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EIGHTH SUPPLEMENTAL AFFIDAVIT OF MARJORIE CARR 

Sworn on May 21, 2024 

I, Marjorie Carr, of Sherwood Park, Alberta, SWEAR AND SAY THAT: 

1. I am the sole director of J.W. Carr Holdings Ltd. (the "Carr Holdings"), Spruce Grove Industrial 

Park Inc., 272649 Alberta Ltd. ("272"), 279896 Alberta Ltd., Grande Prairie Place Enterprises 

(1996) Inc. ("GPPE"), 1170292 Alberta Ltd. and 627612 Alberta Ltd. (collectively, the "Carr 

Group"), and as such I have personal knowledge of the facts and matters sworn to herein, except 

where stated to be sworn based upon information and belief, in which case I verily believe those 

facts and matters to be true. 

2. This Affidavit should be read in conjunction with the prior Affidavits which I have sworn in this 

proceeding, including the Affidavit sworn by me on April 10, 2023 (the "First Carr Affidavit"), 

on April 18, 2023 (the "Second Carr Affidavit"), on June 19, 2023 (the "Third Carr Affidavit"), 
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and on July 17, 2023 (the "Fourth Carr Affidavit"), on October 16, 2023 (the "Fifth Carr 

Affidavit"), on November 17, 2023 (the "Sixth Carr Affidavit"), on January 15, 2024 (the 

"Seventh Carr Affidavit"), and on April 8, 2024 (the "Eighth Carr Affidavit"). 

3. I am swearing this Affidavit in support of an application by the Carr Group for relief under the 

Companies' Creditors Arrangement Act, RSC 1985, c C-36 (the "CCAA"), and other relevant 

legislation, and specifically: 

(a) An Order: 

i. 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; 

ii. terminating these CCAA Proceedings; 

iii. discharging Ernst & Young inc. as the Monitor of the Applicants (the "Monitor"); 

iv. 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 directed to 

release same by further Order of the Court or by written agreement of the Monitor, the 

Interim Lender and the three builders' lien claimants who have advanced claims to such 

amounts; 

v. 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, counsel for Bank of Nova Scotia and Servus Credit Union Ltd. ("Servus"), to be 

held in trust pending agreement by the affected creditors, and assigning any and all 

interest in the GPPE Residual Proceeds and any agreements in respect thereof to the 

affected creditors; 

vi. 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, 

located at 9917 - 110 St NW Edmonton, to Miller Thomson LLP, counsel for Servus, 
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pending an agreement between Servus and the condominium corporation in respect of 

the unpaid condominium fees owing, or further Court order; 

vii. 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; 

viii. 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 SAVO") approving and authorizing the 

transaction (the "CPC Transaction") contemplated by the agreement for 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"); and 

(c) a Sale Approval and Vesting Order (the "Centre West Shares SAVO") approving and 

authorizing the transaction (the "Centre West Transaction") contemplated by the agreement 

for 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"). 

Ilackiround 

4. The Carr Group comprises seven Alberta corporations which own a portfolio of real estate 

properties located in Grande Prairie, Edmonton, Fort Saskatchewan, Spruce Grove and 

Wetaskiwin, Alberta (collectively, the "Carr Group Properties"). The Carr Group Properties 

originally comprised commercial income-generating properties, industrial income-generating 

properties, vacant land and a number of residential income-generating condominiums and 

duplexes. 
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5. As described in Parts V and VI of the First Carr Affidavit, as supplemented and corrected in the 

Second Carr Affidavit, as at April 18, 2023, when these proceedings (the "CCAA Proceedings") 

commenced, the Carr Group had a total of 18 secured creditors, some of which creditors were 

owed debts which are cross-collateralized across a number of the Carr Group companies and 

across a variety of the Carr Group Properties. 

6. A comprehensive summary of the Carr Group Properties as at the date of commencement of the 

CCAA Proceedings on April 19, 2023 is contained at paragraph 6 of the Seventh Carr Affidavit. 

The objective of the CCAA restructuring pursued by the Applicants was to develop and 

implement an expedited, cost-effective process for the orderly sale of the Carr Group Properties 

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

to capture the value in the Carr Group Properties past the debts owed to the secured creditors, for 

the benefit of all stakeholders of the Applicants. 

7. As part of this effort to streamline the sales of the Applicants' real property and minimize the 

costs associated with these sales, the Applicants obtained four Orders (the "Expedited SAVO 

Protocol Orders") which provided for an expedited process to obtain Court approval of sales of 

certain lower value properties, including certain vacant lots, residential condominiums, 

apartments and duplexes (the "Expedited SAVO Properties"). The Expedited SAVO Protocol 

Orders permitted the Applicants to obtain Court approval of sales that meet certain pre-defined 

criteria, by way of desk Application (without notice to the Service List) to Justice Nielson, or 

alternatively, another available Justice on the Commercial List (the "Expedited SAVO 

Protocol"). 

8. Since the commencement of these CCAA proceedings on April 19, 2023 (as described in the Fourth 

Carr Affidavit, the Fifth Carr Affidavit and the Seventh Confidential Carr Affidavit), the Carr Group 

has made significant progress toward monetizing its real and personal property. 

9. Because the Applicants could no longer fund the ongoing sales of the Carr Group Properties, which 

costs have to date been paid from proceeds of financing provided by the Interim Lender, the 

Applicants confirmed in the Seventh Carr Affidavit that they would not be taking further steps to 

sell the Carr Group Properties unless the cost of doing so was borne by the First Charge Mortgagees. 
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10. To that end, the Stay Extension Order obtained by the Carr Group exempted all creditors holding 

first charge mortgages (the "First Charge Mortgagees") on properties not subject to an existing 

Purchase & Sale Agreement from the CCAA stay of proceedings. The purpose of this proposed 

"carve out" was to enable those secured creditors who wish to take steps to enforce their security 

to do so without interfering with the CCAA Proceedings. 

11. However, the Applicants also sought changes to the existing Expedited SAVO Protocol Orders, in 

order to allow the sales process to continue at the sole discretion of the First Charge Mortgagees, 

provided those creditors were prepared to bear the costs associated with continuing to sell the 

properties under this process (the "Amended Expedited SAVO Protocol"). An Order extending 

the stay and four Orders amending the Expedited SAVO Protocol (the "Amended Expedited 

SAVO Protocol Orders") were granted on January 24, 2024. 

12. A summary of the status of sales of the Carr Group Properties as at January 15, 2024, is located at 

paragraph 16 of the Seventh Carr Affidavit, with updates as of April 8, 2024, contained at paragraph 

15 of the Eighth Carr Affidavit. Definitions contained in the Seventh Carr Affidavit are adopted 

and repeated in this Affidavit. 

13. Since the April 17 Application, 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 
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f. solicited and obtained credit bids on several of the remaining assets of the Carr Group. 

Terminating the CCAA Proceedings and Discharging the Monitor 

14. 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 Amended and Restated Initial Order (the "ARIO") dated April 

26, 2024). 

15. 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. 

Proposed Distribution of Proceeds 

Proposed Distribution of the Lien Holdback 

16. 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. 

17. 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. 

18. 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 

19. 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"). 

20. Pursuant to the terms of the PSA and the Escrow Agreement dated January 1, 2024 (the "Escrow 

Agreement") between GPPE and 117 (as the Indemnifier), Park Property Management Group Ltd. 
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(as the Indemnified Party) and MLT Aikins LLP (as the Escrow Agent), 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 obligation of the 

indemnifier to indemnify the Indemnified Party pursuant to the PSA. 

21. 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. Attached hereto as Exhibit "A" is a copy of the Escrow 

Agreement. 

22. 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. 

23. The balance of the proceeds of the Purchase Price was remitted to the First Charge Encumbrancers 

(as defined in the ARIO), in partial satisfaction of the indebtedness owed. The entirety of the 

Purchase Price and all of the further amounts contemplated to be paid in this Affidavit are 

insufficient to retire the debt owed to the First Charge Encumbrancers. 

24. Accordingly, the Applicants are of the view that any interest the Applicants have in the Escrow 

Amount, as well as any amounts retained by GPPE over and above any post-filing operational 

expenses (the "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. 

25. 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. 

26. 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 

27. The unit municipally located at 906, 9917 1 10 St NW Edmonton, in the Rosedale Condominiums 

(the "Rosedale Condo") was sold by way of an Expedited Sale Approval Order dated December 
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1, 2023. 

28. 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. 

29. 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. 

30. 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, in trust, pending an agreement between Servus and the Rosedale 

Condo Board in respect of the amounts owing, or further order. 

Proposed Distribution of Central Park Condo Proceeds 

31. 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. 

32. 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. 

33. 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. 

34. 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 Fu 'bright Canada LLP, counsel for Broadfoot, in trust, pending an 

agreement between Broadfoot and the Central Park Condo Board in respect of the amounts owing, 
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or further order. 

Proposed Sale of Central Park Condominiums 

35. As set out in paragraph 85 of the First Carr Affidavit, as at the date of commencement of the CCAA 

Proceedings, 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"). 

36. 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 

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"). 

37. As at March 30, 2023, the Central Park Condo Corp indebtedness secured by the Central Park 

Caveat totaled $572,106.32. Attached hereto as Exhibit "B" is a copy of the Consent Redemption 

Order in favour of Central Park Condo Corp evidencing the indebtedness (the "CPC Redemption 

Order"). 

38. As at March 17, 2023, the indebtedness owing to CWB in respect of the CWB Mortgage was 

$2,348,102.04. Attached hereto as Exhibit "C" is a copy of the CWB Demand letter in respect of 

the CWB Mortgage dated March 21 , 2023, evidencing the indebtedness. 

39. As a result of a number of Expedited SAVO Orders obtained in these proceedings, a number of the 

Central Park Condos were sold, and proceeds were distributed to CWB and the Central Park Condo 

Corp, as set out in the Seventeenth Report of the Monitor, to be filed. 

40. The Applicants further understand that the CWB Indebtedness and CWB Mortgage were assigned 

to Broadfoot in or around April of 2024 (the "Broadfoot Assignment"). 
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41. The Applicants understand that since the Broadfoot Assignment, as a result of a number of 

Expedited SAVO Orders obtained in these proceedings, a number of other Central Park Condos 

were sold, and proceeds were distributed to Broadfoot. 

42, As set out in the foregoing section, the Applicants understand that the Monitor and counsel for the 

Applicants have been unable to verify the amounts owing to the Central Park Condo Board, and 

that the Applicants' have had no other option but to pay the amounts demanded by the Central Park 

Condo Board in order to obtain the estoppel certificates required to close on the sales contemplated 

by the aforementioned Expedited SAVO Protocol Orders, notwithstanding the fact that these 

amounts are significantly higher than the amounts that the Central Park Condo Board agreed were 

secured by the Central Park Caveat. 

43. 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. 

Attached and marked as Exhibit "D" to this Affidavit is a true copy of the CPC PSA. 

44. The satisfactory market value of the Central Park Condos is set out in the Confidential Affidavit of 

Darrell Zapernick, dated May 19, 2023 (the "SMV"). All of the Central Park Condos that have 

been sold to date (as set out in paragraphs 32 and 34, above) have sold within the SMV and the 

recommended list price. Even at the recommended list price, the value of the remaining Central 

Park Condos is significantly less than the amounts owing on the Central Park Caveat and the CWB 

indebtedness. Accordingly, the Applicants are of the view that approval of the credit bid proposed 

by the Purchaser is fair and reasonable in the circumstances. 

45. Given the past difficulty that the Applicants have had with confirming the amounts validly secured 

by the Central Park Caveat, the draft form of Order proposed by the Applicants fixes the amounts 

required to be paid to the Central Park Condo Board at the amounts set by the CPC Redemption 

Order. To the extent the Central Park Condo Board believes that another amount is owing, the 

Applicants welcome evidence to that effect. 

Proposed Sale of Shares in Centre West Car Wash 

46. 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. Attached hereto as Exhibit "E" is a copy of an 
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appraisal prepared last year for the Carr Group. 

47. 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. Attached hereto as Exhibit "F" is a copy of the 

Statement of Claim filed by Romspen. 

48. MGB Investments Limited Partnership ("MGB") (& or its nom inee(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) Env iro Wash & Lube Ltd. ("Centre 

West") ("Centre West PSA"). Attached and marked as Exhibit "G" to this Affidavit is a true 

copy of the Centre West PSA. 

49. For the foregoing reasons, the Applicants are of the view that approval of the credit bid proposed 

by MGB is fair and reasonable in the circumstances. 

Records Destruction 

50. 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. 

51. 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. 

52. 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. 
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53. For these reasons, the Applicants are seeking approval by this Court to destroy the records upon 

notice to all parties. 

54. I swear this Affidavit in support of the Carr Group's Application to, inter alia, terminate these 

CCAA Proceedings and seek all ancillary relief thereto, as outlined herein. 

SWORN BEFORE ME at Edmonton, Alberta 
this 2l st day of May, 2024 

aths in and for the 
lberta 

CARLY TORONCHUK 
Barrister & Solicitor 

MANE CARR 
eAA-1
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This is Exhibit referred to in the Affidavit of 

MCIA.(r:SCNne arr 

Sworn before me this day 

Of .D., 

A Notary Pub 
in and for 

er for Oaths 

CARLY TORONCHUK 
Barrister & Solicitor 



Escrow Agreement 

This Escrow Agreement (the "Escrow Agreement") is dated January 1, 2024 among Grande 

Prairie Place Enterprises (1996) Inc. and 1170292 Alberta Ltd., each a corporation formed under the laws 

of Alberta (together, the "Indemnifier"), Park Property Management Group Ltd., a corporation formed 

under the laws of Alberta (the "Indemnified Party"), and MLT Aikins LLP, a limited liability partnership 

formed under the laws of Saskatchewan (the "Escrow Agent"). 

WHEREAS: 

A. Pursuant to the terms and conditions of an Agreement of Purchase and Sale dated November, 20 2023 

(the "PSA"), an-long the Indemnifier, as vendor, and the Indemnified Party, as purchaser, with the 

intervention of Ernst & Young Inc., the court-appointed Monitor, the Indemnified Party has agreed to 

purchase the Property (as such term is defined in the PSA) from the Indemnifier, and the Indemnifier 

has agreed to sell to the Indemnified Party, the Property, all as more particularly described in the PSA. 

B. Pursuant to the terms and conditions of a letter agreement dated December 13, 2023 (the "Letter 

Agreement"), among the Indemnifier, as vendor, and the Indemnified Party, as purchaser, the parties 

thereto made certain collateral agreements in respect of the PSA. 

C. Subject to the terms set out below, the parties hereto have agreed that an escrow account be established 

to hold the Escrow Amount in escrow to provide, inter alia, security for the obligation of the 

Indemnifier to indemnify the Indemnified Party pursuant to the PSA and under the Letter Agreement. 

D. The parties hereto desire the Escrow Agent to serve as the escrow agent, and the Escrow Agent is 

willing to do so, all upon the terms and conditions hereinafter set forth. 

E. Words and phrases used herein which begin with capital letters but which are not otherwise defined 

herein shall have the corresponding meanings assigned to them in the PSA, as applicable. 

Now, therefore, in consideration of the mutual agreements and covenants herein contained and 

other good and valuable consideration (the receipt and sufficiency of which is hereby acknowledged), the 

parties hereto hereby covenant and agree as follows: 

1. Appointment of Escrow Agent, Compensation 

1.1 Appointment of Escrow Agent. The Escrow Agent is hereby appointed by the 

Indemnifier and the Indemnified Party as the escrow agent under this Escrow Agreement. 

1.2 Compensation. The Escrow Agent is entitled to compensation based on the hourly rates 

of the lawyers that act for the Escrow Agent in respect of this matter, plus applicable taxes 

and reimbursement of all disbursements reasonably incurred by the Escrow Agent in 

connection with the performance of its duties hereunder from and after the date hereof. The 

fees, costs and charges of the Escrow Agent shall be borne by the Indemnifier. 

2. Conditions of Escrow 

2.1 Deposit and Investment of Funds. On the Closing Date, the Indemnifier will deliver 

$200,000.00 (the "Escrow Amount") to the Escrow Agent. The Escrow Agent shall 

deposit all of such funds into a trust account maintained by the Escrow Agent. The parties 
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hereto shall execute all further instruments which may be reasonably requested by the 
Escrow Agent to enable it to carry out the purpose of this Escrow Agreement. 

2.2 Disbursements of Escrow Funds. The Escrow Agent shall disburse the Escrow Amount 
as follows: 

i. at any time and from time to time, upon receipt of, and in accordance with, a written 
direction executed by the Indemnified Party and the Indemnifier (a "Joint Written 
Direction"), and directing the Escrow Agent to disburse all or a portion of the Escrow 
Amount, or to take or refrain from taking any other action pursuant to this Escrow 
Agreement; or 

ii. on or after the date which is nine (9) months from and after the Closing Date, subject 
to there being no dispute with respect to the entitlement to the Escrow Amount or any 
portion thereof, the Escrow Agent may, without further direction but on notice to the 
Indemnified Party and Indemnifier, disburse the Escrow Amount, or any portion 
remaining thereof, to the Indemnifier or as otherwise directed by the Indemnifier. 

The Escrow Agent shall disburse any interest accrued in respect of the Escrow Amount in 
accordance with the instructions of the Indemnifier. 

4. Termination of Escrow Agreement 

This Escrow Agreement shall terminate upon the final distribution of all of the Escrow Amount 
and any interest accrued thereon from the escrow account. 

5. Consent to Continued Representation 

The Indemnified Party acknowledges that the Escrow Agent acts as legal counsel to the 
Indemnifier, and acknowledges and agrees that the Escrow Agent may, and shall be entitled to, continue to 
act as legal counsel to the Indemnifier and/or its affiliates in all matters including, without limitation, any 
matters in dispute between the Indemnifier, on the one hand, and the Indemnified Party, on the other, and 
any issue arising out of or in connection with the PSA, this Escrow Agreement, and/or any other agreement 
between the Indemnified Party and/or its affiliate(s), on the one hand, and the Indemnifier and/or its 
affiliate(s), on the other. The Indemnified Party further acknowledges that in so acting, the Escrow Agent 
is not disqualified from acting as escrow agent under this Escrow Agreement and is deemed not to be in a 
conflict by reason of performing its duties under this Escrow Agreement. 

6. Duties of and Indemnity for Escrow Agent. 

6.1 The Escrow Agent is acting hereunder as a depository only and is not responsible or liable 
in any manner whatsoever for the sufficiency, correctness, genuineness or validity of any 
instrument, or for the identity, authority or rights of any person executing or depositing 
such investment. Notwithstanding any provision herein incorporating other instruments by 
reference, the Escrow Agent shall not be charged with notice of the terms of any such 
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instruments, and duties, responsibilities and immunities of the Escrow Agent shall be 
determined solely by reference to this Escrow Agreement. 

6.2 The Escrow Agent shall be protected in acting upon any notice, request, waiver, consent, 
receipt, document or any other writing believed by the Escrow Agent to be genuine and to 
have been made, signed, sent or presented by the proper party or parties. 

6.3 The Escrow Agent shall not be liable for any error of judgment or for any act done or step 
taken or omitted in good faith, or for any mistake of fact or law, or for anything which the 
Escrow Agent may do or refrain from doing in connection herewith, except for its own bad 
faith, gross negligence or willful misconduct. 

6.4 The Escrow Agent may consult with legal counsel of its selection in the event of any 
dispute or question as to the construction of any of the provisions hereof or the Escrow 
Agent's duties hereunder, and it shall incur no liability and shall be fully protected in acting 
in accordance with the opinion of such counsel. 

6.5 In the event of a disagreement between the parties hereto or any person or entity claiming 
under or through the parties hereto (other than the Escrow Agent) resulting in claims and/or 
demands being made by the disputing parties which, in the sole judgment of the Escrow 
Agent are conflicting, in connection with any matters involved herein or affected hereby, 
the Escrow Agent shall be entitled, at its sole option, to refuse to comply with any such 
demands so long as such disagreement shall continue. The Escrow Agent may refuse to 
make delivery of any of the Escrow Amount in its possession to any or all of the claimants, 
and the Escrow Agent shall not be or become liable to any claimant by reason of failure or 
refusal to comply with such conflicting claims or demands or to deliver the Escrow Amount 
or any portion thereof as demanded; provided, however, that the Escrow Agent shall 
deliver, pursuant to the terms of this Escrow Agreement, any portion of the Escrow Amount 
not subject to conflicting claims. The Escrow Agent may continue to refuse to take any 
action, irrespective of the time which elapses during which such dispute continues, until 
the claimants shall have reached agreement on their differences and shall have furnished 
to the Escrow Agent a Joint Written Direction with respect to the action to be taken. The 
Escrow Agent may conclusively rely on any such Joint Written Direction and shall be fully 
protected and indemnified in taking any action in reliance thereon. All actions taken by the 
Escrow Agent pursuant to any determination of an independent accountant shall be 
conclusively presumed to be taken in good faith. The Escrow Agent shall be held harmless 
for any action taken pursuant to a court order, even if such order is appealable, or without 
the actual knowledge of the Escrow Agent, is or has been reversed, withdrawn, or modified 
or is not effective for any reason. In no event shall the Escrow Agent be required to file an 
interpleader or similar type of action, or to defend any action or legal proceeding filed 
against the Escrow Agent, but it may do so in its sole discretion. 

6.6 Each of the parties hereto (other than the Escrow Agent) hereby releases the Escrow Agent 
from any and all claims, actions and suits, and from and against any and all liabilities, 
losses, damages, costs, charges, counsel fees, and other expenses arising out of, occasioned 
by, or in any manner related to, directly or indirectly, the performance by the Escrow Agent 
of its obligations under this Escrow Agreement; provided, however, that the Escrow Agent 
shall at all times remain responsible for its own acts of bad faith, gross negligence or willful 
misconduct. 
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6.7 The Escrow Agent shall not be bound by or charged with notice of any transfer or 

assignment, in whole or in part, made by a party hereto or such party's successors or 

assigns, as the case may be, unless and until written notice thereof shall be delivered to and 

acknowledged by the Escrow Agent. 

6.8 The Escrow Agent shall have no duties except those which are expressly set forth herein. 

6.9 The Escrow Agent shall not be bound by any notice, claim or demand with respect hereto 

unless received by it in writing, and shall not be bound by any waiver, modification, 

termination or rescission of this Escrow Agreement, unless received by it in writing and 

signed by all of the other parties hereto. 

6.10 Upon the release of the Escrow Amount and all accrued interest thereon, or the obtaining 

of an interpleader order respecting the Escrow Amount, all as provided in this Escrow 

Agreement, the Escrow Agent shall be released and discharged from all of its obligations 

hereunder. 

6.11 The Escrow Agent may act on the opinion or advice obtained from its legal counsel or 

accountants duly qualified to practice in the Province of Alberta and shall not be 

responsible for any loss occasioned by doing so nor shall it incur any liability or 

responsibility for deciding in good faith not to act upon such opinion or advice. 

6.12 The Escrow Agent may rely upon any document or instrument delivered to it in compliance 

or purporting to be in compliance with any provision of this Escrow Agreement without 

any obligation whatsoever for it to make any inquiry as to the correctness of any statement 

made therein. 

7. Resignation of the Escrow Agent 

The Escrow Agent may resign at any time by giving fifteen (15) days' prior written notice of its 

intention to do so to the Indemnified Party and the Indemnifier. Upon receipt of said notice, the parties shall 

appoint a successor escrow agent. Upon its ceasing to be escrow agent under this Escrow Agreement while 

it is in force, the Escrow Agent shall forthwith deliver the entire balance of the Escrow Amount to its 

successor upon receipt of a Joint Written Direction from the Indemnified Party and the Indemnifier. In the 

event that the Indemnified Party and the Indemnifier do not agree on a replacement escrow agent within 

the fifteen (15) days' notice period, the Escrow Agent may interplead the Escrow Amount upon which it 

shall be relieved of all of its obligations hereunder. 

8. Miscellaneous:

7.1 Notices: Any notice, direction or other communication regarding the matters contemplated 

by this Escrow Agreement must be in writing and must be delivered personally, sent by 

courier or sent by email, as follows: 

(a) in the case of the Indemnified Party, to: 
Grande Prairie Place Enterprises (1996) Inc. 
c/o 2200, 10235 — 101 Street 
Edmonton, AB T5J 3G1 

Attn.: Marj Carr 
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Email: marj@jwcarrholdings.ca 

With a copy to the Indemnified Party's Solicitors: 

MLT Aikins LLP 
2200, 10235 - 101 Street 
Edmonton, AB T5J 3G1 

Attention: Jeffrey M. Lee, K.C. / Evan Halbert 

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

(b) in the case of the Indemnifier, to: 

Park Property Management Group Ltd. 

#206, 10625 West Side Drive 

Grande Prairie, AB T8V 8E6 

Attn.: 
Email: 

Rhona Side 
rhonda.side@sidemanagement.ca 

With a copy to the Indemnified Party's Solicitors: 

Koffman Kalef LLP 
19th Floor, 885 West Georgia Street 

Vancouver, BC V6C 3H4 

Attention: Douglas Side 

Email: das@kkbl.com 

(c) in the case of the Escrow Agent, to: 

MLT Aikins LLP 
2200, 10235 - 101 Street 
Edmonton, AB T5J 3G1 

Attention: Jeffrey M. Lee, K.C. / Evan Halbert 

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

A notice is deemed to be delivered and received (i) if delivered personally, on the date of 

delivery if delivered prior to 5:00 p.m. (recipient's time) on a Business Day and otherwise 

on the next Business Day, (ii) if sent by courier, on the date of delivery if delivered prior 

to 5:00 p.m. (recipient's time) on a Business Day and otherwise on the next Business Day, 

or (iii) if sent by e-mail, if sent before 5:00 p.m. (recipient's time) on a Business Day, on 

such Business Day, and otherwise on the next Business Day. Any Party may change its 

address for service from time to time by notice given in accordance with the foregoing 

provisions. 

7.2 Binding Nature: This Escrow Agreement shall be binding on, enure to the benefit of, and 

be enforceable by and against the parties hereto and their respective successors and 

permitted assigns, as the case may be. Provided, however, that the rights ofthe Indemnified 

Party or the Indemnifier to receive any portion of the Escrow Amount and/or accrued 

interest thereon pursuant to the terms of this Escrow Agreement shaii not be assigned or 

transferred except by operation of law. 
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7.3 Choice of Law: This Escrow Agreement shall be construed in accordance with, and shall 

be governed by the internal laws of, the Province of Alberta and the laws of Canada 

applicable therein. 

7.4 Amendments: This Escrow Agreement may only be amended in writing by an agreement 

executed by all parties hereto. 

7.5 Entire Agreement: This Escrow Agreement contains the entire agreement of the parties 

hereto and supersedes any and all prior agreements and negotiations between said parties 

regarding the subject matter contained herein. 

7.6 Multiple Counterparts: This Escrow Agreement may be executed in multiple 

counterparts and by facsimile or other electronic communication, each of which shall be 

deemed an original but all of which together shall constitute one and the same instrument. 

[Signature page to follow] 
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This Escrow Agreement has been executed by the Parties as of the effective time and date first 

written above. 

GRANDE PRAIRIE PLACE 

ENTERPRISES (1996) INC. 
-and-

1170292 ALBERTA LTD. 

ttrAw 
By:  

Name: Marjorie Carr 

Title: President 

PARK PROPERTY MANAGEMENT 

GROUP LTD. 

By:  
Name: 

Title: 

By:  
Name: 
Title: 

ESCROW AGENT: 

MLT AIKINS LLP 

By:  
Name: Jeffrey M. Lee, K.C. 

Title: Partner 
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DocuSign Envelope ID: 04A501F2-23F6-4793-B3DD-05D51DF1E3CD 

This Escrow Agreement has been executed by the Parties as of the effective time and date first 

written above. 

GRANDE PRAIRIE PLACE 
ENTERPRISES (1996) INC. 

-and-
1170292 ALBERTA LTD. 

By:  
Name: Marjorie Carr 

Title: President 

PARK PROPERTY MANAGEMENT 

GROUP LTD. 
DocuSigned by: 

By:   5114652MANE4 

Name: Karen Willsey 

Title: President 
r—DocuSigned by: 

OkAtik•Gt6t Sat ,
By: 

ESCROW AGENT: 

MLT AIKINS LLP 

By:  
Name: Jeffrey M. Lee, K.C. 
Title: Partner 
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Name: Rhonda Side 

Title: Secretary-Treasurer 



This Escrow Agreement has been executed by the Parties as of the effective time and date first 
written above. 

GRANDE PRAIRIE PLACE 
ENTERPRISES (1996) INC. 

-and-
1170292 ALBERTA LTD. 

By:  
Name: Marjorie Carr 
Title: President 

PARK PROPERTY MANAGEMENT 
GROUP LTD. 

By: 
Name: 
Title: 

By:  
Name: 
Title: 

ESCROW AGENT: 

MLT AI 

By: 
ir 
A/1LP 

N e: Jeffrey M. Lee, K.C. 
Title: Partner 
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IT IS HEREBY ORDERED AND DECLARED THAT: 

1. In this order the lands are the following: 

CONDOMINIUM PLAN 8722944 
UNIT 6 

1 
32134426v1 

Clerk's Stamp 

COURT FILE NUMBER 

COURT OF QUEEN'S BENCH OF ALBERTA 

JUDICIAL CENTRE 

PLAINTIFF 

DEFENDANT 

DOCUMENT 

ADDRESS FOR SERVICE AND 
CONTACT INFORMATION OF 
PARTY FILING THIS DOCUMENT 

2203 18325 

EDMONTON 

THE OWNERS: CONDOMINIUM PLAN 

NO. 872 2944 

J.W. CARR HOLDINGS LTD. 

REDEMPTION ORDER - CONDOMINIUM 

MILLER THOMSON LLP 

Barristers and Solicitors 
2700, Commerce Place 
10155-102 Street 
Edmonton, AB, Canada T5J 4G8 
Phone: 780.429.1751 Fax: 780.424.5866 

Lawyer's 
Name: Roberto Noce, Q.C. 
Lawyer's 
Email rnoce@millerthomson.com 
File No.: 222016.53 

DATE ORDER WAS PRONOUNCED 

LOCATION WHERE ORDER WAS 

PRONOUNCED 

NAME OF APPLICATIONS JUDGE WHO MADE 

THIS ORDER 

Edmonton

UPON the application of the Plaintiff; AND UPON reading the statement of claim, the 

affidavit of default, the certified copies of title and evidence of service thereof; AND UPON 

hearing from counsel for the Plaintiff; AND UPON noting the consent of counsel for the 

Defendant to this Order; This is Exhibit L_ referred to in the Affidavit of 

M catocOC .1 -) . Carr 

Sworn before e this A\  day 

Of A.D., 20 a4 

A Nota 
in an 

mmissioner for Oaths 

CARLY TORONCHUK 
Banister & SoliCitor 



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

("Unit 6") 

CONDOMINIUM PLAN 8722944 
UNIT 7 
AND 88 UNDIVIDED ONE TEN THOUSANDTH SHARES 
IN THE COMMON PROPERTY 
EXCEPTING THEREOUT ALL MINES AND MINERALS 

("Unit 7") 

CONDOMINIUM PLAN 8722944 
UNIT 9 
AND 78 UNDIVIDED ONE TEN THOUSANDTH SHARES 
IN THE COMMON PROPERTY 
EXCEPTING THEREOUT ALL MINES AND MINERALS 

("Unit 9") 

CONDOMINIUM PLAN 8722944 
UNIT 10 
AND 104 UNDIVIDED ONE TEN THOUSANDTH SHARES 
IN THE COMMON PROPERTY 
EXCEPTING THEREOUT ALL MINES AND MINERALS 

("Unit 10") 

CONDOMINIUM PLAN 8722944 
UNIT 13 
AND 88 UNDIVIDED ONE TEN THOUSANDTH SHARES 
IN THE COMMON PROPERTY 
EXCEPTING THEREOUT ALL MINES AND MINERALS 

("Unit 13") 

CONDOMINIUM PLAN 8722944 
UNIT 18 
AND 95 UNDIVIDED ONE TEN THOUSANDTH SHARES 
IN THE COMMON PROPERTY 
EXCEPTING THEREOUT ALL MINES AND MINERALS 

("Unit 18") 

CONDOMINIUM PLAN 8722944 
UNIT 19 
AND 88 UNDIVIDED ONE TEN THOUSANDTH SHARES 
IN THE COMMON PROPERTY 
EXCEPTING THEREOUT ALL MINES AND MINERALS 

2 
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("Unit 19") 

CONDOMINIUM PLAN 8722944 
UNIT 22 
AND 104 UNDIVIDED ONE TEN THOUSANDTH SHARES 
IN THE COMMON PROPERTY 
EXCEPTING THEREOUT ALL MINES AND MINERALS 

("Unit 22") 

CONDOMINIUM PLAN 8722944 
UNIT 23 
AND 104 UNDIVIDED ONE TEN THOUSANDTH SHARES 
IN THE COMMON PROPERTY 
EXCEPTING THEREOUT ALL MINES AND MINERALS 

("Unit 23") 

CONDOMINIUM PLAN 8722944 
UNIT 24 
AND 95 UNDIVIDED ONE TEN THOUSANDTH SHARES 
IN THE COMMON PROPERTY 
EXCEPTING THEREOUT ALL MINES AND MINERALS 

("Unit 24") 

CONDOMINIUM PLAN 8722944 
UNIT 25 
AND 88 UNDIVIDED ONE TEN THOUSANDTH SHARES 
IN THE COMMON PROPERTY 
EXCEPTING THEREOUT ALL MINES AND MINERALS 

("Unit 25") 

CONDOMINIUM PLAN 8722944 
UNIT 29 
AND 104 UNDIVIDED ONE TEN THOUSANDTH SHARES 
IN THE COMMON PROPERTY 
EXCEPTING THEREOUT ALL MINES AND MINERALS 

("Unit 29") 

CONDOMINIUM PLAN 8722944 
UNIT 30 
AND 95 UNDIVIDED ONE TEN THOUSANDTH SHARES 
IN THE COMMON PROPERTY 
EXCEPTING THEREOUT ALL MINES AND MINERALS 

("Unit 30") 

CONDOMINIUM PLAN 8722944 
UNIT 45 
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AND 78 UNDIVIDED ONE TEN THOUSANDTH SHARES 
IN THE COMMON PROPERTY 
EXCEPTING THEREOUT ALL MINES AND MINERALS 

("Unit 45") 

CONDOMINIUM PLAN 8722944 
UNIT 63 
AND 78 UNDIVIDED ONE TEN THOUSANDTH SHARES 
IN THE COMMON PROPERTY 
EXCEPTING THEREOUT ALL MINES AND MINERALS 

("Unit 63") 

CONDOMINIUM PLAN 8722944 
UNIT 66 
AND 95 UNDIVIDED ONE TEN THOUSANDTH SHARES 
IN THE COMMON PROPERTY 
EXCEPTING THEREOUT ALL MINES AND MINERALS 

("Unit 66") 

CONDOMINIUM PLAN 8722944 
UNIT 69 
AND 78 UNDIVIDED ONE TEN THOUSANDTH SHARES 
IN THE COMMON PROPERTY 
EXCEPTING THEREOUT ALL MINES AND MINERALS 

("Unit 69") 

CONDOMINIUM PLAN 8722944 
UNIT 72 
AND 95 UNDIVIDED ONE TEN THOUSANDTH SHARES 
IN THE COMMON PROPERTY 
EXCEPTING THEREOUT ALL MINES AND MINERALS 

("Unit 72") 

CONDOMINIUM PLAN 8722944 
UNIT 73 
AND 88 UNDIVIDED ONE TEN THOUSANDTH SHARES 
IN THE COMMON PROPERTY 
EXCEPTING THEREOUT ALL MINES AND MINERALS 

("Unit 73") 

CONDOMINIUM PLAN 8722944 
UNIT 79 
AND 88 UNDIVIDED ONE TEN THOUSANDTH SHARES 
IN THE COMMON PROPERTY 
EXCEPTING THEREOUT ALL MINES AND MINERALS 
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("Unit 79") 

CONDOMINIUM PLAN 8722944 
UNIT 85 
AND 88 UNDIVIDED ONE TEN THOUSANDTH SHARES 
IN THE COMMON PROPERTY 
EXCEPTING THEREOUT ALL MINES AND MINERALS 

("Unit 85") 

CONDOMINIUM PLAN 8722944 
UNIT 97 
AND 88 UNDIVIDED ONE TEN THOUSANDTH SHARES 
IN THE COMMON PROPERTY 
EXCEPTING THEREOUT ALL MINES AND MINERALS 

("Unit 97") 

CONDOMINIUM PLAN 8722944 
UNIT 99 
AND 78 UNDIVIDED ONE TEN THOUSANDTH SHARES 
IN THE COMMON PROPERTY 
EXCEPTING THEREOUT ALL MINES AND MINERALS 

("Unit 99") 

(Collectively, the "Units") 

2 It is declared that the Plaintiff has a valid charge over each Unit pursuant to section 

39.2(7) of the Condominium Property Act to enforce collection of amounts owing by the 

Defendant to the Plaintiff as unpaid contributions and interest owed in respect of each 

Unit in the following amounts as at the 17th day of January, 2023, as set forth at 

paragraph 13 of the Affidavit of Roman Soltykevych: 

(a) Unit 6 - $26,869.03 

(b) Unit 7 - $24,918.51 

(c) Unit 9 - $22,028.35 

(d) Unit 10 - $29,532.15 

(e) Unit 13 - $24,939.31 

(f) Unit 18 - $27,007.70 

(g) Unit 19 - $25,107.01 

(h) Unit 22 - $29,292.57 

(i) Unit 23 - $29,745.78 
5 
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(j) Unit 24 - $26,993.83 

(k) Unit 25 - $26,855.16 

(I) Unit 29 - $29,597.82 

(m) Unit 30 - $26,993.83 

(n) Unit 45 - $22,089.93 

(o) Unit 63 - $22,132.33 

(p) Unit 66 - $27,021.04 

(q) Unit 69 - $22,132.33 

(r) Unit 72 - $27,609.62 

(s) Unit 73 - $25,008.12 

(t) Unit 79 - $25,023.65 

(u) Unit 85 - $25,022.52 

(v) Unit 97 - $25,022.52 

(w) Unit 99 - $22,146.73 

3. It is further declared that the Plaintiff has a valid charge over the Units 25 and 72 

pursuant to the Plaintiff's by-laws to enforce payment of amounts owing in the amount of 

$2,399.25 as at the 17th day of January, 2023 (as set forth in the Statement of 

Indebtedness which is attached to this order). 

4. The Plaintiff is hereby awarded judgment as an unsecured creditor against the 

Defendant in the amount of $12,117.00 (as set forth in the Statement of Indebtedness 

which is attached to this order). 

5. The Defendant and subsequent encumbrancers have one month from service of this 

order upon them to apply to vary the amount declared owing pursuant to the preceding 

paragraph with respect to any amounts not disclosed in the affidavit of default served in 

support of the application for this order. 

6. Prior to the entry of this order the assessment officer shall check the amounts claimed in 

the statements of indebtedness, including the particulars provided in the affidavit of 

default and the Plaintiffs calculations. If the assessment officer returns this order 

unentered then the Plaintiff may either submit a corrected order or seek the advice and 

6 
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direction of the court. The requirement for service of documents prior to entry of this 

order, set out in Rule 9.35(1)(a), is hereby waived. 

7. The Defendant or anyone else entitled to do so shall have until six (6) months from the 

date of service of this order upon the Defendant (the "Redemption Date") to repay the 

indebtedness owing pursuant to paragraphs 2 and 3 of this order in respect of each Unit 

(the "Secured Indebtedness"), failing which the respective Units shall be offered for sale 

in the manner described in a judicial listing agreement to be set by a further application 

on notice to the Defendant and other registered encumbrancers. Subject to further 

Order of the Court, and subject to paragraph 8 of this order, this Action is stayed until the 

Redemption Date. 

8. The requirement to file an Affidavit of Value is dispensed with at this time. The Plaintiff 

is required to file an Affidavit of Value in conjunction with the Application contemplated in 

paragraph 7 of this Order. 

9. If the Defendant, or anyone entitled to do so, repays the Secured Indebtedness owed in 

respect of each or any Unit prior to that Unit being sold or foreclosed in these 

proceedings, plus any further contributions accruing due under section 39.2(7) of the 

Condominium Property Act and/or amounts owing under the bylaws of the Plaintiff, then 

this Action is stayed in respect of that Unit so long as payments to the Plaintiff remain 

current. 

10. If the lands become vacant or abandoned during the course of this action then the 

Plaintiff may enter the lands for the purpose of doing any and all things necessary to 

preserve them, and the Plaintiff shall not be considered a trespasser. 

11. With respect to the annexed statements of indebtedness: 

(a) Where nothing is claimed with respect to a listed category, the word "nil" shall be 

inserted opposite; and 

(b) Where amounts are claimed for any items, documents substantiating such claims 

shall be provided in affidavit form to the assessment officer for review prior to the 

entry of this order. 

12. Service of this order and all subsequent documents in this action may be served upon 

the Defendant, J.W. Carr Holdings Ltd., by serving the address provided in the 
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Statement of Defence filed in the within Action, unless an alternate address for service is 

subsequently provided by the Defendant and in which case, service shall be to that 

alternate address. 

13. The Plaintiff is awarded costs of this action on a solicitor and own client basis, which 

shall be assessed at a future date on notice pursuant to Rule 10.37. 

14. The costs awarded in paragraph 13 are an unsecured judgment debt of the Defendant. 

APPLICATIONS JUDGE IN CHAMBERS 

Consented to by: 

MLT AIKINS LLP 

Mandi Deren-DubO, Counsel for the 

Defendant, J.W. Carr Holdings Ltd. 
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Statement of Indebtedness as at January 17, 2023 - Unit 6 

Contributions 

1. Monthly condominium fees $9,365.84 

2. Special Assessments $30,400.00 

3. Interest at 12% pursuant to by-laws $2,897.68 

4. Charges for preparing and registering caveats, pursuant to s. $420.00 

42(b) 

5. Whatever else the court determines falls under section 39.2(7) Nil 

6. Payments Received ($16,739.49) 

TOTAL AT DATE ORDER GRANTED $26,344.03 

Unsecured 

7. Charge for filing caveat [if not under section 39.2(7) and not 

secured pursuant to by-law] 

Nil 

8. NSF Fees Nil 

9. Unpaid parking fees or fines, if not secured pursuant to by-law Nil 

10. Collection charges and administration fees $525 

11. Costs To be assessed. 

TOTAL AT DATE ORDER GRANTED $TBD 

GIS91761003tv. 09-21-2021 9 
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Statement of Indebtedness as at January 17, 2023 - Unit 7 

Contributions 

1. Monthly condominium fees $8,675.70 

2. Special Assessments $28,160.00 

3. Interest at 12% pursuant to by-laws $2,747.34 

4. Charges for preparing and registering caveats, pursuant to s. $420.00 

42(b) 

5. Whatever else the court determines falls under section 39.2(7) Nil 

6. Payments Received ($15,609.53) 

TOTAL AT DATE ORDER GRANTED $24,393.51 

eiRgAtigRev. 09-21-2021 10 
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Statement of Indebtedness as at January 17, 2023 — Unit 9 

Contributions 

1. Monthly condominium fees $7,689.75 

2. Special Assessments $24,960.00 

3. Interest at 12% pursuant to by-laws $2,429.05 

4. Charges for preparing and registering caveats, pursuant to s. $420.00 

42(b) 

5. Whatever else the court determines falls under section 39.2(7) Nil 

6. Payments Received ($13,995.45) 

TOTAL AT DATE ORDER GRANTED $21,503.35 

014911210930v. 09-21-2021 11 
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Statement of Indebtedness as at January 17, 2023 — Unit 10 

Contributions 

1. Monthly condominium fees $10,253.10 

2. Special Assessments $33,280.00 

3. Interest at 12% pursuant to by-laws $3,246.16 

4. Charges for preparing and registering caveats, pursuant to s. $420.00 

42(b) 

5. Whatever else the court determines falls under section 39.2(7) Nil 

6. Payments Received ($18,446.42) 

TOTAL AT DATE ORDER GRANTED $29,007.15 

604017a0R0v. 09-21-2021 12 
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Statement of Indebtedness as at January 17, 2023 — Unit 13 

Contributions 

1. Monthly condominium fees $8,675.70 

2. Special Assessments $28,160.00 

3. Interest at 12% pursuant to by-laws $2,768.14 

4. Charges for preparing and registering caveats, pursuant to s. $420.00 

42(b) 

5. Whatever else the court determines falls under section 39.2(7) Nil 

6. Payments Received ($15,609.53) 

TOTAL AT DATE ORDER GRANTED $24,414.31 

eiSONTtev. 09-21-2021 
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Statement of Indebtedness as at January 17, 2023 — Unit 18 

Contributions 

1. Monthly condominium fees $9,365.84 

2. Special Assessments $30,400.00 

3. Interest at 12% pursuant to by-laws $3,036.35 

4. Charges for preparing and registering caveats, pursuant to s. $420.00 

42(b) 

5. Whatever else the court determines falls under section 39.2(7) Nil 

6. Payments Received ($16,739.49) 

TOTAL AT DATE ORDER GRANTED $26,482.70 

glitg17'ar5gRay. 09-21-2021 14 
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Statement of Indebtedness as at January 17, 2023 — Unit 19 

Contributions 

1. Monthly condominium fees $8,675.70 

2. Special Assessments $28,160.00 

3. Interest at 12% pursuant to by-laws $2,935.84 

4. Charges for preparing and registering caveats, pursuant to s. $420.00 

42(b) 

5. Whatever else the court determines falls under section 39.2(7) Nil 

6. Payments Received ($15,609.53) 

TOTAL AT DATE ORDER GRANTED $26,582.01 

CFSVa0g2ev. 09-21-2021 
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Statement of Indebtedness as at January 17, 2023 — Unit 22 

Contributions 

1. Monthly condominium fees $10,253.10 

2. Special Assessments $33,280.00 

3. Interest at 12% pursuant to by-laws $3,284.89 

4. Charges for preparing and registering caveats, pursuant to s. $420.00 

42(b) 

5. Whatever else the court determines falls under section 39.2(7) Nil 

6. Payments Received ($18,470.42) 

TOTAL AT DATE ORDER GRANTED $28,767.57 

GE1917610930v. 09-21-2021 
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Statement of Indebtedness as at January 17, 2023 — Unit 23 

Contributions 

1. Monthly condominium fees $10,253.10 

2. Special Assessments $33,280.00 

3. Interest at 12% pursuant to by-laws $3,303.97 

4. Charges for preparing and registering caveats, pursuant to s. $420.00 

42(b) 

5. Whatever else the court determines falls under section 39.2(7) Nil 

6. Payments Received ($18,192.29) 

TOTAL AT DATE ORDER GRANTED $29,220.78 

049199090v. 09-21-2021 
32134426v1 
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Statement of Indebtedness as at January 17, 2023 — Unit 24 

Contributions 

1. Monthly condominium fees $9,365.84 

2. Special Assessments $30,400.00 

3. Interest at 12% pursuant to by-laws $3,022.48 

4. Charges for preparing and registering caveats, pursuant to s. $420.00 
42(b) 

5. Whatever else the court determines falls under section 39.2(7) Nil 

6. Payments Received ($16,739.49) 

TOTAL AT DATE ORDER GRANTED $26,468.83 

eZegG8093ev. 09-21-2021 18 
32134426v1 



Statement of Indebtedness as at January 17, 2023 — Unit 25 

Contributions 

1. Monthly condominium fees $8,675.70 

2. Special Assessments $28,160.00 

3. Interest at 12% pursuant to by-laws $2,846.49 

4. Charges for preparing and registering caveats, pursuant to s. $420.00 

42(b) 

5. Whatever else the court determines falls under section 39.2(7) Nil 

6. Payments Received ($15,609.53) 

TOTAL AT DATE ORDER GRANTED $24,492.6 

Secured Under Bylaws 

7. Charge for filing caveat [if not under section 39.2(7) and if secured 

pursuant to by-law] 

Nil 

8. NSF Fees Nil 

9. Unpaid parking fees or fines, if secured pursuant to by-law Nil 

10. Other amounts secured pursuant to by-laws — Chargebacks $1,837.50 

TOTAL AT DATE ORDER GRANTED $1,837.50 

eiliglaDeDv. 09-21-2021 19 
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Statement of Indebtedness as at January 17, 2023 — Unit 29 

Contributions 

1. Monthly condominium fees $10,253.10 

2. Special Assessments $33,280.00 

3. Interest at 12% pursuant to by-laws $3,312.01 

4. Charges for preparing and registering caveats, pursuant to s. $420.00 

42(b) 

5. Whatever else the court determines falls under section 39.2(7) Nil 

6. Payments Received ($18,192.29) 

TOTAL AT DATE ORDER GRANTED $29,072.82 

e$9Ta0$tEv. 09-21-2021 
32134426v1 
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Statement of Indebtedness as at January 17, 2023 — Unit 30 

Contributions 

1. Monthly condominium fees $9,365.84 

2. Special Assessments $30,400.00 

3. Interest at 12% pursuant to by-laws $3,022.48 

4. Charges for preparing and registering caveats, pursuant to s. $420.00 

42(b) 

5. Whatever else the court determines falls under section 39.2(7) Nil 

6. Payments Received ($16,739.49) 

TOTAL AT DATE ORDER GRANTED $26,468.83 

0510510930v. 09-21-2021 
32134426v1 
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Statement of Indebtedness as at January 17, 2023 — Unit 45 

Contributions 

1. Monthly condominium fees $7,689.75 

2. Special Assessments $24,960.00 

3. Interest at 12% pursuant to by-laws $2,490.62 

4. Charges for preparing and registering caveats, pursuant to s. $420.00 

42(b) 

5. Whatever else the court determines falls under section 39.2(7) Nil 

6. Payments Received ($13,995.44) 

TOTAL AT DATE ORDER GRANTED $21,564.93 

Glit9VatORev. 09-21-2021 22 

32134426v1 



Statement of Indebtedness as at January 17, 2023 — Unit 63 

Contributions 

1. Monthly condominium fees $7,689.52 

2. Special Assessments $24,960.00 

3. Interest at 12% pursuant to by-laws $2,533.02 

4. Charges for preparing and registering caveats, pursuant to s. $420.00 

42(b) 

5. Whatever else the court determines falls under section 39.2(7) Nil 

6. Payments Received ($13,995.44) 

TOTAL AT DATE ORDER GRANTED $21,607.33 

Unsecured 

7. Charge for filing caveat [if not under section 39.2(7) and not 

secured pursuant to by-law] 

Nil 

8. NSF Fees Nil 

9. Unpaid parking fees or fines, if not secured pursuant to by-law Nil 

10. Collection charges and administration fees $525 

11. Costs To be assessed. 

TOTAL AT DATE ORDER GRANTED $TBD 

effigteaRev. 09-21-2021 23 
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Statement of Indebtedness as at January 17, 2023 — Unit 66 

Contributions 

1. Monthly condominium fees $9,365.84 

2. Special Assessments $30,400.00 

3. Interest at 12% pursuant to by-laws $3,049.68 

4. Charges for preparing and registering caveats, pursuant to s. $420.00 

42(b) 

5. Whatever else the court determines falls under section 39.2(7) Nil 

6. Payments Received ($16,739.48) 

TOTAL AT DATE ORDER GRANTED $26,496.04 

OB91410gRa v. 09-21-2021 
32134426v1 
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Statement of Indebtedness as at January 17, 2023 - Unit 69 

Contributions 

1. Monthly condominium fees $7,689.75 

2. Special Assessments $24,960.00 

3. Interest at 12% pursuant to by-laws $2,533.02 

4. Charges for preparing and registering caveats, pursuant to s. $420.00 

42(b) 

5. Whatever else the court determines falls under section 39.2(7) Nil 

6. Payments Received ($13,995.44) 

TOTAL AT DATE ORDER GRANTED $21,607.33 

Ciii1917a0R0v. 09-21-2021 25 

32134426v1 



Statement of Indebtedness as at January 17, 2023 — Unit 72 

Contributions 

1. Monthly condominium fees $9,365.84 

2. Special Assessments $30,400.00 

3. Interest at 12% pursuant to by-laws $3,055.51 

4. Charges for preparing and registering caveats, pursuant to s. $420.00 

42(b) 

5. Whatever else the court determines falls under section 39.2(7) Nil 

6. Payments Received ($16,739.48) 

TOTAL AT DATE ORDER GRANTED $25,436.12 

Secured Under Bylaws 

7. Charge for filing caveat [if not under section 39.2(7) and if secured 

pursuant to by-law] 

Nil 

8. NSF Fees Nil 

9. Unpaid parking fees or fines, if secured pursuant to by-law Nil 

10. Other amounts secured pursuant to by-laws - Chargebacks $561.75 

TOTAL AT DATE ORDER GRANTED $561.75 

eiticiA0ftv. 09-21-2021 26 
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Statement of Indebtedness as at January 17, 2023 — Unit 73 

Contributions 

1. Monthly condominium fees $8,675.70 

2. Special Assessments $28,160.00 

3. Interest at 12% pursuant to by-laws $2,836.94 

4. Charges for preparing and registering caveats, pursuant to s. $420.00 

42(b) 

5. Whatever else the court determines falls under section 39.2(7) Nil 

6. Payments Received ($15,609.52) 

TOTAL AT DATE ORDER GRANTED $24,483.12 

eiliistAtORev. 09-21-2021 27 

32134426v1 



Statement of Indebtedness as at January 17, 2023 — Unit 79 

Contributions 

1. Monthly condominium fees $8,675.70 

2. Special Assessments $28,160.00 

3. Interest at 12% pursuant to by-laws $2,852.47 

4. Charges for preparing and registering caveats, pursuant to s. $420.00 

42(b) 

5. Whatever else the court determines falls under section 39.2(7) Nil 

6. Payments Received ($15,609.52) 

TOTAL AT DATE ORDER GRANTED $24,498.65 

GiSul14930v. 09-21-2021 28 

32134426v1 



Statement of Indebtedness as at January 17, 2023 — Unit 85 

Contributions 

1. Monthly condominium fees $8,675.70 

2. Special Assessments $28,160.00 

3. Interest at 12% pursuant to by-laws $2,841.34 

4. Charges for preparing and registering caveats, pursuant to s. $420.00 

42(b) 

5. Whatever else the court determines falls under section 39.2(7) Nil 

6. Payments Received ($15,609.52) 

TOTAL AT DATE ORDER GRANTED $24,497.52 

Gifit9IMORtv. 09-21-2021 
32134426v1 
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Statement of Indebtedness as at January 17, 2023 — Unit 97 

Contributions 

1. Monthly condominium fees $8,675.70 

2. Special Assessments $28,160.00 

3. Interest at 12% pursuant to by-laws $2,851.34 

4. Charges for preparing and registering caveats, pursuant to s. $420.00 

42(b) 

5. Whatever else the court determines falls under section 39.2(7) Nil 

6. Payments Received ($15,609.52) 

TOTAL AT DATE ORDER GRANTED $24,497.52 

Qii19175093Dv. 09-21-2021 30 
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Statement of Indebtedness as at January 17, 2023 — Unit 99 

Contributions 

1. Monthly condominium fees $7,689.75 

2. Special Assessments $24,960.00 

3. Interest at 12% pursuant to by-laws $2,547.42 

4. Charges for preparing and registering caveats, pursuant to s. $420.00 

42(b) 

5. Whatever else the court determines falls under section 39.2(7) Nil 

6. Payments Received ($13,995.44) 

TOTAL AT DATE ORDER GRANTED $21,891.73 

06917&10030v. 09-21-2021 
32134426v1 
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Statement of Indebtedness — Unsecured Amounts 

Unsecured 

1. Charge for filing caveat [if not under section 39.2(7) and not secured 
pursuant to by-law] 

Nil 

2. NSF Fees Nil 

3. Unpaid parking fees or fines, if not secured pursuant to by-law Nil 

4. Collection charges and administration fees $12,117.00 

5. Costs To 
assessed. 

be 

TOTAL AT DATE ORDER GRANTED $TBD 

6691A0Rev. 09-21-2021 32 
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McLENNAN ROSS 
LEGAL COUNSEL 

Our File Reference: 

March 21, 2023 

20230981 

J.W. Carr Holdings Ltd. 
c/o Registered Office 
2400, 10303 Jasper Avenue 
Edmonton, AB T5j 3N6 
(Email: joanne@jwcarrholdtngs.ca) 

Personal & Confidential 
Marjorie Carr, Executrix 
Estate of James W. Carr 
c/o 2400, 10303 Jasper Avenue 
Edmonton, AB T5J 3N6 

Dear Sirs: 

Charles P. Russell, K.C. 
chuck.russell@mross.com 

Direct 780A82,9115 

Erika Kiss, Assistant 
erika.kiss@mross.com 

Direct 780.482.9262 

Fax 780.733.9757 
PLEASE RCN., To EDMONTON OTTICE 

SENT BY REGISTERED MAIL, ORDINARY MAIL & EMAIL 

Personal & Confidential 
Marjorie Carr 
37 - 52258 Range Road 231 
Sherwood Park, AB T8B 1M8 
(Email: marj@jwcarrholdings.ca) 

Re: Canadian Western Bank ("CWB") Loan to J.W. Carr Holdings Ltd. (the "Borrower") 

as guaranteed by James W. Carr and Marjorie Carr (collectively, the "Guarantors") 

We are counsel for CWB. 

Pursuant to a commitment letter dated February 10, 2020, as amended March 7, 2022, CWB 

provided financing to the Borrower (the "Loan"). The balance due and owing on the Loan as 

at March 17, 2023, exclusive of unbilled costs, is $2,348,102.04. 

Interest continues to accrue due on such indebtedness from March 17, 2023. 

Edmonton Calgary 

600 McLennan Ross Building 1900 Eau Claire Tower 

12220 Stony Plain Road 600 3rd Avenue SW 

Edmonton AB T5N 3Y4 Calgary AB T2P 0G5 

Telephone 780 482 9200 Telephone 403 543 9120 

Facsimile 780 482 9100 Facsimile 403 543 9150 Facsimile 867 766 7678 

Toll-free 800 567 9200 Toll-free 888 543 9120 Tall-free 888 836 6684 

Yellowknife 

301 Nunasi Building 
5109 48th Street 
Yellowknife NT X1A 1N5 

Telephone 867 766 7677 

ntross.corn 
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CWB is entitled to recover its costs of review and enforcement of the Loan on a solicitor and 
his own client basis. 

As security for payment of the Loan, the Borrower has provided to CWB the following security 
(the "Security"): 

(a) General Security Agreement dated February 6, 2008; 

(b) Mortgage in the principal amount of $3,684,200 dated February 6, 2008 over lands 
legal described as Condo Plan 8722944, Units 6, 7, 9, 10, 13, 18, 19, 22, 23, 24, 25, 29, 
30, 45, 63, 66, 69, 72, 73, 79, 85, 97, and 99; 

(c) Assignment of Leases and Rents dated February 6, 2008; and 

(d) Environment Agreement and Indemnity dated February 6, 2008. 

As further security for the Loan, CWB holds the following guarantees (the "Guarantees"): 

(a) Guarantee limited to $3,684,200 plus interest and costs from the date of demand 
given by James W. Carr dated February 22, 2008 and reaffirmed on March 24, 2020 by 
Marjorie Carr, Executrix of the Estate of James W. Carr; and 

(b) Full liability guarantee by Marjorie Carr dated March 24, 2022. 

The Borrower has defaulted in performance of various obligations owed to CWB in 
connection with the Loan, and CWB hereby declares the Loan to now be due and payable in 
full. 

CWB hereby demands that the Borrower and the Guarantors make payment of their 
respective obligations within 10 days of the date of this letter. Failure to do so will result in 
CWB taking such action as it may deem fit, including enforcement of the Security and the 
Guarantees. 

Enclosed herewith is a Notice of Intention to Enforce Security. 

Please govern yourselves accordingly. 

Yours truly, 

CHARLES P. RUSSELL, 
CPR/ner 
End. 
cc: Canadian Western Bank, Attention: Surinder Gakhal & Vera Watson 

MLT Aikins LLP, Attention: Jeff Lee, K.C. 
20230981 - 4161-5781-8182 v,1 



NOTICE OF INTENTION TO ENFORCE  SECURITY 

(subsection 244(1) of the Bankruptcy and Insolvency Act) 

TO: J.W. CARR HOLDINGS LTD. 
insolvent person 

TAKE NOTICE that: 

3 . Canadian Western Bank, secured creditor, intends to enforce its security on the 
personal and real property charged by the insolvent person pursuant to the 
Security. 

2. The Security that is to be enforced is: 

(a) General Security Agreement dated February 6, 2008; 

(b) Mortgage in the principal amount of $3,684,200 dated February 6, 2008 over 
lands legal described as Condo Plan 8722944, Units 6, 7, 9, 10, 13, 18, 19, 22, 
23, 24, 25, 29, 30, 45, 63, 66, 69, 72, 73, 79, 85, 97, and 99; 

(c) Assignment of Leases and Rents dated February 6, 2008; and 

(d) Environment Agreement and Indemnity dated February 6, 2008. 

3. The total amount of the indebtedness secured by the Security is $2,348,102,04 as at 
March 17, 2023, together with further interest and costs. 

4. Canadian Western Bank will not have the right to enforce the Security until the 
expiration of 10 days from the date hereof. 

DATED at Edmonton, Alberta this 21st day of March, 2023. 

CANADIAN WV51EIiN BANK,   solicitors and agents 
McLENNANJF.O55 LLP 

per 
Charles P. Russell, K.C. 

20230981 - 4163-2559-0342 



AGREEMENT OF PURCHASE AND SALE 

This Agreement is made this s day of May, 2024 

BETWEEN: 

Michael G. Broadfoot 

(the "Purchaser") 

AND: 

J.W. Carr Holdings Ltd. 

(the "Vendor") 

RECITALS: 

This is Exhibit_ refelred to in the Affidavit of 

C9 ff -Nel- CiVcr 

Sworn before me is f" •\  day 

Of  V.-M.)   A.D., 20 

A Notary Pub 
in and for 

net for Oaths 

CARLY T0R0NCHUK 
Barrister & Solicitor 

A. the Vendor received an Order of the Court of King's Bench of Alberta (the Court) dated April 13, 

2023 (the Initial Order), granting the Vendor protection under the Companies' Creditors 

Arrangement Act, R.S.C. 1985, c. C-36, as amended (the CCAA Proceedings); 

B, the Initial Order named Ernst & Young Inc. as monitor (the Monitor) in the CCAA Proceedings; 

C. the Vendor obtained an Order of the Court, dated April 26, 2023, as amended from time to time, 

authorizing the Monitor to conduct a sale and investment solicitation process (the SISP) with 

respect to the Vendor's property and business, including the Assets (as defined below); 

D. pursuant to the Broadfoot Mortgage Debt (as defined below), the Purchaser is the first-charge 

mortgagee of the Assets, and the Vendor is indebted to the Purchaser in an amount exceeding 

the fair market value of the Assets; 

E. the Purchaser desires to make a credit bid on the Assets, which comprise those 13 Central Park 

Condominium units more particularly described in Schedule "A"; 

F. the SISP has not resulted in an offer to purchase the Assets that would be more beneficial to the 

Purchaser and its stakeholders than this credit bid; and 

G. the Vendor has agreed to sell the Assets to the Purchaser on the terms and conditions herein in 

satisfaction of the Broadfoot Mortgage Debt, subject to approval by the Court. 

FOR VALUE RECEIVED, the parties agree as follows: 

Section 1 - INTERPRETATION 

1.1 Definitions. In this Agreement: 

(a) Agreement means the within agreement of purchase and sale between the Vendor and 

the Purchaser, which agreement shall become effective upon execution of this 

Agreement by the Vendor and the making of the Vesting Order; 

(b) Assets means all of the Vendor's right, title and interest, in and to all of the Central Park 

Condominium units listed in Schedule "A"; 



(c) Bill of Sale means a bill of sale evidencing that the Assets have been conveyed by the 

Vendor to the Purchaser; 

(d) Broadfoot Mortgage Debt means, at any time, the total amount owing by the Vendor to 

the Purchaser following the execution of the Broadfoot Assignment Agreement between 

Canadian Western Bank as assignor and Michael G. Broadfoot as assignee, dated March 

26, 2024, pursuant to which Canadian Western Bank assigned and transferred to Michael 

G. Broadfoot: (i) all indebtedness owed to Canadian Western Bank by the Vendor; and 

(ii) all mortgages and other security in the Assets granted to Canadian Western Bank by 

the Vendor as security for the repayment of such indebtedness. The Broadfoot Mortgage 

Debt does not include any other loan facilities in which Michael G. Broadfoot, MGB 

Investments Limited Partnership, MGB Investments Ltd., or any other Person is the 

lender; 

(e) Books and Records means all files, documents, instruments, papers, books and records 

(whether stored or maintained in hard copy, digital or electronic format or otherwise), 

including tax and accounting books and records, used by the Vendor, as the case may 

be, in connection with the ownership, operation or conduct of the Assets; 

(f) Business Day means a day on which banks are open for business in the City of Calgary 

but does not include a Saturday, Sunday or statutory holiday in the Province of Alberta; 

(g) CCAA Proceedings has the meaning ascribed in the recitals hereto; 

(h) Closing means the successful completion of the Transaction; 

(i) Closing Date means the Business Day following the date on which the Vesting Order is 

granted or such other date as agreed to in writing by the parties hereto; 

Closing Time means 5:00 p.m. (Calgary time) on the Closing Date; 

(k) Court has the meaning ascribed in the recitals hereto; 

(I) Designated Purchaser has the meaning ascribed in Section 6.12; 

(m) Governmental Authority means any domestic or foreign legislative, executive, judicial 

or administrative body or person having or purporting to have jurisdiction in the relevant 

circumstances; 

(n) Initial Order has the meaning ascribed in the recitals hereto; 

(o) Lien means any lien, mortgage, charge, hypothec, pledge, security interest, prior 

assignment, option, warrant, lease, sublease, right to possession, encumbrance, claim, 

right or restriction which affects, by way of a conflicting ownership interest or otherwise, 

the right, title or interest in or to any particular property; 

(p) 

(q) 

Monitor has the meaning ascribed in the recitals hereto; 

Outstanding Condominium Fees means the condominium fees applicable to the 

Assets that are due and payable by the Vendor to the owners of the Central Park 

Condominiums (owners of condominium plan no. 8722944), as detailed in Schedule B; 

(r) Person means any individual, partnership, limited partnership, limited liability company, 

joint venture, syndicate, sole proprietorship, company or corporation with or without share 

capital, unincorporated association, trust, trustee, executor, administrator or other legal 
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personal representative, governmental authority or other entity however designated or 
constituted; 

(s) Purchase Price has the meaning set out in Section 2.4; 

(t) Purchaser has the meaning set out in the recitals hereto, and includes a Designated 
Purchaser to the extent applicable in accordance with Section 6.12; 

(u) Transaction means the transaction of purchase and sale contemplated by this 
Agreement; 

(v) Vendor has the meaning set out in the recitals hereto; 

(w) Vesting Order means an order by the Court vesting in the Purchaser all the right, title 
and interest of the Vendor in and to the Assets free and clear of all Liens, in form and 
substance acceptable to the parties hereto, acting reasonably; 

(x) Vesting Order Motion Materials has the meaning set out in Section 2.6; 

1.2 Interpretation Not Affected by Headings 

The division of this Agreement into sections and the insertion of headings are for convenience of 
reference only and shall not affect the construction or interpretation of this Agreement. 

1.3 Schedules 

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

Schedule "A" — Assets 
Schedule "B" -- Outstanding Condominium Fees 

Section 2 - SALE AND PURCHASE AND ASSIGNMENT 

2.1 Sale and Purchase of Assets 

Subject to the terms and conditions hereof, on Closing, and as at the Closing Time, the Vendor shall sell 
to the Purchaser, and the Purchaser shall purchase from the Vendor, the Assets as they exist at the 
Closing Time free and clear of all Liens, except any liens permitted to remain on title pursuant to the 
Vesting Order. The Purchaser acknowledges that it is not purchasing any other property or assets of the 
Vendor other than the Assets. 

2.2 "As is, Where is" 

The Purchaser acknowledges that the Vendor is selling the Assets on an "as is, where is" basis as they 
shall exist at the Closing Time. The Purchaser further acknowledges that it has entered into this 
Agreement on the basis that the Vendor does not warrant nor guarantee title to the Assets and that the 
Purchaser has conducted such inspections of the condition of and title to the Assets as it deems 
appropriate and has satisfied itself with regard to these matters. The Purchaser further acknowledges 
that it has relied solely upon its own independent review, investigation and inspection of any documents 
and the Assets. No representation, warranty or condition is expressed or can be implied as to title, 
encumbrances, description, fitness for purpose, merchantability, condition, quantity or quality or in respect 
of any other matter or thing whatsoever concerning the Assets or the right of the Vendor to sell or assign 
same save and except as expressly represented or warranted herein. The description, if any, of the 
Assets contained in the Schedules hereto is for the purpose of identification only. No representation, 
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warranty or condition has or will be given by the Vendor concerning completeness or the accuracy of 
such descriptions. 

2.3 Excluded Obligations 

The Purchaser shall not assume and shall not be liable for any debts, liabilities, taxes or other obligations 
of the Vendor. 

2.4 Purchase Price 

The consideration to be paid by the Purchaser to the Vendor for the Vendor's right, title and interest in 
and to the Assets shall consist of a credit bid in an amount equal to $563,684.00 (the Purchase Price). 
The Purchase Price shall be credited to the outstanding balance of the Broadfoot Mortgage Debt as at the 
Closing Date, the remainder of which shall remain due and owing by the Vendor to the Purchaser. The 
Purchase Price shall be allocated among the Assets as determined by the Purchaser. 

2.5 Payment of Outstanding Condominium Fees and Property Taxes 

In connection with the Vendor's closing obligations detailed in Section 5.2 and the Vendor agreeing to 
utilize best efforts to obtain and deliver to the Purchaser on the Closing Date estoppel certificates in 
respect of the Assets from the owners of Condominium Plan No. 8722944, the Purchaser shall make a 
cash payment to the owners of Condominium Plan No. 8722944 in the amount of the Outstanding 
Condominium Fees. 

The Purchaser shall also make a cash payment to the municipality in which the Assets are located with 
respect to municipal property taxes, assessments, penalties and interest and any other overdue charges 
owing to the said municipality in respect of the Assets ranking in priority to the Broadfoot Mortgage Debt 
as at the Closing Date. 

2.6 Vesting Order 

The Vendor shall seek the Vesting Order on or before May 29, 2024. The Vendor will provide draft 
motion materials in respect of the Vesting Order (the Vesting Order Motion Materials) to the Purchaser 
and provide it with a reasonable opportunity to review and provide comments on the Vesting Order 
Motion Materials prior to the Vesting Order Motion Materials being served and filed with the Court. The 
Vendor will serve the Vesting Order Motion Materials on all Persons that the Purchaser reasonably 
requests be served. 

2.7 Assignment of Contracts 

Subject to the conditions and terms of this Agreement, on Closing, the Vendor shall, at the election of the 
Purchaser, assign to the Purchaser: 

(a) all rental contracts applicable to the Assets; 

(b) all property management contracts applicable to the Assets; 

(c) all insurances contracts applicable to the Assets; and 

(d) any further contracts applicable to the Assets. 

Notwithstanding the foregoing, this Agreement and any document delivered under this Agreement shall 
not constitute an assignment or an attempted assignment of any contract to be assigned to the Purchaser 
under this Agreement that is not assignable without the consent of a third party if, in respect of such 
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Contract, such consent or an order in substitute for consent has not been obtained, and such assignment 
or attempted assignment would constitute a breach of such contract. 

Section 3 - REPRESENTATIONS AND WARRANTIES 

3.1 Purchaser's Representations 

The Purchaser represents and warrants to the Vendor that the Purchaser: 

(a) confirms that the acknowledgement given in Section 2.2 remains in effect as though it 
was made on Closing; 

(b) has all necessary authority and capacity to enter into this Agreement and to perform the 
Purchaser's obligations hereunder, and the execution and delivery of this Agreement and 
the consummation of the transactions contemplated hereby have been duly authorized by 
all necessary action on the part of the Purchaser; 

(c) is not a party to, bound or affected by, or subject to any indenture, agreement, 
instrument, charter or by-law provision, order, judgment or decree which would be 
violated, contravened or breached by the execution and delivery by the Purchaser of this 
Agreement or the performance by the Purchaser of any of the terms contained herein; 

(d) there is no suit, action, litigation, arbitration proceeding or governmental proceeding, 
including appeals and applications for review, in progress, pending or, to the best of the 
Purchaser's knowledge, threatened against or relating to the Purchaser or any judgment, 
decree, injunction, rule or order of any court, Governmental Authority, commission, 
agency, instrumentality or arbitrator that, in any case, might adversely affect the ability of 
the Purchaser to enter into this Agreement or to consummate the Transaction, and the 
Purchaser is not aware of any existing ground on which any action, suit or proceeding 
may be commenced with any reasonable likelihood of success; and 

(e) this Agreement and all other documents contemplated hereunder to which the Purchaser 
is or will be a party have been or will be, on Closing, duly and validly executed and 
delivered by the Purchaser and constitute or will, as at the Closing Time, constitute legal, 
valid and binding obligations of the Purchaser enforceable in accordance with the terms 
in this Agreement. 

3.2 Vendor's Representations 

The Vendor represents and warrants to the Purchaser as follows: 

(a) the Vendor has good and marketable title to the Assets; 

(b) subject to obtaining the Vesting Order, this Agreement and all other documents 
contemplated hereunder to which the Vendor is or will be party have been or will be, at 
the Closing Date, duly and validly executed and delivered by the Vendor and constitute or 
will, at the Closing Date, constitute legal, valid and binding obligations of the Vendor 
enforceable in accordance with the terms hereof or thereof; 

(c) other than the CCAA Proceedings, there are no orders of, or proceedings before or 
pending before any Governmental Authority, by or against the Vendor affecting the 
legality, validity or enforceability of this Agreement or the consummation of the 
Transaction; 
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(d) on Closing, the Vendor will have paid all taxes which are due and payable by it to all 

applicable Governmental Authorities; and 

(e) no finder broker or similar intermediary acting on behalf of the Vendor is entitled to a 

commission, fee or other compensation from the Purchaser in connection with the 

negotiations, execution of this Agreement or the consummation of the Transaction. 

Section 4 - CONDITIONS 

4.1 Conditions — Purchaser 

The obligation of the Purchaser to complete the Transaction is subject to the following conditions being 

fulfilled or performed: 

(a) all representations and warranties of the Vendor contained in this Agreement shall be 

true as of the Closing Date with the same effect as though made on and as of that date; 

(b) the Vendor shall have performed each of its obligations under this Agreement to the 

extent required to be performed at or before the Closing Date, including the obligations 

described in Section 5.2; 

(c) upon Closing, title to the Assets shall vest to the Purchaser, free and clear of all Liens, 

other than liens permitted to remain on title in accordance with the Vesting Order; and 

(d) the Vendor shall make all commercially reasonable efforts to deliver estoppel certificates 

in respect of the Assets in a form satisfactory to the Purchaser, evidencing payment of 

the Outstanding Condominium Fees at closing in full and final satisfaction thereof and in 

accordance with the terms of the Vesting Order. 

The foregoing conditions are for the exclusive benefit of the Purchaser. Any condition in this Section 4.1 

may be waived by the Purchaser in whole or in part, without prejudice to any of its rights of termination in 

the event of non-fulfilment of any other condition in whole or in part. Any such waiver shall be binding on 

the Purchaser only if made in writing. If any condition set out in this Section 4.1 is not satisfied or 

performed on or prior to the Closing Date, the Purchaser may elect on written notice to the Vendor to 

terminate this Agreement. 

4.2 Conditions — Vendor 

The obligation of the Vendor to complete the Transaction is subject to the following conditions being 

fulfilled or performed: 

(a) all representations and warranties of the Purchaser contained in this Agreement shall be 

true as of the Closing Date with the same effect as though made on and as of that date; 

and 

(b) the Purchaser shall have performed each of its obligations under this Agreement to the 

extent required to be performed at or before the Closing Date, including the obligations 

described in Section 5.2. 

The foregoing conditions are for the exclusive benefit of the Vendor. Any condition in this Section 4.2 

may be waived by the Vendor in whole or in part, without prejudice to any of its rights of termination in the 

event of non-fulfilment of any other condition in whole or in part. Any such waiver shall be binding on the 

Vendor only if made in writing. If any condition set out in this Section 4.2 is not satisfied or performed on 

or prior to the Closing Date, the Vendor may elect on written notice to the Purchaser to terminate this 

Agreement. 
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4.3 Conditions — Purchaser and Vendor 

The obligations of the Vendor and the Purchaser to complete the Transaction are subject to the following 

conditions being fulfilled or performed: 

(a) the Monitor shall have approved the Transaction, and such approval shall be evidenced 

in the Vesting Order Motion Materials; 

(b) the Vesting Order shall have been obtained and shall not have been stayed, varied or 

vacated; and 

(c) no order shall have been issued which restrains or prohibits the completion of the 

Transaction. 

The parties hereto acknowledge that the foregoing conditions are for the mutual benefit of the Vendor and 

the Purchaser. If the conditions set out in this Section 4.3 are not satisfied or performed on or before the 

Closing Date, either party shall have the option to terminate this Agreement upon written notice to the 

other party. 

Section 5 - CLOSING 

5.1 Purchaser's Deliveries on Closing 

On the Closing Date, the Purchaser shall execute and deliver to the Vendor the following, each of which 

shall be in form and substance satisfactory to the Vendor, acting reasonably: 

(a) confirmation of the Purchaser's cash payment, delivered at closing, of the Outstanding 

Condominium Fees; and 

(b) such further and other documentation as is referred to in this Agreement or as the Vendor 

may reasonably require to give effect to this Agreement. 

5.2 Vendor's Deliveries on Closing 

On the Closing Date, the Vendor shall execute (if applicable) and deliver to the Purchaser the following, 

each of which shall be in form and substance satisfactory to the Purchaser, acting reasonably: 

(a) the Bill of Sale; 

(b) the Vesting Order; 

(c) any certificate or other document required to be delivered by the Vendor or Monitor 

pursuant to the Vesting Order; 

(d) certificates of estoppel evidencing payment and satisfaction of the Outstanding 

Condominium Fees in accordance with the terms hereof and the Vesting Order; and 

(e) such further and other documentation as is referred to in this Agreement or as the 

Purchaser may reasonably require to give effect to this Agreement, which shall be 

prepared by the Purchaser at its sole expense. 
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5.3 Possession of Assets 

The Vendor shall remain in possession of the Assets until Closing. In no event shall the Assets be sold, 

assigned, transferred or set over to the Purchaser until the conditions set out in the Vesting Order have 

been satisfied and the Purchaser has satisfied all delivery requirements outlined in Section 5.1. 

5.4 Access to Assets 

Upon 24 hours notice to the Vendor, the Purchaser may have reasonable access to the Assets during 

normal business hours prior to Closing for the purpose of enabling the Purchaser to conduct such 

inspections of the Assets as it deems appropriate. Such inspection shall only be conducted in the 

presence of a representative of the Vendor, if so required at the discretion of the Vendor. The Purchaser 

agrees to indemnify and save harmless the Vendor from and against all claims, demands, losses, actions 

and costs incurred or arising from or in any way directly related to the inspection of the Assets by the 

Purchaser or an agent of the Purchaser. 

5.5 Risk 

The Assets shall be and remain at the risk of the Vendor to the extent of its interest until Closing and at 

the risk of the Purchaser from and after Closing. If, prior to Closing, the Assets shall be substantially 

damaged or destroyed by fire or other casualty, then, either the Purchaser or the Vendor may, at its 

respective option, decline to complete the Transaction with respect to such Assets. Such option shall be 

exercised within five (5) days after notification to the Purchaser by the Vendor of the occurrence of 

damage or destruction (or prior to the Closing Date if such occurrence takes place within five (5) days of 

the Closing Date) in which event this Agreement shall be terminated automatically. If the Purchaser does 

not exercise such option, it shall complete the Transaction and shall be entitled to an assignment of the 

net proceeds of insurance referable to such damage or destruction actually received by the Vendor. 

Where any damage or destruction is not substantial, the Purchaser shall complete the Transaction. If any 

dispute arises under this section as to whether damage or destruction is substantial, such dispute will be 

determined in accordance with Section 5.6. 

5.6 Dispute Resolution 

If any dispute arises: (a) under Section 5.5 as to whether any damage or destruction is substantial; or (b) 

with respect to any other matter related to the Transaction or the interpretation or enforcement of this 

Agreement, such dispute will be determined by the Court, or by such other Person or in such other 

manner as the Court may direct. 

5.7 Termination 

If either the Vendor or the Purchaser validly terminates this Agreement pursuant to the provisions of 

Sections 4.3 or 5.5: 

(a) all the obligations of both the Vendor and Purchaser pursuant to this Agreement shall be 

at an end; and 

(b) neither party shall have any right to specific performance or other remedy against, or any 

right to recover damages or expenses from, the other. 

If the Purchaser validly terminates this Agreement pursuant to the provisions of Section 4.1: 

(c) all the obligations of both the Vendor and Purchaser pursuant to this Agreement shall be 

at an end; 

(d) the Purchaser shall be entitled to all rights and remedies available at law or in equity. 
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If the Vendor validly terminates this Agreement pursuant to the provisions of Section 4.2: 

(e) all the obligations of both the Vendor and Purchaser pursuant to this Agreement shall be 

at an end; and 

(f) the Vendor shall be entitled to all rights and remedies available at law or in equity. 

Section 6 - GENERAL 

6.1 Access to Books and Records 

The Purchaser hereby acknowledges and agrees that from and after Closing, the Vendor shall, upon 

reasonable notice to the Purchaser, have access to the Vendor's Books and Records related to the 

period prior to Closing and may make copies of the Books and Records as it sees fit. 

6.2 Further Assurances 

After the Closing, each of the parties shall, at the request and expense of the other, take or cause to be 

taken such action and execute and deliver or cause to be executed and delivered to the other such 

documents and further assurances as may be reasonably necessary to give effect to this Agreement. 

6.3 Time 

Time shall, in all respects, be of the essence hereof, provided that the time for doing or completing any 

matter provided for herein may be extended or abridged by an agreement in writing signed by the Vendor 

and the Purchaser or by their respective solicitors. 

6.4 Currency 

Except where otherwise indicated, all references herein to money amounts are in Canadian currency. 

6.5 Survival 

The representations and warranties of the parties hereto contained in this Agreement shall merge on 

Closing. 

6.6 Benefit of Agreement 

This Agreement shall enure to the benefit of and be binding upon the parties hereto and their respective 

successors and permitted assigns. 

6.7 Entire Agreement 

This Agreement and the attached Schedules constitute the entire agreement between the parties with 

respect to the subject matter hereof and supersede all prior negotiations and understandings. This 

Agreement may not be amended or modified in any respect except by written instrument executed by the 

parties. 

6.8 Paramountcy 

In the event of any conflict or inconsistency between the provisions of this Agreement, and any other 

agreement, document or instrument executed or delivered in connection with this Transaction or this 

Agreement, the provisions of this Agreement shall prevail to the extent of such conflict or inconsistency. 
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6.9 Severability 

If any provision of this Agreement or any document delivered in connection with this Agreement is 
partially or completely invalid or unenforceable, the invalidity or unenforceability of that provision shall not 
affect the validity or enforceability of any other provision of this Agreement, all of which shall be construed 
and enforced as if that invalid or unenforceable provision were omitted. The invalidity or unenforceability 
of any provision in one jurisdiction shall not affect such provisions validity or enforceability in any other 
jurisdiction. 

6.10 Governing Law 

This Agreement shall be governed by and construed in accordance with the laws of the province of 
Alberta and the laws of Canada applicable therein, and each of the parties to this Agreement irrevocably 
attorns to the jurisdiction of the courts of the province of Alberta. 

6.11 Commission 

The Purchaser acknowledges that there are no agent or broker fees or other commissions payable by the 
Vendor on the Purchase Price or otherwise in connection with the Transaction. 

6.12 Assignment by Purchaser 

This Agreement may be assigned by the Purchaser to one or more of its affiliates (a "Designated 
Purchaser"), without the consent of, but on notice to, the Vendor provided that such Designated 
Purchaser agrees to be bound by the terms of this Agreement and such assignment shall not release the 
Purchaser from its obligations hereunder. 

6.13 Counterparts 

This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an 
original and all of which shall constitute one and the same agreement. Transmission by facsimile or by e-
mail of an executed counterpart of this Agreement shall be deemed to constitute due and sufficient 
delivery of such counterpart. 

[Remainder of page left intentionally blank — signature page follows] 
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THIS AGREEMENT, executed by the Purchaser as of the day of May, 2024, is irrevocable and 

shall remain open for acceptance by execution of this Agreement by the Vendor on or before 5:00 p.m. 

(Calgary time) on the day of May, 2024, unless extended by the Purchaser in writing, and may be 

accepted by the Vendor up to that time by notice given to the Purchaser, whereupon a binding agreement 

of purchase and sale will he constituted between the Vendor and the Purchaser as set forth above, 

subject to approval of the Court and failing which this Agreement shall be null and void and not capable of 

acceptance by the Vendor. 

Michael G. Broadfoot 

Accepted this  day of May, 2024 by.

J.W. Carr Holdings Ltd. 

Per liteakCi 

Name: Majorie Carr 

Title: President 

[Signature page - purchase and sale of Central Park Condominiums] 
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Schedule "A" 

Assets 

1 CONDOMINIUM PLAN 8722944 
UNIT 6 
AND 95 UNDIVIDED ONE TEN THOUSANDTH SHARES 
IN THE COMMON PROPERTY 
EXCEPTING THEREOUT ALL MINES AND MINERALS 

(Unit 6, Door #201) 

2 CONDOMINIUM PLAN 8722944 
UNIT 7 
AND 88 UNDIVIDED ONE TEN THOUSANDTH SHARES 
IN THE COMMON PROPERTY 
EXCEPTING THEREOUT ALL MINES AND MINERALS 

(Unit 7, Door #206) 

3. CONDOMINIUM PLAN 8722944 
UNIT 9 
AND 78 UNDIVIDED ONE TEN THOUSANDTH SHARES 
IN THE COMMON PROPERTY 
EXCEPTING THEREOUT ALL MINES AND MINERALS 

(Unit 9, Door #204) 

4. CONDOMINIUM PLAN 8722944 
UNIT 13 
AND 88 UNDIVIDED ONE TEN THOUSANDTH SHARES 
IN THE COMMON PROPERTY 
EXCEPTING THEREOUT ALL MINES AND MINERALS 

(Unit 13, Door #306) 

5. CONDOMINIUM PLAN 8722944 
UNIT 18 
AND 95 UNDIVIDED ONE TEN THOUSANDTH SHARES 
IN THE COMMON PROPERTY 
EXCEPTING THEREOUT ALL MINES AND MINERALS 

(Unit 18, Door #401) 

6. CONDOMINIUM PLAN 8722944 
UNIT 19 
AND 88 UNDIVIDED ONE TEN THOUSANDTH SHARES 
IN THE COMMON PROPERTY 
EXCEPTING THEREOUT ALL MINES AND MINERALS 

(Unit 19, Door #406) 



7. CONDOMINIUM PLAN 8722944 
UNIT 24 
AND 95 UNDIVIDED ONE TEN THOUSANDTH SHARES 

IN THE COMMON PROPERTY 
EXCEPTING THEREOUT ALL MINES AND MINERALS 

(Unit 24, Door #501) 

8. CONDOMINIUM PLAN 8722944 
UNIT 25 
AND 88 UNDIVIDED ONE TEN THOUSANDTH SHARES 

IN THE COMMON PROPERTY 
EXCEPTING THEREOUT ALL MINES AND MINERALS 

(Unit 25, Door #506) 

9. CONDOMINIUM PLAN 8722944 
UNIT 66 
AND 95 UNDIVIDED ONE TEN THOUSANDTH SHARES 
IN THE COMMON PROPERTY 
EXCEPTING THEREOUT ALL MINES AND MINERALS 

(Unit 66, Door #1201) 

10. CONDOMINIUM PLAN 8722944 
UNIT 72 
AND 95 UNDIVIDED ONE TEN THOUSANDTH SHARES 
IN THE COMMON PROPERTY 
EXCEPTING THEREOUT ALL MINES AND MINERALS 

(Unit 72, Door #1301) 

11. CONDOMINIUM PLAN 8722944 
UNIT 73 
AND 88 UNDIVIDED ONE TEN THOUSANDTH SHARES 
IN THE COMMON PROPERTY 
EXCEPTING THEREOUT ALL MINES AND MINERALS 

(Unit 73, Door #1306) 

12. CONDOMINIUM PLAN 8722944 
UNIT 79 
AND 88 UNDIVIDED ONE TEN THOUSANDTH SHARES 
IN THE COMMON PROPERTY 
EXCEPTING THEREOUT ALL MINES AND MINERALS 

(Unit 79, Door #1406) 

13. CONDOMINIUM PLAN 8722944 
UNIT 85 
AND 88 UNDIVIDED ONE TEN THOUSANDTH SHARES 
IN THE COMMON PROPERTY 
EXCEPTING THEREOUT ALL MINES AND MINERALS 

(Unit 85, Door #1506) 



Schedule "B" 

Outstanding Condominium Fees 

The following are condominium fees due and payable by the Vendor to the owners of Condominium Plan 
No. 8722944 pursuant to a consent redemption order dated July 24, 2023 granted in connection with 
court file number 2203-18325. 

Units (denoted per Schedule "A") Outstanding Condominium Fees 

Unit 6 (Door #201) $26,128.73 

Unit 7 (Door #206) $24,063.61 

Unit 9 (Door #204) $21,009.74 

Unit 13 (Door #306) $24,084.41 

Unit 18 (Door #401) $26,267.40 

Unit 19 (Door #406) $24,252.11 

Unit 24 (Door #501) $26,253.53 

Unit 25 (Door #506) $24,199.52 

Unit 66 (Door #1201) $26,280.74 

Unit 72 (Door #1301) $26,286.57 

Unit 73 (Door #1306) $24,153.22 

Unit 79 (Door #1406) $24,168.75 

Unit 85 (Door #1506) $24,167.62 

Total Outstanding Condominium Fees $321,315.96 
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ra
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, d
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b
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 b
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 b
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f C
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 C
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 c
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ra
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f c
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 c
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 c
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 c
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 d
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 d
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h
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 o
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h
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 b
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e 
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h
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ep
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F
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V
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e
 

e
q

u
ity

 
o
f 
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e 
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D
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d 
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 o
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r 
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m
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p
ro
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r 
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 c
o
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o
te

n
tia

l C
C
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A

 p
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d 
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r 
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y 
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r 
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r 
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 p
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d 
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h
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r 
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 c
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e 
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y 
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h
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ep
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t m
ay

 b
e 
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o
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r 
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is
or
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e 

p
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p
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C
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V
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n 

R
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t 
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w
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h
e
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e 

S
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f 
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e

 
C
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C
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V
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R
ep

or
t 
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a 

C
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ep
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r 
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e 

V
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R
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 d
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C
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N
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A
s 
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co
pe

 o
f 
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n
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 l
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h
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a
lu
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 p
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 c
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e 

m
ay

 h
av

e 
be

en
 d
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R
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ll 
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 c
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h
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ep
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r 
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, r
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 p
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ep
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 c
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 d
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f c
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 c
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b
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 b
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n
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n
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b
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t f
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 m
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ra
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l p
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 d
e
te

rm
in

e
d
 in

 a
 n

o
tio

n
a
l c

o
n
te

xt
 a

s 
a 

re
su

lt 
o
f 

a 

fa
ct

or
s,

 in
cl

u
d
in

g
 th

e
 fo

rm
 o

f t
h

e
 c
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, d
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w
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 m
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 b
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 p
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 c
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, c
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 p
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h
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 t
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e 
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 d
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 d
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 C
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 r
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o
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at
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at
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i 
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l c
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 b
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is
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 c
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t t
h
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ra
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re
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at
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ra
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1. The Plaintiff, Romspen Investment Corporation ("RIC") is a corporation duly registered in the 

Province of Ontario and extra-provincially registered in the Provirice of Alberta. RIC is the Mortgagee 

under the Mortgages sued on herein. 
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2. The Defendant, 272649 Alberta Ltd. ("272") is a corporation duly registered to carry on business 

in the Province of Alberta with a registered office in Edmonton, Alberta. 

3. The Defendant, Centre West (Grande Prairie) Enviro Wash & Lube Ltd. ("CWEW"), is a 

corporation duly registered to carry on business in the Province of Alberta with a registered office in 

Edmonton, Alberta. 

4. The Defendant, Spruce Grove Industrial Park Inc. ("SGIP") is a corporation duly registered to 

carry on business in the Province of Alberta with a registered office in Edmonton, Alberta. 

5. The Defendant, 1496202 Alberta Ltd. ("149") was a corporation duly registered to carry on 

business in the Province of Alberta with a registered office in Calgary, Alberta. 149 was struck from 

Alberta's corporate registry on April 2, 2017. 

6. The Defendant, Grande Prairie Place Entreprises (1996) Inc. ("GPPE") is a corporation duly 

registered to carry on business in the Province of Alberta with a registered office in Edmonton, Alberta. 

7. The Defendant, J.W. Carr Holdings Ltd. ("Holdings") is a corporation duly registered to carry on 

business in the Province of Alberta with a registered office in Edmonton, Alberta. 

8. The Defendant, 1170292 Alberta Ltd. ("117") is a corporation duly registered to carry on 

business in the Province of Alberta with a registered office in Edmonton, Alberta. 

9. The Defendant, James W. Carr Professional Corporation, now known as 279896 Alberta Ltd. 

("Carr PC"), was a corporation duly registered to carry on business in the Province of Alberta with a 

registered office in Edmonton, Alberta. Carr PC changed its name from James W. Carr Professional 

Corporation to 279896 Alberta Ltd. on April 11, 2019. 

10. The Defendant, James W. Carr ("Mr. Carr") was an individual who, insofar as is known to RIC, 

resided in or around Edmonton, Alberta, RIC understands that Mr. Carr passed away in or around late 

2017. Majorie Carr is the executor and personal representative of Mr. Carr's estate (the "Estate", and 

collectively with SGIP, 149, GPPE, Holdings, 117 and Carr PC, the "Guarantors"). 

The Initial Loan and Mortgage 

11. Pursuant to the terms of a Commitment letter between RIC and 272 dated April 24, 2012 (the 

"Initial Commitment Letter", and as amended, the "Commitment Letter"), RIC advanced a loan (the 
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"Loan") in the amount of $17,500,000 to 272 for the purpose of providing 272 with mortgage financing 

to pay existing indebtedness on various properties owned by 272. 

12. The pertinent terms of the Initial Commitment Letter include: 

(a) the Loan was to be advanced in a single advance; 

(b) the term of the Loan was one year; 

(c) interest accrued at 10.50% per annum, calculated and compounded monthly on the 

amounts advanced; 

(d) 272 was to make monthly payments of interest-only to RIC during the term of the Loan; 

(e) the principal of the Loan together with any unpaid interest and all other amounts owing 

by 272 became due and payable upon expiry of the term of the Loan; 

(1) in the event that MC discovered any material adverse change in the value of the lands 

securing the Loan, RIC could declare any and all amounts advanced under the Loan, 

together with interest thereon and any costs incurred by RIC to such date, to be forthwith 

due and payable; and 

(g) any amendments to the terms of the Commitment Letter must be in writing and signed by 

duly authorized officers of RIC and 272. 

13. As security for repayment of the Loan, 272 granted a mortgage (the "Initial Mortgage", and as 

amended, the "Mortgage") in favour of RIC in respect of certain lands, including the Mortgaged Lands 

(defined below at paragraph 31). 

14. The Initial Mortgage was registered with the Alberta Land Titles Office on May 5, 2012, having 

registration number 122 144 957 for the principal amount of $17,500,000 (the "Initial Amount"). 

15. As additional security for repayment of the Loan, 272 granted in favour of MC: 

(a) a general assignment of future rents pursuant to leases and offers to lease in respect of 

certain lands, including the Mortgaged Lands, which was registered at the Alberta Land 

Titles Office on May 5, 2012, having registration number 122 144 958; 

(b) an assignment of specific leases in respect of certain lands, including the Mortgaged 

Lands, which was registered at the Alberta Land Titles Office on May 5, having 

registration number 122 144 959; 
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(c) a general security agreement providing a first-ranking charge in favour of RIC in respec t 

of all of 272's personal and real property, present and future; 

(d) an assignment of material contracts in respect of the certain lands, including the 

Mortgaged Lands; 

(e) 

(f) 

(g) 

an assignment of all insurance policies in respect of certain lands, including the 

Mortgaged Lands; 

an assignment, postponement and subordination by the shareholders of 272 and the 

Guarantors; 

a limited pledge of all issued shares of 272 and of any of the Guarantors that are 

corporations; 

(h) an undertaking by 272 not to further encumber certain mortgaged properties; 

(i) an undertaking by 272 that the net proceeds of the 'sale of certain mortgaged properties 

would be paid to MC; 

(j) an assignment in favour of RIC regarding all letters of credit and/or cash posted in favour 

of the City of Grande Prairie in respect of certain properties; and 

(k) a covenant that reductions in the security posted in favour of the City of Grande Prairie 

for certain properties shall be utilized to post security in favour of the City of Grande 

Prairie for work to be done on other properties, and that any funds not to be utilized for 

the posting of such security shall forthwith be remitted to MC. 

(collectively with the Mortgage, the "Security"). 

16. By written guarantees dated May 3, 2012 (the "Guarantee"), the Guarantors jointly and severally 

covenanted and agreed to satisfy all terms, conditions and requirements set out in the Commitment Letter, 

including the obligation to repay the Loan up to the Initial Amount plus interest accruing thereon and 

legal costs arising from enforcement of the Guarantee on a solicitor and his own client basis. The 

Guarantors also granted in favour of RIC, general security agreements providing a first-ranking security 

interest in all of each Guarantor's personal and real property, present and future. 
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The Amending Agreements 

17. Pursuant to a written amending agreement between RIC and 272 dated July 11, 2012 (the "Firs t 

Amending Agreement") MC and 272 agreed to amend the terms of the Commitment Letter. The 

material amendments under the First Amending Agreement include that: 

(a) the principal amount under the Loan was increased to $31,000,000, and such amount was 
to be secured by the Mortgage; 

(b) additional lands were added as collateral to secure repayment of the Loan; 

(c) the Mortgage was to be a first-ranking mortgage in respect of each and all of the Lands; 
and 

(d) various transaction fees and costs contemplated under the Commitment Letter were 
updated. 

18. Pursuant to a mortgage amending agreement and supplemental mortgage dated August 3, 2012 

registered with the Alberta Land Titles Office on August 13, 2012, having registration number 122 262 

043, the Mortgage was amended to accord with the terms of the First Amending Agreement. 

19. Pursuant to a written amending agreement between MC and 272 dated June 19, 2013 (the 

"Second Amending Agreement") MC and 272 agreed to further amend the terms of the Commitment 

Letter. The material amendments under the Second Amending Agreement include that: 

(a) the term of the Loan was extended until June 1, 2015; 

(b) the permitted uses for the Loan funds were revised; 

(c) 272 and MC. agreed that the Loan would be a revolving line of credit, and that the 

Mortgage secured the amount advanced or re-advanced under the Loan; and 

(d) various transaction fees and costs contemplated under the Commitment Letter were 

revised, 

20. Pursuant to a mortgage amending agreement and supplemental mortgage dated September 10, 

2013 registered with the Alberta Land Titles Office on October 18, 2013, having registration number 132 

335 606, the Mortgage was amended (a) to accord with the terms of the Second Amending Agreement, 

and (b) so as to add 117 and GPPE as mortgagors under the Mortgage. 

21. Pursuant to a written amending agreement between MC and 272 dated September 8, 2014 (the 

"Third Amending Agreement") MC and 272 agreed to further amend the terms of the Commitment 

Letter. The material amendments under the Third Amending Agreement included that: 



6 

(a) the approved Loan amount was increased to $36,000,000, provided however that the 
maximum outstanding balance of the Loan at any given time shall not exceed the amount 
secured by the Mortgage; and 

(b) the permitted uses for the Loan funds were revised. 

22. Pursuant to a written amending agreement between RIC and 272 dated November 4, 2015 (the 

"Fourth Amending Agreement"), RIC and 272 agreed to further amend the terms of the Commitment 

Letter. The material amendments under the Fourth Amending Agreement included that: 

(a) the principal amount secured by the Mortgage was increased to $36,000,000; 

(b) the limit on the maximum outstanding balance of the Loan being subject to the amount 
secured by the Mortgage, was removed; 

(c) additional lands were added as collateral to secure repayment of the Loan; 

(d) the term of the Loan was extended until December 1, 2017; 

(e) 272 granted additional security for the repayment of the Loan; and 

(f) various transaction fees and costs contemplated under the Commitment Letter were 
revised. 

23. Pursuant to a mortgage amending agreement and supplemental mortgage dated January 26, 2016 

registered with the Alberta Land Titles Office on February 9, 2016, having registration numbers 162 042 

814 and 162 042 815, the Mortgage was amended (a) in accordance with the amendments set out in the 

Fourth Amending Agreement, and (b) so as to add CWEW as a mortgagor under the Mortgage. 

24. Pursuant to a mortgage loan extension agreement dated December 1, 2019, among RIC, as lender, 

272 and CWEW as borrowers, and the Guarantors as guarantors, RIC renewed the term of the Loan fora 

further six-months, such that the term expired on June 1, 2020. Under this agreement, 272, CWEW and 

each Guarantor expressly agreed and acknowledged that all obligations contained under the Commitment 

Letter continued to be binding on each of them. 

The Default 

25. 272 and CWEW defaulted on their obligations under the Commitment Letter by, inter alia, 

failing to pay amounts owing to RIC when due, failing *to pay property taxes and causing tax lien 

notifications to be filed on certain of the mortgaged properties. As a result, and pursuant to the terms of 

the Commitment Letter the entire outstanding balance under the Commitment Letter became due and 

owing to RIC. 

26. On July 7, 2021, RIC, through its solicitors, sent demand letters (the "July Demand Letters") to 

272, CWEW, and each of the Guarantors demanding repayment of the indebtedness owing to RIC (the 
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"Indebtedness"). Enclosed with the July Demand Letters were notices of intention to enforce security 

("NITFS") issued pursuant to section 244 of the Bankruptcy and Insolvency Act ("BIA"). 

27. RIC continued to work with the personal representative of the Estate after the July Demand 

Letters were issued. In particular, it was agreed that a monthly payments would be made by the personal 

representative to pay down the total outstanding indebtedness while discussing forbearance and other 

options. Ultimately, the Estate ceased making its monthly payments in or around September of 2021 and 

no forbearance agreement could be reached. 

28. On October 21, 2021, RIC sent further demand letters (the "October Demand Letters") to 272, 

CWEW and the Guarantors demanding repayment of the Indebtedness, which was, as at October 15, 

2021, $27,041,221.42 plus costs, disbursements and interest continuing to accrue. RIC enclosed further 

NITES with the October Demand Letters. 

29. Each of 272, CWEW, and the Guarantors have either refused or neglected to pay RIC the 

Indebtedness or any portion thereof. 

Lands currently secured under the Mortgage 

30. After RIC advanced the Loan and registered the Mortgage along with its amendments, 272 sold 

or subdivided some of the lands that were secured by the Mortgage. As a result, the Mortgage has been 

discharged with respect to certain of the lands that have been sold, or, in other instances, the legal 

description of certain lands has changed compared to the legal description provided in the Mortgage. 

31. The Indebtedness is secured by, inter alia, the Mortgage registered against the following lands: 

(a) A group of lands referred to as "Property 1" or "Vision West", described as follows: 

(i) PLAN 0940787 
BLOCK 1 
LOT 4 
EXCEPTING THEREOUT ALL MINES AND MINERALS 

PLAN 0940787 
BLOCK 2 
LOT 6 
EXCEPTING THF,REOUI ALL MINES AND MINERALS 

(iii) PLAN 0940787 
BLOCK 4 
LOT 1 
EXCEPTING THEREOUT ALL MINES AND MINERALS 
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(iv) PLAN 1025674 
BLOCK 1 
LOT 3A 
EXCEPTING THEREOUT ALL MINES AND MINERALS 

(v) DESCRIPTIVE PLAN 1523376 
BLOCK 3 
LOT 5 
EXCEPTING THEREOUT ALL MINES AND MINERALS 

(vi) PLAN 1621254 
BLOCK 1 
LOTS 5-8 
EXCEPTING THEREOUT ALL MINES AND MINERALS 

(vii) PLAN 1621254 
BLOCK 4 
LOTS 2-6 
EXCEPTING THEREOUT ALL MINES AND MINERALS 

PLAN 1621254 
BLOCK 5 
LOTS 1-2 
EXCEPTING THEREOUT ALL MINES AND MINERALS 

(b) Lands referred to as "Property 2" or "O'Brien Lake West", described as follows: 

(c) 

(i) DESCRIPTIVE PLAN 0621428 
BLOCK 1 
LOT 11A 
CONTAINING 49.39 HECTARES (122.05 ACRES) MORE OR LESS 

EXCEPTING THEREOUT: 
HECTARES (ACRES) MORE OR LESS 

A) PLAN 0725521 SUBDIVISION 2.142 5.29 

B) PLAN 1421831 SUBDIVISION 18.28 45.17 

EXCEPTING THEREOUT ALL MINES AND MINERALS 

Lands referred to as "Property 3" or "O'Brien Lake South", described as follows: 

(i) PLAN 1221217 
BLOCK 1 
LOT 1 
EXCEPTING THEREOUT ALL MINES AND MINERALS 

(d) Lands referred to as "Property 4" or "Centre West", described as follows: 

(i) PLAN 0727219 
BLOCK 4 
LOTS 4-6 
EXCEPTING THEREOUT ALL MINES AND MINERALS 

(ii) PLAN 0727219 
BLOCK 5 
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LOT 1 
EXCEPTING THEREOUT ALL MINES AND MINERALS 

(iii) PLAN 0823795 
BLOCK 4 
LOT 9 
EXCEPTING TI-IEREOUT ALL MINES AND MINERALS 

(iv) PLAN 1523374 
BLOCK 2 
LOT 8 
EXCEPTING THEREOUT ALL MFNES AND MINERALS 

(v) PLAN 1523374 
BLOCK 3 
LOT 6 
EXCEPTING TI-IEREOUT ALL MINES AND MINERALS 

(vi) PLAN 1523374 
BLOCK 6 
LOTS 6-10 
EXCEPTING THEREOUT ALL MINES AND MINERALS 

(vii) PLAN 1523374 
BLOCK 7 
LOTS 5-8 
EXCEPTING THEREOUT ALL MINES AND MINERALS 

(viii) PLAN 1525144 
BLOCK 4 
LOTS 11-12 
EXCEPTING THEREOUT ALL MINES AND MINERALS 

(ix) PLAN 1525263 
BLOCK 2 
LOT 5A 
EXCEPTING THEREOUT ALL MINES AND MINERALS 

(e) Property 5, described as follows: 

(i) PLAN 1325404 
BLOCK 3 
LOT 3A 
EXCEPTING THEREOUT ALL MINES AND MINERALS 

PLAN 1325404 
BLOCK 3 
LOT 3B 
EXCEPTING THEREOUT ALL MINES AND MINERALS 

(iii) PLAN 1325404 
BLOCK 3 
LOT 4A 
EXCEPTING THEREOUT ALL MINES AND MINERALS 

(c o llec tively, the "Mortgaged Lands"). 
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The Indebtedness is due and owing 

32. The Indebtedness represents a just debt of 272, CWEW and the Guarantors owing to RIC, the 

payment of which is being improperly withheld. 

33. The Indebtedness is secured by the Security, which includes the Mortgage on the Mortgaged 

Lands. 

34. RIC proposes that this action be tried at the Edmonton Law Courts, in the City of Edmonton, in 

the Province of Alberta. The trial of this action will be less than 25 days. 

35. There is a real and substantial connection between Alberta and the facts set out herein. 

Remedy sought: 

36. RIC seeks an Order: 

(a) reviving 1496206 Alberta Ltd. with the Alberta Corporate Registry; 

(b) granting judgment against 272 and CWEW in the amount of the Indebtedness; 

(c) granting judgment against the Guarantors in the amount of the Indebtedness; 

(d) in the alternative to (b) and (c) above, a declaration as to the amount owing (including 
interest, costs and fees) under the Commitment Letter, as amended, the Mortgage and 
Guarantees, by 272, CWEW and the Guarantors to RIC; 

(e) directing the sale of the Mortgaged Lands; 

(I) for foreclosure in respect of the Mortgaged Lands; 

(g) providing no redemption period or such other redemption period as the Court may direct; 

(h) for possession of the Mortgaged Lands; 

(0 permitting interim preservation of the Mortgaged Lands in the event it becomes vacant 
and apparently abandoned;. 

for the appointment of a Receiver or Receiver and Manager in respect of the Mortgaged 
Lands or of the rents or profits thereof; 

(k) granting pre-judgment and post-judgment interest, pursuant to the rates set out in the 
Commitment Letter, as amended or the Mortgage, or, alternatively, pursuant to the 
Judgment Interest Act, RSA 2000, c J-1; 

granting costs of this action on a solicitor and its own client basis, pursuant to the terms 
of the Mortgage, or, alternatively, on such other basis as this Honourable Court deems 
just; and 

(in) for such further and other relief as counsel may advise and this Honourable Court may 
deem just. 
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NOTICE TO THE DEFENDANTS 

You only have a short time to do something to defend yourself against this claim: 

20 days if you are served in Alberta 

1 month if you are served outside Alberta but in Canada 

2 months if you are served outside Canada. 

You can respond by filing a statement of defence or a demand for notice in the office of the clerk of 
the Court of Queen's Bench at Edmonton, Alberta, AND serving your statement of defence or a 
demand for notice on the plaintiff's address for service, 

WARNING 

If you do not file and serve a statement of defence or a demand for notice within your time period, you 
risk losing the law suit automatically. If you do not file, or do not serve, or are late in doing either of 
these things, a court may give a judgment to the plaintiff against you. 



AGREEMENT OF PURCHASE AND SALE 

This Agreement is made this 8 day of May, 2024 This is Exhibitor referred to in the Affidavit of 

IATArne.- 

Sworn before me this day 
BETWEEN: 

MGB Investments Limited Partnership 

(the "Purchaser") 

AND: 

J.W. Carr Holdings Ltd. 

(the "Vendor") 

RECITALS 

Of A.D., 20 

A Notary P r or Oaths 
in and f 

CARLY T0R0NCHUK 
Barrister & Solleit@r 

A. the Vendor received an Order of the Court of King's Bench of Alberta (the Court) dated April 13, 
2023 (the Initial Order), granting the Vendor protection under the Companies' Creditors 
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the CCAA Proceedings); 

B. the Initial Order named Ernst & Young Inc. as monitor (the Monitor) in the CCAA Proceedings; 

C. the Purchaser advanced funds to the Vendor to finance certain aspects of the CCAA Proceedings 
in accordance with the Initial Order (the Interim Financing Debt), pursuant to which the Court 
granted the Purchaser a charge over the Vendor's property to secure the Interim Financing Debt; 

D. the Vendor obtained an Order of the Court, dated April 26, 2023, as amended from time to time, 
authorizing the Monitor to conduct a sale and investment solicitation process (the SISP) with 
respect to the Vendor's property and business, including the Assets (as defined below); 

E, the Vendor is indebted to the Purchaser in an amount exceeding the fair market value of the 
Assets; 

F. the Purchaser desires to make a credit bid on the Assets; 

G. the SISP has not resulted in an offer to purchase the Assets that would be more beneficial to the 
Purchaser and its stakeholders than this credit bid; and 

H. the Vendor has agreed to sell the Assets to the Purchaser on the terms and conditions herein in 
partial satisfaction of the Interim Financing Debt, subject to approval by the Court. 

FOR VALUE RECEIVED, the parties agree as follows: 

Section 1 - INTERPRETATION 

1.1 Definitions. In this Agreement: 

(a) Agreement means the within agreement of purchase and sale between the Vendor and 
the Purchaser, which agreement shall become effective upon execution of this 
Agreement by the Vendor and the making of the Vesting Order; 

(b) Assets means all of the Vendor's right, title and interest, in and to all of the assets listed 
in Schedule A; 



(c) Bill of Sale means a bill of sale or other transfer instrument evidencing that the Assets 

have been conveyed by the Vendor to the Purchaser; 

(d) Books and Records means all files, documents, instruments, papers, books and records 

(whether stored or maintained in hard copy, digital or electronic format or otherwise), 

including tax and accounting books and records, used by the Vendor, as the case may 

be, in connection with the ownership, operation or conduct of the Assets; 

(e) Business Day means a day on which banks are open for business in the City of Calgary 

but does not include a Saturday, Sunday or statutory holiday in the Province of Alberta; 

(f) CCAA Proceedings has the meaning ascribed in the recitals hereto; 

(g) Closing means the successful completion of the Transaction; 

(h) Closing Date means the Business Day following the date on which the Vesting Order is 

granted or such other date as agreed to in writing by the parties hereto; 

(i) Closing Time means 5:00 p.m. (Calgary time) on the Closing Date; 

(j) Court has the meaning ascribed in the recitals hereto; 

(k) Designated Purchaser has the meaning ascribed in Section 6.12; 

(I) Initial Order has the meaning ascribed in the recitals hereto; 

(m) Lien means any lien, mortgage, charge, hypothec, pledge, security interest, prior 

assignment, option, warrant, lease, sublease, right to possession, encumbrance, claim, 

right or restriction which affects, by way of a conflicting ownership interest or otherwise, 

the right, title or interest in or to any particular asset; 

(n) Monitor has the meaning ascribed in the recitals hereto; 

(o) Person means any individual, partnership, limited partnership, limited liability company, 

joint venture, syndicate, sole proprietorship, company or corporation with or without share 

capital, unincorporated association, trust, trustee, executor, administrator or other legal 

personal representative, governmental authority or other entity however designated or 

constituted; 

(p) Purchase Price has the meaning set out in Section 2.4; 

(q) Purchaser has the meaning set out in the recitals hereto, and includes a Designated 

Purchaser to the extent applicable in accordance with Section 6.11; 

(r) Transaction means the transaction of purchase and sale contemplated by this 

Agreement; 

(s) Vendor has the meaning set out in the recitals hereto; 

(t) Vesting Order means an order by the Court vesting in the Purchaser all the right, title 

and interest of the Vendor in and to the Assets free and clear of all Liens, in form and 

substance acceptable to the parties hereto, acting reasonably; 

(u) Vesting Order Motion Materials has the meaning set out in Section 2.5; 
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1.2 Interpretation Not Affected by Headings 

The division of this Agreement into sections and the insertion of headings are for convenience of 

reference only and shall not affect the construction or interpretation of this Agreement. 

1.3 Schedules 

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

Schedule "A" — Assets 

Section 2 - SALE AND PURCHASE 

2.1 Sale and Purchase of Assets 

Subject to the terms and conditions hereof, on Closing, and as at the Closing Time, the Vendor shall sell 

to the Purchaser, and the Purchaser shall purchase from the Vendor, the Assets as they exist at the 

Closing Time free and clear of all Liens. The Purchaser acknowledges that it is not purchasing any other 

property or assets of the Vendor as part of this Agreement other than the Assets. 

2.2 "As is, Where is" 

The Purchaser acknowledges that the Vendor is selling the Assets on an "as is, where is" basis as they 

shall exist at the Closing Time. The Purchaser further acknowledges that it has entered into this 

Agreement on the basis that the Vendor does not warrant nor guarantee title to the Assets and that the 

Purchaser has conducted such inspections of the condition of and title to the Assets as it deems 

appropriate and has satisfied itself with regard to these matters. The Purchaser further acknowledges 

that it has relied solely upon its own independent review, investigation and inspection of any documents 

and the Assets. No representation, warranty or condition is expressed or can be implied as to title, 

encumbrances, description, fitness for purpose, merchantability, condition, quantity or quality or in respect 

of any other matter or thing whatsoever concerning the Assets or the right of the Vendor to sell or assign 

same save and except as expressly represented or warranted herein. The description, if any, of the 

Assets contained in the Schedules hereto is for the purpose of identification only. No representation, 

warranty or condition has or will be given by the Vendor concerning completeness or the accuracy of 

such descriptions. 

2.3 Excluded Obligations 

The Purchaser shall not assume and shall not be liable for any debts, liabilities, taxes or other obligations 

of the Vendor. 

2.4 Purchase Price 

The consideration to be paid by the Purchaser to the Vendor for the Vendor's right, title and interest in 

and to the Assets shall consist of a credit bid in an amount equal to $1.00 (the Purchase Price). The 

Purchase Price shall be credited to the outstanding balance of the Interim Financing Debt, the remainder 

of which shall remain due and owing by the Vendor to the Purchaser. 

2.5 Vesting Order 

The Vendor shall seek the Vesting Order on or before May 29, 2024. The Vendor will provide draft 

motion materials in respect of the Vesting Order (the Vesting Order Motion Materials) to the Purchaser 

and provide it with a reasonable opportunity to review and provide comments on the Vesting Order 

Motion Materials prior to the Vesting Order Motion Materials being served and filed with the Court. The 
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Vendor will serve the Vesting Order Motion Materials on all Persons that the Purchaser reasonably 
requests be served. 

Section 3 - REPRESENTATIONS AND WARRANTIES 

3.1 Purchaser's Representations 

The Purchaser represents and warrants to the Vendor that the Purchaser: 

(a) confirms that the acknowledgement given in Section 2.2 remains in effect as though it 
was made on Closing; 

(b) has all necessary authority and capacity to enter into this Agreement and to perform the 
Purchaser's obligations hereunder, and the execution and delivery of this Agreement and 
the consummation of the transactions contemplated hereby have been duly authorized by 
all necessary action on the part of the Purchaser; 

(c) is not a party to, bound or affected by, or subject to any indenture, agreement, 
instrument, charter or by-law provision, order, judgment or decree which would be 
violated, contravened or breached by the execution and delivery by the Purchaser of this 
Agreement or the performance by the Purchaser of any of the terms contained herein; 
and 

(d) this Agreement and all other documents contemplated hereunder to which the Purchaser 
is or will be a party have been or will be, on Closing, duly and validly executed and 
delivered by the Purchaser and constitute or will, as at the Closing Time, constitute legal, 
valid and binding obligations of the Purchaser enforceable in accordance with the terms 
in this Agreement. 

3.2 Vendor's Representations 

The Vendor represents and warrants to the Purchaser as follows: 

(a) the Vendor has good and marketable title to the Assets; 

(b) subject to obtaining the Vesting Order, this Agreement and all other documents 
contemplated hereunder to which the Vendor is or will be party have been or will be, at 
the Closing Date, duly and validly executed and delivered by the Vendor and constitute or 
will, at the Closing Date, constitute legal, valid and binding obligations of the Vendor 
enforceable in accordance with the terms hereof or thereof; and 

(c) no finder broker or similar intermediary acting on behalf of the Vendor is entitled to a 
commission, fee or other compensation from the Purchaser in connection with the 
negotiations, execution of this Agreement or the consummation of the Transaction. 

Section 4 - CONDITIONS 

4.1 Conditions — Purchaser 

The obligation of the Purchaser to complete the Transaction is subject to the following conditions being 
fulfilled or performed: 

(a) all representations and warranties of the Vendor contained in this Agreement shall be 
true as of the Closing Date with the same effect as though made on and as of that date; 
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(b) the Vendor shall have performed each of its obligations under this Agreement to the 

extent required to be performed at or before the Closing Date, including the obligations 

described in Section 5.2; and 

(c) upon Closing, title to the Assets shall vest to the Purchaser, free and clear of all Liens. 

The foregoing conditions are for the exclusive benefit of the Purchaser. Any condition in this Section 4.1 

may be waived by the Purchaser in whole or in part, without prejudice to any of its rights of termination in 

the event of non-fulfilment of any other condition in whole or in part. Any such waiver shall be binding on 

the Purchaser only if made in writing. If any condition set out in this Section 4.1 is not satisfied or 

performed on or prior to the Closing Date, the Purchaser may elect on written notice to the Vendor to 

terminate this Agreement. 

4.2 Conditions — Vendor 

The obligation of the Vendor to complete the Transaction is subject to the following conditions being 

fulfilled or performed: 

(a) all representations and warranties of the Purchaser contained in this Agreement shall be 

true as of the Closing Date with the same effect as though made on and as of that date; 

and 

(b) the Purchaser shall have performed each of its obligations under this Agreement to the 

extent required to be performed at or before the Closing Date, including the obligations 

described in Section 5.2. 

The foregoing conditions are for the exclusive benefit of the Vendor. Any condition in this Section 4.2 

may be waived by the Vendor in whole or in part, without prejudice to any of its rights of termination in the 

event of non-fulfilment of any other condition in whole or in part. Any such waiver shall be binding on the 

Vendor only if made in writing. If any condition set out in this Section 4.2 is not satisfied or performed on 

or prior to the Closing Date, the Vendor may elect on written notice to the Purchaser to terminate this 

Agreement. 

4.3 Conditions — Purchaser and Vendor 

The obligations of the Vendor and the Purchaser to complete the Transaction are subject to the following 

conditions being fulfilled or performed: 

(a) the Monitor shall have approved the Transaction, and such approval shall be evidenced 

in the Vesting Order Motion Materials; 

(b) the Vesting Order shall have been obtained and shall not have been stayed, varied or 

vacated; and 

(c) no order shall have been issued which restrains or prohibits the completion of the 

Transaction. 

The parties hereto acknowledge that the foregoing conditions are for the mutual benefit of the Vendor and 

the Purchaser. If the conditions set out in this Section 4.3 are not satisfied or performed on or before the 

Closing Date, either party shall have the option to terminate this Agreement upon written notice to the 

other party. 
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Section 5 - CLOSING 

5.1 Purchaser's Deliveries on Closing 

On the Closing Date, the Purchaser shall execute and deliver to the Vendor any other documentation as 
is referred to in this Agreement and which the Purchaser is obligated to provide or as the Vendor may 
reasonably require to give effect to this Agreement, which shall be in form and substance satisfactory to 
the Vendor, acting reasonably. 

5.2 Vendor's Deliveries on Closing 

On the Closing Date, the Vendor shall execute (if applicable) and deliver to the Purchaser the following, 
each of which shall be in form and substance satisfactory to the Purchaser, acting reasonably: 

(a) the Bill of Sale; 

(b) the Vesting Order; 

(c) any certificate or other document required to be delivered by the Vendor or Monitor 
pursuant to the Vesting Order; and 

(d) such further and other documentation as is referred to in this Agreement or as the 
Purchaser may reasonably require to give effect to this Agreement, which shall be 
prepared by the Purchaser at its sole expense. 

5.3 Possession of Assets 

The Vendor shall remain in possession of the Assets until Closing. In no event shall the Assets be sold, 
assigned, transferred or set over to the Purchaser until the conditions set out in the Vesting Order have 
been satisfied and the Purchaser has satisfied all delivery requirements outlined in Section 5.1. 

5.4 Termination 

If either the Vendor or the Purchaser validly terminates this Agreement pursuant to Section 4.3: 

(a) all the obligations of both the Vendor and Purchaser pursuant to this Agreement shall be 
at an end; and 

(b) neither party shall have any right to specific performance or other remedy against, or any 
right to recover damages or expenses from, the other. 

If the Purchaser validly terminates this Agreement pursuant to the provisions of Section 4.1: 

(c) all the obligations of both the Vendor and Purchaser pursuant to this Agreement shall be 
at an end; 

(d) the Purchaser shall be entitled to all rights and remedies available at law or in equity. 

If the Vendor validly terminates this Agreement pursuant to the provisions of Section 4.2: 

(e) all the obligations of both the Vendor and Purchaser pursuant to this Agreement shall be 
at an end; and 

the Vendor shall be entitled to all rights and remedies available at law or in equity. (f) 
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Section 6 - GENERAL 

6.1 Access to Books and Records 

The Purchaser hereby acknowledges and agrees that from and after Closing, the Vendor shall, upon 

reasonable notice to the Purchaser, have access to the Vendor's Books and Records related to the 

period prior to Closing and may make copies of the Books and Records as it sees fit. 

6.2 Further Assurances 

After the Closing, each of the parties shall, at the request and expense of the other, take or cause to be 

taken such action and execute and deliver or cause to be executed and delivered to the other such 

documents and further assurances as may be reasonably necessary to give effect to this Agreement. 

6.3 Time 

Time shall, in all respects, be of the essence hereof, provided that the time for doing or completing any 

matter provided for herein may be extended or abridged by an agreement in writing signed by the Vendor 

and the Purchaser or by their respective solicitors. 

6.4 Currency 

Except where otherwise indicated, all references herein to money amounts are in Canadian currency. 

6.5 Survival 

The representations and warranties of the parties hereto contained in this Agreement shall merge on 

Closing. 

6.6 Benefit of Agreement 

This Agreement shall enure to the benefit of and be binding upon the parties hereto and their respective 

successors and permitted assigns. 

6.7 Entire Agreement 

This Agreement and the attached Schedules constitute the entire agreement between the parties with 

respect to the subject matter hereof and supersede all prior negotiations and understandings. This 

Agreement may not be amended or modified in any respect except by written instrument executed by the 

parties. 

6.8 Paramountcy 

In the event of any conflict or inconsistency between the provisions of this Agreement, and any other 

agreement, document or instrument executed or delivered in connection with this Transaction or this 

Agreement, the provisions of this Agreement shall prevail to the extent of such conflict or inconsistency. 

6.9 Severability 

If any provision of this Agreement or any document delivered in connection with this Agreement is 

partially or completely invalid or unenforceable, the invalidity or unenforceability of that provision shall not 

affect the validity or enforceability of any other provision of this Agreement, all of which shall be construed 

and enforced as if that invalid or unenforceable provision were omitted. The invalidity or unenforceability 

of any provision in one jurisdiction shall not affect such provisions validity or enforceability in any other 

jurisdiction. 
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6.10 Governing Law 

This Agreement shall be governed by and construed in accordance with the laws of the province of 
Alberta and the laws of Canada applicable therein, and each of the parties to this Agreement irrevocably 
attorns to the jurisdiction of the courts of the province of Alberta. 

6.11 Assignment by Purchaser 

This Agreement may be assigned by the Purchaser to one or more of its affiliates (a "Designated 
Purchaser"), without the consent of, but on notice to, the Vendor provided that such Designated 
Purchaser agrees to be bound by the terms of this Agreement and such assignment shall not release the 
Purchaser from its obligations hereunder. 

6.12 Counterparts 

This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an 
original and all of which shall constitute one and the same agreement. Transmission by facsimile or by e-
mail of an executed counterpart of this Agreement shall be deemed to constitute due and sufficient 
delivery of such counterpart. 
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THIS AGREEMENT, executed by the Purchaser as of the day of May, 2024, is irrevocable and 
shall remain open for acceptance by execution of this Agreement by the Vendor on or before 5:00 p.m. 
(Calgary time) on the day of May, 2024, unless extended by the Purchaser in writing, and may be 
accepted by the Vendor up to that time by notice given to the Purchaser, whereupon a binding agreement 
of purchase and sale will he constituted between the Vendor and the Purchaser as set forth above, 
subject to approval of the Court and failing which this Agreement shall be null and void and not capable of 
acceptance by the Vendor. 

MGB Investments Limited Partnership 

Per 

Name: Michael G. Broadfoot 

Title: General Partner 

Accepted this at day of May, 2024 by: 

J.W. Carr Holdings Ltd. 

Per  Arm,-
Name: Majorie Carr 

Title: President 

[Signature page - purchase and sale of Centre West (Grande Prairie) Car Wash & Lube Ltd. shares] 
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Schedule "A" 

Assets 

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.] [NTD: confirm type/number of shares] 
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