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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
BETWEEN:

TRISURA GUARANTEE INSURANCE COMPANY

Applicant
- and -
EBERSOLE EXCAVATING INC. AND D&S
RAILWAY CONSTRUCTION INC.
Respondents

IN THE MATTER OF AN APPLICATION PURSUANT TO SECTION 47
OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS
AMENDED; AND SECTION 101 OF THE COURTS OF JUSTICE ACT,
R.S.0. 1990, c. C.43, AS AMENDED

NOTICE OF APPLICATION

(Appointment of Interim Receiver)

TO THE RESPONDENTS

A LEGAL PROCEEDING HAS BEEN COMMENCED by the applicant. The claim
made by the applicant appears on the following page.

THIS APPLICATION will come on for a hearing before a Judge presiding over the
Commercial List on Wednesday, November 26, 2014 at 10:00 a.m. or so soon after that time as
the application can be heard, at 330 University Avenue, Toronto, Ontario.

IF YOU WISH TO OPPOSE THIS APPLICATION, you or an Ontario lawyer acting for
you must forthwith prepare a notice of appearance in Form 38A prescribed by the Rules of Civil
Procedure, serve it on the applicant's lawyer or, where the applicant does not have a lawyer,
serve it on the applicant, and file it, with proof of service, in this court office, and you or your
lawyer must appear at the hearing.



==

IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY
EVIDENCE TO THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES ON
THE APPLICATION, you or your lawyer must, in addition to serving your notice of appearance,
serve a copy of the evidence on the applicant's lawyer or, where the applicant does not have a
lawyer, serve it on the applicant, and file it, with proof of service, in the court office where the
application is to be heard as soon as possible, but not later than 2 p.m. on the day before the
hearing.

IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE GIVEN IN
YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU.

IF YOU WISH TO OPPOSE THIS APPLICATION BUT ARE UNABLE TO PAY
LEGAL FEES, LEGAL AID MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL
LEGAL AID OFFICE.

Date: November 24, 2014 Issued by

Local Registrar

Address of court office:
330 University Avenue
7" Floor

Toronto, ON MS5G 1R7

TO: THE ATTACHED SERVICE LIST



TO:

AND TO:

AND TO:

AND TO:

AND TO:

SERVICE LIST

EBERSOLE EXCAVATING INC.
2194 East Avenue
Stevensville, Ontario LOS 1S0

Attention: Darrell Ebersole

Email: ebersole@bellnet.ca

Email: darrell.ebersole@ebersoles.com

Email: darrell.ebersole@ebersoleexcavating.com

D & S RAILWAY CONSTRUCTION INC.
2194 East Avenue
Stevensville, Ontario LOS 1S0

Attention: Darrell Ebersole

DARRELL EBERSOLE
2194 East Avenue
Stevensville, Ontario LOS 1S0

SANDRA EBERSOLE
2194 East Avenue
Stevensville, Ontario LOS 1S0

GRANT THORNTON LIMITED

19th Floor, Royal Bank Plaza South Tower
200 Bay Street, Box 55

Toronto, Ontario M5J 2P9

Attention: Jake Wiebe, Senior Vice-President
Tel.:  (416) 360-3069

Fax: (416)360-4948

Email: jake.wiebe@ca.gt.com

Proposed Interim Receiver



AND TO: AIRD & BERLIS LLP
Brookfield Place, Box 754
181 Bay Street, Suite 1800
Toronto, Ontario M5J 2T9

Attention: Steven Graff
Tel.: (416) 865-7726

Fax: (416) 863-1515
Email: sgraff@airdberlis.com

Lawyers for the Proposed Interim Receiver

AND TO: FOGLER, RUBINOFF LLP
77 King Street West
Suite 3000, P.O. Box 95
TD Centre
Toronto, ON M5K 1G8

Attention: Joel D. Farber
Tel.: (416) 365-3707
Fax: (416) 941-8852
Email: jfarber@foglers.com

Lawyers for Maynards Industrial Limited

AND TO: BDO CANADA LIMITED
1 City Centre Drive
Suite 1040
Mississauga, Ontario L5B 1M2

Attention: Peter Naumis
Tel.:  (905) 615-6207
Fax: (905) 615-1333
Email: pnaumis@bdo.ca

Proposal Trustee of Ebersole Excavating Inc.



AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

JMA ACCOUNTING PROFESSIONAL CORPORATION
1300 Cornwall Road, Suite 201
Oakville, Ontario L6J 7TW5

Attention: John MacDonald

Tel.: (905) 338-8343 Ext. 221
Fax: (905) 338-8042
Email: jbm@jmagroup.ca

FLUXGOLD IZSAK JAEGER LLP
10-50 West Pearce Street
Richmond Hill, Ontario L4B 1C5

Attention: Bruce R. Jaeger

Tel.: (905) 763-3770
Fax.: (905) 763-3772
Email: bjacger@fijlaw.com

Lawyers for Ebersole Excavating Inc.

DH PROFESSIONAL CORPORATION
51 Village Centre Place
Mississauga, ON L4Z 1V9

Attention: Douglas H. Hancock

Tel.: (905) 273-3339
Fax.: (905) 273-5672
Email: douglas@daiglehancock.com

Lawyers for BDO Canada Limited

CURTIS GAIL DEVELOPMENT CORPORATION
4490 Montrose Road
Niagara Falls, ON L2H 1K2

ALLY CREDIT CANADA LIMITED
P.O. Box 5000, Station D
Etobicoke, ON M9A SE3



APPLICATION

THE APPLICANT MAKES AN APPLICATION FOR AN ORDER:

(a)

(b)

(c)

(d)

if necessary, abridging the time for service of the Notice of Application and the
Application Record and directing that any further service of the Notice of

Application and the Application Record be dispensed with;

appointing Grant Thornton Limited (“GTL”) as interim receiver (the “Interim
Receiver”) over all of the personal property (the “Property”) of Ebersole
Excavating Inc. (“Ebersole”) and D & S Railway Construction Inc. (“D&S”, and
along with Ebersole, the “Debtors”) pursuant to section 47 of the Bankruptcy &
Insolvency Act (the “BIA”) and section 101 of the Courts of Justice Act (“CJA”);

lifting the stay of proceedings provided for in section 69.1 of the BIA in respect of
the Proposal filed by Ebersole so that Trisura Guarantee Insurance Company
(“Trisura”) may commence the within proceedings for the appointment of the

Interim Receiver over the Property of Ebersole and D&S; and

such further and other relief as counsel may advise and this Honourable Court

may permit.

THE GROUNDS FOR THE APPLICATION ARE:

(a)

(b)

(c)

The Debtors’ business involves site preparation services including, excavating,
grading, sewer and water systems and septic systems across southwestern

Ontario;

Certain performance and labour and material bonds (collectively, the “Bonds”)

were issued by Trisura whereby the Debtors are the principals under the Bonds;

Pursuant to an Indemnity Agreement dated March 4, 2008 (the “Indemnity
Agreement”) in favour of Trisura by the Debtors, Darrell Ebersole and Sandra
Ebersole (collectively, the “Indemnitors”), the Indemnitors have agreed to

indemnify Trisura against any and all losses, charges, expenses, costs, claims,



(d)

(e)

®

(2)

(h)

(1)

0)

(k)

-4 -

demands and liabilities of whatsoever kind or nature which Trisura may sustain or
incur by reason of, inter alia, having executed or procured the execution of the

Bonds;

As security for the payment and performance of the obligations under the
Indemnity Agreement, the Indemnitors provided security to Trisura pursuant to

the provisions of the Indemnity Agreement;

The Indemnitors are in default of their obligations to Trisura under the Indemnity

Agreement;

According to Trisura’s records, as of November 19, 2014, the Indemnitors are or
will be indebted to Trisura in the aggregate amount of $1,800,000, plus all
additional losses, interest, fees, taxes, costs and expenses to which Trisura is

entitled under the existing arrangements with the Indemnitors;

On November 19, 2014, a demand for payment and a Notice of Intention to
Enforce Security was issued to each of the Indemnitors in respect of the secured

obligations under the Indemnity Agreement;

Trisura understands that Ebersole is no longer an operating business and that it

has no employees at this time;

On November 12, 2014, Trisura learned that after Ebersole had filed a Notice of
Intention to Make a Proposal, Ebersole and/or D&S sold certain of its assets and

property to Maynards Industrial Limited (“Maynards”) without notifying Trisura;

On November 13, 2014, Trisura learned that Maynards has a public auction
scheduled for December 4, 2014 in respect of the sale of certain assets of Ebersole

and/or D&S;

The appointment of an interim receiver is necessary for the protection of the

Property;



M

(m)

(n)
(0)
®)

(@

()
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The stay of proceedings resulting from Ebersole filing a Proposal will materially

prejudice the interests of Trisura;

GTL is a licensed trustee under the BIA and has agreed to act as Interim Receiver,

if so appointed;

section 47 of the BIA,;
section 101 of the CJA;
section 69.4 of the BIA;

Rules 1.04, 2.01, 2.03, 3.02 and 38 of the Rules of Civil Procedure, R.R.O. 1990,
Reg. 194, as amended; and

such further and other grounds as counsel may advise and this Honourable Court

may permit.

3. THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

application:

(2)

(b)

the affidavit of Stuart Detsky sworn November 24, 2014 and the exhibits referred

to therein; and

such further and other documentary evidence as counsel may advise and this

Honourable Court may permit.



November 24, 2014

-6-

BORDEN LADNER GERVAIS LLP
40 King Street West

Toronto, Ontario

MS5SH 3Y4

ROGER JAIPARGAS
Tel: (416) 367-6266

Fax: (416) 361-7067
Email: rjaipargas@blg.com
LSUCH# 43275C

ANDREW HODHOD
Tel: (416) 367-6290

Fax: (416)361-2799
Email: ahodhod@blg.com
LSUCH#66314K

Lawyers for the Applicant
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
BETWEEN:

TRISURA GUARANTEE INSURANCE COMPANY

Applicant
- and -
EBERSOLE EXCAVATING INC. AND D&S
RAILWAY CONSTRUCTION INC.
Respondents

IN THE MATTER OF AN APPLICATION PURSUANT TO SECTION 47
OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS
AMENDED; AND SECTION 101 OF THE COURTS OF JUSTICE ACT,
R.S.0. 1990, ¢. C.43, AS AMENDED

AFFIDAVIT OF STUART DETSKY
(Sworn November 24, 2014)

I, STUART DETSKY, of the City of Toronto, in the Province of Ontario,
MAKE OATH AND SAY:

1. I am Assistant Vice President, Surety and Warranty Claims at Trisura Guarantee
Insurance Company (“Trisura”) and as such I have personal knowledge of the matters
deposed hereto, save and except where stated to be based on information and belief, in

which case I do verily believe the same to be true.

2 This affidavit has been prepared in support of an application by Trisura for the
appointment of an interim receiver over all of the assets, properties and undertaking of
Ebersole Excavating Inc. (“Ebersole Excavating”) and D&S Railway Construction Inc.

(“D&S™) (“Ebersole Excavating” and “D&S” shall hereinafter be referred to as the



2

“Debtors”), including all proceeds thereof, (the “Property”) to protect and preserve the

Property.
Background
3, Ebersole Excavating is an Ontario corporation that was incorporated on February 9, 1996.

Darrell W. Ebersole (“Darrell”) is the President and a Director. Sandra L. Ebersole
(“Sandra”) is also a Director. Attached hereto and marked as Exhibit “A” is a copy of a
Corporation Profile Report for Ebersole Excavating dated November 12, 2014 from the

Ministry of Government Services (Ontario).

4. D&S is an Ontario corporation that was incorporated on April 2, 2003. Darrell is the
President and a Director. Sandra is also a Director. Attached hereto and marked as
Exhibit “B” is a copy of a Corporation Profile Report for D&S dated November 12, 2014

from the Ministry of Government Services (Ontario).

5 Ebersole Excavating is in the business of site preparation services including, excavating,

grading, sewer and water systems and septic systems across southwestern Ontario.
6. D&S is in the business of railway construction and repair across southwestern Ontario.

7s Both Ebersole Excavating and D&S have a registered office located at 2194 East Avenue,
Stevensville, Ontario (the “Premises”). I understand that the Premises are used both for
the purposes of the business of the Debtors and as the residence for Sandra. I further
understand that Darrell previously resided at the Premises, but has since moved. I do not

know where Darrell currently resides.
Dealings between Trisura and the Debtors

8. Trisura established a surety bonding facility for each of the Debtors to issue various
Performance Bonds and Labour and Material Payment Bonds (collectively referred to as
the “Bonds”). As security for payment and performance of the obligations owed by the
Debtors to Trisura under the surety bonding facility, each of the Debtors, Darrell and
Sandra executed an Indemnity Agreement dated March 4, 2008 in favour of Trisura (the
“Indemnity Agreement”). A copy of the Indemnity Agreement is attached hereto and
marked as Exhibit “C”.



10.

11.

3

In general, a Performance Bond (“Performance Bond”) guarantees to the owner of a
project (called the “Obligee” in the Performance Bond) that the contractor (called the
“Principal” in the Performance Bond) will perform the contract. The Performance Bond
further provides that if the Principal defaults in the performance of the contract, the
surety will arrange for completion so long as the Obligee has performed its obligations
under the contract and complied with the terms and conditions of the Performance Bond.
A copy of the Performance Bond issued on the Trisura Bonded Projects (as defined

below) is attached hereto and marked as Exhibit “D”.

In general, a Labour and Material Payment Bond (“L&M Bond”) guarantees to the
Obligee that the suppliers of materials and subcontractors to the Principal on the bonded
projects will be paid their outstanding accounts in accordance with the terms and
conditions of the L&M Bond. Copies of the L&M Bonds issued on the Trisura Bonded

Projects (as defined below) are collectively attached hereto and marked as Exhibit “E”.

Attached hereto and marked as Exhibit “F” is a complete list of the issued bonds that
pertain to the Debtors (collectively, the “Trisura Bonded Projects”).

Claims on the Bonds

12,

13.

Over the last few months, Trisura began to receive notices from subcontractors and
suppliers on the Trisura Bonded Projects under the L&M Bond. As at the date of this
Affidavit, Trisura has received ten (10) L&M Bond claims in the approximate amount of
$516,554.09, as a result of the Debtors’ alleged failure to pay its subcontractors and
suppliers on the Trisura Bonded Projects. Trisura has received notification from certain
Obligees of potential claims under the L&M Bonds and it expects to receive further
claims under the L&M Bonds as subcontractors and suppliers learn of the insolvency

proceedings commenced by Ebersole Excavating, as more particularly described below.

On or about July 28, 2014, Trisura received a claim on the Performance Bond from the
Regional Municipality of Niagara (“Niagara Region”) in respect of a project referred to
as the Humberston Landfill Site (the “Humberston Project”). As at the date of this
Affidavit, Trisura continues to work with Niagara Region in connection with the claim

made on the Performance Bond.



Commencement of Insolvency Proceedings by Ebersole Excavating

14.

15.

16.

On June 19, 2014, Ebersole Excavating filed a Notice of Intention to Make a Proposal
(“NOT”) under the Bankruptcy and Insolvency Act (‘BIA”) and BDO Canada Limited
(“BDO”) agreed to act as the proposal trustee (the “Proposal Trustee”). Attached hereto
and marked as Exhibit “G” is a copy of the NOIL.

Ebersole Excavating filed a proposal with the Official Receiver on July 18, 2014. The
proposal (the “Proposal”) was subsequently approved by the creditors and approved by
the Court. Attached hereto and marked as Exhibit “H” is a copy of the Statement of
Affairs filed by Ebersole Excavating in its proposal proceedings. Attached hereto and
marked as Exhibit “I” is a copy of the Proposal filed by Ebersole Excavating. Attached
hereto and marked as Exhibit “J” is a copy of the Report of the Trustee on the Proposal.
Attached hereto and marked as Exhibit “K” is a copy of the Order of Registrar Wiebe
dated October 21, 2014 approving the Proposal.

The Proposal of Ebersole Excavating provides as follows under the heading “Secured
Creditors, Lien Claimants and Trust Creditors™:

The claim of Secured Creditors shall, subject to the provisions of the Act, be paid

in accordance with the arrangements between the Company and the holder of such

claims which were in effect on the Date of Filing or such other terms as may be
mutually agreed between them following the Date of Filing.

Accordingly, the Proposal carves out secured creditors from the proposed compromise set

out therein.

Default of the Debtors under the Surety Bonding Facility

17.

The Debtors have committed various events of default under the Indemnity Agreement.
Accordingly, by letter dated June 30, 2014, Trisura demanded payment from D&S,
Darrell and Sandra (the “Trisura Demand Letter”). The Trisura Demand Letter
provided that Trisura had received several notices of claim for payment from claimants
with respect to the Trisura Bonded Projects and that it was expecting to receive a claim

from Niagara Region pursuant to the Performance Bond issued in respect of that project.



18.
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Since the delivery of the Trisura Demand Letter on June 30, 2014, a claim has been filed
by Niagara Region, as noted above. Attached hereto and marked as Exhibit “L” is a copy

of the Trisura Demand Letter.

In the Trisura Demand Letter, Trisura advised certain of the Indemnitors (as defined in
the Indemnity Agreement) that as at the date thereof, Trisura had incurred Indemnity
Losses (as defined in the Indemnity Agreement) in the amount of approximately
$403,000. Since the Trisura Demand Letter was issued, Trisura has in fact and will incur

further losses in connection with the Trisura Bonded Projects.

On November 19, 2014, Borden Ladner Gervais LLP (“BLG”), the lawyers for Trisura,
delivered letters to each of the Debtors, Darrell and Sandra advising of the occurrence of
various events of default under the Indemnity Agreement, demanding payment in respect
of the Indemnity Losses (as defined in the Indemnity Agreement) and advising the
Debtors, Darrell and Sandra of Trisura’s intention to enforce its security, pursuant to the
Indemnity Agreement. BLG, on behalf of Trisura, also delivered to the Debtors, Darrell
and Sandra a Notice of Intention to Enforce Security (the “NITES”) in respect of the
Indemnity Losses (as defined in the Indemnity Agreement) incurred under the Indemnity
Agreement as part of its correspondence on November 19, 2014 (the “BLG Demand
Letters”). Copies of the BLG Demand Letters and the NITES sent to each of the
Debtors, Darrell and Sandra are attached hereto and marked as Exhibit “M”,

Recent Events of Concern to Trisura

20.

21.

Over the last few months, the Debtors, Darrell and Sandra were represented by John
MacDonald (“MacDonald”) of JMA Accounting Professional Corporation (“JMA
Accounting”). Representatives of Trisura have had various discussions with MacDonald
from time to time, with respect to the Proposal filed by Ebersole Excavating and the

status of the various Trisura Bonded Projects.

At some point in the summer of 2014, Trisura was advised by MacDonald that Ebersole
Excavating and/or D&S were considering a possible sale of certain assets. However, at

no time was Trisura ever advised by representatives of Ebersole Excavating, D&S or by



22

23.

24.

25.

26.

6

MacDonald, that Ebersole Excavating and/or D&S had in fact concluded a transaction for

the sale of certain assets to a third party.

In the afternoon of November 12, 2014, Trisura learned that certain of the assets of
Ebersole Excavating and/or D&S were sold to Maynards Industrial Limited

(“Maynards”).

The information that assets belonging to Ebersole Excavating and/or D&S had been sold
to Maynards came as a complete surprise to Trisura, who had previously made
registrations as against each of the Debtors, Darrell and Sandra pursuant to the provisions
of the Personal Property Security Act (Ontario) (“PPSA”). Attached hereto and marked
as Exhibit “N” are copies of Enquiry Response Certificates with a file currency of

November 17, 2014 in respect of each of Ebersole Excavating, D&S, Darrell and Sandra.

In light of the information learned by Trisura in the afternoon of November 12, 2014,
Trisura instructed BLG to deliver a letter to each of Maynards and JMA Accounting
setting out the position of Trisura in connection with the transaction which Trisura
understood had occurred between Ebersole Excavating and/or D&S and Maynards and
requesting information and documents from each of Maynards and/or JMA Accounting
with respect to the transaction. Attached hereto and marked as Exhibit “O” is a copy of
the BLG letter delivered to each of Maynards and JMA Accounting on November 14,
2014 (the “Maynards Letter”).

On November 14, 2014, BLG also delivered an email to Peter Naumis at BDO requesting
information about recent events and the proposal proceedings of Ebersole Excavating.
The November 14, 2014 email to BDO also attached a copy of the Maynards Letter.
Attached hereto and marked as Exhibit “P” is a copy of the BLG email to BDO dated
November 14, 2014.

I am advised by Roger Jaipargas, a partner at BLG, and do verily believe, that shortly
after delivery of the Maynards Letter, he received a call from Mike Mclntosh at
Maynards with regard to the Maynards Letter. Attached hereto and marked as Exhibit
“Q” is a copy of a transcribed voicemail message from Mr. Mclntosh of November 14,

2014.



27.

28.

29.

30.

31.

[/

[ am further advised by Mr. Jaipargas and do verily believe that in the afternoon of
November 14, 2014, he spoke with Mr. Mclntosh at Maynards and requested that
Maynards provide the information set out in the Maynards Letter on an expedited basis.
Attached hereto and marked as Exhibit “R” is a copy of an email delivered by Mr.
Mclntosh to BLG in the afternoon of November 14, 2014, attaching a copy of the
Purchase and Sale Agreement between D&S and Maynards, as well as particulars with

regard to the transfer of funds.

A review of the Purchase and Sale Agreement between D&S and Maynards discloses that
the purchase price for the assets, which includes various pieces of equipment, is

$1,350,000 and that the purchase price was paid to D&S.

I am advised by Mr. Jaipargas and do verily believe that he has confirmed with Tony Van
Klink, a partner with Miller Thomson LLP, the lawyers for Bank of Montreal (“BMO”),
that the obligations of Ebersole Excavating and D&S to BMO have been repaid.

On November 19, 2014, BLG received from Joel Farber at Fogler, Rubinoff LLP
(“Fogler”), the lawyers for Maynards, a letter dated October 29, 2014 from Mr. Van
Klink to the Debtors, with a payout statement in respect of the obligations owing to BMO
(the “Miller Thomson Letter”). According to the payout statement attached to the
Miller Thomson Letter, the amount owing to BMO as at October 31, 2014 was
$728,737.27. Attached hereto and marked as Exhibit “S” is a copy of the Miller

Thomson Letter.

The Purchase and Sale Agreement notes that the vendor is D&S. However, the financial
statements for each of Ebersole Excavating and D&S disclose that both Ebersole
Excavating and D&S own equipment. Interestingly enough, the Maynards brochure (as
discussed below), advertising the sale of the equipment Maynards purported to purchase
from D&S, has pictures of pieces of equipment that are clearly labelled as “Ebersole”.
The Statement of Affairs that was sworn by Darrell on behalf of Ebersole Excavating on
July 18, 2014, list assets for Ebersole Excavating, including equipment in the amount of
$453,940. In fact, some of the equipment included in the Maynards brochure would not
be equipment that would typically be used by D&S in its operations. Attached hereto and
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marked as Exhibit “T” are copies of Financial Statements for each of the Debtors for the

last few years.

Request for the Appointment of an Interim Receiver and Urgency

32.

33.

34,

35.

36.

Trisura has learned that Maynards intends to hold a public auction on December 4, 2014
to sell the equipment that Maynards purported to purchase from D&S. In connection
therewith, representatives from Trisura were able to obtain a copy of the brochure
advertising the public auction scheduled for December 4, 2014, a copy of which is
attached hereto and marked as Exhibit “U”.

Trisura is very concerned about the pending sale of the equipment by Maynards. BLG
has put Maynards on notice of Trisura’s interest in the equipment. Depending on the
outcome of discussions with Maynards with regard to the transaction involving D&S and

Maynards, further relief may be sought from the Court on an expedited basis.

Trisura does not have full particulars on the use of the funds derived from the Maynards
transaction, which I understand closed on or about October 31, 2014. On November 19,
2014, 1 had a call with Darrell, at which time he indicated that he believes that
approximately $75,000 was paid to Caterpillar Financial Services Limited and
approximately $200,000 was paid to JMA Accounting, subsequent to the closing of the

Maynards transaction.

In response to the BLG email of November 14, 2014, Mr. Naumis of BDO confirmed in
an email to BLG on November 17, 2014, that Ebersole Excavating ceased operating prior
to the filing of the NOI, the company had employees up until May, 2014 and that the last
payroll was June 6, 2014. Attached hereto and marked as Exhibit “V” is a copy of the
BDO email of November 17, 2014.

Under the terms of the Proposal filed by Ebersole Excavating, the “Backer” (as defined in
the Proposal) is D&S. Trisura is concerned that the surplus proceeds from the Maynards
sale will be used by Ebersole Excavating and D&S to fund a proposal for a company that
is no longer operating, simply to absolve the Directors of certain liabilities. This is

confirmed in the BDO email of November 17, 2014,



37.

38.

39.

40.

41.

42,

9

On November 12, 2014, BLG obtained Ontario Writ Locator searches on each of the
Debtors, Darrell and Sandra. The Ontario Writ Locator searches disclosed that there is a
writ of seizure and sale that has been filed in favour of Koppers Inc. as against D&S in
the amount of $32,449.99. Attached hereto and marked as Exhibit “W” are copies of the

Ontario Writ Locator searches for each of the Debtors, Darrell and Sandra.

On or about November 10, 2014, a representative of Trisura attended at the location of
the Humberston Project and noticed that a trailer (which Trisura understands contained
documents and information with respect to the Debtors’ business operations) was
removed from the site. As part of the exercise of responding to various claims under the
surety bonding facility, Trisura requires such documentation in order to evaluate the

claims that have been filed by various parties.

As a consequence of the troubling developments that Trisura has learned of in the last
few days, the inability of Trisura to get information and documents from the Debtors
and/or JMA Accounting, as its advisor, Trisura has lost confidence in the management of

the Debtors.

In order to prevent the imminent erosion of Trisura’s security and to ensure that there is
some ability to safeguard the assets of the Debtors and gather information and report back
to the stakeholders and the Court, it is necessary that an interim receiver be appointed

over the Property of the Debtors.

Trisura is of the view that Grant Thornton Limited (“GTL”) would be well-suited to act
as interim receiver of the Debtors. In connection therewith, GTL has agreed to accept the
appointment, if so appointed by the Court. Attached hereto and marked as Exhibit “X” is
a copy of the Consent signed by GTL.

At this time, Trisura is seeking the appointment of an interim receiver over the Debtors,
but is not seeking the appointment of an interim receiver over the assets, property and
undertaking of Darrell or Sandra. Trisura reserves the right to seek such further relief
from the Court in that regard if same becomes necessary or appropriate under the

circumstances.



43,

44,

SWORN BEFORE ME at the
City of Toronto, in the Province
of Ontario, this 24™ day of
November, 2014

10

On November 19, 2014, a representative from Trisura was copied on an email sent to Mr.
Meclntosh, who is with Maynards, from the email address “ebersole@bellnet.ca” advising
that any correspondence concerning this matter should be sent directly to “our lawyer”
Bruce Jaeger and that Trisura should not “contact us directly”. I presume that this email
was from either Darrell or Sandra, but the email does not specify. At this time, neither
Trisura nor BLG has been contacted by Mr. Jaeger, who I understand is with the law firm
Fluxgold Izsak Jaeger LLP. Accordingly, Trisura and BLG cannot confirm at this time as
to whether Mr. Jaeger is in fact acting in connection with this matter. However, I
understand that BLG intends to serve a copy of the Application Record for the
appointment of the Interim Receiver on Mr. Jaeger. Attached hereto and marked as

Exhibit “Y” is a copy of the email dated November 19, 2014, as referenced above.

I swear this Affidavit in support of an application for the appointment of an Interim

Receiver over the Property of the Debtors and for no other or improper purpose.

r}JUX’{RT DETSKY

N N N N’ N N N

R

P
A Commissioner of Oaths, etc.

e T Irn Alpy~
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This is Exhibit A referred to in the
Affidavit of STUART DETSKY
Sworn before me, this

day of November, 2014.

A Commissioner for Taking Affidavits
(ecte Tura rivye




Request ID: 017030759 Province of Ontario Date Reporl Produced: 2014/11/12
Transaction ID: 55934662 Minlsiry of Government Services Time Report Produced: 09:59:33

Calegory ID:  UN/E Page:

CORPORATION DOCUMENT LIST

Ontario Corporation Number
1162627

Corporation Name
EBERSOLE EXCAVATING INC.

1

DATE
ACT/CODE DESCRIPTION FORM (YY/MM/DD)

CIA CHANGE NOTICE 1 2009/09/02  (ELECTRONIC FILING)
PAF: RUCH, GERALD

CIA ANNUAL RETURN 2008 1C 2009/06/09
PAF: EBERSOLE, D

CIA ANNUAL RETURN 2007 1C 2008/10/27
PAF: EBERSOLE, D

CIA ANNUAL RETURN 2004 1C 2005/06/30
PAF: EBERSOLE, SANDRA

CIA ANNUAL RETURN 1C 2004/01/19

ClA ANNUAL RETURN 1C 2002/12/05

CIA ANNUAL RETURN 1C 2002/03/07

CIA INITIAL NOTICE 1 1996/04/18
PAF: EBERSOLE, DARRELL W.

BCA ARTICLES OF INCORPORATION 1 1996/02/09

m
x
¥-J
le]
-

D LY AS RECORDED IN ONBIS, WHERE PAF IS
NOT BEEN RECORDED IN THE ONBIS DATABASE.

The issuance of this report in electronic form is authorized by the Ministry of Government Services.



Request ID: 017030758
Transaction ID: 55934561

Calegory ID;  UN/E

Province of Ontario
Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number

1162627

Corporation Type

ONTARIO BUSINESS CORP.

Reglstered Office Address

2194 EAST AVE

STEVENSVILLE
ONTARIO
CANADA 108 180

Mailing Address

2194 EAST AVE

STEVENSVILLE
ONTARIO
CANADA LOS 180

Activity Classlfication
NOT AVAILABLE

Corporation Name

Carporation Status

EBERSOLE EXCAVATING INC.

Number of Directors

Minlmum

00002

Maximum

00002

Date Report Produced: 2014/11/12
Time Report Produced: 09:59:33

Page:

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
in Ontarlo

NOT APPLICABLE

1

Incorporation Date
1996/02/09
Jurisdiction
ONTARIO

Former Jurisdiction
NOT APPLICABLE
Amalgamation Ind.
NOT APPLICABLE
Notice Date

NOT APPLICABLE
Letter Date

NOT APPLICABLE
Continuation Date
NOT APPLICABLE
Cancel/lnactive Date
NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
In Ontario

NOT APPLICABLE



Request [D: 017030758 Province of Ontario Date Reporl Produced: 2014/11/12
Transaclion ID: 55934561 Ministry of Government Services Time Reporl Produced: 09:59:33
Category ID:  UN/E Page: 2

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1162627 EBERSOLE EXCAVATING INC.
Corporate Name History Effective Date

EBERSOLE EXCAVATING INC. 1996/02/09

Current Business Name(s) Exist: NO

Expired Business Name(s) Exist: NO

Administrator:

Name (Indlvidual / Corporation) Address

SANDRA

L. 2194 EAST AVE.

EBERSOLE
STEVENSVILLE
ONTARIO
CANADA LOS 180

Date Began First Director

1996/02/10 NOT APPLICABLE

Designation Officer Type Resldent Canadian

OFFICER SECRETARY



Reguest ID: 017030758
Transactlon ID: 55934561
Calegory ID:  UN/E

Province of Ontario

Minislry of Government Services

Date Reporl Produced: 2014/11/12
Tlme Report Produced: 09:59:33
3

Page:

CORPORATION PROFILE REPORT

Ontarlo Corp Number

1162627

Administrator:
Name (individual / Corporation)

EANDRA
EBERSOLE

Date Began
1996/02/10
Deslignation

OFFICER

Administrator:
Name (Individual / Corporation})

SANDRA
L.
EBERSOLE

Date Began
1996/02/10
Designation

DIRECTOR

First Director

NOT APPLICABLE
Officer Type
TREASURER

First Director
NOT APPLICABLE
Offlcer Type

Corporatlon Name

EBERSOLE EXCAVATING INC.

Address

2194 EAST AVE.,

STEVENSVILLE
ONTARIO
CANADA LO0S 180

Resldent Canadian

Address

2194 EAST AVENUE

STEVENSVILLE
ONTARIO
CANADA LOS 180

Resident Canadlan

Y



Request ID: 017030758 Province of Ontario
Transaction ID: 55934561

Category ID:  UN/E

Ministry of Government Services

Date Report Produced: 2014/11/12
Time Report Produced: 09.69:33
4

Page:

CORPORATION PROFILE REPORT

Ontario Corp Number

1162627

Adminlstrator:
Name (Individual / Corporation)

DARRELL

W.

EBERSOLE

Date Began Flrst Director
1996/02/10 NOT APPLICABLE
Deslgnation Officer Type
DIRECTOR

Administrator:
Name (Individual / Corporation)

DARRELL

W,

EBERSOLE

Date Began First Director
1996/02/10 NOT APPLICABLE
Designation Officer Type
OFFICER PRESIDENT

Corporatlon Name

EBERSOLE EXCAVATING INC.

Address
2194 EAST AVENUE

STEVENSVILLE
ONTARIO
CANADA LOS 180

Resident Canadian

Y

Address
2194 EAST AVE.

STEVENSVILLE
ONTARIO
CANADA LOS 180

Resident Canadlan



Request ID: 017030758 Province of Ontario Date Report Produced: 2014/11/12
Transaction ID: 55934561 Ministry of Government Services Time Report Produced: 09:59:33
Page: 5

Category ID:  UN/E

CORPORATION PROFILE REPORT

Ontarlo Corp Number Corporation Name

1162627 EBERSOLE EXCAVATING INC.

Last Document Recorded

Act/Code Description Form Date

CIA CHANGE NOTICE 1 2009/09/02 (ELECTRONIC FILING)

THIS EPORT SETS OUT THE MOST RECEN
IN THE ONTARIO BUSINESS INFORMA TION
CURRENT DIRECTORS OR OFFICERS Al

ADDITIONAL HISTORICAL INFORMATIO EXIST ON MICROFICHE,

MA

=

The iIssuance of this report In electronlc form Is authorized by the Ministry of Government Services.






This is Exhibit B referred to in the
Affidavit of STUART DETSKY
Sworn before me, this

day of November, 2014.

Mol o

A Commissibner for Taking Affidavits

Mol Py




Request ID: 017030774 Province of Ontario

Transaclion ID: 55934602 Ministry of Government Services

Category ID:  UN/E

Date Report Produced: 2014/11/12
Time Repori Produced: 10:00:26

Page:

1

CORPORATION DOCUMENT LIST

Ontario Corporation Number
1546983

Corporation Name
D & S RAILWAY CONSTRUCTION INC.

DATE
ACT/CODE DESCRIPTION FORM (YY/MM/DD)

CIA CHANGE NOTICE 1 2009/09/01  (ELECTRONIC FILING)
PAF: RUCH, GERALD

CIA ANNUAL RETURN 2007 1C 2008/10/27
PAF: BRUYNS, CASEY

CIA ANNUAL RETURN 2004 1C 2005/02/28
PAF: EBERSOLE, D

CIA ANNUAL RETURN 1C 2004/01/16
PAF: EBERSOLE, D

CIA INITIAL RETURN 1 2003/05/28
PAF: RUCH, GERALD F.

BCA ARTICLES OF INCORPORATION 1 2003/04/02

TH
-I;%NE 27, 1992, AND REE?‘RDED IN THE ONTARIO BU IN

TIO SYSTEM AS AT THE DATE AND
ISTORICAL INFORMATION MAY EXIST ON MIC OFICHE.

The issuance of this repori in electronic form is authorlzed by the Ministry of Govemment Services.



Request ID: 017030779
Transaction 1D: 55934611
Category ID:  UN/E

Province of Ontario

Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number

1546983

Corporation Type

ONTARIO BUSINESS CORP,

Reglstered Offlce Address

2194 EAST AVENUE

STEVENSVILLE
ONTARIO
CANADA L0S 180

Mailing Address

2194 EAST AVENUE

STEVENSVILLE
ONTARIO
CANADA LOS 1S0

Activity Classificatlon
NOT AVAILABLE

Corporation Name

D & S RAILWAY CONSTRUCTION INC.

Corporatlon Status

ACTIVE

Number of Directors
Minimum

00001 00006

Maximum

Date Report Produced: 2014/11/12
Time Report Produced: 10:00:41

Page:

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
In Ontarlo

NOT APPLICABLE

1

Incorporation Date
2003/04/02
Jurisdictlon
ONTARIO

Former Jurisdiction
NOT APPLICABLE
Amalgamatlon Ind.
NOT APPLICABLE
Notice Date

NOT APPLICABLE
Letter Date

NOT APPLICABLE
Continuation Date
NOT APPLICABLE
Cancel/lnactive Date
NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
In Ontario

NOT APPLICABLE



Request [D: 017030779
Transaction 1D: 55934611
Category ID:  UN/E

Province of Ontario
Ministry of Government Services

Date Report Produced: 2014/11/12
Time Report Produced: 10:00:41

Page;

CORPORATION PROFILE REPORT

Ontario Corp Number

1546983

Corporate Name History

D & S RAILWAY CONSTRUCTION INC.

Current Business Name(s) ExIst:

Expired Business Name(s) ExIst:

Adminlstrator:
Name (Individual / Corporation)

SANDRA

EBERSOLE

Date Began First Director
2003/04/02 NOT APPLICABLE
Deslignation Officer Type

DIRECTOR

Corporation Name

D & S RAILWAY CONSTRUCTION INC.

Effactive Date
2003/04/02

NO
NO

Address

2194 EAST AVENUE

STEVENSVILLE
ONTARIO
CANADA LOS 1S0

Resident Canadlan

Y



Request ID: 017030779
Transactlon ID; 55934611
Calegory ID:  UN/E

Province of Ontario

Ministry of Government Services

Date Report Produced: 2014/11/12
Tlme Report Produced:

Page:

CORPORATION PROFILE REPORT

Ontario Corp Number

1546983

Administrator:
Name (Individual / Corporation)

SANDRA
EBERSOLE

Date Began
2003/04/02
Deslgnation

OFFICER

Administrator:
Name (Indlvidual / Corporation)

SANDRA
EBERSOLE

Date Began
2003/04/02
Deslgnation

OFFICER

Flrst Director

NOT APPLICABLE
Offlcer Type
SECRETARY

First Director

NOT APPLICABLE
Offlcer Type
TREASURER

Corporation Name

D & S RAILWAY CONSTRUCTION INC.

Address

2194 EAST AVENUE

STEVENSVILLE
ONTARIO
CANADA LOS 180

Resident Canadlan

Y

Address

2194 EAST AVENLIE

STEVENSVILLE
ONTARIO
CANADA LOS 180

Resident Canadlan

Y

10:00:41
3



Request I1D: 017030779
Transaclion I1D: 55934611
Calegory ID:  UN/E

Province of Ontario

Ministry of Government Services

Date Report Produced: 2014/11/12
Time Report Produced: 10:00:41

Page:

CORPORATION PROFILE REPORT

Ontario Corp Number

1546983

Administrator:
Name (Indlvidual / Corporation)

DARRELL
EBERSOLE

Date Began
2003/04/02
Deslgnation

DIRECTOR

Administrator:
Name (Individual / Corporation)

DARRELL
EBERSOLE

Date Began
2003/04/02
Deslgnation

OFFICER

First Director
NOT APPLICABLE
Offlcer Type

First Director

NOT APPLICABLE
Officer Type
PRESIDENT

Corporation Name

D & S RAILWAY CONSTRUCTION INC.

Address

2194 EAST AVENUE

STEVENSVILLE
ONTARIO
CANADA LOS 180

Resldent Canadian

Y

Address

2194 EAST AVENUE

STEVENSVILLE
ONTARIO
CANADA LOS 130

Resldent Canadian

Y

4



Request ID: 017030779 Province of Onlarlo Date Report Produced: 2014/11/12
Transaclion ID: 55934611 Ministry of Government Services Time Report Produced: 10:00:41
Page: 5

Calegory ID:  UN/E

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1546983 D & S RAILWAY CONSTRUCTION INC.

Last Document Recorded

Act/Code Description Form Date

CIA CHANGE NOTICE 1 2009/09/01 (ELECTRONIC FILING)

S OUT THE MOST RECENT INFORMATION FILED BY THE COM%P(S)

ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND T| R
CTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE,

os=
cox
I w
Az
Som
328
(=il
ppaa]
m=w
m
-1

The Issuance of this report In electronic form Is authorized by the Ministry of Government Services.






This is Exhibit C referred to in the
Affidavit of STUART DETSKY
Sworn before me, this

day of November, 2014.

N )"//V\/\.//
A Comrmfsi(yner for Taking Affidavits
v MPapNLay




T R [ S U I{. A 70 York Street, Suite 1100

Toronto, ON M5) 59
Phone: (416) 214-2555
4 Fax: (416) 214-9597

'_R-,-C—LEJ Y ew

BEPAHANTED SSUR ARG COMI S

EATITY

. il
INDEMNITY AGREEMENT
N FAVOUR OF

TRISURA GUARANTEE INSURANCE COMPANY
made under the laws of the Province of Ontario as of March 4, 2008

BY: Ebersole Excavating Inc.
D&S Railway Construction Inc,
Darrell Ebersole
Sandra Ebersole

(the person(s) listed above being collectively the *Indemnitors” and each an “Indemnitor”)

WHEREAS

(A) one or mare of the Indemnitors, in his, its or thelt own name(s) or as joint venturer(s) with others, may desire, or be required, to
procure the execution and delivery by Trisura G 1 Company (the "“Surely”) of Bonds es hercinafter defincd or one or
more of the Indemnitors may request the Surety to refmin from cuncelling er sttempting to cancel such Bonds 83 the Surety may
already have exscuted or procured the éxecution of;

(B) cach of the Indemnitars underntands that the Surety expeessly requires the delivery of this Agreement 25 part of the considerntion for
the exeention by the Surely of such Bonds which may already have been fumished by the Surety in reliance upon a representation that

this Agreement would be executed, or which may herealier be fumished, or for the refralning from cancelling or atterpting to cance!
said Bonds; and
(C) each of the Indemnilors hereby rep to the Surety that such Indemnitor has a sub isl, materia! and beneficial intcrest in the

obtaining of Bonds (whether or not such Indemnitor is & principel under uny Bond(s) ss herelnaler defined) or in the Surety's
refraining from cancelling or attempting 10 cancel Bonds,

NOW THEREFORE, in consideration of the sum of Twa Dellars (§2,00) and other good and valuabl iderntion paid or fumished by
the Surely ta each of the Indemnftnrs {the receipl and suffisiency of which are heceby scknowledged) and of the Surcty having executed in
the past, presently executing or procuring the execulion of Bends for which application is now pending, or which may be hereafter applied
Tor, or executing in the future one or more Bonds, or of any alteration, | fmaation or extenislon thereof, or of the Surety's refraining

from cancelling or attempting lo cancel the same, the Indemnitors jointly, soverally snd for each ather do hereby covenant and agree with the
Surety as follows:

i, DEFINITIONS

In the present Agresment:
(8) ~Bond" means 3 commet of surctyship, guswntee or indemnity, an agreemcnt or consent 1o provide such o contract and the
inuation, « fon, alterati ! i | 1 or substitution of such » gr ar tonsent, in
respect of the Indemnitor(a) (ar any or all of them, If more than one, or any aflllinle(s) andlor partner(s) of any of them, or any other
principal for which the smme is req) d by an 1 itae), whether issued by the Surcty, uny successor of the Surety, or uny

Beneliciary as defined by scotion B below, and whethor {nsued befors, on ar afler the date of this Agreement;
()  “Bonded Contract” means a Contract in respeet of which any Bond(s) s or may at any fime liereafier be issued;

(¢}  “Bonding Focllity” means any past, present or future ag tor 8 the Surety and the Indemnitors or any of
them providing for the issuance ol any Bond(s)

(d)  “Contract” includes oll d prising the contract documents including but not limited to general and special conditions,
specifications and drawings, and every change, oddition, substitution, successor ar new contecly

(¢) "Contract Equif ond Material" includes ll Equiy and Material whtich are now of may herzafter be in, about or upon the site
of wark contemplated by any Banded Contrect or Unbornded Contract, including supplies and materials now or hereafer purchesed for
or chargeable to any such contract which may be in progeess of constrctian, or in Mlorge lsewhere, or in portation 10 any such
site;

(N "“Equipment and Material™ includ hi quip plant, toals, supplics, inventory and materials;

Y

(8) “Eventof Defoul™ is defined in clouse 15(d);

(h)  “ckecute” and “execution” include procure and procurement far execution;

()  “horcof”, “hercin”, “hereto” and similor expressions mean and refer to this Agreement and not to any particuler section, subsection,
clause or subclause;

(i)  "Other Contract Assets” means all assets other than Equipment and Materials which are, or may hereafier be, useld or useful for the

perit or completion by any Ind of any Contret (whether 8 Bonded Cantract or an Unbonded Contract), whether or not
suth aswets are specific to any such Contract, and Including without limitation i intell | propeny rights, computer
hordware, software and datn, and starage medio;

(k) “person” tecans snd includes indivi % hips, joint , trusts, corporutions and Tons;

) “principal™ means, in relation te eny Bond or Bonded Contract, cach and all of the principal{s) named therein or a puity thereto,

(m) “Unbonded Contract” means a Contract 1o which any Indemnitor Is & party and in respect of which, as atihe time in question, there is
no Bond in force, whether or not sny Hond(s) have previously been issucd in respect thereof, and whether or nat any bund has been
issyed in respect thereof by any ather surety;

™ the singular form includes the plural and the plursl includes the singular, snd the word “Ind Itors™ or any p referning thercto,
whether singular or plural, is 1o be constried a8 refering to the undersigned person(s), though they be or include ane or more
individuals, parinerships, assoclations or corporations;

(0)  the neuter pronoun shall be read o5 masculine or feminine, as circumstances require; nnid

(p)  the division of this Ag into secti bsections, clauses and subel and the inserion of headings, are for ¢ lence of
refarence anly nnd shall not affect the Inferpretation or construction herral.




: ® o
. .

2, INDEMNITY

Esch of the | .‘ shall indemnify und keep indemaified the Surety, against any and oll losses, charges, expenses, costs, clalms,

?ﬂunds and |Iﬂhl|l|‘|05 (hereinofter called “Indemnity Losscs”) of wh kind or nature (including, but not limited to, the fees and
t of adj , consul snd counsel and the establishment or imcrease of a reservo to caver any possible Indemnity Loss)

which the Surety may susiain or incur:

(8) by reason of having executed or pracured the execulion of eny Bond(s) (or an aliegation that the Surety should have done so); or

(b) by reason of the (ailure of the Indemnitors 10 perform or comply with this Agreement or any Bonding Facllity; or

(¢)  inenforcing any of the covenants and conditions hereof.

3,
(s)

PERFORMANCE AND FEES

The Indemnitors covenant to perform sl the conditions of each Bond, Bonded Cantrect and Unbonded Contract, snd eay snd all
Iterations, modifications, renewals, inuations and exlensions thereof,

(b)  Without llmiting the generality of the foregoing, the Indemnitors shall pay to the Surely:

(I} )l fees related to Bonds;

(i) any annual fee, setp (e or prequalification fee related o any Bonding Facility; and

(1))  ony other expenses incurred by the Surety in relation to the establfsh ond mal of & Bonding Facility for the

Indemnitors or any of them.

4. APPLICATION OF THIS AGREEMENT

(n) T::III Agreement shall apply to ali Bonds executed by or on behalf of the Surety, and any Bonding Facility relating thereto, on behalf
of:
(I} any Indemnitor(s);
(i) any present or future affiliale(s) or pariner(s) of mny Indemnitor; or
(i) ony other principal at the request of un Indemnitor;
in each case in its own name or as joint venturer with uthers, from time o time, whethor prior to of subsequent to the execution and
delivery hereof, and over an indefinite pericd of yenrs, until this Ag shall be Inated in accord with the terms hereof,
ond the Indemniion agree that notice of the exceution of suth Bends need not be cammmunlested 1o them, For greater certulngy, ond
without limiting the generality of any other provision hereaf, this Agreement shall also apply 1o any other matier arising oul of or
connecied with aay such Bond (including any Bond applicd for but not issued) or any Banded Contract or Unbonded Contract relating
to any such party,

{b)  This Agrecment shall bind:
(i) any present or foture sfTillate or psrmer of any of the Indemnitor; and
(i)  any porticipant in sny jaint venture or other form of common enterprise of which the Indemnitor was a mcmber (or was lo

become & member) nt the time » Bond was fumished;

and the Indemnitors shall, upan the request of the Surety, cause any such affiliate, parner or perticipant to cxecute and deliver to the
Surcty an adhesion, in such form snd terms ne may be required by the Surety, agreeing to be bound by this Agreement,

3. AUTHORITY TO EXECUTE BONDS
Roquests to the Surety to execute any Bond(s) may be made by any of the Indemnitors or (where sn Indemnitor is not an individual) any
offiecr, employee or partner of any of the Indemnitors, or by ary ngent or broker reasonably belleved by the Surety to be representing any of
the Indemnitors. Such requests, whether made In writing (mulled, delivered or telocopied), by telegraph, by y I interview or by
telephone, shall be regarded as sufficient and ample suiharity far the Surety 1o exccule any sach Bond(s).

6. ABSOLUTE RIGHT TO DECLINE TO ISSUE BONDS
(") The Surety, at its option and in lta sole discration, may decline to exccute, or provide any Bond(s) applicd for witheut incurring any
liability whetever 1o the Indemnitors or wny of them or affecting the lisbility of the Indemnitors or any of them hereunder to the
Surety.
(b)  Each of the [ndemnitors acknowledges that.
0] the Surety is under no obligation 1o issue sny Bond({s):
(iiy  such Indemnitor is not relying and will not rely on any sg d ding y, Tep
condition precedent, collateral ag 1 ar ather i of any kind wh (including without limitation any letier
sertlng oul terma and iitions for o Bonding Facility) purporting to be made or entered into by or on behalf of the Surety
obliging the Surety 1o lssue wny Bond(s);
(iil)  issuance of any Bond(s) shall nof estap the Surety from declining to issue any. othar Bond(s) or constitute » waiver of the
Surety's absolute right to deeling o lssue any Bond(r), snd
(iv)  if the Surety issucs a bid bond, sgreement to bond (or “surety’s consent”) or similar undenaking and the spplicant is successful
i bidding the project, the Surety may nevertheless decline to lssue the performance bond, the payment bond, or any other bond
required by the awarding entity, without incurring wny lisbility 1o the Indemnitors, who hereby agree that such a bld bond,
agreement or undertaking is a Bond to which this Agreement applies.

1. PARTIAL INVALIDITY OF EXECUTION

(8)  If ony of the porsons named herein as an Indemnitor fails to execute this Agreement or if the execution hereof by sny of the
Indemnitors shall be defective or invalid for any resson, such failure, defect or invalidity shall not in any manner diminish or
otherwise afect {he obligation or liability hereunder of sny other of the indemnitors,

(U)  Fuilure of the principal to sign sny Bond shall not relicve the Indemnitors of liability under this Agreement.

8 PROTECTION OF OTHER SURETIES

If the Suroty [ssues any Band with a co-surety, reinsures any portlon of « Bond with any other compsny, or procires the issuance ol any
Bond by nny othet company (whether or not the Surety issues, or retsing any portion of, such Bond), the Tndemnitors agree with any and all
atich co-suretics, reinsurers or issuing companies {herainnfier collectively referred lo as the “Beneficiaries") that (he benefits hereof shall
extend to ond protect ench of the Beneficiaries. The Surety hereby declares (hat it {s the trustee of all of the rights of the Beneflciaries under
the foregoing covenant.

9. DEFENCE- RESERVE - DEPOSIT
(8)  If the Indemnitors desire that a claim or demand against the Surcty shall be resisted and litigated, the Indemnitors shall:
(i)  give notice to the Surety to this efTect; and
(i) il requested, at any time, by the Surcty, deposit with the Surety cash (or collateral satisfactory (o the Surety) in an amount
sufficient 1o cover the expenses and (ees of defence; and
(iti)  if requested, st any time, by the Surcty, deposil with the Surety cash (or collateral satisfactory to the Surely) in Bn amount
sufficient to cover the claim or demund and interest thereon to (he probable dste of disposition.
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Il for any reason the Surety deems it y (o establish or o § a reserve (the amount of which shall be in the sole disccetion
of the Surety, an from time to time revised) to cover any possible Indemnity Loss (including, for grester certuinty, the cosls of
Investigating and defending any claim or demand and intevest on the amount thereof st the rate or rates claimed on or pplicable lo
such claim ar d d, 1o the probable date of its resolution), the Indemnitors shal} deposit with the Surely immediately upon demand
{and make such further deposits na may be required of) cash or collsteral satiafactory 1o the Surety in an smount equnl to such reserve
or such i The Indemnitors acknowledge that the failure of the Indemnitors to deposit with the Sursty, immediately upon
demand, the sum demanded by the Surety shall cause irreparable harm to the Surety for which the Surcty has no adequate remedy al
law, and that the Surety shali be entilled to injunctive relief (including specific perft of the obllgation to make such deposit
with the Surely), and hereby waive any cluims or defences to the contrary.

The Surcty may:

(i) hold any deposit made under this section 9 in such form as the Surety may In its absolute discretion decide, and shall have no

obligation 10 invest, or provide any income or return on, any such deposit; and
@iy in its solc discretion, nse all or any part of such depasit, and of any income camed thereon, in payment, settlement or

comp of sny Indemnity Loss.
The Indemnitors shall be entitled 10 the relum of sny unuged portion of the deposit, and the income (if any) camed on the balance of
the deposit outstanding from Hme ta time (to (he extent such income hus not been used In pyment or compromise 0f an Indemnity
Loss), wpon termination of the linbility of the Surcty on the Bonds snd the perf by the Indamnitors of all sbligations to the
Surety under the terms hereal. The Surety's calculution of the income, i any, attibutable to any such deposit sholl be final and
binding on the Indemnitors,

SETTLEMENT OF CLAIMS

The Surcty shall have tha sola right 1o pay, seitle ar compromiss, without uny prier obligation to notify the Indemnitars, any charge,
pxpense, cost, olaim, demand, sult, judgment o iabifity under any Bond(x), snd any such paymant, sl ar compromise thall be
binding upon the Indemnitors and included as an Indemnity Lo,

In the event of any such payment, setflement or eompromise by the Surety, an ltemized statement thercal swom lo by any officer of
the Surety, or the her(s), Ued cheque{s) or other evid of such pay | or promise, shall be prima facie
evidence of the fect and amount of the liability of the Indemnitors under this Agreement in reapect of such payment, seitiement ur
campromise.

In the event of any payment by the Surety, the Indemnitors sgree that in eny accounting between the Surety and the Indemuiters, the
Surety shall be entilled 1o charge for anry and all disbursements made by L in and about the matters plated by this A

ADVANCES BY SURETY

The Surety, at its sole clection and dl {on, is authorized and emp d, but not obligsted, to advence or loan to = principsl any money
which the Surety may se fit to advance to soch principal, snd to guarantec re-payment of such toaps made by others, and all moncys so
advanced or luaned, ss well 32 all costs, counsel fees and eapenses Incurmred by the Surety in connection with such ndvances or Josns, unless
repaid with legal interest by the principal, shall be included as Indemmity Losses.
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ACKNOWLEDGEMENT OF CONTINUING LIABILITY

Ench of the Indemnitors ucknowledgen that this Agresment shall remain in full force and effect, even if such Indemunitor never had or
no longer has sy interest in the principal, »5 long ex this Agreement has not been inated by such Ind in i
herewith: withaut Himiting the gencrality of the foregoing, the rights of the Surety under 1his Agreenent snd any other agreement with
any of the Indemnitors shall be Intive, and thiy Ag shall not be d ma having merged with or been cancelled,
timited or superscded by any other egreement, whether or nol in the same form ns this Agreement, wnless such other agreement is in
writing, expressly states (hat this Agreement is terminated thereby, and in signed by an officer of the Surcty,

The Indemnitors shall continue 10 remuin bound under this Ags notwith ling the ol uny time or from time to
rimse, with or without notice to or knowledge of the Indemnitors, and whether by prior sgreement or otherwiag, of any or all of the
fallnwing events, which are in addition to any other rights of the Surery, snd which shall not In any way release, limit or abrdje any

right or remedy which the Surety may have under this Ag nt, and thin Ag shall remain in full force and effect afler such
cvent:

(i)  the acccptance by the Surety of payment fur any Bond(s);

(i) e scceptance or release by the Surety of ather agr of indemnity, coll | sccurity or guamntees, (rom any or all of

the Jndemnitors or from others;
(i) the Surety's assent to any act of the principal;
(iv)  asuit orasenl t deriving from this Ag
(v)  ony waiver, extension, ot indulgence granted by the Surety (o any of the Indemnitors or to othcrs; or
(vi)  any failure or refusal by the Surety to pursue any remedy or take proceedings against any person of property.

INFORMATION TO BE PROVIDED TO SURETY

Each of the Indemnitors shall:

() forward immedintely to the Surety every letter, document, advice, stalement of ¢laim or writ reccived by him from or on behalf
of any person who asserts or threatens;

(iin  whenever requested by the Surety, ald in ing i lan und evid and the d of any wilness for, and co-
uperate fully with the Surety in the defence of,

any elalm or demand arising out of of in connection with any Bond(s).

The Indemnitore shall furmish 1o the Surety fully, accurately snd promptly efl such inf jon as it may request from time 10 time

conceming:

(i)  the finsncis! condition of the Indemnitors;

(i)  the status of any Bonded Contract(s), Unbonded Contraci(s) or other bligatlons of the 1 itors and the condition of the
perfarmance thereof,

(iil)  the payment of obligations incurred in fon with any Banded Contract(s), Unbonded Contract(s) or other obllgations;
and

(v oll such other information ns the Surety may from time to time ressonably request.

Thie Surety and sny representative, egent or advisor suthorized In writing by the Surety mny at ressonable times and places and from
fime to time, cxamine nod copy the books, records and accounts of the indemnltors.

Any of the Indemiitors who are individuals shell notify the Surcty of any change in their respective marital circumstances which
might affect thelr ownership of any ossots or canfer on thelr respective spouses any right, actusl or potontial, to cloim an inkrest in
niy of thelr respective assels.

Each of the Indemmitors shall notify the Surety immedinicly of apy change In his or its name.

If any af the Indemnitors merges, Il reorganizes, forms a p hip or joins with, or sclls, transfers or
lesszes all ar sub falty s} of ita underaking, praperty and assets 1o, any ather person, firm, corponation, trust, parmership or venture
(hereinafter called & ® ") and, where an Indemnitor is a partnesship, if there is any change in the constitution of the
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partnershlp, including (but not limited 10) the death, vetirement, or addition of a member or members, or subsequent incarporation (the

parinership so reconstituted or incorporated being included in the term S ™), then:

(1) such Indemnitor shall immedistely notify cach of the other Indemnitors snd the Surety, snd

(i)  whether or not such notice is given, this Agreement shall extend and opply to any Bonds theretofare issued (to the cxtent that
such Bonds relate to the Successor) and any Bonds thereafier issued in respect of the Suceessor as principsl,

CONSENT TO CHANGES

The Surety is authorized snd empowered, without notice lo or knowledge of the Indenwitors, notice being hereby expressly waived:

lo correet ony mistakes herein or in any Band(s);
to mssent or refuse to assent (o any change whatsocver in any Bond(s), any Bonded Contract(s) and any Bonding Facility, including
but not fimited to any change in the time for the completlan of any Bonded Contmci(s) and for payments or advances thereunder

andor in the genernl conditions, piaas or specifications which accompany said Bonded C s) and sny | ord in the
limit of sny Bonding Facllivy; and
to assent to of to ke any rssignment or assignments; 1o exesute or consent to the lon of sny

renewals, enlargements, modifications, change or allerations of sy Bond(s) or Bonding Facility or Bonding Focilities, und to execute
any substitutc or substitutes therefor, with the ssme or different conditlons, provisions and obligees and with the same or ferger or
smaller penalties;

ond the Indemnitors shall remain bound under the terms hereof even though any such correction, assent or refusal by the Surety docs or may
substantislly increase the liability of the Indemnitors. .
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CONTRACT ASSETS

The Indemnitors shell obtain, maintain and make available all Equi md Material and Other Cantract Asscts necessary for the
performance of all Bonded Cantract(s) snd Unbonded Contracts.

Ench of the Indemnitors hereby sszignn ond transfers to the Surety, as collateral, to secure the obligations herein of the Indemniton
and all other Indebtedness or linbilitles of the Indemnitors to the Surety, whether heretafore or herea(ter incurred, all the right., title and
interest of the Indemnitors in and 10:

[(}] every:

(A)  Contract, whether o Bonded Contract or an Unbended Contragt, and whether or nol say Event of Default hag oceured
with regord to any of the Indemnltord In respect of such Contruct, including all retoined ges, holdbacks,
progress poymems, deferred payments, eamed moneys, compensation for extra work, proceeds of domage claims,
insuranee policies and claims thereunder, and all other funds and propesties whatover (whether or nat similar la the
foregaing) that may he due or become due under nny Contreet(s) ar that may be due, become due, awarded or pilowed
in tion with or under el growing out of any Contracy(s) or work done thereunder;

(B)  subcontmct 16t or that may be let In connection therewith;

(C)  claim which the Indemnilors may have or acquire against any person fumlshing or agreeing to furmish any labour,
Equipment and Material or Other Contract Assets in connection with any such Contrect or any such subcontract; and

(D)  bond securing any such subcontract or claim;

(i) all Contract Equipment and Materis);

(ili)  ol! Equipment and Materle!; and

(iv) ol Other Contemct Agsets.

Such rssignment shall be cffective as of the date of execution and delivery of:

(i) this Agreemenl, as to ach Bonded Contract covered by uny Bond(s) herctofore issued (but nothing herein shall Hmit the

Surety's right to claim under any prior kssignment) and &3 1o any Unbonded Contract fn force wt such date,

(i) each Bond hereafler issued, as to cach Bended Cantract covered by such Bond; or

{iif)  eath Unbonded Contract entered into after the date hersof, nx 1o nuch Unhonded Contraor,

The Surety stiall ke proceedings to enforce such assignment only in the event {sn “Evenl of Defaull") of:

(i)  any breach or alleged breach of any of the and ag herein ined, or of any term or condition of any

Bonding Facility; or

(i)  any sbandonment, forfelture or breach of, or fallurs, refusal or inabllity 1o perform, ey Bonded Coniract or any liability under

o Bond; or

(i) mny failure, refuss) or inabillty of a principal 10 pay bills or other indebtedness incurmed in, o in connection with, the
performance of any Bonded Contract or Unbonded Contreet; or
(iv) any assigament by any of the Indemnitars for the benefit of credi of the appoi or uny application for the

sppointment, of o receiver or trustec for any of the Indemni whether insolvent or nov, or

(v)  any procecding or the excrelse af any right which deprives any of the Indemnitors of the use of any of the Contract Equipment
and Matenia! or any Other Contract Asscts; or

(vi)  ony change or threst of change In the chamcter, identily, contrel, management, beneficial ownership or existence of o printipal;
or

(vil) any other occumence, canditlon or circumstance (whether or not similar to any of the foregoing) which in the sole opinion of
the Surety mny expese the Surety. (o loas, cost ar expense,

Esuh of the Indemnitors hereby autharizes and emp the Surety, il nn Event of Defsult has occurred and Is continuing, to:
(i) In its sole discretion, take possession of the work imder any Bonded and 0 plete such of cause the same
1o be Jated, or 1o tto the pletian thereol, and lo take sny other sction which the Surety may decm appropriale

10 obtain the discharge of the Surety's obligations as surety including, but not limited 1o, & monciary seitlement with the
obligae, and all Josses, charges, expenses and costs incurred by the Surery in so doing shiall be included a5 Indemnity Lossas;

(i) execute in the name of any lndemnitor any Insuments deemed necessary or desimble by the Surety to provide abivolite litle 1o
the Surety of any funds, praperty and rights us arc hereliy assigned, transfarred or conveyed, and the Surety and such persan(s)
as the Surety may designate {or this purpose are hereby authorized to ke | dinte lon of such funds, property and
rights;

(ifi)  instruct any obligee(s) under any Bonds, and/or any owners under any Unbondcd Contracts, o withho!d further payment (o any
{ndemaltor or other person who is a patty to the relevent Contract(s),

(iv) collcet any cheque, dmft, wermant or other Instrument made or issued in payment of eny monies due on any Bonded
Contraci(s); end

(v)  endorse in the name of an Indemnilor as payee and to cash any such instruments and to rewin or disbursc the proceeds thereof.

TRUST FUNDS

Each Indemnitor agroes and hereby expressly declares that all funds due of lo become duc under any Bonded Conteact, are, whether In
the possession of the Indemnitor or another, trust funds far the benefit of and payment to sl persons (o whom the Indemnitor incurs, in
the performance of such Bonded Contract, obligations for which the Surely would be lisble under such Bond. 11 the Surcty assumes or
dlscharges any sueh obligation, It shall be entitled 12 assert the claim of such person to the trust funds.
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(b) E?ch Indemnitor shall, upon d d by the Surcry and in implementation of any trust hereby created, open an account or accounts
wu}_n o bank or similar depository designuted by the Indemnlior and spproved by the Surety, which account or accounts shall be
des d s & trust or for the deposit of such trust funds, and shall deposit thereln ull monies received pursuant to
said Bonded Contract or contracts, Withdawals from such sccounis shall be by cheque or similar instrument signed by the
Indermnltor and igned by s repr ive of the Surety.

(c)  Said trust or trusts shall terminate on the payment by the Indemnitor of all the | obligations for the payment of which the
trust or trusts are hereby created or upon the expiration of twenty yesra from the dato hereof, whichever shall first occur.

17. POWEROF ATTORNEY

Each of the Indemnitors hereby i bly i constitutes, sppoints and desi| the Surety, or sny person or persons designated
by the Surety, as its attomey lo exercise all of its rights assigned, iransferred or get over 10 the Surety by this Agreement, and In its name to
execute and deliver (and without limiting the generality of the foregoing, to complete any blanks and inseri dates in) any and s}l additianal or
other assig| i ord deemed y or desirablo by the Surcty:

() o vestin the Surety or its designees absolute title to any and all monies, property end rights hereby assigned; and

(b} topravlde the protcctions and rights 1o the Surety contemplated by al{ the provisions hereof.

Eoch of the Indemnitors hereby expressly declares that such power of atlomey may be exercised during any cubsequent legal incapacity on
the port of such Indemnitor,

18. DISCLOSURE AND REGISTRATION

The Indemnitors consent to:

(a)  the service hereol at any time upon any person, firm or corporation (but nothing hemin shall be construed ns permitting the Surety to
take enforcement proceedings contrary fo subparagraph sbove); 20d

(b)  the registeation hereof (or of & notice or other instrument in respect hereol) under sny scheme or sysiem of registration for sny
purpose,

19.  ACTIONS TO ENFORCE THIS AGREEMENT
(0)  In the event of any clvim or domand being made by the Surety ngainst the Indemnitors, whether or not proceedings have been
commenced against one or more of the Indemnitors, the Surety s hereby expressly authorized to:

(i) bring separate sults on this Agreement 23 causes of nction scerue sgainst any or all of the Indemnitors, and the bringing of a
suil or the recovery of Judgment upon any cause of sction shall not prejudice nor bar the bringing of other suity upon other
couses of nction, whether thesctofore or thevefter arising; nnd

(i) sattle or compromise any claim based upon this Agreement with nny ane or more of the Indemnitore individually without
raference to the others, and such seftiement or compromise shall not nffeet the fisbility of wuy of the rest of the Indemnitars,
snd each af the Indsmnitars hercby expresaly walves the right 1o be discharged und releaned by resson of the releass of one or

more of the eiler Ind L and to any setth or composition that may hereafler be made,
(b)  Any el or agrecacnt conchuded with an Indemnitor following a elaim agalast him by the Surety under this Agreement shall
not efeate 8 new agreement nor extinguish the Indemnitor's obligations under this Ags and this Ay ahall remaln in full

faree and effect in cose of default on the part of an Indemnitor to flfil the terms of such serlement or sgreoment with the Sur:ty.

20. COSTS AND INTEREST
(8) In the event the Surely commences proceedings to enforce the terms hertof, the Surety shall be entilled 1o recover (but without
duplication) its solicitor and ewn clicat cosls (on n full indemnity basis), judicial and extm-judicisl costs and the fces and

disbursements of its solicitors snd counsel in tion with such 4
®)  Any and all amounts which the Surety is entided o tie pald uader this Agreement shall bear interest at a rate of 10% per yeor.
coleulated monihly from the date on which d 4 for payment therefor is made (or d d to have been made) to tho dete of

payment; the Surety's clalm for such interest shall not meege in sny judgment against sny of the Indemnitars, ond any such judgment
shall bear intcrest st such rate until payment.

21.  WAIVER OF NOTICE AND OTHER RIGATS
() Ench of the Indemnitors hereby waives notice of the cxecution of any Bond and of any act, fact or information canceming or sffecting

the rights or liebilitics of the Surety or the rights or linbilities of the | ding withaut limitation the releose of any other
Indemnitor, the edhesion hereto of any sdditional Indemitar, and any change in the terms of nny Bonding Facility.
(b)  The Indemnitors waive the benefit of division b h Ives and of di ion of any principal.

22, SUBORDINATION OF INDEMNITORS
None of the Indemnitors shall enforce any rights of contribution or indemnity agninst any Indemnitor o its properry and undertaking until
such indemnitor’s obligations to the Surety under this Agrccment have been satisfled in full.

23,  EXCLUSION OF LIABILITY
None of the Indemnitars shall have any claim against the Surety, for indemnity or otherwise, in respect of any alleged crror or amission on
the part of the Surety in issuing or failing to issuc xny Bond,

24, DISCHARGE FROM SURETYSHIP

(a)  The Indemnitors shall, at any time upon the request of the Surcty, procura the discharge of the Surety from any Bond and from all
limbility by reason thereof.

(b)  The Surety may, at any time, take such sction as it deems necessary or proper to oblain its release from any and sl linbility under any
Bond

25, TERMINATION
() An Indemnitor may give thirty (30) days’ prior writien notice of termination to the Surcty by registered mail to tho Surety at fts head
office, specifying the effective date of such termination. No such notice of termination shall be deemed to have been received by the
Surety, and such thirty (30) day period shall not commence, unless ind until such notlce Is actually delivered 1o the Surety and the
Surety has given o written acknowledgement of such defivery. Any suel nolice shall no1 opersic to modify, bar, limit, afFect, impair or
discharge the lisbility of the Indemnitor(s) so innting or the ining Indemnitors (il any), upon or by reason of any and al} such
Bonds exccuted:
() before the effective date of termination; or
(i) executed afler the effective date of terminstion:
(A)  upon the award of e contract on a bid, praposal or tender with respect 10 which the Surcly has exccuted & bid bond,
agreement to bond (or “surety's consent”) or similar undertking priof to such date; or
(B)  which the Surety has become obligated, prior to such date; to exccuie.
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(b) Sucha non’cu, of termination shall operate only with respect to the Indemnltor(s) giving it. This Agreement shall remain in full force
and effect, with respect (o the other Indemnilor(x), without obligatlon for the Surety to notify such other(s) of the lermination by onc
or more of the Indemnitors.
(¢) Itshall be the resy ibility of the terminating perty to in tha correct address for the time being of the head office of the Surety,
:::Jh nsddm is always a matter of public record. The head office of the Surcty Is now m 70 York Street, Suile 1100, Toronlo ON,
159.

26, ADDITIONAL INDEMNITORS
Any person may, by completing, execuling and dellvering lo the Surety an Adhesion in the form d 1o this Agi b bound
as on Indemnitor hercunder os if such persan had been an original signatory hereto,

27. DEMANDS BY SURETY
Any demand by the Surcty on any of the Indemnitors may be hand delivered, telecopied, telexed or sent by repistered mail to such party at
the address shown above, of 10 such other uddress as such party may huve notified 1o the Surety In writing (inciuding any eddress shown in an
Adhesion), and shall be conclusively deemed to heve been received:
(3)  ifhand delivercd, telecopied or telexed:

iy on tho dote of delivery ar transmission, if prior 1o 4:00 p.m. (local time) on » day (other than a Saturday) on which chartered

banks in the municipality nemed in such address are open for business during normal business hours (a “Business Day"); or

(1)  otherwise, on the noxt following Business Day; or

(b)  if mailed, on the second Business Day sfier mailing.

28. GOVERNING LAW AND JURISDICTION
This Agreement ls made under, and shall be interpreted in accordance with, the taws of the province named on the first page hereol and the

laws of Canoda applicable in such province; ench of the Indemnitors hereby expressly submits to the nun-exclusive jurisdiction of the Courts
of such province,

29. SEVERABILITY

If any provision or provisions hereof sre held to be void or unenforceable under the laws goveming its construction or enforcement, this
Agreement shall not be vaid or unenforcesble thereby bur shall continue in effect and be enforced as though such provision or provisions
were omitted,

30. ENUREMENT

This Agreement is binding jointly and severally upon the Indemuitors, thelr heira, P I rep ives, and assigns.
This Agreement shall enure to and benefit any successor (o the Surety (including without limltation any person to whom the Surety may in
future transfer all or any substantial part of its business assets),

31. RIGHTS AND REMEDIES OF SURETY
The rights, powers and temedies sfTorded to the Surety by the tenms hereof muy not be waived or modified omlly and no written chonge or
midification shall be effective unil signed by an suthorized officer of the Surety, Mo agent or broker Is authorized to sign any such change

or modification on behalf of the Surety, Al rights and remedies of the Surety under this Ag shull be lative, and the Ise of
ar fallure to exercise any right or temedy ut any time shall not be an election of remedy ar a waiver of any other right or remedy or of the
same fight or rmmedy bs 8t sy other time. The Surety ls not required to exhnust its dies or rights ogainst the principal or w pwait receipt
of any dividends from the legal rep ives of the principal before ing itx rights under this Agr agninst the Indemnitors, and

muy assent such rights ngainst one or more of the Indemnitors withaut asserting them ngainst all or vthey Indemnitors, The rights, powers and
remedies conferred upan the Surety by this Agrcement are o nddition to mny other rights the Surety may have o acquire ugainst the
Indemnitors or others, whether arising by the rerms of sny other agresment, by operation of law or otherwise,

32, CHOICE OF LANGUAGE &
The perties hereto have requested thet the present Agreement be drafied in the English language. Les parties aux préacntes ont riquis que Ia
présente entente soit redigée dens la langue anglaise.

3), ENTIRE AGREEMENT

EACH OF THE INDEMNITORS REPRESENTS TO THE SURETY THAT SUCH INDEMNITOR HAS CAREFULLY READ THE
ENTIRE AGREEMENT AND THAT THERE ARE NO OTHER AGREEMENTS OR UNDERSTANDINGS WHICH IN ANY WAY
LESSEN OR MODIFY THE OBLIGATIONS SET FORTH HEREIN.

34, CONSENT TO SURETY'S OBTAINING INFORMATION

Each of the Indemnitors:

(8)  muthorizes the Surety to obtain any credit or other fnformation conceming the affairs and operations of each of tho indomnitars
(including any "1 | infl jon”, s defined by the Personal information Pratectian and Electronic Oucuments Act (Canada)
and other applicable personul Information laws) and eny Impsaction between or ameng any of the [ndemniiors from wny banks,
depositorics, surelies, obligess of the Bonds, materialmen, supply houses, credit reporting sgencies, broker or ather persons
(collectively, “Sources™);

(b)  expressly instructs alt such Sources fo fumish such information o the Surety (and for greater certainty, insiructs any bioker(s) 10
relensa Lo the Surety any information relating 1o sny Bord(s) or Bonding Facility), and

() ¢ to the collection, use snd disch by the Surety of any p | information nbout such Indemnltor for the purmares of the
entering inlo, administration and enfi of this AR and any Bond(s)

IM WITHESS WHEREOF the Indemnitars have i and delivered these p a4 their respective deeds, cach who s an individual

having hereunto set his or her hand (snd having, by so signing, adopted the wand (“seal”) heeeon as his or her persanal seal), and each which

is & partnership, joint venture, trust, corporation or unincory ! intion having eaused this Ag 10 be duly d by jis duly
thorized rey ive or rep ives, is of the date shown on the first page hereaf, which date ench of the Indemnitors hereby affinms

a5 the effective dute of this Agresment, regardiess of the date on which such Indemnitor in fact ted this Ag i




SIGNED, SEALED AND DELIVERED;

Corporations sad/er Partjiecghips Sign Hereunder

Name of Indemnitor (Please print)
Ebersole Excovating In, [Seal}
(Signature)

iness) Giefe rign Tame, address and phone | Twe:  PRESIDENT
ber below: 1 have the suthority fo bind (ke corparation
( ;-;-r\u*/ b S e o5 2194 EAST AVENUE
H’ STEVENSVILLE, ONTARIO, LOS 1S0
l;ﬂﬁ#{' L?r / Address of Indemaitor
77 - 1180

Name of indemnitor (Please prine)
D&S Rallway Canstruction Inc. {Seal)

WV A

“ame: DARRELL EBERSOLE
mildiess ond phone | Titk: PRESIDENT

[ have the zuthority 1o bind the corporation
L)“)l 5‘" J.‘_ 60_( 2194 EAST AVENUE

ypuie G STEVENSVILLE, ONTARIO; LOS 150
35';—4 ( }Dv-, @-{) )L‘?’:;gi Address of Indemnitor T

Personal Ind aner

{\\"\lnn})f.«ﬁ'ene sign, and print naky
umbsr be

¥

Namo of Indemnitor (Please prini)
Darrell Ebersole

UL AL .,

ﬁWilnm’) Please liww. address and phone 2194 EAST M‘ENUE
hymber be

i - STEVENSVILLE, ONTARIO, LOS 1S0
"’?YMAE.\‘ZQL: L‘&‘f‘» $f"‘¢ bos Address of Indemnitor

L, Otz WE’ #
@ag) FT\°

-~

Neme of Indemnitor (Please print)
Sandra Ebersole

54,_@@ (Signature)
{Wltnns)ﬁ_gp/im and print name, sdgress and phone | 2194 EAST AVENUE
%n;barh w\,

i Sk §o5 STEVENSVILLE, ONTARIO, LOS 1SO

; " Address of Indemnitor
QE"“ Vo, o) Ljf;f('}h//ro

Special Insiructtons:
Showld be wh d untexs cory afficers ore signing with carparate seal.
I[ the indemnitor is & enrparatlan execute in fill corparate name by proper afficers, affix corporate seal and onack & Directars' Rezolution,
If the Indemnlior is & Pertnership, set forth name in full, with the sig (s) of the p. {s) g on ity Deholf set ont immediately below, Each partner
should aize separately sign as an Indemior.

If Afberto bs specified on page 1, ar the Indemmnitor is an Albarta resident or governed 8y Alberva law, comply with The Guarontees Acknowledgemens Aet (Albereo).
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o . Bay Adclaide Centre

T R iISUR A 333 Ray Street, Suite 1610, Box 22
. Toronto, Ontario, M5H 2R2
Phone: (416) 214-2535

Fax: (416) 214-9597

PERFORMANCE BOND

No: TCS0021331 Bond Amount: $2,201,101.00

EBERSOLE EXCAVATING INC. as Principal, hereinafter called the Principal, and TRISURA GUARANTEE
INSURANCE COMPANY a corporation created and existing under the laws of Canada and duly authorized
to transact the business of Suretyship in Canada as Surety, hereinafter called the Surety, are held and flrmly
bound unto REGIONAL MUNICIPALITY OF NIAGARA as Obliges, hereinafter called the Obliges, in the
amaunt of TWO MILLION TWO HUNDRED AND ONE THOUSAND ONE HUNDRED AND ONE
DOLLARS-msmmmmm -XX/100 Dollars ($2,201,101.00) lawful money of Canada, for the payment of which
sum the ‘Principal and the Surety bind themselves, heir heirs, exacutors, administrators, successors’ and

asslgns, Jointly and severally.

WHEREAS, the Principal has entered into a written conlract with the Obligee, dated the 21ST day of
NOVEMBER, 2012 for

HUMBERSTON LANDFILL SITE
LANDFILL GAS COLLECTION AND CONTROL SYSTEMS

hereinafter referred to as the Contract.

The-condition of this obligalion is such that il the Principal shall promplly and falthfully perform the Contract
then thls obligatlon shali be null and vold; otherwiss it shall remain in full force and effect.

Whenever the Principal shall be, and declared by the Obligee to be, In default under the Coniract, the
Obligee having performed the Obligee's obligations hereunder, the Surely shall promplly:

(1) remedy the default, or;

(2) camplete the Contract in accordance with its terms and conditions or;

(3) obtaln a bid or bids for submission to the Obligee for complsting the Contract In accordance with lts
terms and conditions and upan determination by the Obligee.and the Surety of the lowest resporisible
bidder, arrange for a contract between such bidder, and the. Obligee and make availabie as wark
progresses (even though there should be a default, or a succession of defaults, under the contract or
contracts of completion, arranged under this paragraph) sufficient funds io pay to complete the
Princlpal's obligalions in accordance with the terms and conditions of the Contract and to pay those
expenses incurred by the Obligee as a result of the Principal's detault relating direclly to the performance
of the work under the Confract, less the balance of the Contract price; bul not excseding the Bond
Amount. The balance of the Contract price is the total amount payable by the Obligse 1o the Principal
under the Cantract, less the amount properly paid by the Obligee to the Pringipal, or;

(4) pay the Obligee (he lesser of (1) the Bond Amount or (2) the Obligee's proposed cost of completion, less
the balancs of Conlract price.

It is a condition of this bond that any sult or action must be commenced before the expiration of two (2) years
from the earlier of (1) the date of Substantlal Perfarmance of the Cantract as defined in the lien leglslation
where the work under the Conlract Is taking place, or f no such dellnition exists, the date when the work is
ready for use or is being used for the purpose inlendad, or (2) the date on which the Principal is declared in
default by the Obligee.

The Surety shall not be liable for a greater sum than the Bond Amount.

No right of action shall accrue on this Bond, to or for the use of, any person or corporation other than the
Obligee named hersin, or the heirs, executors, administrators or successors of the Obligee.

IN WITNESS WHEREOF, the Principal and the Surety have Signed and Ssaled this bond dated the 22ND
day of NOVEMBER, in the year of 2012

SIGNED and SEALED EBERSOLE EXCAVATIN mc T
in the presence aof ) ) ~ o

(Ol At - (i FA L/(
Wilfless-as to Principal Frincipal

Endorsed by - CCDC 221 CCRC 221 - 2002 has been approved by The Surety Association of Canada
{Jun. 200) — Pesfumnee Bond CCA - Sundind)
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y A @ Bay Adelaide Centre
TRISURA 333 Bay Street, Suite 1610, Box 22
4 - O . ’ Toronto, Ontario, MSH 2R2
Phone: (416) 214-2555

Fax: (416) 214-9597

LABOUR & MATERIAL PAYMENT BOND

(Trustee Form)

No. TCS0021331 ) ; Band Amount §2,201,101.00

EBERSOLE EXCAVATING INC. as Principal, hereinafter called the Principal, and TRISURA GUARANTEE
INSURANCE COMPANY a carparallan created and existing under the laws of CANADA and duly authorized to
transact the business of Surefyship in' CANADA &s Suraly, hersinafter galled the. Surety, are held and firmly bound
unto BEGIONAL MUNICIPALITY OF NIAGARA ag Obligee, hereinafter called the Obliges, in the amount of TWO
MILLION TWO! HUNDRED AND ONE THOUSAND ONE HUNDRED AND DNE 'DOLLARS——-——-XX/100 dollars
($2,201,101,00) lawful money of Canada, for the payment ol which sum the Principal and' the Surety blnd
thsmsalws thelr heirs, execulors, administralors, successors and assigns; jointly and aevarally.

WHEREAS, the Princlpal has sntered info a writen contract with tha Obligae, dated the 21°7 day of NOVEMBER, in
the  year: 2042 for...
HUMBERSTON: LmumLL SiTE

= LANDHH-_ GAS GOLLEGTION 'AND CONTROL SYSTEMS

5 ‘In ascor@lnm: with iha Gunrracﬂ Documents submitted, and which are by reference made parl hereof and are
z hoielnaﬂer ratsrrecl 10 é‘sihe Conlrast.

3 __n of: [);lfsfohllgat!on is guch that, If the Principal shall make payment to all Claimants for all labour and
malermlzwed .O[J'ea;mﬂah!y required for use, inthe petformance of the Gontract, then this obligation shall be null and
mtd olhBhvisE it sﬁail remain in full force and affect, subjeet, however, to the fallowing conditions:

1. A Clalmant for'tha, purpom'ot this: Bond |s. defined as one having a direct contract with the Principal for labour,
“material, 'or both; used or reasonably required for use in the performance of the Conltract, labour and material
“bieing gonslued to include thal part of water, gas, power, lighl, heat, oil, gasoling, laiephune ‘senvice or rental
equipment dirsCtly applicable lothe Contradt provided that a person, firm or corporation who rents equipment to
the Principal to ba used In the parfarmance of the Gontract under a contract Which provides that all or any part of
the rent is'to be applled towards the purchase prlce thereof, shall only be a Claimant to the axtent of the
provaliing Industrial rental value of.such equipment for the period during which the aquipment was usad in the
performance of the Contract. The prevalling Industrial rental value of equipment shall be determined, insofar as
itis practical to'da so; by the pravailing rates In the equipment marketplace in which the work is laking place,

2. The Principal and the Surety, hereby joinlly and severally agree with the Obligee, as Trustee, thut every Claimant
who has not been paid as providad for under the terms of ite conlract with the Principal, befora the explration of a
periad of ninety (90) days after the date én which tha' last of such Claimant's work or labour was dong or
performed or materials were fumnished by such Claimant, may as a beneliciary of the trust herein provided lor, sue.
on this Bond, prasgcute the suit o final judgment for such sum or sums as may be justly due to such Claimant
under 1ha terms of iis contract with the Principal and have execution therson. Provided that the Obliges is not
obliged to do or take any act, aclion or proceeding againet the Surety on behalf of the Claimants, or any of them,
to enforce the provisions of this Bond. If-any acl, action or praceading 16 taken elther In the name of the Ohllgae
or by Joining the Obligee as a party to such proceading, then such act, action or proceeding, shall be taken on the
understanding and basis that the Glaimants, of any of them, who take such agl, aclion or proceeding shall
Indemnify and save harmlass the Ghllgaa against all costs, charges and experises or ligbilities incurred therson
and any loss or damage resulting to the Obligae by reason thereol. Provided still further that, subject to the
fotagoing terms and conhditions, the Claimants, or any of them may use the hame of tha Obliges to sue on and
enfarce the provisions of this Bond.

3. liis a condition precedent to the liability of the Surety under this Bond that such Claimant shall have given writien
notice as herelnalter ‘set forth to each of the Principal, the Surely and the Obligee, slating with substanial
acpuracy the amount claimad, and that such Claimant shall have braughl ult er action In accordance with this
Bond, as set out In aMausas 3 (b} and 3 (c) below, Accordingly, no sull or action shall be commenged
heraunder by any Claimant:

a) unless such notice shall be served by mailing the same by registered mail to tha Principal, the Surety and the
Obliges; at any place where an office is regularly maintained for ihe transaction of business by such persons
or served inany manner in which [agal process may be served in the Provinea or Terrtory in which the subject
matter of the Contracl Ie located. Such notice shall ba giveh.

i) In respect of any claim for the amount or any portion thereof, required to be held back from Ihe Claimant by
the Principal, under either the lerms of the Cluimant's contract with the Principal, or under the lien
Lagislation applicabla to the Glaimant's contract with the Principal, whichever Is the greater, within one
hundred and twenty (120) days after such Claimant should have baen paid In lull under ihe Claimant’s
contract with the Principal;

1i) in respect of any elaim other than for the holdback, or porlion thereof, releriad 16 above, within 6ne hundred
and twenty (120) days aftar the date upon which such Claimant did, or performed, the last of the work or
labour or furnished the last of the materals for which such ¢laim is made unider the Claimant's contract with
the Principal;

b} after the expiration of ene (1) year following the date on which the Principal ceased work on the Gontract,
including work perfarmed under the guarantees provided in the Coniract;



¢) other than in a Court ol competent jurisdiction in the Province or Termitory in which the work described In the
Contract Is to be installed or delivered as the case may be and not elsewhere, and the parties hereto agree to
submit to the Jurlsdiction of such Court.

4. The Surety agrees nol to lake advantage of Article 2365 of the Civil Code of the Province of Quebec in the event
that, by an act or an omission of a Claimant, the. Surety can no longer be subrogated In the rights, hypothec and
privileges of sald Claimant.

§. Any material change in the contract between the Principal and the Obligee shall not prejudice the rights or interest
of any Claimant under this Bond, who is not instrumental In bringlng:about or has not caused such change.

6. The amount of this Bond shall be reduced by, and 1o the extent of any payment or payments made in gdod faith,
and In accortlance with the provisions haredl, inclusive of the payment. by the Surety of claims made under the
applicable lien leglstation or legislation relating 1o legal hypothecs, whether or hot such:claim:is presented under
and against this.Bond.

7. Thé Surety:shall not be liable for a greater sum than the Bond:Amount.

IN WITNESS WHEREOF, the Principal and the Surely have Signed and Sealed this Bond dated the 22ND day of
NOVEMBER, in the year 2012.

SIGNED and SEALED EBERSOLE EXCAVATING INC.
in the presence of

g e iy 7 / : B,

Jgnature

Endersed by: CCDC SAG
CCDC L&M.DAT
Rev. 02/03
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I*I Industry Canada Industrie Canada

Office of the Superintendent Bureau du surintendant

of Bankruptcy Canada des faillites Canada
District of Ontario
Division No. 07 - Hamilton
Court No. 32-1883424

Estate No. 32-1883424
In the Matter of the Notice of Intention to make a
proposal of:
Ebersole Excavating Inc.
Insolvent Person

BDO CANADA LIMITED / BDO CANADA LIMITEE
Trustee

Date of the Notice of Intention: June 19, 2014

CERTIFICATE OF FILIN F A NOTICE OF INTENTION TO E A PROPOSAL
Subsection 50.4 (1)

I, the undersigned, Official Receiver in and for this bankruptcy district, do hereby certify that the aforenamed
insolvent person filed a Notice of Intention to Make a Proposal under subsection 50.4 (1) of the Bankruptcy and
Insolvency Act.

Pursuant to subsection 69(1) of the Act, all proceedings against the aforenamed insolvent person are stayed as of
the date of filing of the Notice of Intention.

Date: June 20, 2014, 09:21

E-File/Dép6bt Electronique Official Receiver

Federal Building - Hamilton, 55 Bay Street N, 9th Floor, Hamilton, Ontario, Canada, L8R3P7, (877)376-9902
(T

Canadi
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District of: Ontario

Division No, 07 - Hamlifon 0"9'“" DAmended
Courl No. 32-1883424
Estale No, 32-1883424

- Form78 -

Statement of Affalrs (Business Proposal) made by an entity
(Subseclion 49(2) and Paragraph 158(d) of the Act/ Subseclions 50{2) and 62(1) of the Act)

IN THE MATTER OF THE PROPOSAL OF
EBERSOLE EXCAVATING iNC.
OF THE TOWN OF STEVENSVILLE,
IN THE REGIONAL MUNICIPALITY OF NIAGARA,
IN THE PROVINCE OF ONTARIO.
To the debfor;
You are required fo carelully and accuralely compiete this form and (he applicable atachments showing the slate of your aifairs on the date of the fiing of your

proposal (or nollce of Intention, if appicable), on the 19th day of June 2014, When completed, this form and the applicable allachmenls wil constitule the Sialement of
Affairs and must ba verified by oalh or solemn declaration,

LIABILITIES ASSETS
(as slaled and estimated by the officery {as stated and estimated by the officer)

1. Unsecured creditors as perlist™a° . ... . . R 564,983.68 LIeNIORY e e 1o s 1,00
Balance of secured clalms as per st *B*. ... ... : 2,399,341.06 2. Trada e, O, ..ol g e — )
Total unsecured crediiors ... . e 2.964,324.74 3. Aceounls recelvable and other receivables, as per list “E*

Good.. .............., 611,489,99
2. Secured creditors as par st *B” ., ... . 909,143.36 Doubtful 0.00
I - 0.00 Bad..,,..... Y e 1,074,479.35
+ Preferred credllors as per bst*C* ..., .,... ... ..... e
Estimaled to produee, .. ... .. .. .. .. . 455,199,36
4. Cantingent, lrust claims or other liabillties as per list"D* 300 4, Bills of exchangs, promissory nole, eic,, as perlist *F* . . . 000
esUmaled to be rectaimable for . ....,..... ., . _ 5. Deposiis in financlal Institutions ..., ,,.,....... .. - 000
Total Mablites. ... .........................ooi. 3,873471.10 6.Cash ..o 0.00
Sumplus........, .. e e i NIL TSSO o s 0]
8. Machlnery, equipment and plant, ... ,....._ ... ... 453,940,00
9. Real property or immovable as per st °G* ... ... .. g 0.00
10.Fumiture ..o e 000
11. RRSPs, RRIFs, ke insurance, ale. . ..., ............. 0.00
12, Securilies (shares, bonds, debentures, eley..... ... 000
13. Interestsunder wis .. ... ...,... ........ ... 0,00
14, Vehicles ... ., ., PEEL. I N T Cone—— 2.00
15. Other property, as perfist *H*,, ,..... . s 1.00
It deblor I a corporalion, add:
Amounl of subscribed eapital . ,. .., 000
Amount pald on caplial , . ... ,..... 0.00
Balance subscribed and unpald. , RSN 0.00
Estimated to produce ,.......... ,......... e 0.00
Tolalassels.. ... .. ... 909,143.26
Deficlency. .. ... BT S 2.964,327.74

|, Damell W. Ebersole, of the Town of Slevensville in the Province of Ontario, do swear (or solemnly declare) that Ihis statement and the allached Fisls are 1o the
best of my knowledge, a Il true and complete statement of my alfakrs on the 18h day of July 2014 and fully disclose all property of avery descrplion that is In my
possession or thal may devoive on me n accordance with the Act.

SWORN (or SOLEMNLY DECLARED)
hefore me at the City of S1-Catherinas In the Provincs of Ontario, on this 181h day of July 2014,

e %///Zé

Gena Frendo, Commissioner of Oaths D(arruﬁ Mn‘ﬁmm =
For the Province of Ontario
Expires Aug. 17, 2014

rendo, a Commiasioner, olc.,
g;nemPet:: 8nhrlo. for BDO Canada Limitsd,
Trustee In Bankruptcy.
Expires August 17, 2014,

Page 1



District of; Ontario
Divislion No. 07 - Hamilton
Court No. 32-1883424
Estate No. 32-1883424
FORM 78 - Continued
List A"
Unsecured Credilors
Ebersole Excavating Inc.
No, Name of creditor Address Unsecured clalm Balance of clalm Tatal claim
1 | 1725720 Onlario Limited 358 Helen Streel, Box 569 1,036,10 0.00 1,036.10
Crystal Beach ON L0S 1B0
2 | 407 ETR Exprass Toll Roule 6300 Steeles Avenue West 72917 0.00 729.17
Attn; Marlon Richardson/Coliections Woodbridge ON L4H 1)1
3 | Acklands Grainger P.0. Box 2970 56.24 0.00 56.24
Winnipzg MB R3C 4B5
4 | Allted Marine & Indusiral 118 Wesl Street 1,696.37 000 1,696.37
Pont Colbome L3K 4C9
5 | Archer Truck Centra (Welland) Lid, 475 Prince Chares Driva S, 208,37 000 208.37
Walland ON L5B 5X1
6 | Batllefield Equipment P.0. Box 9340 LCDA 2,216.88 0.00 2,216.88
Hamillon ON LBH 758
7 | Bell Canada F.88 - Business 1 Carrefour Alaxandre-Graham-Bell, Aie E3 1,295.73 0,00 1,295.73
Atln; Insalvency Department Verdun QC HIE 383
8 | Belf Mobikty 200 Bouchard 8ivd, 3rd Floor 2,04(61 0.00 2,041,61
Alin: Insoivancy Team Dorval QC H9S 5X5
9 | Blgelow.Liptak of Canada 2372 Stevenage Drive 38,136 66 0,00 38,136.66
Otiawa ON K1G 3w1
10 | Buds Smai Engine Service 1751 Hwy #3. RR, 1 37441 0.00 374.41
Port Colbome ON L3K 5v3
11 | Bullel Trade Sarvices 6 Nicholas Beaver Road, RR#3 9,769.35 0.00 9,759.35
Guelph ON N1H 6H9
12 | Canadlan Linen and Uniform Service Box 51073 RPO Tyndall 32342 0.00 32342
Winnipeg MB R2X 3C6
13 | Canadlan Portable Services 9788 McLeod Road 237.30 0.00 237.30
Niagara Falls ON L2E 6S5
14 | Cedar Infrastructure Producls Inc. 8 Cedar Ave 731800 000 7,318.00
Thomhill ON L3T 3w1
15 | Chambers and Assoclates Surveying Ltd, 12 Thoro!d Road East 2,447,580 0,00 2,447.58
Walland ON L3C 3T2
16 | CIBC Mastercard P.0. Box 4595 Sin A 27,499.62 0.00 27,499.62
Toronto ON M5W 4%9
17 | Corlx Waler Products |.P 18900 84th Avenue 1,596.85 0,00 1,596.85
Langley BC V2Y 3¢2
18 | CRA - Canada Revenue Agency - Tax - Ontario 451 Talbol St,, 3rd Floor, PO Box 5548 212,000.00 0.00 212,000.00
Alin: c/o Landon Taxes Services Office Division Reglonal Landon ON NBA 4R3
intake Centre for Inso)
89416 1744RT0001
19 | Creighton 2222 Drew Road 33152 0.00 331,52
Misslssauga ON LSS 1B14
20 | D&D Dlamond Cutting & Coring Inc. 42076 Hwy #3 209,00 0.00 289.00
Wainfleet ON LOS 1v0
21 | Direct Equipment P.O,Box 115 2,746.41 0.00 2,746.41
Qakwville ON L6J 425
22 | Ducheron Lid P.O Box 6 Stn Main 76275 0.00 762.75
Fort Erle ON L2A 5M6
23 | Environmental Pump Solutions P O Box 606 21,860.02 0.00 21,860.02
Roscoe PA 15477 US A,

18-Jul-2014

Dale
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District of; Ontario

Division No. 07 - Hamilton
Court No. 32-1883424
Estate No. 32-1883424
FORM 78 - Continued
List *A°
Unsecured Creditors
Ebersole Excavating inc.
No, Name of credilor Address Unsecured clalm Balance of clalm Total claim
24 | Expert Mobila Wash Ltd, 45 Green Road 960,19 0,00 988,19
Stoney Creek ON L8G 229
25 | Fluxgod lzsak Jaeger LLP 50 Wesl Pearce Street, Sula 10 213.21 0.00 2,133.21
Richmond Hil ON L4B 1C5
26 | Frontlsr Equipmant Co, '47 Wright Street 1,787.76 0.00 1,787.76
Si. Catharines ON L2P 3J5
27 | Geo Shack Canada 35 MeCleary Court Unit 21 0,650.06 000 8,658.06
Contord ON L4K 3v9
28 | Hil-Boles Automotive 26 Thorold Rd 1,180.69 0.00 1,180.69
Walland ON L3C 314
29 | Holman Contracling nc, P.0. Box 6, Sin Main 250,00 0.00 250.00
Slratford ON N5A 658
30 | Hy-Grade Precast Concrele Ltd., 2411 First Street 11,048,62 0.00 11,048.62
St.Catharines ON L2R 6P7
31 [ INSPEC-SOL Inc, 111 Brunel Road, Sulte 200 27 9 0.00 287.91
Mississauga ON L4Z tX3
32 | JMA Accounting 201 - 1300 Comwatl Road 25,000.00 0.00 25,000.00
Oakvlle ON L6J 7W5
33 | KC Avlo Parts 3 - 23 Seapark Drive 764.69 0.00 764.69
5L Catherinas ON L2M 6S5
34 | Kenworth Toronlo Lid 5475 Dixla Rd, 231.78 0.00 231.78
Mississauga ON L4W 1E6
35 | L.aFame Canada Inc. tfo T10088, PO Box 10088, Postal STN A 11,937.99 0.00 11,937.99
Torunilo ON M5W 281
36 | Lakeland Consulling Inc. 2150 Winston Park Drive, Suite 206 3,708.90 0.00 3,708.90
Qakville ON L6H 5v1
37 | Lancaster, Brooks & Welch LLP 790 King Street, Sulla 800 255,95 0.00 255.95
St.Catharinas ON L2R 621
38 | Lawson Producls Ing, 7315 Raplstan Court 632.55 0.00 632.55
Misslssauga ON L5N 524
39 | Lebns Management Ing, 43 Chuch St., Unit 303 282 50 000 28250
51 Calharines ON L2R 7E1
40 | Lippert & Wright Fuels Lid, 180 Cushman Rd. 45,534.08 0.00 45,534.98
St Catharines ON L2M 6T6
41 | M&P Alr Fillar Cleaning 375 William Stroet 59,09 0.00 59,89
Delhi ON N4B 2x6
42 | Maslers Insurance {Hamiion) Limited 175 Longwood Rd S, Sulte 2094 1,500.00 000 1,500.00
Hamilton ON L8P 1H1
43 | Molal Supermarkels 43 - 113 Cushman Road 11432 0o 114 32
St. Catherines ON L2M 659
44 | Modern Landfil Inc, 2025 Frullbelt Plwy. 429.04 000 42904
Niagara Falls ON L 2E 654
45 | Munro Concrete Praducts Lid, 8807 Simcoe Road 56 13715 0.00 13715
Utopla ON LOM 170
46 | Nlagara Canstnuction Associallon 3 Scolt Street 77292 0.00 772.92
S1. Catharines ON L2R 1C9
47 [ Nick's NewiUsed Truck Parts 244 Dunklrk Road 1,021.54 0.00 1,021.54
5L Catharines ON L2R 7K6
18-Jul-2014 % % W
Date == Darrel W. Ebersole
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District of: Ontario

Division No. 07 - Hamilton
Court No. 32-1883424
Estate No, 32-1883424
FORM 78 ~ Continued
List "A*
Unsecured Credilors
Ebersole Excavallng Inc.
No. Name of credllor Address Unsecured clalm Balance of ¢laim Tolal claim
48 | Nortrax 1655 Britannla Road East 240322 0.00 2,403,22
Misslssauga ON LAW 1S5
49 | Parkview Truck Equipment 1208 York Road, P.0O, Box 468 517.99 0.00 517.99
S1. Davids ON LOS 1P0
§0 | PC Aulo Electric 639 Maln Streal W, PO Box 115 474,82 0.00 474.82
Port Colbome ON L3K 5W1
51 | Pete Cosco Haulags Ltd, 10 Broadway 156,00 0.00 156.00
St. Catherines ON L2M 1M3
52 | Praxalr Canada Inc - Corporate accounts 1200 - 1 Cty Cenlre Dr 940.61 000 940.61
Altn; Credi Depariment Mississauga ON L5B 1M2
53 | Procon Nlagara 401 Enterprise Drive 25,801.82 0.00 25,801.82
Walland ON L3B 6H8
§4 | Purolator Courier Ltd, P,0. Box 1100, Stn A 125.69 0.00 125.69
Etoblcoke ON M9C 5K2
55 | RBC Royal Bank Visa cio BankrupleyHighway.com PO Box 57100 13,165.13 0.00 13,165.13
Alin; Allson Houston Etobicoka ON M8Y 3y2
56 | Reglonal Municipallly of Niagara PO Box 1042 167.10 0.00 167.10
Altn; Accounts Recelvable Thorold ON L2v 477
§7 | Roadside Renais 2136 Allanport Road,Unit #1 170.69 0.00 170.69
Alianburg ON LOS (AD
58 | Rose City Dodge 435 Prince Charles Driva S, 89.33 000 89.33
Welland ON L3B 5X5
59 | Rossi & Tummiko P.O. Box 1071 3,762.90 0.00 3,762.90
Fort Erie ON 24 5N8
60 | Sandra Ebersole and Darrell Ebersole 2194 Easl Avenue 0.00 2,399,341.06 2,399,341,06
Stevensville ON LOS 150
61 | Scarbarough Supply 154 Crown Count 635.63 0.00 635.63
Whiiby ON LN 781
62 | Seaway Hose & Hydraulics Lid, 11 Cushman Road 1,575.45 000 1,575.45
St. Catherines ON L2M 657
63 | Shisler Ice & Waler 766 King Street 6.00 0.00 6.00
Port Colborme ON L3K 444
64 | Skycom Solutlons Ing, PO Box 4091, 80 King Strest Suile 415 1,150.85 0.00 1,150,95
SI Catharines ON L2R 753
65 | Staphenson's Rental Servicas 4071 Thickson Road 2,791.70 0.00 2,791.70
Whitby ON L 1R 2X3
66 | Strongco Equipment 1640 Enlerprise Road 2,619.04 0.00 2,619.04
Mississlauga ON L4w 4L4
67 | The Reglonal Municipatity of Niagara 2201 St David's Road P.0. Box 1042 300,00 0.00 300.00
Thorold ON L2v 417
68 | Toromon! Industres 3131 Hwy. #7, PO Box 5511 2,255 81 0.00 2,255.681
Concord ON L4K 187
69 | Trisura Guarantee Insurance Company 1610 - 333 Bay Strest, Box 22 250.00 0.00 250.00
Toronio ON M5H 2R3
70 | United Rentals Canada inc, P 0. Box 4526, Postal Statlon A 4493 0.00 44.93
Toroniy ON MSW 529
71 [ Uity Instadation Lid, 211 Courtwright Street 35,695 80 0.00 35,695.80
Fort Erie ON L2A 2R9
2y
Date [/ Damell W Ebersole £
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District of: Ontario

Division No. 07 - Hamilton
Court No. 32-1883424
Estate No. 32-1883424
FORM 78 - Continued
List A"
Unsecured Creditors
Ebersole Excavating Inc
No. Name of creditor Address Unsecured claim Balance of claim Total ¢lalm
72 | Vancor Supply 60620A Green Road North 110.85 0.00 110.85
Welland ON L3B 5N6
73 | Verus Valuations Lid. 201-22590 Dewdney Trunk Road 3,636.18 0.00 3,636.18
Mapla Ridge BC V2X 3J9
74 | Walker Aggregates Inc, P.0. Box 100 3,803.35 0.00 3,803.35
Thorold ON L2V 3Y8
7§ | Walerford Sand & Gravel Lid, 70 Ewar Avenue 5039.24 nog 5,039.24
Branttord ON N3T 5M1
76 | World Wide Compasiles 14 Harold Avenue 1,968.78 0.00 1,968.78
Walland ON LB 1J5
77 | Young Auto 658 Maln Streat West 1,492 35 0.00 1,493,35
Pt Colbome ON L3K 5v4
78 | Zanchin Truck & Trager inc, 929 Bowen Road 149.32 0.00 149,32
Forl Erie ON L24 5M4
Total: 564,983.68 2,399,341.06 2,964,324.74

18-Jur2014

Date

Page 5 of 17
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District of;
Division No.,
Court No.
Estate No.

Ontario

07 - Hamilton
32-1883424
32-1883424

FORM 78 — Conlinued

List B
Secuwred Creditors

Ebersole Excavaling inc.

Name of craditor

Address

Amount of
claim Partlculars of security

When given

Estimated
value of
securlly

Estimated
surplus from
security

Balanca of
claim

Ally Credit Canada Limited

P.O. Box 5000, Statign D
Elobicoke ON M9A 5E3

1.00 | Motor Vehicles - Automobie -
2012 - Jeep - Grand
Cherokee -
1C4RIFCGOCC249675

1.00

Baltlefletd Equipment

P.0. Box 9340 LCD4
Hamilton ON L8H 758

517272 | Dabis Due - Business -
Accounts recelvable (Niagara
Region)

517272

Blgelow-Liptak of Canada

2372 Stevenage Drive
Ottawa ON K1G 3w

86,985.54 | Debts Dus - Buslness -
Accounts recelvable (Niagara
Reglon)

B8,985.54

BMO Bank of Montrea

61 Jarvis Street
Fort Erle ON L2A 5M6

450,000.00 | Buslness Assals - Machinery
- Various machinery &
equipment

Business Assets - Stock Jn
Trade - [nventory

Debts Oue - Business -
Accounts recelvable

Other - Work In progress

Mator Vehiclgs - Automobile -
2012 - Jaep - Grand
Cherakee -
IC4RIFCGOCC249675

Buslness Assals - Machinery
- 2005 Caterpitlar 330CL
(VIN: CAT
0330CLDKY03525)

Business Assels - Machinery
- 2005 Caterplilar 725 (VIN;
CAT00725T81L00262)

Business Assals - Machinary
~ 2008 Caterplliar 330DL,
(VIN;
CATO3300VMWPO2593)
Business Assats - Machinery
- 2008 Calerpillar 420EIT
(VIN: CAT
0420EPKMWO02158)

Mator Vehicles - Other -
1999 . Westem Star - 49645
- 2WLPCCCJBXI(957119
Debts Due - Buslness -
Accounls receivable (Niagara
Reglon)

363,028.0

96,970.94

0.008

0.00

Canadlan Pontable Services

57688 McLeod Road
Niagara Falis ON L2E
655

5§53.70 | Debis Due - Business «
Accounts recelvable (Niagara
Region)

s5370)

18-Jui-2014

Date
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District of: Ontario

Division No, 07 - Hamilton
Court No. 32-1883424
Estate No. 32-1883424
FORM 78 -- Continued
Lisi "B"
Secured Creditors
Ebersole Excavating Inc.
Estimated Estimated
Amount of
No. Name of creditor Address ";l:l:‘ Particutars of security When given valua of surpus from Balance of
security security clalm
6 | Calorpiar Financlal Services 600 - 5575 North Service 2,00 | Business Assels - Machinery 1.00
Limited Road - 2008 Caterpjiar 330DL
Burlinglon ON L7L 6M1 {VIN;
CAT0330DVMWP02693)
Buslness Assets - Machinery 1.00)
- 2008 Caterpillar 420E(T
(VIN: CAT
0420EPKMW02158)
7 | Caterplliar Financlal Services 705 - 700 Dorval Drive 2,00 | Business Assels - Machlnery 1.008
Limited Qakvie ON L6K V3 - 2005 Calerpliar 330CL
(VIN: CAT
0330CLDKY03525)
Bustness Assels - Machingry 1,00
- 2005 Caterpillar 725 (VIN:
CAT00725TB1L00262)
8 | Chambers and Associates 12 Thorold Road East 5,711.02 | Debts Dus - Business - §,711,07]
Survaying Ltd, Walland ON L3C 3T2 Accounts recelvable {Niagara
Region)
9 | Corlx Water Products LP 19900 84th Avenue 3,725.98 | Dabts Due - Business - 3,725.9
Langley BC V2Y 3C2 Accounts recelvable (Niagara
Reglon)
10 | Curtls Gall Development 4490 Montrosa Road 100 | Motor Venhicles - Other - 1.00
Corporation Nlagara Falls ON L2H 1999 - Westem Star - 49648
1K2 - ZWLPCCCUBXK957119
11 | D&O Dlamond Cutting & Coring 42076 Hwy #3 674 33 | Debls Due - Business - 674,39
Inc. Wainflesl ON LOS 1v0 Agcounts recalvable {Nlagara
Reglon)
12 | Direct Equipment P.Q. Box 115 6,408.28 | Dabls Due - Businass - 6,408,29
Qakviie ON L6J 425 Accounts recelvable (Niagara
Reglon)
13 | Fluxgold tzsak Jasger LLP 50 West Paarce Streel, 4,977.50 | Debts Dus - Business - 49775
Suite 10 Accqunls recelvable (Niagara
Richmond Hill ON L4B Region)
1C5
14 | Geo Shack Canada 35 MeCleary Court Unit 21 20,202 14 | Debts Dus - Buginess - 20,202,14)
Concord ON L4K 3Y9 Accounts recelvable (Nlagara
Region)
15 | Hy-Grade Precast Concrete Ltd. 2411 First Sireet 25,780.11 | Debls Due - Business - 25.780.1
Sl Catharines ON L2R Accaunts receivable (Nfagara
6P7 Reglon)
16 | INSPEC-SOL Inc, 111 Brunal Road, Sulla 671.80 | Debts Due - Busingss - a71.80
200 Accounts recelvable (Nlagara
Mississauga ON L4Z 1X3 Reglon)

18-Jul-2014

Date
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District of; Ontario
Division No. 07 - Hamilton
Court No. 32-1883424
Estate No. 32-1883424
FORM 78 - Continved
List *B"
Secured Credllors
Ebersole Excavaling Inc,
Estimated Estimated
Amount of
No. Name of credilor Address claim Particutars of security When glven value of surpius from Balance of
security securlty claim
17 | Lakeland Consttting Inc. 2150 Winston Park Drive, 8,654 10 | Debis Due - Business - 8,654. 10
Suite 206 Accounts recelvabla (Nlagara
Oakville ON LEH 5v1 Reglon}
18 | Munro Concrete Products Lid. 8807 Simcos Road 56 320,00 | Debts Dus - Business - 32000
Utopia ON LOM 170 Accounts recelvable {Niagara
Reglon)
19 | Procon Nlagara 401t Enterprise Drive 60,204 24 | Debts Dus - Business - 60,204 24
Welland ON L3B 6H8 Accounts recelvable (Niagara
Reglon)
20 | Reglonal Munkipalily of Niagara PO Box 1042 389.90 | Debls Due - Business - 389.90]
Altn: Accounls Receivable Thorold ON L2V 4T7 Accounls recelvable (Nlagara
Reglon)
21 | Roadslde Rentals 2136 Alanport Road,Unit 398,27 | Dabts Due - Businss - 398.27|
il Accounts recelvable (Nlagara
Allanburg ON LOS 1A0 Reglon)
22 | Ross! & Tummitto P.0. Box 1071 8,780.10 | Debts Dus - Businass - 8,780, 10)
Fort Erie ON L2A 5N8 Accounts recelvable (Niagara
Reglon)
18-yuk-2014 /OZ/% 5 /%
Date 7 7 kW eversoe
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District of:
Division No.
Court No,
Estate No.

Ontario

07 - Hamilton
32-1883424
32-1883424

FORM 78 - Conlinugd

Lis| "B

Secured Credilors

Ebarsole Excavaling Ing,

No, Name of creditor

Address

Amount of
claim

Particutars of securlty

When glven

Eslimated
value of
security

Estimatad
surpius from
socurity

Balance of
claim

Ebersole

23 | Sandra Ebersole and Darrall

2194 Eas! Avenue
Stevensville ON LOS 150

2,500,000.00 | Business Assals - Machinery

- Various machinery &
squipment

Business Assets - Stock In
Trade - Inventory

Dabts Due - Buslness -
Accounls regalvable

Other - Work in progress

Business Assels - Machinery
- 2005 Caterpllar 330CL
(VIN: CAT
0330CLDKY03525)

Businass Assets - Machinery
- 2005 Caterplllar 725 (VIN:
CAT00725TB11.00262)

Business Assets - Machinery
- 2008 Caterpillar 3300L
(VIN.
CATO0330DVMWP02693)

Business Assets - Machinery
- 2008 Calerpliiar 420E(T
(VIN: CAT
0420EPKMWO02150)

Motor Vehicles - Autemobie -
2012 - Jeep - Grand
Cherokes -

{C4RIFCGOCC 249675
Motor Vehicles - Other -
1999 - Western Star - 49645
+ 2ZWLPCCCJBXK957119

Debis Due - Business -
Accounts recetvable (Niagara
Reglon)

100,657.94

10
0.0

0.004

0,00

oaf

0.00

D.Ull1

2,399,34 1.051

24 | Scarborough Supply

154 Crown Court
Whitby ON LIN 781

1,483.12 | Debts Due - Business -

Accounts receivable (Niagara
Reglon)

148314

2

<

Stephenson's Rental Sarvices

4071 Thickson Road
Whitby ON L1R 2X3

6,513.97 | Dabts Due - Businass -

Accounts receivable (Niagara
Reglan)

651287

18-Jul-2014

Date
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District of: Ontario
Division No. 07 - Hamitton
Court No. 32-1883424
Estate No. 32-1883424
FORM 78 . Contrued

List 6"
Secured Crediiors

Ebersole Excavating Inc,

Estimated Estimated
Amounl of

claim Particutars of sacurity When glven value of surplus from Batance of
sacurity securlty clalm

No. Nam of creditor Address

26 | Trisura Guarantee Insurance 1610 - 333 Bay Straet, 25000 | Buslness Assels - Machinery 250004
Company Box 22 - Varlous machinery &
Toronto ON MSH 2R3 equipment

Business Assels - Stock In
Trade - Inventory

Dabs Due - Buslness -
Accounts recelvable

Other - Work In progress

Business Assets - Machinery
- 2005 Caterplliar 330CL
(VIN: CAT
0330CLDKY03525)

Business Assets - Machinery
- 2005 Caterpifiar 725 (VIN:
CAT00725TB1L00262)

Businass Assels - Machinary
- 2008 Caterplifar 330DL
(VIN:
CATO330DVMWP02693)
Business Assets - Machinery
- 2008 Caterpillar 420EIT
(VIN; CAT
0420EPKMW02158)

Molor Vehicles - Automoblie -
2012 - Jeep - Grand
Cherokee -
1C4RIFCGOCC249675

Motor Vehicles - Other -
1999 - Westem Slar - 49645
- 2WLPCCCJBXK957119

Debts Due « Business -

Accounts receivable (Nlagara
Region)

2

vt

Unlted Rentals Canada Inc. P.0. Box 4526, Postal 104.85 | Debls Dua - Business - 104,[151
Station A Accounts receivable (Niagara
Toronto ON M5W 529 Reglon)

2

o

Utillty Instaliation Ltd, 211 Courtwright Street 83,290.20 | Debts Due - Business - 83.290.2{*
Fort Erle ON L2A 2R9 Accounls recelvable (Niagara
Reglon)

2

o

Watker Aggregates inc. P.0. Box 100 8,874.49 | Debls Due - Business - S,Bﬂd
Thorold ON L2V 3Y8 Accounts recaivable (Nlagara
Reglon)

3

=3

Walerford Sand & Gravel Lid, 70 Ewart Avenue 11,758.23 | Debls Due - Business - 11,758 23
Brantford ON N3T 5M1 Accounts recalvable (Niagara
Reglon)

B

Dale “Dare3 W. Ebersole
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District of: Ontario

Division No. 07 - Hamilton
Court No. 32-1883424
Estate No. 32-1883424
FORM 78 - Continued
List '8*
Secured Credltors
Ebersole Excavating Inc.
Estimated Estimated
Amount of
No. Name of craditor Address claim ° Particulars of security When glven value of surplus from Balance of
security security claim
31 | World Wide Composiles 14 Harold Avenue 4,593.82 | Dabls Due - Business - 4,593.02,
Weltand ON L3B 1J5 Accounts feceivable (Niagara
Reglon)
Totat: 3,308,484.4 909.143.35[ 0.0 2,399,341.06

Dals Daital W, Ebersole
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District of: Ontario
Division No. 07 - Hamilton
Court No. 32-1883424
Estate No. 32-1883424
FORM 78 ~ Continued
List*C*
Preterred Credilors for Wages, Rent, etc,
Ebersole Excavallng Inc.
Parlod during Amount of Amount Difference
No. Name of creditor Address and occupation Natura of clalm which clalm clalm payablen fult ranking for
accrued dividend
Total: o.unl U.GIJ] 0.00|
18:4u+-2014 W /,(%
Dale Darred W Ebersolg
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District of: Ontario
Division No. 07 - Hamilton
Court No. 32-1083424
Estate No. 32-1883424
FORM 78 -. Continued
List D"
Contingent or Other Liabllilles
Ebersole Excavating inc
Name of creditor Address Amount of Amount Date when Hlability
No. or clalmant and accupatlon liabillty or clalm expected to incured Nature of iablitty
rank for dividend
1 AMEC Amaricas Limited/AMCC Ameriques Limilee c/o Forbes Chochla LLP 100 0.00 Contingent
Altn: Mortis A, Chochla 439 Universlty Aveniue, Sulle
2300
Toronto ON M5G 1Y8
2 | Sam and Wendy Passero clo McBumey, Durdan, 1.00 000 Contngent
Atin: Chris Durdan Henderson & Corbstt
P.0. Box 177, 4759 Queen
Streel
Niggara Falls ON L2E 6T3
3 The Corporation of the Town of Forl Erlg ¢/o Loopstra Nixon LLP 1.00 0.00 Conlingent
Alin; Charles M, Loopstra 135 Queens Plate Drive, Suite
600
Toronio ON MOW 6V7
Total: 3.00 0.00

10-Jul-2014

Dae

Page 13 of 17

Ly

Darteirfy. Eversdla




District of: Ontario
Division No. 07 - Hamilton
Court No, 32-1883424
Estate No. 32-1883424
FORM 78 - Continued
List °E*
Debis Due (0 the Debtor
Ebersols Excavaling In¢
No. Name of debtor Address and Nature of debt Amount of debt Follo of tedgers or When Eslimatedto | Particulars of any
occupation {good, doublful, other book whera contracted produce securitles held for
bad) pariiculars to be lound debt
1 | Accounts receivable 2194 East Ave, Recelvable 96,970.94 01-Jan-2014 96,970.94 | Bank of Monlrea
Stevensvifle ON 0.00
1,074,479.35
2 | Accounts recelvable (Niagara 2194 East Ave, 514,519.05 01-Jun-2014 358,228.42 | Trust claimants
Region) Stevensville ON 0.00
0.00
611,489.99
Totak: 000 455,199.36
1,074,479.35
18-Juk2014 /M 4%
Date = !

Page 14 of 17
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District of: Ontario

Division No. 07 - Hamilton
Court No. 32-1883424
Estate No. 32-1883424

FORM 78 - Conlinued
List “F*

Bilks of Exchange, Promissory Notes, Lien Notes, Challel
Morigages, eic., Avaltable as Assets

Ebersole Excavaling fnc.
Particulars of any pro
N Name of all promissory, Amount of bil Estimated to hold as sacu!l 4 . party
0. acceptors, endorsers, Address Occupation or nots, elc. Date when due produce 0 ty for
mongagors, and uarantors g payment of blK or note, ete,
Tolal; 0.00 0.00

18-Ju-2014

Dale

Page 15 of 17
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District of: Ontario

Division No. 07 - Hamilton
Court No. 32-1683424
Estate No. 32-1883424

FORM 78 - Conlinued

List"G*

Real Property or Immovables Owned by Debtor

Ebersole Excavaling Inc,

Descriptlon of property Nature of In whosa name Total value Particulars of mortgages, §
deblor Interest does tille stand hypothecs, or other encumbrances Equity or surplus
(name, address, amount)
Total: 0.00 0.00

18-Ju-2014

Date

Page 16 of 17
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District of; Ontario

Division No, 07 - Hamilton
Court No, 32-1883424
Estate No. 32-1883424
FORM78 - Concluded
List *H*
Property
Ebarsole Excavallng ing,
FULL STATEMENT OF PROPERTY
Nalure of property Location Details of property Orlginal cost Eslimated to produce

(8} Stock-in-trade {nventory 0.00 1.00
{b) Trade fixtures, etc. 0.00 0.00
(c) Cash In financial instilutions 0,00 0.00
(d) Cash on hand 0.00 0.00
(e) Livestock 0.00 0.00
{f) Machinery, equipment and piant 2005 Caterpillar 330CL {VIN; CAT 0.00 1.00

0330CLDKY03525) .

2008 Caterpillar 420EIT (VIN; CAT 0.00 1.00

0420EPKMW02156)

2008 Calerpltier 330DL (VIN: 0.00 1.00

CAT0330DVMWP02693)

2005 Caterpillar 725 (ViN: 0,00 1.00

CAT00725T81L00262)

Various machinery & equipment 0.00 453,936.00
{g) Fumiture 0.00 0.00
(h) Life insurance poficles, RRSPs, et 0.00 0.00
() Securliies 0.00 0.00
() Interests under wiks, elc. 000 0.00
(k} Vehicles Automablle - 2012 . Jeep - Grand 0.00 1.00

Charokes - 1CARIFCCOCC 249575

Other - 1999 - Westem Star - 49645 - 0,00 100

2WLPCCCJUEXKI57119
{I) Taxes 0,00 0.00
(m) Other Work In prograss 0,00 1.00

Total; 453,944.00

Dyt

Dale Damell W Ebersole

Page 17 of 17
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BDO Canada Limited

1 City Centre Drive, Suite 1040
Mississauga ON L5B 1M2 Canada
Tel: 905 615 8787

Fax: 905 615 1333

Proof of Claim - Form 31
(Section 50.1, 81.5, 81.6, Subsections 65.2(4), 81.2(1), 81.3(8), 81.4(8), 102(2), 124(2), 128(1),
and Paragraphs 51(1)(e) and 66.14(b) of the Act)

All notices or correspondence regarding this claim must be forwarded to the following address:

In the matter of the bankruptcy (or the proposal, or the receivership) of (name of debtor)

of

(city and province) and the claim of , creditor,

(name of creditor or representative of the creditor), of

(city and province), do hereby certify:

1. That | am a creditor of the above-named debtor (or that | am (state position or title) of
(name of creditor or representative of the creditor)).
2, That | have knowledge of all of the circumstances connected with the claim referred to below.
3. That the debtor was, at the date of bankruptcy (or the date of the receivership, or In the case of a proposal, the date of the
notice of intention or of the proposal, if no notice of Intention was filed), namely the day of , 20, ,
and still Is, indebted to the creditor in the sum of § , as specified in the statement of account (or affidavit)

attached and marked Schedule ‘A", after deducting any counterclaims to which the debtor is entitled. (The attached
statement of account or affidavit must specify the vouchers or other evidence in support of the claim.)

4. (Check and complete appropriate category.)

A

(3 C

[1E

UNSECURED CLAIM OF $ . (Other than as a customer contemplated by Section 262 of the Ac),
That in respect of this debt, | do not hold any assets of the debtor as security and (Check appropriate description.)

a Regarding the amount of § » | claim a right to a priority under section 136 of the Act.

[ Regarding the amount of § . | do not claim a right to a priority. (Set out on an atfached

sheet detalls to support priority claim.)
CLAIM OF LESSOR FOR DISCLAIMER OF A LEASE $

That | hereby make a claim under subsection 65.2(4) of the Act, particulars of which are as follows:
(Give full particulars of the claim, including the calculations upon which the claim is based.)

SECURED CLAIM OF $

That in respect of this deb, | hold assets of the debtor valued at § as security, particulars of which are
as follows: (Give full particulars of the security, including the date on which the security was given and the value at
which you assess the security, and attach a copy of the securlty documents.)

CLAIM BY FARMER, FISHERMAN OR AQUACULTURIST OF §

That I hereby make a claim under subsection 81.2(1) of the Act for the unpaid amount of § . (Attach
a copy of sales agreement and delivery recelpts.)

CLAIM BY WAGE EARNER OF §

[J That | hereby make a claim under subsection 81.3(8) of the Act in the amount of §
[J That | hereby make a claim under subsection 81.4(8) of the Act In the amount of $

CLAIM BY EMPLOYEE FOR UNPAID AMOUNT REGARDING PENSION PLAN OF §

O That | hereby make a claim under subsection 81.5 of the Act in the amount of $
£ That I hereby make a claim under subsection 81,6 of the Act in the amount of $




FORM 31 — Continued

L} G CLAIMAGAINST DIRECTOR § . (To be completed when a proposal provides for the
compromise of claims against directors.)

That | hereby make a claim under subsection 50(13) of the Act, particulars of which are as follows; (Give full particulars of
the clalm, including the calculations upon which the claim is based.)

{J H  CLAIM OF A CUSTOMER OF A BANKRUPT SECURITIES FIRM §

That | hereby make a claim as a customer for net equity as contemplated by section 262 of the Act, particulars of which are as
follows: (Give full particulars of the clalm, including the calculations upon which the claim is based.)

5. That, to the best of my knowledge, | am (or the above-named creditor is) (or am not or is not) related to the debtor within the meaning of
section 4 of the Act, and have (or has) (or have not or has not) dealt with the debtor in a non-arm’s-length manner.

6. That the following are the payments that | have received from, the credits that | have allowed to, and the transfers at undervalue within the
meaning of subsection 2(1) of the Act that | have been privy to or a party to with the debtor within the three months (or; if the creditor
and the debtor are related within the meaning of section 4 of the Act or were not dealing with each other at arm’s length, within
the 12 months) immediately before the date of the initial bankiuptcy event within the meaning of subsection 2(1) of the Act: (Provide
details of payments, credits and transfers at undervalue.)

7. (Applicable only in the case of the bankruptcy of an Individual.)

L Whenever the trustee reviews the financial situation of a bankrupt to redetermine whether or not the bankrupt is required to make
payments under section 68 of the Act, | request to be informed, pursuant to paragraph 68(4) of the Act, of the new fixed amount or of the
fact that there is no longer surplus income.

1] | request that a copy of the report filed by the trustee regarding the bankrupt's application for discharge pursuant to subsection 170(1) of
the Act be sent to the above address.

Dated at , this day of , 20
Witness Creditor

Phone Number:

Fax Number:

Email Address:;

NOTE: If an affidavit 1s attached, it must have been made before a person qualified to take affidavits,

WARNINGS: A trustee may, pursuant to subsectfon 128(3) of the Act, redeem a security on payment to the secured
creditor of the debt or the value of the security as assessed, in a proof of security, by the secured creditor,
Subsection 201(1) of the Act provides severe penalties for making any false claim, proof, declaration or statement of account.,

General Proxy
(Paragraphs 51(1)(e) and 66.15(3)(b) and subsections 102(2))

In the matter of the bankruptcy / proposal / consumer proposal / receivership) of (name of debtor)
of (city and province) and the claim of , creditor.

1/ We (name of creditor or representative of the creditor), of (city and
province), a creditor in the above matter, hereby appoint of to be my/our general proxy

in the above matter except as to the receipt of dividends, with / without power to appoint another general proxy in his or her place.

Dated at , this day of . 20

Witness Individual Creditor

Name of Corporate Creditor

Per:
Witness Name and Title of Signing Officer




CANADA
PROVINCE OF ONTARIO
ESTATE NO: 32-1883425
COURT NO: 32-1883424
IN THE MATTER OF THE PROPOSAL OF
EBERSOLE EXCAVATING INC.

VOTING LETTER

of

a creditor in the above matter for the sum of $ , hereby request the
Trustee of the said proposal to record my vote

FOR
AGAINST
the acceptance of the proposal of the said debtor as filed with the Official Receiver on.

Dated at

this day of ,

Signature of witness Signature of creditor

Note: A person is not entitled to vote unless the Proof of Claim has been lodged with the
Trustee before the time appointed for the meeting. In the case of a corporation, the Voting
Letter should be accompanied by an appropriate resolution,






This is Exhibit | referred to in the
Affidavit of STUART DETSKY
Sworn before me, this

day of November, 2014.

A Commissionér for Taking Affidavits
f-oc G Tw1e00Ghy




Tel; 905 615 8787 BDO Canada Limited
O Fax: 905 615 1333 1 City Centre Drive, Suite 1040
www.bdo.ca Mississauga ON L5B 1M2 Canada

District of Ontario
Division No. 07 - Hamilton
Court No. 32-1883424
Estate No. 32-1883424

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY
IN THE MATTER OF THE PROPOSAL OF
EBERSOLE EXCAVATING INC.
OF THE TOWN OF STEVENSVILLE,
IN THE REGIONAL MUNICIPALITY OF NIAGARA,
IN THE PROVINCE OF ONTARIO.
REPORT OF TRUSTEE ON PROPOSAL

TO THE CREDITORS OF
EBERSOLE EXCAVATING INC.
Ebersole Excavating Inc. (the “Company”) filed a Notice of Intention to Make a Proposal
(“NOI”) under the Bankruptcy and Insolvency Act on the 19" day of June, 2014 with the
Official Receiver, and BDO Canada Limited agreed to act as Trustee in the
administration of the Proposal.
The Company filed a Proposal with the Official Receiver on the 18™ day of July, 2014.
We enclose herewith the following documents:
* Formal notice of meeting of creditors;
* Copy of the Proposal;
e Condensed statement of assets and liabilities;
o Listing of creditors;
» A proof of claim form and general proxy; and
» Avoting letter in the event you wish to vote in advance of the meeting.
A creditors’ meeting will be held to consider the Proposal on the 8" day of August,

2014, at 10:00 a.m. at the office of BDO Canada Limited, 1 City Centre Drive, Suite
1040, Mississauga, Ontario.

BOO Canada Limited )$ an affi-ate of BDO Canada LLP. BDO Canada LLP, a Canadian Limited habstity partnership, i a member of BOO internat:onat L imited, a UK <ompany limited
by guarantee, and forms part of the interpational BDO network of independent member f'rms
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e

In order to be eligible to vote, either at or before the meeting, the Trustee must
receive before the meeting a properly executed proof of claim, together with your
Statement of Account, attached thereto as Schedule “A”. Also, if you intend to
have an individual represent you at the upcoming meeting, you must properly
complete the Proxy form attached to the Proof of Claim, and therein name the
individual representing you. All companies must name a proxy. For your
convenience, you may vote in advance of the meeting by returning to us the
attached voting letter.

The following information is provided to assist the creditors in evaluating the
Company’s affairs and the Proposal. Please note that we have not audited or reviewed
the Company’s books and records and, as a result, we are not able to express an opinion
concerning the accuracy of the information contained herein. The following
information originated from the Company's books and records that were made available
to us, as well as from our discussions with management.

BACKGROUND

The Company is privately owned corporation which provides site preparation services
including, excavating, grading, sewer and water systems and septic systems across
southern and southwestern Ontario. The Company is located in Stevensville, Ontario
and was originally incorporated in February 1996.

The Company’s financial difficulties are a result of:

» A large project taken on for The Regional Municipality of Niagara (the “Region”)
for the improvement and expansion of an existing municipal landfill site (the
“Project”). Management asserts the Region groundlessly, among other things,
delayed responding to requests for information, delayed approval of work
performed, lengthy change orders and suspended work resulting in cash flows
problems for the Company. As a result the Company was unable to pay its trades
resulting in lien rights being asserted and the consequential non-payment of a
large receivable from the Region; and

» Financial mismanagement by former employees and project managers resulting
in large levels of debt.

The Project delay, together with the increasing costs, resulted in considerable strain on
the Company's cash flows to the point where the Company finds itself unable to
maintain its day-to-day operations and debt obligations. Accordingly, the Company has
filed a Proposal under the Bankruptcy and Insolvency Act in order to settle these
obligations.
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SUMMARY OF PROPOSAL

Under the terms of the Proposal, the funds paid under the Proposal will be utilized as
follows;

The Administrative Fees and Expenses will be paid in priority to all creditors’ claims;

The amount owing to Canada Revenue Agency (“CRA”) (not including penalties and
interest) that could be subject to a demand under subsection 224(1.2) of the Income
Tax Act or under any substantially similar provision of provincial legislation, that
were outstanding at the Date of Filing, shall be paid in full within six months after
the Court Approval Date;

Secured Creditors shall be paid in accordance with the existing arrangements
between the Company and those Secured Creditors, or as may be arranged between
the Company and the Secured Creditors. Accordingly, Secured Creditors will not
participate in the Proposal;

The claims of Lien Claimants and Trust Creditors (as defined under the Proposal), if
any, shall be addressed outside of the Proposal and shall be governed by the
Construction Lien Act R.S.0. 1990, c.30 or, where applicable, comparable
legislation in other provinces (“CLA”);

Preferred Creditors will be paid in full in priority to Ordinary Creditors. Based on
available information, the Trustee is not aware of any amount owing under this
category;

Ordinary Creditors will receive, in full and final settlement of their proven claims,
one of the following:

(i) Ordinary Creditors with proven claims less than or equal to $1,000 shall
receive payment in full within 60 days after the Court Approval Date in
priority to all claims of all other Ordinary Creditors. Ordinary Creditors with
proven claims exceeding $1,000 may elect to accept $1,000 in full
satisfaction of their proven claims by completing and returning the Election
Form attached to the Proposal;

(i) Ordinary Creditors not electing to accept the amount offered under
paragraph (i) in full satisfaction of their claim shall receive a redeemable
promissory note equal to 20 percent of their proven claim. The promissory
note shall be non-interest bearing and payable in five (5) equal annual
installments, beginning on the twelve (12) month anniversary date of the
Court Approval Date.

The promissory notes shall be distributed by the Trustee to the proven
creditors. The delivery of the promissory notes by the Company to the
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Trustee shall constitute performance by the Company of its obligations
pursuant to the Proposal.

* All payments to creditors are subject to a levy payable to the Superintendent of
Bankruptcy pursuant to section 147 of the Bankruptcy and Insolvency Act, calculated
at 5 percent.

* Under the Proposal, all creditors would agree not to pursue any assessments or
claims against the Company’s directors for liabilities of the Company that arose on
or before the Date of Filing where the directors can be held personally liable.

If the statutory majority of creditors and the Court approve the Proposal, the Proposal
will become legally binding on the Company and all Ordinary and Preferred Creditors. If
the creditors reject the Company’s Proposal, the Company will be deemed to have filed
an assignment in bankruptcy.

Readers are cautioned that the foregoing summary is meant only as a simplified
overview. The Proposal contains terms and conditions which are not set out above. In
the event of any conflict between the summary and the Proposal, the terms of the
Proposal will prevail. Creditors are therefore urged to read the Proposal in its entirety
and, if necessary, to consult with their professional advisors.

IDENTIFICATION AND EVALUATION OF ASSETS

The assets of the Company are subject to encumbrances of three primary secured
creditors. As of the date of this report, the Trustee has not received the requisite
security documents necessary for obtaining a legal opinion on the validity and
enforceability of the respective security agreements. The Trustee has requested
security documents from BMO and the Ebersole’s. The Trustee intends to retain
independent legal counsel to provide legal opinions on the validity and enforceability of
the security held by BMO, the Ebersoles, and to the extent claims are filed under the
surety bond, Trisura. For the purpose of this report the Trustee will assume the
respective securities granted are valid and enforceable as against a trustee in
bankruptcy. The Trustee will report further to the creditors at the first meeting of
creditors:

e Bank of Montreal (“BMO”) holds a General Security Agreement over all of the
Company’s assets and property. BMO enjoys a first priority position with respect to
the assets and property of the Company, save and except for priority claims of
statutory priority claimants, trust claimants, and potential holders of purchase
money security interests. BMO is owed approximately $450,000:

e Trisura Guarantee Insurance Company (“Trisura”) holds a General Security
Agreement over all of the Company's assets and property. Trisura is the bonding
company which provided a surety bond as a guarantee of the Company’s
performance on the Project. Trisura enjoys a second priority position with respect
to the assets and property of the Company with respect to any claims made under



IBDO

the bond, save and except for priority claims of statutory priority claimants, trust
claimants, and potential holders of purchase money security interests. The
Company’s indebtedness to Trisura is undetermined at this time; and ,

* Sandra and Darrell Ebersole (collectively the “Ebersole’s”) holds a General Security
Agreement over all of the Company’s assets and property. The Ebersole’s enjoy a
third priority position with respect to the assets and property of the Company, save
and except for priority claims of statutory priority claimants, trust claimants, and
potential holders of purchase money security interests. The Ebersole’s have
registered their security interest under the PPSA in the amount of $2,538,317.

Further, in the event of a bankruptcy, Canada Revenue Agency (“CRA”) would maintain
a priority position for its deemed trust claim (being monies withheld from employees
wages for income tax, Employment Insurance premiums and Canada Pension Plan
premiums but not remitted). The proven deemed trust claim would take a priority over
the validly secured claims of BMO, Trisura and the Ebersole’s. The quantum of the
deemed trust portion of CRA’s claim is unknown.

In addition, various creditors have interests in specific assets which they have
financed/leased to the Company.

Based on the above mentioned secured and priority claims, the Trustee believes that
the Company’s assets are fully encumbered and believes the secured creditors would
suffer a shortfall in the event of a bankruptcy. Additionally, in the event of
bankruptcy, employees would be entitled to a priority, over current assets (cash,
accounts receivable and inventory), for employees’ wages, vacation pay, termination
and severance pay under the Wage Earners Protection Program (“WEPP”). The super-
priority for employees’ wages is for a maximum amount of $2,000 per employee. The
amount of the super-priority under WEPP is unknown at this time.

The Trustee has identified the following assets of the Company, which, as discussed
above, are fully encumbered:

Machinery and equipment (“Equipment”)

The reported book value of the Equipment is approximately $453,935 as at June 19,
2014. The Equipment consists of certain work vehicles, machinery, equipment and
tools. The Trustee retained Canam Appraiz (“Canam”) to provide an appraisal of the
Company’s Equipment and Inventory. Canam opined the equipment is in poor to fair
condition with obvious signs of wear. The vehicles have very high mileage and some are
in such poor condition that they hold scrap value only.

inventory

Canam opined the forced liquidation value of the Inventory to be $15,000 - $20,000
before related liquidation/disposition costs.
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Accounts receivable

The book value of the Company’s accounts receivable was approximately $1,588,500 as
at June 19, 2014, of which approximately $1,073,500 represents a contingent damages
claim against The Regional Municipality of Niagara (the “Damages Claim”). Further,
management estimates certain creditors may assert trust claims under the CLA of
approximately $508,000. The Trustee reviewed the accounts receivable with senior
management and estimates that accounts receivable has a realizable value of
approximately $96,000 in a bankruptcy scenario. The realizable value reflects the
following:

 Certain aged receivables will be deemed uncollectible;

* In a bankruptcy scenario, a trustee in bankruptcy will not be in a position to
complete projects for customers;

» Creditors will likely exercise the available remedies under the Construction Lien
Act, including the registration of liens against projects. As a result, customers will
not remit outstanding accounts receivable to the Trustee until their respective lien
issues are resolved;

e The Damages Claim is currently a contingent claim and will likely require litigation
to settle; and

» Customers will likely claim a right of set-off against amount owing for: i) damages
resulting from the Company's failure to honour any obligations under service/support
agreements; and ii) provision for potential warranty claims.

The Company is investigating retaining legal counsel, on a contingency basis, to assist
with negotiating the completion of the Project - expansion and improvements to the
Humberstone Landfill in the Region of Niagara. The Project is currently stalled. The
trades are owed approximately $507,910 and have begun asserting construction lien and
trust claims.  Further, management advises that an outstanding receivable, of
approximately $514,000 ("Niagara Receivable”), is being held contingent upon
settlement with the trades. The Company's cash flow is insufficient to pay the legal
fees associated with the completion of the Project. Accordingly, the Company is
proposing that a percentage of the Niagara Receivable cotlected is paid to their legal
counsel for the assistance provided in, among other things, settling with trades,
negotiating with the Region of Niagara and arranging for the completion of the Project.
The Company is proposing to pay the legal fees in priority to the lien/trust claimants.

The Niagara Receivable is included in the book value of the Company’s accounts
receivable reported above,
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Work-in-progress
The book value of the Company's work-in-progress was approximately $660,000. The

Trustee estimates that work-in-progress has no realizable value in a bankruptcy scenario
as any unfinished projects will not be completed.

ESTIMATED REALIZATION TO CREDITORS

A schedule of estimated realization comparing the estimated realization in a bankruptcy
scenario to the estimated realization from the offered proposal is outlined below:

- Remainder of page left blank intentionally -
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IN THE MATTER OF THE PROPOSAL OF
EBERSOLE EXCAVATING INC,
OF THE TOWN OF STEVENSVILLE,
IN THE REGIONAL MUNICIPALITY OF NIAGARA,
IN THE PROVINCE OF ONTARIO.

Schedule ot Estimated Realization
As at July 18, 2014

Per books at Estimated
July 18, realization in
2014 a bankruptcy Proposal
ESTIMATED GROSS REALIZATION FROM ASSETS
Accounts receivable, note 1 $ 1,685,969 § 96,970
Inventory, note 2 1,100,000 15,000
Machinery & equipment, note 3 453,936 650,000
Work in progress, note 2 660,000 Nil
Proposal contributions
Cash - third party backer 93,910
Promissory notes 99,690
$ 3,899,905 761,970 193,600
ESTIMATED COST OF REALIZATION
Auctioneer's commission 112,718
Auctioneer's expenses 50,000 -
Trustee'’s fees and disbursements 11,300 56,500
ESTIMATED NET REALIZATION TO CREDITORS 587,953 137,100
ESTIMATED CLAIMS OF CONSTRUCTION LIEN/TRUST CLAIMANTS
Various trades for Humberstone Landfill contract, note 4, 5 507,000 507,000
ESTIMATED CLAIMS OF SECURED AND PRIORITY CREDITORS
Canada Revenue Agency Unknown -
Bank of Montreal 465,000 n/a
Trisura Gaurantee Insurance Company Unknown n/a
Caterpillar Financial Services Limited Unknown n/a
Curtis Gail Development Corporation Unknown n/a
Ally Credit Canada Limited 24,000 n/a
Darrell and Sandra Ebersole 2,525,267 n/a
ESTIMATED SECURED CREDITOR CLAIMS 3,014,267 —
ESTIMATED FUNDS AVAILABLE FOR ORDINARY CREDITORS S . ) 137,100
ESTIMATED CLAIMS OF ORDINARY CREDITORS
Claims of Ordinary Creditors electing under $1,000 66,278  § - S 37,408
Claims of remaining Ordinary Creditors 498,455 564,734 498,455

S 564,734 § 535,863

ESTIMATED RECOVERY TO ORDINARY CREDITORS
Electing for $1,000 0% 26% to 100%
Al other Ordinary Creditors 0% 20%
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IN THE MATTER OF THE PROPOSAL OF
EBERSOLE EXCAVATING INC.
OF THE TOWN OF STEVENSVILLE
IN THE REGIONAL MUNICIPALITY OF NIAGARA
IN THE PROVINCE OF ONTARIO.

Notes to the Schedule of Estimated Realization
As of July 18, 2014

"1.  ACCOUNTS RECEIVABLE

The estimated realization rates for accounts receivable are based on discussions with
management regarding customer payment history as well as factors which will affect
account collectibility in a bankruptcy scenario,

The Companys books and records report aged accounts receivables of approximately
$1,685,969 as at June 19, 2014. Management advises approximately $514,000 relates to
the Project and Niagara Receivable, defined below. In the event of bankruptcy, the
Project will not be completed and as such the Niagara Receivable will not be collectible.
Further, an additional $1,075M has been booked as a contingent "Damages Claim" that
the Company is proposing to be litigated against the Niagara Region as a result of the
issues that arose during the Project. At this time the Trustee is unable to opine on the
timing or success of any Damages Claim. Further, any settlement would be subject to the
security interests of various secured creditors of the Company.

"2.  INVENTORY

Estimated
Estimated realization in a
book value bankruptcy
Inventory $ 1,100,000 $ 15,000

Work in progress 660,000

$ 1,760,000 § 15,000

The liquidation value of the inventory is based on an asset appraisal prepared at the
Trustee's request by Canam-Appraiz Inc. and is before related liquidation/disposition
costs. Work in progress is assumed to have no realizable value in a bankruptcy scenario.
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73,

MACHINERY & EQUIPMENT
Estimated
Estimated realization in a
book value bankruptcy

Machinery & equipment S 453,936 S 650,000

The liquidation value of machinery & equipment is based on discussions with
management and an equipment appraisor. The liquidation value is before related
liquidation/disposition costs and does not include an amounts for capital assets leased
through third parties.

LEGAL FEES

The Company is investigating retaining legal counsel, on a contingency basis, to assist
with negotiating the completion of the Humberstone Landfill contract (the "Project") in
the Region of Niagara ('Niagara"). The Project is currently stalled. The trades are
approximately $507,910 in arrears and have began asserting construction lien and trust
claims. Further, there is an outstanding receivable, of approximately $514,000 ("Niagara
Receivable”), which is being held contingent upon settlement with the trades.
Company's cash flow is insufficient to pay the legal fees associated with the completion of
the Project. Accordingly, the Company is proposing that a percentage of the Niagara
Receivable collected is paid to the legal counsel retained in priority to the lien/trust
claimants.

FUNDS AVAILABLE FOR LIEN/TRUST CLAIMANTS

Under the Proposal scenario, after professional and legal fees, it is estimated that
approximately $356,500 will be available for the Project's existing lien/trust claimant
arrears identified above from the collection of the Niagara Receivable. Shortfall to the
lien/trust claimants will become an unsecured claim in the Proposal administration and
they may participate in any dividend distribution available to the ordinary creditors. It is
estimated lien/trade claimants will recover 76%-100% under the Proposal.

Under the Bankrutpcy scenario, management advises the Project will not be completed
and the Niagara Receivable will not be collectible. Accordingly, there will be no funds
available from the Company for payment towards the lien/trust claims.
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If the Proposal is rejected, the Company will automatically be deemed bankrupt. The
assets are listed on the Company’s Statement of Affairs are fully encumbered, and the
Trustee estimates the secured creditors would suffer a shortfall in the event of
bankruptcy. The anticipated recovery for the bankrupt estate would be NIL. Thus,
there is no reasonable expectation of a distribution to any Ordinary Creditors.

The Proposal provides an estimated recovery between 20 - 100 percent for Ordinary
Creditors.

Based on all of the information that has come to the Trustee's attention to date, the
Trustee recommends that Ordinary Creditors accept the Company's Proposal as it
provides for a greater recovery than what could be reasonably expected in a bankruptcy
scenario.

We trust that the foregoing adequately explains the current and ongoing circumstances
of the Company. If any questions or concerns arise, please contact Nathan Wong at
(905) 615-8787 ext. 6213.

Dated at Mississauga, Ontario this 23 day of July, 2014.

O CANADA LIMITED
Trustee
1 City Centre Drive, Suite 1040
Mississauga, Ontario L5B 1M2



Tel: 905 615 8787 BDO Canada Limited
B DO Fax:905 615 1333 1 City Centre Drive, Suite 1040
www.bdo.ca Mississauga ON L5B 1M2 Canada

District of: Ontario
Division No. 07 - Hamilton
Court No. 32-1883424

Estate No. 32-1883424

FORM92
Notice of Proposal to Creditors
(Section 510f the Act)

IN THE MATTER OF THE PROPOSAL OF
EBERSOLE EXCAVATING INC.
OF THE TOWN OF STEVENSVILLE,
IN THE REGIONAL MUNICIPALITY OF NIAGARA,
IN THE PROVINCE OF ONTARIO,

Take notice that Ebersole Excavating Inc. of the Town of Stevensville in the Province of Ontario has lodged with us a proposal
under the Bankruptcy and Insolvency Act.

A copy of the proposal, a condensed statement of the debtor's assets, and liabilities, and a list of the creditors affected by the
proposal and whose claims amount to $250 or more are encloser herewith,

A general meeting of the creditors will be held at 1040 - 1 City Centre Drive, Mississauga, ON on the 8th day of August 2014 at
10:00 AM.

The creditors or any class of creditors qualified to vote at the meeting may by resolution accept the

proposal either as made or as altered or modified at the meeting. If so accepted and if approved by the court the proposal is binding
on all the creditors or the class of creditors affected.

Proofs of claim, proxies and voting letters intended to be used at the meeting must be lodged with us prior to the commencement
of the meeting.

Dated at the City of Mississauga in the Province of Ontario, this23rd day of July 2014.

BDO Ca\%a Limited/ BDO Canada Limitée - Trustee

1Cilf Centre Drive Suite 1040
Mississauga ON L58 1M2
Phone: (905) 615-8787  Fax: (905) 615-1333

{A form of proof of claim, a form of proxy and a voting letter should be enclosed with each notice.)

BDO Canada Lumited 15 an affiliate of BDO Canada LLP. BDO Canada LLP, a Canadian limited bability partnership, is a member of BDO International Limited, a UK company limited
by guarantee, and forms pazt of 1he mternational BDO netwark of wdependent member firms,




Industry Canada Industrie Canada
Office of the Superintendent Bureau du surintendant

of Bankruptcy Canada des faillites Canada
District of Ontario
Division No. 07 - Hamilton
Court No. 32-1883424

Estate No. 32-1883424
In the Matter of the Proposal of:

Ebersole Excavating Inc.

Debtor
BDO CANADA LIMITED / BDO CANADA LIMITEE
Trustee
Date of Proposal; July 18, 2014 Security: $
Meeting of Creditors: August 08, 2014, 10.00
Suite 1040
1 City Centre Drive
Mississauga, Ontario
Canada,
Chair: Trustee
FlLI P - tj

I, the undersigned, Official Receiver in and for this bankruptcy district, do hereby certify that:

- a proposal in respect of the aforenamed debtor was filed under section 62 of the Bankrupicy and Insolvency
Acl.

The aforenamed trustee is required:

- to provide to me, without delay, security in the aforementioned amount; and
- to send to all creditors, at least ten days prior to the meeting, a notice of a meeting of creditors, which will be
held at the aforementioned time and place.

Date: July 21, 2014, 14:14

E-File/Dépot Electronique Official Recelver

Federal Building - Hamilton, 55 Bay Street N, 9th Floor, Hamilton, Ontario, Canada, L8R3P7, (877)376-9902
149

Canada






This is Exhibit J referred to in the
Affidavit of STUART DETSKY
Sworn before me, this

day of November, 2014.

A Commissionér for Taking Affidavits
Foctr paies rthy




District of Ontario
Division No. 07 - Hamilton
Court No. 32-1883424
Estate No. 32-1883424

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE PROPOSAL OF
EBERSOLE EXCAVATING INC.
OF THE TOWN OF STEVENSVILLE,
IN THE REGIONAL MUNICIPALITY OF NIAGARA,
IN THE PROVINCE OF ONTARIO.

PROPOSAL
(under section 50 of the Bankruptcy and Insolvency Act)

EBERSOLE EXCAVATING INC. (hereinafter called the “Company”), hereby submits the
following Proposal under the Bankruptcy and Insolvency Act to all of its creditors.

1.

DEFINITIONS

For the purposes of this Proposal, the following terms shall have the following
meaning:

(i)
(i)

(iii)

(iv)

(v)

(vi)

(vii)

“Act” means the Bankruptcy and Insolvency Act;

“Administrative Fees and Expenses” means the fees and expenses
incurred by or on behalf of the Trustee, as more particularly described in
paragraph 14 of this Proposal;

“Backer” means D&S Railway Construction Inc. who has entered into an
agreement with the Company to fund certain payments required under this
Proposal;

“CLA” means the Construction Lien Act R.S.O. 1990, c.30 and, where
applicable, comparable legislation in other Provinces;

“Company” means Ebersole Excavating Inc., a company incorporated under
the Business Corporations Act (Ontario);

“Court” means the Ontario Superior Court of Justice, in Bankruptcy and
Insolvency;

“Court Approval Date” means the date on which the Court issues an Order
approving this Proposal pursuant to the provisions of the Act, all appeal
periods having expired and no appeal therefrom having been dismissed and
such dismissal having become final;



(viii)

(ix)

(x)

(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

“Date of Filing” means the 19*" day of June, 2014, being the date on which
the Company filed a Notice of Intention to Make a Proposal with the
Official Receiver in accordance with the Act;

“Inspectors” means the person(s) appointed or elected as inspectors under
and pursuant to the Act, in respect of the Proposal;

“Lien Claimant” means a person having a validly preserved or perfected
lien under the CLA;

“Ordinary Creditors” means those persons with unsecured claims as at the
Date of Filing, including contingent or unliquidated claims arising out of any
transaction entered into prior to the Date Filing, which are proven in
accordance with the Act and which are not secured or preferred under or
pursuant to the Act;

“Preferred Creditors” means those creditors of the Company whose claims
are entitled to be paid in priority to the claims of Ordinary Creditors as
provided under section 136 of the Act;

“Project” means the current Humberstone Landfill Site and Landfill Gas
Collection and Control Systems project;

“Secured Creditors” means those creditors of the Company who hold valid
and enforceable mortgages, charges, liens, security interests and other
encumbrances against any of the property or assets of the Company;

“Trust Creditor” means a person who is a beneficiary of a trust under the
CLA, with a valid proven and subsisting claim thereunder, excluding a Lien
Claimant unless the Lien Claimant discharges its lien and elects to become
a Trust Creditor; !

“Trust Fund” means the net proceeds realized from the collection of the
Company’s invoice# 14 humb 1, dated June 1, 2014 (the “Invoice”), to the
Regional Municipality of Niagara on the Project less a deduction for the
legal and professional fees of a law firm to be retained ( estimated to be
30% of the Invoice); and

(xvii) “Trustee” means BDO Canada Limited or its duly appointed successor.

. GENERAL INTENT

The purpose of this Proposal is to affect a restructuring of the business and affairs
of the Company in the expectation that all creditors will derive a greater benefit
than would result from a forced liquidation of its assets.

This Proposal restructures the affairs of the Company and amends the terms of any
and all agreements between the Company and the creditors existing as at the Date
of Filing and provides the essential terms upon which all such claims will be fully



and finally resolved and settled. During the term of the Proposal, and provided
that an event of default has not occurred and is continuing hereunder, all creditors
will be stayed from commencing or continuing any proceeding or remedy against
the Company or any of its property or assets in respect of a claim including without
limitation, any proceeding or remedy to recover payment of any monies owing to
creditors, to recover or enforce any judgment against the Company in respect of a
claim or to commence any formal proceedings against it other than as provided for
under this Proposal or the Act.

This Proposal, as of the Court Approval Date, shall be binding on the Company and
all creditors.

. PROTECTION OF TRUST FUNDS

The Company shall, from the Date of Filing onward, maintain a separate trust
account for the Project and administer the trust account in accordance with the
provisions of the CLA. Trust Creditors will be entitled to share in the distribution
of the Trust Fund. Trust Creditors will be governed by the CLA.

. CANADA REVENUE AGENCY

All amounts owing to Canada Revenue Agency that could be subject to a demand
under subsection 224(1.2) of the Income Tax Act or under any substantially similar
provision of provincial legislation, that were outstanding at the Date of Filing, shall
be paid in full within six months after the Court Approval Date.

. SECURED CREDITORS, LIEN CLAIMANTS, AND TRUST CREDITORS

The claim of Secured Creditors shall, subject to the provisions of the Act, be paid
in accordance with the arrangements between the Company and holder of such
claims which were in effect on the Date of Filing or such other terms as may be
mutually agreed between them following the Date of Filing.

The claims of the Lien Claimants and Trust Creditors, if any, will be governed by
the CLA.

. PREFERRED CREDITORS

The claims of Preferred Creditors, if any, shall be paid in full, without interest, in
priority to the claims of Ordinary Creditors in accordance with the Act.

. ORDINARY CREDITORS

The claims of Ordinary Creditors shall be paid as follows:

(i) Ordinary Creditors with proven claims less than or equal to $1,000 shall
receive payment in full within 60 days after the Court Approval Date in
priority to all claims of all other Ordinary Creditors. Ordinary Creditors
with proven claims exceeding 51,000 have the option to accept $1,000 in
full satisfaction of their proven claims;

= B



(i)  Ordinary Creditors not electing to accept the amount offered under
paragraph 6(i) in full satisfaction of their claim shall receive a redeemable
promissory note equal to 20 percent of their proven claim. The promissory
note shall be non-interest bearing and payable in five (5) equal annual
installments, beginning on the twelve (12) month anniversary date of the
Court Approval Date. Promissory notes shall be issued in the form attached
as Appendix “1”.

The promissory notes shall be distributed by the Trustee to the proven
creditors. The delivery of the promissory notes by the Company to the
Trustee shall constitute performance by the Company of its obligations
pursuant to the Proposal.

8. TRUST CREDITORS

Trust Creditors will be entitled to share in the distribution of the Trust Fund. Such
funds shall be divided pro rata amongst all Trust Creditors. Any shortfall in Trust
Creditors claims are considered an Ordinary Claim which shall be addressed under
paragraph 6 of this Proposal.

9. CLAIMS AGAINST DIRECTORS OF THE COMPANY

The creditors hereby agree not to pursue any assessments against the Company's
directors for claims against directors of the Company that arose prior to the Date
of Filing and that relate to the obligations of the Company where the directors are
by law liable in their capacity as directors as for the payment of such obligation.

A Trust Creditor that elects to receive a pro rata share of the Trust Fund shall also
release the Company and every director, officer, employee or agent of the

Company, and any other person, from any claims for breach of trust, or otherwise,
under the CLA.

10.PAYMENTS UNDER THE PROPOSAL
The Backer shall pay the following amounts to the Trustee:

(i) An amount equal to the Administrative Fees and Expenses as allowed under
paragraph 14 of this Proposal. Such amount shall be paid to the Trustee

upon the filing of this Proposal, or as requested by the Trustee from time to
time;

(i) An amount equal to Canada Revenue Agency's claim under paragraph 4 of
this Proposal. Such amount shall be paid to the Trustee in six equal
monthly payments, commencing on the first day of the month following the
Court Approval Date; and

(if))An amount equal to the dividends required under paragraphs 6 and 7(i) of
this Proposal. Such amounts shall be paid to the Trustee pursuant to the
terms of the Proposal.



11. TIME LIMIT FOR FILING CLAIMS

As soon as reasonably possible after the acceptance of this Proposal by the
requisite majority of creditors, the Trustee shall give notice pursuant to Section
149(1) of the Act to every person with a claim of which the Trustee has notice or
knowledge but whose claim has not been proved that if such person does not prove
its claim within a period of thirty (30) days after the mailing of the notice, the
Trustee will proceed to declare a final dividend without regard to such person’s
claim; the dividend referred to in said notice shall be deemed a final dividend and
any person so notified who does not prove its claim within the said thirty (30) days
shall be barred from making a claim in this Proposal or sharing in any dividend

hereunder, subject to any exceptions set out in Sections 149(2), (3) and (4) of the
Act,

12, DISTRIBUTIONS UNDER THE PROPOSAL

All distributions under the Proposal, whether by cash or promissory note, shall be
issued by the Trustee and notwithstanding any other provisions therefore, any
distributions made by the Trustee in respect of any claims pursuant to the terms
hereof shall be made net of the Superintendent’s Levy required to be made,
pursuant to Section 147 and 60(4) of the Act.

The Company shall issue promissory notes to the creditors, as described under
paragraph 7(ii) of this Proposal. All promissory notes shall be issued within 90 days
after the Court Approval Date, subject to necessary regulatory and shareholder
approvals.

Distributions to creditors will be made in the following order of priority:

(i) Firstly, to Canada Revenue Agency for the amount of their proven claim
under paragraph 4 of this Proposal;

(ii) Secondly, to Preferred Creditors for the amount of their proven claims
under paragraph 6 of this Proposal; and

(i) Thirdly, to Ordinary Creditors for their proven claims under paragraph

7(i) of this Proposal on a pro rata basis in proportion to their respective
claims. :

13.INSPECTORS

The creditors may appoint one or more, but not more than five, inspectors under
this proposal whose powers shall be restricted to advising the Trustee in matters
that may be referred to them by the Trustee.



14, ADMINISTRATIVE FEES AND EXPENSES

All the fees, expenses and disbursements of the Trustee in and incidental to the
proceedings arising out of the Proposal, including the Trustee's legal fees and
disbursements, shall be paid in priority to all claims and shall be a first charge
thereon.

The Trustee may take interim draws from funds paid to it by the Company and/or
Backer for its administrative fees and expenses as necessary, based on actual time
and charges at normal billing rates plus applicable taxes. All draws are subject to
final taxation by the Court.

Amounts stated with respect to professional fees in this Proposal or any documents
relating to it including the reports of the Trustee and the Statement of Estimated
Realization, are estimates only, and will not restrict the Trustee or the Trustee's
legal counsel from invoicing, taxing, and being paid all of their reasonable fees and
charges based upon actual time at normal billable rates.

15.BDO CANADA LIMITED

BDO Canada Limited shall be the Trustee under this Proposal and upon issuance of
all payments and promissory notes provided for in this Proposal, the Trustee shall
be entitled to be discharged from its obligations under the terms of this Proposal.
The Trustee is acting in its capacity as Trustee under this Proposal and not in its
personal capacity and shall not be responsible or liable for any obligations of the
Company or Backer.

Dated at St. Catherine’s, Ontario this 18" day of July, 2014.

EBERSOLE EXCAVATING INC.

Per:
i /
: A ’
/ ~ ’ﬁ/ {f//'/ff' /
Z_Dbarrell W. Ebersole Witness

Authorized signing officer

D & S RAILWAY CONSTRUCTION INC.

Per:
2
- ) - i
- 7 el /ﬂ/
/ ,///F‘/.Ci
Darrell W. Ebersole Witness

Authorized signing officer
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APPENDIX “1”

EBERSOLE EXCAVATING INC.
PROMISSORY NOTE

. EBERSOLE EXCAVATING INC. and D & S RAILWAY CONSTRUCTION INC., (collectively

the “Companies”) FOR VALUE RECEIVED hereby acknowledges themselves jointly
and severally indebted and covenants to pay to:

<<Creditor>>
(hereinafter referred to as the “Holder”), the sum of $<*> (hereinafter referred to

as the “Principal Amount”) without interest, upon and subject to the provisions
hereinafter provided,

. This promissory note is one of an issue by the Companies of a number of similar

notes, all of which Notes were issued to certain ordinary creditors of Ebersole
Excavating Inc. pursuant to the terms of a Proposal filed by Ebersole Excavating
Inc. dated the 18 day of July, 2014.

This promissory note shall be paid by the Companies in accordance with the terms
of the above-referenced Proposal. The promissory note amount shall be
completely paid within five years of the Court Approval Date.

This promissory note shall be non-interest bearing.

In witness whereof, the Companies have caused its corporate seal to be hereunto
affixed, and this Promissory Note to be signed by its proper officers as of the <*> day
of <*>, 2014,

EBERSOLE EXCAVATING INC.
Per:

Darrell W. Ebersole
Authorized signing officer

D & S RAILWAY CONSTRUCTION INC.
Per:

Darrell W. Ebersole
Authorized signing officer



District of Ontario
Division No. 07 - Hamilton
Court No. 32-1883424
Estate No. 32-1883424

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE PROPOSAL OF
EBERSOLE EXCAVATING INC.
OF THE TOWN OF STEVENSVILLE,
IN THE REGIONAL MUNICIPALITY OF NIAGARA,
IN THE PROVINCE OF ONTARIO.

ELECTION

l,
(name of creditor), of (city and

province), a creditor in the above matter for the sum of

) , hereby elect, for the purpose of
receiving a dividend, to receive the lesser of $1,000.00 and my proven claim,
as provided under paragraph 7(i) of the Proposal of Ebersole Excavating Inc.
dated July 18, 2014.

Dated at (city and province), this
day of , 2014,

Name of creditor

Name and Title of Signing Officer






This is Exhibit K referred to in the
Affidavit of STUART DETSKY
Sworn before me, this

day of November, 2014.

A z
A Commissidner for Taking Affidavits
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District of Ontario
Division #07-Hamilton
Court #32-1883424
Estate #32-1883424

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)

THE REGISTRAR L¥/EBE ) THE 21T DAY OF OCTOBER

) OF 2014

IN THE MATTER OF THE PROPOSAL OF
EBERSOLE EXCAVATING INC.
OF THE TOWN OF STEVENSVILLE,
IN THE REGIONAL MUNICIPALITY OF NIAGARA,
IN THE PROVINCE OF ONTARIO.

ORDER APPROVING PROPOSAL (SEC. 60 (5) )

Upon the application of BDO CANADA Limited, the Trustee, and upon reading the
report of the Trustee filed on the, October 8, 2014 and the Court being satisfied that
the required majority of creditors have duly accepted the Proposal in the terms
contained in the paper writing marked “A” annexed hereto and being satisfied that
the said terms are reasonable and calculated to benefit the general body of creditors
and that no offences or facts have been proved to justify the Court in withholding its
approval, the said Proposal is hereby approved.

ol \iisbe

The Registrar L/, Zpbe




District of Ontario
Division No. 07 - Hami Iton
Court No. 32-1883424
Estate No. 32-1883424

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE PROPOSAL OF
EBERSOLE EXCAVATING INC.
OF THE TOWN OF STEVENSVILLE,
IN THE REGIONAL MUNICIPALITY OF NIAGARA,
IN THE PROVINCE OF ONTARIO.

PROPOSAL
(under section 50 of the Bankruptcy and Insolvency Act)

EBERSOLE EXCAVATING INC. (hereinafter called the “Company”), hereby submits the
following Proposal under the Bankruptcy and Insolvency Act to all of its creditors,

1. DEFINITIONS

For the purposes of this Proposal, the following terms shall have the following
meaning:

(i)
(ii)

(iii)

(iv)

v)

{vi)

(vii)

“Act” means the Bankruptcy and Insolvency Act;

“Administrative Fees and Expenses” means the fees and expenses
incurred by or on behalf of the Trustee, as more particularly described in
paragraph 14 of this Proposal;

“Backer” means D&S Railway Construction Inc. who has entered into an
agreement with the Company to fund certain payments required under this
Proposal;

“CLA” means the Construction Lien Act R.S.O. 1990, ¢.30 and, where
applicable, comparable legislation in other Provinces;

“Company” means Ebersole Excavating Inc., a company incorporated under
the Business Corporations Act (Ontario);

“Court” means the Ontario Superior Court of Justice, in Bankruptcy and
Insolvency;

(l’/‘,”




(viii) “Date of Filing” means the 19* day of June, 2014, being the date on which
the Company filed a Notice of Intention to Make a Proposal with the
Official Receiver in accordance with the Act;

(ix)  “Inspectors” means the Person(s) appointed or elected as inspectors under
and pursuant to the Act, in respect of the Proposal;

(x) “Lien Claimant” means a person having a validly preserved or perfected
lien under the CLA;

(xi)  “Ordinary Creditors” means those persons with unsecured claims as at the
Date of Filing, including contingent or unliquidated claims arising out of any
transaction entered into prior to the Date Filing, which are proven in
accordance with the Act and which are not secured or preferred under or
pursuant to the Act;

(xii)  “Preferred Creditors"” means those creditors of the Company whose claims
are entitled to be paid in priority to the claims of Ordinary Creditors as
provided under section 136 of the Act;

(xiii) “Project” means the current Humberstone Landfill Site and Landfill Gas
Collection and Control Systems project;

(xiv)  “Secured Creditors” means those creditors of the Company who hold valid
and enforceable mortgages, charges, liens, security interests and other
encumbrances against any of the property or assets of the Company;

(xv)  “Trust Creditor” means a person who is a beneficiary of a trust under the
CLA, with a valid proven and subsisting claim thereunder, excluding a Lien
Claimant unless the Lien Claimant discharges its lien and elects to become
a Trust Creditor;

(evi)  “Trust Fund” means the net proceeds realized from the collection of the
Company’s invoice# 14 humb 1, dated June 1, 2014 (the “Invoice”), to the
Regional Municipality of Niagara on the Project less a deduction for the
legal and professional fees of a law firm to be retained ( estimated to be
30% of the Invoice); and

(xvii) “Trustee” means BDO Canada Limited or its duly appointed successor.,
GENERAL INTENT

The purpose of this Proposal is to affect a restructuring of the business and affairs
of the Company in the expectation that all creditors will derive a greater benefit
than would result from a forced liquidation of its assets,

This Proposal restructures the affairs of the Company and amends the terms of any

and all agreements between the Company and the creditors existing as at the Date
of Filing and provides the essential terms upon which all such claims will be fully

-2.




claim or to commence any formal proceedings against it other than as provided for
under this Proposal or the Act,

This Proposal, as of the Court Approval Date, shall be binding on the Company and
all creditors.

PROTECTION OF TRUST FUNDS

The Company shall, from the Date of Filing onward, maintain a separate trust
account for the Project and administer the trust account in accordance with the
provisions of the CLA., Trust Creditors will be entitled to share in the distribution
of the Trust Fund. Trust Creditors will be governed by the CLA.

CANADA REVENUE AGENCY

All amounts owing to Canada Revenue Agency that could be subject to a demand
under subsection 224(1.2) of the /ncome Tax Act or under any substantially similar
provision of provincial legislation, that were outstanding at the Date of Filing, shall
be paid in full within six months after the Court Approval Date.

SECURED CREDITORS, LIEN CLAIMANTS, AND TRUST CREDITORS

The claim of Secured Creditors shall, subject to the provisions of the Act, be paid
in accordance with the arrangements between the Company and holder of such
claims which were in effect on the Date of Filj ng or such other terms as may be
mutually agreed between them following the Date of Filing,

The claims of the Lien Claimants and Trust Creditors, if any, will be governed by
the CLA.

PREFERRED CREDITORS

The claims of Preferred Creditors, if any, shall be paid in full, without interest, in
priority to the claiins of Ordinary Creditors in accordance with the Act.

ORDINARY CREDITORS
The claims of Ordinary Creditors shall be paid as follows:

(i) Ordinary Creditors with proven claims less than or equal to $1,000 shall
receive payment in full within 60 days after the Court Approval Date in
priority to all claims of all other Ordinary Creditors, Ordinary Creditors
with proven claims exceeding $1,000 have the option to accept $1,000 in
full satisfaction of their proven claims;
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(i)  Ordinary Creditors not electing to accept the amount offered under
paragraph 6(i) in full satisfaction of their claim shall receive a redeemable
promissory note equal to 20 percent of their proven claim. The promissory
note shall be non-interest bearing and payable in five (5) equal annual
installments, beginning on the twelve (12) month anniversary date of the
Court Approval Date. Promissory notes shall be issued in the form attached
as Appendix “I".

The promissory notes shall be distributed by the Trustee to the proven
creditors. The delivery of the promissory notes by the Company to the
Trustee shall constitute performance by the Company of its obligations
pursuant to the Proposal.

TRUST CREDITORS

Trust Creditors will be entitled to share in the distribution of the Trust Fund, Such
funds shall be divided pro rata amongst all Trust Creditors. Any shortfall in Trust
Creditors claims are considered an Ordinary Claim which shall be addressed under
paragraph 6 of this Proposal.

CLAIMS AGAINST DIRECTORS OF THE COMPANY

The creditors hereby agree not to pursue any assessments against the Company’s
directors for claims against directors of the Company that arose prior to the Date
of Filing and that relate to the obligations of the Company where the directors are
by law liable in their capacity as directors as for the payment of such obligation.

A Trust Creditor that elects to receive a pro rata share of the Trust Fund shall also
release the Company and every director, officer, employee or agent of the
Company, and any other person, from any claims for breach of trust, or otherwise,
under the CLA.

10, PAYMENTS UNDER THE PROPOSAL

The Backer shall pay the following amounts to the Trustee:

(i) An amount equal to the Administrative Fees and Expenses as allowed under
paragraph 14 of this Proposal. Such amount shall be paid to the Trustee
upon the filing of this Proposal, or as requested by the Trustee from time to
time;

(i) An amount equal to Canada Revenue Agency's claim under paragraph 4 of
this Proposal. Such amount shall be paid to the Trustee in six equal
monthly payments, commencing on the first day of the month following the
Court Approval Date; and

(ili))An amount equal to the dividends required under paragraphs 6 and 7(i) of
this Proposal. Such amounts shall be paid to the Trustee pursuant to the
terms of the Proposal.



11. TIME LIMIT FOR FILING CLAIMS

As soon as reasonably possible after the acceptance of this Proposal by the
requisite majority of creditors, the Trustee shall give notice pursuant to Section
149(1) of the Act to every person with a claim of which the Trustee has notice or
knowledge but whose claim has not been proved that if such person does not prove
its claim within a period of thirty (30) days after the mailing of the notice, the
Trustee will proceed to declare a final dividend without regard to such person's
claim; the dividend referred to in said notice shall be deemed a final dividend and

hereunder, subject to any exceptions set out in Sections 149(2), (3) and (4) of the
Act.

12. DISTRIBUTIONS UNDER THE PROPOSAL

All distributions under the Proposal, whether by cash or promissory note, shall be
issued by the Trustee and notwithstanding any other provisions therefore, any
distributions made by the Trustee in respect of any claims pursuant to the terms
hereof shall be made net of the Superintendent'’s Levy required to be made,
Pursuant to Section 147 and 60(4) of the Act.

The Company shall issue promissory notes to the creditors, as described under
paragraph 7(ii) of this Proposal, All promissory notes shall be issued within 90 days
after the Court Approval Date, subject to necessary regulatory and shareholder
approvals.

Distributions to creditors will be made in the following order of priority:

(i) Firstly, to Canada Revenue Agency for the amount of their proven claim
under paragraph 4 of this Proposal;

(it) Secondly, to Preferred Creditors for the amount of their proven claims
under paragraph 6 of this Proposal; and

(iii) Thirdly, to Ordinary Creditors for their proven claims under paragraph
7(1) of this Proposal on a Pro rata basis in proportion to their respective
claims, :

13.INSPECTORS

The creditors may appoint one or more, but not more than five, inspectors under
this proposal whose powers shall be restricted to advising the Trustee in matters
that may be referred to them by the Trustee,



14. ADMINISTRATIVE FEES AND EXPENSES

All the fees, expenses and disbursements of the Trustee in and incidental to the
proceedings arising out of the Proposal, including the Trustee's legal fees and
disbursements, shall be paid in priority to all claims and shall be a first charge

thereon.

The Trustee may take interim draws from funds paid to it by the Company and/or
Backer for its administrative fees and expenses as necessary, based on actual time
and charges at normal billing rates plus applicable taxes. All draws are subject to

final taxation by the Court.

Amounts stated with respect to professional fees in this Proposal or any documents

relating to it including the reports of the Trustee and the St

atement of Estimated

Realization, are estimates only, and will not restrict the Trustee or the Trustee’s
legal counsel from Invoicing, taxing, and being paid all of their reasonable fees and

charges based upon actual time at normal billable rates.

15.BDO CANADA LIMITED

BDO Canada Limited shall be the Trustee under this Proposal and upon issuance of
all payments and promissory notes provided for in this Proposal, the Trustee shall
be entitled to be discharged from its obligations under the terms of this Proposal,
The Trustee is acting in its Capacity as Trustee under this Proposal and not in its
personal capacity and shall not be responsible or liable for any obligations of the

Company or Backer.,
Dated at St. Catherine’s, Ontario this 18 day of July, 2014.

EBERSOLE EXCAVATING INC.
Per:

éﬂ%bersole o m}%

Authorized signing officer

D & S RAILWAY CONSTRUCTION INC.
Per;

S f

Darrell W, EberSole Witness
Authorized signing officer




Court No. 32-1883424
Estate No. 32-1883424

IN THE MATTER OF THE PROPOSAL OF
EBERSOLE EXCAVATING INC.
OF THE TOWN OF STEVENSVILLE,
IN THE REGIONAL MUNICIPALITY OF NIAGARA,
IN THE PROVINCE OF ONTARIO.

ORDER APPROVING PROPOSAL (SEC. 60 (5) )

BDO Canada Limited / BDO Canada Limitée -
Trustee
1 City Centre Drive Suite 1040
Mississauga ON L5B 1M2
Phone: (905) 615-8787  Fax: (905) 6151333
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Affidavit of STUART DETSKY
Sworn before me, this

day of November, 2014.

Mo e

A Commissfondr for Taking Affidavits
G~ /g riny




%‘ TRISURA’

VIA REGISTERED MAIL

June 30, 2014

D&S Railway Construction Inc.
2194 East Avenue
Stevensville, ON

LOS 1S0

Darrell Ebersole
2194 East Avenue
Stevensville, ON
LOS 1S0

Sandra Ebersole
2194 East Avenue
Stevensville, ON

Trisura Guarantee Insurance Company
Bay Adelaide Centre

333 Bay Street, Suite 1610, Box 22
Toronto, Ontario, M5H 2R2

Phone: (416) 214-2555

Fax: (416) 214-9597

Direct: (416) 607-2165
Email: stuart.detsky@trisura.com

(via email : darrell.ebersole@bellnet.ca)

LOS 1S0
RE:  Principal: Ebersole Excavating Inc. (“Ebersole”)
Obiligee: Regional Municipality of Niagara (“Niagara”)
Project: Humberston Landfill Site, Landfill Gas Collection and Control Systems

(the “Project”)

Bond No.: TCS0021331 (the “Bond”)

To Whom It May Concern,

As you are likely aware, Ebersole has filed Notice of Intention to File a Proposal pursuant to the
Bankruptcy and Insolvency Act. Trisura has received several notices of claim from payment
bond claimants with respect to the Project and expects to receive a claim from Niagara pursuant

to the performance bond for the Project.

Please be advised that pursuant to an Indemnity Agreement dated March 4, 2008, you as
indemnitors (the “Indemnitors”) agreed, amongst other things, to:

“indemnify and keep indemnified the Surety, against any and all losses, charges, expenses,
costs, claims, demands and liabilities (hereinafter called “Indemnity Losses”) of whatsoever kind
of nature (including, but not limited fo, the fees and disbursements of adjusters, consultants and
counsel and the establishment or increase of a reserve to cover any possible Indemnity Loss)



which the Surety may sustain or incur: (a) by reason of having executed or procured the
execution of any Bond(s) (or an allegations that the Surety should have done so); or (b) by
reason of the failure of the Indemnitors to perform or comply with this Agreement or any
Bonding Facility; or (c) in enforcing any of the covenants and conditions hereof.”

Based on amounts we have incurred to date and on the reserves we have established based on
our best estimate of potential losses at this time, Trisura has incurred Indemnity Losses and set
reserves totaling $403,000. Trisura therefore requests that you immediately, and no later than
July 13, 2014, deposit with Trisura cash or collateral in the amount of $403,000, in accordance
with the terms and conditions of the Indemnity Agreement. If Trisura incurs Indemnity Losses of
greater than $403,000 it will be making a further request.

Please note that Trisura will be looking to the Indemnitors for full reimbursement of any and all
Indemnity Losses that it incurs. Trisura reserves all of its rights and entitlements pursuant to the
Bond, the Indemnity Agreement, at law and in equity.

Yours truly,

s

Stuart Detsky
AVP Surety & Warranty Claims

cc:
Chris Kucman Trisura Guarantee Via E-Mail
Andrew Cartwright Trisura Guarantee Via E-Mail

Page | 2
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Affidavit of STUART DETSKY
Sworn before me, this
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Andrew Hodhod Borden Ladner Gérvals LLP

T 416.367.6290 Scotia Plaza, 40 King StW

F 416.361.2799 Toronto, ON, Canada M5H 3Y4
ahodhod@blg.com T 416.367.6000 ‘

F 416.367.6749 Borden Ladner Gervais

blg.com

November 19, 2014
Delivered by Personal Service, Courier and Registered Mail

Ebersole Excavating Inc.
2194 East Avenue
Stevensville, Ontario
1.0S 1S0

Re: The Indebtedness of Ebersole Excavating Inc. (“Ebersole”) to Trisura
Guarantee Insurance Company (“Trisura™)

We are the lawyers for Trisura.

We refer to certain performance and labour and material bonds (collectively, the “Bonds”) issued
by Trisura whereby the principals under the Bonds are Ebersole and D & S Railway Construction
Inc. (“*D&S”). Pursuvant to an Indemnity Agreement dated March 4, 2008 (the “Indemnity
Agreement”) in favour of Trisura by Ebersole, D&S, Darrell Ebersole and Sandra Ebersole
(collectively, the “Indemnitors™), the Indemnitors have agreed to indemnify Trisura against any
and all losses, charges, expenses, costs, claims, demands and liabilities of whatsoever kind or
nature which Trisura may sustain or incur by reason of, infer alia, having executed or procured
the execution of the Bonds. Further, as security for the payment and performance of the
obligations under the Indemnity Agreement, Ebersole granted a security interest in its assets to
Trisura.

Events of default have occurred under the Indemnity Agreement, including but not limited to the
following:

(a) Pursuant to section 15(d)(i) of the Indemnity Agreement, numerous covenants and
agreements contained within the Indemnity Agreement have been breached;

(b)  Pursuant to section 15(d)(ii) of the Indemnity Agreement, the principals are unable
-to perform various Bonded Contracts (as such term is defined in the Indemnity
Agreement) and various liabilities under the Bonds;

(c) Pursuant to section 15(d)(iii) of the Indemnity Agreement, the principals have
failed or are unable to pay bills and other indebtedness incurred in, or in
connection with, the performance of various Bonded Contracts and Unbonded
Contracts (as such terms are defined in the Indemnity Agreement); and

(d)  Pursuant to section 15(d)(vii) of the Indemnity Agreement, circumstances which
have arisen which, in the sole opinion of Trisura, may expose Trisura to loss, cost
or expense, including but not limited to the filing of a writ of execution against
D&S by Koppers Inc., as creditor, effective October 1, 2014,

Lawyers | Patent & Trade-mark Agents
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Borden Ladner Gervais

Trisura previously demanded payment from the Indemnitors on June 30, 2014, which demand the
Indemnitors have failed to respond to. According to Trisura’s records, as of November 19, 2014,
Ebersole is or will be indebted to Trisura in the approximate amount of $1,800,000, on account of
the claim against the Performance Bond made by the Regional Municipality of Niagara and on
account of claims made against the Payment Bond made by various patties, plus all additional
losses, interest, fees, taxes, costs and expenses to which Trisura is entitled under the Indemnity
Agreement with Ebersole (the “Indebtedness™). Pursuant to section 15(b) of the Indemnity
Agreement, the Indebtedness is secured by certain security in favour of Trisura.

Trisura hereby demands the immediate payment by Ebersole of the Indebtedness in full. Payment
of the Indebtedness is to be made to Trisura forthwith, If payment is not made forthwith, Trisura
intends to take such steps as are necessary or appropriate to obtain payment thereof, including,
without limitation, the enforcement of the security held by Trisura. In this regard, we enclose
herewith a Notice of Intention to Enforce Security pursuant to section 244(1) of the Bankrupicy
and Insolvency Act.

Yours very truly

BORDEN LADNER GERVAIS LLP

(Lnduais Hedloc|

Andrew Hodhod
Encl.
cc:  Roger Jaipargas, Borden Ladner Gervais LLP (by Email)

James MacLellan, Borden Ladner Gervais LLP (by Email)
Client (by Email)

TORO1: 5762741: v4



NOTICE OF INTENTION TO ENFORCE SECURITY
(Subsection 244(1) of the Bankruptcy and Insolvency Act)

TO: Ebersole Excavating Inc., an insolvent personl
2194 East Avenue
Stevensville, Ontario
LOS 180

TAKE NOTICE THAT:

1. Trisura Guarantee Insurance Company (“Trisura”), a secured creditor of Ebersole
Excavating Inc. (the “Debtor”), intends to enforce its security on the property of the
Debtor described below:

(a)  all of the present and after-acquired undertaking, property and assets of the
insolvent person.

2 The security that is to be enforced is in the form of:

(a)  an Indemnity Agreement in favour of Trisura dated March 4, 2008; and
(b) such further and other security as may now or hereafter be held by Trisura.

3 The total amount of indebtedness secured by the security as of November 19, 2014 is the
sum of approximately $1,800,000, plus all additional losses, interest, fees, taxes, costs
and expenses to the date of payment.

4. Trisura will not have the right to enforce the security until after the expiry of the 10-day
period after this Notice is sent, unless the insolvent person consents to an eatlier

enforcement,
DATED at Toronto, Ontario this 19™ . TRISURA GUARANTEE INSURANCE
COMPANY, by its Lawyers, Borden
day of November, 2014, Ladner Gervais LLP

Per: C)ﬂ/h M‘,} Lk(i {/L/OOJI/

Andrew Hodhod

! The term “insolvent person” is inserted in this form merely to comply with form 86 and Rule 124 of the
Bankruptcy and Insolvency Act.



TO: TRISURA GUARANTEE INSURANCE COMPANY

Ebersole Excavating Inc. hereby acknowledges receipt of the Notice of Intention to Enforce
Security delivered on behalf of Trisura Guarantee Insurance Company and hereby waives the
time period provided therein and consents to the immediate enforcement of the security.

DATED at this day of , 2014,
EBERSOLE EXCAVATING INC,
Per:
Name:
Title:

I am authorized to bind the company.

TOROI: 5762772: v3






Andrew Hodhod Borden Ladner Gervals LLP

T 416.367.6290 Scotla Plaza, 40 King St W

F 416.361.2799 Toronto, ON, Canada MSH 3Y4
ahodhod@blg.com T 416.367.6000

SR Borden Ladner Gervais

big.com

November 19, 2014
Delivered by Personal Service, Courier and Registered Mail

D & S Railway Construction Inc.
2194 East Avenue '
Stevensville, Ontario

LOS 150

Re: The Indebtedness of D & S Railway Construction Inc. (“D&S”) to
Trisura Guarantee Insurance Company (“Trisura”)

We are the lawyers for Trisura.

We refer to certain performance and labour and material bonds (collectively, the “Bonds™) issued
by Trisura whereby the principals under the Bonds are Ebersole Excavating Inc. (“Ebersole”) and
D&S. Pursuant to an Indemnity Agreement dated March 4, 2008 (the “Indemnity Agreement™)
in favour of Trisura by Ebersole, D&S, Darrell Ebersole and Sandra Ebersole (collectively, the
“Indemnitors”), the Indemnitors agreed to indemnify Trisura against any and all losses, charges,
expenses, costs, claims, demands and liabilities of whatsoever kind or nature which Trisura may
sustain or incur by reason of, infer alia, having executed or procured the execution of the Bonds.
Further, as security for the payment and performance of the obligations under the Indemnity
Agreement, D&S granted a security interest in its assets to Trisura.

Events of default have occurred under the Indemnity Agreement, including but not limited to the
following:

(a) Pursuant to section 15(d)(i) of the Indemnity Agreement, numerous covenants and
agreements contained within the Indemnity Agreement have been breached;

(b)  Pursuant to section 15(d)(ii) of the Indemnity Agreement, the principals are unable
to perform various Bonded Contracts (as such term is defined in the Indemnity
Agreement) and various liabilities under the Bonds;

(¢) Pursuant to section 15(d)(iii) of the Indemnity Agreement, the principals have
failed or are unable to pay bills and other indebtedness incurred in, or in
connection with, the performance of various Bonded Contracts and Unbonded
Contracts (as such terms are defined in the Indemnity Agreement); and

(d) Pursuant to section 15(d)(vii) of the Indemnity Agreement, circumstances which
have arisen which, in the sole opinion of Trisura, may expose Trisura to loss, cost
or expense, including but not limited to the filing of a writ of execution against
D&S by Koppers Inc., as creditor, effective October 1, 2014.

Lawyers | Patent & Trade-mark Agenls
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Trisura previously demanded payment from the Indemnitors on June 30, 2014, which demand the
Indemnitors have failed to respond to. According to Trisura’s records, as of November 19, 2014,
D&S is or will be indebted to Trisura in the approximate amount of $1,800,000, on account of the
claim against the Performance Bond made by the Regional Municipality of Niagara and on
account of claims made against the Payment Bond made by various parties, plus all additional
losses, interest, fees, taxes, costs and expenses to which Trisura is entitled under the Indemnity
Agreement with D&S (the “Indebtedmess”). Pursuant to section 15(b) of the Indemnity
Agreement, the Indebtedness is secured by certain security in favour of Trisura.

Trisura hereby demands the immediate payment by D&S of the Indebtedness in full. Payment of
the Indebtedness is to be made to Trisura forthwith. If payment is not made forthwith, Trisura
intends to take such steps as are necessary or appropriate to obtain payment thereof, including,
without limitation, the enforcement of the security held by Trisura. In this regard, we enclose
herewith a Notice of Intention to Enforce Security pursuant to section 244(1) of the Bankruptcy
and Insolvency Act.

Yours very truly

BORDEN LADNER GERVAIS LLP

(rdin. Hodico!

Andrew Hodhod
Encl.
cc:  Roger Jaipargas, Borden Ladner Gervais LLP (by Email)

James MacLellan, Borden Ladner Gervais LLP (by Email)
Client (by Email)

TORO1: 5762778: v3




NOTICE OF INTENTION TO ENFORCE SECURITY
(Subsection 244(1) of the Bankruptcy and Insolvency Act)

TO: D & S Railway Construction Inc., an insolvent person'
2194 East Avenue
Stevensville, Ontario
LOS 180

TAKE NOTICE THAT:

1. Trisura Guarantee Insurance Company (“Trisura”), a secured creditor of D & S Railway
Construction Inc. (the “Debtor”), intends to enforce its security on the property of the
Debtor described below:

(a) all of the present and after-acquired undertaking, property and assets of the
insolvent person.

2% The security that is to be enforced is in the form of’

(a) an Indemnity Agreement in favour of Trisura dated March 4, 2008; and
(b)  such further and other security as may now or hereafier be held by Trisura,

3 The total amount of indebtedness secured by the security as of November 19, 2014 is the
sum of approximately $1,800,000, plus all additional losses, interest, fees, taxes, costs
and expenses to the date of payment.

4, Trisura will not have the right to enforce the security until after the expiry of the 10-day
period after this Notice is sent, unless the insolvent person consents to an earlier
enforcement.

DATED at Toronto, Ontario this 19™ TRISURA GUARANTEE INSURANCE

COMPANY, by its Lawyers, Borden
day of November, 2014. Ladner Gervais LLP
Per: ' : ¥ val }[
Andrew Hodhod

! The term “insolvent person” is inserted in this form merely to comply with form 86 and Rule 124 of the
Bankruptcy and Insolvency Act.



TO: TRISURA GUARANTEE INSURANCE COMPANY

D & S Railway Construction Inc. hereby acknowledges receipt of the Notice of Intention to
Enforce Security delivered on behalf of Trisura Guarantee Insurance Company and hereby
waives the time period provided therein and consents to the immediate enforcement of the
security. '

DATED at this dayof 2014,

D & S RAILWAY CONSTRUCTION INC.

Per;
Name:
Title:

I am authorized to bind the company.

TORO1: 5762781 v2







Andrew Hodhod Borden Ladner Gervais LLP

T 416.367.6290 Scotia Plaza, 40 King StW

F 416.361.2799 Toronto, ON, Canada M5H 3Y4
ahodhod@blg.com T 416.367.6000

F 416.367.6749 Borden Ladner Gervais

blg.com

November 19, 2014
Delivered by Personal Service, Courier and Registered Mail

Darrell Ebersole
2194 East Avenue
Stevensville, Ontario
LOS 1S0

Re: The Indebtedness of Darrell Ebersole (“Mr. Ebersole”) to Trisura
Guarantee Insurance Company (“Trisura”)

We are the lawyers for Trisura.

We refer to certain performance and labour and material bonds (collectively, the “Bonds™) issued
by Trisura whereby the principals under the Bonds are Ebersole Excavating Inc. (“Ebersole”) and
D & S Railway Construction Inc. (“D&S”). Pursuant to an Indemnity Agreement dated March 4,
2008 (the “Indemnity Agreement”) in favour of Trisura by Ebersole, D&S, Mr. Ebersole and
Sandra Ebersole (collectively, the “Indemnitors”), the Indemnitors have agreed to indemnify
Trisura against any and all losses, charges, expenses, costs, claims, demands and liabilities of
whatsoever kind or nature which Trisura may sustain or incur by reason of, inter alia, having
executed or procured the execution of the Bonds. Further, as security for the payment and
performance of the obligations under the Indemnity Agreement, Mr. Ebersole granted a security
interest in his assets to Trisura.

Events of default have occurred under the Indemnity Agreement, including but not limited to the
following:

(a) Pursuant to section 15(d)(i) of the Indemnity Agreement, numerous covenants and
agreements contained within the Indemnity Agreement have been breached;

(by  Pursuant to section 15(d)(ii) of the Indemnity Agreement, the principals are unable
to perform various Bonded Contracts (as such term is defined in the Indemnity
Agreement) and various liabilities under the Bonds;

(©) Pursuant to section 15(d)(iii) of the Indemnity Agreement, the principals have
failed or are unable to pay bills and other indebtedness incurred in, or in
connection with, the performance of various Bonded Contracts and Unbonded
Contracts (as such terms are defined in the Indemnity Agreement); and

(d  Pursuant to section 15(d)(vii) of the Indemnity Agreement, circumstances which
have arisen which, in the sole opinion of Trisura, may expose Trisura to loss, cost
or expense, including but not limited to the filing of a writ of execution against
D&S by Koppers Inc., as creditor, effective October 1, 2014,

Lawyers | Patent & Trade-mark Agents
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Trisura previously demanded payment from the Indemnitors on June 30, 2014, which demand the
Indemnitors have failed to respond to. According to Trisura’s records, as of November 19, 2014,
Mr. Ebersole is or will be indebted to Trisura in the approximate amount of $1,800,000, on
account of the claim against the Performance Bond made by the Regional Municipality of
Niagara and on account of claims made against the Payment Bond made by various parties, plus
all additional losses, interest, fees, taxes, costs and expenses to which Trisura is entitled under the
Indemnity Agreement with Mr. Ebersole (the “Indebtedness”). Pursuant to section 15(b) of the
Indemnity Agreement, the Indebtedness is secured by certain security in favour of Trisura.

Trisura hereby demands the immediate payment by Mr. Ebersole of the Indebtedness in full.
Payment of the Indebtedness is to be made to Trisura forthwith. If payment is not made
forthwith, Trisura intends to take such steps as are necessary or appropriate to obtain payment
thereof, including, without limitation, the enforcement of the security held by Trisura, In this
regard, we enclose herewith a Notice of Intention to Enforce Security pursuant to section 244(1)
of the Bankrupicy and Insolvency Act.

Yours very truly

BORDEN LADNER GERVAIS LLP

(ndigo Hediogf

Andrew Hodhod
Encl.
cc: Roger Jaipargas, Borden Ladner Gervais LLP (by Email)

James MacLellan, Borden Ladner Gervais LLP (by Email)
Client (by Email)

TORO1: 5762779: v3



TO:

NOTICE OF INTENTION TO ENFORCE SECURITY
(Subsection 244(1) of the Bankruptcy and Insolvency Act)

Darrell Ebersole, an insolvent personl

2194 East Avenue
Stevensville, Ontario
LOS 180

TAKE NOTICE THAT:

1.

Trisura Guarantee Insurance Company (“Trisura™), a secured creditor of Darrell
Ebersole (the “Debtor”), intends to enforce its security on the property of the Debtor
described below:

(a) all of the present and after-acquired undertaking, property and assets of the
insolvent person.

The security that is to be enforced is in the form of:

(a) an Indemnity Agreement in favour of Trisura dated March 4, 2008; and
(b)  such further and other security as may now or hereafter be held by Trisura.

The total amount of indebtedness secured by the security as of November 19, 2014 is the
sum of approximately $1,800,000, plus all additional losses, interest, fees, taxes, costs
and expenses to the date of payment.

Trisura will not have the right to enforce the security until after the expiry of the 10-day
period after this Notice is sent, unless the insolvent person consents to an earlier
enforcement,

DATED at Toronto, Ontario this 19™ TRISURA GUARANTEE INSURANCE
day of November, 2014,

COMPANY, by its Lawyers, Borden

Ladner Gervais LLP
Per: 00/1(,’9"111 J “dﬂ k@@(
Andrew Hodhod

' The term “insolvent person” is inserted in this form merely to comply with form 86 and Rule 124 of the

Bankruptcy and Insolvency Act.



TO: TRISURA GUARANTEE INSURANCE COMPANY

I hereby acknowledge receipt of the Notice of Intention to Enforce Security delivered on behalf
of Trisura Guarantee Insurance Company and hereby waive the time period provided therein and
consent to the immediate enforcement of the security.

DATED at B this day of ,2014,
WITNESS DARRELL EBERSOLE
Name:

TOROI: 5762782: v2







Andrew Hodhod Borden Ladner Gervais LLP

T 416.367.6290 Scotla Plaza, 40 King St W

F 416.361.2799 Toronto, ON, Canada MSH 3Y4
T 416.367.6000

ahodhod@blg.com :
F 416.367.6749 Borden Ladner Gervais

blg.com

November 19, 2014
Deiivered by Personal Service, Courier and Registéred Mail

Sandra Ebersole
2194 East Avenue
Stevensville, Ontario
LOS 180

Re: The Indebtedness of Sandra Ebersole (“Ms. Eberscle™) to Trisura
Guarantee Insurance Company (“Trisura”)

We are the lawyers for Trisura.

We refer to certain performance and labour and material bonds (collectively, the “Bonds”) issued
by Trisura whereby the principals under the Bonds are Ebersole Excavating Inc. (“Ebersole™) and
D & S Railway Construction Inc. (“D&S”). Pursuant to an Indemnity Agreement dated March 4,
2008 (the “Indemnity Agreement”) in favour of Trisura by Ebersole, D&S, Darrell Ebersole and
Ms. Ebersoie (coliectively, the “Indemnitors™), the Indemnitors have agreed to indemnify
Trisura against uny and all losses, charges, expenses, costs, claims, demands and liabilities of
whatsoever kind or nature which Trisura may sustain or incur by reason of, inter alia, having
executed or procured the execution of the Bonds. Further, as security for the payment and
perforiuance of the obligations under the Indemnity Agreement, Ms. Ebersole granted a security
interesi 1n her assets to Trisura.

Events of default have occurred under the Indemnity Agreement, including but not limited to the
following:

(a) Pursuant to section 15(d)(i) of the Indemnity Agreement, numerous covenants and
agreements contained within the Indemnify Agreement have been bréached;

(b)  Pursuant to section 15(d)(ii) of the Indemnity Agreement, the principals are unable
" to perform various Bonded Contracts (as such term is defined in the Indemnity
Agreement) and various liabilities under the Bonds;

(©) Pursuant to section 15(d)(iii) of the Indemnity Agreement, the principals have
failed or are unable to pay bills and other indebtedness incurred in, or. in
connection with, the performance “of various Bonded Contracts and Unbonded
Contracts (as such terms are defined in the Indemnity Agreement); and: -

(d) Pursuant to section 15(d)(vii) of the Indemnity Agreement, circumstances which
have arisen which, in the sole opinion of Trisura; may expose Trisura to loss, cost
or expense, including but not limited to the filing of a writ of execution against
D&S by Koppers Inc., as creditor, effective October 1, 2014.
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Trisura previously demanded payment from the Indemnitors on June 30, 2014, which demand the
Indemnitors have failed to respond to. According to Trisura’s records, as of November 19, 2014,
Ms. Ebersole is or will be indebted to Trisura in the approximate amount of $1,800,000, on
account of the claim against the Performance Bond made by the Regional Municipality of
Niagara and on account of claims made against the Payment Bond made by various parties, plus
all additional losses, interest, fees, taxes, costs and expenses to which Trisura is entitled under the
Indemnity Agreement with Ms. Ebersole (the “Indebtedness™). Pursuant to section 15(b) of the
Indemnity Agreement, the Indebtedness is secured by certain security in favour of Trisura.

Trisura hereby demands the immediate payment by Ms. Ebersole of-the Indebtedness in full.
Payment of the Indebtedness is to be made to Trisura forthwith. If payment is not made
forthwith, Trisura intends to take such steps as are necessary or appropriate to obtain payment
thereof, including, without limitation, the enforcement of the security held by Trisura. In this
regard, we enclose herewith a Notice of Intention to Enforce Security pursuant to section 244(1)
of the Bankruptcy and Insolvency Act.

Yours very truly

BORDEN LADNER GERVAIS LLP

Qdiwe, Hedteoc!

Andrew Hodhod
Encl.
cc: Roger Jaipargas, Borden Ladner Gervais LLP (by Email)

James MacLellan, Borden Ladner Gervais LLP (by Email)
Client (by Email)
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NOTICE OF INTENTION TO ENFORCE SECURITY
(Subsection 244(1) of the Bankruptcy and Insolvency Act)

!

TO: Sandra Ebersole, an insolvent person
2194 East Avenue
Stevensville, Ontario
LOS 1S0

TAKE NOTICE THAT:

1. Trisura Guarantee Insurance Company (“Trisura™), a secured creditor of Sandra
Ebersole (the “Debtor”), intends to enforce its security on the property of the Debtor
described below:

(a) all of the present and after-acquired undertaking, property and assets of the
insolvent person.

2. The security that is to be enforced is in the form of:

(a) an Indemnity Agreement in favour of Trisura dated March 4, 2008; and
(b) such further and other security as may now or hereafter be held by Trisura,

3. The total amount of indebtedness secured by the security as of November 19, 2014 is the
sum of approximately $1,800,000, plus all additional losses, interest, fees, taxes, costs
and expenses to the date of payment.

4, Trisura will not have the right to enforce the security until after the expiry of the 10-day
period after this Notice is sent, unless the insolvent person consents to an earlier
enforcement.

DATED at Toronto, Ontario this 19" TRISURA GUARANTEE INSURANCE

COMPANY, by its Lawyers, Borden
day of November, 2014. Ladner Gervais LLP
Per: CZ M{J?XU) MW
Andrew Hodhod

' The term “insolvent person” is inserted in this form merely to comply with form 86 and Rule 124 of the
Bankruptcy and Insolvency Act.



TO: TRISURA GUARANTEE INSURANCE COMPANY

I hereby acknowledge receipt of the Notice of Intention to Enforce Security delivered on behalf
of Trisura Guarantee Insurance Company and hereby waive the time period provided therein and
consent to the immediate enforcement of the security.

DATED at __ this day of , 2014,
WITNESS SANDRA EBERSOLE
Name:

TORO1: 5762784: v2







This is Exhibit N referred to in the
Affidavit of STUART DETSKY
Sworn before me, this

day of November, 2014.

A Commissibner for Taking Affidavits
Mot THIv4 niny
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This is Exhibit O referred to in the
Affidavit of STUART DETSKY
Sworn before me, this

day of November, 2014.

A Com,aniésio’ner for Taking Affidavits
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Roger Jaipargas Borden Ladner Gervais LLP
T (416) 367-6266 Scotia Plaza, 40 King Street W
F (416) 361-7067 Toronto, ON, Canada M5H 3Y4

tjaipargas@blg.com T 416.367.6000 :
F 416.367.6749 Borden Ladner Gervais

blg.com

November 14, 2014
Delivered by Courier/Email/Fax (416) 242-5085

Maynards
75 International Blvd., Suite 102
Toronto, Ontario M9W 619

Attention:  Mike McIntosh/Jim Hodder
AND TO
Delivered by Courier/Email/Fax (905) 338-8042

John MacDonald

JMA Accounting Professional Corporation
1300 Cornwall Road, Suite 201

Oakville, Ontario L6J 7W5

Attention: John MacDonald
Dear Sirs:

Re: Ebersole Excavating Inc. and D&S Railway Construction Inc.

We are the lawyers for Trisura Guarantee Insurance Company (“Trisura”).

Trisura has issued certain performance and labour and material bonds (collectively, the “Bonds”)
whereby the principal under the Bonds is Ebersole Excavating Inc. (“Ebersole Excavating”) and
D&S Railway Construction Railway Inc. (“D&S™). Pursuant to an Indemnity Agreement dated
March 4, 2008 each of Ebersole Excavating, D&S, Darrell Ebersole and Sandra Ebersole agreed
to indemnify Trisura against any and all losses, charges, expenses, costs, claims and demands and
liabilities (hereinafter called the “Indemnity Losses™) of whatsoever nature or kind which Trisura
may sustain or incur by reason of, inter alia, having executed or procured the execution of the
Bonds.

As security for the obligations of the Indemnitors under the Indemnity Agreement, c¢ach of the
Indemnitors granted a security interest to Trisura in certain property, including but not limited to,
its equipment, machinery, plant, tools, supplies, inventory and materials. Accordingly, Trisura is
a secured creditor of each of the Indemnitors. Trisura has made registrations against each of the
Indemnitors pursuant to the provisions of the Personal Property Security Act (Ontario) (“PPSA”™).



In the summer of 2014, Trisura was advised by John MacDonald of JMA Accounting
Professional Corporation, who has been acting as an advisor to one or more of the Indemnitors,
that Ebersole Excavating and/or D&S were considering a possible sale of certain assets.
However, at no time was Trisura ever advised that Ebersole Excavating and/or D&S had in fact
concluded a transaction for the sale of certain assets to a third party. However, in the afternoon of
November 12, 2014, Trisura learned that certain of the assets of Ebersole Excavating and D&S
were sold to Maynards and that part of the proceeds of the sale were used to retire the obligations
owing by each of Ebersole Excavating and D&S to Bank of Montreal. Needless to say this
information came as a complete surprise to Trisura.

As a secured creditor of each of Ebersole Excavating and D&S, the security interest held by
Trisura in the property of each of Ebersole Excavating and D&S (as provided for in the Indemnity -
Agreement) continues to attach to the property acquired by Maynards and a sale of such property
by either Ebersole Excavating and/or D&S does not discharge Trisura’s security pursuant to the
provisions of the PPSA.

In addition, Ebersole Excavating filed a Notice of Intention to Make a Proposal (“NOI”) pursuant
to the provisions of the Bankruptcy and Insolvency Act (the “BIA”) on June 19, 2014 and BDO
Canada Limited was appointed as the proposal trustee under the NOI. Trisura understands that
the proposal has now been accepted by the creditors and has been approved by the Court. Section
65.13 of the BIA provides that an insolvent person that has filed an NOI or a proposal under the
BIA may not sell or otherwise dispose of assets outside of the ordinary course of business unless
authorized to do so by the Court. I can only surmise that any sale of assets that was concluded
with Maynards was done without compliance with the provisions of the BIA. Also, any sale of
tangible personal property in Ontario must comply with the provisions of the Bulk Sales Act (the
“BSA”).

At this time, I am writing to advise you of the concerns of Trisura in light of this information that
was recently discovered. As a secured creditor of the various Indemnitors, Trisura is entitled to a
copy of the Asset Purchase Agreement (or any other relevant documentation pertaining to a
transaction whereby Maynards acquired assets from any of the Indemnitors). In connection
therewith, section 7 of the BSA provides that a creditor may demand particulars of a sale in bulk.
Accordingly, I am requesting that you immediately provide the undersigned with particulars of
the sale of assets that we understand has occurred to Maynards, as well as any documentation
arising from same. We request that this information be provided to the undersigned by no later
than the close of business on November 17, 2014,

As noted above, Trisura has had various discussions with Mr, MacDonald from time to time with
respect to Ebersole Excavating and D&S. In fact, representatives from Trisura had a conference
call with Mr, MacDonald as recently as the morning of November 13, 2014. Trisura has
attempted to obtain information from Mr. MacDonald about Ebersole Excavating and D&S and
he has been less than forthcoming about the status of matters. At no time prior to the conference
call between representatives of Trisura and Mr. MacDonald of November 13, 2014 did Mr.
MacDonald disclose to Trisura that a transaction with Maynards was being pursued, that the
transaction with Maynards had in fact closed and that there was an auction scheduled for the
assets that Maynards has purported to acquire. Mr. MacDonald did advise Trisura on the
November 13, 2014 conference call that an auction was going to take place. Trisura has now
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independently confirmed that Maynards has a public auction scheduled for December 4, 2014 in
respect of the sale of the equipment of Ebersole Excavating and D&S. 1 am therefore addressing
this letter to Mr. MacDonald’s attention as well and I would request that he provide the
undersigned with the information and documentation I have requested herein from Maynards
(which includes particulars of the sale to Maynards and a copy of the Asset Purchase Agreement
or any other definitive documents that pertain to the transaction) by the close of business on
November 17, 2014,

In addition, I am also requesting that Mr. MacDonald provide the undersigned with the following:

1) confirmation that beyond the sale of assets to Maynards, that there have been no other
sale(s), dispositions or transfers of the Indemnitors property;

2) a detailed listing of all of the assets of the Indemnitors that was not purchased by
Maynards;

3) an accounting of the use of the funds received from the Maynards transaction, as well as
information on the surplus remaining and who is holding the surplus funds at this time;
and

4) details with respect to any payments made by Ebersole Excavating and/or D&S (which is
referred as the “Backer” in the Proposal filed by Ebersole Excavating dated July 18,
2014).

Trisura is currently reviewing this matter in light of the information that was only discovered in
the afternoon of November 12, 2014, Accordingly, Trisura reserves the right to seek such urgent
relief from the Court as it deems necessary or appropriate in the circumstances in order to protect
the interests of Trisura.

I look forward to hearing from each of you by the close of business on November 17, 2014,

Yours very truly,
Roger Jaipargas
Cec— Client

James MacLellan (BLG)
Peter Naumis (BDO Canada Limited)

TORQ!: 5761314 v4
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Affidavit of STUART DETSKY
Sworn before me, this

day of November, 2014.
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Jaipargas, Roger

From: Jaipargas, Roger

Sent: November-14-14 2:48 PM

To: Naumis, Peter

Subject: Ebersole Excavating Inc.
Attachments: Letter to Maynards and JMA.pdf
Importance: High

Hello Peter,

As you know, we are the lawyers for Trisura Guarantee Insurance Company (“Trisura”).

Attached herewith is a letter dated November 14, 2014 that was delivered to each of Maynards and John MacDonald
(the “BLG Letter”). As you will see from the BLG Letter, Trisura recently learned of a transaction whereby Ebersole
Excavating Inc. (“Ebersole Excavating”) and/or D&S Railway Construction Inc. (“D&S”) sold certain of its assets and
property to Maynards. Peter, as you may recall | had discussions with you on each of November 11 and 12, 2014 in
order to obtain background and information on the Ebersole Excavating proposal proceedings wherein BDO Canada
Limited (“BDO") is acting as proposal trustee as | only got involved in this matter this week. At that time, | understood
from our discussions that it was your understanding that the obligations owing to Bank of Montreal (“BMO”) were still
outstanding. During both of our discussions of November 11 and 12, 2014, there was no mention of any sale of assets
by Ebersole to Maynards. | presume that BDO was not aware of the sale of assets? Please confirm that BDO had no
knowledge of the transaction with Maynards, nor was BDO aware of the repayment of the obligations of Ebersole
Excavating and D&S to BMO when we spoke on November 11 and 12, 2014. | presume that if you were aware of either
of these facts that you would have advised me of same.

| understand from our conference call of November 11, 2014 that Ebersole Excavating is no longer an operating business
and it no longer has any employees. | further understand that the proposal that has been put forward to the creditors
of Ebersole Excavating has been approved by the creditors and that on October 21, 2014 BDO obtained an order
approving the proposal from Registrar Wiebe. You were kind enough to provide me with the copy of the order of
Master Wiebe by way of an email dated November 12, 2014.

| find it curious that Ebersole Excavating is continuing with the proposal when the company is no longer operating. |
would ask you to please provide me with a copy of any evidence that was filed with the Court in support of the order
approving the proposal. | would also ask that you advise me as to what if any disclosure was made to either the
creditor’s or the Court in advance of the approval of the proposal as to the fact that the company would no longer be
operating on a go forward basis. Also, can you please advise me of what, if any, information was specifically drawn to
the attention of the creditors and/or the Court in connection with the release of claims against the Directors (and
others) of the company pursuant to paragraph 9 of the proposal dated July 18, 2014, especially the provision that calls
for the release of claims against Directors’, Officer’s, employees, agents of Ebersole Excavating in respect of claims for
breach of trust.

Over the last few days Trisura has been gathering information as to what has transpired in the last few months with
Ebersole Excavating. There are many concerns that our client has with what has transpired to date and it strikes us that
there are many questions which remain unanswered, not the least of which is whether it is appropriate for this proposal
to be implemented, having regard to the events to date and the current state of affairs of the company.

May | please hear from you on the matters set out herein by the close of business on November 17, 2014. | look forward
to hearing from you. Many thanks.



Regards,

Roger

1 Roger Jaipargas
St S Sl 7 416.367-6266 | F 416-361-7067 | rjaipargas@blg.com
Borden Ladner Gervals  gcotia Plaza, 40 King St W, Toronto, ON, Canada M5H 3Y4

Borden Ladner Gervais LLP | it begins with service
Calgary | Montréal | Ottawa | Toronto | Vancouver | Waterloo Region

blg.com




Roger Jaipargas Borden Ladner Gervais LLP
T (416) 367-6266 Scotia Plaza, 40 King Street W
F (416) 361-7067 Toronto, ON, Canada M5H 3Y4

rjaipargas@blg.com T 416.367.6000 -
F 416.367.6749 Borden Ladner Gervais

blg.com

November 14, 2014
Delivered by Courier/Email/Fax (416) 242-5085

Maynards
75 International Blvd., Suite 102
Toronto, Ontario M9W 619

Attention: Mike McIntosh/Jim Hodder

AND TO
Delivered by Courier/Email/Fax (905) 338-8042

John MacDonald

JMA Accounting Professional Corporation
1300 Cornwall Road, Suite 201

Qakville, Ontario 1.6J 7W5

Attention; John MacDonald
Dear Sirs:

Re: Ebersole Excavating Inc. and D&S Railway Construction Inc.

We are the lawyers for Trisura Guarantee Insurance Company (“Irisura”).

Trisura has issued certain performance and labour and material bonds (collectively, the “Bonds™)
whereby the principal under the Bonds is Ebersole Excavatirig Inc. (“Ebersole Excavating”) and
D&S Railway Construction Railway Inc. (“D&S”). Pursuant to an Indemnity Agreement dated
March 4, 2008 each of Ebersole Excavating, D&S, Darrell Ebersole and Sandra Ebersole agreed
to indemnify Trisura against any and all losses, charges, expenses, costs, claims and demands and
liabilities (hereinafter called the “Indemnity Losses™) of whatsoever nature or kind which Trisura
may sustain or incur by reason of, infer alia, having executed or procured the execution of the
Bonds.

As sccurity for the obligations of the Indemnitors under the Indemnity Agreement, each of the
Indemnitors granted a security interest to Trisura in certain property, including but not limited to,
its cquipment, machinery, plant, tools, supplies, inventory and materials. Accordingly, Trisura is
a secured creditor of each of the Indemnitors. Trisura has made registrations against each of the
Indemnitors pursuant to the provisions of the Personal Property Security Act (Ontario) (“PPSA”),



In the summer of 2014, Trisura was advised by John MacDonald of JMA Accounting
Professional Corporation, who has been acting as an advisor to one or more of the Indemnitors,
that Ebersole Excavating and/or D&S were considering a possible sale of certain assets.
However, at no time was Trisura ever advised that Ebersole Excavating and/or D&S had in fact
concluded a transaction for the sale of certain assets to a third party. However, in the afternoon of
November 12, 2014, Trisura learned that certain of the assets of Ebersole Excavating and D&S
were sold to Maynards and that part of the proceeds of the sale were used to retire the obligations
owing by each of Ebersole Excavating and D&S to Bank of Montreal. Needless to say this
information came as a complete surprise to Trisura.

As a secured creditor of each of Ebersole Excavating and D&S, the security interest held by
Trisura in the property of each of Ebersole Excavating and D&S (as provided for in the Indemnity
Agreement) continues to attach to the property acquired by Maynards and a sale of such property
by either Ebersole Excavating and/or D&S does not discharge Trisura’s security pursuant to the
provisions of the PPSA.

In addition, Ebersole Excavating filed a Notice of Intention to Make a Proposal (“NOI”) pursuant
to the provisions of the Bankrupicy and Insolvency Act (the “BIA”) on June 19, 2014 and BDO
Canada Limited was appointed as the proposal trustee under the NOI. Trisura understands that
the proposal has now been accepted by the creditors and has been approved by the Court. Section
65.13 of the BIA provides that an insolvent person that has filed an NOI or a proposal under the
BIA may not sell or otherwise dispose of assets outside of the ordinary course of business unless
authorized to do so by the Court. I can only surmise that any sale of assets that was concluded
with Maynards was done without compliance with the provisions of the BIA. Also, any sale of
tangible personal property in Ontario must comply with the provisions of the Bulk Sales Act (the
“BSA”),

At this time, I am writing to advise you of the concerns of Trisura in light of this information that
was recently discovered. As a secured creditor of the various Indemnitors, T risura is entitled to a
copy of the Asset Purchase Agreement (or any other relevant documentation pertaining to a
transaction whereby Maynards acquired assets from any of the Indemnitors). In connection
therewith, section 7 of the BSA provides that a creditor may demand particulars of a sale in bulk.
Accordingly, I am requesting that you immediately provide the undersigned with particulars of
the sale of assets that we understand has occurred to Maynards, as well as any documentation
arising from same. We request that this information be provided to the undersigned by no later
than the close of business on November 17, 2014.

As noted above, Trisura has had various discussions with Mr. MacDonald from time to time with
respect to Ebersole Excavating and D&S. In fact, representatives from Trisura had a conference
call with Mr. MacDonald as recently as the morning of November 13, 2014. Trisura has
attempted to obtain information from Mr. MacDonald about Ebersole Excavating and D&S and
he has been less than forthcoming about the status of matters. At no time prior to the conference
call between representatives of Trisura and Mr. MacDonald of November 13, 2014 did Mr.
MacDonald disclose to Trisura that a transaction with Maynards was being pursued, that the
transaction with Maynards had in fact closed and that there was an auction scheduled for the
assets that Maynards has purported to acquire. Mr. MacDonald did advise Trisura on the
November 13, 2014 conference call that an auction was going to take place. Trisura has now
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independently confirmed that Maynards has a public auction scheduled for December 4, 2014 in
respect of the sale of the equipment of Ebersole Excavating and D&S. I am therefore addressing
this letter to Mr. MacDonald’s attention as well and I would request that he provide the
undersigned with the information and documentation I have requested herein from Maynards
(which includes particulars of the sale to Maynards and a copy of the Asset Purchase Agreement
or any other definitive documents that pertain to the transaction) by the close of business on
November 17, 2014,

In addition, I am also requesting that Mr. MacDonald provide the undersigned with the following:

1) confirmation that beyond the sale of assets to Maynards, that there have been no other
sale(s), dispositions or transfers of the Indemnitors property;

2) a detailed listing of all of the assets of the Indemnitors that was not purchased by
Maynards;

3) an accounting of the use of the funds received from the Maynards transaction, as well as
information on the surplus remaining and who is holding the surplus funds at this time;
and

4) details with respect to any payments made by Ebersole Excavating and/or D&S (which is
referred as the “Backer” in the Proposal filed by Ebersole Excavating dated July 18,
2014).

Trisura is currently reviewing this matter in light of the information that was only discovered in
the afternoon of November 12, 2014, Accordingly, Trisura reserves the right to seck such urgent
relief from the Court as it deems necessary or appropriate in the circumstances in order to protect
the interests of Trisura.

I look forward to hearing from each of you by the close of business on November 17, 2014,
Yours very truly,

Roger Jaipargas

Cc— Client

James MacLellan (BLG)
Peter Naumis (BDO Canada Limited)
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This is Exhibit Q referred to in the
Affidavit of STUART DETSKY
Sworn before me, this

day of November, 2014.

My, &

A Commissionef for Taking Affidavits
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BLG

Borden Ladner Gervais

Memorandum Date: November 14, 2014
To: File

From: Roger Jaipargas

Client/Matter No: 019110/000097

Subject:

Voicemail Message from Mike McIntosh

Roger, its Mike McIntosh at Maynards Auctioneers responding to your letter here regarding D&S

Rail. Obviously this is a complete surprise to us as well. I would like to get a better sense of what

is owing to your client and those kinds of things. I’ve obviously forwarded this letter back to the

people that we dealt with. I could share what we bought the equipment for and all those good

things. I did not see Trisura’s name when I looked at the PPSA, we saw the Bank and we saw

Caterpillar. Anyway, I would like to discuss, my cell is the best way to reach me 647-828-8895,

thanks.

TORO1: 5762508: v1






This is Exhibit R referred to in the
Affidavit of STUART DETSKY
Sworn before me, this

day of November, 2014.
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A Commissioner for Taking Affidavits
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Splawski, Graham

From: Robert Fowler <robert@rrmergers.com>

Sent: October-31-14 3:21 PM

To: 'Geoffrey Visser'

Cc: jbm@jmagroup.ca; 'Mike McIntosh'; ebersole@bellnet.ca; 'Aaron Stewardson'
Subject: Wire Transfer

Geoff,

Per my conversation with John MacDonald and as per my visit with Aaron Stewardson, we will accept the wire
transfer as sent to D & S Railway Construction Inc., Royal Bank.

Thank you.

All the best,
Wl

Robert Fowler, President

RR Mergers &

‘ Acquisitions
A
11 The Pines Court, Suite D
St. Louis, MO 63141

Tel: 314 878-1414 x227

Cell: 314 504-6320

Fax: 314 878-1418

E-mail: robert@rrmergers.com
www.rrmergers.com

North America’s leading specialist in the sale of rail service and supplier companies

This communication is intended for the use of the individual or entity to which it is addressed and may contain confidential proprielary and or privileged
information. If the reader of this communication is not the inlended recipient, you are hereby notitied thal any dissemination, distiihution or copying of this
communication is slrictly prohibited, If you have received this communicalion in error, please nolify the sender immediately. Information conlained within this e-
mail and in other altached documents resulted from representations by either the Seller or the Purchaser. RR Mergers & Acquisitions has not and will not verify
the accuracy or complelengss of this infarmation.

From: Geoffrey Visser [mailto:GVisser@maynards.com]

Sent: Friday, October 31, 2014 2:06 PM

To: Aaron Stewardson

Cc: robert@rrmergers.com; jpbm@jmagroup.ca; Mike McIntosh; ebersole@bellnet.ca
Subject: RE: Wire Transfer

Importance: High

All,

The funds have just been transferred per the instructions we received in the latest version of the purchase
contract. These funds have been directed to:

D&S Railway Construction Inc



Royal Bank Transit 01822
Account Number 1011444

Please advise if this is OK, otherwise we will need to request a recall on the transfer, which will take time and push the
transfer back to Monday.

Geoff Visser
Senior Accourtant

1837 Main Street | Vancouver, BC | Canada | V5T 3B8 | www.maynards.com
D 604.675.2222 F 604.876.2678 f gvisser@maynards.com

Maynards

From: Aaron Stewardson

Sent: Friday, October 31, 2014 12:03 PM
To: Geoffrey Visser

Subject: FW: Wire Transfer
Importance: High

From: Robert Fowler [mailto:robert@rrmergers.com]

Sent: October-31-14 11:29 AM

To: Aaron Stewardson

Cc: jpom@jmagroup.ca; Mike Mclintosh; 'Ebersole Excavating'
Subject: Wire Transfer

Importance: High

Aaron,

Good to visit with you.... In regards to Maynards and D & S Railway Purchase and Sale Agreement, please
see attached, the Wire Instructions.

Would you mind to please confirm with myself and John MacDonald, when you complete the wire transfer.
Thanks.

All the best,
(5’,;;9, o
Robert Fowler, President

Mergers &
Acquisitions
ﬁ
11 The Pines Court, Suite D
St. Louis, MO 63141
Tel: 314 878-1414 x227
Cell: 314 504-6320
Fax: 314 878-1418
E-mail: robert@rrmergers.com
WWW.rrmergers.com



North America’s leading specialist in the sale of rail service and supplier companies

This communication is intended far the use of the individual or entity to which it is addressed and may contain confidential proprietary and or privileged
information. If the reader of this communication is not the intended recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please nolify the sender immediately. Information contained within this e-
mail and in other altached documents resulted from representations by either the Seller or the Purchaser. RR Mergers & Acquisitions has not and will not verify
the accuracy or compleieness of this information.

From: jbm@jmagroup.ca [mailto:ibm@jmagroup.ca]

Sent: Thursday, October 30, 2014 10:26 AM

To: MMclIntosh@maynards.com

Cc: Robert Fowler; Ebersole Excavating; Casey Bruyns; Darrell Ebersole
Subject: Wire Transfer

To assist in the closing process, Sandy advised this morning that she preferred proceeds directed to our trust
account so that we can deal with secured creditors by undertaking.

Please confirm these instructions with Sandy and advise us of next steps.

We understand there was some misunderstanding regarding the asset list inclusions. Please confirm with
Sandy/Casey any changes to the listing resolved yesterday.

John MacDonald.

Sent from my BlackBerry 10 smartphone on the TELUS network.

No virus found in this message.
Checked by AVG - www.avg.com
Version: 2014.0.4765 / Virus Database: 4189/8486 - Release Date: 10/31/14






PURCHASE AND SALE AGREEMENT
THIS agreement dated for referencethe day of October 2014
MADE BETWEEN:
D&S Railway Construction Inc,

ATTENTION: Mr. Darrell Ebersole
Fax No. 905 382-0087

(hereinafier referred to as the “D&S”)

OF THE FIRST PART
AND:
Maynards Industries Ltd., a corporation incorporated pursuant to
the laws of British Columbia having an address of 1837 Main
Street, Vancouver, BC V5T 3BS8
ATTENTION: Mr. Mike Mclntosh
Fax No. 604 — 876 - 2678
(hereinafter referred to as the ““VMaynards™)
OF THE SECOND PART
WHEREAS:

A, Dé&:S Railway Construction Inc. (D&S) has agreed to sell and Maynards Industries Ltd.
(Maynards) has agreed to purchase the assets of D&S that are listed in Schedule A,
(together the “Assets”) in accordance with the terms hereof.

NOW THEREFORE THIS AGREEMENT WITNESSETH that the Parties agree as follows:

1. PURCHASE AND SALE

1.1 The Preamble shall form part of this Agreement.

1.2 Maynards agrees to purchase and D&S agrees to sell the Assets in accordance with the
terms and conditions of this Agreement.

2 PURCHASE PRICE

2.1 The total purchase price for the Assets (Schedule A listing attached) is $1,350,000.00 (the
“Purchase Price™).

DM_VAN/261990.20066/8856453.2
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D&S RalLWAY CONSTRUCTION INC. PAGE 20F 5

2.2

4,2

4.3

44

4.5

4.6

Maynards shall pay the Purchase Price to D&S by wire transfer of inmediately available
funds:

Royal Bank of Canada

Lloyd D Jackson Square Branch
100 King St. W. Stelco Tower
Hamilton, Ontario

Transit #01822-003

Account #101-144-4

DELIVERY OF THE ASSETS

D&S agrees to deliver all Assets to its main location of Fort Erie/ Stevensville (Premise)
location by close of business, October 29, 2014.

Maynards will be entitled to rent free, exclusive occupational use of the Premises,
including main shop and offices, for 90 days from the signing of this agreement.

SALE PROCESS

Maynards will carry out all sales and other related activities in an orderly and
professional manner, Maynards will be responsible for all the marketing and related
auction expenses in connection with the sale of the Assets.

Maynards may sell the Assets in any matter the Purchaser, acting reasonably, deems fit,
including without limitation by private or public sale and by liquidation or auction.

Maynards shall be responsible for the collection of all proceeds of sale and all applicable
taxes, including all social services tax and goods and services tax. Maynards shall
promptly pay to the applicable authority all taxes collected by Maynards and shall
confirm any such payments to the Trustee. Maynards will not be responsible for the -
payment of any additional taxes service taxes above what was paid on the purchase price.

Maynards shall be permitted to use the name “D&S Railway Construction Inc.” for
promotional purposes, including in any advertisements and marketing materials, in
relation to the sale of the Assets.

D&S will provide all ownerships and pertinent documents for the licensed Assets (o itself
or third parties, including auction purchasers, and such best efforts will include,
immediately following execution of this Agreement, delivering to Maynards all pertinent
documents relating to the Assets, including without limitation all documents of title,
operating manuals, warranties and registrations.

At Maynards’ expense, D&S acknowledges and agrees that Maynards shall be entitled to
include with the sale of the Assets other equipment being sold by Maynards, and the
D&S shall permit Maynards to store such equipment on or around the Premises.

 LBDOZBESOSB J1U¥S®O/310S¥383  WHZE:S #102 320 IE



D&S RAILWAY CONSTRUCTION INC, PAGE3 OF 5

47 D & S has a Letter of Engagement with RR Mergers & Acquisition, and is obligated to
pay all fees to RR Mergers and Acquisitions in connection with the purchase and sale of
the assets and Maynards bas no such responsibility or obligation,

S.  COVENANTS, WARRANTIES, ENCUMBRANCES, INSPECTIONS AND
INQUIRIES

5.1 D&S covenants and undertakes that the Assets delivered to Maynards in accordance with
this Agreement will be:

(i) in the same state or condition as they were when inspected by Mayuards; and
(ii) free and clear of all liens, charges and other encumbrances.

5.2 D&S acknowledges that the sale of the Assets is made on an “as-is where is” basis, at ils
own risks and peril, without any legal or conventional warranty whatsoever.

5.3  Except as expressly set forth in this Agreement the Assets shall be sold by Maynards to
third parties on an “as is, where is” basis without any representations or warranties
whatsoever, whether expressed, implied, statutory or otherwise, and neither D&S nor
Maynards shall make any representations or warranties to any third party purchasers with
respect to the Assets or any of them.

6. COSTS OF PRESERVATION AND INSURANCE

6.1 Upon delivery of the Purchased Assets by the , Maynards will assume all risks related to
the ownership, including, but not limited, to insurance coverage.

6.2 Maynards will not be responsible for the following costs, even if such are payable:
1) lease payments to third parties under any leases of the Assels ;

(ii) any and all environmental costs, except as may be incurred as a result of
the actions of Maynards with respect to the Assets during the Sale Period;
and

(i)  any product warranties or liabilities.

6.3 Maynards will maintain insurance providing for coverage of not less than $5,000,000 per
occurrence with respect o any liability which could arise from the Purchaser’s sales
activities, and shall provide evidence of the same to the Trustee upon the Trustee's
request.

7. MISCELLANEOUS
7.1 Each of the Partics acknowledges and agrees that:

(a) it is duly authorized to enter into and be bound by the terms of this Agreement
and to carry out the terms of this Agreement;

LB00EBESOG 1Idds®U/3771053343 WHZE:6 #102 3°0 1E



D&S RAILWAY CONSTRUCTION INC. PAGE 4 OF 5

(b) it has consulted with and been advised by its own solicitors before entering into
this Agreement, has read same and knows the contents thereof; and

(c) all the terms and conditions of this Agreement shall survive the closing of the
transactions contemplated hereby.

7.2  If the doing of any act pursuant to this Agreement falls on a day on which D&S’s offices
in Stevensville, Ontario are not ordinarily open for business, then for the purposes of this
Agreement such day shall be deemed not to be a business day and the time for the doing
of such act shall be deemed to be the next day on which such office are open for business,

7.3 Any notice, request, instruction or other communication to be given hereunder by any
Party to the other shall be in writing and effective when delivered either personally or
telecopied to the addresses and/or fax nwnbers set forth at the beginning of this

' Agreement.

7.4  No waiver by either Party of any of the conditions contained in this Agreement or of any
breach of any of the covenants contained in this Agreement shall have effect or be
binding upon that party unless expressed in writing and any waiver so given shall extend
only to the particular condition or breach so waived and shall not limit or affect any rights
with respect to any other condition or breach or any future breach.

7.5  This Agreement and the attached Schedules A and B constitute the entire Agreement
between the Parties relating to the subject matter hereof and supersedes all prior
proposals, communications and agreements, whether written or oral,

7.6 This Agreement may be amended or modified only by an instrument in writing executed
and delivered by the Parties hereto subsequent to the date hereof.

7.7 The Parties covenant to execute such further documents and do such further acts as may
be required to implement the terms of this Agreement,

7.8 All stipulations in this Agreement as to time are strictly of the essence.

7.9  This Agreement shall be govemed by the laws in effect in the Province of Ontario and the
Parties hereby attorn to the jurisdiction of the Superior Court of Ontario.

7.10 This Agreement may be executed in counterparts by the Parties hereto, and executed
counterparts may be delivered by facsimile or email and such execution and delivery
shall be valid for all intents and purposes and the executed counterparts shall together
form one document, .

7.11 This Agreement shall enure to the benefit of and be binding upon the Parties hereto and
their respective heirs, executors, administrators, successors and assigns,

LBO0ZBESOS J1HNSRO,/310SHIE3  WHEE:E 102 390 1€



D&S RalLwAaYy CONSTRUCTION INC.

PAGE5 OF 5

EXECUTED at Stevensville, Ontario, this day of October 2014.

Maynards Industries Ltd. by its authorized
signatory:

Per:

Authorized Signatory

Print Name and Title of Signatory

D&S Railway Construction Inc,

LS

© & Authorized Signatory

A Jo

Print Name and Title of Signatory wc;m-('mreﬁ

SCHEDULE A

£8002BESOB JI18dS80/3105d3E3
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This is Exhibit S referred to in the
Affidavit of STUART DETSKY
Sworn before me, this

day of November, 2014.

A Commissioner for Taking Affidavits
NoGGr TAailrsncpye




MILLER THOMSON LLP

. MILLERTHOMSON.COM
NViller
Th ONE LONDON PLACE + 255 QUEENS AVENUE, SUITE 2010
Ol l |SO| | LONDON, ON + N6A 5R8 + CANADA
lawyers | avocats SEEREh .
F 519.858.8511
October 29, 2014 Tony Van Klink

Direct Line: 519.831.3509
: tvanklink@millerthomson.com
Sent via E-mail (ebersole@belinet.ca)

Fila: 082754.0441
Ebersole Excavating Inc./
D & S Railway Construction Inc.
2194 East Avenue
Stevensville, ON L0OS 150

Attention: Darrell Ebersole and
Sandra Ebersole

Dear Sir/Madam:

Re: Payout of Credit Facilities of Ebersole Excavating Inc. and D & S Railway
Construction Inc. (the “Borrowers”) with Bank of Montreal (the “Bank")

We are the lawyers for the Bank.

We understand that the Borrowers wish to pay out their credit facilities with the Bank as
described on Schedule “A” (the "Credit Facllities”) on October 31, 2014 (the “Payout Date").

Attached as Schedule "B" is a payout statement including interest to the Payout Date (the
“Payout Amount”).

Attached to this letter is an acknowledgment (the “Acknowledgment”) to be signed by the
Borrowers regarding the cancellation of the Credit Facilities and the closure of the Borrowers
accounts with the Bank as part of the payout process.

Upon payment of the Payout Amount on the Payout Date and the receipt by the Bank of the
executed Acknowledgment, the security described on Schedule “C” will be discharged.

Payment of the Payout Amount may be made by depositing certified funds or a bank draft
payable to Bank of Montreal at any branch of the Bank to the Special Accounts Management
Unit suspense account (account number 0390 1105-208). Please have the person making the
deposit include the notation “Ebersole/D & S payout — Atin: Siek”. Please notify Mike Siek at
the Bank (416.867.5667) and myself once the funds have been deposited so that they can be
applied against the Credit Facllities. Payment must be made prior to 3:00 p.m. on the Payout
Date.

The per diem rate of interest on the Credit Facilities is $92.12.

VANCOUVER CALGARY EDMONTON SASKATOON REGINA LONDON KITCHENER-WATERLOD GUELPH TORONTO MARKHAM MONTREAL



Page 2
After the payout of the Credit Facilities is complete, the Borrowers' accounts will be closed and
not available to the Borrowers thereafter.

Please do not hesitate to give me a call should you have any questions or concems with the
foregaing.

Yours truly,

Enclosures

c. Mike Siek

12672974.1

125729741



SCHEDULE “A”
(Credit Facilities)

D & S Rail Construction Inc.

1. demand loan, non-revolving under account number 0315 6899-926; and
2, small business loan under account number 0315 6008-774.
Ebersole Ex ing |
1. operating loan under account number 3971 1001-462; and
2 demand loan, non-revolving under account number 0315 6999-942.

12572974.1

Page 3



125729741

SCHEDULE “B"
{Payout Amount as of October 31, 2014)

$445,151.42
$ 8,591.32

$ 3,260.92
$ 61.75

$ 191,250.00
$ 1,890.81

31,601.88
324.96

)

“

27.00

«

1,500.00

8

26,104.88

6,176.03
1,342.44

4,055.68

¥ € N &

1,093.84

$ 6,304.34
$.128.737.27

Page 4
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Page 5

SCHEDULE “C"
(Security to be Discharged)

Personal Property Security Act Registrations:

(a) Reference Flle numbers 676840581, 823322007, 623780658, 623780667,
630011763 and 678256794

2. Mortgage.

12572974.1

(a) charge number LT174088 registered in the Niagara South (#58) Land Registry
Office.



ACKNOWLEDGMENT

TO: Bank of Montreal (the “Bank”)
FROM: Ebersole Excavating Inc. and D & S Railway Construction Inc. (the “Borrowers")
RE: Cancellation of Credit Facilities and closure of accounts

WHEREAS the Bank is currently making the following credit facilities (the “Credit
Facilities") available to the Borrowers;

Ebersole Excavating Inc.

1. Operating [oan (loan account number 3971 1001-462); and

2. Demand loan, non-revolving (loan account numbeAr 0315 6999-942).

D & S Railway Construction Inc.

1. Demand loan, non-revolving (loan account number 0315 6999-926); and
2. Small business loan (loan account number 0315 6008-774).

AND WHEREAS the Borrowers have repaid or made satisfactory arrangements with the
Bank to repay the amounts owing to the Bank on the Credit Facilities;

NOW THEREFORE, in consideration of the sum of $1.00 (One Dollar) and other good
and valuable consideration, the Borrowers do hereby acknowledge and agree that a) the Credit
Facilities are as of the date hereof cancelled and no longer available to the Borrowers, and b)
effective immediately the accounts of the Borrowers with the Bank shall be closed and no longer

available to the Borrowers.

DATED at , Ontario this day of November, 2014,
EBERSOLE EXCAVATING INC. D & S RAILWAY CONSTRUCTION INC.
Per: Per.

Darrell Ebersole, president Darrell Ebersole, president
| have autherity to bind the Company | have authoriy to bind the Company

12573129.1






This is Exhibit T referred to in the
Affidavit of STUART DETSKY
Sworn before me, this

day of November, 2014.

/V"VQWMI@

A Commissioner for Taking Affidavits

MRCCr Tavagrco,




03-22-'12 10:28 FROM-LEADLEY BRUYNS 90953971872 T-185 P@12/623 F-385

Ebersole Excavating Inc.
Financlal Statements

For the Yeat Ended August 31, 2011

with compavrative figures for the yaar ended August 31, 2010



@3-22-'12 108:23 FROM-LEADLEY BRUYNS 9853971872 T-185 P@13/823 F-335

Review Engagement Report

To the Shareholders of Ebersole Excavating Inc.

We have raviewed the balance sheet of Ebsrsole Excavating Inc. as at August 31, 2011 and the statements of
income, retained earnings and cash flow for the year then ended. These financial statements have been
prepared In accordance with Canadian generally accepted standards for review engagements using differential
reporting options avallable to non-publicly accountable enterprises, as described in Note 2 to the Financial
Statements. Our review consisted primarily of enquiry, analytical procedures and discussions related to
information supplied to us by the company.

- A review does not constitute an audit and consequently we do not express an audit opinion an these financlal
statements.

Based on our review, nothing has come to our attention that causes us to balleve that these financial statements
are not, in all material respects, in accordance with Canadian generally accepted accounting principles.

Cropuman. Clapman

Chartered Accountants Professional Gorporation
§t, Catharines, Ontario Authorized to practise public accounting by
Eebruary 29,2012 i n A



83-22-12 10:29 FROM-LEADLEY BRUYNS 9853971072

T-185 P0814/@23 F-335

Ebersole Excavating Inc.

Balance Sheet
As At August 31, 2011
with comparative figures as at August 31, 2010

Unaudited

ASSETS

Current
Accounts Receivable
Inventory {note 2 and 3)
Prepaid Expenses

Plant, Vehicles and Equipment (note 2 and 4)
Cost
Less Accumulated Amortization

Other
Due from Related Corporations (note 5)

LIABILITIES

Current
Bank indebtedness (note 8)
Accounts Payable and Accrued Liabilities
Loans Payable, current portion (note 7)
Liablities under Capital Lease, current portion (note 8)

Long-Term
Loans Payable, less current portion {note 7)
Liabilities under Capital Lease, legs current portion (note 8)
Due to Shareholders (note 9)
SHAREHOL.DERS' EQUITY

Capital Stock (note 10)
Ratained Earnings (Deticit)

Approved on behalf of the board:
Dirgctor
Director

2011 2010
{note 17)

$ 2,381,427 § 1,726,913
1,050,000 362,500

3431427 _ 2080413

3,497,856 3,327,222
—2273812 _ 1.807.028
1,224,048 _ 1520184

— 580501 348484
£.8.236064 39080001,

$ 550908 $ 90,850
1,193,119 1,613,986
118,016 203,494
__18937¢ _ 211,082

2061417 _ 2119392

81,785 134,995
358,985 498,177

— 192713 _ 1,200,372
1234483 _ 1833544
1,980,703 2
— {40620y 6163
1950164 _ 6155
$ 5236064 $.2000.001
The accompanying notes are

an integral part of these
financlal statements
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Ebersole Excavating Inc.
Statement of Retained Earnings

For the Year Ended August 31, 2011

with comparative figuras for the year ended August 31, 2010

Unaudited
2011 2010
{note 17)

Balance at Beginning of Year, as Praviously Stated $ 8,153 $ 224,074

Prior Period Adjustment (note 12) — . (76834)
Balance at Beginning of Year, as Restated 8,153 147,440

Net Income (Loss) for the Year —~l46.782) __ (141.267)
Balance at End of Year $ 040620 ¢ _ 6153

The accompanying notes are
an integral part of these
financlal statements
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Ebersole Excavating inc.
Statement of Income
For the Year Ended August 31, 2011

ratlvs figures for the ended ugt 31, 2010

Unaudited

Income (note 14)

Direct Expeneos
Equipment Rental
Fuel and Repalrs
Materiale
Sub-Cantract
Supplies
Travel
Wages and Benefits

Groea Profit

Operating Expenses
Advertising and Promotion
Bad Debts
Bank Charges and Interest
Dues and Faes
Ingurance
Interest on Long-Term Debt
Office
Professional Fees
Repairs and Maintenance
Telephone
Utilitiea

Net lnoome From Operations

Amortization
Management Feas (note 14)

Nset Income (Loas) for the Year

2011 2010
(note 17)

£ 6.826.140 $ 7123474

542,038 1,321,011
958,040 867,910
805485 1,701,044
364,365 453,586
29,937 49,543
217,923 119,801
—2.043.527 _ 1,222,708
~4861.313 _ 5766304

—1.874.827 _ 1.357,170

5,876 4,871
163,866 10,198
10,495 6,008
238 1,822
184,083 224,984
60,213 77,214

19,894 14,644
23,338 16,164
9,866 8,913
54,750 54,084
7z 12317

1,430,502 925,861

486,784 455,308
1010600 __ 611,750

$ (46700 §.(141.287

The accompanying notes are
an Integral part of these
{inancial statements
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Ebersole Excavating Inc.
Statement of Cash Flow
For the Year Ended August 31, 2011

with comparative figures for the year ended August 31, 2010

Unaudited

Cash Flow from Operating Activities

Net Income (Loss) for the Year
Items Not Affecting Cash
Amortization - Capital Assets

Changes in Non-Cash Working Capital items
(Increase) Dacrease in:
Accounis Recelivable
inventory
Prepald Expenses
Increase (Decrease) in:
Accounts Payable and Accrued Liabllities
Accrued Management Salary

Cash Flow from Investing Activities
Purchase of Plant, Vehicles and Equipment

Cash Flow from Financing Activities
Long-Term Debt Advances (Repayments)
Capital Leass Payments (net of advances)
Shareholder Advances (Repayments)
(Advances t0) Receipts from Related Corporations
Proceeds from Issue of Preferred Stock

incrense (Decrease) in Cash for the Year
Bank Indebtednoss, Beginning of Year

Bank Indebtedness, End of Year

Other Cash Flow Information:
Intereat Paid

2011 2010
(note 17)

$ (46,782) $ (141,287)
455308
420,002 314,111

(654,514)  {141,028)

(687,500)  {360,000)
1,000 ;

(420,866)  (22,168)

—(1,341.878) _(1,006.083)
—(170.836) __(755.333)

(138,688) 44,176
(159,880) 352,916
(407,659) 921,832
(232.108) 463,137

1052466 _ 1.782.061
(480,058) 20,645
£.0850.000) § _[20.850)

$ €02l § 73l

The accompanying notes are
an integral part of these
financial statements
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Ebersole Excavating Inc.
Notes to the Financlal Statements
August 31, 2011

2.

Unaudhed

GENERAL

The company is a Canadian controlled private corporation, incorporated on February 8, 1996
under the provisions of the Ontario Businesas Gorporations Act.

The principal business activities of the company include excavating, gracing and landscaping.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

These financial statements have bean prepared In accordance with Canadian generally accepted
accounting principles and reflact the following policies:

Revenue Recognition:

The company progress bilig and recognizes income from contracts on the percentage of complation
basle, determined by relating the actual coat of work performad to the current estimated total cost ot

respective contracts.
Use of Estimates

The preparation of financial statements in conformity with Canadian generally accepted accounting
principles requires management to make estimates and assumptions that affect the reported amounts
of assets and liabllities and disclosure of contingent assets and liabilities at the date of the financial
statements and the reported amounts of revenue and expensa during the year, Actual results could
differ from those estimates.

Ditfevential Reporting

The Company, with the unanimous consent of its sharehalders has elected to prepare its financlal
statements in accordance with Canadian generally acoepted accounting principles, using the
differential reporting options available to non-publioly accountable enterprises described below:

Income Taxes
The Company has elected to apply the differential reponting measurement option aliowsd for
income taxes and, accordingly, 10 account for income laxes using the taxes payable method

undar which the Company reports as an expense of the period only the cost of current taxes for
that perlod, determined In accordance with the rules established by taxation authorities.

Inventory

inventory Is stated at the iower of cost (first-In, first-out) and net realizable value.
Work in Progress

Work In progress is recognized based on the percantage of completion basis.
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Ebersole Excavating Inc.

Notes to the Financial Statements
August 31, 2011
Unaudited
2. SUMMARY OF SIQNIFICANT ACCOUNTING POLICIES (continuad)
Plant, Vehicles and Equipment

Plant, Vehicles and Equipment are stated at cost. Amortization has been racorded using the
diminishing balance method, at the following annual rates:

Buikding 5%
Fances and Roadways 8%
Equipment Under Capital Leasa 30%
Construction Equipment 0%
Computer Equipment 0%
Vahicles 0%
In tha year of acquisition, amortization Is recorded at one-half the normal rates.

Loanes

Leases are classliled as either capital or operating leases. Leases that transfer substantially all of the
benetits and inherent rigks of ownership of property to the company are accounted for as capital
leases. Atthe ime a capital lease is entered into, an asset is recorded togethar with Its related long
term obiigation to reflect the acquisition and financing. Equipment recorded under capllal leases is
amortized on the same basis as described above. Rental payments under operating leases are
sxpensad as Incurted.

3. INVENTORY
2011 2010
inventory $ 300000 § 2500
Work in Progress — 750,000 _ 360,000
$..000000 § 362500
4.  PLANT, VEHICLES AND EQUIPMENT
2011 2010
Accumulated Net Book  Net Book
Cost Amortization __ Value Valus
Building $ 84770 $ 43823 $ 40947 § 43,102
Fences and Roadways 13,569 6,773 6,816 7408
Equipment Under Capital Lease 359,506 184,656 174,860 220,568
Construction Equipment 2,483,798 1,684,477 808,321 1,072,302
Computer Equipment 50,460 27,835 22,625 21,728
Vehicles 498735 _ 326248 __ 169487 _ 155091

$ 3497888 §.2273812 $ 1224040, § 1520194
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Ebersole Excavating Inc.
Notes to the Financlal Statements

Mu—st 31, 2011
Unaudited
5. DUE FROM RELATED CORPORATIONS
2011 2010
Due from D & S Railway Construction Inc. $ 6532007 $ 300,800
Duse from 2070580 Ontario Corp. — 47684 47884
§ 560501, § 0540404,

Amounts due from related corporations, related by virtue of common shareholders, are non-interest
bearing with no fixed terms of repayment.

6. BANKINDEBTEDNESS

Bank indebtedness is sacured by a general assignment of accounts receivabié and a general sacurity
agreement.

7. LOANS PAYABLE
2011 2010

Nlagara Motors, vehicle loans, monthly Ingtallments ranging from

$772.00 to $1,088.07, boaring interest at a fixed rate of 0.0%to

5.49%, gecured by various GMC Truoks, due on dates ranging

from Auguat 2012 to October 2015 $ ©6608 $§ 161,725

John Deere Credit Inc., equipment loans, monthly instaliments of
$1,670.21 and $4,814.62, bearing interest at fixed rates of 6.9% to
7.0%, sacured by various equipment, due March 2013 116,405 176,764

Caterpillar Financlal, equipment loan, monthly installment of
$4,367.95, bearing interest at fixed rats of 8.6%, secured by

equipment, due December 2012 __168.787. -
199,801 338,480
Less: current portion 11806 __ 203484
§__01785, §..134.905
Principal repayments dua over the next five years are as follows:
2012 $ 118,016
2013 85,270
2014 11,553
2015 12,244

2018 2718
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Ebersole Excavating Inc.
Notes to the Financial Statementa
August 31, 2011

Unaudited

8.  LIABILITIES UNDER CAPITAL LEASE

Caterplliar Financial, monthly iease payments ranging from of
$1,349.16 to $4,047.03, bearing intarest at fixed rates ranging
from 5.8% to 7.3%, securad by varlous equipment, due on
dates ranging fram March 2012 to January 2014

GE Canada, monthly loase payments of $2,412.63, bearing
guterest at a fixed rate of 3.69%, secured by vehicle, due March
012

Lass: current portion

Schadule of future minimum lease payments under capital lease:
2012
2013
2014

9. DYE TO SHAREHOLDERS

Due to sharehoiders, non-interest bearing with no fixed terms of
ropayment. There is no intention to demand repayment within
the nexi fiscal year.

10. CAPITAL STOCK

Authorized
Unlimited number of non-radsemable, Class B Series B shares
Unlimited number of common shares

Issued
20,000,000 Class B Series B Shares
100 common shares

2011 2010

$ 532,674 § 700,239

16,685 -
649,350 708,239

— 189374 _ 211062

B286.905 § 420177
$ 180,374
238,102
— 123,883
$..240.350
2011 2010
£ 792003, 12003972,
2014 2010

$ 1,990.79;- $ ,
£-1.000.793, S 2.

The company issued 20,000,000 Class B Series B shares in settlement of accounts payabla balances
totalling $1,990,791. The company then reacquired these shares in exchange for a minarity
investment In 1836508 Ontarlo inc., at year-end these shares have not been cancalled and still are

shown as issued.
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Ebersole Excavating Inc.
Notes to the Financial Statements
August 31, 2011

Unaudited

11.  FINANCIAL INSTRUMENTS

The company's financial instruments consist of accounts recelvable, due from related parties, bank
indebtedness, accounts payable and accrued liabllities, and long-term debt.

Fair Value

The carrying amount of accounts receivabie, bank indebtadness and accounts payable approximate
the fair value due to the short term nature of the instruments, .

Credit Risk

The company derived net sales from one (2010 - ane) major customer amounting to approximately
$5,393,077 represanting 79% of total revenues (2010 - $3,546,662 representing 50% of total
revenues). Accounts recelvable from the above significant customer at August 31, 2011 amounted to
approximately $2,270,655 (2010 - $1,333,703).

Interest Rate Rigk

The entity is exposed to minimal interest rate price rigk an the loans payable and obligations under
capital leages that bear interest at a fixed rate ranging from 3.69% 0 8.6%.

Currency Risk
Thae entity is not exposed to currency risk since all activity Is conducted In Canadian dollars.

12  PRIOR PERIOD ADJUSTMENT

Due to unrecognized capital leases and financing agreements, Plant, Vehicle and Equipment, was
understated by $348,402, and the long-term debt was understated by $356,101 in the company's
August 31, 2010 financlal statements and, accordingly retained earnings was overstated by $9,669,
This error conslsts of an understatement of the incoma for the year ended August 31, 2010 of $66,935
and an opening cumulative overstatement of the retained earnings for the year ended August 31, 2008
of $76,634. The August 31, 2010 income adjustment conslsts of an understatement of Interest on
long-term debt of $52,218, an understatement of amortization expense of $110,331, and an
overstatement of equipment rental of $228,482, The comparative financial statements shown for 2010
reflect thesa changes.

13, LONG-TERM COMMITMENTS

The company is commitied under iong-term lease agreaments for construciion equipment. The tolal of
the monthly leage payments are $8,093.
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Ebersole Excavating Inc.
Notes to the Financlal Statements
August 31, 2011

Unaudited

14. RELATED PARTY TRANSACTIONS

included in thasae financial statements are transactions with D & S Rallway Construction Inc., &
corporation related by virtue of common sharehokders. During the year the company engaged in
transactions in the normal course of oparations ag follows:

201 2010
Equipment Rental Income from Related Party § 425000 # .
Subcontracting Income Received from Related Party $_200000 & .
Management Fae Income Received irom Related Party £..272.000 8 __ -
Management Fees Paid to Related Party $ - §,..345.000

15. LOSSES CARRY FORWARD

As at August 31, 2011 the company had Income tax losses of $254,000 available to reduce future years'
taxable income,

18, ECONOMIC DEPENDENCE

The company recelvas 79% of its total sales from one customer, the company is aconomically
dependent on CN Rail.

17. COMPARATIVE FIGURES

The financial stataments for the year ended August 31, 2010 were prepared by Leadley, Bruyns
Chartered Accountants. The Notice To Reader was dated January 31, 2012, As the firm Cooperman
Chapman, Chartered Accountants Professional Corporation, did not in any way review or audit the
2010 financlal statements, the Review Engagement Report dated February 29, 2012 does not extend
to the 2010 financial statements which are presented for information purposes only.

18. RECLASSIFICATION

Certain reclassifications for the year anded August 31, 2010 have been made for the purpose of
comparability.






03-22-'12 10:27 FROM-LEADLEY BRUYNS 9853971072 T~185 P@B2/023 F-335

D & S Railway Construction Inc.

Financlal Statements

For the Year Ended August 31, 2011 -
with comparative figures for the year ended August 31, 2010
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 COBPERMAN
| Chartred Acoutitans

Review Engagement Report

To the Shareholders of D & 8 Railway Conatruction Inc.

Wae have reviewed the balance sheet of D & S Rallway Construction Inc. as at August 31, 2011 and the
statements of income, retained eamings and cash flow for the year then ended, Thesa financlal statemants
have besn prepared in accordance with Canadian generally accepted standards for review engagements using
difforential reporting options available to non-publicly accountable enterprises, as described In Note 2 o the
Financial Statements. Qur review conslisted primarily of enquiry, analytical procedures and discussions related
to information supplied to us by the company.

A review does not constitute an audit and consequently we do not exprass an audit opinion on these financial
statements.

Based on our review, nothing has come to our attention that causes us to beliave that theee financial statemants
arg not, in all material respects, in accordance with Canadian generally accepted accounting principles.

Coopueman. Clapman.

Chartered Accountants Professional Corporation
St. Catharines, Ontario Autharized to practise publlc accounting by
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D & S Railway Construction Inc.
Balance Sheet

As At August 31, 2011
with comparative figures as at August 31, 2010

Unauditad

ASSETS

Current
Cash
Accounts Receivable

Plant, Equipment and Vehiclesa (note 2 and 3)
Cost
Less Accumulated Amortization

Other
Goodwill (note 2)

LIABILITIES

Current
Bank indebtedness
Accounts Payable and Accrued Liabllities
Loan Payable, currant portion {note 4)
Liability under Cepital Lease, current portion (note 5)

Long-Term
Loan Payable, less current portion (note 4)
Due to Related Corporation (note 6)
SHAREHOLDERS' EQUITY

Capital Stook (note 7)
Retsined Earnings

Approved on behalf of the board:

Director

Director

20M1 2010

$ 22007 § -

393918 __ 604.632

415825 _ 604832
891,528 740,186

583,083 _ 507670
—..308.506 _ 232516

101,140 101,140

£.020270, 2..830.200

. $ 124,414
21,849 173,086
21,448 21,448

—- -Jm
43297 320730

76,807 98,265
609714 _ 399058

— 172,557 213501
—172889 _  213.503

$..920070 50930208

The accompanying notes are
an integral part of thase
financial statements
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D & S Railway Construction inc.

Statement of Retained Eamings
For the Year Ended August 31, 2011

with comparative figures for the year ended August 31, 2010
Unaudited

Balance at Baginning of Year, as Previously Stated
Prior Perled Adjustmant (note 8)

Balance at Beginning of Year, as Restated
Net Income (Loas) for the Year

Balance at End of Year

2011 2010
(note 12)
$ 213,601 $ 186,769
S S : - '

213501 198,068
—[(40944) 15433
§ 172357 3..2135010

The accompanying notes are
an integral part of these
financial statements
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D & S Railway Construction Inc.

Statement of Income
For the Year Ended August 31, 2011

with comparative figures for the year snded August 81, 2010

Unaudited
2011 2010
(note 12)
Income $ 2791837 §$ 1845729
Direct Expenses
Equipment Rental (note 10) 425,814 58,641
Frelght 21,568 .
Fuel and Repairs 160,199 116,343
Materlals 742,878 444873
Sub-Coantract (note 10) 279,23% 179,666
Supplies 19,160 2,587
Travel 92,878 13,940
Wages and Benefits —_GR4B88 6865407
Gross Profit — 066454 164782
Operating Expenses
Advertising and Promotion 1,123 661
Bad Debts : 9,629
Bank Charges and Intarest 2177 2,487
Insurance 28,398 45,0556
Interest on Long-Term Debt 6,637 6,870
Office 576 665
Professional Fees 7,850 $,051
Repairs and Maintenance 73 730
Telephone 3211 648
— 50040 74804
Net Income From Oparations ___308.408 60,8688
Management Fees (note 10) 272,000 -
Amortization 76,353 74,455
— 347363 74465
Net income (Loss) for the Year §_(40944) § 15433
The accompanying notes are

an integral part of these
financial statements
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D & S Rallway Construction Inc.

Statement of Cash Flow
For the Year Ended August 31, 2011

with compavative figures for the year anded August 31, 2010

Unaudited

Cash Flow from Operating Aotivities

Net Income (Loss) for the Year
ltems Not Affecting Cash
Amortization - Capital Assets

Changes in Non-Cash Working Capital items
(Increase) Decrease In:
Accounts Receivable
Increase (Dacrease) In:
Accounts Payable and Accrued Liabilities

Cash Flow from Inveating Aotivities
Purchase of Plant, Equipment and Vehicles

Cash Flow from Financing Activities
Long-Term Debt Repaymenis
Capital Lease Repayments
Receipts from (Advances t0) Related Corporation

increase (Decreass) in Cash for the Year
Cash (Bank Indebtedness), Beginning of Yoear

Cash (Bank Indebtedness), End of Year

Other Cash Flow Information:
Interest Pald

2011 2010
(note 12)

$ (40944) $ 15433

— 14,400
34,409 89,688
210,714 {851)

—(152.138) ___ 89434
—(151341) _ -

(21,448)  (21,448)
(5,882) (22,194)
232,107 __(413.136)

148,421  (278,307)
__(124.414) __ 153.893
§ 22|gﬂz i {1 g&“ﬂl

eS0T § 8970

The accompanying notes are
an intagral part of these
financial statements
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D & S Railway Construction Inc.
Notes to the Financial Statements

August 31, 2011
Unaudited
1. GENERAL
The company is a Canadian controlled private corporation, incorporated under the provisions of
the Ontario B,ueinoss Corparations Act.

The principal business activities of the company Include raiiread construction and maintenance.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

These financial statements have been prepared in accordance with Canadian generally accepted
acoounting principles and raflect the fallowing policles:

Revenue Recognition
Revenue from railway construction and maintenance is recorded on a percentage of completion basls.

Use of Eatimatos

The preparation of financlal statements in conformity with Canadian generally accepted accounting
principles requires management to make estimates and assumptions that affect the reported amounts
of assets and liabilities and disclosure of contingent assets and liabllifies at the date of the financlal
statemeants and the reportad amounts of revenue and expense durlng the year. Actual results could
differ from those estimates.

Differontial Reporting

The Company, with the unanimous consent of its shareholders has electad to prepare lts financial
statements in accordance with Canadian genarally accepted accounting principles, using the
ditferential raporting options available to non-publicly accountable enterprises described below:

Income Taxes

The Company has elected to apply the differential reporting measurement option allowed for
Incoms taxes and, accordingly, to account for income taxes using the taxes payable method
under which the Company raporis as an axpense of the perlod only the cost of current taxes for
that period, determined in accordance with the rules establiahad by taxation authorities,

Plant, Equipment and Vahioles

Plant, Equipment and Vehicles are stated at cost. Amortization has besn recorded using the
diminishing balance method, at the following annual rates:

Building 5%
Construction Equipment 30%
Equipment 20%
Vehicles 30%

In the year of acquisition, amoniization Is recorded at one-haif the normal rates.
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D & S Rallway Construction Inc.

Notes to the Financial Statements
August 31, 2011

Unaudited

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

Qoodwlil

The excess of the purchase price over the estimated fair value of identifiable net assets acquired

represents goodwill,

The carrying value of goodwili is compared to its falr value anaually to determine if a parmanent
impairment in vaiue exists, at which time the impairment ls recorded as & charge to earmings.

3.  PLANT, EQUIPMENT AND VEHICLES

Building

Construction Equipment
Equipment

Vehicles

4, LOANPAYABLE

2011 ___ 2010
Accumulsted NetBook  Net Book
Cost __Amortization  Value Yalue

$ 45513 § 11,560 § 33833 § 35718
689,028 435,846 163,182 124,842
179,287 68,085 81,222 65,804

— 672700 97532 30168 _ 6.061

£ S2L350 1_D00.020 § 08000, E..R3R310

2011 2010

Bank of Montreal, equipmant loan, monthiy instaliment of
$1,787.34 plus interest, bearing Interest at prime plue 2.5%,
secured by general security agreement, due March 2016

Less: current portion

Principal repayments due over the next five years are as follows:

2012
2013
2014
2015
2016

$ 88255 $ 119,703
21,448 21,448
£ OR0L, Benflf20S

$ 21,448
21,448
21,448
21,448
12,463
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D & S Railway Construction Inc.
Notes to the Financial Statements

August 31, 2011
Unaudited
8, LIABILITY UNDER CAPITAL LEASE
2011 2010
Catorpillar Financial, monthly lease payments of $1,991.11,
bearing Interest at a fixed rate of 9.4%, secured by equipment,
due Dacember 2010 $ - $ 5,882
Less: current portion L — ) - |-
e
6. DUE TO RELATED CORPORATION
2011 2010

Due to Related Corporation, related by virtue of common
shareholders, non-interest bearing with no fixed terms of

repaymert $..552007 4500800

7. CAPITAL STOCK

2011 2010
Authorized
Unlimited number of common shares
Issued
2 common shares s 28 2

8.  FINANCIAL INSTRUMENTS

The company’s financial instrumants consist of cash, accounts receivable, acoounts payable and
accrued ilablkties, and long-term debt,

Credit Risk

The company derived net sales from one (2010 - one) major customer amounting to approximately
$1,756,763 representing 63% of total revenues (2010 - $844,384 representing 56% of total revenuas).
Accounts recslvable from the above significant customer at August 31, 2010 amounted to
approximately $305,885 (2010 - $497,535),

Interest Aate Rigk

The antity is exposed to moderate interest rate cash flow risk on the Bank of Montreal equipment loan
that bears interast at prime plus 2.6%.

Currency Risk
The entity is not exposed lo currency risk since all activity is conducted in Canadian dollars.
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D & S Rallway Construction Inc.
Notes to the Financial Statements
August 31, 2011

Unaudited

9. PRIOR PERIOD ADJUSTMENT

Due to an unrecognized capital lease, Plant, Equipment and Vehicles, was understated by $31,500,
and the long-term debt was understated by $6,881 in the company's August 31, 2010 financial
statements and, accordingly retained earnings was understated by $25,816. This efror consists of an
understatement of the income for the year ended August 31, 2010 of $14,320 and an understatement
of the retained eamings for the year ended August 31, 2000 of $11,209. The August 31, 2010 Income
adjustment consists of an understatement of intereat on long-term debt of $1,698, an understatement
of amortization expense of $7,875, and an overstatement of equipment rental of $23,803, The
comparative financial statements shown for 2010 reflact these changes.

10. RELATED PAATY TRANGACTIONS
Included in these financlal statements are transactions with Ebersole Excavating Inc., a corporation

related by virtue of common ghareholders. During the year the company engaged in transactions in
the normal course of operations as follows:

2011 2010
Management Fees Receivad from Related Party s - § 345000
Management Fees paid to Related Party § 272000 $ -
Subcontractors Fee Paid to Related Party £._200000 § )
Equipment Rental pald to Related Party $_425000 & -

11. ECONOMIC DEPENDENCE

The company receives 83% of its total sales from one customer, the company is economically
dependent on VIA Rall.

12. COMPARATIVE FIQURES

The financial statements for the year ended August 31, 2010 were prepared by Leadley, Bruyns
Chartered Accountants, The Review Engagement Report was dated November 02, 2010, As the firm
Cooperman Chapman, Chartered Accountants Professional Corporation, did not in any way review or
audit the 2010 financlal statements, the Review Engagement Report dated March 1, 2012 doas not
extend to the 2010 financial statemants which are presented for information purposes only.

13. RECLASSIFICATION

Cenain reclagsifications for the year ended August 31, 2010 have been made for the purpose of
comparability.
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REVIEW ENGAGEMENT REPORT

To the Board of Directors
Ebersole Excavating Inc.

I have reviewed the balance sheet of Ebersole Excavating Inc. as at August 31, 2012 and the statements of
loss and deficit and cash flows for the year then ended. My review was made in accordance with Canadian
generally accepted standards for review engagements and, accordingly consisted primarily of enquiry,
analytical procedures, and discussion related to information supplied to me by the company.

A review does not constitute an audit, and consequently, I do not express an audit opinion on these
financial statements, '

Based on my review, nothing has come to my attention that causes me to believe that these financial
statements are not, in all material respects, in accordance with Canadian accounting standards for private
enterprises.

[ draw attention to Note 3 to the financial statements which describes that Ebersole Excavating Inc, have
adopted the Canadian accounting standards for private enterprises (ASPE) on September 1, 2011 witha
transition date of September 1, 2010 and that there were no changes to the previously presented financial
statements as a result of the transition to ASPE.

The comparative figures were reported upon by another public accounting firm.

hn B| MacDonald Certified General Accountant
ofesgional Corporation

ofized to practise public accounting by the

tified General Accountants Association of Ontario

Oakville, Ontario
February 27, 2013

WWW.JMAACCOUNTING.CA i
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EBERSOLE EXCAVATING INC.

BALANCE SHEET
(Unaudited)
AS AT AUGUST 31,2012
2012 2011
ASSETS
CURRENT ASSETS
Accounts receivable $ 758812 $ 2,381,430
Due from government agencies 8,950 20,331
Inventory (Note 4) -L001,056¢  _1.050,000
1,768,818 3,451,761
DUE FROM RELATED PARTIES (Note 5) 1,327,348 580,591
PROPERTY, PLANT & EQUIPMENT (Note 6) 1.013.737 _1.224.045
54109903 55256397
LIABILITIES
CURRENT LIABILITIES
Bank indebtedness (Noto 7) , § 314798 § 550,908
Accounts payable and accrued liabilities 274,457 1,213,453
Current portion of obligation under capital lease (Note 8) 83,145 189,374
Current portion of long term debt (Note 9) 223994 118016
896,394 2,071,751
OBLIGATION UNDER CAPITAL LEASE (Note 8) - 359,985
LONG TERM DEBT (Note 9) 520,452 81,784
DUE TO SHAREHOLDERS (Notc 10) —803.288 _792.713
2220134 3306233
SHAREHOLDERS' DEFICIENCY
SHARE CAPITAL (Note 12) 1,990,793 1,990,793
DEFICIT (101.024) (40.629)

-L889.769  _1.950.164

$.4100.903  $.5256,397
APPROVED ON BEHALF OF THE BOARD:

Directar
Director

SEE ACCOMPANYING NOTES TO FINANCIAL STATEMENTS
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EBERSOLE EXCAVATING INC,
STATEMENT OF LOSS AND DEFICIT

(Unaudited)

FOR THE YEAR ENDED AUGUST 31, 2012

SALES
COST OF SALES
GROSS PROFIT

EXPENSES
Bad debts
General and administrative
Insurance
Interest and bank charges
Interest on long term debt
Interest on obligation under capital lease
Legal and accounting
Occupancy costs
Telephone

INCOME FROM OPERATIONS BEFORE OTHER
EXPENSES

OTHER EXPENSES
Amortization
Management salarics

NET LOSS BEFORE INCOME TAXES
INCOME TAXES

NET LOSS
(DEFICIT) RETAINED EARNINGS, beginning of year
DEFICIT, end of year

SEE ACCOMPANYING NOTES TO FINANCIAL STATEMENTS

2012

$ 4,594,925
-3.883.840

—109.085

$ e

25,677
179,533
9,059
41,528
7,007
37.626
49,593
—41.023

391,046
—318.039

378,434

378434
(60,395)

(60,395)
(40.629)
$.U0L0ZD

201
$ 6,826,140

-4.851.314
1,974,826

$ 163,966
35,765
184,083
7,006
11,794
48,419
23,338
13,707

— 34759

—240.837
1.433.989

466,784
-L.010.500

1.477.284
(43,295)

——2487
(46,782)
6133
$.(40.629)
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EBERSOLE EXCAVATING INC,

STATEMENT OF CASH FLOWS
(Unaudited)

FOR THE YEAR ENDED AUGUST 31, 2012

2012 2011
CASH FLOWS FROM OPERATING ACTIVITIES
Net loss § (60,395) $ (46,782)
Amortization — 378,434  __466784
318,039 420,002
Change in assets and liabilities:
Accounts receivable 1,622,618 (654,514)
Inventory 48,944 (687,500)
Prepaid expenses . 1,000
Accounts payable and accrued liabilities (938,995) (422,867)
Due from government agencies ' 11.38] 2.001

LO61.987  (1.341.878)
CASH FLOWS FROM INVESTING ACTIVITIES

Purchase of property, plant and equipment —(168.127)  _{170.636)
CASH FLOWS FROM FINANCING ACTIVITIES
(Repayment 10) proceeds from bank indebtedness (236,110) 460,058
Proceeds from (repayment to) long term debt 544,646 (138,688)
Repayment of obligation under capital lease (466,214) (159,880)
(Repayment to) advances from related parties (746,757) (232,108)
Advances from (repayments to) from shareholder 10,575 (407,659)
Proceeds from issuance of preferred shares - _1.990,791

INCREASE IN CASH : =
CASH, beginning of year . -
CASH, end of year 3 . $ .

SEE ACCOMPANYING NOTES TO FINANCIAL STATEMENTS
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EBERSOLE EXCAVATING INC,

NOTES TO FINANCIAL STATEMENTS
(Unaudited)

AUGUST 31, 2012

1. NATURE OF BUSINESS

Ebersole Excavating Inc. is incorporated under the provisions of the Ontario Business Corporations Act
and provides excavating, grading and landscaping services.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

These financial statements have been prepared in accordance with Canadian accounting standards for
private enterprises (ASPE).

(a) Revenue recognition

The company progress bills and recognizes income from contracts on a percentage of completion basis,
determined by relating the actual cost of work performed to the current estimated total cost of
respective contracts,

(b) Inventories

[nventories are measured at the lower of cost and net realizable value, with cost being determined using
the specified identification cost method. Costs include the purchase price, freight and all costs incurred
to bring the inventory into use. Net realizable value is the estimated selling price in the ordinary course
of business less any applicable variable selling costs. The company periodically estimates the provision
for inventory obsolescence and transfers any required or excess provision to the income statement of
the year,

(¢) Property, plant & equipment

Property, plant and equipment are stated at cost less accumulated amortization. In the year of
acquisition, amortization is reduced by one-half, Property, plant and equipment are amortized over
their estimated useful lives at the following rates and methods.

Building 5% diminishing balance
Computer equipment 30% diminishing balance
Construction equipment 30% diminishing balance
Fences and roadways 8% diminishing balance
Vehicles 30% diminishing balance

Equipment under capital [eases 30% diminishing balance

Property, plant and equipment are reviewed for impairment whenever events or changes in the
circumstances indicate that the carrying value may not be recoverable. If the total of the estimated
undiscounted future cash flows is less than the carrying value of the asset, an impairment loss is
recognized for the excess of the carrying value over the fair value of the asset during the year the

impairment occurs.
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EBERSOLE EXCAVATING INC,

NOTES TO FINANCIAL STATEMENTS
(Unaudited)

AUGUST 31, 2012

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continues)

(d) Income taxes

The company accounts for income taxes using the taxes payable method under which the company
reports as an expense in the year, only the cost of current income taxes for that year, determined in
accordance with the rules established by taxation authorities.

(¢) Leases

Leases are classified as either capital or operating, At the time the company enters into a capital lease,
an asset is recorded with its related long term obligation to reflect the acquisition and financing, Rental
payments under operating leases are expensed as incurred.

(f) Measurement of financial instruments

The company initially measures its financial assets and liabilities at fair value, except for certain non-
arm's length transactions. The company subsequently measures all its financial assets and financial
liabilities at amortized cost, except for investments in equity instruments that are quoted in an active
market, which are measured at fair value. Financial assets measured at amortized cost include accounts
receivable, due from government agencies and due from related parties. Financial liabilities measured
at amortized cost include bank indebtedness, accounts payable, obligations under capital lease and long
term debt. The company has not designated any financial asset or financial liability to be measured at
fair value.

(g) Use of estimates

The preparation of financial statements requires management to make estimates and assumptions that
affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at
the dato of the financial statements and the amounts of revenue and expenses for the reporting period,
Actual results counld differ from those estimates. The estimates, however, are reviewed periodically,
and, as adjustments become necessary, they are reported in the year they become known. Significant
management estimates include allowance for doubtful accounts and provision for inventory
obsolescence.

(h) Cash and cash equivalents
Cash and cash equivalents are defined as cash and highly liquid financial instruments. Due to the short

term nature of these assets, the fair value of these instruments is not significantly different from their
carrying value,
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EBERSOLE EXCAVATING INC.

NOTES TO FINANCIAL STATEMENTS
(Unaudited)

AUGUST 31, 2012

3. FIRST TIME ADOPTION OF ACCOUNTING STANDARDS FOR PRIVATE ENTERPRISES

The financial statements for the year ended August 31, 2012 are the first financial statements that are
prepared in accordance with ASPE. The financial statements for the year ended August 31, 2011 were
previously prepared in accordance with Canadian generally accepted accounting standards (GAAP) as
issued in the Handbook - Accounting XFI version. Under ASPE provisions as set out in Section 1500
First-Time Adoption, the date of transition is the beginning of the fiscal year for comparative
information, therefore the date for the company is September 1, 2010 the beginning of the fiscal year
ended August 31, 2011,

On adoption of the ASPE, a company is able to selectively elect certain exemptions and choose
accaunting policics thal may differ from the previously presented financial statement information. This
can result in adjustments to the opening retained earnings at the transition date, which is the first day of
the period for which comparative information is presented. As the company made no changes to the
previously presented financial statements, an opening balance sheet at the date of transition has not
been presented as it would not provide any further meaningful information. Also, reconciliations are
not needed for any changes to the equity or net income in the comparative period,

4. INVENTORY
2012 2011
Inventory $ 977,056 $ 300,000
Work in progress — 24,000  __750.000

$.LO01.056  $_L050.000

5. DUE FROM RELATED PARTIES
2012 2011

Due from D&S Railway Construction Inc., non-interest bearing,
with no set terms of repayment, related by virture of common
control $ 1,277,725 $ 532,907

Due from 2070580 Ontario Corp., non-interest bearing, with
no set terms of repayment, related by virtue of 50% interest owned

by one sharehoider — 49623 —A7.684
$.1.327,348 $..380.59

Transactions with this related companies consist of commercial activities as disclosed in Note 11.
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EBERSOLE EXCAVATING INC.
NOTES TO FINANCIAL STATEMENTS
(Unaudited)
AUGUST 31, 2012
6. PROPERTY, PLANT AND EQUIPMENT
Accumulated Net

Cost Amortization 2012

Building $ 84770 $ 45870 $ 38900
Computer equipment 50,460 32,360 18,100
Construction equipment 2,658,129 1,959,418 698,711
Fences and roadways 13,589 7,319 6,270
Vebhicles 549,493 385,158 164,335
Assets under capital lease 309,543 222122 — B87.421
53430441 $.2639003 51013737

7. BANK INDEBTEDNESS

Net

2011
$ 40947
22,625
859,283
6,816
169,487
—124.887

$.1224,045

.11

The company has an operating line of credit with the Bank of Montrea! in the amount of $450,000. The
loan bears interest at the bank's prime rate plus 1.50%. The credit facility is a revolving line with

monthly payments of interest only. The credit facility is secured by a general assignment of accounts

receivable and a general security agreement.

8. OBLIGATIONS UNDER CAPITAL LEASE

Q12

Caterpillar financial, monthly lease payments ranging
from $1,349 to $4,047, bearing interest at fixed rates
ranging from 5.9% to 7.3%, secured by various equipment,
maturing June, 2013 $ 83,145
GE Canada, monthly lease payment of $2,413, bearing
interest at a fixed rate of 3.69%, secured by the vehicle -

83,145
Repayments required within the next 12 months 83.145

$ 532674

—16.683
549,359

189374
$..359,985



-
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EBERSOLE EXCAVATING INC,

NOTES TO FINANCIAL STATEMENTS
(Unaudited)

AUGUST 31, 2012

9. LONG TERM DEBT

Bank of Montreal, demand loan, with monthly principal

payments of $8,333 plus interest at the bank’s prime plus

1.50%, secured by a general security agreement, maturing

March, 2017 $ 362,119

Bank of Montreal, bank loan, with monthly principal payments

of $5,000 plus interest at the bank's prime plus 2.00%,

secured by a general security agreernent, maturing

February, 2017 270,000

GMAC, vehicle loans, monthly payments ranging from
$772 to $803, bearing interest at a rate of 0%, secured by
various GMC trucks -

Ally Canada, vehicle loan, monthly payments of principal

plus interest of $1,190 bearing interest at 1.99%, secured

by the vehicle, mataring March, 2015 35,954
Ally Canada, vehicle loan, monthly payments of principal plus

interest of $1,066 bearing interest at 5.49%, secured by the

vehicle, maturing October, 2015 37,107
Catepillar Financial, equipment loan, monthly payments of

prinicipal plus interest of $4,368, bearing interest at a rate of

8.6%, secured by the equipment -

John Deere Credit Inc., equipment loans, monthly payments
of principal plus interest ranging from $1,478 to $4,261, bearing

interest at a rate of 6.9%, maturing March, 2013 39,265
744,445
Repayments required within the next 12 months 223994
$_.320451

Principal payments until maturity are as follows:
2013 § 223,994
2014 185,626
2015 180,588
2016 124,237
2017 — 30,000
144445

18,908

47,700

16,787

— 116405
199,800

118016
$§L784
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EBERSOLE EXCAVATING INC.

NOTES TO FINANCIAL STATEMENTS
{Unaudited)

AUGUST 31, 2012

10. DUE TO SHAREHOLDERS

The amounts to shareholders are non-interest bearing with no fixed terms of repayment.

11. RELATED PARTIES TRANSACTIONS
2012 2011

Equipment rental received from D&S Railway Construction Inc. $_285.000 $ -
Subcontracting fees received from D&S Railway Construction Inc. $__550,000 S -

D&S Railway Contruction Inc. is related by virtue of cormmon control. Related party transactions are in
the normal course of business and are measured at the exchange amount, which is the amount of
consideration agreed by both parties.

12, SHARE CAPITAL

Authorized:
Unlimited Class A shares
50,000 Class B Series A shares, non-voting, redeemable, retractable

without par value
Unlimited Class B Series B shares non-voting, redeemable, retractable

without par value

2012 2011
Issued:
2 Class A shares $ 2 s 2

17,500,000 Class B series B shares _1.990,791 _1.990.791

$.1.220793  $.1.990793

10
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EBERSOLE EXCAVATING INC.

NOTES TO FINANCIAL STATEMENTS
{Unaudited)

AUGUST 31, 2012

13. FINANCIAL INSTRUMENTS

The significant financial risks to which the company is exposed to are interest risk, liquidity risk, and
credit risk.

Interest rate risk

Interest rate risk is the risk that the fair value of future cash flows of a financial instrument will
fluctuate because of changes in market interest rates. The obligations under capital leases bears
interest between 3.69% and 7.3%, while the long term debt bears interest between 1.99% and 6.9%.
Changes in the prime rate can cause fluctuations in interest payments and cash flows. The company
does not use desivative financial instruments to alter the effect of this risk.

Liquidity i

Liquidity risk is the risk that the company will encounter difficulty in meeting obligations associated
with financial liabilities. The company is exposed to liquidity risk arising primarily from the bank
indebtedness, obligations under capital lease, long term debt and due to shareholders. The company's
ability to meel their obligations depends on the receipt of funds from its operations and other related
sources, whether in the form of revenues or advances.

Credit ris!

Credit risk is the risk that one party to a financial instrument will cause a financial loss for the other
party by failing to discharge an obligation. The company's main credit risk relate to its accounts
receivable. The company provides credit to its clients in the normal course of operations.

14. ECONOMIC DEPENDENCE

150

During the year approximately 71% of the company's sales were made to one customer.

COMPARATIVE AMOUNTS

The financial statements for the year ended August 31, 2011 were prepared by another accounting
firm. The review engagement report was dated March 1, 2012. As a firm, John B. MacDonald
Certified General Accountant Professional Corporation, did not in any way review or audit the 2011
financial statements, the review engagement report dated February 26, 2013 does not extend to the
2011 financial statements which are presented for information purposes only.

Certain comparative figures have been reclassified to conform with the current year's financial
statement presentation.

1.
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AUGUST 31, 2012
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REVIEW ENGAGEMENT REPORT

To the Board of Directors
D & S Railway Construction Inc.

I have reviewed the balance sheet of D & S Railway Construction Inc. as at August 31, 2012 and the
statements of income and retained eamings and cash flows for the year then ended. My review was made
in accordance with Canadian generally accepted standards for review engagements and, accordingly
consisted primarily of enquiry, analytical procedures, and discussion related to information supplied to me
by the company.

A review does not constitute an audit, and consequently, 1 do not express an audit opinion on these
financial statoments.

Based on my review, nothing has come to my attention that causes me (o believe that these financial
Statements are not, in all material respects, in accordance with Canadian accounting standards for private
enterprises,

I draw attention to Note 3 to the financial statements which describes that D & S Railway Construction
Inc. have adopted the Canadian accounting standards for private enterprises (ASPE) on September 1, 2011
with a transition date of September 1, 2010 and that there were no changes to the previously presented
financial statements as a result of the transition to ASPE.

The comparative figures were reported upon by another public accoumting firm.

John B, MacDonald Certified General Accountant
Professionat Corporation
Oakville, Ontario Authorized to practise public accounting by the
February 27, 2013 Certified General Accountants Association of Ontario



EBERS/ E/D&SRAIL p.18

08 Mar 2013 4:05PM 30538{?'1087

D & S RAILWAY CONSTRUCTION INC.

BALANCE SHEET
(Unaundited)
AS AT AUGUST 31, 2012
2012 2011
ASSETS
CURRENT ASSETS
Cash $ 13829 $ 22,007
Accounts receivable 076,285 393,921
Due from government agencies - 18,601
Inventory (Note 4) 214392 -
1,264,506 434,529
PROPERTY, PLANT & EQUIPMENT (Note 5) 467,772 308,505
GOODWILL —101.140 — 101140
$18334I18 S_844.174
LIABILITIES
CURRENT LIAPILITIES
Accounts payable and accrued linbilities § 22740 $ 40453
Due to government agencies 21,586 -
Current portion of long term debt (Note 6) 55.198 21448
99,524 61,901
LONG TERM DEBT (Note 6) 282,650 76,807
DUE TO RELATED PARTY (Note 7) _1.277.725 __ 532907
L.659.899 671615
SHAREHOLDERS' EQUITY
SHARE CAPITAL (Note 8) 2 2
RETAINED EARNINGS — 1733517 —172.557
SL833418 S_844174
APPROVED ON BEHALF OF THE BOARD:
Director
Direclor

SEE ACCOMPANYING NOTES TO FINANCIAL STATEMENTS
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SALES

COST OF SALES
GROSS PROFIT

EXPENSES

Advertising and promotion

Bad debts

General and administrative

Insurance

Tnterest and bank charges
Interest ou long term debt
Legal and accounting
Shop supplies

Telepbone

EBERS”  E/D&SRAIL

(Unaudited)

INCOME FROM OPERATIONS BEFORE OTHER

EXPENSES

OTHER EXPENSES
Amortization
NET INCOME (LOSS)
RETAINED EARNINGS, beginning of year
RETAINED EARNINGS, end of year

90538~1087
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D & S RAILWAY CONSTRUCTION INC.
STATEMENT OF INCOME AND RETAINED EARNINGS

FOR THE YEAR ENDED AUGUST 31, 2012

812
$ 2,713,282

2308959
—404,323

S =
202,418
2,883
33,069
2,679
6,535
26,501
8,803
—32]

—285.909
—118.414

—117.454
960
172,557
$173.317

SEE ACCOMPANYING NOTES TO FINANCIAL STATEMENTS

2011
$ 2,791,837

$ 1,123

(40,944)

§_172557
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D & S RAILWAY CONSTRUCTION INC.

STATEMENT OF CASH FLOWS
(Unaudited)

FOR THE YEAR ENDED AUGUST 31, 2012

412 2011
CASH FLOWS FROM OPERATING ACTIVITIES
Net income (loss) $ 960 § (40,944)
Amortization — 117454  _ 75353
118,414 34,409
Change in assets and liabilities:
Accounts receivable (582,364) 210,714
Inventory (274,392) -
Accounts payeble and accrued Liabilities (17,714) (102,252)
Due 1o (from) government agencies — 40,187 —_(49,886)

715.869) 92985

CASH FLOWS FROM INVESTING ACTIVITIES
Purchase of property, plant and equipment —276.7200 _(151.34D

CASH FLOWS FROM FINANCING ACTIVITIES

Repayment to bank indebtedness - (124,414)
Proceeds from (repayment to) long term debt 239,593 (21,448)
Repayment of obligation under capital lease - (5,882)
(Repayment to) advances from related party 144818 —232.107
984,411 —80.363
(DECREASE) INCREASE IN CASH (8.178) 22,007
CASH, beginning of year — 22007 -
CASH, end of year 13820 %_22.007

SEE ACCOMPANYING NOTES TO FINANCIAL STATEMENTS
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D & S RAILWAY CONSTRUCTION INC.

NOTES TO FINANCIAL STATEMENTS
{Unaudited)

AUGUST 31, 2012

1. NATURE OF BUSINESS

D&S Railway Construction Inc, is incorporated under the provisions of the Ontario Business
Corporations Act and provides railroad construction and maintenance.

2, SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

These financial statements have been prepared in accordance with Canadian accounting standards for
private enterprises (ASPE).

(a) Revenue recognition

Revenue from railway construction and maintenance are recorded on a percentage of completion basis.
Revenue is measured at the fair value of consideration received or receivable.,

(b) Inventories

Inventorics are measured at the lower of cost and net realizable value, with cost being determined using
the specified cost method. Costs include the purchase price, freight and all costs incurred to bring the
inventory into use. Net realizable value is the estimated selling price in the ordinary course of business
less any applicable variable selling costs. The company periodically estimates the provision for
inventory obsolescence and transfers any required or excess provision to the income statement of the
year,

(c) Property, plant & equipment

Property, plant and equipment are stated at cost less accumulated amortization. In the year of
acquisition, amortization is reduced by one-half. Property, plant and equipment are amortized over
their estimated useful lives at the following rates and methods,

Building 5% diminishing balance
Construction equipment 30% diminishing balance
Equipment 20% diminishing balance
Vehicles 30% diminishing balance

Property, plant and equipment are reviewed for impairment whenever events or changes in the
circumstances indicate that the carrying value may not be recoverable. If the total of the estimated
undiscounted future cash flows is less than the carrying value of the asset, an impairment loss is
recognized for the excess of the carrying value over the fair value of the asset during the year the
impairment cccurs.
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D & S RAILWAY CONSTRUCTION INC,

NOTES TO FINANCIAL STATEMENTS
(Unaudited)

AUGUST 3%, 2012

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (comtinues)

(d) Income taxes

The company accounts for income taxes using the taxes payable method under which the company
reports as an expense in the year, only the cost of current income taxes for that yeas, determined in
accordance with the rules established by taxation authorities.

(e) Goodwill

The excess of the purchasc price over the estimated fair value of identifiable net assets acquired
represents goodwill, Goodwill is not amortized. The carrying value of goodwill is compered to its fair
value amnually to determine if a permanent impairment in value exists, at which time the impairment is
recorded as a charge to earnings. At year end, goodwill was not impaired,

(f) Leases

Leases are classified as either capital or operating, At the time the company enters into a capital lease,
an asget is recorded with its related long term obligation to reflect the acquisition and financing, Rental
payments under operating lcases are expensed as incurred.

(g) Measurement of financial instraments

The company initially measures its financial assets and liabilities at fair valve, except for cextain non-
arm's length transactions, The company subscquently measures ell its financial assets and financial
liabilities at amortized cost, except for investments in equity instruments that are quoted in an active
market, which are measured at fair value. Financial assets measured at amortized cost include accounts
receivable. Financial liabilities measured at amortized cost include accounts payable, due to
government sgencies and long term debt. The company has not designated any financial asset or
financial liability to be measured at fair value,

(h) Use of estimates

The preparation of financial statements requires management to make estimates and assumptions that
affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilitics at
the date of the financial statements and the amounts of revenue and expenses for the reporting period.
Actual results could differ from those estimates. The estimates, however, are reviewed periodically,
and, as adjustroents become necessary, they are reported in the year they become known, Significant
management estimates include allowance for doubtful accounts and provision for inventory
obsolescence.
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D & S RAILWAY CONSTRUCTION INC.

NOTES TO FINANCIAL STATEMENTS
(Unaudited)

AUGUST 31, 2012

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (cortinoes)

(i) Cash and cash equivalents

Cash and cash equivalents are defined as cash and highly liquid financial instrumeats. Due to the short
term nature of these assets, the fair value of these instrumenta is not significantly different from their

carrying value.

3. FIRST TIME ADOPTION OF ACCOUNTING STANDARDS FOR PRIVATE ENTERPRISES

4.

5.

The financial statements for the year ended August 31, 2012 are the first financial statemnents that are
prepared in accordance with ASPE. The financial staternents for the year ended August 31, 2011 were
previously prepared in accordance with Canadian generally accepted accounting standards (GAAP) as
issued in the Handbook - Accounting XFI version, Under ASPE provisions as set out in Section 1500
First-Time Adoption, the date of transition is the beginning of the fiscal year for comparative
information, therefare the date for the company is September 1, 2010 the beginning of the fiscal year
ended August 31, 2011.

On adoption of the ASPE, a company is able to selectively elect certain exemptions and choose
accounting policies that may differ from the previously presented financial stalement information. This
can result in adjustments to the opening retained carnings at the transition date, which is the first day of
the period for which comparative information is presented. As the company made no changes to the
previously presented financial statements, an opening balance sheet at the date of transition has not
been preseated as it would not provide any further meaningful information, Also, reconciliations are
not nesded for any changes to the equity or net income in the comparative period.

INVENTORY

Inventory consist of railway scrap materials that are refurbish for future use.

PROPERTY, PLANT AND EQUIPMENT

Accumulated Net Net
Cost Amortizgtion 2012 2011
Building $ 45513 $ 13276 $ 32237 § 33933
Construction equipment 179,287 114,309 64,978 81,223
Equipment 872,947 525,889 347,058 163,181
Vchicles 20502 __42.003 —23499  _30.168

51108249 §_700477 $..462772 S_J0R305

p.23
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D & S RAILWAY CONSTRUCTION INC.

NOTES TO FINANCIAL STATEMENTS
(Unaudited)

AUGUST 31, 2012

6. LONG TERM DEBT
212 2011

Bank of Montreal, equipment loan, with monthly principal
payments of $1,787 plus interest at the bank's prime plus 3,00%,
secured by the equipment, maturing March, 2016 $ 76,285 $ 98255

Bank of Montreal, equipment loan, with monthly priacipal
payments of $2,813 plus interest at the bank's prime plus

2.875%, secured by equipment, maturing May, 2020 261,563 -
337,848 98,255
Repayments required within the next 12 months 55.198 21.448

$.282.650 $.__76.807
Principal payments until maturity are as follows:

2013 $ 55,198
2014 55,198
2015 55,198
2016 45,691
2017 33,750
thereafter ___ 92813

m

7. DUE TO RELATED PARTY
2L 2011

Due to Ebersole Excavating Inc., non-interest bearing, with
Do set terms of repayment, related by virtue of common

control $1270.73 $.332.907

Transactions with this related company consist of commercial activities as disclosed in Note 9.



08 Mar 2013 4:06PM EBERS™' E/D&SRAIL SUSSE’OOB'?

D & S RATLWAY CONSTRUCTION INC.

NOTES TO FINANCIAL STATEMENTS
(Unaudited)

AUGUST 31, 2012

8. SHARE CAPITAL

Authorized:
Unlimited Common shares
Unlimited Class A special shares, non-voting, redeemable, retractable

without par value
2012 2011
Issued:
2 Commoan shares $ 2 3 2
9. RELATED PARTY TRANSACTIONS
2012 2011
Equipment rental paid to Ebersole Excavating Inc. $...285.000 $ -
Subcontracting fees paid to Ebersole Excavating Inc. $,..350.000 A -

. Ebersole Excavating Inc. is related by virtue of common control. Related party transactions are in the
normal course of business and are measured at the exchange amount, which is the amount of
consideration agreed by both parties.

10, FINANCIAL INSTRUMENTS

The significant financial risks to which the company is exposed to are interest risk, liquidity risk, and
credit riske

Interest rate risk

Interest rate risk is the risk that the fair value of future cash flows of a financial instrument will
fluctuate because of changes in market interest rates. The long term debt bears interest between the
bank's prime plus 2.875% and prime plus 3.0%. Changes in bank's prime rate can cavse fluctuations

in interest payments and cash flows, The company does not use derivative financisl instruments to
alter the effect of this risk.

Liqnidity risk

Liquidity risk is the risk that the company will encounter difficulty in meeting obligations associated
with financial liabilities. The company is exposed to liquidity risk arising primarily from the long term
debt and due to related party. The company's ability to meet their obligations depends on the receipt of
funds from its operations and other related sources, whether in the form of revenues or advances.
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D & S RAILWAY CONSTRUCTION INC.

NOTES TO FINANCIAL STATEMENTS
(Unaudited)

AUGUST 31, 2012

10, FINANCIAL INSTRUMENTS (continues)
Credit rish

Credit risk is the risk that one party to a financial instrument will cause a financial loss for the other
party by failing to discharge an obligation. The company's main credit risk relate to its accounts
receivable, The company provides credit to its clients in the normal course of operations.

11. ECONOMIC DEPENDENCE
During the year approximately 59% of the company's sales were made to three customers.

12. COMPARATIVE AMOUNTS

The financial statements for the year ended August 31, 2011 were prepared by another accounting
firm. The review engagement report was dated March 1, 2012, As a firm, John B. MacDonald
Certified General Accountant Professional Corporation, did not in any way review or audit the 2011
financial statements, the review engagement report dated February 26, 2013 does not extend to the
2011 financial statements which are presented for infonmation purposes only.

Certain comparative figures have been reclassified to conform with the current year's financial
statement presentation.

10.
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REVIEW ENGAGEMENT REPORT

To the Board of Directors
Ebersole Excavating Inc.

1 have reviewed the balance sheet of Ebersole Excavating Inc. as at August 31, 2013 and the statements of
loss and deficit and cash flows for the year then ended. My review was made in accordance with Canadian
generally accepted standards for review engagements and, accordingly consisted primarily of enquiry,
snalytical procedures, and discussion related to information supplied to me by the company.

A review does not constitute an audit, and consequently, [ do not express an audit opinion on these
financial statements.

Based on my review, nothing has come to my attention that causes me to beliove that these financial
statements are not, in all material respects, in accordance with Canadian accounting standards for private

enterprises.

PROFESSIONAL CORPORATION
J ccounting Professional Corporation
Oakville, Ontario Althafized to practise public accounting by the
February 24, 2014 CeMiflcd General Accountants Association of Ontario

=5

WWW.UMAACCOUNTING.CA
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EBERSOLE EXCAVATING INC.

BALANCE SHEET

(Unaudited)

AS AT AUGUST 31,2013

ASSETS

CURRENT ASSETS
Accounts receivable
Due from government agencies
Inventory (Note 3)

LONG TERM RECEIVABLE (Note 4)
DUE FROM RELATED PARTIES (Note 5)

PROPERTY, PLANT & EQUIPMENT (Note 6)

LIABILITIES

CURRENT LIABILITIES
Bank indebtedness (Note 7)
Accounts payable and accrued liabilities
Current portion of obligation under capital lease (Note 8)
Current portion of long term debt (Note 9)

OBLIGATIONS UNDER CAPITAL LEASE (Note 8)
LONG TERM DEBT (Note 9)
DUE TO SHAREHOLDERS (Note 10)

SHAREHOLDERS' DEFICIENCY

SHARE CAPITAL (Note 12)
DEFICIT

APPROVYED ON BEHALF OF THE BOARD:
Director
Director

/'

SEE ACCOMPANYING NOTES TO FINANCIAL STATEMENTS

2013

$ 354,585
18,850
-1.266.313

1,639,948
600,000
681,372

— 182,165
$.3.703.483

$ 336,889
674,610
38,599
185626

1,235,724
8,512
353,956

— 609,828
2,208,020

1,990,793

2012

$ 758812
8,950
1001036

1,768,818

1,327,348

L013.737
$.4.102.203

$ 314,798
274,458
36,034
~223.994

849,284
47,111
520,451

—$803.288
£.220.134

1,990,793

—(495.328) _(101.024)
1495465  _L.889.769

$.3.703,485

$.4.100.903
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EBERSOLE EXCAVATING INC.
STATEMENT OF LOSS AND DEFICIT

(Unaudited)

FOR THE YEAR ENDED AUGUST 31, 2013

SALES
COST OF SALES
GROSS PROFIT

EXPENSES
Bad debts
General and administrative
Insurance
Interest and bank charges
Interest on long term debt
Interest on obligation under capital lease
Occupancy costs
Professional fees
Telephone

(LOSS) INCOME FROM OPERATIONS

OTHER EXPENSES
Amortization
NET LOSS

DEFICIT, beginning of year
DEFICIT, end of year

SEE ACCOMPANYING NOTES TO FINANCIAL STATEMENTS

2013
$ 2,835,983

2303353
532,630

$ 280,760
29,698
169,080
21,900
26,986
4,611
17,162
50,194
25,307

— 625,698
—(93.068)

—301.236
(394,304)

(101.024)
$.(493.328)

2012
$ 4,594,925

-3.885.840
—109.085

$ -
25,677
179,533
9,059
41,528
7,007
49,593
37,626
—-41.023

—231.046
—318.039

378434
(60,395)

—(40,629)
$..(101,024)
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EBERSOLE EXCAVATING INC.

STATEMENT OF CASH FLOWS
(Unaudited)

FOR THE YEAR ENDED AUGUST 31, 2013

CASH FLOWS FROM OPERATING ACTIVITIES
Net loss
ltems not affecting cash
Amortization

Change in assets and liabilities:
Accounts receivable
[nventory
Accounts payable and accrued liabilities
Due from government agencies

CASH FLOWS FROM INVESTING ACTIVITIES
Purchase of property, plant and equipment
Increase in cash surrender value of life insurance

CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from (repayment to) bank indebtedness
(Repayment to) proceeds from long term debt
Repayment of obligation under capital lease
Advances from (repayment to) related parties
(Repayments to) advances from sharcholder

INCREASE IN CASH
CASH, beginning of year
CASH, end of year

2013

$ (394,304)

301,236
(93,068)

404,227
(265,457)

400,149
—{9.899)

—435.952

—169.661)
-{600,000)

22,090
(204,863)
(36,034)
645,977
—(193.461)

01

$ (60,395)

—378.434
318,039

1,622,618
48,944
(938,995)
— 11,381

-1.061.987

(168.127)

(236,110)
544,646
(466,214)
(746,757)
— 10,575

SEE ACCOMPANYING NOTES TO FINANCIAL STATEMENTS
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EBERSOLE EXCAVATING INC.

NOTES TO FINANCIAL STATEMENTS
(Unaudited)

AUGUST 31, 2013

1. NATURE OF BUSINESS

Ebersole Excavating Inc. is incorporated under the provisions of the Ontario Business Corporations Act
and provides excavating, grading and Jandscaping services. :

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

These financial statements have been prepared in accordance with Canadian accounting standards for
private enterprises and have the following accounting policies:

(a) Revenue recognition

The company progress bills and recognizes income from contracts on a percentage of completion basis,
determined by relating the actual cost of work performed to the current estimated total cost of

respective contracts.

(b) Inventories

Inventories are measured at the lower of cost and net realizable value, with cost being determined using
the specified identification cost method. Costs include the purchase price, freight and all costs incurred
to bring the inventory into use. Net realizable value is the estimated selling price in the ordinary course
of business less any applicable variable selling costs. The company periodically estimates the provision
for inventory obsolescence and transfers any required or excess provision to the income statement of
the year,

(c) Property, plant & equipment

Property, plant and equipment are stated at cost less accumulated amortization. In the year of
acquisition, amortization is reduced by one-half. Property, plant and equipment are amortized over
their estimated useful lives at the following rates and methods.

Building 5% diminishing balance
Computer equipment 30% diminishing balance
Construction equipment 30% diminishing balance
Fences and roadways 8% diminishing balance
Vehicles 30% diminishing balance

Equipment under capital leases 30% diminishing balance

Property, plant and equipment are reviewed for impairment whenever events or changes in the
circumstances indicate that the carrying value may not be recoverable. If the total of the estimated
undiscounted future cash flows is less than the carrying value of the asset, an impairment loss is
recognized for the excess of the carrying value over the fair value of the asset during the year the
impairment occurs.
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EBERSOLE EXCAVATING INC.

NOTES TO FINANCIAL STATEMENTS
(Unaudited)

AUGUST 31, 2013

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continues)

(d) Income taxes

The company accounts for income taxes using the taxes payable method under which the company
reports as an expense in the year, only the cost of current income taxes for that year, determined in
accordance with the rules established by taxation authorities.

(e) Leases

Leases are classified as either capital or operating. At the time the company enters into a capital lease,
an asset is recorded with its related long term obligation to reflect the acquisition and financing. Rental
payments under operating leases are expensed as incurred.

(f) Measurement of financial instruments

The compeny initially measures its financial assets and liabilities at fair value, except for certain non-
arm's length transactions. The company subsequently measures all its financial assets and financial
liabilities at amortized cost, except for investments in equity instruments that are quoted in an active
market, which are measured at fair value. Financial assets measured at amortized cost include accounts
receivable, due from government agencies and due from related parties. Financial liabilities measured
at amortized cost include bank indebtedness, accounts payable, obligations under capital Jease and long
term debt. The company has not designated any financial asset or financial liability to be measured at
fair value.

(g) Use of estimates

The preparation of financial statements requires management to make estimates and assumptions that
affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at
the date of the financia) statements and the amounts of revenue and expenses for the reporting period.
Actua] results could differ from those estimates. The estimates, however, are reviewed periodically,
and, as adjustments become necessary, they are reported in the year they become known. Significant
management estimates include allowance for doubtful accounts and provision for inventory
obsolescence.
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EBERSOLE EXCAVATING INC.

NOTES TO FINANCIAL STATEMENTS
(Unaudited)

AUGUST 31, 2013

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (eoatinues)

3.

4.

(h) Cash and cash equivalents

Cash and cash equivalents are defined as cash and highly liquid financial instruments. Due to the short
term nature of these assets, the fair value of these instruments is not significantly different from their

carrying value.

INVENTORY
2013 2012
Inventory $ 1,104,513 $ 977,056
Work in progress 162,000 24,000
$.1266513  $.L001056
LONG TERM RECEIVABLE

The long term receivable represents an amount due from the Region of Niagara that is currently under
dispute. The amount is made up of expenses, outlays and loss production. The company believes the
amount is collectible but not within the next fiscal period. Therefore the amount has been recorded as a
long term receivable.

5. DUE FROM RELATED PARTIES

2013 012

Due from D&S Railway Construction Inc., non-interest bearing,
with no set terms of repayment, related by virtue of common
control $ 631,749 $ 1,277,725

Due from 2070580 Ontario Corp., non-interest bearing, with
no set terms of repayment, related by virtue of 50% interest owned
by one shareholder — 49,623 49,623

$-$8L372 3.1.322.348

Transactions with these related companies consist of commercial activities as disclosed in Note 11,



05 Mar 2014 10:4SAM EBERSOLE/DASRAIL 9053820087 pP.

’ EBERSOLE EXCAVATING INC.

NOTES TO FINANCIAL STATEMENTS
{Unaudited)

AUGUST 31, 2013

6. PROPERTY,PLANT AND EQUIPMENT

Accumaulated Net Net
Cost Amortization 2013 2012
Building $ 84770 $ 47815 $ 36955 § 38900
Computer equipment 58,863 36,820 22,043 18,100
Construction equipment 2,701,594 2,175,551 526,043 698,711
Fences and roadways 13,589 7,820 5,769 6,270
Vehicles 367,287 —437.122 —130.160 —164.335
3,426,103 2,705,133 720,970 926,316
Assets under capital leaso 300543  _ 248348 _ 61195 _ 87421

$3.235646 $.2953.481 S_ZRAI65 $.1013.737

7. BANK INDEBTEDNESS

The company has an operating line of credit with the Bank of Montreal in the amount of $§450,000. The
loan bears interest at the bank's prime rate plus 1.50%. The credit facility is a revolving line with
monthly payments of interest only. The credit facility is secured by a general assignment of accounts
receivable and a general security agreement.

8. OBLIGATIONS UNDER CAPITAL LEASE

2013 2012
Caterpillar financial, monthly lease payment of $3,387,
bearing interest at a fixed rate of 6.9%, secured by
the equipment, maturing November, 2014 $ 47,111 § 83,145
Repayments required within the next 12 months 38.599 36.034

$.___8512 $—4L1lL
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EBERSOLE EXCAVATING INC.

NOTES TO FINANCIAL STATEMENTS
(Unaudited)

AUGUST 31, 2013

9. LONG TERM DEBT

Bank of Montreal, demand loan, with monthly principal

payments of $8,333 plus interest at the bank's prime plus

1.50%, secured by a general security agreement, maturing

March, 2017 $ 281,250 $ 362,119

Bank of Montreal, bank loan, with monthly principal payments

of $5,000 plus interest at the bank's prime plus 2.00%,

secured by a general security agreement, maturing

February, 2017 210,000 270,000

Ally Canada, vehicle loan, monthly payments of principal

plus interest of $1,190 bearing interest at 1.99%, secured

by the vehicle, maturing March, 2015 22,255 35,954
Ally Canada, vehicle loan, monthly payments of principal plus

interest of $1,066 bearing interest at 5.49%, secured by the

vehicle, maturing October, 2015 26,077 37,107

John Deere Credit Inc., equipment loans, monthly payments
of principal plus interest ranging from $1,478 to $4,261, bearing

interest at a rate of 6.9%, maturing March, 2013 = 39.265
539,582 744,445
Repayments required within the next 12 months 185.626 223,994

$...333,936 $.52045]

Principal payments until maturity are as follows:

2014 $ 185,626
2015 180,588
2016 143,368
2017 30.000

539582
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EBERSOLE EXCAVATING INC.

NOTES TO FINANCIAL STATEMENTS
(Uneudited)

AUGUST 31, 2013

10. DUE TO SHAREHOLDERS
The amounts due to the shareholders are non-interest bearing with no fixed terms of repayment.

11. RELATED PARTIES TRANSACTIONS

auy 202

Equipment rental received from D&S Railway Construction Inc.  §_200,000 $__285,000
Subcontracting fees paid to D&S Railway Construction Ine. $_(103,000) $__550,000

. D&S Railway Construction Inc. is related by virtue of common control. Related party transactions are in
the normal course of business and are measured st the exchange amount, which is the amount of
consideration agreed by both parties.

12, SHARE CAPITAL

Authorized:

Unlimited
50,000

Unlimited

Issued:
2

17,500,000

Class A shares

Class B Series A shares, non-voting, redeemable, retractable
without par value

Class B Series B shares non-voting, redeemable, retractable

without par value

2013 2012
Class A shares 3 2 8 2
Class B series B shares _1.990,791 _1.990.791

51920793  $.1.220.703

10.
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EBERSOLE EXCAVATING INC.

NOTES TO FINANCIAL STATEMENTS
(Unaudited)

AUGUST 31,2013

13. FINANCIAL INSTRUMENTS

The significant financial risks to which the company is exposed to are interest risk, liquidity risk, and
credit risk.

Interest rate risk

Interest vate risk is the risk that the fair value of future cash flows of a financial instrument will
fluctuate because of changes in market interest rates. The obligations under capital leases bears
interest at 6.9%, while the long term debt bears interest between 1.99% and 6.9%. Changes in the
prime rate can cauge fluctuations in interest payments and cash flows. The company does not use
derivative financial instruments to alter the effect of this risk.

Liquidity risk is the risk that the company will encounter difficulty in meeting obligations associated
with financial liabilities. The company is exposed o liquidity risk ariging primarily from the bank
indebtedness, abligations under capital lease, long term debt and due to shareholders. The company's
ability to meet their obligations depends on the receipt of funds from its operations and other related
sources, whether in the form of revenues or advances.

Credit rigk

Credit risk is the risk that one party to a financial instrument will cause a financial loss for the other
party by failing to discharge an obligation. The company’s main credit risk relate to its accounts
receivable. The company provides credit to its clients in the normal course of operations.

14. ECONOMIC DEPENDENCE

During the year approximately 48% of the company’s sales were to three customers.

I
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D &S RAILWAY CONSTRUCTION INC.

FINANCIAL STATEMENTS
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AUGUST 31, 2013
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REVIEW ENGAGEMENT REPORT

To the Board of Directors
D & S Railway Construction Inc.

I have reviewed the balance sheet of D & S Railway Comstruction Inc. as at August 31, 2013 and the
statements of loss and retained earnings and cash flows for the year then ended. My review was made in
accordance with Canadian generally accepted standards for review engagements and, accordingly
consisted primarily of enquiry, analytical procedures, and discussion related to information supplied to me
by the company,

A review does not constitute an audit, and consequently, I do not express an audit opinion on these
financial statements.

Based on my review, nothing has come to my attention that causes me to believe that these financial
statements are not, in all material respects, in accordance with Canadian accounting standards for private

eaterprises.
P IONAL CORPORATION
counting Professional Corporation
Oakville, Ontario ized to practise public accounting by the
February 24, 2014 ed General Accountants Association of Ontario
WWW.JMAACCOUNTING.CA



05 Mar 2014 10:5S1AM EBERSOLE/D&SRAIL

8053820087

D & S RAILWAY CONSTRUCTION INC.

BALANCE SHEET
(Unaudited)
AS AT AUGUST 31, 2013
ASSETS

CURRENT ASSETS

Cash

Accounts receivable

Inventory (Note 3)

PROPERTY, PLANT & EQUIPMENT (Note 4)
GOODWILL

LIABILITIES

CURRENT LIABILITIES
Bank indebtedness
Accounts payable and accrued liabilities
Due to government agencics
Current portion of long term debt (Note 5)

LONG TERM DEBT (Note 5)

DUE TO RELATED PARTY (Note 6)
DUE TO SHAREHOLDERS (Note 7)

SHAREHOLDERS' EQUITY

SHARE CAPITAL (Note 8)
RETAINED EARNINGS

APPROVED ON BEHALF OF THE BOARD:
z Director
Director

SEE ACCOMPANYING NOTES TO FINANCIAL STATEMENTS

$ -
170,890
469,640
640,530

341,998

101,140
$.1.083.008

$ 15,718
34,218
1,750
3598

106,884
230,264
631,749

38295
-L.007,492

$_1.083,668

$ 13829
976,285

— 274392
1,264,506

467,772

101,140
$.1833.418

$ "
22,740
21,586

A U

99,524
282,650
1,277,725

-1.659,899

$.1.833.418
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$053820087

STATEMENT OF LOSS AND RETAINED EARNINGS

(Unaudited)

FOR THE YEAR ENDED AUGUST 31, 2013

SALES
DIRECT COSTS
GROSS PROFIT

EXPENSES
Advertising and promotion
Bad debts
General office and administrative (recovery) expense
Insurance
Interest and bank charges
Interest on long term debt
Legal and accounting
Shop supplies
Telephone

INCOME FROM OPERATIONS BEFORE OTHER
EXPENSES

OTHER EXPENSES
Amortization

NET (LOSS) INCOME
RETAINED EARNINGS, beginning of year
RETAINED EARNINGS, end of year

SEE ACCOMPANYING NOTES TO FINANCIAL STATEMENTS

2013
$ 1,948,086

1521925
— 426,161

$ 417
321,40}
(1,779)
35,237
3,202
16,082
18,188
1,854
YA

—397.729
28,432

—123.773
(97,343)
—173.517
S lful]4

2012
§ 2,713,282

2,308,959
—404.323

s .
202,418
2,883
33,069
2,679
6,535
26,501
8,303
—3m]

—283.909
118,414

117,454
960
172,557
$d233l
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D & S RAILWAY CONSTRUCTION INC.

STATEMENT OF CASH FLOWS
(Unaudited)

FOR THE YEAR ENDED AUGUST 31, 2013

2013 812
CASH FLOWS FROM OPERATING ACTIVITIES
Net (loss) income $ (97,343) $ 960
Amortization 125775  _117454
28,432 118,414
Change in assets and liabilities:
Accounts receivable 805,395 (582,364)
Inventory (195,248) (274,392)
Accounts paysble and accrued liabilities 11,477 (17,714)
Due to (from) government agencies __(19.835) __ 40,187
—$£30.221 —(715.869)
CASH FLOWS FROM INVESTING ACTIVITIES
Purchase of property, plant and equipment - _(276.720)
CASH FLOWS FROM FINANCING ACTIVITIES
Advances from bank indebtedness 15,718 -
(Repayment to) proceeds from long term debt (52,386) 239,593
(Repayment t0) advances from related party (645977) 744,818
Advances from shareholders 38.595 -
_(644050) __ 984411
DECREASE IN CASH (13,829) (8,178)
CASH, beginning of year 13,829 — 22,007
CASH, end of year $ : $___13.820

SEE ACCOMPANYING NOTES TO FINANCIAL STATEMENTS
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D & S RAILWAY CONSTRUCTION INC.

NOTES TO FINANCIAL STATEMENTS
(Unaudited)

AUGUST 31,2013

1. NATURE OF BUSINESS

D&S Railway Construction Inc. is incorporated under the provisions of the Ontario Business
Corporations Act and provides railroad construction and maintepance.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

These financial statements have been prepared in accordance with Canadian accounting standards for
private enterprises and have the following accounting policies:

(a) Revenue recognition

Revenue from railway construction and maintenance are recorded on a percentage of completion basis.
Revenue is measured at the fair value of consideration received or receivable.

(b) Inventories

Inventories are measured at the Jower of cost and net realizable value, with cost being determined using
the specified cost method. Costs include the purchase price, freight and all costs incurred to bring the
inventory into use. Net realizable value is the estimated selling price in the ordinary course of business
less any applicable variable selling costs, The company periodically estimates the provision for
inventory obsolescence and transfers any required or excess provision to the income statement of the
year.

(c) Propenty, plant & equipment

Property, plant and equipment are stated at cost less accumulated amortization. In the year of
acquisition, amortization is reduced by one-half. Property, plant and equipment are amortized over
their estimated useful lives at the following rates and methods.

Building 5% diminishing balance
Construction equipment 30% diminishing balance
Equipment 20% diminishing balance
Vehicles 30% diminishing balance

Property, plant and equipment are reviewed for impairment whenever events or changes in the
circumstances indicate that the carrying value may not be recaverable. If the total of the estimated
undiscounted future cash flows is less than the carrying value of the asset, an impairmeut loss is
recagnized for the excess of the carrying value over the fair value of the asset during the year the
impairment occurs,
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D & S RAILWAY CONSTRUCTION INC,

NOTES TO FINANCIAL STATEMENTS
(Unandited)

AUGUST 31, 2013

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continues)

(d) Income taxes

The company accounts for income taxes using the taxes payable method under which the company
reports as an expense in the year, only the cost of current income taxes for that year, determined in
accordance with the rules established by taxation authorities.

(e) Goodwilt

The excess of the purchase price over the estimated fair value of identifiable net assets acquired
represents goodwill, Goodwill is not amortized. The carrying value of goodwill is compared o its fair
value annually to determine if a permanent impairment in value exists, at which time the impairment is
recorded as a charge to eamnings. At year end, goodwill was not impaired.

() Leases

Leases are classified as either capital or operating. At the time the company enters into a capital lease,
an asset is recorded with its related long term obligation to reflect the acquisition and financing, Rental
payments under operating leases are expensed as incurred.

(g) Measurement of financial instruments

The company initially measures its financial assets and liabilities at fair value, except for certain non-
arm's length transactions. The company subsequently measures all its financial assets and financial
liabilities at amortized cost, except for investments in equity instruments that are quoted in an active
market, which are measured at fair value. Financial assets measured at amortized cost include accounts
receivable. Financial liabilities measured at amortized cost include bank indebtedness, accounts
payable, due to government agencies, long term debt, due to related party and due to shareholders. The
company has not designated any financial asset or financial liability to be measured at fair value.

{b) Use of estimates

The preparation of financial statements requires management to make estimates and assumptions that
affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at
the date of the financial statements and the amounts of revenue and expenses for the reporting period.
Actual results could differ from those estimates. The estimates, however, are reviewed periodically,
and, as adjustments become necessary, they are reported in the year they become known. Significant
management estimates include allowance for doubtful accounts and provision for inventory
obsolescence.
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D & S RAILWAY CONSTRUCTION INC.

NOTES TO FINANCIAL STATEMENTS
(Unaudited)

AUGUST 31, 2013

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continues)

(i) Cash and cash equivalents

Cash and cash equivalents are defined as cash and highly liquid financial instraments. Due to the short

term pature of these assets, the fair value of these instruments is not significantly different from their

carrying value,

INVENTORY

Inventory consists of railway scrap materials that are refurbished for future use,

PROPERTY, PLANT AND EQUIPMENT

Accumulated Net

Cost Amortization 2013
Building $ 45513 $ 14888 § 30,625
Construction equipment 179,287 127,305 51,982
Equipment 872,947 630,006 242941
Vehicles 170502 ___54052 __16450

51168249 S_826251 §__341.998

Net
2012

$ 32,237

64,978
347,058
2349

$40L7I2
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D & S RAILWAY CONSTRUCTION INC.

NOTES TO FINANCIAL STATEMENTS
(Unaudited)

AUGUST 31, 2013

5. LONG TERM DEBT
2013 2012

Bank of Montreal, equipment loan, with monthly principal
payments of $1,787 plus interest at the bank's prime plus 3.00%,
secured by the equipment, maturing March, 2016 $ 54,837 $ 76,285

Bank of Montreal, equipment loan, with monthly principal
payments of $2,813 plus interest at the bank's prime plus

2.875%, secured by equipment, maturing May, 2020 _230.625 __261.563
285,462 337,848
Repayments required within the next 12 months 55198 55.198
$_.230.264 $.282.630
Principal payments until maturity are as follows:
2014 $ 55,198
2015 55,198
2016 45,691
2017 33,750
2018 33,750
thereafter __ 618725
el 462
6. DUE TO RELATED PARTY
2013 2012
Due to Ebersole Excavating Inc., non-interest bearing, with
no set terms of repayment, related by virtue of common
control S_GIL749 Sl

Transactions with this refated company consist of commercial activities as disclosed in Note 9.

7. DUE TO SHAREHOLDERS

The amounts due to the shareholders are non-interest bearing with no fixed terms of repayment.
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D & S RAILWAY CONSTRUCTION INC.

NOTES TO FINANCIAL STATEMENTS
(Unaudited)

AUGUST 31, 2013

10. FINANCIAL INSTRUMENTS (continues)
Credit rist

Credit risk is the risk that one party to a financial instrument will cause a financial loss for the other
party by failing to discharge an obligation. The company's main credit risk relate to its accounts
receivable. The company provides credit to its clients in the normal course of opetations.

11. ECONOMIC DEPENDENCE
During the year approximately 50% of the company's sales were made to three customers.

10.

.1
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LATE-MODEL RAIL CONSTRUCTION, MAINTENANCE

& GENERAL CONSTRUCTION EQUIPMENT

D WEBCAST
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PREVIEW & INSPECTION: Wednesday, December 3 from 9am-4pm or by appointment

2194 East Ave., Fort Erie (Stevensville), Ontario
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WEBCAST & ONSITE

PUBLIC AUCTION

DATE: Thurs., Dec. 4, 2014 at 10am EST
ADDRESS: 2194 East Ave., Fort Erie, (Stevensville), Ontario
PREVIEW: Wed., Dec. 3 from 9am-4pm or by appointment

DRIVING: Stevensville is located approximately 90 kms SE
(DISTANCES)  from Hamilton ON and approximately 11.5 miles
NW of Buffalo NY

* Bids@ter.com

AUCTION WILL BE CONDUCTED IN U.S. DOLLARS

Unable to attend?
BID LIVE, ON-LINE!
Register at www.bidspotter.com

—
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TERMS & CONDITIONS | PAYMENT: 25% NON-REFUNDABLE DEPOSIT ON AWARD OF BID, BALANCE DUE
IMMEDIATELY AFTER AUCTION, PAYMENT IS CASH, CASHIER'S CHEQUE, CERTIFIED CHEQUE, WIRE TRANSFER, COM-
PANY CHEQUE ONLY IF ACCOMPANIED BY A LETTER FROM YOUR BANK GUARANTEEING AMOUNT OF CHEQUE FOR
DEPOSIT AND/OR PAYMENT IN FULL. NO PERSONAL CHEQUES. FULL PAYMENT MUST BE MADE BEFORE REMOVAL OF
PURCHASE. REMOVAL: LAST DAY OF REMOVAL IS THURSDAY, DECEMBER 18, 2014, AND AS FURTHER DEFINED IN
THE SALE CATALOGUE, EVERYTHING IS SOLD “AS IS, WHERE IS". ALL SALES FINAL. COST AND RESPONSIBILITY FOR
REMOVAL OF PURCHASE REMAINS WITH THE PURCHASER. EVERY EFFORT WILL BE MADE TO FACILITATE REMOVAL.
WHILE QUANTITIES AND DESCRIPTIONS ARE BELIEVED TO BE AGCURATE, THE AUCTIONEER, OWNERS OR COUNSEL
MAKE NO WARRANTIES OR GUARANTEES EITHER EXPRESSED OR IMPLIED AS TO AUTHENTICITY, GENUINENESS OF, OR
DEFECTS IN ANY LOT AND WILL NOT BE HELD RESPONSIBLE FOR ANY ADVERTISING DISCREPANCIES OR INACCURA-
CIES. NO WARRANTIES WHATSOEVER ARE MADE AS TO CONDITION, MERCHANTABILITY OR FITNESS FOR USE OF ANY
[TEM. MAY WE SUGGEST YOU TAKE FULL ADVANTAGE OF THE PREVIEW AND INSPECTION PERIOD. SALE SUBJECT TO
ADDITIONS, DELETIONS & PRIOR SALES. PLEASE CHECK AVAILABILITY OF EQUIPMENT.
BUYERS PREMIUMS: 15% ON-SITE, 18% ON-LINE

RAILWAY EQUIPMENT

* PANDROL JACKSON 6700 Tamper, 9,333 hrs.

* 2006 PANDROL JACKSON 2400 Tamper, 2,317 hrs.,
s/n 1563366

PETTIBONE 441B Speed Swing w/Mag, 10,105 hrs.
1985 GEISMER Tie Inserter, s/n 85027-195

2010 GEISMER Portable Spiker

1979 NORDCO Ballast Regulator, s/n 7916
Hydraulic Rail Lifter

TELEWELD Rail Grinder

MATWELD Surface Grinder

{2) GEISMER Gas Spike Pullers

GEISMER Gas Track Bolt Machine

MATWELD Puller & Tools Welding

Pusher Machine

Misc. Rail Gear, Platforms, Spikers, Etc.

Rail Plate and Misc. Inventory

Rail, Buckets and Misc.

® @ @& ¢ ®» ® & ¢ o B @ @ o o

(" )
Ma 7 |a].rd CAPITAL
f yn] B (S | SERVICES
Equipment
Financing
Available
e Up to 100% Financing
¢ Bank Competitive Rates
¢ Favourable Financing Terms
e Available on Lots > $25,000
APPLY ONLINE AT
maynardscapital.com
o J

2 www.maynards.com | Contact Mike Mcintosh (416) 242-3560 or MMcintosh@maynards.com
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'KENWORTH Tri-Axle Dump Truick

o
."‘"‘a

S
2003 INTERNATIONAL Boom Truck

v e =

'VOLVO/AUTOCAR Boom Truck

4 www.maynards.com | Contact Mike Mclntosh (416) 242-3560 or MMcintosh@maynards.com



DUMP TRUCKS

* 2007 KENWORTH T800 T/A Dump Cat Ditto,
14" Box, 560,000 km, s/n 1XKDDBOX47J933309

* 2001 MACK CL713 Tri-Axle Dump E746, CL 713,
8 Spd., 754,000 km, s/n 1M2AD62C11M011078

HIGHWAY TRACTORS

s 2007 KENWORTH T800 Tractor, Cat
C15, 505,000 km, 46 Rears, s/n 1TNKDX-
BTX17J988958

¢ 2006 PETERBILT Tri-Axle Tractor, 16/46 Axles,
Cat C15, 745,000 km, s/n 1XPFPBEXX6D878848

s 1985 INTERNATIONAL Tractor, s/n 1HTLA-
HEMXFHA25590

BOOM TRUCKS

* 2003 INTERNATIONAL 9900I Eagle T/A
Boom Truck, Serco Lift Boom, s/n 2HSCHAP-
R0O3C074166

* 1986 FORD 8000 Boom Truck Pitman HL 52
Boom, s/n 1FDYW80UBGVA40739

¢ 1996 VOLVO AUTOCAR Bed Truck w/Lift Arm,
s/n 4V5SCBJHOTR515726

ALUM 48'Flat

TRAILERS

¢ 2007 PARON Float Quad Axle 60T Low-Boy,
s/n 2P9LB574571059594

* 1988 TALBERT 40T Float Tri-Axle 42', s/n
40FW0483XJ1007725

e 2001 JC Float 18' T/A Equip. Float, s/n 2J9B-
7VSCX2K001098

¢ 2000 ALUM 5-Axle Aluminum 48’ Flat Deck,
s/n 2TOF144W8XA133069

* 2001 THRUWAY 5-Axle 48' Flat-Deck, s/n
2T9FA48511011206

¢ 1991 CBL Log Trailer Tri-Axle, s/n 2C93SHB-
S3MT088676

* 1989 TROMBONE Trailer T/A 48', s/n
2H8P0452XKR007401

* 1991 RAGLIN Hopper Rail Mounted Type
Belly, s/n 2R9A4P3G1M1011881

* 2012 18 T/A Enclosed Trailer

* 2008 Landscape Yard Trailer T/A, s/n BNHVC-
CV289N057953

¢ 8x20 Onsite Office Trailer, B000W Generator

* (2) 8x24 Onsite Office Trailers, 2 Rooms

® 10x30 Office Trailer

RAIL MOUNTED SERVICE TRUCKS

* 1999 WESTERN STAR BRANT Rail Mount Service
Truck, 292,000 km, s/n 2WLPCCCJBXKO57119

» 2000 FORD F450 Service Truck XL w/Rail and
Service Package, s/n TFDXW475XYEC07078

* 2000 FORD F350 Service Truck w/Rail Package,
257,000 km, s/n 1TFTSW3IL8BYEC49825

RAIL GRAPPLES
* (2) KMR632 Rait Grapples

CAT CH1

20C Hammer

Contact Mike MclIntosh (416) 242-3560 or MMcintosh@maynards.com | www.maynards.com 5
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PION 730A Gra

CAT 930H Loader

Zxhdd L

CONSTRUCTION EQUIPMENT

e 2006 CAT 330DL Excavator 6,140 hrs., 48"
Bucket, Clean, s/n MWP00805

e 2005 CAT 330DL Excavator 48" Bucket, s/n
OMWP02693

* 1999 CASE 9030B Excavator, s/n DAC0302775

¢ 1986 CAT 215 Excavator, s/n 4HG01012

» 2008 CAT 930H Loader, 4,531 hrs., Bucket &

Forks, s/n DHC01005
= 1998 CAT 928G Loader, 13,134 hrs., s/n
B6XR00800

* 2008 CAT 420E Backhoe w/Attachment 5,195

hrs., 4x4, s/n KMW00200

s 2006 CAT 420E Backhoe w/Attachment, s/n
KMW00200

e 2006 CAT 420D Backhoe w/Attachment, s/n
BLN13355

* 2005 CAT 420D Backhoe w/Attachment, s/n

BLN11960

2003 CAT 420D Backhoe w/Attachment, s/n
BLN05448

2003 CAT 420D Backhoe w/Attachment
420D IT, 8,303 hrs., 4x4, s/n BLN05422
1996 CAT 416 Backhoe w/Attachment 4168
Turbo 4x4, 11,484 hrs., s/n 8ZK08804

1994 CHAMPION 730A Grader Series 11,
s/n 24724

2001 CASE 850H Dozer, s/n JJ0296146
2006 CAT 420D Quick Coupler, s/n
MCBCT12411

CAT Packer, s/n CSG00467

CAT 420 Hydraulic Packer

(6) CAT IT420 Forks & Carriages

CAT 215 Quick Coupler

CAT 330DL 72" Bucket, Ditching, s/n
Z1K15751

CAT 2500 Hoe Hammer, Model H120C
Assorted Buckets

7 AVAILABLE

6 www.maynards.com | Contact Mike Mcintosh (416) 242-3560 or MMcintosh@maynards.com



FINN CX15 Wing Mo

FARM EQUIPMENT

+ JOHN DEERE 6415 Tractor, 1,863
hrs.

* JOHN DEERE CX15 Wing Mower

* JOHN DEERE 6415 Snow Blade,
s/n L06415D487220

¢ JOHN DEERE F1145 Mower

* PROMAC Bush Hog Mower

* FINN T-30 Hydroseeder

LIGHT TOWERS
* WACKER Portable Light Tower
* ALLMAND Portable Light Tower

PICKUP TRUCKS

(3) 2007 GMC 2500HD Pickups, s/n 1GTHK24U97E122813,

1GTHK24UO7E176579, 1GTHK29D97E111853

2003 GMC 2500HD Pickups, s/n 1GTHC24U03E348679

(2) 2001 GMC 2500HD Pickups, s/n 1GTHK291X1E2079939,
s/n 1GT221C8982152674

2003 DODGE Ram Pickup, s/n 1D7KU28653J548761

1994 DODGE Ram Pickup w/Finn Hydro Seeder, s/n 1B7KF-

26C9R5590169

1997 CHEVROLET 2500 Pickup, s/n 1GCGK24R3VE133973
2000 FORD F350 Pickup, s/n 1FTSW31LXYEC49650

CUBE VANS

2007 FORD E350 Van
1993 FORD E350 Cube Van, s/n 1FDKE30H4PHB68717

N 4
§si S e n
BUHLER Snow B

STORAGE CONTAINERS

(2) 8x20 Storage Onsite Container

SNOW REMOVAL EQUIPMENT

BUHLER Snow Blower

(2) 2010 BOSS 10’ Snow Plows

2009 WESTERN 10’ Snow Plow

{2) 2001 BATEMAN 12' & 10’ Snow Plows
2001 BATEMAN 10’ Snow Plow
WESTERN Snow Plows

FISHER 7.5 Ft Snow Plow, Unit 20
VBOSS 8.5 Ft Snow Plow, Unit 21
MYERS 7.5 Ft Snow Plow, Unit 10
ARCTIC 7.5 Ft Snow Plow, Unit 14

"
l

_I.D-(_')m_'ti:}l_e -LE.:_;.;ht Tower i Yo

Contact Mike Mcintosh (416) 242-3560 or MMcintosh@maynards.com | www.maynards.com
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(2) CRAFTSMAN 30" Snow Blowers
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Jaipargas, Roger

From; Naumis, Peter <PNaumis@bdo.ca>
Sent: November-17-14 5.54 PM

To: Jaipargas, Roger

Subject: RE: Ebersole Excavating Inc.

Hi Roger,

Thank you for your email below. The Proposal Trustee was not aware of the sale of Ebersole’s assets, nor of any
discussions or negotiations it was conducting with Maynard’s. Further, it remained our understanding that Ebersole
was still indebted to the Bank of Montreal (“BMO”). As we discussed on both November 11 and November 12, | had
suggested you contact BMO’s counsel, Mr. Anthony van Klink, to discuss your clients concerns and get a better
understanding of BMO position. Had the Trustee been aware of the sale | would have certainly disclosed the
transaction to you at that time.

The fact that Ebersole had ceased operating was divulged in the assumptions filed with their cash flows, which formed
material filed with the Court in support of the Proposal application, and with the Office of the Superintendent in
Bankruptcy. Further, your client should be in possession of an email from Ebersole’s accountant (Casey Bruyn)
reporting that the company had employee’s up to May 2014 and that the last payroll was June 6, 2014. Management
advises that Ebersole had in fact ceased operating prior to filing its Notice of Intention to Make a

Proposal. Regardless, the purpose for the Proposal filing was twofold:

i, To bring the interested parties together in an attempt to complete the Niagara project; and
ii.  To absolve the director’s of any liabilities.

The intention to absolve director’s through the proposal filing was reported in the Proposal document circulated to
creditors and forms an appendix to the Order Approving Proposal. The Order Approving Proposal was obtained on an
application to the Court in which all proven creditors were given advance notice, approximately 2 months, of the
Proposal application. During this time the Trustee did not receive any communication or concerns from creditors, nor
was the application opposed.

The Trustee reached out to Mr. Detsky on November 7, 2014 to obtain an update on the claims filed and paid out under
the bond, for the purpose of participating in any dividend distribution under the Proposal. Prior to that, the last
correspondence with Trisura was back on August 15, 2014 with Mr. Detsky in his capacity as inspector in the Proposal
administration. If Trisura had any concerns, it was not directed to the Proposal Trustee.

Please let me know if you require anything further.
Regards,

Peter Naumis, B. Comm., CIRP
Vice President

BDO Canada Limited

Direct: (905) 615-6207
pnaumis@bdo.ca

1 City Centre Drive
Suite 1040
Mississauga, Ontario
Canada L5B 1M2
Tel: (905) 615-8787
Fax: (905) 615-1333
www.bdo.ca

., Before you print think about the environment



'The information contained in this email is confidential information intended only for the addressee(s). If you have
received this communication in error, please immediately notify me by telephone at the above noted number (collect if
necessary) and delete or destroy any copies of it. Thank you.'

From: Jaipargas, Roger [mailto:RJaipargas@blg.com]
Sent: Friday, November 14, 2014 2:48 PM

To: Naumis, Peter

Subject: Ebersole Excavating Inc.

Importance: High

Hello Peter,
As you know, we are the lawyers for Trisura Guarantee Insurance Company (“Trisura”).

Attached herewith is a letter dated November 14, 2014 that was delivered to each of Maynards and John MacDonald
(the “BLG Letter”). Asyou will see from the BLG Letter, Trisura recently learned of a transaction whereby Ebersole
Excavating Inc. (“Ebersole Excavating”) and/or D&S Railway Construction Inc. (“D&S”) sold certain of its assets and
property to Maynards. Peter, as you may recall | had discussions with you on each of November 11 and 12, 2014 in
order to obtain background and information on the Ebersole Excavating proposal proceedings wherein BDO Canada
Limited (“BDO”) is acting as proposal trustee as | only got involved in this matter this week. At that time, | understood
from our discussions that it was your understanding that the obligations owing to Bank of Montreal (“BMO”) were still
outstanding. During both of our discussions of November 11 and 12, 2014, there was no mention of any sale of assets
by Ebersole to Maynards. | presume that BDO was not aware of the sale of assets? Please confirm that BDO had no
knowledge of the transaction with Maynards, nor was BDO aware of the repayment of the obligations of Ebersole
Excavating and D&S to BMO when we spoke on November 11 and 12, 2014. | presume that if you were aware of either
of these facts that you would have advised me of same.

| understand from our conference call of November 11, 2014 that Ebersole Excavating is no longer an operating business
and it no longer has any employees. | further understand that the proposal that has been put forward to the creditors
of Ebersole Excavating has been approved by the creditors and that on October 21, 2014 BDO obtained an order
approving the proposal from Registrar Wiebe. You were kind enough to provide me with the copy of the order of
Master Wiebe by way of an email dated November 12, 2014,

I find it curious that Ebersole Excavating is continuing with the proposal when the company is no longer operating. |
would ask you to please provide me with a copy of any evidence that was filed with the Court in support of the order
approving the proposal. | would also ask that you advise me as to what if any disclosure was made to either the
creditor’s or the Court in advance of the approval of the proposal as to the fact that the company would no longer be
operating on a go forward basis. Also, can you please advise me of what, if any, information was specifically drawn to
the attention of the creditors and/or the Court in connection with the release of claims against the Directors (and
others) of the company pursuant to paragraph 9 of the proposal dated July 18, 2014, especially the provision that calls
for the release of claims against Directors’, Officer’s, employees, agents of Ebersole Excavating in respect of claims for

breach of trust.

Over the last few days Trisura has been gathering information as to what has transpired in the last few months with
Ebersole Excavating. There are many concerns that our client has with what has transpired to date and it strikes us that
there are many questions which remain unanswered, not the least of which is whether it is appropriate for this proposal
to be implemented, having regard to the events to date and the current state of affairs of the company.

May | please hear from you on the matters set out herein by the close of business on November 17, 2014. | look forward
to hearing from you. Many thanks.

Regards,



Roger

B l G Roger Jaipargas
T 416-367-6266 | F 416-361-7067 | rjaipargas@blg.com

Borden Ladner Gervals  scotia Plaza, 40 King St W, Toronto, ON, Canada M5H 3Y4

Borden Ladner Gervais LLP | It begins with service
Calgary | Montréal | Ottawa | Toronto | Vancouver | Waterloo Region

big.com

b% Please consider lhe envirenment before printing this email
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¥ not b

The information containad in this communication is confidential and intended only for the use of those to whom it is addressed. 1f you have
receiver this communication in error, please notify me by telephone (collect if necessary) and delete or destroy any copies of it. Thank you.

BDO Canacla LLP (and its affiliates), a Canadian limited liability partnhership, is a member of BDO International Limited, a UK company limited
by quarantee, and forms patt of the international BDO network of independent member firms,

BOC is the brand name for the BDO natwork and for each of the BDO Member Finms,
Lo conleri de ce courriel est confidentiel et a Vintention du (des) destinataire(s) seulement. Si vous recevez cette transmission par erreur,

veuillez m'aviser immédiatement par teléphone en utilisant le numéro mentionné ci-haut (& frais virés si nécessaire). Veuillez effacer ou
détruire toutes copies de ce courriel recues. Mercl de votre collaboration.

BOO Canada s.v.1./5.E.N.C.R.L. (et ses filiales), une société canadienne & responsabilité limitée/société en nom collectif a responsabilité
limitde, est membre de BDO International Limited, société de droit anglais, et fait partie du réseau international de sociétés membres
indépendantes BDO,

BDO est la marque utilisée pour désigner le réseau BDO et chacune de ses sociétés membres,
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teranet e,}‘\';fdp ress WRITS 8F EXECUTION For Teranel eXpress Cuslomer Service,
please email Info@teranetexpress.ca
OWL Report or call 1-877-462-2739

Requested By: GLORIA, Reference Number: EBERSOLE

Date of Search:
November 12, 2014

Total Cost(including GST):
$56.44

Name Searched:
EBERSOLE EXCAVATING INC.

No writs of execution were retrieved.

HS'T Registration No.: 130867526

All 49 Ontario enforcement offices were searched 1o obtain this result, unless otherwise noted above.

This reporl may not be copied or resold except under license from Tetanet Enterprises Inc,

The information in this report is provided on an “as Is” basis and is not to be relled upon for land registration purposes.

Access to and use of the Teranet eXpress web site, and the services and products available through the web site, are subject to
terms, conditions, availability and pricing al www.teranetexpress.ca, all of which can be changed without notice.

©2006 Teranet Enterprises inc. Teranet eXpress, the Teranet eXpress deslgn and OWL are registered trademarks and Ontario

Writs Locator is a trademark of Teranet Enterprises Inc. All rights reserved.
page 1 of 1



teranet e}’(P ress WRITS 8F EXECUTION For Teranel eXpress Customer Service,
please email info@teranetexpress.ca
OowL Report or call 1-877-462-2739

Requested By: GLORIA, Reference Number: EBERSOLE

Date of Search:
November 12, 2014

Total Cost(including GST):
$56.44

Name Searched:
EBERSOLE, DARRELL

No writs of execution were retrieved.

HST Registration No.: 130867526

All 49 Ontarlo enforcement offices were searched to obtain this result, unless otherwise noted above.

This report may not be copled or resold except under license from Teranet Enterprises Inc.

The information In this report Is provided on an “as is" basis and is not to be relied upon for land registration purposes.

Access to and use of the Teranet eXpress web slite, and the services and products avallable through the web site, are subject to
terms, conditions, availabllity and pricing at www.teranetexpress.ca, all of which can be changed without notice.

©2006 Teranel Enterprises Inc. Teranet eXpress, the Teranet eXpress deslgn and OWL are registered trademarks and Ontario

Writs Locator is a trademark of Teranet Enterprises Inc. All rights reserved.
page 1 of 1



p
teranet e)Xpress WRITS OF EXECUTION For Teranet eXpress Customer Service,

® please email info@teranetexpress.ca
OwWL Report or call 1-877-462-2739

Requested By: GLORIA, Reference Number: EBERSOLE

Date of Search:
November 12, 2014

Total Cost(including GST):
$56.44

Name Searched:
EBERSOLE, SANDRA

No writs of execution were retrieved.

HS'I' Registration No.: 130867526

All 49 Ontario enforcement offices were searched 1o obtain this result, unless otherwise noted above.

This report may not be copied or resold except under license from Teranet Enterprises Inc.

The information in this report Is provided on an “as is” basis and is not to be relied upon for land registration purposes.

Access to and use of the Teranet eXpress web slte, and the services and products available through the web slte, are subject to
terms, conditions, availabllity and pricing al www.teranetexpress.ca, all of which can be changed without notice.

©2006 Teranet Enterprises Inc. Teranet eXpress, the Teranet eXpress design and OWL are registered trademarks and Ontario

Wrlts Locator is a trademark of Teranet Enterprises Inc. All rights reserved.
page 1 of 1



teranet e/‘\./P ress WRITS 8F EXECUTION For Teranet eXpress Customer Service,
please email Info@teranetexpress.ca
OowL Report or call 1-877-462-2739

Requested By: GLORIA, Reference Number: EBERSOLE

Date of Search:
November 12, 2014

Total Cost(including GST):
$56.44

Name Searched:
D & S RAILWAY CONSTRUCTION INC,

The following writs of execution were retrieved:

ENFORCEMENT OFFICE: WELLAND

WRIT NUMBER:
14-0000768

HST Registration No.: 130867526

All 49 Ontario enforcement offices were searched to obtain this result, unless otherwise noted above.

This report may not be copied or resold except under license from Teranet Enterprises Inc.

The Informatlon In this report Is provided on an "as is" basis and is not to be relied upon for land registration purposes.

Access to and use of the Teranet eXpress web site, and the services and products avallable through the web site, are subject to
terms, conditions, availability and pricing at www.teranetexpress.ca, all of which can be changed withoul notice.

©2006 Teranet Enterprises Inc. Teranet eXpress, the Teranet eXpress design and OWL are reglsiered trademarks and Ontarlo

Wirits Locator Is a trademark of Teranet Enlerprises Inc. All rights reserved.
page 10f1
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WRIT DETAILS REPORT/ RAPPORT DES DETAILS DU BREF

SHERIFF OF / SHERIF DE : REGIONAL MUNICIPALITY OF NIAGARA - SOUTH (WELLAND)
CERTIFICATE # / 24581770-10559638B

N° DE CERTIFICAT :

DATE OF CERTIFICATE / 2014-NOV-12

DATE DU CERTIFICAT :

SHERIFF'S STATEMENT
IT IS HEREBY CERTIFIED THAT THE INFORMATION CONTAINED BELOW IS A TRUE REPRESENTATION OF INFORMATION

WITHIN THE ELECTRONIC DATABASE MAINTAINED BY THIS OFFICE IN ACCORDANCE WITH SECTION 10 OF THE
EXECUTION ACT, AT THE TIME OF THE REPORT REQUEST.

DECLARATION DU SHERIF _
IL EST CERTIFIE, PAR LA PRESENTE, QUE LES RENSEIGNEMENTS CI-APRES REPRODUISENT EXACTEMENT

L'INFORMATION CONTENUE DANS LA BASE DE DONNEES ELECTRONIQUE MAINTENUE PAR CE BUREAU AUX TERMES
DE L'ARTICLE 10 DE LA LOI SUR L'EXECUTION FORCEE AU MOMENT DE LA DEMANDE DE RAPPORT.

FILE DETAILS / DETAILS DU DOSSIER

EXECUTION # / N° D'EXECUTION FORCEE : 14-0000768
ISSUE DATE / DATE DE DELIVRANCE : 2014-SEP-30
EFFECTIVE DATE / DATE DE PRISE D'EFFET : 2014-0CT-01
COURT FILE OR REFERENCE # / N° DE DOSSIER DU TRIBUNAL OU DE REFERENCE :  CV-14-508537
COURT TYPE / TYPE DE TRIBUNAL : SCJ - CIVIL
JURISDICTION / TERRITOIRE DE COMPETENCE : TORONTO
DEBTOR SEARCH NAME(S) / NOM(S) DU(DES) DéBITEUR(S) RECHERCHE(S)

# |DEBTOR TYPE/ DEBTOR NAME(S) / NOM(S) DU(DES) DEBITEUR(S)

TYPE DE DEBITEUR
1. |COMPANY / SOCIETE D & S RAILWAY CONSTRUCTION INC.

PARTY DETAILS / COORDONNEES DES PARTIES

DEFENDANT / DEFENDEUR

1. |[NAME / NOM D & S RAILWAY CONSTRUCTION INC.
ADDRESS / ADRESSE : 2194 EAST AVENUE,
STEVENSVILLE, ONTARIO, LOS 150
CREDITOR / CREANCIER [J ¢/O LAWYER/AGENT / A/S PROCUREUR/AGENT
1. |COMPANY / SOCIETE KOPPERS INC. -
ADDRESS / ADRESSE : C/O FOGLER, RUBINOFF LLP

77 KING STREET WEST, PO BOX 95, SUITE 3000,
TORONTO, ONTARIO, M5K 1G8 B o

CERTIFICATE # / N° DE CERTIFICAT: 24581770-1055963B Page 1 of 2




LAWYER/AGENT / PROCUREUR/AGENT [J SAME AS FIRST CREDITOR / MEME QUE LE PREMIER CREANCIER

INAME / NOM MACDOUGALL, W. ROSS
FIRM NAME / NOM DE FOGLER, RUBINOFF LLP
L'ENTREPRISE

ADDRESS / ADRESSE 77 KING STREET WEST

PO BOX 95, SUITE 3000
TORONTO ONTARIO M5K 1G38
TEL: 4168649700

FAX: 4169418852

FINANCIAL TRANSACTIONS / OPERATIONS FINANCIERES

# |FEE OR PAYMENT / TRANSACTION DATE / AMOUNT / REFERENCE OR NOTES /
FRAIS OU PAIEMENT DATE D'OPERATION MONTANT REFERENCE OU NOTES
1. |FEE / FRAIS 2014-SEP-30 CDN 188.84 REMOTE ISSUE/FILE

COMMENTS / REMARQUES

ISSUED & FILED BY SABRINA SANTOIANNI ON SEP 30, 2014 01:46 PM REMOTELY ON PAYMENT OF A FEE OF $188.84
JUDG CURR: USD, JUDG AMOUNT: 32449.99

JUDG INTE RATE: 3.0000, JUDG START DATE: 2014-08-26

JUDG DEBTOR: D & S RAILWAY CONSTRUCTION INC.
AN AMT IN CDN $ SUFFICIENT TO PURCHASE $32,449.99 USD AT CLOSE OF BUSINESS ON THE 1ST DAY THE BANK

QUOTES A CDN $ RATE FOR THE PURCHASE OF USS BEFORE THE DAY OF PAYMENT IS RECEIVED BY CREDITOR

COST CURR: CDN, COST AMOUNT: 1150.00
COST INTE RATE: 3.0000, COST START DATE: 2014-08-26

CAUTION:
ENSURE THAT THE NAME AND EXECUTION# (NUMBER) MATCH YOUR REQUEST.

AVERTISSEMENT :
ASSUREZ-VOUS QUE LE NOM ET LE NUMERO DU DOSSIER D'EXECUTION FORCEE SONT LES MEMES QUE CEUX QUI SE

TROUVENT DANS VOTRE DEMANDE.

CHARGE FOR THIS REPORT / CDN 6.00
FRAIS POUR CE RAPPORT :

REQUESTER REFERENCE / EBERSOLE
REFERENCE CONCERNANT
L'AUTEUR DE LA DEMANDE :

CERTIFICATE # / N° DE CERTIFICAT: 24581770-1055963B Page 2 of 2






This is Exhibit X referred to in the
Affidavit of STUART DETSKY
Sworn before me, this

day of November, 2014.
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
TRISURA GUARANTEE INSURANCE COMPANY

Applicant
- and -
EBERSOLE EXCAVATING INC. AND D&S
RAILWAY CONSTRUCTION INC.
Respondents

IN THE MATTER OF AN APPLICATION PURSUANT TO SECTION 47
OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS
AMENDED; AND SECTION 101 OF THE COURTS OF JUSTICE ACT,
R.S.0. 1990, c. C.43, AS AMENDED

CONSENT

(Appointment of Interim Receiver)

Grant Thornton Limited hereby consents to act as the court-appointed interim receiver of the
assets, properties and undertaking of Ebersole Excavating Inc. and D&S Railway Construction

Inc. in accordance with an order substantially in the form requested by the Applicant.

Novembebé?, 2014 GRANT THORNTON LIMITED
/

Y —
I}'Pém’é: Jake Wiebe i
{Piﬁe: Senior Vice-President
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This is Exhibit Y referred to in the
Affidavit of STUART DETSKY
Sworn before me, this

day of November, 2014.
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A Commission&r for Taking Affidavits
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Splawski, Graham

From: Jaipargas, Roger

Sent: November-20-14 3:32 PM

To: Splawski, Graham

Subject: FW: Ebersole FW: Sale of Equipment.
Y.

From: Bandiera, Victor [mailto:victor.bandiera@trisura.com]
Sent: November-19-14 12:51 PM

To: Jaipargas, Roger

Cc: MaclLellan, James W.; Detsky, Stuart

Subject: Ebersole FW: Sale of Equipment.

See Ebersole’s response to Maynard’s below.

VB

Victor Bandiera
Vice President, Construclion Services

Trisura Guarantee Insurance Company

333 Bay Street, Suite 1610, Box 22. Toronto, ON M5H 2R2
T 416.607.2123, M 416.433.8516
victor.bandiera@trisura.com

BN TRISURA

View Important disclosures and information about our e-mail policies here.

Pour consulter des divulgations d'informations et des renseignements imporlants & propos de nos politiques relatives au courriel, veuillez cliguer ici

From: Kucman, Chris

Sent: Wednesday, November 19, 2014 12:48 PM
To: Bandiera, Victor; Detsky, Stuart

Subject: FW: Sale of Equipment.

fyi

Chris Kucman
Vice President, Surety

Trisura Guarantee Insurance Company
T416.607.2119, F 416.214.9597, M 416.460.2423

From: Ebersole Excavating [mailto:ebersole@bellnet.ca]
Sent: Wednesday, November 19, 2014 11:54 AM

To: 'Mike McIntosh'

Cc: Kucman, Chris

Subject: Sale of Equipment.




Please note that any correspondance concerning this matter be sent directly to our lawyer Bruce Jaeger his email
bjaeger@fijlaw.com. Do not contact us directly.
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) [¢]DAY, THE [¢] DAY
)
JUSTICE ) OF NOVEMBER, 2014

BETWEEN:

TRISURA GUARANTEE INSURANCE COMPANY

Applicant
- and -
EBERSOLE EXCAVATING INC. AND D&S
RAILWAY CONSTRUCTION INC.
Respondents

IN THE MATTER OF AN APPLICATION PURSUANT TO SECTION 47
OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, ¢. B-3, AS
AMENDED; AND SECTION 101 OF THE COURTS OF JUSTICE ACT,
R.S.0. 1990, c. C.43, AS AMENDED

ORDER

(Appointment of Interim Receiver)

THIS APPLICATION made by the Trisura Guarantee Insurance Company for an Order
pursuant to section 47 of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended
(the "BIA") and section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the
"CJA") appointing Grant Thornton Limited as interim receiver (in such capacities, the "Interim
Receiver") without security, of all of the assets, undertakings and properties of Ebersole
Excavating Inc. and D & S Railway Construction Inc. (collectively, the "Debtors") acquired for,
or used in relation to a business carried on by the Debtors, was heard this day at 330 University

Avenue, Toronto, Ontario.



g

ON READING the affidavit of Stuart Detsky sworn November 24, 2014 and the Exhibits
thereto and on hearing the submissions of counsel for the Applicant, no one appearing for any
other party although duly served as appears from the affidavit of service of [®] sworn November

[#], 2014 and on reading the consent of Grant Thornton Limited to act as the Interim Receiver,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record is hereby abridged and validated so that this Application is properly

returnable today and hereby dispenses with further service thereof.
APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 47 of the BIA and section 101 of the
CJA, Grant Thornton Limited is hereby appointed Interim Receiver, without security, of all of
the assets, undertakings and properties of the Debtors acquired for, or used in relation to a
business carried on by the Debtors, including all proceeds thereof (the "Property"), until

December 26, 2014.

INTERIM RECEIVER’S POWERS

3. THIS COURT ORDERS that the Interim Receiver is hereby empowered and authorized,
but not obligated, to act at once in respect of the Property and, without in any way limiting the
generality of the foregoing, the Interim Receiver is hereby expressly empowered and authorized

to do any of the following where the Interim Receiver considers it necessary or desirable:

(a) to take possession of and exercise control over the Property and any and
all proceeds, receipts and disbursements arising out of or from the

Property;

(b) to receive, preserve, and protect the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the
relocating of Property to safeguard it, the engaging of independent
security personnel, the taking of physical inventories and the placement of

such insurance coverage as may be necessary or desirable;



(©

(d)

(e)

®

4]

(h)

-3

to manage, operate, and carry on the business of the Debtors, including the
powers to enter into any agreements, incur any obligations in the ordinary
course of business, cease to carry on all or any part of the business, or

cease to perform any contracts of the Debtors;

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise
of the Interim Receiver's powers and duties, including without limitation

those conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies,
premises or other assets to continue the business of the Debtors or any part

or parts thereof;

to receive and collect all monies and accounts now owed or hereafter
owing to the Debtors and to exercise all remedies of the Debtors in
collecting such monies, including, without limitation, to enforce any

security held by the Debtors;
to settle, extend or compromise any indebtedness owing to the Debtors;

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

Order;

to initiate, prosecute and continue the prosecution of any and all
proceedings and to defend all proceedings now pending or hereafter
instituted with respect to the Debtors, the Property or the Interim Receiver,
and to settle or compromise any such proceedings. The authority hereby
conveyed shall extend to such appeals or applications for judicial review

in respect of any order or judgment pronounced in any such proceeding;



4.

() to market any or all of the Property, including advertising and soliciting
offers in respect of the Property or any part or parts thereof and
negotiating such terms and conditions of sale as the Interim Receiver in its

discretion may deem appropriate;

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

terms as to confidentiality as the Interim Receiver deems advisable;

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

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

of the Debtors;

(n) to enter into agreements with any trustee in bankruptcy appointed in
respect of the Debtors, including, without limiting the generality of the
foregoing, the ability to enter into occupation agreements for any property

owned or leased by the Debtors;

(0) to exercise any sharecholder, partnership, joint venture or other rights

which the Debtors may have; and

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

the performance of any statutory obligations.

and in each case where the Interim Receiver takes any such actions or steps, it shall be
exclusively authorized and empowered to do so, to the exclusion of all other Persons (as defined

below), including the Debtors, and without interference from any other Person.
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DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE INTERIM RECEIVER

4. THIS COURT ORDERS that (i) the Debtors, (ii) all of their current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on their instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being "Persons" and each being a "Person") shall forthwith advise the
Interim Receiver of the existence of any Property in such Person's possession or control, shall
grant immediate and continued access to the Property to the Interim Receiver, and shall deliver

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

5. THIS COURT ORDERS that all Persons shall forthwith advise the Interim Receiver of
the existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business or
affairs of the Debtors, and any computer programs, computer tapes, computer disks, or other data
storage media containing any such information (the foregoing, collectively, the "Records") in
that Person's possession or control, and shall provide to the Interim Receiver or permit the
Interim Receiver to make, retain and take away copies thereof and grant to the Interim Receiver
unfettered access to and use of accounting, computer, software and physical facilities relating
thereto, provided however that nothing in this paragraph 5 or in paragraph 6 of this Order shall
require the delivery of Records, or the granting of access to Records, which may not be disclosed
or provided to the Interim Receiver due to the privilege attaching to solicitor-client

communication or due to statutory provisions prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Interim Receiver for the purpose of allowing the Interim Receiver to
recover and fully copy all of the information contained therein whether by way of printing the
information onto paper or making copies of computer disks or such other manner of retrieving
and copying the information as the Interim Receiver in its discretion deems expedient, and shall
not alter, erase or destroy any Records without the prior written consent of the Interim Receiver.

Further, for the purposes of this paragraph, all Persons shall provide the Interim Receiver with all
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such assistance in gaining immediate access to the information in the Records as the Interim
Receiver may in its discretion require including providing the Interim Receiver with instructions
on the use of any computer or other system and providing the Interim Receiver with any and all
access codes, account names and account numbers that may be required to gain access to the

information.

7. THIS COURT ORDERS that the Interim Receiver shall provide each of the relevant
landlords with notice of the Interim Receiver’s intention to remove any fixtures from any leased
premises at least seven (7) days prior to the date of the intended removal. The relevant landlord
shall be entitled to have a representative present in the leased premises to observe such removal
and, if the landlord disputes the Interim Receiver’s entitlement to remove any such fixture under
the provisions of the lease, such fixture shall remain on the premises and shall be dealt with as
agreed between any applicable secured creditors, such landlord and the Interim Receiver, or by
further Order of this Court upon application by the Interim Receiver on at least two (2) days

notice to such landlord and any such secured creditors.
NO PROCEEDINGS AGAINST THE INTERIM RECEIVER

8. THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a "Proceeding"), shall be commenced or continued against the Interim Receiver

except with the written consent of the Interim Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY

28 THIS COURT ORDERS that no Proceeding against or in respect of the Debtors or the
Property shall be commenced or continued except with the written consent of the Interim
Receiver or with leave of this Court and any and all Proceedings currently under way against or
in respect of the Debtors or the Property are hereby stayed and suspended pending further Order
of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that all rights and remedies against the Debtors, the Interim
Receiver, or affecting the Property, are hereby stayed and suspended except with the written

consent of the Interim Receiver or leave of this Court, provided however that this stay and
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suspension does not apply in respect of any "eligible financial contract” as defined in the BIA,
and further provided that nothing in this paragraph shall (i) empower the Interim Receiver or the
Debtors to carry on any business which the Debtors are not lawfully entitled to carry on, (ii)
exempt the Interim Receiver or the Debtors from compliance with statutory or regulatory
provisions relating to health, safety or the environment, (iii) prevent the filing of any registration

to preserve or perfect a security interest, or (iv) prevent the registration of a claim for lien.

NO INTERFERENCE WITH THE INTERIM RECEIVER

11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Debtors, without written consent of the Interim

Receiver or leave of this Court.

CONTINUATION OF SERVICES

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

provider and the Interim Receiver, or as may be ordered by this Court.

INTERIM RECEIVER TO HOLD FUNDS

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of
payments received or collected by the Interim Receiver from and after the making of this Order
from any source whatsoever, including without limitation the sale of all or any of the Property

and the collection of any accounts receivable in whole or in part, whether in existence on the date



-8-

of this Order or hereafter coming into existence, shall be deposited into one or more new
accounts to be opened by the Interim Receiver (the "Post Interim Receivership Accounts") and
the monies standing to the credit of such Post Interim Receivership Accounts from time to time,
net of any disbursements provided for herein, shall be held by the Interim Receiver to be paid in

accordance with the terms of this Order or any further Order of this Court.

EMPLOYEES

14. THIS COURT ORDERS that all employees of the Debtors shall remain the employees of
the Debtors until such time as the Interim Receiver, on the Debtors’ behalf, may terminate the
employment of such employees. The Interim Receiver shall not be liable for any employee-
related liabilities, including any successor employer liabilities as provided for in section
14.06(1.2) of the BIA, other than such amounts as the Interim Receiver may specifically agree in
writing to pay, or in respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or

under the Wage Earner Protection Program Act.

PIPEDA

15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Interim Receiver shall disclose
personal information of identifiable individuals to prospective purchasers or bidders for the
Property and to their advisors, but only to the extent desirable or required to negotiate and
attempt to complete one or more sales of the Property (each, a "Sale"). Each prospective
purchaser or bidder to whom such personal information is disclosed shall maintain and protect
the privacy of such information and limit the use of such information to its evaluation of the
Sale, and if it does not complete a Sale, shall return all such information to the Interim Receiver,
or in the alternative destroy all such information. The purchaser of any Property shall be entitled
to continue to use the personal information provided to it, and related to the Property purchased,
in a manner which is in all material respects identical to the prior use of such information by the
Debtors, and shall return all other personal information to the Interim Receiver, or ensure that all

other personal information is destroyed.
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LIMITATION ON ENVIRONMENTAL LIABILITIES

16. THIS COURT ORDERS that nothing herein contained shall require the Interim Receiver
to occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession") of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder (the "Environmental Legislation"), provided however that nothing herein shall
exempt the Interim Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Interim Receiver shall not, as a result of this Order or anything
done in pursuance of the Interim Receiver's duties and powers under this Order, be deemed to be
in Possession of any of the Property within the meaning of any Environmental Legislation,

unless it is actually in possession.

LIMITATION ON THE INTERIM RECEIVER’S LIABILITY

17. THIS COURT ORDERS that the Interim Receiver shall incur no liability or obligation as
a result of its appointment or the carrying out the provisions of this Order, save and except for
any gross negligence or wilful misconduct on its part, or in respect of its obligations under
sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.
Nothing in this Order shall derogate from the protections afforded the Interim Receiver by
section 14.06 of the BIA or by any other applicable legislation.

INTERIM RECEIVER'S ACCOUNTS

18. THIS COURT ORDERS that the Interim Receiver and counsel to the Interim Receiver
shall be paid their reasonable fees and disbursements, in each case at their standard rates and
charges unless otherwise ordered by the Court on the passing of accounts, and that the Interim
Receiver and counsel to the Interim Receiver shall be entitled to and are hereby granted a charge

(the "Interim Receiver's Charge") on the Property, as security for such fees and disbursements,



-10 -

both before and after the making of this Order in respect of these proceedings, and that the
Interim Receiver's Charge shall form a first charge on the Property in priority to all security
interests, trusts, liens, charges and encumbrances, statutory or otherwise, in favour of any Person,

but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

19.  THIS COURT ORDERS that the Interim Receiver and its legal counsel shall pass its
accounts from time to time, and for this purpose the accounts of the Interim Receiver and its
legal counsel are hereby referred to a judge of the Commercial List of the Ontario Superior Court

of Justice.

20. THIS COURT ORDERS that prior to the passing of its accounts, the Interim Receiver
shall be at liberty from time to time to apply reasonable amounts, out of the monies in its hands,
against its fees and disbursements, including legal fees and disbursements, incurred at the
standard rates and charges of the Interim Receiver or its counsel, and such amounts shall
constitute advances against its remuneration and disbursements when and as approved by this

Court,
FUNDING OF THE INTERIM RECEIVERSHIP

21. THIS COURT ORDERS that the Interim Receiver be at liberty and it is hereby
empowered to borrow by way of a revolving credit or otherwise, such monies from time to time
as it may consider necessary or desirable, provided that the outstanding principal amount does
not exceed $75,000 (or such greater amount as this Court may by further Order authorize) at any
time, at such rate or rates of interest as it deems advisable for such period or periods of time as it
may arrange, for the purpose of funding the exercise of the powers and duties conferred upon the
Interim Receiver by this Order, including interim expenditures. The whole of the Property shall
be and is hereby charged by way of a fixed and specific charge (the "Interim Receiver's
Borrowings Charge") as security for the payment of the monies borrowed, together with interest
and charges thereon, in priority to all security interests, trusts, liens, charges and encumbrances,
statutory or otherwise, in favour of any Person, but subordinate in priority to the Interim
Receiver’s Charge and the charges as set out in sections 14.06(7), 81.4(4), and 81.6(2) of the
BIA.
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22. THIS COURT ORDERS that neither the Interim Receiver's Borrowings Charge nor any
other security granted by the Interim Receiver in connection with its borrowings under this Order

shall be enforced without leave of this Court.

23.  THIS COURT ORDERS that the Interim Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule "A" hereto (the "Interim Receiver’s

Certificates") for any amount borrowed by it pursuant to this Order.

24.  THIS COURT ORDERS that the monies from time to time borrowed by the Interim
Receiver pursuant to this Order or any further order of this Court and any and all Interim
Receiver’s Certificates evidencing the same or any part thereof shall rank on a pari passu basis,

unless otherwise agreed to by the holders of any prior issued Interim Receiver's Certificates.

SERVICE AND NOTICE

25. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List

website at http://www.ontariocourls.ca/scj/practice/practice-directions/toronto/e-service-

protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute
an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to
Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of
documents in accordance with the Protocol will be effective on transmission. This Court further
orders that a Case Website shall be established in accordance with the Protocol with the

following URL www.grantthornton.ca\ebersole.

THIS COURT ORDERS that if the service or distribution of documents in accordance with the
Protocol is not practicable, the Interim Receiver is at liberty to serve or distribute this Order, any
other materials and orders in these proceedings, any notices or other correspondence, by
forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile
transmission to the Debtors’ creditors or other interested parties at their respective addresses as
last shown on the records of the Debtors and that any such service or distribution by courier,

personal delivery or facsimile transmission shall be deemed to be received on the next business
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day following the date of forwarding thereof, or if sent by ordinary mail, on the third business

day after mailing.
LIFT OF THE STAY OF PROCEEDINGS

26.  THIS COURT ORDERS that the stay of proceedings provided for in section 69.1 of the
BIA in respect of the Proposal filed by Ebersole Excavating Inc. be and is hereby lifted so that
the Applicant can commence the within Application for the appointment of the Interim Receiver

over the Property of the Debtors.

GENERAL

27.  THIS COURT ORDERS that the Interim Receiver may from time to time apply to this

Court for advice and directions in the discharge of its powers and duties hereunder.

28.  THIS COURT ORDERS that nothing in this Order shall prevent the Interim Receiver

from acting as a trustee in bankruptcy of the Debtors.

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

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

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

jurisdiction outside Canada.

31.  THIS COURT ORDERS that the Applicant shall have its costs of this Application, up to
and including entry and service of this Order, provided for by the terms of the Applicant’s
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security or, if not so provided by the Applicant’s security, then on a substantial indemnity basis

to be paid by the Interim Receiver from the Debtors’ estate with such priority and at such time as

this Court may determine.

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

may order.




SCHEDULE "A"
INTERIM RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $__

1, THIS IS TO CERTIFY that Grant Thornton Limited, the interim receiver (the "Interim
Receiver") of the assets, undertakings and properties Ebersole Excavating Inc. and D & S
Railway Construction Inc. (collectively, the “Debtors™) acquired for, or used in relation to a
business carried on by the Debtors, including all proceeds thereof (collectively, the “Property”)
appointed by Order of the Ontario Superior Court of Justice (Commercial List) (the "Court")
dated the _ day of , 20 (the "Order") made in an action having Court file

number  -CL- , has received as such Interim Receiver from the holder of this certificate
(the "Lender") the principal sum of § , being part of the total principal sum of
$ which the Interim Receiver is authorized to borrow under and pursuant to the

Order.

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

cent above the prime commercial lending rate of __from time to time.

8h Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Interim Receiver
pursuant to the Order or to any further order of the Court, a charge upon the whole of the
Property, in priority to the security interests of any other person, but subject to the priority of the
charges set out in the Order and in the Bankruptcy and Insolvency Act, and the right of the
Interim Receiver to indemnify itself out of such Property in respect of its remuneration and

€Xpenscs.

4. All sums payable in respect of principal and interest under this certificate are payable at

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

of the holder of this certificate.

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

7. The Interim Receiver does not undertake, and it is not under any personal liability, to pay

any sum in respect of which it may issue certificates under the terms of the Order.

DATED the day of , 20

Grant Thornton Limited, solely in its capacity as
Interim Receiver of Ebersole Excavating Inc.
and D & S Railway Construction Inc., and not in
its personal capacity

Per:

Name:
Title:



jueorddy a9y 103 sieAme]

MAP1E99#ONST
EOo.N-Q@@O%OQ& nmwam
66L2-19¢ (911) xeg
0679-L9€ (91¥) 121
AOHJOH MTIANV

DSLTEY #DNS'T
o s[qE)sesedrel (jrewy
L90L-19¢€ (91+) xed
9979-£9¢ (91%) ‘IPL
SVOAVAIVIL ¥A90d

PAE HEIN
oLreu() ‘0JuoIo]
1S9 1001 3UTy OF

dTT1SIVAYED HANAVT NIGTIOd

(1941909 wiLIAU] Jo 1maunuioddy)

HIAIO

OLNOYOL 1LV ddONIIWINOD SONIAddd00dd

(ISI'T1 TIVIDIANINOD)

IOILSAL 40 LHNO0D 40TdAdNS

OIAVINO

8A 1808C9LS -10d0L

sjuopuodsay

‘ONI NOLLDYISNOD AVA'TIVYH

SFA ANV ‘DNI ONILLVAVOXH A'1OSHIdH

jueorddy

ANVJINOD ADNVINSNI FHINVIVND VANSIIL

QAANTINYV SV “€4°D 2 ‘0661 "O°S M LDV ADLLSAL A0 SI¥A0D THL A0 10T NOILDIS ANV ‘AIANTNYV SV ‘€-4

"ON 914 HNoD

‘S861 “O°S™ M LDV AINTATOSNI ANV ADLdAINYVE THL A0 Ly NOLLOES OL INVASINd NOILVOI'TddV NV A0 YA LLVIA AHL NI



TAB 4



T

| Court'Fvile No. |

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE — ) — [e]DAY, THE —J[e]
DAY
)
JUSTICE —— ) OF ———
20—NOVEMBER, 2014
PLAINTHR
BETWEEN:
TRISURA GUARANTEE INSURANCE COMPANY
Applicant

-and -
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ORDER
(appeintingAppointment of Interim Receiver)

THIS MOTIONAPPLICATION made by the Plamtiff?Trisura Guarantee Insurance
Company for an Order pursuant to section 243147 of the Bankruptcy and Insolvency Act,
R.S.C. 1985, c. B-3, as amended (the "BIA") and section 101 of the Courts of Justice Act, R.S.O.
1990, c. C.43, as amended (the "CJA") appointing {RECERERSNAME}-asGrant Thornton
Limited as interim receiver fand-manager} (in such capacities, the ' InLQum_Recelver") without
security, of all of the assets, undertakings and properties of HBEB-

"Debtors") acquired for, or used in relation to a business carried on by the BebterDebtors, was
heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of iNAME]Stuart Detsky sworn H3-AFE]
and the Exhibits thereto and on hearing the submissions of counsel for iNAMES{the Applicant,
no one appearing for INAME}any other party although duly served as appears from the affidavit
of service of [NAMEe] sworn DAFEINovember [e], 2014 and on reading the consent of -
RECEIN] ' F1Grant Thornton Limited to act as the_Interim Receiver,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of MetienApplication and
the MetionApplication Record is hereby abridged and validated® so that this metienApplication

is properly returnable today and hereby dispenses with further service thereof.
APPOINTMENT

Un THIS COURT ORDERS that pursuant to section 243(147 of the BIA and section 101 of
the CJA, HREC RS NAME]Grant Thornton Limited is hereby appointed_Interim Receiver,
without security, of all of the assets, undertakings and properties of the DebterDebtors acquired

for, or used in relation to a business carried on by the PebterDebtors, including all proceeds
thereof (the "Property")-, until December 26, 2014,

S sery |te—i~r1:|—!+.lc£a‘d—m—ﬂ—:mmnei—ulhu thai-as- iulhm—lfe&l—[ﬂ—lhe—@nl-u io-Rules-of- Civil-Proe nime—al’rm&e;
validating-irregular-service is-required pursuant-to-Rule-16.08-of the-Rides-of Civil-Procedure-and-may-be granted-
iR-appropriate-cireumstances:

DOCSTOR:- 171420



INTERIM RECEIVER’S POWERS

3. THIS COURT ORDERS that the Interim Receiver is hereby empowered and authorized,

but not obligated, to act at once in respect of the Property and, without in any way limiting the

generality of the foregoing, the Interim Receiver is hereby expressly empowered and authorized

to do any of the following where the Interim Receiver considers it necessary or desirable:

(2)

(b)

(©)

(d)

(e)

0]

DOCS FOR T4

to take possession of and exercise control over the Property and any and
all proceeds, receipts and disbursements arising out of or from the

Property;

to receive, preserve, and protect the Property, or any part or parts thereof,

including, but not limited to, the changing of locks and security codes, the
relocating of Property to safeguard it, the engaging of independent security
personnel, the taking of physical inventories and the placement of such

insurance coverage as may be necessary or desirable;

to manage, operate, and carry on the business of the DebterDebtors,
including the powers to enter into any agreements, incur any obligations in
the ordinary course of business, cease to carry on all or any part of the

business, or cease to perform any contracts of the BebterDebtors;

to engage consultants, appraisers, agents, experts, auditors, accountants,

managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise
of the_Interim Receiver's powers and duties, including without limitation

those conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies,
premises or other assets to continue the business of the PebtorDebtors or

any part or parts thereof;

to receive and collect all monies and accounts now owed or hereafter

owing to the DebtorDebtors and to exercise all remedies of the



)

(h)

@

@
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DebtorDebtors in collecting such monies, including, without limitation, to
enforce any security held by the PebterDebtors;

to settle, extend or compromise any indebtedness owing to the

to execute, assign, issue and endorse documents of whatever nature in
respect of any of the Property, whether in the Interim Receiver's name or
in the name and on behalf of the PebtorDebtors, for any purpose pursuant
to this Order;

to initiate, prosecute and continue the prosecution of any and all

proceedings and to defend all proceedings now pending or hereafter
instituted with respect to the DebterDebtors, the Property or the Interim
Receiver, and to settle or compromise any such proceedings.* The
authority hereby conveyed shall extend to such appeals or applications for
judicial review in respect of any order or judgment pronounced in any such

proceeding;

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

such terms and conditions of sale as the Inierim Receiver in its discretion

may deem appropriate;

DOCSEOR: HTH 7409



(m)

P_ e ora - OF-P8 t5 1] arae [: S &]EHT‘h"l SeE-OF ]3”]:3'}'}'&5'3]"""{‘13&{:6@4";“

free-and-clear-of-any-liens-orencumbrances-atfecting-such-Property:—

@m)-to report to, meet with and discuss with such affected Persons (as

defined below) as the_Interim Receiver deems appropriate on all matters
relating to the Property and the receivership, and to share information,
subject to such terms as to confidentiality as the_Interim Receiver deems

advisable;

{ay-to register a copy of this Order and any other Orders in respect of the
Property against title to any of the Property;

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

é)-to enter into agreements with any trustee in bankruptcy appointed in
respect of the DebtorDebtors, including, without limiting the generality of
the foregoing, the ability to enter into occupation agreements for any

property owned or leased by the PebtorDebtors;

5_1fthe Receiver will-be-dealing-with-assets-in-other provinces, consider-adding references to-applicable-statutes-in
otherprovinees | [ihis-is-done-these-statites-must-be-reviewed-to-ensure-that-the-Receiver-is-exempt-from-or-ean-
be-exempted-from-such-notice periods—and-furtherthat the Ontario-Court-has-the jurisdiet jor-te-grantsuch-an-

DOCSTOR: 177474219
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(0)  €g)to exercise any shareholder, partnership, joint venture or other rights

which the DebtorDebtors may have; and

(p) e)>-to take any steps reasonably incidental to the exercise of these powers

or the performance of any statutory obligations.

and in each case where the_lnterim Receiver takes any such actions or steps, it shall be
exclusively authorized and empowered to do so, to the exclusion of all other Persons (as defined

below), including the BebterDebtors, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE INTERIM RECEIVER

4, THIS COURT ORDERS that (i) the PebtotDebtors, (ii) all of #stheir current and former

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

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

51 THIS COURT ORDERS that all Persons shall forthwith advise the Interim Receiver of

the existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business or
affairs of the DebtotDebtors, and any computer programs, computer tapes, computer disks, or
other data storage media containing any such information (the foregoing, collectively, the
"Records") in that Person's possession or control, and shall provide to the Interim Receiver or

permit the Interim Receiver to make, retain and take away copies thereof and grant to the_Interim

Receiver unfettered access to and use of accounting, computer, software and physical facilities
relating thereto, provided however that nothing in this paragraph 5 or in paragraph 6 of this Order
shall require the delivery of Records, or the granting of access to Records, which may not be

disclosed or provided to the_Interim Receiver due to the privilege attaching to solicitor-client

communication or due to statutory provisions prohibiting such disclosure.

DOCSTORITITANG
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6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give

unfettered access to the Interim Receiver for the purpose of allowing the Interim Receiver to

recover and fully copy all of the information contained therein whether by way of printing the
information onto paper or making copies of computer disks or such other manner of retrieving
and copying the information as the_Interim Receiver in its discretion deems expedient, and shall
not alter, erase or destroy any Records without the prior written consent of the Interim Receiver.

Further, for the purposes of this paragraph, all Persons shall provide the Interim Receiver with all

such assistance in gaining immediate access to the information in the Records as the Interim
Receiver may in its discretion require including providing the Interim Receiver with instructions
on the use of any computer or other system and providing the Interim Receiver with any and all
access codes, account names and account numbers that may be required to gain access to the

information.

7. THIS COURT ORDERS that the [nterim Receiver shall provide each of the relevant

landlords with notice of the_Interim Receiver’s intention to remove any fixtures from any leased
premises at least seven (7) days prior to the date of the intended removal. The relevant landlord
shall be entitled to have a representative present in the leased premises to observe such removal
and, if the landlord disputes the_Interim Receiver’s entitlement to remove any such fixture under
the provisions of the lease, such fixture shall remain on the premises and shall be dealt with as
agreed between any applicable secured creditors, such landlord and the Interim Receiver, or by
further Order of this Court upon application by the [nterim Receiver on at least two (2) days

notice to such landlord and any such secured creditors.
NO PROCEEDINGS AGAINST THE_INTERIM RECEIVER

8. THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a "Proceeding"), shall be commenced or continued against the [nterim Receiver

except with the written consent of the_Interim Receiver or with leave of this Court.

DOCSTORATTIHNY
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NO PROCEEDINGS AGAINST THE DEBTFORDEBTORS OR THE PROPERTY

ol THIS COURT ORDERS that no Proceeding against or in respect of the BebterDebtors or

the Property shall be commenced or continued except with the written consent of the Interim
Receiver or with leave of this Court and any and all Proceedings currently under way against or
in respect of the BebtorDebtors or the Property are hereby stayed and suspended pending further
Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that all rights and remedies against the BebterDebtors, the_

Interim Receiver, or affecting the Property, are hereby stayed and suspended except with the
written consent of the_Interim Receiver or leave of this Court, provided however that this stay
and suspension does not apply in respect of any "eligible financial contract" as defined in the
BIA, and further provided that nothing in this paragraph shall (i) empower the Interim Receiver
or the PebterDebtors to carry on any business which the BDebter—isDebtors are not lawfully
entitled to carry on, (ii) exempt the [nterim Receiver or the BebterDebtors from compliance with
statutory or regulatory provisions relating to health, safety or the environment, (iii) prevent the
filing of any registration to preserve or perfect a security interest, or (iv) prevent the registration

of a claim for lien.

NO INTERFERENCE WITH THE_ INTERIM RECEIVER

11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the DebterDebtors, without written consent of the_
Interim Receiver or leave of this Court.

CONTINUATION OF SERVICES

12. THIS COURT ORDERS that all Persons having oral or written agreements with the

DebterDebtors or statutory or regulatory mandates for the supply of goods and/or services,
including without limitation, all computer software, communication and other data services,
centralized banking services, payroll services, insurance, transportation services, utility or other

services to the DebterDebtors are hereby restrained until further Order of this Court from

DOCSEOR: 47429
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discontinuing, altering, interfering with or terminating the supply of such goods or services as

may be required by the Interim Receiver, and that the Interim Receiver shall be entitled to the

continued use of the DebtorsDebtors’ current telephone numbers, facsimile numbers, internet
addresses and domain names, provided in each case that the normal prices or charges for all such
goods or services received after the date of this Order are paid by the Interim Receiver in
accordance with normal payment practices of the BebterDebtors or such other practices as may
be agreed upon by the supplier or service provider and the Interim Receiver, or as may be ordered

by this Court.

INTERIM RECEIVER TO HOLD FUNDS

13, THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of
payments received or collected by the_Interim Receiver from and after the making of this Order
from any source whatsoever, including without limitation the sale of all or any of the Property
and the collection of any accounts receivable in whole or in part, whether in existence on the date
of this Order or hereafter coming into existence, shall be deposited into one or more new

accounts to be opened by the [nterim Receiver (the "Post Interim Receivership Accounts”) and

the monies standing to the credit of such PostInterim Receivership Accounts from time to time,

net of any disbursements provided for herein, shall be held by the_Interim Receiver to be paid in

accordance with the terms of this Order or any further Order of this Court.

EMPLOYEES

14, THIS COURT ORDERS that all employees of the DebtorDebtors shall remain the

employees of the PebterDebtors until such time as the Interim Receiver, on the Pebtor'sDebtors’
behalf, may terminate the employment of such employees. The_Interim Receiver shall not be
liable for any employee-related liabilities, including any successor employer liabilities as
provided for in section 14.06(1.2) of the BIA, other than such amounts as the_Interim Receiver
may specifically agree in writing to pay, or in respect of its obligations under sections 81.4(5) or

81.6(3) of the BIA or under the Wage Earner Protection Program Act.

PIPEDA

15.  THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal

Information Protection and Electronic Documents Act, the_Interim Receiver shall disclose

DOGS ORI TG
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personal information of identifiable individuals to prospective purchasers or bidders for the
Property and to their advisors, but only to the extent desirable or required to negotiate and
attempt to complete one or more sales of the Property (each, a "Sale"). Each prospective
purchaser or bidder to whom such personal information is disclosed shall maintain and protect
the privacy of such information and limit the use of such information to its evaluation of the Sale,
and if it does not complete a Sale, shall return all such information to the_Interim Receiver, or in
the alternative destroy all such information. The purchaser of any Property shall be entitled to
continue to use the personal information provided to it, and related to the Property purchased, in
a manner which is in all material respects identical to the prior use of such information by the
DebterDebtors, and shall return all other personal information to the Interim Receiver, or ensure

that all other personal information is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16. THIS COURT ORDERS that nothing herein contained shall require the Interim Receiver

to occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession") of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder (the "Environmental Legislation"), provided however that nothing herein shall exempt
the Interim Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Interim Receiver shall not, as a result of this Order or anything
done in pursuance of the_Interim Receiver's duties and powers under this Order, be deemed to be
in Possession of any of the Property within the meaning of any Environmental Legislation, unless

it is actually in possession.

DOCSFORATTIT429



-11 -

LIMITATION ON THE INTERIM RECEIVER’S LIABILITY

17. THIS COURT ORDERS that the_ Interim Receiver shall incur no liability or obligation as
a result of its appointment or the carrying out the provisions of this Order, save and except for
any gross negligence or wilful misconduct on its part, or in respect of its obligations under
sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.
Nothing in this Order shall derogate from the protections afforded the_Interim Receiver by
section 14.06 of the BIA or by any other applicable legislation.

INTERIM RECEIVER'S ACCOUNTS

18. THIS COURT ORDERS that the Interim Receiver and counsel to the_Interim Receiver

shall be paid their reasonable fees and disbursements, in each case at their standard rates and
charges unless otherwise ordered by the Court on the passing of accounts, and that the Interim
Receiver and counsel to the Interim Receiver shall be entitled to and are hereby granted a charge

(the "Interim Receiver's Charge") on the Property, as security for such fees and disbursements,
both before and after the making of this Order in respect of these proceedings, and that the.
Interim Receiver's Charge shall form a first charge on the Property in priority to all security
interests, trusts, liens, charges and encumbrances, statutory or otherwise, in favour of any Person,

but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.®

19, THIS COURT ORDERS that the Interim Receiver and its legal counsel shall pass its
accounts from time to time, and for this purpose the accounts of the_Interim Receiver and its
legal counsel are hereby referred to a judge of the Commercial List of the Ontario Superior Court

of Justice.

20.  THIS COURT ORDERS that prior to the passing of its accounts, the Interim Receiver
shall be at liberty from time to time to apply reasonable amounts, out of the monies in its hands,
against its fees and disbursements, including legal fees and disbursements, incurred at the
standard rates and charges of the_Interim Receiver or its counsel, and such amounts shall
constitute advances against its remuneration and disbursements when and as approved by this
Court.

6 Note-that-subsection-243(6) of the-BIA-provides-that-the- Court-may-not-make-such-an-order “unless-it-is satistied

that-the secuted-creditors-whe-would be materially atfected by the-order- were-given +reasonable-notice-and -an-
opportunity to-make representations™:
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FUNDING OF THE INTERIM RECEIVERSHIP

21. THIS COURT ORDERS that the Interim Receiver be at liberty and it is hereby
empowered to borrow by way of a revolving credit or otherwise, such monies from time to time
as it may consider necessary or desirable, provided that the outstanding principal amount does
not exceed $——————75.000 (or such greater amount as this Court may by further Order
authorize) at any time, at such rate or rates of interest as it deems advisable for such period or
periods of time as it may arrange, for the purpose of funding the exercise of the powers and
duties conferred upon the_Interim Receiver by this Order, including interim expenditures. The
whole of the Property shall be and is hereby charged by way of a fixed and specific charge (the
"Interim Receiver's Borrowings Charge") as security for the payment of the monies borrowed,
together with interest and charges thereon, in priority to all security interests, trusts, liens,
charges and encumbrances, statutory or otherwise, in favour of any Person, but subordinate in
priority to the_Interim Receiver’s Charge and the charges as set out in sections 14.06(7), 81.4(4),
and 81.6(2) of the BIA.

22.  THIS COURT ORDERS that neither the Interim Receiver's Borrowings Charge nor any
other security granted by the [nterim Receiver in connection with its borrowings under this Order

shall be enforced without leave of this Court.

23.  THIS COURT ORDERS that the Interim Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule "A" hereto (the "Interim Receiver’s

Certificates") for any amount borrowed by it pursuant to this Order.

24.  THIS COURT ORDERS that the monies from time to time borrowed by the Interim
Receiver pursuant to this Order or any further order of this Court and any and all_Interim
Receiver’s Certificates evidencing the same or any part thereof shall rank on a pari passu basis,

unless otherwise agreed to by the holders of any prior issued Interim Receiver's Certificates.

SERVICE AND NOTICE

25. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of

documents made in accordance with the Protocol (which can be found on the Commercial List

DOCSTORITITANG
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website at

actice-directions/toronto/e-service-protocol/) shall be

http://www.ontariocourts.ca/scj/practice/pr

valid and effective service. Subject to Rule 17.05 this Order shall constitute an order for
substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to Rule
3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of documents in
accordance with the Protocol will be effective on transmission. This Court further orders that a

Case Website shall be established in accordance with the Protocol with the following URL

26.  THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the_Interim Receiver is at liberty to serve or distribute this
Order, any other materials and orders in these proceedings, any notices or other correspondence,
by forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or
facsimile transmission to the Debter’sDebtors’ creditors or other interested parties at their
respective addresses as last shown on the records of the BebterDebtors and that any such service
or distribution by courier, personal delivery or facsimile transmission shall be deemed to be

received on the next business day following the date of forwarding thereof, or if sent by ordinary

mail, on the third business day after mailing.

the Applicant can commence the within Application for the appointment of the Interim Receiver.

over the Property of the Debtors.

GENERAL

27.  THIS COURT ORDERS that the_Interim Receiver may from time to time apply to this

Court for advice and directions in the discharge of its powers and duties hereunder.

28. THIS COURT ORDERS that nothing in this Order shall prevent the Interim Receiver
from acting as a trustee in bankruptcy of the BebterDebtors.
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29.  THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the_Interim Receiver and its agents in carrying out the terms of
this Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the_Interim Receiver, as an
officer of this Court, as may be necessary or desirable to give effect to this Order or to assist the_

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

30.  THIS COURT ORDERS that the Interim Receiver be at liberty and is hereby authorized

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

jurisdiction outside Canada.

31.  THIS COURT ORDERS that the PlaintiffApplicant shall have its costs of this
metionApplication, up to and including entry and service of this Order, provided for by the terms
of the Plainti#fApplicant’s security or, if not so provided by the Plabrti#fApplicant’s security,
then on a substantial indemnity basis to be paid by the Interim Receiver from the
Debter!'sDebtors’ estate with such priority and at such time as this Court may determine.

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

order.
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SCHEDULE "A"
INTERIM RECEIVER CERTIFICATE
CERTIFICATE NO.
AMOUNT $§
1. THIS IS TO CERTIFY that fRECEIVER'S NAME}Grant Thornton Limited, the interim

receiver (the "Interim Receiver") of the assets, undertakings and properties {BEB+

NAMIE|Ebersole Excavating Inc. and D & S Railway Construction Ine. (collectively. the

“Debtors”) acquired for, or used in relation to a business carried on by the DebterDebtors,

including all proceeds thereof (collectively, the “Property”) appointed by Order of the Ontario
Superior Court of Justice (Commercial List) (the "Court") dated the __ day of
_ ~, 20 (the "Order") made in an action having Court file number
~ -CL- _, has received as such Interim Receiver from the holder of this certificate (the
"Lender") the principal sum of § ~, being part of the total principal sum of
$ which the Interim Receiver is authorized to borrow under and pursuant to the

Order.

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

cent above the prime commercial lending rate of Bank-of_ from time to

time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the

principal sums and interest thereon of all other certificates issued by the_Interim Receiver
pursuant to the Order or to any further order of the Court, a charge upon the whole of the
Property, in priority to the security interests of any other person, but subject to the priority of the
charges set out in the Order and in the Bankrupicy and Insolvency Act, and the right of the_

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

exXpenses.
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4, All sums payable in respect of principal and interest under this certificate are payable at

the main office of the Lender at Toronto, Ontario.

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

of the holder of this certificate.

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

7. The_Interim Receiver does not undertake, and it is not under any personal liability, to pay

any sum in respect of which it may issue certificates under the terms of the Order.

DATED the day of , 20

FRECEINVER'S NAME{Grant Thornton Limited,
solely in its capacity as Interim Receiver of the-
Railway Construction Inc,, and not in its

personal capacity

Per:

Name:
Title:

“H:t Hi’:J-‘]-I:;:J‘El-5-‘{;5%‘()\'3'-1.\‘!k‘ﬂ.lU—l:l“\L'\-'*.'i\'ﬂ]'hl}i]}:‘-)!’ii{'i‘ th Revesyadoe










Document comparison by Workshare Compare on November-23-14 1:17:53 PM
Input:

Document 1 ID PowerDocs://TOR01/5762808/1

TORO01-#5762808-v1-Trisura/Ebersole_-_Order_re_Appoi
ntment of Interim_Receiver

Document 2 ID PowerDocs://TOR01/5762808/8

TORO01-#5762808-v8-Trisura/Ebersole_-_Order_re_Appoi
ntment_of Interim_Receiver

Rendering set Standard

Description

Description

Legend:
Insertion
Deletion
Moved-Hrom-

Style change

Format change

Inserted cell
Deleted cell
Moved cell
Split/Merged cell
Padding cell
Statistics:

Count
Insertions 226
Deletions 113
Moved from 0
Moved to 0
Style change 0
Format changed 0
Total changes 339




1A 190T€9LS “T0YOL
jueorddy oy 10] s10Ame]

AP 1E99#ONST
EOO.M—Q@@OSUOEN TwEm
66L2-19¢€ (911) Xe,] _
0629-L9¢ (911) 101 |
JOHAOH MTIANV _

DSLTEY #ONST
wod 3[q@)sededrelr [rewyg
L90L-19€ (91%) xeg
9979-L9¢ (91%) ‘1_PL
SVOUVIIVE YAD0U

YAEL HSW
oLeu() ‘0JuoIo],
1S9M 12908 Fury Of
dTT SIVAYTD HANAVI NITIOd

(1941999 wiLIdIU] Jo Judururoddy)

JOOAH NOILVII'lddV

OLNOYOL LV ddDONIWNOD SONIdFdD0¥d

(LST'T TVIDIANINOD)
ADLLSAL A0 1IN0 JOTIAdAS
OIYVINO
sjuapuodsay weorddy
‘ONI NOLLOAQYILSNOD AVATIVY
SPAANY ‘ONI ONILVAVOXT ATOSHYAdE  -pue- ANVJANOD ADNVINSNI HAINVIVAD VIANSIIL

QAANTIY SV ‘€°D D ‘0661 "O'S™M LDV ADLLSAL A0 SLY10D AL 40 10T NOLLDIS ANV ‘AAANTINY SV ‘€-d
‘S861 "O'S™ LDV ADNAATOSNI ANV ADLdAYINVL THL 40 Ly NOLLDAS OL LINVQSUNd NOILVOI'ITddV NV 40 Y4LLVIA JHL NI

"ON 91 HnoD



