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COURT FILE NUMBER 2303 06543

COURT COURT OF KING’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 COMPROMISE OR
ARRANGEMENT OF J.W. CARR HOLDINGS LTD.,
SPRUCE GROVE INDUSTRIAL PARK INC., 272649
ALBERTA LTD., 279896 ALBERTA LTD., GRANDE
PRAIRIE PLACE ENTERPRISES (1996) INC., 1170292
ALBERTA LTD. and 627612 ALBERTA LTD.

DOCUMENT APPLICATION (Order Terminating CCAA Proceedings)

ADDRESS FOR SERVICE MLT Aikins LLP

AND CONTACT 2200, 10235 — 101*" Street

INFORMATION OF Edmonton, Alberta T5G 3G1

PARTY FILING THIS Attention: Jeffrey M. Lee, K.C. and Mandi Deren-Dubé

DOCUMENT Telephone: (306) 975-7136/ (780) 969-3518
Fax: (306) 975-7145/ (780) 969-3549
Email: jmlee@mltaikins.com / mderendube@mltaikins.com

NOTICE TO RESPONDENTS: As indicated in the Service List attached as Schedule “A”.

This application is made against you. You are a respondent. You have the right to state your side of this

matter before the Court.

To do so, you must be in Court when the application is heard as shown below:

Date:

Time:

Where:

Before Whom:

Go to the end of this document to see what else you can do and when you must do it.

May 29, 2024

10:00 A.M.

Edmonton Law Courts (Via WebEx)
The Honourable Justice M. J. Lema
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Remedy claimed or sought:

1. The Applicants, J.W. Carr Holdings Ltd. (“Carr Holdings”), Spruce Grove Industrial Park Inc.
(“SGIP”), 272649 Alberta Ltd. (“272”), Grande Prairie Place Enterprises (1996) Inc. (“GPPE”),
279896 Alberta Ltd., 1170292 Alberta Ltd. (“117”) and 627612 Alberta Ltd. (“627”) (collectively,

the “Applicants”) seek the following relief under the Companies’ Creditors Arrangement Act, RSC
1985, ¢ C-36 (the “CCAA”):

(a) An Order, substantially in the form attached hereto as Schedule “B”:
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1.

ii.

iii.

1v.

V1.

abridging, if necessary, the time for service of notice of this application and materials in

support thereof, and declaring service of the same to be good and sufficient;
terminating these CCAA Proceedings;
discharging Ernst & Young Inc. as the Monitor of the Applicants (the “Monitor”);

authorizing and directing the Monitor to pay the amount of $244,238.00 comprising the
Lien Holdback, as defined in paragraph 8 of the Broadfoot Interim Distribution Order
(as defined below), to the law firm of Norton Rose Fulbright Canada LLP, counsel to the
Interim Lender, and directing such law firm to hold such amount in trust until a Lien
Holdback Release Agreement, as defined in the Eighth Supplemental Carr Affidavit, is
reached or further Order of the Court;

authorizing and directing the Applicants and counsel for the Applicants to pay all of the
residual proceeds (the “GPPE Residual Proceeds”) of the sale of GPPE’s commercial
properties to Park Property Management Group Ltd. (the “Purchaser”) to McMillan
LLP, in trust, to be held subject to an agreement between the Bank of Nova Scotia and

Servus Credit Union Ltd. (“Servus”) (collectively, the “Affected Creditors”);

Authorizing and directing the Applicants and counsel for the Applicants to assign and
transfer any and all interest in the GPPE Residual Proceeds and any agreements in respect

thereof to the Affected Creditors and their counsel, including:

I.  the Escrow Agreement dated January 1, 2024 (the “Escrow Agreement”)
between GPPE and 117 (as the Indemnifier), Park Property Management
Group Ltd. (as the Indemnified Party) and MLT Aikins LLP (as the
Escrow Agent);



Vil.

Viii.

1X.

II.  the $200,000 comprising the Escrow Amount, as defined in paragraph 2.1

of the Escrow Agreement;

II.  any amounts retained by GPPE over and above any post-filing operational

expenses (the “GPPE Residual Proceeds”), and

IV.  all monies owing to GPPE and/or 117 by Park Property Management
Group Ltd.

authorizing and directing the Applicants and counsel for the Applicants to pay all of the
residual proceeds from the sale of Unit 906 in the Rosedale Condominium Building (the
“Rosedale Condo”) to Miller Thomson LLP, counsel for Servus, pending an agreement
between Servus and the condominium corporation in respect of the unpaid condominium

fees owing, or further Court order;

authorizing and directing the Applicants and counsel for the Applicants to pay all of the
residual proceeds from the prior sales of the Central Park Condominiums to Norton Rose
Fulbright Canada LLP, counsel for Michael G. Broadfoot, pending an agreement
between Michael G. Broadfoot and the condominium corporation in respect of the unpaid

condominium fees owing, or further Court order;

authorizing and directing the Applicants and counsel for the Applicants to pay all of the
residual amounts held by the Applicants by or on behalf of the Applicants to the Interim

Lender, in partial satisfaction of the amounts secured by the Interim Lender’s Charge;

authorizing the Applicants to destroy the Applicants’ remaining books and records on
sixty (60) days’ notice to Canada Revenue Agency (“CRA”) (the “Records

Destruction”);

(b) a Sale Approval and Vesting Order (the “CPC SAVQ”) substantially in the form attached as
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Schedule “C” hereto approving and authorizing the transaction (the “CPC Transaction”)

contemplated by the agreement of purchase and sale (the “CPC PSA”) between Carr Holdings

(as Vendor) and Michael G. Broadfoot (“Broadfoot”) (as Purchaser) pertaining to those

condominium units in the Central Park Condominium complex in Edmonton, Alberta more

particularly described in the CPC PSA (the “CPC Assets”). A copy of the CPC PSA is

exhibited to the Eighth Supplemental Carr Affidavit;



(c) a Sale Approval and Vesting Order (the “Centre West Shares SAVO”) substantially in the
form attached as Schedule “D” approving and authorizing the transaction (the “Centre West
Transaction”) contemplated by the agreement of purchase and sale (the “Centre West Shares
PSA”) between Carr Holdings (as Vendor) and MGB Investments Limited Partnership (the
“Interim Lender”) (as Purchaser) pertaining to the proposed sale of the shares (the “Centre
West Shares”) owned by Carr Holdings in the capital stock of a corporation known as Centre
West (Grande Prairie) Enviro Wash & Lube Ltd. (“Centre West”). A copy of the Centre West
Shares PSA is exhibited to the Eighth Supplemental Carr Affidavit; and

(d) such further and other relief as this Honourable Court may deem just.
Grounds for making this application:

2. Unless otherwise defined herein, words and phrases contained in this Notice of Application which
begin with capital letters have the respective meanings ascribed to them in the Affidavit of Marjorie
Carr sworn on May 21, 2024 and the Sixteenth Report of the Monitor, dated May 21, 2024 (the
“Sixteenth Report”) and the Seventeenth Report of the Monitor, to be filed (the “Seventeenth
Report”).

3. The Applicants are a group of seven Alberta corporations which own (or previously owned) a
portfolio of real estate properties located in Grande Prairie, Edmonton, Fort Saskatchewan, Spruce

Grove and Wetaskiwin, Alberta.

4. The objective of this CCAA proceeding pursued by the Applicants was to develop and implement
an expedited, cost-effective process for the orderly sale of the real estate assets of the Applicants

in order for the net sale proceeds derived from such sale to:

(a) retire the secured debt owed by the Applicants to the secured creditors (in whole or in part);

and

(b) capture the value in the assets of the Applicants past the debts owed to the secured creditors for

the benefit of all stakeholders of the Applicants.

5. The Applicants have obtained a number of Orders within these CCAA proceedings, including the
Amended and Restated Initial Order (the “ARIO”) granted April 26, 2024, the Sale Investment and
Solicitation Process (“SISP””) Order granted April 26, 2023, the Amended and Restated SISP Order
granted July 26, 2023 (hereinafter collectively with the SISP, referred to as the “SISP Order”),
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four Expedited SAVO Protocol Orders, a number of other Sale Approval and Vesting Orders in
respect of the sale of shares and real property owned by the Applicants, the Order (Extending Stay
of Proceedings & Sealing Orders) granted on July 26, 2023, the Order (Extending Stay of
Proceedings and Sealing Orders) granted October 24, 2023, the Order (Extending Stay of
Proceedings and Sealing Orders) granted January 24, 2024, and the Order (Extending Stay of
Proceedings, Increasing Interim Financing Charge & Authorizing Interim Distribution) granted

April 17,2024 (the “Fourth Extension Order”).
Termination of the CCAA Proceedings

6. Since the Fourth Extension Order, the Applicants have continued to make progress toward
liquidating the Carr Group Properties and to take all necessary steps to wind up these CCAA

Proceedings. In particular, the Applicants have:
(a) closed on the sales of all of the Applicants’ commercial properties;

(b) continued to sell certain of the lower value residential properties and vacant lots, pursuant to

the Amended Expedited SAVO Protocol Orders;

(c) completed the work required to transition operations of the commercial buildings formerly
owned by GPPE to the purchaser of those properties, in order to wind up operations and pay

all post filing creditors of GPPE (the “GPPE Wind-Up”);

(d) compiled all outstanding financial information and reported to the Monitor in respect of the
proceeds of all property sales and the GPPE Wind-Up, in order to facilitate the distribution to

the affected creditors contemplated in this Application;

(e) established a process for recovery and distribution of those remaining assets which are not

expected to mature until after the conclusion of the stay of proceedings; and
(f) solicited and obtained credit bids on several of the remaining assets of the Carr Group.

7. As aresult of the aforementioned efforts by the Applicants and the Monitor, the CCAA Proceedings
have resulted in an orderly liquidation of all or substantially all of the Applicants’ real and personal
property, with the exception of such property subject to First Charge Encumbrances (as defined in

the ARIO).
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Accordingly, the objectives of the CCAA Proceedings have been fulfilled, and the role of the
Monitor contemplated in paragraph 24 of the ARIO has been completed.

Distribution of Proceeds

Proposed Distribution of the Lien Holdback

10.

11.

Counsel for the Monitor continues to hold the Lien Holdback from the proceeds of the sale of the
Tundra Building, as defined in the Broadfoot Distribution Order. This amount was established as
a holdback from the distribution to Michael G. Broadfoot, for certain builders’ liens filed on the

Tundra Building, which was sold pursuant to the sale and vesting Order dated August 22, 2023.

By Order dated April 17, 2024, the Monitor was authorized to distribute the Lien Holdback (as
defined in paragraph 8 of the Broadfoot Distribution Order, by written agreement of the affected
parties (a “Lien Holdback Release Agreement”). The Applicants further understand that as of
the date of this Affidavit, no Lien Holdback Release Agreement has been agreed upon.

Given the impending discharge of the Monitor, the Applicants propose to pay the Lien Holdback
amount to counsel for the Interim Lender, to be held in trust subject to a Lien Holdback Release

Agreement or further Court Order.

Proposed Distribution of the GPPE Residual Proceeds

12.

13.

14.

15.

Pursuant to a purchase and sale agreement, and the sale and vesting Order dated November 28,
2023 (the “Nov 28 SAVO”), all of the commercial real property owned by GPPE was sold to Park
Property Management Group Ltd. (the “Purchaser”).

Pursuant to the terms of the PSA and the Escrow Agreement dated January 1, 2024 (the “Escrow
Agreement”), the amount of $200,000.00 (the “Escrow Amount”) was deducted from the
Purchase Price payable to the First Charge Encumbrancers and deposited into escrow to provide,
inter alia, security for the obligations under the PSA. The Escrow Amount is to be held in trust for

a period of nine (9) months following closing of the PSA, which occurred on January 2, 2024.

In addition to the Escrow Amount, rents for January 2024 in the amount of $336,887.92 were paid
to the Applicant and adjusted for as part of the Purchase Price.

The First Charge Encumbrancers have a first charge security interest in the Escrow Amount, as

well as any amounts retained by GPPE over and above any post-filing operational expenses (the
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16.

17.

“GPPE Residual Proceeds”), form part of the security held by the First Charge Encumbrancers in
respect of the GPPE commercial buildings, being The Bank of Nova Scotia and Servus Credit

Union.

The Applicants have completed an accounting of the proceeds and expenses incurred in respect of
the GPPE Wind-Up, which has been submitted to the Monitor for review. Subject to the opinion of
the Monitor, the Applicants propose to pay the GPPE Residual Proceeds to McMillan LLP, counsel
for The Bank of Nova Scotia and Servus Credit Union in trust, to be distributed pursuant to an

agreement between the affected creditors.

The Applicants further propose to assign the entirety of the Escrow Agreement any entitlement to
the Escrow Amount to McMillan LLP, counsel for The Bank of Nova Scotia and Servus Credit

Union Ltd. (“Servus”), in trust, for the reasons set out above.

Proposed Distribution of Rosedale Proceeds

18.

19.

20.

21.

The unit municipally located at 906, 9917 110 St NW Edmonton, in the Rosedale Condominiums
(the “Rosedale Condo”) was sold by way of an Expedited Sale Approval Order dated December
1,2023.

The terms of the Expedited SAVO Order require the Applicants to first deduct and pay any amounts
owing to the applicable condominium corporation to which the Purchased Assets (as defined in the
Dec 1 Expedited SAVO Order) pertain (the “Rosedale Condo Board”), subject to verification by
the Monitor.

However, the Applicants are advised by Fix & Smith LLP, conveyancing counsel for the
Applicants, that despite reasonable efforts, they have been unable to ascertain or verify with the

Monitor the amounts owing to the Rosedale Condo Board.

The first mortgagee on title to the Rosedale Condo, Servus Credit Union Ltd. (“Servus”) is entitled
to proceeds of the sale pursuant to the terms of the Order which was granted by this Court approving
the sale. Accordingly, the Applicants propose to distribute the Rosedale Proceeds to Miller
Thomson LLP, counsel for Servus Credit Union, in trust, pending an agreement between Servus

and the Rosedale Condo Board in respect of the amounts owing, or further order.
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Proposed Distribution of Central Park Condo Proceeds

22.

23.

24,

25.

Several of the units municipally located at 9917 - 110 St NW Edmonton, in the Central Park
Condominium building (the “Central Park Condos”) were sold by way of an Expedited Sale

Approval Order throughout the course of these proceedings.

The terms of the Expedited SAVO Order require the Applicants to first deduct and pay any amounts
owing to the applicable condominium corporation to which the Purchased Assets (as defined in the
Dec 1 Expedited SAVO Order) pertain (the “Central Park Condo Corp”), subject to verification
by the Monitor.

However, the Applicants are advised by Fix & Smith LLP, conveyancing counsel for the
Applicants, that despite reasonable efforts, they have been unable to ascertain or verify with the

Monitor the amounts owing to the CPC Condo Board.

The first mortgagee on title to the Central Park Condos, Michael G. Broadfoot (“Broadfoot™), is
entitled to proceeds of the sale pursuant to the terms of the Order which was granted by this Court
approving the sale. Accordingly, the Applicants propose to distribute the Central Park Condo
Proceeds to Norton Rose Fulbright Canada LLP, counsel for Broadfoot, in trust, pending an
agreement between Broadfoot and the Central Park Condo Board in respect of the amounts owing,

or further order.

Proposed Sale of Central Park Condominiums

26.

J.W. Carr Holdings Ltd. owned a total of 23 condominium units in a Central Park, in the
neighbourhood of Oliver, in Edmonton, Alberta (the “Central Park Condos”). As at the date of
the Initial Order, the following was a summary of the security registered against the Central Park

Condos:

(a) The Owners: Condominium Plan No. 872 2944 (the “Central Park Condo Corp”) registered
a caveat on title to each of the Central Park Condos for unpaid condominium arrears and special

assessments (the “Central Park Caveat”).

(b) Canadian Western Bank (“CWB”) has a first mortgage registered on title to the Central Park
Condos in the principal amount of $3,684,200 (the “CWB Mortgage”).

(c) Jaycap Financial Ltd. (“Jaycap”) has a second mortgage registered on title to the Central Park
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27.

28.

29.

30.

Condos in the principal amount of $1,500,000 plus interest at a rate of 15% per annum for the
first 18 months, and 22% per annum compounded monthly thereafter payable on demand (the

“Jaycap Mortgage”).

As at March 30, 2023, the Central Park Condo Corp indebtedness secured by the Central Park
Caveat totaled $572,106.32. As at March 17, 2023, the indebtedness owing to CWB in respect of
the CWB Mortgage was $2,348,102.04.

The CWB Indebtedness and CWB Mortgage were assigned to Broadfoot in or around April of 2024
(the “Broadfoot Assignment”).

On or about May 20, 2024, Carr Holdings entered into a purchase and sale agreement with
Broadfoot (& or his nominee(s)) (the “Purchaser”) for the purchase of those condominium units

in the Central Park Condos (the "CPC PSA") as municipally and legally described in the CPC PSA.

The Applicants are of the view that approval of the credit bid proposed by the Purchaser is fair and

reasonable in the circumstances.

Proposed Sale of Shares in Centre West Car Wash

31.

32.

33.

34.

J.W. Carr Holdings Ltd. continues to hold 43% of the common voting shares in Centre West
(Grande Prairie) Enviro Wash and Lube Ltd. (“Centre West”). Centre West owns and operates a

car, truck, and RV wash located in Grande Prairie.

MGB Investments Limited Partnership (“MGB”) (& or its nominee(s)) advanced an offer for the
purchase and sale of the shares (the “Centre West Shares”) owned by Carr Holdings in the capital
stock of a corporation known as Centre West (Grande Prairie) Enviro Wash & Lube Ltd. (“Centre
West”) (“Centre West PSA”).

Centre West’s primary asset is the real property upon which the business is located. However, the
real property is subject to a claim by Romspen Investment Group (“Romspen”) pursuant to a
collateral mortgage registered against all of the Carr Group’s assets. As the Carr Group is unable
to pay its liabilities as they come due on this mortgage, Romspen is pursuing enforcement

proceedings against Centre West’s real property.

For this reason, the Applicants are of the view that approval of the Centre West PSA is fair and

reasonable in the circumstances.
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Records Destruction

35.

36.

37.

38.

39.

The records of the Applicants have historically been maintained in two locations: the office of 279

in Edmonton, Alberta, and the commercial buildings owned by GPPE.

279 moved out of its office shortly following the commencement of the CCAA proceedings last
year, and all of those records were moved into my personal residence. However, my personal
residence is now in foreclosure, and will shortly be sold. To the extent that any party wishes to
maintain the records or seek a Court order to obtain access to these records, we would be willing
to facilitate this; however, the Carr Group has no resources ability to relocate or continue to store

these records at its expense.

Upon the sale of the GPPE commercial buildings, all of the records stored there were moved into
storage in Grande Prairie. This storage unit has been paid for three months in advance out of the
proceeds of the GPPE Wind-Up. However, the Carr Group no longer has any employees in Grande
Prairie. After the expiry of the three months’ pre-paid storage fees, the Carr Group will have no

ability to relocate or continue to store these records at its expense.

The Applicants propose that the interested parties be provided with sixty (60) days (the “Receipt
Date”) from and after the date of its receipt of notice of the Applicants’ intention to destroy the
records (the “Records Destruction Notice”) within which to make appropriate arrangements with

the Applicants to take physical possession of the Records.

In the event that the interested parties do not exercise their rights to take physical possession of the
Records on or before the sixtieth (60th) day following the Receipt Date, the Applicants shall be
authorized to have the Records destroyed without further Order of the Court.

General

40.

41.

42.

No creditors are expected to be prejudiced by the Order sought within this Application.

All relief requested in this Application is supported by the Monitor and Interim Lender.

Such further and other grounds as counsel for the Applicants may advise and this Honourable Court

may permit.

10
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Material or evidence to be relied on:

43. The Applicants rely on the following materials and evidence in support of this Application:
(a) The Affidavit of Marjorie Carr sworn on April 10, 2023;
(b) The First Supplemental Affidavit of Marjorie Carr sworn on April 18, 2023;
(c) The Second Supplemental Affidavit of Marjorie Carr sworn on June 19, 2023;
(d) The Third Supplemental Affidavit of Marjorie Carr sworn on July 17, 2023;
(e) The Fourth Supplemental Affidavit of Marjorie Carr sworn on October 16, 2023;
® The Fifth Supplemental Affidavit of Marjorie Carr sworn on November 17, 2023;
(2) The Sixth Supplemental Affidavit of Marjorie Carr sworn on January 15, 2024;
(h) The Ninth Confidential Carr Affidavit, sworn on January 15, 2023;
(1) The Seventh Supplemental Affidavit of Marjorie Carr sworn on April 8, 2024;
() The Eight Supplemental Affidavit of Marjorie Carr sworn on May 21 2024;
(k) The Initial CCAA Order granted on April 19, 2023;
Q)] The Amended and Restated CCAA Initial Order granted on April 26, 2023;
(m) The Sales Investment and Solicitation Process Order granted on April 26, 2023;
(n) The Amended and Restated Sales Investment and Solicitation Process Order granted July
26,2023;
(o) The Order (Extending Stay of Proceedings and Sealing Orders), filed October 30, 2023;
(p) The Order (Extending Stay of Proceedings and Sealing Orders), filed January 24, 2024;
(@) The Bench Brief of the Applicants (with authorities);
(r) The Thirteenth Report of the Monitor, filed January 15, 2024;
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(s) The Fourteenth Report of the Monitor, filed January 19, 2024;

) The Confidential Supplement to the Fourteenth Report of the Monitor;
() The Fifteenth Report of the Monitor, filed April 15, 2024;

v) The Sixteenth Report of the Monitor, to be filed; and

(w) Such further and other materials as counsel for the Applicants may advise and this

Honourable Court may permit.
Applicable rules:
44, Part 6, Division 1 of the Alberta Rules of Court, Alta Reg 124/2010.
Applicable Acts and regulations:
45. The Companies’ Creditors Arrangement Act, RSC 1985, ¢ C-36, section 36;

46. Such further and other Acts or regulations as counsel may advise and this Honourable Court may

permit.
Any irregularity complained of or objection relied on:
47. None.
How the application is proposed to be heard or considered:

48. By hearing conducted through WebEx video conference.

WARNING

If you do not come to Court either in person or by your lawyer, the Court may give the applicant(s) what
they want in your absence. You will be bound by any order that the Court makes. If you want to take part
in this application, you or your lawyer must attend in Court on the date and at the time shown at the
beginning of the form. If you intend to give evidence in response to the application, you must reply by filing
an affidavit or other evidence with the Court and serving a copy of that affidavit or other evidence on the
applicant(s) a reasonable time before the application is to be heard or considered.

12
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SCHEDULE “A”
SERVICE LIST
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SCHEDULE “A”

Service List

In the Matter of a Plan of Compromise or Arrangement of J.W. Carr Holdings Ltd.,
Spruce Grove Industrial Park Inc., 272649 Alberta Ltd., 279896 Alberta Ltd., Grande
Prairie Place Enterprises (1996) Inc., 1170292 Alberta Ltd. and 627612 Alberta Ltd.

Court Action No.: 2303-06543

SERVICE LIST

(as at May 21, 2024)

PARTY

COUNSEL

J.W. Carr Holdings Ltd., Spruce Grove
Industrial Park Inc., 272649 Alberta Ltd.,
279896 Alberta Ltd., Grande Prairie Place

and 627612 Alberta Ltd

2400 - 10303 Jasper Avenue NW
Edmonton, Alberta T5J 3N6

Attention: Marjorie Carr
marj@jwcarrholdings.ca

Attention: Mike Zvonkovic
mzvonkovic@camillagroup.com

Enterprises (1996) Inc., 1170292 Alberta Ltd.

MLT Aikins LLP
2200, 10235 — 101 Street NW
Edmonton, Alberta T5J 3Gl

Attention: Jeffrey Lee, K.C.
imlee@mltaikins.com

Attention: Ryan Zahara
rzahara/(@mltaikins.com

Attention: Mandi Deren-Dube
mderendube@mltaikins.com

Ernst & Young Inc. (Monitor)
EPCOR Tower

Suite 1400, 10423 101 Street
PO Box 44

Edmonton, Alberta TSH 0E7

Attention: Matt McCulloch
Matt.McCulloch@parthenon.ey.com

Attention: Peter Chisholm
Peter.Chisholm@parthenon.ey.com

Attention: Evan MacKinnon
Evan.MacKinnon@parthenon.ey.com

McCarthy Tétrault LLP
Suite 4000

421 — 7™ Avenue SW
Calgary, Alberta T2P 4K9

Attention: Sean Collins
scollins@mccarthy.ca

32296385
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MLT AIKINS

WESTERN CANADA’S LAW FIRM

PARTY

COUNSEL

Canada Revenue Agency

Surrey National Verification and Collection Centre
Canada Revenue Agency

9755 King George Boulevard

Surrey, BC V3T 5E1

Fax: 1-866-219-0311

Michael G. Broadfoot/MGB Investments Ltd.
163 Wildwood Drive SW
Calgary, Alberta T3C 3C8

Attention: Michael Broadfoot
mike.broadfoot@icloud.com

Norton Rose Fulbright Canada
400 3 Avenue SW, Suite 3700
Calgary, Alberta T2P 4H2

Attention: Gunnar Benediktsson
gunnar.benediktsson@nortonrosefulbright.com

Attention: Michael Maclssac
michael.macisaac(@nortonrosefulbright.com

Attention: Miranda Sharpe
miranda.sharpe@nortonrosefulbright.com

The Bank of Nova Scotia
40 King Street West, 26th Floor
Toronto, Ontario M5H 3Y2

Attention: James Cook
james.cook(@scotiabank.com

Attention: James Li
james.li@scotiabank.com

Servus Credit Union Ltd.
151 Karl Clark Road NW
Edmonton, Alberta T6N 1H5

McMillan LLP
1700, 421 — 7™ Avenue SW
Calgary, Alberta T2P 4K9

Attention: Adam Maerov
Adam.Maerov@mcmillan.ca

Attention: Kourtney Rylands
kourtney.rylands@mcmillan.ca

Attention: Danica Jorgenson
danica.jorgenson@mcmillan.ca

PricewaterhouseCoopers Inc.

(Financial Advisor to The Bank of Nova Scotia and
Servus Credit Union Ltd.)

Stantec Tower

10220 — 103 Avenue NW, 22" Floor

Edmonton, Alberta T5J 0K4

Attention: Clinton Roberts
clinton.l.roberts@pwc.com

Attention: Sean Fleming
sean.e.fleming@pwc.com
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MLT AIKINS

WESTERN CANADA’S LAW FIRM

PARTY

COUNSEL

202523 Holdings Ltd.
RR 1, Site 11, Box 1
Grande Prairie, Alberta T8V 278

Attention: Blake Gemmill
bgemmill71@gmail.com

Stringam LLP
102, 10126 — 97" Avenue
Grande Prairie, Alberta T8V 7X6

Attention: Patrice Brideau
pbrideau(@stringam.ca

Attention: Gordon D. Chrenek
gchrenek@stringham.ca

ATB Financial

Eighth Avenue Place West Tower
Suite 600, 585-8th Avenue SW
Calgary, Alberta T2P1G1

Attention: Brian Spilchen
bspilchen@atb.com

Burnet, Duckworth & Palmer LLP
2400, 525 — 8™ Avenue SW
Calgary, Alberta T2P 1Gl

Attention: Dave LeGeyt
dlegeyt@bdplaw.com

Bank of Montreal
525 — 8™ Avenue SW, 9" Floor
Calgary, Alberta T2P 1G1

Attention: Trevor Bauer
trevor.bauer@bmo.com

Cassels Brock & Blackwell LLP
Suite 3810, Bankers Hall West
888 — 3™ Street SW

Calgary, Alberta T2P 5C5

Attention: Jeffrey Oliver
joliver@cassels.com

Attention: Danielle Marechal
dmarechal@cassels.com

C.W.C. Investments Ltd.
2111, 10088 — 102 Avenue
Edmonton, Alberta T5J 271

McLennan Ross LLP

#600 McLennan Ross Building
12220 Stony Plain Road
Edmonton, Alberta TSN 3Y4

Attention: Stephen J. Livingstone, K.C.
steve.livingstone(@mross.com
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Calgary Capital & Leasing Limited Partnership
129 10555 48 Street SE
Calgary, Alberta T2C 2B7

Email: g.evans@calgarycapitalandleasing.com

Gowling WLG (Canada) LLP
1600, 421 — 7™ Avenue S.W.
Calgary, Alberta T2P 4K9

Attention: Dylan Esch
dylan.esch@gowlingwlg.com

Attention: Stephen Kroeger
Stephen.kroeger@gowlingwlg.com

Canada Mortgage and Housing Corporation
c/o National Office

700 Montreal Road

Ottawa, Ontario K1A O0P7

Email:
Jean Maxime Rene: jrene(@cmhc-schl.gc.ca
Sven Deimann: sdeimann@cmbhc-schl.gc.ca

Field Law LLP
400-444 — 7 Avenue SW
Calgary, Alberta T2P 0X8

Attention: Douglas Nishimura
dnishimura@fieldlaw.com

Canadian Western Bank
201, 12230 Jasper Avenue NW
Edmonton, Alberta TSN 3K3

Email: collsec.comre(@cwbank.com

McLennan Ross LLP

#600 McLennan Ross Building
12220 Stony Plain Road
Edmonton, Alberta TSN 3Y4

Attention: Charles Russell
chuck.russell@mross.com

Dirk Vanderhorst
18289 — 73 Avenue
Surrey, British Columbia V4N 6B9

Email: djcaddey@icloud.com

George Patton
6726 75 Street NW
Edmonton, Alberta T6E 6T9

Email: gepatton@outlook.com
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HMT Holdings Inc.

36 Toronto Street, Suite 500
Toronto, Ontario M5C 2C5
Attention:

Alan Winer: alan@theharbourgroup.com

Witten LLP

Suite 2500, 10303 Jasper Avenue
Edmonton, Alberta T5J 3N6
Attention:

Gary Reist: greist@wittenlaw.com

Harbour Mortgage Corp.

Attention: Alan Winer
alan@theharbourgroup.com

Torkin Manes LLP
151 Yonge Street, Suit 1500
Toronto, OC M5C 2W7

Attention: Jeffrey Simpson

jsimpson@torkinmanes.com

Jaycap Financial Ltd.
1220, 10665 Jasper Avenue
Edmonton, Alberta T5K 3S9

Bishop & McKenzie LLP
2300, 10180 — 101 Street
Edmonton, Alberta T5J 1V3

Attention: Lauren Pearson
Ipearson@bmllp.ca

Liberty Investments Ltd.
100, 7710 — 5 Street SE
Calgary, Alberta T2H 219

Email: pprnotices(@caronpartners.com

Email: melliott@libertymortgage.ca

Attention: Clinton Evangelista
clint@libertymortgage.ca

MCAP Financial Corporation
Suite 2500, 140 — 4 Avenue SW
Calgary, Alberta T2P 3N3

Email: Calgary funding@mecap.com
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Romspen Investment Corporation
162 Cumberland Street, Suite 300
Toronto, Ontario M5R 2N5

Email:

Rose Reece: RoseReece(@romspen.com

Lynne Moore: LynneMoore@romspen.com

Joel Mickelson: JoelMickelson@romspen.com

Borden Ladner Gervais LLP
1900, 520 — 3¢ Avenue SW
Calgary, Alberta T2P OR3

Attention: Kevin Barr
kbarr@blg.com

Attention: Jack Maslen
jmaslen@blg.com

Roynat Inc.
Suite 1700, 225 — 6 Avenue SW
Calgary, Alberta T2P IN2

Email: 3rdpartyrequest@roynat.com

Duncan Craig LLP
2800 Scotia Place, 10060 Jasper Avenue
Edmonton, Alberta T5J 3V9

Attention: Darren Bieganek, K.C.
dbieganek@dcllp.com

Servus Credit Union Ltd.
151 Karl Clark Road NW
Edmonton, Alberta T6N 1H5

Miller Thomson LLP
10155 — 102 Street, Suite 2700
Edmonton, Alberta T5J 4G8

Attention: Rick Reeson
rreeson@millerthomson.com

Attention: Bryan Hosking
bhosking@millerthomson.com

The Owners: Condominium Plan No. 8321571
c/o Skyline Property Management Inc.

Suite 418, 9945 — 50 Street

Edmonton, Alberta T6A 0L4

Witten LLP
Suite 2500, 10303 Jasper Avenue
Edmonton, Alberta T5J 3N6

Attention: John Frame
jframe@wittenlaw.com

Attention: Bren Cargill
beargill@wittenlaw.com

Attention: Aimee Auclair
aauclair@wittenlaw.com
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Staheli Construction Co. Ltd.
¢/o Unit 14, 9903 — 209 Street
Edmonton, Alberta T5T 5X9

Email: glen.staheli@gmail.com
lloyd@cbscorpfinance.ca

Stewart Hilltop Farms Ltd.
Box 3100
Vermilion, Alberta T9X 2B1

Ogilvie LLP
1400, 10303 Jasper Avenue
Edmonton, Alberta T5J 3N6

Attention: Ronald Haggett
rhaggett@ogilvielaw.com

The Owners: Condominium Plan No. 8722944
1250, 5555 Calgary Trail
Edmonton, Alberta T6H 5P9

Miller Thomson LLP
10155 — 102 Street, Suite 2700
Edmonton, Alberta T5J 4G8

Attention: Roberto Noce, K.C.
rnoce@millerthomson.com

Attention: Michael Gibson
mgibson@millerthomson.com

Huysmans Farms Ltd.
RR 1 Site 19 Box 2
Ponoka, Alberta T4J 1R1

Email: harry@allwestdemo.com
huysman.farms90@gmail.com

Warren Sinclair LLP
600, 4911 — 51 Street
Red Deer, Alberta T4N 6V4

Attention: Kelsey Lavery
klavery@warrensinclair.com

Assistant: kwalsh@warrensinclair.com

Huysmans Trucking Alberta Ltd.
RR 1 Site 19 Box 2
Ponoka, Alberta T4J 1R1

Email: harry@allwestdemo.com

Warren Sinclair LLP
600, 4911 — 51 Street
Red Deer, Alberta T4N 6V4

Attention: Kelsey Lavery
klavery@warrensinclair.com

Assistant: kwalsh@warrensinclair.com
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LSM Lee’s Sheet Metal (2007) Ltd.
10910 — 97 Avenue
Grande Prairie, Alberta T8V 3J8

KMSC Law LLP
401, 10514 — 67 Avenue
Grande Prairie, Alberta T8W 0K8

Attention: Kristian Toivonen
kristiant@kmsc.ca

Mara Developments Ltd.

DLA Piper (Canada) LLP
Suite 2700, Stantec Tower
10220 — 103 Avenue NW
Edmonton, Alberta T5J 0K4

Attention: Jerritt Pawlyk
jerritt.pawlyk@dlapiper.com

Mikosko Family Trust

Attention: Imrich Mikosko
mikosko@yandex.com

1371669 Alberta Ltd.

Nicol Law LLP
222, 1100 — 8 Avenue SW
Calgary, Alberta T2P 3T8

Attention: Scott Nicol
scott.nicol@nicollaw.ca

I Konstruct.IT Ltd.

Attention: Shelley Jones
shelley@ikonstructit.com

McAllister LLP
2500, 10155 — 102 Street
Edmonton, Alberta T5J 4G8

Attention: Harvey Hait
hhait@mcallisterllp.com

Main Beam Fabrication Ltd.

KMSC Law LLP
401, 10514 — 67 Avenue
Grande Prairie, Alberta T8W 0KS8

Attention: Kristian Toivonen
kristiant@kmsc.ca
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City of Edmonton

3 Floor, City Hall

1 Sir Winston Churchill Square
Edmonton, Alberta T5J 2R7

Email: carly.androschuk@edmonton.ca

City of Grande Prairie
P.O. Bag 4000
Grande Prairie, Alberta T8V 6V3

Brownlee LLP

2200 Commerce Place
10155 — 102 Street NW
Edmonton, Alberta T5J 4G8

Attention: Greg G. Plester
gplester@brownleelaw.com

Attention: Alifeyah Gulamhusein
agulamhusein@brownleelaw.com

Attention: Ashlee Brown
abrown@brownleelaw.com

City of Spruce Grove
315 Jespersen Avenue
Spruce Grove, Alberta T7X 3E8

Email: info@sprucegrove.org

Attention: City Manager

Reynolds Mirth Richards & Farmer LLP
Manulife Place

Suite 3200, 10180 — 101 Street NW
Edmonton, Alberta T5J 3W8

Attention: Daina Young
dyoung(@rmrf.com

Attention: Michelle L. Neveu
mneveu@rmrf.com

County of Wetaskiwin
Box 6960
Wetaskiwin, Alberta T9A 2G5

Email: rhawken@county10.ca

Attention: Chief Administrative Officer
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City of Fort Saskatchewan
10005 — 102 Street
Fort Saskatchewan, Alberta T8L 2C5

Attention: Andrew Kaiser, Director of Legislative
Services
akaiser@fortsask.ca

Brownlee LLP

2200 Commerce Place
10155 — 102 Street
Edmonton, Alberta T5J 4G8

Attention: Greg G. Plester
gplester@brownleelaw.com

1276783 Alberta Ltd.
6205 — 33 Street
Lloydminster, Alberta TOV 2V7

Attention: Graham Homedahl
graham(@rohanltd.com

1441289 Alberta Ltd.

Attention: Wade Campbell
wadecampbell4@gmail.com

Agent for service:

Ritzen Warshawski LLP
400 — 1 Tache Street
St. Albert, Alberta T8N 1B4

Attention: Douglas Ritzen
dougr@rwlaw.ca & corporate(@rwlaw.ca

880165 Alberta Ltd.

Attention: Randall Purvis
rpurvis@nostoneleftalone.ca

Agent for service:

Witten LLP
2500, 10303 Jasper Avenue, NW
Edmonton, Alberta T5J 3N6

Attention: Kevin Smith
ksmith@wittenlaw.com

-10-

32296385

MLT AIKINS LLP |



mailto:akaiser@fortsask.ca
mailto:gplester@brownleelaw.com
mailto:graham@rohanltd.com
mailto:wadecampbell4@gmail.com
mailto:dougr@rwlaw.ca
mailto:corporate@rwlaw.ca
mailto:rpurvis@nostoneleftalone.ca
mailto:ksmith@wittenlaw.com

MLT AIKINS

WESTERN CANADA’S LAW FIRM

PARTY

COUNSEL

Brenda Dunn-Nelson
738 Marin Crescent
Kelowna, British Columbia VIW 5C8

Email: bdunnnelson@gmail.com

Carolyn Diane Fleming

Email: mycfleming@yahoo.ca

Catherine M. Long Professional Corporation

Agent for service:

KMSC Law LLP
1810 — 10303 Jasper Avenue NW
Edmonton, Alberta T5J 3N6

Attention: Catherine Long
catherinel@kmsc.ca

Cheryl L. Hostyn Professional Corporation

Agent for service:

Grotski-Hostyn — Barristers & Solicitors
9340 Jasper Avenue
Edmonton, Alberta T5H 3T5

Email: chostyn@grotski-hostyn.com

Daine Todd

Email: dainetodd16@gmail.com

Darrel Zapernick

Email: dzapernick@hotmail.com

David Morck

Attention: Hildegard Willkomm
willkommh@gmail.com
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Dendro Homes Ltd.

Attention:

Dirk Vanderhorst
18289 — 73 Avenue
Surrey, British Columbia V4N 6B9

Email: djcaddey@icloud.com

Don Spring / 0867482 B.C. Ltd.

Email: cdspring@shaw.ca

Douglas I. Jenkins Professional Corporation

Agent for service:

Jenkins & Jenkins
200, 9906 — 102 Street
Fort Saskatchewan, Alberta T9L 2C3

Attention: Douglas Jenkins
djenkins@jenkins-law.com &
jenkinscorporate(@shaw.ca

Emily Jost

Attention: Ron Jost
ron.jost@rockwaterassociates.com

Gemini Homes Ltd.

Attention:

Dirk Vanderhorst
18289 — 73 Avenue
Surrey, British Columbia V4N 6B9

Email: djcaddey@jicloud.com

Heidi Willkomm

Email: w.heidi@live.com
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Hilldegard Willkomm

Email: willkommh@gmail.com

Joanne Bourgeois

Email: joannebourgeois@live.ca

John D. Jenkins Professional Corporation

Agent for service:

Jenkins & Jenkins
200, 9906 — 102 Street
Fort Saskatchewan, Alberta T9L 2C3

Attention: Douglas Jenkins:
djenkins@jenkins-law.com

jenkinscorporate@shaw.ca

Lincoln Smith

Email: lincoln@rohanltd.com

Norma Gordon

Email: nmgordon@shaw.ca

Kenneth C. Stewart Professional Corporation

Attention: Ken Stewart
kennethcstewart@gmail.com

McLennan Ross LLP

#600 McLennan Ross Building
12220 Stony Plain Road
Edmonton, Alberta TSN 3Y4

Attention: Mohamed Denny
mdenny(@mross.com

Attention: James McTague
james.mctague(@mross.com
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Mainline Construction Ltd.
200, 9803 — 101 Avenue

Attention: Harvey Bennett

harvey.mainline@gmail.com

Grande Prairie, Alberta T8V 0X6

Perry Pearn

Email: pdpearn@gmail.com

McCuaig Desrochers LLP
1801, 10088 — 102 Avenue
Edmonton, Alberta T5J 271

Attention: Bryon Baltimore
BBaltimore@McCuaig.com

Assistant: Deena Da Costa:
ddacosta@mccuaig.com

Robert and Karen Wells
9603 — 54 Street NW
Edmonton, Alberta T6B 1H4

Email: wellscrobert@shaw.ca

Kawells44(@shaw.ca

Bryan & Company LLP
2900 Manulife Place

10180 - 101 Street
Edmonton, Alberta T5J 3V5

Attention: Cameron B.M. Brunet
cbbrunet@bryanco.com

Shilling Hill Ltd.
2040 — 125 Street SW
Edmonton, AB T6W 0A4

Attention: Brenda Dunn-Nelson
bdunnnelson@gmail.com

Kennedy Agrios Oshry Law
Barristers and Solicitors
1325 Manulife Place

10180 — 101 Street
Edmonton, Alberta T5J 354

Attention: Janice Agrios
jagrios(@kaolawyers.com

Attention: Scott Harwardt
SHarwardt@kaolawyers.com
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Shirley Brooks
52417 Range Road 231 Unit 169
Sherwood Park, Alberta

Ogilvie LLP
1400, 10303 Jasper Avenue
Edmonton, Alberta T5J 3N6

Attention: Andrew J. Trevoy
ATrevoy@ogilvielaw.com

Attention: Aaron Hymes
AHymes@ogilvielaw.com

Assistant: NEbbers@ogilvielaw.com

Wilf Brooks

Email: wilf@wishventures.ca

Ogilvie LLP
1400, 10303 Jasper Avenue
Edmonton, Alberta T5J 3N6

Attention: Andrew J. Trevoy
ATrevoy@ogilvielaw.com

Quality Floors

KMSC Law LLP
#401, 10514 — 67 Avenue
Grande Prairie, Alberta T8W 0K8

Attention: Robert Belanger
robertb@kmsc.ca

Prolead Management Inc.

Forum

2910 Bell Tower

10104 103 Avenue NW
Edmonton, Alberta T5J OHS8

Attention: Kyle Braithwaite:
kyle@forumproperties.com

Matt Buchta

Biamonte LLP

Suite 1700 — 102A Tower
10025 — 102A Avenue NW
Edmonton, Alberta T5J 272

Attention: Brian S. Sussman, K.C.
bsussman(@biamonte.com
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Shane Mudryk

Emery Jamieson LLP
2400, 10235 — 101 Street
Edmonton, Alberta T5J 3G1

Attention: Kyle Kawanami
kkawanami@emeryjamieson.com

Assistant: Grace Clark
gclark@emeryjamieson.com

ATB Drywall Grande Prairie Ltd.

Dobko & Wheaton
10022 — 102 Avenue
Grande Prairie, Alberta T8V 027

Attention: Michael E. Wheaton
michaelw@dwlaw.ca

Heidelberg Materials Canada Limited
(formerly Lehigh Hanson Material Limited o/a
Inland Concrete)

Bennett Jones LLP

4500 Bankers Hall East
855 — 2 Street SW
Calgary, Alberta T2P 4K7

Attention: Brian P. Reid
ReidB@bennettjones.com

Park Property Management Group Ltd.
#206, 10625 West Side Drive
Grande Prairie, AB T8V 8E6

Attention: Rhona Side
rhonda.side(@sidemanagement.ca

Koffman Kalef LLP
19" Floor, 885 West Georgia Street
Vancouver, BC V6C 3H4

Attention: Douglas Side
das@kkbl.com
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COURT

JUDICIAL CENTRE OF

APPLICANTS:

DOCUMENT
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NAME OF JUDGE WHO
MADE THIS ORDER:

LOCATION OF HEARING:

Clerk’s Stamp:

2303 06543

COURT OF KING’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 COMPROMISE OR
ARRANGEMENT OF J.W. CARR HOLDINGS LTD., SPRUCE
GROVE INDUSTRIAL PARK INC., 272649 ALBERTA LTD.,
279896 ALBERTA LTD., GRANDE PRAIRIE PLACE
ENTERPRISES (1996) INC., 1170292 ALBERTA LTD. and 627612
ALBERTA LTD.

J.W.CARR HOLDINGS LTD., SPRUCE GROVE INDUSTRIAL
PARK INC,, 272649 ALBERTA LTD., 279896 ALBERTA LTD.,
GRANDE PRAIRIE PLACE ENTERPRISES (1996) INC.,
1170292 ALBERTA LTD. and 627612 ALBERTA LTD.

ORDER (Terminating CCAA Proceedings)

MLT AIKINS LLP

Suite 2200, 10135 — 1015t Street NW

Edmonton, AB T5J 3Gl

Solicitor: Jeffrey M. Lee, K.C./ Mandi Deren-Dube
Telephone: (306) 975-7136/(780) 969-3518

Facsimile: (306) 975-7145/(780) 969-3549

Email: jmlee@mltaikins.com/ mderendube@mltaikins.com
File Number: 159371.8

May 29, 2024

The Honourable Justice M.J. Lema

Edmonton, Alberta

UPON the Application of J.W. Carr Holdings Ltd., Spruce Grove Industrial Park Inc., 272649 Alberta
Ltd., 279896 Alberta Ltd., Grande Prairie Place Enterprises (1996) Inc. (“GPPE”), 1170292 Alberta Ltd. (“117”)
and 627612 Alberta Ltd. (such seven corporations hereinafter collectively described as the “Applicants”); AND
UPON having read the Initial Order of the Honourable Justice J.J. Gill granted on April 19, 2023 (the “Initial
Order”); the Amended and Restated Initial Order of the Honourable Justice J.T. Neilson granted on April 26,


mailto:mderendube@mltaikins.com

2023 (the “ARIQO”); the Sales and Investment Solicitation Process Order of the Honourable Justice J.T. Neilson
granted on April 26, 2023 (the “SISP Order”); the Order (Extending Stay of Proceedings & Sealing Orders) of
the Honourable Justice N.J. Whitling granted on July 26, 2023 (the “July 26 Stay Extension Order”); the Order
(Extending Stay of Proceedings & Sealing Orders) of the Honourable Justice M.J. Lema granted on October 24,
2023 (the “October 24 Stay Extension Order”); the Interim Distribution Order of the Honourable Justice M.E.
Burns granted on November 20, 2023 upon application by Canadian Western Bank and filed on November 24,
2023 (the “CWB Interim Distribution Order”); the Interim Distribution Order of the Honourable Justice M.E.
Burns granted on November 20, 2023 upon application by Michael G. Broadfoot and filed on November 24, 2023
(the “Broadfoot Interim Distribution Order”); the Sale and Vesting Order dated November 28, 2023 (the “Nov
28 SAVO”); the Expedited SAVO Order dated December 1, 2023 (the “Dec 1 Expedited SAVO Order”); the
Order (Extending Stay of Proceedings & Sealing Orders) of the Honourable Justice N.J. Whitling granted on
January 24, 2024 (the “January 24 Stay Extension Order”); the Order (Extending Stay of Proceedings, Increasing
Interim Financing Charge & Authorizing Interim Distribution) of the Honourable Justice J.T. Neilson granted on
April 17,2024 (the “April 17 Stay Extension Order”); the Sixteenth Report of the Monitor dated May 21, 2024
(the “Sixteenth Report”); the Seventeenth Report of the Monitor dated [NTD]; the Eighth Supplemental Affidavit
of Marjorie Carr sworn on May 21, 2024; and the Brief of Law of the Applicants dated May 21, 2024; AND
UPON having heard submissions from counsel for the Applicants, and any other party that may be present;

IT IS HEREBY ORDERED AND DECLARED THAT:

1. Service of the application is hereby validated and deemed good and sufficient and this Application is

properly returnable today.

2. Words and phrases contained in this Order which begin with capital letters but which are not expressly

defined herein shall have the corresponding meanings ascribed thereto in the ARIO.

Termination of CCAA Proceedings

3. Subject to the terms of this Order, these CCAA Proceedings are hereby terminated (the “CCAA
Termination”), provided however that nothing herein impacts the validity of any Order made in these

CCAA Proceedings.

Discharge of Monitor

4.  The Monitor is hereby discharged as Monitor in these CCAA Proceedings and shall have no further duties
or responsibilities as Monitor, provided, however, that notwithstanding the Monitor’s discharge and the
CCAA Termination, the Monitor shall remain Monitor for the performance of any remaining administrative

or incidental matters that may arise prior to the filing of a further Monitor’s Certificate (as defined below)



by the Monitor, and notwithstanding the Monitor’s discharge or the filing of the Monitor’s Certificate, the
Monitor shall continue to have the benefit of the provisions of the Orders made in these CCAA Proceedings,
including all approvals, protections, and stays of proceedings in favour of the Monitor in its capacity as

Monitor.

5. The Monitor, the Monitor’s legal counsel, legal counsel for the Applicants, and each of their respective
affiliates, subsidiaries, partners, and successors (the “Releasees”) are hereby released and discharged from
any and all demands, claims, actions, causes of action, counterclaims, suits, debts, sums of money,
accounts, covenants, damages, judgments, orders, including for injunctive relief or specific performance
and compliance orders, expenses, executions and other recoveries on account of any liability, obligations,
demand or cause of action of whatever nature, which any Person may be entitled to assert, ), whether known
or unknown, matured or unmatured, direct, indirect or derivative, foreseen or unforeseen, existing or
hereafter arising, based in whole or in part on any omission, transaction, duty, responsibility, indebtedness,
liability, obligation, dealing or other occurrence existing or taking place on or prior to the date of the
granting of this Order that are in any way related to any Claims, the Applicants’ businesses and affairs
whenever or however conducted, and the CCAA Proceedings, and all claims arising out of such actions or
omissions shall be forever waived and released, except that nothing in this Order shall release any Releasee,

other than the Applicants, from liability for gross negligence or willful misconduct.

6.  No action or other proceeding shall be commenced against the Monitor in any way arising from or related
to its capacity or conduct as Monitor except with prior leave of this Court and on prior written notice to the

Monitor.

Distribution of Proceeds

7. If a Lien Holdback Release Agreement (as defined at paragraph 6 of the April 17 Stay Extension Order)
has not been reached as of the date of this Order, the Monitor shall cause the $244,238 comprising the Lien
Holdback (as defined in paragraph 8 of the Broadfoot Interim Distribution Order) to be paid to the law firm
of Norton Rose Fulbright Canada LLP, counsel to the Interim Lender, and to be held in trust in an interest-
bearing account by that law firm until that law firm is directed to release the Lien Holdback by: (a) further
Order of this Court; or (b) written agreement of each of Leigh Hanson Materials Limited, LSM Lee’s Sheet
Metal (2007) Ltd., ATB Drywall Grande Prairie Ltd., the Monitor and the Interim Lender.

8. The Applicants and counsel for the Applicants, as applicable, shall cause the following amounts to be paid to
McMillan LLP, counsel for the Bank of Nova Scotia and Servus Credit Union, in trust (the “GPPE Residual

Proceeds”):



10.

11.

a) the $200,000 comprising the Escrow Amount, as defined in paragraph 2.1 of the Escrow
Agreement dated January 1, 2024 (the “Escrow Agreement”) between GPPE and 117 (as the
Indemnifier), Park Property Management Group Ltd. (as the Indemnified Party) and MLT Aikins
LLP (as the Escrow Agent);

b) the balance of funds held by GPPE attributable to rents, leases, grants, distributions and other
amounts directly in respect of the Purchased Assets (as defined in paragraph 4 of the Nov 28
SAVO), after deduction for operational expenses incurred during the course of the CCAA

Proceedings; and

c¢) any and all other amounts recovered from Park Property Management Group Ltd. (the
“Purchasers") or their agents in respect of the Purchased Assets, including all monies owing to

GPPE and/or 117.

Upon the written agreement (the “GPPE Residual Proceeds Agreement”) of The Bank of Nova Scotia and
Servus Credit Union (collectively, the “GPPE Secured Creditors”), McMillan LLP shall cause the GPPE

Residual Proceeds to be paid out in the manner stipulated in the GPPE Residual Proceeds Agreement.
For clarity, all right, title and interest of GPPE and 117 in or to:
a) the Escrow Agreement;

b) the $200,000 comprising the Escrow Amount, as defined in paragraph 2.1 of the Escrow

Agreement; and
¢) all monies owing to GPPE and/or 117 by Park Property Management Group Ltd.;

shall be and are hereby irrevocably assigned to and vested in the GPPE Secured Creditors, and the Applicants
and all persons who claim by, through or under GPPE and/or 117 in respect of the GPPE Residual Proceeds,
and all persons or entities having any Claims of any kind whatsoever in respect of the GPPE Residual Proceeds,
shall stand absolutely and forever barred, estopped and foreclosed from pursuing, asserting or claiming any
and all right, title, estate, interest, royalty, rental, equity of redemption or other Claim whatsoever in respect of

or to the GPPE Residual Proceeds.

The Applicants and counsel for the Applicants, as applicable, shall cause the following amounts to be paid to

Miller Thomson LLP, counsel for Servus Credit Union, in trust:

a) Any and all proceeds from the sale of the Lands (as defined in the Expedited SAVO Order dated



12.

13.

14.

15.

December 1, 2023), municipally described as Unit #906 in the Rosedale Condominium Building
(the “Rosedale Proceeds”).

Upon the written agreement (the “Rosedale Proceeds Agreement”) of each of Servus Credit Union and the
applicable condominium corporation to which the Purchased Assets (as defined in the Dec 1 Expedited SAVO
Order) pertain (the “Rosedale Condo Board”), Miller Thomson LLP shall cause the Rosedale Proceeds to be

paid in the manner stipulated in the Rosedale Proceeds Agreement.

The Applicants and counsel for the Applicants, as applicable, shall cause the following amounts to be paid to

Norton Rose Fulbright Canada LLP, counsel for Michael G. Broadfoot, in trust:

b) Any and all proceeds from the sale of the Central Park Condominium Units (as defined in the
Expedited SAVO Orders) currently held in trust (the “Central Park Proceeds”).

Upon the written agreement (the “Central Park Proceeds Agreement”) of each of Servus Credit Union and
the applicable condominium corporation to which the Purchased Assets (as defined in the Dec 1 Expedited
SAVO Order) pertain (the “Central Park Condo Board”), Miller Thomson LLP shall cause the Rosedale

Proceeds to be paid in the manner stipulated in the Rosedale Proceeds Agreement.

The Applicants and counsel for the Applicants, as applicable, shall cause the following amounts to be paid to

the order of the Interim Lender, being MGB Investments Limited Partnership:

a) Any and all residual cash balances held by or on behalf of J.W. Carr Holdings Ltd.;

b) Any and all residual cash balances held on behalf of Spruce Grove Industrial Park Inc.,

¢) Any and all residual cash balances held on behalf of 272649 Alberta Ltd.;

d) Any and all residual cash balances held on behalf of 279896 Alberta Ltd.

e) Other than as set out in paragraphs 8 to 10 of this Order, any and all residual cash balances held
on behalf of GPPE; and

f) Any and all residual cash balances held on behalf of 117.

Destruction of Records

16.

Prior to the destruction by the Applicants of any of the Applicants' remaining books and records (the
"Records"), the Applicants shall give 30 days' notice of their intention to destroy the Records (the “Records



17.

18.

19.

Destruction Notice”) to:

a) the Canada Revenue Agency (“CRA”), by sending a copy of the Records Destruction Notice to
CRA by (a) regular mail; and (b) facsimile transmission to the following addess and facsimile

number:

Canada Revenue Agency

Surrey National Verification and Collection Centre
Canada Revenue Agency

9755 King George Boulevard

Surrey, BC V3T 5E1

Fax: 1-866-219-0311

and to

b) each of the parties on the Service List maintained by counsel for the Applicants in these
proceedings (collectively, the “Service List”) by sending a copy of the Records Destruction
Notice to the respective street addresses, e-mail addresses and/or facsimile numbers for the

Service List described in Schedule "A” hereto.

Subject to paragraph 15 hereof, CRA shall have thirty (30) days from and after the date of its receipt of the
Records Destruction Notice (the “CRA Receipt Date”’) within which to make appropriate arrangements with
the Applicants to take physical possession of the Records, at the sole cost and expense of CRA.

Each of the parties to the Service List who claims a bona fide interest in the Records (each, an “Interested
Party”), shall have thirty (30) days from and after the date of their respective receipt of the Records Destruction
Notice (the “Receipt Date”) within which to make appropriate arrangements with the Applicants to relocate
and store the Records at the sole cost and expense of the applicable Interested Party, subject to further
agreement by the Applicants regarding access by the Interested Party to the Records, or further Court Order.

In the event that the CRA does not exercise its right to take physical possession of the Records on or before
the thirtieth (30th) day following the CRA Receipt Date, and no Interested Party has made arrangements to
store the Records in accordance with paragraph 16, then the Applicants shall be and are hereby authorized

(without further Order of this Court) to have the Records destroyed.

Continuation of Interim Lender’s Charge

20.

Until provided otherwise in a subsequent Order of this Court, the Interim Lender’s Charge (as defined in the
April 17 Stay Extension Order) shall continue to apply to the assets of the Applicants



Other Matters

21.

22.

23.

This Court requests the aid and recognition of other Canadian and foreign Courts, tribunals, regulatory or
administrative bodies, including any Court or administrative tribunal of any federal or State Court or
administrative body in the United States of America, to act in aide of and to be complementary to this Court
in carrying out the terms of this Order where required. All courts, tribunals, and regulatory and administrative
bodies are hereby respectfully requested to make such orders and 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 respective agents in carrying out the terms of this Order.

The Applicants, the Monitor, the Interim Lender, and any creditors affected by this Order are at liberty to
apply or reapply for advice, direction, or further Order directing the distribution of funds, as may be

necessary to give full force and effect to the terms of this Order.

Service of this Order by e-mail, facsimile, courier, regular mail or personal delivery shall constitute good

and sufficient service of this Order.

Justice of the Court of King’s Bench of Alberta
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ORDER (Sale Approval and Vesting Order)

MLT AIKINS LLP

Suite 2200, 10135 — 1018t Street NW Edmonton, AB T5J 3G1
Attention: Jeffrey M. Lee, K.C./ Mandi Deren-Dubé
Telephone: (306) 975-7136/(780) 969-3518

Facsimile: (306) 975-7145 /(780) 969-3549

Email: jmlee@mltaikins.com / mderendube@mltaikins.com

DATE ON WHICH ORDER WAS £,y 29, 2024

PRONOUNCED:

NAME OF JUSTICE WHO MADE The Honourable Justice M J. Lema

THIS ORDER:
LOCATION OF HEARING:

Edmonton, Alberta

UPON the Application of J.W. Carr Holdings Ltd. (“Carr Holdings”), Spruce Grove Industrial Park
Inc., 272649 Alberta Ltd. (“272”), 279896 Alberta Ltd., Grande Prairie Place Enterprises (1996) Inc.,
1170292 Alberta Ltd., and 627612 Alberta Ltd (collectively, the “Applicants”) for an Order approving the

sale transaction (the “Transaction”) contemplated in the Agreement of Purchase and Sale (the “PSA”)

between Carr Holdings (as Vendor) and Michael G. Broadfoot (and/or his nominee(s)) (the “Purchaser”)
(as Purchaser), which PSA is exhibited to the Affidavit of Marjorie Carr sworn May 21, 2024 (the “Eighth
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Supplemental Carr Affidavit”), and vesting in the Purchaser all right, title and interest of Carr Holdings in
and to the Assets described in the PSA;

AND UPON having read the Initial Order of the Honourable Justice J.J. Gill granted in these
proceedings on April 19, 2023 (the “Imitial Order”); the Amended and Restated Initial Order of the
Honourable Justice J.T. Neilson granted in these proceedings on April 26, 2023 (the “ARIO”); the Sales
and Investment Solicitation Process Order of the Honourable Justice J.T. Neilson granted in these
proceedings on April 26, 2023 (the “SISP Order”); the Amended and Restated Sales and Investment
Solicitation Process Order of the Honourable Justice N. Whitling granted in these proceedings on July 26,
2023 (the “Amended and Restated SISP Order”); the Supplemental Affidavit of Marjorie Carr sworn
July 17, 2023 (the “Third Supplemental Carr Affidavit”); the Supplemental Affidavit of Marjorie Carr
sworn October 16, 2023 (the “Fourth Supplemental Carr Affidavit”); the Application dated May 29,
2024; the Eighth Supplemental Carr Affidavit; the Sixteenth Report of the Monitor; the Bench Brief of the
Applicants and Authorities; and the Affidavit of Service, filed; AND UPON HEARING the submissions

of counsel for the Applicants, counsel for the Monitor, and all other interested parties present;

IT IS HEREBY ORDERED AND DECLARED THAT:

SERVICE

1. Service of notice of this application and supporting materials is hereby declared to be good and
sufficient, no other person is required to have been served with notice of this application and time

for service of this application is abridged to that actually given.

DEFINED TERMS

2. Capitalized terms used herein but not otherwise defined shall have the corresponding meanings

given to such terms in the Eighth Supplemental Carr Affidavit.

APPROVAL OF TRANSACTION

3. The Transaction is hereby approved and execution of the PSA by Carr Holdings is hereby
authorized and approved, with such minor amendments as Carr Holdings and the Monitor may
deem necessary. Carr Holdings and the Monitor are hereby authorized and directed to take such
additional steps and execute such additional documents as may be necessary or desirable for

completion of the Transaction and the conveyance of the Purchased Assets to the Purchaser.

36536814 2



VESTING OF PROPERTY

36536814

Upon delivery of a Monitor’s Certificate to the Purchaser (or its nominee) substantially in the
form set out in Schedule “A” hereto (the “Monitor's Closing Certificate”), all right, title and
interest of Carr Holdings in and to the Purchased Assets (as more particularly described in
Schedule “B” hereto) (the “Purchased Assets”) shall vest absolutely in the name of the
Purchaser (or its nominee), 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, “Claims”) including, without

limiting the generality of the foregoing:

(a) any encumbrances or charges created by the Initial Order, the ARIO, the SISP Order or
the Amended and Restated SISP Order;

(b) any charges, security interests or claims evidenced by registrations pursuant to the

Personal Property Security Act (Alberta) or any other personal property registry system;

(c) any liens or claims of lien under the Builders’ Lien Act (Alberta);

(d) any claims under the Condominium Property Act, RSA 2000, ¢ C-22; and

(e) those Claims listed in Schedule “C” hereto, all of which Claims are collectively referred
to as the “Encumbrances”, which term shall not include the permitted encumbrances,
caveats, interests, easements, and restrictive covenants listed in Schedule “D”

(collectively, “Permitted Encumbrances”);

and for greater certainty, this Court orders that all Claims including Encumbrances other than
Permitted Encumbrances, affecting or relating to the Purchased Assets are hereby expunged,

discharged and terminated as against the Purchased Assets.

Upon delivery of the Monitor’s Closing Certificate, and upon filing of a certified copy of this
Order, together with any applicable registration fees, all governmental authorities including those
referred to below in this paragraph (collectively, “Governmental Authorities”) are hereby

authorized, requested and directed to accept delivery of such Monitor’s Closing Certificate and
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certified copy of this Order as though they were originals and to register such transfers, interest

authorizations, discharges and discharge statements of conveyance as may be required to convey

to the Purchaser or its nominee clear title to the Purchased Assets subject only to Permitted

Encumbrances. Without limiting the foregoing:

(a)

(b)

the Registrar of Land Titles (“Land Titles Registrar”) for the lands defined below shall

be and is hereby authorized, requested and directed to forthwith:

(1)

(i)

(iii)

(iv)

cancel existing Certificates of Title Nos. as outlined in Schedule “B” hereto for
those lands and premises municipally and legally described and outlined in

Schedule “B” hereto (the “Lands”).

issue new Certificates of Title for the Lands in the name of the Purchaser, namely:

Michael G. Broadfoot (and/or his nominee);

transfer to the New Certificate of Title the existing instruments listed in Schedule
“D”, to this Order, and to issue and register against the New Certificate of Title
such new caveats, utility rights of ways, easements or other instruments as are

listed in Schedule “D”;

discharge and expunge the Encumbrances listed in Schedule “C” to this Order
and discharge and expunge any Claims including Encumbrances (but excluding
Permitted Encumbrances) which may be registered after the date of the Sale

Agreement against the existing Certificate of Title to the Lands; and

the Registrar of the Alberta Personal Property Registry (the “PPR Registrar”) shall be

and is hereby directed to forthwith cancel and discharge any registrations at the Alberta

Personal Property Registry (whether made before or after the date of this Order) claiming

security interests (other than Permitted Encumbrances) in the estate or interest of the

Debtor in any of the Purchased Assets which are of a kind prescribed by applicable

regulations as serial-number goods.

In order to effect the transfers and discharges described above, this Court directs each of the

Governmental Authorities to take such steps as are necessary to give effect to the terms of this

Order and the PSA. Presentment of this Order and the Monitor’s Closing Certificate shall be the

sole and sufficient authority for the Governmental Authorities to make and register transfers of
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title or interest and cancel and discharge registrations against any of the Purchased Assets of any

Claims including Encumbrances but excluding Permitted Encumbrances.

No authorization, approval or other action by and no notice to or filing with any governmental
authority or regulatory body exercising jurisdiction over the Purchased Assets is required for the
due execution, delivery and performance by Carr Holdings and the Monitor of their respective

obligations under the PSA.

Upon delivery of the Monitor’s Closing Certificate together with a certified copy of this Order,
this Order shall be immediately registered by the Land Titles Registrar notwithstanding the
requirements of section 191(1) of the Land Titles Act, RSA 2000, ¢.L.-7 and notwithstanding that
the appeal period in respect of this Order has not elapsed. The Land Titles Registrar is hereby
directed to accept all Affidavits of Corporate Signing Authority submitted by Carr Holdings or by

the Monitor in its capacity as Monitor of the Applicants and not in its personal capacity.

For the purposes of determining the nature and priority of Claims, net proceeds derived from the
sale of the Purchased Assets shall stand in the place and stead of the Purchased Assets from and
after delivery of the Monitor’s Closing Certificate and all Claims including Encumbrances (but
excluding Permitted Encumbrances) shall not attach to, encumber or otherwise form a charge,
security interest, lien, or other Claim against the Purchased Assets and may be asserted against
the net proceeds from sale of the Purchased Assets with the same priority as they had with respect
to the Purchased Assets immediately prior to the sale, as if the Purchased Assets had not been sold
and remained in the possession or control of the person having that possession or control

immediately prior to the sale.

Counsel for Carr Holdings is hereby directed to distribute the sale proceeds from the Purchased

Assets as follows:

(a) by paying the reasonable professional fees and disbursements of legal counsel for Carr
Holdings, plus disbursements and taxes, for all of their work relating to the Transaction,
including receiving, finalizing and arranging for execution of the PSA, applying for and
obtaining this Sale Approval & Vesting Order, closing the Transaction and distributing

the net sale proceeds derived from the Transaction in accordance with this Order;

(b) by paying the amount owing to the municipality in which the Purchased Assets are located

with respect to municipal property taxes, assessments, penalties and interest and any other
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overdue charges owing to the said municipality with respect to the Purchased Asset,
ranking prior to the Mortgage held by Michael G. Broadfoot, assignee of Canadian
Western Bank (“Broadfoot”) (the “Subject Mortgage”), if any;

(© by paying to the applicable condominium corporation to which the Purchased Assets
pertain (the “Condominium Corporation”) the Outstanding Condominium Fees as

defined in Schedule “B” to the PSA;

(d) by paying to Canada Revenue Agency, the amount of any Goods and Services Tax

(“GST”) payable as a result of the Transaction approved by this Order, if any;

(e) by paying the difference between the Purchase Price (as defined in the PSA) less the
amounts paid pursuant to paragraph 10(a), 10(b) and 10(c) herein, to Broadfoot, to be

credited towards the amounts owing to Broadfoot.

Upon receipt of the Outstanding Condominium Fees, the Condominium Corporation is hereby
directed to issue an estoppel certificate to Carr Holdings and Broadfoot, confirming the

indebtedness to the Condominium Corporation has been satisfied in full.

Except as expressly provided for in the PSA, the Purchaser (or its nominee) shall not, by completion
of the Transaction, have liability of any kind whatsoever in respect of any Claims against Carr

Holdings.

Upon completion of the Transaction, Carr Holdings and all persons who claim by, through or
under Carr Holdings in respect of the Purchased Assets, and all persons or entities having any
Claims of any kind whatsoever in respect of the Purchased Assets, save and except for persons
entitled to the benefit of the Permitted Encumbrances, shall stand absolutely and forever barred,
estopped and foreclosed from and permanently enjoined from pursuing, asserting or claiming any
and all right, title, estate, interest, royalty, rental, equity of redemption or other Claim whatsoever
inrespect of or to the Purchased Assets, and to the extent that any such persons or entities remain
in the possession or control of any of the Purchased Assets, or any artifacts, certificates,
instruments or other indicia of title representing or evidencing any right, title, estate, or interest in
and to the Purchased Assets, they shall forthwith deliver possession thereof to the Purchaser (or its

nominee).

The Purchaser (or its nominee) shall be entitled to enter into and upon, hold and enjoy the
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16.

Purchased Assets for its own use and benefit without any interference of or by Carr Holdings or

any person claiming by, through or against Carr Holdings.

Immediately upon closing of the Transaction, holders of Permitted Encumbrances shall have no

claim whatsoever against Carr Holdings.

The Monitor is directed to file with the Court a copy of the Monitor’s Closing Certificate forthwith

after delivery thereof to the Purchaser (or its nominee).

MISCELLANEOUS MATTERS

17.

18.

19.

36536814

Notwithstanding:
(a) the pendency of these proceedings and any declaration of insolvency made herein;
(b) the pendency of any applications for a bankruptcy order now or hereafter issued pursuant

to the Bankruptcy and Insolvency Act, R.S.C. 1985, ¢.B-3, as amended (the “BIA”), in

respect of Carr Holdings and any bankruptcy order issued pursuant to any such

applications;
(©) any assignment in bankruptcy made in respect of Carr Holdings; and
(d) the provisions of any federal or provincial statute:

the vesting of the Purchased Assets in the Purchaser (or its nominee) pursuant to this Order shall
be binding on any trustee in bankruptcy that may be appointed in respect of Carr Holdings and
shall not be void or voidable by creditors of Carr Holdings, nor shall it constitute nor be deemed to
be a transfer at undervalue, settlement, fraudulent preference, assignment, fraudulent conveyance,
or other reviewable transaction under the BIA 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.

Carr Holdings, the Monitor, and any other interested party shall be at liberty to apply for further
advice, assistance and direction 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 Transaction.

This Honourable Court hereby requests the aid and recognition of any court, tribunal, regulatory
or administrative body having jurisdiction in Canada or in any of its provinces or territories or in

any foreign jurisdiction, to act in aid of and to be complimentary to this Court in carrying out the
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terms of this Order, to give effect to this Order and to assist Carr Holdings and 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 order and to provide such
assistance to the Monitor, as an officer of the Court, as may be necessary or desirable to give effect
to this Order or to assist Carr Holdings and the Monitor and its agents in carrying out the terms of

this Order.

Service of this Order shall be deemed good and sufficient by:

(a) Serving the same on:
(1) the persons listed on the service list created in these proceedings;
(i1) any other person served with notice of the application for this Order;

(iii) any other parties attending or represented at the application for this Order;
(iv) the Purchaser or the Purchaser’s solicitors; and

(b) Posting a copy of this Order on the Monitor’s website at:
https://documentcentre.cy.com/#/detail-engmt?eid=521

and service on any other person is hereby dispensed with.

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

Order.

Justice of the Court of King’s Bench of Alberta
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MONITOR’S CERTIFICATE

MLT AIKINS LLP

Suite 2200, 10135 — 101st Street NW

Edmonton, AB T5J 3G1

Solicitor: Jeffrey M. Lee, K.C./ Mandi Deren-Dubé
Telephone: (306) 975-7136 / (780) 969-3518

Facsimile: (306) 975-7145 /(780) 969-3549
Email: jmlee@mltaikins.com / mderendube@mltaikins.com

1. Pursuant to an Initial Order of the Honourable Justice J.J. Gill of the Court of King’s Bench of
Alberta, Judicial District of Edmonton (the “Court”) dated April 19, 2023 and an Amended and
Restated Initial Order of the Honourable Justice J.T. Neilson of the Court dated April 26, 2023,

Ernst & Young Inc. was appointed as the monitor (the “Monitor”) to monitor the property, business
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and financial affairs of the Applicants, J.W. Carr Holdings Ltd. (“Carr Holdings”), Spruce Grove
Industrial Park Inc., 272649 Alberta Ltd. (“272”), 279896 Alberta Ltd., Grande Prairie Place
Enterprises (1996) Inc., 1170292 Alberta Ltd., and 627612 Alberta Ltd. (the “Applicants”™).

Pursuant to an Order of the Court dated May 29, 2024, the Court approved the agreement of
purchase and sale dated May _ , 2024 (the “PSA”) pertaining to certain real property owned by
Carr Holdings, between Carr Holdings as Vendor and Michael G. Broadfoot and/or his nominee(s)
(collectively, the “Purchaser”) and provided for the vesting in the Purchaser of all right, title and
interest of Carr Holdings in and to the Purchased Assets, which vesting is to be effective with
respect to the Purchased Assets upon the delivery by the Monitor to the Purchaser of a certificate
confirming (i) the payment by the Purchaser of the Purchase Price for the Purchased Assets; (ii) that
the conditions to Closing as set out in Article 5.1 and 5.2 of the PSA have been satisfied or waived
by Carr Holdings, the Monitor, and the Purchaser; and (ii) the Transaction has been completed to the

satisfaction of the Monitor.

Unless otherwise indicated herein, capitalized terms have the meanings set out in the PSA.

THE MONITOR CERTIFIES the following:

The Purchaser has paid and Carr Holdings and/or the Monitor have received the Purchase Price for

the Purchased Assets payable on the Closing Date pursuant to the PSA; and

The conditions to Closing as set out in Article 5.1 and 5.2 of the PSA have been satisfied or waived

by Carr Holdings, the Monitor, and the Purchaser (or its nominee); and

The Transaction has been completed to the satisfaction of the Monitor.

This Certificate was delivered by the Monitor at [Time] on [Date].

Ernst & Young Inc., in its capacity as
Monitor of J. W. Carr Holdings Ltd.
and not in its personal capacity.

Per:

Name:

Title
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Schedule “B”

Purchased Assets

Title No.

Legal Description

Civic Address

972 184 768

CONDOMINIUM PLAN 8722944

UNIT 6

AND 95 UNDIVIDED ONE TEN THOUSANDTH
SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND
MINERALS

(Unit 6)

#201, 9916 - 113 St, Edmonton, AB

032 155517

CONDOMINIUM PLAN 8722944
UNIT 7

AND 88 UNDIVIDED ONE TEN THOUSANDTH
SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND
MINERALS

(Unit 7)

#206, 9916 - 113 St, Edmonton, AB

972 184 768 +2

CONDOMINIUM PLAN 8722944

UNIT 9

AND 78 UNDIVIDED ONE TEN THOUSANDTH
SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND
MINERALS

(Unit 9)

#204, 9916 - 113 St, Edmonton, AB

972 184 768 +3

CONDOMINIUM PLAN 8722944

UNIT 13

AND 88 UNDIVIDED ONE TEN THOUSANDTH
SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND
MINERALS

(Unit 13)

#306, 9916 - 113 St, Edmonton, AB

992 111 754

CONDOMINIUM PLAN 8722944

UNIT 18

AND 95 UNDIVIDED ONE TEN THOUSANDTH
SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND
MINERALS

(Unit 18)

#401, 9916 - 113 St, Edmonton, AB

982 172 925

CONDOMINIUM PLAN 8722944

UNIT 19

AND 88 UNDIVIDED ONE TEN THOUSANDTH
SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND
MINERALS

(Unit 19)

#406, 9916 - 113 St, Edmonton, AB

36536814
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972 184 768 +6

CONDOMINIUM PLAN 8722944

UNIT 24

AND 95 UNDIVIDED ONE TEN THOUSANDTH
SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND
MINERALS

(Unit 24)

#501, 9916 - 113 St, Edmonton, AB

942203913 +4

CONDOMINIUM PLAN 8722944

UNIT 25

AND 88 UNDIVIDED ONE TEN THOUSANDTH
SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND
MINERALS

(Unit 25)

#506, 9916 - 113 St, Edmonton, AB

942203913 49

CONDOMINIUM PLAN 8722944

UNIT 66

AND 95 UNDIVIDED ONE TEN THOUSANDTH
SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND
MINERALS

(Unit 66)

#1201, 9916 - 113 St, Edmonton, AB

972 392 858

CONDOMINIUM PLAN 8722944

UNIT 72

AND 95 UNDIVIDED ONE TEN THOUSANDTH
SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND
MINERALS

(Unit 72)

#1301, 9916 - 113 St, Edmonton, AB

962 134 431

CONDOMINIUM PLAN 8722944

UNIT 73

AND 88 UNDIVIDED ONE TEN THOUSANDTH
SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND
MINERALS

(Unit 73)

#1306, 9916 - 113 St, Edmonton, AB

942203913 +13

CONDOMINIUM PLAN 8722944

UNIT 79

AND 88 UNDIVIDED ONE TEN THOUSANDTH
SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND
MINERALS

(Unit 79)

#1406, 9916 - 113 St, Edmonton, AB

982 195 575

CONDOMINIUM PLAN 8722944
UNIT 85

#1506, 9916 - 113 St, Edmonton, AB

36536814
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AND 88 UNDIVIDED ONE TEN THOUSANDTH
SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND
MINERALS

(Unit 85)

(collectively, the “Purchased Assets”)
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Schedule “C”

Encumbrances on all Titles

Instrument No. /DRR | Registration Date Registration
1(;12;)2 063 803 08/02/2008 MORTGAGE
082 063 804 08/02/2008 CAVEAT RE : ASSIGNMENT OF RENTS
AND LEASES
102 097 409 25/03/2010 MORTGAGE
102 097 410 25/03/2010 CAVEAT RE : ASSIGNMENT OF
RENTS AND LEASES
222274 973 26/11/2022 WRIT
232100 882 28/03/2023 CERTIFICATE OF LIS PENDENS
232107 248 04/04/2023 WRIT
232116 491 14/04/2023 TAX NOTIFICATION
Condominium Fee Encumbrances on each Title
Title No. Instrument No. Registration Date | Registration
972 184 768 212 038 461 08/02/2021 CAVEAT RE: CONDOMINIUM FEES
032 155517 212274973 08/02/2021 CAVEAT RE: CONDOMINIUM FEES
972 184 768 +2 212 038 440 08/02/2021 CAVEAT RE: CONDOMINIUM FEES
972 184 768 +3 212 038 494 08/02/2021 CAVEAT RE: CONDOMINIUM FEES
992 111 754 212 038 448 08/02/2021 CAVEAT RE: CONDOMINIUM FEES
982 172 925 212 038 431 08/02/2021 CAVEAT RE: CONDOMINIUM FEES
972 184 768 +6 212 038 450 08/02/2021 CAVEAT RE: CONDOMINIUM FEES
002 116 441 212 038 499 08/02/2021 CAVEAT RE: CONDOMINIUM FEES
942 203 913 +9 212 038 497 08/02/2021 CAVEAT RE: CONDOMINIUM FEES
972 392 858 212 038 458 08/02/2021 CAVEAT RE: CONDOMINIUM FEES
962 134 431 212038 734 08/02/2021 CAVEAT RE: CONDOMINIUM FEES
942203 913 +13 212 038 442 08/02/2021 CAVEAT RE: CONDOMINIUM FEES

36536814
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982 195 575 212038 433 08/02/2021 CAVEAT RE: CONDOMINIUM FEES

Certificate of Lis Pendens Encumbrances Title

Title No. Instrument No. Registration Date | Registration
972 184 768; 232152 549 15/05/2023 Certificate of Lis Pendens
032 155 517;

972 184 768 +2;
972 184 768 +3;
992 111 754; and
982 172 925

972 184 768 +6; and | 232 152 551 15/05/2023 Certificate of Lis Pendens
942203 913 +4

942203 913 +9; 232 152 552 15/05/2023 Certificate of Lis Pendens
972 392 858,;
962 134 431;
942 203 913 +13; and
982 195 575
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Schedule “D”

Permitted Encumbrances

Instrument No. /DRR Registration Date Registration
No.
F005GXY 10/05/2024 TRANSFER OF INSTRUMENT
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COURT FILE NUMBER
COURT
JUDICIAL CENTRE OF

APPLICANTS:

DOCUMENT

CONTACT INFORMATION OF
PARTY FILING THIS
DOCUMENT:

Clerk’s Stamp:

2303 06543
COURT OF KING’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 COMPROMISE OR
ARRANGEMENT OF JW. CARR HOLDINGS LTD.,
SPRUCE GROVE INDUSTRIAL PARK INC. 272649
ALBERTA LTD., 279896 ALBERTA LTD., GRANDE
PRAIRIE PLACE ENTERPRISES (1996) INC., 1170292
ALBERTA LTD. and 627612 ALBERTA LTD.

JJW. CARR HOLDINGS LTD., SPRUCE GROVE
INDUSTRIAL PARK INC., 272649 ALBERTA LTD., 279896
ALBERTA LTD., GRANDE PRAIRIE PLACE
ENTERPRISES (1996) INC., 1170292 ALBERTA LTD. and
627612 ALBERTA LTD.

ORDER (Sale Approval and Vesting Order)

MLT AIKINS LLP

Suite 2200, 10135 — 1018t Street NW Edmonton, AB T5J 3G1
Attention: Jeffrey M. Lee, K.C./ Mandi Deren-Dubé
Telephone: (306) 975-7136/(780) 969-3518

Facsimile: (306) 975-7145 /(780) 969-3549

Email: jmlee@mltaikins.com / mderendube@mltaikins.com

DATE ON WHICH ORDER WAS £,y 29, 2024

PRONOUNCED:

NAME OF JUSTICE WHO MADE The Honourable Justice M J. Lema

THIS ORDER:
LOCATION OF HEARING:

Edmonton, Alberta

UPON the Application of J.W. Carr Holdings Ltd. (“Carr Holdings”), Spruce Grove Industrial Park
Inc., 272649 Alberta Ltd. (“272”), 279896 Alberta Ltd., Grande Prairie Place Enterprises (1996) Inc.,
1170292 Alberta Ltd., and 627612 Alberta Ltd (collectively, the “Applicants”) for an Order approving the

transaction (the “Transaction”) for the sale of certain shares owned by Carr Holdings in the capital stock of a

corporation known as Centre West (Grande Prairie) Enviro Wash & Lube Ltd. (the “Shares”), as such

Shares are more particularly described in Schedule “A” hereto, as such Transaction is contemplated in the
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Agreement of Purchase and Sale (the “SPA”) between Carr Holdings (as Vendor) and MGB Investments
Limited Partnership, and/or its nominee (the “Purchaser”) (as Purchaser), which SPA is exhibited to the
Affidavit of Marjorie Carr, sworn May 21, 2024 (the “Eighth Supplemental Carr Affidavit”), and vesting

in the Purchaser all right, title and interest of Carr Holdings in and to the Shares;

AND UPON having read the Initial Order of the Honourable Justice J.J. Gill granted in these
proceedings on April 19, 2023 (the “Initial Order”); the Amended and Restated Initial Order of the
Honourable Justice J.T. Neilson granted in these proceedings on April 26, 2023 (the “ARIO”); the Sales
and Investment Solicitation Process Order of the Honourable Justice J.T. Neilson granted in these
proceedings on April 26, 2023 (the “SISP Order”); the Amended and Restated Sales and Investment
Solicitation Process Order of the Honourable Justice N. Whitling granted in these proceedings on July 26,
2023 (the “Amended and Restated SISP Order”); the Supplemental Affidavit of Marjorie Carr sworn
July 17, 2023 (the “Third Supplemental Carr Affidavit”); the Supplemental Affidavit of Marjorie Carr
sworn October 16, 2023 (the “Fourth Supplemental Carr Affidavit”); the Application dated May 29,
2024; the Eighth Supplemental Carr Affidavit; the Sixteenth Report of the Monitor; the Bench Brief of the
Applicants and Authorities; and the Affidavit of Service, filed; AND UPON HEARING the submissions

of counsel for the Applicants, counsel for the Monitor, and all other interested parties present;

IT IS HEREBY ORDERED AND DECLARED THAT:

SERVICE

1. Service of notice of this application and supporting materials is hereby declared to be good and
sufficient, no other person is required to have been served with notice of this application and time

for service of this application is abridged to that actually given.

DEFINED TERMS

2. Capitalized terms used herein but not otherwise defined shall have the corresponding meanings

given to such terms in the Eighth Supplemental Carr Affidavit.

APPROVAL OF SHARE PURCHASE TRANSACTION

3. The Transaction is hereby approved and execution of the SPA by Carr Holdings is hereby
authorized and approved, with such minor amendments as Carr Holdings and the Purchaser may
agree to, and the Monitor may deem necessary. Carr Holdings and the Monitor are hereby

authorized and directed to take such additional steps and execute such additional documents as
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may be necessary or desirable for completion of the Transaction and the conveyance of the Shares

to the Purchaser (or its nominee).

VESTING OF THE SHARES

36536801

Upon delivery of a Monitor’s Certificate to the Purchaser (or its nominee) substantially in the
form set out in Schedule “B” hereto (the “Monitor's Closing Certificate”), all right, title and
interest of Carr Holdings in and to the Shares (as more particularly described in the SPA) (the
“Shares”) shall vest absolutely in the name of the Purchaser (or its nominee), 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, “Claims”) including, without limiting the generality of the foregoing:

(a) any encumbrances or charges created by the Initial Order, the ARIO, the SISP Order or
the Amended and Restated SISP Order; and

(b) any charges, security interests or claims evidenced by registrations pursuant to the

Personal Property Security Act (Alberta) or any other personal property registry system.

For clarity, except as expressly provided for in the SPA, the Purchaser (or its nominee) shall not,
by completion of the Transaction, have liability of any kind whatsoever in respect of any Claims

against the Applicants.

Upon delivery of the Monitor’s Closing Certificate to the Purchaser, all liabilities relating to the
Shares other than those liabilities expressly discharged by this Order shall be transferred to,
assumed by and vest absolutely and exclusively in the name of the Purchaser, and the liabilities
shall be novated and become obligations of the Purchaser and not obligations of Carr Holdings,
and Carr Holdings shall be forever released and discharged from such liabilities, and all
encumbrances securing the liabilities shall be forever released and discharged in respect of Carr
Holdings, provided that nothing in this Order shall be deemed to cancel any encumbrances

expressly permitted by the SPA.

Upon delivery of the Monitor’s Certificate to the Purchaser, and upon filing of a certified copy of

this Order, together with any applicable registration fees, all governmental authorities
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(collectively, “Governmental Authorities”) are hereby authorized, requested and directed to
accept delivery of such Monitor’s Certificate and certified copy of this Order as though they were
originals and to register such transfers, interest authorizations, discharges and discharge
statements of conveyance as may be required in order to give effect to the terms of this Order and

the Agreement.

In order to effect the transfers and discharges described above, this Court directs each of the
Governmental Authorities to take such steps as are necessary to give effect to the terms of this
Order and the Agreement. Presentment of this Order and the Monitor’s Certificate shall be the
sole and sufficient authority for the Governmental Authorities to make and register transfers of

title or interest and cancel and discharge registrations, as required.

No authorization, approval, or other action by and no notice to or filing with any governmental
authority or regulatory body exercising jurisdiction over the Shares is required for the due

execution, delivery, and performance by Carr Holdings or the Monitor of the SPA.

For the purposes of determining the nature and priority of Claims, the Net Share Sale Proceeds
shall stand in the place and stead of the Shares from and after delivery of the Monitor’s Closing
Certificate and all Claims shall not attach to, encumber or otherwise form a charge, security
interest, lien, or other Claim against the Shares but may be asserted against the Net Share Sale
Proceeds in the same manner and with the same priority (including for greater certainty any
priority associated with a security interest perfected by possession or control) as they had with
respect to the Shares immediately prior to the sale, as if the Shares had not been sold and remained
in the possession or control of the person having that possession or control immediately prior to
the sale. Unless otherwise ordered (whether before or after the date of this Order), the Monitor
shall not make any distributions to creditors of the Net Share Sale Proceeds without further order

of this Court.

Except as expressly provided for in the SPA or by section 5 of the Employment Standards Code,
the Purchaser (or its nominee) shall not, by completion of the Transaction, have liability of any

kind whatsoever in respect of any Claims against the Applicants.

Upon completion of the Transaction, but for certainty without prejudice to any rights granted by
this Order in respect of the Net Share Sale Proceeds, the Applicants and all persons who claim by,
through or under the Applicants in respect of the Shares, and all persons or entities having any

claims of any kind whatsoever in respect of the Shares, shall stand absolutely and forever barred,



12.

13.

estopped and foreclosed from and permanently enjoined from pursuing, asserting or claiming any
and all right, title, estate, interest, royalty, rental, equity of redemption or other claim whatsoever
in respect of or to the Shares, and to the extent that any such persons or entities remain in the
possession or control of any of the Shares, or any artifacts, certificates, instruments or other indicia
of title representing or evidencing any right, title, estate, or interest in and to the Shares, they shall

forthwith deliver possession thereof to the Purchaser (or its nominee).

The Purchaser (or its nominee) shall be entitled to accept, hold and enjoy the Shares for its own
use and benefit without any interference of or by the Applicants, or any person claiming by,

through or against the Applicants.

The Monitor is directed to file with the Court a copy of the Monitor’s Closing Certificate forthwith

after delivery thereof to the Purchaser (or its nominee).

MISCELLANEOUS MATTERS

14.

15.
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Notwithstanding:
(a) the pendency of these proceedings and any declaration of insolvency made herein;
(b) the pendency of any applications for a bankruptcy order now or hereafter issued pursuant

to the Bankruptcy and Insolvency Act, R.S.C. 1985, c.B-3, as amended (the “BIA”), in

respect of Carr Holdings and any bankruptcy order issued pursuant to any such

applications;
(©) any assignment in bankruptcy made in respect of Carr Holdings; and
(d) the provisions of any federal or provincial statute:

the vesting of the Shares in the Purchaser (or its nominee) pursuant to this Order shall be binding
on any trustee in bankruptcy that may be appointed in respect of Carr Holdings and shall not be
void or voidable by creditors of Carr Holdings, nor shall it constitute nor be deemed to be a transfer
at undervalue, settlement, fraudulent preference, assignment, fraudulent conveyance, or other
reviewable transaction under the BIA 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.

Carr Holdings, the Monitor, and any other interested party shall be at liberty to apply for further

advice, assistance and direction as may be necessary in order to give full force and effect to the
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terms of this Order and to assist and aid the parties in closing the Transaction.

This Honourable Court hereby requests the aid and recognition of any court, tribunal, regulatory
or administrative body having jurisdiction in Canada or in any of its provinces or territories or in
any foreign jurisdiction, to act in aid of and to be complimentary to this Court in carrying out the
terms of this Order, to give effect to this Order and to assist Carr Holdings and 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 order and to provide such
assistance to the Monitor, as an officer of the Court, as may be necessary or desirable to give effect
to this Order or to assist Carr Holdings and the Monitor and its agents in carrying out the terms of

this Order.

Service of this Order shall be deemed good and sufficient by:

(a) Serving the same on:
(1) the persons listed on the service list created in these proceedings;
(i1) any other person served with notice of the application for this Order;

(iii) any other parties attending or represented at the application for this Order;
(iv) the Purchaser or the Purchaser’s solicitors; and

(b) Posting a copy of this Order on the Monitor’s website at:
https://documentcentre.cy.com/#/detail-engmt?eid=521

and service on any other person is hereby dispensed with.

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

Order.

Justice of the Court of King’s Bench of Alberta


https://documentcentre.ey.com/%23/detail-engmt?eid=521

Schedule “A”

Particulars of The Shares

1. 100% of the Vendor's interest in Centre West (Grand Prairie) Enviro Wash & Lube Ltd. [43% of the
total outstanding voting (common) shares in Centre West (Grand Prairie) Enviro Wash & Lube Ltd.]
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Schedule “B”

Form of Monitor’s Certificate

COURT FILE NUMBER 2303 06543 Clerk's Stamp
COURT COURT OF KING’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
COMPROMISE OR ARRANGEMENT OF
JW. CARR HOLDINGS LTD., SPRUCE
GROVE INDUSTRIAL PARK INC., 272649
ALBERTA LTD., 279896 ALBERTA LTD.,
GRANDE PRAIRIE PLACE ENTERPRISES
(1996) INC., 1170292 ALBERTA LTD. and
627612 ALBERTA LTD.

APPLICANTS JW. CARR HOLDINGS LTD., SPRUCE
GROVE INDUSTRIAL PARK INC., 272649
ALBERTA LTD., 279896 ALBERTA LTD.,
GRANDE PRAIRIE PLACE ENTERPRISES
(1996) INC., 1170292 ALBERTA LTD. and

627612 ALBERTA LTD.
DOCUMENT MONITOR’S CERTIFICATE
ADDRESS FOR MLT AIKINS LLP
SERVICE AND Suite 2200, 10135 — 101st Street NW
CONTACT Edmonton, AB T5J 3G1
INFORMATION OF Solicitor: Jeffrey M. Lee, K.C./ Mandi Deren-Dubé
PARTY FILING Telephone: (306) 975-7136/ (780) 969-3518
THIS DOCUMENT Facsimile: (306) 975-7145/(780) 969-3549

Email: jmlee@mltaikins.com / mderendube@mltaikins.com

RECITALS

1. Pursuant to an Initial Order of the Honourable Justice J.J. Gill of the Court of King’s Bench of
Alberta, Judicial District of Edmonton (the “Court”) dated April 19, 2023 and an Amended and
Restated Initial Order of the Honourable Justice J.T. Neilson of the Court dated April 26, 2023,
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Ernst & Young Inc. was appointed as the monitor (the “Monitor”) to monitor the property, business
and financial affairs of the Applicants, J.W. Carr Holdings Ltd. (“Carr Holdings”), Spruce Grove
Industrial Park Inc., 272649 Alberta Ltd. (“2727), 279896 Alberta Ltd., Grande Prairie Place
Enterprises (1996) Inc., 1170292 Alberta Ltd., and 627612 Alberta Ltd. (the “Applicants”).

Pursuant to an Order of the Court dated May 29, 2024, the Court approved the agreement of
purchase and sale of certain shares owned by Carr Holdings in the capital stock of Centre West
(Grande Prairie) Enviro Wash & Lube Ltd. (the “Shares”) dated May _, 2024 (collectively, the
“SPA”), between Carr Holdings as Vendor and MGB Investments Limited Partnership and/or his
nominee(s) (collectively, the “Purchaser”) and provided for the vesting in the Purchaser of Carr
Holdings’ rights, titles and interests in and to the Shares (the “Transaction’), which vesting is to
be effective with respect to the Shares upon the delivery by the Monitor to the Purchaser of a
certificate confirming (i) the payment by the Purchaser of the Purchase Price for the Shares and (ii)

the SPA has been completed to the satisfaction of the Monitor.

Unless otherwise indicated herein, capitalized terms have the meanings set out in the SPA.

THE MONITOR CERTIFIES the following:

1. The Purchaser (or its nominee) has paid and Carr Holdings and/or the Monitor have received

the Purchase Price for the Shares payable on the Closing Date pursuant to the SPA; and

2. The conditions to Closing as set out in Article 5.1 and 5.2 of the SPA have been satisfied or

waived by Carr Holdings, the Monitor, and the 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 J. W. Carr Holdings Ltd.
and not in its personal capacity.

Per:

Name:

Title:





