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LAW 1801 Hollis Street, Suite 2100 Toll-free 1.888.897.2001

Patte rs on Halifax, Nova Scotla B3J 3N4 www.pattersonlaw.ca
Tel 902.405.8000

Fax $02,405.8001

August 3, 2018
By E-Mail

Phil Clarke

BDO Canada Limited

255 Lacewood Drive, Suite 201
Halifax, NS B3M 4G2

Dear Mr. Clarke:

Review of Security — PTL Holding Limited, PTL Services (Equipment) Limited,
CSL Services (Industrial) Limited and 9263357 Canada Inc.

Our File Number: 4182445

I understand that you are the Court Appointed Receiver for PTL Holdings Limited (“PTL
Holdings”), PTL Services (Equipment) Limited (“PTL Services”), CSL Services (Industrial)
Limited (“CSL") and 9263357 Canada Inc. (“926"), all of which are collectively referred to as
the “Companies”.

I have been asked to provide you with my opinion on the enforceability of the security
granted by the Debtors to the Canadian Imperial Bank of Commerce (“CIBC”) (“CIBC
Security”).

Documents Reviewed

In giving this opinion, you have provided me with and I have reviewed the following
documentation:

1. Guarantee of PTL Holdings by Parsons Trucking Limited (“Parsons”) (now PTL
Services) dated December 31, 2014;

2. Guarantee of PTL Holdings by 51411 Newfoundland & Labrador Inc. (“514”) (now
926) dated December 31, 2014;

3, Guarantee of PTL Holdings by CSL dated December 31, 2014;

4, Guarantee of Parsons by PTL Holdings dated December 31, 2014;
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Guarantee of Parsons by 514 (now 926) dated December 31, 2014;

Guarantee of Parsons by CSL dated December 31, 2014;

Guarantee of PTL Services by 926 dated April 21, 2015;

Guarantee of PTL Services by CSL dated April 21, 2015;

Guarantee of PTL Holdings by CSL, Parsons and 514 dated December 31, 2014;

Guarantee of PTL Holdings and Parsons by Terry Roy King dated December 31,
2014;

Guarantee of PTL Holdings and Parsons by Gregory Dale Drodge dated December
31, 2014;

Guarantee of PTL Holdings and Parsons by Barry Dale Joseph Whelan dated
December 31, 2014;

Guarantee of PTL Holdings and Parsons by Keith Maxwell Way dated December 31,
2014;

Demand Debenture dated December 31, 2014 between Parsons, CSL, 514 and CIBC
(“Debenture”);

Securities Pledge Agreement between CIBC and PTL Holdings dated December 31,
2014;

Securities Pledge Agreement between CIBC and PTL Holdings dated December 31,
2014 for liabilities of Parsons;

Share Certificate Ticksheets July 13, 2015 and September 10, 2015;

General Security Agreement between CIBC and PTL Holdings (in relation to Parsons
Credit Agreement) dated December 31, 2014;

General Security Agreement between PTL Holdings and CIBC (in relation to PTL
Holdings Credit Agreement) dated December 31, 2014;

General Security Agreement between CSL and CIBC (in relation to Parsons Credit
Agreement) dated December 31, 2014, related to Parson’s debt;

General Security Agreement between CSL and CIBC (in relation to PTL Holdings
Credit Agreement) dated December 31, 2014;
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22, General Security Agreement between 514 and CIBC (in relation to PTL Holdings
Credit Agreement) dated December 31, 2014;

23.  General Security Agreement between 514 and CIBC (in relation to Parsons Credit
Agreement) dated December 31, 2014;

24.  General Security Agreement between Parsons and CIBC (in relation to PTL Holdings
Credit Agreement) dated December 31, 2014;

25.  General Security Agreement between Parsons and CIBC (in relation to Parsons
Credit Agreement} dated December 31, 2014;

26.  Inter-Creditor Priority Agreement dated December 31, 2014; and

27.  PPRS Search Result Report dated July 23, 2018 under search criteria “PTL Holdings
Limited”; PTL Services (Equipment) Limited; CSL Services (Industrial) Limited; and
9263357 Canada Inc.".

Personal Property Security

We have reviewed searches under the name “PTL Holdings Limited”, “PTL Services
(Equipment) Limited”, “CSL Services (Industrial) Limited” and 9263357 Canada Inc.” dated
July 23, 2018 which included financing statements recorded in the Personal Property
Security Registry for Newfoundland and Labrador pursuant to the Personal Property
Security Act (Newfoundland and Labrador) (the “PPSA”) which search revealed the
following:

PTL Holdings

1.

A financing statement registered by CIBC on December 30, 2014 as Registration No.
12578951 and expiring on December 30, 2024, showing CIBC as a Secured Party and
PTL Holdings as a Debtor in respect of: “all of the Debtor’s present and after-
acquired personal property (the “Collateral”) together with ail attachments,
accessories, accessions, replacements, substitutions, additions, and improvements
thereto and all proceeds in any form derived directly or indirectly from any dealings
with the Collateral, and a right to any insurance payment or any other payment that
indemnifies or compensates for loss or damage to the Collateral or proceeds of the
Collateral” and in respect of “all of the Debtor’s present and future rights, title and
interests in and to the shares of capital stock of Parsons Trucking Limited, CSL
Services Ltd., and 51411 Newfoundland & Labrador Inc. (the “Corporations”), or
any successors of any of the Corporations, owned by the Debtor, together with all
replacements thereof, substitutions therefor, accretions thereto, interest and
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dividends thereon (whether in cash, kind or stock) and proceeds thereof in any form
including goods, documents of title, chattel paper, investment property,
instruments, money and intangibles and including, without limitation, any proceeds
arising out of any consolidation, subdivision, reclassification, conversion, stock
dividend or similar increase or decrease in or alteration of capital or any other event.

A financing statement registered by Kevin Parsons and Bruce Fancy, as Trustees on
December 30, 2014 as Registration No. 12578977 and expiring on December 30, 2024,
showing Kevin Parsons and Bruce Fancy, as Trustees as a Secured Party and PTL
Holdings as a Debtor in respect of: “all of the Debtor’s present and after-acquired

personal property.”

A financing statement registered by Northbridge General Insurance Corporation
(“Northbridge”) on May 31, 2018 as Registration No. 15985419 and expiring on May
25, 2023, showing Northbridge as a Secured Party and PTL Holdings, PTL Services,
CSL and 926 as a Debtors in respect of: “all the right, title and interest of the debtors
in and to every contract, whether a bonded contracted or unbonded contract, and
whether or not any event of default has occurred with regard to any of the debtors in
respect of such contract, including all retained percentages, holdbacks, progress
payment, deferred payments, earned moneys, compensation for extra work,
proceeds of damage claims, insurance policies and claims thereunder, and all other
funds and properties whatever (whether or not similar to the foregoing) that may be
due or become due under any contract(s) or that may be due, become due, awarded
or allowed in connection with or under circumstances growing out of any contracts
or work done thereunder subcontract let or that may be let in connection therewith
claim which the debtors may have or acquire against any person furnishing or
agreeing to furnish any labour, equipment and material or other contract assets in
connection with any such contract or any such subcontract and bond securing any
such subcontract or claim all contract equipment and material all equipment and
material and all other contract assets” and in respect of “All contract equipment and
material, all equipment and material, and all other contract assets.”

PTL Services

1.

A financing statement registered by Paccar Financial Ltd. (“Paccar”) on September
22, 2015 as Registration No. 13308234 and expiring on September 22, 2021, showing
Paccar as a Secured Party and PTL Services (Equipment) Inc. as a Debtor in respect
of various serial numbered collateral cutlined below in addition to “all attachments,
accessories and all proceeds thereof” as follows:

(a) IXKZD40X2GJ979500, Motor Vehicle, 2016 Kenworth T800; and

(b) 3WKDP4EX4GF981697, Motor Vehicle, 2016 Kenworth T880.
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This registration was amended on September 30, 2015 as Registration No. 13332119,
adding PTL Services (Equipment) Ltd. as debtor and adding the two serial
numbered collateral noted above as secured collateral of PTL Services (Equipment)
Ltd. This registration was renewed on September 30, 2015 as Registration No.
13332127 with a new expiry date of September 22, 2022.

2. A financing statement registered by Trailer Wizards Ltd. (“Trailer Wizards”) on
March 27, 2017 as Registration No. 14789069 and expiring on March 27, 2019,
showing Trailer Wizards as a Secured Party and PTL Services as a Debtor, in respect
of serial numbered collateral identified as “5V8VC532XCM?203060, Trailer, 2012
Vanguard Van-Ewer-Highwa.”

3. A financing statement registered by Trailer Wizards on June 6, 2017 as Registration
No. 15008253 and expiring on june 6, 2019, showing Trailer Wizards as a Secured
Party and PTL Services as a Debtor, in respect of serial numbered collateral
identified as “2MN01JAH451005834, Trailer, 2005 Trailmobile Van-Cartage-5.”

4. A financing statement registered by CIBC on December 30, 2014 as Registration No.
12578852 and expiring on December 30, 2024, showing CIBC as a Secured Party and
Parsons Trucking Limited as a Debtor in respect of: “all of the Debtor's present and
after-acquired personal property (the "Collateral") together with all attachments,
accessories, accessions, replacements, substitutions, additions, and improvements
thereto and all proceeds in any form derived directly or indirectly from any dealings
with the Collateral, and a right to any insurance payment or any other payment that
indemnifies or compensates for loss or damage to the Collateral or proceeds of the
Collateral.”; “All present and future rights, titles and interests in and to any and all
Quarry Permits and Subordinate Quarry Permits issued to the Debtor by the
Department of Natural Resources, Government of Newfoundland and Labrador, or
successor thereto, including, but not limited to, Quarry Permit numbers 128110,
128111, 128112, 128113, 128114, and 128115, together with all renewals or
replacements thereof, or substitutions therefore.”; and a number of serial numbered
collateral as set out in the attached PPRS Search Results. This registration was
amended on April 23, 2015 as Registration No. 12826244, adding PTL Services as a
Debtor.

5. A financing statement registered by Kevin Parsons and Bruce Fancy, as Trustees on
December 30, 2014 as Registration No. 12578902 and expiring on December 30, 2024,
showing Kevin Parsons and Bruce Fancy, as Trustees as a Secured Party and Parsons
Trucking Limited as a Debtor in respect of: “all of the Debtor's present and after-
acquired personal property (the "Collateral") together with all attachments,
accessories, accessions, replacements, substitutions, additions, and improvements
thereto and all proceeds in any form derived directly or indirectly from any dealings
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with the Collateral, and a right to any insurance payment or any other payment that
indemnifies or compensates for loss or damage to the Collateral or proceeds of the
Collateral” and a number of serial numbered collateral as set out in the attached
PPRS Search Results. This registration was amended on April 23, 2015 as
Registration No. 12826251, adding PTL Services as a Debtor.

6. A financing statement registered by Kevin Parsons and Bruce Fancy, as Trustees on
December 30, 2014 as Registration No. 12578902 and expiring on December 30, 2024,
showing Kevin Parsons and Bruce Fancy, as Trustees as a Secured Party and Parsons
Trucking Limited as a Debtor in respect of a number of serial numbered collateral as
set out in the attached PPRS Search Results. This registration was amended on April
23, 2015 as Registration No. 12826251, adding PTL Services as a Debtor.

7. A financing statement registered by CNH Industrial Capital Canada Ltd. on
November 30, 2015 as Registration No. 13519855 and expiring on November 30,
2020, showing CNH Industrial Capital Canada Ltd. as a Secured Party, and PTL
Services and Greg Drodge as a Debtor in respect of serial numbered collateral
identified as “NFC725110, Motor Vehicle, 2015 Case 590SN” and “NFC725108,
Motor Vehicle, 2015 Case 590SN”.

8. A financing statement registered by National Leasing Group Inc. on December 20,
2017 as Registration No. 15577679 and expiring on December 20, 2020, showing
National Leasing Group Inc. as a Secured Party and PTL Services as a Debtor in
respect of: “ALL SNOW PLOWS, SANDER AND RELATED COMPONENTS OF
EVERY NATURE OR KIND DESCRIBED IN AGREEMENT NUMBER 2850577,
BETWEEN THE SECURED PARTY AND THE DEBTOR, AS AMENDED FROM
TIME TO TIME, TOGETHER WITH ALL ATTACHMENTS, ACCESSORIES AND
SUBSTITUTIONS.” This registration was amended on June 4, 2018 as Registration
No. 16007783, removing National Leasing Group Inc. and adding CWB National
Leasing Inc. as a Secured Party.

9. A financing statement registered by Northbridge General Insurance Corporation
(“Northbridge™) on May 31, 2018 as Registration No. 15985419 and expiring on May
25, 2023, showing Northbridge as a Secured Party and PTL Holdings, PTL Services,
CSL and 926 as a Debtors in respect of: “all the right, title and interest of the debtors
in and to every contract, whether a bonded contracted or unbonded contract, and
whether or not any event of default has occurred with regard to any of the debtors in
respect of such contract, including all retained percentages, holdbacks, progress
payment, deferred payments, earned moneys, compensation for extra work,
proceeds of damage claims, insurance policies and claims thereunder, and all other
funds and properties whatever (whether or not similar to the foregoing) that may be
due or become due under any contract(s) or that may be due, become due, awarded
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or allowed in connection with or under circumstances growing out of any contracts
or work done thereunder subcontract let or that may be let in connection therewith
claim which the debtors may have or acquire against any person furnishing or
agreeing to furnish any labour, equipment and material or other contract assets in
connection with any such contract or any such subcontract and bond securing any
such subcontract or claim all contract equipment and material all equipment and
material and all other contract assets” and in respect of “All contract equipment and
material, all equipment and material, and all other contract assets.”

A financing statement registered by CIBC on December 30, 2014 as Registration No.
12578829 and expiring on December 30, 2024, showing CIBC as a Secured Party and
CSL Services Ltd. as a Debtor in respect of: “all of the Debtor's present and after-
acquired personal property (the "Collateral") together with all attachments,
accessories, accessions, replacements, substitutions, additions, and improvements
thereto and all proceeds in any form derived directly or indirectly from any dealings
with the Collateral, and a right to any insurance payment or any other payment that
indemnifies or compensates for loss or damage to the Collateral or proceeds of the
Collateral.” This registration was amended on April 30, 2015 as Registration No.
12847927, adding CSL as a Debtor.

A financing statement registered by 11230 Newfoundland Ltd. and 11231
Newfoundland Ltd. on December 30, 2014 as Registration No. 12578845 and expiring
on December 30, 2024, showing 11230 Newfoundland Ltd. and 11231 Newfoundland
Ltd.as a Secured Party and CSL Services Ltd. as a Debtor in respect of: “all of the
Debtor's present and after-acquired personal property (the "Collateral”) together
with all attachments, accessories, accessions, replacements, substitutions, additions,
and improvements thereto and all proceeds in any form derived directly or
indirectly from any dealings with the Collateral, and a right to any insurance
payment or any other payment that indemnifies or compensates for loss or damage
to the Collateral or proceeds of the Collateral.” This registration was amended on
April 30, 2015 as Registration No. 12847935, adding CSL as a Debtor.

A financing statement registered by Northbridge General Insurance Corporation
(“Northbridge”) on May 31, 2018 as Registration No. 15985419 and expiring on May
25, 2023, showing Northbridge as a Secured Party and PTL Holdings, PTL Services,
CSL and 926 as a Debtors in respect of: “all the right, title and interest of the debtors
in and to every contract, whether a bonded contracted or unbonded contract, and
whether or not any event of default has occurred with regard to any of the debtors in
respect of such contract, including all retained percentages, holdbacks, progress
payment, deferred payments, earned moneys, compensation for extra work,
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proceeds of damage claims, insurance policies and claims thereunder, and all other
funds and properties whatever (whether or not similar to the foregoing) that may be
due or become due under any contract(s) or that may be due, become due, awarded
or allowed in connection with or under circumstances growing out of any contracts
or work done thereunder subcontract let or that may be let in connection therewith
claim which the debtors may have or acquire against any person furnishing or
agreeing to furnish any labour, equipment and material or other contract assets in
connection with any such contract or any such subcontract and bond securing any
such subcontract or claim all contract equipment and material all equipment and
material and all other contract assets” and in respect of “All contract equipment and
material, all equipment and material, and all other contract assets.”

A financing statement registered by CIBC on December 30, 2014 as Registration No.
12578761 and expiring on December 30, 2024, showing CIBC as a Secured Party and
514111 Newfoundland & Labrador Inc. as a Debtor in respect of: “all of the Debtor's
present and after-acquired personal property (the "Collateral”) together with all
attachments, accessories, accessions, replacements, substitutions, additions, and
improvements thereto and all proceeds in any form derived directly or indirectly
from any dealings with the Collateral, and a right to any insurance payment or any
other payment that indemnifies or compensates for loss or damage to the Collateral
or proceeds of the Collateral.” This registration was amended on April 30, 2015 as
Registration No. 12847893, adding 926 as a Debtor.

A financing statement registered by Kevin Parsons and Bruce Fancy, as Trustees on
December 30, 2014 as Registration No. 12578803 and expiring on December 30, 2024,
showing Kevin Parsons and Bruce Fancy, as Trustees as a Secured Party and 514111
Newfoundland & Labrador Inc. as a Debtor in respect of: “all of the Debtor's present
and after-acquired personal property (the "Collateral”) together with all aitachments,
accessories, accessions, replacements, substitutions, additions, and improvements
thereto and all proceeds in any form derived directly or indirectly from any dealings
with the Collateral, and a right to any insurance payment or any other payment that
indemnifies or compensates for loss or damage to the Collateral or proceeds of the
Collateral.” This registration was amended on April 30, 2015 as Registration No.
12847901, adding 926 as a Debtor.

A financing statement registered by Northbridge General Insurance Corporation
(“Northbridge”) on May 31, 2018 as Registration No. 15985419 and expiring on May
25, 2023, showing Northbridge as a Secured Party and PTL Holdings, PTL Services,
CSL and 926 as a Debtors in respect of: “all the right, title and interest of the debtors
in and to every contract, whether a bonded contracted or unbonded contract, and

aresend Toll-free 1888.897.2001 | www.pattarsonlaw.cs



9

whether or not any event of default has occurred with regard to any of the debtors in
respect of such contract, including all retained percentages, holdbacks, progress
payment, deferred payments, earned moneys, compensation for extra work,
proceeds of damage claims, insurance policies and claims thereunder, and all other
funds and properties whatever (whether or not similar to the foregoing) that may be
due or become due under any contract(s) or that may be due, become due, awarded
or allowed in connection with or under circumstances growing out of any contracts
or work done thereunder subcontract let or that may be let in connection therewith
claim which the debtors may have or acquire against any person furnishing or
agreeing to furnish any labour, equipment and material or other contract assets in
connection with any such contract or any such subcontract and bond securing any
such subcontract or claim all contract equipment and material all equipment and
material and all other contract assets” and in respect of “All contract equipment and
material, all equipment and material, and all other contract assets.”

We have reviewed the financing statements listed above, as well as the CIBC Security noted
above. We have not reviewed any prior loan agreements, security agreements, the minute
books for the Companies nor any resolutions of the shareholders or directors authorizing
the Companies to grant the CIBC Security. We have assumed, where necessary for the
purposes of these opinions, that any resolutions were duly passed and that each of the
agreements and security documents has been duly authorized, and that the Companies had
the corporate authority and capacity to execute and deliver the documents to which they

are a party.

We have also assumed, unless otherwise specified herein, that CIBC has not agreed to delay
the time of attachment of any security interest.

With respect to the security interest in the present and future rights, title and interests in
and to the shares of capital stock of Parsons, CSL and 514, we assume that the shares of
these companies pledged in the various Share Pledge Agreements constituted all of PTL
Holdings’ of shares in these companies.

The security interests set out in the CIBC personal property security referred to above have
been perfected by the registration of the financing statements set out above in the PPSA
under the registration numbers referenced above.

With respect to after-acquired property, subject to the remaining provisions under the
PPSA, security interests are perfected when a debtor acquires rights, or the power to
transfer rights, in such collateral.

With respect to the serial numbered collateral, we have confirmed that the serial numbers
and descriptions of the collateral set out in the CIBC Security match the serial numbers and
descriptions in the PPSA registrations. We assume that for the serial numbered collateral,
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that the serial numbers and the descriptions set out in the CIBC Security match the actual
serial numbers and descriptions of the serial numbered collateral.

With respect to the security interest registered in relation to the quarry permits of PTL
Services noted above, there are two potential issues with respect to validity and
enforceability of this security, as follows:

1. Based on the materials I have reviewed, there appears to be no security
documentation granting any such security permits and subordinate quarry
permits.

2, The Quarry Materials Act, SNL 1998, C. Q-1.1 directs that a quarry permits and
subordinate quarry permits are not assignable or renewable.

We express no opinion as to any security interest ~ including a PMSI security interest —
created by the CIBC Security with respect to any proceeds of property of the Companies
that are not identifiable or traceable.

No opinion as to the priority between the various registrations is expressed or implied in
this opinion.

We have given no opinion as to the priority of the security interests as there are a number of
factors which can impact priority. If an opinion on priority is required, please advise and
we will have to obtain further documentation for our review.

Mortgage Security

We have reviewed the real property security that you have provided in relation to real
property owned the Companies, namely the Debenture dated December 31, 2014, which
revealed that there are four real properties secured by the CIBC Security.

The descriptions to the four separate properties are contained within the Debenture.

We assume that the Debenture contains the correct property descriptions of the lands
purportedly secured by the Debenture.

The Debenture contains sufficient language to effectively grant security to CIBC in the
lands. However, property boundaries can only be determined by a survey and we offer no
opinion with respect to the property boundaries.

The Debenture contains three affidavits sworn by Terry King a President of Parsons, CSL
Services and 512, swearing that the properties described in the Debenture have never been
occupied a director, officer or shareholder of the Companies. There appears to be no issue
about the execution of this Debenture or that anyone improperly encumbered the
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properties as a matrimonial home as contemplated under the Family Law Act, RSNL 1990, c.
F-2.

We have not reviewed any prior security agreements, the minute books for the Companies
nor any resolutions of the shareholders or directors authorizing the Companies to grant the
CIBC Security. We have assumed, where necessary for the purposes of these opinions, that
any resolutions were duly passed and that each of has been duly authorized, and that the
Companies had the corporate authority and capacity to execute and deliver the documents
to which they are a party.

We assume for the purposes of this opinion that the Debenture was registered in the
Newfoundland & Labrador Registry of Deeds as Registration No. 688983 on January 2, 2015
as we have been advised.

Therefore, subject to the limitations and qualifications expressed throughout our opinion,
in our opinion the real property security interest in the Debenture in favour of CIBC is
valid and enforceable against the lands purported to be secured, subject to any prior
recorded interests and burdens applicable to the lands and subject to the priority
agreements and other agreements among parties that may affect the mortgages.

Therefore, subject to the limitations and qualifications expressed herein, in our opinion
the CIBC Security is valid and enforceable in respect of the personal property and real
property of the Debtor located in Nova Scotia.

This opinion is further subject to the following limitations and qualifications:

1 We have not conducted our own search of the registry of deeds. We express no
opinion with respect to the priority of the CIBC Security against any real property of
the Companies or any personal property affixed to real property, including, without
limitation, any interest which a third party may have acquired as a result of the
personal property becoming a fixture;

2, We express no opinion on the priority of any of the charges contained in the CIBC
Security against any assets of the Companies with respect to any other creditor
claiming a security interest in them, including security claimed under the Bank Act
(Canada) or for any liens or trusts arising under the laws of Canada or the Province
of Newfoundland and Labrador;

3. We express no opinion with respect to the title of the Companies to any of their
personal property;
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4, We express no opinion on the validity of the name changes of the Companies and
the impact of those name changes on the validity or enforceability of the CIBC

Security;

5. We express no opinion on the amount owing under and secured by the CIBC
Security;

6. We assume that the copies of the CIBC Security provided to us by you are true
copies of the original documents and have not been amended;

7. We assume where necessary, the CIBC Security has been duly authorized by the
Shareholders and Director(s) of the Companies and that the signature appearing
thereon is that of the officer or director so authorized to execute it or duly executed
in a personal capacity and that such security has been duly delivered; and

8. We express no opinion about whether the security created by the GSA could be
set agide upon application by a creditor as a fraudulent preference under the
relevant legislation.

Should you have any questions or require a further opinion with respect to any of the
matters raised in our limitations and qualifications, please do not hesitate to contact the

undersigned.

Yours truly,

Adam D. Crane
acrane@pattersonlaw.ca
Tel: 902.405.8145

ADC/adc
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SUPREME COURT OF NEWFOUNDLAND AND LABRADOR
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF an application by Canadian Imperial Bank of Commerce
for an order appointing BDO Canada Limited as Court-
Appointed Receiver of PTL Holdings Limited, PTL
Services (Equipment) Limited, CSL Services (Industrial}

Limited and 9263357 Canada Inc.
AND IN THE MATTER OF the Bankruptcy and Insoivency Act, RSC 1983, ¢ B-3, as
amended
Estate No.
Court No.
BETWEEN:
CANADIAN IMPERIAL BANK OF COMMERCE
APPLICANT
AND:
PTL HOLDINGS LIMITED
FIRST RESPONDENT
AND:
PTL SERVICES (EQUIPMENT) LIMITED
SECOND RESPONDENT
AND:
CSL SERVICES (INDUSTRIAL) LIMITED
THIRD RESPONDENT
AND:
0263357 CANADA INC.
FOURTH RESPONDENT
RECEIVERSHIP ORDER

BEFORE THE HONOURABLE JUSTICE

UPON APPLICATION by the Applicant for an order, under subsection 243(1) of the
Bankruptcy and Insolvency Act (the “BIA”) to appoint BDO Canada Limited as receiver (the
“Receiver™} without security, of all of the assets, undertakings and property of the Respondents.
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AND UPON HEARING Carl Holm, Q.C., counsel for the Applicant, and other counsel

appearing;

AND UPON READING the Application, and the Affidavits of Supriya Sarin, Phil Clarke, Carl
Holm, Q.C. and Marc Dunning, filed herein:

THIS COURT HEREBY ORDERS AS FOLLOWS:

Service

1.

The time for service of the notice of application and the supporting materials is hereby
abridged and validated so that the Application is properly returnable today and Further

service thereof is hereby dispensed with.

Appointment

2.

Pursuant to subsection 243(1) of the BIA, and Rule 25(1) of the Rules of the Supreme
Court, 1986 the Receiver is hereby appointed receiver, without security, of all of the
assets, undertakings, and property of the PTL Holdings Limited, PTL Services
(Equipment) Limited, CSL Services (Industrial) Limited and 9263357 Canada Inc. (the
“Respondents™), acquired for, or used in relation to a business carried on by the
Respondents, including any bank accounts/trust accounts in the name of any one of the
Respondents or in the name of the Receiver on behalf of any one of the Respondents, and

including all proceeds thereof (the "Property").

Receiver's Powers

3

The Receiver is hereby empowered and authorized, but not obligated, to act at once in
respect of the Property and, without limiting the generality of the foregoing, the Receiver
is hereby empowered and authorized to do any of the following where the Receiver

considers it necessary or desirable:

()  to take possession and control of the Property and any proceeds or receipts arising
from the Property but, while the Receiver is in possession of any of the Property,

the Receiver must preserve and protect it;

i



(b)

(c)

(@

)

®

(®

)

)

%3 -

to change locks and security codes, relocate the Property to safeguard it, engage
independent security personnel, take physical inventories, and place insurance

coverage,

to engage consullants, appraisers, agents, experis, auditors, accountants,
managers, counsel, and such other persons from time to time and on whatever
basis, including on a temporary basis, to assist with the exercise of the Receiver’s

powers and duties, including without limitation those conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies, premises,
or other assets to continue the business of the Respondents, or any patt or parts

thereof:

to receive and collect all monies and accounts now owed or hereafier owing to
any one of the Respondents and to exercise all remedies of the Respondents in
collecting such meonies, including, without limitation, to enforce any security held

by the Respondents;

to settle, extend, or compromise any indebtedness owing to any ome of the

Respondents;

to execute, assign, issue, and endorse documents of whatever nature in respect of
any of the Property, whether in the Receiver's name or in the name and on behalf

of the Respondents, for any purpose pursuant to this Order;

to undertake environmental or workers' health and safety assessments of the

Property and operations of the Respondents;

to initiate, prosecute, and continue the prosecution of any proceedings and to
defend proceedings now pending or hereafter instituted with respect to the
Property or the Receiver, and to settle or compromise any such proceedings,
which authority extends to appeals or applications for judicial review in respect of

any order or judgment pronounced in any such proceeding;

!
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to manage, operate, and carry on the business of the Respondent, including the
powers {0 enter into any agreement, incur, and pay any obligations in the ordinary
course of business, cease to carry on all or any part of the business, or cease to

perform any contracts of the Respondent;

to make payment of any and all costs, expenses, and other amounts that the
Receiver determines, in its sole discretion, are necessary or advisable to preserve,
protect, or maintain the Property, including, without limitation taxes, municipal
taxes, insurance premiums, repair and maintenance costs, costs or charges related
to security, management fees, and any costs and disbursements incurred by any

manager appointed by the Receiver;

to market any or all of the Property, including advertising and soliciting offers in
respect of the Property or any part or parts thereof and negotiating such terms and

conditions of sale as the Receiver in its discretion may deem appropriate;

to sell, convey, transfer, lease, or assign the Property or any part or parts thereof

out of the ordinary course of business,

(i) without the approval of this Court in respect of any transaction not
exceeding $250,000.00, provided that the aggregate consideration for all
such transactions does not exceed $500,000.00, except that the Receiver is
hereby authorized to run an auction sale of any Property that is equipment
so that title to equipment can be given at the auction without the need for

Court approval of the auction process and passing of title; and

(if)  with the approval of this Court in respect of any transaction in which the
purchase price or the aggregate purchase price exceeds the applicable
amount set out in the preceding clause, except that the Receiver is hereby
authorized to run an auction sale of any Property- that is equipment so that
title to equipment can be given at the auction without the need for Court

approval of the auction process and passing of title;
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and in each such case notice under section 60 of the Personal Property Security

Act shall not be required.

ta sell the right, title, interest, property, and demand of the Respondents in and to
the Property at the time the Respondents are granted a security interest or at any
time since, free of all claims including the claims of subsequent encumbrancers;

to report to, meet with, and discuss with such affected Persons (as defined below)
as the Receiver deems appropriate on all matters relating to the Property and the
receivership, and to share information, subject to such terms as to confidentiality

as the Receiver deems advisable;

to register a copy of this Order and any other orders in respect of the Property
against title to any of the Property;

to apply for any permits, licences, approvals, or permissions as may be required
by any governmental authority and any renewals thereof for and on behalf of and,
if thought desirable by the Receiver, in the name of the Respondents;

to enter into agreements with any trustee in bankruptcy appointed in respect of the
Respondents including, without limiting the generality of the foregoing, the
ability to enter into occupation agreements for any property owned or leased by

any one of the Respondents;

to exercise any sharcholder, partnership, joint venture, or other rights which the

Respondents may have; and

to take any steps reasonably incidental to the exercise of these powers or the

performance of any statutory obligations;

and in each case where the Receiver takes any such actions or steps it shall be authorized

and empowered fo do so, to the exclusion of all other Persons (as defined below),

including the Respondents, and without interference from any other Person.
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Duty to Provide Access and Co-Operation to the Receiver

4.

The Respondents, all of their current and former directors, officers, employees, agents,
accountants, legal counsel, and shareholders, and all other persons acting on their
instruction or behalf, and all other individuals, firms, corporations, governmental bodies,
or agencies, or other entities having notice of this Order (all of the foregoing,
collectively, being "Persons” and each being a "Person") shall forthwith advise the
Receiver of the existence of any Property in such Person's possession or control, shall
grant immediate and continued access to the Property to the Receiver, and shall deliver

all such Property to the Receiver upon the Receiver's request.

All Persons shall forthwith advise the Receiver of the existence of any books, documents,
securities, contracts, orders, corporate and accounting records, and any other papers,
records, and information of any kind related to the business or affairs of the Respondents,
and any computer programs, computer tapes, compuler disks, or other data storage media
containing any such information (the foregoing, collectively, the "Records") in that
Person's possession or control, and shall, subject to their right to seek a variation of this
Order, provide to the Receiver or permit the Receiver to make, retain, and take away
copies thereof and grant to the 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 Receiver due to the privilege attaching to solicitor-client communication or due to

statutory provisions prohibiting such disclosure.

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, subject to their right to seek a variation of
this Order, forthwith give unfettered access to the Receiver for the purpose of allowing
the Receiver to recover and fully copy all of the information contained therein whether by
way of printing the information onto paper, making copies of computer disks, or such
other manner of retrieving and copying the information as the Receiver in its discretion
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deems expedient, and shall not alter, erase, or destroy any Records without the prior
written consent of the Receiver. Further, for the purpeses of this paragraph, all Persons
shall provide the Receiver with all such assistance in gaining immediate access to the
information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names, and account

numbers that may be required to gain access to the information.

No Proceedings Against the Receiver

A

No proceeding or enforcement process in any court or tribunal (each, a "Proceeding™),
shall be commenced or continued against the Receiver except with the written consent of

the Receiver or with leave of this Court.

No Proceedings Apainst the Respondents or the Property

No Proceeding against or in respect of the Respondents or the Property shall be
commenced or continued except with the written consent of the Receiver or with leave of
this Court and any and all Proceedings currently under way against or in respect of the
Respondents or the Property are hereby stayed and suspended pending further order of
this Court,

No Exercise of Rights or Remedies

9.

All rights and remedies of any individual, firm, corporation, governmental body or
agency or any other entities against the Respondents, the Receiver, or affecling the
Property, are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Courl, provided however that this stay and suspension does not
apply in respect of any "eligible financial contract" as defined in the BIA, and further
provided that nothing in this paragraph shall (i) empower the Receiver or the
Respondents to carry on any business which the Respondents are not lawfully entitled to
carry on, (ii) exempt the Receiver or the Respondents from compliance with statutory or
regulatory provisions relating to health, safety or the environment, (jii) prevent the filing

of any registration to preserve or perfect a security interest, or (iv) prevent the registration



-8-

of a claim for lien and the related filing of an action to preserve the right of a lien holder,
provided that the Applicant shall not be required to file a defence to same as the further
prosecution of any such claim is stayed except with the written consent of the Applicant

or the Recejver, or leave of this Court.

Personal Property Lessors

10.

All rights and remedies of any Person pursuant to any arrangement or agreement to which
any of the Respondents are a party for the lease or other rental of personal property of
any nature or kind are hereby restrained except with consent of the Receiver in writing or
leave of this Court. The Receiver is authorized to return any Property which is subject to
2 lease from a third party to such Person on such terms and conditions as the Receiver,
acting reasonably, considers appropriate and upon the Receiver being satisfied as to the
registered interest of such Person in the applicable Property. The return of any item by
the Receiver to a Person is without prejudice to the rights or claims of any other Person to

the property returned or an interest therein,

No Interference with the Recciver

11.

Subject 1o paragraph 16 of this Order related to the Respondents’ employees, 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 any of the Respondents, without written consent of the Receiver or leave of this
Count.

Continuation of Services

12,

All Persons having oral or written agreements with any of the Respondents or statutory or
regulatory mandates for the supply of goods or services, including without limitation, all
computer sofiware, communication and other data services, centralized banking services,
payroll services, imsurance, transportation services, ufility, or other services to the
Respondents 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 Receiver, and the Receiver shall be entitled to the continued use of the
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Respondents’ 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 Receiver in accordance
with normal payment practices of the Respondents or such other practices as may be
agreed upon by the supplier or service provider and the Receiver, or as may be ordered
by this Court.

13, The Receiver, in its sole discretion, may, but shall not be obligated to, establish accounts
or payment on delivery arrangements with suppliers in its name on behalf of the
Respondents for the supply of goods 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
Respondents, or any of them, if the Receiver determines that the opening of such

accounts is appropriate.

14, No creditor of the Respondents shall be under any obligation as a result this Order to

advance or re-advance any monies or otherwise extend any credit to the Respondents,

Receiver to Hold Funds

15. Al funds, monies, cheques, instruments, and other forms of payments received or
collected by the Receiver from any source whatsoever, including without limitation the
sale 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 opened by the Receiver or to be opened
by the Receiver (the "Post Receivership Accounts”) and the monies standing to the
credit of such Post Receivership Accounts from time to time, net of any disbursements
provided for herein, shall be held by the Receiver to be paid in accordance with the terms
of this Order or any further order of this Court.

Employecs

16.  All employees of the Respondents shall remain the employees of the Respondents until

such time as the Receiver, on the Respondents’ behalf, may terminate the employment of
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such employees or they resign in accordance with their employment contract. The
Receiver shall not be liable as a result of this Order for any employee-related liabilities,
including any successor employer liabilities as provided for in subsection 14.06(1.2) of
the BIA, wages, severance pay, termination pay, vacation pay, and pension or benefit
amounts, other than such amounts as the Receiver may specifically agree in writing to
pay, or in respect of its obligations under subsections 81.4(5) or 81.6(3) of the BIA or
under the Wage Earner Protection Program Act, such amounts as may be determined by

a court or tribunal of competent jurisdiction.

Pursuant to paragraph 7(3)c) of the Canada Personal Information Protection and
Electronic Documents Act, the Receiver may disclose personal information of identifiable
individuals to prospective purchasers or bidders for the Property and to their advisors, but
only to the extent desirable or required to negotiate and attempt to complete one or more
sales of the Property (each, a "Sale") as permitted at law. Each prospective purchaser or
bidder to whom such personal information is disclosed shall maintain and protect the
privacy of such information and limit the use of such information to its evaluation of the
Sale, and if it does not complete & Sale, shall return all such information to the Receiver,
or in the altemative destroy all such information. A prospective purchaser or bidder
requesting the disclosure of personal information shall execute such documents to
confirm the agreement of such Person to maintain the confidentiality of such information
on terms acceptable to the Receiver. The purchaser of any Property shall be entitled to
continue to use the personal information provided to it, and related to the Property
purchased, in a manner which is in all material respects identical to the prior use of such
information by the Respondents, and shall return all other personal information to the

Receiver, or ensure that all other personal information is destroyed.

Limitation on Environmental Liabilitics

18.

Nothing herein contained shall require or obligate the Receiver to occupy or to take
control, care, charge, occupation, possession, or management (separately or collectively,
"Posscssion”) of any of the Property that might, or any part thereof, which may be

environmentally contaminated, might be a pollutant or a contaminant, or might cause or
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contribute to a spill, discharge, release, or deposit of a substance contrary to any federal,
provincial, or other legislation, statute, regulation or, rule of law or equity respecting the
protection, conservation, enhancement, remediation, or rehabilitation of the environment
or relating to the disposal of waste or other contamination including, without {limitation,
Canadian Environmental Protection Act, 1999, the Newfoundland and Labrador
Environmental Protection Act, or the Newfoundiand and Labrador Water Resources Act
(collectively, the "Environmental Legislation"), provided however that nothing herein
shall exempt the Receiver from any duty to report or make disclosure imposed by

applicable Environmental Legislation.

Limitation on Liability

19.

BDO Canada Limited and, without limitation, a director, officer, or employee of the
Receiver, shall incur no liability or obligation as a result of its appointment as the
Receiver or the carrying out the provisions of this Order, or in the case of any party
acting as a director, officer, or employee of the Receiver so long as acting in such
capacity, save and except for any negligence, breach of contract, or actionable
misconduct on the part of such party, or in respect of the Receiver’s obligations under
subsections 81.4(5) and 81.6(3) of the BIA or under the Wage Earner Protection
Program Act. Nothing in this Order shall derogate from the protections afforded the
Receiver by section 14,06 of the BIA or by any other app]icable legislation.

Receiver's Accounts

20.

The Receiver and counsel to the Receiver shall be paid their reasonable fees and
disbursements, in each case at their standard rates and charges, and the Receiver and
counsel to the Receiver shall be entitled to and are hereby granted a charge to a maximum
of $100,000.00 (the "Administrative Charge") on the Property, as security for such fees
and disbursements, both before and afier the making of this Order in respéct of these
proceedings, and the Administrative 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 subsections 14.06(7), 81.4(4), and
81.6(2) of the BIA.
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The Receiver and its legal counsel shall pass its accounis from time to time before a
judge of this Court or a referee appointed by a judge.

Prior to the passing of its accounts, the Receiver shall be at liberty from time to time to
apply reasonable emounts, out of the monies in its hands, against its fees, expenses and
disbursements, including legal fees and disbursements, incurred at the normal rates and
charges of the Receiver or its counsel, and such amounts shal} constitute advances against

its remuneration and disbursements when and as approved by this Court.

Recciver’s Indemnity Charge

23.

24,

The Receiver shall be entitled to and is hereby granted a charge (the “Receiver's
Indemnity Charge™) upon all of the Property as security for all of the obligations
incurred by the Receiver including obligations arising from or incident to the
performance of its duties and functions under this Order, under the Bankruptcy and
Insalvency Act, or otherwise, saving only liability arising from negligence or actionable

misconduct of the Receiver.

The Receiver's Indemnity Charge shall form a second 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 subsections 14.06(7), 81.4(4), and 81.6(2) of the
BIA and subordinate in priority to the Administrative Charge.

Allocation of Costs

25.

The Receiver shall file with the Court for its approval a report setting out the costs, fees,
expenses, and liabilities of the Receiver giving rise to the Administrative Charge, the
Receiver’s Indemnity Charge, and the Receiver's Borrowings Charge, as defined below,
and, unless the Court orders otherwise, all such costs, fees, expenses, and liabilities shall

be paid as agreed by the senior secured creditors, in the following manner:

(@)  Firstly, applying the costs incurred in the receivership proceedings specifically

attributable to an individual asset or group of assets against the realizations from

such asset or group of assets;
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{b)  Secondly, applying the costs pro rata against all of the assets based on the net

realization from such asset or group of assets; and

(c)  Thirdly, applying non-specific costs incurred in the receivership proceedings pro
rata egainst the assets based on the net realization from such asset or group of

assets,

Funding of the Receivership

26.

27.

28,

29.

The Receiver be at liberty and it 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 exceed $500,000.00,
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 making payments, including interim payments, required or
permitted to be made by this Order, including, without limitation, payments of amounts
secured by the Administrative Charge and the Receiver’s Indemnity Charge. The whole
of the Property shall be and is hereby charged by way of a fixed and specific charge (the
"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 Receiver’s Indemnity Charge, the Administrative Charge
and the charges as set out in subsections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

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

Court on seven days’ notice to the Receiver and the Applicant.

The Receiver is at liberty and authorized to issue certificates substantially in the form
annexed as Schedule "A" hereto (the "Receiver’s Certificates") for any amount

borrowed by it pursuant to this Order.

The monies from time to time borrowed by the Receiver pursuant to this Order or any

further order of this Court and any and all Receiver’s Certificates evidencing the same or
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any part thereof shall rank on a pari passu basis, unless otherwise agreed to by the

holders of any prior issued Receiver's Certificates.

General

30.

31

32.

33.

34,

The Receiver may from time to time make a motion for advice and directions in the

discharge of its powers and duties hereunder,

Nothing in this Order shall prevent the Receiver from acting as a trustee in bankruptcy of
the Respondents and, notwithsianding the stay of proceedings in respect of the
Respondents and the Respondents’ assets imposed by this order, the Receiver is
authorized to make an assignment in bankruptcy in respect of the Respondents in

accordance with the Banlarupicy und Insolvency Act.

The aid and recognition of any court, tribunal, or regulatory or administrative body
having jurisdiction outside Newfoundland and Labrador is hereby requested to give effect
to this Order and to assist the Receiver and its agents in carrying out the terms of this
Order. All courts, tribunals, and regulatory or administrative bedies are hereby
respectfully requested to make such orders and to provide such assistance to the Receiver,
as an officer of this Court, as may be necessary or desirable to give effect to this Order, to
grant representative status to the Receiver in any foreign proceeding, or to assist the

Receiver and its agents in carrying out the terms of this Order.

The Receiver is hereby authorized and empowered to apply to any court, tribunal, or
regulatory or administrative body, wherever located, for the recognition of this Order and
for assistance in carrying out the terms of this Order, and the 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.

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 Receiver from the Respondents’ estates with such priority and at such time as this

Court may determine.
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36.
37.

38,

DATED AT St. John’s, Newfoundland and Labrador this {day

-15-

Any interested party may make a motion to vary or amend this Order upon such notice
required by the Rules of the Supreme Court, 1986 or on such notice as this Court may

order.

Any Person affected by this Order which did not receive notice in advance of the hearing
may make a motion to vary or amend this Order within five days of such Person being

served with a copy of this Order.

In addition to the reports to be filed by the Receiver under legislation, the Receiver shall
file a report of its activities with the Court when the Receiver determines that a report
should be made, when the Court orders the filing of a report on the motion of an

interested party or on the Court’s own motion, and at the conclusion of the receivership.

The Receiver shall not be discharged without notice to such secured creditors and other
parties as the Court directs. ‘f“




Schedule "A" W

Receiver Certificate
Certificate No.

Amount §

This is to certify that BDO Canada Limited, the receiver (the "Receiver") of the assets,
undertakings, and property of PTL Holdings Limited, PTL Services (Equipment) Limited, CSL
Services (Industrial) Limited and 9263357 Canada Inc. ( the “Debtors™) acquired for, or used in
relation to, a business carried on by the Debtors, including all proceeds thereof (collectively, the
“Property™) appointed by order of the Supreme Court of Newfoundiand and Labrador (the

"Court") dated the  day of » 2018 (the "Order") made in an action having court file
number , has received as such Receiver from the holder of this certificate (the
"Lender") the principal sum of § , being part of the tota! principal sum of § .

which the Receiver is authorized to borrow under and pursuant to the Order.

The principal sum evidenced by this certificate is payable on demand by the Lender with interest
thereon calculated and compounded [monthly:semi-annually/annually‘other] not in advance on
the day of each month after the date hereof at a rate per annum equal to the rate of per cent

above the prime commercial lending rate of from time to time.

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, and the right of the

Receiver to indemnify itself out of such Property in respect of its remuneration and expenses.

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

office of the Lender at

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

HIB5BBS0



person other than the holder of this certificate without the prior written consent of the holder of

this certificate.

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

The Receiver does not undertake, and it is not under 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 , 2018.

BDO Canada Limited, solely in its capacity as
Receiver of PTL Holdings Limited, PTL Services
{Equipment) Limited, CSL Services (Industrial)
Limited and 9263357 Canada Inc., and not in its
personal capacity

Per:

Name:

Title:
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SUPREME COURT OF NEWFOUNDLAND AND LABRADOR
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF the
Bankruptcy and Insolvency Act, RSC
1985 ¢. B-3, as amended

AND IN THE MATTER OF the
Receivership of PTL Holdings
Limited, PTL Services (Equipment)
Limited, CSL Services {(Industrial)
Limited and 9263357 Canada Inc.

Estate No. 51-126100
CourtNo. 21491

APEROVAL AND VESTING ORDER

UPON reading the Notice of Motion of BDO Canada Ltd., in its capacity as receiver of the
assets, undertaking and property of PTL Holdings Limited, PTL Services (Equipment)
Limited, CSL Services (Industrial) Limited and 9263357 Canada Inc. (the Receiver)
pursuant to section 243 of the Bankruptcy and Insolvency Act, RSC 1985 c. B-3, as amended
(the BIA), AND UPON hearing the submissions of counsel, AND UPON reading the material
as filed by counsel, IT IS HEREBY ORDERED AS FOLLOWS:

Approval of Sale

1. The Receiver is hereby authorized to complete the transaction between Locle's
Electrical Limited (the Purchaser} and the Receiver contemplated by asset
purchase agreement made between the Purchaser and the Receiver dated the 14th
day of June, 2018 (the Purchase Agreement) in relation to certain property of PTL
Holdings Limited, PTL Services (Equipment) Limited, CSL Services (Industrial)
Limited and 9263357 Canada Inc. (the “PTL Group”) as described in the Purchase

Agreement.
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The Purchase Agreement be and is hereby approved.

The Receiver is authorized and empowered to do all things and execute and deliver
all such documents as it deems necessary in order to complete the transactions
contemplated by the Purchase Agreement.

Vesting of Assets

Effective immediately upon the filing with this Court of a Receiver's Certificate
substantially in the form attached hereto as Schedule A (the Receiver’s
Certificate), signed by the Recelver confirming that all terms and conditions under
the Purchase Agreement have been either satisfied or walved and that the
transactions contemplated by the Purchase Agreement have been completed to the
satisfaction of the Receiver, all right, title and interest of the PTL Group in and to the
Property, {also referred to as the Purchased Assets), shall vest and are hereby
vested in and to the Purchaser, ahsolutely and forever, without limitation, free and
clear of and from any and all security interests (whether contractual, statutory or
otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual,
statutory or otherwise), liens, executions, levies, charges or other financial or
monetary claims, whether or not they have attached or been perfected, registered or
filed and whether secured, unsecured or otherwise (collectively, Claims) provided
however that from and after the filing of the Receiver's Certificate with this Court,
any and all Claims of or by any persens in or to the Purchased Assets shall attach to
the proceeds derived from the completion of the transactions contemplated by the
Purchase Agreement with the same priority as they had with respect to the
Purchased Assets immedfately prior to the completion of the transactions
contemplated by the Agreement.

The purchase price set out in the Purchase Agreement is fair and commercially
reasonable and was arrived at in a commerciaily reasonable manner,
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Notwithstanding:
(@)  the pendency of these proceedings;

(b) any applications for a bankruptcy order now or in the future issued pursuant
to the BIA In respect of the PTL Group and any bankruptcy order issued

pursuant to any such applications; and
(c)  anyassignment in bankruptcy made in respect of the PTL Group;

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be
binding on any trustee in bankruptcy that may be appointed in respect of the PTL
Group and shall not be void or voidable by creditors of the PTL Group, nor shall it
constitute nor be deemed to be a settlement, fraudulent preference, assignment,
fraudulent conveyance, transfer at undervalue or other reviewable transaction
under the BIA or any other applicable federal or provincial legislation, nor shall it
constitute oppressive or unfairly prejudicial conduct pursuant to any applicable
federal or provincial legislation.

Any and all third parties holding Purchased Assets are hereby directed to release
such Purchased Assets forthwith upon receiving instructions to that effect from the
Receiver, or, after the closing of the transactions contemplated by the Purchase
Agreement, from the Receiver, the Purchaser or both.

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 in
connection with the authority granted hereunder to proceed with and conclude the
transactions contemplated by the Purchase Agreement.



()
DATED the 23/ day of\jﬁ& UL# , 2018 at St. John's, Newfoundland and Labrador.
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ASSET PURCHASE AGREEMENT
BETWEEN
BDO CANADA LIMITED., solely in its capacity as Court
appointed receiver of PTL Holdings Limited, PTL Services (Equipment) Limited, CSL
Services (Industrial) Limited, & 9263357 Canada Inc., and not in its personal capacity
AND
LOCKE’S ELECTRICAL LIMITED
MADE AS OF

June 14, 2018
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ASSET PURCHASFE. AGREEMENT

THIS AGREEMENT is made as of June 14, 2018

BETWEEN

LOCKE’S ELECTRICAL LIMITED, a corporation incorporated
under the laws of the Province of Newfoundland and Labrador (the
“Purchaser™),

- and -

BDO CANADA LIMITED, solely in its capacity as conrt
appointed receiver of PTL Holdings Limited, PTL Services
(Equipment) Limited, CSL Services (Industrial) Limited, &

9263357 Canada Inc., and not in its personzl capacity

WHEREAS on May 11, 2018, the Supreme Court of Newfoundland and Labrador in
Bankruptcy and Insolvency granted an Order (the “Receivership Order”) appointing BDO
Canada Limited (the “Receiver”) as receiver of the assets, undertakings and properties of PTL
Holdings Limited (“PTL Holdings™), PTL Services (Equipment) Limited (“PTL Services™),
CSL Services (Industrial) Limited (“CSL Services”), and 9263357 Canada Inc. (*9263357”),
collectively (the “PTL Group”)

AND WHEREAS pursuant to the Receivership Order, the Receiver was anthorized to
market and sell the assets, undertakings and properties of the PTL Group.

AND WHEREAS the Receivership Order, providing for, among other things, a process
under which offers would be solicited for the sale of all, or substantially all of the PTL Group’s
assets and business.

AND WHEREAS the Purchaser desires to purchase the Purchased Assets (as defined
herein) upon and subject to the terms and conditions set out in this Agreement. NOW
THEREFORE, in consideration of the covenants and agreements contained in this Agreement,
and for other good and valuable consideration, the receipt and sufficiency of which are hereby

acknowledged by the parties hereto, the parties agree as follows:
ARTICLE 1 - INTERPRETATION
1.01 Definitions

In this Agreement, unless something in the subject matter or context is inconsistent
therewith:

“Affilintes” means, with respect to any Person, any other Person that confrols or is confrolied by
or is under common contro] with the referent Person.
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“Agreement” means this agreement, including its recitals and schedules, as amended from time
to time.

“Applicable Law” means:

6] any applicable domestic or foreign law including any statute, subordinate legislation or
treaty, as well as the common law; and

(ii)  any applicable and enforceable rule, requirement, order, judgment, injunction, award or
decree of a Governmental Authority.

“Approval and Vesting Order” means an order of the Court substantially in the form attached
hereto as Exhibit A: (i) approving the sale of the Purchased Assets by the Receiver to the
Purchaser pursuant to the terms of this Agreement, and (ii) providing for the vesting of the right,
title, benefit and interest of the PTL Group in and to the Purchased Assets in and to the
Purchaser, free and clear of all Liens, other than the Permitted Encumbrances.

“Assigned Contracts” means those Contracts and Permits set out in Exhibit B.

“Assignment and Assumption Agreement” means an agreement pursuant fo which the
Receiver will assign the Assigned Cantracts to the Purchaser and the Purchaser will assume the
Assumed Liabilities at the Time of Closing, substantially in the form of the document set out in

Exhibit C.
“Assumed Liabilities™ has the meaning set out in Section 2.08

“Binding APA Deadline” means the time at which the asset purchase agreement becomes
Iegally binding as set out in the Sale Process.

“Books and Records™ means all personnel records, inspection records, financial records, and
other records, books, documents and data bases recorded or stored by means of any device,
including in electronic form, relating to the business and the Purchased Assets as are in the
possession or under the control of the PTL Group.

“Business Day” means a day other than a Saturday, Sunday, statutory or civic holiday in St.
John’s NL.

“Claim” means any actual or threatened civil, criminal, administrative, regulatory, arbitral or
investigative inquiry, action, suit, investigation or proceeding and any loss, claim or demand
relating thereto or resulting therefrom, or any other claim or demand of whatever nature or kind.

“Closing Date” means ten (10) business days following the date of the Approval and Vesting
Order, or such other date as may be agreed in writing between the parties hereto.

“Confidential Information Memorandum™ means a certain confidential information
memorandum prepared by the Receiver and dated May 2018.
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“Contract” means any contract, agreement, license, instrument or commitment recognized at
law or equity, whether express or implied, or arising by a course of conduct or usage of trade.

“Court” means the Supreme Court of Newfoundland and Labrador in Bankruptcy and
Insolvency.

“Due Diligence Condition” has the meaning set out in 5.01.

“Environmental Law™ means any Applicable Law relating to the natural or indoor environment
including those pertaining to (i) reporting, lcensing, permitting, investigating, remediating or
controlling the presence or Release or threatened Release of Hazardous Substances, or (ii) the
use, freatment, storage, disposal, transport, handling and the like of Hazardous Substances,
including, for greater certainty, any such Applicable Law pertaining to occupational health and
safety.

“Excluded Assets™ has the meaning set out in Section 2.02.

“Exelnded Contracts” means any Contracts or Permits that are not assignable as contemplated
in Section 2.09(3).

“Governmental Anthority” means any domestic or foreign legislative, executive, judicial or
administrative body or person having jurisdiction in the relevant circumstances.

“Hazardous Substance” means any substance, material or emission whose storage, handling,
use, transportation or Release is prohibited, controlled or regulated by any Governmental
Authority having jurisdiction pursuant to Environmental Laws, including any contaminant or
pollutant as defined in the Environmental Protection Act (Newfoundland and Labrador).

“Imtellectual Property” means intellectual property of any nature and kind including all
domestic and foreign trade-marks, business names, trade names, domain names, trading styles,
patents, trade secrets, confidential information, software, industrial designs and copyrights,
whether registered or unregistered, and all applications for registration thereof, and inventions,
formulae, recipes, product formulations and chemistries, processes and processing methods,
technology and techniques and know-how.

“Imventories” means all inventories owned by and in possession of the PTL Group including all
supplies, goods, work in progress, raw materials and spare parts.

“Lands” means the lands owned by the PTL Group and more particularly set out in Exhibit D.

“Liabilities” means all costs, expenses, charges, debts, lirbilities, commitments and obligations
of any nature or kind, whether accrued or fixed, actual, absolute, contingent, latent or otherwise,
matured or unmatured or determined or undeterminable, including those arising under any
Applicable Law or Claim and those arising under any Coniract or undertaking or otherwise,
including any tax liability ar tort liebility of the PTL Group.

“Liens” means any lien (statutory or otherwise), mortgage, pledge, security interest (whether
cantractual, statutory or otherwise), hypothecation, trust or deemed trust (whether contractual,
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statutory, or otherwise), execution, levy, charge, encumbrance, interest in property, or other
financial or monetary claim which, in each case, in substance, secures payment or performance
of an obligation, or similar charge of any kind.

“Machinery and Equipment” means the machinery equipment owned by the PTL Group and
more particularly set out in Exhibit E.

“Non-Disclosure Agreement” means the non-disclosure agreement dated May 28, 2018
between the Purchaser and the Receiver.

“Qutside Date” has the meaning set out in Section 5.05(b).

“Permits” means all permits, licences, certificates, approvals, authorizations, and registrations,
or any item with a similar effect, issued or granted by any Governmental Authority.

“Permitted Encumbrances” means only those Liens related to the Purchased Assets set forth on
Exhibit F.

“Person” means any individual, corporation, limited liability company, partnership, finm, joint
venture, association, joint-stock company, trust, unincorporated organization, Governmental
Authority or other entity.

“Personal Information” means information about an identifiable individual, but does not
include the name, title or business address or telephone number of an employee of an

organization.
“Proceeds” has the meaning set out in Section 6.07(1)(b)(i).

“Purchase Price” has the meaning set out in Section 2.03.
“Purchased Assets” has the meaning set out in Section 2.01.

“Release” means any release or discharge of any Hazardous Substance including any discharge,
spray, injection, inoculation, abandonment, deposit, spillage, leakage, seepage, pouring,
emission, emptying, throwing, dumping, placing, exhausting, escape, leach, migration, dispersal,
dispensing or disposal.

“Receiver” has the meaning set out in the recitals hereto.

“Receiver’s Certificate® means a certificate signed by the Receiver substantially in the form
attached as Schedule A to the Approval and Vesting Order confirming that: (i) the Purchaser has
paid, and the Receiver has received payment of, the Purchase Price in relation to the purchase by
the Purchaser of the Purchased Assets, and (ii) the conditions to be complied with at or prior to
the Time of Closing as set out in Sections 5.02 and 5.03, respectively, have been satisfied or
waived by the Receiver or the Purchaser, as applicable, pursuant to Section 5.04.

“Receivership Order” has the meaning set out in the recitals hereto.
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“Sale Process” means the sale process administered by the Receiver, as outlined in Confidential
Information Memorandum.

“Tax Act” means the Income Tax Act (Canada).
“Time of Closing” means 4:00 p.m. (Newfoundland and Labrador time) on the Closing Date.

“Transfer Taxes” has the meaning set out in Section 2.07.

1.02 Headings

The division of this Agreement into Articles and Sections and the insertion of a table of
contents and headings are for convenience of reference oaly and do not affect the construction or
interpretation of this Agreement. The terms “hereof”, “hereunder” and similar expressions refer
to this Agreement and not to any particular Article, Section or other portion hereof. Unless
something in the subject matter or context is inconsistent therewith, references herein to Articles,
Sections and Exhibits are to Articles and Sections of and Exhibits to this Agreement.

1.03 Extended Meanings

In this Agreement words importing the singular number include the plural and vice versa,
words importing any gender include all genders and words importing persons include
individuals, corporations, limited and unlimited liability companies, general and limited
partnerships, associations, trusts, unincorporated organizations, joint ventures and Governmental
Autharities, The term “including” means “inclhading without limiting the generality of the
foregoing” and the term “third party™ means any Person other than the Receiver and the
Purchaser.

104 Capacity of Receiver

The Receiver, in executing this Agreement, is entering into this Agreement solely in its
capacity as the court appointed receiver of the PTL Group, and not in its personal or any other
capacity. The Receiver shall have no personal or corporate liability of any kind whether in
contract, tort or otherwise.

1,05 Statutory References

In this Agreement, unless something in the subject matter or context is inconsistent
therewith or unless otherwise herein provided, a reference to any statute is to that statute as now
enacted or as the same may from time to time be amended, re-enacted or replaced and includes

any regulations made thereunder,

1.06 Currency
All references to currency herein are to lawful money of Canada.



1.07 KExhibits
The following are the Exhibits to this Agreement:

Exhibit A - Form of Approval and Vesting Order

Exhibit B - Assigned Contracts and Permits

Exhibit C - Form of Assignment and Assumption Agreement
Exhibit D - Lands

Exhibit E - Machinery and Equipment

Exhibit F - Permitted Encumbrances

Exhibit G - Other Excluded Assets

Exhibit H - Allocation of Purchase Price

ARTICLE 2 - SALE AND PURCHASE

2.01 Assets to be Sold and Purchased!

Upon and subject to the terms and conditions hereof, the Recejver will sell to the
Purchaser and the Purchaser will purchase from the Receiver, as of and with effect from the
Time of Closing, all of the right, title, benefit and interest of the PTL Group in and to the
following assets (collectively, the “Purchased Asseis™):

(a)  all structures, erections, improvements, appurtenances and fixtures situate on or
forming part of the Lands;

(b)  the Lands detailed in Exhibit D;
{c) all machinery and equipment listed in Exhibit E;
(d)  all Inventories

(e)  all Intellectual Propetty owned by the PTL Group used in connection with the
Purchased Assets; and,

() the Books and Records that pertain primarily to the Purchased Assets;

but excluding, for greater certainty, in each and every case the Excluded Assets (as
bereinafter defined).

2.02 Excluded Assets?

Notwithstanding Section 2.01 or any other provision in this Agreement to the contrary,
the PTL Group will retain its right, title, benefit and interest in and to, and the Purchaser will
have no rights with respect to the right, title, benefit and interest of the PTL Group in and to the
following assets (coliectively, the “Excluded Assets™):

! Purcheser to gutline assets to be purchased.
2 Purchager to outline excluded assets.
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(2) the cash and cash equivalents, short-term investments, bank account balances,
bank deposits, including any deposits posted in respect of letters of credit, and
peity cash of PTL Group;

(b)  all rights of the PTL Group to tax refunds, credits, rebates or similar benefits
relating to the Purchased Assets;

(¢) the Excluded Contracts;
(d)  shares and other interests or capital of the PTL Group;
(¢) the tax records and insurance policies of the PTL Group;

® any Claim of the PTL. Group to reimbursement under any insurance policy
applicable to PTL Group,

(2)  Books and Records not pertaining primarily to the Purchased Assets;

(h)  all funds or deposits held by suppliers, customers or any other person in trust for
or on behalf of the PTL Group; and

(i)  any other assets listed in Exhibit G.3
2.03 Purchase Price

The aggregate purchase price payable by the Purchaser to the Receiver for the Purchased
Assets excluding all applicable Taxes (such amount being hereinafier referred to as the
“Purchase Price”} is an amount equal to a sum of the following:

()  S$Four Million One Hundred Thousand Dollars for the Purchased Assets;

(b) plus or minus customary adjustments on account of municipal property taxes for
the Lands from Date of Closing; and

(¢) plus the amount of the Assumed Liabilities.

2.04 Allocation of Purchase Price

The Purchase Price will be aliocated among the Purchased Assets as set out in Exhibit H.
The Receiver and Purchaser will make and file all tax returns and filings on a basis which is
consistent with the amount and allocation of the Purchase Price.

2.05 Elections

The Receiver and the Purchaser will on or before the Time of Closing jointly execute an
election (if applicable), in the prescribed form and containing the prescribed information, to have

3 The Purchaser should specify any additionat assets it will be excluding on the Other Excluded Asscts Exhibit appended to this
Agreement,
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subsection 167(1.1) of the Excise Tax Act (Canada) apply to the sale and purchase of the
Purchased Assets hereunder so that no tax is payable in respect of such sale and purchase under
Part IX of the Excise Tax Act (Canada), The Purchaser will file such election with the Minister
of National Revenue within the time prescribed by the Excise Tax Act (Canada).

206 Property Taxes

Municipal property taxes for the Lands being purchased shall be adjusted for from the Date of
Closing to December 31, 2018

2.07 Iransfer Taxes

(1)  The Purchaser will be liable for and, subject to Section 2.05, will pay, or will
cause to be paid, all transfer, land transfer, value added, ad-valorem, excise, sales, use,
consumption, goods or services, harmonized sales, retail sales, social services, or other similar
taxes or duties (collectively, “Transfer Taxes™) payable under any Applicable Law on or with
respect to the sale and purchase of the Purchased Assets under this Agreement. The Purchaser
will prepare and file any affidavits or returns required in connection with the foregoing at its own
cost and expense.

{2)  ThePurchaser shall inderonify and save harmless the Receiver and its employees,
advisors and agents from all Claims incurred, suffered or sustained as a result of a failure by the

Purchaser:
(a) to pay any Transfer Taxes payable by the Purchaser; and/or

(b) to file any returns, certificates, filings, elections, notices or other
documents required to be filed by the Purchaser with any federal,
provincial or other taxing authorities in connection with the conveyance or
transfer of the Purchased Assets.

2.08 Assumption of Liabilities

(1) At the Time of Closing, the Purchaser will assume and thereafter fulfil, perform
and discharge when due the following Liabilities of the PTL Group outstanding as at the Closing
Date (collectively, the “Assumed Liabilities™)

(a)  all Liabilities arising from or in connection with any tax, levy, penalty,
interest or costs for which the Purchaser is responsible pursuant to
Sections 2.06 and 2.07 and any Permitted Encumbrances; and

(b)  all Liabilities relating to or arising from the Purchased Assets under
Environmental Laws.

- (2) Inaddition to any other provision for indemnification by the Purchaser contained
in this Agreement, the Purchaser will, on and after the Closing Date, indemnify and save
harmless the Receiver on its own behalf and as trustee for its Affiliates and its and their current
and former directors and officers, employees, agents, advisors and representatives (including the
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" Receiver) (collectively, the “Indemmitees™) from and against all Claims asserted against any of
the Indemnitees in any way directly or indirectly arising from, relating to or in connection with
any of the Assumed Liabilities.

2.09 Assigned Contracts
(1) [Intentiomally Omitted];
(2 [Intentionally Omitted];

(3)  Nothing in this Agreement will constitute an agreement to assign or an attenopted
assignment of any assignable rights or any Contracts or Permits for which any requisite consent
or approval has not been obtained or which as a matter of Applicable Law or by its ferms is

assignable.

2.10 Payment of Purchase Price
(1)  The Purchase Price will be satisfied by the Purchaser as follows:

(a)

®)

(c)

(d)

an amount equal to 15% of the Purchase Price forthwith upan the
Purchaser submitting a Binding APA (as defined in the Sale Process), by
wire transfer of immediately available funds to an account specified by the
Receiver, to be held in trust at a Canadian chartered bank and paid as
provided in Section 2.10 (2);

$3.485,000.00 by wire transfer at the Time of Closing of immediately
available funds to an account specified by the Receiver;

by paying adjustments, if any, to the Purchase Price pursuant to Section
2,06 and 2.07; and,

by the Purchaser assuming the Assumed Liabilities.

(2)  The deposit paid to the Receiver by the Purchaser pursuant to Section 2.1010
(1)(a) will be paid by the Receiver as follows:

@

®

to the Receiver at the Time of Closing, with any interest that has been paid
by the applicable bank thereon being paid to the Purchaser, in each case
net of any applicable bank fees or charges, if the sale and purchase of the
Purchased Assets provided for herein is completed in accordance with the
terms and conditions hereof;

to the Receiver on or after the fifth Business Day after the date of
termination of this Agreement, together with any interest that has been
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paid by the applicable bank thereon (net of any applicable bank fees or
charges), if this Agreement is terminated by the Receiver pursuant to
Section 5.05(a), Section 5.05(c) (unless with respect to a condition in
Section 5.03(c) or (d)), or Section 5.05(f) (where the Purchaser has failed
to comply with its obligations under this Agreement); or

{c) tothe Purchaser on or after the fifth Business Day after the date of
termination of this Agreement, together with any interest that has been
paid by the applicable bank thereon {net of any applicable bank fees or
charges), if this Agreement is terminated by the Purchaser pursuant to
Section 5.05(a) or Section 5.05(b), or by the Receiver pursuant to
Section 5.05(c) (solely with respect to a condition in Section 5.03(c) or
(d)) or Section 5.05(f) (unless the Purchaser has failed to comply with its
obligations under this Agreement),

provided that if the sale and purchase of the Purchased Assets provided for herein is not
completed in accordance with the terms and conditions hereof and, prior to 10:00 a.m. on the
fifth Business Day referred to in Section 2.10 (2)(b) or (c), as the case may be, written notice is
given by either the Receiver or the Purchaser to the other counterparty that such party in good
faith disputes that the other is entitled to receive the deposit and/or any accrued interest thereon,
then such deposit and all accrued interest thereon may, at the option of the Receiver, be paid into
Court as soon as reasonably possible (net of any applicable bank fees or charges), and further
provided that the Receiver shall be entitled to seek the direction of the Court at any time in

respect of any matter relating to the deposit, including the payment thereof to any Person.

2.11 Delivery of Purchased Assets

At the Time of Closing, the Purchaser will take possession of the Purchased Assets where
situated. The Purchaser acknowledges that the Receiver has no obligation to deliver possession
of the Purchased Assets to the Purchaser.

ARTICLE 3 - REPRESENTATIONS AND WARRANTIES

3.01 Receiver’s Representations and Warranties

The Receiver represents and warrants to the Purchaser that, as at the date hereof and as of
the Closing Date:

(a)  subject to the entry of the Approval and Vesting Order and any other orders
required by the Court in conmection with the transactions contemplated herein, the
Receiver has the power, authority and right to enter into and deliver this
Agreement and to carry out its obligations hereunder;

(b)  subject to the entry of the Approval and Vesting Order and any other orders
required by the Court in conrmection with the transactions contemplated herein,
this Agreement constitutes a valid and legally binding obligation of the Receiver,
enforceable against the Receiver in accordance with its terms;
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(©)

@
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PTL Holdings Limited, PTL Services (Equipment) Limited, CSL Services
(Industrial) Limited, & 9263357 Canada Ine. are registered under Part IX of
the Excise Tax Act (Canada) with registration number 82365 8398 RT0001, 10408
5097 RT0001, 865356067 RT000! and 839169745 RT0001 respectively; and

The PTL Group is not a non-resident of Canada within the meaning of section 116
of the Tax Act.

Purchaser’s Representations and Warranties

The Purchaser represents and warrants to the Receiver that:

®

b

()

(d)

®

®

@)

the Purchaser is a corporation duly incorporated, organized and existing under the
laws of the Province of Newfoundland and Labrador;

the Purchaser has the power, authority and right to enter into and deliver this
Agreement and to carry out its obligations hereunder;

this Agreement constitutes a valid and legelly binding obligation of the Purchaser,
enforceable against the Purchaser in accordance with its terms;

the Purchaser has taken all necessary corporate action to authorize the entering
into and performance by it of this Agreement and completion of the transactions
contemplated herein and the entering into of this Agreement in completion of the
transactions contemplated herein will not breach iis constating documents, any
agreement binding on the Purchaser, or Applicable Laws relating to the
Purchaser;

there are no orders of or proceedings before or pending before any Governmental
Authority, or threatened to be brought by or before any Governmental Authority
by or against the Purchaser affecting the legality, validity or enforceability of this
Agreement or the consummation of the transactions contemplated hereby by the
Purchaser;

no authorizations, consents or approvals of, or filing with or notice to, any
Governmental Authority is required in connection with the execution, delivery or
performance of this Agreement;

except for the Approval and Vesting Order, no consent, waiver, authorization or
approval of any Person and no declaration to or filing or registration with any
Governmental Authority is required in connection with the execution and delivery

by the Purchaser of this Agreement;

the Purchaser has available, or prior (o the delivery of the Binding APA (as
defined in the Sale Process) and at the Time of Closing will have, sufficient
funding to enable the Purchaser to consummate the purchase of the Purchased
Assets on the terms set forth herein and otherwise to perform all of the
Purchaser’s obligations under this Agreement;
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(i) the Purchaser is registered under Part IX of the Excise Tax Act (Canada) with
registration number 103370623 RT0001; and

(i  thePurchaser is not a non-resident of Canada within the meaning of section 116
of the Tax Act.

3.03 “Asls, Where Is”

(1)  The Purchaser acknowledges and agrees that it is purchasing the Purchased Assets
on an “as is, where is” basis and on the basis that the Purchaser has conducted to its satisfaction
an independent inspection, investigation and verification of the Purchased Assets (including a
review of title), Assumed Liabilities and all other relevant matters and has determined to proceed
with the transaction contemplated herein and will accept the same at the Time of Closing in their
then current state, condition, location, and amounts, subject to all Permitted Encumbrances.

(2)  Exceptas otherwise expressly provided in Section 3.01, no representation,
warranty or condition whether statutory (including under the Sale of Goods Act (Newfoundland
and Labrador), the International Sale of Goods Contracts Convention Act (Canadz) and the
International Sale of Goods Act (Newfoundland and Labrador) or any international equivalent
act which may be applicable to the subject matter pursuant to the provisions of this Agreement,
including but not limited to the United Nations Convention on Contracts for the International
Sale of Goods), or express or implied, oral or written, legal, equitable, conventional, collateral,
arising by custom or usage of trade, or otherwise is or will be given including as to title,
outstanding liens or encumbrances, description, fitness for purpose, merchantability,
merchantable quality, quantity, condition (including physical and environmental condition),
suitability, durability, assignability, or marketability thereof or any other matter or thing
whatsoever, and all of the same are expressly excluded and disclaimed and any rights pursuant to
such statutes have been waived by the Purchaser. The Purchaser acknowledges and agrees that it
has relied entirely and solely on its own investigations as to the matters set out above and in
determining to purchase the Purchased Assets and assume the Assumed Liabilities pursuant to

this Agreement.

(3)  The description of the Purchased Assets and Assumed Liabilities contained herein
is for the purpose of identification only and the inclusion of any item in such description does not
confirm the existence of any such items or that any such item is owned by the PTL Group.
Except as otherwise explicitly set forth in Section 3.01, no representation, warranty or condition
has been given by the Receiver concerning the completeness or accuracy of such descriptions
and the Purchaser acknowledges and agrees that any other representation, warrenty, statements
of any kind or nature, express or implied, (including any relating to the future or historical
financial condition, results of operations, prospects, assets or liabilities of the PTL Group or the
quality, quantity or condition of the Purchased Assets) are specifically disclaimed by the
Receiver.

{4)  Any documents, materials and information provided by or on behalf of the
Receiver to the Purchaser with respect to the Purchased Assets or Assumed Lisbilities (including
any confidential information memorandums, management presentations, or material made
available in the electronic data room) have been provided to the Purchaser solely to assist the
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Purchaser in undertaking its own due diligence, and the Receiver has not made and is not making
any representations or warranties, implied or otherwise, to or for the benefit of the Purchaser as
to the accuracy end completeness of any such documents, materials or information or the
achievability of any valuations, estimates or projections. The Purchaser acknowledges that it has
not and will not rely upon any such documents, materials or information in any manner, whether
as a gubstitute for or supplementary to its own due diligence, searches, inspections and
evaluations. The Receiver and their respective affiliates, directors, officers, employees, agents
and advisors shall not be liable for any inaccuracy, incompleteness or subsequent changes to any
such documents, materials or information.

ARTT 4 - COVEN

4.01 Covenants of the Receiver

(1)  The Receiver will ensure that the representations and warranties of the Receiver
set out in Section 3.01 are true and correct in all material respects at the Time of Closing and use
reasonable commercial efforts to ensure that the conditions of closing for the benefit of the
Purchaser set out in Section 5.02 over which it has reasonable contro] have been performed or
complied with in all material respects by the Time of Closing.

(2)  The Receiver shall file with the Court, as soon as practicable after its execution
and delivery of this Agreement, an application seeking the Court’s issuance of the Approval and
Vesting Order.

4,02 Covenants of the Purchaser

(1)  The Purchaser will ensure that the representations and warranties of the Purchaser
set out in Section 3.02 are true and correct in all material respects at the Time of Closing and use
reasonzble commercial efforts to ensure that the conditions of elosing for the benefit of the
Receiver set out in Section 5.03 over which it has reasonable control have been performed or
complied with in all material respects by the Time of Closing.

(2)  The Purchaser will provide the Receiver with all information within its possession
or contro] that the Receiver may reasonably request to assist the Receiver in obtaming the
Approval and Vesting Order.

(3)  The Purchaser will preserve the Books and Records that pertain fo the Purchased
Assets that are delivered to it at the Time of Closing for a period of six years from the Closing
Date, or for such other period as is required by any Applicable Law, and will permit the Receiver
and their respective authorized representatives reasonable access thereto in cormection with the
affairs of the PTL Group, and the right to make copies thereof at their expense. For further
clarification, the Books and Records to be delivered to the Purchaser at the Time of Closing shall
be strictly limited to Books and Records that pertain to the assets being conveyed to the
Purchaser at the Time of Closing. All other Books and Records shall remain with the Receiver,

{(4)  The Purchaser will comply with the Personal Information Protection and
Electronic Documents Act (Canade) and other similar Applicable Laws relating to privacy and
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the protection of Personal Information in respect of the Books and Records, Contracts and any
other business and financial records related to the Purchased Assets.

ARTICLE 5 - CONDITIONS AND TERMINATION

501 Due Diligence Condition — Binding APA

The sale by the Receiver and the purchase by the Purchaser of the Purchased Assets is
subject to the following cendition:

the Purchaser and its representatives shall have completed their due diligence in
respect of the Purchased Assets and the Assumed Liabilities and the Purchaser
shall be satisfied in its sole discretion with such due diligence on or prior to the
Binding APA Deadline (as defined in the Sale Process).

(collectively, the “Due Diligence Condition”).

The Due Diligence Condition is for the exclusive benefit of the Purchaser and is to be performed,
waived or complied with at or prior to the earlier of: (i) the submission of a Binding APA (as
defined in the Sale Process), or (ii) the Binding APA Deadline.

5.02 Conditions for the Benefit of the Purchaser*

The sale by the Receiver and the purchase by the Purchaser of the Purchased Assets is
subject to the following conditions, which are for the exclusive benefit of the Purchaser and
which are to be performed or complied with &t or prior to the Time of Closing:

(a)  therepresentations and warranties of the Receiver set forth in this Agreement will
be true and correct in all material respects at the Time of Closing with the same
force and effect as if made at and as of such time;

()  the Receiver will have performed or complied in all material respects with all of
the obligations and covenants of this Agreement to be performed or complied
with by the Receiver at or prior to the Time of Closing;

(c)  noaction or proceeding in Canada will be pending by any third party to enjoin or
prohibit the sale and purchase of the Purchased Assets; and

(@ the Approval and Vesting Order will have been granted by the Court and such
order will not have been stayed, varied in any material respect, set aside or
appealed (or any such appeal shall have been dismissed with no further appeal
therefrom);

4 Purchaser to outline all conditions in Non-Binding APA.
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5.03 Conditions for the Benefit of the Receiver

The sale by the Receiver and the purchase by the Purchaser of the Purchased Assets is
subject to the following conditions, which are for the exclusive benefit of the Receiver and which
are to be performed or complied with at or prior to the Time of Closing:

(a) the representations and warranties of the Purchaser set forth in this Agreement
will be true and correct in all material respects at the Time of Closing with the
same force and effect as if made at and as of such time;

(b)  the Purchaser will have performed or complied in all material respects with all of
the obligations and covenants of this Agreement to be performed or complied
with by the Purchaser at or prior to the Time of Closing;

{c)  no action or proceeding in Canada will be pending by any third party to enjoin or
prohibit the purchase and sale of the Purchased Assets; and

(d) the Approval and Vesting Order will have been granted by the Court and such
order will not have been stayed, varied in any material respect, set aside or
appealed (or any such appeal shall have been dismissed with no further appeal
therefrom).

504 Waiver of Condition

The Purchaser, in the case of a condition set out in Section 5.02, and the Receiver, in the
case of & condition set out in Section 5.03 (other than Section 5.03(d)), will have the exclusive
right to waive the performance or cornpliance of such condition in whole or in part and on such
terms as may be agreed upon without prejudice to any of its rights in the event of
non-performance of or non-compliance with eny other condition in whole or in part. Any such
waiver will not constitute a waiver of any other conditions in favour of the waiving party. Such
waiving party will retain the right to complete the purchase and sale of the Purchased Assets

herein contemplated.
5.05 Termination
This Agreement may be terminated, by notice given prior to or on the Closing Date;

() by the Receiver or the Purchaser if a material breach of any representation,
watrranty, covenent, obligation or other provision of this Agreement has been
committed by the other party and such breach has not been waived or cured
within five days following the date on which the non-breaching party notifies the
other party of such breach;

(b) by the Purchaser if a condition in Section 5.02 becomes impossible to satisfy prior
to September 15, 2018 or such later date as the parties may determine (the
“QOutside Date”) (other than through the failure of the Purchaser to comply with
its obligations under this Agreement) and the Purchaser has not waived such

condition;
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(¢) by the Receiver if a condition in Section 5.03 becomes impossible to satisfy prior
to the Qutside Date (other than through the failnre of the Receiver to comply with
its obligations under this Agreement) and the Receiver has not waived such
condition;

(d) by the Receiver pursuant to Section 6.07(1)(a);
() by written agreement of the Purchaser and the Receiver;

()] by the Receiver or the Purchaser if the completion of the sale of Purchased Assets
herein contemplated has not occurred (other than through the failure of the party
seeking termination to comply with its obligations under this Agreement) on or
before the Qutside Date.

5.06 Effect of Termination

Each party’s right of termination under Section 5.05 is in addition to any other rights it
may have under this Agreement or otherwise, and the exercise of a right of termination will not
be an election of remedies. If this Agreement is terminated pursuant to Section 5.05, all further
obligations of the partics under this Agreement will terminate, except that the obligations in
Sections 2,10 (2), 6.04, 8.03 and 8.04 will survive; provided, however, that if this Agreement is
terminated by a party because of a material breach of a representation or warranty, covenant,
obligation or other provision of this Agreement by the other party or because one or more of the
conditions to the terminating party’s obligations under this Agreement is not satisfied as a result
of the other party’s failure to comply with its obligations under this Agreement, the terminating
party”’s right to pursue all legal remexlies with respect to such breach will survive such
termination unimpaired.

ARTICLE 6 - CLOSING ARRANGEMENTS

6.01 Closing

The sale and purchase of the Purchased Assets will be completed at the Time of Closing
at the offices of Cox & Palmer, Suite 1100, 235 Water Street, St. John’s, NL A1C 5N8.

6.02 Receiver’'s Closinpg Deliveries

On or before the Time of Closing, the Receiver will deliver or cause to be delivered to the
Purchaser the following:

(a)  acertificate executed by the Receiver confirming that the representations and
warranties of the Receiver in this Agreement are true and correct in all material
respects as of the Time of Closing and that the obligations of the Receiver to be
performed prior to the Time of Closing have been performed in all material
respects;

(b) acopy ofthe issued and entered Approval and Vesting Order;
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(d)
(e)

®
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if available, the tax election as contemplated by Section 2.05 executed by the
Receiver;

a bill of sale, duly executed by the Receiver, if necessary;

the Assignment and Assumption Agreement executed by the Receiver, if
necessary; and

such other documents or instruments as contemplated or required to be delivered
by the Receiver pursuant to this Agreement, all of which shall be in form and
substance satisfactory to the parties, acting reasonably.

6.03 Puarchaser’s Closing Deliveries

On or before the Time of Closing, the Purchaser will deliver or cause to be delivered to
the Receiver the following:

(®)

®)

©

@

@
®

payment of the Purchase Price to the Receiver as contemplated by
Section 2.10(1).

a certificate executed by a senior officer of the Purchaser confirming that the
representations and warranties of the Purchaser in this Agreement are true and
correct in all material respects as of the Time of Closing and that the obligations
of the Purchaser to be performed prior to the Time of Closing have been
performed in all material respects;

if available, the tax election as contemplated by Section 2.05 executed by the
Purchaser;

the Assignment and Assumption Agreement executed by the Purchaser, if
necessary;

if required, a land transfer tax affidavit or equivalent; and

such other documents or instruments as contemplated or required to be delivered
by the Purchaser pursuant to this Agreement, all of which shall be in form and
substance satisfactory to the parties, acting reasonably.

6.04 Confidentiality

Subject to the terms of the Non-Disclosure Agreement, both prior to the Closing Date
and, if the sale and purchase of the Purchased Assets hercunder fails to occur for whatever
reason thereafter, the Purchaser will not disclose to anyone or uwse for its own or for any purpose
other than the purpose contemplated by this Agreement any confidential information concerning
the PTL Group or the operations obtained by the Purchaser pursuant hereto, and will hold all
such informeation in the strictest confidence and, if the sale and purchase of the Purchased Assets
hereunder fails to occur for whatever reason, will return all documents, records and all other
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information or data relating to the PTL Group or to the operations which the Purchaser obtained
pursuant to this Agreement.

6.05 Delivery of Receiver’s Certificate

'When the Receiver is satisfied that all conditions hereunder have been satisfied or
waived, and alf documents to be delivered under the terms hereof have been delivered at or
before the Time of Closing, the Receiver will deliver an executed copy of the Receiver’s
Certificate to the Purchaser’s counsel in escrow upon the sole condition of receipt by the
Receiver of the amounts referred to in Section 2.10(1). All of the foregoing amounts will then be
paid by the Purchaser, by wire transfer of immediately available funds to an account designated
in writing by the Receiver for this purpose pursuant to Section 2.10(1) hereof. Following written
confirmation of receipt by the Receiver of such funds (or such person directed by the Receiver to
receive such funds), the Receiver’s Certificate will be released from escrow to the Purchaser.
Upon such delivery, the closing will be deemed to have occurred at the Time of Closing. The
Receiver will file a copy of the Receiver’s Certificate with the Court on the next Business Day
following the Closing Date and provide evidence of such filing to the Purchaser.

6.06 [Intentionally Omitted]

6.07 Risk of Loss

(1)  Until the Time of Closing, the Purchased Assets will remain at the risk of the
Receiver. If any destruction or damage in excess of $2 million ocours to the Purchased Assets on
or before the Time of Closing or if any or all of the Purchased Assets are appropriated,
expropriated or seized by governmental or other lawful authority on or before the Time of

Closing:

(a)  the Receiver will forthwith give notice thereof to the Purchaser, and the Receiver
shall have the right to terminate this Agreement prior to the Time of Closing and
shall notify the Purchaser in a reasonable period of time whether it is exercising
this right; and

(b)  in the event the Receiver does not exercise its right of termination under Section
6.07(1)(a), the Purchaser will have the option, exercisable by notice to the
Receiver on or before the Time of Closing:

(i)  toreduce the Purcliase Price by an amount equal to the proceeds of
insurance (and, if any such policy provided for a deductible amount, by an
amount equal to such deductible amount) or compensation for destruction
or damage or appropriation, expropriation or seizore and business
interruption with respect thereto (in this Section 6.07 referred to as the
“Proceeds”™), and to complete the purchase; or

(i)  tocomplete the purchase without reduction of the Purchase Price, in which
event all Proceeds will be payable to the Purchaser and all Claims of the
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Receiver to any such amounts not paid by the Closing Date will be
assigned to the Purchaser.

(2)  If the Purchaser elects to reduce the Purchase Price pursuant to
Section 6.07(1)(b)(1), the Receiver will at the Time of Closing determine the amount of the
reduction to the extent that it is then determinable and will undertake to adjust such amount after

the Closing Date, if necessary.
ARTICLE 7 - SURVIVAL

7.01 Surviv.

No covenants, representations and warranties of cach party contained in this Agreement
will survive the completion of the sale and purchase of the Purchased Assets and assumption of
the Assumed Liabilities hereunder, except for the covenants that by their terms are to be satisfied
or survive after the Time of Closing (including without limitation Sections 2.07, 2.10 (2),
4.02(3), 8.03, 8.04, and 8.16), which covenants will continue in full force and effect in

accordance with their terms.
ARTICLE B - GENERAL

8.01 Further Assnrances

Each of the Receiver and the Purchaser will from time to time at the request and expense
of the other execute and deliver all such further documentz and instruments and do all acts and
things as the other party may, either before or after the Closing Date, reasonably require to
effectively carry out or better evidence or perfect the full intent and meaning of this Agreement.

8.02 Time of the Essence

Time is of the essence of this Agreement.

8.03 Fees. Commissions and other Costs and Expenses

Each of the Receiver and the Purchaser will pay its respective legal and accounting costs
and expenses and any real estate or other commissions incurred in connection with the
preparation, execution and delivery of this Agreement and all documents and instruments
executed pursuant to this Agreement and any other costs and expenses whatsoever and
howsoever incurred and will indemnify and save harmless the other from and against any Claim
resulting from any broker’s, finder’s or placement fee or commission alleged to have been
incurred as a result of any action by it in connection with the transactions under this Agreement.

8.04 Public Announcements

Except as required by Applicable Law, no public annpuncement or press release
concerning the sale and purchase of the Purchased Assets may be made by the Receiver or the
Purchaser without the prior consent and joint approval of the Receiver and the Purchaser.
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8.05 Benefit of the ment

This Agreement will enure to the benefit of and be binding upon the respective heirs,
executors, administrators, successors and permitted assigns of the parties.

8.06 Entire Agreement

This Agreement (including the agreements contemplated hereby) and the Non-Disclosure
Agreement constitute the entire agreement between the parties with respect to the subject matter
hereof and such agreements cancel and supersede any prior understandings and agreements
between the parties with respect thereto. There are no representations, warranties, terms,
conditions, undertakings or collateral agreements, express, implied or statutory, between the
parties other than as expressly set forth in this Agreement (including the agreements
contemplated hereby) or in the Non-Disclosure Agreement.

8.07 Amendments and Waivers

No amendment to this Agreement will be valid or binding unless set forth in writing and
duly executed by both of the parties. No waiver of any breach of any provision of this ‘
Agreement will be effective or binding unless made in writing and signed by the party purporting
to give the same and, unless otherwise provided, will be limited to the specific breach waived.

8.08 Assismment

This Agreement may not be assigned by the Receiver or the Purchaser without the written
consent of the other provided that the Purchaser may assign this Agreement without the consent
of the Receiver to an Affiliate of the Purchaser provided that: (i) such Affiliate enters into a
written agreement with the Receiver to be bound by the provisions of this Agreement in all
respects and to the same extent as the Purchaser is bound, (if) that the Purchaser will continue to
be bound by all the obligations hereunder as if such assignment had not occurred and perform
such obligations to the extent that such Affiliate fails to do so, and (iii) such assignment occurs
prior to the isseance of the Approval and Vesting Order.

8.09 Notices

Any demand, notice or other communication to be given in connection with this
Agreement must be given in writing and will be given by personal delivery or by electronic
means of communication addressed to the recipient as follows:

To the Receiver:

BDO Canada Limited
25 Main Street West, Suite 805
Hamilton, ON L8P 1H1

Fax No.: 905-570-0249
Email: aconsoli@bdo.ca
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Attention: Angelo Consoli
With copies to (which will not constitute notice)

Cox & Palmer

Suite 1100, 235 Water Street,
St. John’s, NL

AlIC 5N8

Fax No: 709 738 7999
Attention: Darren O’Keefe
Email: dokeefei@coxandpalmer.com
To the Purchaser:

Locke’s Electrical Limited

4 Hemlock Avenue

PO Box 99

Corner Brook, NL. A2H 6C3

Fax No.: 709 639 8951
Email: Elizabeth@lockeselectrical.ca
Attention: Elizabeth Randell

or to such other street address, individual or electronic communication number or address as may
be designated by notice given by either party to the other. Any demand, notice or other
communication given by personal delivery will be conclusively deemed to have been given on
the day of actual delivery thereof and, if given by electronic comnmunication, on the day of
transmiital thereof if given during the normal business hours of the recipient and on the Business
Day during which such normal business hours next occur if not given during such hours on any

day.

8.10 Remedies Cumulative

The right and remedies of the parties under this Agreement are cumulative and are in
addition to, and not in substitution for, any other rights and remedies available at law or in equity
or otherwise. No single or partial exercise by a party of any right or remedy precludes or
otherwise affects the exercise of any other right or remedy to which that party may be entitled.



8.11 No Third Party Beneficiaries
This Agreement is solely for the benefit of:

(a) the Receiver, and its heirs, executors, administrators, successors and permitted
assigns, with respect 1o the obligations of the Purchaser under this Agreement,
and

(b)  the Purchaser, and its heirs, executors, administrators, successors and permitted
assigns, with respect to the obligations of the Receiver under this Agreement,

and this Agreement will not be deemed to confer upon or give to any other person any Claim or
other xight or remedy.

8.12 Governing Law

This Agreement is governed by and will be construed in accordance with the laws of the
Province of Newfoundland and Labrador and the laws of Canada applicable therein.

8.13 Attornment

For the purpose of all legal proceedings this Agreement will be deemed to have been
performed in the Province of Newfoundland and Labrador and the courts of the Province of
Newfoundland and Labrador will have jurisdiction to entertain any action arising under this
Agreement, The Receiver and the Purchaser each attorns to the jurisdiction of the courts of the
Province of Newfoundland and Labrador.

8.14 Appeintment of Agent for Service

The Purchaser nominstes, constitutes and appoints King Penney & Brown, Barristers and
Solicitors, of the City of Comer Brook its true and lawful agent to accept service of process and
to receive all lawful notices in respect of any action arising under this Agreement (other than any
notice that is to be given by one party to another pursuant to Section 8.09). Until due and lawful
notice of the appointment of another and subsequent agent in the Province of Newfoundland and
Labrador has been given to and accepted by the Receiver, service of process or of papers and
such notices upon Katrina E. Warren will be accepted by the Purchaser as sufficient service.

8.15 Severability

If any provision of this Agreement is determined by any court of competent jurisdiction
to be illegal or unenforceable, that provision will be severed from this Agreement and the
remaining provisions will continue in full force and effect.

8.16 No Registration of Agreement

The Purchaser agrees that it will not register or cause or permit to be registered this
Agreement and that no reference to or notice of it or any caution, certificate of pending litigation
or other similar court process in respect theteof shall be registered on title to the Lands and/or



-23-

any part thereof. The Purchaser shall indemmify and save the Receiver harmless from and
against any and afl Claims whatsoever arising from or with respect to any such registration. This
Section shall survive the expiration and/or termination of this Agreement for any reason.

8.17 Counterparts

This Agreement may be executed in any number of counterparts, each of which will be
deemed to be an original and all of which taken together will be deemed to constitute one and the

same instrument,
8.13  Electronic Fxecution

_ Delivery of an executed signature page to this Agreement by any party by electronic
transmission will be as effective as delivery of a manually executed copy of this Agreement by

such party.

[The balance of this page has been intentionally left blank]



IN WITNESS WHEREOF the parties have executed this Agreement as of the date first
above written.

LOCKE’S ELECTRICAL LIMITED

Per: Elizabeth Randell, Director

BDO CANADA LIMITED, solely in
its capacity as receiver of PTL
Holdings Limited, PTL Services
(Equipment) Limited, CSL Services
(Industrial) Limited, & 9263357
Canada Inc and not in any other
capacity




EXHIBIT A

Form of roval and Vesting Order
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SUPREME COURT OF NEWFOUNDLAND AND LABRADOR
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF the
Bankruptcy and Insolvency Act, RSC
1985 c. B-3, as amended

AND IN THE MATTER OF the
Recelvership of PTL Holdings
Limited, PTL Services (Equipment)
Limited, CSL Services {Industrial)
Limited and 9263357 Canada Inc.

Estate No. 51-126100
Court No. 21491

AFPROVAL AND VESTING ORDER

UPON reading the Notice of Motion of BDO Canada Ltd,, In its capacity as receiver of the
assets, undertaking and property of PTL Holdings Limited, PTL Services (Equipment)
Limited, CSL Services (Industrial) Limited and 9263357 Canada Inc. (the Receiver)
pursuant to section 243 of the Bankruptcy and Insolvency Act, RSC 1985 c. B-3, as amended
(the BlA), AND UPON hearing the submissions of counsel, AND UPON reading the material
as filed by counsel, IT 1S HEREBY ORDERED AS FOLLOWS;

Approval of Sale

1 The Receiver is hereby authorized to complete the transaction between Locke’s
Electrical Limited (the Purchaser) and the Recelver contemplated by asset
purchase agreement made between the Purchaser and the Recelver dated the 14th
day of June, 2018 (the Purchase Agreement) in relation to certain property of PTL
Holdings Limited, PTL Services (Equipment) Limited, CSL Services (Industrial)
Limited and 9263357 Canada Inc. (the “PTL Group®) as described in the Purchase

Agreement.
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The Purchase Agreement be and is hereby approved.

The Receiver [s authorized and empowered to do all things and execute and deliver
all such documents as it deems necessary in order to complete the transactions
contemplated by the Purchase Agreement.

Vesting of Assets

Effective immediately upon the filing with this Court of a Receiver's Certificate
substantially in the form attached hereto as Schedule A (the Receiver’s
Certificate), signed by the Receiver confirming that all terms and conditions under
the Purchase Agreement have been either satisfied or waived and that the
transactions contemplated by the Purchase Agreement have heen completed to the
satisfaction of the Receiver, all right, title and interest of the PTL Group in and to the
Property, (also referred to as the Purchased Assets), shall vest and are hereby
vested in and to the Purchaser, absolutely and forever, without limitation, free and
clear of and from any and all security interests {(whether contractual, statutory or
otherwise), hypothecs, mortgages, trusts or deemed trusts {whether contractual,
statutory or otherwise), liens, executions, levies, charges or other financial or
monetary claims, whether or not they have attached or been perfected, registered or
filed and whether secured, unsecured or otherwise (collectively, Clabms) provided
however that from and after the filing of the Receiver’s Certificate with this Court,
any and all Claims of or by any persons in or to the Purchased Assets shall attach to
the proceeds derived from the completion of the transactions contemplated by the
Purchase Agreement with the same priority as they had with respect to the
Purchased Assets immediately prior to the completion of the transactions

contemplated by the Agreement.

The purchase price set out in the Purchase Agreement is falr and commercially
reasonable and was arrived at in a commercially reasonable manner.
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Notwithstanding:
(a)  the pendency of these proceedings;

(b) any applications for a bankruptcy order now or in the future issued pursuant
to the BIA in respect of the PTL Group and any bankruptcy order issued
pursuant to any such applications; and

{(c)  any assignment in bankruptcy made in respect of the PTL Group;

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be
binding on any trustee in bankruptcy that may be appointed in respect of the PTL
Group and shall not be void or voidable by creditors of the PTL Group, nor shall it
constitute nor be deemed to be a settlement, fraudulent preference, assignment,
fraudulent conveyance, transfer at undervalue or other reviewable transaction
under the BIA or any other applicable federal or provincial legislation, nor shall it
constitute oppressive or unfairly prefudicial conduct pursuant to any applicable
federal or provincial legislation.

Any and all third parties holding Purchased Assets are hereby directed to release
such Purchased Assets forthwith upon receiving instructions to that effect from the
Receiver, or, after the closing of the transactions contemplated by the Purchase
Agreement, from the Receiver, the Purchaser or both.

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 in
connection with the authority granted hereunder to proceed with and conclude the
transactions contemplated by the Purchase Agreement.



DATED the 23 (?l’ay oﬁ_ﬁﬁ&uﬂ » 2018 at 5t John's, Newfoundland and Labrador.

e D7
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Schedule A — Form of Receiver’s Certificate



SCHEDULE A

SUPREME COURT OF NEWFOUNDLAND AND LABRADOR
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF the
Bankruptcy and Insolvency Act, RSC
1985 c. B-3, as amended

AND IN THE MATTER OF the
Receivership of PTL Holdings
Limited, PTL Services (Equipment)
Limited, CSL Services (Industriaf)
Limited and 9263357 Canada Inc.

Estate No. 51-126100
CourtNo. 21451

RECEIVER'S CERTIFICATE

BDO Canada Ltd,, in its capacity as receiver of all of the assets, undertaking and property of
PTL Holdings Limited, PTL Services (Equipment) Limited, CSL Services (Industrial) Limited

and 9263357 Canada Inc. (the Recelver), appointed pursuant to an order of this Court
dated 11 May 2018, hereby confirms that all terms and conditions under the agreement of
purchase and sale made between Locke's Electrical Limited and the Receiver pursuant to
the asset purchase agreement dated 14 June 2018 (the Purchase Agreement)} have been
either satisfied or waived, and that the transactions contemplated by the Purchase
Agreement have been completed to the satisfaction of the Receiver.

DATED the ; day of Sﬁh‘ !‘k , 2018 at 5t. John’s, Newfoundiand and Labrador.

BDO CANADA LTD., in its capacity as
receiver of all of the assets,
undertaking and property of PTL
Holdings Limited, PTL Services
(Equipment) Limited, CSL Services
(Industrial) Limited and 9263357

Title: : PE&’){:ENT



EXHIBIT B

ASSIGNED CONTRACTS AND PERMITS

None
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EXHIBIT C

FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT
Not Applicable



EXHIBIT D

LANDS OWNED BY THE PTIL, GROUP

1. 20 Marine Drive, Southern Harbour, NL
2. 21-23 Marine Drive, Southern Harbour, NL
3. 48 Alexander Gilbert Road, Come By Chance, NL



EXHIBIT E

MACHINERY AND EQUIPMENT

1. The machinery and equipment outlined in data room document 12.1 [12.0 Active
Equipment.pdf] count rows 1-223, excluding row 9 and rows 176 and 177



EXHIBIT F

PERMITTED ENCUMBRANCES



EXHIBIT G
OTHER EXCLUDED ASSETS

1. OQutstanding Accounts Receivable at the time of closing
2. All existing commercial contracts with third parties for provision of services
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EXHIBIT H

ALLOCATION OF PURCHASE PRICE

1. For the Lands detailed in Exhibit D in addition to all structures, erections, improvements,
appurtenances and fixtures situate on or forming pert of the Lands — One Million Three
Hundred Thousand ($1,300,000.00) CDN

2. For the Machinery and Equipment lsted in Exhibit E ~ Two Million Seven Hundred
Seventy Thousand ($2,770,000.00) CDN

3. For Inventories — Thirty Thousand ($30,000.00) CDN
4. For Intellectual Property — nominal consideration ($1.00)

Total Purchase Price: Four Million One Hundred Thousand ($4,100,000.00) CDN

2B916385_3|NATDOCS
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ASSET PURCHASE AGREEMENT
BETWEEN

BDO CANADA LIMITED., solely in its capacity as Court
appointed receiver of PTL Holdings Limited, PTL Services (Equipment) Limited, CSL
Services (Industrial) Limited, & 9263357 Canada Inc., and not in its personal capacity

AND
LOCKE’S ELECTRICAL LIMITED
MADE AS OF

June 14, 2018



ASSET PURCHASE AGREEMENT
THIS AGREEMENT is made as of June 14, 2018
BETWEEN

LOCKE’S ELECTRICAL LIMITED, a corporation incorporated
under the laws of the Province of Newfoundland and Labrador (the
“Purchaser”),

- and -

BDO CANADA LIMITED, solely in its capacity as court
appointed receiver of PTL Holdings Limited, PTL Services
(Equipment) Limited, CSL Services (Industrial) Limited, &

9263357 Canada Inc., and not in its personal capacity

WHEREAS on May 11, 2018, the Supreme Court of Newfoundland and Labrador in
Bankruptcy and Insolvency granted an Order (the “Receivership Order”) appointing BDO
Canada Limited (the “Receiver”) as receiver of the assets, undertakings and properties of PTL
Holdings Limited (“PTL Holdings™), PTL Services (Equipment) Limited (“PTL Services”),
CSL Services (Industrial) Limited (“CSL Services™), and 9263357 Canada Inc. (“9263357”),
collectively (the “PTL Group”)

AND WHEREAS pursuant to the Receivership Order, the Receiver was authorized to
market and sell the assets, undertakings and properties of the PTL Group.

AND WHEREAS the Receivership Order, providing for, among other things, a process
under which offers would be solicited for the sale of all, or substantially all of the PTL Group’s
assets and business.

AND WHEREAS the Purchaser desires to purchase the Purchased Assets (as defined
herein) upon and subject to the terms and conditions set out in this Agreement. NOW
THEREFORE, in consideration of the covenants and agreements contained in this Agreement,
and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged by the parties hereto, the parties agree as follows:

ARTICLE 1 - INTERPRETATION

1.01 Definitions

In this Agreement, unless something in the subject matter or context is inconsistent
therewith:

“Affiliates” means, with respect to any Person, any other Person that controls or is controlled by
or is under common control with the referent Person.
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“Agreement” means this agreement, including its recitals and schedules, as amended from time
to time,

“Applicable Law” means:

6] any applicable domestic or foreign law including any statute, subordinate legislation or
treaty, as well as the common law; and

(ii)  any applicable and enforceable rule, requirement, order, judgment, injunction, award or
decree of a Governmental Authority.

“Approval and Vesting Order” means an order of the Court substantially in the form attached
hereto as Exhibit A: (i) approving the sale of the Purchased Assets by the Receiver to the
Purchaser pursuant to the terms of this Agreement, and (ii) providing for the vesting of the right,
title, benefit and interest of the PTL Group in and to the Purchased Assets in and to the
Purchaser, free and clear of all Liens, other than the Permitted Encumbrances.

“Assigned Contracts” means those Contracts and Permits set out in Exhibit B.

“Assignment and Assumption Agreement” means an agreement pursuant to which the
Receiver will assign the Assigned Contracts to the Purchaser and the Purchaser will assume the
Assumed Liabilities at the Time of Closing, substantially in the form of the document set out in
Exhibit C.

“Assumed Liabilities” has the meaning set out in Section 2.08

“Binding APA Deadline” means the time at which the asset purchase agreement becomes
legally binding as set out in the Sale Process.

“Books and Records” means all personnel records, inspection records, financial records, and
other records, books, documents and data bases recorded or stored by means of any device,
including in electronic form, relating to the business and the Purchased Assets as are in the
possession or under the control of the PTL Group.

“Business Day” means a day other than a Saturday, Sunday, statutory or civic holiday in St.
John’s NL.

“Claim” means any actual or threatened civil, criminal, administrative, regulatory, arbitral or
investigative inquiry, action, suit, investigation or proceeding and any loss, claim or demand
relating thereto or resulting therefrom, or any other claim or demand of whatever nature or kind.

“Closing Date” means ten (10) business days following the date of the Approval and Vesting
Otder, or such other date as may be agreed in writing between the parties hereto.

“Confidential Information Memorandum™ means a certain confidential information
memorandum prepared by the Receiver and dated May 2018.
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“Contract” means any contract, agreement, license, instrument or commitment recognized at
law or equity, whether express or implied, or arising by a course of conduct or usage of trade.

“Court” means the Supreme Court of Newfoundland and Labrador in Bankruptcy and
Insolvency.

“Due Diligence Condition™ has the meaning set out in 5.01.

“Environmental Law” means any Applicable Law relating to the natural or indoor environment
including those pertaining to (i) reporting, licensing, permitting, investigating, remediating or
controlling the presence or Release or threatened Release of Hazardous Substances, or (ii) the
use, treatment, storage, disposal, transport, handling and the like of Hazardous Substances,
including, for greater certainty, any such Applicable Law pertaining to occupational health and
safety.

“Excluded Assets” has the meaning set out in Section 2.02.

“Excluded Contracts” means any Contracts or Permits that are not assignable as contemplated
in Section 2.09(3).

“Governmental Authority” means any domestic or foreign legislative, executive, judicial or
administrative body or person having jurisdiction in the relevant circumstances.

“Hazardous Substance” means any substance, material or emission whose storage, handling,
use, transportation or Release is prohibited, controlled or regulated by any Governmental
Authority having jurisdiction pursuant to Environmental Laws, including any contaminant or
pollutant as defined in the Environmental Protection Act (Newfoundland and Labrador).

“Intellectual Property” means intellectual property of any nature and kind including all
domestic and foreign trade-marks, business names, trade names, domain names, trading styles,
patents, trade secrets, confidential information, software, industrial designs and copyrights,
whether registered or unregistered, and all applications for registration thereof, and inventions,
formulae, recipes, product formulations and chemistries, processes and processing methods,
technology and techniques and know-how.

“Inventories” means all inventories owned by and in possession of the PTL Group including all
supplies, goods, work in progress, raw materials and spare parts.

“Lands” means the lands owned by the PTL Group and more particularly set out in Exhibit D.

“Liabilities” means all costs, expenses, charges, debts, liabilities, commitments and obligations
of any nature or kind, whether accrued or fixed, actual, absolute, contingent, latent or otherwise,
matured or unmatured or determined or undeterminable, including those arising under any
Applicable Law or Claim and those arising under any Contract or undertaking or otherwise,
including any tax liability or tort liability of the PTL Group.

“Liens” means any lien (statutory or otherwise), mortgage, pledge, security interest (whether
confractual, statutory or otherwise), hypothecation, trust or deemed trust (whether contractual,
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statutory, or otherwise), execution, levy, charge, encumbrance, interest in property, or other
financial or monetary claim which, in each case, in substance, secures payment or performance
of an obligation, or similar charge of any kind.

“Machinery and Equipment” means the machinery equipment owned by the PTL Group and
more particularly set out in Exhibit E.

“Non-Disclosure Agreement” means the non-disclosure agreement dated May 28, 2018
between the Purchaser and the Receiver.

“Outside Date” has the meaning set out in Section 5.05(b).

“Permits” means all permits, licences, certificates, approvals, authorizations, and registrations,
or any item with a similar effect, issued or granted by any Governmental Authority.

“Permitted Encumbrances” means only those Liens related to the Purchased Assets set forth on
Exhibit F.

“Person” means any individual, corporation, limited liability company, partnership, firm, joint
venture, association, joint-stock company, trust, unincorporated organization, Governmental
Authority or other entity.

“Personal Information™ means information about an identifiable individual, but does not
include the name, title or business address or telephone number of an employee of an
organization.

“Proceeds” has the meaning set out in Section 6.07(1)(b)(i).
“Purchase Price” has the meaning set out in Section 2.03.
“Purchased Assets” has the meaning set out in Section 2.01.

“Release” means any release or discharge of any Hazardous Substance including any discharge,
spray, injection, inoculation, abandonment, deposit, spillage, leakage, seepage, pouring,
emission, emptying, throwing, dumping, placing, exhausting, escape, leach, migration, dispersal,
dispensing or disposal.

“Receiver” has the meaning set out in the recitals hereto.

“Receiver’s Certificate” means a certificate signed by the Receiver substantially in the form
attached as Schedule A to the Approval and Vesting Order confirming that: (i) the Purchaser has
paid, and the Receiver has received payment of, the Purchase Price in relation to the purchase by
the Purchaser of the Purchased Assets, and (ii) the conditions to be complied with at or prior to
the Time of Closing as set out in Sections 5.02 and 5.03, respectively, have been satisfied or
waived by the Receiver or the Purchaser, as applicable, pursuant to Section 5.04.

“Receivership Order” has the meaning set out in the recitals hereto.
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“Sale Process” means the sale process administered by the Receiver, as outlined in Confidential
Information Memorandum.

“Tax Act” means the Income Tax Act (Canada).
“Time of Closing” means 4:00 p.m. (Newfoundiand and Labrador time) on the Closing Date.

“Transfer Taxes” has the meaning set out in Section'2.07.

1.02 Headings

The division of this Agreement into Articles and Sections and the insertion of a table of
contents and headings are for convenience of reference only and do not affect the construction or
interpretation of this Agreement. The terms “hereof”, “hereunder” and similar expressions refer
to this Agreement and not to any particular Article, Section or other portion hereof. Unless
something in the subject matter or context is inconsistent therewith, references herein to Articles,
Sections and Exhibits are to Articles and Sections of and Exhibits to this Agreement.

1.03 Extended Meanings

In this Agreement words importing the singular number include the plural and vice versa,
words importing any gender include all genders and words importing persons include
individuals, corporations, limited and unlimited liability companies, general and limited
partnerships, associations, trusts, unincorporated organizations, joint ventures and Governmental
Authorities. The term “including” means “including without limiting the generality of the
foregoing™ and the term “third party” means any Person other than the Receiver and the
Purchaser.

1.04 Capacity of Receiver

The Receiver, in executing this Agreement, is entering into this Agreement solely in its
capacity as the court appointed receiver of the PTL Group, and not in its personal or any other
capacity. The Receiver shall have no personal or corporate liability of any kind whether in
contract, tort or otherwise.

1.05 Statutory References

In this Agreement, unless something in the subject matter or context is inconsistent
therewith or unless otherwise herein provided, a reference to any statute is to that statute as now
enacted or as the same may from time to time be amended, re-enacted or replaced and includes
any regulations made thereunder.

1.06 Currency

All references to currency herein are to lawful money of Canada,



1.07 Exhibits
The following are the Exhibits to this Agreement:

Exhibit A - Form of Approval and Vesting Order

Exhibit B - Assigned Contracts and Permits

Exhibit C - Form of Assignment and Assumption Agreement
Exhibit D - Lands

Exhibit E - Machinery and Equipment

Exhibit F - Permitted Encumbrances

Exhibit G - Other Excluded Assets

Exhibit H - Allocation of Purchase Price

ARTICLE 2 - SALE AND PURCHASE

2.01 Assets to be Sold and Purchased’

Upon and subject to the terms and conditions hereof, the Receiver will sell to the
Purchaser and the Purchaser will purchase from the Receiver, as of and with effect from the
Time of Closing, all of the right, title, benefit and interest of the PTL Group in and to the
following assets (collectively, the “Purchased Assets”):

(a) all structures, erections, improvements, appurtenances and fixtures situate on or
forming part of the Lands;

(b)  the Lands detailed in Exhibit D;
(c) all machinery and equipment listed in Exhibit E;
(d) all Inventories

(e) all Intellectual Property owned by the PTL Group used in connection with the
Purchased Assets; and,

® the Books and Records that pertain primarily to the Purchased Assets;

but excluding, for greater certainty, in each and every case the Excluded Assets (as
hereinafter defined).

2.02 Excluded Assets’

Notwithstanding Section 2.01 or any other provision in this Agreement to the contrary,
the PTL Group will retain its right, title, benefit and interest in and to, and the Purchaser will
have no rights with respect to the right, title, benefit and interest of the PTL Group in and to the
following assets {collectively, the “Excluded Assets”):

! Purchaser to outline assets to be purchased.
2 Purchaser to outline excluded assets.
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(a) the cash and cash equivalents, short-term investments, bank account balances,
bank deposits, including any deposits posted in respect of letters of credit, and
petty cash of PTL Group;

(b)  all rights of the PTL Group to tax refunds, credits, rebates or similar benefits
relating to the Purchased Assets;

() the Excluded Contracts;
(d)  shares and other interests or capital of the PTL Group;
()  the tax records and insurance policies of the PTL Group;

® any Claim of the PTL Group to reimbursement under any insurance policy
applicable to PTL Group;

(g) Books and Records not pertaining primarily to the Purchased Assets;

(h) all funds or deposits held by suppliers, customers or any other person in trust for
or on behalf of the PTL Group; and

@ any other assets listed in Exhibit G.>
2.03  Purchase Price

The aggregate purchase price payable by the Purchaser to the Receiver for the Purchased
Assets excluding all applicable Taxes (such amount being hereinafter referred to as the
“Purchase Price”) is an amount equal to a sum of the following:

(a) $Four Million One Hundred Thousand Dollars for the Purchased Assets;

(b)  plus or minus customary adjustments on account of municipal property taxes for
the Lands from Date of Closing; and

(¢)  plus the amount of the Assumed Liabilities.

2.04 Allocation of Purchase Price

The Purchase Price will be allocated among the Purchased Assets as set out in Exhibit H.
The Receiver and Purchaser will make and file all tax returns and filings on a basis which is
consistent with the amount and allocation of the Purchase Price.

2.05 Elections

The Receiver and the Purchaser will on or before the Time of Closing jointly execute an
election (if applicable), in the prescribed form and containing the prescribed information, to have

* The Purchaser should specify any additional assets it will be excluding on the Other Excluded Asscts Exhibit appended to this
Agrecment.
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subsection 167(1.1) of the Excise Tax Act (Canada) apply to the sale and purchase of the
Purchased Assets hereunder so that no tax is payable in respect of such sale and purchase under
Part IX of the Excise Tax Act (Canada). The Purchaser will file such election with the Minister
of National Revenue within the time prescribed by the Excise Tax Act (Canada).

2,06 Property Taxes

Municipal property taxes for the Lands being purchased shall be adjusted for from the Date of
Closing to December 31, 2018

207 Transfer Taxes

(1)  The Purchaser will be liable for and, subject to Section 2.05, will pay, or will
cause to be paid, all transfer, land transfer, value added, ad-valorem, excise, sales, use,
consumption, goods or services, harmonized sales, retail sales, social services, or other similar
taxes or duties (collectively, “Transfer Taxes”) payable under any Applicable Law on or with
respect to the sale and purchase of the Purchased Assets under this Agreement. The Purchaser
will prepare and file any affidavits or returns required in connection with the foregoing at its own
cost and expense.

(2)  The Purchaser shall indemnify and save harmless the Receiver and its employees,
advisors and agents from all Claims incurred, suffered or sustained as a result of a failure by the
Purchaser:

(a) to pay any Transfer Taxes payable by the Purchaser; and/or

(b) to file any returns, certificates, filings, elections, notices or other
documents required to be filed by the Purchaser with any federal,
provincial or other taxing authorities in connection with the conveyance or
transfer of the Purchased Assets.

2.08 Assumption of Liabilities

(1) At the Time of Closing, the Purchaser will assume and thereafter fulfil, perform
and discharge when due the following Liabilities of the PTL Group outstanding as at the Closing
Date (collectively, the “Assumed Liabilities™)

(a)  all Liabilities arising from or in connection with any tax, levy, penalty,
interest or costs for which the Purchaser is responsible pursuant to
Sections 2.06 and 2.07 and any Permitted Encumbrances; and

(b) all Liabilities relating to or arising from the Purchased Assets under
Environmental Laws.

(2) In addition to any other provision for indemnification by the Purchaser contained
in this Agreement, the Purchaser will, on and after the Closing Date, indemnify and save
harmless the Receiver on its own behalf and as trustee for its Affiliates and its and their current
and former directors and officers, employees, agents, advisors and representatives (including the
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Receiver) (collectively, the “Indemnitees”) from and against all Claims asserted against any of
the Indemnitees in any way directly or indirectly arising from, relating to or in connection with
any of the Assumed Liabilities.

209 Assigned Contracts
(1) [Intentionally Omitted];

) [Intentionally Omitted];

(3) Nothing in this Agreement will constitute an agreement to assign or an attempted
assignment of any assignable rights or any Contracts or Permits for which any requisite consent

or approval has not been obtained or which as a matter of Applicable Law or by its terms is
assignable.

2.10 Payment of Purchase Price
(1)  The Purchase Price will be satisfied by the Purchaser as follows:

(2) an amount equal to 15% of the Purchase Price forthwith upon the
Purchaser submitting a Binding APA (as defined in the Sale Process), by
wire transfer of immediately available funds to an account specified by the
Receiver, to be held in trust at a Canadian chartered bank and paid as
provided in Section 2.10 (2);

(b) $3,485,000.00 by wire transfer at the Time of Closing of immediately
available funds to an account specified by the Receiver;

(c)  bypaying adjustments, if any, to the Purchase Price pursuant to Section
2.06 and 2.07; and,

(d) by the Purchaser assuming the Assumed Liabilities.

(2)  The deposit paid to the Receiver by the Purchaser pursuant to Section 2.1010
(1)(a) will be paid by the Receiver as follows:

(a)  to the Receiver at the Time of Closing, with any interest that has been paid
by the applicable bank thereon being paid to the Purchaser, in each case
net of any applicable bank fees or charges, if the sale and purchase of the
Purchased Assets provided for herein is completed in accordance with the
terms and conditions hereof;

(b)  to the Receiver on or after the fifth Business Day after the date of
termination of this Agreement, together with any interest that has been
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paid by the applicable bank thereon (net of any applicable bank fees or
charges), if this Agreement is terminated by the Receiver pursuant to
Section 5.05(a), Section 5.05(c) (unless with respect to a condition in
Section 5.03(c) or (d)), or Section 5.05(f) (where the Purchaser has failed
to comply with its obligations under this Agreement); or

(¢) to the Purchaser on or after the fifth Business Day after the date of
termination of this Agreement, together with any interest that has been
paid by the applicable bank thereon (net of any applicable bank fees or
charges), if this Agreement is terminated by the Purchaser pursuant to
Section 5.05(a) or Section 5.05(b), or by the Receiver pursuant to
Section 5.05(c) (solely with respect to a condition in Section 5.03(c) or
(d)) or Section 5.05(f) (unless the Purchaser has failed to comply with its
obligations under this Agreement),

provided that if the sale and purchase of the Purchased Assets provided for herein is not
completed in accordance with the terms and conditions hereof and, prior to 10:00 a.m. on the
fifth Business Day referred to in Section 2.10 (2)(b) or (¢), as the case may be, written notice is
given by either the Receiver or the Purchaser to the other counterparty that such party in good
faith disputes that the other is entitled to receive the deposit and/or any accrued interest thereon,
then such deposit and all accrued interest thereon may, at the option of the Receiver, be paid into
Court as soon as reasonably possible (net of any applicable bank fees or charges), and further
provided that the Receiver shall be entitled to seek the direction of the Court at any time in
respect of any matter relating to the deposit, including the payment thereof to any Person.

2.11 Delivery of Purchased Assets

At the Time of Closing, the Purchaser will take possession of the Purchased Assets where
situated. The Purchaser acknowledges that the Receiver has no obligation to deliver possession
of the Purchased Assets to the Purchaser.

ARTICLE 3 - REPRESENTATIONS AND WARRANTIES

3.01 Receiver’s Representations and Warranties

The Receiver represents and warrants to the Purchaser that, as at the date hereof and as of
the Closing Date:

(a) subject to the entry of the Approval and Vesting Order and any other orders
required by the Court in connection with the transactions contemplated herein, the
Receiver has the power, authority and right to enter into and deliver this
Agreement and to carry out its obligations hereunder;

(b)  subject to the entry of the Approval and Vesting Order and any other orders
required by the Court in connection with the transactions contemplated herein,
this Agreement constitutes a valid and legally binding obligation of the Receiver,
enforceable against the Receiver in accordance with its terms;



3.02

(©)

(d)

w11

PTL Holdings Limited, PTL Services (Equipment) Limited, CSL Services
(Industrial) Limited, & 9263357 Canada Inc. are registered under Part IX of
the Excise Tax Act (Canada) with registration number 82365 8398 RT0001, 10408
5097 RT0001, 865356067 RT0001 and 839169745 RT0001 respectively; and

The PTL Group is not a non-resident of Canada within the meaning of section 116
of the Tax Act.

Purchaser’s Representations and Warranties

The Purchaser represents and warrants to the Receiver that:

(a)

(®)

(©

(d)

(©

6]

(2)

(h)

the Purchaser is a corporation duly incorporated, organized and existing under the
laws of the Province of Newfoundland and Labrador;

the Purchaser has the power, authority and right to enter into and deliver this
Agreement and to carry out its obligations hereunder;

this Agreement constitutes a valid and legally binding obligation of the Purchaser,
enforceable against the Purchaser in accordance with its terms;

the Purchaser has taken all necessary corporate action to authorize the entering
into and performance by it of this Agreement and completion of the transactions
contemplated herein and the entering into of this Agreement in completion of the
transactions contemplated herein will not breach its constating documents, any
agreement binding on the Purchaser, or Applicable Laws relating to the
Purchaser;

there are no orders of or proceedings before or pending before any Governmental
Authority, or threatened to be brought by or before any Governmental Authority
by or against the Purchaser affecting the legality, validity or enforceability of this
Agreement or the consummation of the transactions contemplated hereby by the
Purchaser;

no authorizations, consents or approvals of, or filing with or notice to, any
Governmental Authority is required in connection with the execution, delivery or
performance of this Agreement;

except for the Approval and Vesting Order, no consent, waiver, authorization or
approval of any Person and no declaration to or filing or registration with any
Governmental Authority is required in connection with the execution and delivery
by the Purchaser of this Agreement;

the Purchaser has available, or prior to the delivery of the Binding APA (as
defined in the Sale Process) and at the Time of Closing will have, sufficient
funding to enable the Purchaser to consummate the purchase of the Purchased
Assets on the terms set forth herein and otherwise to perform all of the
Purchaser’s obligations under this Agreement;



] D
() the Purchaser is registered under Part IX of the Excise Tax Act (Canada) with
registration number 103370623 RT0001; and

G4) the Purchaser is not a non-resident of Canada within the meaning of section 116
of the Tax Act.

3.03 “AsIs, Where Is”

(1)  The Purchaser acknowledges and agrees that it is purchasing the Purchased Assets
on an “as is, where is” basis and on the basis that the Purchaser has conducted to its satisfaction
an independent inspection, investigation and verification of the Purchased Assets (including a
review of title), Assumed Liabilities and all other relevant matters and has determined to proceed
with the transaction contemplated herein and will accept the same at the Time of Closing in their
then current state, condition, location, and amounts, subject to all Permitted Encumbrances.

(2)  Except as otherwise expressly provided in Section 3.01, no representation,
warranty or condition whether statutory (including under the Sale of Goods Act (Newfoundland
and Labrador), the International Sale of Goods Contracts Convention Act (Canada) and the
International Sale of Goods Act (Newfoundland and Labrador) or any international equivalent
act which may be applicable to the subject matter pursuant to the provisions of this Agreement,
including but not limited to the United Nations Convention on Contracts for the International
Sale of Goods), or express or implied, oral or written, legal, equitable, conventional, collateral,
arising by custom or usage of trade, or otherwise is or will be given including as to title,
outstanding liens or encumbrances, description, fitness for purpose, merchantability,
merchantable quality, quantity, condition (including physical and environmental condition),
suitability, durability, assignability, or marketability thereof or any other matter or thing
whatsoever, and all of the same are expressly excluded and disclaimed and any rights pursuant to
such statutes have been waived by the Purchaser. The Purchaser acknowledges and agrees that it
has relied entirely and solely on its own investigations as to the matters set out above and in
determining to purchase the Purchased Assets and assume the Assumed Liabilities pursuant to
this Agreement.

(3)  The description of the Purchased Assets and Assumed Liabilities contained herein
is for the purpose of identification only and the inclusion of any item in such description does not
confirm the existence of any such items or that any such item is owned by the PTL Group.
Except as otherwise explicitly set forth in Section 3.01, no representation, warranty or condition
has been given by the Receiver concerning the completeness or accuracy of such descriptions
and the Purchaser acknowledges and agrees that any other representation, warranty, statements
of any kind or nature, express or implied, (including any relating to the future or historical
financial condition, results of operations, prospects, assets or liabilities of the PTL Group or the
quality, quantity or condition of the Purchased Assets) are specifically disclaimed by the
Receiver.

(4)  Any documents, materials and information provided by or on behalf of the
Receiver to the Purchaser with respect to the Purchased Assets or Assumed Liabilities (including
any confidential information memorandums, management presentations, or material made
available in the electronic data room} have been provided to the Purchaser solely to assist the
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Purchaser in undertaking its own due diligence, and the Receiver has not made and is not making
any representations or warranties, implied or otherwise, to or for the benefit of the Purchaser as
to the accuracy and completeness of any such documents, materials or information or the
achievability of any valuations, estimates or projections. The Purchaser acknowledges that it has
not and will not rely upon any such documents, materials or information in any manner, whether
as a substitute for or supplementary to its own due diligence, searches, inspections and
evaluations. The Receiver and their respective affiliates, directors, officers, employees, agents
and advisors shall not be liable for any inaccuracy, incompleteness or subsequent changes to any
such documents, materials or information.

ARTICLE 4 - COVENANTS

401 Covenants of the Receiver

(1)  The Receiver will ensure that the representations and warranties of the Receiver
set out in Section 3.01 are true and correct in all material respects at the Time of Closing and use
reasonable commercial efforts to ensure that the conditions of closing for the benefit of the
Purchaser set out in Section 5.02 over which it has reasonable control have been performed or
complied with in all material respects by the Time of Closing.

(2)  The Receiver shall file with the Court, as soon as practicable after its execution
and delivery of this Agreement, an application secking the Court’s issuance of the Approval and
Vesting Order.

4.02 Covenants of the Purchaser

(1)  The Purchaser will ensure that the representations and warranties of the Purchaser
set out in Section 3.02 are true and correct in all material respects at the Time of Closing and use
reasonable commercial efforts to ensure that the conditions of closing for the benefit of the
Receiver set out in Section 5.03 over which it has reasonable control have been performed or
complied with in all material respects by the Time of Closing.

(2)  The Purchaser will provide the Receiver with all information within its possession
or control that the Receiver may reasonably request to assist the Receiver in obtaining the
Approval and Vesting Order.

(3)  The Purchaser will preserve the Books and Records that pertain to the Purchased
Assets that are delivered to it at the Time of Closing for a period of six vears from the Closing
Date, or for such other period as is required by any Applicable Law, and will permit the Receiver
and their respective authorized representatives reasonable access thereto in connection with the
affairs of the PTL Group, and the right to make copies thereof at their expense. For further
clarification, the Books and Records to be delivered to the Purchaser at the Time of Closing shall

be strictly limited to Books and Records that pertain to the assets being conveyed to the
Purchaser at the Time of Closing. All other Books and Records shall remain with the Receiver.

(4)  The Purchaser will comply with the Personal Information Protection and
Electronic Documents Act (Canada) and other similar Applicable Laws relating to privacy and
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the protection of Personal Information in respect of the Books and Records, Contracts and any
other business and financial records related to the Purchased Assets.

ARTICLE 5 - CONDITIONS AND TERMINATION

5.01 Due Diligence Condition — Binding APA

The sale by the Receiver and the purchase by the Purchaser of the Purchased Assets is
subject to the following condition:

the Purchaser and its representatives shall have completed their due diligence in
respect of the Purchased Assets and the Assumed Liabilities and the Purchaser
shall be satisfied in its sole discretion with such due diligence on or prior to the
Binding APA Deadline (as defined in the Sale Process).

(collectively, the “Due Diligence Condition™).

The Due Diligence Condition is for the exclusive benefit of the Purchaser and is to be performed,
waived or complied with at or prior to the earlier of: (i) the submission of a Binding APA (as
defined in the Sale Process), or (ii) the Binding APA Deadline.

502 Conditions for the Benefit of the Purchaser®

The sale by the Receiver and the purchase by the Purchaser of the Purchased Assets is
subject to the following conditions, which are for the exclusive benefit of the Purchaser and
which are to be performed or complied with at or prior to the Time of Closing:

(a)  the representations and warranties of the Receiver set forth in this Agreement will
be true and correct in all material respects at the Time of Closing with the same
force and effect as if made at and as of such time;

(b)  the Receiver will have performed or complied in all material respects with all of
the obligations and covenants of this Agreement to be performed or complied
with by the Receiver at or prior to the Time of Closing;

(¢)  no action or proceeding in Canada will be pending by any third party to enjoin or
prohibit the sale and purchase of the Purchased Assets; and

(d) the Approval and Vesting Order will have been granted by the Court and such
order will not have been stayed, varied in any material respect, set aside or

appealed (or any such appeal shall have been dismissed with no further appeal
therefrom);

“ Purchaser to outline all conditions in Non-Binding APA,
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5.03 Conditions for the Benefit of the Receiver

The sale by the Receiver and the purchase by the Purchaser of the Purchased Assets is
subject to the following conditions, which are for the exclusive benefit of the Receiver and which
are to be performed or complied with at or prior to the Time of Closing:

(a) the representations and warranties of the Purchaser set forth in this Agreement
will be true and correct in all material respects at the Time of Closing with the
same force and effect as if made at and as of such time;

(b)  the Purchaser will have performed or complied in all material respects with all of
the obligations and covenants of this Agreement to be performed or complied
with by the Purchaser at or prior to the Time of Closing;

(¢)  no action or proceeding in Canada will be pending by any third party to enjoin or
prohibit the purchase and sale of the Purchased Assets; and

(d) the Approval and Vesting Order will have been granted by the Court and such
order will not have been stayed, varied in any material respect, set aside or
appealed (or any such appeal shall have been dismissed with no further appeal
therefrom).

5.04 Waiver of Condition

The Purchaser, in the case of a condition set out in Section 5.02, and the Receiver, in the
case of a condition set out in Section 5.03 (other than Section 5.03(d)), will have the exclusive
right to waive the performance or compliance of such condition in whole or in part and on such
terms as may be agreed upon without prejudice to any of its rights in the event of
non-performance of or non-compliance with any other condition in whole or in part. Any such
waiver will not constitute a waiver of any other conditions in favour of the waiving party. Such
waiving party will retain the right to complete the purchase and sale of the Purchased Assets
herein contemplated.

5.05 Termination
This Agreement may be terminated, by notice given prior to or on the Closing Date;

(a) by the Receiver or the Purchaser if a material breach of any representation,
warranty, covenant, obligation or other provision of this Agreement has been
committed by the other party and such breach has not been waived or cured
within five days following the date on which the non-breaching party notifies the
other party of such breach;

(b) by the Purchaser if a condition in Section 5.02 becomes impossible to satisfy prior
to September 15, 2018 or such later date as the parties may determine (the
“Outside Date”) (other than through the failure of the Purchaser to comply with
its obligations under this Agreement) and the Purchaser has not waived such
condition;
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(c) by the Receiver if a condition in Section 5.03 becomes impossible to satisfy prior
to the Outside Date (other than through the failure of the Receiver to comply with
its obligations under this Agreement) and the Receiver has not waived such
condition;

(d) by the Receiver pursuant to Section 6.07(1)(a);
(¢) by written agreement of the Purchaser and the Receiver;

® by the Receiver or the Purchaser if the completion of the sale of Purchased Assets
herein contemplated has not occurred (other than through the failure of the party
seeking termination to comply with its obligations under this Agreement) on or
before the Outside Date.

5.06 Effect of Termination

Each party’s right of termination under Section 5.05 is in addition to any other rights it
may have under this Agreement or otherwise, and the exercise of a right of termination will not
be an election of remedies. If this Agreement is terminated pursuant to Section 5.05, all further
obligations of the parties under this Agreement will terminate, except that the obligations in
Sections 2.10 (2), 6.04, 8.03 and 8.04 will survive; provided, however, that if this Agreement is
terminated by a party because of a material breach of a representation or warranty, covenant,
obligation or other provision of this Agreement by the other party or because one or more of the
conditions to the terminating party’s obligations under this Agreement is not satisfied as a result
of the other party’s failure to comply with its obligations under this Agreement, the terminating
party’s right to pursue all legal remedies with respect to such breach will survive such
termination unimpaired.

ARTICLE 6 - CLOSING ARRANGEMENTS

6.01 Closing

The sale and purchase of the Purchased Assets will be completed at the Time of Closing
at the offices of Cox & Palmer, Suite 1100, 235 Water Street, St. John’s, NL A1C 5N8.

6.02 Receiver’s Closing Deliveries

On or before the Time of Closing, the Receiver will deliver or cause to be delivered to the
Purchaser the following:

(a) a certificate executed by the Receiver confirming that the representations and
warranties of the Receiver in this Agreement are true and correct in all material
respects as of the Time of Closing and that the obligations of the Receiver to be
performed prior to the Time of Closing have been performed in all material
respects,

(b)  acopy of the issued and entered Approval and Vesting Order;
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(d)
(e)

®
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if available, the tax election as contemplated by Section 2.05 executed by the
Receiver;

a bill of sale, duly executed by the Receiver, if necessary;

the Assignment and Assumption Agreement executed by the Receiver, if
necessary; and

such other documents or instruments as contemplated or required to be delivered
by the Receiver pursuant to this Agreement, all of which shall be in form and
substance satisfactory to the parties, acting reasonably.

6.03 Purchaser’s Closing Deliveries

On or before the Time of Closing, the Purchaser will deliver or cause to be delivered to
the Receiver the following:

(@)

(b)

©

@

(e)
®

payment of the Purchase Price to the Receiver as contemplated by
Section 2.10(1).

a certificate executed by a senior officer of the Purchaser confirming that the
representations and warranties of the Purchaser in this Agreement are true and
correct in all material respects as of the Time of Closing and that the obligations
of the Purchaser to be performed prior to the Time of Closing have been
performed in all material respects;

if available, the tax election as contemplated by Section 2.05 executed by the
Purchaser;

the Assignment and Assumption Agreement executed by the Purchaser, if
necessary;

if required, a land transfer tax affidavit or equivalent; and

such other documents or instruments as contemplated or required to be delivered
by the Purchaser pursuant to this Agreement, all of which shall be in form and
substance satisfactory to the parties, acting reasonably.

6.04 Confidentiality

Subject to the terms of the Non-Disclosure Agreement, both prior to the Closing Date
and, if the sale and purchase of the Purchased Assets hereunder fails to occur for whatever
reason thereafter, the Purchaser will not disclose to anyone or use for its own or for any purpose
other than the purpose contemplated by this Agreement any confidential information concerning
the PTL Group or the operations obtained by the Purchaser pursuant hereto, and will hold all
such information in the strictest confidence and, if the sale and purchase of the Purchased Assets
hereunder fails to occur for whatever reason, will return all documents, records and all other



-18 -

information or data relating to the PTL Group or to the operations which the Purchaser obtained
pursuant to this Agreement.

6.05 Delivery of Receiver’s Certificate

When the Receiver is satisfied that all conditions hereunder have been satisfied or
waived, and all documents to be delivered under the terms hereof have been delivered at or
before the Time of Closing, the Receiver will deliver an executed copy of the Receiver’s
Certificate to the Purchaser’s counsel in escrow upon the sole condition of receipt by the
Receiver of the amounts referred to in Section 2.10(1). All of the foregoing amounts will then be
paid by the Purchaser, by wire transfer of immediately available funds to an account designated
in writing by the Receiver for this purpose pursuant to Section 2.10(1) hereof. Following written
confirmation of receipt by the Receiver of such funds (or such person directed by the Receiver to
receive such funds), the Receiver’s Certificate will be released from escrow to the Purchaser.
Upon such delivery, the closing will be deemed to have occurred at the Time of Closing, The
Receiver will file a copy of the Receiver’s Certificate with the Court on the next Business Day
following the Closing Date and provide evidence of such filing to the Purchaser.

6.06 [Intentionally Omitted]

6.07 Risk of Loss

(1)  Until the Time of Closing, the Purchased Assets will remain at the risk of the
Receiver. If any destruction or damage in excess of $2 million occurs to the Purchased Assets on
or before the Time of Closing or if any or all of the Purchased Assets are appropriated,
expropriated or seized by governmental or other lawful authority on or before the Time of
Closing;

(a)  the Receiver will forthwith give notice thereof to the Purchaser, and the Receiver
shall have the right to terminate this Agreement prior to the Time of Closing and
shall notify the Purchaser in a reasonable period of time whether it is exercising
this right; and

(b) in the event the Receiver does not exercise its right of termination under Section
6.07(1)(a), the Purchaser will have the option, exercisable by notice to the
Receiver on or before the Time of Closing:

(i) to reduce the Purchase Price by an amount equal to the proceeds of
insurance (and, if any such policy provided for a deductible amount, by an
amount equal to such deductible amount) or compensation for destruction
or damage or appropriation, expropriation or seizure and business
interruption with respect thereto (in this Section 6.07 referred to as the
“Proceeds™), and to complete the purchase; or

(ii) to complete the purchase without reduction of the Purchase Price, in which
event all Proceeds will be payable to the Purchaser and all Claims of the
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Receiver to any such amounts not paid by the Closing Date will be
assigned to the Purchaser.

(2) If the Purchaser elects to reduce the Purchase Price pursuant to
Section 6.07(1)(b)(i), the Receiver will at the Time of Closing determine the amount of the
reduction to the extent that it is then determinable and will undertake to adjust such amount after
the Closing Date, if necessary.

ARTICLE 7 - SURVIVAL

7.01 Survival

No covenants, representations and warranties of each party contained in this Agreement
will survive the completion of the sale and purchase of the Purchased Assets and assumption of
the Assumed Liabilities hereunder, except for the covenants that by their terms are to be satisfied
or survive after the Time of Closing (including without limitation Sections 2.07, 2.10 (2),
4.02(3), 8.03, 8.04, and 8.16), which covenants will continue in full force and effect in
accordance with their terms.

ARTICLE 8 - GENERAL

8.01 Further Assurances

Each of the Receiver and the Purchaser will from time to time at the request and expense
of the other execute and deliver all such further documents and instruments and do all acts and
things as the other party may, either before or after the Closing Date, reasonably require to
effectively carry out or better evidence or perfect the full intent and meaning of this Agreement.

8.02 Time of the Essence

Time is of the essence of this Agreement.

8.03 Fees, Commissions and other Costs and Expenses

Each of the Receiver and the Purchaser will pay its respective legal and accounting costs
and expenses and any real estate or other commissions incurred in connection with the
preparation, execution and delivery of this Agreement and all documents and instruments
executed pursuant to this Agreement and any other costs and expenses whatsoever and
howsoever incurred and will indemnify and save harmless the other from and against any Claim
resulting from any broker’s, finder’s or placement fee or commission alleged to have been
incurred as a result of any action by it in connection with the transactions under this Agreement.

8.04 Public Announcements

Except as required by Applicable Law, no public announcement or press release
concerning the sale and purchase of the Purchased Assets may be made by the Receiver or the
Purchaser without the prior consent and joint approval of the Receiver and the Purchaser,
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8.05 Benefit of the Agreement

This Agreement will enure to the benefit of and be binding upon the respective heirs,
executors, administrators, successors and permitted assigns of the parties.

8.06 Entire Agreement

This Agreement (including the agreements contemplated hereby) and the Non-Disclosure
Agreement constitute the entire agreement between the parties with respect to the subject matter
hereof and such agreements cancel and supersede any prior understandings and agreements
between the parties with respect thereto. There are no representations, warranties, terms,
conditions, undertakings or collateral agreements, express, implied or statutory, between the
parties other than as expressly set forth in this Agreement (including the agreements
contemplated hereby) or in the Non-Disclosure Agreement.

8.07 Amendments and Waivers

No amendment to this Agreement will be valid or binding unless set forth in writing and
duly executed by both of the parties. No waiver of any breach of any provision of this
Agreement will be effective or binding unless made in writing and signed by the party purporting
to give the same and, unless otherwise provided, will be limited to the specific breach waived.

8.08 Assignment

This Agreement may not be assigned by the Receiver or the Purchaser without the written
consent of the other provided that the Purchaser may assign this Agreement without the consent
of the Receiver to an Affiliate of the Purchaser provided that: (i) such Affiliate enters into a
written agreement with the Receiver to be bound by the provisions of this Agreement in all
respects and to the same extent as the Purchaser is bound, (ii) that the Purchaser will continue to
be bound by all the obligations hereunder as if such assignment had not occurred and perform
such obligations to the extent that such Affiliate fails to do so, and (iii) such assignment occurs
prior to the issuance of the Approval and Vesting Order.

8.09 Notices

Any demand, notice or other communication to be given in connection with this
Agreement must be given in writing and will be given by personal delivery or by electronic
means of communication addressed to the recipient as follows:

To the Receiver:

BDO Canada Limited
25 Main Street West, Suite 805
Hamilton, ON L8P 1H1

Fax No.: 905-570-0249
Email: aconsoli@bdo.ca
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Attention: Angelo Consoli
With copies to (which will not constitute notice)

Cox & Palmer

Suite 1100, 235 Water Street,
St. John’s, NL

A1C 5N8

Fax No: 709 738 7999

Attention: Darren O’Keefe
Email: dokeefe@coxandpalmer.com

To the Purchaser:

Locke’s Electrical Limited
4 Hemlock Avenue

PO Box 99

Corner Brook, NL A2H 6C3
Fax No.: 709 639 8951

Email: Elizabeth@lockeselectrical.ca

Attention: Elizabeth Randell

or to such other street address, individual or electronic communication number or address as may
be designated by notice given by either party to the other. Any demand, notice or other
communication given by personal delivery will be conclusively deemed to have been given on
the day of actual delivery thereof and, if given by electronic communication, on the day of
transmittal thereof if given during the normal business hours of the recipient and on the Business
Day during which such normal business hours next occur if not given during such hours on any
day.

8.10 Remedies Camulative

The right and remedies of the parties under this Agreement are cumulative and are in
addition to, and not in substitution for, any other rights and remedies available at law or in equity
or otherwise. No single or partial exercise by a party of any right or remedy precludes or
otherwise affects the exercise of any other right or remedy to which that party may be entitled.
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8.11 No Third Party Beneficiaries
This Agreement is solely for the benefit of:

(a) the Receiver, and its heirs, executors, administrators, successors and permitted
assigns, with respect to the obligations of the Purchaser under this Agreement,
and

(b) the Purchaser, and its heirs, executors, administrators, successors and permitted
assigns, with respect to the obligations of the Receiver under this Agreement,

and this Agreement will not be deemed to confer upon or give to any other person any Claim or
other right or remedy.

8.12 Governing Law

This Agreement is governed by and will be construed in accordance with the laws of the
Province of Newfoundland and Labrador and the laws of Canada applicable therein.

8.13 Attornment

For the purpose of all legal proceedings this Agreement will be deemed to have been
performed in the Province of Newfoundland and Labrador and the courts of the Province of
Newfoundland and Labrador will have jurisdiction to entertain any action arising under this
Agreement. The Receiver and the Purchaser each attomns to the jurisdiction of the courts of the
Province of Newfoundland and Labrador.

8.14 Appointment of Agent for Service

The Purchaser nominates, constitutes and appoints King Penney & Brown, Barristers and
Solicitors, of the City of Corner Brook its true and lawful agent to accept service of process and
to receive all lawful notices in respect of any action arising under this Agreement (other than any
notice that is to be given by one party to another pursuant to Section 8.09). Until due and lawful
notice of the appointment of another and subsequent agent in the Province of Newfoundland and
Labrador has been given to and accepted by the Receiver, service of process or of papers and
such notices upon Katrina E. Warren will be accepted by the Purchaser as sufficient service.

8.15 Severability

If any provision of this Agreement is determined by any court of competent jurisdiction
to be illegal or unenforceable, that provision will be severed from this Agreement and the
remaining provisions will continue in full force and effect.

8.16 No Registration of Agreement

The Purchaser agrees that it will not register or cause or permit to be registered this
Agreement and that no reference to or notice of it or any caution, certificate of pending litigation
or other similar court process in respect thereof shall be registered on title to the Lands and/or
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any part thereof. The Purchaser shall indemnify and save the Receiver harmless from and
against any and all Claims whatsoever arising from or with respect to any such registration. This
Section shall survive the expiration and/or termination of this Agreement for any reason.

8.17 Counterparts

This Agreement may be executed in any number of counterparts, each of which will be
deemed to be an original and all of which taken together will be deemed to constitute one and the
same instrument.

8.18 Electronic Execution
Delivery of an executed signature page to this Agreement by any party by electronic

transmission will be as effective as delivery of a manually executed copy of this Agreement by
such party.

[The balance of this page has been intentionally left blank]



IN WITNESS WHEREOF the parties have executed this Agreement as of the date first
above written.

LOCKE’S ELECTRICAL LIMITED

Per: Elizabeth Randell, Director

BDO CANADA LIMITED, solely in
its capacity as receiver of PTL
Holdings Limited, PTL Services
(Equipment) Limited, CSL Services
(Industrial) Limited, & 9263357
Canada Inc and not in any other

capacity




EXHIBIT A

Form of Approval and Vesting Order
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Schedule A — Form of Receiver’s Certificate



EXHIBIT B

ASSIGNED CONTRACTS AND PERMITS

None



s

EXHIBIT C

FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT

Not Applicable



EXHIBIT D

LANDS OWNED BY THE PTL GROUP

1. 20 Marine Drive, Southern Harbour, NL
2. 21-23 Marine Drive, Southern Harbour, NL
3. 48 Alexander Gilbert Road, Come By Chance, NL



EXHIBIT E

MACHINERY AND EQUIPMENT

1. The machinery and equipment outlined in data room document 12.1 [12.0 Active
Equipment.pdf] count rows 1-223, excluding row 9 and rows 176 and 177



EXHIBIT F

PERMITTED ENCUMBRANCES

None



EXHIBIT G

OTHER EXCLUDED ASSETS

1. Outstanding Accounts Receivable at the time of closing
2. All existing commercial contracts with third parties for provision of services
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EXHIBIT H
ALLOCATION OF PURCHASE PRICE

1. For the Lands detailed in Exhibit D in addition to all structures, erections, improvements,
appurtenances and fixtures situate on or forming part of the Lands — One Million Three
Hundred Thousand ($1,300,000.00) CDN

2. For the Machinery and Equipment listed in Exhibit E — Two Million Seven Hundred
Seventy Thousand ($2,770,000.00) CDN

3. For Inventories — Thirty Thousand ($30,000.00) CDN
4. For Intellectual Property — nominal consideration ($1.00)

Total Purchase Price: Four Million One Hundred Thousand ($4,100,000.00) CDN

26916395_3|NATDOCS
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LAW 1801 Hollis Street, Suite 2100 Toll-free 1.888.897.2001
Halifax, Nova Scotis B3J 3N4 www.pattersonlaw.ce

Patterson S

Fax 902.405.8001

October 10, 2018
By E-Mail .

BDO Canada Limited
255 Lacewood Drive, Suite 201
Halifax, NS B3M 4G2

Attention: Philip Clarke
Dear Mr. Clarke;

PTL Services (Equipment) Limited, PTL Holding Limited, CSL Services
(Industrial) Limited and 9263357 Canada Inc.

Health and Post-Secondary Education Tax (“HAPSET”) claim under Revenue
Administration Act, SNL 2009 C R-15.01

Our File Number: 4182445

You have informed us that two of the above companies, namely PTL Services (Equipment)
Limited and CSL Services (Industrial) Limited (collectively, the “Companies”) owe Health
and Post-Secondary Education Tax (“HAPSET”) under Revenue Administration Act, SNL

2009 CR-15.01 (“RAA").

Section 73 of the RAA, imposes HAPSET by requiring every employer to pay monthly to
the Crown a tax at the rate of 2% of taxable remuneration paid to employees of that
employer. Any taxes owing under HAPSET ultimately derive their priority position from s.
18 of the RAA, which provides as follows:

18. (1) Until the amount of the tax required to be paid under this Act is paid, it is a first lien in
favour of the Crown on the entire assets of the estate of the taxpayer and the lien has priority

over all other claims of a person against the taxpayer.

You have also informed us that you act as Trustee in Bankruptcy for the Companies, each of
which became bankrupt on September 28, 2018,

You have indicated that you intend to apply for approval for a proposed interim
distribution of realization proceeds in your capacity as Court appointed receiver of the

2463289 vi Truro | Helifax | New Glasgow
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Companies and that you have requested our opinion of priority of the HAPSET liens on the
Companies’ assets following the Companies bankruptcies.

Summary

The Bankruptcy and Insolvency Act (Canada) (“BIA") applies as paramount Federal
legislation upon the bankruptcy of the Companies. Sections 86 and 87 of the BIA results in
the Crown’s claims for HAPSET losing their statutory priority under RAA and ranking as
unsecured claims in bankruptcy of the Companies, unless the claims are registered as
secured claims in the Personal Property Registry and/or the Registry of Deeds and if so
registered, having the priority accorded by the rules of registration applicable to all parties
who register. No financing statement has been filed in Personal Property Registry for
Newfoundland and Labrador and thus the HAPSET claim is unsecured in respect of
personal property of the Companies located in Newfoundland and Labrador. While we
didn‘t conduct a search for any HAPSET filing against the Companies’ real property in the
Registry of Deeds, we understand that the CIBC debenture security ranked first against the
Companies real properties when it was recorded in January, 2015 and hence even if any
claim was filed by HAPSET in the Registry of Deeds it would rank behind in priority to the
CIBC's debenture security.

Analysis

Upon a debtor becoming bankrupt the BIA is paramount Federal legislation in the field of
bankruptcy and insolvency for the purposes of determining the order of priority of claims
against the bankrupt debtor’s assets. Subsection 86(1) of the BIA provides that, in relation
to a bankruptcy or proposal, all Crown claims will ranik as unsecured claims:

86 (1) In relation to a bankruptcy or proposal, all provable claims, including secured claims, of

Her Majesty in right of Canada or a province or of any body under an Act respecting workers’

compensation, in this section and in section 87 called a “workers’ compensation body”, rank as
unsecured claims.

However, there are several exceptions to this as set out in ss. 86(2) and 86(3) of the BIA. We
only reproduce subsection (2) below as subsection (3) is applicable only to garnishment of
source deductions under the Income Tax Act (Canada), Canada Pension Plan and Employment
Insurance Act (Canada) and provincial laws with similar purposes (not applicable to
HAPSET):

(2) Subsection (1} does not apply

(a) to claims that are secured by a security or charge of a kind that can be obtained by
persons other than Her Majesty or a workers’ compensation body

{i) pursuant to any law, or

TolHree 1.888.8972001 | www.patterseniaw.ca
2463289 v1
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(ii) pursuant to provisions of federal or provincial legislation, where those provisions do
not have as their sole or principal purpose the establishment of a means of securing
claims of Her Majesty or of a workers’ compensation body; and

(b) to the extent provided in subsection 87(2}, to claims that are secured by a security
referred to in subsection 87(1), if the security is registered in accordance with that
subsection.!

Clause 86(2)(b) is the only potential exception to relegation of the HAPSET claim to

unsecured status. It provides an exception for Crown “claims that are secured by security
referred to in subsection 87(1), if the security is registered in accordance with that section”.

Section 87(1) of the BIA provides as follows:

87 (1) A security provided for in federal or provincial legislation for the sole or principal purpose
of securing a claim of Her Majesty in right of Canada or of a province or of a workers’
compensation body is valid in relation to a bankruptcy or proposal only if the security is
registered under a prescribed system of registration before the date of the initial bankruptey

event,

Subsection 87(1) provides, in substance, that a secured Crown claim will remain valid and
secured in relation to a bankruptcy or proposal providing that the following conditions are
met: (a) that the security is provided for in federal or provincial legislation; (b) that the sole
purpose or principal purpose for which the security is provided is the securing of a claim of
her Majesty in right of Canada or in right of a province; and (c) that the security is
registered pursuant to a prescribed system of registration before the date of the initial
bankruptcy.

Rule 111 of the Bankruptcy and Insolvency General Rules, CRC c 368, provides that, for the
purposes of s. 87(1), a prescribed system of registration is “a system of registration of
securities that is available to Her Majesty in right of Canada or a province and to any other
creditor holding a security, and is open to the public for inspection or for the making of

searches”.
Subsection 87(2) states:

87 (2) In relation to a bankruptcy or proposal, a security referred to in subsection (1)
that is registered in accordance with that subsection:
(a)  1is subordinate to securities in respect of which all steps necessary to
make them effective against other creditors were taken before that

registration; and

Tollree 1888.8972001 | www.pattersonlew.ca
2463289 v1
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(b)  isvalid only in respect of amounts owing to Her Majesty or a workers
compensation body at the time of that registration, plus any interest
subsequently accruing on those amounts.

It has been held that the prescribed registries in Newfoundland and Labrador are the
Personal Property Registry and the Registry of Deeds but not the Judgment Enforcement
Registry (“]JER”) and therefore registration in the JER alone does not comply with s. 87(1):
Tom Woodford Lid, Re, 2010 NLTD(G) 118 at para 35.

We have searched the Companies for financing statements filed in the Personal Property
Registry for Newfoundland and Labrador and determined no such claims have been filed
for HAPSET. We did not search under the Registry of Deeds but expect you can rely on the
other opinions you have for priority of the CIBC security against the real properties of the
Companies.

Accordingly we conclude that the HAPSET claims rank as an unsecured claim against
personal property of the respective Companies located in Newfoundland and Labrador,
and unless the Crown has filed its claims for HAPSET in the Registry of Deeds, its HAPSET
claims rank as an unsecured claims against the Companies’ respective real property and if
such filing has been made the claims will rank subsequent in priority to prior registered
security in the Registry of Deeds.

Should you have any questions or require a further opinion with respect to any of the
matters raised in our limitations and qualifications, please do not hesitate to contact the

undersigned.

Yours truly

AL

Paul E. Radford, Q.C.
pradford@pattersonlaw.ca
Tel: 902.405.3309

PER

a DO0.03/, .pattersonlaw.ca
2463289 v1 Toll-free 1.888.8972001 | www.p
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Court File No. 2018 01G 3114

SUPREME COURT OF NEWFOUNDLAND AND LABRADOR
IN BANKRUPTCY AND INSOLVENCY

BETWEEN:

CANADIAN IMPERIAL BANK OF COMMERCE
Applicant

-and -

PTL HOLDINGS LIMITED and
PTL SERVICES (EQUIPMENT) LIMITED and
CSL SERVICES (INDUSTRIAL) LIMITED AND
9263357 CANADA INC.
Respondents

(sworn October 10, 2018)

I, Philip Clarke, CPA, CA, CIRP, LIT, of the City of Halifax in the Province

of Nova Scotia, MAKE OATH AND SAY:

1.

| am a licensed insolvency trustee and Senior Vice President of BDO Canada
Limited (“BDO”), Court appointed receiver of PTL Holdings Limited, PTL
Services (Equipment) Limited, CSL Services (Industrial) Limited and
9263357 Canada Inc. {the “Receiver”), and as such have knowledge of the
matters hereinafter deposed.

The Receiver was appointed pursuant to an order of this Honourable Court
dated May 11, 2018.

| confirm the amount of $225,484.75 accurately reflects the time charges,
fees and disbursements incurred by the Receiver relating to the period
from its appointment to the period ending June 30, 2018. Total hours
incurred during the period are 821 resulting in an average hourly rate of
$274.65. Attached hereto as Exhibit “A” and Exhibit “B” are true copies
of the invoices rendered by BDO in its capacity as Receiver which total
$259,307.46 inclusive of applicable taxes.



2.

4. The hourly billing rates set out in the Receiver’s accounts are the normal
hourly rates charged by the Receiver for services rendered in relation to
similar proceedings.

5. | consider the amounts disclosed for the Receiver’s fees and expenses to
be fair and reasonable considering the circumstances connected with this
administration.

SWORN before me at the City of Halifax
in the Province of Nova Scotia on this &%
day of October, 2018

/ ilip Clarke

Commissioner for Taking Affidavits

JUDITH A, HILL
P the Supreme
A Commiseion ve Sootis
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Tel: 902-425-3100 BDO Canada Limited
Fax:902-425-3777 255 Lacewood Drive
Toll-Free: 800-337-5764 Suite 201

A ——— debtsolutions-halifax.ca Halifax NS B3M 4GZ Canada

July 4, 2018

BDP Canada Limited - In Receivership
PTL Group of Companies

BDO Canada Limited

255 Lacewood Drive, Suite 201
Halifax, NS B3M 4G2

Invoice 89482132
HST Registration No. R101518124

1* Interim Billing:

TO:  Professional services in connection with the Court Appointed Receivership of PTL
Group of Companies

Time charges from May 1 to May 31, 2018 (460.65 hours) $130,911.75
Time system disbursements 8,537.94

139,449.69
HST (15%) 20,917.45
Total Account $ 160,367.14

NOTE: See attached for full details of time charges.

EDD Cankda bimeied 1 an afidate of BDD Canaca 1LF, 5RO Canada LLR 3 Canagian hmiten Habvity partaorsg, » a member of BOO Intermgtonal Limites, a UK company bontog
by guasantee, and forms part of the internativhat BDO veiwark of maonsnde momber himg
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PTL Group of Companies Court Appoi znon?o_.
Time and Disbursements z&

project_name slip_date emp_name wori_lype hours_wa worked rate amount __._!.Shu comments

18-Receivership  05/01/2018 Cansoll, Angelo INSV-Receiverships 050 400 360.00 360.00 conference call with the Bank to discuss cash flow, communications, cowt materials and
timing; review cormespondence from Counsel re: constderstions on fillng materials,
procags, eic.;

18-Recelvership  05/02/2018 Conscl, Angelo INSV-Receiverships 060 400 24000 600.00 correspondencs ra: banking nequirements, Fle status update, planning;

18-Recelvership  05/03/2018 Consoll, Angelo INSV-Receiverships 2.50 400 1,000.00 ggiiﬂggigggiggw
(Affidavits, Brief, etc.); comrespondence re: court proceedings; discuss analysis on cash
fiow projections, o Eaesu.gpsaaﬂtnaﬁi re: same;

1B-Receivership  05/04/2018 Consoll, Angelo INSV-Recelverships 220 400 880.00 2,480.00 review and provide comments on revised draft court matestals (Afiidavits, Brief, etc.);
comespondence re: status of coust tming, cash flow prajection, etc.; comespondence
with Counset re; review of documents;

18-Recelvership  05/09/2018 Consoll, Angelo INSV-Recetverships 120 400 480.00 2,960.00 receivership planning re: timing, possession, notices, etc.;



project_nama -__uun..i smp_name

PTL Group of Companies Court Appointed Recelver
Time and Disbursements to May 31, 2018

_.ocihiﬂln rata amount

compute_3 Commants

18-Receivership  05/10/2018 Consall, Angelo

18-Receivership  05/11/2018 Consoll, Angelo

18-Recaivershlp  05/13/2018 Consoll, Angelo

18-Receivership  05/14/2018 Consoll, Angelo

18-Receivershlp  05/15/2018 Consoll, Angelo

INSV-Recelverships

180 400

430 400 1,720.00
S0 400 200.00
00 400 2,800.00

7.50 400 3,000.00

720.00 ggiﬂhﬂﬁggﬂ.ggﬂugg%%

infornmation requests with Management: review and .dsu.!u various draft notices;
comespondence with the Bank re: account balances, anoount numbers, etc.;

5/400.00 conference call re: planning / communications with employess and customers;
comespondence regarding issuance of Court Order; comespondence with controller re;
information requests, banking, payroll, key suppiiers, etc.; comespondence with the Bank
Te: company accounts and request to freeze for deposit only, new accounts for the
Racelver; prepare i&gﬂagi Bnc._ various notices o
suppliers; comespondence re; target list:

5,600.00 Conference to discuss inftial possession matters, operating lssues, eic.;

8,400.00 Attend PTL premises; numerous meetings with employees re: info requasts;
gﬂiﬁ.cﬁg.ﬂgﬁfﬂ.ggoﬁ.
discussions with PTL staff re: payroll processing; comespondence with insurance broker

iiﬂiﬁsginigﬂlﬂgéiﬁa
update call with the Bank; discussions re: Sale Process documants; review and

discussions with PTL staff re: cash flow requirements, assumptions, etc.;

11,400.00 Attend at premises; numerous comespondence with staff re: payroll processing, NARL

involcing, key suppliers, eic.; cormespondence with the Bartk ra: payrall processing,
review and edits to Sale Process documents, discussions re: data room contents;
Monagement maeting re: planning, projects, custumer corespondence, ete.; discussians

with controlier and project managers re: cash fiow projection, assumptions, sub-
contractor and material costs, ete. and updates to same;



PTL Group of Companles Court Appointed Receiver
Time and Disbursements to May 31, 2018
project_name _ slip_date emp_name work_type hours_worked rates amount cumpute_3 comments

18-Receivership  05/16/2018 Consoll, Angelo INSV-Receiverships 720 400 2,680.00 14,280,00 review and revisions to Sale Process documents and crulate to Counsel for review:
meeting with sy, B__Ea.aas_s-ﬂ.i._i.sn. correspondence with PTL staff re:

phone fines; discussions and review re: peyroll processing: disoussions re: NARL
involcing and review invoiting reconcillation; review and exacute notioes to various
suppliers;

18-Receivership  05/17/2018 Consoll, Angelo INSV-Receiverships 830 400 3,320.00 17,600.00 attendance at premises; ggﬁisﬂrﬁa and Jason re: invoicing,
NARL, egquipment requirgments, P.0.'s for supply requirements, etc.; various
gﬂﬁu!ﬁ.ﬂé«.guigﬁaﬁﬂagigaﬁﬁa
S. 245 Natices; various comespondence with the Bank re: account adtivity, acoount set-
up, deposits, etc; comespondence with Counsel, review and edits of Sale Process
documents and discussions re: advertisements; discussions with PTL staff re;

government accounts;

18-Receivership  (05/18/2018 Consoll, Angelo INSV-Recgiverships 530 400 2,120.00 19,720.00 Correspondence with PTL staff re: AR bilings, posted tansactions, Information _S..mnu
for data reom, PO's, etc.; prepare and submit bank account reconclliation to the Bank re
May 11, 2018 foan balance and ggéggi
Madsen Construction re: unlawful entry and removal of aguipment; discussions re;
reporting of same to the RCMP; review and execule requests for new CRA HST
gﬂﬁié.éﬁ!ﬂégﬂsﬂsﬂnu&gg
245 notices; correspondence with staff regarding Sale Process advertising, Globe & Mall
and postings on PUassodations and media websites; comespondance with various
prospective purchasers re: Sale Process, NDA, etc.; Notices to lessors re: request for
security documentation; lettor to supplier re: ongoing terms;

18-Recelvership  05/21/2018 Consoll, Angelo INSV-Receiverships 200 400 800.00 20,520.00 review and revisions to Sale Process documents; circuiate to counsal for review /
comment;

18-Receivership  05/22/2018 Consoll, Angelo INSV-Receiverships 750 400 3,000.00 23,520.00 various comespondence with suppliers re: ongoing services; carrespondence with Union
rep; review and discuse Data Room contents ist, advertisement and cbtain additionat

review of ggggg%zﬁ_
varigus prospective purchasers; e-mail with creditor re; claim for goods delivered to PTL;
discussions re: payroll processing, employee and union cadms, etc.; czlls to Union
representatives; numerous discussions with staff re; varipus estate maltters, customer
involding, AR collections, etc.;
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project_nama gip_fate _emp, nama work_type

PTL Group of Companies Court Appointed Receiver
Time and Disbursements to May 31, 2018
hours_worked rate amount compute_3 commants

18-Receivership  05/17/2018 Risher-Cobb, Emma INSV-Recelverships

18-Receivership  05/18/2018 Fisher-Cobb, Emma INSV-Receiverships

18-Receivershlp  05/22/2018 Fisher-Cabb, Emma INSY-Recaiverships

18-Raceivership  05/23/2018 Fisher-Cobb, Emma INSV-Receiverships
18-Receivershlp  05/25/2018 Fisher-Cobb, Emma [NSV-Recelverships
1B-Receivership  05/28/2018 FisherCobb, Emma INSV-Receiverships

18-Recelvership  05/29/2018 Pisher-Cobb, Emma INSV-Recalverships

16-Receivership  05/31/2018 Fisher-Cobb, Emma INSV-Receiverships
Total, Fiaher-Cobh, Emma

18-Recelvership  05/05/2018 Mazur, Owis INSV-Receiverships

18-Recelvership  05/10/2018 Mazur, Chris INSV-Recelverships

18-Receivership  05/11/2018 Mazur, Chwis INSV-Recelverships

250 145 62.50

080 145 87.00

360 145 522.00

210 145 304.50

050 145 72.50

5.20 754.00
10 449.50
32.50 4,712.50
0.20 510 102.00
0.30 510 153.00
050 510 255400

2,305.50 Responding to emalts from Bell Mobliity, Drafting suppler letters, uploading creditors to
ggggﬂﬂag?saiagg.g
out supplier letters via ermall, Varlous emails and phone calls to A. Consoll for flle
updates.

gggsaﬁggsgﬂnﬁggzﬂfg

2,914.50 Phone call with CRA regarding Rotice, fax copy of Recelvership Order.

3,219.00 Respondinig to emails about advestising In Globe and Maf, adding secured creditor to
Ascend, checking crediior matiing list, updating exterwal website with 245(1) notices.
Recording and drafting cheque requisitions for new inwoices. Respanding to enmalls from
CIBC, suppliers, A, Cardwell, and A. Consoll,

3,251.50 Responding to emalts refabed to lnvolcing, review of emalis related to file, sending
involces to PTL for matching with purchase orders,

217.50 3,505.00 Setting up Bell account, review of Incoming involces, instructions ta PTL, employees

isggﬁiﬂsggggg_ﬂn&g.ﬁg
requisition for payroll deductions,

4,263.00 Praparing cheque requisition for CARO paymsint, coordiwabe goverament payroll
dedwctions online account, administering onfine payroll remittance 2ccounts. Phone cafl
%o CRA regarding remittanca threshold. Calling credstors to follow up re: phone call,
letter to CAFO regarding payment, courler of same, Uploading payroit information to
CMO systom, confinmation that fles were accepted. Entering In payroll daductions,
drafting letter to CRA reganding same, sending fetter to CRA. Various emalls to C.
Warren, C. Mazur, P, Clarks, and A. Consali reganding same,

4,712.50 Receipt and review of various involces, responding to emails from A, Consall and 2.
Clarke, responding to supplier amails, review of payroll and comespondence re:
revisions, phone call to J. Minkell regarding same. Updating supplier Inveica tracking

spreadsheet. Sending payment documentation for updated payroll to P. Clarke and &,
Mazur for approval, Upload revised payroll file to CMO. Review of pald invoices end

Inputling oF same o tracking sheet. Cheque requisitions for culstanding tnvolces,
peyment requisiton for payrol.

102.00 Discussions regarding possession matbers

255.00 E-mafls, attend re; Status

510,00 Attend re status, borvowing certificate, Prap for appointment,
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Tel: 202-425-3100
Fax: 902-425-3777
Toll-Free: BOD-337-5764

T ———— debtsolutions-halifax.ca

July 30, 2018

BDP Canada Limited - In Receivership
PTL Group of Companies

8DO Canada Limited

255 Lacewood Drive, Suite 201
Halifax, NS B3M 4G2

BDO Cannda Limited

255 Lacowood Drive

Suite 201

Halifax MS B3iM 4G2 Canada

Invoice 895038888
HST Registration No. R101518124

2nd Interim Billing:

TO:  Professional services in connection with the Court Appointed Receivership of PTL

Group of Companies

Time charges from June 1 to June 30, 2018 (360.35 hours) $93,234.75

Time system disbursements

2,800.31

96,035.06
Courtesy Discount -10,000.00
$86,035.06
HST (15%) 12.905.26
Total Account $ 98,940,32
NOTE: See attached for full details of time charges.
BDO Canhda Limited i an affliate of DO Canada LLP BDG Conada LLE & Canioian breoted Habilay pareeashig, 1 6 roembes of 853 hiernatonal, Linnted, 3 UK company imited

by guorastee, und forms part of the internationat BBO network of idependent metber Mrms,
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Employee

Hours

PTL Group of Companies Court Appainted Recelver
Time and Disbursements ko June 30, 2018

rate

comments

Fisher-Cobb, Emma

Fisher-Cobb, Emma

Fisher-Cobb, Emma

Fisher-Cobb, Emma

Fisher-Cobb, Emma

Fisher-Cobb, Emma

11-Jun-18

12-Jun-18

13-Jun-16

14-Jun-18

15-Jun-18

18-Jun-18

37

4.5

4.9

4.9

37

5.0

145

145

145

145

536.50

662.50

71050

710.50

Recelpt and review of invoices, dccumentation of same and forward to PTL Group for matching.
Recalpt and review of emalls regarding EFT of payroll deductions. Phona call to East Coast
Concrete Finlshing regarding returned 245 Nofice. Matching of printed cheques with requisitions,
emalils to Battlefield Equipment Rental regarding cutstanding invoicas. Processing of cheque req for
sama, courier of cheque to Battlefield. Updating various union obligation sheels with Msy pre-
recelvership data

Review of emails, confirmation of payment to Bell Mobilty, documentation of same. Follow-up
reganding union dues procassing. Updates 10 union cbligetions spreadsheats, drafting new shest for
Teamsters union, IBEW CSL, & IBEW PTL. Cheque requisition for outstanding Invoices, review,
print, and match union remittance invoices, respond to emails from A Cardwell, P, Clarke, and C.
Warren. Follow-up emalls to suppliers regarding payments, Review and upload of payroll to CMO
systarm, sending approval emails for both,

Review emails from suppliers and C. Warven, respond as necessary. Record invoices and send
same to C. Warren. Phone call with Newfoundland Power re; receivarship proceedings. Updates 1o
union abligation spreadsheets, creating new spreadsheels for Ironworkers, Lebourers, and
Stesiworkers unions. Updates to invoice tracking sheels, responding to amails from A. Cardwell.

EFT documentation for this week's payrall. Receipt, review, and recording of new involces,
comnumication with C. Warren re: same. Review emails from suppliers, searching CMO for a
cheque deposit information, providing deposit documentation to suppiiers. Matching union obligation
documentation with cheque requisitions, review union obligafions vis a vis payroll reports. Updates
to C. Warren and A. Ryan regarding GL codes. Spreadshests of pre and post payroli.

Phona call to suppliers regarding invoices and payments, read and respond 1o emails from C.
Warren and A, Cardwell, prepare cheque requisitions, receipt and review of new involces. Recsipt
and review of payment nofice from CAFQ, documentation of same. Responding to amails from
suppliers and C. Wamen, processing and maifing union remittancas for May 11-31 2018

Read and respond to various emails from P. Clarke, A. Consofi, C. Warren, EFT requests for payrol!
deductions, review emails from suppliers and document incoming invoices, ematls and conversation
with €. Casco regarding EFT payment of invoice. Comespondence with suppfiers regarding
oulstanding invoices, review of Teamsters’ union due cbligetions. Update emall to C. Warren and
A Consoll re; Teamsters® union remittance, cheque regs to C. Casco for processing. Matching paid
unicn obligations to letters and cheque stubs, documentation of same. Preparing GIL for PTL
Services and CSL Services for C. Warren. Send updated schedule of outstanding Invoices to C.
Warren as requested. Preparing electricity contracta and fax letter for A. Consoll. Faxed signed
agresments to Newloundland Power and mail same. Preparing courler for Teamsters union
cbligations,
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SECOND REPORT TO THE COURT - Appendix G

SUBMITTED BY BDO CANADA LIMITED

IN ITS CAPACITY AS RECEIVER OF

PTL HOLDINGS LIMITED, PTL SERVICES (EQUIPMENT) LIMITED,
CS1. SERVICES (INDUSTRIAL) LIMITED AND 9263357 CANADA INC.

PTL Group
Summary of Receiver's Legal Fees Paid
As at September 28, 2018

Firm Invoice Date Fees - Disbursements Sub-total Taxes Total
Cox & Palmer LLP 3 -May-18 517,077.00 5% - $17,077.00 S 2,561.56 $19,638.55
J0-Jun-18  21,529.50 95.38 21,625,888 3,232.94 24,858.82
3-Jul-1e  16,440.00 583.45 17,023.45 2,498.17 19,521.62
31-Aug-18 14,255.00 6€74.90 14,929.90 2,230.49 17,160.39

$69,301.50 § 1,354.73 570,656.23 5$10,523.15 581,179.38

Firm Inwoice Date Fees Disbursements Sub-total Taxes Total
Patterson Law 31-Jul-18 § 2,800.00 & 63.60 S 2,B63.60 5 429.54 $ 2,293.14
24-Aug-18 2,100.00 1,160.49 3,260.49 483.08 3,743.57

S 4,900.00 S5 1,224.09 § 6,124.09 § 91262 5 7,036.7

Total $74,201.50 5 2,578.82 §$76,780.32 511,435.77 $88,216.09




APPENDIX |



I*l Industry Canada Industrie Canada

Office of the Superintendent Bureau du surintendant
of Bankruptcy Canada des faillites Canada

District of: NEWFOUNDLAND AND LABRADOR
Division No.: 01 - Newfoundland and Labrador
Court No.: 22298
Estate No.: 51-2425916
In the Matter of the Bankruptcy of:

PTL SERVICES (EQUIFMENT) LTD
Debtor

BDO CANADA LIMITED / BDO CANADA LIMITEE
Licensed Insolvency Trusgstee

ORDINARY ADMINISTRATION

Security: %, ***
Date and time of bankruptcy: September 28, 2018, 10:46

Date of trustee appointment: September 28, 2018
Meeting of creditors: October 17, 2018, 10:00
BDO Canada

2nd Floor - 300 Kenmount Road
St. John's, NEWFOUNDLAND AND LABRADOR

Chair: Trustee

CERTIFICATE OF APPOINTMENT Section 49 of the Act: Rule 85

I, the undersigned, official receiver in and for this bankruptcy district, do
hereby certify, that:
- the aforenamed debtor filed an assignment under section 49 of the
Bankruptcy and Insolwvency Act;
- the aforenamed trustee was duly appecinted trustee of the estate of the
debtor.

The said trustee is required:

to provide to me, without delay, security in the aforementioned amount;
to send teo all creditore, within five days after the date of the
trustee's appointment, a notice of the bankruptcy; and

- when applicable, to call in the prescribed manner a first meeting of
creditors, to be held at the aforementioned time and place or at any
other time and place that may be later requested by the official
receiver.

E-File / Dé&pbt &lectronique Official Receiver

Maritime Centre, 1505 Barrington Street, 16th Floor, Halifax, NOVA SCOTIA, B3J

3K5, 877/376-9902
(i:#l
Canadi



l ) 4 l Industry Canada Industrie Canada

Office of the Superintendent Bureau du surintendant
of Bankruptey Canada des faillites Canada

District of: NEWFOUNDLAND AND LABRRADOR
Divigion No.: 01 - Newfoundland and Labrador
Court No.: 22298

Egtate No.: 51-2425914
In the Matter of the Bankruptcy of:

PTL HCLDINGS LIMITED
Debtor

BDO CANADA LIMITED / BDO CANADA LIMITEE
Licensed Insolvency Trustee

ORDINARY ADMINISTRATION

Security: $%, ***
Date and time of bankruptcy: September 28, 2018, 10:45
Date of trustee appointment: September 28, 2018

Meeting of creditors: Octcober 17, 2018, 11:00
BDO Canada Limited
2nd Floor - 300 Kenmount Rcad
St. John's, NEWFOUNDLAND AND LABRADOR

Chair: Trustee

TIFICATE OF AP ection 49 of ; Rule 85

I, the undersigned, official receiver in and for this bankruptcy district, de
hereby certify, that:
- the aforenamed debtor filed an assignment under section 49 of the
Bankruptcy and Insolvency Act;
the aforenamed trustee was duly appointed trustee of the estate of the
debtor.

The said trustee is required:

- to provide to me, without delay, security in the aforementioned amount;

- to spend to all creditors, within five days after the date of the
trustee's appointment, a notice of the bankruptcy; and

- when applicable, to call in the prescribed manner a first meeting of
creditors, to be held at the aforementioned time and place or at any
other time and place that may be later requested by the official
receiver,

E-File / Dépbt é&lectronique Official Receiver

Maritime Centre, 1505 Barrington Street, 16th Floor, Halifax, NOVA SCOTIA, B3J

3K5, B77/376-9902
Canadd



I *l Industry Canada Industrie Canada

Office of the Superintendent Bureau du surintendant
of Bankruptcy Canada des faillites Canada

District of: NEWFOUNDLAND AND LABRADOR
Division No.: 01 - Newfoundland and Labrador
Court No.: 22298
Estate No.: 51-2425910
In the Matter of the Bankruptcy of:
9263357 CANADA INC.
Debtor

BDO CANADA LIMITED / BDC CANADA LIMITEE
Licensed Imsolvency Trustee

ORDINARY ADMINISTRATION

Security: $*, k**
Date and time of bankruptcy: September 28, 2018, 10:42
Date of trustee appointment: September 28, 2018
Meeting of creditors: Octcber 17, 2018, 14:00
BDO Canada Limited

2nd Floor - 300 Kenmount Road
St. John's, NEWFOUNDLAND AND LABRADCR

Chair: Trustee

CERTIF OF APPOINT] ection 4 et R

I, the undersigned, official receiver in and for this bankruptcy district, do
hereby certify, that:

the aforenamed debtor filed an assignment under section 45 of the
Bankruptcy and Insolvency Act;

- the aforenamed trustee was duly appointed trustee of the estate of the
debtor.

The said trustee is required:

- to provide to me, without delay, security in the aforementioned amount;

- to send to all creditors, within five days after the date of the
trustee's appointment, a notice of the bankruptcy; and

- when applicable, to call in the prescribed manner a first meeting of
creditors, to be held at the aforementioned time and place or at any
other time and place that may be later requested by the official
receiver.

E-File / Dépdt é&lectronique Official Receiver

Maritime Centre, 1505 Barrington Street, 1éth Floor, Halifax, NOVA SCOTIA, B3J

3K5, 877/376-99%02
Canadi
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Receipts

Cash on Hand

Transfer between Trust accounts
Accounts receivable

Sales - Operations

Sale of Assets

Sale of Real Property

HST collected

HST refunds

Misc. refunds

Transfer (to) / From Estate

Total Recelpts

Disbursements

Payroll and related expenses
Source deductions

Union Dues

Workers Comp / HAPSET

PTL Holdings Limited, PTL Services (Equipment) Limited,
CSL Services (Industrial) Limited, and 9263357 Canada Inc.

Receiver’s Statement of Receipts and Disbursements
for the period May 11, 2018 to September 28, 2018

Operating expenses (supplies, fuel, etc.)

Receiver Fees

Insurance

Legal fees

Property taxes
Advertising / Notices
Repairs and maintenance
HST paid / ITC's

HST remitted

Utilities

Postage

Bank charges and interest
Registration fees

Total Disbursements
Net cash receipts

Balance in Receiver's trust accounts

PTL Services CSL Services PTL Holdings 9263357 Total
S 13,101 $ - S - S - 13,101
- - 150 (150) -

1,447,203 187,641 - - 1,634,843

3,602,071 279,654 3,881,725

2,800,000 - - 2,800,000

50,000 - - 1,250,000 1,300,000

540,312 41,948 - 582,260

225,349 - 225,349

7,854 7,854

5 8,685,889 § 509,243 S 150 S 1,249,850 10,445,132

1,176,343 200,759 - 1,377,102

804,467 115,995 - 920,462

296,962 50,100 - 347,063

58,436 9,476 67,912

1,270,013 643 - 1,270,656

225,485 . - 225,485

103,005 103,005

76,780 - . 76,780

566 22,402 22,968

1,245 - - 1,245

2,500 - - 2,500

228,650 155 228,805

249,005 5,350 254,355

2,059 . - 2,059

170 - - 170

4,660 337 80 . 5,077

70 70 70 70 280

5 4,500,417 S 382,885 S 150 S 22,472 4,905,923
5 4,185,473 § 126,358 S - S 1,227,378 5,539,209

S 4,185,473 $ 126,358 S - S 1,227,378 5,539‘209
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PTL Holdings Limited, PTL Services (Equipment) Limited,
CSL Services (Industrial) Limited, and 9263357 Canada Inc.

Estimated Security Position
as at September 28, 2018

Low High Average
Funds on Hand $ 5,539,209 S 5,539,209 S 5,539,209
Add: Anticipated AR Receipts 541,000 629,000 585,000
Less: Priority Distributions (268,208) (268,208) (268,208)
Less: Estimated Wind-up and outstanding estate administration cost (894,000) (694,000) (794,000)
Net Estimated Funds available for Distribution to CIBC $ 4,918,002 S 5,206,002 ) 5,062,002
CIBC indebtedness (prior to ongoing interest and charges) 5,924,191 5,924,191 5,924,191
Estimated Net Shortfall $ (1,006,189) § (718,189) § (862,189)

Caution:
As the information is based on assumptions regarding future events, actual results will vary and the variations may be

material. BDO Canada Limited, does not express any opinion as to whether the estimates will be achieved.
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PTL Holdings Limited, PTL Services (Equipment) Limited,
C5L Services (Industrial) Limited, and 9263357 Canada Inc.

Receiver's Schedule of Proposed Distributions
as at September 28, 2018

PTL Services CSL Services PTL Holdings 9263357 Total
Funds on Hand Per R&D $ 4,185,473 S 126,358 $ - $ 1,227,378 $ 5,539,20%
Re-allocation of Sale Proceeds - - - - -
Re-allocated Funds on hand A S 4,185,473 $ 126,358 $ . ] 1,227,378 S 5,539,200
Add: Anticipated receipts
AR - outstanding as at 9/28/18 540,000 1,000 541,000
QOutstanding billings TBD TBD TBD
B 540,000 1,000 541,000
Net Estimated Gross Receipts A+B=C § 4,725,473 $ 127,358 $ - S 1,227,378 5 6,080,209
Less: Priority Payments
Source Deductions . - . .
81.6 Pension Claim (136,916) {(32,916) - (169,832)
81.4 Union Dues Claim (14,101) (69,275) . (83,375)
81.4 Salary Claim (15,000) (15,000}
HAPSET . - .
Sub-total D (166,017) (102,191) - {268,208)
Net Funds estimated funds after prior
ranking claims and prior to ongoing
disbursements C-D=E $ 4,559,456 S 25,168 S - S 1,227,378 $ 5,812,002
Less:
Wind-up and Admin (Payroll, overhead, etc.) (80,000} - . - (80,000)
Open P.O.'s / AP / Union Dues {340,000) {(25,000) - - (365,000)
Outstanding HST Remittance (85,000) {5,000) (90,000)
Fees (359,000) . - (359,000)
F (864,000) (30,000) - (894,000)
Net Estimated funds available for E-F=G § 3,695,456 S (4,832) § . $ 1,227,378 $ 4,918,002
Distribution to CIBC
Proposed CIBC Distribution H 2,250,000 - - 1,000,000 3,250,000
Net Estimated Funds available for G-H
future distribution $ 1,445,456 § (4,832) § - $ 227,378 $ 1,668,002
Notes:

{1) Based on Company records there are no CRA deemed trust amounts for outstanding source deductions as at the Appointment Date.

(2) As a result of the bankruptcy, CRA has an unsecured claim in respect of the outstanding HST owing from PTL and CSL.

(3) As a result of the bankruptcy the Government of Newfoundland and Labrador has an unsecured claim in respect of the outstanding HAPSET

owing from PTL and CSL.
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