice
ivoice:
ftvuice
Invnice
Inunice
Irmoice
[nuaice

Inyoice

Home Bapdware Building Centre

578016
578014
Primtad Ont 07/ H8 -

invioice

Fnvains

Date Due Date
FrriT v < Tz A
04/05/18 0M0SHE
040117 OMDIHT
SLIORMA MOS8
04/05/18 04105/18
121917 1201817
12120017 12017
0172218 012218
02121018 02121118
OX23M8 OH23M8
11125116 1172516
D77 BAASH7
082917 12817
1204 HB 10118
CRS0ftT OLA0M7
02/0118 0201ME
04405118 /05113
0405116 (/OG5
OHOEMS - 405118
0405115 04105418
040518 BA/0518
03131118 033118
0212747, QZ7HT
0227117 022TNT

Tefal
Due

1w
-779.51

5475414
270.60

~437. 11
1.513.10
1,552.31
1.535.81

“2,762.10

1.331.81

6,152.13
9.801.86
~8,353.86

880013

7,398 .84
12,804 .92
o25.07 -
5,830.00
6,651.37
16,531.98
17,674.01

Total
Ovardue

¥
77051

5,475.41
270.00
&5,745.41

48711
1.545.10
1,552.31
1,535.61

<2,76210

PR PV

1.361.81

8,152.13
9,801.88
8,363,686

bt e a—

7.398.84
12,804.92
925,07
6,880.00
6,651.37
16,531.68
17,674.01
8.820.00

76,686.19

270.00
-5 74541

-5 A75.41%

588000
6,651.37
16,531.98
17.674.01
8,820,010

55.557.35

~13.52

-15.52

3t 1040

Overtiile

276210

276210

e At ——

547541

-487 .11
1,543.10
7,552.31
1.5358.61

4143.91

5,152.13
9,801.88
-8, 353.86

8,600.13

7,398.34
12,804.92
825.07
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SCHEDULE C

COPY OF HADFIELD PROOF OF
CLAIM RECEIVED
SEPTEMBER 19, 2018




EAND TITLE OBERTIFICATE

8
LING SHORT LEGAT, TITLE NUMBER
0013 993 259 4737 7135 HB 142 247 880

LEGAT DFSCRIPTION

WHE NORTH BRST QUARTER OF SECTION THIRDY FIVE (35)
POWNSHIP SEVENTY ONE (T1)

RANGE SEVENTEEN (1T)

WEST OF THE WOURTH MERIDIAN

CONTATNING 65.2 HECTARESE (161 ACRES) MORE OR LBSS
BYCEPTING THEREOUT:

{a) 0.417 pEOTARES (1.03 ACRES) MORE OR ILEES,

A% SROWN ON ROAD PLAN 438%X. .

(8) 0.414 HECTARES (1.D2 ACRES) MORE OR LESS,

A8 SHOWNM ON ROAD PLAN 8020469

EXCEPTING THEREOUY ALL MINES ANMD MINERALS

AND THE RIGHT %0 WORK THE saMi

ESTATE: FEE gIMPLR

MUNTCIPALITY: ATHABASCA COUNTY

REPERENCE NUMEER: 962 218 486

REGESTERED OWMER (%)

REGISTRATION  DATE(DMY) DOCUMENY TYER VALATR CONSIDERATION
142 247 880  0L/0&/2014 'TRANSFER OF ITAND $1,400,000 $1,400,000
OWNERS

1371047 ALBERTR 11D,
OF 2500 101B0 101 STREET
BDMONTON

ALBERTA T5J 3V5

48 TO AN UNDIVIDED 1/2 INTEREST

WANDERING RIVER PROPERVIES LIR.
OF 2900 10180 101 SERERT
EDHONTON

ALBERTA 5T 3VH

AS TO AN TEDIVISED 1/2 INTERZST

( CONTINUED }




e . 0, b e B . Tt L 7 o T ok ok ok o oy e e A At o e e et 30 Y S T I S e b T e el e T Y it L i v e

ENCUMBRANCES , LIENS & INTEREITS

REGISTRATION

HUMBER

Dﬂ?E {5/14/ )

PRGE 2
# 142 247 820
PARTICULARR

e b o e e S Ll B SR YL P . e e e e b ] e ok 1 T L L s sk g il . ke e Al ke i el ek W e T T S e PP P e i e et ] 4 T P ek o ek e i

B328RB

3122RT

€60gUe

752 001 834

762 018 &4

21./11 /1968

05/06/1969

07/12/3973

16/01/1975

02/02/1976

CAVEAT

RY : EASHMENT

CAVERTOR -~ SUNCOR ENBRGY INC.

¢/ LARD DERARTMENT

PO ROX 2844

150 6 AVENUE 8%

CATGARY

ALBERTA T2RIE3

MOTSOHARGE FXCERT BARY ON PLAN EB4RS mme# 400RJD
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INCGLUDING THTS UNMDDIEIED PRODUCT IN ANY REPORT, OFINION,
APERATSEAL, OF OTHER ADVICE PRERAWED BY THE ORIGINAL PURCHASER AS
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THELAND TITLES-ACT
VENDOR TAKE BAGK MORTGAGE
WHEREAS:

1871047 ALBERTA LTD. and WANDERING RIVER PRORERTIES LTD., bodies corporate
having an office at Edmonten, Alberta, (the *Marigagar”) has agreed fo purchase from JEFFREY
MADFIELD AND JACKIE RADFIELD. (the “Morigages"), who dnd whose stccassors are herein called the
Mortgagse, the Mortgaged Premises (as hereinafter defined) and as ssourity for payment of a portion of
the purchase price and Intersst thereon has agraed lo grant the within Mortgage to the Mortgages;

The Mortgagor Is or is entitied to bacome registered as awner of an estate in fea simple with
respect to-the lands described in Schedule "A" hiereto (the Tands so described in Schedule *A°, together
with all buildings and irprovemerits now or hereafter erected thereon being heveinafter referred to as "the
sald land” or “the Morigaged Premises";

IN CONSIDERATION of the Mortgagee agreaing to sell the Morigaged Premises to the Mortgagor
ane agreeing fo accept this Morlgage as security for payment by the Mortgagor of the. unpaid porfion
of the purchase price, namely the sum of$1,340,000.00 (hereinafter sometimes referred to as the
“loan” or the "principal sum”) the récaipt and sufficiency of which consideration is hereby
acknowledged by the Morigagor;

THE MORTGAGOR COVENANTS WITH THE MORTGAGEE AS FOLLOWS:

Principal and inleress:

1 That the Morfgagor shall pay to the Morigages which sums the Mortgagee hereby irrevosably
directs 1o be paid to the Mortgagee, af 4 Berry Crescent, Fort McMurray, Alberta, T8H 1J9 In {awiful
money of Canada, the principal sum lent to the Morigagor as aforesaid with [nterest therean at the rate of
zero percent (0.00%) per annum calculated and compounded annually, not in advance as well as
after as: before maturity both befors and after default and after-judgmernt until pald 2 follows;

14 The principat sum together with interest on the aforesald rate shall become dug and be
paid in equally monthly instaliments of $23,500.00, with the first payment payable on the
first day of the maonth following the Closing Date under the Offar to Purchase between ihe
Mortgagot as purdheser and s Moftgagee as vendot ahd continuing untll paid in.full.

1.2 Provided the Mortgagor is not otherwise in defsult of the terms of this Mortgage, the
Mortgagor shall have the right and privilege to prepay the whols amount of firincipal
advanced hereurider without notice, bobus ar panalty and Interast shall be calculated to
the date of such payment.

Taxes:

2, That save as hereinafter desaribed, the Mortgagor will pay when and as the same fall dus, all
taxes, rates, Hens, charges, encumbranceas of dlaims (hergnafter sometimes reférred (o as “texes"} which
gre or may be or become charges or Slaims against ihe Mortgaged Pratiises, on ar in respect of fhis
iiorigage.

Shouild theMortgagoer default in its obligation in this paragraph 2, tha Mortgagea shall have the right itself
ta pay the taxes and the amount s paid, as-aforgsald, by the Morigagee shall be secured hereby and
shall {together with Interest thereon at the rate then In effset) be a charge on the Mortgaged Premises,
and shall bear interest at the sald rate until pald, ait such moiiles to ke repayable fo the Morigagee on
demand, or If not demanded-repayabie on the next ensuing instaliment date (whether prineipal of
Interest).
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Interest Calculation:

3, “That the Mortgagor shalf pay fo the Mortgagss interest as aforesald and all interest on becoming
everdue shall be forthwith ireated, as 1o payment of interest thereon, as principal and shall bear interest
thereon at the rate thén in effect, &s well after as before maturlty of this Mortgage and ali such Intersst
shall be a charge on the Mortgaged Premises: and in the evert of non-payment of any of the monles
hereby sacurad at the time herein sef for paymenttheraof the Morlgagor will, so Tong 2% any part thersof
remaing unpald, pay interest at {he said rate from day to dey enthe same.

Instrance:

4, The Mortgagor shall forthwith place or causs fo e placed, and thereafter maintain or cause to be
malhtained In full force and effect continuous (Without interruption) during the continuance of this security,
poilcies of Insurance and insuranca ¢overage as follows:

4.1 for public flahility with limits ot less than $2,000,000.00 per occurrence,;

42 if and upon construstion of any commerelal building upon the Morigaged Premises of if
buildings or residences are locaiad onthe property and oceuplad by tenants:

4.2.1 against loss or damage by fire and extendad perils and any other insurable periis
that may be deemed necessary by the Morgagese, the Morlgaged Premises in
the.sum of neat less than thelr &l insurable value of lawfil money of Canada, and
i any event, in-an amount equal to not less than the full replacement cost of the
Mortgaged Pramises;

422 where mpplicable, against loss or damage due to perils covered by bmad form
boiler and pressure vessel insuranee policias;

4.2.3 where applicable rental ingeme insurance as the Mortgagee may require.

The loss for such paticles.shall be made payable to the Mortgagee as first luss payes, with the
Mortgagee's mortgage clause affixed to éach poliey by the insurer. The Mortgagor shafl pay all premiums
and sums of money necessary for such purpose as the same shall beecome due, and shal] forthwith
assign and deliver to the Mortgagee the policy or policies of reurance and all renewal recelpts and
renewals thersto. appertaining and will defiver eviderce.of reneweal to the Morigagee at least fifteen {15)
days prior to the expiration of any policy. In the event of any breach of the foregoing covenants
respacting insurance the Mortgagee may, at ifs option, effect such insuranca on behalf of the Mortgagor;
and If for any reason the Morigages is unable to effsct or matntain such insurance the whele of the-
roonies heraby secured remalning unpaid shall forthwith become dus and payabls. Forthwith on the
happening of any loss or dafmage as aforesaid the Morlgager, at the expense, of the Mortgagar, will
furnish all necessary proofs and do all necessary acts to enable the Mortgagee to obtain payment of the
insurance meries and any such insurance monies received by the Mortgagae may, at the option of the-
Martgagee, be applisd in repairing or rebullding any bullding of which the Morlgaged Premises may form
a part, or be'applied to the payment of the monies hereby secured {whether or not any amount is then.
doe) In such manner as the Mortgagee may deteriie or be paid te the Morlgagor or any person
appearing, by the registered ille to be the.ownar of (e said lands or partly In ong' way and parily I
another,

bmprovements and Fidures:

5, The Moartgagor shall not commil any act of waste thareon, and shall at all times during the
continuance of this security the same repair, main{ain, restare; mend, keep, make good, finish, add fo and
put In order. Provided however that the preparation of the Mertgagad Premises for future subdivision far
urban purposes shall not-be deemed to be an act of waste. In the gvent of any foss or damage thereto or
destruction of any new bulldings placed ppory the Morigaged Pramisas the Mortgagee may give notice to
the Maortgagoer to repalr, rsbuttd or reinstate the same within a time lo be deisrmined by the Morigages
and o be staied in such nofice, i the Morlgagor fa is to s0 repalr, rebuild or refnstate within such tme,
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such faliure shall constitute a breach of covenant hereunder and theraupon the Mortgage monies shali, &1
the option of the Marigages, bacome immediately dus and payable without demand by the Morgages
upon the Martgager. The Mortgagee may repair, rebulld or reinstate the Mortgaged Premises at the cost
of the Mortgagor and charge all sums of meney determiried by the- Mortgagee 1o be properly paid therefor
to the morigage account, &l notwithstanding any law, squity or statute to the contrary, and in particuidr,
Fhe Ipsurance Act of Alberta and The Fire Frevention (Meiropolis) Aok, 1774 (14 Geo.8 ¢.78), all rights:
and bensfits of the Marlgagor ihersunder baing hereby expressly walved. This provision shall be in
addition te any stafittory covenants implied in this Mortgage.

Land Tiies Act Covenanis:

&, That the Mortgagor furthier covenanis and agrees with the Morigagee that:

8.1 - the Mortgagor has goed fille to ihe said lands free from all encumbrances (save as
endarsed hereon);

8.2 © the Mortgagor has the right to Mortgags the lands;

8.3 on default the Morlgegee shall have quiet possession of the lands free from all
encumbrances (3sve as endorsed hereon};

8.4 thad Mortgagor shalt éxeeute such further assurances of the lands as may be requisite;
ark

8.5 the Mortgagar bas dane no act fo snsumiber the lands (save as endorsed heraon).

Defaclf

7, Thal in the event of hon-paymant of the morlgags montes or any part thereof at the fime of faling

due of same under the terms of this Mortgage, or in the svent of non-payment of interest or of any flriher
amounts as provided for in this Mortgage, or In the avert of defaudt being made in any of the covenants,
agreemenis, provisos or stipulations othenwise expressed or tmplied herein, or in the avent of defauit
being made In any of the covenants, agraements, provisos or stipulations expressed in any morigage {o
which this Mortgage is subject, or if the Mortfgager shall become bankrupt or insolvent or shall be subjoct
to the provislons of the Bankrupicy Act of Canada, the Companies’ Creditors’ Arrangement Act of
Canada, the Winding-Up Act of Canada or any other Act fur the benefit of crediters or go Into liguidation
either voluntarily or uhder an order of & court of competent jurisdiction, or make a general assignment for
the .hensfit of its creditors or otherwise acknowledge its Insofvency, or upon the reglsiration of any
builders’ fian against the Mortgaged Premises, which llen remains undischarged for a period of tweniy-
one (21) days after notice of the registration thereof is given to the Mortgager;

7.1 the Mortgagee at its oplion may, at the expense of the Mertgagor, and when and to such
extent as the Mortgagee deems advisable, obsarve and perfonm or cause 10 be observed
and performed such covenant, agreement, proviso or stipulation;

7.2 tha Morlgages may serd or employ an inspeclor to inspect and repoft upon the value,
state and condifion of the Morigaged Premises and a solicitor to examine and report
upon the title to the sams;

7.3 the Mortgagee may enter into possession of the Mortgaged Premises and whether in er
out of possession collect the rents and profits therefrom, and make any demise or lease
of the Mortgaged Premises or any part theregof for such terms and periods and at such
rants as the Morlgagee shall think proger; and the power of sale hereunder may be
exercised before or after and subject to any such demise or lease;

74 the Mortgagee ot such time or fimes as it may deem necessary and without -the
concurrence of any othér parson thiough its servants, agenis or sontrastors may énter
upon the Morigaged Premises arid may make such arrangements for repairing or putiing
in order the Morfgaged Premises, or for inspécting, taking care.of, jsasing, collecting the
rants of and managing genhersfly the Morigaged Premises as it may deem expedient, ail
costs, -charges, and expenses incurred by the Morigagee in so doing, InclUding
allowances for the time ang service of any agent of the Mortgagee or oiher bersdn
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7.5

7.8

77

Non-Marget:

.

appolnted for the abovae purposes or in connestion therewith shall be secured haraby and
ghall (together- with irdersst thereon at the rate then In effect) be a charge on the
Mortgagaed Premises, shall bear interest at the said rate until pald, all such monies o be.
repavable- to the Morfpagee on demand, or if not demanded, then repayable without
demand on the next ensuing installment (whether for interest or principai);

the Mortgagee shall have full power, right and license to enter, seize and distrafn upon
the Mortgaged Premises, or any part thereof, and by distregs warrani o recover by way.
of rent reserved as In the case of a demise of the Mortgaged Premises ‘as much of the

mortgage monles as shall from time o lims be or remain ih arrears and unpald together

with all costs, charges and expenses attending such levy or distrass a8 In llke cases of

distress for rant;

the Marigagee may.sell and dispose of the Mortgaged Premises with or without enterifg

info possession of the samé and with or without notice to the Mortgagor ot any perty’

interested in the Mortgaged Premises; and all remedies compstent may be rasorted to)
and =il the rights, powers and privileges granted to or cenfelred upon the Morlgagee
under and by virtue of any stafule or by this Morigage may be éxeroised; and any notice
may be effectually given by delivering such notice or fransmilting such nefice’ by
tefafacsimile o the. Morigagor af the address or telefax number of the Mortgagor shown
herein; and no want of notice or publication or any otfier défect, impropriety or ireguiarity
shall invalidate any sale made or purporting o be made of the Morlgaged Premises
Hereunder, and the Moripagees may sell, transfer and corwey any part of the Mortgaged
Prenvass, on such terms of credit or part cash and part cradit secured by contract or
agreement for sale or morigage, or otherwise, as shall appear to the Mortgagee most
advantageous and for such prices as can ressonably be obiained therefor; and in the
event of a salg-gn credit.or for part cash and part credit, whether by way of contract for
sale or by conveyance or transfer and mortgage, the Mortgagee is not o be-aceountable
for or charged with any menies until the same shall be actually recelved In cash; and
sales may be made friom time to time of parts of the Morigaged Premises to salisty
interest or parts of the.principal overdue, leaving the princlpal or parts thereof fo- run -with
Intarest payable as aforesald; and the Morigagee may make any stiputations as to:fitle or
avidence or commencament of tille or otherwisa as the Mortgagee shall deem proper,
and may buy in or rescind or vary any contract for sale; and on any sale or ressle, the
Mortgages shall net be answerabls for sny loss occasioned thereby; and for gny such
purposes the Morfgagee may make and execule all agreements and assurances that the
Mortgagee shall deem advisable or necessary; and [n case of any sale held by the
Mortgages under and by virfue of five laws, of the Province of Alberta under the power of
gsale hereln containsd shall prove aborlive, the Morlgagee may take foreclosure
proceadings In respeut of the Morigaged Premises in accordance with the provisions of
tha laws of the Province of Alberta In thal regard; and in the event of any deflcietiay on
account of monles secured by this Morlgage remalning due t6 the Morigagee affer
reafizing all of the Morlgaged Premises by sale or otherwise then the Martgagor will pay
to the Morigagae on dentand the amount of such deficlency with irterest &t the rate
aferesaid;

the wholg of the unpald balance of fhe mortgage mories, interest and all othér amounits
dus-hereunder, at the option.of the Martgagee, bectme due and payable,

8, That the giving and taking of this Mortgaga shall in no way-merge or affect any other security or
securities that may have been, or that may hereafler be given in respect of any amounts sacurad by ihis
Mortgage or any part thereaf, or impair or affect any such securily or securities or &iny remedy thereon,
and all rights or remadies which the Mortgagee now has or may hereafter have against the Mortgagor or
any othér person or entity are hereby reserved, and the Mortgagor agrees that the taking of a judgraent or
judgments under any of the govenanis or agreements hereln contained or under any such seourily or
securities or the entering into. any arrangement (including tha granting of time}, compromiss, reiease or
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discharge or the fermination of any cause, claim or right whatsoever by the Mortgagée with the Mortgagor
or.any other person or entily, to the exclusion of the Morlgagor or any otiier person or entity, whether
prejudicial or beneficial to any one or more of thens, shall not vperate as a merger of such covenants and
agreements. or affect the.rights or remedies of the Mortgagsa under the covenants herein contained or
under any other such security or securities, or of the Mortgagee's -securily herein by way of & charge
against the Mortgaged -Premisas, or affect the Morigagse's right (6 interest at the rate preseribad herein
on any amounts owing o the Morigages under the covenants contained in this Morigage, or under any
other security or sscurities, it baing undersicod and agresd that interest at the rate prescribed herein shall
run and be included and payable on any judgment or othier progeedings taken hareln and that any such
judgment.shall provida that interes! therson shall be computad at the same rate and in the same manner
g8 hereln provided until sich judgment shall havs béen fully paid and satisfied,

Releash of Mortgaged Premises:

8, That the Morigagee may at any §me release any part of the Morigaged Premises, or any of the
sovenanis and agrosments hersin contained, or any collateral security, either with .or without any
considerafion therefor, and withoul being acéountable for the valus theredf, or for any money except what
is actually recelved, and without thereby releasing or affesting any other of the Morlgaged Premizes ot
any of the other covenants or agresmants hersin contained or releasing any surety or other security, and
no-person shall have any right to require the morigags mdnies o be apportionsad. )

Partial Bischarges:

10, Nolwithstanding anything to the contrary centained in paragraph 8, aithough the Morigagor shail
not be enfiled to a compiele dischargs of this Mortgage until after receipt of the éntive principal sum,
interest thereon, and all other monies secured, the Morigegee shall from time o time release poriions of
the Mortgaged Premises (sach such portion being hereinsfier referred to as "Relsase Pareel"} provided
that: '

1001 the Mortgagor s not in defsult of any covenant or undertaking to be observed or
performed hy the-Morigagor under this Mortgage;

0.2 the Morfgagor shall at #ts sole cost and expense obtain any and all congents of alf
governmental planning authorities or subdivision authorities necessary to parmit the
regiskration of a plan of subdivision In respeof of the Release Parcel,

10.3 the Morigagoer shalt have made. payment in raduction of the principal sum for each
Release Parcel of an amount which is that portion of the principal sum ther outstanding
which the area of the Release Parcal exclusive of the area of environmental reserves,
bears to the area contained in the title for the lands at that dale; and

10.4 the Mortgagor has paid all inferest which has acoyed due upon the amount of tha
principal payment to be made pursuant to pardgraph 10.3 above from the last preseding
the date of sush payment to the date of such payment.

Any prepayment made by the Morlgagdr pursuant to paragraph 10.3 shall be crediled against the
principal sum then ouistanding under this Mofigage. .

Cosls:

11. That alf solicitor's, inspectors, consultaint's {including the architect's), valuator's, surveyot's and
other fees and. expensas for drawing and registerlag this Mortgage, and for examining the Mertgaged
Framises and e file thereto, and for making or maintalning this Morlgage as & first charge on the
Morigaged Premises (save as sndorsed heredn) or incurred s a result of default hereurider or of
endeavouring fo collect with or without suit any money payable hereunder, or of taking, recovering er
keeping possession of money payable hereunder, er of taking, recovering or keeping possession of the
Mortgaged Premises, aivd generally in any oiher proceeding, matter or thing taken or done g protect or
realize the security or any ether secuilty for this morigage loan, togethet with all sums which the
Mortgagae may and doas from timeg to fime advance, expend or incur hereunder as principal, insurance
premlums, taxes, rates or in or toward payment of prlor liens, charges, encumbrances or claims charged
or to be charged against the Mortgaged Premises or in mainitaining, répairlig of restoring the Mortgaged
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Premises notwithstanding that the costs thereof may exceed the principal sum gecured hereunder, and in
Inspecting, leasing, managing or Improving the Metigaged -Premises, or In maintaining, repaifhg or
réstoring the Morigaged Fremises, including the price or valua of any goods. of any sort or description
supplied to be used on the Morigaged Premises, and in exercising or enforcing or attempting to enforgs
of in pursuance of any right, power, remedy or purpose hereunder or subgisting, and i8gal costs, ds
between g solicitor and his own clisnt on & full lndemnity basls, and alse ant aflowance for the time, worl
and expenses of the Mortgasges, for any pumose herein provided for and whether such sums are
advanoed or incurred with the krowledge, consert, cancurrence or acquiescence of the Morlgager or
otherwise shall be secured herehy and shall (together with interest thereon at the rate then in effect) bea
charge ¢h the Mortgaged Premises, shall bear interest at the said rate until pald, sl such monies o be
repayable to the Mortgagee on demand, or if not demanded, then repayable without demand on the next
snsuing instaliment (whether for Interest or princlpal.

B ents by Mortgadges:

12, That in e event of the mortgage monles advanced hereunder, or any part thereof, being applied
to the paymant of any charge or encumbrance, the Morfgagee shall be subrogated to all the rights of, and
stand in the position of and be antitled o &l the aquilies of the party so paid off whether such charge or
encumbrance has or has not been discharged, and the decision of the Morigagee as to the validity or
amount of any advance or dishursement made under this Mortgage or of any cfaim so paid off shall be
final and binding upon the Morigagor,

Agcounting for Revenues:

13. That the Mortgagee shall not be chargsd with any monfes recelvable or collectible cuf of the
Mortgaged Premises or otharwise exvept those actually recefvad, and all revenue of the Morigaged
Premises recelved or collacted by the Merigagee from any gource other than paymant by the Mortgagor
may at the option of the Morfgagee be retdined in a suspense account or used In rraintaining or insuring
of improving the Mortgaged Premises, or in payment of taxes or other chargses against the Motigaged
Premizes, or anplied on the mertgage account, and the Mortgagee shall not be under any liability to pay
imerest on any sums In @ suspense account. '

Preparation of Disgharges:

i4, That any discharge of this Mortgage shalt be prepared by the solicitor of the Mortgagee and the
Mortgagee shail after receipt of payment in full as expedifiously as in the clrcumsiances is reasonably
possibie execute and deliver such discharge to the Merigagor provided interest as then In effect shall
continue to run and acaorue-uniil actuat payment In full has been received by the Martgages.

Paymanis ip Merlgagee:

18, That all payments to be made fo the Morigagee are: hereby lrevocably directed to be paid to the
Morigegee at 4 Berry Creseent, Fort McMurray, Alberts, T9H 1J9. All payments under this Mortgage
should bs made before 2:00 o'clock p.m. (Edmonton time) on any day on which the payment Is made, In
the event the payment is made after 2:00 o'clock p.m. (Edmonton time) on any particular day: 1 is
understood and agreed that the sald payment will bie desmad to have been made on the next business
day following the date on which payment is made. All payments made by mail-shall be deemed received
on the day and at the time of aclual delivery io the Mortgagee at the address at-which the Morigagee
shall raquire payment o be mads; provided however, that any payments made by mail and actually
delivered fo the Motlgagee after 2:00 o'clock pum. (Rdmonton time) on any parficular day shail be
desmed fo have been made on the rext business day following the dale on which payment was actually
recelved.

Aitornmeant,

16. That for better securing the punetual payment of the morlgage moniés the Morigagor hereby
attorns and becomes fenant to the Mortgages of the Mortgaged Premises at an annual rental syuivalent
to the annual installments secured hersby, the same fo be pald on sach day appolited for the payment of
sach such Instaliment. The legal relation of fandlord and tenant is hareby constituted between the
Morigagee and the Morlgagor,
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Waiver of Redemption:

17, That the Ma_'rtgagcr does hdreby waive any and alt rights - benefits and privileges which may
othdrwise sxist at law or In equity o redeem this Morigage after any order of any court -of compatent
Jurisdiction has besn granted for foreclosureror jutilelal sale of the Mongaged Premises.

Waiver of Breach:

18. That the walver by the Mortgagee of the performance of any covenant, proviso, condition or
agreement herein contained or implied, shall not abrogate such covenani, proviso, copdition o
agreernant or be a walver of any subsequent breach of the same.

Extensions of Time:
18, That no extension of time given or alfaration of the interest rate or alterafion of principal
repayment made by the Mortgages 1o the Mortgagor or its assigns or any one olaiming under him or any

other dealing by the Morigagee with the owner of the sald lands shall In any way prejudice or affect the
rights of the Mértgages aigainst the Mortgagor or ariy other person.

Ass{gninent by Modgaged:

20, That the Mortgagee, without the consent of the Mortgagar, may assigh in whole or in part the debt
hereunder, {his Mortgage and any secUsity collateral to-this Mortgage.

iortgagor's Representations;

21, The Morigagor reprasenis and warranis 1o the Morlgagee that

211 to provide written notive, o the Mortgages immediately upon the Mortgagor becoming
gwsre that the sald land or any adjacent property is belng of has been contaminated with
regulaled, hazardous or toxie substances. Subject to the provisions of paragraph 22.2
the Mortgagor will not cause. for permit any activitiss on the said tand which directly or
indirectly could result In the sald land or any other property being contaminated with
regulated, hazardous br toxio substances, For the purposes of this Morigage, the term
“regdlaied, hazardous or toxic substances™ means any substance, defined or designated
as hazardous or toxic wastes, hezardous or toxic materlal, a hazardous, foxic or
radinactive substance or other similar fermy, by any applicable federal, provinglal, stata or
local statute, reguiation or crdinance now or hereafier in effect, or any substahce or
materials, the use or disposition of which is regulated by any such statute, regulation or
ordinance; and

21.2 the Mortgager shall promptly somply with all statufes, regulations and ordingnces, and
with all grders; decrees or Judgments of governmerttal authorities of colrts having
jurisdiction; relating fo-the uge, collection, storage, reatment, conirol, removal or cleanup
of reguldatad, hezardous or toxic substancas In, on, of Under the gald land or i, on'of
under any adjacent property that becomes contaminated with regulated, hazardous or
toxic substarices as a result of construction, operations or other activities on, or the
cohtamifation of, the sald land, or incorporatet in any improvements théreon. The
Mortgages may, but shall not be obllged to, enter upon the said land and take such
actions. and Incur such cosis and expanses to effect such compliance as it deemns
advisable and the Mortgagor shall reimbusse the Mortgages on demand for the full
amount of alf costs and expsenges incwred by the Mortgagee In cdanneotion with such
compliance activities, Uniess such centamination was present upon the lands at the dale
of this Mortgage.

Additional Govenanis of Mar i
22, “Thal the Morlgagor further covenants and agrees with the Morigagee as follows:

224 the Mortgagor acknowledges that il has been advised by Its counsel as to the meaning of
Section 48 of the Expropriation Act, Alberta, and belng fully aware that under the terms of
the said Act the Morigages may be resticted to recovering the markat value of this
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Martgage at the dale of any exprepriation, the Mortgagor hereby waives the provisions of
Section 48 of the Expropriatioh Act and further walves any provisions which may be
engeted and inforce from time to time in replacemant of or in addition to the provisiots of
the sald Section 48 of the Expropriation Act:

22.2 in the event that the. Morlgaged. Premises, or any part therenf which are seoured by this
Mortgage, are condemned gr exprapriated te gn extent which, in the Mortgages's sole
discretion, materially affects this mortgage. security or any collateral security therefor, the
full amount of the principal and Jaterest and any other monigs secured by this Mortgage
tiien outstanding, shall, at the elesiion of the Mertgages, be desmed fo besome due snd
payable In full on the day before the sald lands were expropriaied and inderest shalj
acerue thereen, at the rate then Tn effect, unlll the Mdrtgagee has beén pald in full and
the Mortgager shall be estopped from-denying otharwise;

22.3 the Morigagor will pay or cause o be paild o the Morlgages, upon the request of the
: Mortdagee and from dny expropriation the whole of the proceads thereof gnd ¥ the
Mortgages elects to accelerate the term of the Mottgage pursuant to the provisions of
paragraph 22,2 abovs, togsther with such additional funds as will retire the full amount of

the principal and intergst and any other indriles thei outstanding hesrednder,

22.4 that the Martgagor, rimediately Upon obtaining knowledge of the Institution of any
proceedings for the axpraprigtion of the Morigaged Premises or any part theredf, will
nofify the Mortgages of such proceedings;

22,8 any moniss awarded by an order of the Land Compensation Board with respect to all or
any part of the Motlgaged Premises {o the extent of the full amount of the indebtedness
upon this Mortgage and cbligafion secured hereby remaining unpaid, are hereby
assigned by the Morigager and shall be peld forthwith o the Morigagee, its sucoessors
and assigns; '

228 the Mortgagor shall strictly comply with the terms and conditions of all agreements which
the Mortgagee has enkered into er assumed n relation 1o the Mortgaged Premises and
with any and all requirements imposed upon the Mordgagor pursuant to the approval of
any municipal or planning authorily having jurisdiction over the subdiision or
development of the Mertgagsd Premises; and,

22.7 the Morigagor acknowledges that this Mortgage is granted as part of fhe consideration
due and owing to the Mortgagee pursuant to an offer to purchase dated July 10, 2014 as
amended and extended from time to time (the "Purchase Agreement'} and the tenms of
this Mertgage shall not merge in the. somplation of the sale of the Lands pursuant {o the
tertns of the Purchase Agresment, and the Morigagor shall have no rights of set-off or
abalement howsoavar &rising, if at afl, under the Pyrchase Agreement.

Extended Dafinifion of Morigagor;

23, . That when the oontext makes it possible he word "Martgages” wherever it odours in this
Mortgage shalj Include the sticcessorg and assigns of the Mortgaged and wheré appilcable the mortgags
insuref, its successors dnd assigns, and the words "Morigagor” shell include. the heirs, executors,
administrators, successors and asslgns of the Mortgager and the ward “persen” shall include any body
corporate ér politie; and the. words in the singular iolude the plural and words importing the magscuine
gender include femeales and all covenants hetein contalned or Implied are to be construed as both Joint
and several; &nd thé heirs, axecutors, adminlstrafars, successors and assigns of ary parly executing this
Mortgage are joinfly and severaily bound by the covenants, provisos and agreements hersin cortained or
implied. Refararce to any statute ingludes any successor therato,

Sevatabiilty:

24, That ¥ any provision of this Morigage or the application thereof to any circurnsténces sliall be
held to be invalid or unenforceable, then the remaining provisions of this Morigage, or tha application
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thereof to ofher eircumstancas shall not be affected thereby and shall be held valid and enforceahle to the
fult extent permitted by iaw,

Consent. and Postoonement:

26.  The Mortgagee. upon request of the Mortgagor, will unconditionally provide its wiitten consent fo.
subdivision or planining approvels sought by the Mortgagor. Further, provided that the Martgagor s not in
default-hereunder, the Mortgagee forthwith, following the request of the Morigagor, execute and deliver to
the municigality such postpanement of this Mortgage to any easerments and: utility rights of way as the
municipalily shall require to accommodate the instaliation of any roadways or utilifes, on, undet of
through the Morigaged Premises. No compensation shall be due to the Merigagee for such
postponemants of this Morlgage fo any egsements or Dty fight of way.

Lawv of Properfy Act:

26, That the Morigagar hereby waives the provisions of subsections (1) to (4} of Section 41 and
subsectiofss (1) to (3) of Section 42 of the Law.of Property Act, Alberta, and 2l the amendments thereto
and all the amendments made subsequent hereto, and all substitutions thereof, and further waiveés any
provisions which may be enacted and In force from time fo time I replacsment of or in addition to the
grovisions of the said Section of the Law of Proparty Act.

Dus on Sale

27, The Morigagor acknowledges that the Mortgagee, in advancing the principal sum or gy part
thareof 10 the Mortgagor, s relying on the financial abflity; in the opinion of the Méripages, of the
Mortgagor alone to repay the same and the Morigagor agrees that if the Mortgagor sells, conveys,
transfars or assigns the said land, or agrees o7 purports fo-do so, to other than an affiliate (as deflned in
the Business Corporations Act (Albérta)) without the prior wyitten corisent of the Mortgagee; which
consent the Morigagee in its disctefion may arbitrarily or unreasonably withhald, the whole of the principal
surn outstanding hereunder together with Inierest, costs and charges thereon shall, at the option of the
Mortgagee, forthwith hecome due and payabls.

Charge:

28. That for better secdring to the morgages repayment in the manner aforesaid of the principat sum
and interest and other morfgage monies, the Mortgagor hereby mortgages to the Mortgagee alt its estate
and intarest in the lands abeve described.

IN WITNESS WHEREGF the Mortgagor has executed these presents, this ,! 5‘ day of
ki , 20t
J

1371047

WANUERING RIVER PROPERTIES LTD.

Per; M
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SCHEDULE “A”

LANDS

THE NORTH EAST QUARTER OF SECTION THIRTY FIVE (35)
TOWNSHIP SEVENTY ONE (71)

RANGE SEVENTEEN (17)

WEST OF THE FOURTH MERIDIAN

CONTAINING 65.2 HECTARES (161 ACRES) MORE OR LESS
EXCEPTING THEREQUT:

(A) 0.417 HEGTARES (1.03 AGRES) MORE OR LESS,
AS SHOWN ON RDAD PLAN 498PX

(B} 0.414 HEGTARES {1.02 ACRES) MORE OR LESS,
AS SHOWN ON ROAD PLAN 8020469

EXCEPTING THEREQUT ALL MINES AND MINERALS
AND THE RIGHT TQ WORK THE SAME!

PERMITTED ENCUMBRANGES

Instishent No, fnstrumnent Particy {ars,;

GIZRB Caveat rey Easement Gaveator: Suncor Enetrgy inc,

3122Ri Caveat re; Eagement : Cavaator: ATCO Gas and Pipeiines Ltd.
8608UG Cavent Cavaator: ATCO Gas and Pipelines Lid.
7562 001 834 Gavé‘at Caveator: Sancor Energy inc.

762 (18 674 Lility Right of Way Grantee: ICG Utilittes {Plains-Waestern) Lid.
832 210 206 Caveat re: See Caveat Caveator; ICG Utliities {Plains-Western) Lid;
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Used

Modulars

NOTICE OF SEALED BID OFFER

TWO Each— Alta Fab 38-person dormitories

NHAF — 5021-5028, Vintage Feb 2014 NHAF — 4871-878 Vintage Dec 2013
INVITATION FOR SEALED BIDS

Sealed Bid Auction for the purchase of the described assets in the Schedule portion of this Invitation for Sealed Bid
epening will occur publicly at the date, time and place as follows:

Closing Date for Tenders will be Friday August 31, 2018 at 2 P.M.

~ Bids must be received by 1:59 P.M. Friday August 31, 2018 at the registered office of Used Modulars Canada - #2020
Tower 1 — 10060 Jasper Avenue T5J) 3R& — Bid opening will take place Tuesday Sept 4th 10 a.m., promptly.

Vendors will be contacted on Tuesday September 4th, 2018 by end of business day {4:30 P.M.) Alberta time.

This Invitation for Sealed Bids is subject to, and all bids submitted must be in compliance with, the Schedule, Special
Terrns of Sale, Instructions to Bidders, General Terms of Sale, and Bid Forms and Acceptance, all of which are attached
hereto and by this reference made a part hereof.

General Information:

Arrangement of viewing of assets can ba made through Rod Duhamel via email at rod@usedmodulars.ca. Please include
preferred time and date for viewing and list of who will be viewing assets from your corporation,

Mailing: The bid should be placed in a sealed envelope and mailed to the location address #2020 Tower 1 - 10060 Jasper
Avenue T5) 3R8, Displayed prominently somewhere on the front of envelope should be displayed: Bid Pkg. UMC-CAN -
38D - HML '

SCHEDULE

I, The Offering of Two — Alta-Fab manufactured dorms vintage 2013 - NHAF — 5021-5028 “as-is — where'is” KM 273
Highway 881 Anzac, AB — Also known as HML Camp

SPECIAL TERMS OF SALE

The bidder shall be prepared to close within 14 days following bid acceptance. Any offer(s) considered by the Monitor
for acceptance are subject to Court Approval, which Is anticipated to occur on September 21, 2018, or such other date
as mutually agreed between the Monitor and the prospective purchaser.

2. Bid Price

The Court appointed MonTtar seeks to obtain fair market value for the property and reserves the right to consider,
accept or reject any and all bids.

3. Prospective Purchaser’s Agreement

As noted ahove, the acceptance of any Bidder’s offers are contingent upon court approval of sale and the Bidder having
entered into a Sale Agreement on or before the date of closing.




GENERAL TERMS OF SALE
1. TERMS - “INVITATION FOR SEALED BIDS.”

The term “Invitation for Sealed Bids” as used herein refers to the foregoing Invitation for Sealed Bids, and its schedule;
the Instructions to Bidders; the general terms of sale set forth herein; and the provisions of the Special Terms of Sale,
and Bid Form all as may be modified and supplemented by any addenda that may be issued prior to the time fixed in the
Invitation for Sealed Bids for the opening of bids.

2. DESCRIPTIONS IN INVITATICN FOR SEALED BIDS.

The description of the property set forth in the Invitatlon for Sealed Bids and any other Information provided therein
with respect to said nroperty are based on information available to us and are believed to be correct, but any error or
omission, including but not limited to the omission of any information available to the Court appointed Monitor having
custody over the property, shall not constitute ground or reason for non-performance of the contract of sale, or claim by
purchaser for allowance, refund, or deduction from the purchase price.

3. INSPECTION

Bidders are Invited, urged, and cautioned to inspect the property to be sold prior to submitting a bid. The failure of any
bidder to Inspect, or to be fully informed as to the condition of all or any portion of the property offered, will not
constitute grounds for any claim or demand for adjustment or withdrawal of 2 bid after the bid cpening or auction. All
bidders are required to conduct their own due diligence in regard to the assets subject to this bid process, and the
Monitor and Used Modulars Canada Ltd. make no represantations as to the quantity, description, quality, title,
character, condition, size, or kind, or that the same Is in condition or fit to be used for the purpose for which intended.

4. CONDITION OF PROPERTY,

The property Is offerad for sale and will be sold “As 1s” and “Where 1s” without representation, warranty, or guaranty as
to quantity, description, quality, title, character, condition, size, or kind, or that the same is in condition or fit to be used
for the purpose for which Intended, and no claim for any allowance or deduction upon such grounds will be considered
after the bid opening or conclusion of an auction.

8. Removal of assets

Buyer will have 30 days from closing the transaction to remove assets, buyer will be responsible for removal of “skirting
and framework” from site. Buyer will be responsible to ensure that no damage is made to the site on removal/the site s
restored to pre-remaval condition once assets are removed. Once the site is inspected post removal, and the Monltor
is comfortable that the site is in a reasonable state, the Manitor will issue a certificate to finalize the sale and complete
the transaction.

6. Special Considerations

Special consideration on bids will be given if buyer purchases additional modular or related equipment from HML site or
other sites considered tn the ‘Canada North Group of Companies sale” providing that other assets are purchased within
a predefined dollar range {undisclosed) — not withstanding the predefined purchase price on the 38-person assets.

7. POSSESSION,

The successful bidder agrees to assume possession of the property as of the date of conveyance.




8, REVOCATION OF BID AND DEFAULT,

inthe event of revocation of a bid after the opening of bids but prior to acceptance, or in the event of revocation of a
bid after notice of acceptance, or in the event of any default by the successful bidder in the performance of the contract
of sale created by such acceptance, ot in the event of failure by the successful bidder to consummate the transaction,
the next highest bidder will have first right of refusal on purchase of the assets, not withstanding section 6 of this
document.

9. Court process

Due to the nature of the assets being sofd by a Court appointed Monitor, all pending sales are conditicnal on approval
by Court

10. TITLE EVIDENCE.

Any title evidence, desired by the successful bidder, will be procured by the successful bidder at the sole cost and
expense of the successful bidder. The Court appointed monitor will, however, cooperate with the successful bidder or
his authorized agent in this connection, and will permit examination and inspection of such deeds, abstracts, afftdavits of
title, or other documents relating to the title of the premises and property involved, as it may have available. Itis
understood that the Court appointed monitor nor Used Modulars Canada Ltd. will not be obligated to pay for any
expense incurred in connection with title matters or survey of the property.

INSTRUCTIONS TO BIDDERS
1. Submittal of Sealed Bids

On the date set and at the time designated for the opening of the sealed hid auction, each prospective bidder is
required to submit the bid depaosit in the amount and form specified herein.

Outside of envelope containing the sealed bid must be marked: Sealed Bid for Auction with the Bid Pkg. UMC-CAN —
38D - HML

2. Bid Form

Each prospective bidder is required to complete and execute, in duplicate, the bid form attached in this Invitation for
Bids, and all information and certifications called for thereon must be furnished. Bids submitted in any other manner of
which fail to furnish all information or certifications required may be summarily rejected.

Bids shall be filled out legibly with all erasures, strikeovers, and corrections [nitia[ed by the person signing the bid and
the bid must be manually signed.

Negligence on the part of the bidder in preparing the bid confers no right for withdrawal or medification of the bid.
3, Bid Executed on Behalf of Bidder

A bid executed by an attorney or agent on behalf of the bidder shall be accompanled by an authenticated copy of his
Power of Attorney or other evidence of his authority to act on behalf of the hidder.

a. Corporation: If the bidder is a corporation, The person filling out the bid must be a duly authorized officer of the
corporation and will show the official character and authority of the officer signing, duly certified by the secretary or
assistant secretary.

4, Bid Deposit

The successful bidder will be required o provida a 15% deposit




5. Additional Information

Used Modulars Canada or the Court appointed monitor, will, upon request, provide additional answers concerning the
property offared to facilitate preparation of bids, Each bid submitted shal| be deemed to have been made with full
knowledge of all terms, conditions, and requirements contained in this Invitation for Bids. Additiopal questions may he
made in writing to rod@usedmodulars.ca up until date and time of clasing of the bid submissions. All questions must be
submitted via email before August 28%at 2 P.M. '

6. Notice of Acceptance or Rejection

Notice by Used Modufars Canada Ltd {on behalf of Court appointed trustee) of acceptance of a bid shall be deemed to
have been sufficiently given via email to the high bidder or his duly autherized representative at the address indicated in
the bid documents. Notice of rejection of a bid shall be deemed sufficiently given when received via email by a
representative of Used Modulars Canada Ltd.

7. Waiver of Information or Irregularities

Used Modulars Canada Ltd or the Moniter may, at its election, waive any minor informality or irregularity in bids
received,

OFFER TO PURCHASE Bid Pkg. UMC-CAN - 38D - HML

This offer is subject to the procedures, terms and conditions of the “Invitation for Sealed Bids” which is incorporated
herein by reference. The undersigned bidder hereby offers and agrees, if this bid is accepted within 3 buslness days
after the date of acceptance of bid, to purchase the sale item indicated above that corresponds with the description of
the assets.

Amount of Bid: Bid Deposit: 15% due upon acceptance of bid

Name:

Mailing address:

Clty:

Telephone:

Signature:

Signer’s Name & Title:
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AND IN THE MATTER OF A PLAN OF ARRANGEMENT OF 867402 ALBERTA
LTD., 18512398 ALBERTA LTD., 816956 ALBERTA L.TD., 1371047 ALBERTA

LTD., 1919209 ALBERTA LTD. AND CANADA NORTH GROUP LP HOLDINGS

IN THE MATTER OF THE COMPANIES’' CREDITORS '
ARRANGEMENT ACT, R.S.C. 1985, ¢. C-36, AS AMENDED

LTD.
DOCUMENT ORDER (PRIORITY OF CONTESTED CAMP ASSETS)
ADDRESS FOR Darren R. Bieganek, Q.C./Ryan F.T. File #204-196164
SERVICE AND Quinlan . DUNCAN CRAIG LLP
CONTACT Barrister & Solicitor LAWYERS MEDIATORS
INFORMATION OF Phone: 780.441.4336 2800 Scotia Place
PARTY FILING THIS Fax: 780.969.6381 10060 Jasper Avenue

DOCUMENT Email; Edmonton, Alberta Canada T5J
; dbieganek@dolip.com/rquinlan@dcllp.com 3V8

DATE ON WHICH ORDER WAS PRONOUNCED: May 14, 2018
LOCATION OF HEARING: Edmonton, Alberta

NAME OF JUDGE WHO MADE THIS ORDER: The Honourable Mr. Justice S.D. Hillier

UPON THE Order dated November 21, 2018 (the "November Order”) and the Application of 726
Remote Accommadations Lid., 726 Modular Finance Lid,, and Reliant Asset Management LLC
(collectively “726") for declarations of ownership of and priority to certain assets that it, 16512398 Alberta
Ltd., formerly known as “Canada North Camps Inc." ("185") and Canadian Western Bank ("CWB") claim
at one or more of the Bonnyville, Wandering River, Peace River and Kilometer 147 camps previously
operated by 185, AND UPON the application of Great White Sand Tiger Lodging (“Sand Tiger") for a
declaration of ownership of and priority to certain "Small Wares” (as deseribed and defined in Reasons for
Judgment of the Honourable Mr. Justice S.D. Hillier dated May 14, 2018) located in certain dorms or alike
units it owns at the Bonnyville Camp site; AND UPON HAVING READ the Initial Order dated July 5,
2017, the Order dated September 6, 2018, the November Order, the Amended Application of 726 filed
December 20, 2018, the Application filed by CWB on December 12, 2018, and the other pleadings and
proceedings taken in this matter; AND UPON having read the respective Affidavits, Reports and written
briefs of Ernst & Young Inc. (the “Moenitor"), In its capacity as the Court-appointed Monitor of 667402
Albarta Ltd., 185, 816958 Alberta Ltd., 1371047 Alberta Ltd. ("137"), 1918209 Alberta Ltd. and Canada
North Group LP Holdings Ltd. (collectively the "Applicants”), 726, CWB and Sand Tiger; AND UPON
HEARING the submissions of counse! for the Monitor, 726, CWB and Sand Tiger counsel; AND UPON
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reviewing the Reasons for Judgment of the Honourable Mr. Justice S.D. Hillier dated May 14, 2018 ("the
"Reasons”); IT IS HEREBY ORDERED AND DECLARED THAT:

(]

(2]

[3]

It is hereby declared that the General Security Agreements granted by each of Wandering River
Lodge LP, Peace River Lodge LP, Bonnyville Lodge LP and Kilometar 147 LP to 185 (collectively the
“Partnership GSAs") are valid and enforceable.

In respect of the "Bonnyville Assets" (as defined in the Reasons), including without limitation the "J+J
Darms” (as defined in the Reasons), it is hereby declared that;

(a) 185's sale of the Bonnyville Assets to 726 was not done in the ordinary course of 185's business
and 726 knew or ought reasonably to have known of CWB's prior and existing security interest in
the Bonnyville Assets;

{b) 726 acquired the Bonnyville Assets, subject to the security interest of CWB;

(c) CWB's security interest in the Bonnyville Assets stands in priority to any ownership claim of 726
and the sum It secures is limited to $16,600,00.00; and

(d) the Monitor may liguidate the Bonnyville Assets.

In respect of the assets claimed by 726 at the Wandering River, Peace River and Kilometer 147
camps, which were leased for a term of more than one year by 726 respectively to Wandering River
Lodge LP, Peace River Lodge LP, and Kilometer 147 LP (collectively the "Leased Camp Assels"), it is
hereby declared that:

{a) 185's security interest pursuant fo the Partnership GSAs (as described in the Reasons) take
precedence and priority to 726's interest in the Leased Camp Assets;

(b} 185's security interest pursuant to the Partnership GSAs:

(i) in the Leased Camp Assets that are located en the Wandering River Camp is limited to
the sum of $159,123.46;

(i) in the Leased Camp Assets that are located on the Peace River Camp is limited to the
sum of $1,116,897.75; and

(iii) in the Leased Camp Assets that are located on the Kilometer 147 Camp is limited to the
sum of $1,236,788.24;

(02067757 v1)
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[4]

(5]

=3

(c) 185's security interest in the Leased Camp Assets constitutes a property interest in such assets
that is itself subject to the security interest that CWB holds over and in respect of 185; and

(e) subject to any prior security interests of third parties, the Monitor may liquidate the Leased Camp
Assets in these proceedings for the benefit of CWB, to the extent of the amounts set out in [3](b)
above.

In respect of the "Ancillary Equipment” (as described in the Reasons) and Small Wares claimed by
726 at the Wandering River, Peace River, Bonnyville and Kilometer 147 camps (collectively the “726
Claimed Extra Assets"), it is hereby declared that;

(a) 726 has not established its ownership of the 726 Claimed Extra Assets;

(b) CWB's security interests, through its General Security Agreement registered as against 185
and/er indirectly through the Partnership GSAs, as applicable, teke precedence and priority to
726's claimed interests in the 726 Claimed Extra Assets; and

{c} the Monitor may liguidate the 726 Claimed Extra Assets in these proceedings for the benefit of
CWB to the extent of 185's debt to CWE.

In respect of the "FX6 Dorms" as defined in the Affidavit of Barry Roman sworn on November 27,
2018, it is hereby declared that the Monitor was entitled to sell the FX6 Dorms.

[6] In respect of the "Removed Unit" as defined in the Affidavit of Barry Roman sworn on November 27,
2018, it Is hereby declared that;
(b) CWB has the first priority security interest in the Removed Unit; and
{c) the Monitor may liquidate the Removed Unit in these proceedings for the benefit of CWB,

[7] In respect of the "Delivered Kitchen Units" as defined in the Affidavit of Barry Roman sworn on
November 27, 2018, it is hereby declared that:
(b) CWB has the first pricrity security interest in the Delivered Kitchen Units; and
(c) the Monitor may liquidate the Delivered Kitchen Units in these proceedings for the benefit of

CWB.

[8] In respect of the Small Wares claimed by Sand Tiger at the Bonnyville camp (the "Sand Tiger
Claimed Small Wares"), it is hereby declared that:

{02067757 v}

4127-39656-2381.v1



adliz

(a) Sand Tiger has established its ownership of the Sand Tiger Claimed Small Wares, other than
bedding;

(b) however, CWB has the first priority security interest in the Sand Tiger Claimed Small Wares; and

{c) the Monitor may liquidate the Sand Tiger Claimed Small Wares in these proceedings for the
benefit of CWB.

[8] The determination of the costs to be awarded shall be determined at a future date and hearing, if
necessary. 726, CWB, Sand Tiger and the Monitor are hereby granted leave to bring an application
respecting costs within 60 days of the date of thie Order if they are unable to agree on costs.

[10] This Order may be signed in counterpart, and delivered by facsimile or other electronic means.

LS
L

Vi ol By

Justice of the Court of Queen's Bench of Alberta

APPROVED AS TO FORM AND CONTENT BY:

DUNCAN CRAIG LLP JENSEN SHAWA SOLOMON DUGUID

HAWKES LLP

o -
Darren R, Bieganek, Q.C./Ryan F.T. Quinlan Christa Nicholson/Zao Han
MCLENNAN ROSS LLP BRYAN & COMPAN\:_ILLF‘
G -.-.:._ 7t‘é,~ e
T s

Charles Russell, Q.C. Sigurd Délblanc/Stefan Delbianc

BURSTALL LLP

Scott. C. Chimuk
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(a) Sand Tiger has established its ownership of the Sand Tiger Claimed Small Wares, other than
bedding;

(b) however, CWB has the first pricrity security interest in the Sand Tiger Claimed Small Wares; and

(c) the Monitor may liquidate the Sand Tiger Claimed Small Wares in these proceedings for the
benefit of CWB,

[B] The determination of the costs to be awarded shall be determined at a future date and hearing, if
necessary. 726, CWB, Sand Tiger and the Monitor are hereby granted leave to bring an application
respecting costs within 60 days of the date of this Order if they are unable to agree on costs,

[10] This Order may be signed in counterpart, and delivered by facsimile or other electronic means.

Justice of the Court of Queen's Bench of Alberia

APPROVED AS TO FORM AND CONTENT BY:

DUNCAN CRAIG LLP JENSEN SHAWA  SOLOMON DUGUID
HAWKES LLP
Darren R. Bieganek, Q.C./Ryan F.T. Quinlan Christa Nicholson/Zao Han
)

MCLENNAN R_QSE": LLP BRYAN & COMPANY LLP

.//; I‘\ x/

//{ r_‘/‘j 7 (k_

oG \"‘“-—-_.,_____“___'

Charles Russell, Q.C. ~ Sigurd Delblanc/Stefan Delblanc

BURSTALL LLP

Scott. C. Chimuk
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(a) Sand Tiger has established its ownership of the Sand Tiger Claimed Small Wares, other than
bedding;

(b) however, CWB has the first priority security interest in the Sand Tiger Claimed Small Wares; and

(c) the Monitor may liquidate the Sand Tiger Claimed Small Wares in these proceedings for the
benefit of CWB.

[8] The determination of the costs to be awarded shall be determined at a future date and hearing, if
necessary. 726, CWB, Sand Tiger and the Monitor are hereby granted leave to bring an application
respecting costs within 60 days of the date of this Order if they are unable to agree on costs.

[10] This Order may be signed in counterpart, and delivered by facsimile or other electronic means.

Justice of the Court of Queen’s Bench of Alberta

APPROVED AS TO FORM AND CONTENT BY:

DUNCAN CRAIG LLP JENSEN SHAWA SOLOMON DUGUID
HAWKES LLP

Darren R. Bieganek, Q.C./Ryan F.T. Quinlan C_hrist'a Nicholson/Zao Han

MCLENNAN ROSS LLP BRYAN & COMPANY LLP

Charles Russell, Q.C. Sigurd Delblanc/Stefan Delblanc

BURSTALL LLP

Scott. C. Chimuk
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PURPOSE OF THE REPORT

L Over the Course of these CCAA proceedings the Applicants and the Monitor have made
several applications to this Court, which have not been outlined in this report, requesting
various relief and corresponding extensions of the Stay. Prior to this report, the Monitor
has filed twenty-three reports with the Court, issued one confidential report (the
Confidential Twenty-Fourth Report) and issued ten unfiled Confidential Supplements in
relation to its Eleventh, Twelfth, Thirteenth, Sixteenth, Seventeenth, Eighteenth,
Twentieth, Twenty-First and Twenty-Second Reports. Copies of all filed Monitor's reports,
materials filed by the Applicants, application materials and previous Orders of the Court
can be accessed on the Monitor's website as noted in the disclaimer section of this report

below.

2. The purpose of this brief report (the “25%™ Report™) is to provide the Court and the
Remaining Applicants’ stakeholders with information in support of a request by the Monitor
of this Honourable Court for an Order approving a proposed settlement with 726 Remote
Accommodations Ltd.,, 726 Modular Finance Ltd. and Reliant Asset Management, LLC
(collectively "726") arising out of the previous application before Justice Hillier and his
subsequent Reasons for Judgement dated May 14, 2019, (the “Reasons”), wherein he

determined that;

a) the General Security Agreements granted by each of Wandering River Lodge
LP, Peace River Lodge LP, Bonnyville Lodge LP and Kilometer 147 LP to 185

(collectively the "Partnership GSAs") are valid and enforceable;

b) In respect of the "Bonnyville Assets” (as defined in the Reasons), including
without limitation the "J+J Dorms" (as defined in the Reasons), 726 acquired
the Bonnyville Assets, subject to the security interest of CWB, which stands in
priority to any ownership claim of 726, and the Monitor may liquidate the

Bonnyville Assets;

c) Inrespect of the assets claimed by 726 at the Wandering River, Peace River
and Kilometer 147 camps, which were leased for aterm of more than one year

by 726 respectively to Wandering River Lodge LP, Peace River Lodge LP, and

[3]



d)

)

D

Kilometer 147 LP (collectively the "Leased Camp Assets"), 185's security
interest pursuant to the Partnership GSAs (as described in the Reasons) takes
precedence and priority to 726's interest in the Leased Camp Assets, and that

185's security interest pursuant to the Partnership GSAs:

i. Inthe Leased Camp Assets that are located on the Wandering River Camp
is limited to the sum of $159,123.46;

ii. inthe Leased Camp Assets that are located on the Peace River Camp is
limited to the sum of $1,116,897.75; and

ii. inthe Leased Camp Assets that are located on the Kilometer 147 Camp
is limited to the sum of $1,236,788.24;

In respect of the "Ancillary Equipment” (as described in the Reasons) and
Small Wares claimed by 726 at the Wandering River, Peace River, Bonnyville
and Kilometer 147 camps (collectively the "726 Claimed Extra Assets"),
CWB's security interests, through its General Security Agreement registered
as against 185 and/or' indirectly through the Partnership GSAs, as applicable,
take precedence and priority to 726's claimed interests in the 726 Claimed
Extra Assets, and the Monitor may liquidate the 726 Claimed Extra Assets in
these proceedings for the benefit of CWB to the extent of 185's deht to CWB;

In respect of the "FX6 Dorms" as defined in the Affidavit of Barry Roman
sworn on November 27, 2018, the Monitor was entitled to sell the FX6 Dorms;

In respect of the "Removed Unit" as defined in the Affidavit of Barry Roman
sworn on November 27, 2018 (the "Roman Affidavit"), CWB has the first
priority security interest in the Removed Unit, and the Monitor may liquidate
the Removed Unit in these proceedings for the benefit of CWB; and

(4]



9) Inrespect of the "Delivered Kitchen Units" as defined in the Roman Affidavit,
CWB has the first priority security interest in the Delivered Kitchen Units; and
the Monitor may liquidate the Delivered Kitchen Units in these proceedings for
the benefit of CWB.

(the "“Hillier Decision").

DISCLAIMER

3.

This 25 Report should be read in conjunction with all previously filed affidavits and
reports, as well as Court Orders previously issued in these proceedings all of which, save
for items directed to be sealed for confidentiality purposes, are available on the Monitor's
website established for these proceedings that is located at
http.//documentcentre.eycan.com/Pages/Main.aspx?SID=1410. In addition, this 25"

Report should be read in conjunction with any new materials filed with the Court by the
Applicants (if any), or others, prior to the date of the upcoming application set for October
1, 2019.

This report should be read in conjunction with all reports previously filed by the Receiver,
as well as all filed Confidential Supplements), as only new details not previously provided

to the Court will be discussed herein, unless otherwise stated.

Unless otherwise stated, all references to monetary amounts contained herein are
expressed in Canadian currency, Capitalized terms used herein not otherwise defined are
as defined in the previous reports of the Monitor and other materials filed in connection

with these CCAA proceedings to date.

PROPOSED SETTLEMENT AGREEMENT AND RELEASE

6.

Shortly after the Hillier Decision was released, the Monitor, its counsel, CWB and its
counsel met to discuss the impact of the Hillier Decision in the circumstances and the
Monitor's proposed next steps. It was agreed at the meeting that the most prudent course
of action would be to approach 726 in an attempt to reach a settlement of the matter, as
opposed to having the Monitor take possession of a number of additional assets (where

required), secure such assets and proceed to liguidate same.

[5]



Between July 12, 2019 and September 25, 2019 counsel for the Monitor and 726
exchanged without prejudice settlement offers and counter offers in an attempt to
negotiate a settlement. CWB and its counsel were involved throughout this process and

were fully apprised of all discussions in this regard.

Subject to the approval of this Honourable Court, the Monitor and 726 have come to an

agreement whereby 726 will pay $3.25 million to the estate as follows:

a. $159,123.46, for and on behalf of Wandering River Lodge LP, as repayment of
the indebtedness owing from Wandering River Lodge LP to CNC;

b. $1,116,897.75, for and on behalf of Peace River Lodge LP, as repayment of
the indebtedness owing from Peace River Lodge LP to CNC;

c. $1,236,788.24 (including the sum of $367,290.00 representing proceeds of
sale of certain rig mats), for and on behalf of Kilometer 147 LP, as repayment
of the indebtedness owing from Kilometer 147 LP to CNC;

d. $737,187.55 in consideration of CWB releasing its priority security interest in

the Bonnyville Equipment;

e. $1.00 in consideration of CNC releasing its priority security interest in the

Ancillary Equipment;

f. $1.00in consideration of CNC releasing its priority security interest in the Small

Wares; and

g. $1.00 for the release of any potential debt claim that one or more of the
Applicants may have in respect of the Arizona Dorms (as defined below) and

potential claim in relation thereto.

In exchange for the payment of settlement amount by 726, the Monitor and CWB have
agreed to seek and support an Order of this Honourable Court approving the proposed
Settlement Agreement and Release (the “726 Agreement") and confirming title in and to
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11.

12,

13.

the applicable assets, including the Removed Unit and Delivered Kitchen Units, in 726 free
and clear of any right, title and interest of the Applicants and any creditors and other
persons claiming through the Applicants, including without limitation the Monitor and CWB

(the "Approval Order").

The 726 Agreement specifically excludes from its scope any costs award that may be
payable by 726 to the Monitor and/or CWB as a result of the Hillier Decision (the “Costs
Dispute”). The Costs Dispute is scheduled to be heard before the Honourahle Mr. Justice
Hillier on November 6, 2019 (the “Costs Hearing™) and is still proceeding as at the date of
this report. 726 will be responsible for the payment of any cost award issued against it
notwithstanding this settlement.

A copy of the 726 Agreement and the applicable detalls in relation thereto is attached as
Schedule “A" to this report. The Monitor advises that the 726 Agreement attached as
Schedule A to this report is unfinalized at this time as the Monitor is awaiting confirmation
from 726 that it has agreed to its final terms set out therein. The Monitor has been working
with counsel for 726 in drafting the 726 Agreement and does not anticipate that any

material changes to the terms will be required.

One further note in relation to the 726 Agreement relates to Schedule C attached thereto.
The Monitor advises that this schedule is still being formulated at this time, but it will

contain the listing of Ancillary Equipment that is generally set out in the Roman Affidavit.

The Monitor advises that although it may be possible to liquidate the assets subject to the
726 Agreement and achieve a higher recovery over the amount contemplated in the 726
Agreement, the Monitor has a number of significant concerns in this regard including, but

not likely limited to the following:

i) The market for camp related equipment given the current state of the Alberta
economy has been soft over the past year, and the Monitor Is not privy to any
information at present that suggests this will change in the foreseeable
future. Unless the market improves, it iS also possible that the net
recovery/realization to the estate could be less than contemplated in the 726

Agreement;



i) Recent sales of the Remaining Applicants’ assets have been slow, which could
mean that significant carrying costs could be required to safeguard, store,
maintain, insure, possibly transport and sell the assets subject to the 726

Agreement;

i) There would be increased professional fees required of the Monitor and likely
its counsel to deal with the assets subject to the 726 Agreement, which could

also be significant;

iv.) In relation to insurance, the Monitor advises that the Remaining Applicants’
insurer recently advised that it would not be renewing the existing insurance
policy, which was set to expire on September 30, 2019. Securing new
i.nsurance in these circumstances was very difficult as most insurance
companies are no longer insuring non-operating camps. Although the Monitor
was able to secure replacement insurance in time, the replacement insurance
is expensive with monthly premiums of $7,198.00. The Monitor anticipates

that insurance costs will be reduced with this settlement;

v.)*  Maintaining full time, on site security at certain of the former camp locations
is becoming challenging given the passage of time. The Monitor has had
difficulties maintaining security at some of the sites since the expansion of its
powers (even with the assistance of Lodgistx), and is concerned that

additional security would be difficult to secure and maintain; and

vi.)  With the passage of time, the condition of the remaining camp assets
(including the assets subject to the 726 Agreement) will likely deteriorate on

account of weather conditions and lack of use.

14, In addition to the above, there are a number of reasons in support of the 726 Agreement,

including the following:
a.) 726 has confirmed that the $3.25 million of consideration contemplated in the

726 Agreement would be paid to the estate within a few weeks of the Court's
approval, eliminating the need for a sales process of the affected assets and
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seeing an injection of significant funds into the estate in short order;

b.) There will not be any additional costs to secure, store, maintain, insure, transport
or sell the assets subject to the 726 Agreement;

c.) The payment of the $3.25 million by 726 sees all of the debt owed to CNC by
Wandering River Lodge LP, Peace River Lodge LP and Kilometer 147 LP paid in
full, plus an additional $737,187.55 paid as partial payment of the indebtedness
owing from CNC to CWB, in exchange for a release of CWB's security interest on

the Bonnyville Assets;

d.) The approval of the 726 Agreement will resolve the outstanding asset ownership/
priority issues which have been the primary cause for the delay in relation to the
Monitor finalizing a request for proposals ("RFP"”). Completion of the 726
Agreement will allow the Monitor to proceed to issue an RFP for the Remaining
Applicants' remaining camp assets and real properties in due course with the

certainty of what can be offered for sale through that process;

e.) The 726 Agreement does not include or address any costs which arise from the
Hillier Order and this matter remains a live issue and will likely result in additional

funds being paid to the estate;

f.) CWB is the only directly affected secured stakeholder in relation to the 726
Agreement, and CWB supports the Monitor's request for approval of the 726
Agreement by the Court.

In respect of the Arizona Dorms, the Monitor has previously been advised that one or More
of the Applicants agreed to consfruct six (&) dorms, bearing serial numbers
201423FXPR2028, 201423FXPR2031, 201423FXPR2037, 201423FXPR2038,
201423FXPR2039 and 201423FXPR2040 (collectively the "Arizona Dorms") in exchange
for payment by 726 in the amount of $737,054.36 (U.S. Dollars). The Applicants, or one
of them, allegedly issued invoice number 429859673 dated May 31, 2017 in the amount
of $560,161.38 (U.S. Dollars) to 726 in respect of the Arizona Dorms, which 726 denied

ever receiving.

%]



16.

L7

18,

19.

20.

Counsel for the Monitor issued a demand letter to 726 on or about June 11, 2018
demanding payment of the sum of $560,161.38 (U.S. Dollars) from 726 in respect of the
Arizona Dorms. 726 denied for a number of being liable or responsible for any further sums

alleged to be due and owing in favour of the Applicants in respect of the Arizona Dorms.

On or about September 19, 2018, 726 and the Monitor entered into a Liquidation Process
and Standstill Agreement in respect of the Arizona Dorms. A copy of this Agreement is
attached as Schedule “B" to this report,

The Arizona Dorms were sold by the Monitor for the modest amount of $3,100.00 USD
(gross sale proceeds), due in part to their construction being incomplete and unfinished.
After related sales costs were deducted and the remaining proceeds were converted to
Canadian currency, the Monitor received $2,596.14 CAD on account of the sale of the

Arizona Dorms.

Based on the information provided by 726 regarding the Arizona Dorms, and the other
information gathered by the Monitor from the Applicants and its agents in Arizona, the
Monitor's counsel has opined to the Monitor that the chances of successfully asserting a
debt claim against 726 in respect of the alleged amounts outstanding for the Arizona
Dorms is low and the cost to do so in the circumstances would likely eclipse any value to

the estate.

Based on the information noted above, the Monitor recommends the Court approve the

726 Agreement.

OTHER MATTERS

21,

There are no other matters to report at this time.
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CONCLUSIONS

22.  Based on the matters outlined in this report, the Monitor respectfully requests an Order
from the Court approving the 726 Agreement as contemplated herein.

All of which is respectfully submitted.
Dated at Edmonton, this 30" day of September, 2019.

Ernst & Young Inc.

In its capacity as Monitor of

667402 Alberta Ltd.; 18512398 Alberta Ltd.; 816956 Alberta Ltd.; 1371047 Alberta Ltd.;
[berta Ltd.; and Canada North Group LP Holdings Ltd.

its personal or corporate capacity

Matt McCQulloch, CA, CPA, CIRP, LIT
Senior Vige President
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SETTLEMENT AGREEMENT AND RELEASE
This Agreement is made effective this 29" day of September, 2019 by and between:

ERNST & YOUNG INC,, IN ITS CAPACITY AS THE COURT-APPOINTED MONITOR OF 667402
ALBERTA LTD., 18512398 ALBERTA LTD., 816958 ALBERTA LTD., 1371047 ALBERTA LTD,,
1919209 ALBERTA LTD. AND CANADA NORTH GROUP LP HOLDINGS LTD. -

(“MONITOR”)

-AND-

CANADIAN WESTERN BANK
(‘fch”)

-AND-

726 REMOTE ACCOMMODATIONS LTD., 726 MODULAR FINANGE LTD., AND RELIANT ASSET
MANAGEMENT, LLC
(collectively “726)

. WHEREAS on July 5, 2017, 6867402 Alberta Ltd., 18512398 Alberta Ltd., Campcorp Structures Ltd,,
D.J. Catering Ltd., 816956 Alberta Ltd., and 1371047 Alberta Ltd. (collectively the “Applicants”) made. an
application requesting certain relief under the Companies' Creditors Arrangement Act, R.S.C. 1985, ¢c. C-36,
{the "CCAA"), and obtained an Initial Order and a stay of proceedings in Court of Queen’s Bench Action
Number 1703 12327 (the “Action”), and Ernst & Young Inc. was appointed as the manitor of the Applicants;

AND WHEREAS Since the Initial Order, 1919209 Alberta Ltd. and Canada North Group LP Holdings
Lid. have been added as "Applicants” to these proceedings, while Campcerp Structures Ltd., D.J. Catering
Ltd. have been removed from the CCAA proceedings, and the powers of the Monitor have been expanded to
permit it to liquidate all of the assets of the remaining Applicants; :

AND WHEREAS the Monitor and 726 entered into a Liquidation Process and Standstill Agreement
dated effective September 19, 2018 (the "Standstill Agreement”} in respect of six (6) dorms, bearing serial
numbers 201423FXPR2028, 201423FXPR2031, 201423FXPR2037, 201423FXPR2038, 201423FXPR2038
and 201423FXPR2040, located in Arizona (collectively the “Arizona Dorms”) that were the subject of invoice
number 429859673 dated May 31, 2017 issued by one of the Applicants to 726 (the “Arizona Dorms Invoice"),
which 726 has denied being liable to pay (the "Arizona Dorms Dispute");

AND WHEREAS 726 claimed ownership of the following in the Action:

(a) the "Bonnyville Equipment,” including without limitation the “J+J Dorms,” as described in
Schedule "A"” to this Agreement;
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(b) certain specific assets at the Wandering River, Peace River and Kilometer 147 camps
formerly operated by 18512398 Alberta Lid., formerly known as Canada North Camps Inc.
(“CNC"), which were leased for a term of more than one year by 726 respectively to
Wandering River Lodge LP, Peace River Lodge LP, and Kilometer 147 LP, as described in
Schedule “B" to this Agreement (collectively the “Leased Camp Assets”);

(c) certain “Ancillary Equipment” at the Bonnyville, Peace River and Kilometer 147 camps
formerly operated by 185, as described in Schedule "C" to this Agreement;

(d) the “Small Wares," as described in the Honourable Mr. Justice Hillier's Reasons for
Judgment dated May 14, 2019 (the "Reasons”), located specifically within the dorms, kitchen

units and recreation units that consist the Bonnyville Equipment and the Leased Camp Assets;

(e) the "Removed Unit,” as defined in the Supplemental Affidavit of Barry Roman sworn
November 27, 2018 (the “Supplemental Affidavit"); and

(f) the "Delivered Kitchen Units,” as defined in the Supplemental Affidavit
(collectively the “Contested Camp Assels");

AND WHEREAS the Monitor, on behalf of CNC, and CWB claimed priority to the Bonnyville
Equipment, and the Monitor, on behalf of CNC, claimed priority to the Leased Camp Assets, and ownership of
or priority to the Ancillary Equipment, Small Wares, Removed Unit and Delivered Kitchen Units;

AND WHEREAS the Parties argued before the Honourable Mr. Justice Hillier in the Action on January
10, January 11, March 14 and March 15, 2019 in respect of the ownership of and priority to the Contested
Camp Assets (the "Hearing”); and thereafter, the Honourable Mr. Justice Hillier released his Reasons and
granted the Order (Priority of Contested Camp Assets) dated May 14, 2019 in favour of the Monitor and CW8B;

" AND WHEREAS the Parties have agreed to settle all matters hetween them arising from, or relating
to, the Contested Camp Assels and the Hearing (the "Agreement”), except for any costs award that is or shall
be payable by 726 to the Monitor and/or CWB as a result of the Hearing (the "Costs Dispute”), which dispute is
" scheduled to be heard before the Honourable Mr. Justice Hillier on November 6, 2019 (the “Costs Hearing"),
and which is not and shall not be deemed to be part of this Agreement generally or included within the scope
of the Releases contained within this Agreement;

NOW THEREFORE IN CONSIDERATION of the mutual covenants and provisions contained in this
Agreement, and for other good and valuable consideration, the receipt, adequacy and sufficiency of which is
hereby acknowledged, the Parties agree to the setilement of this matter on the following terms:
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The Settlement Consideration

I 726 shall pay the total sum of $3,250,000.00 (the "Settlement Amount”) to the Monitor as follows:
(a) $169,123.46, for and on behalf of Wandering River Lodge LP, as repayment of the
indebtedness owing from Wandering River Lodge LP to CNC;
(b) $1,116,897.75, for and on behalf of Peace River Lodge LP, as repayment of the indebtedness
owing from Peace River Lodge LP to CNC;
(c) $1,236,788.24 (including the sum of $367,290.00 representing proceads of sale of certain rig
mats), for and on behalf of Kilometer 147 LP, as repayment of the indebtedness owing from
Kilometer 147 LP to CNC;
(d) $737,187.55 in consideration of CWB releasing its priority security interest in the Bonnyville
Equipment;
(e) $1.00 in consideration of CNC releasing its priority security interest in the Ancillary Equipment;
(f $1.00 in consideration of CNC releasing its priority security interest in the Small Wares; and
(9) $1.00 for the release of any potential debt claim that one or more of the Applicants may have
in respect of the Arizona Dorms, Arizona Dorms Inveoice and Arizona Dorms Dispute.
2 As further consideration for this Agreement, 726 hereby forfeits, releases, gives up and/or

abandons any claim, interest, right or title that it had or may have had the "FX8 Dorms," as

defined in the Supplemental Affidavit, and/or their sale proceeds. The Monitor is permitied to

distribute the FX6 Dorms sale proceeds without regard to 726's former claim in such dorms.

3. For the sake of clarity, and notwithstanding anything else in this Agreement or other document or

Affidavit, the Parties confirm that for the purposes of this Agreement:

(@)

(b)

the Bonnyville Equipment does not include the C-Cans bearing serial numbers 725762042G1
and 724676042G1;

the Leased Camp Assets do not include:
i. the FXB Dorms;

ii. the potable water treatment plant bearing serial number DWG#10801 (or such other

applicable and correct serial number as may exist) located at the Kilometer 147 camp;
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iii. the 6000 gallon water storage unit bearing serial number 1132-08-00411 or such other
applicable and correct serial number as may exist) located at the Kilometer 147 camp;

iv. the 8000 gallon water storage C-Can bearing serial number CYLU4162860 (cr such other

applicable and correct serial number as may exist) located at the Kilometer 147 camp;
v. the car plugs installed at the Kilometer 147 camp;
vi. the remaining lite towers located at the Kilometer 147 camp;
vii. all remaining walkways and sidewalks located at the Kilometer 147 camp, and

726 shall not have, acquired or have released to it any interest in the items described in this

paragraph.

4, For the further sake of clarity, the Monitor and 728 confirm that nothing in this Agreement shall amend,
alter or revise the terms of the Standstill Agreement except as strictly and expressly required by this
Agreement. In particular, but without limitation, the Monitor and 726 confirm that paragraphs 1-3 of the
Standstill Agreement remain unamended by this Agreement.

5. In exchange for the payment of Settlement Amount by the 726, the Monitor and CWB will agree to
seek and support an Order of the Court approving this Settlement and confirming title in and to the
Contested Camp Assets, including the Removed Unit and Delivered Kitchen Units, in 726 free and
clear of any right, title and interest of the Applicants and any creditors and other persons claiming
tﬁrough the Applicants, including without limitation the Monitor and CWB (the “Approval Order”). For
clarity, the Approval Order shall direct that the Monitor and CWB, amongst others, release and
discharge their security interests in the Contested Camp Assets,

Court Approval

B. This Agreement, and the Parties’ obligations hereunder, are conditional upon the Court granting the
Approval Order, and the Approval Order not being permanently stayed, dismissed, or reversed on
appeal as at the Closing Date (as defined below). If the Court does not grant the Approval Order, or
vacates, sets aside or varies any Approval Order for any reason whatsoever, then the parties will not

be liable to each other or any other person in any way whatsoever in connection with this Agreement.

Payment of the Settlement Amount and Closing

70 Upon the terms and subject to the conditions of this Agreement, the closing and completion of this
Agreement shall take place on or before 20th day following the granting of the Approval Order, and
shall be held at the offices of the Monitor's solicitors at 10:00 a.m. Edmonton time or at such other
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8.

2 B

place or at such other time or on such other date as the Monitor and 728 may mutually agree upon in
writing (the “Closing Date").

The Settlement Amount shall be paid as follows:

(a) the payment of $367,290.00 as an initial deposit (the "Initial Deposit"), which shall be paid to
the Monitar upon the execution of this Agreement by 726; and

(b) the balance, by payment on the Closing Date, by way of solicitor's trust cheque, wire transfer,
money order, certified cheque or bank draft.

“As is, Where is”

a,

726 acknowledges that the Contested Camp Assets are being received by it on an “as is, where is”
basis and without any representation or warranty of any kind or nature, and that it has inspected the
Contested Camp Assets and will accept the same on the Closing Date in their state, condition and
location existing as of the date of this Agreement. 726 shall be deemed to have relied entirely on its
own inspection and investigation in proceeding with the transaction contemplated hereunder.

Removal of the Contested Camp Assets

10.

11.

12.

Upon the provision of the Settlement Amount on or before the Closing Date, and 726 providing to the
Monitor proof of insurance in respect of the Contested Camp Assets and proof of WCB coverage, 726
shall be permitted, in coordination with the Monitor, to demobilize, remove and transport the Contested
Camp Assets at 726's sole cost and expense. 726 shall be responsible at its sole cost for all clean up
and repair costs, including skirting and framework for skirting, required as a result of or associated with
the demobilization, transportation and removal of the Contested Camp Assets.

726 shall immediately and fully repair and remediate any damage or destruction caused to the lands
upen which the Contested Camp Assets sit (the “Lands”) or other property resulting from, connected
with or otherwise arising as a result of the removal of the Contested Camp Assets. In the event that
726 fails to repair, replace and/or remediate any damage of destruction caused by their activities on
the Lands, including without limitation the removal of the Contested Camp Assets, the Monitor may
take all steps necessary to repair, replace and remediate the damage caused to the Lands or other
property, and 726 shall fully reimburse the Monitor for such expenses and costs forthwith upon
demand.

726 hereby further indemnifies and saves harmless the Monitor from and against any costs, debts,
expenses, fees, claims, damages, awards, judgments, decrees or liabilities of any nature which may at
any time arise out of ar from all of 726's activities on the Lands, or accasioned wholly or in part by any
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act or omission of 728, its officers, employees, agents, contractors, invitees, licensees or by any
person requested or permitted by 726 to be on the Lands. In the event that.the Monitor is required to
enforce this indemnity, or any terms thereof, 726 shall pay any and-all legal costs incurred by the

Monitor on a solicitor and own client full indemnity basis.

Cost Allocation

13.

The Parties agree 726 shall be relieved of any liability fdr an allocation of costs in the Action.
However, for clarity, 726 shall remain liable to the Monitor and/or CWB for any costs award issued
against it at or after the Costs Hearing as a result of the Costs Dispute.

Releases

14.

15.

Upon the payment in full the Settlement Amount to the Monitor, inclusive of all claims, pre-judgment
interest, costs, disbursements; G.S.T., the Applicants, Monitor and CWB do for themselves, and their
respective insurers, administrators, predecessors, officers, directors, employees, agents, successors
and assigns (collectively in this paragraph the "Creditor Releasors"), remise, release and forever
discharge 728, and their respective insurers, administrators, predecessors, officers, directoré,

employees, agents, successors and assigns from all claims, actions, causes of action, injuries, suits,

~ dues, expenses, sums of money, general damages, special damages, costs and demands. of any kind

at law, in equity, or under any statute whatsoever (including all types of subrogated claims and claims

~ for indemnity or contribution), that the Creditor Releasors ever had, now has, or hereafter may have by

reason of any security interest, claim, indebtedness, obligations and liahilities owing under or arising in
respect of the Contested Camp Assets, the Arizona Dorms, the Arizona Dorms Invoice and the
Arizona Dorm Dispute (the "Creditor Released Claims”). For the purposes of clarity, the Parties again
confirm that the Creditor Released Claims do not include within their scope any costs award that is or
shall be payable by 726 to the Monitor and/or CWB as a result of the Costs Dispute and Costs
Hearing, nor do the Creditor Released Claims include a release of any liability or obligation of 726 in
respect of the matters set out in paragraphs 10, 11 and 12 of this Agreement.

Upon the Closing of this Agreement and provision of the Approval Order, 726 do for themselves, and
their respective insurers, administrators, predecessors, officers, directors, employees, agents,
successors and assigns (collectively in this paragraph the "726 Releasors"), remise, release and
forever discharge the Applicants, the Monitor and CWB, and their respective insurers, administrators,
predecessors, officers, directors, employees, agents, successors and assigns (collectively the
"Creditor Releasees") from all claims, actions, causes of action, injuries, suits, dues, expenses, sums
of money, general damages, special damages, costs and demands of any kind at law, in equity, or

under any statute whatsoever (including all types of subrogéted claims and claims for indemnity or

contribution), that the 726 Releasors ever had, now has, or hereafter may have by reason of any
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security interest, claim, indebtedness, obligations and liabilities owing under or arising in respect of the
Contested Camp Assets, the Arizona Dorms, the Arizona Dorms Invoice and the Arizona Dorm
Dispute (the “726 Released Claims”).

For clarity, the Parties confirm that the above Releases shall not become effective unless and until the
requirements respectively set forth in each are completed in full (the "Release Conditions”), and in the
event that one or more of the Release Conditions are not satisfied, these Releases are void and shall

have no force or effect.

Miscellaneous

17.

18.

18.

20.

271

22,

23

The Parties hereby collectively and individually agree that any acknowledgments,
representations, conditions and warranties given in this Agreement, or in any document given
pursuant hereto, shall survive the execution of this Agreement, and shall continue in full force and

effect,

The Parties confirm that this Agreement constitutes the entire Agreement between them, and that
there are no representations, warranties, promises, covenants or undertakings other than those
expressly set forth herein, and no amendment or modification to this Agreement shall be binding or
enforceable unless in writing and signed by all of the parties. No provision of this Agreement shall be
deemed waived by any course of conduct unless such wavier is in writing and signed by all parties,
specifically stating that it is intended to modify this Agreement.

The Parties further confirm that this Agreement may be executed in several counterparts, each of
which shall be deemed to be an original and shall together be but one and the same instrument.

This Agreement shall be governed and construed in accordance with the laws of the Province of
Alberta, and the Parties attorn to the jurisdiction of the Alberta Courts in the judicial centre of
Edmonton in respect of any issues inveolving the interpretation, applicable or enforcement of this
Agreement.

This Agreement shall enure to the benefit of and be binding upon the Parties and their respective

heirs, executors, administrators, successors and assigns.

The preamble and recitals to this Agreement are repeated, incorporated by reference and form an

integral part of this Agreement as if specifically reiterated in full herein,

Should any portion of this Agreement be held judicially to be invalid, unenforceable or void, such
holding will not have the effect of invalidating or voiding the remainder of this Agreement not so

declared invalid or void, and the Parties hereby agree that the portions so held to be invalid,
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unenfarceable or void, shall if possible be deemed amended or reduced in scope, or otherwise to be
stricken therefrom only to the extent required for the purposes of validity and enforcement in the
jurisdiction of such holding.

24, Time shall be of the essence of this Agreement and of every part hereof and thereof and no extension

or variation of this Agreement shall operate as a waiver of this provision.

25. An electronic or facsimile copy of this Agreement is acceptable as an original for any purpose
including proof of this Settlement Agreement and Release.

IN WITNESS WHEREOF the Parties or their properly authorized officers, having fully read and
understood this Agreement, have voluntarily executed this Agreement, which is made effective on the
date first above written.

ERNST & YOUNG INC,, IN ITS CAPACITY AS THE COURT-APPOINTED MONITOR OF 667402
ALBERTA LTD., 18512398 ALBERTA LTD., 816956 ALBERTA LTD., 1371047 ALBERTA LTD.,
1919209 ALBERTA LTD. AND CANADA NORTH GROUP LP HOLDINGS LTD.

Per:

Title:

CANADIAN WESTERN BANK

Per:

Title:

726 REMOTE ACCONMODATIONS LTD., 726 MODULAR FINANCE LTD., AND RELIANT ASSET
MANAGEMENT, LLC

Per;

Title:
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Bonnyville Equipment

: Item Description Serial#
| 3 WELLSITES:
| o wellite 116
s Wellsite 118 _ W
s \Wellsite 201323001555L
22 UNIT KDR: j .
e Kitchen Storage CCSLKSO76 ®
e Kitchen | 260072575
a . Kitchen 260072576
e Kitchen 260072577
e Kichen Diner .CCSLKDO77 s
o Kitchen Diner CCSLKDO78
e Kitchen Diner CCSLKDO79 *
o  Diner FX11UD201318001
-»  Kitchen Diner FX11UD201318002 ;
s Kitchen Diner FX11UD201318003 ~
e Diner FX11UD201318004 ¥ 1,
o Diner FX11UD201318005 y
e Diner FX11UD201318006 b
e Diner FX11UD201318007 -
¢ Diner FX11UD201318008 &
e Diner FX11UD201318009 o
e KDR Diner FX11UD201318010 Iy
e - Diner FX11UD201318011 '
o Kitchen FX4UK201324001
o Kitchen FX4UK201324002 3
o Kitchen _ - FX4UK201324003 ] .
o [Kitchen FX4UK201324004
1 DORM:
. e Dorm 30 Reom FX30201305001
o Dorm 30 Roem FX30201305002
e Dorm 30 Room FX30201305003
o Dorm 30 Rocm FX30201305004
s Dorm 30 Room FX30201305005
s Dorm 30 Room FX30201305006 |




Dorm 30 Room

FX30201305007

o Dorm 30 Room FX30201305008
6 1&) DORMS:
e FHI& DORM 1 270085789
o FHJ&JDORM 1 265085790 - ;
o FHJ& DORM 1 265085791 '
o FHJ& DORM 1 270085792
o FHJ& DORM 1 270085793 %
s FHJ&IDORM 1 | 265085794 i .
e FHJ&JDORM 1 | 265085795
o FHI& DORM 1 270085796
»  FHJ& DORM 2 270085798
e. FHJ& DORM 2 | 260585799
o FHJ& DORM 2 265085800
e FH & DORM 2 270085801
® FHJ& DORM 2 270085802
e FHJ8J DORM 2 265085803
o FH &I DORM 2 265085804 ’
o FH & DORM 2 270085805
o FH &I DORM 3 270085807
o FHI& DORM 3 265085808
o FH )& DORM 3 | 265085809
s FijJ&J DORM 3 270085810
¢ FH &I DORM 3 270085811
e FHJ&JDORM 3 265085812
o FHJRJDORM 3 265085813
o FHI&! DORM 3 270085814
o FH & DORM 4 270085816
o FH &) DORM 4 265085817
e FH J& DORM 4 265085818
e FHI&I DORM 4, 270085819
e FHJ& DORM 4 270085820
o FHJ&IDORM 4 265085821
o - FH 1&) DORM 4 265085822
® * FHJ& DORM 4 270085823




FH 1&] DORM 5

270085825

FH J&I DORM 5 265085826
FH J&! DORM 5 265085827

FH J&J DORM 5 270085828

FH &) DORM 5 270085829 5
FH J8J DORM 5 265085830 '
FH J&! DORM 5 265085831

FH J&I DORM 5 270085832

FH J&! DORM 6 270085834

FI J&J DORM 6 265085835

FH J&J DORM 6 265085836

FH J&J DORM 6 270085837

FH J&! DORM 6 270085838

FH &) DORM 6 265085839

FH J&J DORM 6 265085840

FH J&J DORM 6 270085841
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Schedule B to Equipment Schedule Number 0 Jor Wandering River Lodge Limited P

' Miqnufaqt_urer .. Yearof Manu  Llength Width Serlal# CQty .
ATCO Structures 2013 56 4/ 12 ND0070-1 to NDOO70-8 8 30 persc
- +|ATCO Structures . 2013 56 42 ..ND0071-1 to NDOO71-8 B . 30:persc

Alta-Fab Structures 2012, 56 0 12 NHAR3961 to NHAF3968 8, 30 persc

ATCOStructures 00 2012 56 22, KeSMS-1tofZS1IS10 20 T lountsh
ATCO Structures 2007 0 12 240074976 1 ;. 12x40s
ATCOStructures 2011 60 .. .52 . .. 260118584 . L . 12xe
ATCO Structures 2011 60 12 260118595 1 12 x €
.Not’thgat'e 2011 - 60 12 . 19281-1260-5T{A)-OBN1L 1 skie

|Northgate 2011 60 12 19282-1260-P(B)-08N11 1 skic

Northgate 2013 © 60 %2 . 19283-A260ACROENML o 1 . . sk
Nerthgate 201 60 | 12 | 1s98a-1260s[plosNIL 1 i . skl

[Merhgete .2t e | g2 4 wsspaeonlosna 11 | s
Northgate g 2001 . 60 12 1 195411260D(FMOSNIL i 1 | . sd
Northgate 2006 €0 i 12 ‘. AMM260D-06.0056 1 | . skd
Northgate ...2005 60 | 13 . AMMI260D-060057 % | skd
Northgate . 2006, 60 | 12 i _ AMI1260-D-06.0058 ' 1 | . skd
Northgate 2006 60 12 . . _AMH260D-06:0089 . 1 % - skid
Me-kabStructures | 2014 6 1 12 . NMAFABLANWARABIS | - 8 | 38persor

|AltafahStructres 2004 56 . 12 . NHAPAB2I-NHAF4B28 . 8 | . 38persor
Alta-Fab Structures 2014 586 L 12 NHAF5161-NHAF5168 B 38 person
Alta-Fab Structares | 2014 - | 1 NHAF5171-NHAF5178 8 38 persor,
MtofabStructres 2014, . 56 12 | NHAFSISONWAFSISS | 8 . 3person
MrsfbStrucuwes 2014 55 | 12 | weasmuneaesos s | S8person
NeoFobStrucres 20455 |12 ! NMAFSZLLNWAFSME . & | 3Bperson

i 1 : 108 |




Wandering River Lodge Equipment

* n some cases, items registered in the PPR have been mislabeled. We have indicated in rhe
“Concordance” column the correct description and serial numbers for these ftems, where applicable. .

oy

08N11
19283-1260-K(C)-
08N11
19284-1260-5(D)-
08N11
19540-1260-D(E)-
09N1L
19541-1260-D(F)-
09N11
AMI-1260-D-06-0056
AMI-1260-D-06-0058
AMI-1260-D-06-0057
ANII-1260-D-06-0059

Item Description Serial # Conco?ﬁance*
2013 - 30 person skidded VIP dorm 2581320608 to Identified in invoices as serial #s:
- . ' 2581320615 NDOO70-1 to NDOO70-8
2013 — 30 person skidded VIP dorm 2581320616 to Identified in invoicgs as serfal #s:
2581320623 ND0071-1 to NDOO71-8
2012 — 30 person skidded VIP dorm NHAF3861 to
NHAF3968 - :
2012 — 10 unit skidded kitchen/diner 260129320 to Mislabeled fn PPR as “12-UNIT”
260129329 (s/b 10 unit). [dentified in invoices
as serial #s:
; KZ5115-1 to KZ5115-10
2007 — 12x40 skidded laundry unit 240074576
2011 - skidded 12'x60’ 260118594 Mislobeled n PPR as 12 Unit (s/b 2
: unit-office}
2011 - skidded 12'x60’ - 26011.8595 Mislabeled in PPR gs 12 Unit (s/b 2
unit office)
10-Unit Kitchen/Diner Unit 19281-1260-57(A)- Mislabeled [n PPR as serial #s:
08N11 5385A to 5385F, and
19282-1260-P(B)- 5228 to 5231

NEW ALTA-FAB QUNFT, 1256’ {SKID}
38-BED DORMS

NHAF4811-NHAF4818
NHAF4821-NHAF4828
NHAF5161-NHAF5168

.| NHAF5171-NHAF5178
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{ NHAF5181-NHAF5198

NHAF5201-NHAF5208
NHAF5211-NHAF5218

=

0
o

T



Schedule A - Equipment - Peace River, AB

4,
':2-:
.y

56'

4t | Invoice# | Serial Numher Manufacturer Length
s 59641073 201402 FX PR 0456 CampCorp Canada 56"
2 | 59644073 | 201402 FX PR 047 CampCorp Canada | 56"
"3 1 50641073 | 201402 FX PR 048 CampCorp Canada 56 12
| 4 | 58641073 | 201402 FX PR 043 CampCorp Canada 58 | 17
15 | 59641073 | 201402 FX PR 050 CampCorp Canada 59 1
| & | 59641073 201402 FX PR 051 CampCorp Canada 56
| 57 { 59641073 | 201402 FX PR 053 CampCorp Ganada . 56"
s | 59641073 | 201402 FX PR 054 CampCorp Canada 56'
9 | 59641073 | 201402 0065L. . CampCorp Canada 56"
46 | 58641073 201402 007 SL CampCorp Canada 56"
11 | 58641073 | 201402 008 51 CarmpCarp Canada y 56
Mz | 59641073 201402 009 S, CampCorp Canada 56'
13 | 59641073 201402 011 51 CampCorp Canada 56"
14 | 59641073 201402 012 5L CampCorp Canada 56"
715 | 59641081 | 201402 FX PR 052 CampCorp Canada 56'
16 | 59641081 201402 FX PR 057 CampCorp Canada 56"
| 17 | s9s41081 201402 FX PR 058 CampCorp Canada 56' -
48 | 59641081 | 201402 FX PR 059 CampCorp Canada 56"
| 19 | 59641081 | 201402 FX PR 060 CampCorp Canada 56'
| 20 | ‘59641081 | 201402 FX PR 061 CampCorp Canada 56'
| 21 | 59641081 201402 FX PR 062 CampCorp Canada 56
1 22 | 59641081 | 201402 FX PR 063 CampCorp Canada 56"
28 | 59641081 201402 FX PR 064 CampCorp Canada 56'
24 | 59641088 | 201402 FX PR 027 CampCorp Canada 56'
| 25 | s9641088 | 201402 FX PR 028 CampCorp Canada 56
| 26 | 59641088 | 201402 FX PR 029 CampCorp Canada 56'
27 | 59641088 | 201402 FX PR 030 CampCorp Canada 56'
28 | 59641088 | 201402 FX PR 031 CampCorp Canada 56'
29 | 59641088 | 201402 FX PR 033 CampCorp Canada 56'
| 30 |, 53641088 | 201402 WB PR 003 CampCorp Canada 56'
31 | 59641088 | 201402 WB PR 004 CampCorp Canada 56'
32 59641088 201402 WB PR 005 CampCorp Canada 56'
33 | 59641088 201402 WB PR 010 CampCorp Canada 56
34 | 59641088 201402 WB PR 013 CampCorp Canada 56'
35 | 59641088 201402 WB PR 014 CampCorp Canada 56'
36 | 59641088 201402 WB PR 017 CampCorp Canada 56"
37 | 59641088 201402 WB PR 018 CampCorp Canada 56'
38 | 59641093 201302 FX PR 001 CampCorp Canada 56'
39 | 59641093 201302 FX PR 002 CampCorp Canada 56!
40 | 59641093 201302 FX PR 015 CampGorp Canada 56"
41 .| 59641093 201302 FX PR 022 CampCorp Canada 56"
42 | 59641093 201302 FX PR 023 CampgCorp Canada 56'
43 | 59641093 201302 FX PR 024 CampCorp Canada 56"
44 | 59644093 201302 FX PR 026 CampCorp Canada 56'
A5 | 50641093 201302 FX PR 038 CampCorp Canada 56'
46 | 59641093 201302 FX PR 039 CampCorp Canada
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Schedule A - Equipment - Peace River, AB

# | Invoice# Serial Number Manufacturer | Length Width |
- 47_| 59841093 | 201302 FX PR 045 CampCorp Canada 56" 2
48 .| 59641093 201302 FX PR 055 CampGorp Canada 56’ 12
48 | 59641093 | - 201302 FX PR 056 CaripCorp Canada 56' 12!
50 | 59647094 201402 FX PR 034 CampCorp Canada 56’ 12!
© 51 | 59841094 201402 FX PR 036 CampCorp Canada 56 12 -
52 | 59641094 | . 201402 FX PR037 " CampCarp Capada 56' 12y
53 | 59641096 201302 FX PR 019 CarnpCorp Canada 56" 12!
54 | 59641096 401302 FX PR 020 CampCorp Canada 56' 12"
55 | 59641096 201302 FX PR 021 CampCorp Canada 56' 12!
' 56 | 59641096 201302 FX PR 040 CampCorp Canada 56' 12
57 | 59641096 201302 FX PR 041 CampCorp Canada 56" 12"
58 | 595641006 201302 FX PR 043 CampCorp Canada 56' 12'
' 59 | 59641096 201302 EX PR 044 CampCorp Canada 56' 12'
60 | 59641101 | 202402 PX.PR 016 CampCorp Canada 56' 12!
61 | 59641101 201402 FX PR 025 CatnpCorp Canada 56' . 12"
62 |- 58641101 201402 FX PR 032 CampCorp Canada . 58 iz
63 | 55641101 201402 FX PR 035 CampCarp Canada 56" A
64 | 59641101 201402 FX PR 042 CampCorp Canada 56' 17
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~ - Equipment Schedule A for 726 Remote at Monias Lodge - - .
flle A g : . I I
| Seriai Number Description Manufacturer Year Manufactured
© [201417FXRAM-001 38" man dorin CampCorp Canada 2014
1201417FXRAM-002 38' man dorm CampCorp Canada 2014 . . .
201417FXRAM-003 38" man dorm CampCorp Canada 2014,
i.:'2:01417FXRAM—OD4 38'man dorm CampCorp Canada . ..2014
|201417FXRAM 005 38" man dorm CampCorp Canadas O .
|201417FXRAM-006 88' man dorm CampCorp Canacié 2014
|201417FXRAM-007 38' man dorm CampCorp Canada 2014 .
|201417FXRAM-008 38" man dorm CampCorp Canada 4 2014
|EXaUREC20133-001 4 unit racraation : |
AFX4UREC20133-002 4 unit recreation s
TEx4UREC20133-002 4 unit recreation .
|EX4UREC20133-004 4 unit recreation i
:
'AF4861 38" man skidded dorm Alta-Fah Structures 2014.-
NHAF4852 38' man skidded dorm Alta-Fab Structures 2014
NHAF4863 38' man skidded dorm Alfa-Fab Structures 2014
' NHAF4864 38' man.skidded darm Alta-Fab Structures 2014 I
o NHAlftiSSE 38" rhan skidded dorm Alta-Fdh Structures 2014 .
|NHAF4866 © ' 38" man skidded dorm AIta-Fab?tructures 2014
'-NHIAFd'SE'? 38' man skidded dorm Alta-Fab Strﬁctures 2014
NHAFA868 38' man skidded dorm Alta-Fah Structures 2014
NHAF0861 " 30" man VIP-dorm ‘ " Alta-Fab Structures 2008
NHAF0862 30' man VIP dorm Alta-Fab Structures 2008
NHAFD863 . 30"man VIP do.rm Alia-Fab Structures 2008
NHAF0864 30" man VIP dorm _ Alta-Fab Structurés 2008
NHAF0865 30" man VIP dorm Alta-Fab Structures 2008
NHAF0866 ,3":;!“m3n_v' IP. dorm Alta-Fab Structures 2008
NHAF0867 30" man VIP dorm Alta-Fab Structures 2008
NHAF0868 30" man VIP dorm: . Alta-Fab Structures 2008
n/a 2-'500‘Fir Access Mats Breakaway Matting
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Descripticm. Manufacturer Year Ma’nufantu rack-
12 unit KDR AN OY SL Aol i

i el 2 RunktkDR | o &d® St ae)

| WB5UK201338-003 12 unit KDR .
|Wes0K301338-004 12 unit KDR o
/BEUK501338-005 12 unit KDR o
|| WBBUK21338:006 12 unit KDR ‘
[ EXCEGNT8U201326-001 12 unit KDR .
1 [EXCEGNTEU201326-002. 12 unit KDR TEE LT

| BeEGNTéU201826-003. 12 unit KDR 1 o e s

-[EkcEGHTeU201326-004 12 unit KDR e _;é
I EXCEGNTE0201326-005 12 unit KDR e :
" |excEGNTEYE01326-006 12 unit KDR R
. FX300201342:001 30' man skidded dorm |
EX30D201342-002 3[5‘ man skidded dorm |.. el
' EX300201342:003. I 30" man skidded dorm crg
anbm}@igaz 004. .. "2 | 30" man skidded dorm ‘,f:‘ A
leksona01342-00 30' man skidded dorm |’ . .
[Fks0ba0T343-006 30" man skidded dorm | i -
Hex30201342-007 30' man skidded dorm D N

Fisonn01342-008. 30' man skidded darm st

FX‘B UD201341-00‘L

30' man skiddad dorm

BEoD201321-002 -

30" man skidded dorm

EX30D20 1341-003

30" man skidded darm

a0m201341-00 30' man skidded dorm LT |
FX30D201341-005 30' man skidded dorm e
FX30D201341-006 30' man skidded dorm Ré
FX30D201341-007 30" man skidded dorm
FX30D201341-008 30" man skidded dorm

‘ 20.1415!:-)(—001 38' man dorm CampCorp Canada 2014
201416EX-002 38’ mian dorm CampCorp Canada 2014
201416FX 003_: ) 38" man dorm CampCorp Canada 2014 .
201416FX-004 38' tan dorm CampCorp Canada 2014 | .
201416FX-005 . 38' man dorm CampCorp Canada 2014, |
201416FX-006 | 38' man dorm CampCorp Canada 2014 |
2014169{»007 38' man dorm CampCorp Canada 014 |,
20141L6F){ -008 38' man dorin CampCorp Canada 014 . |

i




Kilometer 147 Equipment

== 3 | e L -]

¥ In some cases, items registered in the PPR have been mislubeled. We have indicated in

“Concordance” column the correct description and serial numbers for these items, where applicable.

the

[ tem Deseription Serial # *Concordance §
[_~e 12UnitkDR ToMOn St gelT T
» 12.Unit KDR LM OR S &l
- » 12 UnitKDR WB5UK201338-003 i
« 12 Unit KDR WB5UK201338-004 ; g -
e 12 UnitKDR WB5UK201338-005
s 12 UnitKDR WB5UK201338-006
s 12 Unit KDR FXCEGNT6U201326001
o 12 Unit KDR FXCEGNT6U201326002
e 12 UnitKDR FXCEGNT6U201326003
" e 12 Unit KDR FXCEGNT6U201326004
e 12 Unit KDR FXCEGNT6U201326005
e 412 UnitKDR FXCEGNT6U201326006
.« 30"man skidded dorm FX30D201342-001
s 30"man skidded dorm FX30D201342-002 R
-..~.e__30"man skidded dorm FX30D201342-003 RSB

~.-30’'fnan skidded dorm

- FX30D201342-004

+ e — 30" man skidded dorm

FX30D201342-005

s 30" man skidded dorm FX30D201342-006
e  30'manskiddeddorm | FX30D201342-007
e 30" man skidded dorm FX30D201342-008 ——
s 30" man skidded dorm FX30D201341-001
s 30" man skidded dorm FX30D201341-002
e 30’ man skidded dorm FX30D201341-003
» 30' man skidded dorm FX30D201341-004
s 30" man skidded dorm FX30D201341-005

~o 30" -man skidded dorm

FX30D201341-006

& 30" man skidded dorm

FX30D201341-007

[ % 30" man skidded dorm

FX30D201341-008

201416FX-001

Mislabeled In PPR as serfqi#

201416FXRAMOOT — 7 =

e 38" man dorm

201416FX-002

Mislabeled In PPR as serial # -

201416FXRAMOO2

- 38" man dorm

201416FX-003

Mislabeled in PPR as serial #
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201416FXRANIOO3

s 38 man dorm

201416FX-004

Mislabeled in PPR as serial #

201416FXRAMO04

s 38 mandorm

201416FX-005

Mistabeled in PPR as serlal #

201416FXRAMO0S5

"e 38 man dorm

201416FX-006

Mislabeled in PPR as serial ¢

201416FXRAMO0G

» 38 mandorm’

201416FX-007

Mislabeled in PPR as serial # -

201416FXRAMO07

~ 8- 38 man dorm

201416FX-008

Misfabeled in PPR as serial #

201416FXRAMOOS

2 38 mandorm

201417FXRAM-001

e 38 mandorm

201417FXRAM-002

e 38" man dorm

201417FXRAM-003

.e 38 mandorm

201417FXRAM-004

¢ 38 mandorm

201417FXRAM-005

¢ 38 mandorm

201417FXRAM-006

s 38 man dorm

201417FXRAM-007

s 38 mandorm

201417FXRAM-008

s 4 unit recreation

FX4UREC20133-001

s 4 unlt recreation

FX4UREC20133-002

¢ 4 unit recreation

FX4UREC20133-003

e 4 unit recreation

_ man skidde dorm

FX4UREC20133-004

L

NHAF4861
» 38 man skidded dorm NHAF4862
¢ 38 man skidded dorm NHAF4863
s 38 manskidded dorm NHAF4864
¢ 38 man skidded dorm NHAF4865
e 38" man skidded dorm NHAF4866
e 38 man skidded dorm NHAF4867
s 38 man skidded derm NHAF4868
s 30" man VIP dorm NHAF08561
s 30" man VIP dorm NHAF0862

SRS

§ e c recdnt s

oMo iSslL - %1‘-\{31:;::,-‘91.




30" man VIP dorm

NHAF0863

30" man VIP dorm

NHAF0864

-30' man VIP dorm

NHAFO865

3¢’ man VIP dorm

NHAFO866

30’ man VIP dorm

NHAF0867

30" man VIP dorm

NHAF0OB68

o

2500 Fir Access Mats
(Breakaway Matting)

'n/a

i
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Liguidation Process and Standstill Agreement
THIS AGREEMENT made effective this 19" day of September, 2018 (the “Effective Date").

BETWEEN:

Emst & Young Inc., in its capacily as the Court appointed Monilor of 867402 Alberta Lid,, 185612398
Alberta Ltd., 816956 Atbena Ltd,, 1371047 Alberta Lid.,, 1918208 Alberta Ltd, and Canada North Group
’ LP Halr.iln_gs Ltd.
(the “Monitor")

- and -

726 Remote Accommodations Lid., 726 Modular Finance Canada Ltd. and Relianl Asset Management
LLC
(lointly and severally “728")

{the Monitor and 726 are collectively referred to as the "Parties”)
WHEREAS:

A. 667402 Alberta Ltd., 18512388 Alberta Lid., 816956 Alberta Ltd., 1371047 Alberta Ltd., 1819209
Alberta Lid. and Canada North Group LF Heldings Lid. (collectively the "Applicants") are the subject of
proceedings pursuant to the Companies' Credifors Arrangement Act in Courl of Queen's Bench of Alberta
Court File No, 1703-12327 (the "Court") in the Judicial District of Edmonton (the “Action");

B. The Manitor has been granted expanded powers by the Courl in respect of the Applicants,
including without limitation to collect all monles and accounts now owed or hereafter owing to the
Applicants and to inltiate and prosecute all proceedings on behalf of the Applicants, and to settle or
compromise any such proceedings or claims;

C. The Monitar has been advised that one or More of Ihe Applicants agreed lo copstructed six (6)
dorms, bearing serial numbers 201423FXPR2028, 201423FXPR2031, 201423FXPR2037,
201423FKPR2038, 201423FXPR2038 and 201423FXPR2040 (collectively the "Rorms”) in exchange for
paymenl by 726 In the amount of $737,054.36 (U.S. Dollars);

D. The Applicants, or ane of them, allegedly issued involce number 429859673 dated May 31, 2017
in the amount of $560,161.38 (U.S. Dellars) to 726 in respect of the Dorms;

E. Counsel for the Monilor issued a demand letter 1o 7268 on or about June 11, 2018 demanding
payment of the sum of $560,161.38 (U.8. Dollars) (the "Indebtedness") from 726 in respecl of the Dorms;

F 726 has denied being liable or responsible for any further sums alleged to be due and owing In
favour of the Applicants in respect of the Dorme;

G. The Parties have egreed 10 enter Into this Liguidalion Process and Standstill Agreement (the
"Agreement”) respecting the Indebledness and Dorms, and the suspension of the limitations provisiens
raspecting the Indebtedness and the Dorms;

H. In consideration of:

i tha mutual agreements contained herein; and
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2. other good and valuable consideration, the recelpt and sufficiency of which is hereby
acknowledged,

IT IS HEREBY AGREED AS FOLLOWS:

1

The Menltor shall, and is hereby aulhorized to, sall or otherwise liquidate the Darms In any
manner or process It sees fit and for any amounls acceplable lo it, all in its sole and absolute
discretion,

Prior 1o the sale or liquidation of the Dorms, the Menitor shall provide to 726 the opportunity to
have access to the Dorms, which shall be supervised by a rapresentative of the Monitor, for the
purpeses of observing and recording their state and condition prior ta any sale or liquldation.

The entirely of the sale or liquidalion proceeds of the Dorms shall belong to, and be the sole and
axclusively proparty of, the Menitor, regardless of the amount of the sale or liguidation proceads
abtained from the sale or liquidation of the Darms, and 728 shall have no, right, title, interest or
claim to or in such sale or liguidatien proceeds of the Dorms, )

If the sale or liquldation proceeds are not sufficient to satlsfy the Indebledness, the Monitor is
permiited, but not obligated to, commence legel aclion against 726 in respect of such deficiency
amount, and nothing In this Agreement shall prejudice, alter or restrict the Manitor's right and
abliity to pursue the remelning Indebledness after lhe net sale or liquidation proceeds from (he
Dorms being applied to the Indebledness.

The Moniler shall nat commence any action, claims or proceadings against 726 with respect to
the Indebledness and Dorms (collectively ths “Prcceedings“r until the sale ar liquidalion of the
Dorms, and the determinalion of whether such sale or liguidalion proceeds are sufficient to salisfy
the Indebtedness, ls complete.

The Parties agree lo suspend the running or gontinuation of the applieabls limitation period (the

“Suspenslon”) under and in respect of the Limitations Acl, R.8.A. 2000, c. L-12 (the "Aci"), and

any equivalent legislation In other jurisdictions that may have application, for the commencement

of Proceedings (including without limitation to seek a Remedial Order as defined in the Act) fram
the Effeclive Date for a period of ane (1) year (the "Suspended Date"), For the sake of clarity, ihe
parties confirm that:

a, any time limits or limitation perlods for ecommencement of the Praceedings, regardless of
the cause of actien plead, whether for breach of contracl, torl (including negligence),
misrepresentation, breach of common law aor statulory duties, recklessness, or otherwise,
thal would have expired between the Effective Dale and the Suspended Date are hergby
extended as set out harein;

b. 728 shall not argue, asserl or plead as an Immunity or defence In the Proceedings the
application of any limltation peried (contractual, statulory or otherwise), any eguitable
doctrines including laches, or any other defence based upon the passage of time that
would have appliad between the Effective Date and the Suspended Date, or such later
date as the Parties mutually agree {o in writing; and

¢ 726 shall nol argue, asserl or plead as an immunily ar defence in the Proceedings that
the Monlter Is precluded or prohibited from oblaining Judgment in respect of the
cutstanding Indabledness by reason or cause of the Monitor having taken possession of
and sold or liquidated the Dorms, or any reason or cause related or arising thereto,



",

11.

12.

13,

14,

B

The Suspenslon will automatically expire an the Suspended Date, at which point any applicable
limitation period will no longer be held in abeyance,

Prior to the Suspended Dale, the Parties may, by wrilten agreemant, agree to exlend this
Suspension for an addlitional one (1) year.

The Suspenslon of the limitatlon perlod may be terminated prior to the Suspended Date by either
of the Parties on ninety (90) days' written, clear notice to the: other Parly (the "Termination
Notice"), and upon the expiry of ninety (90) days following receipt of the Termination Notice by
the other parly, the Suspension of the limitation period shall cease and the running of the
applicable limitation period shall recommence,

The Termination Nolice shall be in writing and delivered hy registered mail, facsimile or electronic
communication as follows:

If to {he Monitor:

c/a Duncan & Craig LLP
2800, 10060 Jasper Avenue
Edmontan, AB T5d 3V¢
Attention: Ryan F.T. Quinlan
Fax: (780) 428-9683

Email: rquinlan@dcllp.com

If o 726:

cl/o MeAllister LLP

2500, 10155—_102 Street

Edmanion, AB TSJ 4G8

Altentlon: Darcy McAllister

Fax: (780) 425-1222

Email: dmecallistsr@meallisterlip.com

Except as expressly set out herein, the terms of this Agreement are complelely without prejudice
to 726's abllity lo assert any and all defences to any action commenced by the Monilor in respect
of the Indebtedness and Dorms, including wilhout limitation any set-off claims, any fallure fo
mitigate on the part of the Moniter end any defence Ihat the applicable limitation period expired
prior the Effectlve Dale, and nothing in this Agreemeni shall prejudice, alter or restrict 726's rights
and abllities to assert any defences to such aclion as it see fil,

This Agreement shall be governed and construed in aecordance with the laws of the Province of
Albera, and is made pursuant to and in accordance with section 7 of the Act, and any equivalent
provisions in similar legislation in other |urisdictions that may have applicetion. The Parties hereby
attorn to the Court of Queen's Bench of Alberia with respect to the Proceedings and any disputes
with respect to this Agreement, and the Courts of the Province of Alberta shall have exclusive
jurisdiction with respect to such malters,

The execution of this Agreement by the Parlies hereto shall not constitute an admission of liabitity
on behalf of any party lo this Agreement,

This Agreement may only be amended in writing, signed by all of the Parties,



18.

16.

17.

18,

12

i

This Agreement, and any amendment thereto, may be sighed by facsimile or elacironic
communication, and in counterpart, each of such counterparts so executed deemed to be an
original, with such counterparls tagether constituting oné and the same instrument.

728 has exclusively autharized its legal counsel, McAllister LLP, to execute this Agreement on its
behalf, and 728 expressly acknowledges that the {erms of this Agreement are binding upon it,

The Monitor has exclusively authorized its legal counsel, Duncan Cralg LLP, {o execute this
Agreemenl on its bahall, and the Monltor acknowledges that the terms of {his Agreement ars
binding upon it,

This' Agreement shall enure to the benefil of and bg binding upon the respective helrs,
successors and assigns of the Parties herelo,

Time shall be of the easence In respect of this Agreement.

IN WITNESS WHERECF the Partles hava execuled this Agreement sffeclive as at the Effective Date.

Ernst & Young Inc., in lts capacity as the Court appointed Monitor of
667402 Alberta Ltd,, 18512398 Alberta Ltd., 816956 Alberta Ltd.,
1371047 Alberta Ltd., 1919209 Alberta Ltd, and

Canada North Group LP Holdings Ltd.

Per: Ryan F.T. Quinlan of Duncan Craig LLP 2

726 Remote Accommodations Ltd,, 726 Madular Finance Canada Ltd.
and Reliant Asset Management LLC

e A llte——

Per: DarcyMeAllister of McAllister LLP
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COURT FILE NO. 1703 12327

COURT COURT OF QUEEN'S BENCH OF ALBERTA

JUDICIAL CENTRE EDMONTON

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF ARRANGEMENT OF 667402 ALBERTA
LTD., 18512398 ALBERTA LTD., 816956 ALBERTA LTD., 1371047 ALBERTA
LTD., 1919209 ALBERTA LTD. AND CANADA NORTH GROUP LP HOLDINGS

LTD.
DOCUMENT ORDER APPROVING 726 SETTLEMENT AND VESTING TITLE (CONTESTED
CAMP ASSETS)
ADDRESS FOR Darren R. Bieganek, QC/Ryan F.T. File #204-196164
SERVICE AND Quinlan DUNCAN CRAIG LLP
CONTACT Barrister & Solicitor LAWYERS MEDIATORS
INFORMATION OF Phone: 780.441.4386/780.441.4336 2800 Scotia Place
PARTY FILING THIS Fax: 780.428.9683 10060 Jasper Avenue
DOCUMENT Email: Edmonton, Alberta Canada T5J
dbieganek@dcllp.com/rquinlan@dclip.com 3V9
DATE ON WHICH ORDER WAS PRONOUNCED: October 1, 2019
LOCATION OF HEARING: Edmonton, Alberta
NAME OF JUSTICE WHO MADE THIS ORDER: The Honourable Mr. Associate Chief Justice

Nielsen

UPON THE APPLICATION of Ernst & Young Inc. (the “Monitor"), in its capacity as the Court-
appointed Monitor of 667402 Alberta Ltd., 18512398 Alberta Ltd., 816956 Alberta Ltd., 1371047 Alberta
Ltd., 1919209 Alberta Ltd. and Canada North Group LP Holdings Ltd. (collectively the “Applicants”) for an
Order approving the Settlement Agreement and Release, as described in the Monitor's 25% Report,
between the Monitor, Canadian Western Bank ("CWB") and 726 Remote Accommodations Ltd., 726
Meodular Finance Ltd. and Reliant Asset Management, LLC (jointly "726"), dated effective as at
September 29, 2019 (the "726 Agreement”), and vesting in 726 the Applicants’ and any creditors or other
persons claiming through the Applicants’ right, title and interest in and to the assets described in the 726
Agreement (the “‘Contested Camp Assets”), amongst other relief, AND UPON HAVING READ the Initial
Order dated July 5, 2017, the Amended Order Increasing the Administration Charge, etc. dated April 30,
2018 (the “Powers Expansion Order"), the Reasons for Judgment and Order (Priority of Contested Camp
Assets) both dated May 14, 2019 (collectively the "Hillier Decision”), the Twenty-Fifth Report of the
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Monitor (the “Report”), and the Affidavit of Service; UPON HEARING the submissions of counsel for the
Monitor and any other affected parties that may be present; IT IS HEREBY ORDERED THAT:

DEFINED TERMS

I Capitalized terms not defined herein shall have the meanings ascribed to them in the Initial Order
of this Court in these proceedings dated July 5, 2017 (the "Initial Order").

SERVICE

2 Service of the notice of application for this Order is hereby abridged and deemed good and
sufficient and this application is properly returnable as of the date of this Order.

APPROVAL OF 726 AGREEMENT

3 The 726 Agreement is commercially reasonable and in the best interests of the Applicants and its
stakeholders. The 726 Agreement is hereby approved, and the execution of the 726 Agreement
is hereby authorized and approved, with such further and other minor amendments as the
Monitor may deem necessary and appropriate. The Monitor is hereby authorized and directed to
take such additional steps and execute such additional documents as may be necessary or
desirable for the completion of the 726 Agreement, or for the release of interest in, or where
required the transfer of interest of, the Contested Camp Assets to 726.

VESTING OF PROPERTY

4. Upon the Monitor receiving the full settlement amount and any related documentation for the
Contested Camp Assets from 726, as set out in the 726 Agreement, the Monitor shall deliver to
726 a filed Monitor's Certificate substantially in the form set out in Schedule "A" hereto (the
"Monitor's Certificate") along with a filed copy of the final executed copy of the 726 Agreement.

5. Upon the delivery of the Monitor's Certificate, all of the Applicants' right, title and interest in and to
the Contested Camp Assets described in the 726 Agreement shall vest absolutely in the name of
726, free and clear of and from any and all caveats, security interests, hypothecs, pledges,
mortgages, liens, trusts or deemed trusts, reservations of ownership, royalties, options, rights of
pre-emption, privileges, interests, assignments, actions, judgements, executions, levies, taxes,
writs of enforcement, charges, or other claims, whether contractual, statutory, financial, monetary
or otherwise, whether or not they have attached or been perfected, registered or filed and
whether secured, unsecured or otherwise (collectively, the "Claims”) including, without limiting
the generality of the foregoing:

a) any encumbrances or charges created by the Initial Order and any other Orders
granted in these proceedings;

b) all charges, security interests or claims evidenced by registrations pursuant to the
Personal Property Security Act (Alberta) or any other personal property registry system;
and

for greater certainty, this Court orders that all of the registrations and encumbrances in respect of
the Claims affecting or relating to the Contested Camp Assets are hereby expunged and
discharged as against the Contested Camp Assets.

6. The settlement amount paid for and allocated to each of the Contested Camp Assets shall be as
is set out in the 726 Agreement.
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11

8

13.

14,

w8

From and after the closing of the 726 Agreement , any and all persons with financing statements
registered at the Personal Property Registry for the Province of Alberta in respect of the
Applicants shall, within ten (10) days of receipt of a notice from the Monitor or the Monitor's
solicitors, discharge their Claims registered at the Personal Property Registry against the serial
numbered goods included as part of the Contested Camp Assets, pursuant to the 726
Agreement, and shall provide evidence of such discharge to the solicitors for the Monitor. If such
party shall fail to affect such discharge within the time stipulated herein, then the solicitors for the
Monitor are authorized to discharge from the Personal Property Registry any Claims registered
against any of the Contested Camp Assets being released to 726.

No authorization, approval or other action by and no notice to or filing with any governmental
authority or regulatory body exercising jurisdiction over the Contested Camps Assets is required
for the due execution, delivery and performance by the Monitor of the 726 Agreement and this
Order.

For the purposes of determining the nature and priority of the Claims, the settlement amount
funds applicable to each of the Contested Camp Assets (to be held by the Monitor) shall stand in
the place and stead of such Contested Camp Assets, and from and after the delivery of the
Monitor's Certificate, all Claims and encumbrances shall attach to the applicable settlement
amount for each of the Contested Camp Assets with the same priority as they had with respect to
each of the Contested Camp Assets immediately prior to the closing of the 726 Agreement, as if
interests in the Contested Camp Assets had not been released.

726 shall, by virtue of the completion of the 726 Agreement, have no liability of any kind
whatsoever in respect of any Claims against the Applicants.

From and after the delivery of the Monitor's Certificate, the Applicants and all persons who claim
by, through or under the Applicants in respect of the Contested Camp Assets shall stand
absolutely barred and foreclosed from all estate, right, title, interest, royalty, rental and equity of
redemption of the Contested Camp Assets and, o the extent that any such persons remain in
possession or control of any of the Contested Camp Assets, they shall forthwith deliver
possession thereof to 726.

726 shall be entitled to hold and enjoy the Contested Camp Assets for its own use and benefit
without any interference of or by the Applicants, or any person claiming by or through or against
the Applicants.

The Monitor is to file with the Court a copy of the Monitor's Certificate after completion of the 726
Agreement.

Notwithstanding:

(a) The pendency of these proceedings;

(b) Any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of the Applicants and any bankruptcy
order issued pursuant to any such applications;

(c) Any assignment in bankruptcy made in respect of the Applicants, and

(d) The provisions of any federal or provincial statute,

the vesting of the Contested Camp Assets in 726 pursuant to this Order shall be binding on any

trustee in bankruptcy that may be appointed in respect of the Applicants and shall not be void or
voidable by creditors of the Applicants, nor shall it constitute nor be deemed to be a settlement,
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fraudulent preference, assignment, fraudulent conveyance, transfer at undervalue, or other
reviewable 726 Agreement under the Bankruptcy and Insolvency Act (Canada) or any other
applicable federal or provincial legislation, nor shall it constitute oppressive or unfairly prejudicial
conduct pursuant to any applicable federal or provincial legislation.

15. The Monitor, CWB, 726 and any other interested party, shall be at liberty to apply for further
advice, assistance and directions as may be necessary in order to give full force and effect to the
terms of this Order and to assist and aid the parties in closing the 726 Agreement.

MISCELLANEOUS MATTERS

16. Upon clesing of the 726 Agreement, the Monitor shall, from the settlement amount paid by 726
under the 726 Agreement, remit to the County of Athabasca the sum of $79,561.73 in compliance
with paragraph 5(c) of the Order of the Honourable Mr. Justice Hillier dated August 22, 2019
approving the Bonnyville, Wabasca and Wandering River tax settlements.

17. Nothing in this Order or the 726 Agreement shall, or shall be deemed to, release or discharge 726
from claims for, or awards of, costs against 726 arising out of or related to the Hiller Decision.
Nothing in this Order or the 726 Agreement shall, or shall be deemed to, prejudice, restrict or
affect the positions or arguments of the Monitor, 726 or CWB in relation to the costs issues
scheduled to be heard on November 6, 2019 before the Honourable Mr. Justice Hillier.

18. The Twenty-Fifth Report of the Monitor, and the activities of the Monitor outlined therein are
hereby approved; provided, however, that only the Monitor in its personal capacity and only with
respect to its own personal liability shall be entitled to rely upon or utilize in any such approval.

19; This Court hereby requests the aid and recognition of any court, tribunal, regulatory or
administrative body having jurisdiction in Canada or in the United States to give effect to this
Order and to assist the Monitor 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 as to provide such assistance to the Monitor, as an officer of this Court, as may be
necessary or desirable to give effect to this Order or to assist the Monitor and its agents in
carrying out the terms of this Order.

“ V\ . \\]\_Ckln“

by

Associate Chief Justice of the Court of Queen's
Bench of Alberta
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Schedule "A"

Form of Monitor's Certificate

COURT FILE NUMBER 1703-12327 Clerk's Stamp
COURT COURT OF QUEEN'S BENCH OF ALBERTA
JUDICIAL CENTRE EDMONTON

IN THE MATTER OF THE COMPANIES
CREDITORS ARRANGEMENT ACT, R.S.C.
1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF
ARRANGEMENT OF 667402 ALBERTA LTD.,
18512398 ALBERTA LTD., 816956 ALBERTA
LTD., 1371047 ALBERTA LTD. and 1919209
ALBERTA LTD. AND CANADA NORTH
GROUP LP HOLDINGS LTD.

DOCUMENT MONITOR’S CERTIFICATE

ADDRESS FOR SERVICE AND DUNCAN CRAIG LLP
CONTACT INFORMATION OF LAWYERS MEDIATORS
PARTY FILING THIS 2800 Scotia Place, 10060 Jasper Avenue
DOCUMENT Edmonton, Alberta, T5J 3V8
Attention: Darren R. Bieganek, QC / Ryan F.T. Quinlan
Phone: 780.441.4386/780.441.4336
Fax: 780.428.9683
Email: dbieganek@dclip.com / rquinlan@dclip.com
File No.: 204-196164

RECITALS

A. Pursuant to an Order of the Henourable Justice K.G. Nielsen of the Court of Queen's Bench of
Alberta, Judicial District of Edmonton (the "Court”) dated July 5, 2017, and subsequent Orders
granted by the Court thereafter, Ernst & Young Inc. was appointed as the Monitor of 667402
ALBERTA LTD., 18512398 ALBERTA LTD., 816956 ALBERTA LTD., 1371047 ALBERTA LTD.
1919209 ALBERTA LTD. and CANADA NORTH GROUP LP HOLDINGS LTD. (collectively, the
“Applicants”).

B. Pursuant to an Order of the Court dated October 1, 2019, the Court approved an agreement (the
“726 Agreement’) between the Monitor, Canadian Western Bank (‘CWB") and 726 Remote
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Accommodations Ltd., 726 Modular Finance Ltd. and Reliant Asset Management, LLC
(collectively “726") dated effective September 29, 2019, and provided for the vesting in 726 of the
Applicants' right, title and interest in and to the Contested Camp Assets, which vesting is to be
effective with respect to the Contested Camp Assets upon the delivery by the Monitor to 726 of a
certificate confirming (i) the payment by 726 of the total settlement amount for the Contested
Camp Assets; (ii) that the conditions to closing of the 726 Agreement have been satisfied or
waived by the Monitor, CWB and 726; and (iii) the 726 Agreement has been completed to the
satisfaction of the Monitor.

C. Unless otherwise indicated herein, terms with initial capitals have the meanings as set out in the

726 Agreement.
THE MONITOR CERTIFIES the following:

1. 726 (or its nominee) has paid and the Monitor has received settlement amount for the
Contested Camp Assets payable on the Closing Date pursuant to the 726 Agreement;

2. The conditions to closing as set out in the 726 Agreement have been satisfied or waived by
the Monitor and 726;

3. The 726 Agreement has been completed to the satisfaction of the Monitor; and

4. This Certificate was delivered by the Monitor at on

Ernst & Young Inc., in its capacity as
Monitor of the Applicants, and not in
its personal capacity.

Per:

Name: Matt McCulloch

Title:

4146-1144-7327 .v5



TAB 8



COURT

COURT

JUDICIAL CENTRE =~ EDMONTON

FILE NO. 1703 12327

COURT OF QUEEN'S BENCH OF ALBERTA

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF ARRANGEMENT OF 667402 ALBERTA LTD.,
18512398 ALBERTA LTD., 816956 ALBERTA LTD., 1371047 ALBERTA LTD.,
1919209 ALBERTA LTD. and CANADA NORTH GROUP LP HOLDINGS LTD.

DOCUMENT AFFIDAVIT #8 OF JESSIE TAHA

ADDRESS FOR SERVICE McLENNAN ROSS LLP Lawyer: Charles P. Russell, Q.C.
AND CONTACT #600 McLennan Ross Building Telephone: (780) 482-9115
INFORMATION OF 12220 Stony Plain Road Fax: (780) 733-9757

PARTY FILING THIS Edmonton, AB T5N 3Y4 Email: crussell@mross.com
DOCUMENT File No.: 165813

AFFIDAVIT OF JESSIE TAHA SWORN ON THE - l DAY OF AUGUST, 2019

I, JESSIE TAHA, of the City of Edmonton, in the Province of Alberta, SWEAR AND SAY THAT:

1.

I am a Senior Assistant Vice President working in the Credit Risk Management area of Canadian
Western Bank ("CWB"). I have been informed by my review of the CWB files prepared in the
ordinary course of business in connection with the loans to the "Applicants” (being those entities
set out in the style of cause herein, collectively called "CNC") and also have personal knowledge
of the matters described herein. I am authorized by CWB to make this Affidavit.

In connection with the claims by municipalities for payment of property taxes on the CNC Camps
at the Town of Bonnyvile ("Bonnyville”), the municipality of Opportunity No. 17
("Opportunity”) in connection with the Wabasca camp and the County of Athabasca
("Athabasca”) with respect to the Wandering River camp, settlements have been achieved with
(i) each of the municipalities and the equipment lenders whose assets may be categorized as
“improvements” for tax purposes, (ii) in the case of Bonnyville and Opportunity, the real property
lender Northland Mortgage & Investment Corp. ("Northland”), and (iii) in the case of Athabasca,
Jeff and Jackie Hadfield (the “"Hadfields").
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3 Attached hereto and marked as Exhibit “A” is a true copy of a settlement agreement entered

into with respect to the Bonnyville camp (the "Bonnyville Settlement”).

4. Attached hereto and marked as Exhibit “"B" is a true copy of a settlement agreement entered
into with Opportunity in connection with the Wabasca camps (the "Opportunity Settlement”).

5. Attached hereto and marked as Exhibit “C” is a true copy of a settlement agreement entered
into with Athabasca on the Wandering River camp (the "Wandering River Settlement).

6. In each case, the settlement contemplates a significant discount on the tax liability claimed by

each municipality.

7. I make this Affidavit in support of an application for an order substantively in the form of the

Order attached to the application filed coincidental herewith.

SWORN BEFORE ME at the
City of Edmonton,
in the Province of Alberta

the _ 22 (

A Commissioner for Oaths in and
for the Province of Alberta

Charles P. Russell, Q.C.

Barrister and Solicitor
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This is Exhibit “A"” referred to in the Affidavit of
Jessie Taha sworn before me on the 2 l of
August, 2019.

A Commissioner for Oatﬁé in and
for the Province of Alberta

Charles P. Russell, Q.C.
Barrister and Solicitor

00165813 - 4135-6143-6446 v.1
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THIS AGREEMENT DATED EFFECTIVE THE __ DAY OF AUGUST, 2019

BETWEEN:

THE TOWN OF BONNYVILLE
(“Bonnyville”)
OF THE FIRST PART
—and —
CANADIAN WESTERN BANK
("CWB")
OF THE SECOND PART
—and -
GREAT WHITE SAND TIGER LODGING LTD.
(“Sand Tiger")
OF THE THIRD PART
—and —
AURORA LODGING INC.
(“Aurora™)
OF THE FOURTH PART
—and -
NORTHLAND MORTGAGE & INVESTMENT CORP.
(“Northland”)

OF THE FIFTH PART
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SETTLEMENT AGREEMENT

WHEREAS Canada North Camps Inc. (now known as 1851239 Alberta Ltd.) and some

of its affiliates, including 1371047 Alberta Ltd., (collectively, “CNC™) have operated camps for

accommodation of workers on six parcels of land owned by 1371047 Alberta Ltd. within the

municipal limits of Bonnyville legally described as Plan 1324161, Block 4, Lots 1 through 6 (the

“Bonnyville Camp”);

AND WHEREAS tax levies and penalties have accrued and remain unpaid in the amount

of $678,327.83 (the “Tax Liability”) arising in connection with the Bonnyville Camp;

AND WHEREAS the parties have agreed to a compromise of payment of the Tax

Liability on the terms hereinafter set out, which settlement shall be subject to Court approval;

NOW THEREFORE WITNESS THAT in consideration of the mutual covenants set out

below, the receipt and sufficiency of which is hereby acknowledged, the parties agree as follows:

2

The terms of the preamble hereof form part of this Agreement and are incorporated

herein.

The Tax Liability attributable to levies and penalties now outstanding with regard to
improvements on the subject lands, shall be compromised by payment of the sum of

$205,000 in full and final satisfaction thereof, as follows:
(a) by CWB, $110,000;

(h) by Aurora, $55,000;

(c) by Sand Tiger, $40,000;

(the “Improvement Payments’).

The Tax Liability associated with levies and penalties attributable to the subject lands
(but excluding levies and penaltics associated with the improvements) shall be
compromised and reduced to $282,454.96 (the “Land Tax Liability””). Payment of the
Land Tax Liability shall be deferred until the lands, or any of the parcels comprising the
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lands, giving rise to such liabilities are sold through the CCAA Action, through a
subsequent foreclosure action or other sale of the lands, or until Bonnyville proceeds with
an auction of the lands in accordance with the provisions of the Municipal Government
Act, whichever should come first, and shall be payable, together with any future penalties
which Bonnyville is entitled to charge under its bylaws, from the proceeds of sale of the

lands in priority to any claim of any of these parties.

4, Ernst & Young Inc. as monitor (“the “Monitor”) appointed in the Companies’ Creditors
Arrangement Act (“CCAA”) proceedings in Court of Queen’s Bench of Alberta Action
No. 1703 12327 (the “CCAA Action”) is currently holding in trust certain monies
derived from the sale of Aurora collateral located at the Bonnyville Camp (the “Aurora
Funds”). The parties agree that they will apply for an Order on or about August 22, 2019
seeking approval in the CCAA Action of disbursal of the Aurora Funds by the Monitor,
the first $55,000 to Bonnyville in satisfaction of Aurora’s obligation for its Improvement
Payment, and the balance to Aurora. The parties agree to seek the consent of the Monitor

to such an Order,

5. On or about August 22, 2019, the parties will seek a Court Order approving of this
settlement in the CCAA Action, including an Order directing payment of the $110,000
Improvement Payment due from CWB, from funds otherwise held by the Monitor, with a
direction to the Monitor to account for such payment as being an interim distribution to

CWB of its ultimate entitlement to proceeds derived in the CCAA Action.

6. Sand Tiger shall fund its $40,000 Improvement Payment by making payment directly to

Bonnyville, forthwith upon court approval of this settlement.

e The parties agree that they will also seek an order in the CCAA Action, relieving
Bonnyville of any liability for an allocation of costs incurred in the CCAA Action, on the
basis that Bonnyville has compromised the Tax Liability to the extent required to relieve

it of any further obligation by way of a cost allocation in the CCAA Action.
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8. The parties agree that they will execute such further documents and undertake such
further acts as may be necessary or required to give full force and effect to this

settlement.

9. This Settlement Agreement may be executed in counterparts, and each executed
counterpart shall have the same force and effect as the original instrument as if both of
the parties had signed the same instrument. The exchange of copies of this Settlement
Agreement and of the signature pages by facsimile transmission, by electronic mail in
portable document format (.PDF), or by any other means shall constitute effective
execution and delivery of this Settlement Agreement to the parties and may be used in

lieu of the original document for all purposes.

{B3277219.DOCX:1}00165813 - 4125-2596-6366 v.|



i

IN WITNESS WHEREOF the parties have executed this agreement as of the day and

THE TOWN QF BONL\;ﬁE
Per: ¢ 7 ‘1‘!'-»\
/ / h

CANADIAN WESTERN BANK

year first above written.

Per:

GREAT WHITE SAND TIGER LODGING LTD.

Per;

AURORA LODGING INC.

Per:

NORTHLAND MORTGAGE & INVESTMENT
CORP.

Per:
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IN WITNESS WHEREOF the parties have executed this agreement as of the day and

year first above written.
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THE TOWN OF BONNYVILLE

Per:

CANADIAN WESTERN BANK

Per:

GREAT WHITE SAND TIGER LODGING LTD.

AURORA LODGING INC.

Per:

NORTHLAND MORTGAGE & INVESTMENT
CORP.

Per:
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IN WITNESS WHEREOF the parties have executed this agreement as of the day and

year first above written.

THE TOWN OF BONNYVILLE

Per:

CANADIAN WESTERN BANK

Per:

GREAT WHITE SAND TIGER LODGING LTD.

Per:

AURORA LODGING INC.

Per:

NORTHLAND M{
CORP. '

Per:
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IN WITNESS WHEREOF the parties have executed this agreement as of the day and

year first above written.
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THE TOWN OF BONNYVILLE

Per:

CANADIAN WESTERN BANK
JESSIE TAHA
Senior Assistant Vice Prosident
Credit Risk Managemant

Per: ; )

: Wayne Horachek
o Assistant Vice Prasident

- Credit Risk Manogemant
GREAT WHITE SAND TIGER LODGING LTD.

Per: ﬁﬁr/’; m/ﬁf —

AURORA LODGING INC.

Per:

NORTHLAND MORTGAGE & INVESTMENT
CORP.

Per:




This is Exhibit “B” referred to in the Affidavit of
Jessie Taha sworn before me on the _ 2/ of
August, 2019,

A Commissioner for Oathd in and
for the Province of Alberta

Charles P. Russell, Q.C.
Barrister and Soficitor
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THIS AGREEMENT DATED EFFECTIVE THE |4 ™" DAY OF AUGUST, 2019

BETWEEN:

THE MUNICIPAL DISTRICT OF OPPORTUNITY NO. 17
(“Opportunity™)
OF THE FIRST PART

—and -

CANADIAN WESTERN BANK

(iﬂCWBl'I)
OF THE SECOND PART
—and -
VERSABANK
(“VersaBank”)
OF THE THIRD PART

—and —

NORTHLAND MORTGAGE & INVESTMENT CORP.
(“Northland”™)

OF THE FOURTH PART
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SETTLEMENT AGREEMENT

WHEREAS Canada North Camps Inc. (now known as 1851239 Alberta Ltd.) and some
of its affiliates (collectively, “CNC”) have owned and operated a camp for accommodation of
workers within the municipal limits of Opportunity on lands legally described as Plan 9920455,
Lot 2 (the “Wabasca Camp Lands”) and CNC is the owner of other unimproved lands legally
described as Plan 0325037, Block 2, Lot 1 (the “Unimproved Lands™),

AND WHEREAS tax levies and penalties have accrued and remain unpaid in the amount
of $80,193.11 in respect to the Wabasca Camp Lands (the “Wabasca Camp Taxes”) and
$12,431.33 in respect to the Unimproved Parcel (the “Unimproved Land Taxes”) (referred to
collectively with the Wabasca Camp Taxes as the “Tax Liability™);

AND WHEREAS the parties have agreed to a compromise of payment of the Tax

Liability on the terms hereinafter set out, which settlement shall be subject to Court approval,

NOW THEREFORE WITNESS THAT in consideration of the mutual covenants set out

below, the receipt and sufficiency of which is hereby acknowledged, the parties agree as follows:

L. The terms of the preamble hereof form part of this Agreement and are incorporated
herein.
2. Opportunity shall compromise the Wabasca Camp Taxes and shall accept as payment in

full and final satisfaction of the Wabasca Camp Taxes the total amount of $76,788.95,

with such amount being apportioned as follows:

(8)  The Wabasca Camp Taxes attributable to levies and penalties now outstanding
with regard to improvements on the Wabasca Camp Lands, shall be compromised
by payment of the cumulative sum of $38,394.48 in full and final satisfaction

thereof, as follows:

(i) by CWB, $19,197.24;
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(i) by VersaBank, $19,197.24 to be paid upon receipt by the Monitor from
the anticipated insurance settlement proceeds to be received in respect to

the improvements owned by VersaBank;
(the “Improvement Payments™).

(b)  The Wabasca Camp Taxes associated with levies and penalties attributable to the
Wabasca Camp Lands (but excluding levies and penalties associated with the
improvements) shall be compromised and reduced to $38,394.47 (the “Wabasca
Camp Land Tax Liability”). Payment of the Wabasca Camp Land Tax Liability
shall be deferred until the lands giving rise to such liabilities are sold through the
CCAA Action, through a subsequent foreclosure action or other sale of the lands,
or until Opportunity proceeds with an auction of the lands in accordance with the
provisions of the Municipal Government Act, whichever should come first, and
shall be payable, together with any future penalties which Opportunity is entitled
to charge under its bylaws, from the proceeds of sale of the lands in priority to

any claim of any of these parties.

3 Opportunity shall compromise the Unimproved Land Taxes and shall accept as payment
in full and final satisfaction of the Unimproved Land Taxes the total amount of
$11,878.94. Payment of the Unimproved Land Taxes shall be deferred until the lands
giving rise to such liabilities are sold through the CCAA Action, through a subsequent
foreclosure action or other sale of the lands, or until Opportunity proceeds with an
auction of the lands in accordance with the provisions of the Municipal Government Act,
whichever should come first, and shall be payable, together with any future penalties
which Opportunity is entitled to charge under its bylaws, from the proceeds of sale of the

lands in priority to any claim of any of these parties.

4, On or about August 22, 2019, the parties will seek a Court Order approving of this
settlement in the CCAA Action, including an Order directing payment of the $38,394.48
Improvement Payments due from CWB and VersaBank, from funds otherwise held by

the Monitor, with a direction to the Monitor to account for such payment as being an
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interim distribution to CWB and VersaBank of each party’s respective ultimate

entitlement to proceeds derived in the CCAA Action.

The parties agree that they will also seek an order in the CCAA Action, relieving
Opportunity of any liability for an allocation of costs incurred in the CCAA Action, on
the basis that Opportunity has compromised the Tax Liability to the extent required to
relieve it of any further obligation by way of a cost allocation in the CCAA Action and
on the basis that all of the Tax Liability is comprised of taxes that have accrued during

the course of the CCAA Action.

The parties agree that they will execute such further documents and undertake such
further acts as may be necessary or required to give full force and effect to this

settlement,

This Settlement Agreement may be executed in counterparts, and each executed
counterpart shall have the same force and effect as the original instrument as if both of
the parties had signed the same instrument, The exchange of copies of this Settlement
Agreement and of the signature pages by facsimile transmission, by electronic mail in
portable document format (.PDF), or by any other means shall constitute effective
execution and delivery of this Settlement Agreement to the parties and may be used in

lieu of the original document for all purposes.
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IN WITNESS WHEREOF the parties have executed this agreement as of the day and

vear first above written.

{B3276176.DOCX; 1100165813 - 4125-2596-6366 v.1

THE MUNICIPAL DISTRICT OF OPPORTUNITY

NO. 17 /’/)
— L lfin

Pel;é%’) ;4/:: 5’@;
R ]

CANADIAN WESTERN BANK

Per:

VERSABANK

Per:

NORTHLAND MORTGAGE & INVESTMENT
CORP.

Per:
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IN WITNESS WHEREOF the parties have executed this agreement as of the day and

year first above written.
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THE MUNICIPAL DISTRICT OF OPPORTUNITY
NO. 17

Per:

CANADIAN WESTERN BANK

JESSIE TAHA
Senior Assistant Vice President
Credit Risk Managemsnt

Wayne Horachek
- _Asslstant Vica Presidant
Credit Risk Management

NORTHLAND MORTGAGE & INVESTMENT
CORPC

Per:




This is Exhibit “C"” referred to in the Affidavit of
Jessie Taha sworn before me on the _—o f of
August, 2019.

A Commissioner for Oaths in and
for the Province of Alberta

Charles P. Russell, Q.C.
Barister and Solicitor
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THIS AGREEMENT DATED EFFECTIVE THE&QDAY OF AUGUST, 2019
BETWEEN:

ATHABASCA COUNTY
(“Athabasca”)
OF THE FIRST PART

—and —
CANADIAN WESTERN BANK
(“CWB”")
OF THE SECOND PART
—and —
ECN FINANCIAL INC.
((:ECNH)
OF THE THIRD PART
—and —
726 REMOTE ACCOMODATIONS LTD.; 726 MODULAR FINANCE CANADA LTD.

And RELIANT ASSET MANGEMENT LLC
(“726”)

OF THE FOURTH PART

—and —

JEFF HADFIELD and JACKIE HADFIELD
(the “Hadfields™)

OF THE FIFTH PART
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SETTLEMENT AGREEMENT

WHEREAS Canada North Camps Inc. (now known as 1851239 Alberta Ltd.) and some
of its affiliates, including 1371047 Alberta Ltd., (collectively, “CNC”) have operated a camp for
accommodation of workers (the “Wandering River Camp”) on a parcel of land owned by
1371047 Alberta Ltd. and Wandering River Properties Ltd. within the municipal limits of
Athabasca legally described as 4; 17; 71; 35; NE (the “Lands”);

AND WHEREAS Ernst & Young Inc. has been appointed as monitor (“the “Monitor™)
in proceedings under the Companies’ Creditors Arrangement Act in Court of Queen’s Bench

Action No. 1703-12327 (the “CCAA Action™);

AND WHEREAS tax levies and penalties have accrued and remain unpaid in the amount

0f $751,237.74 (the “Tax Liability”) arising in connection with the Athabasca Camp;

AND WHEREAS the parties have agreed to a compromise of payment of the Tax

Liability on the terms hereinafter set out, which settlement shall be subject to Court approval;

NOW THEREFORE WITNESS THAT in consideration of the mutual covenants set out

below, the receipt and sufficiency of which is hereby acknowledged, the parties agree as follows:

1. The terms of the preamble hereof form part of this Agreement and are incorporated
herein.
2 The Tax Liability attributable to levies and penalties now outstanding with regard to the

subject lands, shall be compromised by payment of the sum of $650,000 in full and final

satisfaction thereof, as follows:
(a) From the sale of the improvements owned by CNC and ECN:

(i) $144,951.00, being 30% of the already realized sale proceeds, which
currently total $483,170.00; and

(i)  50% of the sale proceeds from any future sale up to a*maximum future
payment to Athabasca of $208,000.00;
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(b) From 726 and in respect to the improvements owned by 726 that remain at the

Wandering River Camp;

(1) $79,561.73, being 50% of the payment of $159,123.46 to be paid by 726
to CNC; and

(ii) 340,00_0.00, which shall be paid by 726 directly to Athabasca, forthwith

upon court approval of this settlement

(the payments set out under (a) and (b) above are referred to collectively as the

“Improvement Payments”).

(c) All remaining amounts of the compromised Tax Liability not recovered by
Athabasca through the Improvement Payments, up to a maximum amount of
$385,487.27, shall be recoverable as against the Lands (the “Land Tax
Liability™).

Payments pursuant to Section 2(a)(ii) and 2(b)(i) shall paid to Athabasca by the Monitor
as improvements are sold and payments need only be paid by the Monitor periodically
once accumulated proceeds from the sale of improvements justify the administrative

costs of doing so, at the discretion of the Monitor.

Effective immediately upon payment of the Improvement Payments in accordance with
Section 2 of this Settlement Agreement, Athabasca hereby forever fully, finally and
unconditionally remises, releases, acquits, waives and forever discharges CWB, ECN and
726 and their respective subsidiaries, affiliated and associated corporations and entities
and each of their respective officers, directors, shareholders, employees, servants, agents,
advisors, successors and assigns, both present and former of any and all causes of action,
suits, debts, duties, accounts, bonds, dues, covenants, contracts, rights, costs and
expenses, judgments, claims, proceedings, obligations and demands howsoever arising of
every nature and kind whatsoever which Athabasca ever had in respect to the Tax
Liability. For clarity, this section shall apply: in the case of CWB, upon satisfaction of
Sections 2(a) and 2(b)(i); in the case of ECN, upon satisfaction of Section 2(a)(i); and in

the case of 726, upon satisfaction of Section 2(b).
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A, Payment of the Land Tax Liability shall be deferred until the Lands are sold through the
CCAA Action, through a subsequent foreclosure action or other sale of the Lands, or
until Athabasca proceeds with an auction of the Lands in accordance with the provisions
of the Municipal Government Act, whichever should come first, and shall be payable,
together with any future levies and penalties which Athabasca is entitled to charge under
its bylaws, from the proceeds of sale of the Lands in priority to any claim of any of these

parties.

6. Effective immediately upon payment of the Land Tax Liability in accordance with
Sections 2(c) and 4 of this Settlement Agreement, Athabasca hereby forever fully, finally
and unconditionally remises, releases, acquits, waives and forever discharges the
Hadfields and their heirs and successors of any and all causes of action, suits, debts,
duties, accounts, bonds, dues, covenants, contracts, rights, costs and expenses, judgments,
claims, proceedings, obligations and demands howsoever arising of every nature and kind

whatsoever which Athabasca ever had in respect to the Tax Liability.

7. On or about August 22, 2019, the parties will seek a Court Order approving of this
settlement in the CCAA Action, including an Order directing payment of the $144,951.00
portion of the Improvement Payment that is immediately due and payable from proceeds
currently held by the Monitor from the sale of improvements from the Wandering River
Camp charged to ECN and CWB by CNC by the Monitor, with a direction to the Monitor
to account for such payment as being an interim distribution to CWB and ECN of their

ultimate entitlement to proceeds derived in the CCAA Action.

8. The parties agree that they will also seek an order in the CCAA Action, relieving
Athabasca of any liability for an allocation of costs incurred in the CCAA Action, on the
basis that Athabasca has compromised the Tax Liability to the extent required to relieve it

of any further obligation by way of a cost allocation in the CCAA Action.

9. The parties agree that they will execute such further documents and undertake such
further acts as may be necessary or required to give full force and effect to this

settlement,
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10.  This Settlement Agreement may be executed in counterparts, and each executed
counterpart shall have the same force and effect as the original instrument as if both of
the parties had signed the same instrument. The exchange of copies of this Settlement
Agreement and of the signature pages by facsimile transmission, by electronic mail in
portable document format ((PDF), or by any other means shall constitute effective
execution and delivery of this Settlement Agreement to the parties and may be used in

lieu of the original document for all purposes.
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IN WITNESS WHEREOF the partics have exccuted this agreement as of the day and

year first above written.

ATHABASCA COUNTY

7

R\'_‘\‘\-.:;._

CANADIAN WESTERN BANK

A

]
Per: x';ff , 2 A F/{}L-t—)

ECN F'I.ZJANCIAL INC.

Per:

726 REMOTE ACCOMODATION LTD.

Per:

726 MODULAR FINANCE CANADA LTD.

Per:

RELIANT ASSET MANAGEMENT LLC

Per:

JEFF HADFIELD and JACKIE HADFIELD

Per:

Per:
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IN WITNESS WHEREOF the parties have exccuted this agreement as of the day and

year first above written.

ATHABASCA COUNTY

Per:

CANADIAN WESTERN BANK

ECN FH\IANCIﬁ!J INC.

s

/Rptin— FiamN, ViP- SpEire fee SuNTS
726 REMOTE ACCOMODATION LTD.

Per:

726 MODULAR FINANCE CANADA LTD.

Per:

RELIANT ASSET MANAGEMENT LLC

Per;

JEFF HADFIELD and JACKIE HADFIELD

Per:

Per:
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COURT FILE NUMBER

COURT

JUDICIAL CENTRE

DOCUMENT

ADDRESS FOR SERVICE AND
CONTACT INFORMATION OF
PARTY FILING THIS DOCUMENT

4129-3906-1017 v3

1703-12327

EDMONTON

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS
AMENDED

AND IN THE MATTER OF A PLAN OF ARRANGEMENT
OF 667402 ALBERTA LTD,, 18512398 ALBERTA
LLTD., 816956 ALBERTA LTD,, 1371047 ALBERTA
LTD., 1919209 ALBERTA LTD. AND CANADA NORTH
GROUP LP HOLDINGS LTD.

THE MONITOR'S TWENTIETH REPORT

November 26, 2018

MONITOR

ERNST & YOUNG INC,

EPCOR Tower

10423 - 101 Street, Suite 1400

PO Box 44

Edmonton, Alberta T5H OE7

Attention: Matt McCulloch / Dan McCulloch

Telephone: 780-638-6642 / 780-441-4695

Fax:  780-428-8977

Email: matt.mcculloch@ca.ev.com
dan.mcculloch@ca.ey.com

COUNSEL

Duncan Craig LLP

Suite 2800, 10060 Jasper Avenue

Edmonton, Alberta T5J 3V9

Attention: Darren R. Bieganek, QC / Ryan F.T.

Quinian ’

Phone: 780-441-4386 / 780-441-4336

Fax: 780-428-9683

Email: dbieganek®dclln.com
rauinlan@dcllp.com




Schedule “A”



Statement of Recelpts and Disbursements - EY Trust Account - CNC

Opening Cash Balance:

EY Trust Account S

Cash Receipts:

Sale of Assets (Net of GST) 5 9,145,500.00
Collectian of A/R (Net of GST) $ 663,703.90
Refunds - Misc (Net of GST) S 190,607.09
GST Collected 8 78,472.10
Hotel Tax Collection S 11,946.61
Funds Transferred from BMO Op Acct ) 472,300.05
Interest Recelved S 25,617,51
Unallocated (EY) $ -
Cash in Bank 5 123,153.99
Total Cash Recelpts: . S 10,711,301.25
Cash Disbursements:
Wages Paid < 541,93
Source Deductions 5 27,412.96
Utilities (Net of GST) S 68,414.56
Insurance 5 44,452 11
Hotel Taxes S -
Legal Fees (Net of GST) 5 715,464,44
Waste Disposal (Net of GST) 5 16,852.20
Property Taxes S 1,783.46
GST Paid 5 142,259.77
Other (EY) $ 4,330.00
Monitor Fees 5 1,514,162.00
Maonitor Dishursements g 24,170.39
Operating Costs/Misc (Net of GST) S 260,236.95
Deemed Trust Claim {crown-Federal) S 652,916.43
PST Paid 5 14.46
DIP Lenders - Payment 5 3,606,582.29
Trust Funds Allocated to CCS Dishursements S 111,983.47
Rent § 28,571.43
Total Cash Disbursemernts: Ly 7,220,148.85
Remaining Cash on Hand: 5 3,491,152.40




statement of Recelpts and Disbursements - EY Trust Account - 816

Qpening Cash Balance:

EY Trust Account
Cash Receipts;

Sale of Assets (Net of GST)
Collection of A/R (Net of GST)
Refunds ~ Misc(net of GST)
GST Collected

Other(EY)

Total Cash Receipts:

Cash Disbursements:

Wages Paid

Source Deductions
Utilities (Net of GST)
Insurance

Hotel Taxes

legal Fees (Net of GST)
Waste Disposal (Net of GST)
Property Taxes

GST Paid -

PST Paid

Spare 1 EY

Spare 2 EY

Spare 3 EY

Spare 4 LY

Spare 5 EY

Spare 6 EY

Spare 7 EY

Total Cash Dishursements:

Remaining Cash on Hand:

5 -

S 540.00
4 -

$ u

5 =

S 0.40
$ 540.40
5 -

g =

S 2,210.56
5 v

5 »

$ 564.20
5

5 =

S 138.74
S 15.75
5 &

$ "

s 2

5 =

5 =

s 5

S

S 2,929.25
-8 2,388.85




Statement of Receipts and Dishursements - EY Trust Account - 1919

Opening Cash Balance;

EY Trust Account S

Cash Receipts:

Sale of Assets (Net of GST)
Collection of A/R (Net of GST)
Refunds - Misc(net of GST)

GST Collected

Transferred from Operating Account

L A L i A

47.21

Total Cash Receipts: S

Cash Disbursements:

Wages Paid

Source Deductions
Utilities (Net of GST)
Insurance

Hotel Taxes

Legal Fees {Net of GST)
Waste Disposal (Net of GST)
Property Taxes

GST Paid

Other (EY)

Spare 1 EY

Spare 2 EY

Spare 3 EY

Spare 4 EY

Spare 5 EY

Spare 6 EY

Spare 7 EY

AW A AN A8 4 s U W A e A s A A s A A

47,21

Total Cash Disbursements: S

47.21

Remaining Cash on Hand; S




Statement of Receipts and Disbursements - EY Trust Account - CCS

Opening Cash Balance:

EY Trust Account S

Cash Receipts:

Sale of Assets (Net of GST) S .
Collection of A/R (Net of GST} $ -
Refunds - Misc{net of GST) ¢ 39.80
GST Collected 5 -
CNC Trust Funds Used for Disbursements S 111,983.47
Other(EY) 5 67,197.21
Total Cash Receipts: ] 179,220.48
Cash Disbursements:
Wages Paid S -
Source Deductions S 10,530.57
Utilities (Net of GST) g 6,326.70
Insurance S -
Hotel Taxes 5 =
Legal Fees (Net of GST) S :
Waste Disposal (Net of GST) ) 146.25
Property Taxes $ -
GST Pald 5 5,152.12
FV Daycare Expenses (net of GST) S 98,972.12
General Operating Expenses s 8,269.01
Deemed Trust Claim 5 32,626.50
Spare 3 EY g .
Spare 4 EY g ¥
Spara 5 EY S .
Spara 6 EY 5 -
Spare 7 Y 5 -
Total Cash Disbursements: 1 162,023.27
Remaining Cash on Hand: S 17,197.21

}\lp\f 23}1&3



Statement of Receipts and Disbursements - EY Trust Account - D)

Opening Cash Balance:
EY Trust Account 5 .

Cash Receipts:

Sale of Assets (Net of GST) S :
Collection of A/R (Net of G5T) ] 118,326,13
Refunds - Misc(net of GST) S .
GST Collected g 5,951.20
Hotel Tax Collected $ 2,706.249
Funds Transferred from Op Acct S 207,046,589
Unallocated (EY) S -
Interest(EY) S 737.31
Total Cash Receipts: ' _ S 334,767.47
Cash Disbursements:
Wages Paid g -
Source Deductions s -
Utilities (Net of GST) S 52,820.34
Insurance S -
Hote) Taxes S -
Legal Fees (Net of GST) 5 340.95
Post CCAA Payables(Nat of GST) S 894,09
Property Taxes g 41.00
GST Paid 3 2,729.97
Other (EY) $ -
GST Remitted g 2,925.85
Lease/Rent Paid S 543 .50
Spare 3 EY S -
Spare 4 EY 5 &
‘Spare 5 CY S
Spare 6 EY S -
Spare 7 EY S -
Total Cash Disbursements: S 60,295.70

U

Remaining Cash on Hand;

27447177 Nov ;aa/ 1%

o0




Statement of Receipts and Dishursements - EY Trust Account - 137

Opening Cash Balance:
EY Trust Account S

Cash Receipts:

Sale of Assets (Net of GST)
Collection of A/R (Net of GST)
Refunds - Misc{net of GST)

3 5,196,288,57
$
S

GST Collected S 259,814.43
S
S

Interest{EY) 20,337.74
Transfer from BMO Operating Account{EY) 835.42

Tatal Cash Receipts: $ 5,477,276.16

Cash Dishbursements:

Wages Pald

Seurce Deductions

Utilities (Net of GST)
insurance

Hotel Taxes

Legal Fees (Net of GST)

Post CCAA Payables(Net of GST)
Property Taxes

GST Paid

Payment to Secured Creditor
Spare 1 EY

Spare 2 EY

Spare 3 EY

Spare 4 EY

Spare 5 EY

Spare 6 EY

Spare 7 EY

1,994.14
2,320.00
315.71
4,157,132.75

L A AU A A8 40 8 U e 40 A A8 A 0 A e 4

Total Cash Disbursements: 5 4,161,762.60

Remalning Cash on Hand: 5 1,315,513.56 jJ,a}\! 23 / i &

OF.
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Schedule A
CNC (185) - Consolidated Statement of Receipts and Dishursements
{CNC, EY & Servus Accounts)
as at January 12, 2019

Opening Cash Balances:

Operating Account BMO (@April 21): S 573,357.30
Operating Account (1919) - Deposited to CNC due to imateriality S 47.21
EY Trust Account: S -
Operating Account Servus (@April 1): 5 823.48

Total Opening Cash: S 574,232.99

Cash Receipts:
Sale of Assets (Net of GST) $ 9,167,080.00
Collection of A/R (Net of GST) $ 1,457,669.51
Transfer in from DJ Servus Account #2089134 5 37,791.90 Notel
Transfer in from CNC Operating Account $ 45,00 Notel
Refunds - Misc {Net of GST) S 211,806.53 Note 2
GST Collected § 118,432.34
Hotel Tax Collected S 27,647 45
Funds Transferred from BMO Op Acct S 472,300.05 Note3
Interest Received S 29,115.06
Unallacated (EY) 5 -
Cash in Bank S 1,671.73 Note4d
Transfer in from D) S 75,011.94 Notel
Transfer in From Spall - Reimburse exps - for Spall from RBC/BMO Accounts S 6,000.00 Notel
Berland Gas re-sale to occupants S 2,484.58 Note5
Transfer In fram CNC Servus to CNC BMO 5 19,050.77 Note 1
Due to Lodgistx S 66,577.45 Note5
Intercompany . S 8,000.77 Notel

Simmonette Merchant Sales (Owed to Lodgistx)
S 44,570,.80 Note5

Total Cash Receipts: $ 11,745,255.98




Cash Disbursements:

Wages Paid 252,965.46

Source Deductions 191,756.28

Utilities (Net of GST) 110,290.97

Insurance 134,746.93

Legal Fees (Net of GST) 793,331.14 Noteé
Waste Disposal (Net of GST) 141,528.83

Praperty Taxes 6,040.46 Note7
GST Paid 199,151.87 :
Other (EY) 4,330.00

Other (OP) 359,763.30 Note 8
Monitor Fees 1,571,553.62

Monitor Disbursements 24,741.87
Operating Costs/Misc (Net of G5T) 303,217.48

Deemed Trust Claim {crown-Federal) 652,916.43

PST Paid 14.46

DIP Lenders - Payment

Trust Funds Allocated to CCS Disbursements

Rent

Dishursements Made - DI Bills

Disbursements - HML Lodge GP (Net of GST if Applicable)
Disbursements Made - CCS Bills

Berland Gas - Transaction Fees

Bank Service Charges

Transfer out ta RBC CNC OP Accnt

Transfer out to Servus DJ OP Acent

Transfer out to Servus CNC OP Accnt

Transfer out to BMO CNC Accent

Due from Lodgistx

Moneris Fees Simonnette - to be recoverd

Moneris Fees - AR collections

Other Moneris Fees

Transfer to Cimmaron Account

Paycare Expenses {(Net of GST)

Net Disbursements for 816 (no funds received at date of this accounting)
BDC DIP Interest

3,606,582.29
111,983.47 Note?9
28,571.43
31,887.93 Notel
12,126.82 Note 1l
1,243.80 Notel
146.70
98.33
3,000.77 Notel
110.73 Note1l
45.00 Notel
58,051.54 Notel
74,671.68 Noteb
2,089.30 Note5
2,162.17 Note5
31542 Note5
1,000.00 Notel
33,405.00 Note 10
2,388.85 Notell
32,613.02

R L P € ¥ U P ¥ ¥ S T ¥ . o S P N s S 7 W RV S U S 0 S S Py S 0 S O S 0 S O A S 0 M 0 S O R 8

Total Cash Disbursements: $ 8,748,843.35

Remaining Cash on Hand: $ 3,570,645,62




MNote 1

Note 2

Note 3

Note 4

Note 5

Schedule A - Notes

Prior to the expansian of the Monitor's powers, Management primarily used the CNC (185) bank
account to facilitate most operational expenses for all of the Applicants. As such, funds from
other Applicant's accounts were typically transferred into the BMO operating account, and then
related dishursements were made. This amount relates to pre-expansion of powers transactions
of this nature made by Management of the Applicants.

This total is comprised primarily of the following amounts: a.) a refund of Credit Card deposits
totalling $25,000 from RBC; b.) A refund from William Scottsman of $163,666.23 (a deposit on
work that was cancelled and as such never completed (Per Management); and c.) 21,132.58
received by CNC prior to the expansion of the Monitor's powers noted by Management as a WCB .
refund. The Manitor continues to review the last two refunds noted above with Management to
confirm the nature of the transactions giving rise to the figures reported.

This amount relates to funds paid by CNC into EY's Trust account prior to the expansion of the
Monitor's powers to cover Monitor's fees - upon consolidation of the accounts - this amount
needs to be disclosed for the accounting to balance as the Trust account was in place since the
onset of the CCAA proceedings.

Amount relates to two small amounts on deposit at RBC and HSBC recovered by Monitor. This
amount will be reduced by $181.34 on account of a bank error detected by the Monitor and
corrected by HSBC after the completion of this report.

After the transaction with the Restructuring Investor closed, but before the expansion of the
Monitor's powers, Lodgistx (the new operating entity of the Restructuring Investor) borrowed
funds from CNC to fund operations until an operating facility was established. As a result,
significant funds were borrowed by Lodgistx from CNC and were required to be repaid. Further,
the Monitor continued to collect a number of receivables and other revenues otherwise due to
Lodgistx post expansion of the Monitor's powers and post sale. The Monitor and Lodgistx are in
the final stages of reconciling the due to/due from accounts at the present time. In the end, the
Monitor estimates that Lodgistx currently owes CNC/the Monitor approximately $10,000.
Several amounts noted on this schedule may be reallocated on the final accounting for this
matter.



Note 6

Note 7

Note &8

Note 9

Note 10

Note 11

The total legal fees noted in this report can be broken down between the various law firms as
follows:

a.) Duncan Craig LLP: $451,996.09

b.) Oviatt Law: $144,256.73
¢.) Miller Thomson: $78,138.00
d.) DLA Piper: $106.43
e.) Dentons: $118,833.89
Total: $793,331.14

According to information on hand with the Monitor, and information provided by Management,
this amount pertains to the Wabasca properties only.

Pertains to a number of operating expenses paid by the Applicants, primarily prior to the
expansion of the Monitor's powers. The Monitor may reallocate this figure (at least in part) to
other disbursement categories at a later date. As at the date of this report, the Monitor is still
awaiting information from Management in relation to the exact nature of certain transactions
that make up the total of this disbursement. There is one significant transsaction noted as being
an operating expense that requires additional explanations from Management and the Monitor is
currently awaiting a response as at the date of this report.

This amount relates to dishursements made by CNC on behalf of CCS as noted and further
detailed in the CCS statement.

This amount relates to a deposit for moving the Daycare boxes from the Winterburn site to
Fairview, the day prior to the expansion of the Monitor's powers. This deposit was made directly
by Management to the contractor.

As at the date this accounting was completed, the Monitor had not yet received the net sale
proceeds from the sale of the Farm to cover certain small 816 related expenses. As such, most of
these expenses were covered using CNC funds (to be reimbursed once 816 funds received from
the sale of the Farm). The Monitor has requested the cash proceeds to be received from counsel
for First Island and is currently awaiting receipt of the funds. See detailed 816 SRD for more
information in regard to the expenses incurred to date as reflected in this report.
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Schedule B

DJ Catering - Consolidated Statement of Receipts and Disbursements

(DJ Operating, EY & Servus Accounts)

as at January 12, 2019

Opening Cash Balances:

Operating Account BMO (@April 21): S 9,510.58
EY Trust Account; S %
Servus Operating Account (@April 1): S 1,911.04
Total Qpening Cash: S 11,421.62
Cash Receipts:
Sale of Assets (Net of GST) S -
Collection of A/R (Net of GST) S 391,625.53
Refunds - Misc(net of GST) S 17,158.24
GST Collected S 19,615.45
Hotel Tax Collected .- 8,785.64
Transfer in from CNC BMO Operating Account S 110.73
AR for CNC Collected by DJ - Due to CNC S 15,736.20
Interest(EY) S 111128
Total Cash Receipts: S 454,143.02
Cash Disbursements:
Utilities (Net of GST) S 52,820.34
Legal Fees (Net of GST) S 340.95
Post CCAA Payables(Net of GST) S 894.09
Property Taxes ‘ S 41.00
GST Paid $ 2,729.97
POS Fees S 360.17
Bank Charges S 101.00
Transfer out to CNC Servus Account #13901574 S 37,791.90
GST Remitted 5 2,925.85
Lease/Rent Paid S 543.50
Funds Transferred to CNC Op Account by CNC s 75,011.94
Total Cash Dishursements: S 173,560.71
Remaining Cash on Hand; S 292,003.93

Note 1

Note 2
Note 3

Note 4

Note 4




Note 1

Note 2

Note 3

Note 4

Schedule B - Notes

This amount represents a refund of overpayment of utilities from Direct Energy.

The total of this amount was transferred in just prior to/just after the expansion of the Monitor's
powers by the Applicants (May 1 - $105.73, and May 4 - $5.00)

The invoice to the customer was issued by CNC (185); however, the customer paid DJ the amount
owed pursuant to previously established banking arrangements/direct deposit instructions.

Prior to the expansion of the Monitor's powers, Management primarily used the CNC (185) bank
account to facilitate most operational expenses for all of the Applicants. As such, funds from
other Applicant's accounts were typically transferred into the BMO operating account, and then
related disbursements were made. This amount relates to pre-expansion of powers transactions
of this nature made by Management of the Applicants.
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Schedule C

CCS - Consolidated Statement of Receipts and Dishursements
{CCS & EY Accounts)
as at January 12, 2019

Opening Cash Balances:

Operating Account BMO (@April 21): S 148,609.84
EY Trust Account: S -
Total Opening Cash: S 148,609.84
Cash Receipts:
Sale of Assets (Net of GST) 9 -
Collection of A/R (Net of GST) S -
Refunds - Misc(net of GST) S 39.80
GST Collected S E
Other(EY) $ 1,541.89
Transfer in from US Acct § 675.80
CNC Trust Funds Used for Disbursements  § 111,983.47
WCB Refund g 4,483.30
Total Cash Receipts: S 118,724.26
Cash Disbursements:
Wages Pald 8 44,516.97
Source Deductions S 37,081.78
Utilities (Net of GST) ] 6,326.70
Insurance » -
Hotel Taxes S =
Legal Fees (Net of GST) S -
Waste Disposal (Net of GST) S 146.25
Property Taxes S »
GST Paid S 5,803.13
FV Daycare Expenses (net of GST) S 98,972.12
Other (OP) S 13,676.11
General Operating Expenses S 8,269.01
Deemed Trust Claim $ 32,626.50
Bank Charges S 1,991.84
Total Cash Disbursements: S 249,410.41
Remaining Cash on Hand: $ 17,923.69

Note 1

Note 2
Note 2

Note 2

Note 2
Note 2

Note 2
Note 2




Note 1

Note 2

Schedule C - Notes

This amount was not actually transferred to the EY Trust account or the other operating accounts
of CCS. This amount represents the funds used from the CNC (185) trust account to cover the
following CCS expenses that are included as disbursements in this analysis:

1.) Source Deductions for Staff $10,530.57 (not CRA's Deemed Trust claim)
2.) Utilities (Net of GST) of $6,326.70

3.) Waste Disposal (Net of GST) $146.25

4.) GST Paid $2,771,17

5.) FV Daycare Expenses (Net of GST) $51,353.07

6.) General Operating Expenses $8,269.01

7.) CRA's Deemed Trust Claim $32,626.50

The total of these expenses is $112,023.27, which was partially offset by a small refund of $39.80
which meant 5111,983.47 of CNC funds were required. This amount corresponds to the CNC
(185) SRD.

As per Note 1, a portion or all of this disbursment is an accounting entry related to the allocation
of CNC funds noted in Note 1. The portion of this disbursement noted in Note 1 was paid from
CNC(185) accoutns, not CCS.
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Schedule D
1371047 Alberta Ltd, - Consolidated Statement of Receipts and Dishursements
{137 & EY Accounts)
As at January 12, 2019

Opening Cash Balances:

Operating Account BMO (@April 21}: S 835.42

EY Trust Account; S -
Total Opening Cash: S 835.42
Cash Receipts:

Sale of Assets (Net of GST) S 5,456,103.00

GST Collected S -

Interest{EY) S 26,366.21
Total Cash Receipts: S 5,482,469.21
Cash Disbursements:

Legal Fees {Net of GST) S 1,994.14

Post CCAA Payables(Net of GST) S 2,320.00

GST Paid S 31571

Payment to Secured Creditor S 4,157,132.75
Total Cash Disbursements: S 4,161,762.60
Remaining Cash on Hand: S 1,321,542.03

Note 1
Note 1

Note 2




Note 1

Note 2

Schedule D - Notes

This amount represents the net sale proceeds received from the sale of the Winterburn Yard
after commissions, property taxes and other direct expenses. This sale was done on a GST
exempt basis, and as such, no GST was collected,

This amount was paid to Staheli Construction Co, Ltd. in accordance with a previous Order of the
Court
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Schedule E

816956 Alberta Ltd.Consolidated Statement of Receipts and Disbursements
(816 & EY Accounts)

as at January 12, 2019

Opening Cash Balances:

Operating Account BMO (@April 21); S 121.45

EY Trust Account: 5 -
Total Opening Cash: S 121.45
Cash Receipts:

Sale of Hay Bales {no GST

charged - local farmer) R 540.00

Transfer from CNC Op Acct S 48.00
Total Cash Receipts: S 588.00
Cash Disbursements:

Utilities (Net of GST) S 2,210.56

Legal Fees (Net of GST) S 564.20

Property Taxes S 119.61

GST Paid S 138.74

PST Paid S 1575

Bank Charges S A9.44
Total Cash Disbursements: S 3,098.30
Remaining Cash on Hand: -8 2,388.85

Note 1

Note 1
Note 1

Note 1

_Note 1

Note 1
Note 1
Note 1
Note 1

Note 1

Note 1




Schedule E - Notes

Notel  The Monitor has not set up a separate trust account for 816 at this time due to the limited
activity and funds at present. This SRD has been created by the Monitor to track 816 specific -
receipts and dishursments. The nhet cash remaining (deficit) is reflected on the SRD for CNC (185).
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Schedule A
185/CHC - Contelidated Statement of Recaipls and Bisbursements
JCNC, EY & Servus Accounts)
Opaning Cash Balances:
Operating Account BMS (@Agril 21); $ 573,357,30
EY Trust Account: $ -
Operating Account $anvus {@april 1) s 82848
Tota) Dpening Cash: 5 574,185.78
Lash Receipis:
Sale of Assets [Net of G5T) 3 10,4435,460.62
Collection of AfR (Nei of GST} B 1,458,665.18
Transfer in from D) Sennis ACcount #2089134 3 37,7910
Transfer in from CHC Operating Account $ 45,00
Refunds - Misec [Net of GST) 3 335,590,52
GST Collacted H 135,559,292
Hote| Tax Collecked i 27,647.45
Funds Transférred from BMO Op Acct 3 472,300,058
Interest Received 5 41,552.78
Cash In Bank & 1,490,39
Transter In From DI i 4 5 75,011.34
Transfer In From Spall - Relmburse exps - for Spall from REC/BMIO Accounts s £,000.00
Transfer [n from CRC Servys to CNC 8MO ] 19,050.77 -
Imercompany 5 8.000.77
Retmburszment of Lodgistx Operating Casts Pald by CNC 5 59,928.69
Servis Lefter of Credlt H 45,478.00
Total Cash Recelpts: 5 13,20%,672.35
Cash Dishursemepts:
Wagas Paid s 25%,574,85
Source Deductlons § 197,355.14
LHillties {Wet of GST) 4 183,447.37
Insurance § 144,607.79
Legal Fees [Wat of G5T} H 966,940,339
Waste Disposal {Net of G5T) 3 153,589.66
Property Taxes 3 37,270.32
GST Paid 5 217,909.33
Other {EY) g 273,578.24
Cther {OF} 1 955%,762.30
Muonitor Fees $ 1,672,554.54
Wonitor Dishursements § 24,741,87
Operating Costs/Mise (Wt of 55T} 5 533,854.73
Deemed Trisst Oaim {crown-Federal) 4] §52,916.43
PST Paid 5 14.46
OiP Landers - Payrment 5 3,606,582,29
Trust Funds Allocated to CCS Disbursements & 111,982.47
Rent 3 28,571.43
Disbursements Made - DI Bills b 21,237.93
Disbursements - HML Lodge GP [Net of G5T if Applicable) ] 28,750,65
Disbursements Made - €CS Bifls 4 1,243 80
Bank Service Charges 3 98.33
Transfer out to RBC CNC OF Acont 3 3,000.77
Transfer out to Servus DJ OP Agent H 11073
Transfer aut te Seris CHC OP Acent 4 45,90
Transter aut to BMD CHC Accnt 5 58,051.54
Poneris Fees - AR callectlons 5 2162.17
Other Moneris Fees ] €72.09
Transfer to Cimmaren Account 8 1,000,00
Daycare Expenses [Net of GST) 3 52,228.58
Unallocated {Op) 5 -
BOC DI interest 4 32,613.02
Redemption of GIC (DJ Catering) - §,579.05
Total Cash Dlsbursements: 5 9,594,706,18 :

Eamainlng Cash on Hand @ Cctober 34, 2040 [ q,188,152.95
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Schedule B

(CCS & EY Accounts)

CCS - Cansolidated Statement of Receipts and Disbursements

Opening Cash Balances:
Operating Account BMO (@Aprif 21):
EY Trust Account:

Total Cpening Cash:

Cash Receipts:

Refunds - Misc¢{net of GST}

Other(EY)

Transfer in from US Acct

CNC Trust Funds Used for Disbursements
WCB Refund

Total Cash Receipts:

Cash Disbursements:

Wages Paid .

Soutce Deductions

Utilities (Net of GST)

Legal Fees (Net of GST)
Waste Disposal (Net of GST)
GST Paid

FV Daycare Expenses {net of GST}
Other (OF)

General Operating Expenses
Deemed Trust Claim

Bank Charges

Total Cash Disbursements:

Remaining Cash on Hand @ October 31, 2019:

0 L 4 40 W

148,609,84

148,609.84

35.80
1,170.23
675.80
111,983.47
4,483 .30

118,352.60

L A R VR " AR Ty SR s A T )

44,516.97
37,081.78
6,326.70
427.51
146,25
5,803.13
98,572.12
13,676.11
8,268.01
32,626.50
1,981.84

L

249,837.92

17,124.52
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Schedule C
DJ Catering - Consolidated Statement of Receipts and Dishursements
{CNC, EY & Servus Accounts)
Opening Cash Balances:
Operating Account BMOQ (@April 21): 5 9,510.58
EY Trust Account: ' 5 -
Servus Operating Account {@April 1): 5 1,911.04
Tetal Opening Cash: S 11,421.62
Cash Receipts:
Collection of A/R (Net of GST) S 396,225.53
Recovery on GICs S 9,579.06
Refunds - Misc{net of GST) S 17,158.24
GST Collected S 19,845.45
Hotel Tax Collected 5 8,785.64
Transfer in from CNC BMO Operating Account 5 110.73
AR for CNC Collected by DJ - Due to CNC S 15,736.20
Interest{EY) S 6,514.58
Total Cagh Receipts: 5 473,955.43
~ Cash Dishursements:
Utilities {Net of GST) $ 52,820.34
Legal Fees {Net of GST} S 340.95
Post CCAA Payables{Net of GST} S 894,09
Property Taxes S 41.00
GST Paid .5 2,729.897
POS Fees S 360,17
Bank Charges S 101.00
Transfer out to CNC Servus Account #13901574  § 37,781.90
GST Remitted s 2_,925.85
Lease/Rent Paid S 543.50
Funds Transferred to CNC Op Account by CNC S 75,011.94
Total Cash Disbursements: 8 173,560.71
Remaining Cash on Hand @ October 31, 2019: $ 311,816.34




Schedule D




Schedule D

137... AB Ltd. - Consolidated Statement of Receipts and Disbursements

(137 & EY Accounts)

Cpening Cash Balances:
Operating Account BMO (@April 21):
EY Trust Account:

Total Opening Cash:

.' Cash Receipts:

Sale of Assets {Net of GST)
Interest(EY)

Total Cash Receipts:

Cash Disbussements:

Legal Fees {Net of GST)

Post CCAA Payables{Net of GST}
GST Paid

Payment to Secured Creditor

- Total Cash Disbyrsements:

Remaining Cash on Hand @ October 31, 2019:

5 £35.42
5 -

5 835.42
§ 5,456,103.00
$ 50,138.82
] 5,506,241.82
S 1,994.14
g 2,320,00
$ 315.71
S 4157,132.75
S 4,161,762.60
$ 1,345,314.64
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Scheduie E

816 - Consolidated Statement of Receipts and Disbursements
{CNC & EY Accounts)

Opening Cash Balances:

Operating Account BMO {@April 21} 5 121.45
EY Trust Account: 5 -
Total Opening Cash: 5 121.45
- Cash Receipis;
Sale of Assets (Net of GST) S 540.00
Trarisfer from CNC Op Acct S 48.00
Total Cash Receipts; S 588.00
Cash Disbursements:
Utilities (Net of GST) S 2,210.56
Legal Fees (Net of GST) 5 564,20
Property Taxes S 1192.61
GST Paid 3 13874
PST Paid 5 15.75
Bank Charges 5 42,44
Total Cash Disbursements: S 3,008,30

© Remaining Cash on Hand @ QOctober 31, 2019: -5 2,388.85
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Schedule A

CNC (185} - Consolidated Statement of Receipts and Disbursements
{CNC, EY & Servus Accounts)
At As July 31, 2020

Opening Cash Balances:

Operating Account BMQ {@April 21): S 573,357.30

EY Trust Account: 3 2

Oiperating Account Servus (@April 1) S 828.48
Total Opening Cash: 5 574,185.78

Cash Receipts:

Sale of Assets (Net of GST) 5 12,145,933.78
Collection of A/R [Met of GST) $ 1,542,352.88
Transfer in from DY Servus Account #2089134 X 37,721.90
Refunds - Misc (Net of GST) 5 325,590.52
GST Callected S 180,171.04
Hotel Tax Collected 5 27,990.65
Funds Transferred from BMO Op Acct s 472,300.05
Interest Received S 131,531.41
Costs Award re 726 settlement s 94,937.73
Cash in Bank s 1,490.39
Transfer in from 0 s 75,011.94
Transfer in From 5pall - Reimburse exps - for Spall from RBC/BMO Accounts s 6,000.00
Transfer in from CNC Servis to CNC BMO S 19,050.77
Intercompany 5 8,000.77
Reimbursement of Lodgistx Operating Costs Paid by CHC 5 59,928.69
Total Cash Receipts: 5 15,128,082.52
Cash Dishursements:
Wages Paid S 26857485
Source Deductions 5 207,861.72
Utilities (Met of GST) 5 202,768.19
Insurance 5 166,516.79
Legal Fees [Net of G5T} 5 1,078,603.22
‘Waste Disposal {Net of G5T) s 129,246.33
Interim Distributions to secured creditors 5 674,806.61
Froperty Taxes 5 2548686
GST Paid s 238,476.39
Gther (EY) 5 4,398.00
Other {OP)} S 359,763.30
Monitor Fees 5 1,950,004.80
Meonitor Risbursements 5 28,466.72
Operating Costs/Misc {Net of G5T} 5 599,375.35
Deemed Trust Claim {Crown-Federal) 5 652,91643
PST Paid 5 1446
DIP Lenders - Payment 5 3,606,582.29
Trust Funds Allocated to CCS Disbursements s 111,983.47
Rent s 28,571.43
Disbursements Made - DJ Bills 5 31,887.93
Disbursaments - HML Lodge GP {Net of GST if Applicable) s 29,750.65
Disbursements Made - CCS Bills L 1,243.80
Bank Service Charges 5 98.33
Transfer cut to RBC CNC OP Accnt 5 300077
Transfer out to BMO CNC Acent 5 58,051.54
Moneris Fees - AR collections 5 2,162.17
Other Moneris Fees 5 678.99
Transfer to Cimmaron Account 5 1,000.00
Daycare Expenses [Net of GST) 5 52,228.58
BDC DIP Interest 5 32,613.02
Total Cash Disbursements: S 10,547,132.99

Remaining Cash on Hand: 5 5,155,135.31
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Schedule B

CCS - Consolidated Statement of Receipts and Disbursements

(CCS and EY Accounts)
As At July 31, 2020

Opening Cash Balances:

Operating Account BMO (@April 21): S 148,609.84
EY Trust Account: S
Total Opening Cash: S 148,609.84
Cash Receipts:
Refunds - Misc(net of GST) S 39.80
Interest Collected S 1,347.31
Transfer in from US Acct S 675.80
CNC Trust Funds Used for Disbursements S 111,983.47
WCB Refund S 4,483.30
Total Cash Receipts: ) 118,529.68
Cash Disbursements:
Wages Paid S 44,516.97
Source Deductions S 37,081.78
Utilities (Net of GST) S 6,326.70
Legal Fees (Net of GST) S 427.51
Waste Disposal (Net of GST) S 146.25
GST Paid S 5,803.13
FV Daycare Expenses (net of GST) S 98,972.12
Other (OP) S 13,676.11
General Operating Expenses S 8,269.01
Deemed Trust Claim S 32,626.50
Bank Charges S 1,991.84
Total Cash Dishursements: S 249,837.92
Remaining Cash on Hand: S 17,301.60
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Schedule C

DJ Catering - Consolidated Statement of Receipts and Disbursements

(D) Catering, EY & Servus Accounts)
As At July 31, 2020

Opening Cash Balances:

Operating Account BMO (@April 21): S 9,510.58
EY Trust Account: ) .
Servus Operating Account (@April 1): S 1,911.04
Total Opening Cash: S 11,421.62
Cash Receipts:
Collection of A/R (Net of GST) S 396,225.53
Recovery on GICs S 45,478.00
Refunds - Misc(net of GST) S 17,158.24
GST Collected S 19,845.45
Hotel Tax Collected 5 8,785.64
Interest(EY) S 9,756.21
Total Cash Receipts: S 497,249.07
Cash Disbursements:
Utilities (Net of GST) S 53,714.43
Legal Fees (Net of GST) ) 340.95
Property Taxes S 41.00
GST Paid S 2,729.97
POS Fees S 360.17
Bank Charges S 101.00
Transfer out to CNC Servus Account #13901574 S 37,791.90
GST Remitted S 2,925.85
Lease/Rent Paid S 543.50
Funds Transferred to CNC Op Account by CNC S 75,011.94
Total Cash Disbursements: S 173,560.71
Remaining Cash on Hand: S 335,109.98
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Schedule D

137 - Consolidated Statement of Receipts and Disbursements

(137 and EY Accounts)
At As July 31, 2020

Opening Cash Balance:

Operating Account BMO (@April 21): S 83542
EY Trust Account S
Total Opening Cash: S 835.42
Cash Receipts:
Sale of Assets (Net of GST) S 5,662,023.29
Interest(EY) S 64,251.61
Total Cash Receipts: S 5,726,274.90

Cash Disbursements:

Legal Fees (Net of GST)

Post CCAA Payables(Net of GST)
Property Taxes

GST Paid

Payment to Secured Creditor
Real Estate Commissions

L W W e i

1,994.14
2,320.00
26,029.55
8,865.71
4,157,132.75
171,000.00

Total Cash Disbursements: S

4,367,342.15

Remaining Cash on Hand: S

1,359,768.17
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Schedule E

816 - Consolidated Statement of Receipts and Dishursements

(816 & EY Accounts)
As At July 31, 2020

Opening Cash Balances:

Operating Account BMO (@April 21): S 121.45
EY Trust Account; S
Total Opening Cash: S 121.45
Cash Receipts:
Sale of Assets (Net of GST) S 900,540.00
Interest earned on account S 7,522.51
Transfer from CNC Op Acct S 48.00
Total Cash Receipts: S 908,110.51
Cash Disbursements:
Utilities (Net of GST) S 2,210.56
Legal Fees (Net of GST) S 5,326.10
Property Taxes ) 1,581.82
GST Paid S 6,451.84
PST Paid S 1575
Bank Charges S 49.44
Real Estate Commissions S 121,500.00
Total Cash Disbursements: S 137,135.51
Remaining Cash on Hand: S 771,096.45
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Schedule F

667 AB Ltd. - Consolidated Statement of Receipts and Disbursements
(667 & EY Accounts)
As At July 31, 2020

Opening Cash Balances:

Operating Account BMO (@April 21): S -
EY Trust Account: S
Total Opening Cash: S -

Cash Receipts:

Sale of Assets (Net of GST) S 450,000.00

Total Cash Receipts: S 450,000.00

Cash Disbursements:

Total Cash Disbursements: S

Remaining Cash on Hand: S 450,000.00
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Schedule G

1919 - Consolidated Statement of Receipts and Disbursements
(1919 & EY Accounts)
As At July 31, 2020

Opening Cash Balances:

Operating Account BMQO (@April 21): S 47.21
EY Trust Account: S
Total Opening Cash: S 47.21

Cash Receipts:

Sale of Assets (Net of GST) S 1,084,100.00

Total Cash Receipts: S 1,084,100.00

Cash Disbursements:

Total Cash Disbursements: S '

Remaining Cash on Hand: S 1,084,147.21
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Schedule B

CNC (185) - Consolidated Statement of Receipts and Disbursements

(CNC and EY Accounts)
as at December 31, 2020

QOpening Cash Balances:

QOperating Account BMO (@April 21);
EY Trust Account:
Operaling Accounl Servus (@april 13

Total Opening Cash;

Cash Receipts:

Sale of Assets (Net of GST)

Collection of A/R (Met of G5T)

Transfer in from DJ Servus Account $2089134

Refunds - Misc (Net of GST)

GST Collected

Hotel Tax Collected

Funds Transferred from BMO Op Acct

Interest Received

Unallocated (EY)

Cash in Bank

Transfer in from DJ

Transfer in From Spall - Reimburse exps - for Spall from RBC/BMO Account
Transfer in from CNC Servus to CNC BMO

Inkercompany

Reimbursement of Lodgistx Operating Costs Paid by CNC

Total Cash Receipts:

Cash Disbursements:

Wages Paid

Source Deductions

Utilities (Net of G5T)

Insurance

Legal Fees (Net of G5T)

Waste Disposal {(Net of GST)

Interim Distributions te secured creditors
Property Taxes

GST Paid

Other (EY)

Other (OF)

Manitor Faes

Maniter Disbursements

Operating Costs/Misc (Met of G5T)
Deemed Trust Claim (Crown-Federal)
PST Paid

DIP Lenders - Payment

Trust Funds Allocated to CCS Disbursements
Rent

Disbursements Made - DJ Bills
Disbursements - HML Lodge GF (Net of GST if Applicable)
Disbursements Made - CCS Bills

Bank Service Charges

Transfer out to RBC CNC OP Accnt
Transfer out to BMO CNC Accnt

Moneris Fees - AR collections

Other Moneris Fees

Transfer te Cimmaron Account

Daycare Expenses (Net of GST)

BOC DIP Interest

Total Cash Dishursements:

Remaining Cash on Hand:

o
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$
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573,357.30
B28.48

574,185.78

12,210,062.53
1542,352.88
37,791.90
325,590.52
180,616.04
27.990.65
472,300.05
140,732.89
94,937.73
1,490.39
75,011.94
6,000.00
19,050.77
8.000.77
59,928.69

15,201,857.75

268,574.85
207.861.72
216,580.42
170,184.79
1,111,756.88
129,246.33
674,806.61
25,486.86
248,042.24
4,398.00
359,763.30
2,094,638.78
28,476.39
663,949.10
652,916.43
14.46
3.606,582.29
111,983.47
28,571.43
31,887.93
29.750.65
1,243.80
98.33
3,000.77
58,051.54
2,162.17
678.99
1,000.00
52,228.58
32,613.02

10,816,550.13

4,859 493.40
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Schedule C

CCS - Consolidated Statement of Receipts and Disbursements

(CCS and EY Accounts)
as at December 31, 2020

Opening Cash Balances:
Operating Account BMO (@April 21): S 148,609.84
EY Trust Account: S -
Total Opening Cash: S 148,609.84
Cash Receipts:
Refunds - Misc(net of GST) S 39.80
Interest Collected S 1,379.96
Transfer in from US Acct ) 675.80
CNC Trust Funds Used for Disbursemer $ 111,983.47
WCB Refund S 4,483.30
Total Cash Receipts: $ 118,562.33
Cash Disbursements:
Wages Paid S 44,516.97
Source Deductions S 37,081.78
Utilities (Net of GST) S 6,326.70
Legal Fees (Net of GST) S 427.51
Waste Disposal (Net of GST) S 146.25
GST Paid S 5,803.13
FV Daycare Expenses (net of GST) S 98,972.12
Other (OP) S 13,676.11
General Operating Expenses S 8,269.01
Deemed Trust Claim S 32,626.50
Bank Charges S 1,991.84
Total Cash Disbursements: $ 249,837.92

Remaining Cash on Hand: S 17,334.25




SCHEDULE D



Schedule D

DJ Catering - Consolidated Statement of Receipts and Disbursements
(DJ and EY Accounts)
as at December 31, 2020

Opening Cash Balances:

Operating Account BMO (@April 21): $ 9,510.58
EY Trust Account: S -
Servus Operating Account (@April 1): S 1,911.04
Total Opening Cash: S 11,421.62
Cash Receipts:
Sale of Assets (Net of GST) S S
Collection of A/R (Net of GST) S 396,225.53
Recovery on GICs S 45,478.00
Refunds - Misc(net of GST) S 17,158.24
GST Collected S 19,845.45
Hotel Tax Collected S 8,785.64
Interest(EY) S 10,388.79
Total Cash Receipts: S 497,881.65
Cash Disbursements:
Utilities (Net of GST) S 53,714.43
Legal Fees (Net of GST) S 340.95
Property Taxes S 41.00
GST Paid S 2,729.97
POS Fees S 360.17
Bank Charges S 101.00
Transfer out to CNC Servus Account #13901' S 37,791.90
GST Remitted S 2,925.85
Lease/Rent Paid S 543.50
Funds Transferred to CNC Op Account by CN( $ 75,011.94
Total Cash Di ents: S 173,560.71

Remaining Cash on Hand: $ 335,742.56




SCHEDULE E



Schedule E

137 - Consolidated Statement of Receipts and Disbursements
(137 and EY Accounts)
as at December 31, 2020

Opening Cash Balances:
Operating Account BMO (@April 21):  $ 835.42
EY Trust Account: S -
| in sh: S 835.42
h Receipts
Sale of Assets (Net of GST) 5 5,662,023.29
GST Collected S 238.10
Rental Income (Other) S 4,761.90
Interest(EY) S 66,821.80
Total Cash Receipts: S 5,733,845.09
Cash Disbursements:
Legal Fees (Net of GST) S 1,994.14
Post CCAA Payables(Net of GST) $ 2,320.00
Property Taxes S 26,029.55
GST Paid S 8,865.71
Payment to Secured Creditor S 4 157,132.75
Real Estate Commissions S 171,000.00
To sh Disb e ) 4,367,342.15

R ini sh and: S 1,367,338.36
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Schedule F

816 - Consolidated Statement of Receipts and Disbursements
(816 and EY Accounts)
as at December 31, 2020

Opening Cash Balances:

Operating Account BMO (@April 21):  $ 121.45
EY Trust Account: S
Total Opening Cash: $ 121.45
Cash Receipts:
Sale of Assets (Net of GST) S 900,540.00
Interest earned on account S 8,978.51
GST Collected S
Transfer from CNC Op Acct S 48.00
Total Cash Receipts: S 909,566.51
Cash Disbursements:
Utilities (Net of GST) S 221056
Legal Fees (Net of GST) S 5,326.10
Property Taxes S 1,581.82
GST Paid S 6,451.84
PST Paid S 15.75
Bank Charges S 49.44
Real Estate Commissions 5 121,500.00
Total Cash Disbursements: S 137,135.51
Remaining Cash on Hand: o 772,552.45
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Schedule G

667 AB Ltd. - Statement of Receipts and Disbursements
as at December 31, 2020

Opening Cash Balance:
EY Trust Account: S -
Total Opening Cash: S =

Cash Receipts:

Sale of Assets (Net of GST) ) 450,000.00
Interest Earned S 760.56
Total Cash Receipts: S 450,760.56
Cash Disbursements:
Total Cash Disbursements: S ”

Remaining Cash on Hand: S 450,760.56
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Schedule H

1919 - Consolidated Statement of Receipts and Disbursements
(1919 & EY Accounts)
as at December 31, 2020

Opening Cash Balances;

Operating Account BMO (@April 21):  $ 47.21
EY Trust Account: S
Total Opening Cash: S 47.21
Cash Receipts:
Sale of Assets (Net of GST) S 1,084,100.00
Interest Earned S 1,859.10
Total Cash Receipts: S 1,085,959.10
Cash Disbursements;
Total Cash Disbursements: S

Remaining Cash on Hand: $ 1,086,006.31
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Rouleau J.A.:

A. OVERVIEW

[1]  This appeal represents another chapter in the Nortel proceeding under the
Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36 (“CCAA”), which
has been on-going since January 2009. A parallel proceeding under Chapter 11
of the United States Bankruptcy Code has also been on-going in Delaware since
that time.

[2] The Ad Hoc Group of Bondholders (the “appellant’) brings this appeal with
leave. The group represents substantial holders of “crossover bonds”, which are
unsecured bonds either issued or guaranteed by certain of the Canadian Nortel
entities. The relevant indentures provide for the continuing accrual of interest
until payment, at contractually specified interest rates, as well as other post-filing
payment obligations, such a make-whole provisions and trustee fees.

[3] In contrast, the claims of other claimants, such as Nortel pensioners and
former employees, do not have a provision for interest on amounts owing to
them.

[4] Holders of the crossover bonds have filed claims for principal and pre-filing
interest in the amount of US$4.092 billion against each of the Canadian and U.S.
Nortel estates. They also claim they are entitled to post-filing interest and related
claims under the terms of the crossover bonds. As of December 31, 2013, the

amount of this claim was approximately US$1.6 bilion. The total of these two

2015 ONCA 681 (CanLlI)
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amounts represents a significant portion of the proceeds generated from the
worldwide sale of Nortel's business lines and other Nortel assets, totalling
approximately $7.3 billion. This latter amount is apparently not growing at any
appreciable rate because of the conservative nature of the investments made
with it pending the outcome of the insolvency proceedings.

[5] In the context of a joint allocation trial, the CCAA judge directed that two

issues be argued:

1. whether the holders of the crossover bond claims are
legally entitled ... to claim or receive any amounts under
the relevant indentures above and beyond the
outstanding principal debt and pre-petition interest
(namely, above and beyond US$4.092 billion); and

2. if it is determined that the crossover bondholders are
so entitled, what additional amounts are such holders
entitled to so claim and receive.

[6] The CCAA judge answered the first question in the negative and so he did
not need to answer the second question. In reaching that conclusion, he
accepted that the common law “interest stops rule”, which has been held to be a
fundamental tenet of insolvency law, applies in the CCAA context. He disagreed
with the appellant's submission that the Supreme Court of Canada’s decision in
Canada 3000 (Re); Inter-Canadian (1991) Inc. (Trustee of), 2006 SCC 24, [2006]
1 S.C.R. 865, and this court's subsequent decision in Stelco (Re), 2007 ONCA
483, 35 C.B.R. (bth) 174, are binding authority that the interest stops rule does

not apply in the CCAA context.
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[71 On appeal, the appellant raises two related issues — whether the CCAA
judge erred in concluding that an interest stops rule applies in CCAA proceedings
and, if not, whether he erred in concluding that the holders of Crossover Bond
Claims are not legally entitled to claim or receive any amounts under the relevant
indentures above and beyond the outstanding principal debt and pre-petition
interest.

[8] | would dismiss the appeal. As | will explain, there are sound legal and
policy reasons for applying the interest stops rule in the CCAA context, and as |
read Stelco and Canada 3000, they do not preclude such a result. Nor do | see a

basis for varying the order that he made.
B. BACKGROUND

[9] In the CCAA court's initial order of January 14, 2009, the Canadian
Debtors’ were directed, subject to certain exceptions, to make no payments of
principal or interest on account of amounts owing by the Canadian Debtors to
any of their creditors as of the filing date, unless approved by the Monitor.
Further, all proceedings and enforcement processes, and all rights and remedies
of any person against the Canadian Debtors were stayed absent consent of the

Canadian Debtors and the Monitor, or leave of the court.

! There are five Canadian Debtors: Nortel Networks Corporation, Nortel Networks Limited, Nortel
Networks Technology Corporation, Nortel Networks International Corporation and Nortel Networks Global
Corporation.
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[10] In accordance with a claims procedure order dated July 30, 2009, claims
against the Canadian Debtors were required to be filed by a claims bar date.
Under a subsequent claims resolution order dated September 16, 2010, a
disputed claim could be brought before the CCAA court for final determination.
[11] As previously noted, holders of the crossover bonds filed proofs of claim
that included not only the principal amount of the debt and interest accrued to the
date of insolvency but also contractual claims for interest and other amounts
post-filing.

[12] In May 2014, a joint allocation trial, conducted by way of video-link by the
CCAA judge in Ontario and Judge Gross in Delaware, commenced on the issue
of the allocation of the sale proceeds among the debtor estates, including the
Canadian and U.S. estates. In his 2015 decision, the CCAA judge, citing the
“fundamental tenet of insolvency law that all debts shall be paid pari passu” and
that “all unsecured creditors receive equal treatment’ held that the $7.3 billion in
funds generated from the Nortel liquidation should be allocated on a pro rata
basis as among the estates: 2015 ONSC 2987, 23 C.B.R. (6th) 249, at para. 209.
He ordered, at para. 258, that the funds be allocated among the debtor estates in
accordance with a number of principles, including the principle that each debtor
estate “is to be allocated that percentage of the [liquidation proceeds] that the

total allowed claims against that Estate bear to the total allowed claims against
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all Debtor Estates.” A number of parties have sought leave to appeal that
decision.
[13] It was on June 24, 2014, while the joint allocation trial was proceeding, that

the CCAA judge directed that the two issues set out above be decided.
C. DECISION BELOW

[14] The CCAA judge began his analysis with a review of cases applying the
interest stops rule in the bankruptcy and winding-up context. He noted the
relationship between the interest stops rule and the pari passu principle, which
he described as “a fundamental tenet of insolvency law” that requires equal
treatment of unsecured creditors. He found there was “no reason to not apply the
[common law] interest stops rule to a CCAA proceeding because the CCAA does
not expressly provide for its application.” The issue was “whether the rule should
apply to this CCAA proceeding.”

[15] He went on to conclude that “[f]here is no controlling authority in Canada in
a case such as this in which there is a contested claim being made by
bondholders for post-filing interest against an insolvent estate under the CCAA,
let alone under a liquidating CCAA process, or in which the other creditors are
mainly pensioners with no contractual right to post-filing interest.” In reaching this
conclusion, he distinguished Stelco and Canada 3000 and found that the
application of the interest stops rule was supported by the more recent decisions

in Century Services Inc. v. Canada (Attorney General), 2010 SCC 60, [2010] 3
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S.C.R. 379, and Sun Indalex Finance, LLC v. United Steelworkers, 2013 SCC 6,

[2013] 1 S.C.R. 271.

[16]

The CCAA judge thus ordered that “holders of Crossover Bond Claims are

not legally entitled to claim or receive any amounts under the relevant indentures

above and beyond the outstanding principal debt and pre-petition interest

(namely, above and beyond US$4.092 billion).”

D.

[17]

1.

(1)

[18]

ISSUES ON APPEAL

The appellant raises two related issues:

Did the CCAA judge err in concluding that an interest stops rule applies in
CCAA proceedings?

If the CCAA judge did not err in concluding that an interest stops rule
applies in CCAA proceedings, did he err in holding that holders of
Crossover Bonds Claims are not legally entitled to claim or receive any
amounts under the relevant indentures above and beyond the outstanding

principal debt and pre-petition interest?
ANALYSIS

Did the CCAA judge err in concluding that an interest stops rule
applies in CCAA proceedings?

The appellant, supported by the Bank of New York Mellon and the Law

Debenture Trust Company of New York as indenture trustees, submits that the

CCAA judge erred in concluding that the interest stops rule applies.
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[19] First, the appellant submits he applied inapplicable case law and
misinterpreted case law in concluding that the rule did and should apply. Among
other things, the appellant criticizes the CCAA judge’s application of the Supreme
Court of Canada’s decisions in Century Services and Indalex, which deal with the
inter-play between the CCAA and the Bankruptcy and Insolvency Act, R.S.C.
1985, c. B-3 (the “BIA”).

[20] The appellant also submits that the application of the interest stops rule in
the CCAA context is inconsistent with the CCAA and would have negative
practical consequences.

[21] Finally, the appellant submits that Canada 3000 and Stelco are binding
authority that preclude the application of the interest stops rule in the CCAA
context and that the CCAA judge violated the principle of stare decisis in refusing
to follow them.

[22] | will deal with these submissions in turn, beginning with a discussion of

the interest stops rule and the related pari passu principle.
(@) Should the interest stops rule apply in CCAA proceedings?
(i) Origin and scope of the interest stops rule

[23] It is well settled that the pari passu principle applies in insolvency
proceedings. This principle, to the effect that “the assets of the insolvent debtor

are to be distributed amongst classes of creditors rateably and equally, as those
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assets are found at the date of insolvency” is said to be one of the “governing
principles of insolvency Ilaw’ in Canada: Canada (Attorney General) .
Confederation Life Insurance Co., [2001] O.T.C. 486, at para. 20 (S.C.), per Blair
J.2 In fact, the pari passu principle has been said to be the foremost principle in
the law of insolvency not just in Canada but around the world: Rizwaan J. Mokal
“Priority as Pathology: The Pari Passu Myth” (2001) 60:3 Cambridge L.J. 581, at
p. 581. According to an article in the Cambridge Law Journal, “[cJommentators
claim to have found [the pari passu] principle entrenched in jurisdictions far
removed ... in geography and time”: Mokal, at pp. 581-582.

[24] The pari passu principle is rooted in the need to treat all creditors fairly and
to ensure an orderly distribution of assets.

[25] As explained in In re Humber Ironworks and Shipbuilding Co. (1869), L.R.
4 Ch. App. 643, nearly 150 years ago, a necessary corollary of the pari passu
principle is the interest stops rule. Absent the interest stops rule, the fairness and
orderly distribution sought by the pari passu principle could not be achieved.

Selwyn L.J. explained the rationale for the interest stops rule, at pp. 645-646:

In the present case we have to consider what are the
positions of the creditors of the company, when, as
here, there are some creditors who have a right to
receive interest, and others having debts not bearing
interest.

% As explained in Roderick J. Wood’s text on bankruptcy and insolvency law, “insolvency law is the wider
concept, encompassing bankruptcy law but also including non-bankruptcy insolvency systems.”: Roderick
J. Wood, Bankruptcy & Insolvency Law (Toronto: Irwin Law Inc., 2009), atp. 1.
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It is very difficult to conceive a case in which the assets
of a company could be ... immediately realized and
divided; but suppose they had a simple account at a
bank, which could be paid the next day, that would be
the course of proceeding. Justice, | think, requires that
that course of proceeding should be followed, and that
no person should be prejudiced by the accidental delay
which, in consequence of the necessary forms and
proceedings of the Court, actually takes place in
realizing the assets; but that, in the case of an insolvent
estate, all the money being realized as speedily as
possible, should be applied equally and rateably in
payment of the debts as they existed at the date of the
winding-up. |, therefore, think that nothing should be
allowed for interest after that date.

[26] Giffard L.J. similarly stated, at p. 647-648:

That rule ... works with equality and fairness between
the parties; and if we are to consider convenience, it is
quite clear that, where an estate is insolvent,
convenience is in fawvour of stopping all the
computations at the date of the winding-up.

| may add another reason, that | do not see with what
justice interest can be computed in favour of creditors
whose debts carry interest, while creditors whose debts
do not carry interest are stayed from recovering
judgment, and so obtaining a right to interest.

[27] Thus, the primary purpose behind the common law interest stops rule is
fairness to creditors. Another purpose is to achieve the orderly administration of

an insolvent debtor’s estate.
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[28] The common law interest stops rule has been consistently applied in
proceedings under bankruptcy and winding-up legislation. In fact, as explained
by Blair J. in Confederation Life Insurance Co. at paras. 22-23, the rule has been

applied even when the legislation might be read to the contrary:

This common law principle has been applied
consistently in Canadian bankruptcy and winding-up
proceedings. This is so notwithstanding the language of
subsection 71(1) of the Winding-Up Act and section 121
of the BIA, which might be read to the contrary, in my
view.

Yet, the “interest stops” principle has always applied to
the payment of post-insolvency interest, and the
provisions of subsection 71(1) have never been
interpreted to trump the common law insolvency
“interest stops rule”.

[29] | will now turn to the question of whether the interest stops rule should be

applied in the CCAA context.
(i)  Should the interest stops rule apply in CCAA proceedings?

[30] The respondents® maintain that one would expect the interest stops rule to
apply in CCAA proceedings given that CCAA proceedings are insolvency
proceedings to which the common law pari passu principle applies. Consistent

with the pari passu principle and the related interest stops rule, creditors in CCAA

® The respondents are the Monitor, the Canadian Debtors, the Canadian Creditors’ Committee and the
Wilmington Trust, National Association. While technically The Bank of New York Mellon and the Law
Debenture Trust Company of New York are also respondents, they support the appellant’s position and
so my use of the term “respondents” excludes them.
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proceedings must surely expect to be treated fairly and not see creditors with
interest entittements have their claims grow, post-insolvency, disproportionately
to those with no, or lesser, interest entittements. In the respondents’ submission,
the same reasoning used by courts to conclude that the interest stops rule
applies in winding-up and bankruptcy proceedings leads to the conclusion that
the interest stops rule applies in CCAA proceedings.

[31] The appellant, on the other hand, submits that CCAA proceedings are
different from other insolvency proceedings in that they do not immediately or
permanently alter the rights of creditors. The filing is intended to give the debtor
breathing space so that a plan of compromise or arrangement can be negotiated
with creditors and the business can continue. The objective of a CCAA
proceeding is a consensual, statutory compromise in the form of a CCAA plan.
Such a CCAA plan can provide for any kind of distribution, provided it is
approved by the requisite majority of creditors and the court.

[32] In the appellant's submission, until a plan is negotiated or the proceeding
is converted to bankruptcy or winding-up, the rights of creditors are not altered;
rather, their rights to execute on them are simply stayed. In the appellant's view,
therefore, unless and until this sought-after compromise of rights is negotiated,
only the exercise of the rights is stayed. The CCAA filing does not affect the right

to accrue interest; it only stays the collection of that interest.
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[33] The appellant further argues that the CCAA judge’s decision is contrary to
the established CCAA practice and the reasonable expectations of the parties in
this proceeding. In particular, the appellant notes that a CCAA plan may, and
often does, provide for the recovery of post-filing interest. The appellant also
submits that the application of the interest stops rule would allow debtors to
obtain a permanent interest holiday simply by filing for CCAA protection, even if
the filing were later withdrawn, causing a permanent prejudice to the creditors not
contemplated by the CCAA. And, the appellant submits that an interest stops rule
would create a disincentive for creditors to participate in CCAA proceedings
since they would not be compensated for delays under the CCAA even if there
were ultimately assets available to do so

[34] | do not accept the appellant's submissions on this point. Admittedly, there
are differences between the CCAA and other insolvency schemes, including that
the CCAA does not provide for a fixed scheme of distribution. Further, assuming
a plan of compromise or arrangement under the CCAA is negotiated it may or
may not result in a distribution to creditors. Nevertheless, in my view, the same
principles that underpin the conclusion that the interest stops rule is necessary in
bankruptcy and winding-up proceedings — namely, the fair treatment of creditors
and the orderly administration of an insolvent debtor’'s estate - apply with equal

force to CCAA proceedings. | say so for several reasons.
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[35] First, the CCAA is part of an integrated insolvency regime, which also
includes the BIA. The Supreme Court of Canada in Century Services considered
the CCAA regime and opined, at para. 24, that “[w]ith parallel CCAA and BIA
restructuring schemes now an accepted feature of the insolvency landscape, the
contemporary thrust of legislative reform has been towards harmonizing aspects
of insolvency law common to the two statutory schemes to the extent possible
and encouraging reorganization over liquidation”. The court went on to explain, at
para. 78, that the CCAA and BIA are related and “no ‘gap’ exists between the two
statutes which would allow the enforcement of property interests at the
conclusion of CCAA proceedings that would be lost in bankruptcy”.

[36] Consistent with the notion of harmonization, because the common law
interest stops rule applies upon bankruptcy under the BIA, it should follow that
the common law rule also applies in a CCAA proceeding unless, of course, the
rule is ousted by the CCAA. The CCAA does not address entitlement to claim
post-filing interest let alone oust the common law rule with clear wording.

[37] Second, if the interest stops rule were not to apply in CCAA proceedings,
the creditors who do not have a contractual right to post-filing interest would, as
the Supreme Court explained in Century Services at para. 47, have “skewed
incentives against reorganizing under the CCAA” and this would “only undermine
that statute’s remedial objectives and risk inviting the very social ills that it was

enacted to avert.” This concern over skewed incentives was confirmed in Indalex
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where the Supreme Court held, at para. 51, that “[ijn order to avoid a race to
liquidation under the BIA, courts will favour an interpretation of the CCAA that
affords creditors analogous entitements” to those they would receive under the
BIA.

[38] Without an interest stops rule under the CCAA, the creditors with no claim
to post-fiing interest would have an incentive to proceed under the BIA or the
Winding-up and Restructuring Act, R.S.C. 1985, c. W-11, where the interest
stops rule operates to prevent creditors, such as the appellant, who have a
contractual right to interest from improving their proportionate claim against the
debtor at the expense of other creditors.

[39] Third, as recognized by the Supreme Court in Century Services at para.
77, the “CCAA creates conditions for preserving the status quo while attempts
are made to find common ground amongst stakeholders for a reorganization that
is fair to all’. This is achieved through grouping all claims within a single
proceeding and staying all actions against the debtor, thus putting creditors on an
equal footing: Century Services, para. 22.

[40] As submitted by the Canadian Creditors’ Committee, if post-filing interest is
available to one set of creditors while the other creditors are prevented from
asserting their rights to sue the debtor and obtaining a judgment that bears

interest, the status quo has not been preserved.
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[41] Fourth, if the interest stops rule were not to apply in CCAA proceedings,
the key objective of that statute — to facilitate the restructuring of corporations
through flexibility and creativity — may be undermined. This is because of the
asymmetrical entittement to interest that would be created. Creditors with an
entittement to post-fiing interest may be less motivated to compromise than
those creditors without such an entitlement. Using the case under appeal as an
example, if post-filing interest is allowed to accrue, the delay and failure to reach
a compromise will see the appellant's proportionate claim against the assets of
the debtors rise very significantly at the expense of other creditors. One could
well understand that if the urgency for reaching a compromise and the incentive
to compromise are significantly lower for one group of unsecured creditors than
for the balance of the unsecured creditors, restructuring will be more difficult to
achieve and the ability to reach creative solutions will be lessened.

[42] Furthermore, if the amount of an unsecured creditor’s legal entitlement is
constantly shifting as post-filing interest accrues, the ability to find a compromise
that is acceptable to all creditors at any one point in time will pose a greater
challenge than if the entittements are fixed as of the date of filing.

[43] Fifth, the principle of fairness supports the application of the interest stops
rule. Insolvency proceedings are intended to be fair processes for liquidating or
restructuring insolvent corporations. How, one may ask, is it fair if the appellant,

an unsecured creditor, sees its claim against the assets of the debtor balloon
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from $4.092 bilion to $5.692 bilion (as of December 31, 2013) because of
contractual provisions when the claims of unsecured creditors, who have no such
contractual provisions and who have been prevented for almost seven years by
the CCAA stay from converting their claims into court judgments that would bear
interest, have seen no increase at all? Delays in liquidating the Nortel assets
have helped the Monitor achieve the wvery significant recoveries made ($7.3
billion) and, in fairness, this achievement should be for the benefit of all creditors.
[44] Finally, | wish to respond to the appellant's concerns.

[45] As to past practice and the reasonable expectations of the parties, | do not
view the existence of an interest stops rule as being contrary to established
CCAA practice or as preventing a CCAA plan from providing for post-filing
interest. Parties may negotiate for a plan that provides for payments of more or
less than a creditor’s legal entitement in lieu of the foregone interest. Thus, | do
not accept the appellants submission that there would be a disincentive to
participate in CCAA proceedings, which is based on the premise that post-filing
interest may not be recovered under a CCAA plan.

[46] The appellant also raised the concern that a debtor company could obtain
a permanent interest holiday, resulting in unfairness. The appellant says that if
there are proceeds over and above the amounts needed to satisfy the pre-filing
claims of creditors, those proceeds would be for the benefit of the shareholders

of the debtor. This follows from the fact that the CCAA contains no prowvision for
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the payment of a “surplus” to creditors and the interest stops rule would prevent
the unsecured creditors from recovering any post-filing interest. The debtor could
therefore resort to the CCAA to stop interest from accruing and operate his
business interest free.

[47] This hypothetical raises the same concern about the loss of post-filing
interest but in a somewhat different way. The concern is that a debtor may seek
CCAA protection to avoid the obligation to pay interest.

[48] There may well be exceptional situations where, at some point in a CCAA
proceeding, the common law interest stops rule risks working an unfairness of
some sort. | leave for another day what orders, if any, might be made by a CCAA
judge in cases such as the hypothetical presented by the appellant where a
debtor might be considered to benefit unfairly as a result of the common law
interest stops rule. |1 note, however, that in order to achieve the remedial purpose
of the CCAA, CCAA courts have been innovative in their interpretation of their
stay power and in the exercise of their authority in the administration of CCAA
proceedings. This approach has been specificaly endorsed by the Supreme
Court of Canada in Century Services and would no doubt guide the court should
the need arise: see, for example, paras. 61 and 70.

[49] In conclusion, there are sound reasons for adopting an interest stops rule
in the CCAA context. | now turn to the argument that Canada 3000 and Stelco

preclude the application of the rule.
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(b) Are Canada 3000 and Stelco binding authorities to the effect that the

interest stops rule does not apply in CCAA proceedings?

[50] The appellant vigorously maintains that the CCAA judge was bound by
Canada 3000 and Stelco, which both confirm that the interest stops rule does not
apply in CCAA proceedings.

[51] | would not give effect to this submission. As | will explain, both of these
decisions should be read narrowly and do not constitute a precedent with respect
to the issue raised in this appeal — whether the common law interest stops rule

applies in CCAA proceedings.
(i) Canada 3000
Background and lower court decisions

[52] The decision in Canada 3000 arose out of the collapse of three airlines —
Canada 3000 Airlines Ltd. and Royal Aviation Inc. (collectively “Canada 3000%),
and Inter-Canadian (1991) Inc. (“Inter-Canadian”). Canada 3000 filed for
protection under the CCAA and, three days later, filed for bankruptcy. Inter-
Canadian filed a BIA proposal but the proposal ultimately failed and so it too was
placed into bankruptcy effective as of the date it filed its notice of intention to
make a proposal.

[53] At the time the airlines collapsed, they owed significant amounts in unpaid

airport and navigation charges. As a result, various airport authorities and NAV
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Canada sought remedies under the Airport Transfer (Miscellaneous Matters) Act,
S.C. 1992, c. 5 (“Airports Act’) and the Civil Air Navigation Services
Commercialization Act, S.C. 1996, c. 20 (“CANSCA”). In particular, they sought
orders seizing and detaining aircraft leased by the bankrupt airlines. While the
lessors of the planes retained legal title to the aircraft, the bankrupt airlines were
the registered owner for the purposes of the Aeronautics Act, R.S.C. 1985, c. A-
2.

[54] The airport authorities and NAV Canada brought proceedings in Ontario
and Quebec.

[55] In Ontario, Ground J. dismissed motions for orders permitting the airport
authorities and NAV Canada to seize and detain the aircraft leased by Canada
3000: Canada 3000 (Re) (2002), 33 C.B.R. (4th) 184 (S.C.). On the question of
interest, he concluded, at para. 73, that the airport authorities and NAV Canada
were entitled to charge interest on the unpaid charges up to the date of payment
or the posting of security for payment.

[56] On appeal from Ground J.’s decision, this court held that the interest
question need not be determined since the airport authorities and NAV Canada
did not have the right to detain the aircraft: Canada 3000 (Re) (2004), 69 O.R.

(3d) 1, at para. 197.
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Supreme Court’s decision

[57] On appeal to the Supreme Court of Canada, the court determined that the
airport authorities and NAV Canada had the right to detain the aircraft leased and
operated by the bankrupt airlines. The issue of post-fiing interest was, therefore,
an issue the court had to decide.

[58] In deciding that issue, Binnie J. made the following comment at para. 96:

While a CCAA filing does not stop the accrual of
interest, the unpaid charges remain an unsecured claim
provable against the bankrupt airline. The claim does
not accrue interest after the bankruptcy: ss. 121 and
122 of the [BIA]. [Emphasis added.]

[59] The appellant submits that the underlined words are binding ratio and must
be followed in this case.

[60] While | agree that Binnie J.’s comment about the CCAA is not obiter, | am
not convinced that it should be read as broadly as the appellant contends. In R.
v. Henry, 2005 SCC 76, [2005] 3 S.C.R. 609, Binnie J. warned, at para. 57,
against reading “each phrase in a judgment ... as if enacted in a statute”. Rather,
the question to be asked is “what did the case decide?”.

[61] To answer what Canada 3000 decided about post-filing interest under the
CCAA, it is important to consider the context in which Binnie J. made his
comment, including the facts of the case, the issues before the court, the
structure of his reasons, the wording he used, and what he said as well as what

he did not say.
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[62] At para. 40., Binnie J. defined the “two major questions raised by the
appeals” as follows: (1) “are the legal titleholders liable for the debt incurred by
the registered owners and operators of the failed airlines to the service
providers?” and (2) “even if they are not so liable, are the aircraft to which they
hold title subject on the facts of this case to judicially issued seizure and
detention orders to answer for the unpaid user charges incurred by Canada 3000
and Inter-Canadian?” (emphasis in original). The answer to those two questions
turned on the interpretation of the Airports Act and CANSCA. As Binnie J. noted
at para. 36, the case was “from first to last an exercise in statutory interpretation”.
[63] After engaging in a lengthy exercise of statutory interpretation, he
concluded that: (1) under s. 55 of CANSCA, the legal titleholders were not jointly
and severally liable for the charges due to NAV Canada; and (2) under s. 56 of
CANSCA and s. 9 of the Airports Act, the airport authorities and NAV Canada
were entitled to apply for an order detaining the aircraft operated by the failed
airlines.

[64] Binnie J. then addressed eight additional arguments made by the parties
and just before his last paragraph on disposition, he included a section simply
entited “Interest’, starting at para. 93.

[65] He began his analysis of the interest issue by outlining the statutory

authority for charging interest: s. 9(1) of the Airports Act expressly provided for
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the payment of interest, and while CANSCA did not explicitly provide for interest,
a regulation under CANSCA imposed interest: para. 93.
[66] “The question then”, said Binnie J. at para. 95, was “how long the interest

can run”’. He addressed that question as follows, at paras. 95-96:

The airport authories and NAV Canada have
possession of the aircraft until the charge or amount in
respect of which the seizure was made is paid. It seems
to me that this debt must be understood in real terms
and must include the time value of money.

Given the authority to charge interest, my view is that
interest continues to run to the first of the date of
payment, the posting of security or bankruptcy. If
interest were to stop accruing before payment has been
made, then the airport authories and NAV Canada
would not recover the full amount owed to them in real
terms. Once the owner, operator or titleholder has
provided security, the interest stops accruing. The legal
titteholder is then incurring the cost of the security and
losing the time value of money. It should not have to
pay twice. While a CCAA filing does not stop the accrual
of interest, the unpaid charges remain an unsecured
claim provable against the bankrupt airline. The claim
does not accrue interest after the bankruptcy: ss. 121
and 122 of the [BIA]. [Emphasis added.]

[67] Significantly, Binnie J. made no mention in his reasons of the common law
interest stops rule or the related pari passu principle. Nor did he cite any case
law dealing with those issues. In fact, even though it is well established that the
interest stops rules applies under the BIA, he did not rely on the common law rule

in support of his finding that interest stopped on bankruptcy. Instead, he relied on
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ss. 121 and 122 of the BIA in concluding that the interest payable under the
Airports Act and the regulation under CANSCA did not accrue post-bankruptcy.
[68] Binnie J.'s analysis of the issue is rooted in the factual and statutory
context of the case. In discussing the accrual of interest under the CCAA, he
specified that the interest was on “unpaid charges”, namely charges under
CANSCA and the Airports Act. Binnie J. was not answering an abstract legal
question but rather deciding how long interest ran in the particular factual and
statutory context.

[69] In effect, | read Binnie J. as saying that a CCAA filing does not stop the
accrual of interest under CANSCA or the Airports Act but the statutory provisions
of the BIA ss. 121 and 122 do. He was not deciding whether, in the absence of
the right to interest under CANSCA and the Airports Act, interest would have
accrued or been stopped by the common law interest stops rule.

[70] Let me add that | agree with the CCAA judge’s comment that Binnie J.’s
statement in Canada 3000 should “now be construed in light of Century Services
and Indalex”. In fact, one can well imagine that the court's interpretation of
CANSCA and the Airports Act as allowing the accrual of interest in a CCAA
proceeding but not in a BIA proceeding might have been different had it reached
the Supreme Court after these two more recent cases. That question, however,

is for another day. For now, | turn to this court's decision in Stelco.
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(i)  Stelco
Background and motion judge’s decision

[71] The post-fiing interest issue in Stelco arose in “the final chapter of the
financial restructuring of Stelco” under the CCAA: Stelco (Re) (2006), 24 C.B.R.
(5th) 59, at para. 1 (S.C.). The final chapter involved competing claims to a
portion of the amount payable to the holders of subordinated notes (the “Junior
Noteholders”) pursuant to Stelco’s plan of arrangement (the “Plan”). The claim to
these funds (“Turnover Proceeds”) was made by the “Senior Debentureholders”.
[72] The dispute over the Turnover Proceeds arose after Stelco’s Plan had
been sanctioned and Stelco had emerged from restructuring with its debt
reorganized. The Senior Debentureholders claimed the Turnover Proceeds on
the basis of subordination provisions contained in the Note Indenture under
which Stelco had issued convertible unsecured subordinated debentures to the
Junior Noteholders.

[73] Under the terms of the Note Indenture, the Junior Noteholders expressly
agreed that, in the event that the debtor became insolvent, they would
subordinate their right of repayment until after repayment in full of “Senior Debt”.
[74] The plan of arrangement that had been approved was a “no interest” plan,
meaning that distribution from Stelco to the creditors did not include or account
for post-filing interest. The Plan, however, provided that the rights as between the

Senior Debentureholders and the Junior Noteholders were preserved. The
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Senior Debentureholders, who had not received payment of post-filing interest
from Stelco under the Plan, demanded payment of it from the Junior Noteholders
pursuant to the terms of the Note Indenture. The Junior Noteholders argued,
among other things, that the subordination provisions did not survive the Plan’s
implementation and that the Senior Debentureholders were not entitled to claim
post-filing interest from them.

[75] The motion judge, and on appeal, this court ruled in favour of the Senior
Debentureholders. The courts found that the Plan was expressly drafted to
preserve the subordination provisions and that the CCAA does not purport to
affect rights as between creditors to the extent that they do not directly involve

the debtor.
How to read Stelco?

[76] The appellant and the respondents offer different readings of Stelco.
[77] The appellant argues that this court’'s decision is binding authority for the
proposition that the interest stops rule does not apply in the CCAA context. The

passages relied on by the appellant include para. 67:

[Tlhere is no persuasive authority that supports an
Interest Stops Rule in a CCAA proceeding. Indeed, the
suggested rule is inconsistent with the comment of
Justice Binnie in [Canada 3000] at para. 96, where he
said:

While a CCAA filing does not stop the
accrual of interest, the unpaid charges
remain an unsecured claim provable
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against the bankrupt airline. The claim does
not accrue interest after the bankruptcy: ss.
121 and 122 of the [BIA].

[78] The respondents, for their part, read the case more narrowly as a
resolution of an inter-creditor dispute. They submit that the ratio of the case is
that there was no rule that prohibited giving effect to the agreed upon inter-
creditor postponement. To the extent that this court discussed the interest stops
rule in the abstract, its comments are obiter.

[79] | agree with the respondents. In my view, the court in Stelco did not need
to decide whether the interest stops rule applies in CCAA proceedings for it to
decide the inter-creditor dispute before the court and so its statements about the
rule’s application are not binding.

[80] This court expressly noted, at para. 44, that it was dealing with an inter-
creditor dispute. The Junior Noteholders had accepted the subordination terms in
the Note Indenture. They had agreed not to be paid anything, in the event of
insolvency, until those who held Senior Debt were paid principal and interest in
ful. The court affirmed, at para. 44, that the CCAA does not change the
relationship among creditors where it does not directly involve the debtor.

[81] As noted, this was a “no interest” plan, meaning that the Senior
Debentureholders received no post-filing interest from Stelco. Rather, they
sought and eventually received payment of post-filing interest from the Junior

Noteholders’ share of the proceeds. The court found that the Stelco Plan
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contemplated the continued accrual of interest to Senior Debentureholders for
the purpose of their rights as against the Junior Noteholders after the CCAA filing
date: paras. 59 and 70. It noted that CCAA plans can and sometimes do provide
for payments in excess of claims filed in CCAA proceedings. There was no rule
precluding the payment of post-filing interest to the Senior Debentureholders in
accordance with the Stelco Plan: para. 70.

[82] The court's conclusion that the Junior Noteholders could not rely on the
interest stops rule is consistent with the traditional interest stops rule. The
interest stops rule relates to claims by creditors against the debtor. It does not
deal with arrangements as between creditors. In other words, whether or not the
interest stops rule applies in CCAA proceedings did not need to be decided
because the agreement between creditors fell outside the scope of that rule.

[83] The appellant makes two further submissions based on its interpretation of

S. 6.2(1) of the Note Indenture. That paragraph reads as follows:

6.2 Distribution on Insolvency or Winding-up.

(1) the holders of all Senior Debt will first be
entitted to receive payment in full of the
principal thereof, premium (or any other
amount payable under such Senior Debt), if
any, and interest due thereon, before the
Debentureholders will be entitled to receive
any payment or distribution of any kind or
character, whether in cash, property or
securities, which may be payable or
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deliverable in any such event in respect of
any of the Debentures; [Emphasis added.]

[84] The first argument is that the Senior Debentureholders were only entitled
to receive principal, premium and interest “which may be payable or deliverable
in any such event’, the event being insolvency or bankruptcy proceedings.
Therefore, the court must have concluded, at least implicitly, that the Senior
Debentureholders would have been entitled to maintain their claim for post-filing
interest against Stelco.

[85] The second argument is that, by the terms of s. 6.2(1), the Senior
Debentureholders were only entitled to interest “due thereon” and so they could
not claim post-filing interest from the Junior Noteholders unless they could claim
post-filing interest from Stelco.

[86] | would not give effect to either submission.

[87] In Stelco, the court did not address either argument and we do not have a
copy of the entire agreement nor do we have the other agreements that form part
of the factual matrix. Without that context, this court is not in the position to
interpret s. 6.2(1).

[88] In my view, the key question for this court is not how to properly interpret
S. 6.2(1) but, rather, how we should read the reasons in Stelco. What did the
Stelco court decide, and specifically, should we read the panel as implicitly

deciding that the Senior Debentureholders could not recover post-filing interest
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from the Junior Noteholders unless they could claim post-filing interest against
Stelco?

[89] In discussing post-filing interest, the courts only mention of the Senior
Debentureholders’ claim as against Stelco is found at paras. 57-59, where the
panel expressly rejected the argument that “any claim the Senior
[Debentureholders] have for interest must be based on a “claim’ [as defined in
the Plan] they have against Stelco for such interest” and that “[i]f the Senior Debt
does not include post-filing interest, there can be no claim against the [Junior]
Noteholders for such amounts”. see paras. 58-59.

[90] Admittedly, the panel made this comment in discussing the effect of the
Stelco Plan as opposed to the effect of the interest stops rule. However, as | read
the section on post-filing interest as a whole, the court is saying that the Junior
Noteholders agreed to be bound by the deal they made. They had agreed to the
subordination  provisions that guaranteed full payment to the Senior
Debentureholders in the event of insolvency, and the Plan affirmed that the
Senior Noteholders could claim the full amount that would have been owing had
there been no CCAA filing. In this court's words at para. 70, there is no interest
stops rule “that precludes such a result.” In my view, therefore, this court did not
make an implicit finding that the Senior Debentureholders had to be able to claim
post-filing interest from Stelco in order to claim post-filing interest from the Junior

Noteholders.
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[91] In conclusion, | consider the comment that there is no persuasive authority
that supports an interest stops rule in CCAA proceedings to be obiter. Stelco
dealt with the effect of an agreement as between creditors as to how, between
them, they would share distributions. Whether or not interest stops upon a CCAA

filing was of no import in answering that question.

(2) If the CCAA judge did not err in concluding that an interest stops rule
applies in CCAA proceedings, did he err in holding that holders of
Crossover Bonds Claims are not legally entitled to claim or receive
any amounts under the relevant indentures above and beyond the
outstanding principal debt and pre-petition interest?

[92] The appellant objects to the wording of the CCAA judge’s order. It provides
that “holders of Crossover Bond Claims are not legally entitled to claim or receive
any amounts under the relevant indentures above and beyond the outstanding
principal debt and pre-petition interest’” (emphasis added). While the appellant
asked the CCAA judge to amend his order to delete “or receive”, he refused. The
appellant submits that, to the extent this precludes the bondholders from
receiving post-fiing interest under a CCAA plan, the CCAA judge erred. The
appellant notes that all the parties in this proceeding agree that a CCAA plan
may provide for post-filing interest.

[93] As | explained above, the interest stops rule does not preclude the
payment of post-filing interest under a plan of compromise or arrangement.

[94] As | read the CCAA judge’s reasons and order, he did not decide

otherwise. His decision confirms that the common law interest stops rule applies
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in CCAA proceedings. If a plan of compromise or arrangement is concluded, it
should not, for example, be read as limiting any right to recover post-filing
interest creditors may have as amongst themselves, as existed in Stelco, or from
non-parties. Nor does it dictate what any creditor may seek in bargaining for a
fair plan of compromise or arrangement. In that regard, | do not interpret the
CCAA judge’'s use of the words “or receive” as preventing the appellant from
seeking and obtaining such a result in a negotiated plan. In particular, 1 note the
CCAA judge’s comment at para. 35 of his reasons that “the parties would of
course be free to include post-filing interest payments in a plan of arrangement,
as is sometimes done.”

[95] The appellant also seeks clarification as to the effect of the words “any
amounts under the relevant indentures above and beyond the outstanding
principal debt and pre-petition interest” (emphasis added). The appellant notes
that, without clarification, the wording of the order could potentially preclude the
recovery of other contractual entitements under the relevant indentures, such as
costs and make-whole provisions, even though no arguments were advanced
before the CCAA judge with respect to any amounts other than post-filing
interest.

[96] The issue the CCAA judge was directed to answer was “whether the
holders of the crossover bond claims ... [were] legally entitled ... to claim or

receive any amounts under the relevant indentures above and beyond the
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outstanding principal debt and pre-petition interest’”. As indicated in the
appellant's factum, the only arguments advanced before the CCAA judge related
to post-filing interest and not any other amounts under the indentures. The
appellant does not appear to have made submissions to the CCAA judge with
respect to the costs and make-whole fees it now raises in its factum. This court is
in no position to deal with the new argument raised by the appellant. Further,
beyond making the broad submission noted above, the appellant did not expand
on that submission and direct the court to the specific claims or indenture
provisions it relies on in support of its argument or explain why the claims should
not be caught by the order.

[97] As | have already indicated, the CCAA judge’'s order confirms that the
interest stops rule, and the Ilimits imposed by the rule, apply in CCAA
proceedings. To the extent that the appellant maintains that there are other
contractual entittements under the relevant indentures not covered by the interest
stops rule, it is up to the CCAA court to decide if those can now be raised and

ruled upon.
F. FINAL COMMENTS

[98] | acknowledge that the Nortel CCAA proceedings are exceptional,
particularly with respect to the length of the delay. The amount the appellant
claims for post-filing interest and related claims under the indentures, and the

resulting impact on other unsecured creditors is so great because of the length of
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that process. The principle, however, is the same whether the CCAA process is
short or long. After the imposition of a stay in CCAA proceedings, allowing one
group of unsecured creditors to accumulate post-filing interest, even for a
relatively short period of time, would constitute unfair treatment vis-a-vis other
unsecured creditors whose right to convert their claim into an interest-bearing
judgment is stayed.

[99] This decision does not purport to change or limit the powers of CCAA
judges. Although the decision clearly settles at the outset of a CCAA proceeding
whether there is a legal entittement to post-filing interest, it does not dictate how
the proceeding will progress thereafter untli a plan of compromise or
arrangement is approved, or the CCAA proceeding is otherwise brought to an
end.

[100] The determination of legal entitlement is important as it clearly establishes
the starting point in a CCAA proceeding. It tells creditors, debtors and the court
what legal claim a particular creditor has. Its significance is not only for purposes
of setting the voting rights of creditors on any proposed plan of compromise or
arrangement, it also ensures that, in assessing any such proposed plan, the
parties will know what they are or are not compromising and the court will be

equipped to consider the fairness of such a plan.
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G. DISPOSITION

[101] For these reasons, | would dismiss the appeal. Pursuant to the agreement
of the parties, | would award the respondent Monitor, as successful party, costs
as against the appellant fixed in the amount of $40,000, inclusive of

disbursements and applicable taxes. | would make no other order as to costs.

Released: October 13, 2015
(EEG)
“Paul Rouleau J.A.”
“l agree Janet Simmons J.A.”
‘Il agree E.E. Gillese J.A.”
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Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, s. 70

Canada Federal Statutes
Bankruptcy and Insolvency Act
Part IV — Property of the Bankrupt (ss. 67-101.2)
General Provisions

R.S.C. 1985, ¢c. B-3, 5. 70

s 70.

Currency

70.

70(1)Precedence of bankruptcy orders and assignments

Every bankruptcy order and every assignment made under this Act takes precedence over all judicial or other attachments,
garnishments, certificates having the effect of judgments, judgments, certificates of judgment, legal hypothecs of judgment
creditors, executions or other process against the property of a bankrupt, except those that have been completely executed by
payment to the creditor or the creditor’s representative, and except the rights of a secured creditor.

70(2)Costs

Despite subsection (1), one bill of costs of a barrister or solicitor or, in the Province of Quebec, an advocate, including the
executing officer’s fees and land registration fees, shall be payable to the creditor who has first attached by way of
garnishment or filed with the executing officer an attachment, execution or other process against the property of the bankrupt.

70(3) [Repealed 1992, c. 27, s. 37.]

Amendment History
1992, c. 27, s. 37; 2004, c. 25, s. 44; 2005, c. 47, s. 63

Currency
Federal English Statutes reflect amendments current to February 17, 2021
Federal English Regulations are current to Gazette Extra Vol. 155:3 (February 15, 2021)

End of Document Copyright © Thomson Reuters Canada Limited or its licensors (excluding individual court documents). All rights reserved.
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Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, s. 136

Canada Federal Statutes
Bankruptcy and Insolvency Act

Part V — Administration of Estates (ss. 102-157)
Scheme of Distribution

136.

R.S.C. 1985, c. B-3, s. 136

S 136.

Currency

136(1)Priority of claims
Subject to the rights of secured creditors, the proceeds realized from the property of a bankrupt shall be applied in priority of
payment as follows:

() in the case of a deceased bankrupt, the reasonable funeral and testamentary expenses incurred by the legal
representative or, in the Province of Quebec, the successors or heirs of the deceased bankrupt;

(b) the costs of administration, in the following order,
(i) the expenses and fees of any person acting under a direction made under paragraph 14.03(1)(a),
(ii) the expenses and fees of the trustee, and
(iii) legal costs;

(c) the levy payable under section 147;

(d) the amount of any wages, salaries, commissions, compensation or disbursements referred to in sections 81.3 and 81.4
that was not paid,;

(d.01) the amount equal to the difference a secured creditor would have received but for the operation of sections 81.3
and 81.4 and the amount actually received by the secured creditor;

(d.02) the amount equal to the difference a secured creditor would have received but for the operation of sections 81.5
and 81.6 and the amount actually received by the secured creditor;

(d.1) claims in respect of debts or liabilities referred to in paragraph 178(1)(b) or (c), if provable by virtue of subsection
121(4), for periodic amounts accrued in the year before the date of the bankruptcy that are payable, plus any lump sum
amount that is payable;

(e) municipal taxes assessed or levied against the bankrupt, within the two years immediately preceding the bankruptcy,
that do not constitute a secured claim against the real property or immovables of the bankrupt, but not exceeding the
value of the interest or, in the Province of Quebec, the value of the right of the bankrupt in the property in respect of
which the taxes were imposed as declared by the trustee;

Editor’s Note: S.C. 2001, c. 4, s. 31 replaced paragraph 136(1)(e). S.C. 2001, c. 4, s. 177(2) provides that:

(2) Paragraph 136(1)(e) of the Bankruptcy and Insolvency Act, as enacted by section 31 of this Act [i.e. 2001, c.
4], applies only to bankruptcies or proposals in respect of which proceedings are commenced after the coming into
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Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, s. 136

force of that section, but nothing in this subsection shall be construed as changing the status of any person who
was a secured creditor in respect of a bankruptcy or a proposal in respect of which proceedings were commenced
before the coming into force of that section.

Immediately before the replacement, the wording in the section dealing with priority of claims of municipal taxes read
as follows:

(e) municipal taxes assessed or levied against the bankrupt, within the two years immediately preceding his
bankruptcy, and that do not constitute a preferential lien or charge against the real property of the bankrupt, but
not exceeding the value of the interest of the bankrupt in the property in respect of which the taxes were imposed as
declared by the trustee;

() the lessor for arrears of rent for a period of three months immediately preceding the bankruptcy and accelerated rent
for a period not exceeding three months following the bankruptcy if entitled to accelerated rent under the lease, but the
total amount so payable shall not exceed the realization from the property on the premises under lease, and any payment
made on account of accelerated rent shall be credited against the amount payable by the trustee for occupation rent;

(9) the fees and costs referred to in subsection 70(2) but only to the extent of the realization from the property exigible
thereunder;

(h) in the case of a bankrupt who became bankrupt before the prescribed date, all indebtedness of the bankrupt under any
Act respecting workers’ compensation, under any Act respecting unemployment insurance or under any provision of the
Income Tax Act creating an obligation to pay to Her Majesty amounts that have been deducted or withheld, rateably;

(i) claims resulting from injuries to employees of the bankrupt in respect of which the provisions of any Act respecting
workers’ compensation do not apply, but only to the extent of moneys received from persons guaranteeing the bankrupt
against damages resulting from those injuries; and

(j) in the case of a bankrupt who became bankrupt before the prescribed date, claims of the Crown not mentioned in
paragraphs (a) to (i), in right of Canada or any province, rateably notwithstanding any statutory preference to the
contrary.

136(2)Payment as funds available
Subject to the retention of such sums as may be necessary for the costs of administration or otherwise, payment in accordance
with subsection (1) shall be made as soon as funds are available for the purpose.

136(3)Balance of claim
A creditor whose rights are restricted by this section is entitled to rank as an unsecured creditor for any balance of claim due
him.

Amendment History
1992, c. 1, s. 143; 1992, c. 27, s. 54; 1997, c. 12, 5. 90(1), (2); 2001, c. 4, s. 31; 2004, c. 25, s. 70; 2005, c. 47, s. 88

Currency
Federal English Statutes reflect amendments current to February 17, 2021
Federal English Regulations are current to Gazette Extra Vol. 155:3 (February 15, 2021)

End of Document Copyright © Thomson Reuters Canada Limited or its licensors (excluding individual court documents). All rights reserved.

tlawNext. canapa Copyright © Thomson Reuters Canada Limited or its licensors (excluding individual court documents). All rights reserved.



TAB 12



COURT FILE NUMBER

COURT

JUDICIAL CENTRE

DOCUMENT

ADDRESS FOR SERVICE AND
CONTACT INFORMATION OF
PARTY FILING THIS DOCUMENT

1703-12327

COURT OF QUEEN'S BENCH OF ALBERTA

EDMONTON

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c¢. C-36, AS
AMENDED

AND IN THE MATTER OF A PLAN OF ARRANGEMENT
OF 667402 ALBERTA LTD., 18512398 ALBERTA
LTD., 816956 ALBERTA LTD., 1371047 ALBERTA
LTD., 1919209 ALBERTA LTD. AND CANADA NORTH
GROUP LP HOLDINGS LTD.

THE MONITOR'S TWENTY-SECOND REPORT

January 28, 2019

MONITOR

ERNST & YOUNG INC.

EPCOR Tower

10423 - 101 Street, Suite 1400

PO Box 44

Edmenton, Alberta T5H QE7

Attention: Matt MeCulloch / Dan McCulloch
Telephone: 780-638-6642 / 780-441-4695
Fax:  780-428-8977

Email: matt.mcculloch@ca.ey.com

dan.mcculloch@ca.ey.com

COUNSEL

Duncan Craig LLP

Sulte 2800, 10060 Jasper Avenue

Edmonton, Alberta T5J 3V9

Attention: Darren R. Bieganek, QC / Ryan F.T.

Quinlan

Phone: 780-441-4386 / 780-441-4336

Fax.  780-428-9683

Email: dbieganek@dclip.com
rquinlan@dclip.com




Schedule A




Schedule A
CNC (185) - Consolidated Statement of Receipts and Dishursements
{CNC, EY & Servus Accounts)
as at January 12, 2019

Opening Cash Balances:

Operating Account BMO (@April 21): S 573,357.30
Operating Account (1919) - Deposited to CNC due to imateriality S 47.21
EY Trust Account: S -
Operating Account Servus (@April 1): 5 823.48

Total Opening Cash: S 574,232.99

Cash Receipts:
Sale of Assets (Net of GST) $ 9,167,080.00
Collection of A/R (Net of GST) $ 1,457,669.51
Transfer in from DJ Servus Account #2089134 5 37,791.90 Notel
Transfer in from CNC Operating Account $ 45,00 Notel
Refunds - Misc {Net of GST) S 211,806.53 Note 2
GST Collected § 118,432.34
Hotel Tax Collected S 27,647 45
Funds Transferred from BMO Op Acct S 472,300.05 Note3
Interest Received S 29,115.06
Unallacated (EY) 5 -
Cash in Bank S 1,671.73 Note4d
Transfer in from D) S 75,011.94 Notel
Transfer in From Spall - Reimburse exps - for Spall from RBC/BMO Accounts S 6,000.00 Notel
Berland Gas re-sale to occupants S 2,484.58 Note5
Transfer In fram CNC Servus to CNC BMO 5 19,050.77 Note 1
Due to Lodgistx S 66,577.45 Note5
Intercompany . S 8,000.77 Notel

Simmonette Merchant Sales (Owed to Lodgistx)
S 44,570,.80 Note5

Total Cash Receipts: $ 11,745,255.98




Cash Disbursements:

Wages Paid 252,965.46

Source Deductions 191,756.28

Utilities (Net of GST) 110,290.97

Insurance 134,746.93

Legal Fees (Net of GST) 793,331.14 Noteé
Waste Disposal (Net of GST) 141,528.83

Praperty Taxes 6,040.46 Note7
GST Paid 199,151.87 :
Other (EY) 4,330.00

Other (OP) 359,763.30 Note 8
Monitor Fees 1,571,553.62

Monitor Disbursements 24,741.87
Operating Costs/Misc (Net of G5T) 303,217.48

Deemed Trust Claim {crown-Federal) 652,916.43

PST Paid 14.46

DIP Lenders - Payment

Trust Funds Allocated to CCS Disbursements

Rent

Dishursements Made - DI Bills

Disbursements - HML Lodge GP (Net of GST if Applicable)
Disbursements Made - CCS Bills

Berland Gas - Transaction Fees

Bank Service Charges

Transfer out ta RBC CNC OP Accnt

Transfer out to Servus DJ OP Acent

Transfer out to Servus CNC OP Accnt

Transfer out to BMO CNC Accent

Due from Lodgistx

Moneris Fees Simonnette - to be recoverd

Moneris Fees - AR collections

Other Moneris Fees

Transfer to Cimmaron Account

Paycare Expenses {(Net of GST)

Net Disbursements for 816 (no funds received at date of this accounting)
BDC DIP Interest

3,606,582.29
111,983.47 Note?9
28,571.43
31,887.93 Notel
12,126.82 Note 1l
1,243.80 Notel
146.70
98.33
3,000.77 Notel
110.73 Note1l
45.00 Notel
58,051.54 Notel
74,671.68 Noteb
2,089.30 Note5
2,162.17 Note5
31542 Note5
1,000.00 Notel
33,405.00 Note 10
2,388.85 Notell
32,613.02

R L P € ¥ U P ¥ ¥ S T ¥ . o S P N s S 7 W RV S U S 0 S S Py S 0 S O S 0 S O A S 0 M 0 S O R 8

Total Cash Disbursements: $ 8,748,843.35

Remaining Cash on Hand: $ 3,570,645,62




MNote 1

Note 2

Note 3

Note 4

Note 5

Schedule A - Notes

Prior to the expansian of the Monitor's powers, Management primarily used the CNC (185) bank
account to facilitate most operational expenses for all of the Applicants. As such, funds from
other Applicant's accounts were typically transferred into the BMO operating account, and then
related dishursements were made. This amount relates to pre-expansion of powers transactions
of this nature made by Management of the Applicants.

This total is comprised primarily of the following amounts: a.) a refund of Credit Card deposits
totalling $25,000 from RBC; b.) A refund from William Scottsman of $163,666.23 (a deposit on
work that was cancelled and as such never completed (Per Management); and c.) 21,132.58
received by CNC prior to the expansion of the Monitor's powers noted by Management as a WCB .
refund. The Manitor continues to review the last two refunds noted above with Management to
confirm the nature of the transactions giving rise to the figures reported.

This amount relates to funds paid by CNC into EY's Trust account prior to the expansion of the
Monitor's powers to cover Monitor's fees - upon consolidation of the accounts - this amount
needs to be disclosed for the accounting to balance as the Trust account was in place since the
onset of the CCAA proceedings.

Amount relates to two small amounts on deposit at RBC and HSBC recovered by Monitor. This
amount will be reduced by $181.34 on account of a bank error detected by the Monitor and
corrected by HSBC after the completion of this report.

After the transaction with the Restructuring Investor closed, but before the expansion of the
Monitor's powers, Lodgistx (the new operating entity of the Restructuring Investor) borrowed
funds from CNC to fund operations until an operating facility was established. As a result,
significant funds were borrowed by Lodgistx from CNC and were required to be repaid. Further,
the Monitor continued to collect a number of receivables and other revenues otherwise due to
Lodgistx post expansion of the Monitor's powers and post sale. The Monitor and Lodgistx are in
the final stages of reconciling the due to/due from accounts at the present time. In the end, the
Monitor estimates that Lodgistx currently owes CNC/the Monitor approximately $10,000.
Several amounts noted on this schedule may be reallocated on the final accounting for this
matter.



Note 6

Note 7

Note &8

Note 9

Note 10

Note 11

The total legal fees noted in this report can be broken down between the various law firms as
follows:

a.) Duncan Craig LLP: $451,996.09

b.) Oviatt Law: $144,256.73
¢.) Miller Thomson: $78,138.00
d.) DLA Piper: $106.43
e.) Dentons: $118,833.89
Total: $793,331.14

According to information on hand with the Monitor, and information provided by Management,
this amount pertains to the Wabasca properties only.

Pertains to a number of operating expenses paid by the Applicants, primarily prior to the
expansion of the Monitor's powers. The Monitor may reallocate this figure (at least in part) to
other disbursement categories at a later date. As at the date of this report, the Monitor is still
awaiting information from Management in relation to the exact nature of certain transactions
that make up the total of this disbursement. There is one significant transsaction noted as being
an operating expense that requires additional explanations from Management and the Monitor is
currently awaiting a response as at the date of this report.

This amount relates to dishursements made by CNC on behalf of CCS as noted and further
detailed in the CCS statement.

This amount relates to a deposit for moving the Daycare boxes from the Winterburn site to
Fairview, the day prior to the expansion of the Monitor's powers. This deposit was made directly
by Management to the contractor.

As at the date this accounting was completed, the Monitor had not yet received the net sale
proceeds from the sale of the Farm to cover certain small 816 related expenses. As such, most of
these expenses were covered using CNC funds (to be reimbursed once 816 funds received from
the sale of the Farm). The Monitor has requested the cash proceeds to be received from counsel
for First Island and is currently awaiting receipt of the funds. See detailed 816 SRD for more
information in regard to the expenses incurred to date as reflected in this report.
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Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, s. 11

Canada Federal Statutes
Companies’ Creditors Arrangement Act
Part IT — Jurisdiction of Courts (ss. 9-18.5)

R.S.C. 1985, c. C-36, s. 11

s 11. General power of court

Currency

11.General power of court

Despite anything in the Bankruptcy and Insolvency Act or the Winding-up and Restructuring Act, if an application is made
under this Act in respect of a debtor company, the court, on the application of any person interested in the matter, may,
subject to the restrictions set out in this Act, on notice to any other person or without notice as it may see fit, make any order
that it considers appropriate in the circumstances.

Amendment History
1992, c. 27, 5. 90; 1996, c. 6, s. 167(1)(d); 1997, c. 12, s. 124; 2005, c. 47, s. 128

Currency
Federal English Statutes reflect amendments current to February 17, 2021
Federal English Regulations are current to Gazette Extra Vol. 155:3 (February 15, 2021)

End of Document Copyright © Thomson Reuters Canada Limited or its licensors (excluding individual court documents). All rights reserved.

tlawNext. canaba Copyright © Thomson Reuters Canada Limited or its licensors (excluding individual court documents). Al rights reserved.



Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, s. 18.6

Canada Federal Statutes
Companies’ Creditors Arrangement Act
Part III — General (ss. 18.6-43) [Heading added 2005, c. 47, s. 131.]
Duty of Good Faith [Heading added 2019, c. 29, s. 140.]

R.S.C. 1985, c. C-36, s. 18.6

s18.6

Currency

18.6
18.6(1)Good faith
Any interested person in any proceedings under this Act shall act in good faith with respect to those proceedings.

18.6(2)Good faith — powers of court
If the court is satisfied that an interested person fails to act in good faith, on application by an interested person, the court
may make any order that it considers appropriate in the circumstances.

Amendment History
2019, c. 29, s. 140

Currency
Federal English Statutes reflect amendments current to February 17, 2021
Federal English Regulations are current to Gazette Extra Vol. 155:3 (February 15, 2021)

End of Document Copyright © Thomson Reuters Canada Limited or its licensors (excluding individual court documents). All rights reserved.

tlawNext. canaba Copyright © Thomson Reuters Canada Limited or its licensors (excluding individual court documents). Al rights reserved.
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