e

O'KEEFE & SULLIVAN

BY COURIER

The Supreme Court of Newfoundland and Labrador
233 Duckworth Street,

St. John's, NL

PO Box 937

Attn: Justice Alexander MacDonald

Via Email: AnettePower@supreme.court.nl.ca

30 October 2023

To the Registry:

Re: Edward Collins Contracting Ltd.
In Re: Companies Creditors Arrangement Act, RSC 1985 C-13
2022 01G 1964

Please find the interlocutory application of FGC Holdings Inc. enclosed herewith, along with our
cheque for filing the same.

We note this has been sent to Mr. Justice MacDonald's office by email as he is hearing this on 06
November 2023. '

. O’KEEFE

eefesullivan.com

O'KEEFE & SULLIVAN LAWYERS
St. Johns: 80 Elizabeth Ave., Suite 202, St. John's, NL, A1A 1W7
Corner Brook: 40 Main Street, Corner Brook, NL, A2H 1C3
Main Office: (709) 800 6536 | Main Facsimile: (709) 700 0343
www.okeefesullivan.com



2022 01G 1964
IN THE SUPREME COURT OF NEWFOUNDLAND AND LABRADOR
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF the Companies
Creditors Arrangement Act R.S.C., 1985
c. C-36 as Amended (the “CCAA”); and

AND IN THE MATTER OF an application
of Edward Collins Contracting Ltd.,
Classic Security Limited, FGC Holdings
Limited, 51037 Newfoundland and
Labrador Inc. and H&E Designs Ltd.
(collectively, the “ECC Group”, “ECC” or
the "Company”).

NOTICE OF MOTION

FGC Holdings Ltd. (“FGC”) a member of the ECC Group, makes application pursuant to
Part 1 of the CCAA, and says as follows:

NATURE OF APPLICATION:

1. The Applicant, FGC is member of the ECC Group, seeks an order of this Honourable
Court pursuant to the Companies Creditors Arrangement Act seeking approval of its
proposed plan of arrangement (the “POA”), including the draft meeting order (the
“Meeting Order”) and draft claims procedure order (“Claims Procedure Order”).

MATERIAL FACTS:

2. The POA has been reviewed and approved by FGC. In the context of these CCAA
proceedings, FGC seeks to have the POA approved by the Court with the
concurrence of the Monitor.

EVIDENCE TO BE RELIED ON AT THE HEARING:

3. The 10% report of the Monitor, to be filed;

4, The affidavit of Frank Collins, dated 30 October 2023, as filed.

RELIEF SOUGHT:

5. The Applicant therefore applies for an Order;

1. Approving the POA,

2. Approving the Meeting Order, as filed;
3. Approving the Claims Procedure Order as filed.



6. Such other relief as this Honourable Court deems mete and just.

DATED AT St. John's, in the Province of Newfoundland and Labrador, this %"aay of
October 2023.

Whose address for service is:
Suite 202, 80 Elizabeth Ave., -
St. John's, NL, A1A 1W7
dokeefe@okeefesullivan.com

TO:

Supreme Court of Newfoundland and
Labrador Trial Division (General)
Court House, 309 Duckworth Street
P.O. Box 937 :

St. John'’s, NL A1C 5M3

AND TO:

The Service List attached hereto as Schedule “A”
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2022 01G 1964

IN THE SUPREME COURT OF NEWFOUNDLAND AND LABRADOR
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF the Companies
Creditors Arrangement Act R.S.C., 1985 ¢. C-

36 as Amended (the “CCAA”)

AND IN THE MATTER OF an application of
Edward Collins Contracting Ltd., Classic
Security Limited, FGC Holdings Limited,
51037 Newfoundland and Labrador Inc. and
H&E Designs Ltd. (collectively, “ECC" or the

“‘Company”); and

SUMMARY OF CURRENT DOCUMENT

Court File Number (s):

2022 01G 1964

Date of Filing of Document:

30 October 2023

Name of Filing Party or
Person:

Applicant, Edward Collins Contracting Ltd. (“ECC"),
Classic Security Limited (“Classic’), FGC Holdings
Limited (“FGC”), 51037 Newfoundland and Labrador
Inc. (“51037") and H&E Designs Ltd. (“H&E")
(collectively, “ECC Group” or the “Company”)

Application to which
Document being filed relates:

Interlocutory Application (Inter Partes) filed by the
Applicant.

Statement of purpose in filing:

In support of an Interlocutory Application seeking an
interlocutory injunction.

Court Sub-File Number, if any:

N/A

AFFIDAVIT

I, Francis Collins of the Town of Placentia, in the Province of Newfoundland and Labrador, '

MAKE OATH AND SAY THAT:

1. | am a director of FGC Holdings Ltd. (“FGC") who are a member of the ECC Group
and am familiar with the facts set out in the application.

2. That FGC applies for order approving FGC's proposed plan of arrangement pursuant
to Part 1 of the CCAA, which includes the following:



a. A plan of arrangement filed pursuant to Part 1 of the CCAA,; \
b. A proposed Meeting Order; and \
¢. A proposed Claims Procedure Order.

3. | have reviewed the contents of the application and approve the same on behalf FGC.
The facts as stated are true to the best of my knowledge, information and belief.

4. I do hereby state and do verily believe that the Plan of Arrangement proposed is in the
best interests of the Estate of the ECC Group, its creditors, and stakeholders.

5. That | make this affidavit in support of the within application and for no other purpose.

SWORN at St. John's, Newfoundland and
Labrador, on the 20 _ day of October 2023,

before me
- =
Con}rrrisﬁ)ner, notary public, etc. Francis Collins

" Darren D. O'Kegfe, BC.L,LLB
Barrister, Solicitor, Notary Public
- Newfoundland & Labrador, Canada



Court File No. 2022 01G 1964

IN THE SUPREME COURT OF NEWFOUNDLAND AND LABRADOR
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, C. C-36

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGMENT OF
FGC HOLDINGS LTD.

PLAN OF ARRANGEMENT UNDER PART 1 OF
COMPANIES’ CREDITORS ARRANGEMENT ACT

Dated October 30, 2023



PLAN OF COMPROMISE AND ARRANGEMENT
RECITALS

WHEREAS FGC Holdings Ltd. (the “Company”), a company incorporated and existing
under the - Companies Act (Newfoundland and Labrador), sought and obtained creditor
protection under the Companies’ Creditors Arrangement Act, RSC 1985, ¢. C-36, as amended
(the “Act”) on October 5, 2023;

AND WHEREAS, as part of the filing under the Act, the Honourable Justice MacDonald
of the Supreme Court of Newfoundland and Labrador (the “Court’) granted an Initial Order on
October 5, 2022 (the “Filing Date") pursuant to the provisions of the CCAA and appointed Grant
Thornton Ltd. as the monitor (the “Monitor”) in these proceedings (the “Initial Order”);

AND WHEREAS the purpose of this Plan of Arrangement is to facilitate the continuation
of the business of the Company as a going concern and to address certain liabilities of the
Company, which will allow the Company to continue to work towards its operational and
financial goals from and after the Effective Date of the Plan of Arrangement;

NOW THEREFORE, FGC Holdings Ltd. hereby submits the following Plan of
Arrangement to their Creditors and Shareholders.

ARTICLE | -
DEFINITIONS
1.1 Definitions

In this Plan of Arrangement, unless the context otherwise requires, the following words and
terms with the initial letter or letters thereof capitalized shall have the meanings ascribed to
them below:

(a) “Act’ has the meaning given to that term in the recitals;

(b) ‘Administrative Fees and Expenses” means the proper fees, expenses,
including legal fees and disbursements, of the Company, including the fees and
disbursements of Grant Thornton and Recon, on and incidental to the
negotiation, preparation, presentation, consideration and implementation of the
Plan of Arrangement, and all proceedings and matters relating to or arising out of
the Plan of Arrangement;

(©) “Affected Claim” means any Claim other than an Unaffected Claim;

(d)  “Affected Creditor’ means any Creditor with an Affected Claim, but only with
respect to and to the extent of such Affected Claim;

e “Applicable Law” means, with respect to any Person, property, transaction,
event or other matter, (a) any foreign or domestic constitution, treaty, law,
statute, regulation, code, ordinance, principle of common law or equity, rule,
municipal by-law, Order or other requirement having the force of law, (b) any
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policy, practice, protocol, standard or guideline of any Governmental Authority
which, although not necessarily having the force of law, is regarded by such
Governmental Authority as requiring compliance as if it had the force of law
(collectively in the foregoing clauses (a) and (b), “Law”), in each case relating or
applicable to such Person, property, transaction, event or other matter and also
includes, where appropriate, any interpretation of Law (or any part thereof) by
any Person having jurisdiction over it, or charged with its administration or
interpretation;

‘Business Day” means a day, other than a Saturday or Sunday, or a statutory
holiday observed by chartered.banks in St. John’s, Newfoundland and Labrador:

“Certificate of Non-implementation” is defined in Section 8.3:

“Claim” means any claim that a Person has against the Company in connection
with any indebtedness, liability or obligation of any kind of the Company owed to
such Person and any interest, or penalties accrued thereon or costs payable in
respect thereof, whether liquidated or unliquidated, fixed, contingent, matured or
unmatured, disputed or undisputed, legal, equitable, unsecured, present or
future, known or unknown, and whether or not such right is executory or
anticipatory in nature, including the right or ability of any Person to advance a
claim for contribution or indemnity or otherwise with respect to any cause in
action, whether existing or commenced in the future, which claim, indebtedness,
liability or obligation is based in whole or in part on facts existing, or transactions
which occurred, prior to the Filing Date, or which would have been claims
provable in bankruptcy had the Company become bankrupt on the Filing Date
but excluding therefrom any Claims which were statute barred as of the date of
the Initial Order and any Unaffected Claim;

“Company” has the meaning given to that term in the recitals;

“Company Shares” means all the issued and outstanding shares in the capital of
the Company, of whatever class;

“Court’ has the meaning given to that term in the recitals;

“Creditor” means any Person having a Claim against the Company;

“Creditor Fund” means the sum of Three Hundred and Fifteen Thousand Dollars
($315,000.00), which fund amount shall be contributed on or before the Effective
Date by Townshend Capital Inc. as a loan to the Company;

“Creditors’ Meeting” means the meeting of Affected Creditors called for the
purpose of considering and voting upon the Plan of Arrangement;

“Creditors’ Meeting Date” means the date and time as may be called for the
meeting of creditors to consider the Plan of Arrangement;

“Crown Priority Claims” means any Claims of His Majesty the King in right of
Ganada or in right of any province as described in Section 6(3) or Section 38(2)
of the CCAA. For greater certainty, any Claim of His Majesty the King in right of
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Canada or in right of any Province other than Crown Priority Claims shall be an
Affected Claim hereunder;

‘Directors” means all of the Company’s past and present directors as well as
any Persons who were or are deemed to be directors of the Applicant pursuant to
any Applicable Laws;

“Effective Date” is defined in Section 7.2;

‘Effective Time" means 12:01 a.m. on the Effective Date;
“Filing Date” has the meaning given to that term in the recitals;
“Governmental Authority” means:

@) any domestic or foreign government, whether national, federal, provincial,
state, territorial, municipal or local (whether administrative, legislative,
executive or otherwise);

(ii) any agency, authority, ministry, department, regulatory body, court,
central bank, bureau, board or other instrumentality having legislative,
judicial, taxing, regulatory, prosecutorial or administrative powers or
functions of, or pertaining to, government:

(iii)  any court, tribunal, commission, individual, arbitrator, arbitration panel or
other body having adjudicative, regulatory, judicial, quasi-judicial,
administrative or similar functions; and

(iv) any other body or entity created under the authority of or otherwise
subject to the jurisdiction of any of the foregoing, including any stock or
other securities exchange or professional association.

“Initial Order” has the meaning given to that term in the recitals;

“Interim Order” means the interim order of the Court, as such order may be
amended, made in connection with the Plan of Arrangement, providing for,
among other things, the calling and holding of the Creditors Meeting;

“Monitor” has the meaning given to that term in the recitals:

“Monitor’'s Website” means: https://www.grantthornton.ca/ECC;

“Notice of Creditors Meeting” means that notice referred to in Article V - herein,
and which shall include a copy of this Plan of Arrangement together with a copy
of all materials filed to that date with the Court;

“Person” means any individual, partnership, joint venture, trust, corporation,

unincorpotated organization, government or any agency or instrumentality
thereof, or any other entity howsoever designated or constituted;



(bb)  “Plan of Arrangement’ means this plan of arrangement, as amended, modified
or supplemented from time to time in accordance herewith and in accordance
with any order of the Court;

(cc)  “Plan Implementation Conditions” is defined in Section 7.1:
(dd) “Post-Plan Implementation Covenant’ is defined in Section 8.1;

(ee) “Proven Claim” means a Claim (or the portion thereof) that has been finally
determined in accordance with Article IV - herein for voting and distribution
purposes hereunder;

(ff)  “Recon” means Reconstruct LLP, counsel to the Monitor:
(gg) “Released Claim” is defined in Section 9.3(d);
(hh) “Released Parties” is defined in Section 9.3(d);

(ii) ‘Required Majority” means a majority in the number of Creditors representing at
least two-thirds of the value of the aggregate amount of all Proven Claims of
Affected Creditors that are present and voting, either in person or by proxy, at the
Creditors’ Meeting in accordance with section 6(1) of the Act;

- (i)  “Sanction Order’ means the Order of the Court in this proceeding sanctioning
and approving the Plan of Arrangement pursuant to section 6(1) of the Act, which
shall include such terms as may be necessary or appropriate to give effect to the
Plan of Arrangement;

(kk) “Shareholders” means, at any time, the existing holders of the Company
Shares;

()  “Transaction” means the consummation of the Plan of Arrangement, as
contemplated herein;

(mm) “Unaffected Claim” means a claim against the Company in connection with any
indebtedness, liability or obligation of any kind which: (i) arises or becomes due
on or after the Filing Date, (ii) and any Crown Priority Claim;

(nn) “Unaffected Creditor’ means any holder of an Unaffected Claim; and
(00) “Unresolved Affected Claim” is defined in Section 4.2.

1.2 Articles of Reference

The terms “hereof’, “hereunder’, “herein” and similar expressions refer to the Plan of
Arrangement and not to any particular article, section, subsection, clause or paragraph of the
Plan of Arrangement and include any agreements supplemental hereto. In the Plan of
Arrangement, a reference to an article, section, subsection, clause or paragraph will, unless
otherwise stated, refer to an article, section, subsection, clause or paragraph of the Plan of
Arrangement. '



1.3 Interpretation Not Affected by Headings

The division of the Plan of Arrangement into articles, sections, subsections, clauses or
paragraphs and the insertion of headings are for convenience of reference only and will not
affect the construction or interpretation of this Plan of Arrangement. :

14  Date for Any Action

In the event that any date on which any action is required to be taken hereunder is not a
Business Day, such action will be required to be taken on the next succeeding day that is a
Business Day. Actions described herein shall occur and be deemed to occur in the order
specified.

1.5 Time

All times expressed herein are local time in St. John's, Newfoundland and Labrador, Canada
unless otherwise stipulated. Where the time for anything pursuant to the Plan of Arrangement
on a particular date is unspecified herein, the time shall be deemed to be 5:00 p.m. local time in
St. John’s, Newfoundland and Labrador, Canada.

1.6 Numbers

In the Plan of Arrangement, where the context requires, a word importing the singular number
will include the plural and vice versa and a word or words importing gender will include all
genders.

1.7  Currency

Unless otherwise stated herein, all references to currency in the Plan of Arrangement are to
lawful money of Canada.

1.8  Statutory References

Except as otherwise provided herein, any reference in the Plan of Arrangement to a statute
includes all regulations made thereunder, all amendments to such statute or regulation(s) in
force from time to time, and any statute or regulation that supplements or supersedes such
statute or regulation(s).

1.9  Successors and Assigns

. The Plan of Arrangement will be binding upon and will enure to the benefit of the heirs,
administrators, executors, legal personal representatives, successors and assigns of . any
Person named or referred to in the Plan of Arrangement.

1.10 Administrative Fees and Expenses

The Administrative Fees and Expenses will be paid in full by the Company from the Creditor
Fund and are estimated at Twenty Thousand Dollars ($20,000).

ARTICLE Il - PURPOSE



2.1 Purpose

The purpose of the Plan of Arrangement is to effect a compromise and settlement of all Affected
Claims as finally determined for voting and distribution purposes in an efficient manner in the
expectation that the Persons who have a valid economic interest in the Company will derive a
greater benefit from the implementation of the Plan of Arrangement than they would derive from
a bankruptcy of the Company.

ARTICLE [l -CLASSIFICATION AND TREATMENT OF CREDITORS

3.1 Affected Creditors

Except as specifically provided for in the Plan of Arrangement, the Plan of Arrangement will

"become effective on the Effective Date in accordance with its terms, and all Affected Claims
against the Company will be fully and finally, settled, compromised and released to the extent
provided for under the Plan of Arrangement. The Plan of Arrangement shall be binding on and
enure to the benefit of the Company, the Affected Creditors, the Released Parties, any trustee,
agent or other Person acting on behalf of any Affected Creditor and such other Persons named
or referred to in, receiving the benefit of, or subject to, the Plan of Arrangement.

3.2 Classification of Creditors

There shall be one class of Affected Creditors for the purpose of voting on, and receiving
distributions pursuant to the Plan: all Affected Creditors.

3.3 Unaffected Creditors

For the purposes of distribution and voting on the Plan of Arrangement, the Unaffected
Creditors will not be entitled to vote on the Plan of Arrangement at the Creditors Meeting, will
not be entitled to any dividends under the Plan of Arrangement, and their debts will not be
compromised by the Plan of Arrangement.

34  Meetings of Creditors

For the purposes of voting on the Plan of Arrangement, Affected Creditors holding a Proven
Claim will be entitled to vote on the Plan of Arrangement at the Creditors Meeting.

3.5 Affected Creditors

Affected Creditors holding a Proven Claim shall be entitled to a distribution of Fifty-Four
Thousand Eight Hundred and Ninety-Seven Dollars ($54,897) as contemplated under this Plan
of Arrangement on a pro rata and pari passu basis.

3.6  Other Creditors

Nothing in this Plan of Arrangement shall be deemed to affect any indebtedness, liability or
other obligation of the Company other than those specifically referred to herein.



ARTICLE IV - PROCEDURE FOR VALIDATION OF CLAIMS
4.1 Filing of Proofs of Claim

Each Affected Creditor must file a Proof of Claim with the Company at least five (5) Business
Days before the Creditor Meeting which shall state the amount of their Claim.

4.2  Allowance or Disallowance of Claims by the Company

Upon receipt of a completed Proof of Claim, the Monitor shall examine the Proof of Claim and
allow, disallow or revalue and allow same. Should the Monitor take issue with any such Proof of
Claim, and should such issue not be resolved by agreement between the Monitor and the
Creditor, the re-valuation or disallowance made by the Monitor shall govern unless, within seven
(7) days of such re-valuation or disallowance, the Creditor applies to the Court to resolve the
issue (until such time as such Affected Claim is resolved, an “Unresolved Affected Claim®).

ARTICLE V - MEETING OF CREDITORS
5.1 Creditors’ Meeting

On the Creditors’ Meeting Date, the Monitor shall hold the Creditors’ Meeting in order for the
Affected Creditors holding a Proven Claim to consider and vote upon the Plan of Arrangement.

5.2  Time and Place of Meeting

Unless otherwise ordered by the Court, the Creditors’ Meeting shall be held at a time and place
to be established by the Monitor and confirmed in the Notice of Creditors Meeting to be
delivered to the Affected Creditors holding a Proven Claim by mail, courier, fax or e-mail to the
last known address of each Creditor at least Twenty-One (21) days prior to said meeting.

5.3  Conduct of Meetings

The Monitor, or the nominee thereof, shall preside as the chair of the Creditors Meeting and will
decide all matters relating to the conduct of the Creditors Meeting. The only persons entitled to
attend the Creditors Meeting are those persons, including the holders of proxies, entitled to vote
at the Creditors Meeting, and their respective legal counsel, if any, and the officers, Directors,
auditors and legal counsel of the Company, together with such scrutineers as may be duly
appointed by the chair of such meeting. Any other person may be admitted on invitation of the
chair of the Creditors Meeting or with the consent of a majority in number of the Affected
Creditors holding Proven Claims.

5.4  Voting by Creditors

Each Affected Creditor holding a Proven Claim will be entitled to vote with one (1) vote for each
dollar of its Proven Claim.

5.5 Adjournments

The chairman may, with the consent of a majority in number representing one half in value of
the Affected Creditors holding a Proven Claim, adjourn any meeting from time to time and from



place to place, but no business shall be transacted at any adjourned meeting until and unless
the notice provisions set out in section 5.2 herein have been complied with, excepting that the
notice period for the resumption of such adjourned meeting shall be seven (7) days.

5.6  Approval by Creditors
The Plan of Arrangement will be binding on the Affected Creditors and the Related Creditors if:
(a) it is accepted by a majority in number representing two thirds in value of the class of Affected

Creditors holding a Proven Claim, present either in person or by proxy at the meeting, and (b)
the Sanction Order is made.

ARTICLE VI - TERMS OF THE PLAN OF ARRANGEMENT
6.1  Arrangement and Reorganization

This Plan of Arrangement is made pursuant to and constitutes a compromise or arrangement as
referred to in Part 1 of the Act. '

6.2 Binding Effect

This Plan of Arrangement, upon the sanctioning by the Court, will become effective and be
binding on and after the Effective Time on:

(a) the Company;
(b)  the Shareholders;
(©) the Affected Creditors; and

(d)  all other Persons,

and upon payment of the dividends under this Plan of Arrangement without further act or
formality required on the part of any Person except as expressly provided herein, all Affected
Claims will be discharged and released.

6.3 Effective Date

Without any further act or formality, each of the events set out below shall be deemed to occur
immediately after the occurrence of the Transaction or event immediately preceding it:

(a) upon the Effective Date, the claims of the Affected Creditors shall be expunged
absolutely, and any and all security in respect of same shall be released, and all
the claims shall be foreclosed and barred forever as set out in section 9.3 herein;
and

® the Company will continue as a going concern with its current Memorandum of
Association, Articles of Association, Directors and Registered Office, as may be
amended.



ARTICLE VIl -TERMS OF THE PLAN OF ARRANGEMENT
7.1 Conditions Precedent to Plan of Arrangement Implementation

The Plan of Arrangement is subject to the satisfaction of the following conditions (the “Plan
Implementation Conditions”), which may be waived upon the consent of the Company and
Townshend Capital Inc.:

(a) the Interim Order is granted by the Court;

(9] the approval of the Plan of Arrangement by the Required Majority of the Affected
Creditors holding a Proven Claim;

() the Sanction Order is granted by the Court and all applicable appeal periods
have expired;

(¢)) all relevant Persons will have executed, delivered and filed all documents and
other instruments that, in the opinion of the Company and the Monitor, are
necessary to implement the provisions of the Plan of Arrangement or the
Sanction Order; and

7.2 The Effective Date

Upon satisfaction of the Plan Implementation Conditions, the Company, with the assistance of
the Monitor, will proceed to implement the Plan of Arrangement. In consultation with the
Monitor, the Company will designate the Effective Date and will implement the Plan of
Arrangement on that date in accordance with the terms and conditions hereof (the “Effective
Date”).

7.3 Monitor’s Certificate — Plan Implementation

As soon as practicable after the Effective Time, the Monitor will serve on the service list in this
CCAA proceeding and post on the Monitor's Website, a certificate confirming that the Effective
Date has occurred and will file such certificate with the Court as soon as practicable after it has
been delivered.

ARTICLE VIl - DISTRIBUTION

8.1  Post-Plan Implementation Covenant

Following the Effective Date, the Company shall exercise commercially reasonable best efforts
to close the financing transaction in order to be able to fund the Creditor Fund. On closing of the
financing, the Company shall immediately pay to the Monitor the amount of the Creditor Fund
for purposes of facilitating distributions to Affected Creditors pursuant to and in accordance with
this Plan of Arrangement (the “Post-Plan Implementation Covenant’),

8.2 Creditors

Following the closing of the financing, the Monitor shall disburse the Creditor Fund to the
Monitor by payment of Fifty-Four Thousand and Eight Hundred and Ninety-Seven Dollars



($54,897) to be distributed to Affected Creditors holding Proven Claims, on a pro rata basis all in
accordance with the provisions of this Plan of Arrangement.

8.3  Default of Post-Plan Implementation Covenant

In the event that the Post-Plan Implementation Covenant has not occurred within five (5) days of
the closing of the financing transaction (as extended by the Monitor, as the case may be and
pursuant to the terms of the Plan of Arrangement), the Monitor shall issue and file with the Court
a certificate to such effect (the “Certificate of Non-implementation”). Upon the issuance of
such Certificate of Non-Implementation, any settlement of the Affected Claims shall
automatically become null, void and of no effect whatsoever and shall remain owing by the
Company and neither the Company, the Affected Creditors, the Monitor nor any other Person
affected by the Plan of Arrangement shall be bound, obligated or affected by any of the
provisions of the Plan of Arrangement. Further, the Released Parties shall no longer be
considered released from the Released Claims pursuant to sections 9.3(d) and 9.3(e) herein,
and the Company shall be deemed bankrupt.

8.4  Administrative Fees and Expenses

Administrative Fees and Expenses will be paid by the Company in addition to the Creditor Fund,
which shall not be reduced thereby.

ARTICLE IX - MISCELLANEOUS

9.1 Compromise Effective for all Purposes

The provisions of this Plan of Arrangement will be binding upon each Shareholder, Affected
Creditor, their heirs, executors, administrators, successors and assigns, for all purposes.

9.2 Modification of the Plan of Arrangement

The Company may propose an alteration or modification to this Plan of Arrangement prior to the
vote taking place on this Plan of Arrangement provided that notice of said alteration or
modification is communicated to the Creditors in the manner provided herein at least five (5)
days prior any meeting to consider this Plan of Arrangement.

Any amendment, modification or supplement to this Plan of Arrangement that is approved by
the Court following the Creditors’ Meeting shall be effective if it is in writing and if required by the
Court, it is consented to by the Affected Creditors holding Proven Claims, voting in the manner
directed by the Court.

9.3 Consents, Waivers and Agreements
As at 12:01 a.m. on the Effective Date, the Affected Creditors will be deemed:
(a) to have executed and delivered to the Company all consents, releases,

assignments and waivers, statutory or otherwise, required to implement and
carry out this Plan of Arrangement in its entirety;



(®)

(©

(d

(©

to have waived any default by the Company in any provision, express or implied,
in any agreement or other arrangement, written or oral, existing to which the
Company is a party and that has occurred on or prior to the Effective Date;

to have agreed, in the event that there is any conflict between the provisions,
express or implied, of any agreement or other arrangement, written or oral,
existing between any Shareholders and the Company or Creditor and the
Company as at the Effective Date (other than those entered into by the Company
on, or with effect from, the Effective Date) and the provisions of this Plan of
Arrangement, that the provisions of this Plan of Arrangement shall take
precedence and priority and the provisions of such agreement or other
arrangement shall be amended accordingly;

to have released the Company, the Monitor, and each and every present and
former Director, Officer, affiliate, affiliated funds, subsidiary, member, partner,
employee, contractor, auditor, financial advisor, legal counsel and agent of any of
the foregoing Persons (the ‘Released Parties’) from any and all demands,
claims, actions, causes of action, counterclaims, suits, debts, sums of money,
accounts, covenants, damages, judgments, orders, including for injunctive relief
or specific performance and compliance orders, expenses, executions,
encumbrances and other recoveries on account of any liability, obligation,
demand or cause of action of whatever nature, including claims for contribution
or indemnity, or rights of subrogation, which any Person may be entitled to
assert, whether or not reduced to judgment, liquidated or unliquidated, fixed,
contingent, known or unknown, matured or unmatured, direct, indirect or
derivative, foreseen or unforeseen, existing or hereafter arising, by guarantee,
surety or otherwise, and whether or not executory or anticipatory in nature, based
in whole or in part on any act, omission, transaction, duty, responsibility,
indebtedness, liability, obligation, dealing or other occurrence existing or taking
place on or prior to the Effective Date, relating to or arising out of or in connection
with the matters herein, or following the Effective Date up to the termination of
the CCAA proceeding that relate to matters relating to implementing this Plan of
Arrangement, on or following the Effective Date, or that constitute or are in any
way relating to, arising out of or in connection with any Affected Claims and any -
indemnification obligations with respect thereto, the business and affairs of the
Company whenever or however conducted, the administration and/or
management of the Company, this Plan of Arrangement or the CCAA
proceeding, or any document, instrument, matter or transaction involving the
Company taking place in connection with this Plan of Arrangement (referred to
collectively as the “Released Claims”), and all Released Claims shall be
deemed to be fully, finally, irrevocably and forever waived, discharged, released,
cancelled and barred as against the Released Parties, all to the fullest extent
permitted by Applicable Law; provided that the following shall not constitute
Released Claims and nothing herein will waive, discharge, release, cancel or bar
any Unaffected Claim;

permanently and forever barred, estopped, stayed and enjoined with respect to
any and all Released Claims from: (i) commencing, conducting, continuing or
making in any manner, directly or indirectly, any action, suit, claim, demand or
other proceeding of any nature or kind whatsoever (including any proceeding in a
judicial, arbitral, administrative or other forum) against any of the Released



Parties; (ii) enforcing, levying, attaching, collecting or otherwise recovering or
enforcing by any rmanner or means, directly or indirectly, any judgment, award,
decree or order against any of the Released Parties or their property; (i)
commencing, concucting, continuing or making in any manner, directly or
indirectly, any action, application, suit, claim, demand or other proceeding of any
nature or kind whatsoever (including any proceeding in a judicial, arbitral,
administrative or other forum) against any Person who makes a claim or might
reasonably be expected to make a claim, in any manner or forum, including by
way of contribution or indemnity or other relief, against one or more of the
Released Parties; (iv) creating, perfecting, asserting or otherwise enforcing,
directly or indirectly, any encumbrance of any kind against the Released Parties
or their property; or (v) taking any actions to interfere with the implementation or
consummation of the Plan of Arrangement. All Persons who have previously
commenced a Released Claim in any court, which Released Claim has not been
finally determined, dismissed or discontinued prior to the Effective Time, shall
forthwith after the Effective Time take steps to discontinue and/or dismiss,
without costs, such Released Claim; and

® to have surrendered ariy security held in respect of the assets and undertakings
of the Company.

9.4 Effect of Plan of Arrangement Generally

As at 12:01 a.m. on the Effective Date the treatment of all Affected Claims under the Plan of
Arrangement shall be final and binding on the Company and all Shareholders and Affected
Creditors (along with their respective heirs, executors, administrators, legal personal
representatives, successors and assigns).

9.5 Further Actions

Notwithstanding that the Transaction and events set out in this Plan of Arrangement shall occur
and be deemed to occur in the order set out herein without any other additional act or formality,
each of the Persons affected hereby shall make, do and execute, or cause to be made, done
and executed all such further acts, deeds, agreements, transfers, assurances, instruments or
documents as may reasonably be -equired by them in order to document or evidence any of the
transactions or events set out herein.

9.6 Conduct of Company’s Business
Subject to any Order made by the Court, the Company shall remain in possession and control of

their property and assets at all times, both before and after implementation of this Plan of
Arrangement. '

ARTICLE X - GENERAL

10.1 Notices

Any notices or communication to be made or given hereunder shall be in writing and shall refer
to this Plan of Arrangement and may, subject as hereinafter provided, be made or given by



personal delivery, by prepaid mail or by email addressed to the respective parties at their last
known address, and in respect of the Company as follows:

(@ c/lo O’Keefe & Sullivan
80 Elizabeth Avenue, 2™ Floor
St. John's, NL A1A 1W7

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

and in respect of the Monitor as follows:
(b)  Grant Thornton Limited

Nova Centre, North Tower, Suite 1000
1675 Grafton Street,
Halifax, NS B3J 0E9

Attention:  Phil Clarke
Fax: 902 420 1068
E-mail : Phil.Clarke@ca.gt.com

10.2 Foreign Currency Obligations

For purposes of this Plan of Arrangement, Claims denominated in a currency other than
Canadian funds will be converted to Canadian Dollars at the closing spot rate of exchange of
the Bank of Canada on the Effective Date.

10.3 Applicable Law

This Plan of Arrangement shall be construed in accordance with the laws of the Province of
Newfoundland and Labrador and the laws of Canada applicable therein.

10.4 Non-Severability

It is intended that all provisions of this Plan of Arrangement shall be fully binding on and
effective between all Persons named or referred to in this Plan of Arrangement and in the event
- that any particular provision or provisions of this Plan of Arrangement is or are found to be void,
voidable or unenforceable for any reason whatever, then the remainder of this Plan of
Arrangement and all other provisions shall be void and of no force or effect

10.5 Deeming Provisions

In this Plan of Arrangement, the deeming provisions are not rebuttable and are conclusive and
irrevocable.



Court File No. 2022 01G 1964

IN THE SUPREME COURT OF NEWFOUNDLAND AND LABRADOR
| IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, C. C-36

| AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT

‘ OF EDWARD COLLINS CONTRACTING LIMITED, H & E DESIGNS LTD.,

| CLASSIC SECURITY LTD., FGC HOLDINGS LTD. AND 51037
NEWFOUNDLAND & LABRADOR INC.

CLAIMS PROCEDURE ORDER

' UPON MOTION made by FGC Holdings Ltd. (the “‘Company”) pursuant to the
Comp%anies’ Creditors Arrangement Act, R.S.C. 1985, ¢. C-36, as amended for an order approving
a projpess for the determination and resolution of claims filed against the Company and
authoj'izing Grant Thornton Limited, in its capacity as the monitor of the Company (in such

capaciity, the “Monitor”), to administer the claims process in accordance with its terms;

|
1

i AND UPON READING the Report of the Monitor and other materials filed in this
|

proceeding and on hearing the submissions of counsel for the Company, the Monitor and such

| .
other counsel who were present and wished to be heard;

#
- AND UPON READING the Affidavit of Service of ® confirming that all of the Company’s

creditc:)rs and shareholders which are likely to be affected by this Claims Procedure Order were

duly sciarved with notice of this Motion;

AND UPON IT APPEARING that the Monitor has expressed its approval of the claims

and cI:aims bar process,.and has recommended this Order for approval by the Court;



IT IS HEREBY ORDERED THAT:

1.

The time for service of the Notice of Motion is hereby abridged and validated so that this

Motion is properly returnable today and further service thereof is hereby dispensed with.

2.

DEFINITIONS

The following terms shall have the following meanings ascribed thereto:

“Acknowledgement of Claim” means the acknowledgement contemplated in paragraph

13 herein;

“Books and Records” means: (i) the books and records of the Company in possession
of the Company or the Monitor; and (ji) any documentation and information provided to
the Monitor by others, to the extent that the Monitor believes such documentation and

information to be accurate and true;

‘Business Day” means a day, other than a Saturday or a Sunday, on which banks are

generally open for business in St. John's, Newfoundland and Labrador;

‘CCAA” means the Companies’ Creditors Arrangement Act, R.S.C. 1985, ¢. C-36, as

amended;

“Claim” means any right of any Creditor against the Company in connection with any
indebtedness, liability or obligation of any kind of the Company, which indebtedness,
liability or obligation, excluding accruing interest, as of October 5, 2022, whether said
indebtedness, liability or obligation had or has not been reduced to judgement, liquidated,
unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal,
equitable, secured, unsecured, present, future, known, unknown, by guarantee, by surety

or otherwise and whether or not such a right is executory in nature, and for greater



certainty any interest on such obligation forms part of the Claim, but excluding therefrom
any: (i) Claims which were statute barred as of the date of the Initial Order, and (ii) any

Claims that were subject to the Holdback Claims Procedure Order:

“Claims Bar Date” means, for the purposes of these proceedings only, 5:00 p.m. on @,

2023, or such later date as may be ordered by the Court;

“Claims Package” means those materials described in paragraph 5 herein;
“Claims Procedure Order” means this Order;

“Company” means FGC Holdings Ltd.;

“Court’ means the Supreme Court of Newfoundland and Labrador;

“Creditor’ means any Person having a Claim against the Company, and may, where the
context requires, include the assignee of such a Claim or a trustee, receiver, receiver and
manager, or other Person acting on behalf of such creditor and any Person having a

statutory or other claim capable by law of taking priority over the claims of a Creditor;

“Dispute Notice” means a written notice to the Company, delivered by a Creditor who has

received a Notice of Disallowance, in the form prescribed in Schedule “E” hereto;

‘Funds Distribution Process” means the process set out in the draft Plan of

Arrangement for the payment to creditors of the Creditor Fund defined therein;

“Holdback Claims Procedure Order” means the Order of the Court dated March 14,
2023, establishing a procedure for the determination and resolution of certain Claims
relating to construction project receivables, holdbacks, liquidated damages and forced

account balances owing;



“Initial Order” means the amended and restated initial order of the Court made on October

17, 2022,

“Instruction Letter” means the instruction letter to Creditors attached in Schedule “B”
hereto, regarding completion by Creditors of the Proof of Claim and Schedule to Proof of

Claim;

“Notice of Disallowance’ means the noticeA in the form set out in Schedule “D” hereto,
advising a Creditor that the Company has revised or rejected all, or part of such Creditor’s
Claim set out in the Proof of Claim and the Schedule to Proof of Claim submitted by that

Creditor;

“Notice to Creditors” means the notice referred to herein, substantially in the form

attached as Schedule “A” hereto;

“Person” means any individual, corporation, firm, limited or unlimited liability company,
general or limited pértnership, association (incorporated or unincorporated), trust,
unincorporated organization, joint venture, trade union, government authority or any
agency, regulatory body or officer thereof or any other entity, wherever situate or
domiciled, and whether or not having legal status, and whether acting on their own orin a

representative capacity;

“‘Plan of Arrangement” shall mean the draft Plan of Arrangement under Part 1 of the

CCAA filed by the Company, as may be amended;

“Proof of Claim” means the form of Proof of Claim, attached as Schedule “C” hereto;



“Proven Claim” means the amount of the Claim of such Creditor finally determined in
accordance with the provisions of the claims procedure described herein and the CCAA,

and

“Schedule to Proof of Claim” means the Schedule to the Proof of Claim referred to in

paragraph 3 herein.

NOTICE TO CREDITORS AND OTHERS

3. The Monitor shall, no later than four (4) Business Days following the making of the Claims

Procedure Order, post a copy of the Claims Procedure Order (together with all Schedules) on the

Monitor's Website at https://www.grantthornton.ca/ecc.

4, The Monitor shall, by no later than ®, 2023, cause to be published the Notice to Creditors

in the Evening Telegram newspaper.

5. For the purpose of the Funds Distribution Process, the Monitor shall send by email or
ordinary mail to each of the Creditors the appropriate form of Proof of Claim, Schedule to Proof
of Claim and Instruction Letter substantially in the form attached as Schedules “B” and “C” (the
“Claims Package”) hereto, on or before 11:59 p.m. on ®, 2023, -requiring the Creditor to set out
its Claim and to return the completed Proof of Claim and Schedule to Proof of Claim to the Monitor

so that it is received by the Monitor on or before the Claims Bar Date.

6. The Monitor shall, provided such request is received prior to the Claims Bar Date, deliver
as soon as reasonably possible following receipt of a request for a copy of the Claims Package

to any Person claiming to be a Creditor and requesting such material.

7. The service of this Order on Creditors holding a Claim is the good and sufficient service

of the Claims Bar Date on the Creditors and no other notice or service needs to be given or made.



CLAIMS PROCEDURE

8. The Monitor, in consuitation with the Company, shall review each Proof of Claim and
Schedule to Proof of Claim filed and, shall accept, revise or reject each Claim set out therein for
purposes of the Funds Distribution Process. The Monitor shall, as soon as possible after receipt
of a Proof of Claim but in any event no later than ten days following the Claims Bar Date (or such
later date as the Monitor may specify if it has agreed prior to the Claims Bar Date to receive such
Proof of Claim after the Claims Bar Date), notify each Creditor .who has filed a Proof of Claim as
to whether such Creditor’s Claim has been revised or rejected and the reasons therefor by delivery
of a Notice of Disallowance substantially in the form attached as Schedule “D” hereto. Where
the Monitor does not deliver by the aforementioned date a Notice of Disallowance to a Creditor
who has submitted a Proof of Claim, then the Monitor shall be deemed to have accepted such
Creditor’s Claim, which Claim shall be treated as a Proven Claim for Funds Distribution Process

purposes.

9. Any Creditor who intends to dispute a Notice of Disallowance shall, within ten calendar
days of the date of the Notice of Disallowance, notify the Monitor in writing of such intention by
delivery of a Dispute Notice substantially in the form attached as Schedule “E” hereto to the

Monitor.

10.  Where a Dispute Notice is delivered, the Creditor and the Monitor, in consultation with the
Company, shall attempt to resolve same by agreement within fourteen (14) days of the delivery
of the Dispute Notice. Where such a resolution by agreement is not reached, the Creditor shall

within seven (7) days thereafter apply to have the value of its Claim determined by the Court.

11. Where a Creditor that receives a Notice of Disallowance fails to follow the procedure set
out in paragraphs 9 and 10 herein, the value of such Creditor's Claim for all purposes of the Funds

Distribution Process shall be deemed to be as set out in the Notice of Disallowance.



12. A Creditor that does not file a Proof of Claim by the Claims Bar Date or such later date as

the Monitor and such Creditor may agree, or this Court may order, shall be forever barred from

making any Claim against the Company and shall not be entitled to any distribution under the

Funds Distribution Process, and such Creditor's Claim shall be forever extinguished and such

Creditor will not be entitled to receive further notice with respect to the Claims Process or these

proceedings.

13.  Notwithstanding the foregoing, the Monitor shall, where it considers it appropriate to do

so, or at the request of the Company, send to Creditors (copying the Company) an

Acknowledgement of Claim, wherein the Monitor:

(@)

(b)

acknowledges a Claim based on the Books and Records and sets out the
information in such Books and Records relating to that Claim in which case the
Creditor's information therein with respect to such Claim shall be deemed
confirmed in all respects by the Creditor unless the Creditor elects to complete and
file a request for amendment, together with supporting documentation, by the
Claims Bar Date in which case: (a) the Monitor shall review and consider the
request for amendment, and (b) the Monitor may accept the amendments

requested, or revise or disallow them by way of Notice of Revision or Disallowance;

Unless a request for amendment is received by the Monitor on or before the Claims

Bar Date;

(i) the Acknowledgement of Claim and the Creditor’s information therein shall
be final and binding on the Creditor, and may be relied upon by the Monitor in
valuing the Claim for all purposes, including, without limitation, for voting purposes
in respect of any plan or compromise of arrangement that may be filed by the

Company under the CCAA; and



(ii) the Creditor shall be barred from making any Claim inconsistent with the

information contained in the Acknowledgement of Claim;

PROTECTIONS FOR THE MONITOR

14.  The Monitor, in addition to its prescribed rights, duties, responsibilities and obligations
under (i) the CCAA, (ii) the Initial Order, or (iii) any other Order of the Court, is hereby directed
and empowered to take such other actions and fulfill such other roles as are contemplated by this

Claims Procedure Order or incidental thereto.
15. In carrying out the terms of this Claims Procedure Order:

(a) the Monitor shall have all the protections given to it by the CCAA, the Initial Order,

any other Order of this Court, and as an officer of this Court, as applicable;

(b) the Monitor shall incur no liability or obligation as a result of the carrying out of the
provisions of this Claims Procedure Order save and except for any gross

negligence or willful misconduct on its part;

(c) the Monitor shall be entitled to rely on the Books and Records and any information
provided by the Company as well as documentation and information provided by
others, including information and documentation provided by Creditors pursuant to
this Claims Procedure Order, which the Monitor believes to be accurate and true,

without independent investigation; and

(d) the Monitor shall not be liable for any claims or damages resulting from any errors

or omissions in such Books and Records or information.



DIRECTIONS

16. The Monitor or the Company may, at any time, and with such notice as this Court may
require, seek directions from this Court with respect to this Claims Procedure Order, the Claims

Procedure set out herein, and the forms attached as Schedules hereto.

DISTRIBUTION

17.  Within forty-five (45) days after the Claims Bar Date, or the final resolution of all Claims
made by Creditors, whichever is the later, the Company and/or the Monitor shall make motion to
the Court upon notice to the Service List and all Creditors for a Final Distribution Order which

shall, inter alia, establish and set out the priority for payment purposes of all Proven Claims.

MISCELLANEOUS

18.  Inthe event that the day on which any notice or communication required to be delivered
pursuant to the Claims Process is not a Business Day, then such notice or communication shall

be required to be delivered on the next Business Day.

19. Except as set out in this Order, any notice or communication (including Notices of
Determination of Claims) to be given under this Order by the Monitor to a Creditor shall be in
writing and may be delivered by prepaid ordinary mail, by courier, by delivery or electronic mail to
the Claimant to such address or e-mail address, as applicable, for such Claimant as shown on
the Books and Records of the Company or as set out in such Claimant’s Proof of Claim. Any such
service and delivery shall be deemed to have been received: (i) if sent by ordinary mail, on the
third Business Day after mailing within Newfoundland and Labrador, the fifth Business Day after
mailing within Canada (other than within Newfoundland and Labrador) and the tenth Business
Day after mailing internationally; (i) if sent by ﬁourier or personal delivery, on the next Business

Day following dispatch; and (iii) if delivered by email by 5:00 p.m. on a Business Day, on such



Business Day, and if delivered after 5:00 p.m. or other than on a Business Day, on the following

Business Day.

20. This Claims Procedure Order does not and is not intended to provide for the calculation
or methodology of determining distributions to Creditors but solely for providing a process for
submitting and adjudicating Claims, including, without limitation, for voting purposes in respect of

the Plan of Arrangement.

21.  The Monitor, in consultation with the Company, may set off (whether by way of legal,
equitable or contractual set-off) against the Claims of any Creditor, any claims of any nature
whatsoever that the Company may have against such Creditor arising prior to the entry of this
Claims Procedure Order, provided that such set off satisfies the requirements for legal, equitable
or contractual set-off to the extent permitted by applicable law as may be determined by the Court.
If there is any dispute between the Company or Monitor and the applicable Creditor, however,
neither the failure to assert set off nor the allowance of any Claim hereunder shall constitute a
waiver or release by the Company of any such claim that the Company may have against such

Creditor.

22.  The Monitor may, from time to time, apply to this Court for advice and directions in

connection with the discharge or variation of its powers and duties under this Order.

23.  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 Monitor and its agents in carrying out the terms of this Order. All courts,
tribunals, regulatory and administrative bodies are hereby respectfuily requested to make such
orders and to provide such assistance to the Monitor, as an officer of this Court, as may be

necessary or desirable to give effect to this Order, to grant representative status to the Monitor in



any foreign proceeding, or to assist the Monitor and its agents in carrying out the terms of this

Order.

24, The Monitor is 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 Monitor 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.

DATED at St. Johns, Province of Newfoundland and Labrador, this day of October, 2023.

Deputy Prothonotary



SCHEDULE “A”
NOTICE TO CREDITORS

Court File No. 2022 01G 1964
IN THE SUPREME COURT OF NEWFOUNDLAND AND LABRADOAR
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, C. C-36

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT
OF EDWARD COLLINS CONTRACTING LIMITED, H & E DESIGNS LTD.,
CLASSIC SECURITY LTD., FGC HOLDINGS LTD. AND 51037
NEWFOUNDLAND & LABRADOR INC.

PLEASE TAKE NOTICE that this notice is being published pursuant to an Order of the Supreme

‘Court of Newfoundland and Labrador made ®, 2023 (the “Claims Procedure Order”). Creditors
of the Company having an obligation of any kind of the Company which, excluding accruing
interest, as of October 5, 2022, should have received a claims package by email or mail from
. Grant Thornton Limited, Court-appointed Monitor (in such capacity, the “Monitor”) of the
Company. Creditors may also obtain the Claims Procedure Order and a claims package from
the Monitor's website at https://www.grantthornton.ca/ecc or by contacting the Monitbr by
telephone at 902-420-7191 or by email at Phil.Clarke@ca.gt.com.

Completed documents must be received by the Monitor by 5:00 p.m. (St. John’s time) on
®, 2023 (the “Claims Bar Date”). It is your responsibility to complete the appropriate

documents and ensure that the Monitor receives your completed documents by the
Claims Bar Date.

Amongst those creditors who do not need to file a Proof of Claim are: (i) creditors that
receive an Acknowledgement of Claim from the Monitor and that do not disagree with the
amount of their claim as stated therein; and (ii) creditors whose claims are not of the
nature described herein. Please consult the Claims Procedure Order made on October @,
2023 for details with respect to this and other exemptions.
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NOTICE TO CREDITORS

CLAIMS WHICH ARE NOT RECEIVED BY THE CLAIMS BAR DATE WILL BE FOREVER
BARRED.



SCHEDULE “B”
INSTRUCTIONS

Instruction Letter for the Claims Procedure of FGC Holdings Inc. (the “Company”)

A. CLAIM PROCEDURE FOR CREDITORS

By Order of The Supreme Court of Newfoundland and Labrador made October 5, 2023, under
the Companies’ Creditors Arrangement Act (the “CCAA”"), the Company under the supervision of
the Monitor, Grant Thomton Limited (the “Monitor”), has been authorized to conduct a claims
procedure under the CCAA (the “Claims Procedure”).

This letter provides instructions for responding to or completing the following forms:
* Proof of Claim
*  Proxy
* Notice of Disallowance
* Dispute Notice

The Claims Procedure is intended for any Creditor with a claim against the Company prior to
October 5, 2022 (collectively the “Claims”). Please review the enclosed material for the complete
definition of Creditor and Claim.

If you have any questions regarding the Claims Procedure, please contact the Court-appointed
Monitor at the address provided below.

All notices and enquiries with respect to the Company’s Claims Procedure should be addressed
to:

Phil Clarke

Grant Thornton Limited

1675 Grafton Street, Suite 1000
Halifax, NS, Canada B3J OE9
Tel 802-420-7191

Fax 902-420-1068
Phil.clarke@ca.gt.com

B. FOR CREDITORS SUBMITTING A PROOF OF CLAIM

If you believe that you have a Claim against the Company you will have to file a Proof of Claim
with the Monitor. The Proof of Claim must be received by 5:00 p.m. (St. John’s Time) on ®, 2023,
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the Claims Bar Date, unless the Monitor agrees in writing or the Court orders that the Proof of
Claim be accepted after that date.

Additional Proof of Claim forms can be obtained by contacting the Monitor at the telephone, email
and fax numbers indicated above and providing particulars as to your name, address and
facsimile number. Once the Monitor has this information, you will receive, as soon as practicable,
additional Proof of Claim forms.

If the Monitor, after consultation with the Company, disagrees with the value or status that you
have ascribed to your Claim or the validity of your Claim as set out in your Proof of Claim, you will
receive a Notice of Disallowance from the Monitor (see “For Creditors Receiving Notice of
Disallowance” below for details).

C. FOR CREDITORS RECEIVING NOTICE OF DISALLOWANCE

If you have sent a Proof of Claim, the Monitor, after consultation with the Company, is entitled to
challenge the valuation, status or validity of your Claim by sending to you a Notice of Disallowance
no later than ®, 2023, whichever is later. If the Monitor does not send you such a Notice, the
Company is deemed to have accepted your Claim (but not any priority you may assert).

D. FOR CREDITORS SUBMITTING DISPUTE NOTICE

If you are sent a Notice of Disallowance, you are entitled to dispute the disallowance of your Claim
by sending by delivery, facsimile or courier a Dispute Notice (which will be enclosed with your
Notice of Disallowance) to the Monitor which must be received by no later than ten (10) days after
the issuance of the Notice of Disallowance. If a Dispute Notice is not received by the Monitor by
this time, your Claim will be finalized on the basis set out in the Notice of Disallowance.

Once the Monitor has received your Dispute Notice, you will be contacted by the Monitor to see
if the dispute can be resolved. If the dispute cannot be resolved within fourteen (14) days of the
delivery of the Dispute Notice, you must within seven (7) days thereafter apply to have the value
of your Claim determined by the Court, failing which the Notice of Disallowance shall stand and
be absolutely determinative of your claim.



SCHEDULE “C”: PROOF OF CLAIM

A. PARTICULARS OF CREDITORS

1

a b~ ON

Full Legal Name of Creditor: [specify] (the * Creditor”).

(Full legal name should be the name of the original Creditor of the Company,
notwithstanding an assignment of a Claim, or a portion thereof, has occurred).

Full Mailing Address of the Creditor [the original Creditor not the Assignee): [specify]
Telephone Number: [telephone number]

Facsimile Number: [fax numben]

Attention (Contact Person): [specify]

Has the Claim been sold or assigned by'the Creditor to another party?

Yes[]No ][]

B. PARTICULARS OF ASSIGNEE(S) [if any]

1

A O N

5

Full Legal Name of Assignee(s): [specify]

[/f Claim has been assigned, insert full legal name of assignee(s) of Claim (if all or a portion
of the Claim has been sold). If there is more than one assignee, please attach separate
sheet with the required information.]

Full Mailing Address of the Assigneé: [specify]
Telephone Number: [telephone number]
Facsimile Number: [fax number]

Attention (Contact Person): [specify]

C. PROOF OF CLAIM
I, [name of Creditor or Representative of the Creditor], do hereby certify:

1

that | [tick one]

[ ] am the Creditor cf the Company; OR

[ ] hold the position of [specify] of the Creditor,

and have knowledge of all the circumstances connected with the Claim described therein,
the Creditor asserts its claim FGC Holdings Ltd., and

FGC Holding Ltd. is indebted to the Creditor as follows:

TOTAL CLAIM: $[amountf] CAD |

(Claims in a foreign currency are to be converted to Canadian Dollars at the Bank of
Canada noon spot rate as at October 5, 2022.)

D. PARTICULARS OF CLAIM

The Particulars of the undersigned’s total Claim and Security. are attached.

(Provide all particulars of the Claim and supporting documentation, including amount, description
of transaction[s] or agreement[s] giving rise to the Claim, name of any guarantor who has



SCHEDULE “C”: PROOF OF CLAIM

guaranteed the Claim, and amounts of invoices, particulars of all credits, discounts, efc. claimed,
description of the security granted by the Company to the Creditor and estimated value of such
security.)-

DO NOT ASSERT OR CLAIM ANY PRIORITY FOR YOUR CLAIM. THE PRIORITY OF ALL
CLAIMS WILL BE DETERMINED BY THE COURT IN A SUBSEQUENT FINAL DISTRIBUTION
ORDER. YOU WILL RECEIVE NOTICE OF THE APPLICATION FOR SAID ORDER, AND YOU
WILL BE ABLE TO MAKE REPRESENTATIONS AS TO PRIORITIES AT THAT TIME.

Dated at [place] this [day] day of , 2023
Per:
[Name of Creditor]

This Proof of Claim must be received by the Monitor no later than 5:00 p.m. (St. John’s Time) on
®, 2023, by delivery, courier, email or facsimile at the following address:

Attention: Phil Clarke

Grant Thornton Limited

1675 Grafton Street, Suite 1000
Halifax, NS, Canada B3J OE9

Fax 902-420-1068
Email: Phil.clarke@ca.gt.com



SCHEDULE “D” NOTICE OF DISALLOWANCE

Reference Number [number]

NOTICE OF DISALLOWANCE

in the Matter of FGC Holdings Ltd. (the “Company”) and the Companies’ Creditors Arrangement Act
Please read carefully the Instruction Letter accompanying this Notice.

TO: | [name of Creditor]

The Monitor hereby gives you notice that they have reviewed your Claim and has revised
or rejected your Claim.

REASONS FOR DISALLOWANCE OR REVISION

Explanation of revision or rejection

If you dispute this Notice of Disallowance, the Monitor must receive from you a Dispute Notice
(which is enclosed with this Notice of Disallowance), which must be received by no later than Ten
(10) days after the issuance of this Notice of Disallowance. If a Dispute Notice is not received by
the Monitor by this time, your Claim will be finalized on the basis set out in this Notice of
Disallowance. :

The form of Dispute Notice is enclosed.

If you do not deliver a Dispute Notice, your Claim shall be deemed to be as set out in this Notice
of Disallowance.

IF YOU FAIL TO TAKE ACTION WITHIN THE PRESCRIBED TIME PERIOD, THIS NOTICE OF
DISALLOWANCE WILL BE BINDING UPON YOU.

Dated at Halifax, Nova Scotia, this  day of , 2023.

Phil Clarke, Grant Thornton Limited
in its capacity as the Court-appointed monitor
of FGC Holdings Ltd.
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Dispute Notice
TO: Grant Thornton Limited, in its capacity as Monitor of FGC Holdings Ltd.
Please read carefully the Instruction Letter accompanying this Notice.

We hereby give you notice of our intention to dispute the Notice of Disallowance bearing
Reference Number [number] and dated [date] issued in respect of our claim.

Reasons for Dispute [aftach additional sheet and copies of all supporting documentation if
necessaryl: [specify]

Name of Creditor: [specify].

[Signature of individual completing this dispute] [date]

[Please print name and position)

Telephone Number: [telephone number]

Facsimile Number: [fax number]

Full Mailing Address: [address]

THIS FORM TO BE RETURNED TO THE MONITOR BY COURIER OR FACSIMILE AND BE

RECEIVED NO LATER THAN 5:00 P.M., Halifax time, WITHIN 10 DAYS OF THE DATE OF
THE NOTICE OF DISALLOWANCE BY:

Grant Thornton Limited
1675 Grafton Street, Suite 1000
Halifax, NS, Canada B3J OE9

Attention: Phil Clarke

Fax 902-420-1068
Email: Phil.clarke@ca.gt.com



2022 01G 1964
IN THE SUPREME COURT OF NEWFOUNDLAND AND LABRADOR
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF the Companies’
Creditors Arrangement Act, R.S.C. 1985, c.
C-36, as amended (the “CCAA")

AND IN THE MATTER OF an application of
Edward Collins Contracting Limited, Classic
Security Ltd., FGC Holdings Ltd., 51037
Newfoundland and Labrador Inc. and H & E
Designs Ltd. (the “"Applicants”).

MEETING ORDER

Before the Honourable Justice Alexander MacDonald on November 6, 2023

THIS APPLICATION made by the Applicant, FGC Holdings Ltd. (‘FGC") pursuant to the
Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA"), for an
order, among other things: (a) accepting the filing of a Plan of Compromise and Arrangement
pursuant to the CCAA in the form of the draft Plan (as defined below, and as may be amended
pursuant to its terms) (collectively, the “Plan”); (b) authorizing FGC to establish one voting class
for the purpose of considering and voting on the Plan; (c) authorizing FGC to call, hold and
conduct a meeting to consider and vote on a resolution approving the Plan (the “Meeting”); (d)
authorizing and directing the mailing and distribution of certain meeting materials and other
procedures to be followed in order to provide notice of the Meeting; (e)approving the procedures
to be followed at the Meeting, including voting procedures; and (f) setting a date for the hearing
of FGC’s motion seeking an order (the “Sanction Order") to sanction the Plan (the “Sanction
Hearing’);

ON READING the affidavits of Josh Collins and the Exhibits attached thereto, the Ninth
Report of Grant Thornton Limited (“GTL") dated September 22, 2023, as Court appointed
monitor of FGC (in such capacity, the “Monitor”);



ON HEARING the submissions of counsel for FGC, counsel for the Royal Bank of

Canada, and counsel for the Canada Revenue Agency, and such other counsel that were
present, no one else appearing for any party:

IT IS ORDERED THAT:

SERVICE

The time and method for service of the Notice of Application and the other materials filed
is abridged and validated so that this Application is properly returnable today and that
service thereof upon any interested party other than the persons served is dispensed with.

DEFINITIONS AND INTERPRETATION

Unless otherwise stated, capitalized terms used in this Meeting Order but not otherwise
defined shall have the meanings given to them in the draft Plan of Compromise and
Arrangement appended as Schedule “D” to this Order (the “Plan”).

All references to time herein shall mean local time in St. John's, Newfoundland and
Labrador, Canada, and any reference to an event occurring on a Business Day shall mean
prior to 5:00 p.m. on such Business Day unless otherwise indicated herein.

All references to the word “including” or “includes” shall mean “including without limitation”
or “includes without limitation”, as the case may be.

Unless the context otherwise requires, words importing the singular shall include the plural
and vice versa, and words importing any gender shall include all genders.

MONITOR’S ROLE

The Monitor, in addition to its prescribed rights, duties, responsibilities and obligations
under: (i) the CCAA, (ii) the Initial Order, and (iii) any other Order of the Court, is hereby
directed and empowered to take such other actions and fulfill such other roles as are
contemplated and authorized by this Meeting Order.

The Monitor in carrying out the terms of this Meeting Order, (i) shall have all the protections
given to it by the CCAA, the Initial Order, any other Order of the Court, and as an officer
of the Court, including the stay of proceedings in its favour; (ii) shall incur no liability or
obligation as a result of carrying out the provisions of this Meeting Order, save and except
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11.

12.

for any gross negligence or willful misconduct on its part; (iii) shall be entitled to rely on
the books and records of the Applicants and any information provided by the Applicants
without independent investigation; and (iv) shall not be liable for any claims or damages
resulting from any errors or omissions in such books, records or information.

PLAN FILING AND AMENDMENT
The Plan is hereby accepted for filing and FGC is authorized to file the Plan.

FGC may, at any time and from time to time prior to or after the Meeting, amend, restate,
modify and/or supplement the Plan, in accordance with the terms of the Plan and this
Meeting Order.

FORM OF DOCUMENTS
Each of the following is approved:

(a) the Notice of Creditors’ Meeting and Sanction Motion substantially in the form
attached hereto as Schedule “A” (the “Notice of Meeting and Sanction
Motion”);

(b) the form of proxy substantially in the form attached hereto as Schedule “B”;

(©) the form of resolution for voting on the Plan at the Meeting substantially in the form
attached hereto as Schedule “C”; and

(d) a report to Creditors from the Monitor on FGC'’s financial situation and the Plan.

(collectively, the “Meeting Materials”)
FGC, with the consent of the Monitor, is authorized to make such changes to such forms
of documents as they consider necessary or desirable to conform the content thereof to

the terms of the Plan or this Meeting Order, and any changes necessary or desirable with
respect to the date, time and method of the Meeting and the Sanction Hearing.

CREDITOR CLASSIFICATION

Pursuant to section 22 of the CCAA, for the purposes of considering and voting on the
Plan, one class of all Affected Creditors is hereby approved.
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QUANTIFICATION OF CLAIMS FOR VOTING PURPOSES ONLY

The dollar value of a Claim held by an Affected Creditor for voting purposes shall be the
amount of their Proven Claim pursuant to the Claims Procedure Order of the same date
as this Meeting Order (the “Claims Procedure Order”).

The Monitor shall prepare a list of all Affected Claims and Affected Creditors identified in
the Claims Procedure Order, together with the amount of each such Affected Claim
(collectively, the “List of Claims”), as follows:

(a) in the case of an Affected Claim that is comprised entirely of a Proven Claim (as
defined in the Plan), the full amount of such Proven Claim; and

(b) in the case of an Affected Claim that is not comprised entirely of a Proven Claim,
the full amount of such Proven Claim.

The Monitor shall keep a separate record of votes cast by anyone entitled to vote holding
Unresolved Affected Claims and shall report to the Court as to the number and amounts
of any such votes if determined necessary by the Monitor and pursuant to paragraph 42
of this Order.

The votes cast in respect of any Unresolved Affected Claim shall not be counted for any
purpose unless, until and only to the extent that such Unresolved Affected Claim is finally
determined to be a Proven Claim, or otherwise ordered by the Court.

For greater certainty, an Unresolved Affected Claim is finally determined to be a Proven
Claim if it is finally determined to be a Proven Claim pursuant to the Plan.

Copies of all forms delivered hereunder, as applicable, shall be maintained by the Monitor.
The Monitor shall promptly provide copies of all such forms received by the Monitor in
connection with this Meeting Order including any proxies pursuant to this Meeting Order
to counsel for FGC.

AUTHORIZATION TO CALL AND HOLD MEETING

FGC is authorized and directed to call, hold and conduct a meeting of the Affected
Creditors on 31 October 2023 at 10:00 a.m. (the “Meeting”), or as adjourned to such time
as the Chair may determine in accordance with paragraph 34 herein, for the purpose of



20.

21.

22.

23.

considering, and if deemed advisable by the Affected Creditors, voting in favour of, with
or without variation, the resolution to approve the Plan. The Meeting may take place
virtually, or a combination of in person and virtually. The Meeting videoconference
coordinates, including any relevant login information, shall be communicated by the
Monitor to those stakeholders permitted to attend the Meeting under the terms of this
Order prior to the Meeting.

NOTICE: POSTING, SERVICE AND PUBLICATION

As soon as practicable after the granting of this Meeting Order, the Monitor shall cause a
copy of the Meeting Materials and this Meeting Order to be posted on the website
established by the Monitor in respect of these proceedings (the “Monitor's Website”).
The Monitor shall ensure that such materials remain posted on the Monitor’s Website until
at least one (1) Business Day after the Effective Date.

As soon as practicable after the granting of this Meeting Order, the Monitor shall send the
Meeting Materials to: (a) each Affected Creditor holding an Proven Claim based on the
Claims Procedure Order and the terms of this Order; (b) the service list maintained by the
Monitor in these CCAA Proceedings (the “Service List’); (¢) all shareholders of FGC, and
(d) any Creditor who makes a written request to the Monitor for a copy of the Meeting
Materials, by e-mail at the last known e-mail address for such Persons set out in the books
and records of the Applicants, or by regular mail, fax or courier if an e-mail address for
such Persons is not known (except that where such Creditors are represented by counsel
known by the Applicants, the email address of such counsel may be substituted)
(collectively, the “Meeting Materials Parties”).

As soon as practicable after the granting of this Meeting Order, the Monitor shall cause
notice of the Meeting, substantially in the form of the Notice of Meeting and Sanction
Hearing, amended or abridged as the Monitor deems reasonable in its discretion for the
purposes of publication, to be published for a period of one (1) Business Day in the St.
John's Evening Telegram.

As soon as reasonably practicable after finalization of any amendments or supplements
to the Meeting Materials in accordance with paragraph 11 herein and any amendments,
restatements, modifications and/or supplements to the Plan in accordance with paragraph
9 herein the Monitor shall: (a) cause such materials to be posted on the Monitor's Website
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(where the Monitor shall ensure that such materials remain posted until at least one (1)
Business Day after the Effective Date); and (b) if made brior to the Meeting, send such
materials electronically to the Meeting Materials Parties or, if made at the Meeting, provide
notice to those in attendance at the Meeting prior to the vote being taken to approve the
Plan.

The posting on the Monitor's Website, service of the Meeting Materials, and/or publication
in accordance with paragraphs 20 to 23 above, shall constitute good and sufficient service
and notice of this Meeting Order, the Plan and the Meeting on all Persons who may be
entitled to receive notice thereof, or who may be entitled to attend personally or by proxy
at the Meeting or who may have an interest in these proceedings, and no other form of
notice or service need be made on such Persons and no other document or material need
be served on such Persons in respect of these proceedings. Service shall be effective
when dispatched or delivered for dispatch and in the case of service by fax or e-mail, on
the day the fax or e-mail was transmitted, unless such day is not a Business Day, or the
fax or e-mail transmission was made after 5:00 p.m., in which case, on the next Business
Day.

The non-receipt of a copy of the Meeting Materials beyond the reasonable control of the
Monitor, or any failure or omission to provide a copy of the Meeting Materials as a result
of events beyond the reasonable control of the Monitor (including, without limitation, any
inability to use postal services) shall not constitute a breach of this Meeting Order, but if
any such failure or omission is brought to the attention of the Monitor, then the Monitor
shall use reasonable efforts to rectify the failure or omission by the method and in the time
most reasonably practicable in the circumstances.

RECORD DATE

The record date for the purposes of determining which Affected Creditors with Proven
Claims that are entitled to vote at the Meeting is one Business Day prior to the Meeting.

TRANSFER AND ASSIGNMENT OF CLAIMS

An Affected Creditor may transfer or assign the whole of its Affected Claim prior to the
Meeting, provided that neither FGC nor the Monitor shall be obligated to give notice to or
otherwise deal with the transferee or assignee of such Affected Claim in respect thereof,
including allowing such transferee or assignee of an Affected Creditor to vote at the
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Meeting, unless and until written notice of such transfer or assignment, together with
evidence satisfactory to the Monitor, in its sole discretion, of such transfer or assignment,
has been received by the Monitor and the Monitor has provided written confirmation and
acknowledgement of the transfer or assignment of such Affected Claim, no later than 9:00
am on the date that is one (1) Business Day prior to the Meeting. Thereafter, such
transferee or assignee shall, for all purposes in accordance with this Meeting Order,
constitute an Affected Creditor in respect of such Affected Claim, and shall be bound by
any and all notices given to the transferor or assignor and steps taken in respect of such
Affected Claim. Any such transferee or assignee is not entitled to set-off, apply, merge,
consolidate or combine any Affected Claims assigned or transferred to it against or on
account or in reduction of any amounts owing by such transferee or assignee to FGC.
Where an Affected Claim has been transferred or assigned in part, the transferor or
assignor shall retain the right to vote at the Meeting in respect of the full amount of the
Affected Claim as determined for voting purposes in accordance with this Meeting Order,
and the transferee or assignee shall have no voting rights at the Meeting in respect of
such Affected Claim.

An Affected Creditor may transfer or assign the whole of such Affected Claim after the
Meeting provided that neither FGC nor the Monitor shall be obligated to make any
distributions to any such transferee or assignee or otherwise deal with such transferee or
assignee as an Affected Creditor, in respect thereof unless and until written notice of such
transfer or assignment, together with evidence satisfactory to the Monitor, in its sole
discretion, of such transfer or assignment, has been received by the Monitor and the
Monitor has provided written confirmation acknowledging the transfer or assignment of
such Affected Claim. Thereafter, such transferee or assignee shall, for all purposes in
accordance with this Meeting Order and the Plan, constitutes an Affected Creditor, and
shall be bound by any notices given or steps taken in respect of such Affected Claim.

CONDUCT AT THE MEETING

The Meeting shall be conducted, and the Plan shall be voted upon and, if approved by the
Required Majority, ratified and given full force and effect, in accordance with the provisions
of this Meeting Order, the Plan, the CCAA, and any further Order of this Court.

A representative of the Monitor, designated by the Monitor in consultation with FGC, shall
preside as the chair (the “Chair”) of the Meeting and, subject to this Meeting Order and
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any further Order of this Court, shall decide all matters relating to the conduct of the
Meeting.

The Chair, in consultation with FGC, is authorized to accept and rely upon Proxies (as
defined below), or such other forms as may be acceptable to the Chair.

The quorum required for the Meeting is the attendance at such Meeting personally or by
Proxy of one (1) Affected Creditor with a Proven Claim, determined in accordance with
this Meeting Order.

The Monitor may appoint scrutineers (the “Scrutineers”) for the supervision and tabulation
of the attendance, the requisite quorum and the votes cast at the Meeting. A Person
designated by the Monitor shall act as secretary (the “Secretary”) at the Meeting.

If. (a) the requisite quorum is not in attendance at the Meeting; (b) the Meeting is
postponed by the vote of the majority in value of the Affected Creditors with Proven Claims
in attendance in person or by proxy; or (c) prior to or during the Meeting, the Chair or the
Monitor, in consultation with FGC, otherwise decides to adjourn or postpone such Meeting,
then the Meeting shall be adjourned by the Chair to a date thereafter and to such time and
place as may be appointed by the Chair in consultation with FGC.

The Meeting need not be convened in order to be adjourned and the Chair, with the
consent of FGC be, and is hereby authorized to adjourn, postpone or otherwise
reschedule the Meeting on one or more occasions to such time(s), date(s) and place(s)
as the Chair, with the consent of FGC, as it deems necessary or desirable, provided that
any such adjournment or adjournments shall be for a period of not more than thirty (30)
days in total from the Meeting and, in the event of any such adjournment, neither FGC nor
the Monitor shall be required to deliver any notice of adjournment of the Meeting or
adjourned Meeting, provided that the Monitor shall:

(a) post notice of the adjournment on the Monitor's Website; and

(b) provide notice of the adjournment to the Meeting Materials Parties by email as
soon as reasonably practicable.

Any Proxy validly delivered in connection with the Meeting shall be accepted as a Proxy
in respect of any adjourned Meeting.
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The only Persons entitled to attend and speak at the Meeting are Affected Creditors with
Proven Claims or their respective duly appointed proxyholder, representatives of the
Monitor and FGC, the Chair, the Secretary and Scrutineers, and all such parties’
respective legal counsel and advisors. Any other Person may be admitted to the Meeting
on invitation of the Chair.

The Chair of the Meeting and the Monitor may rely on representations by attendees to
confirm their identification.

VOTING PROCEDURE

At the Meeting, after consultation with FGC, the Chair and the Monitor are authorized to
direct a vote by such means as the Chair or Monitor may consider appropriate on a
resolution to approve the Plan and any amendments thereto, including by electronic
voting.

Only Affected Creditors holding Proven Claims or their proxies shall be entitled to vote at
the Meeting in their respective creditor classes.

At the Meeting, each Affected Creditor shall be entitled to one vote equal to the aggregate
dollar value of its Proven Claim. For greater certainty, each Affected Creditor that casts a
vote at the Meeting in accordance with this Meeting Order shall be counted as an individual
Affected Creditor for the purposes of the Meeting.

Affected Creditors with Unresolved Affected Claims (or their proxies) may attend and vote
at the Meeting and will have their voting intentions with respect to the Unresolved Affected
Claims separately recorded by the Monitor and reported to this Court. For purposes of
such a vote, each Affected Creditor with an Unresolved Affected Claim is entitled to one
vote, which vote shall have the value accepted by the Monitor in accordance with this
Order, if any, for voting purposes only, in respect of an Unresolved Affected Claim. Votes
by Affected Creditors with Unresolved Affected Claims in respect of such Unresolved
Affected Claims will not be considered in the calculation of the Required Majority unless,
until and only to the extent that such Unresolved Affected Claim is finally determined to be
a Proven Claim; however, if approval or non-approval of the Plan by the Affected Creditors
proves to be determined by the votes cast in respect of Unresolved Affected Claims, FGC
and the Monitor, on notice to the Service List, shall request this Court’s directions and, if
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necessary, appropriate deferral of the Sanction Hearing and any other applicable dates or
an expedited determination of any material Unresolved Affected Claims, as appropriate.

A Proven Claim shall not include fractional numbers and shall be rounded down to the
nearest whole dollar amount.

Every question submitted to be decided at the Meeting, except to approve the resolution
to approve the Plan, will be decided by a vote of a majority in value of the Affected
Creditors with Proven Claims, in attendance personally or by proxy at the Meeting.

APPROVAL OF THE PLAN

In order to be approved, the Plan must receive an affirmative vote by the Required
Majority.

Following the vote at the Meeting, the Monitor shall tally the votes and determine whether
the Plan has been approved by the Required Majority.

The results of any vote at the Meeting shall be binding on all Creditors, whether or not any
such Creditor attended the Meeting or voted on the resolution to approve the Plan.

VOTING BY PROXY

The Monitor, in consultation with FGC, is authorized to use reasonable discretion as to the
adequacy of compliance with respect to the manner in which any proxy is completed and
executed and is authorized to accept and rely upon proxies substantially in the form
attached to this Meeting Order as the Form of Proxy, or such other form as is acceptable
to the Monitor, in consultation with FGC (collectively, a “Proxy”).

Any Proxy must be received by the Monitor no later than 5:00 p.m. on the date that is one
(1) Business Day prior to the Meeting, or any adjournment thereof, provided that the
Monitor may waive strict compliance with the time limits imposed for receipt of a Proxy if
deemed advisable to do so by the Monitor, in consultation with FGC.

For purposes of tabulating the votes cast on any matter voted upon at a Meeting, the Chair
is entitled to rely on any vote cast by a holder of a Proxy that has been duly submitted to
the Monitor in accordance with this Meeting Order, without independent investigation.
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If a duly signed and returned Proxy does not provide an instruction to vote for or against
the approval of the resolution on the Plan, the Proxy will be deemed to include an
instruction to vote for the approval of the resolution and the Plan, provided that the Proxy
holder does not otherwise exercise its right to vote at the Meeting.

To the extent that the Monitor is in receipt of more than one Proxy in respect of the same
Affected Creditor, the last submitted duly signed and returned Proxy shall be deemed to
be such Affected Creditor’s instructions with respect to the resolution to vote on the Plan.

MONITOR’S REPORT, SANCTION HEARING

The Monitor shall serve on the Service List and file a report to the Court as soon as
practicable after the Meeting (the “Monitor’'s Report Regarding the Meeting”) with
respect to:

(a) the results of the voting at the Meeting on the resolution to approve the Plan;
(b) whether the Required Majority has approved the Plan; and
() in its discretion, any other matter which the Monitor considers relevant.

In the event that the Plan is approved by the Required Majority, FGC may bring the
Sanction Hearing before this Court on 2023 at , Or such

later date as the Monitor may advise the Service List in these proceedings, provided that
such later date shall be acceptable to FGC.

The posting on the Monitor's Website, service of the Meeting Materials, and/or publication
in accordance with paragraphs 20 to 23 above, shall constitute good and sufficient service
and notice of the Sanction Hearing on all Persons entitled to receive such service and no
other form of notice or service need be made and no other materials need be served in
respect of the Sanction Hearing, except that FGC shall serve the Service List with the
motion materials relating to the Sanction Hearing and any additional materials to be used
in support thereof and the Monitor shall serve the Monitor's Report regarding the Meeting
in accordance with paragraph 53 above.

Any Person intending to oppose the Sanction Hearing shall (i) file or have filed with the
Court an affidavit and brief and serve such affidavit and brief on the Service List at least
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five (5) Business Days before the date set for the Sanction Hearing; or such shorter time
as the Court, by Order, may allow.

In the event that the Sanction Hearing is adjourned, only those Persons appearing on the
Service List as of the date of service of FGC’s materials in support of the Sanction Hearing
shall be served with notice of the adjourned date.

Subject to any further order of this Court, in the event of any conflict, inconsistency,
ambiguity or difference between the provisions of the Plan and this Meeting Order, the
terms, conditions and provisions of the Plan shall govern and be paramount, and any such
provision of this Meeting Order shall be deemed to be amended to the extent necessary
to eliminate any such confligt, inconsistency, ambiguity or difference.

GENERAL

If any deadline for any notice or communication required to be delivered pursuant to this
Meeting Order falls on a day other than a Business Day, the deadline shall be extended
to the next Business Day.

Subject to paragraph 24, any notice or other communication to be given under this Meeting
Order shall be deemed to have been received: (a) if sent by prepaid ordinary mail or
registered mail, on the fifth Business Day after mailing; (b) if sent by courier or personal
delivery, on the next Business Day following dispatch, and (c) if delivered by facsimile
transmission or email by 5:00 p.m. on a Business Day, on such Business Day and if
delivered after 5:00 p.m. or other than on a Business Day, on the following Business Day,
and (d) if sent by e-mail, on the day such email was sent.

FGC or the Monitor may from time to time apply to this Court to amend, vary, supplement
or replace this Meeting Order or for advice and directions concerning the discharge of their
respective powers and duties under this Meeting Order or the interpretation or application
of this Meeting Order.

This Meeting Order shall have full force and effect in all provinces and territories in
Canada, outside Canada and against all Persons against whom it may be enforceable.

FGC and the Monitor shall use reasonable discretion as to the adequacy of compliance
with respect to the manner in which any forms hereunder are completed and executed
and the time in which they are submitted and may waive strict compliance with the



requirements of this Meeting Order including with respect to the completion, execution
and time of delivery of required forms.




Schedule “A”
NOTICE OF CREDITORS’ MEETING FOR FGC HOLDINGS LTD.

PURSUANT TO THE COMPANIES’ CREDITORS ARRANGEMENT ACT (CANADA)

NOTICE IS HEREBY GIVEN that a meeting (the “Meeting”) of the Creditors of FGC
Holdings Ltd. (the “Applicant’), described in the Plan of Compromise and Arrangement dated
October ®, 2023 (as restated, supplemented or amended from time to time in accordance with
the provisions thereof, the “Plan”), a copy of which accompanies this Notice, will be held to
consider and, if deemed advisable, to pass a resolution to approve the Plan proposed by the

Applicant pursuant to the Companies’ Creditors Arrangement Act (Canada) (“CCAA").

The full text of the resolution to approve the Plan is attached as a schedule to the Meeting
Order, a copy of which also accompanies this Notice. All capitalized terms not otherwise defined

herein shall have the meaning ascribed to them in the Plan filed by the Applicant.

This Plan is being considered pursuant to an order of the Supreme Court of Newfoundland
and Labrador (the “Court’) dated ®, 2023 (as may be amended, the “Meeting Order”) which
authorized and directed the Applicant to present the Plan to the Creditors at the Meeting. In order
to become effective, the Plan must be approved by the Required Majority and sanctioned by a final

Order of the Court (the “Sanction Order”).

For purposes of the Meeting, the Plan provides for voting by Affected Creditors and shall
be held on ®, 2023, at 10 a.m. The Meeting shall take place by videoconference or by
combination in person and videoconference. The following link may be used to access the

Meeting:

[To be inserted]
A location for the meeting will be provided on request.

VOTING AT CREDITORS’ MEETING



Affected Creditors who are not attending at the Meeting are requested to date, sign and
return the enclosed form of proxy to the Monitor. In order to be acted upon, the enclosed form of
proxy must be received by mail, courier or email to the Monitor at:

Grant Thornton Limited

in its capacity as the Monitor of

FGC Holdings Ltd.

Nova Centre, North Tower

Suite 1000

1675 Grafton Street

Halifax NS B3J OE9
Attention: Phil Clarke

Email: Phil.Clarke@ca.gt.com

by no later than 5:00 p.m. one (1) Business Day prior to the Meeting or any adjourned

Meeting.

If the Affected Creditor is not an individual it may only attend and vote at the Meeting if it

has appointed a proxyholder to attend and act on its behalf at the Meeting.

The enclosed form of proxy gives discretionary authority to proxyholders to consider any

amendments to the Plan proposed at or prior to the Meeting.

SANCTION HEARING

NOTICE IS HEREBY GIVEN that if the Plan is approved by the Required Majority of
Creditors at the Meeting pursuant to the CCAA, the Applicant will seek Court approval of the Plan

at a motion for a Sanction Order, which motion shall be heard on , 2023,

or such later date as the Monitor may advise the Service List in these proceedings, provided that

such later date shall be acceptable to the Applicant.

DATED this day of , 2023.

GRANT THORNTON LIMITED



Per:

 Title:.



Schedule “B”
Court File No. 2022 01G 1964

IN THE SUPREME COURT OF NEWFOUNDLAND AND LABRADOR
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, C. C-36

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGMENT OF
FGC HOLDINGS LTD.

PROXY FOR USE BY HOLDERS OF AFFECTED CLAIMS
TO BE USED FOR THE MEETING OF CREDITORS (THE “MEETING")

Before completing this Proxy, please read carefully the enclosed Instructions for Completion of
Proxy set out on the third page herein

Capitalized items not otherwise defined herein have the meaning ascribed to them in the Plan
of Compromise and Arrangement of FGC Holdings Ltd. (the “Applicant’) dated ®, 2023 (as
restated, supplemented or amended from time to time in accordance with the provisions
thereof, the “Plan”).

THE CREDITOR hereby revokes all proxies previously given and nominates, constitutes, and
appoints or, if no person is specified, Phil Clarke of Grant Thornton Limited,
the Monitor of the Applicant, or such person as that officer may designate as nominee of the
Creditor, with power of substitution, to attend on behalf of and act for the undersigned Creditor
at the Meeting and to vote the amount of the Creditor’s Claim as determined for voting purposes
pursuant to the Meeting Order, as follows:

(mark one only):

Q VOTE FOR approval of the Plan; or

a VOTE AGAINST approval of the Plan; and vote at the nominee’s
discretion and otherwise act thereat for and on behalf of the Creditor in respect
of any amendments or variations to the above matter and to any other matters
that may come before the Meeting, or any adjournment thereof.

DATED the day of 2023.




(Signature of Witness) (Signature of Claimant)

If the Claimant is not an individual, print name of Claimant, and name and title of authorized
signatory:

Per:

Name:
Title:
| have the authority to bind the corporation




INSTRUCTIONS FOR COMPLETION OF PROXY

1. If an officer of Grant Thornton Limited, the Monitor of the Applicant, is appointed or is
deemed to be appointed as proxyholder and the Creditor fails to indicate a vote for or
against the approval of the Plan on this Proxy, this Proxy will be voted FOR approval
of the Plan.

2. Each Creditor who has a right to vote has the right to appoint a person (who does not
need to be a Creditor) to attend, act and vote for and on their behalf at the Meeting, or
any adjournments thereof, and such right may be exercised by inserting in the space
provided therefor the name of the person to be appointed. If no name has been
inserted in the space provided, the Creditor will be deemed to have appointed
an officer of the Monitor as the Creditor’s proxyholder.

3. If this proxy is not dated in the space provided, it shall be deemed to bear the date on
which it was received by the Monitor.

4. This proxy must be signed by the Creditor or by their attorney duly authorized in writing
or, where the Creditor is a corporation, by a duly authorized officer or attorney of the
corporation with an indication of the title of such officer or attorney.

5. Valid proxies bearing or deemed to bear a later date shall revoke this proxy. in the
event that more than one valid proxy for the same Creditor and bearing or deemed to
bear the same date is received with conflicting instructions, such proxies will be treated
as disputed proxies and shall not be counted for the purpose of the vote.

6. This Proxy must be received by the Monitor (by mail, courier or email) by no later than
5:00 p.m. one (1) Business Day preceding the Meeting or any adjourned Meeting (the
‘Proxy Deadline”) at the following address:

Grant Thornton Limited

in its capacity as the Monitor of
FGC Holdings Ltd.

Nova Centre, North Tower
Suite 1000

1675 Grafton Street

Halifax NS B3J OE9

Attention: Phil Clarke

Email: Phil.Clarke@ca.gt.com

No Proxy will be accepted by the Chair of the Meeting after the Proxy Deadline.

If the Creditor is not an individual it may only attend and vote at the Meeting if it has appointed
a proxyholder to attend and act on its behalf at the Meeting.



Schedule “C”
TEXT OF PLAN RESOLUTION

FGC HOLDINGS LTD.
(the “Applicant”)

Plan of Compromise and Arrangement
under the Companies’ Creditors Arrangement Act

BE IT RESOLVED THAT:

1.

the Plan of Compromise and Arrangement dated October ®, 2023 filed by the Applicant
under the Companies’ Creditors Arrangement Act, as may be amended, restated or
supplemented (the “Plan”), presented to the Meeting be and is hereby authorized and
approved in accordance with the Meeting Order;

notwithstanding that this resolution has been passed and the Plan has been adopted
by the Creditors and/or approved by the Court, the directors of the Applicant be and
are hereby authorized and empowered to amend or not proceed with this resolution in
accordance with the Plan and the Meeting Order; and

any one director or officer of the Applicant be, and he or she is hereby authorized,
empowered and instructed, acting for and in the name of and on behalf of the Applicant
(but not the creditors), to execute, or cause to be executed under the seal of the
Applicant or otherwise, and to deliver or cause to be delivered for, on behalf of and in
the name of the Applicant all such documents, agreements and instruments and to do
or cause to be done all such other acts and things as such director or officer of the
Applicant determines to be necessary or desirable in order to carry out the Plan, such
determination to be conclusively evidenced by the execution and delivery by such
directors or officers of such documents, agreements or instruments or the doing of any
such act or thing.



Schedule “D”

[The Draft Plan is attached beginning on the next page]



