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-3INTRODUCTION AND BACKGROUND
Introduction and Background
1.

On November 8, 2017, BDO Canada Limited (“BDO”) was appointed as interim

receiver (the “Interim Receiver”), without security, of all the assets, undertakings and
properties acquired for, or used in relation to the business carried on by 8000140 Canada
Ltd. (“Servpro” or the “Company”), including all proceeds thereof (collectively, the
“Property”), pursuant to an Order (the “Interim Receivership Order”) of the Court of
Queen’s Bench of Manitoba (the “Court”). A copy of the Interim Receivership Order is
attached hereto as Appendix ‘A’.
2.

The Interim Receivership Order was granted as a result of an application filed by

the Bank of Montreal (“BMO” or the “Bank”) to appoint an Interim Receiver (the
“Interim Receivership Application”) over the Property in accordance with section 47
of the Bankruptcy and Insolvency Act, RSC 1985, c B-3 (the “BIA”).

The Interim

Receivership Order provided for an initial stay of proceedings to and including December
8, 2017 (the “Stay Period”) or until further Order of the Court.
3.

On December 6, 2017, prior to the expiration of the Stay Period, BMO brought a

further application for the appointment of a receiver in accordance with section 243 of
the BIA. This application was adjourned to December 15, 2017 with the Stay Period
extended to December 22, 2017.
4.

On December 20, 2017, the Court granted an Order (the “Receivership Order”)

appointing BDO as receiver (the “Receiver”), without security, of all Property of
Servpro. A copy of the Receivership Order is attached hereto as Appendix ‘B’.
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The Company is a federal corporation that operated in the Province of Manitoba

as a Servpro franchise, carrying on the business of doing fire and water restoration work
primarily for insurance companies. The Company operated from a leased premises
located at 83 Kate Street, Winnipeg, Manitoba (the “Leased Premises”).
6.

BMO extended a credit facility in the amount of $900,000 to finance the

Company’s operations (the “Credit Facility”).

The Credit Facility is secured by a

general security agreement (the “GSA”) granted by the Company. Further background
facts on the enforcement steps taken by the Bank and the circumstances leading to the
receivership proceedings are contained in the affidavit of Rick Donald sworn November
6, 2017 in support of the interim receivership application (the “Affidavit”). A copy of
the Affidavit is attached hereto as Appendix “C” (without exhibits).
Purpose of this Report
7.

The purpose of this Second Report to the Court, dated January 20, 2021 (the

“Second Report”) is to inform this Honourable Court of the activities of the Receiver
from the date of the Receiver’s First Report, January 10, 2018, and to provide additional
background and support for the Receiver’s application for an Order:
a)

to the extent necessary, abridging and validating the time for and service
of the Notice of Motion and the materials filed in support of the motion;

b)

approving the marketing and sales process conducted by the Receiver to
solicit offers for the purchase of the Company’s Property and the
Receiver’s subsequent sale of the Company’s Property by auction;

c)

approving the Receiver’s $153,432.91 interim distribution to the Canada
Revenue Agency (the “CRA”) on account of its deemed trust claim for
employee source deductions, nunc pro tunc;
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approving the Receiver’s activities as set out in this Second Report,
including the Receiver’s schedule of receipts and disbursements for the
period November 8, 2017 to January 18, 2021 (the “R&D Schedule”);

e)

approving the fees and disbursements of the Receiver and its legal
counsel, McDougall Gauley LLP (“McDougall Gauley”), as set out in this
Second Report and the affidavits of the Receiver and its counsel, and
authorizing the Receiver to pay all approved and unpaid fees and
disbursements to the extent of the amount limited in the Second
Administrative Agreement (as defined herein) with the CRA;

f)

authorizing and directing the Receiver to distribute the funds remaining
in its hands to the CRA, after the payment of the fees and disbursements
of the Receiver and its counsel to the amount limited in the Second
Administrative Agreement;

g)

that, upon the filing by the Receiver of a certificate, substantially in the
form set out in Schedule “A” of the Distribution and Discharge Order (the
“Receiver’s Discharge Certificate”), BDO shall be:
i) discharged as Receiver of all of the assets, undertakings and
properties of the Company; and
ii) releasing BDO from any and all liability while acting in its capacity as
Receiver herein, save and except for any gross negligence or willful
misconduct on the Receiver’s part.

Disclaimer
8.

This Second Report is prepared solely for the use of the Court, for the purpose

of assisting the Court in making a determination whether to approve the activities of
the Receiver as set out herein, to assist the Court in making a determination whether
to approve the discharge of BDO as Receiver, and other relief being sought.

-69.

Unless otherwise stated, all monetary amounts contained in this Second Report

are expressed in Canadian dollars.
ACTIVITIES OF THE RECEIVER
10.

Pursuant to the Receivership Order, the Receiver’s activities since the date of

the Receiver’s First Report dated January 10, 2018 included:
a)

engaging in discussions with the principal of the Company, Mr. Todd Balcain
(“Mr. Balcain”) with respect to, among other things, the available books
and records, the sale of the Company’s Property, and the numerous issues
associated with the collection efforts of the Company’s accounts
receivable;

b)

abandoning certain of the assets and inventory at the Leased Premises;

c)

expending significant time and effort attempting to collect the accounts
receivable of the Company and communicating with the Company’s
customers, their representatives, and/or legal counsel regarding same;

d)

responding to creditor inquiries;

e)

filing statutory government returns;

f)

sending notices, instructions and proofs of claim to the former employees
of the Company pursuant to the prescribed requirements of the Wage
Earner Protection Program Act, S.C. 2005, c. 47, s. 1, as amended (the
“WEPPA”), filing the WEPPA claims and communicating with Service
Canada regarding same;
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reviewing the Company’s books and records to identify potential priority
claims;

h)

negotiating with the landlord of the Leased Premises as to the rate to
occupy same;

i)

arranging to insure the Company’s assets;

j)

arranging for payment of general expenses;

k)

conducting a marketing and Sales Process (as defined herein) to solicit
offers for the Company’s Property;

l)

when the Sales Process failed to yield a commercially reasonable offer:
i)

engaging Kaye’s Auctions (“Kaye’s”) to coordinate the removal of the
Company’s inventory and equipment from the Leased Premises and
sale of same by way of public auction;

ii)

coordinating the removal of the Company’s vehicles from the Leased
Premises; and

iii)

engaging Adesa Auctions Canada Corporation (“Adesa”) to sell certain
of the Company’s vehicles by way of public auctions, and coordinating
and completing the sale of a certain vehicle by way of private sale;

m)

providing regular updates to BMO on the receivership administration and,
in particular, the difficulties arising from the attempts to collect the
Company’s accounts receivable; and

n)

corresponding with the CRA regarding the CRA’s deemed trust claim and
the Receiver’s request for the Crown’s consent to permit the reasonable
fees and expenses associated with the administration of these proceedings

-8be paid ahead of the deemed trust claim (collectively, the “Administrative
Agreements”).
THE ADMINISTRATIVE AGREEMENTS
11.

As stated above, the Receiver and the CRA corresponded with respect to the

Administrative Agreements. On September 14, 2018, the CRA issued a letter (the “First
Administrative Agreement”) to the Receiver informing the Receiver that the Crown
agreed to allow the reasonable fees and expenses of the Receiver, up to $150,000
inclusive of disbursements and GST (the “Allowance”), to be paid ahead of the Crown’s
priority claim. A copy of the First Administrative Agreement is attached hereto as
Appendix ‘D’.
12.

At the request of the Receiver to increase the Allowance, on March 15, 2019, the

CRA issued a second letter (the “Second Administrative Agreement”) to the Receiver
informing the Receiver that the Crown agreed to allow the remaining disbursements to
remain within the estate upon the payroll priority claim of $153,432.91 being paid in
full to the CRA. A copy of the Second Administrative Agreement is attached hereto as
Appendix ‘E’. As of December 16, 2019, the Receiver, as required by the terms of the
Second Administrative Agreement, remitted the entirety of the deemed trust claim in
the amount of $153,432.91 to the CRA as an interim disbursement.
SALE OF PROPERTY
13.

Among the powers set out in the Receivership Order, the Receiver is empowered

and authorized in Paragraph 3(k) to market any or all of the Company’s property,
including advertising and soliciting offers in respect of the Property or any part or parts
thereof and negotiating terms and conditions of sale as the Receiver in its discretion
may deem appropriate.
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Furthermore, in paragraph 3(l), the Receivership Order sets out that the Receiver

is empowered and authorized to sell, convey, transfer, lease or assign the Property or
any part or parts thereof out of the ordinary course of business without the approval of
the Court in respect of any transaction not exceeding $25,000, provided that the
aggregate consideration for all such transactions does not exceed $50,000.
15.

Further to this end, the Receiver conducted a marketing and sales process (the

“Sales Process”) to invite offers to purchase the Property of Servpro on a specific asset
parcel basis. The Sales Process consisted of the following steps:
a)

preparing a list of parties to contact including potential buyers and
liquidators, which list is attached hereto as Appendix ‘F’;

b)

preparing a form of confidentiality agreement and a confidential
information memorandum (the “CIM”) to invite offers to purchase the
Property, which included the terms and conditions of the sales and an
offer form. A copy of the CIM is attached hereto as Appendix “G”. The
CIM requested that offers be submitted by no later than May 15, 2018 (the
“Offer Deadline”) and that the following be provided with the offer form:

c)

i)

identity of the purchaser;

ii)

indication of the parcel(s) of Property to be purchased and the
dollar value of the offer by parcel;

iii)

the total dollar value of the offer submitted; and

iv)

a deposit equal to 10% of the offer price.

advertising the opportunity in the Winnipeg Free Press newspaper on May
8, 2018;

-10d)

providing access to prospective purchasers to the Leased Premises to view
the Property;

e)

responding to additional information requests and questions;

f)

reviewing the offers received and obtaining clarity on the offers
submitted from the prospective purchasers; and

g)

obtaining appraisals for the Property, including;
i)

an appraisal from Kaye’s (the “Kaye’s Appraisal”) for the inventory
and equipment of Servpro. The Kaye’s Appraisal valued the inventory
and equipment of Servpro at $22,730 to $37,270 on a ‘low’ and a
‘high’ basis, respectively. The Kaye’s Appraisal is attached hereto as
Appendix ‘H’; and

ii)

a valuation estimate from Associated Auto Auction Ltd. (the “AAAL
Value Estimate”) for the Servpro vehicles. The AAAL Value Estimate
valued the vehicles at $31,000 to $34,500 on a ‘low’ and ‘high’ basis,
respectively.

The AAAL Value Estimate is attached hereto as

Appendix ‘I’.
16.

By the Offer Deadline, six (6) offers (the “Purchase Offers”) were received by

the Receiver. A summary of the Purchase Offers is attached hereto as Appendix ‘J’.
As set out therein, each of the Purchase Offers was less than the appraised values for
the Property, as per the Kaye’s Appraisal and AAAL Value Estimate.
17.

The Receiver therefore engaged Kaye’s to remove the inventory and equipment

from the Leased Premises for the purposes of selling the inventory and equipment by

-11way of a public auction sale (the “Kaye’s Auction”). The Kaye’s Auction generated
gross sales proceeds of $27,240.00, less costs of $5,367.78, resulting in net proceeds of
$21,872.22 for the estate. Kaye’s paid the net proceeds of $21,872.22 to the Receiver
on June 22, 2018.
18.

The Receiver also engaged Adesa to sell three vehicles by way of public auction

sales (the “Adesa Auctions”).

The Adesa Auctions generated gross proceeds of

$11,900.00, less costs of $1,144.50, resulting in net proceeds of $10,755.50 for the
estate. Adesa paid the net proceeds of $10,755.50 to the Receiver on July 31, 2018.
19.

Furthermore, through the Receiver’s Sales Process the Receiver obtained an

offer from Service Master for one of the Company’s vehicles. The Receiver accepted
the Service Master offer in the amount of $11,500 which was paid to the Receiver on
June 5, 2018.
20.

The total net realization from the Company’s inventory, equipment, and vehicles

was $44,127.72, which was $11,172.72 more than the highest of the Purchase Offers.
ACCOUNTS RECEIVABLE
21.

According to Servpro’s books and records, there was approximately $1.70 million

in accounts receivable due from customer accounts, some of which had yet to be
invoiced to the Company’s customers (the “Outstanding AR”). In light of the overall
value of the Company’s inventory, equipment, and vehicles, at the outset of the
receivership proceedings, the Outstanding AR was believed to be the largest source of
recovery, the primary beneficiary of which would be BMO as a result of the priority
agreements discussed in the Secured Creditors section of this Second Report.
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Due to the unique estimating software (i.e., a program called Xactimate) and

billing process utilized by the Company, which the Receiver understands is commonly
utilized in the broader insurance industry within which the Company carried on business,
the Receiver was not itself equipped to complete any outstanding invoicing or billing in
respect of the Outstanding AR.
23.

In addition, as a result of the Company’s poor record keeping, the Receiver also

did not have sufficient detail about the individual projects giving rise the Outstanding
AR, making it exceedingly difficult for the Receiver to meaningfully discuss the
Company’s projects and the Outstanding AR with Company’s customers, the majority of
which were insurance companies.
24.

For these reasons, the Receiver engaged the services of Mr. Balcain and another

former Servpro employee to assist the Receiver in invoicing any unbilled work completed
and collecting the accounts receivable. These additional post-receivership billings were
included in the $1.70 million Outstanding AR.
25.

For its part, the Receiver issued collection letters to all of the customer accounts

with reported balances in excess of $500, and also made numerous attempts to collect
on larger accounts through direct email and phone calls to the customers.
26.

In total, the Receiver collected $274,689 of the Outstanding AR.

27.

The remaining Outstanding AR, totaling approximately $1,423,770, was

determined to be not collectible for a myriad of reasons, including:
a)

certain customers not responding to the Receiver’s collection demand
correspondence;
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customers claiming that certain of the invoices:
i)

were duplicates ($94,414);

ii)

pertained to work that was disputed/deficient ($103,448); or

iii)

related to work that was not completed or approved by the insurer
($202,741);

c)

other customers claimed a right of set-off in respect of the amounts
claimed on behalf of the Company ($24,643);

d)

a significant amount of the Outstanding AR was determined to be nothing
more than journal and billing entries unsupported by any work orders or
other documentary evidence ($400,253); and

e)

a portion of the Outstanding AR included interest the Company was
recording as having accrued on certain invoices with the above noted
issues.

28.

Moreover, the Company’s records reported invoices totaling $200,487 owing from

Wawanesa Mutual Insurance Company (“Wawanesa”); however, Wawanesa disputed
many of these invoices, claiming that the Company’s work was deficient, uncompleted
or unapproved work. In large part owing to the Company’s poor record keeping and the
actions of Mr. Balcain described below, the Receiver was unable to produce any
documents or records to dispute Wawanesa’s claims, and the Receiver and Wawanesa
ultimately entered into a settlement in the amount of $34,296 (the “Settlement”). As
condition precedent of the Settlement, the Receiver completed the necessary work to
discharge a disputed builder’s lien registered by the Company against the property of
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$166,191 of the amounts reported by the Company as owing by Wawanesa were
uncollectable.
29.

On numerous occasions Mr. Balcain promised to assist the Receiver in its

collection efforts by producing the documentation and details required to support the
amounts being reported as owing to the Company by its customers and to meet with the
customers, when requested to do so by the Receiver. Notwithstanding Mr. Balcain’s
numerous promises to the Receiver, Mr. Balcain in many instances failed to produce
documents or otherwise assist the Receiver, the most significant example of which was
Mr. Balcain’s failure to attend a meeting with Wawanesa on Friday, May 25, 2018 to
discuss the $200,487 receivable claim.

Mr. Balcain provided only several minutes’

cancellation notice for this meeting. Additionally, Mr. Balcain has failed to provide the
Receiver with sufficient documentary evidence to support many of the accounts
receivable invoices reported as outstanding.
30.

As a result of the forgoing (and through the Receiver’s review of the Company’s

records and direct dialogue with the Company’s customers), it has become evident to
the Receiver that in many cases the Company has failed to maintain the proper records
necessary to support the amounts reported as owing to the Company and to support the
Receiver’s collection of the Outstanding AR.
DEEMED TRUST AND PRIORITY CLAIMS
31.

The Receiver arranged for the CRA to conduct a payroll audit of the Company’s

records. The CRA issued a payroll examination statement of account on March 8, 2018
reporting a balance due to the CRA in the amount of $203,995.08.
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On March 15, 2018 the CRA issued a letter to the Receiver stating that there was

an indebtedness owing to the CRA for source deductions amounting to $204,179.62, of
which $153,432.91 represents a deemed trust. As of December 16, 2019, the Receiver
had remitted the entirety of the deemed trust claim in the amount of $153,432.91 to
the CRA.
33.

The Receiver has filed all of the Company’s outstanding excise sales tax returns.

According to the recent CRA notice of assessment, there is an indebtedness owing to
the CRA with respect to Company’s GST/PST account in the amount of $48,802.50.
SECURED CREDITORS
34.

As of February 7, 2018, the following creditors had registered security interests

against the Company in the Manitoba Personal Property Registry:
a)

Business Development Bank of Canada (“BDC”), which claimed a security
interest in all of the Company’s present and after acquired property,
including a 2010 GMC truck (the “BDC Security”);

b)

Servpro International, LLC (“Servpro Int.”), which claimed a security
interest in all of the Company’s undertaking, property, and assets pursuant
to a franchise license agreement with the Company (the “Servpro Int.
Security”);

c)

BMO, which claimed a security interest in all of the Company’s present and
after acquired property (the “BMO Security”);

-16d)

General Bank of Canada, which claimed a security interest in two of the
Company’s vehicles, namely, a 2009 Chevrolet G3500 and a 2009 Ford E350;
and

e)

TD Auto Finance (Canada) Inc., which claimed a security interest in another
vehicle owned by Company, namely, a 2014 Dodge Grand Caravan.

35.

As between BMO and BDC, the BDC Security was registered prior to the Company

entering into its lending arrangement with BMO. Pursuant to a priority agreement dated
January 10, 2014, BMO, BDC, and the Company agreed that the BDC Security would be
postponed and subordinated to the BMO Security with respect to the Company’s
inventory and accounts receivable to the extent of the Company’s indebtedness to BMO.
BDC was to retain priority to the Company’s other personal property (e.g., the
equipment).
36.

As between BMO and Servpro Int., the Servpro Int. Security was registered prior

to the Company entering into its lending arrangement with BMO. Pursuant to a priority
agreement dated February 10, 2014, BMO, Servpro Int., and the Company agreed that
the Servpro Int. Security would be postponed and subordinated to the BMO Security with
respect to the Company’s accounts receivable and equipment to the extent of the
Company’s indebtedness to BMO. Servpro Int. was to retain priority to the Company’s
other personal property (e.g., the inventory).
37.

As a result of these priority agreements, the Receiver was cognizant of the fact

that the various creditors would have different priority claims vis-à-vis the different
classes of the Property.

In an effort to increase the funds potentially available for

distribution (and in consultation with BDC, Servpro Int., and BMO), the Receiver drew
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debt to General Bank of Canada in respect of the 2009 Chevrolet G3500 and a 2009 Ford
E350, thereby creating additional equity for the benefit of the Company’s estate.
38.

As more particularly described in the preceding sections of this Second Report,

the Receiver then proceeded to liquidate the Company’s inventory, equipment, and
vehicles and collect the Outstanding AR to the best of its ability. While the Receiver
ultimately realized net $44,127.72 from the sale of the Company’s inventory,
equipment, and vehicles, and $274,689 of the Outstanding AR, for a total of
$318,816.72, the combined amount of the CRA’s deemed trust claim for employee
source deductions and the costs of administration have unfortunately exceeded the
amounts realized by the Receiver, such that there is nothing further to distribute to the
creditors.
RECEIPTS AND DISBURSEMENTS
39.

The R&D Schedule, appended hereto as Appendix “K”, reports nil receipts over

disbursements for the period after a provision for estimated future costs and funding
from the Bank totaling $30,925.00 to cover a portion of the professional fees.
DISCHARGE
40.

To the best of the Receiver’s knowledge, the Receiver has completed the

realization of substantially all of Company’s assets.
41.

All of the Receiver’s duties as set out in the Receivership Order will be completed

upon: i) filing the final estate GST returns to recover any unclaimed input tax credits;
and ii) filing the Receiver’s final report pursuant to S. 246(3) of the Bankruptcy and
Insolvency Act with the Office of the Superintendent of Bankruptcy. Once the Receiver
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Certificate with the Court certifying same to obtain a discharge and release over the
undertaking, property and assets of the Company.
FEES AND DISBURSEMENTS
42.

Pursuant to the Receivership Order, the Receiver has provided services and

incurred disbursements which are more particularly described in the Affidavit of Chris
Mazur, sworn January 20, 2021 and detailed invoices attached hereto as Appendix “L”.
43.

The detailed time descriptions contained in the invoices provide a fair and

accurate description of the services provided and the amounts charged by BDO as
Receiver. Included with each separate invoice is a summary of the time charges of
partners and staff, whose services are reflected in the invoices, including the total fees
and hours billed.
44.

The Receiver requests that the Court approve its accounts for the period from

November 8, 2017 to January 20, 2021 in the amount of $66,700.00 for fees and
disbursements plus sales taxes of $8,671.00 for a total of $75,371.00. Due to the
difficulties with realizing upon the Company’s Property as detailed in this Second
Report, the Receiver has been unable to recover an amount sufficient enough to cover
its fees and expenses. The Receiver anticipates it will recover fees and disbursements
of $27,184.33 plus sales taxes of $3,023.80 for a total of $30,208.13.
45.

The Receiver has incurred legal fees of its counsel, McDougall Gauley, in respect

of these proceedings, as per the Affidavit of Craig Frith, affirmed January 20, 2021 (the
“McDougall Gauley Affidavit”).
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The Receiver has reviewed the McDougall Gauley Affidavit attached hereto as

Appendix “M” and believes the fees and disbursements set out therein to be fair and
reasonable in the circumstances.
47.

The Receiver requests that the Court approve the accounts of McDougall Gauley,

for the period from November 8, 2017 to June 29, 2020, in the amount of $71,386.50
for fees and disbursements plus GST of $3,424.31, for a total of $74,810.81.

The

Receiver further requests that the Court approve McDougall Gauley’s future estimated
fee amount of $7,500.00, plus GST of $375.00 for a total of $7,875.00, to complete the
administration of the estate.
SUMMARY AND RECOMMENDATIONS
48.

Based on the foregoing, the Receiver recommends that the Court grant an Order:
a)

to the extent necessary, abridging and validating the time for and service
of the Notice of Motion and the materials filed in support of the motion;

b)

approving the marketing and sales process conducted by the Receiver to
solicit offers for the purchase of the Company’s Property and the
Receiver’s subsequent sale of the Company’s Property by auction;

c)

approving the Receiver’s $153,432.91 interim distribution to the CRA on
account of its deemed trust claim for employee source deductions, nunc
pro tunc;

d)

approving the Receiver’s activities as set out in this Second Report,
including the Receiver’s R&D Schedule;

e)

approving the fees and disbursements of the Receiver and its legal
counsel, McDougall Gauley LLP, as set out in this Second Report and the
affidavits of the Receiver and its counsel as to fees, and authorizing the
Receiver to pay all approved and unpaid fees and disbursements to the
extent of the amount permitted in the Second Administrative Agreement;
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authorizing and directing the Receiver to distribute the funds remaining
in its hands to the CRA, after the payment of the fees and disbursements
of the Receiver and its counsel to the amount limited in the
Administrative Agreement;

g)

that, upon the filing by the Receiver of the Receiver’s Discharge
Certificate, BDO shall be:
i)

discharged as Receiver of all of the assets, undertakings and
properties of the Company; and

ii)

releasing BDO from any and all liability while acting in its capacity
as Receiver herein, save and except for any gross negligence or
willful misconduct on the Receiver’s part.

All of which is respectfully submitted this 20th day of January, 2021.
BDO CANADA LIMITED, Court-Appointed Receiver
8000140 Canada Ltd. and not in its personal or corporate
capacity
Per:

Name:
Title:

Chris Mazur, CIRP, LIT
Senior Vice President
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storage media containing any such information (the foregoing, collectively, the
"Records") in that Person's possession or control, and shall provide to the Interim
Receiver or permit the Interim Receiver to make, retain and take away copies thereof
and grant to the Interim Receiver unfettered access to and use of accounting, computer,
software and physical facilities relating thereto provided, however, that nothing in this
paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records, or the
granting of access to Records, which may not be disclosed or provided to the Interim
Receiver due to the privilege attaching to solicitor-client communication or documents
prepared in contemplation of litigation or due to statutory provisions prohibiting such
disclosure.
6.

If any Records are stored or otherwise contained on a computer or other electronic
system of information storage, whether by independent service provider or otherwise, all
Persons in possession or control of such Records shall forthwith give unfettered access
to the Interim Receiver for the purpose of allowing the Interim Receiver to recover and
fully copy all of the information contained therein whether by way of printing the
information onto paper or making copies of computer disks or such other manner of
retrieving and copying the information as the Interim Receiver in its discretion deems
expedient, and shall not alter, erase or destroy any Records without the prior written
consent of the Interim Receiver. Further, for the purposes of this paragraph, all Persons
shall provide the Interim Receiver with all such assistance in gaining immediate access
to the information in the Records as the Interim Receiver may in its discretion require,
including providing the Interim Receiver with instructions on the use of any computer or
other system and providing the Interim Receiver with any and all access codes, account
names and account numbers that may be required to gain access to the information.
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Interim Receiver or the Debtor from compliance with statutory or regulatory provisions
relating to health, safety or the environment; (iii) prevent the filing of any registration to
preserve or perfect a mortgage or security interest; or (iv) prevent the registration or
filing of a lien or claim for lien or the commencement of a Proceeding to protect a lien or
other rights that might otherwise be barred or extinguished by the effluxion of time,
provided that no further steps shall be taken in respect of such lien, claim for lien or
Proceeding except for service of the initiating documentation on the Debtor and the
Interim Receiver. The stay and suspension shall not apply in respect of any "Eligible
Financial Contract" as defined in section 65.1 of the BIA.
NO INTERFERENCE WITH THE INTERIM RECEIVER
10.

No Person shall discontinue, fail to honour, alter, interfere with, repudiate, terminate or
cease to perform any right, renewal right, contract, agreement, licence or permit in
favour of or held by the Debtor, including, without limitation, insurance coverage, without
written consent of the Interim Receiver or leave of this Court. Nothing in this Order shall
prohibit any party to an Eligible Financial Contract with the Debtor from terminating such
contract or exercising any rights of set-off, in accordance with its terms.

CONTINUATION OF SERVICES
1 1.

All Persons having oral or written agreements with the Debtor or statutory or regulatory
mandates for the supply of goods and/or services, including, without limitation, all
computer software, communication and other data services, centralized banking
services, payroll services, insurance, transportation services, utility or other services to
the Debtor, are hereby restrained until further Order of this Court from discontinuing,
altering, interfering with or terminating the supply of such goods or services as may be
required by the Interim Receiver, and the Interim Receiver shall be entitled to the
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9
continued use of the Debtor's current telephone numbers, facsimile numbers, internet
addresses and domain names, provided in each case that the normal prices or charges
for all such goods or services received after the date of this Order are paid by the Interim
Receiver in accordance with normal payment practices of the Debtor or such other
practices as may be agreed upon by the supplier or service provider and the Interim
Receiver, or as may be ordered by this Court.
INTERIM RECEIVER TO HOLD FUNDS
12.

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

EMPLOYEES
13.

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

14.

Intentionally Deleted

LIMITATION ON ENVIRONMENTAL LIABILITIES
15.

(a)

Notwithstanding anything in any federal or provincial law, the Interim Receiver is
not personally liable in that position for any environmental condition that arose or
environmental damage that occurred:

(i)

before the Interim Receiver's appointment; or

(ii)

after the Interim Receiver's appointment unless it is established that the
condition arose or the damage occurred as a result of the Interim
Receiver's gross negligence or wilful misconduct.

(b)

Nothing in sub-paragraph (a) exempts the Interim Receiver from any duty to
report or make disclosure imposed by a law referred to in that sub-paragraph.

(c)

Notwithstanding anything in any federal or provincial law, but subject to subparagraph (a) hereof, where an order is made which has the effect of requiring
the Interim Receiver to remedy any environmental condition or environmental
damage affecting the Property, the Interim Receiver is not and shall not be
personally liable for failure to comply with the order, and is not and shall not be
personally liable for any costs that are or would be incurred by any person in
carrying out the terms of the order,
(i)

if, within such time as is specified in the order, within ten (10) days after
the order is made if no time is so specified, within ten (10) days after the
appointment of the Interim Receiver, if the order is in effect when the
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Interim Receiver is appointed, or during the period of the stay referred to
in clause (ii) below, the Interim Receiver:
(A)

complies with the order, or

(B)

on notice to the person who issued the order, abandons, disposes
of or otherwise releases any interest in any real property affected
by the condition or damage;

(ii)

during the period of a stay of the order granted, on application made
within the time specified in the order referred to in clause (i) above, within
ten (10) days after the order is made or within ten (10) days after the
appointment of the Interim Receiver, if the order is in effect when the
Interim Receiver is appointed, by,
(A)

the court or body having jurisdiction under the law pursuant to
which the order was made to enable the Interim Receiver to
contest the order; or

(B)

the court having jurisdiction in bankruptcy for the purposes of
assessing the economic viability of complying with the order; or

(iii)

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

Nothing in this Order shall derogate from the protection afforded to the Interim Receiver
by section 14.06 of the BIA or any other applicable legislation.
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- 12 LIMITATION ON THE INTERIM RECEIVER'S LIABILITY
16.

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

INTERIM RECEIVER'S ACCOUNTS
17.

The Interim Receiver and counsel to the Interim Receiver shall be paid their reasonable
fees and disbursements and the Interim Receiver and counsel to the Interim Receiver
shall be entitled to, and are hereby granted, a charge (the "Interim Receiver's Charge")
on the Property as security for such fees and disbursements both before and after the
making of this Order in respect of these proceedings, and the Interim Receiver's Charge
shall form a first charge on the Property in priority to all security interests, trusts, liens,
charges and encumbrances, statutory or otherwise, in favour of any Person, but subject
to sections 14.06(7), 81.4(4) and 81.6(2) of the BIA.

18.

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

19.

Prior to the passing of its accounts, the Interim Receiver shall be at liberty from time to
time to apply reasonable amounts, out of the monies in its hands, against its fees and
disbursements, including legal fees and disbursements, and such amounts shall
constitute advances against its remuneration and disbursements when and as approved
by this Court.
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- 13 FUNDING OF THE INTERIM RECEIVERSHIP
20.

The Interim Receiver shall be at liberty and is hereby empowered to borrow, by way of a
revolving credit or otherwise, such monies from time to time as it may consider
necessary or desirable, provided that the outstanding principal amount does not at any
time exceed $100,000.00 (or such greater amount as this Court may by further Order
authorize) at any time, at such rate or rates of interest as it deems advisable for such
period or periods of time as it may arrange, for the purpose of funding the exercise of the
powers and duties conferred upon the Interim Receiver by this Order, including interim
expenditures. The whole of the Property shall be and is hereby charged by way of a
fixed and specific charge (the "Interim Receiver's Borrowings Charge") as security for
the payment of the monies borrowed, together with interest and charges thereon, in
priority to all security interests, trusts, liens, charges and encumbrances, statutory or
otherwise, in favour of any Person, but subordinate in priority to the Interim Receiver's
Charge and the charges set out in sections 14.06(7), 81.4(4) and 81.6(2) of the BIA.

21.

Neither the Interim Receiver's Borrowings Charge nor any other security granted by the
Interim Receiver in connection with its borrowings under this Order shall be enforced
without leave of this Court.

22.

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

23.

The monies from time to time borrowed by the Interim Receiver pursuant to this Order or
any further order of this Court and any and all Interim Receiver's Certificates evidencing
the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed
to by the holders of any prior issued Interim Receiver's Certificates.
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24.

Subject to clause 24.1, any interested party may apply to this Court, on notice to any
other party likely to be affected, for an order allocating the Interim Receiver's Charge and
Interim Receiver's Borrowings Charge amongst the various assets comprising the
Property.

24.1

No allocation of the Interim Receiver's Charge or Interim Receiver's Borrowings Charge
(collectively, the "Charges") shall be made to Business Development Bank of Canada
("BDC") unless BDC ultimately obtains recovery from the interim receivership ordered
pursuant to this Order or a receivership ordered by the Court, in which event it will share
in such Charges on a pro rata basis with other secured creditors of the Debtor, to the
extent of BDC's recovery.

GENERAL
25.

The Interim Receiver may, from time to time, apply to this Court for advice and directions
in the discharge of its powers and duties hereunder.

26.

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

27.

Unless otherwise ordered by this Court, the Interim Receiver will report to the Court from
time to time, which reporting is not required to be in affidavit form and shall be
considered by this Court as evidence.

28.

This Court hereby requests the aid and recognition of any court, tribunal, regulatory or
administrative body having jurisdiction in Canada or in the United States to give effect to
this Order and to assist the Interim Receiver and its agents in carrying out the terms of
this Order. All courts, tribunals, regulatory and administrative bodies are hereby
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- 15 respectfully requested to make such orders and to provide such assistance to the Interim
Receiver, as an officer of this Court, as may be necessary or desirable to give effect to
this Order or to assist the Interim Receiver and its agents in carrying out the terms of this
Order.
29.

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

30.

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

31.

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

NOTICE AND SERVICE
32.

The Applicant shall, within ten (10) days of the date of this Order, cause a true copy of
this Order to be served by prepaid ordinary mail on all persons to whom the Interim
Receiver is required to send notice pursuant to s. 245(1) of the B/A, and any such
service shall be deemed to be received on the seventh day after mailing.
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A true copy of the Order served pursuant to paragraph 31 above shall be accompanied
by a cover letter in the form attached as Schedule "B" to this Order.

34.

The Electronic Case Information and Service Protocol attached as Schedule "C" hereto
(the "Protocol") is approved and adopted for these proceedings. Terms which are
capitalized herein but otherwise not defined shall bear the respective meanings ascribed
to them in the Protocol. Service of documents made in accordance with the Protocol
shall (subject to review by the Court at the time of any application) constitute valid and
effective service. A Case Website shall be established in accordance with the Protocol
with the following URL: http://www.extranets.bdo.ca/8100040/. Applications in respect of
this matter may be made upon three days' notice.

35.

The failure of any Person to forward a Request for Electronic Service or a Request for
Facsimile Service to the Service List Keeper shall release the Receiver, the Applicant,
and any other interested Person serving court materials in this matter from any
requirement to provide further notice in respect of these proceedings to any such Person
until such time as a properly completed request for such service is received from such
Person by each of the counsel for the Receiver and the Applicant.

36.

The Applicant and the Receiver shall be at liberty to serve the Notice on any other
interested Person by prepaid ordinary mail, courier, personal delivery, facsimile or other
electronic transmission to such Persons at their respective addresses as last shown on
the records of the Applicant.

DATE: November .9 , 2017
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SCHEDULE "A"
RECEIVER'S CERTIFICATE
CERTIFICATE NO.
AMOUNT

1.

THIS IS TO CERTIFY that [RECEIVER'S NAME], the receiver (the "Receiver") of the
assets, undertakings and properties of [DEBTOR'S NAME](the "Debtor") acquired for,
or used in relation to the Debtor's business, including all proceeds thereof (the
"Property") appointed by Order of the Court of Queen's Bench of Saskatchewan (the
"Court") issued the
day of
, 20_ (the "Order") made in action
, has received as such Receiver from the holder of this certificate (the "Lender")
the principal sum of $
, being part of the total principal sum of $
which
the Receiver is authorized to borrow under and pursuant to the Order.

2.

The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded [daily] [monthly not in advance on the
day of each month] after the date hereof at a notional rate per annum equal to the
rate of per cent above the prime commercial lending rate of Bank of
from
time to time.

3.

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

4.

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

5.

Until all liability in respect of this certificate has been terminated, no certificates creating
charges ranking or purporting to rank in priority to this certificate shall be issued by the
Receiver to any person other than the holder of this certificate without the prior written
consent of the holder of this certificate.
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6.

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

7.

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

DATED the

day of

, 20

BDO Canada Limited, solely in its capacity as
Receiver of the Property, and not in its personal
capacity
Per:
Name: Bruce Caplan
Title: Senior Vice-President
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SCHEDULE "B"
COVER LETTER OF DEMAND FOR NOTICE
[Date]
[Address]
Attention:
RE:

IN THE MATTER OF THE INTERIM RECEIVERSHIP OF 8000140 CANADA LTD.

An Interim Receiver has been appointed by Order of the Queen's Bench, Winnipeg Centre, over
the property, assets and undertaking of 8000140 Canada Ltd. Enclosed is a copy of the Court
Order appointing BDO Canada Limited as Interim Receiver.
Your are being provided with a copy of the Order because you are a creditor of 8000140
Canada Ltd.
If you would like to receive notice of all further proceedings in relation to the Interim
Receivership of 8000140 Canada Ltd., please complete the Demand for Notice attached to this
letter and send the Demand for Notice by email or facsimile (email is preferred) to each of the
following persons:
1.

Bank of Montreal
do Miller Thomson LLP
300 — 15-23rd St East
Attention: David Gerecke
Email: dgerecke@millerthomson.com
Fax: 306-652-1586

2.

BDO Canada Limited
100-200 Graham Ave.
Winnipeg, MB R3POT5
Attention: Bruce Caplan
Email: bcaplan@bdo.ca
Fax: 204-926-7727

If you fail to properly complete the Demand for Notice and forward the Demand for Notice
by email or facsimile to each of the above-referenced persons indicating that you would
like to receive further notice of the Interim Receivership proceedings, then you will not
receive, nor will you be entitled to receive, any further notice of the Interim Receivership
proceedings.
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DEMAND FOR NOTICE
TO:

Re:

1.

Bank of Montreal
c/o Miller Thomson LLP
300 — 15-23rd St East
Attention: David Gerecke
Email: dgerecke@millerthomson.com
Fax: 306-652-1586

2.

BDO Canada Limited
100-200 Graham Ave.
Winnipeg, MB R3POT5
Attention: Bruce Caplan
Email: bcaplan@bdo.ca
Fax: 204-926-7727

In the Matter of the Receivership of 8000140 Canada Ltd.

I hereby request that notice of all further proceedings in the above Receivership be sent to me
in the following manner:
(a)

by email, at the following email address:
, or

(b)

I do not have the ability to receive electronic mail, and am therefore eligible
to request, and do hereby request, notice by facsimile at the following
facsimile number:

Signature:
Name of Creditor:
Address of Creditor:

Phone Number:
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SCHEDULE "C"
ELECTRONIC CASE INFORMATION AND SERVICE PROTOCOL

APPLICATION
1.

This Electronic Case Information and Service Protocol shall apply
to this proceeding except as
otherwise ordered by the Court.

DEFINITIONS
2.

For the purposes of this Protocol, the following capitalized terms
shall have the meanings ascribed
below:
(a)

"Case Website" means the website referenced in paragraph * of the
Implementation Order;

(b)

"Court" means the Queen's Bench, Winnipeg Centre, sitting in bankrup
tcy if applicable;

(c)

"Court Document" means a document in this proceeding which must
be served for the
purposes of this proceeding and/or is to be filed, or has been filed or
issued in the Court,
including:
notices of application;
notices of motion;
affidavits;
reports of a Court Officer;
briefs of law;
books of authorities;
draft orders;
fiats; and
issued orders;
"Court Officer" means the receiver, monitor or proposed trustee appoint
ed by or reporting to
the Court in this proceeding;
"Creditor List" means the list of creditors to be compiled in accordance
with the terms of the
I mplementation Order;
"Email" means electronic mail transmitted to a specified addressee or

addresses;

"Email Address List" means the Word Format list provided for
in paragraph 23 of this
Protocol;
"Hyperlink" means an active link located within an Email messag
e or on a website, by which
means an interested person can click to be linked to a document
or part of a document on
the Case Website;
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(i)

"Implementation Order" means the order of the Court to which this Protocol is schedule
d,
and by which this Protocol is implemented;

(j)

"PDF Format" means the Portable Document Format compatible with a number
of
programs, including Adobe Acrobat and Acrobat Reader;

(k)

"Protocol" means this Electronic Case Information and Service Protocol;

(I)

"Request for Electronic Service" or "RES" means a request in the form appende
d to this
Protocol as Appendix 1;

(m) "Request for Facsimile Service" or "RFS" means a request in the form appende
d to this
Protocol as Appendix 2;
(n)

"Request for Removal from Service List" or "RFR" means a request in the form appende
d
to this Protocol as Appendix 3;

(o)

"Service List" means the list to be created pursuant to paragraphs 16 to 19 of this Protocol;

(p)

"Service List Keeper" means the person(s) appointed to keep the Service List pursuant
to
paragraph 16 of this Protocol;

(q)

"Supplementary Email Address List" has the meaning given to it in paragraph 26(b) of this
Protocol;

(r)

"Supplementary Service List" has the meaning given to it in paragraph 26(a)
of this
Protocol;

(s)

"URL" means a Uniform Resource Locator which acts as an address for a webpage
or
Hyperlink;

(t)

"Web Host" means that person or persons appointed by the Court Officer for the purpose
s of
hosting and maintaining the Case Website and receiving and posting case information to the
Case Website as provided for in the Implementation Order and in this Protocol; and

(u)

"Word Format" means a format compatible with Microsoft Word

CASE WEBSITE
3.

The Case Website shall be established in accordance with the Implementation Order.

4.

The Case Website shall be hosted by the Web Host.

5.

The Case Website shall be designed to ensure easy public access thereto and to any documen
ts
posted thereon. The Case Website shall be specifically devoted to the posting, organiza
tion,
storage and display of electronic versions of Court Documents and other related documen
ts as
provided for herein.

6.

The Web Host shall post the following categories of documents, as served or to be served:
(a)

notices of application;

(b)

notices of motion;

(c)

affidavits, including exhibits, and other material filed by a moving or responding party with
respect to an application;
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briefs and written arguments filed by any party with respe
ct to an application;

(e)

books of authorities (where the Web Host, in its discre
tion, determines that a book of
authorities should be posted);

(f)

reports filed by the Court Officer;

(g)

orders, fiats, endorsements and judgments;

(h)

the current version of the Service List and Email Addre
ss List;

(i)

the name and Email address of each of the Service List
Keeper(s) and the Web

(j)

Host(s); and

any document that requires dissemination to interested
parties, such as summaries of claims
processes, proof of claim forms, notices of creditor
meetings, plan disclosure statements,
plans of reorganization and voting letters, as requested
by a party or the Court Officer.

7

Documents that have been sealed by Court order and
documents in respect of which sealing
orders have been or are being requested shall not be
posted on the Case Website.

8.

The Web Host may post other case-related inform
ation to the Case Website in its discretion.
Nothing in this Protocol shall affect any requirements
set out in any legislation or regulations with
respect to the posting of documents to a website by the
Court Officer.

9.

To the extent practicable, the Web Host shall post
links to foreign proceedings related to this
proceeding on the Case Website.

10.

If the Web Host is uncertain whether a document should
be posted on the Case Website, the Web
Host may seek directions from the Court.

1 1.

Any party intending to bring an application in this proce
eding shall, if reasonably practicable,
provide an electronic copy of Court Documents to be
served to the Web Host for posting on the
Case Website prior to service to facilitate service by use of
Hyperlink.

12.

The Web Host shall use its best efforts to post docum
ents provided to it by a party to these
proceedings in PDF Format on the Case Website
as soon as practicable.

13.

The Web Host shall maintain the Case Website for
a period of at least six months after the earlier
of the completion of this proceeding or the discharge
of the Court Officer.

14.

The Web Host is entitled to charge for the time spent
maintaining the Case Website at its usual
hourly rates. No additional charges or fees may be claim
ed with respect to the establishment and
maintenance of the Case Website.

15.

The Web Host shall use its best efforts to maintain the
Case Website in a current and complete
state. In addition to any other protection that may be availa
ble to the Web Host by statute or court
order the Web Host shall incur no liability or obligation
in carrying out the provisions of this Protocol
and, in particular, with respect to the creation and
maintenance of the Case Website, except as a
result of any gross negligence or wilful misconduct on the
part of the Web Host.
SERVICE LIST
16.

Prior to serving notice of the Implementation Order, the
Court Officer shall designate and identify,
in conjunction with service thereof, a person or persons
who shall be responsible for keeping the
Service List in this proceeding (the "Service List Keepe
r").
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17.

18.

Following service of the Implementation Order, the Service List Keeper
shall prepare the initial
Service List for this proceeding, which shall include:
(a)

counsel for the applicant in the proceeding;

(b)

the Court Officer appointed in the matter and counsel for the Court Officer;
and

(c)

counsel for any party who appeared at the application giving rise
to the Implementation
Order.

Thereafter, the Service List Keeper shall add to the Service List in a timely

manner:

(a)

any person completing and delivering to the Service List Keeper a Reques
t for Electronic
Service (or RES)in the form contained in Appendix 1;

(b)

any person (other than legal counsel, who are required to receive
service by Email)
completing and delivering to the Service List Keeper a Request for
Facsimile Service (or
RFS) in the form contained in Appendix 2, in which they certify that
they do not have access
to Email; and

(c)

any other person as the Court may order.

19.

The Service List shall list names, addresses, Email addresses, facsimile number
s(where permitted
pursuant to this Protocol) and telephone numbers (if available) of the person
s thereon.

20.

Upon adding a person to the Service List, the Service List Keeper shall
send an Email (or where
permitted, facsimile) message to that person identifying themselves as
the Service List Keeper and
advising that:
(a)

the person has been placed upon the Service List,

(b)

Court Documents will be validly served upon the person by Email
(or where permitted,
facsimile); and

(c)

any person on the Service List may serve Court Documents on any
other person on the
Service List in accordance with this Protocol.

21.

Any person on the Service List may request in writing that the Service
List Keeper remove that
person by delivering a Request for Removal from Service List (or RFR)
in the form contained in
Appendix 3. Upon receipt of any such request, the Service List
Keeper shall comply with the
request. Subject to order of the Court, upon removal, any such
person will no longer be entitled to
service of documents or notice of further proceedings.

22.

Those persons who are interested in monitoring a proceeding
but are not required to be served
with Court Documents are not to be placed on the Service List.
Such persons should monitor this
proceeding by accessing the Case Website.

23.

In addition to the Service List, the Service List Keeper shall create
and maintain a document,
capable of being copied in Word Format, which contains the up
to date Email addresses of all
persons on the Service List (the "Email Address List"). The purpos
e of the Email Address List is
to allow persons on the Service List to copy and paste the Email addres
ses of the persons listed on
the Service List into Emails for the purpose of serving Court Docume
nts. This process is designed
to avoid service of Court Documents using out of date
or inaccurate Service Lists, and to
discourage the undesirable practice of serving Court Documents by a
"reply to all" on a previous
Email.
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24.

The Service List Keeper shall, on a timely and periodic basis,
provide an updated copy of the
Service List and of the Email Address List to the Web Host for
posting on the Case Website.

25.

The Service List Keeper shall use its best efforts to mainta
in the Service List and Email Address
List in a current and accurate state. In addition to any other
protection that may be available to the
Service List Keeper by reason of statute or court order,
the Service List Keeper shall incur no
liability in carrying out the provisions of this Protocol and,
in particular, with respect to the creation
or maintenance of the Service List and Email Address
List, except for any gross negligence or
wilful misconduct on its part.

26.

During the course of this proceeding, certain applications
may require service of Court Documents
on respondents with an interest in that particular applic
ation only (for example, service on lien
claimants with an interest only in a specific property which
is the subject of a proposed sale
approval and vesting order). In such circumstances:
(a)

the party bringing the application shall prepare a service list
identifying only the respondents
that the applicant is required to serve or otherwise wishe
s to serve (a "Supplementary
Service List");

(b)

the party bringing the application shall prepare an Email
addre
Supplementary Service List(a "Supplementary Email Addre ss list corresponding to the
ss List");

(c)

the body of the original service Email shall note that the
entire Service List has not been
served;

(d)

the party bringing the application shall append the
Supplementary Service List and
Supplementary Email Address List to the original service Email
; and

(e)

the affidavit of service with respect to that application
shall include the Supplementary
Service List.

SERVICE OF DOCUMENTS
27.

Unless otherwise ordered by the Court, and except as
provided herein, Email shall be the required
mechanism to serve Court Documents on those persons
referenced on the Service List.

28.

All Court Documents shall be served by Email by way
of a PDF Format file attached to, or by
Hyperlink to such Court Document(s)embedded in, a servic
e Email.

29.

Any party wishing to serve a Court Document in this proce
eding shall serve them upon the
recipients listed in the current the Email Address List poste
d on the Case Website, as well as any
recipients listed in the Service List entitled to service other
than by e-mail pursuant to this Protocol.
If possible, the serving party shall first make enquiries
of the Service List Keeper to determine if the
Service List Keeper is aware of any person who has filed
a request to be added to the Service List
or the Email Address List who has not yet been added.

30.

Originating Applications, Notices of Application and
any other document specified by court order
shall be appended in PDF Format to the service Email.

31.

All other documents shall, unless it is impracticable to
do so by reason of time constraints or
otherwise, be served by way of a Hyperlink embedded in
the service Email, in accordance with the
following:
(a)
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Any party filing material with the Court in these proceeding
s may request that the Web Host
post documents (including Court Documents) to the Case
Website. Any such document
shall be provided in PDF Format. The Web Host shall
post such documents as soon as
practicable. The Web Host shall retain the discretion to
refuse documents which do not
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appear to comply with the requirements of this
Protocol. The Web Host shall inform the
party providing documents immediately upon posti
ng, and provide Hyperlink information for
each such document.
(b)

32.

Where a party is serving more than one document
by Email by way of Hyperlink, the service
Email shall specify each document being serve
d and shall include a separate Hyperlink for
each such document being served.

A service Email shall:
(a)

(b)

clearly state in the subject line of the Email:
(i)

notification that a Court Document is being serve

(ii)

a recognizable short form name of this proceeding
; and

(iii)

the nature of this proceeding or the order being

d;

served;

identify the document(s) being served and:
(i)

where the document(s) is/are attached, so indic
ate, with the identified documents
attached in PDF Format with identifying filenames;

(ii)

(c)
(d)

33.

where the document(s) is/are being served
by Hyperlink, so indicate and link the
document(s) by Hyperlink to the Case Website.
Where a party is serving more than
one document in this manner, the service Emai
l shall specify each document being
served and shall include a separate Hyperlink for
each such document being served;
identify the party serving the Court Document;
and

provide the date of the proceeding and any
other specific information with respect to the
proceeding such as, for example, a specific comm
encement time or court location if known,
in substantial accordance with format set forth
in Appendix 4.

Where service by facsimile is authorized:
(a)

the transmission shall contain a copy of the servi
ce Email and of any document attached
thereto;

(b)

the facsimile cover sheet shall contain the follo

wing notation:
You are being served by fax with court document
s, pursuant to the Order of the Court of
Queen's Bench for Saskatchewan made <insert
date> and in particular, the provisions of
paragraphs <insert paragraph numbers> there
of. You may view that Order at the Case
Website, and this transmission and reference to
that document constitutes service of that
Order upon you.
Particulars of the documents to be served
and other information related to the associated
Court matter are contained in the message follo
wing.
Please note that documents referenced in the follo
wing message but which are not attached
to this transmission may be viewed at the
Case Website located at <insert a list of
documents and the URL for each document>.

34.

Upon serving documents not already poste
d on the Case Website, the serving party shall
immediately send an electronic copy of
each to the Web Host, with a request to post
the
documents.
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35.

If a serving party receives notification of
an Email or facsimile transmission failu
re, they shall make
reasonable efforts to ensure that successf
ul transmission of the Court Document
occurs or that the
Court Documents and related informat
ion come to the attention of the intended
recipient or his or
her firm.

36.

Even though a Court Document has bee
n served in accordance with this Protocol
, a person may
show that the Court Document:
(a)

did not come to the person's notice;

(b)

came to the person's notice later than whe
n it was served or effectively served; or

(c)

was incomplete or illegible.

37.

Each party serving a Court Document
in accordance with this Protocol shall prep
service containing the particulars
are an affidavit of
of the service including the Service
List served, the Email
addresses to which Court Documents
were sent and the time of the Emailing
. A copy of the
affidavit of service shall be filed with the
Court.

38.

Where, by the nature of the matter befo
re the Court, it is appropriate to serve pers
on the Service List, any Court Docume
ons that are not
nt may be served as follows:
(a) if the person is listed on the Cred
itor List, by prepaid ordinary mail, courier,
personal delivery,
facsimile or other electronic transmis
sion to such person at their respective addr
esses as last
shown on the Creditor List, in which
case service shall be deemed to have bee
n effected if
sent by personal delivery, on the date
of delivery; if sent by courier, facsimil
electronic transmission, on the next busi
e or other
ness day following the date of forwarding
if sent by prepaid ordinary mail, on the
thereof; or
seventh day after mailing;
(b)

if the person is not listed on the Cred
itor List, by prepaid ordinary mail, cour
ier, personal
delivery, facsimile or other electronic
transmission to such persons at thei
r respective
addresses as last shown on the records
of the applicant or the Court Officer or
as otherwise
publicly available; and

(c)

otherwise, by service effected in accordan
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APPENDIX 1
REQUEST FOR ELECTRONIC SERVICE
("RES")
Please refer to important notes below.
FILE No.

In the Matter of the
CCAA CI Receivership U BIA Proposal Cl
Other
of
XYZ Company Ltd (the "Debtor")

Legal Counsel to Person listed below:
Law Firm Name:
(please provide firm name, lawyer's name, addr
ess and
Email address)

Lawyer Name:
Address:

Please indicate your preference (by checking
applicable
box below):

U Serve counsel only
LI Serve counsel & person listed belo
w
Name of Person requesting Service:

27657368.3
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(please provide full legal name, address, Email
address
and describe legal relationship to the Debtor)

Address:

Email address:
Date:(insert current date)
Date:
I acknowledge having read the Saskatchewan Court
of Queen's Bench Electronic Case Information and
Service Protocol. I hereby request to be placed
on the Service List. By so doing, I agree that the
person(s) named above that each accepts servi
ce by electronic means in this matter and will be bound by
that service:

Name and Position of Person Making Request

PLEASE RETURN SIGNED COPY OF FORM
TO <insert name of Service List Keeper here>: <Email
address> I 306-xxx-xxxx
IMPORTANT NOTES
1.

The Service List is intended to provide a timel
y and efficient method for effecting service in
bankruptcy and insolvency in accordance with
the Electronic Case Information and Service
Protocol, a copy of which has been posted at *.

2.

Persons interested solely in monitoring the proceeding
s should do so by reference to the Case
Website noted above and should not request
to be placed on the Service List.

3.

By filing this RES form, you hereby agree that that
you and any other person referenced herein
accepts service by facsimile transmission as the
sole means of service and will be bound by that
service.

4.

Parties residing outside of Saskatchewan should
consider whether, based on substantive law, the
delivery of an RES constitutes an attornment to the Sask
atchewan proceedings.
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- 10 APPENDIX 2
REQUEST FOR FACSIMILE SERVICE ("RFS")
(only available to parties not having access to Email)
Please refer to important notes below.
FILE No.

XYZ Company Ltd (the "Debtor")
< Ifisert,L L for Case VVebsite

Name of Person requesting Service:

(please provide full legal name, address, Email
address.
and describe legal relationship to the Debtor)

Date:(insert current date)

I acknowledge having read the Saskatchewan
Court of Queen's Bench Electronic Case Informatio
n and
Service Protocol. I hereby request to be place
d on the Service List.
I hereby certify that I do not have access to Email
, and that I require to be given notice of and to be
served with documents by way of facsimile transmissi
on.
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By so doing, I agree that I accept service by facsimile

in this matter and will be bound by that service:

Name and Position of Person Making Request

PLEASE RETURN SIGNED COPY OF FORM
TO <insert name of Service List Keeper here>: 306-x
xxxxxx

IMPORTANT NOTES:
1.

The Service List is intended to provide a timely
and efficient method for effecting service in
bankruptcy and insolvency in accordance with
the Electronic Case Information and Service
Protocol, a copy of which has been posted at *.

2.

Persons interested solely in monitoring the proce
edings should do so by reference to the Case
Website noted above and should not request to be
placed on the Service List.

3.

By filing this RFS form, you hereby agree that you
accept service by electronic means as the sole
means of service and will be bound by that service.

4.

Parties residing outside of Saskatchewan should consi
der whether, based on substantive law, the
delivery of an RFS constitutes an attornment to
the Saskatchewan proceedings.
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APPENDIX 3
REQUEST FOR REMOVAL FROM SERVICE LIST ("RFR")
Please refer to important notes below.
FILE No.

In Bankruptcy and Insolvency

❑ CCAA t

Receivership ❑ BIA Proposal 0 Other
or:
XYZ Company Ltd (the "Debtoe')
< Insert URL for Case Website>

Name of Person or Counsel requesting Removal
from Service List:

(please provide full legal name, address, Email address
(or facsimile number)

Address:

Email address:
Date:(insert current date)
Date:

I wish to opt out of all further notice of these proceedings, and hereby request to be removed
from the
Service List.
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I understand and acknowledge that delivery of this request to any party to this proceeding relieves all
parties to this proceeding from any requirement to provide further notice of any steps in these
proceedings to me.

I hereby represent that I am the person named above or have authority to deliver this request
on behalf of such person.

Name and Position of Person Making Request

PLEASE RETURN SIGNED COPY OF FORM TO <insert name of Service List Keeper here> <insert
Email address of Service List Keeper here> 306-xxx-xxxx
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APPENDIX 4
FORMAT FOR SERVICE EMAILS

TO:

<Email addresses of parties to be ser

ved>

FROM:

<Email address of party serving docume

nts

SUBJECT: Service of Court Doc
uments - QB No. *
Proceeding or Order Being Served of * (<Name of Judicial Centre>) - <Nature of
>
ATTACHMENTS: <Documents Atta
ched to Email>
You are hereby served with the
Court Documents referenced below
by <Name of Counsel> of <Name Of
Firm>, legal counsel for <Name of
Party Represented> <Email address for
service of counsel serving>.
The following Court Documents for
service are attached to this Email:
Name of Document

Filename

<enumerated list of documents and

filenames>
The following Court Documents
for service are posted on the Case
Website and can be accessed by way
of the links embedded in the file
names below:

Name of Document
<enumerated list of documents with emb

edded Hyperlinks>
[If required] This matter will be
heard on <day>, <date> at <time> befo
re <Justice of the Court if known>
at the courthouse at <City>, located
at <address>.
This Email is effecting service of cour
t
made <insert date > and in particular, documents pursuant to the Order of the Court of Queen's Bench
the provisions of paragraphs <insert
You may view that Order by clic
paragraph numbers> thereof.
king <here (with embedded link)>,
and this Email constitutes service of
that order upon you.
You are receiving this Email bec
ause you have filed a request for service
with <Name of Service List Kee
of
per>. If you do not wish further noti documents in this proceeding
ce of these proceedings (which
includes service of all court docume
nts) you may contact <Name of
Service List Keeper> at <Email
address with embedded link>, and
ask to be removed.
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APPENDIX B

Doc No. 25

Original Court Copy

Original Court Copy

Original Court Copy

Original Court Copy

Original Court Copy

Original Court Copy

Original Court Copy

Original Court Copy

Original Court Copy

Original Court Copy

Original Court Copy

Original Court Copy

Original Court Copy

Original Court Copy

Original Court Copy

Original Court Copy

Original Court Copy

Original Court Copy

Original Court Copy

R.A.
Dewar J.

Digitally signed by R.A.
Dewar J.
DN: c=ca, o=ldrc, cn=R.A.
Dewar J.
Date: 2017.12.28 19:42:08
-06'00'

Original Court Copy

Original Court Copy

Original Court Copy

Original Court Copy

Original Court Copy

Original Court Copy

Original Court Copy

Original Court Copy

Original Court Copy

Original Court Copy

Original Court Copy

Original Court Copy

Original Court Copy

Original Court Copy

Original Court Copy

Original Court Copy

Original Court Copy

Original Court Copy

Original Court Copy

APPENDIX C

File No. CI 17-01-11109
THE QUEEN'S BENCH
WINNIPEG CENTRE
I N THE MATTER OF: The Appointment of an Interim Receiver
pursuant to section 47 of the Bankruptcy
and Insolvency Act R.S.C. c. B-3, as
amended (the "BIA")
BETWEEN:
BANK OF MONTREAL
Applicants,
- and 8000140 CANADA LTD. carrying on business
as SERVPRO WINNIPEG
Respondent

AFFIDAVIT OF RICK DONALD
Sworn: November 6, 2017

MILLER THOMSON LLP
300 - 15 — 23rd Street East
Saskatoon, Saskatchewan S7K OH6
DAVID GERECKE
Counsel for the Applicant,
Bank of Montreal
Phone: 306.667.5615
Fax: 306.652.1586
dgerecke@millerthomson.com
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THOMPSON DORFMAN SWEATMAN
LLP
2200 - 201 Portage Avenue
Winnipeg, Manitoba R3B 3L3
A. J. STACEY
Agents for Miller Thomson LLP
Phone: 204.934.2537
Fax: 204-934-0537
ajs@tdslaw.com

FILE No. 01 17-01-11109
THE QUEEN'S BENCH
WINNIPEG CENTRE

I N THE MATTER OF: The Appointment of an Interim Receiver
pursuant to section 47 of the Bankruptcy and
Insolvency Act R.S.C. c. B-3, as amended
(the "BIA")
BETWEEN:

BANK OF MONTREAL
Plaintiff
- and 8000140 CANADA LTD. carrying on business as
SERVPRO WINNIPEG
Defendant

AFFIDAVIT OF RICK DONALD
SWORN: NOVEMBER 6, 2017

I, Rick Donald, of Winnipeg, in the Province of Manitoba, banker, MAKE
OATH AND SAY AS FOLLOWS:
1.

I am an Account Manager, Special Accounts Management Unit, with
the Applicant, Bank of Montreal ("BMO"), and have carriage of BMO's
file concerning the indebtedness owed to BMO by the Respondent,
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8000140 Canada Ltd. (the "Debtor"), and as such have personal
knowledge of the matters and facts herein deposed to, except where
otherwise stated, and where so stated, I do verily believe the same to
be true.
2.

81000140 Canada Ltd. (the "Debtor") is a Federal corporation that
operates in the Province of Manitoba under the business name
"Servpro Winnipeg". True copies of corporate searches with the
Federal corporate registry and the Manitoba Companies Office
concerning the Debtor dated October 31st, 2017 are attached to this
Affidavit as Exhibit "A".

Financing Advanced to the Debtors by BMO
3.

Over the course of several years, BMO entered into a loan
agreements with the Debtor to make a demand operating credit
facility available to the Debtor, as follows:
(a)

Demand operating credit facility, Loan Account No. 0003-1986212 (the "Operating Line"), advanced pursuant to an
Operating Loan Agreement dated December 16, 2013. A true
copy of the Operating Loan Agreement is attached to this
Affidavit as Exhibit "B". The Operating Loan Agreement was
amended by an Amendment Agreement dated August 29, 2016
whereby the loan limit was increased to the current limit of
$900,000. A true copy of the Amendment Agreement is
attached to this Affidavit as Exhibit "C".

4.

The Operating Line is a demand loan facility in respect of which the
Bank is entitled to demand payment in full at any time. The purpose
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of the Operating Line was to assist with the Debtor's cash flow and
operating requirements.
5.

In order to secure the repayment by the Debtor to BMO of the
Operating Line, the Debtor granted to BMO the following security:
(a)

Manitoba Personal Property Security Act Security Agreement
dated December 16, 2013 granting security over all of all
present

and

future

equipment,

inventory,

receivables,

intangibles, proceeds, and undertakings, a true copy of which is
attached as Exhibit "D" to this Affidavit (the "GSA").
(b)

General Assignment of Debts dated December 16, 2013
granting security over all accounts, debts, and other intangibles,
chattel paper, documents of title, instruments, securities, and
security interests, a true copy which is attached as Exhibit "E"
to this Affidavit.

6.

BMO registered financing statements at the Manitoba Personal
Property Registry ("PPR") claiming security interests over all of the
Debtor's present and future personal property of the Debtor on
December 10, 2013.

7

Attached as Exhibit "F" is a true copy of a PPR Search Result in
respect of the Debtor dated October 25, 2017.

8.

On

February

14,

2012,

ServPro

International,

LLC

(the

"Franchisor"), which had entered into a franchise license agreement
as franchisor, with the Debtor as operator, registered a financing
statement at PPR in respect of the Debtor, claiming a security interest
in all undertaking, property and assets of the Debtor.
27655197.4

-4-

9.

The Bank, the Franchisor and the Debtor entered into a Priorities
Agreement dated February 10, 2014 (the "Franchisor Priority
Agreement"), pursuant to

which the

Franchisor agreed

to

subordinate its security and priority to that of the Bank in respect of
Accounts Receivable and Equipment, as those terms are defined in
the Franchisor Priority Agreement. A true copy of the Franchisor
Priority Agreement is attached as Exhibit "G".
10.

On February 17, 2012, Business Development Bank of Canada
("BDC") registered a financing statement at PPR in respect of the
Debtor, claiming a security interest in all of the Debtor's present and
after-acquired personal property.

1 1.

The Bank, the BDC and the Debtor entered into a Priorities
Agreement

dated

January

10,

2014 (the

"BDC

Priority

Agreement"), pursuant to which BDC agreed to subordinate its
security and priority to that of the Bank in respect of Accounts
Receivable and Inventory, as those terms are defined in the
Franchisor Priority Agreement. A true copy of the Franchisor Priority
Agreement is attached as Exhibit "H".
12.

As a result of the order of registrations at PPR, the Franchisor Priority
Agreement and the BDC Priority Agreement, the Bank takes the
position that it has the first ranking priority in respect of all of the
Company's accounts receivable. Such accounts receivable represent
the principal collateral held by the Bank in respect of the Operating
Line.

1 3.

The Debtor is indebted to BMO in respect of the Operating Line in the
following amounts, as at October 31st, 2017:
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Principal
I nterest
Other Charges
Total
14.

$891,877.03
$3,615.81
$220.00
$895,712.84

Interest on the Operating Line is accruing at the Bank's current prime
rate of interest plus 1.7500%.

15.

To further secure the obligations of the Debtor, the Bank took
personal guarantees from Todd Balcain and Kristen Balcain, to a limit
of $900,000.00. A true copy of the Guarantee for Indebtedness of an
I ncorporated Company dated December 16, 2013 and a true copy of
the Guarantee for Indebtedness of an Incorporated Company dated
August 26, 2016 is attached to this Affidavit as Exhibit "I".

Other Creditors of the Debtor
16.

The other main creditor of the Debtor of which I am aware is BDC.

1 7.

In the case of BDC, on October 18, 2017, I became aware from a
conversation with a BDC account manager, Aleta Atengco, that BDC
had demanded payment of the Debtor's loans with it, as a result of
the Debtor being in arrears of its payment obligations to BDC.
Through the Bank's solicitor, David Gerecke, who was provided with
such documentation by BDC's solicitor, Catherine Howden, I have
obtained a copy of BDC's demand dated September 19, 2017, that
was served upon the Debtor (the "BDC Demand"). A true copy of
the BDC Demand is attached to this Affidavit as Exhibit "J". The
amount demanded by BDC was $233,204.74 plus interest and costs.

27655197.4

-6-

18.

Subsequently, on October 23, 2017, BDC caused a Statement of
Claim (the "BDC Claim")to be issued in Court File No. 17-01-10892,
naming the Debtor as a defendant among others. For the Court's
convenience, a true copy of the BDC Claim is attached as Exhibit

19.

On November 2, 2017, Catherine Howden emailed David Gerecke to
provide the BDC Demand and the BDC Claim. A true copy of her
email is attached as Exhibit "L". In that email she advised that "To
date, the full amount remains outstanding."

20.

I do not know whether the Debtor is significantly indebted to the
Franchisor or any trade creditors.

Debtor's Business Operations
21.

The Debtor is a special trade contracting company involved in
restoration projects.

It has operated under the business name

Servpro Winnipeg.
22.

The sole director and principal of the Debtor is Todd Balcain. The
Debtor has substantial accounts receivable owed to it from
restoration projects carried out by it.

The collectability of those

accounts receivable is critical to the Debtor's ability to repay the Bank
or, if the Debtor does not repay the Bank, the Bank's ability to recover
the amounts owing to it. Many of the accounts receivable owed to
the Debtor are owed by insurance companies, who are insurers of
property owners whose properties were damaged (such as by water
entry).

27655197.4
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23.

My understanding of the process is that once a job is complete, Todd
Balcain certifies that to the insurer and causes an invoice to be
rendered. Without that certification, my understanding is that invoices
would not be paid.

To my knowledge, no one other than Todd

Balcain is able to provide such certification on behalf of the Debtor.
Attempts to Contact and Meet with Todd Balcain and Gather
Information
24.

Prior to my involvement, Derek Schroeder, a Commercial Account
Manager with the Bank, was managing the Bank's relationship with
the Debtor. Mr. Schroeder had been having difficulty getting financial
information from the Debtor. As well, he had been unable to make
contact with Todd Balcain, even though he had made several
attempts to visit the Debtor's premises and Mr. Balcain's home. I had
been advising Mr. Schroeder through that process, but when he was
unable to make contact the determination was made that the account
needed to be transferred to me for handling by the Bank's Special
Accounts Management Unit (SAMU). As an account manager in
SAMU, I am tasked with dealing with distressed accounts at the
Bank.

25.

The process of transferring the file to me was started on October 10,
2017. Even though I did not have the physical file, I started working
on the file as quickly as possible as it was clear that significant
urgency existed.

26.

At the time that I took over the account, the Debtor was not in default
of making payments, although the Operating Line was generally close
to its limit of $900,000.00. The Debtor's bi-weekly payroll generally
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averages around $7,000.00 to $8,000.00, and those cheques are
drawn on the Operating Line so it is a matter of concern with the
Operating Line is extremely close to its limit.
27.

On October 16, 2017, I attempted to call Todd Balcain on his mobile
phone, and left a voicemail. I attempted to call him at the office and
was told that he was not in. I spoke with the Debtor's bookkeeper,
Sarah Wojnarski ("Sarah") and advised her that I wished to meet with
her and Todd to discuss the account.

I also contacted Kristen

Balcain ("Kristen"). Kristen had previously been an officer of the
Debtor. She was Todd Balcain's wife but advised me that they had
separated. She told me that she would attempt to contact Todd
Balcain and advise him to contact me. I advised both Sarah and
Kristen that I wished to visit the Debtor's office on Thursday (October
18) and asked them to communicate that to Todd Balcain. Also on
October 16, I emailed Mr. Balcain at approximately 2:40 p.m. to
advise that I needed to meet with him and wished to meet on
Thursday. A true copy of that email thread is attached as Exhibit

28.

On October 17, 2017, I again called the Debtor's office to speak with
Todd Balcain and was advised that he was not in the office and had
not called in. I spoke with Sarah. I also spoke with Kristen who
advised me that she had spoken with Todd Balcain, who indicated
that he would call me. He did not call me, although I tried to call his
mobile phone twice that day.

29.

On October 18, 2017, I exchanged emails with Kristen. She advised
that she had passed along my information to Todd that morning and
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that he had said he would be in touch that day. A true copy of that
email thread is attached as Exhibit "N".

Todd Balcain called me

from his mobile phone on October 18. He was upset that I had
spoken with Kristen and advised that he did not want me talking to
her. We agreed to meet at the Debtor's office on October 19, 2017 at
1:30 p.m. He told me that his health was poor and described a state
of physical paralysis. He said that he slept a lot and was unable to
get to the office on a regular basis

at this time.

However, he

sounded positive about getting to a resolution and seemed open to
discussion.
30.

On Thursday October 19, 2017, I attended at the Debtor's premises
at 83 Kate St., Winnipeg. at 1:30 p.m. Todd Balcain was not present.
I did speak with a couple of staff members, including Sarah. I was
advised by one staff member that Mr. Balcain had texted to advise
that he wanted to reschedule the visit to the following day. After
returning to my office, I sent Mr. Balcain an email asking what had
happened. A true copy of that email is attached as Exhibit "0". I
also called his mobile phone but his voicemail box was full. While I
attempt to avoid texting on business matters, I also sent a text to him
on October 19 to attempt to re-schedule the meeting he had missed.

31.

On October 20, 2017 at 9 a.m., I spoke with the Debtor's accountant,
Jim Montgomery.

He advised me that no information had been

provided to him for preparation of the August 2017 year-end financial
statements. He advised that he had been unable to make contact
with Todd Balcain. Other things he told me, such as that issues
existed with remittances to CRA existed, heightened my concerns.
He advised that he had no current accounts payable lists to provide
27655197.4
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to me. Shortly afterward, I spoke with Sarah by phone. She told me
she had a text from Todd Balcain advising that he would be in the
office by 11 a.m. that day. She told me that she would provide me
with a listing of the Debtor's accounts payable.

At 1:40 p.m., I

phoned Sarah again and Todd Balcain had not come to the office. I
again called his mobile phone but his voicemail box was full.
32.

On October 25, 2017, I emailed Sarah to ask her to send me the
monthly payables and receivables listings, and to ask her to advise
Todd Balcain that I needed to speak with him. She emailed me a
payables report later that day, which she told me was "not accurate".
I responded on October 26, 2017 to request an accounts receivable
report. A true copy of that email thread is attached as Exhibit "P".

33.

From

October

19 through

November 2, 2017, I

had

no

communication from Todd Balcain, despite numerous efforts, leaving
him multiple voicemails (on his mobile phone) and sending him
m ultiple emails. On October 27, 2017, I phoned the office and the
phone number had been disconnected or discontinued.

To my

knowledge, the phone service has not yet been restored.
34.

On the morning of November 3, 2017, I received an email from Todd
Balcain.

I responded to that email at 8:34 a.m. on November 3,

urging him to call me as soon as possible. Attached as Exhibit "Q"
is a true copy of that email exchange. I have not yet heard anything
further from Mr. Balcain. In that email, Mr. Balcain referred to GBS,
which would appear likely to be Guillain-Barre Syndrome. A brief
check on the internet discloses that this is a debilitating disease that
can cause paralysis and other serious symptoms.
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35.

After not hearing further from Mr. Balcain on the morning of
November 3, 2017, I phoned his home, his mobile phone and the
office. The office phone remains disconnected and Mr. Balcain did
not answer at the other numbers, nor has he made further contact
with me despite several voicemails left by me.

Cheques Signed by Unauthorized Individual
36.

Attached as Exhibit "R" are true copies of the Agreement for
Business Banking: Execution and Account Information, the banking
resolutions provided to the Bank by the Debtor, and the signature
card from the Debtor.

Only Todd Balcain and Kristen were

authorized to make and sign cheques on the Operating Line.
37.

On or about October 27, 2017, it came to my attention that cheques
drawn on the Operating Line had been signed by Sarah, who was not
authorized to sign on the account. Upon investigating, I learned that
at least six cheques had been signed by Sarah, which appeared to be
for payroll. Five cheques had been processed by the Bank for an
aggregate of about $4,300.00 before one was noticed as having an
irregular signature.

38.

After that discovery, I spoke with Sarah on October 27, 2017 about it.
She told me that Todd Balcain had instructed her to sign the
cheques. On October 30, 2017, I sent Sarah and Todd Balcain an
email concerning the improper cheques, a true copy of which is
attached as Exhibit "S". I also sent an email to Todd Balcain that
morning, a true copy of which is attached as Exhibit "T", urging him
to contact me. He had not made any contact before his email that I
received on the morning of November 3, 2017.
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39.

On October 31, 2017, Sarah phoned me and we discussed the
situation. A true copy of my notes of that discussion is attached as
Exhibit "U". She advised that Todd Balcain is suffering from a
disease that is paralyzing and affects his ability to work. She was
unable to access accounts receivable information because the
internet service for the Debtor had been disconnected.

Concerns of the Bank and Defaults by the Debtor
40.

I have repeatedly attempted to make contact with Todd Balcain since
October 16, 2017.

I have been unable to have even a single

conversation of substance with him. He set up a meeting with me
and did not attend. He has advised staff on several occasions that he
would be at work, and did not show up. He has not returned calls or
emails.
41.

It

is entirely unclear as to whether there is any management or

direction occurring with respect to the Debtor's business.

Todd

Balcain stopped signing cheques when only he (other than Kristen,
whom he did not want involved) was authorized to sign, and
instructed Sarah to sign cheques. The Bank is unable to get financial
information, including with respect to the accounts receivable which
represent the Bank's main collateral.
42.

The Debtor has three loans with BDC and has defaulted on its
payments on all of those Loans, such that BDC has made demand
and commenced a court action.
payment had been made to BDC.
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43.

In my discussion with Sarah on October 31, 2017, she advised me
that she had visited Todd Balcain at his house, to get her own payroll
cheque signed. She also advised me that she obtained signatures
from him for the November 3, 2017 payroll cheques on that visit. On
November 3, 2017, several staff members presented their payroll
cheques for payment at the Bank. I personally spoke to the Bank's
branch manager to authorize those cheques to be honoured. Those
cheques took the Operating Line to virtually its limit.

44.

Also on November 3, 2017, I spoke with Sarah, who advised me that
the Debtor's staff are all seriously considering leaving.

I am

extremely concerned that staff will leave the Debtor's business if
i mmediate action is not taken. If the Debtor loses its staff, it will be
very difficult to turn the work in progress into billings, and to collect
accounts receivable.
45.

As of the morning of November 6, 2017, the Debtor is now in excess
of the limit of the Operating Line. An employee attended at a branch
of the Bank to attempt to negotiate a paycheque. I advised branch
personnel to ask him to return later, as the cheque cannot be
honoured with the Operating Line over its limit.

46.

With the Operating Line over its limit (and even if some deposits are
made in the next day or two, it will be extremely close to the limit),
that likely means that the Debtor has no further funds to operate with.
If the Debtor's business is not being managed, it appears likely that it
will not collect accounts receivable. As of now, the Bank will have to
return future cheques drawn on the Operating Line. That will mean
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that employees and suppliers are not paid, which one would expect to
cause all business activities to cease.
47.

From what I have observed, this is a business in crisis as a result of
its principal becoming entirely disengaged. While I have not seen
evidence of bad faith by Mr. Balcain, and it may be that the issues are
a result of serious health problems being experienced by him, it
nonetheless is necessary to protect the Bank's interests by seeking
the appointment of an Interim Receiver who can evaluate the
situation, ensure that employees who are needed can be paid and
retained, ensure that jobs are completed and appropriate steps are
taken to invoice in a way where payment will become due, and take
steps to collect the accounts receivable.

48.

The Debtor's business phone and Internet service have been
disconnected, the phone for at least a week.

It is difficult to

understand how the Debtor's business operations can continue
without such service.
49.

In light of BDC having made demand on September 19, 2017, and
that demand having gone unsatisfied, it appears that the Debtor is
insolvent, in that it is and unable to meet its liabilities as they
ordinarily fall due.

50.

As a result of the foregoing, a formal demand by the Bank for
payment in full of the indebtedness and a Notice of Intention to
Enforce Security under section 244 of the Bankruptcy and Insolvency
Act is in the process of being served on the Debtor. I am advised by
the Bank's solicitor, David Gerecke, that at least concurrently with the
service of the within Motion, the formal demand and Notice under
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section 244 will be served upon the Debtor's registered office, which
is MLT Aikins LLP, but may not have been brought to the attention of
Todd Balcain. Every effort will be made to have it brought to Todd
Balcain's attention before the application for appointment of an
I nterim Receiver in respect of the Debtor is heard by the Court.
51.

Based on the above observations, it is my belief that the security
position of the Applicant will be jeopardized if immediate action is not
taken to secure and preserve the business and assets of the Debtor.
Further, it is my belief that it is in the Debtor's interests to have such
immediate action taken.

Conclusion
52.

For the foregoing reasons, and as a result of the Debtor's continued
failure to make payments on the Indebtedness as required, BMO is
greatly concerned that its security is in jeopardy and may be seriously
damaged if action is not taken immediately. This could greatly affect
the amount of proceeds recoverable by BMO. Therefore, BMO has
concluded that an Order appointing an Interim Receiver in respect of
the Debtor is required in order to preserve the value of the assets
owned by the Debtor.

53.

BMO proposes that the firm of BDO Canada Limited be appointed as
interim receiver of the property, assets and undertakings of the
Debtor, with the primary initial mandate of securing and preserving
the property, and taking such immediate measures as may be
advisable and necessary.
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54.

I make this affidavit in good faith and in support of BMO's application
for an Order appointing an Interim Receiver over the property, assets
and undertakings of the Debtor, all as more particularly described in
the Notice of Motion of BMO and the Draft Order attached thereto
filed with this Honourable Court.

SWORN BEFORE ME at the City
of Winnipeg, in the Province of
Manitoba, this

day of

November, 2017.,.

)
A Barrister-at-Law in and for the
Province of Manitoba
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APPENDIX F

Marchand, Matthew
Subject:

FW: Servpro interested party list

From: Caplan, Bruce
Sent: Monday, May 14, 2018 11:59 AM
To: Caplan, Bruce <bcaplan@bdo.ca>
Subject: Servpro interested party list
I did an internet search on Winnipeg Restoration companies and called the following on Wednesday May 9
Balfor Restoration – 204-774-8186 – left message for Mike
204 Property Restoration – spoke with Karlk Gislason who viewed assets on May 14, 2018
Puroclean 204-803-7071 left message for manager
Rivercity Restoration 204-275-8183 left message
Winmar – 204-255-5005 spoke with owner, Brian Dudek, Brian did not take a tour of the assets but said he may make an
offer based on photographs
First General 204-477-0560 Left message for Drew emailed package to Drew drew@fgswpg.ca
Priority Restoration – 204-786-3344 showed assets to Andrew and Scott Myer on May 14, 2018
Rainbow International 204-667-5555 emailed package to Bruce Brown bruce.brown@mail.rainbowintl.com
Servrpo AB – offer already received
Winnipeg Building, emailed CIM to Rob Mansky May 10, 2018 and spoke with Rob on May 10, 2018
Servicemaster – showed assets on May 10.2018
Emailed CiM to innovation developments
Stefan Homes - showed assets to Randy May 14, 2018
Mould Doctor – emailed CIM to David Ganetsky May 10, 2014 and will show assets May 14, 2018
Bruce Caplan, CPA, CA, CIRP, LIT
Senior Vice-President
BDO Canada Limited
Direct: 204 926 7207
email address: bcaplan@bdo.ca
100-200 Graham Ave.
Winnipeg, MB R3P0T5
Canada
Tel: 204 944 4444
Fax: 204 926 7227
www.bdo.ca

P Before you print think about the environment
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APPENDIX G

CONFIDENTIAL INFORMATION MEMORANDUM
8000140 Canada Ltd. formerly carrying on business as Servpro Winnipeg
May 8, 2018

BDO Canada Limited is an affiliate of BDO Canada LLP. BDO Canada LLP, a Canadian limited partnership is a member of BDO
International Limited, A UK Company limited by guarantees and forms part of the international BDO network of independent
member firms.

CONFIDENTIAL INFORMATION MEMORANDUM

May 8, 2018
TO:

ALL PROSPECTIVE PURCHASERS

RE:

8000140 Canada Ltd. o/a Servpro Winnipeg

BDO Canada Limited (hereinafter referred to as either the “Receiver” or the “Vendor”), in its capacity as
Receiver of 8000140 Canada Ltd. (hereinafter referred to as the "Company") encloses herewith a Confidential
Information Memorandum with respect to certain inventory and fixed assets of the Company (collectively,
the “Assets”). Prospective purchasers (“Bidders”) are invited to submit offers for the purchase of the Assets
on an “en bloc” basis or otherwise.
This Confidential Information Memorandum is provided to Bidders on a confidential basis and is not to be used
by any other person without the express written consent of the Receiver.
The deadline for the submission of offers is 4:00 p.m. (C.S.T.) on May 15, 2018. This sale process should
NOT be construed as a Sale by Tender. Certain terms and conditions of sale are detailed in the enclosed
Appendix “A” – Terms and Conditions of Sale. For greater certainty, offers will be considered on an individual
basis by the Vendor, as and when received. The highest or any offer may not necessarily be accepted and an
offer may be accepted by the Receiver at any time.
The Assets and other information may be viewed by appointment only, by contacting Bruce Caplan by
telephone at (204) 926-7207 or by e-mail at bcaplan@bdo.ca
Yours very truly,
BDO CANADA LIMITED
Per:

Bruce Caplan, CPA, CA, CIRP, LIT
Senior Vice-President
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Disclaimer and Notice of Confidentiality
This Confidential Information Memorandum ("Memorandum") has been prepared by BDO Canada Limited
(hereinafter referred to as either the “Receiver” or the “Vendor”), in its capacity as Receiver of 8000140
Canada Ltd. (hereinafter referred to as the "Company") from information obtained from the Company and
other sources (the “Information”), all of which has not been independently verified by the Receiver.
This Memorandum is being provided to prospective purchasers, their affiliates, and their respective directors,
officers, employees, accountants, attorneys, solicitors, financing sources, consultants, agents,
representatives and advisors (collectively referred to hereinafter as the “Bidder(s)”) for reference purposes
only and to assist them when conducting their evaluation of the assets of the Company. The Company’s
principal assets comprise of various pieces of fire and water damage remediation equipment, vehicles, office
furniture, all inventory of saleable chemicals, parts and supplies and computer equipment.
By receiving this Memorandum or other information concerning this sale process and the “Assets”, the Bidder
accepts and acknowledges that:
The Receiver makes no representations or warranties as to the accuracy or completeness of the Memorandum
and/or the Information and this Memorandum does not purport to be all-inclusive or to necessarily contain
all the information that a Bidder may require in connection with its investigation of the assets;
Neither the Company, the Receiver nor any of their respective officers, directors, employees and
representatives make any representations or warranties, and each expressly disclaims any and all liability for
any errors and/or omissions that may be contained in the Memorandum and/or the Information, or in any
other written or oral communications transmitted to or received by the recipient and/or any Bidder in the
course of its inspection and evaluation of the assets, pursuing or proceeding in any way with respect to same,
or in connection with the preparation of any offer in connection therewith;
In all cases, the recipient hereof and any Bidder shall conduct its own diligent investigation of the assets at
its own expense and risk, and in submitting any offer a Bidder is relying solely on its own such investigation.
The Receiver is under no obligation to provide the Bidder with access to any additional information about the
“Assets”, the Company or their operations; and
Under no circumstances shall any of the Company’s employees or former employees be contacted directly or
indirectly by any potential Bidder: (i) to answer any questions regarding the possible acquisition of all or part
of the “Assets”; or (ii) to request additional information or Information regarding the contents of any of
information previously obtained.

CONFIDENTIAL INFORMATION MEMORANDUM

The Memorandum and the Information contained therein, as well as any future information obtained in the
course of any investigation and/or inspection of the “Assets”, is confidential and may not be copied,
reproduced or distributed to any other persons external to the Bidder’s organization at any time, except for
the purposes of obtaining professional advice.
This Memorandum shall not be deemed to be an indication of the current or future state of affairs of the
Company, nor shall it constitute a representation that there has been no change in the business or affairs of
the Company or the “Assets” since the date of the Memorandum or since the date with respect to which the
Information is relevant.
The Receiver reserves the right to negotiate with one or more Bidders at any time and to enter into a
definitive agreement for the sale of all or part of the assets without prior notice to you or any other interested
party. Also, the Receiver reserves the right not to sell all or part of the assets and to terminate, at any time,
further participation in the investigation and due diligence process by you or any other party and to modify
any data, documentation and other procedures relating to the proposed sale without assigning any reason
thereto.
All currencies in the Memorandum are Canadian dollars, unless otherwise stated.
All communications, inquiries and requests for information relating to these materials or a possible
transaction involving the assets should be directed to the individual at the Receiver listed below:
Bruce Caplan
Phone: (204) 926-7207
bcaplan@bdo.ca
BDO Canada Limited
100 - 200 Graham Avenue
Winnipeg, Manitoba R3C 4L5
Phone: (204) 926-7207
Fax: (204) 926-7227

CONFIDENTIAL INFORMATION MEMORANDUM

EXECUTIVE SUMMARY
Company Background
8000140 Canada Ltd. formerly carrying on business as Servpro Winnipeg operated a fire and water disaster
remediation business mainly catering to the insurance industry.
The Company operated from a rented premises located at 83 Kate Street in Winnipeg, Manitoba.
The Company was a franchise of Servpro Canada which offers a host of fire and water restoration and cleaning
services. Although the franchise agreement was terminated, Servpro has indicated that they would consider
reinstating and transferring the franchise to a qualified purchaser (in their sole discretion).

Sale Process
Pursuant to the Order of the Honourable Justice R.A. Dewar dated December 20, 2017, BDO Canada Limited
is the court-appointed receiver of the property, assets, and undertakings of 8000140 Canada Ltd.
The Assets are being offered for sale subject to the Terms and Conditions of Sale enclosed as Appendix “A”
and the Receiver is accepting offers in accordance with the Terms and Conditions of Sale included herein as
Appendix “A” using the Form of Offer, which is enclosed as Appendix “B”. All offers must be submitted,
with a certified cheque or bank draft for 10% of the offer amount, using the Form of Offer. Offers must
be received by the Receiver by no later than 4:00 p.m. (C.S.T.) on May 15, 2018.
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ASSET INFORMATION
Vehicles
Item number
I.
II.
III.
IV.
V.

Description
2014 Dodge Grand Caravan Crew 6 passenger Van, 6 Cylinder
VIN: 2C4RDGBGXER410266
28,855 km
2010 GMC Savana 2500 Cargo Van Panel Van, 8 Cylinder
VIN: 1GTZGFBA4A1136039
80,570 km
2007 Ford E350 Econoline SD XLT EXT Passenger Van, 8 Cylinder
1FBSS31LX7DA00205
2009 Chevrolet G3500 Express Cutawa Cube Van 8 Cylinder
1GBHG31C991180289
151,648 km
2009 Ford E350 Econoline SD XL EXT Passenger Van, 8 Cylinder
1FBSS31L79DA02321
128,307 km

Quantity
1
1
1
1
1
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ASSET INFORMATION
Cleaning equipment
LOT 1

Number available
3 packages

Description
Vantage 1500 dehumidifier
710 Sahara Pro Turbodryer air mover - 3 speed

Quantity
1
3

Description
Phoenix R200 dehumidifier
710 Sahara Pro Turbodryer air mover - 3 speed

Quantity
1
3

Description
Phoenix R200 dehumidifier
B-Air VP33 Turbodryer air mover, 2 speed

Quantity
1
3

Description
Phoenix R175 dehumidifier
B-Air VP33 Turbodryer air mover, 2 speed

Quantity
1
3

LOT 2

Number available
2 packages

LOT 3

Number available
7 packages

LOT 4

Number available
4 packages

LOT 5

Description
B-Air VP33 Turbodryer air mover, 2 speed
Focus Axial air mover
Ace Turbodryer axial airmover

Quantity
12
1
2

LOT 6

Description
10 Quart Backpack vaccum
Nitro 600 Negative Air unit
Negative air unit
Hepa Filter vacuum - 10 gallon Nitro

Quantity
1
4
1
4
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LOT 7

Description
Fall protection kit
Face respirator
PAPR (power assisted personal respirator)

Quantity
2
2
2

LOT 8

Description
Phoenix D385 Desicant dehumidifier

Quantity
2

LOT 9

Description
6000 CFH Insulation removal package insulation vacuum

Quantity
1

LOT 10

Description
Pop-up shower unit

Quantity
1

LOT 11

Description
I.
PS2009 Air Scrubber
II.
Guardian R Pro Hepa Air Scrubber
III.
2014 H600SE air scrubber

Quantity
1
1
3

LOT 12

Description
Hydroxyl Generator model #4000

Quantity
1

LOT 13

Description
Omni Aire 2000C Negative Air Unit
Rover HVE Tool

Quantity
1
1

LOT 14

Description
Warrior 400 Carpet extractor/cleaner

Quantity
1
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ASSET INFORMATION
LOT 15

Description
Ozone Generator
Electric Multi Sprayer
Electrogen Thermal Fogger (oil based fogger) – silver
Macromist II ULV Fogger (water based fogger) – green
Ozone machine

Quantity
1
1
1
1
1

LOT 16

Description
Upholstery machine

Quantity
1

LOT 17

Description
HP Plus complete wall, ceiling, floor drying package – Injectidry

Quantity
2

LOT 18

Description
742 Sapphire Scientific 370 SS Truck Mount carpet cleaner

Quantity
1

LOT 19

Description
Whistler 9mm wireless inspection cam
Rigid 9mm wireless inspection cam
Tramex moisutre meter - moisture encounter plus
Delmhorst BD-2100 moisture meter
Fluke Ti-Series IR Fusion Thermal Imager

Quantity
1
1
8
2
1

LOT 20

Description
Ladder – 22 ft
Ladder - 25 ft
Ladder – 32 ft
Ladder – 8 ft
Ladder - 6 ft
Ladder – 14 ft
Step ladder
Scaffolding – 1 ft

Quantity
1
1
1
1
6
1
1
3
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ASSET INFORMATION
LOT 21

Description
Heater
Brothers Printer
Folding chair
HP Computer tower
Thinkpad laptop
Asus laptop

Quantity
1
3
14
3
1
1

LOT 22

Description
Construction heater
Household heater
Portable power distribution unit
Homemade (by electrician) power distribution panel
Miscellaneous lights
Miscellaneous tools
Motomaster - air compressor
Misc tools in bags
Mitre saw stand
Tile cutting saw
Biscuit joiner
Jig saw
Laminate trimmer
Roof rake
Shop vaccum

Quantity
1
1
1
1
1
1
1
1
2
2
1
1
2
26
4
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ASSET INFORMATION
Chemicals
Description
257
257
255
268
453
108
245
468
160
185
103
105
214
253
212
151
205
252
460
114
272
278
472
470
107
309
142
116
132
335
390
356
274
303
301
331
408
162
121
389
302
312
304
338
414
405
361
209
351
204
141
138
353

brown out
brown out booster
showcase cleaner
stain zap
spring fresh
spot cleaner
spoter
gum remover
upholstry carpet guard
protector
super solvent
glue spotter
heatable upholstery solvent
solvent additive
solvent booster
silicon defoamer
fabric dye stabilizer
shampoo super concentrate
bonnet shampoo
enzyme digestant spotter
pre spray and traffic lane cleaner
oxi zap
haitian cotton upholstery shampoo
colorfast jet extraction upholstery cleaner
solvent spotter
carpet deodorizer
citrasolvent
rusticide
leather spotting agent
cherry fog deodorizer
odor control solvent cinnamon-based
firestar
ultra content cleaner lemon
grease deodorizer
regular deodorizer
bio odor neutralizer
damp mop cleaner
silicone surface protector
duct sealer
water-based deodorizer: cinnamon
smoke deodorizer
tropical light deodorizer
citrus deodorizer water-based
neutral fog deodorizer high-volume
lemon oil wood polish
concentrated wood oil soap
acidic bathroom bowl cleaner
wood care crème paste
wall and all surface cleaner
glass cleaner super concentrate
servpro orange plus
general purpose cleaner, degreaser
neutralizing agent

Container
Quantity
0.5
1
1
2
2
2
1
2
1
3
1
2
3
1
1
2
1
0.5
1
1
4
0.5
3
3
2
2
3
2
2
2
2
1.5
0.5
0.5
1.0
2.0
0.5
3
2
5
0.25
1
0.5
2
1
1
0.25
3
4
1
4
1
8
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362
355
357
350
357

mildly acidic surface cleaner
stone and porcelain smoke cleaner
heavy duty cleaner
heavy duty degreaser
industrial cleaner

1
1
0.25
1
2

CONFIDENTIAL INFORMATION MEMORANDUM

ASSET INFORMATION

CONFIDENTIAL INFORMATION MEMORANDUM

SALES PROCESS
All offers must be submitted using the Form of Offer attached as Appendix “B”.
Interested parties are required to submit their offers to the Receiver to the attention of Bruce Caplan at 200
Graham Avenue, Suite 100, Winnipeg, MB R3C 4L5 by no later than 4:00 pm Central Standard Time on May
15, 2018.
The Receiver will respond to any reasonable requests for additional information from Bidders provided such
information is available and reasonably accessible. All additional information requests must be provided to
the Receiver in writing either by letter or email. Any additional information that is provided to one Bidder
may, at the discretion of the Receiver, be made available to the other interested parties. If requested by a
Bidder, the Receiver will make arrangements for site visits. Site tours can be arranged by contacting Bruce
Caplan at bcaplan@bdo.ca or 204 926-7207. All site tours will be conducted in the presence of a
representative of the Receiver.
The assets are being sold on an as is, where is basis and the Receiver makes no representations or warranties
regarding title, description, condition, size, fitness for purpose, quantity or quality of the assets, all such
matters being for a Bidder to satisfy itself.
All offers will be considered on an individual basis, as and when received; the highest or any offer may not
necessarily be accepted.
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8000140 CANADA LTD. O/A SERVEPRO WINNIPEG
INVITATION TO PURCHASE AND
TERMS AND CONDITIONS OF SALE
1.

BDO Canada Limited, in its capacity as court-appointed Receiver of 8000140 Canada Ltd. o/a Servpro
Winnipeg (hereinafter referred to as either the “Receiver” or the “Vendor”), offers for sale all of
its interest in the assets of 8000140 Canada Ltd. o/a Servpro Winnipeg (hereinafter referred to as
the “Company”). For an appointment to view the assets of the Company (the "Assets"), prospective
purchasers ("Bidders") may contact Bruce Caplan at bcaplan@bdo.ca or (204) 926-7207.

2.

Any information prepared or made available by the Vendor in connection with the invitation for
offers to purchase the Assets does not form part of these Terms and Conditions of Sale and has been
prepared and provided solely for the convenience of Bidders. In connection with the sale, the
Receiver warrants only that it is not a non-resident of Canada and that its powers to sell the Assets
are as provided by the security agreements pursuant to which it has been appointed as Receiver.
The Vendor makes no representations or warranties that any information regarding the Assets is
complete or accurate and any and all representations and warranties, express or implied, are hereby
disclaimed.

3.

All Offers to Purchase (“Offers”) shall be addressed to “BDO Canada Limited, Receiver of 8000140
Canada Ltd. o/a Servpro Winnipeg, 200 Graham Avenue, Suite 100, Winnipeg, Manitoba, R3C 4L5,
Attention: Bruce Caplan”, and delivered or mailed by prepaid post so as to be received by the Vendor
by no later than 4:00 pm CST on May 15, 2018 and shall include a deposit by way of certified cheque
or bank draft for 10% of the offered amount. No Offer will be considered without an accompanying
deposit. All Offers will be considered on an individual basis, as and when received. Accordingly,
the Vendor may in its sole discretion choose to accept an Offer, or terminate the sale process, at
any time. The deposit of any unsuccessful bidder will be returned, without interest.

4.

Once received by the Receiver, no Offer may be withdrawn, varied, retracted or countermanded. If
a Bidder purports to withdraw its offer before the date the Bidder receives notification of the
decision of the Vendor, the Bidder's deposit shall be forfeited to the Vendor, as liquidated damages
and not as a penalty. The deposit shall be returned to any Bidder whose offer is not accepted within
a reasonable time after the opening of offers. The deposit of a successful Bidder will be negotiated
and applied against the purchase price, without interest.

5.

Every Offer submitted shall be made using the Form of Offer attached hereto as Appendix “A”. The
Vendor may, in its discretion, elect not to consider any Offer that is not in the prescribed form.

6.

Any offer accepted by the Receiver will be subject to and conditional upon approval by the Court of
Queen’s Bench for Manitoba (the “Court”).

7.

In addition, the obligation of the Receiver to complete a sales transaction following the acceptance
of an offer is subject to the following conditions being satisfied prior to closing:
(a) no action or proceeding having been commenced to prohibit the closing of the sale or the vesting
of title to the Assets;
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(b) the Assets not having been redeemed;
(c) the purchaser having performed its obligations as required;
(d) the Assets not having been damaged such as to render them substantially less fit for use than at
the date hereof; and
(e) the Court having granted an order:
(i) approving the sale;
(ii) authorizing the Receiver to complete the sale transation(s); and
(iii) vesting free and clear title to the purchaser(s) (referred to collectively hereafter as the
“Purchaser”).
8.

Offers for Chemicals and Cleaning Equipment must be submitted on an “en bloc” basis with
specific values attributed to each piece of Cleaning Equipment. The offer for Chemicals does not
require a break down of values for each.

9.

The highest or any Offer for any or all of the Assets will not necessarily be accepted, and the Vendor
reserves the right to reject any or all Offers without explanation. Any successful Bidder will be
notified by the Receiver in writing. An accepted Offer shall not be transferable or assignable by the
Purchaser, and in the event of any conflict between the provisions of any Offer submitted and these
Terms and Conditions, these Terms and Conditions shall prevail unless otherwise expressly agreed
by the Receiver in writing.

10. Offers shall be made and accepted on the basis that the Bidder has inspected the Assets described
herein and has relied entirely upon its own inspection and investigation of the Assets and has agreed
to purchase the Assets and take possession thereof on an “as is, where is” basis without any
representation, warranty or condition, whether statutory, express, implied, oral, written, legal,
equitable, conventional, collateral or otherwise, all of which are expressly excluded and disclaimed
by the Receiver and the Company. If the Bidder becomes a Purchaser hereunder, it acknowledges
that the Assets are to be taken by it at its own risk completely, without representation or warranty
of any kind from the Receiver as to ownership or title. The Confidential Information Memorandum is
prepared solely for the convenience of the Bidders to assist them in the inspection of the Assets,
and is not warranted to be complete or accurate as to description, quantity, or otherwise.
11. The Purchaser shall get possession of the Assets at its own expense. Any costs or proceedings
required to obtain possession shall be the responsibility of the Purchaser. The Purchaser shall be
required to remove the Assets from the property at which they are situate promptly following
closing, and in any event within [2 weeks] from closing. The Purchaser will be required to repair
any damage caused by removing any of the Assets, and leave the premises in the same or better
condition following removal than exists at the closing.
12. Bidders should arrange any necessary financing prior to submitting an Offer.
13. The balance of the purchase price shall be paid to the Receiver on the date of closing by bank draft
or wire transfer, payable as directed by the Receiver. In addition to the purchase price, the
Purchaser shall be responsible for payment of any and all applicable sales taxes on the sale, which
shall, unless the applicable legislation allows the Purchaser to self-assess, be remitted to the
Receiver on the date of closing. The Purchaser agrees to prepare and file a Casual Purchaser's Return
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in respect of any taxable personal property referenced in the Offer as required by law, and to deliver
a copy thereof to the Receiver upon filing.
14. Any acceptance or non-acceptance by the Receiver shall be communicated to Bidders in writing.

15. In the event that the Purchaser fails to perform all its covenants hereunder and in its Offer, or fails
to complete the purchase on the closing date, the Receiver may at its option retain the deposit as
liquidated damages, and in such event the Receiver shall have the right to pursue such other
remedies against the Purchaser available to the Receiver at law or otherwise; no retention by the
Receiver of the deposit shall operate to limit the Receiver's remedies in the event of breach by the
Purchaser.
16. Time shall be of the essence of any accepted Offer.

THE NEXT PAGE IS THE FORM OF OFFER TO BE SUBMITTED BY BIDDER.
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“FORM OF OFFER”
FOR THE ASSETS OF
8000140 Canada Ltd. o/a Servpro Winnipeg
(Submitted in accordance with the Terms and Conditions of Sale to which this Form of Offer is attached).
COMPANY NAME:
ADDRESS:
TELEPHONE NO.:
EMAIL ADDRESS:
FAX NO.:

I/we hereby offer to purchase from BDO Canada Limited the Assets of 8000140 Canada Ltd. o/a Servpro
Winnipeg, upon and subject to the Receiver's Terms and Conditions of Sale.

Vehicles:
I. 2014 Dodge Grand Caravan Crew 6 passenger Van
AMOUNT OFFERED

10% Deposit (Certified Cheque or Bank Draft enclosed)

II. 2010 GMC Savana 2500 Cargo Van Panel Van
AMOUNT OFFERED

10% Deposit (Certified Cheque or Bank Draft enclosed)

III. 2007 Ford E350 Econoline SD XLT EXT Passenger Van
AMOUNT OFFERED

10% Deposit (Certified Cheque or Bank Draft enclosed)

IV. 2009 Chevrolet G3500 Express Cutawa Cube Van
AMOUNT OFFERED
10% Deposit (Certified Cheque or Bank Draft enclosed)

$________________________

$________________________

$________________________

$________________________

$________________________

$________________________

$________________________
$________________________
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V.

2009 Ford E350 Econoline SD XL EXT Passenger Van
AMOUNT OFFERED
10% Deposit (Certified Cheque or Bank Draft enclosed)

$________________________
$________________________

Chemicals:
AMOUNT OFFERED

$________________________

10% Deposit (Certified Cheque or Bank Draft enclosed)

$________________________
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Cleaning Equipment:
Lot 1.
Number of packages

_________________________

AMOUNT OFFERED

$________________________

Lot 2.
Number of packages

_________________________

AMOUNT OFFERED

$________________________

Lot 3.
Number of packages

_________________________

AMOUNT OFFERED

$________________________

Lot 4.
Number of packages

_________________________

AMOUNT OFFERED

$________________________

Lot 5.
AMOUNT OFFERED

$________________________

Lot 6.
AMOUNT OFFERED

$________________________

Lot 7.
AMOUNT OFFERED

$________________________

Lot 8.
AMOUNT OFFERED

$________________________

Lot 9.
AMOUNT OFFERED

$________________________

Lot 10.
AMOUNT OFFERED

$________________________
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Lot 11.
I.

AMOUNT OFFERED

$________________________

II.

AMOUNT OFFERED

$________________________

III.

AMOUNT OFFERED

$________________________

Lot 12.
AMOUNT OFFERED

$________________________

Lot 13.
AMOUNT OFFERED

$________________________

Lot 14.
AMOUNT OFFERED

$________________________

Lot 15.
AMOUNT OFFERED

$________________________

Lot 16.
AMOUNT OFFERED

$________________________

Lot 17.
AMOUNT OFFERED

$________________________

Lot 18.
AMOUNT OFFERED

$________________________

Lot 19.
AMOUNT OFFERED

$________________________

Lot 20.
AMOUNT OFFERED

$________________________

Lot 21.
AMOUNT OFFERED

$________________________
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Lot 22.
AMOUNT OFFERED

$______________________________

Total amount offered for all lots

$________________________

10% Deposit (Certified Cheque or Bank Draft enclosed)

$________________________

I/we acknowledge that BDO is selling the Assets (as defined in the Terms and Conditions of Sale) on an “as is
where is” basis with no representations or warranties. We also acknowledge that we have read the terms
and conditions contained in the Confidential Information Memorandum and agree to be bound by those terms
and conditions.

Witness

Offeror Signature
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APPENDIX I

Marchand, Matthew
Subject:

FW: SERVPRO-BDO VEHICLE EVALUATION

From: Jeff Noiseux <jnoiseux@associatedautoauction.com>
Sent: Thursday, March 01, 2018 9:59 AM
To: Caplan, Bruce <bcaplan@bdo.ca>
Subject: RE: SERVPRO-BDO VEHICLE EVALUATION
Guestimates based on info supplied
2007 FORD E350 VAN 1FBSS31LX7DA00205
ASSUMING XL MODEL AND APPROX 200,000 KM
4-4500
2010 gMC G2500 SAVANA CARGO VAN 1GTZGFBA4A1136039
ASSUMING APPROX 200,000 KMS
3-3500
2009 FORD E350 XL VAN 1FBSS31L79DA02321
ASSUMING APPROX 200,000 KMS
3-3500
2014 Dodge Grand Caravan- 2C4RDGBGXER410266
aSSUMING CVP MODEL
10-10,500
2009 GMC CUT AWAY- 2009- 151,100 1GBHG31C991180289 KM- from NOTT6-6500
no pics of this one
Ford E 350 -2010 XL- 128,300km- from NOTT5-6000
Jeff Noiseux
Associated Auto Auction Ltd.
7130 Roblin Blvd.
Headingley,Manitoba
204-895-9790 Fax 204-889-0560
jnoiseux@associatedautoauction.com
AssociatedAutoAuction.com

From: Caplan, Bruce [mailto:bcaplan@bdo.ca]
Sent: Wednesday, February 28, 2018 3:16 PM
1

To: Jeff Noiseux
Subject: FW: SERVPRO-BDO VEHICLE EVALUATION

Hi Jeff,
Here are the vehicle descriptions and km
Dodge Grand Caravan- 2014- bought new from WPG DODGE JEEP
28000km. Great shape, and has extended factory bumper to bumper warranty to 120,000.km.
Financed by TD Auto Finance
Ford E 350 -2010 XL- 128,300km- from NOTTGMC CUT AWAY- 2009- 151,100 KM- from NOTTThanks

Bruce
Bruce Caplan, CPA, CA, CIRP, LIT
Senior Vice-President
BDO Canada Limited
Direct: 204 926 7207
email address: bcaplan@bdo.ca
100-200 Graham Ave.
Winnipeg, MB R3P0T5
Canada
Tel: 204 944 4444
Fax: 204 926 7227
www.bdo.ca

P Before you print think about the environment

The information contained in this communication is confidential and intended only for the use of those to whom it is addressed. If you have
received this communication in error, please notify me by telephone (collect if necessary) and delete or destroy any copies of it. Thank you.
BDO Canada LLP (and its affiliates), a Canadian limited liability partnership, is a member of BDO International Limited, a UK company limited
by guarantee, and forms part of the international BDO network of independent member firms.
BDO is the brand name for the BDO network and for each of the BDO Member Firms.
Le contenu de ce courriel est confidentiel et à l’intention du (des) destinataire(s) seulement. Si vous recevez cette transmission par erreur,
veuillez m’aviser immédiatement par téléphone en utilisant le numéro mentionné ci-haut (à frais virés si nécessaire). Veuillez effacer ou
détruire toutes copies de ce courriel reçues. Merci de votre collaboration.
BDO Canada s.r.l./S.E.N.C.R.L. (et ses filiales), une société canadienne à responsabilité limitée/société en nom collectif à responsabilité
limitée, est membre de BDO International Limited, société de droit anglais, et fait partie du réseau international de sociétés membres
indépendantes BDO.
BDO est la marque utilisée pour désigner le réseau BDO et chacune de ses sociétés membres.
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8000140 Canada Ltd.
Summary of Offers

Offeror

2014
2010
2007
2009
2009

Grand Caravan
GMC Savana Van
Ford E350
Chev Cube Van
Ford E350

Equipment
Chemicals

Servpro AB

5,000
3,000
2,000
3,000
3,000
17,000
will take for $0

Notes:
1 No deposit, offer not acceptable
2 Only offered on two items
3 Did not offer on all lots
4 appraisal was at March 1, 2018

Priority Rest.
(note 1)

5740
-

Wpg Bldg
(note 2)

2250
-

Stefan
Homes

ServiceMaster

7,000
4,000
500
3,000
1,500

5,200
-

16,155

14,210

100.0

240.0

WinMar
(note 3)

-

Estimated
Values (note 4)

10,250
3,250
4,250
6,250
3,250

4,350 22,730 -37,270
-

-
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IN THE MATTER OF THE RECEIVERSHIP OF
8000140 Canada Ltd.
Receiver's Schedule of Receipts and Disbursements
As at January 18, 2021
Estimated
Future

Actual
18-Jan-21
RECEIPTS:
Accounts receivable
Funding from secured lender
Sale of assets en bloc
Sale of vehicles
GST refunds
Insurance refund
Interest
GST Collected
Total receipts

274,688.94
27,240.00
21,743.32
4,605.52
1,599.48
1,198.21
1,087.18
332,162.65

$

$

$

153,432.91
33,818.81
25,575.00
6,656.56
6,656.14
5,078.04
4,288.47
4,086.00
1,748.78
1,633.54
1,526.96
1,397.48
1,281.78
1,100.76
930.30
400.00
70.00
249,681.53

RECEIPTS OVER DISBURSEMENTS (Before Professional Fees)

$

Legal fees and disbursements
GST/PST paid on legal fees
Receiver's fees and costs
GST/HST charged on remuneration
Total Professional Fees
RECEIPTS OVER DISBURSEMENTS AVAILABLE FOR DISTRIBUTION

$

DISBURSEMENTS:
CRA deemed trust
Wages
Occupation rent
Operating expenses
Loan buyouts on vehicles
Insurance
Miscellaneous disbursements
Auctioneer commission
WEPPA
Computer services
GST paid on disbursements
PST paid on disbursements
Auctioneer expense
Change of locks
Advertising sale of assets
GST remitted
Appraisal fees
Filing fees
Total disbursements

$

$
$

$
$

Projected Final

30,925.00
30,925.00

$

$

$

512.18
512.18

82,481.12

$

30,412.82

71,386.50
3,424.31
6,377.14
318.86
81,506.81
974.31

$

$

$
$

274,688.94
30,925.00
27,240.00
21,743.32
4,605.52
1,599.48
1,198.21
1,087.18
$ 363,087.65
153,432.91
33,818.81
25,575.00
6,656.56
6,656.14
5,078.04
4,288.47
4,086.00
1,748.78
1,633.54
1,526.96
1,397.48
1,281.78
1,100.76
930.30
512.18
400.00
70.00
$ 250,193.71
$ 112,893.94

7,500.00 $
375.00
20,807.19
2,704.94
31,387.13 $
(974.31) $

78,886.50
3,799.31
27,184.33
3,023.80
112,893.94
-
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Court File No. CI 17 – 01 - 11109

THE QUEEN’S BENCH
WINNIPEG CENTRE
IN THE MATTER OF THE RECEIVERSHIP OF
8000140 CANADA LTD
OF THE CITY OF WINNIPEG,
IN THE PROVINCE OF MANITOBA
TRUSTEE’S AFFIDAVIT

I, Chris Mazur, of the Town of Haldimand in the Province of Ontario, make oath and say THAT:
1.

I am a Senior Vice President of BDO Canada Limited (“BDO”), court-appointed receiver (in such
capacity, the “Receiver”) of 8000140 Canada Ltd. carrying on business as Servpro Winnipeg
(“Servpro”) and as such have knowledge of the matters hereinafter deposed.

2.

On December 20, 2017, BDO was appointed as Receiver pursuant to an order of the Honourable Mr.
Justice Dewar.

3.

Servpro was a privately owned corporation that provided fire and water restoration work primarily for
insurance companies.

4.

I confirm the amount of $75,371.00 accurately reflects the time charges, fees and disbursements
inclusive of applicable taxes incurred by BDO in its capacity as Receiver from December 20, 2017 to
January 20, 2021.

5.

Attached hereto as Exhibit “A” is a true copy of the account rendered for the above period by BDO
in its capacity as Receiver.

6.

I consider the amounts disclosed for BDO’s fees and expenses to be fair and reasonable considering
the circumstances connected with this receivership.

SWORN BEFORE ME by electronic
means at the City of Saskatoon
this 20th day of January 2021

A Commissioner etc. in and
For the Province of Saskatchewan

___________________________________
Chris Mazur, CIRP, LIT
Senior Vice President, Corporate FRS

This is Exhibit “A” in the Affidavit
Of Chris Mazur
Sworn this 20th day of January 2021
___________________________________
A Commissioner for taking affidavits
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