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INTRODUCTION 

 

1. On February 11, 2021, 2314174 Alberta Ltd. (“231”) made an application to the 

Court of Queen’s Bench of Alberta (the “Court”) for the appointment of a receiver 

and manager (the “Receiver”) of all of the current and future assets, undertakings 

and properties of every nature and kind whatsoever, and wherever situate, including 

all proceeds thereof (the “Property”), of 1652563 Alberta Ltd. (“the “Company”). 

2. On February 11, 2021 (the “Receivership Date”), the Court granted an Order (the 

“Receivership Order”) appointing BDO Canada Limited (“BDO”) as the Receiver 

over the Company and its Property. 

3. On April 6, 2021, the Receiver prepared a report (the “First Report”) in 

contemplation of the Receiver’s application seeking the Court’s approval of a 

proposed sales process (the “Sales Process”) with respect to the Company’s real 

estate holdings located in Carstairs, Alberta (the “Lands”) and various ancillary 

relief. 

4. On April 13, 2021, the Court granted the following Orders: 

a. an Order approving the Sales Process proposed by the Receiver, including 

the proposed listing agreement (the “Listing Agreement”) between the 

Receiver and Tyler Realty Ltd. (“Tyler”); and 

b. an Order approving the activities of the Receiver as described in the First 

Report and the initial interim fees of the Receiver through to March 31, 2021 

and its legal counsel through to April 5, 2021 (“Order: Approving 

Activities & Fees”).  

5. The purpose of this report (the “Second Report”) is to provide information to the 

Court regarding: 

a. the details of and the results of the Sales Process;  

b. the details of an Agreement of Purchase and Sale entered into between the 

Receiver and 231 (the “PSA”); 
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c. details regarding the Company’s potential outstanding liability for 

unremitted GST; 

d. an update as to the Receiver’s investigation into approximately 75 generally 

late model domestic pick-up trucks (the “Trucks”) that were last known to 

be located in the United States; 

e. background information in respect of 231’s forthcoming application seeking 

to amend the Receivership Order to provide authorization for the Receiver 

to assign the Company into bankruptcy; 

f. updated details of the Receiver’s fees and disbursements and those of its 

legal counsel in contemplation of the passing of the respective professional 

accounts;  

g. an updated Statement of Receipts and Disbursements; and 

h. the Receiver’s recommendation with respect to its discharge, including the 

disposition of the Company’s remaining books and records that came into 

the Receiver’s possession. 

TERMS OF REFERENCE 

 

6. In preparing this Second Report, the Receiver has relied upon unaudited financial 

information, records of the Company and discussions with the Company’s former 

management (“Management”).  The Receiver has not performed an audit, review 

or other verification of such information; accordingly, the Receiver does not express 

an opinion thereon. 

7. A copy of this Second Report, together with all other materials filed with the Court 

in the within Receivership proceeding have been and will continue to be made 

available to creditors and other interested parties in electronic format on the 

Receiver’s website at: https://www.bdo.ca/en-ca/extranets/1652563Alberta/  (the 

“Receiver’s Website”).  

  

https://www.bdo.ca/en-ca/extranets/1652563Alberta/
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SALES PROCESS 

 

8. As set out in the First Report, the Lands are comprised of three contiguous parcels 

described as follows: 

No. Municipal Address Legal Description Detail 

1 419, 10 Avenue South, 

Carstairs, AB, T0M 

0NO 

PLAN 3845C0 

THAT PORTION OF THE ROADWAY 

SOUTH OF LOT 8 BLOCK 28 

AND NORTH OF LOT 1 BLOCK 29 

EXCEPTING THEREOUT ALL MINES 

AND MINERALS 

 

Commercial building and 

parking space  

(the “Building Lot”) 

2 417, 10 Avenue South, 

Carstairs, AB, T0M 

0N0 

LEGAL DESCRIPTION 

PLAN 3845CO 

BLOCK 28 

LOTS 7 AND 8 

EXCEPTING THEREOUT ALL MINES 

AND MINERALS 

AND THE RIGHT TO WORK THE 

SAME 

Vacant commercial zoned 

land (“Lot 417”) 

3 413, 10 Avenue South, 

Carstairs, AB, T0M 

0N0 

PLAN 3845CO 

BLOCK 28 

LOTS 5 AND 6 

EXCEPTING THEREOUT ALL MINES 

AND MINERALS 

AND THE RIGHT TO WORK THE 

SAME 

Vacant commercial zoned 

land (“Lot 413”) 

9. The salient details of the Sales Process are as follows: 

a. offers could be submitted for one of the following three packages; 

i. Package 1: all of the Lands, being an en bloc offer; 

ii. Package 2: the Building Lot; and 

iii. Package 3: Lot 417 and Lot 413. 

b. the Lands were offered for sale on an “as is, where is” basis and without 

surviving representations or warranties of any kind; 

c. 231 was permitted to submit an offer whereby all or a portion of the 

consideration being offered included the compromise of all or a portion of 

the indebtedness owing to it; and 

d. the deadline for receipt of offers was July 16, 2021 (the “Offer Deadline”). 
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10. Tyler launched the Sales Process on April 16, 2021.  We are advised by Tyler that it 

undertook the following steps to execute the Sales Process: 

a. “For Sale” signage was placed on the Lands; 

b. a marketing brochure was prepared and placed on Tyler’s website; 

c. the Lands were listed on MLS; 

d. the Lands were listed on the following commercial listing platforms: 

i. CoStar; and 

ii. Spacelist; 

e. an email marketing advertisement was sent on three separate occasions to 

Tyler’s internal database, which is comprised of commercial agents, owners, 

developers and former clients. 

11. The Sales Process was also posted on the Receiver’s Website. 

12. As a result of the above, 17 parties reached out to Tyler for further information 

and/or to discuss the opportunity resulting in various subsequent discussions and 

communications. 

13. During the Sales Process, Tyler brought to the Receiver’s attention that it had 

become aware, through discussions with interested parties familiar with the Lands, 

of potential previous environmental contamination issues associated with the Lands 

that predated the Company’s ownership of the Lands.   

14. As a result of these concerns, the Receiver’s legal counsel searched the public 

Alberta Environmental Site Assessment Repository (the “AESAR”) and obtained 

documents that appeared to indicate that the Lands had experienced previous 

contamination issues and that some remediation steps had been taken; however, the 

information obtained did not clarify whether remedial steps were completed. 
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15. The Receiver discussed the matter with 231, in its capacity as the principal secured 

creditor, at which time the Receiver advised that it did not have funds available to 

commission any form of independent environmental site assessment (“ESA”).   The 

Receiver also advised 231 that the Receiver would be disclosing the information 

obtained from the AESAR to interested parties to enable them to consider the 

information in the context of carrying out their due diligence and assessment of the 

Lands. 

16. To date, 231 has advanced $113,000 by way of Receiver Certificates to fund the 

proceedings; however, 231 advised that it was not prepared to fund the costs of an 

ESA.  In addition, 231 also agreed the information obtained from the AESAR should 

be disclosed to interested parties and that it was comfortable with the Sales Process 

continuing on that basis.  As a result, the Receiver prepared a letter to prospective 

bidders dated May 26, 2021 (the “Letter”), which provided an overview of the 

potential issues flagged by the review of the AESAR and copies of the relevant 

documents obtained.  A copy of the Letter, together with the documents obtained 

from the AESAR, is attached as Appendix “A”. 

17. The Receiver directed Tyler to provide the Letter to parties that had already 

expressed an interest in the Lands and to those parties subsequently expressing an 

interest from that point on.  The Receiver also posted the Letter on the Receiver’s 

Website.  

18. Tyler advised that because of the environmental history of the Lands, the lack of any 

information confirming remedial steps were completed and the potential cost 

exposure to a buyer in comparison to the market value of the Lands, the interests of 

parties significantly waned leading to only the single offer advanced by 231 as of 

the Offer Deadline. 

AGREEMENT OF PURCHASE AND SALE 

19. The PSA was negotiated between the Receiver and 231, a copy of which is attached 

as Appendix “B”, the key terms of which can be summarized as follows: 

a. an en bloc acquisition of the Lands; 
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b. a purchase price of approximately $402,500 to be satisfied by way of: 

i. a non-cash credit reduction in the total amount of approximately 

$362,500 (the “Credit Bid Amount”) payable by way of non-cash 

reduction in credit as follows:  

1. a reduction of the $113,000 funded by 231 by way of 

Receivers Certificate, plus interest accruing thereunder up to 

the date of repayment, to $0; and 

2.  a reduction to the amount of the secured indebtedness of the 

Company to 231, totaling approximately $655,000, equal to 

the amount of approximately $249,500, plus interest accruing 

thereunder up to the date of repayment;  

ii. payment of the Cash Amount pursuant to the PSA, being the amount 

of the “Additional Costs of Administration” estimated to fund the 

balance of the Receiver’s professional fees and expenses and the 

costs of administration of the anticipated bankruptcy proceedings, 

provided that such amount is capped at $40,000. 

c. the Lands are being sold on an “as is, where is” basis with no representations 

or warranties attached; 

d. on closing, the Company shall have made an assignment or been assigned 

into bankruptcy or a bankruptcy order shall have been issued against the 

Company; 

e. at or prior to closing, the Receiver and 231 shall have entered into a mutually 

satisfactory side letter agreement whereby the principal of 231 shall have 

personally agreed to indemnify and hold the Receiver harmless with respect 

to any applicable goods and services taxes (“GST”) obligations arising on 

the Closing of the Property;  and 

f. the PSA is subject to the approval of this Honourable Court. 
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20. In the First Report, the Receiver noted that it has obtained an independent legal 

opinion from its legal counsel, Borden Ladner Gervais LLP (“BLG”), confirming 

the validity and enforceability of 231’s security in respect of the Lands. 

21. The Receiver recommends approval of the PSA for the following reasons: 

a. the Lands were exposed to the public market by a reputable commercial 

realtor pursuant to the Court-directed Sales Process; 

b. there were no other offers generated from the Sales Process; 

c. 231 is aware of the potential environmental issues associated with the Lands; 

d. 231 as the fulcrum secured creditor would otherwise experience a significant 

shortfall were the Receiver to disclaim its interest in the Lands; and 

e. there would otherwise be no recoveries available for any creditors ranking 

subordinate to 231’s security interest. 

POTENTIAL GST LIABILITY & ASSIGNMENT INTO BANKRUPTCY 

22. On or about June 9, 2021, the Receiver received correspondence from the Canada 

Revenue Agency (“CRA”) indicating that the Company’s GST return for the period 

of February 12, 2021 to February 28, 2021 had been selected for examination (the 

“CRA Letter”).  

23. Through the CRA Letter, CRA also requested further information for the purpose of 

determining the Company’s pre-receivership liability for unremitted GST.   While 

any liability has not been definitely ascertained by the CRA, if any liability does 

exist, the Receiver estimates it could be as high as approximately $130,000 based 

on the CRA Letter.  Management believes that CRA has made an error and 

Management and the Receiver have been following up with CRA to attempt to 

resolve the matter.  The CRA Letter is attached hereto as Appendix “C”. 
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24. As noted above, one of 231’s conditions precedent to closing as set out in the PSA 

is that the Company must be in bankruptcy.  In order to facilitate the satisfaction of 

this condition, the Receiver understands that 231 will be making a concurrent 

application to this Honourable Court seeking an amendment to the Receivership 

Order authorizing the Receiver to assign the Company into bankruptcy and that 

BDO be authorized to act as the trustee of the bankrupt estate.  The Receiver 

supports 231’s forthcoming application to amend the Receivership Order to allow 

for the Company’s assignment into bankruptcy.  

TRUCKS 

 

25. As set out in the  First Report, Management was unable to provide the Receiver with 

sufficient contact information to allow the Receiver to confirm the existence, status, 

and location of the Trucks such that the Receiver was pursuing assistance from 

alternative sources, to attempt to locate and confirm the status of the Trucks. 

26. The Receiver engaged Greenberg Traurig LLP as legal counsel (“Greenberg”) in 

the United States to assist with its investigation.  Being cognizant of costs and in 

recognition of expenses being funded by 231, the Receiver provided Greenberg with 

an initial sample of 14 vehicles to attempt to trace their whereabouts.  

27. Greenberg ultimately advised that it was able to trace seven of the vehicles as being 

registered to third parties, with five of them being subject to lien registrations 

28. The Receiver reviewed these findings with 231 and it was agreed that based on 

Greenberg’s findings, and in consideration of the lack of available funds, that it 

would likely not be cost efficient to attempt to undertake any further investigations 

or steps to attempt to realize recoveries from the Vehicles. 
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PROFESSIONAL FEES 

29. Attached as Appendix” D”, is a summary of the professional invoices rendered by 

the Receiver and its legal counsel to date. 

30. As noted earlier in this Second Report, the Order: Approving Activities & Fees 

approved the initial interim accounts of the Receiver and BLG respectively. 

31. The Receiver is now seeking approval of its subsequent fees and disbursements 

incurred, as well as those of its legal counsel, BLG and Greenberg, specifically: 

a. the Receiver has rendered one additional account in respect of the period 

April 1, 2021 through May 31, 2021, totalling $14,419,86, plus GST (the 

“Receiver’s Account”); and 

b. as summarized in Appendix “D”, BLG has rendered three subsequent 

accounts totalling $21,934.57, plus GST, through to June 30, 2021 (the 

“BLG Accounts”). 

32. In addition, the Receiver has paid Greenberg $9,426.75 (US $7,500) pursuant to an 

engagement agreement (the “Retainer Agreement”) entered into with Greenberg 

(the “Greenberg Account”). 

33. Copies of the Receiver’s Account, the BLG Accounts and the Retainer Agreement 

will be made available to the Court prior to the hearing of the Application presently 

scheduled for August 11, 2021. 

34. At this time, the Receiver anticipates issuing a final account in the approximate 

amount of $20,000.00, including GST, (the “Receiver’s Final Account”) in 

connection with unbilled WIP, preparing this Second Report, preparing for and 

attending the upcoming Court application, closing the sale to 231 and attending to 

final banking issues and filing the final statutory report with the Office of the 

Superintendent of Bankruptcy. 
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35. BLG likewise anticipates issuing a final account in connection with unbilled WIP, 

preparing for the upcoming application, further steps necessary to conclude the sale 

to 231, and steps taken to conclude the proceedings in the approximate amount of 

$15,000.00, including GST (the “Final BLG Account”). 

36. The Receiver is of the view that its activities since the date of the First Report have 

been carried out fairly, efficiently and in a commercially reasonable manner.  The 

Receiver is of the opinion that the Receiver’s Account, the BLG Accounts, the 

Greenberg Account and the Receiver’s Final Account and the Final BLG Account 

(collectively referred to as the “Professional Accounts”) are appropriate and 

reasonable in the circumstances, and commensurate with the work performed in 

these proceedings, including but not limited to: 

a. completing the Sales Process; 

b. negotiating the PSA;  

c. undertaking its investigation in respect of the Trucks;  

d. preparing for the upcoming Court application; and 

e. attending to final matters associated with the closing of the sale to 231.  

37. In light of the foregoing, the Receiver is of the view that it is just and fair that this 

Honourable Court approve the Receiver’s activities, disbursements and fees, as well 

as the fees of the Receiver’s legal counsel, without the necessity of a formal passing 

of accounts. 

STATEMENT OF RECEIPTS AND DISBURSEMENTS 

 

38. Attached as Appendix “E” is a copy of the Receiver’s Statement of Receipts and 

Disbursements as at July 27, 2021 (the “R&D”) indicating the Receiver currently 

maintains approximately $15,000 in its operational trust account. 
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39. As noted earlier in this Second Report, 231 has advanced $113,000 to fund the 

proceedings by way of Receiver Certificates and 231 will be funding the balance of 

the costs of administration by way of the Cash Amount provided for in the PSA. 

REQUEST FOR DISCHARGE 

40. Following the anticipated bankruptcy of the Company and upon the closing of the 

contemplated sale to 231, the Receiver will have substantially completed its mandate 

as Receiver, with no further realizations or recoveries possible, subject to completing 

final minor administrative tasks.  Consequently, the Receiver recommends that the 

Court grant the Receiver’s discharge subject to the Receiver filing a certificate (the 

“Certificate”) confirming that the sale to 231 has closed and all administrative tasks 

have been completed. 

41. In connection with its discharge, the Receiver recommends that any other corporate 

books and records remaining in the Receiver’s possession (the “Residual Records”) 

be transferred to the control of Mr. Jerry Roberts in his capacity as a former director 

of the Company. 

RECOMMENDATIONS 

42. For the reasons set out in this Second Report, the Receiver recommends to this 

Honourable Court the following: 

a. approval of the PSA; 

b. the amendment to the Receivership Order to authorize the Receiver to assign 

the Company into bankruptcy and that BDO be authorized to act as the 

trustee; 

c. approval of the Professional Accounts; 

d. the discharge of the Receiver subject to the filing of the Certificate;  

e. authorization to turn over the Residual Records to Mr. Roberts;  and 

f. approval of the actions, conduct and activities of the Receiver from the 

Receivership Date  through to the date of this Second Report, as are more 

particularly described herein. 
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All of which is respectfully submitted this 3rd day of August 2021. 

BDO Canada Limited, in its capacity as  

Receiver and Manager of 1652563 Alberta Ltd.  

and not in its personal or corporate capacities 

 

 
Per:        

Marc Kelly     

Senior Vice President 
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BDO Canada LLP, a Canadian limited liability partnership, is a member of BDO International Limited, a UK company limited by guarantee, and forms part of the 
international BDO network of independent member firms. 

 

Tel:  403 777 9999 
Fax:  403 640 0591 
www.bdo.ca 

BDO Canada Limited 
110, 5800 – 2nd Street SW 
Calgary, AB T2H 0H2 Canada 
 
 

 
May 26, 2021 
 
Notice to Prospective Bidders 
 
Re: In the Matter of the Receivership Proceedings of 1652563 Alberta Ltd. 

Court of Queen's Bench Action No. 2101-00810 

Pursuant to a receivership order granted by the Alberta Court of Queen’s Bench (the “Court”) on 
February 11, 2021 (the “Receivership Order”), BDO Canada Limited was appointed as the court-
appointed receiver and manager (the “Receiver”) over all of the current and future assets, 
undertakings and properties of every nature and kind whatsoever and wherever situate of 1652563 
Alberta Ltd. o/a Two Guys’ Trailer (the “Debtor”).  
On April 13, 2021, the Receiver obtained a sales process approval order (the “Sales Process Order”) 
authorizing the Receiver to conduct a sales process (the “Sales Process”) respecting three 
contiguous parcels of land owned by the Debtor and located in the Town of Carstairs, Alberta, which 
are municipally and legally described as follows (collectively the “Lands”): 

No. Municipal Address Legal Description Detail 

1 419, 10 Avenue 
South, Carstairs, AB, 
T0M 0NO 

PLAN 3845C0 
THAT PORTION OF THE ROADWAY 
SOUTH OF LOT 8 BLOCK 28 
AND NORTH OF LOT 1 BLOCK 29 
EXCEPTING THEREOUT ALL MINES AND 
MINERALS 
 

Commercial building and 
parking space  

(the “Building Lot”) 

2 417, 10 Avenue 
South, Carstairs, AB, 
T0M 0N0 

LEGAL DESCRIPTION 
PLAN 3845CO 
BLOCK 28 
LOTS 7 AND 8 
EXCEPTING THEREOUT ALL MINES AND 
MINERALS 
AND THE RIGHT TO WORK THE SAME 

Vacant commercial 
zoned land (“Lot 417”) 

3 413, 10 Avenue 
South, Carstairs, AB, 
T0M 0N0 

PLAN 3845CO 
BLOCK 28 
LOTS 5 AND 6 
EXCEPTING THEREOUT ALL MINES AND 
MINERALS 
AND THE RIGHT TO WORK THE SAME 

Vacant commercial 
zoned land (“Lot 413”) 

 
All capitalized terms used but not otherwise defined in this letter shall have the meanings given to 
them in the Sales Process. 
 
Notwithstanding the terms of the Sales Process, and in particular paragraph 10 thereof, the 
Receiver wishes to advise prospective bidders of information related to some or all of the Lands, 
which the Receiver has since obtained.  In particular, appended to this letter are documents the 
Receiver has retrieved, through its legal counsel, from the public Alberta Environmental Site 
Assessment Repository (“ESAR”) which appear to pertain to some or all of the Lands.  
 
 



These documents are being provided to you for informational purposes only. Neither the Receiver 
nor the Selling Agent, nor their respective advisors, make any representation or warranty as to the 
accuracy or completeness of the information contained in the attached documents. The sale of the 
Lands pursuant to the Sales Process remains on an “as is, where is” basis and interested parties are 
encouraged to conduct their own due diligence respecting the Opportunity. 
 
Should you have any questions or concerns respecting this matter please contact either the Receiver 
(Marc Kelly: makelly@bdo.ca) or the Selling Agent (Dan Shute: dan@tylerrealty.com).  
 
Yours truly, 

 

BDO Canada Limited,  

in its capacity as Receiver of 1652563 Alberta Ltd. 

and not in its personal or corporate capacities 

 

Per: Marc Kelly 

Senior Vice President 

 

 
 
 
 
 
 
 
 
 
 
 
 
 

mailto:makelly@bdo.ca
mailto:dan@tylerrealty.com
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Fish, Myles

From: Jouhayna Abouelmouna <jouhayna.abouelmouna@gov.ab.ca>
Sent: January 23, 2006 3:46 PM
To: AENV EASCommunications
Subject: Letter for SCC site #9302 for Red Deer

Attached is a letter intended to got Kim Kirillo in Red Deer 

 
Thank you 
Jouhayna Abouelmouna 
Safety Codes Council 
Underground Tank Remediation Program 
(780) 415-8660 
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2314174 ALBERTA LTD. 

PURCHASE FROM 

BDO CANADA LIMITED, in its capacity as Court-Appointed Receiver and Manager of 
1652563 Alberta Ltd., and not in its personal or corporate capacities and without personal 

or corporate liability 

AGREEMENT OF PURCHASE AND SALE 

 

 

 

 



 
 

 

 

AGREEMENT OF PURCHASE AND SALE 

THIS AGREEMENT dated the 29th day of July, 2021. 

B E T W E E N: 

2314174 ALBERTA LTD. 

 (hereinafter called the “Purchaser”) 

- and - 

BDO CANADA LIMITED, in its capacity as Court-Appointed Receiver and Manager of 
1652563 Alberta Ltd., and not in its personal or corporate capacities and without personal 

or corporate liability 

 (hereinafter called the “Vendor”) 

 

Article 1 
Definitions and Schedules 

1.1 Definitions 

In this Agreement, the following terms shall have the following meanings: 

(a) “Additional Costs of Administration” means:  

(i) all of the reasonable taxable fees, costs and expenses associated with the 
Receiver’s administration of the Debtor’s estate pursuant to the 
Receivership Order that are in in excess of the Receiver’s Borrowing 
Amount; and 

(ii) all of the reasonable taxable fees, costs and expenses of the trustee in 
bankruptcy of the Debtor, should the Debtor be assigned into bankruptcy;  

provided that such Additional Costs of Administration shall not exceed a total 
of $40,000, unless otherwise agreed to in writing by the parties. 

(b)  “Agreement”, “hereto”, “hereby”, “hereunder”, “hereof” and similar 
expressions when used in this Agreement and in the attached schedules refer to the 
whole of this Agreement and the attached Schedules and not to any particular 
Article or Section or portion thereof and includes any and every instrument 
supplemental hereto, and any reference to an Article or Section by number means 
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the appropriate Article or Section of this Agreement and any reference to a schedule 
by letter means the appropriate schedule attached to and forming a part of this 
Agreement, unless in any of the cases aforesaid the context is expressly to the 
contrary. 

(c) “Applicable Laws” means, with respect to the Property and any Person, property, 
transaction or event, all laws, by-laws, rules, regulations, orders, statutes, codes, 
laws, judgments, decrees, decisions or other requirements having the force of law 
relating to or applicable to such Property, Person, property, transaction or event. 

(d) “Approval and Vesting Order” has the meaning ascribed to it in Section 4.3.  

(e) “Assignment Agreement” means the Assignment of Indebtedness and Security 
Agreement dated January 13, 2021 between the Purchaser and Bank of Montreal. 

(f) “Broker” means Tyler Realty Corp Ltd. 

(g) “Building” means, collectively, the building, structures and fixed improvements 
located on, in or under the Property, and improvements and fixtures contained in or 
on such building and structures used in the operation of such building, but 
excluding those improvements and fixtures (i) not owned by the Debtor; and/or (ii) 
which are removable by any tenant pursuant to its lease.  

(h) “Building Lot” has the meaning ascribed thereto in Schedule “A”. 

(i) “Business Day” means any day other than a Saturday, Sunday or statutory holiday 
in Alberta. 

(j) “Cash Amount” means the amount of the Additional Costs of Administration.  

(k) “Closing” means the completion of the Transaction. 

(l) “Closing Date” means the date that is Twenty (20) Business Days following the 
date on which the conditions in Section 4.3 are satisfied by the Parties or such 
earlier date as the Parties may agree in writing.   

(m) “Closing Deliveries” means the agreements, instruments and other documents and 
items to be delivered by the Vendor to the Purchaser or the Purchaser’s Solicitors 
pursuant to Section 9.1 and the agreements, instruments, monies and other 
documents and items to be delivered by the Purchaser to the Vendor or the Vendor’s 
Solicitors pursuant to Section 10.1. 

(n) “Confidential Information” has the meaning ascribed thereto in Section 13.7. 

(o) “Court” means the Alberta Court of Queens Bench.  

(p) “Credit Bid Amount” means a non-cash credit reduction in the total amount of 
$362,500 payable by way of non-cash reduction in credit as follows: (i) a reduction 
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of the Receiver’s Borrowing Amount to $0; and (ii) a reduction to the amount of 
the Secured Debt equal to the amount of $362,500 less the amount set out in section 
1.1(p)(i).  

(q) “Debtor” means 1652563 Alberta Ltd.  

(r) “Encumbrance” means, any mortgage, pledge, charge, lien, debenture, trust deed, 
assignment by way of security, security interest, conditional sales contract or 
similar interest or instrument charging, or creating a security interest in, the 
Property or any part thereof or interest therein, and any agreement, option, 
easement, right of way, restriction, execution or other encumbrance (including any 
notice or other registration in respect of any of the foregoing) affecting title to the 
Property or any part thereof or interest therein. 

(s) “Environmental Laws” means all Applicable Laws now or hereafter in existence 
concerning contamination, pollution, protection or preservation of the environment 
or otherwise relating to the environment (including the air within any structure or 
underground space) or to environmental aspects of occupational health and safety, 
product safety and product liability, including Applicable Laws pertaining to 
(i) reporting, licensing, permitting, investigating and remediating the presence of 
Hazardous Substances; and (ii) the storage, generation, use, handling, manufacture, 
processing, transportation, treatment, Release and disposal of Hazardous 
Substances.  

(t) “ETA” has the meaning ascribed thereto in Section 8.1(b). 

(u) “Execution Date” means the date upon which this Agreement is executed and 
delivered by each of the Parties hereto. 

(v) “Governmental Authority” means any federal, provincial or municipal 
government, parliament, legislature, or any regulatory authority, agency, ministry, 
department, commission or board or other representative thereof, or any political 
subdivision thereof, or any court or (without limitation to the foregoing) any other 
law, regulation or rule-making entity, having jurisdiction over the relevant 
circumstances, or any person acting under the authority of any of the foregoing. 

(w) “GST” has the meaning ascribed thereto in Section 8.1(b). 

(x) “Hazardous Substances” means any contaminants, pollutants, substances or 
materials that, when released to the natural environment, could cause, at some 
immediate or future time, harm or degradation to the natural environment or risk to 
human health, whether or not such contaminants, pollutants, substances or 
materials are or shall become prohibited, controlled or regulated by any 
Governmental Authority, and any “contaminants”, “dangerous substances”, 
“hazardous materials”, “hazardous substance”, “hazardous waste”, “industrial 
wastes”, “liquid wastes”, “pollutants” and “toxic substances”, all as defined in, 
referred to or contemplated in any federal, provincial or municipal legislation, 
regulations, orders or ordinances relating to environmental, health or safety matters. 
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(y) “ITA” means the Income Tax Act (Canada). 

(z) “Loan Documents” means the “Loan Documents” as defined in the Assignment 
Agreement and includes, without limitation, the documents listed in Schedule “D” 
attached hereto.  

(aa) “Lot 413” has the meaning ascribed thereto in Schedule “A”. 

(bb) “Lot 417” has the meaning ascribed thereto in Schedule “A”. 

(cc) “MDT” means Mountain Daylight Time.  

(dd) “Parties” means, collectively, the Vendor and the Purchaser and individually, a 
“Party”. 

(ee) “Permitted Encumbrances” means those Encumbrances listed in Schedule “B” 
attached hereto. 

(ff) “Person” means an individual, partnership, limited partnership, company, 
corporation, trust, unincorporated organization, government, or any department or 
agency thereof, and the successors and assigns thereof or the heirs, executors, 
administrators or other legal representatives of an individual. 

(gg) “Property” means the real and immovable property being more particularly 
described in Schedule “A”, together with the Building and all easements, rights of 
way and other rights enjoyed by the Debtor as appurtenant to or in conjunction with 
or as owner of such real or immovable properties. 

(hh) “Purchase Price” has the meaning ascribed thereto in Section 2.2. 

(ii) “Purchaser’s Closing Documents” has the meaning ascribed thereto in Article 10. 

(jj) “Purchaser’s Solicitors” means Cassels Brock & Blackwell LLP or such other 
firm or firms of solicitors or agents as are retained by the Purchaser from time to 
time and notice of which is provided to the Vendor.  

(kk) “Receiver’s Borrowing Amount” means the amounts advanced under the 
Receiver’s Borrowing Certificates, plus all interest due and owing under the 
Receiver’s Borrower Certificates as at the date the Receiver’s Borrowing 
Certificates are repaid.  

(ll) “Receiver’s Borrowing Certificates” means Receiver’s Certificate No. 1 dated 
April 6, 2021 in the principal amount of $13,000 and Receiver’s Certificate No. 2 
dated April 30, 2021 in the principal amount of $100,000, each of which was issued 
by BDO Canada Limited, in its capacity as receiver and manager of the assets, 
undertakings and properties of 1652563 Alberta Ltd., pursuant to the Receivership 
Order. 
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(mm) “Receivership Order” means the order of the Court appointing BDO Canada 
Limited as receiver and manager of the assets, undertaking and property of the 
Debtor dated February 11, 2021 on the application of 2314174 Alberta Ltd. 
pursuant to section 243(1) of the Bankruptcy and Insolvency Act (Canada) and 
section 13(2) of the Judicature Act (Alberta).  

(nn) “Release” means, in addition to the meaning given to it under any applicable 
Environmental Laws, any release, spill, leak, pumping, pouring, emission, 
emptying, discharge, migration, injection, escape, leaching, disposal, dumping, 
deposit, spraying, burial, abandonment, incineration, seepage or placement. 

(oo) “Sales Process” has the meaning ascribed to it in the Order Approving Sales 
Process pronounced on April 13, 2021 in Court of Queen’s Bench of Alberta court 
file number 2101-00810.  

(pp) “Secured Debt” means all amounts due and owing by the Debtor pursuant to the 
Assignment Agreement and Loan Documents, which is the amount of $654,753.57 
as of January 11, 2021. 

(qq) “Transaction” means the purchase and sale of the Property provided for in this 
Agreement. 

(rr) “Vendor’s Closing Documents” has the meaning ascribed thereto in Article 9. 

(ss) “Vendor’s Deliveries” has the meaning ascribed to it in Section 5.1. 

(tt) “Vendor’s Solicitors” means Borden Ladner Gervais LLP or such other firm or 
firms of solicitors or agents as are retained by the Vendor from time to time and 
notice of which is provided to the Purchaser. 

1.2 Schedules 

The following Schedules form part of this Agreement: 

(a) Schedule “A” – Legal Description. 

(b) Schedule “B” – Permitted Encumbrances. 

(c) Schedule “C” – Form of Approval and Vesting Orders 

(d) Schedule “D” – Loan Documents.   
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Article 2 
Purchase Price and Terms 

2.1 Agreement of Purchase and Sale 

The Vendor hereby agrees to sell, transfer and assign the Property to the Purchaser and the 
Purchaser hereby agrees to purchase and acquire the Property from the Vendor pursuant to the 
Approval and Vesting Order on the Closing Date. 

2.2 Purchase Price 

The aggregate purchase price, exclusive of GST, for the Property shall be equal to (a) the 
Credit Bid Amount; plus (b) the Cash Amount (collectively, the “Purchase Price”). 

2.3 Payment of Purchase Price 

Subject to the terms and conditions of this Agreement, the Purchase Price shall be payable 
at the Closing Date as follows:  

(a) the Purchaser shall deliver to the Vendor an acknowledgement that all indebtedness 
owed pursuant to the Receiver’s Borrowing Certificates has been indefeasibly paid 
in full; 

(b) the Purchaser shall deliver to the Vendor an acknowledgement that the amount of 
the Secured Debt owing by the Debtor to the Purchaser pursuant to the Loan 
Documents has been indefeasibly paid in the amount of the Credit Bid Amount, 
less the Receiver’s Borrowing Amount; and 

(c) a wire transfer in accordance with the Vendor’s direction on Closing in the amount 
of the Cash Amount, but subject to adjustments in accordance with this Agreement. 

2.4 Allocation of Purchase Price 

The Purchase Price shall be allocated among the Property as follows: 

(a) The Building Lot – 64% of the Purchase Price; and   

(b) Lot 413 and Lot 417 – 36% of the Purchase Price. 
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Article 3 
Closing Date 

3.1 Closing 

The Closing shall be on the Closing Date. 

Article 4 
Conditions 

4.1 Purchaser Conditions 

The obligation of the Purchaser to complete this Agreement shall be subject to the 
following conditions (provided that these conditions are for the benefit of the Purchaser and may 
be waived in whole or in part by the Purchaser by written notice to the Vendor prior to the date for 
its satisfaction): 

(a) on Closing, the Debtor shall have made an assignment or been assigned into 
bankruptcy or a bankruptcy order shall have been issued against the Debtor and no 
person shall have appealed the bankruptcy assignment or order;  

(b) on Closing, all covenants and agreements of the Vendor in this Agreement have 
been performed as at the Closing Date; and 

(c) on Closing, all representations and warranties of the Vendor in this Agreement shall 
be true in all material respects as if made on the Closing Date.  

4.2 Vendor Conditions 

The obligation of the Vendor to complete this Agreement shall be subject to the following 
conditions (provided that these conditions are for the benefit of the Vendor and may be waived in 
whole or in part by the Vendor by written notice to the Purchaser prior to the date for its 
satisfaction): 

(a) on Closing, all covenants and agreements of the Purchaser in this Agreement have 
been performed as at the Closing Date; and 

(b) on Closing, all representations and warranties of the Purchaser in this Agreement 
shall be true in all material respects as if made on the Closing Date.  

4.3 Mutual Conditions 

The obligation of the Parties to complete the Agreement shall be subject to satisfaction of 
the following conditions: 

(a) within twenty (20) days of this Agreement being mutually accepted by the 
Purchaser and Vendor, or such other date as the Parties may agree to in writing, the 
Court shall have made an order substantially in the form attached hereto as 
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Schedule “C” approving the sale of the Property to the Purchaser as contemplated 
by this Agreement and ordering that the Property shall vest in the Purchaser after 
the payment of the Purchase Price and the satisfaction of the conditions set out in 
this Agreement, free and clear of all Encumbrances against the Property, excepting 
Permitted Encumbrances (an “Approval and Vesting Order”);  

(b) on or before the Closing Date, the Approval and Vesting Order shall not have been 
stayed, varied or vacated, and no order shall have been issued to restrain or prohibit 
the completion of the Transaction;  

(c) on or before the Closing Date, all applicable appeal periods in respect of the 
Approval and Vesting Order shall have expired without there being extant any 
appeal thereof, or any timely appeal or application for leave to appeal the Approval 
and Vesting Order shall have been dismissed; and 

(d) on or before the Closing Date, the parties shall have entered into the GST Side 
Letter Agreement contemplated by Section 8.1 of this Agreement. 

The Vendor covenants and agrees to apply to the Court for the Approval and Vesting Order as 
soon as possible following the mutual acceptance of this Agreement by the Purchaser and the 
Vendor.   

4.4 Waiver and Satisfaction of Conditions 

(a) Closing Conditions for the Benefit of the Purchaser - If any of the conditions set 
out in Section 4.1 are not satisfied or waived on or before the Closing Date, the 
Purchaser may terminate this Agreement by notice in writing to the Vendor given 
on or before the Closing Date, in which event this Agreement shall be terminated, 
null and void and of no further force or effect whatsoever, the Vendor and the 
Purchaser shall be released from all of their respective liabilities and obligations 
under this Agreement (save and except for the obligation expressed to survive 
termination except use of remedies or Closing). 

(b) Closing Conditions for the Benefit of the Vendor - If any of the conditions set 
out in Section 4.2 are not satisfied or waived on or before the Closing Date, the 
Vendor may terminate this Agreement by notice in writing to the Purchaser given 
on or before the Closing Date, in which event this Agreement shall be terminated, 
null and void and of no further force or effect whatsoever, the Vendor and the 
Purchaser shall be released from all of their respective liabilities and obligations 
under this Agreement (save and except for the obligation expressed to survive 
termination except use of remedies or Closing).  

(c) Mutual Condition - If the mutual conditions in Section 4.3 are not satisfied as 
therein provided or waived by both the Vendor and the Purchaser on or before the 
applicable time and date referred to therein, in which event this Agreement shall be 
terminated, null and void and of no further force or effect whatsoever, each Party 
shall be released from all of its liabilities and obligations under this Agreement 
(save and except for the obligation expressed to survive termination except use of 
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remedies or Closing).  

(d) Good Faith - Each of the Vendor and the Purchaser agrees that it shall each act in 
good faith and use reasonable commercial efforts to satisfy, or cause to be satisfied, 
the conditions set out in this Article 4.  In the event that a Party waives any 
conditions contained in this Article 4, the Party who waives such condition or 
conditions shall have no further rights or remedies against the other Party, at law or 
in equity, in respect of the matter or matters so waived. 

(e) Closing Conditions- All conditions to be satisfied on or before Closing shall be 
deemed to be satisfied if Closing occurs. 

Article 5 
Delivery of Documents and Purchaser’s Acknowledgements 

5.1 Property Documents  

The Vendor shall have no obligation to provide copies of documentation requested by the 
Purchaser, all such documents shall be provided by the brokerage advertising the Property for sale 
(all such documents collectively, the “Vendor’s Deliveries”). Without limiting the generality of 
Section 5.2 of this Agreement, the Purchaser acknowledges that the Vendor has not made any 
independent investigation or verification of the information provided or made available to the 
Purchaser and that, save as herein or in the Closing Deliveries otherwise provided, the Vendor 
makes no representations and warranties, either express or implied, and shall have no liability with 
respect to the accuracy or completeness of the information, data or conclusions contained in the 
information provided or made available; to the Purchaser. 

5.2 As Is, Where Is 

The Purchaser acknowledges that the Vendor does not make any representations or 
warranties, expressed or implied, as to the accuracy or completeness of the information or 
statements contained in the Vendor’s Deliveries and such information should not be relied upon 
by the Purchaser without independent investigation and verification, and the Vendor expressly 
disclaims any and all liability for any matter set out therein including without limitation any errors 
or omissions in the Vendor’s Deliveries, in any other information or any other written or oral 
communication transmitted or made available to the Purchaser by the Vendor or on the Vendor’s 
behalf.  Without limiting the generality of the foregoing, any and all conditions, warranties or 
representations expressed or implied pursuant to the Sale of Goods Act (Alberta) do not apply 
hereto and have been waived by the Purchaser.   

The Purchaser acknowledges that  the Vendor is selling, and the Purchaser is purchasing, 
the Property on an “as is, where is” basis, and further agrees no covenant, agreement, 
representation, warranty or condition is expressed or can be implied as to use, zoning, title, 
description, condition, size, cost, fitness for purpose, existence or non-existence of Hazardous 
Substances, merchantability, latent defects, any environmental matter, quality or quantity of the 
Property or any part thereof or as to any other matter whatsoever save as expressly set forth in this 
Agreement.  The Purchaser further acknowledges that it is relying upon its own investigations and 
inspections in proceeding with the purchase contemplated in the Agreement and confirms that it 
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shall complete and shall satisfy itself regarding such investigations and inspections.  All written 
and oral information obtained by the Purchaser from the Vendor has been provided solely for the 
convenience of the Purchaser. 

Article 6 
Covenants, Representations and Warranties 

6.1 Vendor Representations 

The Vendor hereby represents and warrants to the Purchaser, as of the date hereof and on 
Closing, as follows: 

(a) the Vendor is not now and does not intend to become, prior to Closing, a non-
resident of Canada within the meaning and purpose of Section 116 of the Income 
Tax Act (Canada) and the Vendor is not now and does not intend to become, prior 
to Closing, an agent or a trustee of such non-resident; 

(b) the Vendor has been duly appointed as receiver and manager of the assets, 
undertaking and property of the Debtor pursuant to the Receivership Order with 
authority to solicit and accept offers to purchase the Property; and 

(c) subject to the granting of the Approval and Vesting Order, the Vendor has the right 
to enter into this Agreement and to complete the Transaction contemplated herein. 

6.2 Vendor Covenants 

The Vendor hereby covenants with the Purchaser that the Vendor shall continue operating 
the Property or shall cause the Property to continue to be operated in a manner consistent with its 
past practice until the Closing Date.  

6.3 Purchaser Representations 

The Purchaser hereby represents and warrants to the Vendor, as follows;   

(a) as of the date hereof and on Closing, the Purchaser is a corporation duly 
incorporated, organized and validly subsisting under the laws of Alberta and has all 
requisite corporate power, authority and capacity to execute and deliver and to 
perform each of its obligations pursuant to this Agreement; neither the execution of 
this Agreement nor the performance (such performance shall include, without 
limitation, the exercise of any of the Purchaser’s rights and compliance with each 
of the Purchaser’s obligations hereunder) by the Purchaser of the transaction 
contemplated hereunder will violate:   

(i) the Purchaser’s articles of incorporation and by-laws; 

(ii) any agreement to which the Purchaser is bound; 

(iii) any judgment or order of a court of competent authority or any 
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Governmental Authority; or 

(iv) any applicable law; 

and the Purchaser has duly taken, or has caused to be taken, all requisite corporate 
action required to be taken by it to authorize the execution and delivery of this 
Agreement and the performance of each of its obligations hereunder; and 

(b)  the Purchaser is not a non-Canadian person as defined in the Investment Canada 
Act. 

6.4 Survival  

The representations and warranties of the Vendor and the Purchaser described herein shall 
not merge on and shall survive Closing. 

6.5 Purchaser’s Acknowledgment  

The Purchaser acknowledges that the Vendor is selling the Property pursuant to the 
Vendor’s powers as authorized by the Receivership Order and pursuant to the Approval and 
Vesting Order. 

Article 7 
Adjustments  

7.1 Adjustments 

(a) All operating costs and recoveries, realty taxes, water, sewer, local improvement 
rates and charges, utility deposits and other  applicable income and expense items 
and adjustments established by usual practice in the Town of Carstairs for the 
purchase and sale of a similar property shall be apportioned and allowed to the 
Closing Date (the day itself to be apportioned to the Purchaser) to the extent that 
the Vendor will bear and pay all expenses and receive all income related to the 
Property prior to the Closing Date and the Purchaser will bear and pay all expenses 
and receive all income related to the Property from and after and including the 
Closing Date. The Vendor acknowledges that the Purchaser shall be arranging its 
own insurance coverage to be effective on Closing and no adjustment shall be made 
in this regard. 

(b) The adjustments will be made to the extent reasonably possible on Closing as of 
the Closing Date. The Vendor will prepare a statement of the adjustments for the 
Property and a copy thereof (to which there will be annexed complete details of the 
calculations made therein and applicable invoices) will be delivered to the 
Purchaser at least Ten (10) Business Days prior to the Closing Date. The Purchaser 
and the Vendor agree that if the final cost or amount of any item which is to be 
adjusted under this Article 7 cannot be determined at Closing, then an initial 
adjustment for such item shall be made at Closing, and such amount shall be 
reasonably estimated by the Vendor as at the end of the day preceding the 
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adjustment date on the basis of the best evidence available at the Closing as to what 
the final cost or amount of such item will be.  In each case when such cost or amount 
is determined, either the Vendor or the Purchaser, as the case may be, shall within 
three (3) days of determination, provide a complete statement  thereof to the other 
and within fifteen (15) days thereafter the Parties hereto shall make a final 
adjustment as of the end of the day preceding the adjustment date for the item in 
question, provided that in any event such final adjustment shall be made no later 
than thirty (30) days from the Closing Date (the “Final Adjustment Date”).  In the 
absence of agreement by the Parties hereto within thirty (30) days of the Closing 
Date, the final cost or amount of an item shall be determined by the Court. For the 
purposes of this Section, the term “adjustment date” means 11:59 p.m. MDT on the 
day prior to the Closing Date, with the adjustment date being for the account of the 
Vendor and the Closing Date being for the account of the Purchaser. 
Notwithstanding any other provisions of this Agreement and for the avoidance of 
doubt, the Parties agree that their respective rights to adjustment and/or re-
adjustment of any item or matter in relation to this transaction after Closing, shall 
not extend beyond the Final Adjustment Date, and any specific claim for adjustment 
and/or re-adjustment not made within such period shall expire and be extinguished 
on the expiry of such period and neither party shall have any further right to claim 
for adjustment or re-adjustment of the Purchase Price for any reason whatsoever.  

Article 8 
GST 

8.1 GST 

The Purchaser hereby represents, warrants and certifies to the Vendor with respect to the 
Property, as follows: 

(a) subject to the Parties entering into a mutually satisfactory agreement whereby the 
principal of the Purchaser, being Mr. Jerry Roberts, shall personally agree to 
indemnify and hold the Receiver harmless with respect to any applicable goods and 
services tax (“GST”) obligations arising on the Closing of the Property (the “GST 
Side Letter Agreement”), the parties agree that the Vendor shall not collect GST 
from the Purchaser in connection with the transaction contemplated by this 
Agreement if, on the Closing Date the Purchaser shall be purchasing the Property 
on the Closing Date, as principal for its own account and not as an agent, trustee or 
otherwise on behalf of another person and the Purchaser is a registrant for the 
purposes of Division V of Part IX of the Excise Tax Act (Canada) (the “ETA”) and 
the Purchaser delivers to the Vendor an undertaking by the Purchaser to pay all 
applicable GST in connection with the transaction contemplated by this Agreement; 
and 

(b) subject to the terms of Section 8.1(a), the Vendor shall collect any applicable GST 
on Closing regarding the Property and shall not allow the Purchaser (or the 
Purchaser Beneficial Owner, if applicable) to self-assess and remit GST to the 
Receiver General in accordance with Division V of Part IX of the ETA.  
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Article 9 
Vendor’s Closing Documents 

9.1 Vendor Closing Deliveries 

The Vendor agrees to deliver or cause to be delivered the following to the Purchaser on or 
before the Closing Date: 

(a) a certificate of the Vendor certifying that the Vendor is not a non-resident of Canada 
pursuant to Section 116 of the ITA; 

(b) the statement of adjustments, to be provided at least ten Business Days prior to the 
Closing Date; 

(c) any keys in the Vendor’s possession and control with respect to the Property; 

(d) an undertaking by the Vendor to readjust all items on or omitted from the statement 
of adjustments in accordance with Article 7 of this Agreement; 

(e) a Certificate by the Vendor confirming that those Vendor’s representations and 
warranties contained in this Agreement that are to be true as at the Closing Date, 
are true, in all material respects, as at the Closing Date;  

(f) a copy of the entered Approval and Vesting Order filed with the Court; and 

(g) such other documents as are required by the terms of this Agreement or are 
customary in similar transactions or are reasonably required by the Purchaser’s 
Solicitors 

(the “Vendor’s Closing Documents”) 

All documentation shall be in form and substance acceptable to the Purchaser and the 
Vendor, each acting reasonably and in good faith, provided that neither Party shall be 
required to provide covenants, representations or warranties which are in addition to or 
more onerous upon it than those expressly set forth in this Agreement. 

Article 10 
Purchaser’s Closing Documents 

10.1 Purchaser Closing Deliveries 

The Purchaser agrees to deliver or cause to be delivered the following to the Vendor on or 
before the Closing Date: 

(a) the Cash Amount; 

(b) an undertaking by the Purchaser to readjust all items on or omitted from the 
statement of adjustments in accordance with Article 7 of this Agreement;  
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(c) a Certificate by the Purchaser confirming that those Purchaser’s representations and 
warranties contained in this Agreement that are to be true as at the Closing Date, 
are true, in all material respects, as at the Closing Date; and  

(d) such other documents as are required by the terms of this Agreement or are 
customary in similar transactions or are reasonably required by the Vendor’s 
Solicitors, 

(the “Purchaser’s Closing Documents”). 

All documentation shall be in form and substance acceptable to the Purchaser and the Vendor, 
each acting reasonably and in good faith, provided that neither Party shall be required to provide 
covenants, representations or warranties which are in addition to or more onerous upon it than 
those expressly set forth in this Agreement. 

Article 11 
Assignment, Successors 

11.1 Assignment 

The Purchaser shall not assign its rights and/or obligations hereunder or direct title to the 
Property to any other person without the prior written consent of the Vendor, which consent may 
be unreasonably withheld, conditioned or delayed. If the Vendor provides its consent to an 
assignment (i) the assignee shall enter into an agreement with the Vendor at the time of such 
assignment whereby the assignee agrees to be bound by all of the obligations and liabilities of the 
Purchaser under this Agreement as if it was the original Purchaser hereunder; and (ii) the Purchaser 
shall not be released from its obligations and liabilities under this Agreement. 

Article 12 
Operation of Property 

12.1 Agreements  

After the Execution Date and except as expressly contemplated in this Agreement, the 
Vendor shall not enter into any leases, licenses, occupancy agreements or other agreements of any 
kind pursuant to which any Person or entity relating to the Property of any part thereof without the 
prior written approval of the Purchaser, such approval to be at the reasonable discretion of the 
Purchaser.  

Article 13 
Termination 

13.1 Termination of this Agreement 

This Agreement may be validly terminated: 

(a) upon the mutual written agreement of the Parties; and 
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(b) pursuant to sections 4.4, 14.1 and 15.2 hereof; and 

(c) by the Purchaser if the Additional Costs of Administration exceed $40,000. 

If this Agreement is terminated, then all obligations of each of the Vendor and the 
Purchaser hereunder shall end completely, except those that expressly survive the termination of 
this Agreement. 

Article 14 
Amendment to Property and Purchase Price 

14.1 In the event that a third-party is determine to be the Successful Bidder (as defined in the 
Sales Process) for a portion, but not all of the Property, the Purchaser may (acting in its 
sole discretion) elect to terminate this Agreement on written notice to the Vendor (in which 
case this Agreement shall be terminated and of no further force or effect on receipt of 
written notice by the Vendor of such election by the Purchaser) and, in lieu of this 
Agreement, submit a non-en bloc offer in a form and content similar to this Agreement for 
either: (i) the Building Lot; or (ii) Lot 413 and Lot 417 (collectively, the “Vacant Lots”), 
on the condition that the purchase price being offered for the Building Lot or the Vacant 
Lots shall be the purchase price allocated to those lots as set out in Section 2.4 hereto and 
the price and method of payment shall be adjusted as determined by the Purchaser. 

Article 15 
General 

15.1 Agreement for Whole of Property   

This Agreement is for the purchase of the Property as a whole and not any particular or 
individual portion thereof.   

15.2 Risk Until Closing 

The interest of the Debtor and the Vendor in and to the Building being purchased and 
acquired pursuant to the terms and conditions of this Agreement shall be at the risk of the Debtor 
and the Vendor until Closing.  If any loss or damage occurs before Closing to the Building, the 
cost to repair of which is (i) in excess of 25% of the Purchase Price or (ii) less than or equal to 
25% of the Purchase Price (but the Vendor does not carry insurance for the Building in sufficient 
amounts to cover such cost of repair), which cost to repair is determined by the Vendor’s arm’s 
length, independent architect, engineer or other qualified expert, the Purchaser shall, within Ten 
(10) days following written disclosure to the Purchaser by the Vendor of the loss or damage and 
the extent thereof, at its option, by written notice to the Vendor, elect either (i) to complete the 
purchase of the Property, in which event the Purchaser shall be entitled to the proceeds of 
insurance, if any, in respect of the loss or damage to the Property and the Vendor shall pay any 
deductibles in respect of such loss or damage and the Purchaser shall accept the Building subject 
to the applicable loss or damage, or (ii) not to complete the purchase of the Property in which case 
this Agreement shall be deemed to be terminated and of no further force and effect (save for those 
provisions which provide for their survival). 
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If any loss or damage occurs before Closing to the Building, the cost to repair of which is 
less than or equal to 25% of the Purchase Price, as determined by the Vendor’s arm’s length, 
independent architect, engineer or other qualified expert, the Purchaser shall have no right to 
terminate this Agreement in the event that the Vendor has insurance for the Building in amounts 
sufficient to cover such cost of repair and shall accept the Building subject to the loss or damage, 
the Vendor shall pay any insurance deductibles in respect of such loss or damage, the Purchaser 
shall be entitled to an assignment from the Vendor of all proceeds of insurance in respect of such 
loss or damage, and the parties shall complete the within transaction. 

15.3 Time of the Essence 

Time shall in all respects be of the essence hereof provided that the time for doing or the 
completing of any matter provided for herein may be extended or abridged by an agreement in 
writing signed by the Vendor and the Purchaser or by their respective solicitors, who are hereby 
expressly appointed in this regard.  In the event that any date or expiration of time period provided 
for in the Agreement falls upon a Saturday, Sunday or statutory holiday, it is understood and agreed 
that such date or time period shall be deemed extended to the Business Day next following such 
Saturday, Sunday or statutory holiday. 

15.4 Notices 

Any notice, document, or communication required or permitted to be given shall be given 
by delivery, electronic mail or other means of electronic communication to the recipient as follows: 

(a) to the Purchaser: 

2314174 Alberta Ltd. 
3810, Bankers Hall West 
888 – 3 Street S.W. 
Calgary, Alberta  T2P 5C5 
 
Attention: Jerry Roberts 
Email:  jdrsjr@telus.net  
 
and to the Purchaser’s Solicitors: 

Cassels Brock & Blackwell LLP 
3810, Bankers Hall West 
888 – 3 Street S.W. 
Calgary, Alberta  T2P 5C5 
 
Attention: Danielle Marechal 
Email:   dmarechal@cassels.com  
 

(b) to the Vendor: 

BDO Canada Limited 
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110, 5800 – 2 Street S.W. 
Calgary, Alberta  T2H 0H2 
 
Attention: Marc Kelly 
Email:  makelly@bdo.ca  

and to the Vendor’s Solicitors: 

Borden Ladner Gervais LLP 
Centennial Place, East Tower 
1900, 520-3rd Avenue SW 
Calgary AB, T2P 0R3 
 
Attention: Jessica Cameron/Paul S. Taylor 
Email:   jcameron@blg.com/pataylor@blg.com  
 

or to such other address or electronic mail address as either Party may in writing advise by 
notice given in accordance with this Section. Any notice, document or communication will 
be conclusively deemed to have been given, in the case of delivery, on the day of actual 
delivery thereof, and, in the case of recorded electronic communication, at the time and on 
the date of transmittal.  

15.5 Entire Agreement 

This Agreement shall constitute the entire agreement between the Purchaser and the 
Vendor and there is no representation, warranty, collateral agreement or condition affecting this 
Agreement or the Property or supported hereby other than expressed hereby in writing. This 
Agreement shall be read with all changes of gender or number required by the context and shall 
enure to the benefit of and be binding upon the Parties hereto and their respective heirs, executors, 
administrators, successors and assigns.   

15.6 Governing Law 

The Agreement shall be governed by and construed in accordance with the laws of the 
Province of Alberta.  All references to currency shall be Canadian currency. All references to time 
shall be local time in Calgary, Alberta. 

15.7 Confidentiality  

The Purchaser and its consultants, agents, bankers, lenders, advisors and solicitors 
(collectively, “Representatives”) shall keep confidential all information, documentation and 
records obtained from the Vendor or its consultants, agents, advisors or solicitors, including the 
Vendor’s Deliveries, with respect to the Vendor or the Property, as well as any information arising 
out of the Purchaser’s access to the Vendor’s records and the Property and its due diligence with 
respect thereto (collectively, “Confidential Information”). The Purchaser shall not use any 
Confidential Information for any purposes not related to the proposed purchase of the Property or 
in any way detrimental to the Vendor. Nothing herein contained shall restrict or prohibit the 
Purchaser from disclosing the Confidential Information to its Representatives as long as such 
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parties agree to keep such Confidential Information confidential or the Vendor receives such other 
assurances that are acceptable to it. The Confidential Information referred to in this Section shall 
not include: 

(a) the Receiver’s Borrowing Certificates or any other amounts owing by the Vendor 
to the Purchaser or documents evidencing same, whether arising pursuant to this 
Agreement or otherwise; 

(b) public information or information in the public domain at the time of receipt by the 
Purchaser or its Representatives; 

(c) information which becomes public through no fault or act of the Purchaser or its 
Representatives; 

(d) information in the possession of the Purchaser not provided by the Vendor or its 
Representatives; 

(e) information required to be disclosed by law; or 

(f) information received in good faith from a third party lawfully in possession of the 
information and not in breach of any confidentiality obligations. 

If the Vendor and the Purchaser do not complete this Agreement for any reason, 
the Purchaser shall promptly return to the Vendor all Confidential Information 
(other than the Purchaser’s notes and due diligence materials) including all copies, 
and shall destroy all of the Purchaser’s notes and due diligence materials containing 
Confidential Information related to the transaction and the Property.  

(i) If the Purchaser is required or requested by legal process to disclose any 
Confidential Information, the Purchaser will provide the Vendor with 
prompt notice of such requirement or request so that the Vendor may seek 
an appropriate protective order or waive compliance with the provisions of 
this requirement or both. If the Purchaser is compelled to disclose 
Confidential Information to any court or tribunal or else stand liable for 
contempt or suffer other censures or penalty, the Purchaser may disclose 
same without liability hereunder provided that it shall give the Vendor 
advance written notice of the information to be disclosed and, at the request 
of the Vendor, shall seek to obtain assurances that such information will be 
accorded confidential treatment. 

15.8 No Registration 

The Purchaser agrees that it will not register this Agreement or any notice thereof or any 
notice of a purchaser’s lien or certificate of pending litigation against the Property, notwithstanding 
that the Purchaser may allege some interest in and against the Deposit or the Property which might 
otherwise support such registration or notice.    
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15.9 Costs 

Each of the Parties hereto shall be responsible for and shall pay all taxes, costs, expenses 
and legal or other fees incurred by it in connection with the negotiations, settlement and execution 
of this Agreement and all matters related thereto and shall indemnify and hold harmless the other 
Parties from and against any and all liabilities or claims in respect of any such expenses, costs or 
fees in relation to the Transaction.  Without limiting the generality of the foregoing, the Vendor 
shall pay the commission or fee payable to the Broker in relation to the Transaction.  The Purchaser 
represents and warrants to the Vendor that the Purchaser has not used the services of any real estate 
agent or broker in connection with the purchase and sale of the Property contemplated hereby other 
than the Broker. The Purchaser will pay any commissions or fees payable to any other real-estate 
broker or agent hired by the Purchaser. This Section shall survive Closing.  

15.10 Solicitors as Agents and Tender 

Any notice, approval, waiver, agreement, instrument, document or communication 
permitted, required or contemplated in this Agreement may be given or delivered and accepted or 
received by the Purchaser’s Solicitors on behalf of the Purchaser and by the Vendor’s Solicitors 
on behalf of the Vendor and a tender of the documentation and funds provided for herein may be 
made upon the Vendor’s Solicitors and the Purchaser’s Solicitors as the case may be.   

15.11 Generally Accepted Accounting Principles 

Except as specifically provided otherwise in this Agreement, all calculations made and 
referred to in this Agreement shall be made in accordance with accepted practices in the 
commercial real estate industry in Canada and applied on a consistent basis. 

15.12 Several Obligations 

The rights available to the Parties under this Agreement and at law shall be deemed to be 
several and not dependent on each other and each such right shall be accordingly construed as 
complete in itself and not by reference to any other such right.  Any one or more and/or any 
combination of such rights may be exercised by a party from time to time and, subject to the 
provisions of this Agreement, no such exercise shall exhaust the rights of such party or preclude 
any other party from exercising any one or more of such rights or combination thereof from time 
to time thereafter or simultaneously. 

15.13 Further Assurances 

Each of the Parties hereto shall from time to time hereafter and upon any reasonable request 
of the other, execute and deliver, 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. 

15.14 Counterparts and Electronic Signatures 

This Agreement may be executed electronically in any number of counterparts and all such 
electronic copies and counterparts shall for all purposes constitute one agreement binding all the 
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Parties hereto, notwithstanding that all Parties are not signatory to the same counterpart. The 
Vendor and the Purchaser acknowledge and agree that counterparts to this Agreement may be 
communicated by electronic mail which shall be equally binding and duly accepted as an original 
agreement.  Such counterparts shall be deemed communicated at the time and on the date of 
electronic mail transmission. 

[Execution Page Follows] 
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IN WITNESS WHEREOF the Parties have executed this Agreement as of the date first written 
above. 

2314174 ALBERTA LTD. 

Per: 
Name:
Title:  

I have authority to bind the corporation. 

BDO CANADA LIMITED, in its capacity as 
Court-Appointed Receiver and Manager of 
1652563 Alberta Ltd., and not in its personal or 
corporate capacities and without personal or 
corporate liability

Per: 
Name:
Title:   

Per: 
Name:
Title:   

I/We have authority to bind the corporation. 
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IN WITNESS WHEREOF the Parties have executed this Agreement as of the date first written 
above. 
 
 
  2314174 ALBERTA LTD. 

Per:  
 Name:  
 Title:  

    
  I have authority to bind the corporation. 
 

  BDO CANADA LIMITED, in its capacity as 
Court-Appointed Receiver and Manager of 
1652563 Alberta Ltd., and not in its personal or 
corporate capacities and without personal or 
corporate liability 

Per:  
 Name:   
 Title:   
  
Per:  
 Name:   
 Title:   

  
  I/We have authority to bind the corporation. 
 

makelly
Typewriter
Marc Kelly

makelly
Typewriter

makelly
Typewriter

makelly
Typewriter
Senior Vice President



 
 

 

 

 

SCHEDULE “A” 
LEGAL DESCRIPTION OF PROPERTY 

 
No. Municipal Address Legal Description Detail 
1 419, 10 Avenue South, 

Carstairs, AB, TOM ONO 
PLAN 3845CO 
THAT PORTION OF THE 
ROADWAY 
SOUTH OF LOT 8 BLOCK 28 
AND NORTH OF LOT 1 
BLOCK 29 
EXCEPTING THEREOUT ALL 
MINES AND MINERALS 

Commercial building 
and parking space 
(the "Building Lot") 

2 417, 10 Avenue South, 
Carstairs, AB, TOM ONO 

PLAN 3845CO 
BLOCK 28 
LOTS 7 AND 8 
EXCEPTING THEREOUT ALL 
MINES AND MINERALS 
AND THE RIGHT TO WORK 
THE SAME 

Vacant commercial 
zoned land ("Lot 
417") 

3 413, 10 Avenue South, 
Carstairs, AB, 'TOM ONO 

PLAN 3845CO 
BLOCK 28 
LOTS 5 AND 6 
EXCEPTING THEREOUT ALL 
MINES AND MINERALS 
AND THE RIGHT TO WORK 
THE SAME 

Vacant commercial 
zoned land ("Lot 
413") 

 
 



 
 

 

 

 

SCHEDULE “B”  
PERMITTED ENCUMBRANCES 

PERMITTED ENCUMBRANCES (GENERAL) 

1. Any inchoate lien for municipal realty taxes, public utility charges or other governmental 
charges or levies accrued but not yet due and payable or, if due and payable, are adjusted 
for on Closing. 

2. Any defects, discrepancies and encroachments or matters that might be revealed by an up-
to-date real property report of the Property provided same do not, in the aggregate, 
materially impair the servicing, development, construction, operating, occupation, use, 
management, marketability or value of the Property.  

3. Any and all interest (including liens, charges, adverse claims, security interests or other 
encumbrances) of any nature whatsoever now or hereafter claimed or held by Her Majesty 
the Queen in Right of Canada, Her Majesty the Queen in Right of any province of Canada, 
or by any other governmental department, agency or authority under or pursuant to any 
applicable legislation, statue or regulation and which do not, individually or in the 
aggregate materially impair the servicing, development, construction, operation, 
occupation, use, management, marketability or value of the Property. 

4. Any municipal by-laws or regulations affecting the Property or its use, and any other 
municipal land use instrument including, without limitation, official plans and zoning and 
building by-laws, as well as decisions of any competent authority permitting variances 
therefrom and all applicable building codes provided same have in each case been complied 
with in all material respects to the Closing Date and which do not materially  impair the 
use or operation of any part of the Property for the purposes for which it is being used as 
of the Execution Date. 

5. Any subsisting reservations, limitations, provisos, conditions or executions, including 
royalties, contained in the original grant of the Property from the Crown. 

6. Any and all licences, easements, rights-of-way, rights in the nature of easements and 
agreements with respect thereto including, without limitation, agreements, easements, 
licences, rights-of-way and interest in the nature of easements for sidewalks, public ways, 
sewers, drains, utilities, gas, steam and water mains or electric light and power, or 
telephone and telegraphic conduits, poles, wires and cables and which do not, individually 
or in the aggregate materially impair the servicing, development, construction, operation, 
occupation, use, management, marketability or value of the Property. 

7. Any reservations, exceptions, limitations, provisos and conditions to title contained in 
Section 61 of the Land Titles Act (Alberta) and reservations or exceptions of mines and 
minerals. 

  



 
 

 

 

SCHEDULE “C” 
FORM OF APPROVAL AND VESTING ORDER  

 
 
 



 
   

 

 

CLERK'S STAMP 

 

COURT FILE NUMBER 2101-00810 

COURT COURT OF QUEEN'S BENCH OF ALBERTA 

JUDICIAL CENTRE CALGARY 

PLAINTIFF 2314174 ALBERTA LTD. 

DEFENDANT 1652563 ALBERTA LTD. 

IN THE MATTER OF THE RECEIVERSHIP OF 1652563 

ALBERTA LTD. 

DOCUMENT SALE APPROVAL AND VESTING ORDER 

ADDRESS FOR SERVICE AND 

CONTACT INFORMATION OF 

PARTY FILING THIS 

DOCUMENT 

BORDEN LADNER GERVAIS LLP 

1900, 520-3rd Ave. S.W. 

Calgary AB, T2P 0R3 

 

Attention:  Jessica L. Cameron/Myles Fish 

Telephone: (403) 232-9715/9764 

Facsimile: (403) 266-1395 

Email: jcameron@blg.com/mfish@blg.com    

File No. 440777/000010 

 

DATE ON WHICH ORDER WAS PRONOUNCED: August 11, 2021 

LOCATION WHERE ORDER WAS PRONOUNCED:  Calgary 

NAME OF JUDGE WHO MADE THIS ORDER: The Honourable Justice L.B. Ho 

UPON THE APPLICATION of BDO Canada Limited in its capacity as the Court-appointed receiver and 

manager (“Receiver”) of the undertakings, property, and assets of 1652563 Alberta Ltd. (the “Debtor”) for 

an order approving the sale transaction (the "Transaction") contemplated by the agreement of purchase 

and sale between the Receiver and 2314174 Alberta Ltd. (the "Purchaser") dated July 29, 2021 (the 

"Purchase Agreement") and appended as Appendix “B” to the Receiver’s Second Report, dated August 

3, 2021, filed (the “Second Report”), and vesting in the Purchaser all of the Debtor’s right, title and interest 

in and to the “Property” (as defined in the Purchase Agreement); 

AND UPON HAVING READ the Receivership Order, dated February 11, 2021 (the “Receivership 

Order”), the Report previously filed by the Receiver, the Affidavit of Service, filed, and all other material 

and evidence filed to date in the within proceedings; AND UPON HEARING the submissions of counsel 

mailto:jcameron@blg.com/mfish@blg.com


2 

 

 

for the Receiver, the Purchaser, and any other interested parties appearing at the hearing of this application, 

which occurred via WebEx Video Conference, having regard to the Court’s procedures for the COVID-19 

pandemic;  

IT IS HEREBY ORDERED AND DECLARED THAT: 

SERVICE 

1. Service of notice of this application and supporting materials is hereby declared to be good and 

sufficient, and no other person is required to have been served with notice of this application, and 

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

APPROVAL OF THE TRANSACTION 

2. The Purchase Agreement, including the Transaction contemplated thereby, is hereby authorized, 

ratified and approved, with such minor amendments as the Receiver may deem necessary.  

3. The Receiver is hereby authorized and directed to take all such steps, perform, consummate, 

implement, execute and deliver all such conveyance documents, bills of sale, assignments, 

conveyances, transfers, deeds, representations, indicia of title, tax elections, documents and 

instruments of whatsoever nature or kind as may be reasonably necessary or desirable for the 

completion of the Transaction and for the conveyance of the Property to the Purchaser in 

accordance with the terms of the Purchase Agreement, including, without limitation, making such 

amendments to the Purchase Agreement as the Receiver and the Purchaser may approve in writing 

and which do not materially alter the Purchase Agreement. 

VESTING OF PROPERTY  

4. Upon the delivery of the Receiver’s certificate to the Purchaser substantially in the form and 

substance set out in Schedule "A" hereto (the "Receiver’s Certificate"), all of the Debtor’s right, 

title and interest in and to the Property listed in Schedule “B” hereto, shall vest absolutely in the 

name of the Purchaser, free and clear of and from all estate, right, title, interest, royalty, rental and 

equity of redemption of the Debtor and all persons who claim by, through, or under the Debtor, and 

any and all caveats, security interests (whether contractual, statutory, or otherwise), hypothecs, 

pledges, mortgages, liens, trusts or deemed trusts, reservations of ownership, royalties, options, 

rights of pre-emption, privileges, interests, assignments (whether contractual, statutory, or 

otherwise), actions, judgments, executions, levies, taxes, writs of enforcement, charges, 

encumbrances, other financial or monetary claims, or interests, whether or not they have attached 
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or been perfected, registered or filed and whether secured, unsecured or otherwise, and whether by 

payment, set off or otherwise (collectively, the "Claims") including, without limiting the generality 

of the foregoing:   

(a) any encumbrances or charges created by the Receivership Order;  

(b) all charges, security interests or claims against the Property, whether or not evidenced by 

registrations pursuant to the Personal Property Security Act (Alberta) or any other personal 

property registry system;  

(c) any liens or claims under the Builders' Lien Act (Alberta);  

(d) any municipal property tax claims under the Municipal Government Act, or otherwise, 

including any municipal property tax claims which accrued or were payable from February 

11, 2021 until Closing; and 

(e) those Claims listed in Schedule "C" hereto; 

all of which are collectively referred to as the "Encumbrances", which term shall not include the 

permitted encumbrances, caveats, interests, easements, and restrictive covenants listed in Schedule 

"D" (collectively, the "Permitted Encumbrances").  For greater certainty, this Court orders that 

all of the Encumbrances affecting or relating to the Property and all charges, security interests or 

Claims evidenced by registrations under any personal property registry system, or otherwise where 

any Claim of any kind may be registered or recorded are hereby expunged, ordered removed and 

otherwise unconditionally discharged and terminated as against the Property. 

5. Upon the delivery of the Receiver’s Certificate to the Purchaser, and upon the filing of a certified 

copy of this Order, together with any applicable registration fees, all governmental authorities 

including those referred to below in this paragraph (collectively, the "Governmental Authorities") 

are hereby authorized, requested and directed to accept delivery of such Receiver’s  Certificate and 

certified copy of this Order as though they were originals and to register such transfers, interest 

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

to the Purchaser clear title to the Property subject only to the Permitted Encumbrances. Without 

limiting the foregoing: 

(a) the Registrar of Land Titles of Alberta (the "Land Titles Registrar") shall and is hereby 

authorized, requested and directed to forthwith: 
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(i) cancel existing Certificates of Title, as applicable, for those lands and premises 

described in Schedule "E" hereto (the "Lands"); 

(ii) issue new Certificates of Title, as applicable, for the Lands in the name of the 

Purchaser, subject only to the Permitted Encumbrances; 

(iii) discharge and expunge the Encumbrances listed in Schedule "C" to this Order 

and discharge and expunge any Claims including Encumbrances (but excluding 

Permitted Encumbrances) which may be registered after the date of the Purchase 

Agreement against the existing Certificates of Title to the Lands, as applicable; 

and 

(b) the Registrar of the Alberta Personal Property Registry shall and is hereby directed to 

forthwith cancel and discharge any registrations (including any writs of enforcement) at 

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

claiming security interests, charges or other interest (other than Permitted Encumbrances) 

in the estate or interest of the Debtor in any of the Property. 

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

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

Order and the Purchase Agreement. Presentment of this Order and the Receiver’s Certificate shall 

be the sole and sufficient authority for the Governmental Authorities to make and register transfers 

of title or interest and cancel and discharge registrations against any of the Property of any Claims 

including Encumbrances but excluding Permitted Encumbrances. 

7. No authorization, approval or other action by and no notice to or filing with any Governmental 

Authority or regulatory body exercising jurisdiction over the Property is required for the due 

execution, delivery and performance by the Receiver of the Purchase Agreement. 

8. Upon delivery of the Receiver’s Certificate together with a certified copy of this Order, this Order 

shall be immediately registered by the Land Titles Registrar in accordance with the Land Titles Act 

(Alberta) and notwithstanding the requirements of section 191(1) of the Land Titles Act, RSA 2000, 

c. L-7, and notwithstanding that the appeal period in respect of this Order has not elapsed, which 

appeal period is expressly waived. The Land Titles Registrar is hereby directed to accept all 

Affidavits of Corporate Signing Authority submitted by the Receiver in its capacity as Receiver of 

the Debtor and not in its personal capacity. 
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9. The Purchaser shall, by virtue of the completion of the Transaction, have no liability of any kind 

whatsoever in respect of any Claims against the Receiver or the Debtor, other than as described in 

the Purchase Agreement. 

10. Upon completion of the Transaction, the Debtor and all persons who claim by, through or under 

the Debtor in respect of the Property, and all persons or entities having any Claims of any kind 

whatsoever in respect of the Property, save and except for persons entitled to the benefit of the 

Permitted Encumbrances, shall stand absolutely and forever barred, estopped and foreclosed from 

and permanently enjoined from pursuing, asserting or claiming any and all estate, right, title, 

interest, royalty, rental and equity of redemption or other Claim whatsoever in respect of the 

Property and, to the extent that any such persons or entities remain in possession or control of any 

of the Property, or any artifacts, certificates, instruments or other indicia of title representing or 

evidencing any right, title, estate, or interest in and to the Property, they shall forthwith deliver 

possession thereof to the Purchaser. 

11. The Purchaser shall be entitled to enter into and upon, hold and enjoy the Property for its own use 

and benefit without any interference of or by the Debtor, or any person claiming by through, under 

or against the Debtor. 

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

claim whatsoever against the Receiver. 

13. The Receiver is directed to file with the Court a copy of the Receiver’s Certificate, forthwith after 

delivery thereof to the Purchaser. 

HANDLING OF NET PROCEEDS 

14. For the purposes of determining the nature and priority of Claims, the net proceeds from the sale 

of the Property (to be held in an interest bearing trust account by the Receiver) shall stand in the 

place and stead of the Property and from and after the delivery of the Receiver’s Certificate any 

encumbrances or charges created by the Receivership Order and all Claims and Encumbrances (but 

excluding Permitted Encumbrances) shall not attach to, and shall cease to be attached to, encumber 

or otherwise form a charge, security interest, lien, builders’ lien, or other Claim against the Property 

and shall attach to the net proceeds from the sale of the Property with the same priority as they had 

with respect to the Property immediately prior to the sale, as if the Property had not been sold and 

remained in the possession or control of the person having that possession or control immediately 

prior to the sale. 
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MISCELLANEOUS MATTERS 

15. Notwithstanding: 

(a) the pendency of these proceedings and any declaration of insolvency made herein; 

(b) the pendency of any applications for a bankruptcy order now or hereafter issued pursuant 

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

respect of the Debtor, and any bankruptcy orders issued pursuant to any such applications;  

(c) any assignment in bankruptcy made in respect of the Debtor; and  

(d) the provisions of any federal or provincial statute; 

the assignment, transfer, conveyance and vesting of the Debtor’s right, title, estate and interest in 

and to the Property to the Purchaser pursuant to this Order shall be binding on any trustee in 

bankruptcy that may be appointed in respect of the Debtor and shall not be void or voidable by 

creditors of the Debtor, 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. 

16. The Receiver, the Purchaser and any other interested party shall be at liberty to apply for further 

advice, assistance and direction as may be necessary in order to give full force and effect to the 

terms of this Order and to assist and aid the parties in closing the Transaction. 

17. This Honourable Court hereby requests the aid and recognition of any court, tribunal, regulatory or 

administrative body having jurisdiction in Canada or in any of its provinces or territories or in any 

foreign jurisdiction, to act in aid of and to be complimentary to this Court in carrying out the terms 

of this Order, to give effect to this Order and to assist the Receiver and its agents in carrying out 

the terms of this Order.  All courts, tribunals, regulatory and administrative bodies are hereby 

respectfully requested to make such order and to provide such assistance to the Receiver, as an 

officer of the Court, as may be necessary or desirable to give effect to this Order or to assist the 

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

18. Service of this Order shall be deemed good and sufficient by serving the same on: 
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a. the persons listed on the electronic service list created in these proceedings; 

b. the Purchaser or on the Purchaser’s solicitors; and 

c. by posting a copy of this Order on the Receiver’s website at: 

https://www.bdo.ca/en-ca/extranets/1652563alberta;    

and service on any other Person is hereby dispensed with. 

 

_______________________________________ 

Justice of the Court of Queen’s Bench of Alberta   

 

  

https://www.bdo.ca/en-ca/extranets/1652563alberta
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The Following Schedules Form Part of this Vesting Order: 

Schedule A – Receiver’s Certificate 

Schedule B – Property 

Schedule C – Encumbrances 

Schedule D – Permitted Encumbrances 

Schedule E – Land Title Certificates      



 
   

 

 

SCHEDULE "A" 

FORM OF RECEIVER’S CERTIFICATE 

COURT FILE NUMBER 2101-00810 

COURT COURT OF QUEEN'S BENCH OF ALBERTA 

JUDICIAL CENTRE CALGARY 

PLAINTIFF 2314174 ALBERTA LTD. 

DEFENDANT 1652563 ALBERTA LTD. 

IN THE MATTER OF THE RECEIVERSHIP OF 1652563 

ALBERTA LTD. 

DOCUMENT RECEIVER’S CERTIFICATE 

ADDRESS FOR SERVICE AND 

CONTACT INFORMATION OF 

PARTY FILING THIS 

DOCUMENT 

BORDEN LADNER GERVAIS LLP 

1900, 520-3rd Ave. S.W. 

Calgary AB, T2P 0R3 

 

Attention:  Jessica L. Cameron/Myles Fish 

Telephone No: (403) 232-9715/9764 

Facsimile: (403) 266-1395 

Email: jcameron@blg.com/mfish@blg.com     

File No. 440777/000010 

RECITALS 

A. Pursuant to an Order of the Honourable Justice D.B. Nixon of the Court of Queen’s Bench of 

Alberta, Judicial District of Calgary (the "Court") dated February 11, 2021, BDO Canada Limited 

was appointed as the receiver and manager (the "Receiver") of 1652563 Alberta Ltd. (the 

“Debtor”). 

B. Pursuant to an Order of the Court dated August 11, 2021, the Court approved the agreement of 

purchase and sale made as of July 29, 2021 (the "Purchase Agreement") between the Receiver as 

vendor on behalf of the Debtor, and 2314174 Alberta Ltd. (the "Purchaser") and provided for the 

vesting in the Purchaser or its nominee of the Debtor’s right, title and interest in and to the Property 

(as defined in the Purchase Agreement), which vesting is to be effective with respect to the Property 

upon the delivery by the Receiver to the Purchaser of a certificate confirming: (i) the payment by 

the Purchaser of the Purchase Price for the Property; (ii) that the conditions to Closing as set out in 

the Purchase Agreement have been satisfied or waived by the Receiver and the Purchaser, as 

applicable; and (iii) the Transaction has been completed to the satisfaction of the Receiver. 

mailto:jcameron@blg.com/mfish@blg.com
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C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in the 

Purchase Agreement. 

THE RECEIVER CERTIFIES the following: 

1. The Purchaser has paid in full the Purchase Price to be paid for the Property on the Closing Date 

pursuant to the Purchase Agreement and the Receiver has received the cash portion of the Purchase 

Price for the Property payable on the Closing Date pursuant to the Purchase Agreement;   

2. Any conditions to Closing as set out in the Sale Agreement have been satisfied or waived by the 

Receiver and/or the Purchaser where applicable; and 

3. The Transaction contemplated by the Purchase Agreement has been completed to the satisfaction 

of the Receiver, subject to the post-closing obligations provided for therein. 

This Certificate was delivered by the Receiver at [Time] on [Date], 2021. 

 

BDO CANADA LIMITED, SOLELY IN 

ITS CAPACITY AS RECEIVER AND 

MANAGER OF THE ASSETS, 

UNDERTAKINGS AND PROPERTIES 

OF 1652563 ALBERTA LTD. AND NOT 

IN ITS PERSONAL OR CORPORATE 

CAPACITY 

Per: 

 

 Name: 

 

Title: 



   

 

 

SCHEDULE “B” 

PROPERTY  

No. Municipal Address Legal Description Detail 

1 419, 10 Avenue South, 

Carstairs, AB, TOM ONO 

PLAN 3845CO 

THAT PORTION OF THE 

ROADWAY 

SOUTH OF LOT 8 BLOCK 28 

AND NORTH OF LOT 1 

BLOCK 29 

EXCEPTING THEREOUT ALL 

MINES AND MINERALS 

Commercial building 

and parking space 

(the "Building Lot") 

2 417, 10 Avenue South, 

Carstairs, AB, TOM ONO 

PLAN 3845CO 

BLOCK 28 

LOTS 7 AND 8 

EXCEPTING THEREOUT ALL 

MINES AND MINERALS 

AND THE RIGHT TO WORK 

THE SAME 

Vacant commercial 

zoned land ("Lot 

417") 

3 413, 10 Avenue South, 

Carstairs, AB, 'TOM ONO 

PLAN 3845CO 

BLOCK 28 

LOTS 5 AND 6 

EXCEPTING THEREOUT ALL 

MINES AND MINERALS 

AND THE RIGHT TO WORK 

THE SAME 

Vacant commercial 

zoned land ("Lot 

413") 

 

  



   

 

 

 

SCHEDULE “C” 

ENCUMBRANCES 

Parcel 1: Certificate of Title No. 201 137 322, 419, 10 Avenue South, Carstairs, AB, TOM ONO 

Instrument No. Date Description 

201 208 518 10/11/2020 Caveat – Amending Agreement 

Caveator – 2314174 Alberta Ltd. 

 

Parcel 2 & Parcel 3: Certificate of Title No.’s 201 128 945 and 201 128 945 +1, 413 and 417 Avenue 

South, Carstairs AB, TOM ONO 

Instrument No. Date Description 

181 209 630 28/09/2018 Mortgage 

Mortgagee – 2314174 Alberta Ltd. 

Original Principal Amount: $500,000 

211 018 902 22/01/2021 Writ 

Creditor – Sterling Trailer Sales 

Amount: $22,250 and Costs if Any 

211 042 766 24/02/2021 Writ 

Creditor – Alberta Treasury Branches 

Amount: $171,735 and Costs if Any 

 

  



   

 

 

 

SCHEDULE “D” 

PERMITTED ENCUMBRANCES 

1. None



   

 

 

 

SCHEDULE “E” 

LAND TITLE CERTIFICATES 

No. Municipal Address Land Title Certificate No. 

1 419, 10 Avenue South, 

Carstairs, AB, TOM ONO 

201 137 322 

2 417, 10 Avenue South, 

Carstairs, AB, TOM ONO 

201 128 945 

3 413, 10 Avenue South, 

Carstairs, AB, TOM ONO 

201 128 945 +1 

 



HISTORICAL LAND TITLE CERTIFICATE

CURRENT TITLE WITH HISTORICAL DATA

S
LINC TITLE NUMBERSHORT LEGAL

0019 707 009 201 137 3223845CO;OT

LEGAL DESCRIPTION

PLAN 3845CO

THAT PORTION OF THE ROADWAY

SOUTH OF LOT 8 BLOCK 28

AND NORTH OF LOT 1 BLOCK 29

EXCEPTING THEREOUT ALL MINES AND MINERALS

ATS REFERENCE: 5;1;30;17;SE

ESTATE: FEE SIMPLE

MUNICIPALITY: TOWN OF CARSTAIRS

REFERENCE NUMBER: 851 042 530

CONSIDERATIONDOCUMENT TYPE VALUE
REGISTERED OWNER(S)

201 137 322 TRANSFER OF LAND $240,000 NOMINAL

-----------------------------------------------------------------------------

REGISTRATION DATE(DMY)

07/08/2020

-----------------------------------------------------------------------------

OWNERS

1652563 ALBERTA LTD.

OF BOX 2144

CARSTAIRS

ALBERTA T0M 0N0

-----------------------------------------------------------------------------

DATE (D/M/Y) PARTICULARS

ENCUMBRANCES, LIENS & INTERESTS

REGISTRATION

-----------------------------------------------------------------------------
NUMBER

CAVEAT11/12/1987871 228 700
RE : LEASE

CAVEATOR - NORTH HILL MOTORS (1975) LTD.

C/O WILLIAM J SHACHNOWICH,

1200,840-7 AVENUE S.W., CALGARY

ALBERTA T2P3G2

AGENT - W J SHACHNOWICH

( CONTINUED )



-----------------------------------------------------------------------------

DATE (D/M/Y) PARTICULARS

ENCUMBRANCES, LIENS & INTERESTS

REGISTRATION

-----------------------------------------------------------------------------
NUMBER

2PAGE
# 201 137 322

13/08/2020201 141 534 DISCHARGE OF CAVEAT 871228700

10/11/2020201 208 518 CAVEAT
RE : AMENDING AGREEMENT

CAVEATOR - 2314174 ALBERTA LTD.

STE 3810, BANKERS HALL WEST

888-3 ST SW

CALGARY

ALBERTA T2P5C5

     (DATA UPDATED BY: TRANSFER OF CAVEAT

     211052698)

11/03/2021211 052 698 TRANSFER OF CAVEAT 201208518
TRANSFEREE - 2314174 ALBERTA LTD.

STE 3810, BANKERS HALL WEST

888-3 ST SW

CALGARY

ALBERTA T2P5C5

004TOTAL INSTRUMENTS:

*END OF CERTIFICATE*

ORDER NUMBER:

CUSTOMER FILE NUMBER:

41563339

440777.10

THE REGISTRAR OF TITLES CERTIFIES THIS TO BE AN 

ACCURATE REPRODUCTION OF THE CERTIFICATE OF 

TITLE REPRESENTED HEREIN THIS 30 DAY OF APRIL, 

2021 AT 11:55 A.M.

THIS ELECTRONICALLY TRANSMITTED LAND TITLES PRODUCT IS INTENDED 

FOR THE SOLE USE OF THE ORIGINAL PURCHASER, AND NONE OTHER, 

SUBJECT TO WHAT IS SET OUT IN THE PARAGRAPH BELOW.

THE ABOVE PROVISIONS DO NOT PROHIBIT THE ORIGINAL PURCHASER FROM

INCLUDING THIS UNMODIFIED PRODUCT IN ANY REPORT, OPINION, 

APPRAISAL OR OTHER ADVICE PREPARED BY THE ORIGINAL PURCHASER AS 

PART OF THE ORIGINAL PURCHASER APPLYING PROFESSIONAL, CONSULTING 

OR TECHNICAL EXPERTISE FOR THE BENEFIT OF CLIENT(S).



HISTORICAL LAND TITLE CERTIFICATE

CURRENT TITLE WITH HISTORICAL DATA

S
LINC TITLE NUMBERSHORT LEGAL

0038 673 125 201 128 9453845CO;28;7,8

LEGAL DESCRIPTION
PLAN 3845CO

BLOCK 28

LOTS 7 AND 8

EXCEPTING THEREOUT ALL MINES AND MINERALS

AND THE RIGHT TO WORK THE SAME

ESTATE: FEE SIMPLE

ATS REFERENCE: 5;1;30;17;SE

MUNICIPALITY: TOWN OF CARSTAIRS

REFERENCE NUMBER: 181 209 629

CONSIDERATIONDOCUMENT TYPE VALUE
REGISTERED OWNER(S)

201 128 945 SEPARATION -

PARCEL

-----------------------------------------------------------------------------

REGISTRATION DATE(DMY)

24/07/2020

-----------------------------------------------------------------------------

OWNERS

1652563 ALBERTA LTD.

OF BOX 2144

CARSTAIRS

ALBERTA T0M 0N0

-----------------------------------------------------------------------------

DATE (D/M/Y) PARTICULARS

ENCUMBRANCES, LIENS & INTERESTS

REGISTRATION

-----------------------------------------------------------------------------
NUMBER

MORTGAGE28/09/2018181 209 630
MORTGAGEE - 2314174 ALBERTA LTD.

STE 3810, BANKERS HALL WEST

888-3 ST SW

CALGARY

ALBERTA T2P5C5

ORIGINAL PRINCIPAL AMOUNT: $500,000

     (DATA UPDATED BY: TRANSFER OF MORTGAGE

( CONTINUED )



-----------------------------------------------------------------------------

DATE (D/M/Y) PARTICULARS

ENCUMBRANCES, LIENS & INTERESTS

REGISTRATION

-----------------------------------------------------------------------------
NUMBER

2PAGE
# 201 128 945

     211052697)

22/01/2021211 018 902 WRIT
CREDITOR - STERLING TRAILER SALES (A PARTNERSHIP).

1935-2 AVE

DUNMORE

ALBERTA T0J1A0

DEBTOR - 1652563 ALBERTA LTD.

419-10 AVE S

CARSTAIRS

ALBERTA T0M0N0

AMOUNT: $22,250 AND COSTS IF ANY

ACTION NUMBER: 210800008

24/02/2021211 042 766 WRIT
CREDITOR - ALBERTA TREASURY BRANCHES.

2100, 1K0020 - 100 STREET

EDMONTON

ALBERTA T5J0N3

DEBTOR - 1652563 ALBERTA LTD.

419-10 AVE S

CARSTAIRS

ALBERTA T0M0N0

AMOUNT: $171,735 AND COSTS IF ANY

ACTION NUMBER: 2001-11460

11/03/2021211 052 697 TRANSFER OF MORTGAGE 181209630
TRANSFEREE - 2314174 ALBERTA LTD.

STE 3810, BANKERS HALL WEST

888-3 ST SW

CALGARY

ALBERTA T2P5C5

004TOTAL INSTRUMENTS:

*END OF CERTIFICATE*

ORDER NUMBER:

CUSTOMER FILE NUMBER:

41563411

440777.10

THE REGISTRAR OF TITLES CERTIFIES THIS TO BE AN 

ACCURATE REPRODUCTION OF THE CERTIFICATE OF 

TITLE REPRESENTED HEREIN THIS 30 DAY OF APRIL, 

2021 AT 11:59 A.M.

( CONTINUED )



PAGE

# 201 128 945

3

THIS ELECTRONICALLY TRANSMITTED LAND TITLES PRODUCT IS INTENDED 

FOR THE SOLE USE OF THE ORIGINAL PURCHASER, AND NONE OTHER, 

SUBJECT TO WHAT IS SET OUT IN THE PARAGRAPH BELOW.

THE ABOVE PROVISIONS DO NOT PROHIBIT THE ORIGINAL PURCHASER FROM

INCLUDING THIS UNMODIFIED PRODUCT IN ANY REPORT, OPINION, 

APPRAISAL OR OTHER ADVICE PREPARED BY THE ORIGINAL PURCHASER AS 

PART OF THE ORIGINAL PURCHASER APPLYING PROFESSIONAL, CONSULTING 

OR TECHNICAL EXPERTISE FOR THE BENEFIT OF CLIENT(S).



HISTORICAL LAND TITLE CERTIFICATE

CURRENT TITLE WITH HISTORICAL DATA

S
LINC TITLE NUMBERSHORT LEGAL

0038 673 109 201 128 945 +13845CO;28;5,6

LEGAL DESCRIPTION
PLAN 3845CO

BLOCK 28

LOTS 5 AND 6

EXCEPTING THEREOUT ALL MINES AND MINERALS

AND THE RIGHT TO WORK THE SAME

ESTATE: FEE SIMPLE

ATS REFERENCE: 5;1;30;17;SE

MUNICIPALITY: TOWN OF CARSTAIRS

REFERENCE NUMBER: 181 209 629

CONSIDERATIONDOCUMENT TYPE VALUE
REGISTERED OWNER(S)

201 128 945 SEPARATION -

PARCEL

-----------------------------------------------------------------------------

REGISTRATION DATE(DMY)

24/07/2020

-----------------------------------------------------------------------------

OWNERS

1652563 ALBERTA LTD.

OF BOX 2144

CARSTAIRS

ALBERTA T0M 0N0

-----------------------------------------------------------------------------

DATE (D/M/Y) PARTICULARS

ENCUMBRANCES, LIENS & INTERESTS

REGISTRATION

-----------------------------------------------------------------------------
NUMBER

MORTGAGE28/09/2018181 209 630
MORTGAGEE - 2314174 ALBERTA LTD.

STE 3810, BANKERS HALL WEST

888-3 ST SW

CALGARY

ALBERTA T2P5C5

ORIGINAL PRINCIPAL AMOUNT: $500,000

     (DATA UPDATED BY: TRANSFER OF MORTGAGE

( CONTINUED )



-----------------------------------------------------------------------------

DATE (D/M/Y) PARTICULARS

ENCUMBRANCES, LIENS & INTERESTS

REGISTRATION

-----------------------------------------------------------------------------
NUMBER

2PAGE
# 201 128 945 +1

     211052697)

22/01/2021211 018 902 WRIT
CREDITOR - STERLING TRAILER SALES (A PARTNERSHIP).

1935-2 AVE

DUNMORE

ALBERTA T0J1A0

DEBTOR - 1652563 ALBERTA LTD.

419-10 AVE S

CARSTAIRS

ALBERTA T0M0N0

AMOUNT: $22,250 AND COSTS IF ANY

ACTION NUMBER: 210800008

24/02/2021211 042 766 WRIT
CREDITOR - ALBERTA TREASURY BRANCHES.

2100, 1K0020 - 100 STREET

EDMONTON

ALBERTA T5J0N3

DEBTOR - 1652563 ALBERTA LTD.

419-10 AVE S

CARSTAIRS

ALBERTA T0M0N0

AMOUNT: $171,735 AND COSTS IF ANY

ACTION NUMBER: 2001-11460

11/03/2021211 052 697 TRANSFER OF MORTGAGE 181209630
TRANSFEREE - 2314174 ALBERTA LTD.

STE 3810, BANKERS HALL WEST

888-3 ST SW

CALGARY

ALBERTA T2P5C5

004TOTAL INSTRUMENTS:

*END OF CERTIFICATE*

ORDER NUMBER:

CUSTOMER FILE NUMBER:

41563411

440777.10

THE REGISTRAR OF TITLES CERTIFIES THIS TO BE AN 

ACCURATE REPRODUCTION OF THE CERTIFICATE OF 

TITLE REPRESENTED HEREIN THIS 30 DAY OF APRIL, 

2021 AT 11:59 A.M.

( CONTINUED )



PAGE

# 201 128 945 +1

3

THIS ELECTRONICALLY TRANSMITTED LAND TITLES PRODUCT IS INTENDED 

FOR THE SOLE USE OF THE ORIGINAL PURCHASER, AND NONE OTHER, 

SUBJECT TO WHAT IS SET OUT IN THE PARAGRAPH BELOW.

THE ABOVE PROVISIONS DO NOT PROHIBIT THE ORIGINAL PURCHASER FROM

INCLUDING THIS UNMODIFIED PRODUCT IN ANY REPORT, OPINION, 

APPRAISAL OR OTHER ADVICE PREPARED BY THE ORIGINAL PURCHASER AS 

PART OF THE ORIGINAL PURCHASER APPLYING PROFESSIONAL, CONSULTING 

OR TECHNICAL EXPERTISE FOR THE BENEFIT OF CLIENT(S).



 
 

 

 

SCHEDULE “D” 
LOAN AND SECURITY DOCUMENTS 

 
 
1. Letter Agreement between Purchaser and Debtor dated June 18, 2018 as amended and 

restated by agreements dated August 15, 2018 and February 7, 2020.  

2. A mortgage (the "165 Mortgage") dated July 6, 2018 granted by the Debtor in the principal 
amount of CAD$500,000 against the property municipally described as 413 and 417, 10 
Avenue S., Carstairs, AB T0M ONO and legally described as:  

Plan 3845CO 
Block 28 
Lots 5 to 8 inclusive 
Excepting thereout all mines and minerals and the right to work the same 

(the "165 Property"). 

3. A mortgage amending agreement dated October 26, 2020 among Debtor and Purchaser.  

4. A Chattel Mortgage (P.P.S.A.), granted by the Debtor against Chattels described as:  

Date  Description Serial Number Location 

February 10, 
2020  

2019 Ford Expedition   1FMJK2AT7KEA59647 419, 10th Ave S. 
Carstairs, AB T0M 0N0 

2019 Jaguar F-Pace  SADCJ2FX5KA616580 

 
5. The following security (collectively, the "Bank Act Security Documents") granted 

pursuant to the Section 427 of the Bank Act, SC 1991, c 46 (the "Bank Act"):  

(a) Notice of Intention to grant security under Section 427 of the Bank Act granted by 
the Debtor dated July 17, 2018;   

(b) Security under Section 427 of the Bank Act dated July 20, 2018 executed by the 
Debtor; 

(c) Application for Credit and Promise to Give Bills of Lading, Warehouse Receipts 
or Security under Section 427 of the Bank Act dated July 10, 2018 executed by the 
Debtor; 

(d) Agreement as to Loans and Advances and Security therefor dated July 20, 2018 
executed by the Debtor; and 

(e) Agreement regarding the Dating of Documents executed by the Debtor (undated). 

6. Guarantees for Indebtedness of an Incorporated Company (the "Guarantees") by the 
following: 



 
 

 

 

Date Guarantor Amount 

February 7, 
2020   

Courtney Moffatt $1,645,000 plus interest at 3% per annum above 
the Assignor's prime rate in effect from the date 
of demand until payment and legal or other costs, 
charges and expenses   

February 11, 
2020   

Jerry Roberts and Sandi 
Roberts 

(jointly and severally) 

$1,645,000 plus interest at 3% per annum above 
the Assignor's prime rate in effect from the date 
of demand until payment and legal or other costs, 
charges and expenses   

 

7. Assignment Postponement and Subordination Agreement in favour of the Purchaser 
executed by the Guarantors dated July 6, 2018. 

8. Assignment Postponement and Subordination Agreement in favour of the Purchaser 
executed by the Guarantors dated February 10, 2020.  

9. Priority Agreement dated July 13, 2018 among the Purchaser, Debtor and NextGear Capital 
Corporation. 

10. Priority Agreement dated July 18, 2018 among the Purchaser, Debtor and Wells Fargo 
Capital Finance Corporation Canada.  

11. Forbearance Agreement dated June 15, 2020 among the Purchaser, Debtor and Guarantors. 

12. Forbearance Extension Agreement dated August 15, 2020 among the Purchaser, Debtor 
and Guarantors. 

13. Second Forbearance Extension Agreement dated October 15, 2020 the among Purchaser, 
Debtor and Guarantors. 

 



 
 

 

 

Date Guarantor Amount 

February 7, 
2020   

Courtney Moffatt $1,645,000 plus interest at 3% per annum above 
the Assignor's prime rate in effect from the date 
of demand until payment and legal or other costs, 
charges and expenses   

February 11, 
2020   

Jerry Roberts and Sandi 
Roberts 

(jointly and severally) 

$1,645,000 plus interest at 3% per annum above 
the Assignor's prime rate in effect from the date 
of demand until payment and legal or other costs, 
charges and expenses   

 

7. Assignment Postponement and Subordination Agreement in favour of the Purchaser 
executed by the Guarantors dated July 6, 2018. 

8. Assignment Postponement and Subordination Agreement in favour of the Purchaser 
executed by the Guarantors dated February 10, 2020.  

9. Priority Agreement dated July 13, 2018 among the Purchaser, Debtor and NextGear Capital 
Corporation. 

10. Priority Agreement dated July 18, 2018 among the Purchaser, Debtor and Wells Fargo 
Capital Finance Corporation Canada.  

11. Forbearance Agreement dated June 15, 2020 among the Purchaser, Debtor and Guarantors. 

12. Forbearance Extension Agreement dated August 15, 2020 among the Purchaser, Debtor 
and Guarantors. 

13. Second Forbearance Extension Agreement dated October 15, 2020 the among Purchaser, 
Debtor and Guarantors. 

 



 

 

APPENDIX “C” 

  









 

 

APPENDIX “D” 

  



Invoice Number Invoice Date Amount GST Total

Receiver's Fees and Disbursements

CINV1038579 1-Apr-21 16,542.75$       827.14$        17,369.89$     

CINV1222667 10-Jun-21 14,419.86         720.99          15,140.85       

30,962.61$       1,548.13$     32,510.74$     

Legal Fees and Disbursements - (CDN)

697959366 5-Apr-21 16,114.50$       805.73$        16,920.23$     

697973566 6-May-21 14,761.57         730.53          15,492.10       

697982745 2-Jun-21 5,041.00           252.05          5,293.05         

697993569 6-Jul-21 2,132.00           106.60          2,238.60         

38,049.07         1,894.91       39,943.98       

Legal Fees and Disbursements - (US)

Retainer 5-Apr-21 9,426.75$         -$              9,426.75$       

* All funds reflected in $CDN

1652563 Alberta Ltd., in receivership

Summary of Professional Fees and Disbursements*



 

 

APPENDIX “E” 

 



Receipts

Receiver Certificates 113,000.00$        
113,000.00        

Disbursements

Legal fees and disbursements - Canadian counsel 38,049.07            
Receiver's fees 30,962.61            
Legal fees and disbursements - American counsel 9,426.75              
Property taxes 6,794.48              
Insurance 7,794.00              
GST paid 3,489.32              
Utilities 1,283.19              
Miscellaneous 71.54                   

97,870.96          
Cash on hand 15,129.04$        

1652563 Alberta Ltd., in receivership

Receiver's Statement of Receipts and Disbursements

as at July 27, 2021
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