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THIS AGREEMENT OF PURCHASE AND SALE dated this 27th day of June 2025. 

BETWEEN: 

KEL-ANN ENTERPRISES LIMITED, a body corporate existing under the 
laws of Nova Scotia 

Vendor   

- and - 

3177572 NOVA SCOTIA LIMITED, a body corporate existing under the 
laws of Nova Scotia, or its assignee 

Purchaser   

 and - 

MICHAEL PINK, of Halifax, Nova Scotia 

(the ) 

Party Parties  

WHEREAS the Vendor is the owner of the Assets, as herein defined and has agreed to sell, 
transfer, and convey the Asset to the Purchaser and the Purchaser has agreed to purchase the 
Assets from the Vendor on the terms and conditions set forth in this Agreement; 

NOW THEREFORE in consideration of the mutual covenants and agreements set forth in this 
Agreement and the sum of $10 and other good and other valuable consideration (the receipt 
and sufficiency of which is hereby acknowledged) the parties hereto covenant and agree as 
follows: 

ARTICLE 1  
INTERPRETATION 

1.1 Definitions 

The terms defined herein shall have, for all purposes of this Agreement, the following meanings, 
unless the context expressly or by necessary implication otherwise requires: 

(a)  means the adjustments to the Purchase Price provided for and 
determined pursuant to Section 3.3. 

(b)  means this Agreement of Purchase and Sale and the Schedules 
attached hereto as amended from time to time in writing by the parties hereto. 

(c) means:  

(i) all assets, machines, machinery, equipment and ancillary 
components, parts, tools and other tangible property used or held by 
the Vendor primarily in respect of its business including, without 
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limitation, those assets and equipment listed in  (the 
Equipment  

(ii) the goodwill of the Vendor including, the business name -Ann 
 registered with the Nova Scotia Registry of Joint Stock 

pursuant to the Partnerships and Business Names Registration Act, 
telephone and fax numbers, website domain names and URLs, 
email addresses, logos, together with the right of the Purchaser to 
represent itself as carrying on the business in continuation of and in 
succession to the Vendor, and the right to use the name;  

(iii) the Property, as defined in Section 1.1(v); and 

(iv) the inventory located at the Property which shall include but not be 
limited to any extracted gravel, soil, and aggregates. For greater 
certainty the Assets do not include the raw materials and inventory 
located at the Leased Premises as of the date of execution of this 
Agreement.  

(d) BIA Bankruptcy and Insolvency Act, R.S., 1985, c. B-3, s. 1. 

(e) (s)  means any day other than a Saturday, Sunday or a statutory 
holiday in Halifax, Nova Scotia on which the Halifax County Land Registration 
office is open for business. 

(f)  means the closing of the transaction contemplated by this Agreement, 
including without limitation the payment of the balance of the Purchase Price and 
the delivery of the Closing Documents, on the Closing Date at the offices of the 
Vendor's Solicitors at 12 o'clock noon (Atlantic Time). 

(g)  means on or before August 7, 2025, or, in the event that the 
Vendor makes a Proposal, the date that is five (5) Business Days following the 
date on which all of the conditions in Sections 5.1 and 6.1 have been satisfied or 
waived, except for those conditions that by their nature can only be satisfied on 
the Closing Date, or such earlier or later date as agreed to by the Parties.  

(h)  means the agreements, instruments and other 
documents to be delivered by the Vendor to the Purchaser or the Purchaser's 
Solicitors pursuant to Section 7.1 and the agreements, instruments and other 
documents to be delivered by the Purchaser to the Vendor or the Vendor's 
Solicitors pursuant to Section 7.2. 

(i) Court the Supreme Court of Nova Scotia in Bankruptcy and Insolvency.  

(j) Creditor Approval means the approval of the Proposal pursuant to a meeting 
of creditors held in accordance with section 54(1) of the BIA by the creditors of 
the Vendor entitled to vote on the Proposal at such meeting.  

(k)  is defined in Section 2.5. 

(l)  means August 1, 2025.   
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(m) 
and other costs associated with completing the due diligence investigations 
contemplated by this Agreement, up to a maximum amount of $15,000 CAD. 

(n) Drop Dead Date .  

(o) Environmental Laws means all applicable federal, provincial, municipal and 
other laws, statutes, ordinances, by-laws and regulations and orders, directives 
and decisions rendered by any ministry, department or administrative or 
regulatory agency in respect of environmental matters.  

(p) has the meaning set out in Section 2.4.  

(q) Hazardous Substances  means any pollutants, contaminants, chemicals or 
industrial, toxic or hazardous wastes or substances.  

(r) Holdback  

(s)  is defined in Section 4.1. 

(t) means the leased premises of the Seller located at 6-74 
Greentree Avenue, Windsor Junction, Nova Scotia.  

(u)  is defined in Section 10.16. 

(v)  means the land and premises municipally known as No. 14 Highway, 
Upper Rawdon, Nova Scotia being PID Numbers 45129152 and 45163540, as 
further described in  of this Agreement. 

(w)  means a Division I Proposal under the BIA made by the Vendor to 
its secured and unsecured creditors pursuant to section 50(1) of the BIA.  

(x) means Neil Jones of BDO Canada Limited.  

(y)  means Eight Hundred Thousand Dollars ($800,000), 
exclusive of HST. 

(z) s  means Denny L. Pickup of BOYNECLARKE LLP, 
Dartmouth, NS. 

(aa)  means the approval by the Court of the Proposal and the 
transactions contemplated pursuant to this Agreement pursuant to Sections 58 
and 65(13) of the BIA.  

(bb) Sale Approval Order  means an Order of the Court approving the Proposal and 
this Agreement and the transactions contemplated hereby.  

(cc) Secured Lenders  

(dd)  is defined in Section 7.1(d).  
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(ee) means the certificate filed with the Court by the Proposal 
Trustee certifying that it has received written confirmation from the Parties that all 
conditions of Closing have been satisfied or waived by the applicable Parties.  

(ff)  means Colin Boyd of McInnes Cooper. 

ARTICLE 2  
AGREEMENT OF PURCHASE AND SALE 

2.1 Agreement of Purchase and Sale 

The Vendor hereby agrees to sell, transfer and convey the Assets to the Purchaser and the 
Purchaser hereby agrees to purchase and acquire the Assets from the Vendor at the Purchase 
Price, at the Closing Date, on and subject to the terms and conditions of this Agreement. 

2.2 As Is, Where Is 

The Purchaser acknowledges that Vendor is selling the Assets on an "as is, where is" basis as 
they shall exist on the Closing Date, and that:  

(a) It has had a full opportunity to conduct any and all due diligence regarding the 
Assets;  

(b) It has relied and will rely entirely and solely upon its own inspections and 
investigations with respect to the Assets including, without limitation, the physical 
and environmental condition of the Assets;  

(c) Unless otherwise expressly provided in this Agreement there are no agreements, 
representations, promises, warranties, guarantees or conditions of any kind 
whatsoever, statutory or otherwise, express or implied, with respect to the 
Assets; 

(d) I 5.1, then 
except as expressly set out in this Agreement, the Assets are being purchased 

means in its condition or state as of the date last inspected by the Purchaser, 
subject to ordinary wear and tear;  

(e) Unless otherwise expressly provided in this Agreement, there are no 
agreements, representations, promises, warranties, guarantees, or conditions as 
to suitability of the Assets for any specific purpose, the existence of latent 
defects, or the quality of the Assets (including any environmental condition 
thereof); and 

(f) Unless otherwise expressly provided in this Agreement, the Vendor and 
Indemnifier shall have no obligation or responsibility to the Purchaser after 
Closing with respect to the Assets or the condition thereof. 

2.3 Delivery of Assets 

The Purchaser shall remove all Assets located at the Leased Premises, at its sole cost and 
expense, within twenty-one (21) days of the Closing Date.  
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2.4 Excluded Assets 

Notwithstanding any provision of this Agreement the Vendor shall not convey the assets listed in 
Schedule  to the Vendor (the "Excluded Assets  

2.5 Documentation for Inspection 

The Vendor has or will deliver or make available for inspection to the Purchaser, within 5 days 
from the date of execution of this Agreement, the following (collectively referred to as 

) to the extent they are in the possession of Vendor: 

(a) any plans of survey or location certificates for the Property; and  

(b) copy of any environmental reports related to the Property; 

Prior to the Due Diligence Date, the Vendor agrees to provide access to or make available to 
the Purchaser any other reasonable information and documents in possession of the Vendor 
which the Purchaser shall reasonably deem necessary to conduct its due diligence review of the 
Property.  

2.6 Access to Property 

From and after the date of this Agreement until the Due Diligence Date, the Purchaser and its 
agents and employees shall have free access to the Property at any time and from time to time 
during normal working hours upon reasonable prior notice to the Vendor at the Purchaser's sole 
risk and expense for the purpose of making any of the Purchaser's inspections, including 
without limitation physical and structural inspections, tests and environmental audits.  

ARTICLE 3  
PURCHASE PRICE 

3.1 Payment of Purchase Price 

The Purchase Price shall be paid by the Purchaser and satisfied as follows: 

(a) The Purchase Price shall be paid by wire transfer to the 
 Closing, subject to the Adjustments. 

3.2 Purchase Price Allocation  

The Purchase Price shall be allocated as set out in Schedule , with such amounts to 
be negotiated by the Parties in good faith prior to the Closing Date. 

3.3 Adjustments 

(a) Adjustments shall be made as of the Closing Date. The Vendor shall be 
responsible for all expenses and entitled to all revenues accrued from the Assets 
for that period ending on the day before the Closing Date. From and including the 
Closing Date, the Purchaser shall be responsible for (except as otherwise 
provided in this Agreement) all expenses and shall be entitled to all revenues 
accruing from the Assets. 
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(b) Adjustments shall include local improvements, real property taxes and utilities 
and such other customary adjustments for a purchase and sale transaction of 
this nature. The Vendor shall arrange for all meters measuring the supply of 
utilities payable by the Vendor to be read up to and including the day prior to the 
Closing Date and shall pay the final accounts therefor. The cost of municipal 
improvements, including, but without limiting the generality of the phrase 
"municipal improvements", betterment charges and capital charges for utility or 
municipal services completed as of the date of this Agreement, whether billed or 
not, are to be paid by the Vendor on or before the closing date unless otherwise 
stated.  

ARTICLE 4  

4.1 Harmonized Goods and Services Tax 

With respect to harmonized goods and services tax ( HST ) payable pursuant to the Excise Tax 
Act Canada (the Act , the parties covenant and agree as follows: 

(a) pursuant to 221(2) of the Act the Vendor shall not collect the HST from the 
Purchaser in this transaction, as the Purchaser is registered under the Act, and in 
that event the Purchaser shall file returns and remit such HST to the government 
when and to the extent required by the Act; 

(b) the Purchaser shall indemnify the Vendor and hold it harmless from any liability 
under the Act arising because of breach of the obligations of the Purchaser set 
out in this Section 4.1 or arising under the Act, together with all loss, costs and 
expenses resulting from such breach; and 

(c) the Purchaser shall provide its HST registration number to the Vendor no later 
than 5 days before Closing and the Purchaser shall provide a statutory 
declaration on Closing confirming its HST registration number under the Act and 
undertaking to indemnify the Vendor with respect to any HST, interest, penalties 
or costs chargeable to or incurred by the Vendor as a result of or arising from the 
failure of the Vendor to collect and remit the HST payable in connection with the 
purchase of the Property and Assets.  

ARTICLE 5  
CONDITIONS PRECEDENT OF THE PURCHASER 

5.1 Conditions of Purchaser 

The conditions precedent set forth in this Section 5.1 are for the benefit of the Purchaser and 
may be waived in whole or in part by the Purchaser upon Notice to the Vendor.  The obligation 
of the Purchaser to complete the Agreement shall be subject to the following conditions:  

(a) the Vendor shall migrate title to the Property into the Land Registration System 
prior to Closing. Upon the migration of title to the Property into the Land 
Registration System the Purchaser shall have ten (10) Business Days to 
investigate the title to the Property, which the Purchaser shall do at the 
Purchaser's expense.  If within that time frame any valid objection to title is made, 
in writing, to the Vendor and which the Vendor is unable or unwilling to remove 
and which the Purchaser will not waive, this Agreement shall be null and void, 
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and without liability by the Vendor for any expenses incurred or damages 
sustained by the Purchaser.  

(b) that by the Due Diligence Date the Purchaser has conducted and obtained 
whatever searches, reviews, investigations, approvals an inspections the 
Purchaser, in its sole discretion, deems advisable with respect to the Property 
including, without limitation, title to the Property, zoning, environmental reports, 
full appraisal and any other investigations or tests permitted pursuant to the 
terms of this Agreement and is satisfied, in its sole discretion, with the results of 
all such searches. 

(c) the Purchaser obtaining approval for financing on terms and conditions 
satisfactory to the Purchaser on or before the Due Diligence Date. 

(d) the Purchaser obtaining approval for insurance for the Property on terms and 
conditions satisfactory to the Purchaser on or before the Due Diligence Date. 

(e) the Purchaser shall be an HST registrant on or before the Due Diligence Date, 
such that it can self-remit any HST payable on this transaction. 

(f) By Closing, all of the terms, covenants and conditions of this Agreement to be 
complied with or performed by the Vendor and the Indemnifier shall have been 
complied with or performed in all material respects; and 

(g) On Closing, the representations and warranties of the Vendor and the 
Indemnifier set out in Section 8.1 shall be true and accurate in all material 
respects. 

5.2 Non-Satisfaction of Purchaser's Condition Precedent 

If by 5:00 p.m. Atlantic time on the Due Diligence Date, the Purchaser has not given Notice to 
the Vendor that the conditions precedent set out in Section 5.1 have not been satisfied, such 
conditions precedent shall be deemed to have been waived. If by such time the Purchaser has 
given Notice to the Vendor that any of the conditions precedent has not been satisfied then this 
Agreement shall be terminated, be null and void and of no further force or effect whatsoever. 

5.3 Drop Dead Date 

If Closing has not occurred prior to the Drop Dead Date, the Purchaser, on written notice to the 
Vendor, may elect to terminate this Agreement, in which case it will be null and void and of no 
further force or effect whatsoever.  

ARTICLE 6  
CONDITIONS PRECEDENT OF THE VENDOR 

6.1 The conditions precedent set forth in this Section 6.1 are for the benefit of the Vendor 
and may be waived in whole or in part by the Vendor upon Notice to the Purchaser. The 
obligation of the Vendor to complete the Agreement shall be subject to the following 
conditions:  

(a) Having obtained Creditor Approval prior to the Closing Date; and 
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(b) The Sale Approval Order shall has been issued, and the operation and effect of 
the Sale Approval Order shall not have been stayed, amended, modified, 
reversed, waived, dismissed or appealed (or any such appeal shall have been 
dismissed with no further appeal therefrom or the applicable appeal periods shall 
have expired) as at the Closing Date. 

6.2 Non-Satisfaction of Vendor's Condition Precedent 

If, at any time prior to Closing, the Vendor determines, in its sole discretion, that it is unable to 
satisfy, or cause to be satisfied, any of the conditions required for the completion of the 
transactions contemplated by this Agreement, the Vendor may terminate this Agreement by 
written notice to the Purchaser. Upon such termination, this Agreement shall be null and void 
and of no further force or effect, and the Vendor shall have no liability whatsoever to the 
Purchaser for any costs, expenses, losses or damages incurred or sustained by the Purchaser 
in connection with this Agreement or the transactions contemplated hereby, except for the setoff 
of the Holdback, if applicable, as set out in Section 6.3 hereto. 

6.3 Purchaser Holdback  

(a) The Purchaser shall have the right to withhold the Holdback from the balances 
owing to the Vendor for materials purchased from the Vendor, provided that it 
continues to pay all Vendor invoices for purchased materials, above and beyond 
the amount of the Holdback, as and when due.  

(b) In the event that the Closing does not occur because the Vendor is in material 
breach of any of its obligations under this Agreement, or, because the Vendor is 
unable to satisfy the conditions in Section 6.1 hereto, and a trustee in bankruptcy 
does not subsequently offer the Purchaser an opportunity to purchase the Assets 
on substantially similar terms and conditions within thirty (30) days of the 
termination of this Agreement pursuant to Section 6.2, the Vendor shall be 
entitled to setoff the Holdback against the amounts owed to the Vendor for 
materials purchased from the Vendor, and apply it against the Due Diligence 
Expenses incurred pursuant to this Agreement.  

(c) For greater certainty, the Vendor will have no obligation to reimburse the 
Purchaser for Due Diligence Expenses incurred in excess of CAD $15,000.00. 

(d) Upon request, the Purchaser shall provide invoices and other documentation 
reasonably requested by the Vendor in support of the amounts claimed as Due 
Diligence Expenses. 

(e) Upon Closing, or the earlier termination of the Agreement for any reason other 
than as set out in Section 6.3(b), the Purchaser will release the Holdback to the 
Vendor in full within three (3) Business Days.  

ARTICLE 7  
TRANSFER OF TITLE AND CLOSING DOCUMENTS 

7.1 Vendor's Closing Documents 

On or before Closing, subject to the provisions of this Agreement, the Vendor shall execute or 

following: 
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(a) a warranty deed for the Property in registrable form whereby good and 
marketable title to the Property is conveyed by the Vendor to the Purchaser, free 
and clear of all encumbrances and all debts or mortgages related to the Property 
shall be paid in full on the Closing Date; 

(b) an agreement and any other documentation required for the transfer of the 
Assets, which shall be transferred subject only to the registrations of the Secured 
Lenders pursuant to the Nova Scotia Personal Property Act as listed in Schedule 
E  PPSA Registrations , where such Secured Lenders will have first 

agreed to release the PPSA Registrations pursuant to the Proposal upon receipt 
of the proceeds of the sale contemplated by this Agreement that will be 
distributed to them in accordance with the Proposal on Closing. The Purchaser 
agrees to accept an undertaking, in substance and form acceptable to the 

registerable form and register such discharge, having first provided a payout 
statement to the Purchaser from the Secured Lenders setting out the balance 
required to obtain the discharge, together with a  direction executed by the 
Vendor directing payment to the Secured Creditors of the amount required to 
obtain the discharge from the Purchase Price paid on Closing.  

(c) 
Vendor has corporate capacity and power, which it has properly exercised, to 
enter into and carry out the provisions of this Agreement;  

(d) a statement of the Adjustments contemplated by Section 3.2 Statement of 
Adjustments ;  

(e) a non-competition and non-solicitation agreement between the Indemnifier, the 
Vendor and Purchaser in a form satisfactory to 
non-competition and non-solicitation agreement shall be for a term of three (3) 
years commencing on the Closing Date and shall cover the province of Nova 
Scotia.  For income tax purposes, the Vendor and the Purchaser confirm that no 

Income 
Tax Act 

and any amounts that can be reasonably be regarded as consideration therefore 

defined for the purposes of section 56.4 of the Income Tax Act (Canada).  The 
Vendor and the Purchaser agree to jointly elect pursuant to subsection 56.4(7) of 
the Income Tax Act (Canada) to file an election in prescribed form and within the 
prescribed time under the Income Tax Act (Canada); and 

(f) all other items or documents which are reasonably required and which the 
Purchaser has reasonably requested on or before the Closing Date to give effect 
to this transaction.  

All documentation shall be in form and substance acceptable to the Purchaser and the Vendor 
each acting reasonably and in good faith. 
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7.2 Purchaser's Closing Documents 

By the Closing Date, subject to the terms and conditions of this Agreement, the Purchaser shall 
execute or cause to be executed and shall deliver or cause to be delivered to the Vendor's 

 

(a) the Purchase Price by wire 

funds drawn in accordance with the Vendor's instructions in an amount equal to 
the balance of the adjusted Purchase Price as evidenced by the Statement of 
Adjustments; 

(b) 
Purchaser has corporate capacity and power, which it has properly exercised, to 
enter into and carry out the provisions of this Agreement; 

(c) an HST certificate, warranty and indemnity as called for by s. 4.1 of this 
Agreement; and 

(d) all other documents which are reasonably required and which the Vendor has 
reasonably requested on or before the Closing Date to give effect to this 
transaction. 

All documentation shall be in form and substance acceptable to the Purchaser and the Vendor 
each acting reasonably and in good faith. 

7.3  

Upon Closing the Purchaser and Vendor will each deliver to the Proposal Trustee written 
confirmation that the Purchase Price has been paid, the conditions to closing the sale pursuant 
to this Agreement have been satisfied or waived, and the Closing has occurred to the 
satisfaction of each Party.  

ARTICLE 8  
REPRESENTATIONS, WARRANTIES AND COVENANTS 

8.1 Vendor's Representations 

The Vendor and the Indemnifier hereby represent and warrant to and in favour of the Purchaser 
that, as of the date of this Agreement; 

(a) The Vendor is a corporation duly existing under the laws of Nova Scotia and has 
the necessary corporate authority, power and capacity to own the Property and 
to enter into this Agreement and to carry out this Agreement and the documents 
and transactions contemplated herein, subject to obtaining Creditor Approval and 
Sale Approval; 

(b) The Vendor is not a non-resident of Canada within the meaning of Section 116 of 
the Income Tax Act (Canada); 

(c) There is no leased or rented equipment on the Property. The Vendor and the 
Indemnifier represents and warrants to the Purchaser that all other fixtures and 
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equipment located on the Property are owned by the Vendor free and clear of all 
liens or charges, except those disclosed in Schedule E ; 

(d) The Property is owned and will continue to be owned by the Vendor, until the 
Closing Date. The Vendor is the sole legal and beneficial owner of the Property 
and has the absolute and exclusive right to sell the Property to the Purchaser, 
subject to Creditor Approval and Sale Approval; 

(e) Entering into of this Agreement and the carrying out of the transactions 
contemplated hereby have been duly authorized by all necessary corporate 
actions, are binding on the Vendor and will not result in the violation of any of the 
terms and provisions of the constating documents of the Vendor; 

(f) Upon obtaining Creditor Approval and Sale Approval none of the execution and 

this Agreement, or the completion of the transactions contemplated by this 
Agreement (with or without the giving of notice or lapse of time, or both) result in 
or constitute a breach of any term or provision of, or constitute a default under 
any agreement, license, contract or undertaking to which the Vendor is a party; 

(g) Other than Creditor Approval and Sale Approval, no authorization, approval, 
order, consent of, or filing with, any governmental authority is required on the part 
of the Vendor in connection with the execution, delivery and performance of this 
Agreement or any other documents and agreements to be delivered under this 
Agreement and there is no requirement to obtain any consent, approval or waiver 
of any party in order to complete the transactions contemplated by this 
Agreement. 

(h) Except as disclosed in Schedule F\\  there are no actions, suits or proceeding 
pending or threatened against or affecting the Vendors or the Property by any 
person, firm or corporation or before and federal, provincial, state, county, 
municipality or other governmental department, commission, board, bureau, 
agency or instrumentality, domestic or foreign. 

(i) Other than in the ordinary course of business the Vendor has not used or 
permitted to be used, except in compliance with all Environmental Laws, any of 
the Property or any property or facility that it previously owned or leased, to 
generate, manufacture, process, distribute, use, treat, store, dispose of, transport 
or handle any Hazardous Substance; 

(j) The Vendor or the Indemnifier has never received any notice of, nor been 
prosecuted for any offence alleging, non-compliance with any Environmental 
Laws, and nor has the Vendor or Indemnifier settled any allegation on non-
compliance short of prosecution.  There are no orders or directions relating to 
environmental matters requiring any work, repairs, construction or capital 
expenditures with respect to the Property nor has the Vendor or the Indemnifier 
received notice of any of the same; 

(k) The Vendor or the Indemnifier has not caused nor permitted the release in any 
manner whatsoever, of any Hazardous Substance on or from the Property.  All 
Hazardous Substances and all other wastes and other materials and substances 
used in whole or in part on the Property have been disposed of, treated and 
stored by the Vendor in compliance with all Environmental Laws; 
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(l) The Vendor or the Indemnifier has not received any notice that it is potentially 
responsible for a federal, provincial, municipal or local clean-up site or corrective 
action under any Environmental Laws. The Vendor has never conducted or had 
conducted an environmental audit, assessment or study of any of the assets; and 

(m) The Vendor covenants and agrees to pay, when due, all rent and other amounts 
payable in respect of the Leased Premises for the months of June, July, and 
August 2025. 

8.2 Purchaser's Representations 

The Purchaser hereby represents and warrants to and in favour of the Vendor that, as of the 
date of this Agreement and as of the Closing Date: 

(a) the Purchaser is a corporation existing and governed by the laws of Nova Scotia 
and will have on Closing the necessary corporate authority, power and capacity 
to own the Property and to enter into this Agreement and to carry out this 
Agreement and the documents and transactions contemplated herein on the 
terms and conditions herein contained; and 

(b) the Purchaser is not a non-Canadian within the meaning of Section 116 of the 
Income Tax Act (Canada). 

8.3 Survival of Representations 

Unless otherwise indicated, all representations and warranties provided for in this Agreement 
and all obligations to be fulfilled subsequent to Closing shall not merge but shall survive the 
Closing for a period of one (1) year. 

ARTICLE 9  
OPERATION UNTIL CLOSING 

9.1 Operation Until Closing 

The Property shall be in materially the same condition on Closing as it was on the date of 
inspection by the Purchaser. For greater certainty, the Vendor shall not remove any soil or 
aggregates from the Property from the date of this Agreement until the Closing Date. 

9.2 Damage Before Closing 

The Property shall be and remain at the risk of the Vendor until Closing. Pending completion of 
the sale, the Vendor will hold all insurance policies and the proceeds thereof in trust for the 
parties as their interests may appear and in event of material damage to the Property, the 
Purchaser may either have the proceeds of the insurance and complete the purchase, or may 
cancel the Agreement. 

ARTICLE 10  
GENERAL 

10.1 Confidentiality  

Each of Purchaser and Vendor covenants and agrees that neither it nor its respective affiliates 
or representatives, will disclose the existence or terms of this Agreement or the fact of its 
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execution and delivery to any third party without the prior written consent of the other Party, 
which consent shall not be unreasonably withheld or delayed, except (a) as and to the extent 
required by applicable laws, (b) in the case of each of Purchaser and Vendor to its directors, 
officers, employees, agents, managers and professional advisors (c) in the case of Vendor, to 
the Secured Lenders and, as may be required in connection with filing and obtaining Creditor 
Approval and Sale Approval, or (d) as otherwise may be required by the Court.  

Notwithstanding the foregoing, each of the Purchaser and Vendor acknowledge and agree that 
this Agreement will need to be provided to the Court and the creditors of the Vendor in 
connection with the Creditor Approval and Sale Approval, and accordingly will be available to 
the public in accordance with the procedures of the Court, and hereby specifically authorize 
such disclosure.  

10.2 Interpretation 

Words importing the singular include the plural and vice versa. Words importing gender include 
all genders.  The captions and headings contained herein are for reference only and in no way 
affect this Agreement or its interpretation. When more than one party constitutes the Purchaser 
hereunder, each of the obligations of the Purchaser shall, except where expressly provided 
otherwise herein, be the joint and several obligation of each such party. 

10.3 Obligations as Covenants 

Each agreement and obligation of any of the parties hereto in this Agreement, even though not 
expressed as a covenant, is considered for all purposes to be a covenant. 

10.4 Applicable Law 

This Agreement shall be construed and enforced in accordance with the laws of the Province of 
Nova Scotia and the laws of Canada applicable therein. 

10.5 Currency and Cheques 

All references to currency in the Agreement shall be deemed to be referenced to Canadian 
dollars. Any cheques tendered shall be drawn on one of the major Canadian Chartered Banks. 

10.6 Invalidity 

If any immaterial covenant, obligation, agreement or part thereof or the application thereof to 
any person or circumstance should to any extent be invalid or unenforceable, the remainder of 
this Agreement (or the application of such covenant, obligation or agreement or part thereof to 
any person, party or circumstance other than those to which it is held invalid or unenforceable) 
shall not be affected thereby. Each covenant, obligation and agreement in this Agreement shall 
be separately valid and enforceable to the fullest extent permitted by law. 

10.7 Amendment of Agreement 

No supplement or amendment of the Agreement shall be binding unless executed in writing by 
the parties hereto in the same manner as the execution of this Agreement. 

10.8 Time of the Essence 

Time shall be of the essence of this Agreement. 
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10.9 Further Assurances 

Each of the parties hereto shall from time to time hereafter and upon any reasonable request of 
the other party, make or cause to be made all such further acts, deeds, assurances and things 
as may be required or necessary to more effectually implement and carry out the true intent and 
meaning of this Agreement. 

10.10 Entire Agreement 

This Agreement and any agreements, instruments and other documents herein contemplated to 
be entered into between, by or including the parties hereto constitute the entire agreement 
between the parties hereto pertaining to the subject matter of this Agreement and supersedes 
all prior agreements, understandings, negotiations and discussions, whether oral or written, with 
respect thereto, and there are no other warranties or representations and no other agreements 
between the parties hereto in connection with the agreement of purchase and sale provided for 
herein except as specifically set forth in this Agreement. 

10.11 Waiver 

No waiver of any of the provisions of this Agreement shall be deemed or shall constitute a 
waiver of any other provision (whether or not similar) nor shall any waiver constitute a 
continuing waiver unless otherwise expressed or provided. 

10.12 Solicitors as Agents and Tender 

Any notice, approval, waiver, agreement, instrument, document or communication permitted, 
required or contemplated in the Agreement may be given or delivered and accepted or received 

behalf of the Vendor and any tender of Closing Documents and the balance may be made upon 
 

10.13 Expropriation 

If the Property or any material part thereof is appropriated by public or other lawful authority 
before the Closing the Purchaser shall have the right to (a) elect by notice in writing to take the 
damages awarded or compensation, as the case may be, and complete or (b) cancel this 
Agreement by notice in writing. In the event of a lesser condemnation or appropriation the 
Purchaser shall complete the Closing and shall be entitled to take the damages awarded or 
compensation, as the case may be. 

10.14 Assignment by Purchaser 

The Purchaser may assign its rights and/or obligations hereunder to an entity related to the 
Purchaser without the prior written consent of the Vendor. 

10.15 Successors and Assigns 

All of the covenants and agreements in this Agreement shall be binding upon the parties hereto 
and their respective successors and assigns and shall enure to the benefit of and be 
enforceable by the parties hereto and their respective successors and their permitted assigns 
pursuant to the terms and conditions of this Agreement. 
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10.16 Notice 

Any notice, demand, approval, consent, information, agreement, offer, payment, request or 
Notice

with this Agreement shall be in writing and shall be given by personal delivery or by telecopier or 
other electronic communication which results in a written or printed notice being given, 
addressed or sent as set out below or to such other address or electronic number as may from 
time to time be the subject of a Notice: 

(a) Vendor: 

5961 Campbell Drive,  
Halifax, NS  B3H 1E2 

 Attn: Michael Pink 
 

With a copy to Colin Boyd  
via email  colin.boyd@mcinnescooper.com       
 

(b) Purchaser:  

4653 Nova Scotia Trunk 3  
Chester Basin, NS B0J 1K0 
Attn: Chris Gwynne-Timothy 
 
With a copy to Denny L. Pickup  
via email  dpickup@boyneclarke.ca      
                         

Any Notice, if personally delivered, shall be deemed to have been validly and effectively given 
and received on the date of such delivery and if sent by telecopier or other electronic 
communication with confirmation of transmission, shall be deemed to have been validly and 
effectively given and received on the day next following the day it was received. 

10.17 Counterparts 

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

[Signature Page Follows] 
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IN WITNESS WHEREOF the Purchaser and Vendor have executed this Agreement as of the 
date first above written. 

 

 

KEL-ANN ENTERPRISES LIMITED  

Per:  

      Michael Pink, President  

3177572 NOVA SCOTIA LIMITED 

Per:  

 Chris Gwynne-Timothy - President 

 

_________________________________ 

              Michael Pink 
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Equipment and Tools 

Trucks & Trailers 
 
Ford F550 1FDAF57R18EA74736 single axle dump truck 2008 
Freightliner FLD120 2FVXFCY99MV377872 tandem axle dump truck 1991 
Freightliner FLD120 2FUYFDYBORA611881 tandem axle dump truck 1994 
Freightliner Cascadia 1FUJGBDV8CLBM3519 tandem axle tractor 2012 
Custom End Dump 2L9DA63S031070521 tridem dump trailer 2003 
 
Front End Loaders 
 
Hough 540 3520101C003061 Front End Loader 1981 
Hough 540 3520101U004030 Front End Loader 1987 
Caterpillar 938K CREP00827 Front End Loader 2018 
Caterpillar 914K ECD200844 Front End Loader 2015 
 
Equipment 
 
Powerescreen Warrior 800 132TDGFC1667 screening plant 2015 
Bell Procecessor 4000 4000C-065 firewood processing plant 2013 
Bell Firewood Stacker 24-025 firewood processing Stacker 2013 

Tools  

All tools, shop equipment, shop supplies, spare parts, office furniture, and office equipment, 
other than the Excluded Assets, located at the Leased Premises.  
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Property 

No. 14 Highway, Upper Rawdon, Nova Scotia being PID Numbers: 

1. 45129152; and  

2. 45163540. 
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Excluded Assets 

1. Lenovo Computer s/n 1S10A8S1560HMJ02UHNZ. 

2. Samsung Computer Monitor s/n M319H9NL807342Z. 

3. HP Printer s/n CNB9G9VCYC. 

4. iPad Mini 4 s/n F9FTG7JZGHMN and stand; and 

5. RangeRover 2020 Evoque vin SALZP2FX6LH094385 
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Purchase Price Allocation 

The Purchase Price shall be allocated as follows:  

(a) $_________ to the Inventory; 

(b) $_________ to the Equipment;  

(c) $_________ to the Property; and  

(d) $_________ to good will of the business.  
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E  

PPSA Registrations  

Registration Number: 12390373 
 

Debtors:  KEL-ANN ENTRPRISES LIMITED 

Secured Party:  BANK OF MONTREAL 

Registration 
Number: 

 12390373  

Registration Date:  2007-05-07 

Expiry Date:  2027-05-07 

Collateral 
Description: 

2008 FORD TRUCK Serial Number 1FDAF57R18EA74736, AND ALL 
ACCESSIONS THERETO; AND ALL PROCEEDS AND OTHER 
PERSONAL PROPERTY OF THE DEBTOR THAT ARISE THROUGH 
DEALINGS WITH, REPLACEMENTS OF, ADDITIONS TO, OR 
SUBSTITUTIONS FOR, THE ABOVE MENTIONED COLLATERAL, 
GOODS, CHATTEL PAPER, INSTRUMENTS, DOCUMENTS OF TITLE, 
SECURITIES, INTANGIBLES OR MONEY. 

Serial Numbered Collateral 

Serial Number: 1FDAF57R18EA74736 

Collateral Type: Motor Vehicle 

Description: 2008 Ford Truck 

 
Registration Number: 1362153 
 

Debtors:  Kel Ann Enterprises Limited 

Secured Party:  BANK OF MONTREAL 

Registration 
Number: 

 1362153 

Registration Date:  1999-02-09 

Expiry Date:  2029-02-09 

Collateral 
Description: 

 All of the debtor's present and after acquired personal property.  

Serial Numbered Collateral 

Serial Number:  132ADGC 

Collateral Type:  Motor Vehicle 

Description: 2012 POWERSCREEN WARRIOR 800 
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Serial Numbered Collateral 

Serial Number: 1FUJGBDV8CLBM3519 

Collateral Type: Motor Vehicle 

Description: 2012 FREIGHTLINER PX113064ST 

Serial Numbered Collateral 

Serial Number: 132TDGFC1667 

Collateral Type: Motor Vehicle 

Description: 2015 Powerscreen Warrior 800 Screener 

Serial Numbered Collateral 

Serial Number: 2TVDP3730LD000632 

Collateral Type: Trailer 

Description: 2020 Titan Tridem Dump Trailer 

 
Registration Number: 1248199 
 

Debtors:  Kel-Ann Enterprises Limited  

Secured Party:  BANK OF MONTREAL 

Registration 
Number: 

 1248199 

Registration Date:  1998-12-23 

Expiry Date:  2028-12-23 

Collateral 
Description: 

 All of the debtor's present and after acquired personal property.  

 
Registration Number: 11185477 
 

Debtors:  KEL-ANN ENTERPRISES LIMITED  

Secured Party:  BANK OF MONTREAL 

Registration 
Number: 

 11185477 

Registration Date:  2006-06-20 

Expiry Date:  2026-06-20 

Collateral 
Description: 

GSA- ALL OF THE DEBTOR'S PRESENT AND AFTER ACQUIRED 
PERSONAL PROPERTY. 

 
Registration Number: 11185485 
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Debtors:  KEL-ANN ENTERPRISES LIMITED  

Secured Party:  BANK OF MONTREAL 

Registration 
Number: 

 11185485 

Registration Date:  2006-06-20 

Expiry Date:  2026-06-20 

Collateral 
Description: 

WG2746759 POWERSCREEN MKII WG2468161 M60 AWG2746759/1 
AWG2468161/1 AND ALL ACCESSIONS THERETO; AND ALL 
PROCEEDS AND OTHER PERSONAL PROPERTY OF THE DEBTOR 
THAT ARISE THROUGH DEALINGS WITH, REPLACEMENTS OF, 
ADDITIONS TO, OR SUBSTITUTIONS FOR, THE ABOVE 
MENTIONED COLLATERAL, GOODS, CHATTEL PAPER, 
INSTRUMENTS, DOCUMENTS OF TITLE, SECURITIES, 
INTANGIBLES OR MONEY. 

 
Registration Number: 39195318 
 

Debtors:  KEL-ANN ENTERPRISES LIMITED 

Secured Party:  The Bank of Nova Scotia 

Registration 
Number: 

 39195318 

Registration Date:  2024-03-05 

Expiry Date:  2029-03-05 

Collateral 
Description: 

OUR SECURITY INTEREST IS LIMITED TO THE MOTOR VEHICLES 
LISTED ABOVE AND THE PROCEEDS 
OF THOSE VEHICLES 

Serial Numbered Collateral 

Serial Number:  SALZP2FX6LH094385 

Collateral Type:  Motor Vehicle 

Description:  2020 Land Rover Range Rover Evoque 

 
Registration Number: 40867988 
 

Debtors:  Kel-Ann Enterprises Limited 

Secured Party:  Pink, Michael 

Registration 
Number: 

40867988 

Registration Date:  2025-02-07 
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Expiry Date:  2027-02-07 

Collateral 
Description: 

 A security interest is taken in all of the debtor's present and after-
acquired personal property. 
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F  

Potential Claims  

Legal Proceedings: 
 

1. Eastern Heavy Equipment Ltd.  Small Claims Action  SCT-543380 claim for debt in the 
amount of $5,206.09.  
 

Secured Creditors: 
 

Name Amount Owing 

Bank of Montreal (term loan) $270,445 

Bank of Montreal (operating/overdraft loan) $221,818 

Bank of Montreal (term loan) $34,180 

Michael Pink Loan $409,983 

 
Unsecured Creditors: 
 

Name Amount Owing 

A.F. MacPhee Holdings Limited $12,278 

Amex Bank of Canada $34,644 

Atlantic DocuSHRED Inc. $201 

Bell Mobility Inc. $253 

Bluewater Recycling Inc. $938 

BMO Mastercard $42,072  

CIBC Visa $97,415 

CRA- HST $13,822 

Dale Fabrication Inc. $11,500 

Dale's Truck Center Ltd. $14,701 

Eastern Heavy Equipment $4,621 

Eastlink $329 

Envirem Organics Inc. $10,637 

G Veinot Metal Fabrication Limited $37,467 

Hodgson Trucking Ltd. $36,790 

Irving Oil Limited (Bulk Tanks) $41,166  
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Lawrence's Auto Salvage Ltd. $115 

LB Heavy Haul Ltd  $633 

Ledwidge Lumber Co. Limited $2,753 

Linde Canada Inc. (Praxair) $437 

Miller Tire Services Ltd. $4,852 

Nova Enterprises Limited $301 

Parts For Trucks, Inc. $1,060 

RE Group $72 

Rocky Lake Quarry $251 

Stingray Business $376 

Teal Forest Resources Inc.  $5,693 

Tom Groves Mechanical Services $2,720 

Toromont Cat (Maritimes) $387 

XL Truck & Equipment Services Ltd. $390 
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AMENDMENT TO AGREEMENT OF PURCHASE AND SALE 

THIS AMENDING AGREEMENT Amending Agreement effective as of August 1, 2025 
Effective Date  

BETWEEN: 

KEL-ANN ENTERPRISES LIMITED, a body corporate existing under the 
laws of Nova Scotia 

Vendor   

- and - 

3177572 NOVA SCOTIA LIMITED, a body corporate existing under the laws 
of Nova Scotia, or its assignee 

Purchaser   

 and - 

MICHAEL PINK, of Halifax, Nova Scotia 

( Party Parties ) 

 

WHEREAS: 

A. The Parties have entered an agreement of purchase and sale dated June 27, 2025, (the 
Purchase Agreement . 

B. The Parties hereto have agreed to amend the Purchase Agreement as set forth in this 
Amending Agreement;  

NOW THEREFORE in consideration of the sum of the mutual covenants, terms and conditions 
set forth herein, and for other good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the parties agree as follows: 

1. Interpretation.  In this Amending Agreement, all capitalized terms not otherwise defined 
herein shall have the meaning ascribed thereto in the Purchase Agreement.  

2. Amendments.  The Purchase Agreement is hereby amended, as of the Effective Date, 
as follows: 

(a) Section 1.1(g) is deleted and replaced by the following: 

Closing Date
Vendor makes a Proposal, the date that is five (5) Business Days following the 
date on which all of the conditions in Sections 5.1 and 6.1 have been satisfied or 
waived, except for those conditions that by their nature can only be satisfied on the 
Closing Date, or such earlier or later date as agreed to by the Parties.  
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(b) Section 1.1(I) is deleted and replaced by the following: 

Due Diligence Date  

3. No Other Amendments. Except as modified by this Amending Agreement, all other terms 
and conditions of the Purchase Agreement remain the same and unmodified and in full 
force and effect, and time continues to be of the essence. 

4. Successors and Assigns. This Amending Agreement shall be binding upon and shall 
enure to the Parties and their respective permitted assigns. 

5. Counterparts. This Amending Agreement may be exchanged and executed by the 
Parties in electronic counterparts, each of which shall be deemed to be an original, and 
all such counterparts shall constitute one and the same instrument. 

6. Governing Law. This Amending Agreement is governed by and construed in accordance 
with the laws of the Province of Nova Scotia, and the federal laws of Canada applicable 
in that Province.   

[Signature Page Follows] 
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IN WITNESS WHEREOF, the parties hereto have executed this Amending Agreement as of the 
date written above. 

  

KEL-ANN ENTERPRISES LIMITED  

Per:  

 Michael Pink, President  

3177572 NOVA SCOTIA LIMITED 

Per:  

 Chris Gwynne-Timothy - President 

 

_________________________________ 

              Michael Pink 

 

 






























































































































