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Court File No. CV-14-10766-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

TRISURA GUARANTEE INSURANCE COMPANY

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

IN THE MATTER OF AN APPLICATION PURSUANT TO SECTION 47 OF THE
BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED; AND
SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S8.0. 1990, c. C.43, AS AMENDED

AND IN THE MATTER OF SECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED; AND SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

NOTICE OF MOTION
(returnable March 6, 2015)

Grant Thornton Limited (“GTL”), in its capacities as the Court-appointed interim
receiver (in such capacity, the “Interim Receiver”) and receivér (in such capacity, the
“Receiver”), without security, of all of the assets, undertakings and properties of Ebersole
Excavating Inc. and D&S Railway Construction Inc. (collectively, the “Debtors”), will make a
motion to a judge presiding over the Commercial List on Friday, March 6, 2015 at 10:00 a.m., or

as soon after that time as the motion can be heard, at 330 University Avenue, Toronto, Ontario.

PROPOSED METHOD OF HEARING: The motion is to be heard orally.
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THE MOTION IS FOR an Order, including, amongst other things:

(a)
(b)
©

(d)

(e)

if necessary, abridging the time for service and filing of this notice of motion and

the motion record or, in the alternative, dispensing with same;

approving the First Report of the Receiver dated February 24, 2015 (the “First

Report”) and approving the actions of the Receiver described therein;

approving the fees and disbursements of the Interim Receiver, the Receiver and

their counsel;

discharging GTL as Interim Receiver and releasing GTL from any and all liability
that GTL has or may hereafter have by reason of, or in any way arising from, the

acts or omissions of GTL while acting in its capacity as Interim Receiver;

authorizing and directing the Receiver to distribute, according to a scheme of
distribution to be determined by this Court at a hearing (the “Distribution
Hearing”) and subject to the Receiver’s Charge and the Receiver’s Borrowings
Charge, all funds held by the Receiver as of the date of the Distribution Hearing,
including, without limitation, the “Remaining Funds” as defined in the Order of
the Honourable Justice Newbould dated November 26, 2014 (the “Interim
Receivership Order”) and the funds totalling $396,227.00 that were transferred
to the Receiver on December 12, 2014 from the trust account of Dunnet Law
Professional Corporation (“DLPC”) plus all interest that has since accrued
thereon (collectively, the “DLPC Funds”), at which Distribution Hearing it shall
be determined if all or part of the Remaining Funds and the DLPC Funds
constitute “Property” as defined both in the Interim Receivership Order and in
the Order of the Honourable Justice Pattillo dated December 23, 2014 (the
“Receivership Order”), the date of which Distribution Hearing shall be
scheduled such that:

(1) the First Report of the Interim Receiver dated December 15, 2014 (the

“Interim Receiver’s Report™), the First Report, any future supplements



®

(i)

(iif)

(iv)

)

(Vi)r

(vii)
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to the First Report and the affidavit of Stuart Detsky sworn November 24,
2014 and the exhibits thereto shall be received into evidence at the

Distribution Hearing;

any interested party wishing to file affidavit evidence for use at the
Distribution Hearing (the “Affidavit Evidence”) shall serve and file such
Affidavit Evidence by no later than 4:00 p.m. (Toronto time) on March 13,
2015 (the “Affidavit Evidence Deadline”);

any interested party wishing to file reply affidavit evidence for use at the
Distribution Hearing (the “Reply Affidavit Evidence”) shall serve and
file such Reply Affidavit Evidence by no later than 4:00 p.m. (Toronto
time) on March 20, 2015 (the “Reply Affidavit Evidence Deadline”);

any interested party wishing to cross-examine on the Affidavit Evidence
or the Reply Affidavit Evidence shall have completed such cross-
examination by no later than 4:00 p.m. (Toronto time) on March 27, 2015

(the “Cross-Examination Deadline”);

each of the Receiver and any interested party may serve and file a factum,
if any, by no later than 4:00 p.m. (Toronto time) on April 2, 2015 (the
“Facta Deadline”),

each of the Receiver and any interested party may serve and file a
responding factum, if any, by no later than 4:00 p.m. (Toronto time) on

April 14, 2015 (the “Responding Facta Deadline”); and

the Distribution Hearing shall occur on April 29, 2015 or as soon after that
date as the Distribution Hearing can be heard (the “Distribution Hearing
Date™);

declaring that the DLPC Funds, as of the Distribution Hearing Date and without

further Order of this Court, need no longer be invested in a 30-day guaranteed

investment certificate (the “GIC”); and
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such further and other relief as counsel may advise and this Court may permit.

THE GROUNDS FOR THE MOTION ARE:

(a)

(b)

(©

(d)

(©)

®

(8)

pursuant to the Interim Receivership Order, GTL was appointed as the Interim

Receiver, without security, of the Property;

pursuant to the Interim Receivership Order, and subject to certain terms and
conditions contained therein (the “Auction Terms”), the Interim Receiver was
authorized to permit Maynards Industries Ltd. (“Maynards”) to conduct an

auction of specific Property on December 4, 2014 (the “Auction”);
the Interim Receiver permitted Maynards to conduct the Auction;

pursuant to the Receivership Order, GTL was appointed as the Receiver of the

Property;

pursuant to the Receivership Order, the Receiver was and remains authorized and
permitted to assume and discharge the duties of the Interim Receiver relating to

the Auction and the Auction Terms;

pursuant to the Auction Terms, the proceeds generated by the Auction have been
reconciled and Maynards has been paid the Maynard’s Portion of the Buyer’s
Premium, as defined in the Interim Receivership Order, leaving the remaining
proceeds generated from the Auction to be distributed in accordance with a

distribution scheme to be determined by this Court;

pursuant to a letter agreement dated December 10, 2014, DLPC consented to the
transfer of the DLPC Funds to the Interim Receiver subject to certain conditions
(the “Transfer Conditions”), namely, that until further Order of this Court, the
DLPC Funds were:

(i) to be invested in the GIC, which GIC was to be renewed every 30 days
(the “GIC Requirement”);




(b

@)

)

()
M
(m)

(n)

(0)

®)

(@)

S

(i)  not to be subjected to the Interim Receiver’s Charge, as defined in the
Interim Receivership Order, or any comparable charge that replaces the

Interim Receiver’s Charge; and
(ili)  not to be deemed to constitute Property;

the removal of the GIC Requirement is required to implement one efficient and

orderly distribution process of all the funds held by the Receiver;

a determination of whether the Remaining Funds and the DLPC Funds constitute
Property, such that, amongst other things, the balance of the Transfer Conditions
should be removed, is required to implement one efficient and orderly distribution

process of all the funds held by the Receiver;

the Receiver has filed the First Report with the Court outlining, amongst others
things, the actions of the Receiver since its appointment pursuant to the

Receivership Order;

the other grounds set out in the Interim Receiver’s Report;
the other grounds set out in the First Report;

the inherent and equitable jurisdiction of this Court;

sections 47 and 243 of the Bankruptcy and Insolvency Act, R.S.C. 1985, ¢. B-3, as

amended;
section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended,

rules 1.04, 2,03, 3.02, 37 and 41.06 of the Rules of Civil Procedure, R.R.O. 1990,
Reg. 194, as amended; and '

such further and other grounds as counsel may advise and this Court may permit.
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2. THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

motion:

(a) the Interim Receiver’s Report;

(b) the First Report;

(c) the affidavits of Jake Wiebe sworn February 24, 2015;

(d) the affidavit of Steven L. Graff sworn February 23, 2015; and

(e) such further and other material as counsel may submit and this Court may permit.

Date: February 25, 2015 AIRD & BERLIS LLP
Barristers and Solicitors
Brookfield Place
181 Bay Street, Suite 1800
Toronto, ON MS5J 2T9

Steven L. Graff (LSUC # 31871V)
Tel: (416) 865-7726

Fax: (416) 863-1515

Email: sgraff@airdberlis.com

Ian Aversa (LSUC # 55449N)
Tel: (416) 865-3082
Fax: (416) 863-1515
Email: iaversa@airdberlis.com

Jeremy Nemers (LSUC # 66410Q)
Tel: (416) 865-7724

Fax: (416) 863-1515

Email: jnemers@airdberlis.com

Lawyers for Grant Thornton Limited, in its
capacities as the Court-appointed interim
receiver and receiver of Ebersole
Excavating Inc. and D&S Railway
Construction Inc.

TO: ATTACHED SERVICE LIST
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Court File No. CV-14-10766-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) FRIDAY, THE 6" DAY
)
JUSTICE ) OF MARCH, 2015

BETWEEN:
TRISURA GUARANTEE INSURANCE COMPANY

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

IN THE MATTER OF AN APPLICATION PURSUANT TO SECTION 47 OF THE
BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED; AND
SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0. 1990, ¢. C.43, AS AMENDED
AND IN THE MATTER OF SECTION 243(1) OF THE BANKRUPTCY AND

INSOLVENCY ACT, R.S.C. 1985, ¢, B-3, AS AMENDED; AND SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.S.0. 1990, ¢. C.43, AS AMENDED

ORDER

THIS MOTION, made by Grant Thornton Limited (“GTL”), in its capacities as the
Court-appointed interim receiver (in such capacity, the “Interim Receiver”) and receiver (in
such capacity, the “Receiver”), without security, of all of the assets, undertakings and properties

of Ebersole Excavating Inc. and D&S Railway Construction Inc. (collectively, the “Debtors”),




for an order, among other things: (i) approving the First Report of the Receiver dated February
24, 2015 (the “First Report”) and the actions of the Receiver set out therein; (ii) approving the
fees and disbursements of the Interim Receiver, the Receiver and their counsel; (iii) establishing
the process through which a scheme of distribution of all funds held by the Receiver will be
determined (the “Distribution Scheme”); and (iv) authorizing and directing the Receiver to
distribute all funds held by the Receiver according to the Distribution Scheme, was heard this

day at 330 University Avenue, Toronto, Ontario.

ON READING the First Report and the appendices thereto, the affidavits of Jake Wiebe
sworn February 24, 2015, and the affidavit of Steven L. Graff sworn February 23, 2015, and on
hearing the submissions of counsel for the Receiver, counsel for Trisura Guarantee Insurance
Company, counsel for Maynards Industries Ltd., and such other counsel as were present, no one
appearing for any other person on the service list, although duly served as appears from the

affidavit of Eunice Baltkois sworn February 25, 2015, filed,

1. THIS COURT ORDERS that the time for service and filing of the notice of motion and
the motion record is hereby abridged and validated so that this motion is properly returnable

today and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that the First Report be and is hereby approved and the actions

of the Receiver described therein be and are hereby approved.

3. THIS COURT ORDERS that the fees and disbursements of the Interim Receiver and
the Receiver for the period to and including January 31, 2015, in the amount of $46,864.71,

inclusive of applicable HST, be and are hereby approved.



4. THIS COURT ORDERS that the fees and disbursements of legal counsel for the
Interim Receiver and the Receiver, Aird & Berlis LLP, for the period to and including January

31, 2015, in the amount of $28,852,76, inclusive of applicable HST, be and are hereby approved.

S. THIS COURT ORDERS that the Receiver be and is authorized and directed to
distribute, according to a scheme of distribution to be determined by this Court at a hearing (the
“Distribution Hearing”) and subject to the Receiver’s Charge and the Receiver’s Borrowings
Charge, all funds held by the Receiver as of the date of the Distribution Hearing, including,

without limitation:

(a) the “Remaining Funds”, as defined in the Order of the Honourable Justice

Newbould dated November 26, 2014 (the “Interim Receivership Order”); and

(b) the funds transferred to the Receiver on December 12, 2014 from the trust account
of Dunnet Law Professional Corporation, totalling $396,227.00 plus all interest

that has since accrued thereon (collectively the “DLPC Funds”).

6. THIS COURT ORDERS that the Court shall determine at the Distribution Hearing,
amongst other things, whether all or part of the Remaining Funds and the DLPC Funds constitute
“Property”, as defined in both the Interim Receivership Order and in the Order of the

Honourable Justice Pattillo dated December 23, 2014,

7. THIS COURT ORDERS that the date of the Distribution Hearing be scheduled, such

that;

(a) the First Report of the Interim Receiver dated December 15, 2014 (the “Interim

Receiver’s Report”), the First Report (together with the Interim Receiver’s

10



(b)

©

(d)

(©)

(H)

Report and any future supplements to the First Report, the “Reports”) and the
affidavit of Stuart Detsky sworn November 24, 2014 and the exhibits thereto shall

be received into evidence at the Distribution Hearing;

any interested party wishing to file affidavit evidence for use at the Distribution
Hearing (the “Affidavit Evidence™) shall serve and file such Affidavit Evidence
by no later than 4:00 p.m. (Toronto time) on March 13, 2015 (the “Affidavit

Evidence Deadline”);

any interested party wishing to file reply affidavit evidence for use at the
Distribution Hearing (the “Reply Affidavit Evidence”) shall serve and file such
Reply Affidavit Evidence by no later than 4:00 p.m. (Toronto time) on March 20,

2015 (the “Reply Affidavit Evidence Deadline”);

any interested party wishing to cross-examine on the Affidavit Evidence or the
Reply Affidavit Evidence shall have completed such cross-examination by no
later than 4:00 p.m. (Toronto time) on March 27, 2015 (the “Cross-Examination

Deadline”);

each of the Receiver and any interested party may serve and file a factum, if any,
by no later than 4:00 p.m. (Toronto time) on April 2, 2015 '(the “Facta

Deadline”);

each of the Receiver and any interested party may serve and file a responding
factum, if any, by no later than 4:00 p.m. (Toronto time) on April 14, 2015 (the

“Responding Facta Deadline”); and




5
12
(g)  the Distribution Hearing shall occur on April 29, 2015 or as soon after that date as

the Distribution Hearing can be heard (the “Distribution Hearing Date”).

8. | THIS COURT ORDERS AND DECLARES that the DLPC Funds, as of the
Distribution Hearing Date and without further Order of this Court, need no longer be invested in

a 30-day guaranteed investment certificate.
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Court File No. CV-14-10766-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
f THE HONOURABLE ) FRIDAY, THE 6™ DAY
| )
JUSTICE ) OF MARCH, 2015

BETWEEN:
TRISURA GUARANTEE INSURANCE COMPANY

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

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

AND IN THE MATTER OF SECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED; AND SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

DISCHARGE ORDER

THIS MOTION, made by Grant Thornton Limited (“GTL”), in its capacities as the

Court-appointed interim receiver (in such capacity, the “Interim Receiver”) and receiver (in

such capacity, the “Receiver”), without security, of all of the assets, undertakings and properties

‘ of Ebersole Excavating Inc, and D&S Railway Construction Inc. (collectively, the “‘Debtors”),

for an order, among other things: (i) discharging GTL as Interim Receiver of the assets,

14



undertakings and properties of the Debtors; and (ii) releasing GTL from any and all liability as
Interim Receiver, as set out in paragraph 3 of this Order, was heard this day at 330 University

Avenue, Toronto, Ontario.

ON READING the First Report of the Receiver dated February 24, 2015 and the
appendices thereto, and on hearing the submissions of counsel for the Interim Receiver and
Receiver, counsel for Trisura Guarantee Insurance Company, counsel for Maynards Industries
Ltd., and such other counsel as were present, no one appearing for any other person on the
service list, although duly served as appears from the affidavit of Eunice Baltkois sworn

February 25, 2015, filed,

1. THIS COURT ORDERS that the time for service and filing of the notice of motion and
the motion record is hereby abridged and validated so that this motion is properly returnable

today and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that the Interim Receiver shall be discharged as Interim
Receiver of the assets, undertakings and properties of the Debtors, provided however that
notwithstanding its discharge herein: (a) the Interim Receiver shall remain Interim Receiver for
the performance of such incidental duties as may be required to complete the administration of
the interim receivership herein; and (b) the Interim Receiver shall continue to have the benefit of
the provisions of all Orders made in this proceeding, including all approvals, protections and

stays of proceedings in favour of GTL in its capacity as the Interim Receiver.

3. THIS COURT ORDERS AND DECLARES that GTL is hereby released and discharged
from any and all liability that GTL now has or may hereafter have by reason of, or in any way

arising out of, the acts or omissions of GTL while acting in its capacity as the Interim Receiver

1



herein, save and except for any gross negligence or wilful misconduct on the Interim Receiver’s
part. Without limiting the generality of the foregoing, GTL is hereby forever released and
discharged from any and all liability relating to matters that were raised, or which could have been
raised, in the within receivership proceedings, save and except for any gross negligence or wilful

misconduct on the Interim Receiver’s part.
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DISCHARGE ORDER

THIS MOTION, made by {RECENVER'S-NAME] imi “GTL), in

its capaeitycapacities as the Court-appointed interim receiver (in_such capacity, the ““Interim
Receiver)-of-the-undertaking—property”) and assets-of DEBTOR}receiver (in such capacity,.

Excavating Inc, and D&S Railway Construction Ine. (collectively, the “Pebter"“Debtors”), for
an order, among other things:

4—(i) discharging fRECEIVERS-NAMEIGTL as Interim Receiver of the-undertaking—property-

and assets, undertakings and properties of the PebterfDebtors; and
=0 releasing [RECEIVER'S NAME]_(ii) releasing GTL from any and all liability_as

Interim Receiver, as set out in paragraph 53 of this Order}*, was heard this day at 330 University

Avenue, Toronto, Ontario.

ON READING the First Reports—the-affidavits of the Receiver dated February 24, 2015

and Hs—eounsel-as—to—fees—{the—"Fee-Adffidavitsythe appendices thereto, and on hearing the
submissions of counsel for the Reeceiver—no-one-elselnterim Receiver and Receiver, counsel for

e this-reliefis-beinssoughtstakeholders-should-bespecifically-advised-and-given-ample notice—See-also-Note 4
below--

POCSTORA201925\8
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counsel as were present, no one appearing for any other person on the service list, although duly
served as evidenced—byappears from the Affidavitaffidavit of INAME]Eunice Baltkois sworn
DATE}February 25, 2015, filed*—,

THIS COURT ORDERS that the aetiviti

activities—deseribed—in—the—Report]—thethe Interim Receiver shall be discharged as Interim

Receiver of the—undertaking—property—and assets, undertakings and properties of the
DebtorDebtors, provided however that notwithstanding its discharge herein: (a) the_Interim

Receiver shall remain Interim Receiver for the performance of such incidental duties as may be

required to complete the administration of the interim receivership hereins; and (b) the_Interim
Receiver shall continue to have the benefit of the provisions of all Orders made in this

proceeding, including all approvals, protections and stays of proceedings in favour of

RECEIVERSNAMEIGTL in its capacity as the Interim Receiver.

> This-model-order-assumes-that-the-time-for-service-does-not-need-to-be-abridged—
* This-medel-orderassumes-that-the-material-filed supports-a-distribution-to-a-specitic-secured-creditor-or-other-
party—

POCSTOR-1204925'8
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3. 5~THIS COURT ORDERS AND DECLARES that {RECEFVER'S- NAMEJGTL is

hereby released and discharged from any and all liability that fRECEIVER'S NAMIEIGTL now
has or may hereafter have by reason of, or in any way arising out of, the acts or omissions of
RECENER'S- NAMIEJGTL while acting in its capacity as ngg. Interim Receiver herein, save and
except for any gross negligence or wilful misconduct on the Interim Receiver!’s part. Without
limiting the generality of the eregoing, RECENVER'S NAME]}GTL is hereby forever released
and discharged from any and all liability relating to matters that were raised, or which could have
been raised, in the within receivership proceedings, save and except for any gross negligence or

wilful misconduct on the Interim Receivert’s part.*

21875604+

4%@%&%@%%%%%%@%%%%%%%@—%&%
hand-the-Receiver-has-prestmably-reported-its-activities-to-the-Courtand-presumably-the-reported-activities-have-
been-approved-in-prior-Orders—Meoreover-the-Order-that-appeinted-the Receiver-tikeh-has-protections-infavouns-
of the-Receiver—These-factors-tend-to-indicate-that-a-generalrelease-of the-Receiver-is-not-necessary—On-the-other-
hand-the-Receiver-has-acted-onh-in-a-representative-capaeity-as-the-Cowrt's-officer;so-the-Court-may-find-thatits-
appropriate-to-insulate-the-Receiver-from-al-Habili-by-way-of- a-general release—Some-members-of-the-
subeontmitteefelt-that-absent-a-general-releaseReceivers-might-hold-backfundsand/orwish-to-conducta-claims-
bar-process;wvhieh-would-unneeessarily-add-time-and-cost-to-thereceivership—The-generalrelease-language-has-
beamm}mmmwepamw%é%%a%wwwwﬁe
case—See-also-Note—-abeve:

POCSTOR201925\8
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INTRODUCTION AND BACKGROUND

1.

Grant Thornton Limited ("GTL") was appointed as interim receiver (the “Interim
Receiver”’) of Ebersole Excavating Inc. (“Ebersole’) and D&S Railway
Construction Inc. (“D&S", and together with Ebersole, the "Companies”),
pursuant to an order of the Ontario Superior Court of Justice (Commercial List)
(the “Court") dated November 26, 2014 (the “Interim Receivership Order®), A
copy of the Interim Receivership Order and the related endorsement of the Court
are collectively attached hereto as Appendix “1”.

Background information pertaining to the Companies, including the events
preceding the issuance of the Interim Receivership Order, is contained in the
affidavit of Stuart Detsky sworn November 24, 2014 (the “Detsky Affidavit") in
support of, among other things, the application of Trisura Guarantee Insurance
Company (the “Applicant”) to appoint the Interim Receiver. A copy of the
Detsky Affidavit is attached hereto as Appendix “2”,

The Interim Receiver issued a report to Court dated December 15, 2014 (the
“Interim Receiver's Report”) in relation to the Applicant’s Notice of Motion that
was returnable on December 23, 2014, which, among other things, requested
that GTL be appointed as receiver in respect of the Companies under section
243 of the Bankruptcy and Insolvency Act (“BIA”) and section 101 of the Courts
of Justice Act. A copy of the Interim Receiver's Report is attached hereto as
Appendix “3”.

GTL was appointed as receiver (the “Receiver”) of the Companies pursuant to
an order of the Court dated December 23, 2014 (the “Receivership Order"). A
copy of the Receivership Order and the related endorsement of the Court are
collectively attached hereto as Appendix “4”,

The Recelvership Order also authorized the Receiver to file assignments in
bankruptcy on behalf of the Companies. On December 31, 2014, the Receiver
assigned both the Companies into bankruptcy, which assignments became
effective on January 2, 2015, and GTL was appointed as the Trustee in
Bankruptay in respect of the Companies (the “Trustee”),




6. The Trustee held the first meeting of creditors for the Companies on January 22,

2015, at which meeting GTL’s appointment as Trustee was deemed affirmed.

The meetings were subsequently adjourned as there was no quorum.

7. On January 16, 2015, the Court issued orders (the "January 16 Orders”)
approving the Interim Receiver's Report, the Interim Receiver's activities as

described therein, the fees and disbursements of the Interim Receiver and its

counsel to the date of the Interim Receiver's Report and authorizing the payment

of certain funds to Canada Revenue Agency (“CRA") in respect of HST collected

on the sale of the Auctioned Assets (as defined in the Interim Receiver’'s Report).

Copies of the January 16 Orders are collectively attached hereto as Appendix

“5"

PURPOSE OF THE FIRST REPORT

8. The purpose of this, the Receiver’s first report to the Court (the “First Report”), is

to provide information pertinent to the Receiver's request for an order, amongst

other things:

a)

d)

DISCLAIMER

approving the First Report and the conduct and activities of the
Interim Receiver and the Receiver as described herein;

approving the fees and disbursements of the Interim Receiver, the
Receiver and their legal counsel as described herein;

discharging GTL as Interim Receiver and releasing G‘TL from any
and all liability that GTL has or may hereafter have by reason of, or
in any way arising from, the acts or omissions of GTL while acting
in its capacity as Interim Receiver; and

approving a timetable for submitting materials and conducting
cross-examinations (if necessary) in advance of a future Court
hearing (the “Distribution Hearing") to determine various parties’
entitlement to funds held by the Receiver.

9. This First Report has been prepared for the use of this Court and the Companies’
stakeholders as general information relating to the Companies and to assist the

-~

t
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Court in making a determination of whether to approve the relief sought by the

Receiver. Accordingly, the reader is cautioned that this First Report may not be

appropriate for any other purpose. Neither the Interim Receiver nor the Receiver

will assume responsibility or liability for losses incurred by the reader as a result

of the circulation, publication, reproduction or use of this First Report contrary to

the provisions of this paragraph.

10. Al currency references in this First Report are to Canadian dollars unless

otherwise noted.

ACTIVITIES OF THE INTERIM RECEIVER

11. The Interim Receiver's activites to December 15, 2014 were set out in the

Interim Receiver's Report and were previously approved by the Court.

12, Between December 16, 2014 and the appointment of the Receiver on December
23, 2014, the Interim Receiver:

a)

b)

d)

e)

continued to reconcile with Maynards Industries Ltd. (“Maynards”)
the results of the Auction (as defined in the Interim Receivership
Order);

continued its investigation into the Missing Assets (defined and
discussed below);

continued its efforts to realize upon the Unsold Assets (defined and
discussed below);

corresponded with CRA regarding the trust examinations
(discussed below);

reviewed information and corresponded with counsel regarding the
payment to CGDC (defined and discussed below);

corresponded with customers of D&S regarding outstanding
accounts receivable; and

continued its investigation into the disposition of funds from the
Auction.
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ACTIVITIES OF THE RECEIVER

General

13.

14.

18.

16.

17.

18.

19,

20.

21,

On January 6, 2015, the Receiver sent the statutory Notice and Statement of
Recelver pursuant to section 245(1) and (2) of the BIA to all known creditors of

the Companies and the Office of the Superintendent of Bankruptcy.

The Receiver has and continues to work with CRA, which has 6ompleted its
source deductions trust examinations for the Companies. CRA determined that
D&S owes CRA $101,859.76 for source deductions, of which $94,583.64
represents a deemed trust,

CRA did not identify any source deductions outstanding from Ebersole.

CRA filed a proof of claim as an unsecured creditor for $82,553.82 in the D&S
bankruptcy proceedings in support of its claim for unpaid GST/HST.

CRA filed a proof of claim as an unsecured creditor for $100,246.88 in the
Ebersole bankruptcy proceedings in support of its claim for unpaid GST/HST.

The Receiver issued 2014 T4 Statements to all former employees of D&S and
advised them of their rights under the Wage Earner Protection Program Act

(“WEPPA").

The Receiver issued 2014 T4 Statements to all former employees of Ebersole.
Ebersole’s employees were terminated more than six months prior to the
receivership date and are therefore not eligible for compensation under WEPPA.

The Receiver maintained and renewed D&S' insurance policy governing
commercial general liability with a $2 million limit. The Receiver allowed all other
policies to lapse or be terminated by the insurers as the Receiver determined
they were unnecessary since almost all the Companies’ equipment had been

sold.

The Receiver periodically responded to inquiries from the Companies’ former
employees and creditors.
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23.

24,

25,

26.

27.

The Interim Receiver's review of the Personal Property Security Act (Ontario)
(the “PPSA”) registrations against Ebersole revealed a registration by Curtis Gail
Development Corporation (“CGDC”) dated December 13, 2013. The registration
appears to have been a chattel mortgage against a 1999 Western Star truck (the
“CGDC PPSA Registration”). '

The Interim Receiver contacted Broderick & Partners LLP (“BP"), which is listed
as the registering agent for the CGDC PPSA Registration, and requested details
of the registration and underlying indebtedness.

BP responded that the security held by CGDC had been assigned to Jennifer
Lamb, who was represented by Dunnet Law Professional Corporation (“DLPC").
The Interim Receiver and the Receiver understand that Jennifer Lamb is Sandra
Ebersole’s daughter, and that DLPC also represents Sandra Ebersole in the
present proceedings.

On December 1, 2014, the Interim Receiver wrote to DLPC requesting
documents relating to the assignment from CGDC to Jennifer Lamb and a copy
of the loan agreement between CGDC and Ebersole. '

As no response had been received from DLPC by December 12, 2014, counsel
for the Interim Receiver wrote to BP on that date, requesting confirmation of
whether the security reflected by the CGDC PPSA Registration had been
assigned, and if it had, requesting a copy of all documentation evidencing the
assignment.

On December 17, 2014, BP provided a copy of the executed Assignment of
Indebtedness and Security dated with effect November 4, 2014 (the
“Assignment Agreement”). A copy of the Assignment Agreement is attached as
Appendix “6"”. As reflected in the Assignment Agreement, BP advised that the
Assignment Agreement related to a mortgage of real property (the "Real
Property Mortgage”) and not to the CGDC PPSA Registration. According to the
Assignment Agreement, the real property in question is municipally known as
2194 East Avenue, Fort Erie, Ontario (the “Premises”), which Premises was
listed in the Assignment Agreement as the residence of both Jennifer Lamb and
Darrell and Sandra Ebersole.
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28.

29,

30.

31.

32.

The Assignment Agreement further indicated that the principal amount of the
debt was $200,000 plus accrued interest and fees, that CGDC had requisitioned
for Judgment in the Ontario Superior Court of Justice in the amount of
$214,835.31 plus costs but had not received same, and that $206,000 was to be
paid to counsel for CGDC and applied by CGDC as consideration with respect to
the transaction contemplated by the Assignment Agreement.

The Receiver's counsel sent a letter to BP on January 20, 2015, a copy of which
is attached as Appendix “7”. The letter requested confirmation, amongst other
things: (i) that $206,000 was received by BP in consideration for the assignment
to Jennifer Lamb of all CGDC’s interest in the Real Property Mortgage; (ii)
whether such funds were received from Jennifer Lamb or another party, and, if
so, to identify such other party; (iii) whether CGDC maintained an interest in
either the Real Property Mortgage or the CGDC PPSA Registration; and (iv) that
the CGDC PPSA Registration was not assigned to Jennifer Lamb.

BP sent a reply letter to the Receiver's counsel on January 29, 2015, a copy of
which is attached as Appendix “8”, The letter advises, among other things,
that: (i) DLPC represented Jennifer Lamb; (ii) the $206,000 was received from
JMA Accounting Professionals (“JMA”); (iii) JMA advised that its client, Jennifer
Lamb, wished to take an assignment of Real Property Mortgage on the Premises
and that such assignment was completed; (iv) CGDC has no further interest in
the Premises and was further prepared to discharge the CGDC PPSA
Registration,

The Receiver understands that the CGDC PPSA Registration against D&S has
since been discharged. Copies of enquiry response certificates with a file
currency of February 23, 2015 ih respect of each of Ebersole and D&S are
attached as Appendix “9”.

From the attached correspondence, it appears that the debt due to CGDC was
paid in full by way of a transfer of $206,000 from JMA on November 4, 2014.
The source of these funds appears to be the proceeds that Maynards paid for the
purchase of assets from D&S (discussed below). Counsel for Jennifer Lamb has
subsequently advised the Receiver that there is no balance owing on the Real
Property Mortgage and that Jennifer Lamb would consent to a discharge of the
mortgage on the home,
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Funds Transferred to Sandra Ebersole

33.

34,

35.

36.

37.

38.

The Inferim Receiver's Report states that D&S transferred $601,830 to Sandra
Ebersole's pérsonal bank account on November 14, 2014 (the “Funds
Transferred to Sandra”).

DLPC advised that the Funds Transferred to Sandra were distributed as follows:
a) $205,573 was paid to Darrell Ebersole (the “Unaccounted Funds”);

b) $205,573 was transferred to DLPC's trust account and is being held in
trust for Sandra Ebersole; and

c) $190,669 was transferred to DLPC's trust account being held in trust for
CRA.

The Interim Receiver's Report also states that DLPC agreed to transfer the
$396,242 remaining in DLPC's trust account (the “DLPC Funds”) to the Interim
Receiver on the condition that the DLPC Funds, until further order of the Court,

shall;

a) be invested in a 30-day guaranteed investment certificate (the "GIC"),
which GIC shall be renewed every 30 days until further Order of the
Court;

b) not be subjected to the Interim Receiver's Charge, as defined in the
Interim Receivership Order, or any comparable charge in the future that
may replace the Interim Receiver's Charge; and

c) not be deemed to constitute Property, as defined in the Interim

Receivership Order,
On December 16, 2014, the Interim Receiver invested the DLPC Funds in a GIC.

The Recelver continues to hold the DLPC Funds in a GIC pending further order
of the Court.

The Interim Receiver inquired with Darrell Ebersole’s counsel on November 28,
2014 as to the disposition of the Unaccounted Funds. On December 3, 2014,
counsel for Darrell Ebersole advised that it did not have any unused retainer in
any of its relevant accounts.




On December 10, 2014, counsel for Darrell Ebersole confirmed to counsel for the
Interim Receiver by telephone that the former was not aware of the whereabouts
of the Unaccounted Funds. During that telephone call, and as confirmed by letter
of that same date, counsel for Darrell Ebersole further agreed to: (i) inquire with
its client if it were aware of the whereabouts of the Unaccounted Funds; and (ii)
report back to the Interim Recéiver as soon as possible. To date, no response
has been received from counsel for Darrell Ebersole.

Accounts Receivable

&S

40.

The Interim Receiver's Report states that the Interim Receiver obtained a listing
of D&S’ accounts receivable from Sandra Ebersole, which identified accounts
receivable totalling approximately $140,000, and that the Interim Receiver sent
letters to these D&S customers advising them to pay any amounts owing to the
Interim Receiver.

The Receiver continues to correspond with D&S’ customers to try and collect on
these outstanding accounts. The Receiver has collected approximately $22,000
as of the date of this First Report.

Ebersole

42.

43.

Sandra Ebersole initially advised the Interim Receiver that Ebersole did not have
any accounts receivable but now acknowledges otherwise. According to the
Companies’ accounting records, Ebersole’s accounts receivable totalled
$1,694,618 as at the date of the Interim Receiver's appointment.

Three of the accounts totalling $1,622,596 appear to relate to a project for the
Regional Municipality of Niagara (“Niagara Region”). The Receiver understands
that the relevant contract was terminated by Niagara Region before the Interim
Receivership Order was made. The Receiver further understands that the
Niagara Region has called on the performance bond issued by the Applicant and
that the Applicant is dealing directly with Niagara Region on this project. It is
anticipated that any payments made on this project will be far less than the costs
of completion, '




44,

45,

One additional account in the amount of $9,500 is due from D&S and is therefore
not collectible.

The remaining seven accounts total $62,522 and Sandra Ebersole has explained
that these are all not collectible. '

The Missing Equipment

46,

47,

48.

The Interim Receiver's Report states that the Interim Receiver compared several
listings of equipment obtained from the Companies' records and insurance
policies against the listing of equipment sold through Maynard’s and Bryan’s
Auction Service. The Receiver has since prepared a listing of equipment that
appears to be owned by the Companies but which the Receiver has not been
able to locate.

On January 9, 2015, the Receiver sent a letter to Sandra Ebersole’s counsel with
a copy of the listing of missing equipment requesting that Sandra Ebersole
advise the Recelver of the location of each piece of equipment or details of how

they were liquidated. Sandra Ebersole has since responded that she has no.

knowledge of the location of this missing equipment as she was not involved in
the operational aspect of the Companies’ operations,

On December 2, 2014, counsel for the Interim Receiver inquired with counsel for
Darrell Ebersole as to the disposition of the missing equipment but has not yet
received a response.

The Unsold Assets

49,

The Interim Receiver identified assets of the Companies at the Premises that
were not sold at the Auction (collectively, the “Unsold Assets”), which are as
follows:

a) three lots that were included in the Auction Assets but that did not sell at
the Auction (the “Unsold Auction Assets”); and

b) 62 assets that were not included in the Auction Assets, including the
following:

i.) a 2012 Jeep Grand Cherokee registered to “Darrell Ebersole ofa
Darrell Ebersole Excavating” (the “"Jeep Cherokee”); and

It
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50.

51.

52.

63.

54,

55.

ii.) a shipping container containing tools and other small assets
(collectively, the “Shipping Container”).

Sandra Ebersole advised the Interim Receiver that the Shipping Container and
its contents were excluded from the Auction because they are Darrell Ebersole’s

personal assets.

The Interim Receiver inspected the contents of the Shipping Container and the
contents appear to be tools and equipment related to the Companies’ operations.
The Interim Receiver secured the Shipping Container but has not taken
possession of the Shipping Container or its contents pending resolution of the
ownership of these assets.

The Receiver has not received any evidence from Sandra Ebersole or Darrell
Ebersole proving that the Shipping Container or its contents are Darrell
Ebersole’s personal property.

A PPSA search on Ebersole revealed a registration in favour of Ally Credit
Canada Limited (“Ally”) against the Jeep Cherokee. Ally has since advised that
its loan against this vehicle was repaid in full on November 14, 2014.

Sandra Ebersole consented to the Interim Receiver taking possession of the
Jeep Cherokee. The Jeep Cherokee remains at Manheim Auction, Inc.
“Manheim”) in storage.

The Receiver intends to sell the Jeep Cherokee through Manheim. While the
Jeep Cherokee is registered to Darrell Ebersole, all payments were made by the
Companies and it is registered to Darrell Ebersole ofa Darrell Ebersole
Excavating.

The Maynards Auction

56.

57.

The Interim Receivership Order authorized the Interim Receiver to permit
Maynards to conduct the Auction, as defined in the Interim Receivership Order,
on December 4, 2014. The assets to be auctioned included those assets
purportedly sold by D&S to Maynards on October 31, 2014 (the “Auction
Assets”),

The Interim Receiver's Report states that the Interim Receiver and Maynards
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58.

59.

60.

61.

62.

opened a joint bank account (the “Joint Account") into which the proceeds of
the December 4, 2014 sale of Auction Assets were deposited.

Subsequent to the sale, the Interim Receiver and Maynards jointly reconciled the
amounts deposited to the Joint Account with the results of the sale in order to
determine the buyers' premium payable to Maynards in accordance with the
Interim Receivership Order.

On January 16, 2015, the Receiver paid the buyer's premium in the amount of
$217,908.69 to Maynards in accordance with the Interim Receivership Order.

The January 16 Orders directed the Receiver to facilitate Maynards’ payment of
HST in the amount of $172,054.18 to CRA from the Joint Account (the "HST

Payment”).

On January 23, 2015, the Receiver and Maynards arranged to pay the HST
Payment from the Joint Account.

The Remaining Funds in the amount of $1,474,241.88 are being held in the Joint
Account pending further order of the Court.

PROPOSED DISTRIBUTION HEARING

63.

64.

Maynards and the Applicant each claim entittement to some or all of the
Remaining Funds and the DLPC Funds. The Receiver proposes that the
Distribution Hearing be scheduled such that each of Maynards, the Applicant and
any other interested party is able to make submissions to the Court in support of
their respective positions with respect to the distribution of the Remaining Funds
and the DLPC Funds.

The Receiver proposes the following schedule:

a) the Interim Receiver's Report, the First Report and any future
supplements thereto and the affidavit of Stuart Detsky sworn November
24, 2014 and the exhibits thereto shall be received into evidence at the
Distribution Hearing;

b) any interested party wishing to file affidavit evidence for use at the
Distribution Hearing (the “Affidavit Evidence”) shall serve and file such

C
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f)

O

Affidavit Evidence by no later than 4:00 p.m. (Toronto time) on March 13,
2015 (the “Affidavit Evidence Deadline");

any interested party wishing to file reply affidavit evidence for use at the
Distribution Hearing (the “Reply Affidavit Evidence"”) shall serve and file
such Reply Affidavit Evidence by no later than 4:00 p.m. (Toronto time)
on March 20, 2015 (the “Reply Affidavit Evidence Deadline");

any interested party wishing to cross-examine on the Affidavit Evidence
or the Reply Affidavit Evidence shall have completed such cross-
examination by no later than 4:00 p.m. (Toronto time) on March 27, 2015
(the “Cross-Examination Deadline”);

each of the Receiver and any interested party may serve and file a
factum, if any, by no later than 4:00 p.m. (Toronto time) on April 2, 2015
(the “Facta Deadline”);

each of the Receiver and any interested party may serve and file a
responding factum, if any, by no later than 4:.00 p.m. (Toronto time) on
April 14, 2015 (the “Responding Facta Deadline”); and

the Distribution Hearing shall occur on April 29, 2015 or as soon after that
date as the Distribution Hearing can be heard (the “Distribution Hearing
Date”).

As of the date hereof, none of Maynards, the Applicant, Sandra Ebersole’s
counsel or Darrell Ebersole’s counsel has indicated that it will be opposing the

Receiver's proposed schedule.

ONGOING ACTIVITIES AND PLANNED ACTIONS OF THE RECEIVER

66.

There is further work remaining to be completed by the Receiver. If the proposed
relief is granted as set out in the Receiver's notice of motion, the Receiver's

ongoing and future activities will include, but will not be limited to:

a)
b)

collecting accounts receivable; '
holding the Remaining Funds and the DLPC Funds until further order of
the Court;




c) preparing and filing materials for, and participating in the Distribution
. Hearing, to the extent required;
d) determining the location of the funds purportedly transferred by Sandra
Ebersole to Darrel Ebersole;
e) realizing upon the Unsold Assets; and
f) continuing the investigation into the affairs of the Companies, including

investigating any preferential transactions or transactions at undervalue
and the Missing Assets.

PROFESSIONAL FEES

67.

68.

69.

70.

71.

The Interim Receiver, the Receiver and their legal counsel have maintained
detailed records of their professional time and costs since the Interim
Receivership Order and Receivership Order were granted.

Paragraph 18 of the Interim Receivership Order and paragraph 19 of the
Receivership Order provide, respectively, that the Receiver and its counsel shall
be paid their reasonable fees and disbursements. In addition, the Interim
Receiver and Receiver and their counsel were granted a first charge on all of the

Companies’ property as security for such fees and disbursements.

The fees of the Interim Receiver and its counsel through December 12, 2014
were approved by this Court on January 16, 2015.

The total fees of the Interim Receiver from December 12, 2014 to the date of the
appointment of the Receiver on December 23, 2014 amount to $13,585.95
together with HST in the amount of $1,766.17, totalling $15,352.12. Time spent
by the Interim Receiver is more particularly described in the Affidavit of Jacob
Wiebe, a Senior Vice-President of Grant Thornton Limited having carriage of this
proceeding as the Interim Receiver and Receiver, sworn February 24, 2015 in
support hereof, a copy of which is attached hereto as Appendix “10”,

The total fees of the Receiver from December 23, 2014 to January 31, 2014
amount to $27,887.25 together with HST in the amount of $3,625.34, totalling
$31,612.59. Time spent by the Receiver is also described in the Affidavit of
Jacob Wiebe, a Senior Vice-President of Grant Thornton Limited having carriage
of this proceeding, sworn February 24, 2015 in support hereof, a copy of which is
attached hereto as Appendix “11”,
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72, The total légal fees incurred by the Interim Receiver and the Receiver for
services provided by its counsel, Aird & Berlis LLP (“A&B"), from December 13,
2014 to January 31, 2015 amount to $25,099.00, together with disbursements in
the amount of $438.10 and HST in the amount of $3,315.686, totalling $28,852.76.
The time spent by A&B is more particularly described in the Affidavit of Steven L.
Graff sworn February 23, 2015 in support hereof, a copy of which is attached
hereto as Appendix “12”,

73. The Receiver is of the view that the fees and disbursements of its counsel are
fair and reasonable. The Receiver respectfully requests the approval of the fees
and disbursements of the Interim Receiver, the Receiver and those of its

counsel.

RELIEF REQUESTED

74, Based upon the foregoing, the Receiver respectfully requests that the Court
issue an order for the relief set out in paragraph 8 above.

All of which is respectfully submitted,

GRANT THORNTON LIMITED,

IN ITS CAPACITY AS COURT-APPOINTED RECEIVER OF
EBERSOLE EXCAVATING INC. AND

D&S RAILWAY CONSTRUCTION INC.

AND NOT IN ITS PERSONAL OR CORPORATE CAPACITY

A

Daniel Sobel, CPA, CA, CIRP.
Vice-President
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Court File No,C U -1 — [976( ~ poc

Y ONTARIO
Co SUPERIOR COURT OF JUSTICE
e (COMMERCIAL LIST)
THE HONOURABLE ) WEDNESDAY, THE 26 DAY
)
MR, JUSTICE NEWBOULD ) OF NOVEMBER, 2014

BETWEEN:

TRISURA GUARANTEE INSURANCE COMPANY

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

IN THE MATTER OF AN APPLICATION PURSUANT TO SECTION 47
OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS
AMENDED; AND SECTION 101 OF THE COURTS OF JUSTICE ACT,
R.8.0. 1990, ¢. C.43, AS AMENDED

ORDER
(Appointment of Interim Receiver)

THIS APPLICATION made by the Trisura Guarantee Insurance Company for an Order
pursuant to section 47 of the Bankruptcy and Insolvency Act, R.S.C. 1985, ¢, B-3, as amended
(the "BIA") and section 101 of the Courts of Justice Act, R.S.0. 1990, ¢, C.43, as amended (the
"CJA") appointing Grant Thornton Limited as interim receiver (in such capacities, the "Interim
Receiver") without security, of all of the assets, undertakings and properties of Ebersole
Excavating Inc, and D & S Railway Construction Inc, (collectively, the "Debtors") acquired for,

or used in relation to a business carried on by the Debtors, was heard this day at 330 University

Avenue, Toronto, Ontario.




-2

ON READING the affidavit of Stuart Detsky sworn November 24, 2014 and the Exhibits

u,uw/ %\ax ie
Maynards Industries Lid, /((no one'appearing, for any other party although duly selved as appears

thereto and on hearing the submissjons @ counsel for the Ap )llCdM irant I'hornton l imifed and
from the affidavit of service of Judeen Amos sworn November 24, 2014, the affidavits of service
of Laurie Morrison sworn November 25, 2014 and on reading the consent of Grant Thornton

Limited to act as the Interim Receiver,
SERVICE

I THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record is hereby abridged and validated so that this Application is properly

returnable today and hereby dispenses with further service thereof.
APPOINTMENT

2, THIS COURT ORDERS that pursuant to section 47 of the BIA and scction 101 of the
CJA, Grant Thornton Limited is hereby appointed Interim Receiver, without security, of all of
the assets, undertakings and properties of the Debtors acquired for, or used in relation to a
business carried on by the Debtors, including all proceeds thereof (the "Property"), until
December 26, 2014,

INTERIM RECEIVER’S POWERS

3. THIS COURT ORDERS that the Interim Receiver is hereby empowered and authorized,
but not obligated, to act at once in respect of the Property and, without in any way limiting the
generality of the foregoing, the Interim Receiver is hereby expressly empowered and authorized

to do any of the following where the Interim Receiver considers it necessary or desirable:

(a) to takc possession of and cxercisc control over the Property and any and
all proceeds, receipts and disbursements arising out of or from the

Property;

(b) to receive, preserve, and protect the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the

relocating of Property to safeguard it, the engaging of independent

40

)




|
|
|

(c)

(d)

(e)

(H

(8)

(h)

(i)
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security personnel, the taking of physical inventories and the placement of

such insurance coverage as may be necessary or desirable;

to manage, operate, and carry on the business of the Debtors, including the
powers to enter inlo any agreements, incur any obligations in the ordinary
course of business, cease to carry on all or any part of the business, or

cease Lo perform any contracts of the Debtors;

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise
of the Interim Receiver's powers and duties, including without limitation

those conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies,
premises or other assets to continue the business of the Debtors or any part

or parts thereof;

to receive and collect all monies and accounts now owed or hereafter
owing (o the Debtors and to exercise all remedies of the Debtors in
collecting such monies, including, without limitation, to enforce any

security held by the Debtors;
to settle, extend or compromise any indebtedness owing to the Debtors;

to execute, assign, issue and endorse documents of whatever nature in
respect of any of the Property, whether in the Interim Receiver's name or
in the name and on behalf of the Debtors, for any purpose pursuant to this
Order;

to initiate, prosecute and continue the prosecution of any and all
proceedings and to defend all proceedings now pending or hereafter
instituted with respect to the Debtors, the Property or the Interim Receiver,

and to settle or compromise any such proceedings. The authority hereby
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conveyed shall extend to such appeals or applications for judicial review

in respect of any order or judgment pronounced in any such proceeding;

to market any or all of the Property, including advertising and soliciting
offers in respect of the Property or any part or parts thereof and
negotiating such terms and conditions of sale as the Interim Receiver in its

discretion may deem appropriate;

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

terms as 1o confidentiality as the Interim Receiver deems advisable;

to register a copy of this Order and any other Orders in respect of the

Property against title to any of' the Property;

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

of the Debtors;

to enter into agreements with any trustee in bankruptcy appointed in
respect of the Debtors, including, without limiting the generality of the
foregoing, the ability to enter into occupation agreements for any property

owned or leased by the Debtors;

to exercise any shareholder, partnership, joint venture or other rights

which the Debtors may have; and

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

the performance of any statutory obligations.

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

exclusively authorized and empowered to do so, to the exclusion of all other Persons (as defined

below), including the Debtors, and without interference from any other Person.
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DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE INTERIM RECEIVER

4, THIS COURT ORDERS that (i) the Debtors, (ii) all of their current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acling on their instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being "Persons" and each being a "Person") shall forthwith advise the
Interim Receiver of the existence of any Property in such Person's possession or control, shall
grant immediate and continued access to the Property to the Interim Recciver, and shall deliver

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

5. THIS COURT ORDERS that all Pcrsons shall forthwith advise the Interim Receiver of
the existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business or
affairs of the Debtors, and any computer programs, computer tapes, computer disks, ot other data
storage media containing any such information (the foregoing, collectively, the "Records") in
that Person's possession or control, and shall provide to the Interim Receiver or permit the
Interim Receiver to make, retain and take away copies thereof and grant to the Interim Receiver
unfettered access to and use of accounting, computer, software and physical facilities relating
thereto, provided however thal nothing in this paragraph 5 or in paragraph 6 of this Order shall
require the delivery of Records, or the granting of access to Records, which may not be disclosed
or provided to the Interim Receiver due to the privilege attaching to solicitor-client

communication or due to statutory provisions prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Interim Receiver for the purpose of allowing the Interim Receiver to
recover and fully copy all of the information contained thercin whether by way of printing the
information onto paper or making copies of computer disks or such other manner of retrieving
and copying the information as the Interim Receiver in its discretion deems expedient, and shall
not alter, erase or destroy any Records without the prior written consent of the Interim Receiver.

Further, for the purposes of this paragraph, all Persons shall provide the Interim Receiver with all
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such assistance in gaining immediate access to the information in the Records as the Interim
Receiver may in its discretion require including providing the Interim Recciver with instructions
on the use of any computer or other system and providing the Interim Receiver with any and all
access codes, account names and account numbers that may be required to gain access to the

information,

7. THIS COURT ORDERS that the Interim Receiver shall provide each of the rclevant
landlords with notice of the Interim Receiver’s intention to remove any fixtures from any leased
premises at least seven (7) days prior to the date of the intended removal. The relevant landlord
shall be entitled to have a representative present in the leased premises to observe such removal
and, if the landlord disputes the Interim Receiver’s entitlement to remove any such fixture under
the provisions of the lease, such fixture shall remain on the premises and shall be dealt with as
agreed between any applicable sceured creditors, such landlord and the Interim Receiver, or by
further Order of this Court upon application by the Interim Receiver on at least two (2) days

notice to such landlord and any such secured creditors.
NO PROCEEDINGS AGAINST THE INTERIM RECEIVER

8. THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a "Proceeding"), shall be commenced or continued against the Interim Receiver

except with the written consent of the Interim Receiver or with leave of this Court,

NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtors or the
Property shall be commenced or continued except with the written consent of the Interim
Receiver or with leave of this Court and any and all Proceedings currently under way against or
in respect of the Debtors or the Property are hereby stayed and suspended pending further Order
of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

10, THIS COURT ORDERS that all rights and remedies against the Debtors, the Interim
Receiver, or affecting the Property, are hereby stayed and suspended except with the written

consent of the Interim Receiver or leave of this Court, provided however that this stay and
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suspension does not apply in respect of any "eligible financial contract" as defined in the BIA,
and further provided that nothing in this paragraph shall (i) empower the Interim Receiver or the
Debtors to carry on any business which the Debtors are not lawfully entitled to carry on, (ii)
cxempt the Interim Receiver or the Debtors from compliance with statutory or regulatory
provisions relating to health, safety or the environment, (iii) prevent the filing of any registration

to preserve or perfect a security interest, or (iv) prevent the registration of a claim for lien.

NO INTERFERENCE WITH THE INTERIM RECEIVER

1. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Debtors, without written consent of the Interim

Receiver or leave of this Court.

CONTINUATION OF SERVICES

12, THIS COURT ORDERS that all Persons having oral or written agreements with the
Debtors or statutory or regulatory mandates for the supply of goods and/or services, including
without limitation, all computer software, communication and other data services, centralized
banking services, payroll services, insurance, transportation services, utility or other services to
the Debtors are hereby restrained until further Order of this Court from discontinuing, altering,
interfering with or terminating the supply of such goods or services as may be required by the
Interim Receiver, and that the Interim Receiver shall be entitled to the continued use of the
Debtors’ current telephone numbers, facsimile numbers, internet addresses and domain names,
provided in each case that the normal prices or charges for all such goods or services received
after the date of this Order are paid by the Interim Receiver in accordance with normal payment
practices of the Debtors or such other practices as may be agreed upon by the supplier or service

provider and the Interim Receiver, or as may be ordered by this Court,

INTERIM RECEIVER TO HOLD FUNDS

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of
payments received or collected by the Interim Receiver from and after the making of this Order
from any source whatsoever, including without limitation the sale of all or any of the Property

and the collection of any accounts receivable in whole or in part, whether in existence on the date
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of this Order or hereafter coming into existence, shall be deposited into one or more new
accounts to be opened by the Interim Receiver (the "Post Interim Receivership Accounts") and
the monies standing to the credit of such Post Interim Receivership Accounts from time to time,
net of any disbursements provided for herein, shall be held by the Interim Receiver to be paid in

accordance with the terms of this Order or any further Order of this Court.

EMPLOYEES

14, THIS COURT ORDERS that all employees of the Debtors shall remain the employees of
the Debtors until such time as the Interim Receiver, on the Debtors’ behalf, may terminate the
employment of such employees. The Interim Receiver shall not be liable for any employee-
related liabilities, including any successor employer liabilities as provided for in section
14.06(1.2) of the BIA, other than such amounts as the Interim Receiver may specifically agree in
writing to pay, or in respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or

under the Wage Earner Protection Program Act.

PIPEDA

15, THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Interim Receiver shall disclose
personal information of identifiable individuals to prospective purchasers or bidders for the
Property and to their advisors, but only to the extent desirable or rcquired to negotiate and
attempt to complete one or more sales of the Property (each, a "Sale"). Each prospective
purchaser or bidder to whom such personal information is disclosed shall maintain and protect
the privacy of such information and limit the use of such information to its evaluation of the
Salc, and if it does not complete a Sale, shall return all such information to the Interim Receiver,
or in the alternative destroy all such information, The purchaser of any Property shall be entitled
to continue to use the personal information provided to it, and related to the Property purchased,
in a manner which is in all material respects identical to the prior use of such information by the
Debtors, and shall return all other personal information 1o the Interim Receiver, or ensure that all

other personal information is destroyed.
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LIMITATION ON ENVIRONMENTAL LIABILITIES

16.  THIS COURT ORDERS that nothing herein contained shall require the Interim Receiver
{o occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession") of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Aci, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder (the "Environmental Legislation"), provided however that nothing herein shall
exempt the Interim Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Interim Receiver shall not, as a result of this Order or anything
done in pursuance of the Interim Receiver's duties and powers under this Order, be deemed to be
in Possession of any of the Property within the meaning of any Environmental Legislation,

unless it is actually in possession,

LIMITATION ON THE INTERIM RECEIVER’S LIABILITY

17.  THIS COURT ORDERS that the Interim Receiver shall incur no liability or obligation as
a result of its appointment or the carrying out the provisions of this Order, save and excepl for
any gross negligence or wilful misconduct on its part, or in respect of its obligations under
sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.
Nothing in this Order shall derogate from the protections afforded the Interim Receiver by

section 14,06 of the BIA or by any other applicable legislation.

INTERIM RECEIVER'S ACCOUNTS

18.  THIS COURT ORDERS that the Interim Receiver and counsel to the Interim Receiver
shall be paid their reasonable fees and disbursements, in each case at their standard rates and
charges unless otherwise ordered by the Court on the passing of accounts, and that the Interim
Receiver and counsel to the Interim Receiver shall be entitled to and are hereby granted a charge

(the "Interim Receiver's Charge') on the Property, as security for such [ees and disbursements,
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both before and after the making of this Order in respect of these proceedings, and that the
Interim Receiver's Charge shall form a first charge on the Property in priority to all security
interests, trusts, liens, charges and encumbrances, statutory or otherwise, in favour of any Person,

but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

19, THIS COURT ORDERS that the Interim Receiver and its legal counsel shall pass its
accounts from time to time, and for this purpose the accounts of the Interim Receiver and its
legal counscl are hereby referred to a judge of the Commercial List of the Ontario Superior Court

of Justice,

20,  THIS COURT ORDERS that prior to the passing of its accounts, the Interim Receiver
shall be at liberty from time to time to apply reasonable amounts, out of the monies in its hands,
against its fees and disbursements, including legal fees and disbursements, incurred at the
standard rates and charges of the Interim Receiver or its counsel, and such amounts shall
constitute advances against ils remuneration and disbursements when and as approved by this

Court,
FUNDING OF THE INTERIM RECEIVERSHIP

21.  THIS COURT ORDERS that the Interim Receiver be at liberty and it is hereby
empowered to borrow by way of a revolving credit or otherwise, such monies from time to time
as it may consider necessary or desirable, provided that the outstanding principal amount does
not exceed $75,000 (or such greater amount as this Court may by further Order authorize) at any
time, at such rate or rates of intercst as it deems advisable for such period or periods of time as it
may arrange, for the purpose of funding the exercise of the powers and duties conferred upon the
Interim Receiver by this Order, including interim expenditures, The whole of the Prdperty shall
be and is hereby charged by way of a fixed and specific charge (the "Interim Receiver's
Borrowings Charge") as security for the payment of the monies borrowed, together with interest
and charges thereon, in priority to all security interests, trusts, liens, charges and encumbrances,
statutory or otherwise, in favour of any Person, but subordinate in priority to the Interim
Receiver’s Charge and the charges as set out in sections 14.06(7), 81.4(4), and 81.6(2) of the
BIA,
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22, TIIS COURT ORDERS that neither the Interim Receiver's Borrowings Charge nor any
other security granted by the Interim Receiver in connection with its borrowings under this Order

shall be enforced without leave of this Court,

23,  THIS COURT ORDERS that the Interim Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule "A" hereto (the "Interim Receiver’s

Certificates") for any amount borrowed by it pursuant to this Order.

24,  THIS COURT ORDERS that the monies from time to time borrowed by the Interim
Receiver pursuant to this Order or any further order of this Court and any and all Interim
Receiver’s Certificates evidencing the same or any part thereof shall rank on a pari passu basis,

unless otherwise agreed to by the holders of any prior issued Interim Receiver's Certificates.

SERVICE AND NOTICE

25, THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List

website at httn://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-

protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute
an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure: Subject to
Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of
documents in accordance with the Protocol will be effective on transmission. This Court further
orders that a Case Website shall be established in accordance with the Protocol with the

following URL www.grantthornton.ca\ebersole.

26.  THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Interim Receiver is at liberty to serve or distribute this
Order, any other materials and orders in these proceedings, any notices or other correspondence,
by forwarding true copics thercof by prepaid ordinary mail, courier, personal delivery or
facsimile transmission to the Debtors’ creditors or other interested parties at their respective
addresses as last shown on the records of the Debtors and that any such service or distribution by

courier, personal delivery or facsimile transmission shall be deemed to be received on the next

49



-12-

business day following the date of forwarding thereof, or if sent by ordinary mail, on the third

business day after mailing,
LIFT OF THE STAY OF PROCEEDINGS

27.  THIS COURT ORDERS that the stay of proceedings provided for in section 69.1 of the
BIA in respect of the Proposal filed by Ebersole Excavating Inc. be and is hereby lifted so that
the Applicant can commence the within Application for the appointment of the Interim Receiver

over the Property of the Debtors.

AUCTION OF CERTAIN EQUIPMENT

28, THIS COURT ORDERS that the Interim Receiver is authorized to permit Maynards
Industries Ltd. (“Maynards™) to conduct an auction on December 4, 2014 (the “Auction”) of the
specific equipment listed at Schedule A to the Purchase and Sale Agreement between Maynards
and D&S Railway Construction Inc, (the “Equipment”), subject to the following terms and

conditions;

(a) Maynards shall be entitled to collect a buyer’s premivm of up to 18% plus
HST (the “Buyer’s Premium”™) of the selling price of each individual piece
of Equipment that is included in the Auction, but Maynards shall only be
entitled to receive an amount that is equal to 15% plus HST of the selling

price of each individual piece of Equipment that is included in the Auction

(the “Maynards Portion of the Buyer’s Premium”), subject to a

reconciliation between the Interim Receiver and Maynards, as provided

for in this Order;

(b)  all proceeds of sale of the Equipment derived from the Auction shall be
deposited by Maynards into a joint bank account (the “Joint Account™)
between Maynards and the Interim Receiver, including the amounts

derived from the Buyer’s Premium (the “Total Proceeds of Sale”);

(c) a reconciliation by Maynards and the Interim Receiver of the Buyet’s
Y y Y

Premium shall occur forthwith after the completion of the Auction and

&
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Maynards shall be paid the Maynard’s Portion of the Buyer's Premium
thereon from the Total Proceeds of Sale held in the Joint Account, with the
balance of the Total Proceeds of Sale (the “Remaining Funds”) being paid

to the Interim Receiver forthwith;

(d)  the Remaining Funds shall be held by the Interim Receiver, pending
further Order of the Court; and

(e) in the event any of the Equipment remains unsold at the Auction to be
conducted on December 4, 2014, such Equipment shall be dealt with by
further Order of the Court,

GENERAL

29, TIIS COURT ORDERS that the Interim Receiver may from time to time apply to this

Court for advice and directions in the discharge of its powers and duties hereunder.

30.  THIS COURT ORDERS that nothing in this Order shall prevent the Interim Receiver

from acting as a trustee in bankruptcy of the Debtors.

31, THIS COURT IIEREBY REQUESTS the aid and rccognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the Uniled States to give
effect to this Order and to assist the Interim Receiver and its agents in carrying out the terms of
this Order, All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Interim Receiver, as an
officer of this Court, as may be necessary or desirable to give effect to this Order or to assist the

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

32, THIS COURT ORDERS that the Interim Receiver be at liberty and is hereby authorized
and cmpowered to apply to any court, tribunal, regulatory or administrative body, wherever
located, for the recognition of this Order and for assistance in carrying out the terms of this
Order, and that the Interim Receiver is authorized and empowered to act as a representative in
respect of the within proceedings for the purpose of having these proceedings recognized in a

jurisdiction outside Canada,
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33, THIS COURT ORDERS that the Applicant shall have its costs of this Application, up to
and including entry and service of this Order, provided for by the terms of the Applicant’s
security or, if not so provided by the Applicant’s security, then on a substantial indemnity basis
{0 be paid by the Interim Receiver from the Debtors’ estate with such priority and at such time as

this Court may determine.

34,  THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days' notice to the Interim Receiver and to any other
party likely to be affected by the order sought or upon such other notice, if any, as this Court

may order.

PRI i

NOV 2 5 2014

\\,t/h

/

52



SCHEDULE "A"
" INTERIM RECEIVER CERTIFICATE

CERTIFICATENO,

AMOUNT §

1. THIS IS TO CERTIFY that Grant Thornton Limited, the interim receiver (the "Interim
Receiver™) of the assets, undertakings and properties Ebersole Excavating Inc. and D & S
Railway Construction Inc. (collectively, the “Debtors™) acquired for, or used in relation to a
business carried on by the Debtors, including all proceeds thereof (collectively, the “Property™)
appointed by Order of the Ontario Superior Court of Justice (Commercial List) (the "Court")
dated the  day of ~, 20 (the "Order") made in an action having Court file
(the "Lender") the principal sum of $ | being part of the total principal sum of
$  which the Interim Receiver is authorized to borrow under and pursuant to the

Order,

2, The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded [daily][monthly not in advance on the day
of each month] after the date hereof at a notional rate per annum equal to the rate of per

cent above the prime commercial lending rate of ~ from time to time,

3. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thercon of all other certificates issued by the Interim Receiver
pursuant to the Order or to any further order of the Court, a charge upon the whole of the
Property, in priority to the sccurity interests of any other person, but subject to the priority of the
charges set out in the Order and in the Bankruptcy and Insolvency Act, and the right of the
Interim Recciver to indemnify itself out of such Property in respect of its remuneration and

expenses,

4, All sums payable in respect of principal and interest under this certificate are payable at

the main office of the Lender at Toronto, Ontario.

C
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5. Until all liability in respect of this certificate has been terminated, no certificates creating
charges ranking or purporting to rank in priority to this certificate shall be issued by the Interim
Receiver to any person other than the holder of this certificatc without the prior written consent

of the holder of this certificate,

6. The charge securing this certificate shall operate so as to permit the Interim Receiver to
deal with the Property as authorized by the Order and as authorized by any further or other order

of the Court.

7. The Interim Receiver does not undertake, and it is not under any personal liability, to pay

any sum in respect of which it may issue certificates under the terms of the Order.

DATED the dayof , 20,

Grant Thornton Limited, solely in its capacity as
Interim Receiver of Ebersole Excavating Inc.
and D & S Railway Construction Inc., and not in
its personal capacity

Per:

Name:
Title:

[On!
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWELIN:
TRISURA GUARANTEE INSURANCE COMPANY

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

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

AFFIDAVIT OF STUART DETSKY
(Sworn November 24, 2014)

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

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

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

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

(“D&S™) (“Ebersole Excavating” and “D&S” shall hereinafter be referred to as the
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“Debtors”), including all proceeds thereof, (the “Property”) to protect and preserve the

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

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

Ministry of Government Services (Ontario).

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

from the Ministry of Government Services (Ontario).

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

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

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

know where Darrell currently resides.

Dealings between Trisura and the Debtors

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

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

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

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

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

Attached hereto and marked as Exhibit “F” is a complete list of the issued bonds that
p

pertain to the Debtors (collectively, the “Trisura Bonded Projects™).

Claims on the Bonds

12.

13,

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

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

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

made on the Performance Bond.
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Commencement of Insolvency Proceedings by Ebersole Excavating

14,

15.

16.

On June 19, 2014, Ebersole Excavating filed a Notice of Intention to Make a Proposal

(“NOI”) under the Bankruptcy and Insolvency Act (“BIA”) and BDO Canada Limited
(“BDQ”) agreed to act as the proposal trustee (the “Proposal Trustee”), Attached hereto

and marked as Exhibit “G” is a copy of the NOL.

Ebersole Excavating filed a proposal with the Official Receiver on July 18, 2014, The
proposal (the “Proposal”) was subsequently approved by the creditors and approved by
the Court. Attached hereto and marked as Exhibit “H” is a copy of the Statement of
Affairs filed by Ebersole Excavating in its proposal proceedings. Attached hereto and
marked as Exhibit “1” is a copy of the Proposal filed by Ebersole Excavating, Attached
hereto and marked as Exhibit “J” is a copy of the Report of the Trustee on the Proposal.
Attached hereto and marked as Exhibit “K” is a copy of the Order of Registrar Wiebe
dated October 21, 2014 approving the Proposal.

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

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

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

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

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

out therein,

Default of the Debtors under the Surety Bonding Facility

17.

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

from Niagara Region pursuant to the Performance Bond issued in respect of that project.
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Since the delivery of the Trisura Demand Letter on June 30, 2014, a claim has been filed
by Niagara Region, as noted above. Attached hereto and marked as Exhibit “L” is a copy

of the Trisura Demand Letter.

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

further losses in connection with the Trisura Bonded Projects,

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

Debtors, Darrell and Sandra are attached hereto and marked as Exhibit “M”,

Recent Events of Concern to Trisura

20.

21.

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

status of the various Trisura Bonded Projects.

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

no time was Trisura ever advised by representatives of Ebersole Excavating, D&S or by
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23,

24,

25.

26.

6

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

the sale of certain assets to a third party,

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

(“Maynards”),

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

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

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

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

I am advised by Roger Jaipargas, a partner at BLG, and do verily believe, that shortly
after delivery of the Maynards Letter, he received a call from Mike Mclntosh at
Maynards with regard to the Maynards Letter. Attached hereto and marked as Exhibit

“Q” is a copy of a transcribed voicemail message from Mr, McIntosh of November 14,

2014,
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28.

29.

30.

31,
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I am further advised by Mr, Jaipargas and do verily believe that in the afternoon of
November 14, 2014, he spoke with Mr. Mclntosh at Maynards and requested that
Maynards provide the information set out in the Maynards Letter on an expedited basis.
Attached herelo and marked as Exhibit “R” is a copy of an email delivered by Mr,
McIntosh to BLG in the afternoon of November 14, 2014, attaching a copy of the
Purchase and Sale Agreement between D&S and Maynards, as well as particulars with

regard to the transfer of funds,

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

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

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

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

Thomson Letter.

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

be equipment that would typically be used by D&S in its operations, Attached hereto and
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marked as Exhibit “T” are copies of Financial Statements for each of the Debtors for the

last few years.

Request for the Appointment of an Interim Receiver and Urgency

32,

33,

34,

35.

36.

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

altached hereto and marked as Exhibit “U”,

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

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

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

Maynards transaction.

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

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

confirmed in the BDO email of November 17, 2014,

foe
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38.

39.

40.

41.

42,
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On November 12, 2014, BLG obtained Ontario Writ Locator searches on each of the
Debtors, Darrell and Sandra. The Ontario Writ Locator searches disclosed that there is a
writ of seizure and sale that has been filed in favour of Koppers Inc. as against D&S in
the amount of $32,449,99. Attached hereto and marked as Exhibit “W?” are copics of the

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

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

claims that have been filed by various parties,

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

the Debtors.

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

over the Property of the Debtors.

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

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

circumstances.
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44,

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

10

On November 19, 2014, a representative from Trisura was copied on an-email sent to Mr,
Meclntosh, who is with Maynards, from the email address “ebersole@bellnet.ca” advising
that any correspondence concerning this matter should be sent directly to “our lawyer”
Bruce Jaeger and that Trisura should not “contact us directly”, I presume that this email
was from either Darrell or Sandra, but the email does not specify. At this time, neither
Trisura nor BLG has been contacted by Mr. Jaeger, who I understand is with the law firm
Fluxgold Izsak Jaeger LLP. Accordingly, 1risura and BLG cannot confirm at this time as
to whether Mr. Jaeger is in fact acting in connection with this matier, However, [
understand that BLG intends to serve a copy of the Application Record for the
appointment of the Interim Receiver on Mr. Jaeger. Attached herelo and marked as

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

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

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

/""4’.
" SPUART DETSKY
-

7
A Commissioner of (ﬁn’ﬂ'\’s, cte.

e T oy Nty
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This is Exhibit A referred to in the
Affidavit of STUART DETSKY
Sworn before me, this

day of November, 2014,

Afpon
A Commissioner for Taking Affidavits
(rocie T e mloy
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Request |1D: 017030759 - Province of Onlario Date Report Produced; 2014/11/12
Transaction ID; 55934662 Minlstry of Government Services Time Report Produced: 09:59:33
1

Category ID:  UN/E Page:

‘,
|
%
3
|

CORPORATION DOCUMENT LIST

Ontario Corporation Number
1162627

Corporation Name
EBERSOLE EXCAVATING INC.

DATE
ACT/CODE DESGRIPTION FORM (YY/MM/DD)
CIA CHANGE NOTICE 1 2009/09/02  (ELECTRONIC FILING)
PAF: RUCH, GERALD
CIA ANNUAL RETURN 2008 1C 2009/06/09
PAF: EBERSOLE, D
CIA ANNUAL RETURN 2007 1C 2008/10/27
PAF. EBERSOLE, D
CIA ANNUAL RETURN 2004 1C 2005/06/30
PAF: EBERSOLE, SANDRA
CIA ANNUAL RETURN 1C 2004/01/19
CIA ANNUAL RETURN 1C 2002/12/05
CIA ANNUAL RETURN 1C 2002/03/07
CiA INITIAL NOTICE 1 1996/04/18
PAF: EBERSOLE, DARRELL W,
BCA ARTICLES OF INCORPORATION 1 1996/02/09
iR e s B e R LA
A R AT B e TR R R B R R S Ro e i aiae D AT A A e PAR 1S

The lssuance of this report in elacironic lorm is authorized by the Ministry of Governmont Services,




Request ID: 017030756
Transactlon 1D; 569345661

Calegory ID:  UN/E

Province of Ontario

Ministry of Governmant Services

CORPORATION PROFILE REPORT

Ontarlo Corp Number

1162627

Corporation Type

ONTARIO BUSINESS CORP.

Reglstored Office Address

2194 EAST AVE

STEVENSVILLE
ONTARIO
CANADA 1.0S 180

Mailing Address

2194 EAST AVE

STEVENSVILLE
ONTARIO
CANADA LOS 180

Actlvity Classification
NOT AVAILABLE

Corporation Name

EBERSOLE EXCAVATING INC.

Corporatlon Status

ACTIVE

Number of Directors

Minimum Maximum

00002 00002

Date Report Produced: 2014/11/12
Time Reporl Produced; 09:58;33

Page:

Date Amalgamated
NOT APPLICABLE
New Amal, Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE
Transferred Out Date
NOT APPLICABLE

EP Licence Eff,Date
NOT APPLICABLE

Date Commenced
in Ontarlo

NOT APPLICABLE

1

Incorporation Date
1996/02/09
Jurisdiction
ONTARIO

Former Jurisdiction
NOT APPLICABLE
Amalgamation Ind,
NOT APPLICABLE
Notice Date

NOT APPLICABLE
Letter Date

NOT APPLICABLE
Continuation Date
NOT APPLICABLE
Cancelllnactive Dato
NOT APPLICABLE

EP Licence Term,Date
NOT APPLICABLE

Date Ceased
in Ontarlo

NOT APPLICABLE
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Request 1D; 017030758 Pravince of Ontarlo Dale Reporl Produced: 2014/11/12
Transaclion ID; 55934561 Ministry of Government Services Time Report Produoced: 09:69:33
Category 1D: UN/E Page: 2

CORPORATION PROFILE REPORT

Ontarlo Corp Number Corporation Name

1162627 EBERSOLE EXCAVATING INC,
Corporate Name History Effactive Date

EBERSOLE EXCAVATING INC. 1996/02/09

Current Buslness Name(s) Exist: NO

Expired Business Name(s) Exist: NO

Adminlstrator;

Name (indlvidual / Corporation) Address

SANDRA

L. 2194 EAST AVE,

EBERSOLE
STEVENSVILLE
ONTARIO
CANADA LOS 180

Date Began Flrst Director

1996/02/10 NOT APPLICABLE

Designatlon Offlcer Type Resldant Canadian

OFFICER SECRETARY



Request ID; 017030756
Transactlon |D: 55934561
Calegory ID:  UN/E

Province of Ontario

Minisiry of Government Services

Date Reporl Produced: 2014/11/12

Page:

CORPORATION PROFILE REPORT

Ontarlo Corp Number

1162627

Administrator:
Name (Individual/ Corporation)

EANDRA
EBERSOLE

Date Began
1996/02/10
Designatlon
OFFICER

Administrator;
Name (Individual / Corporation)

SANDRA
EBERSOLE

Date Bagan

1996/02/10
Deslgnation
DIRECTOR

Flrst Director

NOT APPLICABLE
Officer Type
TREASURER

First Director
NOT APPLICABLE
Offlcer Type

Corporation Name

EBERSOLE EXCAVATING INC.

Addrass
2194 EAST AVE,,

STEVENSVILLE
ONTARIO
CANADA L0S 180

Resldent Canadian

Address
2194 EAST AVENUE

STEVENSVILLE
ONTARIO
CANADA L0S 180

Resident Canadlan
Y

TIims Report Produced: 09:69:33
3

74



Request 1D: 017030768
Transactlion 1D 65034561
Category ID;  UN/E

Province of Ontarlo
Ministry of Governmenl Services

75

Date Report Produced: 2014/11/12
Time Report Produced: 09:69.33
Page: 4

CORPORATION PROFILE REPORT

Ontarlo Corp Number

1162627

Administrator:
Name (Individual / Corporation)

DARRELL
W,
EBERSOLE

Date Began
1996/02/10
Designation

DIRECTOR

Administrator:
Name (Individual / Corporation)

DARRELL
W,
EBERSOLE

Date Began
1996/02/10
Dasignation

OFFICER

First Diractor
NQOT APPLICABLE
Offiger Type

First Director

NOT APPLICABLE
Officar Type
PRESIDENT

Corporation Namo

EBERSOLE EXCAVATING INC.

Addross
2194 EAST AVENUE

STEVENSVILLE
ONTARIO
CANADA LOS 180

Resident Canadian

Y

Address
2194 EAST AVE.

STEVENSVILLE
ONTARIO
CANADA LOS 180

Resident Canadian




1
!
i
{

Request ID; 017030768 Province of Ontarlo Date Report Produced: 2014/11/12
Transaction ID: 65934581 Ministry of Governmen! Services Time Report Produced: 09:59:33
Category ID:  UN/E Page: 6

CORPORATION PROFILE REPORT

Ontarlo Corp Number Corporation Name

1162627 EBERSOLE EXCAVATING INC,

Last Document Recorded
Aot/Code Descrlption Form Date

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

[ SR SET5 SULIUE MR ACERT N OTATION L0 o XU S0 SrATOH O f R ANIS T 1 LBRSEIRES
C RENT DIRECTORS ORO 8%&;{ INXEUDED IN'THE LIST OF A INISTR/\'I'OE&J ©

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The Issuiance of this report In electronlc form Is authorized by the Minlstry of Government Services,
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This is Exhibit B referred to in the
Affidavit of STUART DETSKY
Sworn before me, this

day of November, 2014,

A CommISS|6ner for Takmg Affidavits
MCGv prrieratar
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Requosl 1D

Transaclion ID: 65934602

Calegory ID:

017030774 Province of Ontarlo
Ministry of Government Services
UN/E

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

Page:

CORPORATION DOCUMENT LIST

Ontario Corporation Number
1546983

Corporation Name
D & S RAILWAY CONSTRUCTION INC.

ACT/CODE DESCRIPTION FORM
CIA CHANGE NOTICE 1
PAF. RUCH, GERALD

CIA ANNUAL RETURN 2007 1C
PAF: BRUYNS, CASEY

CIA ANNUAL RETURN 2004 1C
PAF: EBERSOLE, D

CIA ANNUAL RETURN 1C
PAF: EBERSOLE, D

CIA INITIAL RETURN 1
PAF: RUCH, GERALD F,

BCA ARTICLES OF INCORPORATION 1
THRREPORE SIS OUT AL, SOCUIEN FORTHE AnouE RoEEANIOIIIICH
PRINTING, AD'E{}TIONALH STORICAL INFORMATION MAY EX’ST ON A‘ER F?CHE.
Rb BT RAR T EGB AR FNE MR R R ALER AR

DATE

(YY/MM/DD)

2009/09/01
2008/10/27
20056/02/28
2004/01/16
2003/05/28

2003/04/02

The Issuanca of this report in olectronie form is authorlzed by the Ministry of Govemmen! Services.

(ELECTRONIC FILING)
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Request ID; 017030779
Transactlon ID; 55934611
Category ID;  UN/E

Province ol Onlario
Minislry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number

1546983

Corporation Type

ONTARIO BUSINESS CORP,

Reglstered Office Address

2194 EAST AVENUE

STEVENSVILLE
ONTARIO
CANADA LOS 180

Maiilng Address

2194 EAST AVENUE

STEVENSVILLE
ONTARIO
CANADA LOS 180

Activity Classiflicatlon
NOT AVAILABLE

Corporation Name

Corporatlon Status

D & S RAILWAY CONSTRUCTION INC.

Number of Directors

Minlmum Maximum

00001 00008

Date Report Produced: 2014/11/12
Time Report Produced: 10:00:41
1

Page:

Date Amalgamated
NOT APPLICABLE
New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE
Transferred Out Date
NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
In Ontarlo

NOT APPLICABLE

Incorporation Date
2003/04/02
Jurlsdietlon
ONTARIO

Former Jurisdiction
NOT APPLICABLE
Amalgamatlon Ind,
NOT APPLICABLE
Notice Date

NOT APPLICABLE
Letter Date

NOT APPLICABLE
Contlhuation Date
NOT APPLICABLE
Cancellinactive Date
NOT APPLICABLE

EP Llcence Term.Date
NOT APPLICABLE

Date Ceased
In Ontarlo

NOT APPLICABLE



Request 1D: 017030779 Province of Ontarlo Dale Report Produced; 2014/11/12

Transaction 10; 55934611 Ministry of Government Services Time Report Produced: 10:00:41
2

Category ID:  UN/E

Page;

CORPORATION PROFILE REPORT

Ontario Corp Number

1646983

Corporate Name History

D & S RAILWAY CONSTRUCTION INC,

Current Buslness Name(s) Exlst:

Expired Business Name(s) Exist:

Administrator:
Name (Individuat | Corporation)

SANDRA

EBERSOLE

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

DIRECTOR

Corporation Name

D & S RAILWAY CONSTRUCTION INC,

Effactive Date
2003/04/02

NO
NO

Address

2194 EAST AVENUE

STEVENSVILLE
ONTARIO
CANADA L0OS 180

Resldent Canadlan

Y



Reques! ID: 017030779
Transaction ID; 55934611
Calagory ID: UN/E

Province of Ontario

Minlstry of Qovernment Services

Dale Report Produced: 2014/11/42
Tlme Report Producad:

Page;

CORPORATION PROFILE REPORT

Ontarlo Corp Number

1646983

Admlnistrator:
Name {Individual / Corporation)

SANDRA
EBERSOLE

Date Began
2003/04/02
Dgsignation
OFFICER

Administrator;
Name (Individual / Corporation)

SANDRA
EBERSOLE

Date Bagan
2003/04/02
Deslgnation
OFFICER

First Director

NOT APPLICABLE
Offlcer Type
SECRETARY

Flrst Dlractor

NOT ARPPLICABLE
Offlcer Type
TREASURER

Corporation Nama

D & § RAILWAY CONSTRUCTION INC,

Address
2194 EAST AVENUE

STEVENSVILLE
ONTARIO
CANADA L0OS 180

Resldent Canadian

Y

Addrass
2194 EAST AVENLUE

STEVENSVILLE
ONTARIO
CANADA 1.0S 180

Reslident Canadlan
Y

10:00:41
3



Request |D:

017030779

Transaclion ID: 56934611

Calegory ID:

UN/E

Province of Ontario

Ministry of Government Services

Date Report Produced: 2014/41/12
Time Report Produced: 30:00:41

Page:

CORPORATION PROFILE REPORT

Ontarlo Corp Number

1646983

Administrator:
Name (Indlvldual / Corporation)

DARRELL

EBERSOLE

Date Began
2003/04/02
Designation

DIRECTOR

Administrator:
Name (Individual / Corporation)

DARRELL
EBERSOLE

Date Bagan
2003/04/02
Dosignation
OFFICER

First Director
NOT APPLICABLE
Officer Type

First Director

NOT APPLICABLE
Officer Type
PRESIDENT

Corporation Name

D & S RAILWAY CONSTRUCTION INC,

Address

2194 EAST AVENUE

STEVENSVILLE
ONTARIO
CANADA LOS 180

Resldent Canadian

Y

Address
2194 EAST AVENUE

STEVENSVILLE
ONTARIO
CANADA LOS 180

Resldent Canadlan
Y

(N
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Date Report Produced: 2014/11/12

Request ID; 017030779 Province of Onlario
Transaction ID: 65934811 Ministry of Government Services Time Report Produced: 10 00:41
Calegory ID:  UN/E Page:

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1646983 D & 8 RAILWAY CONSTRUCTION INC.

Last Document Rocorded
Act/Code Description Form Date

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

ST RECENT ||

e LI SR T S8
RRENT DIRECTORS OR OFFIC ERSA NCLU

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE,

The Issuance of this repor! In alectronic form Is authorized by the Minlstry of Government Services.
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This is Exhibit C referred to in the
Affidavit of STUART DETSKY
Sworn before me, this

day of November, 2014,

v | 4 //W\/\/
A COmrBE,sic‘!ner for Taking Affidavits
e T papiny
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o
TRISURA 0 York Sireet, Suie 1100

Toronto, ON M5) 189
Phone: (414) 214-2535
Fax: (416) 244-9597

ALIRURASELRA LI TR KA RIS

. ’lRC'L-EJ Yiaw AT , :
INDEMNITY AGREEMENT
N FAVOUR OF

TRISURA GUARANTEE INSURANCE COMPANY

made under the lawg of the Province of Ontaria as of March 4, 2008

BY:

Ebersole Excavatlng Ine,

D&S Railway Construction lne,
Darroll Ebersole

Sandra Ebersole

(the person(s) listed above being collectively sthe “indemniton” and each an “Indemnitor”)

WHEREAS

(A

®)

©)

ane ar mare of the Indemnitors, in his, its oc thele own name(s) or ws Joint ventwser(s) with others, may desico, or be required, to,
procure the exacution and delivery by Trisura Guarntee Insurance Company (the "Surely") of Bonds as herelnalter defined or ane of
more of the Indemnitors may request the Surcty (o refraln from ceneelling or ftempting to cancel such Bonds a4 the Surety may
already have exccuted o procused the executlon of;

cach of the Indemnitars undeestands that the Sucety expressty requires the delivery of this Agreoment as pan of the cansidention for
the execution by the Smely of such Bouds whicl mey already have been fumished by the Surety in rellzace upon a tepresentetion that
thie Agrcemant woold be exeamed, or which may beseaier be fumished, ar for the refralaing from canceiling or attempling to cance
suld Bonds; and

each of the Indemuiiors horeby represents to the Surety that such tndemnitor has a substantial, material and benoficiol inlerest in the
obisining of Bonds (whether of not such indemnitor Is & principal under uny Bond(s) as harcinaler defined) or In the Burety's
refrolning from cancelling or atempling 10 cancel Bonds,

NOW THEREFORE, In condderstion of the i of Twa Dollara {$2,00) nud othar gond and valusble consideratian paid or famished by
the Surety to each of the Indemniinrs (the teceipl und sufllsiency of which are heteby sckaowledusd) and of the Suscty having exceuted in

the p

wst, presendly exciutlng oc pracuriug the execution of Donds for which applcation fv now pending, or which imny be hereafier applled

for, o exeonting in the fubsre one or more Bendy, o¢ of my alteration, renawal, continustion or ¢ log thersof, o of the Surety's mfralning
from cancelling or witempting to cancel the same, the fndemnitors jofatty, sovoratly snd for eacl otlier do hereby tovennnt snd syree with the
Surety s foltows:

1,

DEFINITIONS

In the present Ageements

(&)

()
(e)

(d
(¢)

(k)
[4)
(m)

(1]

(0)

“Dond" means a comtrce of aurstyshlp, guuvantes or Indemnity, an agrcoment of conseat o provids such a comract and the

cuntinumion, eatrpsion, aleation, dmenl, Inerease, o L renawal of substitusion of sueh & CoMtrRer, sgreement br tuntent, in

respect of the demnitor{e) {or any or ol of M, I mare then one, o1 any a0inie(s) andlor pasnei(s) of any of thans; or any other

principsl for whivh the maine is requested Uy o Wdemndiac), whethee iysuad by the Sutety, uny suscessor uf the Sutgry, of uny

Beasliclory as defined by seedon 8 below, sad whethor lasued Yieforw, on or afier the date of this Agreemunt;

PRonded Contmat® means 8 Contesct in respeet of which sny Bond{s) Is or may ui say Yime Dercalier ba fsned;

“ionding Fuctlity” merng sy pal, presens or futire agrecment or amangement between the Swety and the Indeawiltors or wny of

them providing for tha lssuance of any Bond(s)

“Cantruct" includes a) documents comprising the controct documents Including but not imlted 1o genera) and special conditions,

specifications sndd drawitigs, ud every change, oddition, substinion, successar of new contret;

"Conteact Equipment ond Materisl inclades il Equipment and Meterisl which ate pow ot may herealterbe fn, nboul or upon the site

af work conteroplated by nny Bonded Consreat os Unbonded Contracl, including supplics sod materials now us herealter purchased for

or chatgeable to any such contract which tmuy he i progeesy of constiesion, os in starsgo elsewhere, of in \ransporiation 1o any such

site}

"Equlf ond Materis} inoludes machinery, equip piant, fooly, supplics, Inventory and materisls;

VEvent of Default iy defined n clouse 15(d);

“execute” and “exeoutlon” Include procurs and procurement for ¢xecution;

“horeol", “herein”, “hereto” and similar expressions mean and refer o Lhis Agrecrient 8nd not 1o any partiouler sectlon, subsectlon,

clruse or subclause;

"Othes Comeact Aseals” means all assets other thon Equipment end Materials which are, or iay heeeaner be, used or useful for the
erfi ce o completion by any Indemnitor of ahy Contreet (whether o Bonded Contyact ot an Unbondad Cunntrast), whether or wot

wueh assets ore specific to any sueh Contrect, nd including without Umitstion leences, intelectusl propraty rights, campiiter

hnedware, sofvare and dats, and slorage media)

“person” meons pnd Inejudes bedividials, parinerships, Joint venlures, (rusts, corporstions and sssocistiont;

“oeineipal! neans, i wlation 1o eny Bud or Bonded Contruet, cach and all of the principal(s) named therelnn o7 gty thereto]

"Unbonded Comrael” means » Contract 1o which any indemnltor 15 & patty end in respeet of Which, a3 at the thine ht queetion, here is

o Bond in fores, whether or 001 nuy Bond{s) have previously been feaued in respect thereof, and whether or vot nny bund has been

Ivsued ta respect thescof by any other surety;

tho stagulae fore includes the plural and the plurs) Includes the singutar, ad the word “Indstnitors™ or sny pronoun refemmg dedio,

whether singular or phagal, 16 10 be consiscd ns refeering to the vindersigned person(s), thouph they ho or Inelude ane of more

fndividuals, pantnesships, assoclatlony of corporstions;

the nauter pransun shall be tesd 83 masenline ar (amindne, s circumnsiances require; and

the divisinn of this Agrecinent il seetions, sbsectiony, clavges and aubiclanses, and the inserion of headings, sia fur convenlnes of

seforeitse anly nnd shatl nat affent tho Interpreiation or consivetion hetraf,
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2 INDEMNITY

Euch of the | .‘ itors shall Indemnify and keep fndemnified the Surety, sgainst sny and oll losses, charges, expenses, cosy, clalms,
demands ond lisbilitlos (herelnofer oalled “Indemnily Losses) of whatsoever kind or nature {including, bu 1ot limited to, the fees wnd
disbursements of sdjusiery, consultants snd counsel and the establishiment or tncroasc of a reserve fo caver sny possible Indemnity Loss)
which the Surety may sustain of Incur:

(8) by reason of having execuied or pracured the exectilion of sny Bond(s) (or an allegation that ihe Surcty should have done so); or

(b) by reason of the fallure of the Indemaltors 10 perform or comply with this Agreement or any Bonding Facility; or

{¢)  in eaforcing any ofths covenants snd conditlons herof,

3 PERFORMANCE AND FEES
() The Indemnilors covensnt to perform ol the conditions of each Aond, Bonded Contract and Unbonded Contract, snd tny and al
alterations, modifications, renewsls, continuations and extensions Ihereof,
(b)  Without ltmiting the generailty of the foregoing, (he Indemniiors shall pay to the Surely:
(I) el fees related to Bonds;
(i) ooy anavel (ee, setup (eo or prequalification fee reluted to eny Bonding Fachlity; and
() ony other expenses incurred by the Surety In relatlon to the exublish ond mal of & Bonding Facillty for the
tndemnitors or any of thetm,

4, APPLICATION OF THIS AGREEMENT

{a) T:}lt Agreement shall apply fo af) Bonds exceuted by or on behalf of the Surety, and sny Bonding Factlily relating theroto, on behall
of}
() any Indemaitar(sy; .
() any present or future affiilaie(s) or pariner(s) of eny Tndemaitor; or
() ony othee princlpal at the request of un indemnhiar;
in each case In lty own mame ar a8 joint venlurer with bihers, fram tima Lo tine, whethtr priot to o swbsequeat to the oxecution and
detivery fierea, nnd over an Indeftaite period of yests, undil thls Agseement shall be tenmlnsted In actordanice with the terms horeof,’
andd the Wdemnitons rgres that notlce of e execinlon of such Donds need not be commminieated 10 them, Fox gresier coruinty, nnd
without limlting the gencrality of noy other provision hereof, this Agreemeat shall also apply 1o any other juatter arising out of or
connected with uy such Band (including ony Bond applied for but not lssued) or any Bonded Contract or Unbuotnled Contrwat eelating
10 any such party,

(b)  This Agrecment shatl bind:
(1) snypresent or futura afitlate or partnec of any of the Indemnitors; xnd
ity eny porticipant in sny joint venture or other form of common enterprise of which the Indemnitor was w member (or wes 1o

beconse & momber) atthe time » Bond was fumished;

and the Indermnitors stisll, upan the request of the Surety, causo any such affiliate, partner or perricipant Lo excouta end dellver to the
Surcty an adhesion, in such form snd terms ae may be required by the Surety, agreelng to be bouad by this Agreement,

5. AUTHORITY TO EXECUTE BONDS

Requests 1o the Surety to execute any Dond(s) moy be made by eny of the Indemaitors or (where an Indemaitar ix not an individual) ony
ofMicer, employee or purtner of sy of the Indemaltars, o by any ageat o broker reaunabdly bejjaved by the Surety to be representing any of
the Indemnitors, Such tequssty, whethae made In weiting {malled, deliveied o tetecopled), by telagraph, by personsi Intervlew or by
telephone, shafl be reganded as sulficlent and ample switiarlty far tho Sutety to cxecuts any such Dosid(s),

6, ABSOLUTE RIGHT TO DECLINE TO ISSUE BONDS
() The Surety, at its optlon and in ks sole discration, may decline to Fmecule, or provide any Bond(s) spplied (or without incurring auy
fsbility whatever 10 the Indemnitor or sny vf them or sffesting the Hability of the Jademnliom or any of themy hereunder lo the
Surety,
(b)  Esch of the [ndemnitars acknowledges that
@) the Strety is under no obl!gation to fsane xny tomisy )
() such indemnilar fs not relying and Wil not roly on: any egreement, understanding, warvsnty, rep
conditfon precedent, colluterad dgreement ar other commitment-of any kinl whatsoever (including without limhation sny letier
settlag oul terma and conditlons fur o Banding Facility) pipotting to be made or entered nto by or on behalf of the Surety
obligtng the Surcty 1o lssve vuy Bond(s);
(il dewvance of any Bund(s) shall noy estap the Suity from declining 10 Jsave any othier Bond(s) or constitute » waiver of (he
Surety’n absolule ripht to detling to lssue ony Bond{s); sad
(iv)  ifthe Surety Isvics 3 bld biond, ngsecment to bond {or “surety’s conseat®) o stinllar videraking and thie spplicant is successful
I bidding the project, the Surely may nevertheless decline w0 lviue o perfs Lond, the payment bord, or sny other bond
tequited by the swardlag entity, without Incurdng sny Jisbility te the Indemnlian, who hereby agree that such s bld bond,
agreement or Undestaking i3 3 Boad to which this Agreement applies,

7, PARTIAL INVALIDITY OF EXECUTION

{8)  I( ony of tha persons named herein as an tndemnltor falls to executs this Agreement or if the execution hereol by any of the
Indemnltors shall be defeetiva or invalid for eny reason, such fallves, defeet or Invalidity shall not fn any manner dimlaish o
otherwise a(Tect the obligation or Hsbility hereunder of any other of the indemaitors,

(U)  Fuilure af the principal to sign sy Bond shall nat wcHeve the tndemnitars of labllity vader this Agreement.

8, PROTECTION OF OTHER SURVTIES

I the Suroly Issues any Dand with a co-suely, relnsines uny portlon of 9 Bond with any other company, or procures the issysnce of any
Bowd by nny other compauy {swhethor or nal tha Surety Issues, of etalng any portion of, such Bond), the Indemnitors agree with ony and alf
stk co-suietles, roinsurers or lsulng compaaies {herelonfier collectively refemed (o as the “Beneficiaries”) that the benefits heeeal sheli
extend 10 ordd protect each of the Heneficiorics, ‘tha Surety hereby declares that fi (s the trusiee of all of We rights of the Beneflclarics under
the foregoing covenani.

9.  DEFENCE. RESERVE - DEPOSIT
(8} 1fthe indemaitors desire thai a clalm or demand ngainst the Surety shall be resisted and Hiigaled, the Indemnltors sheil:
(i) give natlcs tn the Surety ta this efTect; and )
(1) if requested, s\ nny time, by the Surcly, deposit with the Surety cash (or collateral sutisfactory (v the Surety) in an amount
mfficlent 1o caver the expenses and (ees of defence; nad
(fly If requested, sl nny time, by the Surcty, deposit with the Surety cash (or collatera} satisfactory to the Susely) in an smounl
sulficient to cover the elalm or demand aid Interest therean to the probable date o disposition.
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{f for any reasan the Surety deems It necessacy o establish or to Increase @ reserve (the amount of which sholl be In the sole diseretion
al the Surely, ux from Jime 1o time revised) (o cover sny porsidle Indemnity Loy (including, for gresler certsinty, the cosls of
Inveagating ond dafending uny elaim or demond and interest on the smount thereof af the rte o rates clalmed on of applicable 1o
such clulin ar dataid, to the grabiable dats of its rssalution), the dndemnitors shalt doposit with the Surely immediately upon demand
(and make such farther deposils my may be required of) cash or callwtersl smisfaciory 1o the Sureiy in att smount equol to such reserve
or such incresse. The Indemnitors acknowledge that the failure of the Indemnilors to deposit with the Suraty, immediately upon
dernand, the sum demanded by the Surety shail cauce lmsunble haem to the Surety for which the Surcty has no adequate remedy at
law, und that the Surety shall be entiiied to injunctive rellef (including specific perf of the abligation to make such depoxit.
With tho Surely), and hereby walve any cluims or dalencas to the contrary.
The Suecty may;
(1 hold ony depasit made under this section 9 in such form ns the Snrety may It Its absolute discretion decide, ond ahold bave no
obligation 10 invest, or provide any income or retum on, any sueh deposit; and
() in its sole discceion, use all or any part of such deposlt, and of any Income camed theseon, In paymenl, scitlemsn} or
campromise of kny indsmnivy Loss,
The Jndemniiors vhall be cotitted 10 the retum of any wmsed portion of the deposit, and the Insame (if any) camed on the balence of
the depasit entstanding from #hms o time (1o the exteat sich Incoms hus not been wsed In payment or compromise wl an Indemnlty
Lose), upon eanbaation of the lability of the Swrety on the Donds sad the peyformence by the Indonuiltors of all obligations to the
Suresy under the teany hegcal. The Sutety's coleututlon of the fncame, I any, atlributable to any such deposit rhall bo final and
binding on the Indemnitors,

SETTLEMENT OF CLAIMS

The Bugety shadl havn the sole 13ght 10 psy, senle or rompromise, without uny prior ebligation lo notify the fnd s, any charga,
uxpense, cost, vlalm, demand, sult, jadgmenn o bty under sy Boud(e), wnd vay sueh puyiant, satifement or compromise shall be
binding Upan the fademuttors and incladed e wn ludemnity Lo, )
In the event of any such psymont, setlement or compromise tiy the Surety, an Bembeed statement thereal swom 1o by any afficet of
the Surety, or the voucher(s), cancelled cheque(s) or ather svidence of such pay ) setilument or piomise, shall be prims focie
widoney of the faat and amount of the Tiabithy of the trdemnilors undes thiy Agsecaient b respest of sueh payment, settemant oy
compromise,

In the event of any payment by the Surety, the Indemnitors agroo thut in eny accounting beiween the Surety and the Indemaitors, the
Surery shall be entitled o charge (or any and oll disbursements made by il in end abowt the matters contemplated by this Agreement,

ADVANCES BY SURETY

0}

The Suroty, st s sole vlection and dlscratlon, in authorized and empowered, but not obligated, to advanco or oan to @ princips! xny toney
which the Surely may see (It 10 sdvance 1o euch principal, snd to gusrontee ve-paymant of such toany mado by athers, and all moncys so
sdvanced or tusned, a5 well o1 all costs, counsel fees and expenses Ingurred by the Surety [n conneetion with ruch rdvances or loans, unless
repald with legal Interest by the principal, shall s included as Tndemnity Losses,
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ACKNOWLEDGEMERT OF CONTINUING LIABILITY

Laeh of the Indemaitors weknowledges that this Agreemant sbull remaln tn Al force sned effeat, even §f such Indenmiior never had o1
1o fonger has sy Interesy in the principal, as tong es this Agreement hoy nat bren tenmnslest by such todemnliar In accordance
herewlihy withau Yioling the geneeolity of the foregadug, the rights of the Surety under his Agrecntent ond any other agreement witki
any of the Indemnitors shall be intlve, and thiy Ag 1 shial) not bo construed ay Baving mergent with of beon cancelled,
timited or superseded by aay other sgreement, whether or nub i tio tame form as tils Agreoment, waless such other agreerent Iy in
writlng, expeassly states that this Agreeinent 1y terminated thereby, and Ia algned by an uificer of the Surcty,

‘The lndgmnitors shall contintio 10 rematin bound under this Agreement, notwithstaniding thu asesterengo sl uny tme or frem time (o
Hime, with ar without notics to ar knowledge of the Indemnliors, end whather by prior ogreemeat or otierwise, of any or all of the
follnwling events, which ¢ by xddition 1o any other tights 6f the Surery, sud which shatd not fn nay way refesse, il or abiidye ony
Hht ur remedy which the Swiety wmay have under thls Ageeement, snd Wiy Agreemem shall rematn b il force and effect after sue
evenls

1} the accoprance by the Surety of psyment (ar any Band(s);

(ti)  the scceptance or relense by tha Surcty of other ag ts of fndemnity, collateral socurity or gusranters, (rom any or all of

the Jademnilors or from others; .

(i) tho Surery's sseent to any aet of the principal;

(i) 4 suit orw senfement deriviog from this Agreement;

(v)  auy waiver, eatension, of indulgenco granted by the Surcty 10 sny of the indemnftors of 1o others; or

(vi)  any falture or relusal by the Swurcly 1o pursue any remedy o take procaedings Againat any person of propeny.

INFORMATION TO BE PROVIDED TO SURETY

Bach af the Indeunitors shatht

() forward fnmedintely to the Sheety every Jetier, document, sdvice, stalement of ¢lalm or writ recolved by him from or on behalf
of pny patson who assers or threatens; and

(1) Wheaover requcsicd by the Surety, ald in B information snd evidencs snd the dunce of any witness for, and co
uperite fully with the Surety fn the dufence of; '

any <hnbm or demand srising ont of or f cannection with siy Bond(s).

The Indemnitore shall fumiih o the Surety fully, accuralely nnd romptly afl such information as it may request (rom time ta tme

conceming:

(i) the finencia} condition of the ndemnitors;

(if)  tho sintus of any Bonded Contraci(s), Unbonded Coatraci(s) of other obfigations of the Indemnitors and the conditfon of the
performance thereof;

(lity \hed payment of obligations fncurred in connection with any Bonded Contrsci(s), Unbonded Contrack(s) or ather obligationy;

an

(v} ol such other informativn u the Surety mey from tline (0 time masonshly request,

The Surcty and sny representative, egent or advisir suthorizxd I writlog by the Suraty may st reesonable times and places and from
thne 10 tive, exomlize pud copy the booky, records and aceouats of the fdemalian.

Any-uf the Indemnitors who are individuals shalf notify te Surcly of sny change in Uieir respective marltal circumstonces which
might affeet thelr ownershlp of oy oyals o conles on thelt respective spouyes any tiyght, actwal ar potontiol, 1o elom an interest in
sny of thelr respeciive uasels,

tach of e Indemnitors shall nowfy the Surety immedlately of apy chisnge In hls or Ity nome,

If any of tha lndemnitors meeges, ramates, Hdutes, worgantzes, forms w p hip or juins with, or sslls, tatfers ar
lesses it or aubstantislty all of i undertaking, property and nssetw to, any other person, (i, corporttion, trust, partaership or venture
(herelalles called o “"Sutcessar™) amd, where wy ndemnitor in a gannership, 1€ thers 5 any change in the constition of (he
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parinershlp, {ncluding (but it linsited 10) the death, vetirement, or addition of a member or members, or subsequent incarporalion (the

parinership so \tuted or incarporated being included fn the term "Succeseur™), then:

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

(i) wheher or not such notica fs given, 1his Agreement shall extend snd opply to ony Bonds therelalare fssucd (1o the oxtent that
such Bonds relate to the Successor) and any Bonds thereafter [ssued tn reapect of the Suceessar as principsl,

CONSENT TO CHANGES

The Surety is sutharized snd empowered, without notice lo ar knawledge of the lndemnltors, notice being hereby expressiy waivod:

to carreet any mistskes hereln or In nny Bond{s);
to sssent or refuse t ssient 1o any chunge whatsocver in any Bond(s), any Bonded Contract(s) and any Bonding Facility, including
but not fimited 1o any change In the time for the completian of any Bonded Contraci(s) and for pay or wdvences Ih L
and/or in the genersd conditlons, plaas or specifications which pany ssid Bonded Contract(s) and any Increase or decrease in the
limi¢ of sny Bonding Facility; snd
1o agsent (@ of 10 ke any hssignment or ass{prmnents, to execute or consent to the ton of sny inuetl {
renewals, enlargsments, modificatlons, churiga or atlcrations of suy Bond(s) or Banding Facllity or Bonding Facilities, snd to execute
any substitute or substitutes therefor, vith tho same or diff ditions, provistons und obligees end willi the ramne or laeger or
sanalior penphifes;

ond the Indemnitors shalf remain bound under the 1erms hereol even though sny such corvection, assent or refusal by the Surcty docs or may
substantislly increase the linbility of the Indemnilors. .
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CONTRACT ASSETS
The [ndemaltors shall abtain, malutain und make svailsble all Equipment md Material aud Other Contract Assets nocessary for the
performance of All Bonded Cantraci(s) snd Unbonded Contrets,
Euch uf the Indemnlion hersby arsigan snd transfecs to the Surety, as colfateral, (0 secure the ubligations liereln of the Ind
and oll other Indebtedness or Hnbilitles of the lndemnliors to the Surcty, whether herelofore or horealier incurved, All the right, title nexl
imerest of the Indemnbtors {n and 1o
) everys
(A)  Contract, whether u Booded Contesel or an Unbanded Cantiant, and whethee or not any Event of Defzuh has ocouned
with regord o sy of tho Tademsltors Iy respect of such Contract, including slf sctained sies, holdbacks,
progress payments, defoed payroeats, cotaed monoys, compensation for extin woik, proceeds of domage chime,
{nurence policics ond clalms thereunder, and ol other funds and propestiss whetover (Whether tr nat similar 1o the
(oregaing) that may he dus or became dite under nay Contract(s) or that may be due, bvenme due, awarded o1 allowed
in connection with or under clgnmstances growing ol of any Contrect(s) or work done theresden
(B)  subcontmet 1¢t or that may be let In connection therewith;

(C)  claim which the lndemnitors may have or scquire agslnst any person furnishing or agrecing ta fomish any lebour, .

Equipment snd Msterial or Other Coatract Assets in connectlon wlth any such Contrect or any such subicontract; snd

(D) bond securing any auch subcontract or clalm;

(i) ) Contract Equipmont and Msterisl;

() oll Bquipment sed Motede); and

(v) &l Other Contract Asscts.

Such assignment shell he effectivo ns of tha dato of exceution ond dolivery of;

Gy ihbe Agreomeal, 13 1o cacl Donded Contrct covered by sny Bond(s) heretofore issued (hut nothing heveby shiadl finis the
Surety's right 1o chalns under any prior ssslgiment) snif 23 1 gy Unbonded Commact In farce st yuch date,

(1) wach Bowd hereafier Baued, 33 10 cach Bonded Cantract covered by such Bond; or

{il)  each Unbonded Contract entered into aiter the dnta hiereaf, 85 10 such Unbonded Cantracy,

The Suety shall ke procecdingy 1o enforce such assigument only in the event (an “Evenl of Default”) ofi

() any breach or alleged bresch of any of the cuvenants and agrecimnents hesely cantained, of of any tem ue canditlon of ony
Bandlng Fechiity; or

(i} eny sbandonment, forfeirure or brench of, of falluro, rafusal or insbllity to perform, my Bonded Contract or any Hability vuder
o Bond; ur

@ity eny failure, refural or Inability of a principal to pay bills ar othee Indabicdness lncumed {n, or In conncction with, the,

performance of eny Honded Camtesct or Unbonded Controct; ot

(v} aay asslgament by any of the Iademuhors for the benelit of tredliors, or the sppoitnznt. or wny spplleation for the
appointinent, of ¢ 1ecelver ur trustec for any of the Indemnltars, whether involvent ur nov; or

(v)  sny proseeding or the exercbee af any right which depiives any nf the Indemuliors of the use of oay of the Contmct Equipment
and Material or any Othec Contract Assets; or

(vi)  ony change or theest of change It the chamcter, identily, control, t beneficlal hip or existence of o principal;
or

(vil) any other oc ditlon or ¢} (whether oy not similer 1o sny of (he foregoing) which In the sole opinioa of
ihe Sureiy moy eapese tho Surety (o Joss, cont af expente,

Tuch vl the Indemunliors hereby satharizes and erp the Surety, I na Event of Default hay azeurved wnd Is continiing, to:

(1) Inits sale discretion, ake possersion of the work inder sny Bonded conirset and 1o completo sueh contrast, or ¢ause the ssme
10 be camplated, or 10 consent (o the completion thereol, s fo ke sny other sation selileh thie Surety may decn wpprrapeiota
1i vbian the dischergz of e Swiety's obligations as surety Including, but not lmited to, & monctary. seulement with the
obligee, and all tosses, charges, eapenses and costs ncurced by the Surery in so doing thall be included as ndeanity Losseq;

(4 execute In the name of any lndemndtar any Instruments deemed tecessary or desirable by the Surely to provide alisolnte iitl to
(se Surety of xny funds, prapeity and rights 53 are hoseby asslgned, transfarred or conveyed, and the Surety and boch persan(s)
as the Sutgly may desigaate for this purpose nre heteby suhorkzed to teke § liata 1 fin of sueh funds, propeety and
rights;

@y Instruct aiy obligee(s) under any Bonds, and/or any owners under any Unbondcd Contrects, fo withold further psyment (o ray
Indemaltor or other person who is a party to the relevent Contreot(s);

(iv) collcot any cheque, draf, warrant or other Inttrument made of issued in payment of sny monies due on uny Bonded
Conlreei(s); and

(v)  endorse in the nome of an Indemulior as payes und 1o cash sny such instruments and to retain or disburso the proceeds thereoll

TRUST FUNDS

Sach lndepmlior agrees ond hercby expressly deehues Ming al) funds dut o1 ta treome due under any Bonded Contrsct, ace, whethet In
the possession of the Indenmitor ar atnther, trust funds for the benelit of and prymeal fo al) persons o whom the Indemnliar incurs, in
the perfarmanice of sueh Bonded Contract, obligrtfons for whith the Surety would be Hisble under such Bond. If the Surety assunes of
tlscharges mny such abiligation, It xhall be entiifed 10 assert the ¢labm of such persun to e trust funds,
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(b)  Each Indemnlfor shall, wpon demand by the Surety and In fmplementation of any tcust hereby crested, open ap account or accounts

with o bank or simllar depository desiguuted by the Indenmltor and opproved by the Surety, which account or sccounts shall be
designated na o trurt account of secounts {ur the deposit of auch tust funds, and ahall deposit thereln 8lf manies recelved pursusmt to

soid Bonded Contrset or contracts, Withdruwals from such acconnts shal| be by cheque of similar fnstrument sigued by the

Indemntiar and ighed by a rep tative of the Surety.
(¢)  Sald trust or trusts shall terminate on the pay by the Indemnitor of il the contractual abligations for the poyment of which the
truyt or trusts ere hentby ¢reated or upon the expiration of twerty yuara from the date hereaf, whichever shall first occur,

17.  POWER OF ATTORNEY

Each of the Indemnitors heredy | bly nomi { tpoints and desig the Surety, o7 any person or persons designoted
by the Surety, as lts sttomey to exercise all of its rights assigned, transferred or sat over 1o the Surety by this Agreement, and In jis nume to
oxecwte and deliver (and without limiting the genevality of dhe foregoing, 1o complete any blanks snd Insert datex in) sny snd »ll additiansl or
other ass! i ts or d 1y deemed y or dosirsblo by the Surcty:

(n) o vestin the Surely ar iis designees absolute title to any snd all manles, propenty snd rghts hereby assigned; and

(b)  topravide the protsctions xnd righls to the Surety contemplated by 23} the provisions hereof,

Eoch of tho Indemnitors hereby expressly declares that such power of aitomey may be exercised during sny subsequenl fegal Incapaedty on
the port of such Indemnitor.

{8,  DISCLOSURE AND REGISTRATION

Tha Indzmnkars consent o! .

(a)  the service hercol st aity time upon sy person, firm or corpomtion (but nothing herain chall be canstrued o permitting the Surcty 1o
(ke enforcement proceedings contrary to subpamgraph above); and

(b)  the regisieation hereof (or of 8 natice or ather instrument in respect hereol) under any scheme or system of registration (or eny
purpose,

19,  ACTIONS TO ENFORCE THIS AGREEMENT
(n)  In the event of any chit or damand belng made by the Hugety ngalnst the indemnltors, whother or not proceedings have been
comimenced agalnst bne o moro of the Indemnitors, the Surery (& hereby expressly authotiesd to:

(i) vring separate sults on this Agicemient w3 causes of actan sconte sgalnst any or all of the Indemnitors, and the bringing nf 8
sult o1 the iecovery of Judgment upon sy cause of action shall oot prejudico vor bar the bringing of other suils upon nther
causet of wetion, whether therctofore of thereaflor aelsing; and

(i) sattle or compromiss any <lalm based vpon this Agreement with iy ano ot o of the Indetaniions adivitually withauy
rofeience (9 the atlsers, 306 such settement or campromise shnhl ot aflect the Hability of uny of tie 124t of the Indemanitars,
und each of the Indemnbtors hewby exprenly wetves the right to be dischinged vnd released by resson of the release of one ar
mate of the other Indemnitors, and 1o sny setth ur composition thal may hereafiar be made,

(B) Any ssilement or agreeaiens conchided with an Indemaltor follawing a elalm agalnst hin by the Surety under this Agreement shall
not ereatr a aew agtecmenl nor extinguith tha tndemnltart ohllgatlons under thls Ag at, and this Agreement shall rersaln In ffl
foreo ond cffcct In cuse of defiull on the parc of an tndeinnitor to Astfif the torims of suck xettdement of agréoment with the Surcty.

20, COSTS AND INTEREST

(8)  In the event the Surety commencey proceedingy to enforce the terms hereof, the Surety xhall be catliled to recover (but without
duplication) its salicitor and own clicat corta (on a full Indemnity basts), judictal #nd esirsjudicisl costs and the fees and
diabursements of its yuficitors sad counsel in enancetion witls such proceedings,

(0} Auy and slt amounts which the Surely (s cotitled to be pald under thiy Agresment shall bear interest 3t a rate of 10% per yeor,
cateulined monitily from the dnre on which demand for payment therefir I3 made (or decmed to have been made) to the date of
puywieat; the Surety's clalm for sl Interest shall vog weege I sny Judgment pgainst vny of the ludemalton, ond any such judgment
shall bear [nterest ot such rate uniil payment.

21, WAIVER OF NOT[CE AND OTHER RIGATS

() Enchof tho Indemnltors hereby walves notice of the oxecullon of any Bond and of sny act, foct or informition conceming or sffecting
the rights or lisbiltics of the Surety or the Aphts or Hobititics of the tademnltors, incuding withaut fimitatlon the releose of eny other
Indemnltor, thy ndhesion horcto of sny additional Indemnitar, 20 sy change in the terws of nny Rondiog Fecllity,

(b)  The indemnitors walve the benefit of divisfon beiween thermselves and of discussion of any principsl,

22 SUBORDINATION OF INDEMNITORS
None of Uie indemnitors shall enforce Any rights of contdbution or Indemnity against any Indemnitor of Jis properry and underteking until
such Indemnitor's obligations to the Surety under this Agrecment have been satisfed in full,

23, EXCLUSION OF LIARILITY
Nons of the Indemnitars shall have sny ofzim sgainst the Sutety, for indemnily or otherwise, in reapect of any alleged crvor or omission an
thie pon of the Survty in Issuing or filling o issve sy Bond,

24, DISCHARGE FROM SURETYSHIP

8y The lndemnitoss shiall, at any time wpon the request of the Suraty, procura the dischargs of the Surety from any Bond nnd from sll
ltablllty by ceson thereol.

(d)  The Suscty mey, t any time, take such sction as It dcems necessary or proper o oblaln its release from any snd sll Hability under any
Bond

25.  TERMINATION .
(o) An Indcmnltor muy give thirty (30) days’ prior written notice of termination o tha Surety by regittered mail to tho Surety st its hes
offico, spesifying the affective date of such termination. No such notice of termination shall be deemed to have been recelved by the
Surety, and such thirty (30) day perfod shall not commenta, Wnless and watll such notlee 1s actusily delivered 1o the Surety and the
Surely has given o written neknowledgement of such delivery. Any buch nulice sholl vt operate 1o modify, bar, imit, altecy, hnpsir ot
discharge the lisblilty of the Indemnitor(s) so tenminating of the Indennitors (I sny), upen or by resson of any end pif such
Bonds executed:
() dbefore he effective date of terminailon; or
() executed afler the effective date of termination:
(A)  upon the awerd of w contract on a bid, proposa] ar tuder With respect 10 which the Sursty has excouted w bid band,
agreement to bond (or “surety’s content”) or similar virdestaking priof to such dato; or
(B)  which the Surcty hos bocome obligated, prior to snch date; to ¢xcoute.

91



-6-

(6)  Such a notics of termination shall operuis only with respeet 10 the Indemnltos(s) giving . This Agreement shall remain in full force

and efTect, with respect (o the other Indemnilor(s), without obligation for the Suret
and el of.lhe epest 10 ) 11 o Surcty to notify such other(s) of the eymination dy on¢

(¢) It shall be the responsibility of the terminaling port

\ha correst sddress for the time belng of the head office of he Surety,

Yy to
Such oddress [s plways o matier of public record, Tho head ofTice of the Surcty Is now m 70 York Street, Suite 1100, Toronto ON,

MSJ 189,

26, ADDITIONAL INDEMNITORS

Any porson inay, by compleiing, execuling and dellvering o the Surety an Adhesion in the form aanexed 1o (hls Agresment, become bound
ay an Indomnitor herounder as I such person had been an oniginal sigamory hercto.

27, DEMANDS BY SURETY
Any demond by the Suraty on any af the Indemnitars may ba hand delivered, tolacopled, tefexed or sent by reglstered mail (o such party ot
the 3ddress shown above, or (o such other uddress as such party may have notlfied to the Surety in weiting (including sny sddress shown in an
Adhesion), and sholl be tusively deemed to have been received:
(3)  ifhend delivered, ielecopied o telexed:
{1} on tho dote of delivery ar transmission, (T prior 1o 4:00 p.my, (lacal time) on & day (other than a Satucday) on which chartered
banks in the municipality nsmed in such sddress sre open for business during normal business hours (o “Business Day"); or
(1) otherwisa, on the next following Business Day; or
(b}  Ifmuilcd, an the second Business Doy sfier madling.

28, GOYERNING LAW AND JURISDICTION

This Agreement I8 made ynder, and shall be (nierpretad in accordance with, the tnwa of the province named on the first page hereof ond the
la‘yn oh( Canada applicable In such province; eash of the Indemnitors horeby expressly submits to the pun-exciusive jurisdiction of the Couns
of such province,

29.  SEVERADILITY

I any provision or provisions hervof s/ held to be vold or unenforvesble under the laws goveming it construction ar enfurcemont, this
Agreement shall not be vald or unenforceable thereby but shall continue in et and be enforeed s though such pravision or provisions
were omlied,

0. ENUREMENT

This Agreement is binding jointly and aeversiy upan the Indemuitor, their hefrs, , porsonal rep | and Asslgns,
This Agreement shall enure to snd benelit any successor (o the Surety (including wlthout llmitation any person to whom the Surety may in
furure ransfor all or any subsiential part of )ty business assets),

3. RIGHTS AND REMEDIES OF SURETY
The righty, pawers aid cemedies slorded to the Surety by the tenns hereol may noy ba wilved or modified orally and nu wiittea chonge or

nadification shall be effective uatll signed by an swthorzed officer of the Sutety, No spenl or broker it autharized to tign any such chitige -

o1 modification on behalf of the Surety, Al tghn aud remzdies of tha Buraty under this Agzement shiull be cumulsilve, and the exawiso of
or failure 1o exersise any Aght or 1emedy et any dme shall uol be an electlon of remedy ar » walver of any other dght ar 1einedy of of the
same right or rainedy vs 8 sty other time, The Sutety Is ot vequived ta exhaust its remedies or rights ogalnst the princlpa) or w rwaitreceipt
of sny dividends from the legal teprecentativer of thie principal before avserting s rights under this Agreement agalnat the Indemahors, ond
iy sssery such riphts pgainst nue or o af the Indembitors withinnt axsertiog them ngalast all or other lndemnhtors, The fghty, powers and
tawedies confaired upon the Surety by this Agrcement aca In nddition to any other ahts the Surety muy have ar acquirs sgaline the
Indemuitors or athers, whether arising by e 1erms of eny ather agrecment, Ly operation of law or otherwise,

32, CHOICE OF LARGUAGY .
The parties hereto have requested that the presenl Agreement be drafied fn the English (snguags. Ley parties sux présenies onl wquls que iv
présente enlente solt redigée dans la langue anglaize.

33, ENTIRE AGREEMENT .

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

34, CONSENT TO SURETY'S OBTAINING INFORMATION

Eoch of the Indemnltors:

(a)  nulhorizes the Surety to obtain any credit or niher Informtion oncemlng the alfiire and opecations of sach of tho Indcumitars
{including any “personal Information”, as deflued by tha Peconal fnformation Pratectian apd Electronic Oucuaentt At (Canads)
wnd other apphicable peraonyl Information fawsj and any frnmaction betwween of smeng any of the Jademadions ltom uny banks,
depositories, surelfes, obligess of the Bondi, materinlmen, supiply houses, credit eporting wgencles, brokedt oy other persomy
(colleetively, "Sourcer™)s

(b)  expressly Instagets all sucls Sowces to fawnish such Information to the Surety (and for greater cormlaty, instructs sny brokei(s) to
releasa to the Surety any {nformation refating 10 ony Gand(r) or Bonding Fecility); and

{¢)  consents to tho calleetion, use snd discloanra by the Suresy of uny p | infarmstion abuut such ndtmshor foc the ppaces of the
eoterisng futo, adumlabstration and enfe of this A t and any Bond(s).

1N WITHESS WIEREOF the Indenwiltors hove exestted ond delivered Wivsa presents a3 thelr sespective deeds, cach wher s en Individua)

faving hereunto sat fifs or hee hani (aid having, by 50 sigalug, adopted dhe wand {“seal") heeeor 63 e or her peesaunl gzal), end cath whish

13 a partnership, jolns veawre, tust, corpurathin or unincurpamted atsostation having ceised tls Agrecment to be duly execoted by us duly

nutiagized representative or representatives, as of the date shown on the flrst page ercaf, which datc each of the Indemnitoss biereby aifiuts

ns the effective dute of Wis Agteement, regardless of he date on which such Indsmaltar In fact execuled this Agicenzat,
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SIGNED, SEALED AND DELIVERED;

Corporatlons and/or Pastiiesyhips Sign Horeunder

e Callin¥
Name of ndemnitor (Please print)
Eberiole Excovating ln (8esl}
! = /ﬁ//’ // {Signanure)
Gu, DARRELL KBERSOLE
Vitness) Pledie :fgn, hame, address ond phone | Tile  PRESTDENT
n nlm

below:
9% e ag?f% J Soikebos

" f IH]
M- 'fom./%') g ?)l ¥0

{ have de authority fo bind 1ha carponilen

2194 EAST AVENUE

STEVENSVILLE, ONTARIO, LOS 150
Address of Indemailor

(\\'\tvnt|:)4‘1’»'nse sgn, st |mn| it milliess pad phode
mubu het\g »—-N“""”‘
)[l ‘C 60.(

9:0::\(“\ c UN
A, 8 L5l
(08) g’)? -

Namo of Indemnitor (Please print}
D&S Rallway Construction Tne, (Seal}

/// /; da //‘f / (Stgnatitra)

Tore DARKELL EBERSOLE

Tik:  PRESIDENT
I'have the xuthotity 1o bind the cosponativn

2194 EAST AVENUE
STEVENSVILLE, ONTARIO] LOS 180

Addresy of Indemmiter

Pmonal(mhmyn#w\ 15 ler

)>)\

{(Whiiess) Plcue shpm, it L_)L,uanfe, nddress and phone
nbclbcr "(‘*L ”””” 60{’
’er i )}’ L‘%’ '}l %’“‘

l» Ok [
i) SN~ g

Namo of Indemnitor {Plears prm/)
Darvell Ebersoln

/ ﬂ{/ /’; é {Stgnatire)

2194 EAST AVENUE
STEYENSVILLE, ONTARXIO, 108 1SO
Address of Indemnhior

9.,

(\Vuum)i’lol;/mn. o mhs\ oo, B adgress and phono

umhcr Lzlm\'
e ! L\qu -;J;},( d" 5
/’tw /7 ek i(Yq’ Y T A0

Neme of Indemnitar (Please print)
Sandra Ebersole

Jﬁdﬁ‘;{ . {Signature)

2194 EAST AVENUE
STEVENSVILLE, ONTARIO, LOS 180

Address of Indemnitor

Spectal lsirustlonss

thould be wh d uniess com officect are slgning with carparaie zeat
I/Ih« Indemntior ix & eneporation esecute in full corparart name by proper afflcers, affix cowporate seal and oach a Direciars’ Resefution,

Uf the fndeainlior i & Paeinership, et forth nnme In full, with the dgmasece(s) of the parteee(s) execudng an {i5 bebalf set ant imurediately belnw, Eech partnee

shoufd aixe separutely sipa as an Indemnliar,

1f Aberio b epeclyTed on page |, ¢¢ the Indemltar &y an Alberta sesident or guverned by Albarva tew, complp with The Gnarcatess Acknowlidgerens Axt {Atbersa),
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This is Exhibit D referred to in the
Affidavit of STUART DETSKY
Sworn before me, this

day of November, 2014,

A Commissioner for Taking Affidavits
NoG(c e TYRIPOMg

[On]
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e N N Bay Adclaide Centre
I R g b | J R A 333 Bay Street, Suite 1610, Box 22
o A ‘Foronto, Ontavle, M3H 2R2

Phione; (416) 214-2585
Fax: (416) 214-9597

PERFORMANCE BOND

No: TC80021331 Bond Amount: $2,201,101.00

EBERSOLE EXCAVATING INC. as Principal, herelnafter called the Principal, and TRISURA GUARANTEE
INSURANCE COMPANY a corporation creatad and existing under the laws of Canada and duly authorized
to fransact the business of Suretyship in Canada as Surely, hereinafter called the Surely, are held and flrmly
bound unto REGIONAL MUNICIPALITY OF NIAGARA as Obliges, herelnafter called the Obliges, in the
amouint of TWO MILLION TWO HUNDRED AND ONE THOUSAND ONE HUNDRED AND ONE
DOLLARS--~-meme— XX/100 Dollars ($2,201,101,00) lawful money of Canada, for the payment of which
sum the Principal and the Surety bind themselves, thalr hairs, execulors, administralors, successors' and
assigns, jolntly and sevarally,

WHEREAS, the Principal has entered into a written conlract with the Qbligee, dated ihe 218T day of
NOVEMBER, 2012 for

HUMBERSTON LANDFILL SITE
LANDFILL GAS COLLECTION AND CONTROL SYSTEMS

herelnafter referred to as the Contract,

The-condition of this obligation Is such (hat if the Principal shall promptly and falthfully perform the Contract
then this obligation shali be null and vold; otherwise il shall remain In full force and effact.

Whenever the Principal shall be, and declared by the Obliges Yo be, In default under the Cenirac!, the
Obligee having performed the Obligee's obligations hereunder, the Surely shall promplly:

(1) ramady the default, or;

(2) somplete the Contract in accordance with its terms end conditions or;

{3) obtaln a bld or blds for submission to the ©bliges for complsting the Contract In accordance with lts
terms end conditlons and upan determihation by tha Obligee.and the Surety of the lowesl respornisible
bidder, arrange for a contract between such bidder, and the. Obllgee and make avallable as work
progresses {even though there should be a defaull, or a suocession of difaults, under the conhltract or
contracts of completion, arranged undsr this paragraph) sufficlent funds 10 pay to complete lhe
Princlpal's obligallons In accordance with the ferms and candliions of the Contract and to pay those
expenses incurred by the Obliges as a result of the Principal’s default relatlng directly to the pertormance
of the work under the Contract, less the balance of the Conlract price; but not exceseding the Bond
Amount. The balance of the Conlract price Is the total amount payable by the Ohligas to the Principal
under the Contract, less the amount properly pald by the Obligee {o the Principal, or; ‘

(4) pay the Obliges |he lsaser of (1) the Bond Amount or (2) the Obligee's proposed cost of compietion, less
the batance of Canlract piice,

it is & condttion of this bond that any sult or action must be commenced bafore the explrallon of two (2). years
from the earller of (1) the dale of Substantial Peffarmance of the Contract as defined In the ller legislation
where the work under the Conlracl Is taking place, or if no such definition exists, the date when the work Is
ready for use or 6 being Used for the purpose Intendsd, or (2) the data on which the Principal is declarad in
default by the Obligee.

The Surely shall not be liable for a greater sum than the Bond Amount,

No right of action shall accrue on this Bond, to or for the uss of, any person or corporallon other than the
Obligee named hereln, or the helrs, exscutors, administrators or successors of the Obligee,

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

SIGNED and SEALED EBERSOLE EXCAVATIN lNC
in the presence of

(n)*x/ 0o :1«(2) o / )/LL// /[, ,{/( ;‘;

Wiioss-as to Principal Principal

mmm((?mu

‘ O RJ CAWHIE, Attorney-in-fact,

Endursed by - CCDC 2] CENC 220 — 2002 has been approved by The Surety Assnclatlon. of Canada
{lun 2003 - Perfurmunve Boad CCA - Swidind)

N






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

day of November, 2014,

My b

A Commissioner for Taking Affidavits
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I Bay-Adelaide Centre

TR ﬁ S g 333 Bay Street, Suilo 1610, Box 22
"Toronfo, Ontarie, MSH 2R2

. Dhone: (416) 214-2555

Fax: (416) 214-9597

LABOUR & MATERIAL PAYMENT BOND

(Trustee ronn) _
n. TCSD021331 . L : ‘ -‘B{mdNt\p,lgnl32,201,101.0[)

EBERSOLE EXCAVATING lNC. us Pdnclpal. hemlnalter called the - Principal, -and TRISURA GUARANTEE
INSURANCE COMPANY a copporafion créated and axloting under- the laws of CANADA: and. duly aulthorized to
transact the business of Surelyship in’ CANADA ks Suraty, herelnafter salled the. Buraly, ara held and fmly bound
unto REGIONAL: MUNICIPALITY OF NIAGARA ag Obligde, tistelnalter called the Obliges, In the amounl of TWO
MILLION TWO: HUNDRED AND ONE THOUSAND DNE HUNDRED AND DNE DDLLARS———-——-XXHDO dollars
{$2,201,101,00) lawlul monty of Canada, for the pnymcm Bl il ‘sum he Pincipal and o Surely bifd
lhnmqalves‘ ialr hairs, exaculors, admtnislraldm aueueqsoxs and pusigns; lomlly aid sevsmlly,

WHEREAS, the Pririclpal has.entared into a wriitan conlracl with tha Obliges, tated the- 21“ day ol NOVEMBEH in
he ycarQO‘(& for-.,
-HUMBERST’ON inELLSITE '

= LANDFILL QAS CC)L,LEGT!ON AND CONTROL SYSTEMS

s
»]n ac,cordanu, with lha Bontract chumenm submilled, ant which ara by raference ymack pant hereol and nre
hc)clnc\ﬂor mlprmd \o aclho Con!rac.l

§§'lelgmlon 1§ such thal, I \he Prieigal shall' make payment ta all Clalmanls {or all labotr and

ot ubonably 4oqulrod {or use in-lhe peifomanse of the Gontract, than thls obijgation ghall ba, nutl and
6 H sna!f ramain’ ln full force and urfecl, subjact, howavar, (o the fol!ow[ng condiiona;

]he COJ’LdPIO .

vuld albEn

f. A Claimant for the, purpoac of this Bpnd Is dafiner as one having a direct conrast wih the Prinaipal torlabouy,
“materlal, or both, usod or ronqon‘\bly roquirad for use jn the porformance of the Contracl, labour and materiat
"Wl consiued o include tha pan ‘of waler, gas, [pavier, light, hedt, oll, gasoline, luiophone senvice or rantal
squipmaont dirsotly apmloahla lo.lhe Gontrogt pravidad thit & person, flrm or torporation Who 1enls aguipment to
tha Frinclpal to ba usad In the parfoinance af the Gontract under 8 contraci which pravides that all ar any pan of
the rent ls'to be appled:towadrds the purchase price therebf; shall bnly be- a Claimant to tha aident of the
provaliing Industial tental value ot.such aquipment for the period cluring which the sguipment was usad In the
parformanco of the Contract. The prevalling industrial rental valus of equipinent shall bo determined, insofar as
it i practioal fo do so, by tha.prevatling rates In tha equlpment marketplace In which tha work Is taking place.

. Tho Principal und the Suroly, hereby Jainlly and severully ayree with the Obliges; us Truslua. thut every Claimant
who has nol been pald as providad far under {ha terms of Jis-contract with tha Prlnclpal hefora the expiratiep of a
perad of ninety (90) days after tho dato .on Which the' lag) ol such Claimant's work of hbour was dong ‘or
performed or materials wore furnished by such Olalmanh may as a benaficlary of he trust horefn provided lor; gue.
on this Bord, prasecute the sult o final fudgroanifor such sum or sUmg as mdy ba Justly du¢ to-such Claimant
undor the tarms of ils contract with the Priclpal and have axecution therwon, Provided thal the Ohbllgée is not
abliged-to do or taka any acl, aclion or proaeading against tha ﬁure!y on bohali of tha Claimants, or apy of them,
to enforca the provisions of mls Bond. lfany ddl, actlon or procooding | I& takan elthor in the nami of the' Obl[gue
or by jolning the Obligee as a:party. (6 such proceedlng, then such'acl; acuoh of progeadin, shiall be taken o the
underslanding and busly that the Glaiimants, or any- of Jhem, viha také such acl; actior or proceeding aball
Indaronily apd. save hammlyss he Obllgaa ﬂgﬂlnal alt cosla, chdrgas and .pxpenyges of Hablmma Incurrad thereon
and any loss or darmage restilting to the Obllgea by rereon theraol, Providerd still futher {hat, . subjact’lo the
faregoing tenns and cohdl(lans, the- Clalmante; or.ahy of them miay use the hamo of tha Ohngae to eue an ahd
enfarce the provisions of this Bond,

3. hiz a condiion precedent 1o the llability of the Surely under this Bojitl thad suth Ofaimant shall hava given writlen
notica as heralrrafter ‘sal {orth o esch of the Prlnclpul lio Suraly and the Obliey, slaling with substaniial
acguracy the amaunt clalmpd, and that such Clalmant shall hav. braught sult ar aclion In acesttdance with this
Bond, as sel oul In subs clauses 8 (b) and 3 () below, Accardingly, no sull or asllon shall be commenced
heraunder by any Clalmant:

a) unless such nolice shall be served by mailing the same by registerad mall 1o the Princlpal, the Suraty and the
Obliges, at any place whore an offica I regulardy maintalngd for the frinsaction of business by such parsons
or sarvad In any mannar In which legal process may be served In the Provinoe or Terrllory In which the stibject
tnatler of the Coniract s located. ‘Such folicé Bhall bs glive. .

i) I reapect of any clalmfor the-amoun or any parlion lhereu(. renuired to be held back from-the Claimant by
lhe Princlpal, nder aiiier the lerms of the Cllmants conteant with \he Prncipal, or under he llen
Lagistation applicabla 1o the Glaimant's contract with the Principal, whichever I tho: greater, wilhin one
hundred and twonty (120 ) days afler such Claimant ehould have been pald In full under the Clalmant's
con!ram with the Pﬂnclpa),

i}y in rmpoc! of any elaln othiar than lortha lnoltlhavk. ar pnrhon thanf, relexred ln alm\/a vmhm ong hundred

and twanty (120) days wffec the dite ugion which such Claimant did, or pedommad, ‘the last of the work or
fabuur or Turnished (e last of the materals for which such clalm Is Imads urider the Claimant's contract with
the Princlpal;

b

=

after the explration of one (1) year following the date on which the Prncipal ceased work on the Contracl,
including work perfarmed underthe guaranteas provided in the Contract;
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¢) other than In a Court of compelent jurisdiction in the Province or Territory In which the work deseribed In the
Contract Is to be Instalied or delivered as the case may be and not elsewhere, and the parties hereto agres to
submit to the Jurlsdiction of such Court,

4, The Surety agreas nol to lake advantage of Article 2365 of the Civil Code of the Province of Quebec in the event
that, by an act or an omission of a Claimant, the. Surety ¢an no longer be subragated in the rights, hypothac and
priviiages of sald Claimant,

6. Any matetial change In the contract between the Pringlpal and the Obligee shall not piejudice the rights or interest
of any Claimsint under this Bond, vwho s not instrumental In bringing:about or hag not caused such changs,

6, The amount of this Bond shall be reduced by, and lo the extent of any payment or payments made In gdod falth,
and In accordance with the provisions haredl, inclusive of the, payment. by the Surety of .claims made under the
applicable llen fegistation or legisiation relafing o Isgal hypothecs, whether or not sych-claim s presented under
and agalnstthis-Bond,

7. The Suraty:shall not be liabla for a greater sum than the Bond-Amount,

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

SIGNED and SEALED EBERSOLE EXCAVATING INC. .~ ©
in the presence of )/ / N
qu@ Q/é , // // < /{Z Ll (Seal).
gnaiu:e - Lo e

RA GUARAITEE INSURANGE.COMPANY

Tc?s

(o

Joan Lawrle, Attomey-In-Fagt -

Endorsed by: CCDG SAG
CCOC L&M.DOT
Rav. 02/03
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This is Exhibit F referred to in the
Affidavit of STUART DETSKY
Sworn before me, this

day of November, 2014,

A Commls§f'oné3’r for Takmg Affidavits

(F6GL T A6l
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Page 1 of 1

i Princizal | Bondz | semr | Coliges ] ProjectDese Cortract | Comprsion | Contrycifrice | Senddan | Sond Tvpe 1Sproad % SoreadS (Sres Avcap:
Grading, Drail d Treck Consuction - i i N I N .
D& S Rafway Construstan tne. - TCSOO210078  Closed Viz Rall Canada Inc. racing, Drainage and Track (o " 28-Aug08!  31Cet10! $2,318,167.00° $1,312,327.00: Performance & Payment nfa nfa N
R . __ Srrith Falls Subdivision ' ! i . R
. Corporation of the City of Mochawk Street Landfill Stte Construction of | : [ .
=l TCSA07I10T ~Nov-08 L108,173.00¢ ,108,173.00| P 2 & Pay t - . x
thersole Excavating Inc. TCSAC Closed Brantford e 3 A/B -Project No.: RFT09-13 416—Aor4)9’ 11-Nowv $3.108,173.00° $3,108,1 t efrcmwznr:e - yrmen 214?'% i$567,_=,5900 N
. . New sidings- Grading and Drainage -Brockvite i : P s
thersole Excavating Inc. TCSA0IAS Closed Via Rail Canada (ne. SUbdM's'ion #2009'0 28 mr; inage 14-5ep-08 30-fun-1i0 $575,000.00° $456,:?0.->9£ Performznce & Payment ajz ‘ nfa N
i
Via Montreat to Toranta Service Expansion - ; H E
Ebersole Excavating Inc. TCSH021574 Closed Canadian National Raflway ~ Oshawa Segment -Civil Site Works -Contract 1+ 18-Dec09! 30-M=: r‘w[ $835,642000  $417,821.00! Performance & Payment n/a nfa N
Track Shift -Contract #BW 8¢0-301-40-1.1 | i ) i
1 i t
Via Montreal to Toronto - Service Expansion ; i '
Sbersole Excavating Inc. TCSCCTI1S7 Closed Canadian National Rallwey ~ Marysville Zast Segment - Gvii Siteworks 15-4un-10| 1S-Nov-i1; $3.067,37453° $1,533,687.27 i Performance & Payment n/z nfz N
Mile 189.90 to Mile 206.94 Kingston Sub | ; ‘
SN . . i -
) Canadian National Rallway Via MonuealtoTomn'ta ‘Semce Expansion ;
Eberscle Excavating Inc. TCS0021256 Clased Compan Oshawa Segrmetn - Civil Siteworks 2-2011 10-Aug-11 28-Cer-11! $2,071,493.40: $1,03$,746.70£ Performznce & Payment n/a nfa [
peny CN Contract No, BWE40-301 40-2.1 1 | : ‘
L ) Track Dismantling Niagara Faits Yard Track N i ! ;
BES v 5 i - D-Now1l 3 =
u&% Raflway Construction '»:.i TCSOOZ:IJS? Closed Canadlafrf Nanonél Raftway Removal Grimsby Sub, ML2.82 21 Sap-ll 3-Nov » 5559,271264 SZ?B,G&&b!Perfomnae& Payment n/‘ ) nfa N
i E 5 CON Raif Siding Repairs at the Water Treatment . .
Hwayy Comtruction ine: 2 ta E-Nov-2I2 31-Dec-12 3,4 z e it
D&Sﬂzmq‘ Conzmugtion tne. : TCS0021330 Closad Ci’vafHamilwn B Plantin the City of Hamilton G\,fw, 2 31-De 7353, 10,0? m$41,7('>5 OO}{?etfiam:in:c&Paymen nfe ‘ T:/a ) N
i IMunicipality of  Humberstsn Landfill Ste ; ! i )
i T 21331 Open -Nowv-12} 0,392.33-  $2,487,244.13  Perf 7
Ebersole Excavating Inc. TCSO02 123 cen Nizgara Lanclfil Gas Collection and Control S . 21-Now- 12[ $2,550,3: : 3 P | ortrance & Payment nfz nja N
R : ) T Alexandria, Smiths Falls, Chatham : ; o :
D5 Ralway Constraction ine. 1 TCS00Z1384  Closad Via Ral Canada Inc, :u’bd;;s‘.ons - Chatham $26159200  $207,488.50!Performance & Payment  na | nfz N
- SO ! - . N
Ebersole Bonds tisting Pomas 2014-05-04 20112014
qBondsExport

452 PM

—

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

day of November, 2014.

A Commissiondr for Taking Affidavits
(hsv-Cr Tnen nene
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Industry Canada Industrie Canada
Office of the Superintendent  Bureau du surintendant
of Bankruptcy Canada des faillites Canada

Distribt of Ontario

Division No. 07 - Hamiiton

Court No. 32-1883424

Estate No. 32-1883424
In the Matter of the Notice of Intention to make a
proposal of:

Ebersole Excavating Inc.
Insolvent Person

BDO CANADA LIMITED / BDO CANADA LIMITEE
Trustee

Date of the Notice of Intention: June 19, 2014

ERTIFICATE LI A E ONTO
Subsection 50.4 (1)

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

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

Date: June 20, 2014, 09:21

E-File/Dép6t Electronique Official Receiver

Federal Building - Hamilton, 55 Bay Street N, 9th Floor, Hamilton, Ontario, Canada, L8R3P7, (877)376-9902
1ot :

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

day of November, 2014,

A Commissionar for Taking Affidavits
Aocla Mﬁd’/\z@/}{“
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District of: Ontario
Divislon No, 07 - Hamllon [xJoriginal [ Jamendea
Courl No, 32-1683424
Estale No. 32.1883424
~Form 76 -
Stalemant of Affalrs (Business Proposal) made by an entity
(Subseclion 49(2) and Paragraph 158(d) of the Act/ Subsactians 50(2) and 62(1) of the Acl)
IN THE MATTER OF THE PROPOSAL OF
EBERSOLE EXCAVATING INC,
OF THE TOWN OF STEVENSVILLE,
IN THE REGIONAL MUNICIPALITY OF NIAGARA,
IN THE PROVINGE OF ONTARIO.
To the deblor;

You are mquired o carsluty and accordtoly comptele (s form and he epplicable allachmenis showlng he slale of your aifaks on lhe dale of Ihe g of your
proposal (or nollce of Intention, if applcabile), on the 1GIh day of Juno 2014, When comploted, this form and the epplicable allachmants wil constitute (he Stalement of
Affairs and must be vesited by oalh or salemn doclaration,

LABILITIES ASBETS
{as stated and oslimaled by tha officer) (03 slated and aglknaled by the officar)
1, Unsecured craditors 85 porllst™A" oo voviinen 564,983,680 FVBRIONY ., oy csieiian ey e RN 1.00
Balanco of secured clalms as por 151", .. .o vo s , 2,299,341,06 2, Trzdo fdures, €l6. oo G e 00
o1l UNSEUIEdETOOTS e soerss s “"‘W 3. Accounls receivabla and other raceivables, as per list ‘E*
2, Securad creditors as paellStE (Lovuvy o oo 909,141,36 Goubifat .o e 0.00
- , BOd ..\ cvers varaisss 1074,479.35
3. Preforred erodlors 23 pat G evrverrr i o Eslimaled D product, .. ... .o ae o 456,199,36
4. Cantingant, Yrus! claims o olher Yabiildes as pet ist*D* 300 4, Bills of axchange, promissory rofe, elc,, as parlist *F* .., 000
aslimated to bg reclalmatie for- ..., IR 5, Daposhis 1 nanctal ISINONS ...\ 0 \veensnsinn 000
Totalflabllitles, ... vy 387134110 6.Cash ,,.... e e e 0.00
SUBS 1 e NIL TOUVBEIOCK, b0 v o e e 0.00
s bt 8, Machinery, equipment and plant, .. oo iiery oo 453,840.00
9, Real proporty or Immovabie as pes is1°G*, ..., ...\ 0.00
10 Fumiture ... oo e v 000
; 11. RRSPs, RRIFs, Rle hsurance, ol ..., ..v oo Vi 0.00
12, Socurllus {shares, bonds, debaniures, ele), oo, ... 000
13, ltarestsundar vais o o v o cvhy e it . 0.0
VD082 e v e s 200
’ 16, Othar property, as perist*M* . oooiv oouins, ’ 1.00
‘ If dablor s a carparallon, add;
“ Amount of subscribed eapital, . 1. 000
Amauni patdon captat, , ... ov.us 0.00
Balance subserbed andunpald. . .o o 000
Estmaled (0 producs oo\ vuiir coiarr i 000
Tolalassels v v .u . aeenen 909,143.36
DONGIOAEY .o v cv on e s 2964,327.74

1, Danol W. Ebersolo, of the Town of Slevensville In the Province of Onlarlo, do swear for solamnly decldro) that Ihs sletement and the allached ksls aro lo Ihe
besl ol my knovdedge, @ U, lrue and complele stalement of my afiaks on the 16lh day of July 2014 and fuly disclose all propady of avary descaplion thal is o my
possesston of thal may dovolve on me in accordance with the Act,

SWORN (or SOLEMNLY DECLARED)
helore me at the Clty of §1-Catherlnes in the Provinea of Ontario, on this 19ih day of wuly 2014,

ﬂ W

Gene Frendo, Commissionat of Oalhs = Ut O oorsste
For the Province of Ontario
Explres Aug, 17, 2014

Nm. ) QOMWM‘ 640,
g&m gnhﬁc. for BDO Canada Limdted,

sloo In Bankruptcy.
Expires Agust 17, 2014.

Page 1




110

District of: Ontario
Divislon No. 07 - Hamilton
Court No. 32-1883424
Estate No. 32-1883424
FORM 78 - Cenlinuad
List *A*
Unsecured Crediiors
Ebersole Excavaling lnc,
No, Name of credlior Address Unsecured ¢laim Balance of ¢laim Tolal clalm
1 | 1729720 Ontarlo Limited 358 Helsn Susel, Box 539 1,036,410 0.00 1,018.10
Crystal Boach ON LOS 1B0
2 | 407 ETR Exprass Toll Roule 6300 Steeles Averus Wost 72907 000 72947
Alln: Marlon Richardson/Collections Woadbridge ON L4H 1 )
3 | Acklands Gralngar £.0. Box 2970 56.24 0.00 6624
Winnipeg MBR3C 485
4 | Allled Manng & Indusiral 118 Wosl Stree! 1,696.37 000 1,698.37
Port Colbome LIK 4C8
§ | Archer Takk Conlro (Weliand) Lid, 476 Pdnco Chades Drve 8. 20037 0.00 208,37
Walland ON L58 5X1
6 | Balllofeld Equipment P.O. Box 9340L.CD4 2,216.88 0.00 2,216,88
‘ Hanwllon ON L8H 788
7 | Bell Ganeda F-86 « Business 1 Catrafour Aloxandre-Graham-Ball, Ae €3 1,295.73 0,00 1,295.73
Alin: Insolvoncy Depariment Verdun QC HIE 382
8 | Bell Mobigty 200 Bouchard Bivd, Ird Floor 2,041 64 (.00 2,041,061
Alln: Insoivoncy Team Dorval QC HYS 5X5
9 | Blgelow.Liplak of Canada 2372 Slevanage Drive 38,136 66 0.00 38,136,566
Otlawa ON K1G aw1
10 | Buds Smai Englne Sorvico 1769 Hwy #3, RR, 1 37441 0.00 374.41
Port Colbome ON LIK 53
11 | Bulkt Trade Sarvicas 6 Nicholos Beaver Rood, RR#3 9,759.36 0.00 9,759,35
Gutlph ON N1H 8H9
12 [ Canadian Linan end Uniform Sesvice Box §1073 RPO Tyadali 32342 0.00 323.42
Winnipag MB R2X 3C6
13 | Canadlan Portable Servkes 9788 MeLood Road 23130 000 237.30
Niagara Falls ON L2E 655 )
14 | Cedar Infrastnctira Products tng, 9 Cedar Ave 731800 0.00 7,316.00
Thomhilk ON L3T 3W1
15 | Chambers and Assoclales Survaying Lid, 12 Thorokd Road € ast 2,947.58 0,00 2,447.58
Wolland ONL3C 3T2
16 | CIBC Mastorvard P.0. Box 4595 Sin A 2749962 0.00 27,499.62
Totonto ON MEW 4X9
17 | Corlx Waler Products L.P 19900 94t Avenue 1,606.85 0.00 1,596,858
Langley BC V2Y 3C2
18 { CRA - Canada Rovenva Agency - Tax - Ontario 451 Talbol St,, 3nd Flodr, PO Box 5548 212,000.00 0.00 212,000.00
Alln: ¢fo London Taxas Services Office Division Reglonal Lardon ON N6A 4R3
intake Contso lor Insol
89416 1744RT0001
19 | Crelgiton 2222 Drew Road 33152 0.00 331.62
Mississauga ON LSS 181
20 | D8D Dlamond Cutling & Coring Inc. 42078 Hwy #3 289.00 0.00 289,00
Wainfleet ON LOS 1VO
21 | Dkract Equipmont P.0,Box 115 2,746.41 0.00 2,746.41
Qakvila ON L8J 425
22 | Duchsron LY P.0 Box 6 Stn Man 76275 000 762.75
Forl Erio ON L2A 5M6
23 | Environmental Pump Solutions P 0 Box 608 21,880,02 0.00 21,860.02
Roscoo PA 16477 US A,

18-Ju-2014

Dale

Page 2 of 17
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District of; Ontarlo
Division No, 07 - Hamliton
Court No. 32-1883424
Estate No. 32-1883424
FORM 78 ~ Continued
Ust A"
Unsecured Credilors
Ebersole Excavaling in¢,
No, Name of creditor Address Unsacured cialm Balanca of clalm Total cleim
24 | Expert Motile Wash LI, 45 Grean Roed 988,18 0.0 986,19
Stoney Creek ON LG 229
25 | Fluxgoid lzsak Jaeger LLP 50 Wes| Poarce Steel, Suto 10 2,133.21 000 2,133,24
Richmond Hil ON L4B 1C6
2 | Frontler Equipmont Co., 47 Wright Stest 178776 0.0 1,787.76
S, Catharines ONL2P 3J§
27 | Geo Shack Canprla 35 MeCleary Court Un 21 0,658,06 000 8,658,086
Concord ON LK 3v8
78 | Hil-Boles Automollve 26 Thorold Re 1,180.69 0.00 1,180.69
Walland ON L3C 374
29 | Holman Conlracling Ins. £.0, Box 6, Stn Maln 260.00 0.00 250.00
Slratfard ON N5A 636
30 | Hy-Grada Precast Congrete Lid, 2411 First Stgot 11,048,62 0.00 11,048.62
$1Catharines ON L2R 6P?
31 LINGPEC-SOL fnc, 111 Brung) Road, Su'le 200 VIR 000 287.91
Wississouga ONLAZ 1X) .
32 { JMA Accounlng 201+ 1500 Comwal Road 25,000.00 0.00 25,000.00
Oakylis ON L6J TWS
33 { KC Aulo Parts 3+ 23 Seapark Drive 164.69 000 764,59
8l Cathednes ON L2M 685
34 { Kenworth Toron(o Lid 5476 Oixie Rd, 23,78 0.00 231,78
Migsissaugo ON LAW {E6
35 |1.aFamga Canada Inc, cfo T10088, PO Box 10088, Pastal BTN A 11,931.99 0.00 11,937,998
Totanto ON M5W 281
36 | Lakoland Consuling Ing, 2160 Winslon Paik Orive, Suite 206 3,708.80 0.0 3,708.90
Qakville ON LEH 5v1
37 | Lancaster, Brooks 8 Welch (LP 790 King Sirael, Sulle 800 265.95 000 255.95
SI.Cathulnas ONL2R 621
39 | Lawson Producls Ing. 7315 Rapistan Court 63255 000 832.55
Mississauga ON LEN 574
39 | Lot Management inc, 43 Chueh St, Unit 303 2012 50 0.00 282.50
51, Calharings ON L2R 7€
40 ) Lippert 8 Wrigh! Fusls Lid, 160 Cushman R, 15,534.98 0.00 45,534.98
St Catharines ONL2M 676
41 [ M&P Alr Fitlar Cloaning 375 William Siroel 50,09 0.00 59,09
Dottt ON N4B 2X6
42 } Maslars (nsurance (Hamon) Limited 175 Longwood Rd S, Sulta 200A £,600.00 0.00 1,600.00
Hamillon ONLEP 1H1
43 | Matal Supamarkels 43 - 113 Cushman Road 114,32 000} 114 32
81, Calharines ON LIM 859
44 | Modem Landfil tnc. 2076 Frulibeht Phwy. 429.04 000 42904
Niagira Falis ON L 2€ 684
45 | Munro Concrale Products Lid, 4807 Slmcoo Road 56 13715 0.00 13715
Utnpla ON LOM {T0
46 | Niapara Cunstruction Assoclallon 3 Scott Svaat e 0.00 772.92
St Calharines ONL2R 1C9
47 { Nick's NevAUsed Tiuck Parts 244 Dunkirk Road 102154 .00 1,021,54
SL. Catharines ON LZR 7K6

24 T

Dale Darrall W, Ebersole
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District of: Ontario
Division No. 07 - Hamilton
Court No, 32-1863424
Estate No, 32-1883424
FORM 78 - Conlinued
UsI"A"
Unsacurad Crediiars
Ebarsak Excavaling lag.
No, Name of credilor Addrass Unsscurad clalm Bataico of ¢clalm Tolal ctaim
48 | Nortrax 1855 Britannia Road East 2400.22 0.00 2,403,22
Misslssauga ON LAW 155
49 | Potkview Truck Equpiman 1208 York Road, P.O, Box 468 §17.99 0,00 647,99
SL. Davids ON L0S 1P0
§0 { PC Auto Eteclde 639 Main Swest W, PO Box 115 474,82 0.00 474,82
Part Colborne ON LIK SW1
51 | Pale CoscoHaulago Lid, 10 Broadway 166,00 0.00 156.00
SL Catherlnas ON L2M 1M
62 | Praxal Canada inc - Corporale sccounls 1200 - 1 Clly Cenlre Dr 94061 000 940.61
Alin: Credi Qepariment Mississauga ON LGB 142
53 | Procon Niagara 401 Enlarprise Drive 25,801.82 000 25,801,82
Wolland ON L3B 6H8
54 | Purotalor Courter Lid, P,0.8ox 1100,Stn A 12569 000 125.69
Etoblcoko ON M9C 5K2
55 | RBC Royat Bank Visa cio Banknupleyhghway.com PO Box 57100 13,165.13 0.00 13,165.13
Atin: Allson Houston Elobiokn ON MBY 3Y2
56 | Reglonal Municpalily of Niagara PO Box 1042 167.10 0.00 167.10
Alin; Accounls Recelvablo Thoroid ON L2V 417
8?7 | Roadside Renlais 2136 Allanport Road,Unht #1 170,69 0.00 170.69
Aunnburg ON LOS 1A0
58 | Rose Cily Dodgo 435 Prince Chados Drivo 8, 8833 000 89.33
Welasnd ON L3B 5X5
59 { Rasst & Tummike .0, Bex 1071 3,762.90 000 3,762.90
Foit Erla ON L2A 5NB
60 | Sandra Ebersole and Darell Ebgrsols 2194 East Avenuo 0.00 2,309,341.06 2,399,341.06
Slovensville ON LOS 180
61 | Scarborough Supply 154 Crown Court 636,68 0.00 635,63
Whitby ON LN 784
62 | Seaway Hose & Hydraulies Ltd, 11 Gushman Road §,676.45 0,00 167645
S1. Catherines ON L2M 687
63 | Shislor Ice & Waler 766 King Sireet 600 000 500
Port Colboma ON LIK 444
84 | Skycom Sollons e, PO Box 4091, 80 King Strest Sune 415 1,150.95 0.00 1,150,965
S{Catharines ON L2R 783
65 | Stophansan's Renfal Services 4071 Thickson Road 2,791.70 0.00 | 2,791.70
Whithy ONL1R 2X3
66 | Strongco Equipmant 1640 Enlarprise Road 2,619.04 0.00 2,619.04
Misslsstaugan ON LW 4L4
67 | The Reglonal Munilpafity of Niagara 2201 St David's Road P.O. Box 1042 300.00 0.00 300,00
Thorold ON L2V 4717
68 | Taromont Industdes 3131 Hwy. #7, PO Box 55414 2,25584 0.00 2,255.81
Concord ON L4K 187
69 | Tiisura Guarantes Inswance Company 1610 - 333 Bay Straul, Box 22 250.00 0.00 250,00
Toronio ON MSH 2R3
70 | Unlied Rentals Canada inc, 0. Box 4526, Postal Statlon A 4.9 000 44,93
Totanto ON MSW 529
71 | Yubity Instadation Lid., 211 Courtwright Street 35,695 80 0.00 35,695.80
Fort Erie ON L2A 2R9

18-Jul-2014

Date
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District of: Ontario
Division No. 07 - Hamilton
Court No. 32-1883424
Estate No. 32-1863424
FORM 78 - Continued
List A
Unsecured Creditors
Eborsolp Excavaling In¢
No, Name of credltor Address Ungecured clalm Balance of clalm Totel ¢lalm
72 { Vancor Supply 60820A Green Road North 11085 600 110.85
Walland ON L3B 6N6
73 } Verus Valystions LId. 201.22530 Dawdney Trunk Road 3,638.18 0.00 3,636.18
Maplo Ridga BC V2X 349
74 | Walker Aggregates Inc, £.0.Box 100 3,803,35 000 3,803,356
Thorold ON L2v 3Y8
75 | Waletford Sand & GraveilL(d, 70 Ewail Avenue 5009.24 000 §,020,24
PBrantord ON N3T 5M1
76 | World Wide Composies 14 Harold Avenve 1,968.78 000 1,968,78
Walland ON 138 6
77 | Young Auto 658 Ma'n Streal West 1,49335 0.00 1,493,35
PL Colboma ON L3K 5v4
78 | Zanchln Truck & Trater inc, 429 Bowen Road 149.32 0.00 149,32
Forl Erie ON L2A 5M4
Tolal; 564,983.60 2,399,341.08 2,984,324,74

18:Jur2014

Date
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District of; Ontario
Division No, 07 - Hamliton
Court No, 32.1883424
Estate No. 321883424

FORM 78 ~ Conbnued

List e"

Secwred Credilors

Ebersole Excavaing ing.

114

Name of ¢raditor Addross

Amount of
clalm

Partlculars of securlly

When glven

Eslimaled
velue of
securlly

Eslimaled
surplus from
securly

Balance of
clalm

Ally Gredd Canada Umited P.0, Box 5000, Station O

Elobicoke ON M9A SE3

180

Motor Vehicles - Autornobiia -
2012+ Joap - Grand
Cherokes «
1C4RIFCGOCC249675

1.0}

Ballefield Equibment P.0. Box 9340 LCD4

Hamilton ON L8H 758

517272

Dabls Due « Business -
Aecounts rocelvablo (Nisgara
Reglon)

CRYE R

Blgalow-Liptak of Canada 2372 Stevenage Drive

Ottawa ON K1G 3W1

08,805,64

Debts Due « Buslness »
Attounts recelvable (Niegara
Reglon)

$8,006.54

BMO Bank of Monbreal 61 Jarvs Streot
Fort Ede ON L2A 5M6

460,000.00

Buslnass Assels - Machiary
» Varku$ machinary &
equipment

Bustness Assels « Slock In
Trado - laventory

Oebls Dua » Buslness -
Accounls recolvable

Other - Work In progress

Nater Vahicias - Aulormabie -
2042+ Javp - Grand
Cherokea

IC4RIFCGOCC 249675

Business Assels - Machinary
- 2008 Catarplitar 330CL
{VIN: CAT
03J0CLDKY03525)

Business Assels - Machinary
~ 2005 Catorplilar 725 (VIN;
CAT007257111.00262)

Business Assols - Machinery
~ 2008 Calerplitar 3300L
(ViN:
CATOI300VMWPO2683)

Buslness Assals - Machinery
- 2008 Chterpilar 420BIT
(VIN: CAT
0420EPKMW02156)

Malor Vehicles - Other -
1999 . Weslem Sfar - 49648
« 2MPCCOJBXKI5T119
Debis Due - Business -
Accounts recelvable {Niagara
Reglon)

363,028.06

1,00
96,970,949

0.00¢
0

0.0

0.04

0.0

0.6

04

0.0

=

Canadlan Portabla Secvices 4788 Ncleod Rosd

Ningara Faks ON L2E

656

553.70

Dobls Dug - Businoss «
Accounts recalvabie (Nlsgara
Region}

553 10}

18-Juk 2014

Dalo
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District of: Ontario
Division No. 07 - Hamilton
Court No, 321883424
Estate No, 32-1883424
FORM 78 Contlnued
Lisi 8"
Secured Crodilors
Ebersole Excavating fnc,
Amount of Estimated Esllmated
No. Namo of ereditor Addross ";m:, e Particutars of securlly When glven value of surplus from Batance of
sacurity seaurily clalm
8 | Calarpier Fnancial Sarvicos 800 - 5575 North Service 2.00 | Business Assets « Machinary 109
Limiled Road - 2008 Calerphiar 330DL
Budington ON L7L 6M{ {VIN
CAT0330DVMWP02693)
Businass Assets - Machinery 1.0
- 2008 Calerplllar 420€ (T
(VIN: CAT
0420EPKMW02158)
7 | Caterpiiar Financlal Services 705 » 700 Dorval Drive 200 § Business Assals - Machinery 1.0
Limlled Qakviie ONL6K 3v3 - 2005 Caterplilar 330CL
{VIN, CAY
0330CLDKYQ3525)
Butinass Assols - Machinory L
- 2005 Caterplllar 725 (VIN,
CAT007257811.00262)
8 | Chambars and Associates 12 Thorok Rosd East 8,711.02 | Debis Qug - Bushess - §,711.0
Survaying Lid, Walland ON L3C 312 Accaunls recelvable {Niagara
Region)
9 | Corx Waler Products LP 19900 841h Avonve 3,725.98 | Debls Dus . Bushess - 3,7125.98
Langlay BC V2Y 3G2 Accounts recelveble (Niagera
Region)
10 | Curtis Gall Developmen| 4490 Monlosa Road 1,00 | Motor Vehicles - Other - 1.00
Corporation Niagara Falls ON L2H 1993 - Wostem Star - 49348
K2 - JWLPCCCUEXKYS57119
11 { DAD Diamond Cutiing & Caring 42076 Hwy #3 674 33 | Dabls Dus - Business - 674,34
Inc. Wainflel ON LOS V0 Agcounts recalvadie {Hiagara :
Reglon)
12 | Direct Equipment P.Q. Box 11§ 6,409.29 | Dabis Due - Business - 6,408.2
QOnkvilo ON L68J 425 Asgounts retolvabla (Niagara
Raglon)
13 | Fluxgold {zsak Jaoger LLP 50 Wes! Paarce Streat, 4,977.50 } Debls Due - Business « 4,977.5
Sute 10 Accounls facolvable (Niagara
Richmond Hill ON L4B Repion)
1C5
14 | Goo Shack Canada 35 McClaary Courl Unit 24 20,202 14 | Dobls Ouo - Business - 20,202.14
Concard ON L4K 39 Accounts recelvable (Nlagara
Region)
15 } Hy-Grade Precast Concrete Lid, 2411 Firs Slreel 25,780.11 | Dabls Due « Businoss - 25,7680, 1)
i Catharines ON L2R Accqunis receivable (Niagara
6P7 Reglon)
16 | INSPEC-SOL Ing, 111 Brune! Road, Sull 671.80 | Dabts Due - Buslnoss - §71.80
200 Accounts recsivabla (Niagara
Mississauga ON L42 1X3 Reglon)

18-Jul-2014

Dafo
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District of: Ontario
Division No. 07 - Hamllton
Court No. 32-1863424
Estate No. 32-1603424
FORM 78 -+ Continued
List *B"
Secured Credllors
Eberscla Excavalng Ing,
Estimated Estimaled
Amount of
Ne, Nante of eraditor Address c!l):)?n ° Particulars of security whenglven | valuof sumplus from Balance of
seourity securlly clalm
17 | Lakeland Consuliing Inc. 2160 Winston Park Drive, 8654 10 | Debis Due - Businass « 8,654, 10
Sulte 206 Accounts receivable (Niagara
Qakvillo ON LEH 5V1 Reglon)
18 | Munro Concrele Products Lid. 8807 Simcos Road 56 320,00 {Debls Dua - Business - 320,04
Ulopta ON LON 110 Actounts recolvable {Niagara
Reglon)
19 | Procon Niagars 401 Enlerprse Drive 60,204 24 | Debis Dus - Buslness - 60,204 24
Weiland ON £38 6H8 Accounts racelvable (Nlagara
Reglon)
20 | Reglonal Muniiparity of Nisgara PO Box 1042 189,80 | Debls Dua - Busingss - 3899
Altn: Agcounts Recelvable Thorold ON L2V 417 Accounls recelvable (Nisgara
Reglon)
21 | Roadside Rentals 2136 Adanpart Road,Unit 398,27 | Dabis Oue - Busingss « 388,21
#l Accounts recefvable (Nlagara
Aliagnburg ON L0S 1A0 Raglon}
22 | Ross! & Tummyto P.,0. Box 1071 6,760.10 | Dabis Dug » Bustngss - 8,760.1%)
Fort Eng ON L2A §N8 Accounts recelvable (Niagara
Raglon)

18-Juk2014

Dato

Page 8 of 17
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District of: Ontario
Division No, 07 - Hamiiton
Court No, 32-1883424
Estate No. 32.1883424
FORM 76~ Conlintied

Lisy g
Secured Credlion

Ebatstlo Excavaling lne,

Amouni of Estimated Estimated
claim Particulars of security When glvon valua of surpius from Balance of
socurity socurily claim

No Name of creditor Addrass

23 | Sandra Ebereoly and Darre!l 2104 East Avenue 2,500,000.00 | Business Assels - Machinary 100,657.94
Ebersole Stevensvila ON LS 150 « Vadous machinery &
oguipment

Businoss Assets « Stock In 0.008
Trada - Inventory

Dabis Due - Bugingss - .00
Accounls realvable

Other - Work in progress 100

Business Assals - Machinery 0.6
« 2005 Caterpiliar 330CL
{VIN: CAT
0330CLOKY0I526)

Businass Assals « achinery 0.
- 2005 Caterplilar 725 (VIN;
CAT00725TB1L00262}

Business Assels - Machinary V.00
+ 2008 Caterpillar 330DL
(VIN.

CAT0II0DVMWP(2693)

Business Assels - Machinery 001
+ 2008 Calarpliar 420E1T
{ViN: CAT
O420EPKMNO2158)

Molor Vehicles . Automobie « Q.60
2012 - Jegp~ Grand
Chorokes +
1CARIFCGOCC 249675

Molor Vehicles - Other - ' 0.60]
1398 - Western Siar - 49645
« JWLPCCCJBXKA57 119

Debis Dua - Businass . 04 2,399,341.06

Accounis recotvable (Niegara
Reglon)

|
|

2

pe

Scarbarough Supply 154 Crown Count 1,463,12 { Debts Dus - Business . 1,483.14
Whithy ON LIN 7B1 Accounts recaivable [Niagara
Reglon}

?

29

Slephenson's Renlal Servites 4071 Thickson Roed 6,513.97 | Dabts Oue - Bushnass - 6,513.87
Whilby ON L1R 2X3 Accounts recaivable (Nlagara
Reglon)

2t

Dale Danat W, Ebersd's
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District of: Ontarlo
Division No, 07 - Hamilton
Court No. 321883424
Estate No. 32-1883424
FORM 78 -~ Contrued

Lst 6
Secured Cradiors

Ebersolp Excavaing Inc,

Amoun! of Egllmated Eslimated
clalm Parliculars of security When glven valuo of surpius from Balance ot
securily securlly claim

No. Name of credlior Address

| 26 | Trsura Guaranige Insurance 1610 333 Bay Stael, 250 00 | Buslness Assels - Machinery 25000
| Company Box 22 » Varous machinery &
‘ Toronto ON MSH 2R3 aquipmant

Businass Assals - Stoch In .00
Trada - Invenlory

Dabis Que - Businass - 0,0131
Atcouns recaivable

Qthar » Wark In prograss 000

Busingss Assets - Mechinery 0.00)
- 2005 Calerpilar J30CL
(VIN: CAT
0330CLOKYQ3525)

Business Assets - Machinary 0.0
- 2005 Caterpitar 726 (VIN:
CAY(0725TB1L00262)

Business Assets - Machlnary 000
« 2008 Calerplitar 330DL
(VIN:
CATQ330DVMWR02693)
Business Assals - Machinery 00
| + 2008 Calerplliar 420EIT
{VIN: CAY
0420EPKMWO02158)
Motor Vehicies - Aulomoblle - 000
2012 « Jeep - Gand
Chorokee -
\C4RIFCROCC 240675 UJ
(HJ

Molor Vehiclas - Other «
1699 - Wesiom Slar » 49645
« 2WLPCCCJBXKISTI9

Dabls Due - Business « 4.0y
Accounts receivablo {Niagara
Region)

2

~

Unlted Rentals Canada Ine. P.0, Box 4526, Poslal 104.65 | Dabls Oue - Busingss - 104,09

Stallon & Accounts receivabie {(Ningara
Toronto ON M5W 529 Reglon)

2

o

Utiity instatiation Lid, 214 Courtwright Street 03,200.20 | Dobts Dus - Businoss 93,290 24
Fort Erle ON L2A 2R9 Accounts recolvable (Nispara
Reglon)

2

©

Walker Aggragatas inc. P.0, Box 100 8,874.49 | Debts Duo - Businass « 8,074.49
Thorold ON L2V 3Y8 Accounts recolvable (Niagara
Reglon)

3

E=3

Wolerford Sand & Gravel Lid, 70 Ewart Avenue 11,768.23 | Dabls Duo - Business - 11,758 23
Brantford ON N3T 5M1 Atcounts recalvable (Niagara
Reglon)

7277,

Dale “Darmolw, Ebargole
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District of: Ontarlo
Division No. 07 - Hamilton
Court No. 32-1883424
Estate No. 32-1883424
FORJA 78 - Continued
Lsi*e*
Setured Creditors
Ebsrsole Excavalng Ing.
Amount o} Estimsted Eslimated
No, Name of credilor Addrees c’al’r:: ° Partlculars of security When glven value of surplus from Balance of
security security clalm
31 | World Wide Composies 14 Harold Avenue 4,593.82 | Debls Dua - Business - 4,593.02
Welkand ONLID 135 Accounts teceivable (Nlagara
Reglon)
Total: 3,308,484,47 909,1 43.35| 0.00' 2,399,341,06

i
]
|
]

Dala Oenal W, Eversole

Page 11 of 17




District of: Ontarlo
Division No. 07 - Hamiton
Court No, 32-1863424
Eslate No. 32-1883424
FORM 78 - Contnued
List*¢*
Pratorred Credliors for Wagos, Rent, elc,
Ebarsole Excavaling Inc.
Perlod during Amount o Amount Ditterence
No, Neme of creditor Adidress and occupalion Natura of claim which clalm clalm payablolnfun | ranking for
acorued tividend
Tolai: 0.00 0.00) 0.0
/
Y <./
18.4ub 2014 o /// /. ‘4/
Dale Darred W Ebersoly’

Paga 12 0t 17
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District of: Ontario
Division No. 07 - Hamilton
Court No, 32-1883424
Estale No. 32-1883424
FORM 78 .. Contnutd
List*D*
Conkngent or Other Liablites
Ebersole Excavaling Inc
Nama of creditor Address Amount o Arount Dato when abiity
No. or clalmant and oceupation labilky or clalm | @xpectad to Incurred Nalure of Hablilty
rank for dividend
1 | AMEC Amartcas imited/AMCC Amorgues Limliee ¢/o Forbas Chochla LLP 100 0.00 Contngent
Aln; Monis A, Choghla 438 Unlvarsity Avonua, Sulle
2300
Toronko ON M5G 18
2 | Sam and Wendy Passero clo McBumnay, Durdan, 1.00 0.00 Contngent
Atin: Chrds Durdan Henderson & Corbatt
P.Q. Box 177, 4759 Quesn
Streel
Ntagata Falis ON L2E 6T3
3 The Corporation of the Town of Forl Ede ¢fo Loopstra Nixan LLP 1,00 0,00 Contingent
All: Cherdes M, Loopsus 135 Queens Plate Diive, Sule '
600
Totonlo ON MW 6V7
Total: 3.00 0.00

10 Jub 20

Dak

Page 13 of 17

Y e

Dar}mr W Ebms&o




Districl of; Ontarlo
Divislon No. 07 - Hamilton
Court No. 32-1883424
Estate No. 32-1883424
| FORM 78 - Contnugd
|
| Listg*
| Debis Oue 1o the Deblor
|, Ebersolo Excavaiing In¢
No. Nama of debtor Address and Nature of dobt Amount of dabl Follo of tedgars or When Eqtimatodto | Partlculars of any
aceupation {good, doublful, othor book whers conlracled produce | securties held for
i bad) pariiculars to be found dabt
|
| 1 | Apeounts recolveble 2194 Easl Ave, Recelvable 96.970.84 01-Jan-2014 96,970,94 | Bank of Monlreal
] Stavonsvifle ON 0.00
| 1,074,479.35
2 | Accounts recelvable (Niagara 2194 Easl Avs, §14,519.05 01-Jun-2014 356,228.42 | Tust claimants
Reglon) Slevensviie ON 0.00
0.00
611,489 99
Toa:; 0.00 485,199.08
1,074,479.35

i
i
\
i
i

18-Juk2014

Dale

Page 14 of 17
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District of: Ontario
Division No. 07 - Hamilten
Court No. 32-1683424
Estate No, 32-1883424

FORM 78 — Continuod
Llst°F*

Bi¥s of Exchangs, Promissery Notes, Lian Noles, Challe!
Morigages, e, Avafiable a5 Assels

Ebersola Excavaling ne.
Particulars ol any propo
Name of alt promissery, Amount of bl Estimated to held a8 mu;{ﬂp ,:, Y
No. aceaptors, endorsers, Address Occupallon ornale, ate. Dato when due produce il ol ik o 4 0, ot
mongagors, 2nd guarantors payma rois, etc.
: Tolali 0.00 0,00
]

S

e
| V2 / %
10-Jur214 R A

Dale & Dangi W, Etersolo '
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Distrlct of: Ontario
Division No, 07 - Hamilton
Court No, 32-1883424
Estate No. 32-1883424
FORM 78 ~ Conlnved
List"G*
Real Properiy of Immovables Owned by Debtor
Ebarsoh Excayaing Inc,
Descrptlon of property Natura of In whose name | Panticulars of mortgages,
dablor Intarpst does title stand Tolalvalue hypolhecs, or other oncumbulnnaa Equlty or surplus
, (name, addrass, amount)
Total: 0.00 0.00
0y
10.Juk2014 g Y A /
Date = { tr

Page 16 of 17
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District of: Ontarlo
Division No, 07 - Hamiiton
Court No. 32-1883424
Estate No, 32-1883424
FORM 78 . Concluded
List *H*
Proparty
Ebarsolo Excavallng Ing,
FULL STATEMENT OF PROPERTY
Nature of property Location Datalis of property Original cost Eslimalod 1o produce
(@} Stock-in-trads Invantory 0.00 1.00
{b) Trade fixlures, aie, 0.00 Q00
{c) Cash In financial Insiutions 0,00 000
(d) Cash on hand 0.00 0.00
(e} Livestock 000 0,00
() Machinery, equipment and pan 2005 Caterpilar 330CL (VIN: CAY 000 1.00
0330CLDKY03525)
2008 Calorpliir 420ELT (VIN: CAT 0.00 1.00
O420EPHMWO2150)
2000 Calerpifar 330DL (VIN: 0,00 1.00
CAT0330DVMWP02693)
2005 Caterpitar 725 (VN 0,00 1.00
CAT007257TB1L00262)
Varkus machinery & aquipment 0,00 463,936.00
(a) Fumitura 0.00 0.00
(h) Life nsurance pofcles, RRSPS, efc. 0.00 0.00
() Securites 0.00 0.00
1) Interesis undar wils, olc. 000 0,00
{k} Vohicles Aulomabila - 2012 « Jeap - Grand 0400 1.00
Chorokee « 1C4RIFCGOCC 249676
Other - 1999 - Wostom Ster « 49648 0.00 100
TWPCCCIBXKISTING
() Taxes 000 000
{m) Other Work In progress 0,00 100
Tolal: 459,944,00

18-Jul2014

Datp

Page 17 of 17
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BDO Canada Limited

1 City Centre Drive, Suite 1040 1 2 6
Mississauga ON L5B {M2 Canada 8
Tel: 905 615 8787

Fax: 905 615 1333

Proof of Claim - rorm 31
(Section 50.1, 81,5, 81.8, Subsections 65.2(4), 81.2(1), 81.3(8), 81.4(8), 102(2), 124(2), 126(1),
and Paragraphs 51(1)(e) and 66.14(b) of the Act)

All notices or correspondence regarding this claim must be forwarded lo the following adaress:

In the matter of the bankruptey (or the proposal, or the receivership) of (name of debtor)
of (city and province) and the claim of , creditor,

l {name of creditor or representative of the creditor), of
{clty and province), do hereby cerify:

1. That | am a creditor of the above-named debtor (or that | am (state position or title) of
(name of creditor or representative of the creditor)),
2, That | have knowledge of all of the clrcumstances connected with the claim referred to below.
3. That the debtor was, at the date of bankruptcy (or the date of the recelvership, or In the case of a proposal, the date of the
notice of intention or of the proposal, If no notlce of Intention was filed), namely the . day of 20, '
and stlllis, Indebted to the creditor in the sum of § ; as spacified In the statement of account (or affidavif)

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

4. (Check and complete appropriate category.)

[J A UNSECURED CLAIM OF § . (Other than as a customer contemplated by Section 262 of the Act),
That In respect of this debt, | do not hold any assels of the deblor as securlty and (Check appropriate description.)
(] Regarding the amount of § , | clalm a right fo a priority under section 136 of the Act.

Cl Regarding the amount of § i | do not claim a right to a priority. (Set out on an attached
sheet detalls to support priority claim.) : ‘

L} B, CLAIMOF LESSOR FOR DISCLAIMER OF A LEASE §

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

[0 C. SECURED CLAIMOF §

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

(] D.  CLAIMBY FARMER, FISHERMAN OR AQUACULTURIST OF §

That | hereby make a clalim under subsection 81.2(1) of the Act for the unpald amount of $ . {Attach
a copy of sales agreement and dellvery recelpts.,)

{1 E.  CLAIMBY WAGE EARNER OF $

] That I hereby make a clalm under subsection 81.3(8) of the Act In the amount of $

] That | hereby make a claim under subsection 81.4(8) of the Act In the amount of §
O F  CLAIMBY EMPLOYEE FOR UNPAID AMOUNT REGARDING PENSION PLAN OF §

3 That | hereby make a claim under subsection 81.5 of the Act in the amount of §

[N That | heraby make a claim under subsaction 81.6 of the Act in the amount of §




FORM 31 ~ Conlinued
127

LJ G. CLAIMAGAINST DIRECTOR § . (To be completed when a proposal provides for the
compromlse of ¢laims against directors.)

That I hereby make a claim under subsection 50(13) of the Act, particulars of which are as follows: (Give full particulars of
the clalm, including the calculations upon which the claim Is based,)

(J H. CLAIM OF A CUSTOMER OF A BANKRUPT SECURITIES FIRM §

That | hereby make a claim as a customer for nat equlty as contemplated by sectlon 262 of the Act, particulars of which are as
follows: (Glve full partlculars of the clalm, Including the calculations upon which the claim Is based.)

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

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

7. (Applicable only in the case of the bankruptey of an Individual,)
L Whenever the trustee reviews the financial situation of a bankrupt to redetermine whether or not the bankrupt Is required to make

payments under section 68 of the Act, | request to be informed, pursuant to paragraph 68{4) of the Act, of the new fixed amount or of the
fact that there Is no longer surplus Income,

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

Dated at , this day of , 20,

Witness Creditor

Phone Number!

Fax Number:

Emall Address:

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

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

General Proxy
{Paragraphs 51(1)(e) and 66,15(3){b) and subsections 102(2))

In the matter of the bankruptey / proposal / consumer proposal / recaivership) of (name of debtor)
of (city and provinee) and the claim of , creditor.

11 We (name of creditor or representative of the creditor), of (city and
province), a creditor In the above matier, hereby appolnt of to be mylour general proxy

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

Dated at , this day of 20

Witness Individual Creditor
Name of Corporate Creditor

Per.
Witness Name and Title of Signing Officer




CANADA
PROVINCE OF ONTARIO
ESTATE NO: 321883425
COURT NO:  32-1883424
IN THE MATTER OF THE PROPOSAL OF
EBERSOLE EXCAVATING INC.

VOTING LETTER

of

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

FOR
AGAINST
the acceptance of the proposal of the sald dehtor as filed with the Officlal Receiver on,

Dated at )

this day of )

Signature of witness Signature of creditor

Note: A person is not entitled to vote unless the Proof of Claim has been lodged with the
Trustee before the time appointed for the meeting. In the case of a corporation, the Voting
Letter should be accompanled by an appropriate resolution,
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This is Exhibit | referred to in the
Affidavit of STUART DETSKY
Sworn before me, this

day of November, 2014,

A Commissiondr for Taking Affidavits

/“ouGr Tpjranin

-2




: Tel; 905 615 8787 BDO Canada Limited

i Fax:905 615 1333 1 City Centre Drive, Suite 1040
www.bdo.ca Mississauga ON L5B 1M2 Canada
Vet ]

i

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

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

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

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

BOO Crsate Limated s e ab{eate 6F BOO Cangda LR BDG Caoada LEE > Canstian limted Babaity partaecing s a aember of BOO aletrai-uaa L aniced, 8 K cenpany Ninied
Ly gherantye, sud borms part of the aermatiopal 80D netwaork of Independent mersber {1ms
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In order to be eligible to vote, either at or before the meeting, the Trustee must
receive before the meeting a properly executed proof of claim, together with your
Statement of Account, attached thereto as Schedule “A”. Also, if you intend to
have an individual represent you at the upcoming meeting, you must properly
complete the Proxy form attached to the Proof of Claim, and therein name the
individual representing you. All companies must name a proxy. For your
convenience, you may vote in advance of the meeting by returning to us the
attached voting letter,

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

BACKGROUND

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

The Company’s financial difficulties are a result of;

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

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

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

d




SUMMARY OF PROPOSAL

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

L]

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

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

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

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

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

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

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

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

The promissory notes shall be distributed by the Trustee to the proven
creditors, The delivery of the promissory notes by the Company to the

{4
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Trustee shall constitute performance by the Company of its obligations
pursuant to the Proposal.

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

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

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

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

IDENTIFICATION AND EVALUATION OF ASSETS

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

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

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

1
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the bond, save and except for priority claims of statutory priority claimants, trust
claimants, and potential holders of purchase money security interests., The
Company'’s indebtedness to Trisura is undetermined at this time; and

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

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

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

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

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

Machinery and equipment (“Equipment”)

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

[nventory

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

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

» Certain aged receivables will be deemed uncollectible;

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

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

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

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

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

The Niagara Receivable is included in the book value of the Company’s accounts
receivable reported above,
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Work-in-progress

The book value of the Company's work-in-progress was approximately $660,000. The
Trustee estimates that work-in-progress has no realizable value in a bankruptcy scenario
as any unfinished projects will not be completed.

ESTIMATED REALIZATION TO CREDITORS

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

- Remainder of page left blank intentionally -




IN THE MATTER OF THE PROPOSAL OF

EBERSOLE EXCAVATING INC,
OF THE TOWN OF STEVENSVILLE,

IN THE REGIONAL MUNICIPALITY OF NIAGARA,

IN THE PROVINCE OF ONTARIO,

schedule of Estimated Realization
As at July 18, 2014

Per books at Estimated
July 18, realization in
2014 a bankruptcy Proposal
ESTIMATED GROSS REALIZATION FROM ASSETS
Accounts receivable, note 1 $ 1,685,969 § 96,970
Inventory, note 2 1,100,000 15,000
Machinery & equipment, note 3 453,936 650,000
Work in progress, note 2 660,000 Nil
Proposal contributions
Cash - third party backer 93,910
Promissory notes 99,690
$ 3,899,905 761,970 193,600
ESTIMATED COST OF REALIZATION
Auctioneer’s commission 112,718
Auctioneer's expenses 50,000 .
Trustee'’s fees and disbursements 11,300 56,500
ESTIMATED NET REALIZATION TO CREDITORS 587,953 137,100
ESTIMATED CLAIMS OF CONSTRUCTION LIEN/TRUST CLAIMANTS
Various trades for Humberstone Landfill contract, nate 4, 5 507,000 507,000
ESTIMATED CLAIMS OF SECURED AND PRIORITY CREDITORS
Canada Revenue Agency Unknown
Bank of Montreal 465,000 n/a
Trisura Gaurantee Insurance Company Unknown n/a
Caterpilar Financial Services Limited Unknown n/a
Curtis Gail Development Corporation Unknown n/a
Ally Credit Canada Limited 24,000 n/a
Darrell and Sandra Ebersole 2,525,267 n/a
ESTIMATED SECURED CREDITOR CLAIMS 3,014,267 o
ESTIMATED FUNDS AVAILABLE FOR ORDINARY CREDITORS § § 137,100
ESTIMATED CLAIMS OF ORDINARY CREDITORS
Claims of Ordinary Creditors electing under $1,000 66,278 § . $ 37,408
Claims of remaining Ordinary Creditors 498,455 564,734 498,455
$ 564,734 § 535,863
ESTIMATED RECOVERY TO ORDINARY CREDITORS
Electing for $1,000 0%  26%to 100%
All other Ordinary Creditors 0% 20%

N
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IN THE MATTER OF THE PROPOSAL OF
EBERSOLE EXCAVATING INC,
OF THE TOWN OF STEVENSVILLE
IN THE REGIONAL MUNICIPALITY OF NJAGARA
IN THE PROVINCE OF ONTARIO,

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

ACCOUNTS RECEIVABLE

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

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

INVENTORY
Estimated
Estimated realizationina
book value bankruptcy
Inventory $ 1,100,000 § 15,000
Work in progress 660,000

$ 1,760,000 § 15,000

The liquidation value of the inventory is based on an asset appraisal prepared at the
Trustee's request by Canam-Appraiz Inc. and is before related liquidation/disposition
costs, Work in progress is assumed to have no realizable value in a bankruptcy scenario.
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3.

MACHINERY & EQUIPMENT
Estimated
Estimated realization in a
book value bankruptcy
Machinery & equipment S 453,936 S 650,000

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

LEGAL FEES

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

FUNDS AVAILABLE FOR LIEN/TRUST CLAIMANTS

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

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

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

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

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

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

MKZ\NADA LIMITED

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

Lﬂw@%@mw&dmm

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

Estate No, 32-1883424

FORM 92
Notice of Proposal to Creditors
(Section §1of the Act)

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

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

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

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

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

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

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

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

BDO (ya Limited/ BDO Canada Limitée - Trustee

- A
1 Cilf Centre Drive Suite 1040
Mississauga ON L5B 1M2
Phone: (905) 615-8787  Fax; (905) 615-1333

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

EOO Canada Laited s an affilate of GRU Canade LLR BDO Canada LLR 3 Canadan lisited bability partoership, 18 3 member of BDO aterpational Limited, 3 UK company timited
by yuatantee, drg fafrmy pait of the «ternatianat 80 petwark of wdependent membec firms




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

District of Ontarlo

Division No. 07 - Hamilton

Court No. 32-1883424

Estate No, 32-1883424
In the Matter of the Proposal of;

Ebersole Excavating Inc.

Debtor
BDO CANADA LIMITED / BDO CANADA LIMITEE
Trustee :
Date of Proposal: July 18, 2014 Security: $
Meeting of Creditors; August 08, 2014, 10:00
Suite 1040
1 Clty Centre Drive
Mississauga, Oniario
Canada,
Chair; Trustee
P - t

f, the undersigned, Official Receiver In and for this bankruptey district, do hereby certify that:

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

The aforenamed trustee Is required:

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

Date. July 21,2014, 14:14

E-File/Dépét Electronique Officlal Recelver
Federal Bullding - Hamilton, 56 Bay Street N, 9th Floor, Hamilton, Ontario, Canada, L8R3P7, (877)376-9902

Canad?a







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

day of November, 2014,

o]

A Commissibnér for Taking Affidavits
0 T\n(pﬁ' %/&“’/
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District of Ontario

‘Division No. 07 - Hamiiton

Court No, 32-1883424
Estate No, 32-1883424

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY

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

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

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

1.

DEFINITIONS

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

(i)
(i1)

(iii)

(iv)

(v)

(vi)

(vii)

“Act” means the Bankruptcy and Insolvency Act;

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

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

“CLA" means the Construction Lien Act R.S5.0, 1990, c.30 and, where
applicable, comparable legislation in other Provinces;

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

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

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

(ix)

(xi)

(xit)

{xiii)

(xiv)

(xv)

(Xvi)

(xvii)

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

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

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

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

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

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

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

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

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

“Trustee” means BDO Canada Limited or its duly appointed successor,

GENERAL INTENT

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

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

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

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

PROTECTION OF TRUST FUNDS

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

. CANADA REVENUE AGENCY

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

SECURED CREDITORS, LIEN CLAIMANTS, AND TRUST CREDITORS

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

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

PREFERRED CREDITORS

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

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

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

-3
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(i)  Ordinary Creditors not electing to accept the amount offered under
paragraph 6(i) in full satisfaction of their claim shall receive a redeemable
promissory note equal to 20 percent of their proven claim. The promissory
note shall be non-interest bearing and payable in five (5) equal annual
installments, beginning on the twelve (12) month anniversary date of the
Court Approval Date. Promissory notes shall be issued in the form attached
as Appendix “1"”,

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

. TRUST CREDITORS

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

. CLAIMS AGAINST DIRECTORS OF THE COMPANY

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

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

10.PAYMENTS UNDER THE PROPOSAL

The Backer shall pay the following amounts to the Trustee:

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

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

(iii)An amount equal to the dividends required under paragraphs 6 and 7(i) of
this Proposal. Such amounts shall be paid to the Trustee pursuant to the
terms of the Proposal.
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12,

13.

. TIME LIMIT FOR FILING CLAIMS

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

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

DISTRIBUTIONS UNDER THE PROPOSAL

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

The Company shall issue promissory notes to the creditors, as described under
paragraph 7(if) of this Proposal. All promissory notes shali be issued within 90 days

after the Court Approval Date, subject to necessary regulatory and shareholder
approvals,

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

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

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

(i) Thirdly,” to Ordinary Creditors for their proven claims under paragraph
7(i) of this Proposal on a pro rata basis in propartion to their respective
claims. :

INSPECTORS

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

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

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

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

15.BDO CANADA LIMITED

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

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

Per:
Darreltw Ebersole Witness

Authorized signing officer

D & S RAILWAY CONSTRUCTION INC,

Per: .
A e
Darrell W, Ebersole Witness

Authorized signing officer
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4.

APPENDIX “1”

EBERSOLE EXCAVATING INC,
PROMISSORY NOTE

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

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

<<Creditor>>

(hereinafter referred to as the “Holder”), the sum of $<*> (hereinafter referred to
as the “Principal Amount”) without interest, upon and subject to the provisions
hereinafter provided,

This promissory note is one of an issue by the Companies of a number of similar
notes, all of which Notes were issued to certain ordinary creditors of Ebersole
Excavating Inc, pursuant to the terms of a Proposal filed by Ebersole Excavating
Inc. dated the 18" day of July, 2014,

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

This promissory note shall be non-interest bearing,

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

EBERSOLE EXCAVATING INC,

Per:

Darrell W. Ebersole
Authorized signing officer

D & S RAILWAY CONSTRUCTION INC.
Per:

Darrell W, Ebersole
Authorized signing officer




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

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY

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

ELECTION
l,
(name of creditor), of (city and
province), a creditor in the above matter for the sum of
S , hereby elect, for the purpose of

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

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

Name of creditor

Name and Title of Signing Officer
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Affidavit of STUART DETSKY
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District of Ontario
Division #07-Hamilton
Court #32-1883424

- Estate #32-1883424

ONTARIO
SUPERIOR COURT QF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)

THE REGISTRAR L//EBE ) THE 2157 DAY OF OCTOBER
)
) OF 2014

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

ORDER APPROVING PROPOSAL (SEC. 60 (5) )

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

Lol )i obe

The Registrar //zbe
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District of Ontario
Division No, 07 - Hamilton
Court No. 32-1883424
Estate No. 32-18813424

EBERSOLE EXCAVATING INC. (hereinafter called the “Company”), hereby submits the

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY

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

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

following Proposal under the Bankruptcy and insolvency Act to all of its creditars,
1. DEFINITIONS

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

)
(i)

(iii)

(iv)

v

i)

(vi)

“Act" means the Bankruptcy and Insolvency Act;

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

“Backer” means D&S Railway Construction Inc. who has entered into an

agreement with the Company to fund certain payments required under this
Proposal; '

“CLA" means the Construction Lien Act R.5.0. 1990, c¢.30 and, where
applicable, comparable legislation in other Provinces;

“Company" means Ebersole Excavating Inc., a company incorporated under
pany
the Business Corpoarations Act (Ontario);

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

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

(i)

)

(xi)

(xif)

{xiii)

{xiv)

(xv)

(xvi)

{xvii)

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

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

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

“Ordinary Creditors” means those persons with unsecured claims as at the
Date of Filing, including contingent or unliquidated claims arising out of any
transaction entered into prior to the Date Filing, which are proven in

accordance with the Act and which are not secured or preferred under or
pursuant to the Act;

“Preferred Creditors” means those creditors of the Company whose claims

are entitled to be pald in priority to the claims of Ordinary Creditors as .

provided under section 136 of the Act;

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

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

“Trust Creditor” means a person who is a beneficiary of a trust under the
CLA, with a valid proven and subsisting claim thereunder, excluding a Lien

Claimant unless the Lien Claimant discharges its lien and elects to become
a Trust Creditor;

“Trust Fund” means the net proceeds realized from the collection of the
Company's invoice# 14 humb 1, dated June 1, 2014 (the “Invoice”), to the
Regional Municipality of Niagara on the Project less a deduction for the

legal and professional fees of a law firm to be retained ( estimated to be
30% of the invoice); and

“Trustee” means BDO Canada Limited or its duly appointed successar.

GENERAL INTENT

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

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

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

-2
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and finally resolved and settled. During the term of the Proposal, and provided |

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

This Proposal, as of the Court Approval Date, shall be binding on the Company and -

all creditors,
PROTECTION OF TRUST FUNDS

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

CANADA REVENUE AGENCY

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

SECURED CREDITORS, LIEN CLAIMANTS, AND TRUST CREDITORS

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

TI:xe Cc&ims of the Lien Claimants and Trust Creditors, if any, will be governed by
the CLA, -

PREFERRED CREDITORS

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

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

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

-3.
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(i)  Ordinary Creditors not electing to accept the amount offered under
paragraph 6(i) in full satisfaction of their claim shall receive a redeemable
promissory note equal to 20 percent of their proven claim., The promissory
note shall be non-interest bearing and payable in five (5) equal annual
installments, beginning on the twelve (12) month anniversary date of the
Court Approval Date. Promissory notes shall be issued in the form attached
as Appendix “I".

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

TRUST CREDITORS

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

CLAIMS AGAINST DIRECTORS OF THE COMPANY

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

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

10, PAYMENTS UNDER THE PROPOSAL

The Backer shall pay the following amounts to the Trustee:

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

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

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

SN
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11, TIME LIMIT FOR FILING CLAIMS

As soon as reasonably possible after the acceptance of this Proposal by the
requisfte majority of creditors, the Trustee shall give notice pursuant to Section
149(1) of the Act to every person with a claim of which the Trustee has notice or
knowledge but whose claim has not been proved that if such person does not prove
its claim within a period of thirty (30) days after the mailing of the notice, the
Trustee will proceed to declare a final dividend without regard to such person’s
claim; the dividend referred to in sald notice shall be deemed a finat dividend and
any person so notified who does not prove its claim within the sald thirty (30) days
shall be barred from making a claim in this Proposal or sharing in any dividend
hereunder, subject to any exceptions set out In Sections 149(2), (3) and (4) of the
Act, :

12, DISTRIBUTIONS UNDER THE PROPOSAL

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

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

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

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

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

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

13.INSPECTORS

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




14, ADMINISTRATIVE FEES AND EXPENSES

All the fees, expenses and disbursements of the Trustee in and incidental to the

proceedings arising out of the Proposal, including the Trustee's legal fees and.

disbursements, shall be paid in priority to all claims and shall be a first charge
thereon.

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

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

relating to it including the reports of the Trustee and the Statement of Estimated -

Realization, are estimates only, and will not restrict the Trustee or the Trustee's
legal counsel from fnvoicing, taxing, and being paid all of their reasonable fees and
charges based upon actual time at normal billabte rates.

15.BDO CANADA LIMITED

80O Canada Limited shall be the Trustee under this Proposal and upon issuance of
all payments and promissory notes provided for in this Proposal, the Trustee shall
be entitled to be discharged from its obligations under the terms of this Proposal,
The Trustee s acting in its capacity as Trustee under this Proposal and not in its
personal capacity and shall not be responsible or liable for any obligations of the
Company or Backer,

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

Per: /
rrell W. Ebersole Witness

Autharized signing officer

D & S RAILWAY CONSTRUCTION INC,

Per:
Darrell W, Ebersole Witness

Authorized signing officer
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Court No, 32-1883424
Estate No. 32-1883424

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

ORDER APPROVING PROPOSAL (SEC. 60 (5) )

BDO Canada Limited / BDO Canada Limitée -
Trustee
1 City Centre Drive Suite 1040
Mississauga ON L5B 1M2
Phone: (905) 615-8787  Fax: (905) 615-1333
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This is Exhibit L referred to in the
Affidavit of STUART DETSKY
Sworn before me, this

day of November, 2014.

M N

A Commissfondr for Taking Affidavits
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Trisura Guarantee Insurance Company
Bay Adelaide Centre

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

Phone: (416) 214-2555

Fax: (416) 214.9597

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

VIA REGISTERED MAIL

June 30, 2014

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

LOS 180

Darrell Ebersole (via email : darrell.ebersole@bellnet.ca)
2194 East Avenue

Stevensville, ON

LOS 180

Sandra Ebersole
2194 East Avenue
Stevensville, ON

L0S 150
RE:  Principal: Ebersole Excavating Inc. ("Ebersole")
Obiligee: Regional Municipality of Niagara (“Niagara”)
Project: Humberston Landfill Site, Landfill Gas Collection and Control Systems

(the "Project”)
Bond No.: TCS0021331 (the “Bond”)

To Whom It May Concern,

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

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

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


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

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

~ Please note that Trisura will be looking to the Indemnitors for full reimbursement of any and all

Indemnity Losses that it incurs. Trisura reserves all of its rights and entitlements pursuant to the
Bond, the Indemnity Agreement, at law and in equity.

Yours truly,

57

Stuart Detsky
AVP Surety & Warranty Claims

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

Page | 2
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This is Exhibit M referred to in the
Affidavit of STUART DETSKY
Sworn before me, this

day of November, 2014,
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A Commissioner for Taking Affidavits
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And.rew HOdh%d Borden Ladner Gervals LLP SRR
T 416.367.629 Scotta Plaza, 40 King St W
F 416.301,2799 Toronto, ON, Canada M5H 3Y4
ahodhod@blg.com T 416.367.6000 : =
~ b 416.367.6749 Borden Ladner Gervais

big.com

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

Ebersole Excavating Inc.
2194 East Avenue
Stevensville, Ontario
LOS 180

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

We are the lawyers for Trisura.

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

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

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

(b)  Pursuant to section 15(d)(i1) of the Indemnity Agreement, the principals are unable
“to perform various Bonded Contracts (as such ferm is defined in the Indemnity
Agreement) and various liabilities under the Bonds;

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

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

Lawyers | Patent & Trade-mark Agents
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Borden Ladner Gervals

Trisura previously demanded payment from the Indemnitors on June 30, 2014, which demand the
Indemnitors have failed to respond to. According to Trisura’s records, as of November 19, 2014,

" Ebersole is or will be indebted to Trisura in the approximate amount of $1,800,000, on account of

the claim against the Performance Bond made by the Regional Municipality of Niagara and on
account of claims made against the Payment Bond made by various patties, plus all additional
losses, interest, fees, taxes, costs and expenses to' which Trisura is entitled under the Indemnity
Agreement with Ebersole (the “Indebtedness™). Pursuant to section 15(b) of the Indemnity
Agreement, the Indebtedness is secured by certain security in favour of Trisura.

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

Yours very truly

BORDEN LADNER GERVAIS LLP

(nduses Hedinoc|

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

James Macl.ellan, Borden Ladner Gervais LLP (by Email)
Client (by Email)

TOROL: 5762741 v4




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

1

TO: Ebersole Excavating Inc., an insolvent person
2194 East Avenue
Stevensville, Ontario
LLOS 1S0

TAKE NOTICE THAT:

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

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

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

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

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

4, Trisura will not have the right to enforce the security until after the expiry of the 10-day

DATED at Toronto, Ontario this 19"
day of November, 2014,

period after this Notice is sent, unless the insolvent person consents to an eatlier
enforcement,

. TRISURA GUARANTEE INSURANCE
COMPANY, by its Lawyers, Borden
Ladner Gervais LLP

Per: ﬂﬁmﬂtw) ({Q)CQ (/1/00//

Andrew Hodhod

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

‘
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TO: TRISURA GUARANTEE INSURANCE COMPANY

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

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

1 am authorized to bind the company.,

TORO1: 5762772: v3
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Andrew Hodhod Bordon Ladner Gervals LLP

T 416.3687.6290 Scotla Paza, 40 King SIW

F 416.361.2799 Torontg, ON, Canada MSH 34
ghodhod@blg.com 1 416.367.6000

F 416,367.6749 Borden Ladner Gervais

big.com

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

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

LOS 180

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

We are the lawyers for Trisura,

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

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

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

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

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

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

Lawyars | Patent & Trade-mark Agents
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Trisura previously demanded payment from the Indemnitors on June 30, 2014, which demand the
Indemnitors have failed to respond to. According to Trisura’s records, as of November 19, 2014,

" D&S is or will be indebted to Trisura in the approximate amount of $1,800,000, on account of the
claim against the Performance Bond made by the Regional Municipality of Niagara and on
account of claims made against the Payment Bond made by various parties, plus all additional
losses, interest, fees, taxes, costs and expenses to which Trisura is entitled under the Indemnity
Agreement with D&S (the “Indebtedness”). Pursuant to section 15(b) of the Indemnity
Agreement, the Indebtedness is secured by certain security in favour of Trisura,

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

Yours very truly

BORDEN LADNER GERVAIS LLP

(;@ﬂ@ﬂu/u 'HG&COO/(

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

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

TORO1: 5762778: v3




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

1

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

TAKE NOTICE THAT:

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

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

2. The security that is to be enforeed is in the form of!

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

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

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

DATED at Toronto, Ontario this 19" TRISURA GUARANTEE INSURANCE

COMPANY, by its Lawyers, Borden
day of November, 2014, Ladner Gervais LLP
v (Undiy ) Boclling/
Andrew Hodhod

! The term “insolvent person” is insetted in this form mercly to comply with form 86 and Rule 124 of the
Bankruptey and Insolvency Act.
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TO: TRISURA GUARANTEE INSURANCE COMPANY

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

DATED at this day of o 42014,

D & S RAILWAY CONSTRUCTION INC.

Per;
Name:
Title:

I am authorized to bind the company.

TOROIL: 5762781; v2
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Andrew Hodhad Borden Ladner Garvals LLP =N
T 416.367.6290 Scolla Plaza, 40 King StW
F 416.361.2799 Toronto, ON, Ganada MSH 3Y4 .‘ -
ahodhod@blg.com T 416.367.6000 R
‘ F 416.367.6749 Borden Ladner Gervais

big.com

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

Darrell Ebersole
2194 East Avenue
Stevensville, Ontario
LOS 1S0

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

We are the lawyers for Trisura,

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

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

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

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

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

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

Laviyera | Patent & Trade-mark Agunls
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Trisura previously demanded payment from the Indemnitors on June 30, 2014, which demand the
Indemnitors have failed to respond to., According to Trisura’s records, as of November 19, 2014,

~ Mr. Ebersole is or will be indebted to Trisura in the approximate amount of $1,800,000, on

account of the claim against the Performance Bond made by the Regional Municipality of
Niagara and on account of claims made against the Payment Bond made by various patties, plus
all additional losses, interest, fees, taxes, costs and expenses to which Trisura is entitled vnder the
Indemnity Agreement with Mr. Ebersole (the “Indebtedness”). Pursuant fo section 15(b) of the
Indemnity Agreement, the Indebtedness is secured by certain security in favour of Trisura.

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

Yours very truly

BORDEN LADNER GERVAIS LLP

(i Hedivool

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

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

TORO1: 5762779: v3




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

TO: Darrell Ebersole, an insolvent person
2194 East Avenue
Stevensville, Ontario
LOS 180

TAKE NOTICE THAT:

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

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

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

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

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

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

DATED at Toronto, Ontatio this 19" TRISURA GUARANTEE INSURANCE

day of November, 2014,

COMPANY, by its Lawyers, Borden

Ladner Gervais LLP
Per: &V]d/( JA UM (’\/O@(
Andrew Hodhod

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




TO: TRISURA GUARANTEE INSURANCE COMPANY

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

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

TOROI: 5762782: v2
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Andrew Hodhod Borden Ladner Gervals LLP

T 416,367.6290 Scotla Plaza, 40 King StW D
F 416,361.2799 Toronto, ON, Gonada MGH 3Y4 A
ahodhod@blg.com T 416.367,6000 :

| o748 Borden Ladner Gervais

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

Sandra Ebersole
2194 East Avenue
Stevensville, Ontario
LOS 180

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

We are the lawyers for Trisura,

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

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

(a) Pursuant to section 15(d)(1) of the Indemnity Agreement, numerous covenants and
agreements contained within the Indemnity Agreement have been breached;

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

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

(d) Pursuant to section 15(d)(vii) of the Indemnity Agreement, circumstances which
have arisen which, in the sole opinion of Trisura; may expose Triswra to loss, cost

. or expense, including but not limited to the filing of a writ of execution against
D&S by Koppets [nc., as creditor, effective October 1, 2014,

Lawyers | Patent & Trade-mark Aganls



Borden Ladner Gervais

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

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

Yours very truly

BORDEN LADNER GERVAIS LLP

Ui, Hedluood

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

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

TORO1: 5762780; v3




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

TO: Sandra Ebersole, an insolvent person’
2194 East Avenue
Stevensville, Ontario
1.0S 1850

TAKE NOTICE THAT;

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

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

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

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

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

4, Trisura will not have the right to enforce the security until after the expiry of the 10-day

DATED at Toronto, Ontario this 19"
day of November, 2014.

period after this Notice is sent, unless the insolvent person consents to an earlier
enforcement,

TRISURA GUARANTEE INSURANCE
COMPANY, by its Lawyers, Borden

Ladner Gervais LLP
Per; 0 X/’/J?/(,{/() (\(@/ﬂ(/b@o/
Andrew Hodhod

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

~Jd



TO; TRISURA GUARANTEE INSURANCE COMPANY

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

DATED at this day of , 2014,
WITNESS SANDRA EBERSOLE
Name:

TORO1: 5762784: v2
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This is Exhibit N referred to in the
Affidavit of STUART DETSKY
Sworn before me, this

day of November, 2014.

/1/"7%

A Commissibnelr for Taking Affidavits
oG Tisn niy




PROVINCE OF ONTARIO
RUN NUMBER : 322 MINISTRY OF GOVERNMENT SERVICES

REPORT : PSSRO60
RON DATE : 2014/11/1%8 PERSONAL PROPERTY SBECURITY REGISTRATION SYSTEM PAGE H 1
ID : 20141118124205.98% ENQUIRY RESPONSE { 4713)
CERTIFICATE
THIS IS TO CERTIFY THAT A SEARCH HAS BEEN MADE IN THE RECORDS OF THE CENTRAL OFFICE
OF THE PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM IN RESPECT OF THE FCLLOWING:
TYPE OF SEARCH : BUSINESS DEBTOR
SEARCE CONDUCTED ON : EBERSOLE EXCAVATING INC.
FILE CURRENCY : 17NOV 2014
ENQUIRY NUMBER 20141118124205.99 CONTAINS 26 PAGE({S) . 8 FAMILY (IES) -
THE SEARCH RESULTS MAY INDICATE THAT THERE ARE SOME REGISTRATIONS WHICH SET OUT A BUSINESS DEBTOR NAME
WHICH IS STMILAR TO THE NAME TN WHICH YOUR ENQUIRY WAS MADE. IF YOU DETERMINE THAT THERE ARE OTHER
SIMILAR BUSINESS DEBTOR NAMES, YOU MAY REQUEST THAT ADDITIONAL ENQUIRIES BE MADE AGAINST THOSE NAMES.
CERTIFIED BY/CERTIFIEES PAR
BORDEN LADNER GERVAIS LLP - BOX 15 REGSTﬁAROF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR
DES SURETES MOBILIERES
ON

{criis 02013}

CONTINUED. .. 2 {'\y_
>

z/” Ontarié




PROVINCE OF ONTARIO

RUN NUMBER : 322

MINISTRY OF GOVERNMENT SERVICES REPORT : PSSRO60
RUN DATE : 2014/11/18 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 2
ID : 20141118124205.9%9 ENQUIRY RESPONSE ¢ 4714)
CERTIFICATE
BUSINESS DEBTOR
EBERSOLE EXCAVATING INC.
17NoOv 2014
01
02
03 EBERSOLE EXCAVATING INC.
001162627
04 2194 EAST AVE. 180
[
06
07
SANDRA EBERSOLE AND DARREL EBERSOLE, ON JOINT ACCOUNT
2194 EAST AVE., STEVENSVILLE L0S 1s0
GERALD RUCH AW OFFICE _
CERTIFIED B&/CERI’IFIEESPAR
ADDRESS 43 JARVIS STREET P.O.BOX 8 FORT ERIE oN L2A 5M6 / /g
i — : = REGISTRAR
CONTINUED- . . 3 PERSONAL pnopsmw SECURITY/
LE REGISTRATE
DES SURETES Moemcaes

leritis 0B/2013)

Y

} L/ Ontario =




PROVINCE OF ONTARIO

RUN NUMBER : 322 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSROE0
RUN DATRE - 2014/11/18 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 3
ID : 20141118124205.99 ENQUIRY RESPONSE (  4715)
CERTIFICATE
BUSINESS DEBTOK
EBERSOLE EXCAVATING INC.
17NovV 2014
08 TRISURA GUARANTEE INSURANCE COMPANY
09 333 BAY STREET SUITE 1610, BOX 22 TORONTQ oN MSH2R2
BRRr B
10
TRISURA GUARANTEE INSURANCE COMPANY -
CERTIFIED BRY/CERTIFIEES PAR
333 BAY STREET SUITE 161_0, BOX 22 TORONTO ON MSH2R2 , /f// ;
R A R : i REGISTRAR
CONTINUED... 4 PERSCNAL PROPERTY SECURITY/
LE REGISTRATEUR
DES SORETES MOBILIERES

My
7 )

> ..
Ontarioc




PROVINCE OF ONTARIO
MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060
PERSONAL PROPERTY SECITRITY REGISTRATION SYSTEM PAGE H 4
ENQUIRY RESPONSE ( 4716)
CERTIFICATE

RUN NUMBER : 322
RUN DATE : 2014/11/18
ID : 20141118124205.99

+ BUSINESS DEBTOR

MOTOR VEHICLES INCLUDED
OTHER

TRISURA GUARANTEE INSURANCE COMPANY -
. CERTIFIED BY/CERTIFIEES PAR
i 333 BAY STRERT SUITE 1610, BOX 22 TORONTO ON MSH2R2
: ' /
REGISTRAR OF
5 PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR
DES SURETES MOBILIERES

{orjiie 012013

oY

} 27~ Ontario=




PROVINCE OF ONTARIO

RUN NUMBER : 322 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSRO60
RUN DATE : 2014/11/18 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 5
ID : 20141118124205.99 - ENQUIRY RESPONSE (4717}
CERTIFICATE
BUSIKESS LBESTOR
EBERSOLE EXCAVATING INC.
17NCV 2014
C REMOVE REFERENCE TO THE GENERAL COLLATERAL DESCRIPTION LISTED ON
LINES 13-15 OF REGISTRATION NO. 20140326 1003 1462 0832
BORDEN LADNER GERVAIS LLP (R. JAIPARGAS / C. ARANTES) -
40 KING STREET WEST, SUITE 4400 TORONTO CERTIFIED BY/CERTIFIEES PAR
Wi
REGISTRAR OF
CONTINUED. .. 6 PERSONAL PROPERTY SECURITY/!
LE REGISTRATEUR
DES SURETES MOBILIERES

{eriets 03/2013)

g

L Ontario 2




PROVINCE OF ONTARIO

RON NUMBER : 322 MINISTRY OF GOVERMNMENT SERVICES REPORT : PSSR060

RUN DATE : 2014/11/18 DPERSONAIL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : &

ID : 20141118124205.99 ENQUIRY RESPONSB ( 4718)
CERTIFICATE

e 2 BUSINESS DEBTOR
EBERSCLE EXCAVATING INC.
1780V 2014

01

5
EBERSOLE EXCAVATING INC.

21%4 EAST AVENUE STEVENSVILLE

2194 EAST AVENUE STEVENSVILLE
CURTIS GAIL DEVELOPMENT CORPORATION

44380 MONTROSE ROAD NIAGARA FALLS ON L2H1K2

D3T3 OF

ZHYPECEI6XKI57113

CHATTEL MORTGAGE

BRODERICK & PARTNERS LLP (MAD) "
CERTIFIED BY/CERTIFIEES PAR

4625 ONTARIO AVENUE, P.O. 887 NIAGARA FRLLS ON L2E6VE W
s : : : DI e o ED-DER X / é

REGISTRAR OF
CONTINUED- - - 7 k PERSONAL PROPERTY SECLRITY/

LE REGISTRATEUR
DES SURETES MOBILIERES

fentis 05/2013)

P 3

R . O
L’ Ontario ©




PROVINCE OF ONTARIO

RUN NUMBER : 322 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSRO60
RUN DATE : 2014/11/18 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 7
ID : 20141118124205.89 ENQUIRY RESPONSE 4 471%)
CERTIFICATE
BUSINESS DEBTOR

“1S REGISTRATION HAS BEEN DISCHARGED =*=*

00

01

02
03

04 %.

et

EBERSOLE EXCAVATING

2194 EAST AVEBNUE STEVENSVILLE

05
06

08

ALLY CREDIT CANADA LIMITED

09 P.0. BOX 5000, STATION D ETOBICOKE ON M%A 5E3

D+H LIMITED PARTNERSHIP

CERTIFIED BY/CERTIFIEES PAR
SUITE 200, 4126 NORLAND AVENUE BURNABY BC V5G 3s8

REGISTAAR OF
8 PERSONAL PROPERTY SECURITY/

LE REGISTRATEUR
DES sOagés MOBILIERES

(o 1is 02/2013)

My —>
7

> > . O
L Ontario ~=




PROVINCE OF ONTARIQ

RUN NUMBER : 322 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSRO60
RUN DATE : 2014/11/18 PRRSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 8
ID : 20141118124205.93 ENQUIRY RESPONSE { 47203
: CERTIFICATE
BUSINESS DEBTOR
677183841

DECEDT

D+H LIMITED PARTNERSHIP -
17 SUITE 200, 4126 NORLAND AVENUE BURNABY BC V5G 358 CERTEEDBWPAR

REGISTRAR OF
CONTINUED. .. 9 PERSONAL PROPERTY SECURITY/

LEREGISTRATELS.
DES SORETES MOBILIERES

(crids 0212015)
}r\ y_

61

. > .
L7 Ontario «




PROVINCE OF ONTARIO

RUN NUMBER : 322 MINISTRY OF GOVERNMENT SERVICES REPCRT : PSSRO60

RUN DATE : 2014/11/18 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 9

ID : 20141118124205.99 ENQUIRY RESPONSE ( 4721)
CERTIFICATE

Sk
=

L‘l\‘i? i;h

.,a -:

D+H LIMITED PARTNERSHIP — -
SUITE 200, 4126 NORLAND AVENUE v5G 388 CERTIFIED BY/CERTIFIEES PAR

i

AEGISTRAR OF

CONTINUED. .- 10 PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR

DES SURETES MOBILIERES

(i2s 08/20713)

Zf' Ontar|0\o




PROVINCE OF ONTARIO

RUN NUMBER : 322 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060
RON DATE : 2014/11/18 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 10
ID : 20141118124205.99 ENQUIRY RESPONSE ( 4722)
CERTIFICATE
BUSINESS DEBTOR

EBERSCOLE EXCAVATING INC.
17NOV 2014

“7S REGISTRATION HAS BEEN DISCHARGED **

01

02

03 EBERSOLE EXCAVATING INC.

04

2184 EAST AVE

s

BANK OF MONTREAL/BANQUE DE MONTREAL

2ND FLOOR, 234 SIMCOE ST. TORONTO ON M5T 1T4

DATE

LF278 SCHEDULE ATTACHED

CSRE

4126 NORLAND AVE BURNABY BC v5G 388

AEANS Sapn]

CERTIFIED BY/CERTIFIEES PAR )

/4

REGISTRAR OF
PERSONAL PROP"—HTY SECURITY/
LE REGISTRATEUR
DES SURETES MOBILIERES

;)—‘ {crj1is 08/2013)
z/’ Ontario__

00¢




PROVINCE OF ONTARIO

RON NUMBER : 322 MINISTRY OF GOVERMMENT SERVICES REPORT : PSSRO&0
RUN DATE : 2014/11/18 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE H 11
ID : 20141118124205.99 ENQUIRY RESPONSE (  4723)
CERTIFICATE
ZUSINESS DERTOR
EBERSOLE EXCAVATING INC.
17ROV 2014
01
31
32
33 EBERSOLE EXCAVATING INC.
5 . : e T "
08/18% T PR THOMSON o™ TV
08/17 255 QUEENS AVE, SUITE 2010 LONDON N6A& SR8
CERTIFIED BY/CERTIFIEES PAR
AEGISTRAR OF
12 PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR
DES SORETES MOBILIERES

{criBis 02013

L

. > .
L7 Ontario

N
-




PROVINCE OF ONTARIO
RUN NOMBER : 322 MINISTRY OF GOVERNMENT SERVICES REPORT

: PSSRO60
RUN DATE : 2014/11/18 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 12
ID : 201431118124205.%9 ENQUIRY RESPONSE ( 4724)

CERTIFICATE

BUSINESS DEBTOR
EBERSCLE EXCAVATING INC.
17890V 2014

IS REGISTRATION HAS BEEN DISCHARGED **

00

o1

02

a3 EBERSOLE EXCAVATING INC.

04 2184 EAST AVENUE STEVENSVILLE
03

06 VESSiMens  EBERSOLE EXCAVATING INCORPORATED

07 SErE 2194 EAST AVENUE STEVENSVILLE
08 CATERPILLAR FINANCIAL SERVICES LIMITED

0% 5575 NORTH SERVICE ROAD, SUITE 600 BURLINGTON oN L7L 6M1
10

b
33UDVMAPD2693

ONE {1) 2008 CATERPILLAR HYDRAULIC EXCAVATOR C/W PIN GRABBER
COUFLER, 54 INCH BUCKET. MODEL 330DL 5/N CAT0330DVMWP02693. ALL
ATTACHMENTS, ACCESSORIES, ACCESSIONS, REPLACEMENTS, SUBSTITUTIONS,

REGISTRY = RECOVERY INC.

CERTIFIED BY/CERTIFIEES PAR

FEGISTRAR OF
CONTINUED. .. 13 PERSONAL PROPERTY SECURITY/
LE BEGISTRATEUR
DES SURETES MOBILIERES

(cri1fs 09/2013)

Myee )
}

w1551 THE QUEENSWAY TORONTO ON M82 1T5
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27" Ontario ~




PROVINCE OF ONTARIO

RUN NUMBER : 322 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSRO60
RUN DATE : 2014/11/18 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE H 13
ID : 20141118124205.98 ENQUIRY RESPONSE ( 4725)
CERTIFICATE
BUSINESS DEBTOR

EBERSOLE EXCAVATING INC.
17NCV 2014

7418 REGISTRATION HAS BEEN DISCHARGED *+*

ADDITIONS AND IMPROVEMENTS TO THE ABOVEMENTIONED COLLATERAL AND ALL
PROCEEDS IN ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROM ANY DEALING
WITH SUCH COLLATERAL AND 2 RIGHT TO AN INSURANCE PAYMENT OR ANY

CONTINDED. ..

CERTIFIED BY/CERTIFIEES PAR

REGISTRAR OF
14 PERSONAL PROPERTY SECURITY/
LEREGISTRATEUR =~
ES SURETES MOBILIERES

(critfs 08/2013)

> )
L/ Ontario
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PROVINCE OF ONTARIO
RUN NUMBER : 322 MINISTRY OF GOVERNMENT SERVICES

- REPORT : PSSR060
RUN DATE : 2014/11/18 PERSONAL: PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 14
ID : 20141118124205.9% ENQUIRY RESPONSE (4728
CERTIFICATE
. BUSINESS DEBTOR
iIS REGISTRATION HAS BEEN DISCHARGED ==

PAYMENT THAT INDEMNIFIES OR COMPENSATES FOR LOSS OR DAMAGE TO SUCH

COLLATERAL OR PROCEEDS OF SUCH COLLATERAL. PROCEEDS GOODS,

SECURITIES, DOCUMENTS OF TITLE, CHATTEL PAPER, INSTRUMENTS, MONEY AND

CERTIFIED BY/CERTIEIEES PAR
REGISTRAR OF

CONTINUED. . . 15 PERSONAL PROPERTY SECURITY/
] LE REGISTRATEUR
DES SURETES MOBILIZRES

(erj1fs 032013}
g

> .
L7 Ontario

v0¢




PROVINCE OF ONTARIO
MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060

PERSONAL, PROPERTY SECURITY REGISTRATION SYSTEM PAGE H 15
ENQUIRY RESPONSE ( 4727)
CERTIFICATE

RUN NUMBER : 322
RUN DATE : 2014/11/18
ID : 20141118124205.95

BUSINESS DEBTCR
EBERSOLE EXCAVATING INC.
17M0V 2014

$IS REGISTRATION HAS BEEN DISCHARGED =**

INTENGIBLES.

CERTIFIED BY/CERTIFIEES PAR

/4

REGISTRAR OF
CONTINUED... 16 PERSONAL PROPERTY SECURITY/

TEUR
DES SURETES MOBILIERES
{orjiis 0R/2073)
~ ™o

\n'_
3> .2
Zr Ontario ©




PROVINCE OF ONTARIO

T T et e T

RUN NUMBER : 322 MINISTRY OF GOVERNMENT SERVICES REPORT : DSSROG0
RUN DATE : 2014/11/18 DERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE  : 16
ID : 20141118124205.99 ENQUIRY RESPONSE ( 4728)
CERTIFICATE
SOSTNESE DEETO
EBERSOLE EXCAVATING ING.
17NOV 2014
01
31 658223901 Ry ¢ DISCHARGE
32
33 EBERSOLE EXCAVATING INC.
TORONTO ) oN M8z 1T5
CERTIFIED BY/CERTIFIEES PAR
REGISTRAR OF
CONTINUED... 17 PEFSONAL PROPERTY SECURITY/
Be S ORaTS MOBILIERES

(erj3is Q2013

} L Ontario

90¢




PROVINCE OF ONTARIO

RUN NUMBER : 322 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSRO60
RUN DATE : 2014/11/18 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 17
ID : 20141118124205.5% ENQUIRY RESPONSE ( 4729}
CERTIFICATE
EUSINESS DEBiOR ;
EBERSOLE EXCAVATING INC.
1780V 2014
IS REGISTRATION HAS BEEN DISCHARGED *=
00
01
02
03 EBERSOLE EXCAVATING INC.
04 ; eSS 2194 EAST AVENUE STEVENSVILLE
05
06
07 2194 EAST AVENUE . STEVENSVILLE
08 CATBRPILLAR FINANCIAL SERVICES LIMITED
09 700 DORVAL DRIVE, SUITE 705 L6K 3V3
10
SBCLDRYD3525
REGISTRY = RECOVERY INC.
CERTIFIED BY/CERTIFIEES PAR
1551 THE QUEENSWRY TORONTO ON MB8Z 1T5
ﬁ e e e | Y
RE@SEMR
CONTINUED.. - 18 PERSONAL PROPERTY SECURITY!
LE REGISTRATEUR
DES SURETES MOBILIERES

(esjtis 082013

} L Ontario
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RUN NUMBER : 322
RUN DATE

: 2014/11/18
ID : 20141118124205.99

PROVINCE OF ONTARIO
MINISTRY OF GOVERNMENT SERVICES

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ENQUIRY RESPONSE

BUSINZSS DEBTOR

EBSRSOLE EXCAVATING INC

REPORT : PSSRO6D
PAGE : 19
( 4731)
CERTIFICATE
1780V 2014

REGISTRY =

RECOVERY INC.
1551 THE QUEENSWAY

TORONTO

ON M8Z 1TS

CERTIFIED BY/CERTIFIEES PAR

i

F:El;.éONAL PROPEHTY SECURMY/
DES SURETES MOE[UERES

CONTINUED. ..

(=iis 0272013

F\Z)

/D—
f/’ Ontano‘v




RUN NUMBER : 322

PROVINCE OF ONTARIO
MINISTRY OF GOVERNMENT SERVICES

REPORT : PSSRO60
RUN DATE : 2014/11/18 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 20
ID : 20141118124205.99 ENQUIRY RESPONSE ( 4732)
CERTIFICATE
BUSINESS DEBTOR
GERER
11 Ve B
12
13
14
15
16 REGISTRY = RECOVERY INC. - -
17 1551 THE QUEENSWAY TORONTO ON M8Z 175 CERm-u:DB-iCERL/lthrb PAR
REGISTRAR OF
CONTINUED... 21 PERSONAL PROPEFATY SECURITY/
LERE@ TRATEUR
DES SURETES MOBILIERES
(s 09201}

)f)—-
z/’ Ontario

ety

ki
b

i

0




PROVINCE OF ONTARIO

RUN NUMBER : 322 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR0O&Q
RUN DATE : 2014/11/18 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 21
ID : 20141118124205.99 ENQUIRY RESPONSE { 4733)
CERTIFRICATE
BUSINESS DEBTCOR
EBERSOLE EXCAVATING INC.
31 620706141 C DISCHARGE
32
33 EBERSOLE EXCAVATING INC.
TORONTO ON M8Z 1TS
CERTIFIED BY!CER;LE& PAR
REGISTRAR OF
22 PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR
DES SURETES MOBILIERES
{criBis 09/2013)
f\y_,
> O
. N

5/” Ontario




PROVINCE OF ONTARIO

RON NUMBER : 322 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSRO60
RUN DATE : 2014/11/18 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM DPAGE E 22
ID : 201413118124205.99 ENQUIRY RESPONSE { ¢734)
CERTIFICATE
BUSINESS DIETOR
EBERSOLE EXCAVATING INC.
17M0V 2014
@}IIS REGISTRATION HAS BEEN DISCHARGED =**
00
EBERSOLE EXCAVATING INC.
2194 EAST AVE STEVENSVILLE
BANK OF MONTREAL, JARVIS ST TR 3971
61 JARVIS ST FORT ERIE OoN L2A S5M6
MOTTE e AT
BANK OF MONTREAL, COMMERCIAL LENDING -
CERTIFIED BY/CERTIFIEES PAR
865 HARRINGTON COURT BURLINGTON oN L7N 3P3 %/// //
' i REGISTRAR OF
CONTINUED. - . 23 PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR
DES SURETES MOBILIERES
(crjTis 0272013)

P

Lr

Ontario

NO

N
N




PROVINCE OF ONTARIO

RUN NUMBER : 322 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060
RUN DATE : 2014/11/18 PERSONAL PROPERTY SECURITY RECISTRATION SYSTEM PAGE : 23
ID : 20142118124205.99 ENQUIRY RESPONSE { 4738)
CERTIFICATE
BUSINESS DEBTOR
EBERSOLE EXCAVATING INC.
HERE
CANADIAN SECURITIES REGISTRATION SYSTEMS ~
SUITE 180-13571 COMMERCE PARKWAY V6V2LA CERTIFIED BY/CERTIFIEES PAR
REGISTRAR OF
CONTINUED. . - 24 PERSONAL PROPERTY SECURITY!
LE REGISTRATEUR
DES SURETES MOSILIERES .

(\y— {eri2ts 0E2013) P\J
- > . O
Z*’ Ontarioc-




PROVINCE OF ONTARIO

RUN NUMBER : 322 MINISTRY OF GOVERNMENT SERVICES

REPORT : PSSRO60
RUN DATE : 2014/11/18 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 24
ID : 20141118124205.99 ENQUIRY RESPONSE { 4736)

CERTIFICATE

BUSINESS DEBTOR

c1 T
22 BESEEEEs

HEXAE

.5 A
04/07 e

CANADIAN SECURITIES REGISTRATICON SYSTEMS
4126 NORLAND AVENUE BURNABY BC Vv5G 358 CERTIFIED BY/CERTIFIEES PAR

TEORMATION

LR REGISTRAR OF
CONTINUED. . - 25 PERSONAL PROPERTY SECURITY/
LE BEGISTRATEUR

DES SURETES MOBILIERES

{erizds 09/2013)
;\] .

> . N
¢/~ Ontario




PROVINCE QOF ONTARIO

RUN NUMBER : 322 MINISTRY OF GOVERMMENT SERVICES REPORT : PS3RO60
RUN DATE : 2014/11/18 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE H 25
ID : 20141118124205.59 ENQUIRY RESPONSE { 4737)
CERTIFICATE

' BUSINESS DEBTOR

| EBERSOLE EXCAVATING INC.

| 17NOV 2014

i .
01 y 52
31 o 823322007 C DISCHARGE
32
33 EBERSOLE EXCAVATING INC.
08/1 3 3
09/17 255 QUEENS AVE, SUITE 2010 LONDON ON N6A SR8
CERTIFIED BY/CERTIFIEES PAR

CONTINUED. .. 26

REGISTRAR OF

PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR

DES SURETES MOBILIERES

{eri2ts 0202013)

Zr Ontario

GL¢E




PROVINCE OF ONTARIO
RUN NUMBER : 322 MINISTRY OF GOVERNMENT SERVICES

REPORT : PSSRO60
RUN DATE : 20314/11/18 PRRSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 26
ID : 201413118124205.99 ENQUIRY RESPONSE { 4738)

CERTIFICATE
TYPE OF SEARCH + BUSINESS DEBRTOR
SEARCH CONDUCTED ON : EBERSOLE EXCAVATING INC.
FILE CURRENCY s 17NCV 2014
INFORMATION RELATING TC THE REGISTRATIONS LISTED BELOW IS ATTACHED HERETO.

FILE NUMBER REGISTRATION NUMBER REGISTRATION NUMBER REGISTRATION NUMBER REGISTRATION NUMBER
696052467 20140512 1147 1580 2177
694675368 20140326 1003 1462 0932 20141317 1559 1862 5180
632708355 20131219 1134 1793 1126
677183841 20120329 1454 1530 4693 20120330 1453 1530 5763 20141117 1949 1531 7411
676840581 20120314 1813 1532 7518 20141103 1658 1862 4273
658223901 20091215 1722 8077 8358 20141031 1628 8077 6553
620706141 20051122 1701 8077 6370 20091208 1715 8077 7732 20091218 1032 8077 8641 20141031 1629 B077 6552
823322007 18960709 1345 1654 3178 20010608 1750 1531 8998 20110428 1948 1531 0247 20141103 1700 1862 4274

19 REGISTRATION({S) ARE REPORTED IN THIS ENQUIRY RESPONSE.

CERTIFIED BY/CERTIFIEES PAR

/4

ﬁEGEﬂHAHO
PERSONAL PROPEHTY SECURITY/
LE REGISTRA

DES SURETES MOBILIERES

(o3 022513}

}ﬁ» N
z/” Ontario




e

O




PROVINCE OF ONTARIO
MINISTRY OF GOVERMMENT SERVICES

REPORT : PSSRO&0

RUN NUMBER : 322
RUN DATE : 2014/11/18 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 1
ID : 20241118124229.85 ENQUIRY RESPONSE (  4739)
CERTIFICATE
THIS IS TO CERTIFY THAT A SEARCH HAS BEEN MADE IN THE RECORDS OF THE CENTRAL OFFICE
OF THE PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM IN RESPECT OF THE FOLLOWING:
TYPE OF SEARCH : BUSINESS DEBTOR
SEARCH CONDUCTED ON : D & S RAILWAY CONSTRUCTION INC.
FILE CURRENCY s 17NOV 2014
ENQUIRY NUMBER 20141118124229.95 CONTAINS 19  PAGE (S}, &  FAMILY(IES).
THE SEARCH RESULTS MAY INDICATE THAT THERE ARE SOME REGISTRATIONS WHICH SET OUT A BUSINESS DEBTOR NAME
WHICH IS SIMILAR TO THE NAME IN WHICH YOUR ENQUIRY WAS MADE. IF YOU DETERMINE THAT THERE ARE OTHER
SIMILAR BUSINESS DEBTOR NAMES, YOU MAY REQUEST THAT ADDITIONAL ENQUIRIES BE MADE AGATINST THOSE NAMES.
CERTIFIED BY/C’7E’ES PAR
BORDEN LADNER GERVAIS LLP - BOX 15 REGIST;AR‘KOF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR
DES SURETES MOBILIERES
(cri3 CO2013)

ON
CONTINUED. - .

= D =
De o
z}ﬁr Ontario ©




PROVINCE OF ONTARIO
RUN NUMBER : 322 MINISTRY OF GOVERNMENT SERVICES REPORT

: PSSRO60
RON DATE : 2014/11/18 PERSONAL PROPERTY SECORITY REGISTRATION SYSTEM PAGE H 2
ID : 20141138124229.95 ENQUIRY RESPONSE ( 4740}
CERTIFICATE
BOSINESS DEBTOR
' D & S RATLWAY CONSTRUCTION INC.
04 STEVENSVILLE
05
06
07
08 TRISURA GUARANTEE INSURANCE COMPANY
089 333 BAY STREET SUITE 1610, BOX 22 TORONTO MSH2R2
10 .
TRISURA GUARANTEE INSURANCE COMPANY -
CERTIFIED BY/CERTIFIEES PAR
333 BAY STREET SUITE 1610, BOX 22 MSH2R2 M /
REGISTRAR
CONTINUED.. . 3 EEBRSE%NA_H;%EERTY SECURITY/
DES SURETES MOBILIERES

[ciils 0972015}

}(:}— o
V” Ontario <




PROVINCE OF ONTARIO
ROUN NUMBER : 322

MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060
RON DATE : 2014/11/18 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 3
ID : 20141118124229.95 . ENQUIRY RESPONSE ( 4741)
CERTIFICATE
. BUSINESS DEBTOR
"D & S RAILWAY CONSTRUCTION INC.

17NOV 2014

OTHER
MOTOR VEHICLES INCLUDED

TRISURA GUARANTEE INSURANCE COMPANY

CERTIFIED BY/CERTIFIEES PAR
SSywn 333 BAY STREET SUITE 1510, BOX 22

REGISTRAR OF

4 PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR
DES SURETES MOBILIERES

[erjtis 082013)
}r\y-.

TORONTO ON

>
[~ Ontario ©




PROVINCE OF ONTARIO

RUN NUMBER : 322 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR0O60
RUN DaTE : 2014/11/18 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE B 4
ID : 201411181242298.95 ENQUIRY RESPONSE ( 4742)
CERTIFICATE
BUSINESS DEBTOR
D & S RAILWAY CONSTRUCTION INC.
1780V 2014
01 (s
21 } L,.u..ﬂnw_‘;@& U
PAGR-3NENDEE
22 B
23
24 BUSouessomamEs D & S RATLWAY CONSTRUCTION INC.
~0 REMOVE REFERENCE TO THE GENERAL COLLATERAL DESCRIPTION LISTED ON
LINES 13-15 OF REGISTRATION NO. 20140326 1003 1462 0933
BORDEN LADNER GERVAIS LLP (R. JAIPARGAS / C. ARANTES) - -
40 KING STREET WEST, SUITE 4400 TORONTO CERTIFIED BYfCERTIPIEESPAR
REGISTRARO

CONTINUED. . -

PERSONAL PROPEHRTY SECURITY/
LE REGISTRATEUR
DES SURETES MOBILIERES

;}’- (or(2is 02Z0E)
V’ Ontario




PROVINCE OF ONTARIC

RUN NOMBER : 322 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSRO60
RUN DATE : 2014/11/18 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE - 5
ID : 20141118124229.95 ENQUIRY RESPONSE ( 4743)
CERTIFICATE
* BUSINESS DEBTOR
D & S RAILWAY CONSTRUCTION INC.
1780V 2012
IS REGISTRATION HAS BREN DISCHARGED *=
00
01
02
03 D & S RAILWAY CONSTRUCTION INC.
04 21%4 EAST AVE STEVENSVILLE
05
06 PEORINERR
07
08 BANK OF MONTREAL/BANQUE DE MONTREAL
03 2ND FLOOR, 234 SIMCOE ST. TORONTO ON  MST 1T4
oaT
10 )
11
12
LF278 - CHATTEL MORTGAGE
JACESON TAMPER ST-629 MODEL 6700S S/N%152959
D+H LIMITED PARTNERSHIP i
CERTIFIED BY/CERTIFIEES PAR
SUITE 200, 4126 NORLAND AVENUE BURNABY BC  VSG 388 /W
s 7 AR
2 : . » REGISTRAR OF
CONTINUED.. . [ PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR
DES SGRETES MOBILIERES

(\y—_ {crj1is 02/2013)
>»> .
Zf’ Ontario




PROVINCE OF ONTARIO

RUN NUMBER : 322 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSRO60
RUN DATE : 2014/11/18 PERSONAL PROPERTY SECORITY REGISTRATION SYSTEM PAGE : 6
ID : 20141118124223.95 ENQUIRY RESPONSE (4744
CERTIFICATE
01
678256794 C DISCHARGE
D & 8 RAILWAY CONSTROUOCTION INC.
ST ATNG RGN,
LI ¥, A Ly ¥ <
255 QUEENS AVE, SUITE 2010 LONDON ON NEA SR8
CERTIFIED BY/CERTIFIEES PAR
REGISTRAR OF
CONTINUED... 7 PERSONAL PROPERTY SECURITY/
LE RECISTRATEUR
DES SURFTES MOBILIERES J

{3t 0812013}

D=
g . N
7~ Ontario N




PROVINCE OF ONTARIO

RUN NUMBER : 322 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSRO60
RON DATE : 2014/11/18 PERSONAL PFROPERTY SECURITY REGISTRATION SYSTEM PAGE : 7
ID : 202411181242238.55 ENQUIRY RESPONSE ( 4745)

CERTIFICATE

BUSINESS DEBTCOR
D & S RAILWAY CONSTRUCTION INC.
1780V 2014

#1S REGISTRATION HAS BEEN DISCHARGED **

00

04 o $ STEVENSVILLE

BANK OF MONTREAL

MAIN OFFICE,

S50 BAY STREET S HAMILTON oN L8P 4V9

CANADIAN SECURITIES REGISTRATICON SYSTEMS

CERTIFIED BY/CERTIFII:IES PAR
SUITE 180-13571 COMMERCE PARKWAY - RICHMOND BC vev2Ll / /?
CONTINDED.. . B EEHSEONAL PROPEHTY SECURITY/
DES SURETES MOBILIEHES
(cijifs 09/2013)

/f;»—
z/’ Ontario =

-y

b o




PROVINCE OF ONTARIO

RUN NUMBER : 322 MINISTRY OF GCOVERNMENT SERVICES REPORT : PSSRO60
RUN DATE : 2014/11/18 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE H 8
ID : 20141118124228.85 ENQUIRY RESPONSE (  4746)
CERTIFICATE

BUSINESS DEBTOR

D & S RATLWAY CONSTRUCTION INC.

1780V 2014
01
31 630011763 C DISCHARGE

D & S RATILWAY CONSTRUCTION INC.
LONDON ON NEA SR8
CERTIFIED BY/CERTIFIEES PAR

/4

PEFISONAL PHOPERTY SECURITY/

TEUR
DESESIGJRETES MORBILIERES
(erits 08/2013)

Do ario
z/' Ontano &




PROVINCE OF ONTARIO
RUN NUMBER : 322 MINISTRY OF GOVERMMENT SERVICES REPORT

: PSSRO60

RUN DATE : 2014/11/18 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE = 5

ID : 20141118124228%.85 ENQUIRY RESPONSE { 4747)
CERTIFICATE

BUSINESS DEBTOR
D & 8 RAILWAY CONSTRUCTION INC.
1780V 2014

IS REGISTRATION HAS BEEN DISCHRARGED **

01

02

03 D & § RAILWAY CONSTRUCTION INC.

04

2184 EAST AVENUE FORT ERIE

05
06

Pouihtling

07

08 BANK OF MONTREAL

08 MAIN OFFICE, 50 BAY STREET § - HAMILTON ON L8P 4VS

MODEL 2400 UTILITY TAMPER, LIGHT REFERENCE (SURFACING & LINING) RAIL
LIFTING TRAVEL FOOT PEDAL, AMBER STROBE BEACON, CAB INSTALLATION
SPARE PARTS, CAB LIGHTING ATIR CONDITIONER AND WEST COAST MIRRORS

CRNADTIAN SECURITIES REGISTRATION SYSTEMS

CERTIFIED BY/CERTIFIEES PAR

RESSE SUITE 180-13571 COMMERCE PARRWAY RICHMOND BC Vév2L1 /

REGISTRAR OF
CONTINUED. .- 10 PERSONAL PROPERTY SECURITY/
LE HEGISTRATEUR
DES SUFRETES MOBILIERES

[citis 0972013

o

> . 3
L7 Ontario ©
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PROVINCE OF ONTARIO

RUN NOMBER : 322 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSRO60
RUN DATE : 2014/11/18 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE B 11
ID : 20141118124228.95 ENQUIRY RESPONSE ( 4749)
CERRTIFICATE
01
31 623780658 C DISCHARGE
32
33 D & S RAILWAY CONSTRUCTION INC.
08/1¢ eaals
09/17 255 QUBENS AVE, SUITE 2010 LONDON ON N6A 5R8
CERTIFIED BY/CERTE{E:SPAR
REGISTRAR O
12 PERSONAL PROPER‘XY SECURITY/
LE REGISTRATEUR
DES SURETES MOBILIERES
{erf¥is 092073)

7@»-
(/' Ontano




PROVINCE OF ONTARIO
MINISTRY OF GOVERNMENT SERVICES

RUN NUMBER : 322

REPORT : PSSRO60
RUN DATE : 2014/11/18 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE  : 12
ID : 20141118124229.95 ENQUIRY RESPONSE ( 4750)
CERTIFICATE
TBUSINESS DEBTOR
S REGISTRATION HAS BEEN DISCHARGED ==
08 BANK OF MONTREAL
09 MAIN OFFICE, 50 BAY STREET § HAMTLTON on L8P 4V9
10
CANADIAN SECURITIES REGISTRATION SYSTEMS . .
CERTIFIED BY/CERTIFIEES PAR
SUITE 180-13571 COMMERCE PARKWAY RICHMOND BC v6v2Ll /
MADTEO, o e o /%Zz/f
REGISTRAR OF
CONTINUED... 13 PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR
DES SORETES MOBILIERES o
(% 023
[~ No
*
}’P—> N3

L/~ Ontario




PROVINCE OF ONTARIOC
MINISTRY OF GOVERNMENT SERVICES

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ENQUIRY RESPONSE
CERTIFICATE

RUN NUMBER : 322
RUN DATE : 2014/11/18
ID : 20141118124229.95

REPORT : PSSRO60
PAGE H 13
( 4751)

i BUSINESS DEBTOR
. D & 5 RAILWAY CONSTRUCTION INC.
1780V 2014

01 270

31 623780687 C DISCHARGE

32

33 D & $ RATLWAY CONSTRUCTION INC.

08/1 JERSTHOMSO! Ty

08/17 255 QUEENS AVE, SUITE 2010 LONDON

N6A 5RB

CERTIFIED BY/CERTIFIEES PAR

/4

REGISTRA
14 PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR
DES SURETES MOBILIERES
e 0972013)
~ RN

}*‘ o
z/' Ontario




PROVINCE OF ONTARIO

RUN NUMBER : 322 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSRO60
RUN DATE : 2014/11/18 DERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE 14
ID : 20141118124229.85 ENQUIRY RESPONSE {  4752)
CERTIFICATE
BUSINESS DEBTOR
D & 5 RATLWAY CONSTRUCTION INC.
1780V 2014
TS REGISTRATION HAS BEEN DISCHARGED ==
00
01
02
03 EBERSOLE EXCAVATING INC.
04 2154 EAST AVENUE STEVENSVILLE
05
[
07 2194 EAST AVENUE STEVENSVILLE
08 CATERPILLAR FINANCIAL SERVICES LIMITED
09 700 DORVAL DRIVE, SUITE 705 L6K 3V3
10
REGISTRY = RECOVERY INC.
CERTIFIED BY/CERTIFIEES PAR
1551 THE QUEENSWAY TORONTO OoN M8Z 1TS //;E % —//—
REGISTRAR OF
CONTINUED. .- 15 PERSONAL PROPEARTY SECURITY!
LE REGISTRATEUR
DES SURETES MOBILIERES

(\y— {csjtis 0S/2013) “:i
»r> ,
Zﬁ' Ontario
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PROVINCE OF ONTARIOC

RUN NUMBER : 322 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSRO60
RUN DATE : 2014/11/18 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE 18
1D : 20141118124229.95 ENQUIRY RESPONSE ( 4756)
CERTIFICATE
01 SEF9B077 8552
31 620706141 C DISCHARGE EEnEy
32
33 EBERSOLE EXCAVATING INC. -
TORONTO ON MBZ 1T5
C‘ER‘HHEDBY/CEI;I/IHEES PAR
' REGISTRAR OF
CONTINUED. - - 18 PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR
DES SURETES MOBILIERES
{erj3is G213
{\). ANy
} —> U

L7~ Ontario <




RUN NUMBER : 322

PROVINCE OF ONTARIO
MINISTRY OF GOVERNMENT SERVICES

REPORT : PSSRO60
RUN DATE : 2014/11/18 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE B 13
ID : 20141118124229.95 ENQUIRY RESPONSE (  4757)

CERTIFICATE

TYPE OF SEARCH + BUSINESS DEBTOR
SEARCH CONDUCTED ON : D & S RAILWAY CONSTRUCTION INC.
FILE CURRENCY : 17NOV 2014

INFORMATION RELATING TO THE REGISTRATIONS LISTED BELOW IS ATTACHED HERETO.
FILE NUMBER REGISTR2TION NUMBER REGISTRATION NUMBER REGISTRATION NUMBER REGISTRATION NUMBER
694675377 20140326 1003 1462 0833 20141117 1859 1862 5181
678256794 20120509 1455 1530 1222 20141103 1702 1862 4278
530011763 20061024 1451 1530 6141 20141103 1702 1862 4279
623780658 20060328 1453 1530 4152 20141103 1701 1862 4275
623780667 20060329 1453 1530 4153 20141103 1701 1862 4276
620706141 200531122 1701 8077 6370 20091208 1715 8077 7732 20091218 1032 8077 8641 20141031 1629 8077 &552

CERTIFIED BY/CERTIFIEES PAR

14 REGISTRATION(S) ARE REPORTED IN THIS ENQUIRY RESPONSE.

REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR
DES SURETES MOBILIERES
{eri3 62/2013)

My
> > .
Z)" Ontario

™2
N

(GAY




N

2



PROVINCE OF ONTARIO

RUN NUMBER : 322 MINISTRY OF GOVERIMENT SERVICES REPORT : PSSR06Q

RUN DATE : 2014/11/18 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE H 1

ID : 20141118124318.21 ENQUIRY RESPONSE ( 4763)
CERTIFICATE

THIS IS TO CERTIFY THAT A SEARCH HAS BEEN MADE IN THE RECORDS OF THE CENTRAL OFFICE
OF THE PERSONAL PROPERTY SECURITY RBGISTRATION SYSTEM IN RESPECT OF THE FOLLOWING:

TYPE OF SEARCH : INDIVIDUAL NON-SPECIFIC

SEARCH CONDUCTED ON : FIRST GIVEN NAME : DARRELL

SURNAME EBERSOLE
FILE CURRENCY : 17NOV 2014
ENQUIRY NUMBERE 20141118124318.21 CONTAINS 14  PAGE(S), 4  FAMILY (IES).
CERTIFIED BY/CERTIFIEES PAR
| ~ ~ M/gx/
BORDEN LADNER GERVAIS LLP - BOX 15 REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR
oN DES SURETES MOBILIERES
{eaR o2nd)

CONTINUED- . . 2 (\y__ FO

2= Ontario &




PROVINCE OF ONTARIO

RUN NUMBER : 322 MINISTRY OF GOVERNMENT SERVICES REPCRT : PSSRO60
RUN DATE : 2014/11/18 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE H 2
ID : 20141118124318.21 ENQUIRY RESPONSE ( 4764)
CERTIFICATE

NLIVIDURI. NON-SPZCIFIC

DARKELL ; ERERSOLE

1780V 2014
04 TETDRES STEVENSVILLE
0s
06
07
08 TRISURA GUARANTEE INSURANCE COMPANY
03 333 BAY STREET SUITE 1610, BOX 22 TORONTO ON MSH2R2
13 INVENTORY
14 EQUIPMENT
1is ACCOUNTS
16 TRISURE GUARANTEE INSURANCE COMPANY

CERTIFIED BY/CERTIFIEES PAR

17 333 BAY STREET SUITE 1610, BOX 22 TORONTO

MSH2R2

CONTINUED. . . 3

Y4

PEHSONALPROPEHTYSECURHYY
LE REGISTRATEUR
DES SURETES MOBILIERES

;g:wb—» {erfiis 0902013)
V’ Ontario «
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PROVINCE OF ONTARIO

RUN NUMBER : 322 MINISTRY OF GOVERMMENT SERVICES REPCRT : PSSR060

RUN DATE : 2014/11/18 PERSONAL: PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 3

ID : 20141118124318.21 ENQUIRY RESPONSE ( 4765)
CERTIFICATE

INDIVIDUAL NON-SPECIFIC
DARRELIL ; EBERSOLE
1780V 2014

OTHER
MOTOR VEHICLES INCLUDED

TRISURA GUARANTEE INSORANCE COMPANY )
CERTIFIED BY/CERTIFIEES PAR
333 BAY STREET SUITE 1610, BOX 22 TORONTO ON MSHZR2 W/
REGISTRAH
CONTINUED-- - 4 PERSONAL PROPCR‘IY SECURITY/
LE REGISTRATEUR
DES SORETES MOBILIERES

(erjits CI2013;

g L~ Ontario

w
{/
K4

O ¢




RUN NUMBER : 322
RUN DATE : 2014/11/18
ID : 20141118124318.21

INDIVIDUAL NON-SPECITIC
DARRELL ; EBERSOLE
1780V 2014
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MINISTRY OF GOVERNMENT SERVICES REPORT : PSSRO6C
PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE 4
ENQUIRY RESPONSE (  4766)
CERTIFICATR
EMENDING NAME OF INDIVIDUAL .
2194 EAST AVENUE STEVENSVILLE
TRISURA GUARANTEE INSURANCE COMPANY
333 BAY STREET SUITE 1610, BOX 22 TORONTO MSH2R2 CERTETEDBY/’CER"IE'IEESPAR
REGISTRAR
5 PERSONAL SROPERTY SECURITY/
LE REGISTRATEUR
DES SURETES MOBILIERES
{eri2fs CEPat13)

>

P:— f?i’
L/ Ontario™
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PROVINCE OF ONTARIO

RUN NUMBER : 322

MINISTRY OF GOVERNMENT SERVICES REPORT : PSSRO50
RUN DATE : 2014/11/18 PERSONAL PROPERTY SECURITY REGISTRATICN SYSTEM PAGE : ) &
ID : 20141118124318.21 ENQUIRY RESPONSE ( 4768)
CERTIFICATE
KOIVIDUDAL NON-SPECIFIC
DARRELL;EBERSOLE
1780V 2014
1462 0934
cﬁiaszﬁa)zizzgziijgﬁaaspqu
w REGISTRAH OF
CONTINUED. .. 7 PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR
DES SURETES MOBILIERES
(cridds OR2013)
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PROVINCE OF ONTARIO

ROUN NUMBBR : 322 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSRO60
RUN DATE : 2014/11/18 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 7
ID : 20141118124318.21 ENQUIRY RESPONSE { 4769)
CERTIFICATE
© INDIVLIDUAL NON-SPECIFLIC
DARRELL; EBERSOLE
1780V 2014
EBERSOLE EXCAVATING INC.
2194 BAST AVENUE STEVENSVILLE
2154 EAST AVENUE STEVENSVILLE
CURTIS GAIL DEVELOPMENT CORPORATION
4490 MONTROSE ROAD NIAGARA FALLS ON L2H1KR2
WERSCCJ6XRI5T7118
CHATTEL MORTGAGE
BRODERICK & PARTNERS LLP (MAD) .
CERTIFIED BY/CERTIFIEES PAR
4625 ONTARIO AVENUE, P.O. 837 NIAGARA FALLS ON L2EGV6 /
SECHBISe D /’ /
REGISTRAR OF
CONTINUED... 8 PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR
DES SORETES MOBILIERES

(\F {eritis 08/2073)
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Zf' Ontario =
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PROVINCE OF ONTARIO

RUN NUMBER : 322 MINISTRY OF GOVERNMENT SERVICES REPORT : P3SSRO60
RUN DATE : 2014/11/18 PRRSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 8
ID : 20141118124318.21 ENQUIRY RESPONSE (  4770)
CERTIFICATE
T INDIVLIDURL NON-3PECIFIC
DARRELL; EBERSOLE
1780V 2014
ALLY CREDIT CANADA LIMITED
P.O. BOX 5000, STATION D ETOBICOKE oN M9A SE3
LESTEELBOBZ152674
CANADIAN SECURITIES REGISTRATION SYSTEMS -
CERTIFIED BY/CERTIFIEES PAR
SUITE 200 - 4126 NORLAND AVENUE BUORNABY BC V5G 358 \\\\ \\
: I VAL
REGISTRAR OF
CONTINUED. . . 9 PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR
DES SURETES MOBILIERES
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PROVINCE OF ONTARIO

RUN NUMBER : 322 MINISTRY OF GOVERNMENT SERVICES REPORT : P3SR060
RUN DATS : 2014/11/18 PERSONAL PROPERTY SBCURITY REGISTRATION SYSTEM PAGE  : 9
ID : 20141118124318.21 ENQUIRY RESPONSE ( 4771)
CERTIFICATE
TRDLIVIDUAL NON-SPBCLIFIC
DARRELL; EBERSOLE
1780V 2014
“TS REGISTRATION HAS BEEN DISCHARGED *=
00
01
02
03 EBERSOLE EXCAVATING INC.
04 2194 EAST AVENUE STEVENSVILLE
05
06
07 2194 EAST AVENUE STEVENSVILLE
08 CATERPTLLAR FINANCIAL SERVICES LIMITED
0% 700 DORVAL DRIVE, SUITE 705 L6K 3v3
10
HERTdascLpRYD3S2S
REGISTRY = RECOVERY INC.
CERTIFIED BY/CERTIFIEES PAR
1551 THE QUEENSWAY TORONTO ON MBZ 1TS /22 ?
LI ; ‘ ; : = AEGISTRAR OF
. ic PERSONAL PROPERTY SECURMTY/
LE REGISTRATEUR
DES SURETES MOBILIERES

{erjiis Q2013)
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PROVINCE OF ONTARIO
RUN NUMBER : 322

RUN DATE : 2014/11/18
ID : 20141118124318.21

MINISTRY OF GOVERNMENT SERVICES
PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ENQUIRY RBSPONSE
CERTIFICATE

REPORT : PSSR060
PAGE : 10
( 4772)

INDIVIDUAL NON-SPECIRIC
DARRELL:; EBERSOLE
1780V 2014

IIS REGISTRATION HAS BEEN DISCHARGED *=

a0

STEVENSVILLE

STEVENSVILLE

CERTIFIED BY/CERTIFIEES PAR

/4

11 EERHEONAL PHOPERTY SECURITY/
DES SSHETES MOB(LIEHES

;y_ (erjits D2/2013)
z/‘ Ontario = =
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PROVINCE OF ONTARIO

RUN NUMBER : 322 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060

RON DATE : 2014/11/18 PERSONAL PROPERTY SECUORITY REGISTRATION SYSTEM PAGE : 12

ID : 20141118124318.21 ENQUIRY RESPONSE { 4774)
CERTIFICATE

N T

e

BUSTEsamA EBERSOLE EXCAVATING INC.

T S RIS

REGISTRY = RECOVERY INC. -
1551 THE QUEENSWAY TORONTO OoN M8Z 1T5 CERTIFIED BY/CERTIFIEES PAR

A

REGISTRAR OF

CONTINUED- .. 13 PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR

DES SURETES MOBILIERES

(crizic 0/2013)
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PROVINCE OF ONTARIO

RON NUMBER : 322 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSRO60
RUN DATE : 2014/11/18 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE  : 13
ID : 2014111812431B.21 ENQUIRY RESPONSE (  4775)
CERTIFICATE
TNDIVIDUAL NON-SDECIPIC
DARRELL; EBnRSOLE
1780V 2014
01 ZUT4I031T 1628 BT 7 85T
31 620706141 C DISCHARGE
32
33 EBERSOLE EXCAVATING INC.
TORONTO ON M8Z 1T5
CERTIFIED BY/CERTIFIEES PAR
CONTINUED. . - 14 PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR
DES SURETES MOBILIERES
{criis 062013)
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ROUN NUMBER : 322

RUN DATE : 2014/11/18

ID : 20141118124318.21

PROVINCE OF ONTARIO
MINISTRY OF GOVERNMENT SERVICES

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ENQUIRY RESPONSE
CERTIFICATE

REPORT :

(

PSSRO60
14
4778)

TYPE OF SEARCH
SEARCH CONDUCTED
FILE CURRENCY

FILE NUMBER

694675386
6§32708355
665481321
620706141

9 REGISTRATION(S) ARE REPORTED IN THIS ENQUIRY RESPONSE.

: INDIVIDUAL NON-SPECIFIC
ON : DARRELL;EBERSOLE
: 17NOV 2014

INFORMATION RELATING TO THE REGISTRATIONS LISTED BELOW IS ATTACHED HERETO.

REGISTRATION NUMBER REGISTRATION

20140326 1003 1462 0934 20140326 1403

20131219 1134 1793 1126
20101028 1453 1530 6399

20051122 1701 8077 6370 200981208 1715

REGISTRATION NUMBER REGISTRATION NUMBER
20141117 1608 1862 5186

20091218 1032 B077 8641 20143031 1629 8077 €552

CERTIFIED BY/CERTIFIEES PAR

REGISTRAR OF
PERSONAL PROFPERTY SECURITY/
LE REGISTRATEUR

DES SURETES MOBILIERES

(eriiz 02/2013)
e

377> )
L/ Ontario
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RUN NUMBER : 322
RON DATR : 2014/11/18
ID : 201411318124253.96

PROVINCE OF ONTARIQ

MINISTRY OF GOVERMNMENT SERVICES . REPORT : PSSRO60
PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE 3 1
ENQUIRY RESPONSE ( 4758)

CERTIFICATE

TYPE OF SEARCH

I

SEARCH CONDUCTED ON -

THIS IS TO CERTIFY THAT A SEARCH HAS BEEN MADE IN THE RECORDS OF THE CENTRAL OFFICE
OF THE PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM IN RESPECT OF THE FCLLOWING:

INDIVIDUAL NON-SPECIFIC

FIRST GIVEN NARME : SANDRE
SURNAME : EBERSOLE
FILE CURRENCY + 17ROV 2014
ENQUIRY NUMBER 20141118124259.56 CONTAINS 5 PAGE(S), 1 FAMILY (IES) -

CERTIFIED BY/CERTIFIEES PAR

BORDEN LADNER GERVAIS LLP - BOX 15 FAR OF

ON

REGISTRAR'

PERSONAL PROPERTY SECURITY/
LE AEGISTRATEUR

DES SURETES MOBILIERES

{ecja 02720133

CONTINUED.- - - 2 ™.
\'_> NS

zﬁ Ontario ¢
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PROVINCE OF ONTARIO

RUN NUMBER : 322 MINISTRY OF GOVERIMENT SERVICES REPORT : PSSR060
RUN DATE : 2014/11/18 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM DAGE : 2
ID : 20141118124259.96 ENQUIRY RESPONSE ( 475%9)
CERTIFICATE
ERCE INDIVIDUAL NON-SPECIFIC
SANDRA; EBERSOLE
17NOV 2014
08 TRISURA GUARANTEE INSURANCE COMPANY
09 333 BAY STREET SUITE 1610, BOX 22 TORONTO ON MGH2R2
TRISURA GUARANTEE INSURANCE COMPANY -
CERTIFIED BY/CERTIFIEES PAR
333 BAY STREET SUITE 1610, BOX 22 TORONTO ON MSH2R2 ’l/
CONTINUED. .. PERSONAL PROPER’TY SECURITY/
LEREGISTF(A
£S SURETES MOBIUEF{ES

{crjis 022013}

D

M’ Ontario
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PROVINCE OF ONTARIO

RUN NUMBER : 322 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060
RUN DATE : 2014/11/18 PERSONAIL PROPERTY SECURITY REGISTRATION SYSTEM PAGE H 3
ID : 20141118124259.36 ENQUIRY RESPONSE { 4760)

CERTIFICATE

INDIVIDUAL KON-SPECIFIC
SANDRA ; EBERSOLE
1780V 2014

00
01
a2
03
04 PEDRES

i

VEHICLES INCLUDED

TRISURA GUARANTEE INSURANCE COMPANY "
CERTIFIED BY/CERTIFIEES PAR
333 BAY STREET SUITE 1610, BOX 22

CONTINUED... 4 EERRSEONAL PROE:F(TY SECURITY/
DES SURETES MOBILIERES

(ei1is 02720123

5/" Ontario 3
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PROVINCE OF ONTARIO

RUN NUMBER : 322 MINISTRY OF GOVERNMENT SERVICES

REPORT : PSSROG50

RUN DATE : 2014/11/18 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE H 4

ID : 2014111812425%9.96 ENQUIRY RESPONSE { 4761)
CERTIFICATE

01
21

INDIVIDUAL NON-SPECIFIC
SANDRA; EBERSOLE

TC AMEND THE NAME OF THE DEBTOR ON LINE 02 AND TO REMOVE REFERENCE
TO THE GENERAL COLLATERAL DESCRIPTION LISTED ON LINES 13-15 OF
REGISTRATION NO. 20140326 1003 1462 0935

BORDEN LADNER GERVAIS LLP (R. JAIPARGAS / C. ARANTES)
40 KING STREET WEST, SUITE 4400 TORONTO

CONTINUED. ..

CERTIFIED BY/CERTIFIEES PAR

A,

REQISTRAR OF

EEE?]SE%NAL PROPERTY SECURITY/
ISTRATEUR

DES SURETES MOBILIERES

(crizis 05/2013)

e L/ Ontario . m




PROVINCE OF ONTARIOQ

RUN NUMBER : 322 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSRO60
RUN DATE : 2014/11/18 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE 5
ID : 20141118124253.36 ENQUIRY RESPONSE {  4762)
CERTIFICATE
TYPE OF SEARCH : INDIVIDUAL NON-SPECIFIC
SEARCH CONDUCTED ON : SANDRA;EBERSOLE
FILE CURRENCY : 17NOV 2014
INFORMATION RELATING TO THE REGISTRATIONS LISTED BELOW IS ATTACHED HERETO-
FILE NUMBER REGISTRATION NUMBER REGISTRATION NUMBER REGISTRATION NUMBER REGISTRATION NUMBER
694675395 20140326 1003 1462 0935 20141117 1607 1862 5183
TEEE)BVKIEHUHEESPAR
2 REGISTRATION(S) BRE REPORTED IN THIS ENQUIRY RESPONSE. PERSONAL pRopEﬁw SECURITY!
LE REG TEUR
DES SOF{ET‘{-'.S MOBILIERES
{edi3 oe2013)







This is Exhibit O referred to in the
Affidavit of STUART DETSKY
Sworn before me, this
day of November, 2014,
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Roger Jaipargas Borden Ladner Gervais LLP
T (416) 367-6266 Scotia Plaza, 40 King Street W ’
F (416) 361-7067 Toronto, ON, Canada M5&H 3Y4

tjaipargas@blg.com T 416.367.6000 :
F 416.367 6749 Borden Ladner Gervais

blg.com

November 14, 2014
Delivered by Couricr/Email/Fax (416) 242-5085

Maynards
75 International Blvd., Suite 102
Toronto, Ontario M9W 6L9

Attention:  Mike MecIntosh/Jim Hodder
AND TO
Delivered by Courier/Email/Fax (905) 338-8042

John MacDonald

IMA Accounting Professional Corporation
1300 Cornwall Road, Suite 201

Oakville, Ontario L6J 7WS5

Attention: John MacDonald
Dear Sirs:

Re: Ebersole Excavating Inc. and D&S Railway Construction Inc,

We are the lawyers for Trisura Guarantee Insurance Company (“I'risura”).

Trisura has issued certain performance and labour and material bonds (collectively, the “Bonds”)
whereby the principal under the Bonds is Ebersole Excavating Inc, (“Ebersole Excavating”) and
D&S Railway Construction Railway Inc. (“D&S”). Pursuant to an Indemnity Agreement dated
March 4, 2008 each of Ebersole Excavating, D&S, Darrell Ebersole and Sandra Ebersole agreed
{o indemnify Trisura against any and all losses, charges, expenses, costs, claims and demands and
liabilities (hercinafter called the “lndemnity Losses™) of whatsoever nature or kind which Trisura
may sustain or incur by reason of, inter alia, having executed or procured the execution of the
Bonds.

As security for the obligations of the Indemnitors under the Indemnity Agreement, each of the
Indemnitors granted a security interest to Trisura in certain property, including but not limited to,
its equipment, machinery, plant, tools, supplies, inventory and materials, Accordingly, Trisura is
a secured creditor of each of the Indemnitors, Trisura has made registrations against each of the
Indemnitors pursuant to the provisions of the Personal Property Security Act (Ontario) (“PPSA™),
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In the summer of 2014, Trisura was advised by John MacDonald of JMA Accounting
Professional Corporation, who has been acting as an advisor to one or more of the Indemnitors,
that Ebersole Excavating and/or D&S were considering a possible sale of certain assets,
However, at no time was Trisura ever advised that Ebersole Excavating and/or D&S had in fact
concluded a transaction for the sale of certain assets {o a third party, However, in the afternoon of
November 12, 2014, Trisura learned that certain of the assets of Ebersole Excavating and D&S
were sold (o Maynards and that part of the proceeds of the sale were used to retive the obligations
owing by each of Ebersole Excavating and D&S to Bank of Montreal, Needless to say this
information came as a complete surprise to Trisura. ‘

As a secured creditor of each of BEbersole Excavating and D&S, the security interest held by
Trisura in the property of each of Ebersole Excavating and D&S (as provided for in the Indemnity
Agreement) continues to attach to the property acquired by Maynards and a sale of such property
by either Ebersole Excavating and/or D&S does not discharge Trisura’s security pursuant to the
provisions of the PPSA.,

In addition, Ebersole Bxcavating filed a Notice of Intention to Make a Proposal (“NOI”) pursuant
to the provisions of the Bankrupicy and Insolvency Act (the “BIA™) on June 19, 2014 and BDO
Canada Limited was appointed as the proposal trustee under the NOI, Trisura understands that
the proposal has now been accepted by the creditors and has been approved by the Court. Section
65.13 of the BIA provides that an insolvent person that has filed an NOI or a proposal under the
BIA may not sell or otherwise dispose of assets outside of the ordinary course of business unlcss
authorized to do so by the Court. 1 can only surmise that any sale of assets that was concluded
with Maynards was done without compliance with the provisions of the BIA, Also, any sale of
tangible personal property in Ontario must comply with the provisions of the Bulk Sales Act (the
G(ISSA”). ' !

At thig time, [ am writing to advise you of the concerns of Trisura in light of this information that
was recently discovered. As a secured creditor of the various Indemnitors, Trisura is entitled to a
copy of the Asset Purchase Agreement (or any other relevant documentation pertaining to a
transaction whereby Maynards acquired assets from any of the Indemnitors). In connection
therewith, section 7 of the BSA provides that a creditor may demand particulars of a sale in bulk.
Accordingly, 1 am requesting that you immediately provide the undersigned with particulars of
the sale of assets that we understand has occurred to Maynards, as well as any documentation
arising from same. We request that this information be provided to the undersigned by no later
than the close of business on November 17, 2014,

As noted above, Trisura has had various discussions with Mr, MacDonald from time to time with
respect to Bbersole Excavating and D&S. In fact, representatives from Trisura had a conference
call with Mr, MacDonald as recently as the morning of November 13, 2014, Trisura has
attempted (o obtain information from Mr, MacDonald about Ebersole Excavating and D&S and
he has been less than forthcoming about the status of matters, At no time prior to the conference
call between representatives of Trisura and Mr. MacDonald of November 13, 2014 did M.
MacDonald disclose to Trisura that a transaction with Maynards was being pursued, that the
transaction with Maynards had in fact closed and that there was an auction scheduled for the
assets that Maynards has purported to acquire, Mr. MacDonald did advise Trisura on the
November 13, 2014 conference call that an auction was going to take place, Trisura has now

-9
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independently confirmed that Maynards has a public auction scheduled for December 4, 2014 in
respect of the sale of the equipment of Lbersole Eixcavating and D&S. 1 am therefore addressing
this letter to Mr. MacDonald’s attention as well and I would request that he provide the
undersigned with the information and documentation T have requested herein from Maynards
(which includes particulars of the sale to Maynards and a copy of the Asset Purchase Agreement
or any other definitive documents that pertain to the transaction) by the close of business on
November 17, 2014,

In addition, T am also requesting that Mr, MacDonald provide the undersigned with the following:

1) confirmation that beyond the sale of assets to Maynards, that there have been no other
sale(s), dispositions or transfers of the Indemnitors property;

2) a detailed listing of all of the assets of the Indemnitors thal was not purchased by
Maynards;

3) an accounting of the use of the funds received from the Maynards transaction, as well as
information on the surplus remaining and who is holding the surplus funds at this time;
and

4) details with respeet to any payments made by Ebersole Excavating and/or D&S (which is
referred as the “Backet” in the Proposal filed by Ebersole Excavating dated July 18,
2014).

Trisura is cwrrently reviewing this matter in light of the information that was only discovered in
the afternoon of November 12, 2014, Accordingly, Trisura reserves the right to seek such urgent
relief from the Court as it deems necessary or appropriate in the circumstances in order to protect
the jnterests of Trigura, '

[ look forward to hearing from each of you by the close of business on November 17, 2014,
Yours very truly,
M e
Roger Jaipargas
Ce - Client

James MacLellan (BLG)
Peter Naumis (BDO Canada Limited)

TOROI: 5761314 v4
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Affidavit of STUART DETSKY
Sworn before me, this

day of November, 2014,
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Jaipargas, Roger

From: Jaipargas, Roger

Sent: November-14-14 2:48 PM

To: Naumis, Peter

Subject: Ebersole Excavating Inc,
Attachments: Letter to Maynards and JMA pdf
Importance: High

Hello Peter,

As you know, we are the lawyers for Trisura Guarantee Insurance Company (“Trisura”).

Attached herewith is a letter dated November 14, 2014 that was delivered to each of Maynards and John MacDonald
{the “BLG Letter”). Asyou will see from the BLG Letter, Trisura recently learned of a transaction whereby Ebersole
Excavating Inc. (“Ebersole Excavating”) and/or D&S Railway Construction Inc. {(“D&S”) sold certain of its assets and
property to Maynards. Peter, as you may recall | had discussions with you on each of November 11 and 12, 2014 in
order to obtain background and information on the Ebersole Excavating proposal proceedings wherein BDO Canada
Limited (“BDQ") is acting as proposal trustee as | only got involved in this matter this week, At that time, | understood
from our discussions that it was your understanding that the obligations owing to Bank of Montreal (“BMO”) were still
outstanding. During both of our discussions of November 11 and 12, 2014, there was no mention of any sale of assets
by Ebersole to Maynards, | presume that BDO was not aware of the sale of assets? Please confirm that BDO had no
knowledge of the transaction with Maynards, nor was BDO aware of the repayment of the obligations of Ebersole
Excavating and D&S to BMO when we spoke on November 11 and 12, 2014, | presume that if you were aware of either
of these facts that you would have advised me of same.

I understand from our conference call of November 11, 2014 that Ebersole Excavating is no longer an operating business
and it no longer has any employees. | further understand that the proposal that has been put forward to the creditors
of Ebersole Excavating has been approved by the creditors and that on October 21, 2014 BDO obtained an order
approving the proposal from Registrar Wiebe, You were kind enough to provide me with the copy of the order of
Master Wiebe by way of an email dated November 12, 2014.

| find it curious that Ebersole Excavating is continuing with the proposal when the company Is no longer operating. |
would ask you to please provide me with a copy of any evidence that was filed with the Court in support of the order
approving the proposal. | would also ask that you advise me as to what if any disclosure was made to either the
creditor’s or the Court in advance of the approval of the proposal as to the fact that the company would no longer be
operating on a go forward basis. Also, can you please advise me of what, if any, information was specifically drawn to
the attention of the creditors and/or the Court in connection with the release of claims against the Directors (and
others) of the company pursuant to paragraph 9 of the proposal dated July 18, 2014, especially the provision that calls
for the release of claims against Directors’, Officer’s, employees, agents of Ebersole Excavating in respect of claims for
breach of trust,

Over the last few days Trisura has been gathering information as to what has transpired in the last few months with
Ebersole Excavating. There are many concerns that our client has with what has transpired to date and it strikes us that
there are many questions which remain unanswered, not the least of which Is whether it is appropriate for this proposal
to be implemented, having regard to the events to date and the current state of affairs of the company,

May | please hear from you on the matters set out herein by the close of business on November 17, 2014. | look forward
to hearing from you., Many thanks.



Regards,
Roger
Roger Jaipargas

T 416-367-6266 | F 416-361-7067 | rlaipargas@hlg.com
Borden Ladnar Gervals  gcotia Plaza, 40 King St W, Toronto, ON, Canada M5H 3Y4

Borden Ladner Gervais LLP | it begins with service
Calgary | Montréal | Ottawa | Toronto | Vancouver | Waterloo Reglon

blg.com

ﬁ Please consider the environment bsfore printing this email,
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Roger Jaipargas Borden Ladner Gervals LLP
T (416) 367-6266 Scotla Plaza, 40 King Street W
F (416) 361-7067 Toronto, ON, Canada M5H 3Y4

rjaipargas@blg.com T 416.367.6000 -
Fots.967.6749 Borden Ladner Gervais

November 14, 2014
Delivered by Courier/Email/Fax (416) 242-5085

Maynards
75 International Blvd., Suite 102
Toronto, Ontario M9W 61.9

Attention;  Mike McIntosh/Jim Hodder
AND TO
Delivered by Courier/Email/Fax (905) 338-8042

John MacDonald

IMA Accounting Professional Corporation
1300 Cornwall Road, Suite 201

Oakyville, Ontario L6J 7W5

Attention; John MacDonald
Dear Sirs:

Re: Ebersole Excavating Inc, and D&S Railway Construction Inc,

We are the lawyers for Trisura Guarantee Insurance Company (“I'risura”).

Trisura has issued certain performance and labour and material bonds (collectively, the “Bonds’)
whereby the principal under the Bonds is Ebersole Excavatitig Inc, (“Ebersole Excavating™) and
D&S Railway Construction Railway Inc, (“D&S™). Pursuant (o an Indemnity Agreement dated
March 4, 2008 each of Ebersole Excavating, D&S, Darrell Ebersole and Sandra Ebersole agreed
to indemnify Trisura against any and all losscs, charges, expenses, costs, claims and demands and
liabilities (hercinafter called the “Indemnity Losses”) of whatsoever nature or kind which Trisura
may sustain ot incur by reason of, infer aliu, having executed or procured the execution of the
Bonds.

As security for the obligations of the Indemnitors under the Indemnity Agreement, each of the
Indemnitors granted a security interest to Trisura in certain property, including but not limited o,
its equipment, machinery, plant, tools, supplies, inventory and materials. Accordingly, Trisura is
a secured creditor of each of the Indemnitors. Trisura has made registrations against each of the
Indemnitors pursuant to the provisions of the Personal Property Security Act (Ontario) (“PPSA”),




In the summer of 2014, Trisura was advised by John MacDonald of JMA Accounting
Professional Corporation, who has been acting as an advisor to one or more of the Indemnitors,
that Ebersole Excavating and/or D&S weirc considering a possible sale of certain assets.
However, at no time was Trisura ever advised that Ebersole Excavating and/or D&S had in fact
concluded a transaction for the sale of certain assets to a third party, However, in the afternoon of
November 12, 2014, Trisura learned that certain of the assets of Ebersole Excavating and D&S
were sold to Maynards and that part of the proceeds of the sale were used to retire the obligations
owing by each of Ebersole Excavating and D&S to Bank of Montreal, Needless to say this
information came as a complete surprise to Trisura.

As a secured creditor of each of Ebersole Excavating and D&S, the security interest held by
Trisura in the property of each of Ebersole Excavating and D&S (as provided for in the Indemnity
Agreement) continues to attach to the property acquired by Maynards and a sale of such property
by either Ebersole Iixcavating and/or D&S does not discharge Trisura’s security pursuant to the
provisions of the PPSA.,

In addition, Ebersole Excavating filed a Notice of Intention to Make a Proposal (“NOI”) pursuant
to the provisions of the Bankrupicy and Insolvency Act (the “BIA”) on June 19, 2014 and BDO
Canada Limited was appointed as the proposal trustee under the NOI,  Trisura understands that
the proposal has now been accepted by the creditors and has been approved by the Court, Section
65.13 of the BIA provides that an insolvent person that has filed an NOI or a proposal under the
BIA may not sell or otherwise dispose of assets outside of the ordinary course of business unless
authorized to do so by the Court. I can only surmise that any sale of assets that was concluded
with Maynards was done without compliance with the provisions of the BIA. Also, any sale of
tangible personal property in Ontario must comply with the provisions of the Bulk.Sales Act (the
“BSA"),

At this time, I am writing to advise you of the concerns of Trisura in light of this information that
was recently discovered. As a secured creditor of the various Indemnitors, Trisura is entitled to a
copy of the Assct Purchase Agreement (or any other relevant documentation pertaining to a
(ransaction whereby Maynards acquired assets from any of the Indemnitors). In connection
therewith, section 7 of the BSA provides that a creditor may demand particulars of a sale in bulk,
Accordingly, 1 am requesting that you immediately provide the undersigned with particulars of
the sale of asscts that we undorstand has occurred to Maynards, as well as any documentation
arising from same, We request that this information be provided to the undersigned by no later
than the close of business on November 17, 2014,

As noted above, ‘Trisura has had various discussions with Mr, MacDonald from time to time with
respect to Bbersole Excavaling and D&S. In faot, representatives from Trisura had a conference
call with Mr, MacDonald as recently as the morning of November 13, 2014. Trisura has
attempted to obtain information from Mr. MacDonald about Ebersole Excavating and D&S and
he has been less than forthcoming about the status of matters, At no time prior to the conference
call between representatives of Trisura and Mr, MacDonald of November 13, 2014 did Mr,
MacDonald disclose to Trisura that a transaction with Maynards was being pursued, that the
transaction with Maynards had in fact closed and that there was an auction scheduled for the
assets that Maynards has purported to acquire, Mr, MacDonald did advise Trisura on the
November 13, 2014 conference call that an auction was going to take place. Trisura has now
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independently confirmed that Maynards has a public auction scheduled for December 4, 2014 in
respect of the sale of the cquipment of Ebersole Excavating and D&S. 1 am therefore addressing
this letter to Mr, MacDonald’s attention as well and I would request that he provide the
undersigned with the information and documentation I have requested herein from Maynards
(which includes particulars of the sale to Maynards and a copy of the Asset Purchase Agreement
or any other definitive documents that pertain to the transaction) by the close of business on
November 17, 2014,

In addition, I am also requesting that Mr, MacDonald provide the undersigned with the following:

1) confirmation that beyond the sale of assets to Maynards, that there have been no other
sale(s), dispositions or transfers of the Indemmnitors property;

2) a delailed listing of all of the assets of the Indemnitors that was not purchased by
Maynards;

3) an accounting of the use of the funds received from the Maynards transaction, as well as
information on the surplus remaining and who is holding the surplus funds at this time;
and

4) details with respect to any payments made by Ebersole Excavating and/or D&S (which is
referred as the “Backer” in the Proposal filed by Ebersole Excavating dated July 18,
2014).

Trisura is currently reviewing this matter in light of the information that was only discovered in
the afternoon of November 12, 2014, Accordingly, Trisura reserves the right to seck such urgent
relief from the Court as it deems necessary or appropriate in the circumstances in order to protect
the interests of Trisura,

[ look forward to hearing from each of you by the close of business on November 17, 2014,

Yours very truly,
Roger laipargas
Ce—  Client

James MacLellan (BLG)
Peter Naumis (BDO Canada Limited)

TOROI: 5761314 v4
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This is Exhibit Q referred to in the
Affidavit of STUART DETSKY
Sworn before me, this

day of November, 2014.

A CommissioneF for Taking Affidavits
Vb Jorg i iy




BLG

Borden Ladner Gervais

Memorandum Date: November 14, 2014
To: File

From: Roger Jaipargas

Client/Matter No: 019110/000097

Subject:

Voicemail Message from Mike McIntosh

Roger, its Mike McIntosh at Maynards Auctioneers responding to your letter here regarding D&S

Rail. Obviously this is a complete surprise to us as well. I would like to get a better sense of what

is owing to your client and those kinds of things. I’ve obviously forwarded this letter back to the

people that we dealt with, I could share what we bought the equipment for and all those good

things. 1 did not see Trisura’s name when I looked at the PPSA, we saw the Bank and we saw

Caterpillar, Anyway, 1 would like to discuss, my cell is the best way to reach me 647-828-8895,

thanks.

TOROI1: 5762508: vi
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This is Exhibit R referred to in the
Affidavit of STUART DETSKY
Sworn before me, this

day of November, 2014,

/P‘;»/W

A Commissionef for Taking Affidavits
POCEr Ty PAftny
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Splawski, Graham

From: Robert Fowler <robert@rrmergers.com>

Sent; October-31-14 3:21 PM

To: 'Geoffrey Visser'

Cc ' jbm@jmagroup.ca; 'Mike McIntosh'; ebersole@bellnet.ca; ‘Aaron Stewardson'
Subject: Wire Transfer

Geoff,

Per my conversation with John MacDonald and as per my visit with Aaron Stewardson, we will accept the wire
transfer as sent to D & S Railway Construction Inc., Royal Bank.,

Thank you,

All the best,
.

Robert Fowler, President

Mergers &
Agquisitions

11 The Pines Court, Suite D
St. Louis, MO 63141

Tel: 314 878-1414 x227
Cell: 314 504-6320

Fax: 314 878-1418

E-mail: robert@rrmergers.com
www.rrmergers.com

North America's leading specialist in the sale of rail service and supplier companies

Shis aoarmcadion = intorded o the use of The individial or entity (o which il is sddrassed and may contain confidential proprietary and er privilegad
isfnrrenion. the readi of tis sersmuncation is sot the intended racipient, you ate hereby notitied sl any disseringtion, distibution ar copying of this
comminication is stricily prohmited, If you have receved this cormmunication v erron, please nolify the sender immediately. Information eontained vithin fhis ©
madl and L other aliaehed documents esulied from espreseniations by edher the Seiler or the Purchasar. RR Mesgers & Acquisiions has ael and wii not vty
he acecuracy o completonngs of Gus informaban,

From: Geoffrey Visser [mailto:GVisser@maynards.com]

Sent: Friday, October 31, 2014 2:06 PM

To: Aaron Stewardson

Cc: robert@rrmergers,com; jbm@jmagroup.ca; Mike McIntosh; ebersole@bellnet.ca

Subject: RE; Wire Transfer
Importance: High
All,

The funds have just been transferred per the instructions we received in the latest version of the purchase
contract. These funds have been directed to:

D&S Railway Construction Inc



mailto:robert@rrmergers.com
mailto:jbm@jmagroup.ca
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Royal Bank Transit 01822
Account Number 1011444

Please advise if this is OK, otherwise we will need to request a recall on the transfer, which will take time and push the
transfer back to Monday.

Geoff Visser
Senior Accountant

1637 Main Slreet | Vanceuver, 80 1 Carada | VST 388 | www, maynards.com
D G04.675.2222 F 604.876.2678 [ gyisser@maynards.com

Maynards

From: Aaron Stewardson

Sent: Friday, October 31, 2014 12:03 PM
To: Geoffrey Visser

Subject: FW: Wire Transfer
Importance: High

From: Robert Fowler [mailto:robert@rrmergers.com]

Sent: October-31-14 11:29 AM

To: Aaron Stewardson

Ce: jom@jmagroup.ca; Mike Mcintosh; 'Ebersole Excavating'
Subject: Wire Transfer

Importance: High

Aaron,

Good to visit with you.... In regards to Maynards and D & S Railway Purchase and Sale Agreement, please
see attached, the Wire Instructlons

Would you mind to please confirm with myself and John MacDonald, when you complete the wire transfer.
Thanks.
Alf the best,
ey
Robert Fowler, President

Margﬁrﬁ &y
Ac uimtmms

11 The Pines Court, Suite D
St. Louis, MO 63141

Tel: 314 878-1414 x227

Cell: 314 504-6320

Fax: 314 878-1418

E-mail: robert@rrmergers.com
Www.rrmergers.com




North America’s leading specialist in the sale of rail service and supplier companies

This communication is interded for the use of the individual ar entity 1o which it Is addressed and may contain confidential proprietary and or privifeged
wiformation I the reader of this communication is not the ntended recipient, you are hereby nolified that any dissemination, distribution or copying of this
communication is strictly prohibited, If you have received this commumication in error, please nofify tha sender immediately. Information contained within this e-
mail and in other altached documents resulted from repeasentations by eithet the Seller or the Purchaser, RIR Mergers & Acquisitions has not and will not verify
the nccuracy orcompleleness of this information

From: jbm@jmagroup.ca [mailto:jbom@jmagroup.ca]

Sent: Thursday, October 30, 2014 10;26 AM

To: MMcIntosh@maynards.com

Cc: Robert Fowler; Ebersole Excavating; Casey Bruyns; Darrell Ebersole
Subject: Wire Transfer

To assist in the closing process, Sandy advised this morning that she preferred proceeds directed to our trust
account so that we can deal with secured creditors by undertaking.

Please confirm these instructions with Sandy and advise us of next steps.

We understand there was some misunderstanding regarding the asset list inclusions. Please confirm with
Sandy/Casey any changes to the listing resolved yesterday.

John MacDonald.

Sent from my BlackBerry 10 smartphone on the TELUS network.

No virus found in this message.
Checked by AVG - www.avg.com
Version: 2014,0.4765 / Virus Database: 4189/8486 - Release Date: 10/31/14




)78




PURCHASE AND SALE AGREEMENT

THIS agreement dated for reference the day of October 2014
MADE BETWEEN:

D&S Railway Construction Inc,

ATTENTION: Mr. Darrell Ebersole
Fax No. 505 382-0087

(hereinafter referred to as the “D&S”)

OF THE FIRST PART
AND:
Maynards Industries Ltd., a corporation incorporated pursuant to
the laws of British Columbia having an address of 1837 Main
Street, Vancouver, BC V5T 3B8
ATTENTION: Mt. Mike Mclntosh
Fax No., 604 — 876 - 2678
(hereinafter referred to as the ‘Viaynards™)
OF THE SECOND PART
WHEREAS:
A, D&S Railway Construction Inc. (D&S) has agreed to sell and Maynards Industries Ltd.

(Maynards) has agreed to purchase the assets of D&S that are listed in Schedule A,
(together the “Assets”) in accordance with the terms hereof.

NOW THEREFORE THIS AGREEMENT WITNESSETH that the Parties agree as follows:

1.
L1
1.2

2.1

PURCHASE AND SALE
The Preamble shall form part of this Agreement,

Maynards agrees to purchase and D&S agrees to sell the Assets in accordance with the
terms and conditions of this Agreement.

PURCHASE PRICE

The total purchase price for the Assets (Schedule A listing attached) is $1,350,000.00 (the
“Purchase Price”).

DM_VAN/261990.20066/8856453.2
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D&S RALWAY CONSTRUCTION ING., PagE 20F 5

2.2

31

3.2

4.2

4.3

4.4

4.3

4.6

Maynards shall pay the Purchase Price to D&S by wire transfer of immediately available
flinds:

Royal Bank of Canada

Lloyd D Jackson Square Branch
100 King St. W, Stelco Tower
Hamilton, Ontario

Transit #01822-003

Account #{01-144-4

DELIVERY OF THE ASSETS

D&S agrees to deliver all Assets to its main location of Fort Erie/ Stevensville (Premise)
location by close of business, October 29, 2014.

Maynards will be entitled to rent free, exclusive occupational use of the Premises,
including main shop and offices, for 90 days from the signing of this agreement,

SALE PROCESS

Maynards will cacry out all sales and other related activities in an orderly and
professional manner. Maynards will be responsible for all the marketing and related
auction expenses in contiection with the sale of the Assets.

Maynards may sell the Assets in any matter the Purchaser, acting reasonably, deems fit,
including without limitation by private or public sale and by liquidation or auction.

Maynards shall be responsible for the collection of all proceeds of sale and all applicable
taxes, including all social services tax and goods and services tax, Maynards shall
promptly pay to the applicable authorily all (axes collected by Maynards and shall

confirm any such payments to the Trustee. Maynards will not be responsible for the -

payment of any additional taxes service taxes above what was paid on the purchase price.

Maynards shall be permitted to use the name “D&S Railway Construction Inc.” for
promotional purposes, including in any advertisements and marketing materials, in
relation to the sale of the Assets.

D&S will provide all ownerships and pertinent documents for the licensed Assets (o itself
or third parties, including auction purchasers, and such best efforts will include,
immediately following execution of this Agreement, delivering to Maynards all pertinent
documents relating to the Agsets, including without limitation all documents of title,
operating manuals, warranties and registrations.

At Maynards® expense, D&S acknowledges and agrees that Maynards shall be entitled to
‘include with the sale of the Assets other equipment being sold by Maynards, and the
D&S shall permit Maynards to store such equipment on or around the Premises.
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D&S RALWAY CONSTRUGTION ING. PAGE 3 OF §

4.7.

5.1

6.3

D & § has a Letter of Engagement with RR Mergers & Acquisition, and is obligated to
pay all fees to RR Mergers and Acquisitions in connection with the purchase and sale of
the assets and Maynards bas no such responsibility or obligation,

COVENANTS, WARRANTIES, ENCUMBRANCES, INSPECTIONS AND
INQUIRIES

D&S covenants and undertakes that the Assets delivered to Maynards in accordance with
this Agreement will be: ‘

(i) in the same state or condition as they were when insp\ected by Maynards; and
(ii)y  free and clear of all liens, charges and other encumbrances,

Dé&S acknowledges that the sale of the Assets is made on an “as-is where is” basis, at {is
own risks and peril, without any legal or conventional warranty whatsoever,

Except as expressly set forth in this Agreement the Assets shall be sold by Maynards to
third parties on an “as is, where is” basis without any representations or warranties
whatsoever, whether expressed, implied, statutory or otherwise, and neither D&S nor
Maynards shall make any representations or warranties to any third party purchasers with
respect to the Assets or any of them,

COSTS OF PRESERVATION AND INSURANCE

Upon delivery of the Purchased Assets by the , Maynards will agsume all risks related to
the ownership, including, but not limited, to insurance coverage.

Maynards will not be responsible for the following costs, even if such are payable: |
(i)  lease payments to third parties under any leases of the Assets ;

(i)  any and all environmental costs, except ag may be incurred as a result of
the actions of Maynards with respect to the Assets during the Sale Period,;
and

(iii)  any product warranties or liabilities,

Maynards will maintain insurance providing for coverage of not less than $5,000,000 per
occurrence with respect fo any liability which could arise from the Purchaser’s sales
activities, and shall provide evidence of the same to the Trustee upon the Trustee's
request,

MISCELLANEOUS

Each of the Parties acknowledges and agrees that:

() it is duly authorized to enter into and be bound by the terms of this Agreement
and to carry out the terms of this Agreement;
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7.2

7.3

7.4

7.5

1.6

1.7

7.8
79

7.10

7.11

(b) it has consulted with and been advised by its own solicitors before eatering into
this Agreement, has read same and knows the contents thereof, and

(© all the terms and conditions of this Agreement shall survive the closing of the
transactions contemplated hereby.

If the doing of any act pursuant to this Agreement falls on a day on which D&S’s offices
in Stevensville, Ontario are not ordinarily open for business, then for the purposes of this
Agreernent such day shall be deemed not to be a business day and the time for the doing
of such act shall be deemed to be the next day on which such office are open for business,

Any notlce, request, instruction or other communication to be given hereunder by any
Party to the other shall be in writing and effective when delivered either personally or
telecopied to the addresses and/or fax nwumbers set forth at the beginning of this
Agreement.

No waiver by either Party of any of the conditions contained in this Agreement or of any
breach of any of the covenants contained in this Agreement shall have effect or be
binding upon that party unless expressed in writing and any waiver so given shall extend
only to the particular condition or breach so waived and shall not limit or affect any rights
with respect to any other condition or breach or any future breach.

This Agreement and the attached Schedules A and B constitute the entire Agreement
between the Parties relating to the subject matter hereof and supersedes all prior
proposals, communications and agreements, whether written or oral,

This Agreement may be amended or medified only by an instrument in writing executed
and delivered by the Parties hereto subsequent to the date hereof.

The Parties covenant to execute such further documents and do such further aots as may
be required to implement thc terms of this Agreement,

All stipulations in this Agreement as to time are strictly of the esgence,

This Agreement shall be govemed by the laws in effect in the Province of Ontario and the
Parties hereby attorn to the jurisdiction of the Superior Court of Ontario,

This Agreement may be executed in counterparts by the Parties hereto, and executed
counterparts may be delivered by facsimile or etnail and such execution and delivery
shall be valid for all intents and purposes and the executed counterparts shall together
form one document, ‘

This Agreement shall enure to the benefit of and be binding upon the Parties hereto aud
their respective heirs, executors, administrators, successors and assigns,
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D&S RAlLWAY CONSTRUGTION INC. ) PAGE § OF §

EXECUTED at Stevensville, Ontario, this day of October 2014.

Maynards Industries Ltd. by its authorized .
signatory:

Per:

Autherized Signatory

Print Name and Title of Signatory

D&S Railway Construction luc,

Wiy =

““Auwthorized Signatory

A o

“Daceeny Eraaelo Q{ e de vy SCmAL,\ Eoessg
Print Name and Title of Signatory E(ZQMTM\*QE

SCHEDULE A

.......
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8059820087

EBERSOLE/D&SRAIL

41 Oct 2014 89:32AM

D&S RAILWAY - SCHEDULE A

MAKE  MODEL  TYPE DESCRIPTION SERIAL #

2 1903 Ford £350 Cube Van 1FDKE3QH4PHBE8717
3 2003 Dodge Ram 1D7KU28853.1548761
4 2006 Pelerbilt 1XPFPBEXX6D878848
5 1994 Dodge Ram 1B7KF26COR5580168
8 2001 Mack CL?13 1M2ADB2C11M011078
3 1886 Ford 8000 Boom Truck 1FDYWS0UBGVAL073S
13 2003 Intermational 99001 2HSCHAPRO3CO74166
14 1997 Chewiolet 2500 1GCGK24R3VE133973
15 2007 . Kenwotth T80 Tractor 1NKDXBTX17J965958
1 2007 Kenworth 7800 T/A dump 1XKDDBOX47.J933309
20 2007 GMC  2500HD 1GTHK24US7E122813
n 2007 GMC  2500HD 1GTHK24UOTEI 76579
2 2003 GMC  2500HD 1GTHC24UQ3E348679
2 1896 Volvo Autocar 4V5SCBJHOTRS15726
x 2007 GMC  2500HD 1GTHK29D97E 111853
% 1999 Westem Star  Brant 2WLPCOCIEXKS57419
30 2000 Ford Fa50 1FDXWA475XYECU7078
31 2001 GMC  2500HD 1GT22108882152674
2 2001 GMC  2500HD 1GTHK291X1E2079939
33 2000 Ford F350 1FTSWIILBYEC49825
3 1985 international 1HTLAHEMXFHAZ5580
35 2090 Ford F350 1FTSW31LXYEG49850
36 2007 Ford £350 Van
) 1999 Case 80308 Excavator DACD302775
4 1986 Cat 215 Excavator 4HGD1012

8¢




<7 1984 Champion 730a Grader 24724
c12 2005 Cat 3300L Excavator OMWP02833
Ci4 2006 Cat 330DL Excavator MWP00805
1173 2001 Case 850H Dozer JJ0295148
F2 1688 Talbert 407 Float 40FW0483XJ1007725
=] 1988 Trombone Trafler 2HEPU452XKR007401
F4 ‘ 2007 Paron Float 2P8LB574571059584
FS 1881 CBL Log Trafler 2C93SHBS3IMTO8B676
F6 2008 Landscape Trafler SNHWVCCV2BBNO57853
7 2001 Thriraay § Asde _ ZTSFA48511011206
F8 2007 Jc Float 2J9B7VSCX2K001098
3 2000 . Aluim S Ade R 2TOF144WEXA133062
F1i 1991 Raglin Hopper ZROA4P3G1M1011831
1 1828 Cal 828G Loader BXR00800
1z 2008 Cat 930H Losder DHCD1005
Bl 1856 Cat 416 Backhioe with Attachmernt 82K0B804
82 2003 Cat 4200 Bacithoe with Altachment BLNQS422
83 2005 Cat 4200 Backhoe with Attachment BLN11960
B4 2006 Cat 4200 Backhoe with Aftachment BLN13355 )
8 2006 Cat 420E Backhoe with Aiachment i
DSB1 2003 Cat 420D Backhoe with Attachmenl
DSB2 2008 Cat 420E Backhwe with Alfachment : 2
2006 4200 Quick Coupler  mcecTidn
Cat 215 Quick Coupler
Cat 330DL 72" Bucket, Ditching Z1K15751
Cat Packer CSG00467
N Assortad bucketls
Cat 2600 Hoe Hammer

1€
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R10
R20
R30

R40

John Deere B415

John Deere  CXi5
Buhler
2010 Boss
2010 Boss
2008 Westem
2001 Bateman
2001 Bateman
Westemn
Fisher
Vboss

Adgtic

Milter

Lincoin
Ingersol-Rand 185
Craftsman

T-30

2006 larsco (Jacksor 2400

igrg Nordeo Broom
Pandrol & Jackson _ &700
?7? Petitebone 4418

Tractor

Wing Mower

Snow Blower

10 Snow Plow

10 Snow Plow

10" Snow Plow

12’ Snow Plow

10" Snow Plow

Snow Plows

7.5 Ft Snow Plow, Unit 20
8.5 Ft Snow Plow, Unit 21

7.5 Ft Snow Plow, Unit 14

{4) 8Ft Sanders

{1} Electric Plasma Cutter
{1) Electdc Mig Welder

{1) Air Compressor
30" Snows Blower
(1) Hydrogeeder

Tamper

Bellast Regulator
Tamper

Speed Swing with Mag

204006819
BCQ35370
BCD42E58
62302
CATIT416

153366
7916

WHZEtE $T02 220 1E

TIdASBRa /371084536

LB80028ES06E
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R50
RED
R70

RED

R100
R110
rR120
RI130

31,452.50

1985 Geismer
2010 Geismer
Hyd
Teleweld
fatwreld
Gelsmer
Geismer
Geismer
Matweld

Promac

Serco 8000
Serco BCGO
Gensco Gy

KiMRE32

Cat iT420
420

oA

Tie Inserter 85027-185
Portable Skiker

Rail Lifter

Rail Grinder

Surface Grnder

Gas Spike Puller

Gas Spike Pulier

Gas Track Bolt Machine

Puller & Tools Welding

Bush Hog Wower

{1) Log Loader Straight
(1) Log Loeder Fold Up
Hyd Generators

(3) 28 Electric Mag

(2 Rail Grapples

(6) Foris & Carriages
(1) Hyd Packer

{1) Bx2Q Cnsits Office Trailer
{1) 8x24 Ongite Office Traller, 2
Rooms

(13 10030 Office Teailer

{1) 8x20 Storags Onsite Contalner
(1} 820 Storage Onsite Container
{3} Wacker Portable Light Tower

Misc Salt bins parts end misc

vy

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

day of November, 2014.

Aoy

A Commissioner for Taking Affidavits
oGl TR0 py

289



‘Ebersole Excavating Inc./

MILLER THOMSON LLP

. MILLERTHOMSON,COM
Nuller
"rh O S O ﬁ ONE LONDON PLACE + 255 QUEENS AVENUE, SUITE 2010
I i l LONDON, ON + N6A 5R8 + CANADA
§ Q

lawyers | vocats 7 519.931.3500

F 519,858,851

October 29, 2014 Tony Van Kllnk

Direct Line: §19.931,3609

' tvaniiink@milisthomson.com
Sent via E-mail (ebersole@bellnet.ca) @

Flle: 082754.0441

D & S Railway Construction Inc,
2194 East Avenue
Stevensville, ON L0OS 1S0

Attention; Darrell Ebersole and
Sandra Ebersole

Dear Sir/Madam:

Re: Payout of Credit Facilities of Ebersole Excavating Inc. and D & S Railway
Constructlon [nc. (the “Borrowers”) with Bank of Montreal (the "Bank”)

We are the lawyers for the Bank.

We understand that the Borrowers wish to pay out thelr credit facilities with the Bank as
described on Schedule "A” (the “Credit Facllities") on October 31, 2014 (the “Payout Date").

Attached as Schedule "B" Is a payout statement including Interest to the Payout Date (the
“Payout Amount”).

Attached to this letter is an acknowledgment (the "Acknowledgment”) to be signed by the
Borrowers regarding the cancellalion of the Credit Facilities and the closure of the Borrowers
accounts with the Bank as part of the payout process,

Upon payment of the Payout Amount an the Payout Date and the receipt by the Bank of the
executed Acknowledgment, the security describad on Schedule “C” will be discharged,

Payment of the Payout Amount may be made by depositing certified funds or a bank draft
payable to Bank of Montreal at any branch of the Bank to the Special Accounts Management
Unit suspense account (account number 0390 1105-208). Please have the person making the
deposit include the notation "Ebersole/D & § payout — Attn; Siek”. Please notify Mike Slek at
the Bank (416.867.5667) and myself once the funds have been deposited so that they can be
applied against the Credit Facllitles, Payment must be tmade prior to 3:00 p.m. on the Payout
Date,

The per diem rate of interest on the Credit Facilities is $92.12.

VANCOUVER CALGARY EOMONTON SASKATOON REGINA LONDON KITCHENER-WATERLOD GUELPH TORONTO MARKHAM MONTREAL

90



mailto:eb0rsole@bellnet.ca

Page 2
Aftar the payout of the Credit Facilities Is complete, the Borrowars' accounts will be closed and
not available to the Borrowers thereafter.

Please do not hesitate to give me a call should you have any questions or concerns with the
foregaing.

Yours truly,
/-"\

Taﬁ;fm

TVK!

Enclosures

G Mike Siek

128729744

125729741




SCHEDULE A"
(Credit Facilities)

D & 8 Raill Canstruction Inc,

1, demand loan, non-revolving under account number 0315 6899-926; and
2. small business loan under account number 0315 8008-774.
Ebe Ex |
1. aperating loan under account number 3971 1001462 and
2. demand loan, non-revolving under account number 0315 8899-942.

125720741

Page 3
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125728741

SCHEDULE *B"

(Payout Amount as of October 31, 2014)

$ 445,151.42

§

$
$

8,591,32

3,260.92
61.75

$ 191,250.00

$

© AR

8

® S R &

5

1,890,81

31,601.88
324.96

27.00

1,500,00
26,104.88

6,176.03
1,342.44
4,055.68
1,093,84

B,304.34

$.020,237.27

Page 4
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Page 5

SCHEDULE "C"
(Security to be Discharged)

Personal Proparty Security Act Registrations:

(a)  Reference Flle numbers 676840581, 823322007, 623780658, 623780667,
630011763 and 678256704,

2. Mortaaqe.

125729741

(@)  charge number LT174088 registered in the Niagara South (#58) Land Registry
Office, A

94




ACKNOWLEDGMENT
TO: Bank of Montreal (the “Bank"”)
FROM:; Ebersole Excavating Inc. and D & S Railway Construction Ing, (the "Borrowers")
RE: Cancellation of Credit Facllities and closure of accounts

WHEREAS the Bank is currently making the following credit facilities (the “Credit
Facllities") available to the Borrowers;

Ebersole Excavating Ing.

1. Operating loan (loan account number 3871 1001-462); and
2. Demand loan, non-revolving (loan account numbe} 0315 6999-942).
D & S Rallway Construction Inc,
1. Demand loan, non-revolving (loan account number 0315 6999-926); and
2. Small business loan (loan account number 0315 6008-774).
AND WHEREAS the Borrowers have repaid or made satisfactory arangements with the

Bank to repay the amounts owing to the Bank on the Credit Facilities;

NOW THEREFORE, In consideration of the sum of $1.00 (One Dollar) and other good
and valuable consideration, the Borrowers do hereby acknowledge and agree that a) the Credit
Facilities are as of the date hereof cancelled and no langer available to the Borrowers, and b)
effective Immediately the accounts of the Borrowers with the Bank shall be closed and no longer
available to the Borrowers. ‘

DATED at , Ontario this day of November, 2014,

EBERSOLE EXCAVATING INC. D & S RAILWAY CONSTRUCTION INC,

Per: Per

Darrell Ebersole, president

Darrell Ebersole, president
| have authority to bind the Company

| have authority to bind the Company

125731281

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

day of November, 2014,

Poyrlhynn
A Commissioner for Taking Affidavits

CCr  Paypg Ao
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Ebersole Excavating Inc.

Finanolal Statements

For the Year Endad August 31, 2011
with comparetiva figures for the year ended August 31, 2010




299
03-22-'12 10:29 FRONM-LEADLEY BRUYNS 9053971072 T-185 P@13/@23 F-335

| QOORERWAN

R

Review Engagement Report

To the Shareholders of Eberaole Excavating Inc.

We have raviewed the balance sheet of Ebergole Excavating Inc. as at August 31, 2011 and the statements of
income, retained earnings and cash flow for the year then ended, These financial statements have been
prepared In accordance with Canadlan generally accepted standards for review engagaments using differential
reporting options avallable to non-publicly accountable enterprisas, ag describad in Note 2 to the Financlal
Statements. Qur review consisted primarily of enqulry, analytical procedures and discugslons related to
information supplied to us by tha company.

« A review does not constitute an audit and consaquently we do not express an audit opinian an these financlal
stalements,

Based on aur raview, nothing has come 10 our attention that causes us to belleve that these financial statements
are not, in all matarial respacts, in accordance with Canadian generally acceptad accounting principles.

Chartered Accountants Professional Corporation
$t, Catharines, Ontario Authorized to practise public accounting by
Eebruary 29, 2012 Jta_of Chartared Accountants of C
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Ebersole Excavating Inc.
Balance Sheet
As At August 31, 2011
with comparative flgures as at August 31, 2010
Unaudited

ASSETS

Gurrent
Accounts Raceivable
Inventory (note 2 and 3)
Prepald Exponaes

mmé Vghicles and Equipment (note 2 and 4)
o111}
Less Acoumulatad Amortization

Other
- Due from Related Corporations (note §)

LIABILITIES

Cuerent
Bank Indebtedness (note 6)
Accounts Payable and Acorued Liabllities
Loans Payable, current portion (note 7)
Liabllities under Capital Lease, current portion (note 8)

Long-Term
Loans Payable, 169 current portion (note 7)
Liabilities under Capital Leasa, legs current portion (note 8)
Due to Shareholders (note 8)
SHAREHOLDERS' EQUITY

Capital Stock (note 10)
Ratained Earninge (Detich)

Approved on behalf of the board:
Director
Oirector

20114 2010
- {(nots 17)

$ 2,881,427 $ 1,726,913
1,050,000 362,600

- — 1000
2,000,413

3,407,850 - 3,327,222
273812 _ 1,807,028
~1.520.194

s

680591 . 048484
§.5.200001 $.2.960.091,

$ 650908 § 90,850
1,193,119 1,613,966
118,016 208,494

— 189374 211,062,
—2081.417 _ 2119302

81,785 134,095
360,985 498,177
—J9213 _ 1,200972
—1.204483 _ 1,833.544

1,980,703 2

—(40.620) _ .. 8363
1850164 6,455

5200000, $.0850001

The accompanying notes are

an integral part of these

financlal stataments
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Ebersole Excavating Inc.

Statement of Retalned Earning$

For the Year Ended August 31, 2011
with comparatlve figuras for the year ended August 31, 2010

Unaudited
2011 2010
{note 17)

Balance at Baginning of Yoar, ag Previously Stated $ 6,153 § 224,074

Prior Perlod Adjusiment (note 12) e {78.824)
Balance at Beglnning of Year, as Rastated 6,153 147,440

Net Income (Loas) for the Year . (46.782) _ (141.207)
Balance at End of Year $.(40.620) § _ 6183

The accompanying notes are
an integral part of thess
financlal statements




502
83-22-'12 10:29 FROM-LEADLEY BRUYNS 9953971072 T-185 P@16/023 F-335

Ebersole Excavating Inc.

Statement of Income
For the Year Ended August 31, 2011

with somparative figures for the year ended Augudt 81, 2010

Unaudited
2011 2010
(note 17)
Income (note 14) £ 6,626,140, § 7123474
Direct Expanpss :
Equipment Rental 542,038 1,321,011
Fual and Repalrs 958,040 897,910
Materials 666,465 1,701,844
Sub-Contract 364,365 463,506
Supplies 29,937 49,543
Travel 217,923 119,801
Wages and Benefits 040627 1,202,700
~4.861.313 5766304
Groas Profit ~ 1074027 1,357,170
Operating Expenses
Advertising and Promotion 6,976 4,871
Bad Debts 163,866 10,108
Bank Charges and Interast 10,495 8,008
Dusse and Feas 238 1,822
inaurance 184,083 224,684
Interest on Long-Tenn Dabt 60,213 77,214
Offlos 19,684 14,644
Professlonal Fees 23,338 16,164
Repairs and Maintenance 9,666 8913
Tolephone §4,759 54,084
Utilitlea o7 12317
Nat Inoome From Operations 1,480,602 925,881
Amortization 486,784 458,308
Management Fees (note 14) _1.010,600 611,760
Net Income (Loss) for the Year $ (48782 § (141.287)

The accompanyling notes are
an Integral part of these
{inancial statements
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Ebersole Excavating Inc.

Statement of Cash Flow
For the Year Ended Augusat 31, 2011
with comparative ligures for the year ended August 34, 2010

Unaucited

Cash Flow from Operating Activities

Net lncome {Loas) for the Year
Items Not Atflecting Cash
Amortization - Capital Assets

Changes in Non-Cash Working Capital lams
(Increase) Dacrease in:
Accounts Recelvable
inventory
Prepald Expenses
Increase (Decrease) In:
Accounts Payable and Accrued Liabliities
Accrued Management Salary

Cash Flow from investing Aotivities
Purchase of Plant, Vehicles and Equipment

Cash Flow from Financing Activities
Long-Term Debt Advances (Repayments)
Capital Lease Payments (net of advances)
Shareholder Advances (Repayments)
(Advances 10) Receipts from Related Corporations
Procaeds trom lssue of Preferred Stock

Increqse (Decrease) In Cash for the Year
Bank Indebtednoss, Baginning of Year

Bank Indebtednoss, End of Year

Other Cash Flow Information:
Intoreat Paid

2011 2010
(note 17)

$ (46,782) $ (141,267)
455208
420,002 314,111

é654.514) O (141,020)

687.500)  (360,000)
11000 .

(420,866)  (22,160)
. . {797,000)

—(1.341.878) _(1.006.063)
—A170.686) . (765.338)

(138,868) 44,178
(156,880) 852,916
(407,659) 921,832
(232,108) 469,137

_1.900.791 .
1,062,488, _ 1.782.081

(480,058) 20,645
—_(80.850) __(111.495)
$.(660.908) $_[R0,660)
§ 60213 § 77314,

The accompanying notes are
an integral part of these
financial statements

(N

(@2
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Ebersole Excavating Inc.
Notes to the Financlal Statements
August 31, 2011

i.

2

Unaudiad

GENERAL

The company is & Canadian controlled private corporation, incorporated on February 8, 1986
under the provisions of the Ontarip Bueineas Corporations Act,

The principal busineas activities of the company include excavating, grading and landscaping.

BUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

These financlal stataments have bean praparsd In accordance with Canadian generally accepted
accounting principles and raflact the follawing policias:

Revenue Recognition:

The company progress bilis and recognizes incame from contracts on the percentage af complation
basls, datermined by relating the actual coat of work performad to the current estimated total cost of

respective contracts,
Use of Estlimates

The proparation of financial slatements In conformity with Canadian generally accepted accounting
principles requires management to make eslimates and assurmptions that affect the reportad amounts
of asaetls and liabliiles and disclosure of conlingert assets and liabilities at the date of the financial
stataments and the reported amounts of revenuto and expense during the year, Aotual resulls could
differ from those astimates. :

Dittevantlal Reporting

The Campany, with the unanimous cansent of its shareholdera has alected to praparé its {inanclal
statoments in accordance with Canadian generally accapted accounting principles, using the
differential reporting options available to non-publioly accountable enterprises described below:

Income Taxes

The Company has slected to apply the differantial reporting measuremant option aliowed for
Income taxes and, accordingly, to account for income taxes using the taxes payable method
undar which the Company reporis as an expense of the period only the cost of cuvrent taxes for
that perod, determined In accordance with the rules established by taxation authoritles,

Inventory

invantory & stated at the lower of cost (fitet-In, first-out) and net realizable value.
Work In Progress

Work In progress I recognized based on tha percantags of completion basis.
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Ebersole Excavating Inc.
Notes to the Financlal Statements
August 31, 2011
Unaudited

| 2, SUMMARY OF SIONIFICANT ACCOUNTING POLICIES (contiuee

Plent, Vehiciss end Equipment

Plant, Vehicles and Equipment are stated at cost, Amortization has baen recorded using the
diminighing balance method, at the lollowing annual rates:

Bulkding 5%
Fances and Roadways 8%
Equipment Under Capital Loasa 30%
Construction Equipmant 30%
Computer Equipment 30%
Vehicles 30%

In tha year of acquisition, amortization Is resordad at ona-half the normal rates.

Loases

Leases are classiled as either capital or operating leases. Loases that tranater substantally all of the
benefits and Inherent rieks of ownership of property to the company are accounted for ag capital
loages. Atthe ime a oapital leaas Is entered Into, an asset is racorded Yogether with its related long

expansad as Incured.

3.  INVENTORY

Invantory
Work In Progress

4. PLANT, VEHICLES AND EQUIPMENT

Building

Fenoes and Foadways
Equipment Under Capltal Lease
Construction Equipment
Computer Equipment

Vehloles

tarm obllgation to reflact the acquisition and financing, Equipment recorded under capital leases is
amortized on the same basls as described above. Rental payments under operating leases are

2011 2010
§ 300000 & 2,500
— 750,000 ___ 360,000

$.1.060000, § 362500,

2011 2010
Accumulated WNetBook  Net Book

Cost __ Amortization _ Value Vajue

$ 84770 $ 43823 § 40,947 $ 43,102
13,589 6,773 6,816 7,408
359,506 164,856 174,860 220,568

2,403,788 1,684,477 809,321 1,072,302
50,480 27,835 22,606 21,725
495735 306248 __ 169.487 155001

$3.497.600. §.2273012 $.1.224.040, §.1.520.194
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Ebersole Excavating Inc.
Notea to the Financlal S8tatements
August 31, 2011

Unaudited

5, DUE FROM RELATED CORPORATIONS

bue from D & S Rallway Construction Ina.
Duse fram 2070580 Ontarlo Corp.

2011 2010
$§ 632607 $ 800,800
—4read 47684

§ 500501, §_240404,

Amounts due trom related corporations, related by virtue of common shareholders, are non-interest

bearing with na fixed terms of repayment,

6, BANKINDEBTEDNESS

Bank indabtedness is gacured by a general asslgnment of accounts recelvable and & genaral sacurlty

agreemant,

7.  LOANS PAVABLE

WNlagara Motors, vehicle loans, monthly Instalimants ranging from
$772.00 t0 $1,068.07, bearing intersst at a fixed rate of 0.0% to
5,49%, secured by varloug GMC Truoks, due on datea ranging
from Auguat 2012 to October 2015

John Deere Credit Inc., equipment loans, monthly lnstaliments of
$1,670.21 and $4,814.62, boaring Interost at fixed rates of 6.9% ta
7.0%, sacured by various equipment, due March 2013

Caterpillar Financial, equipment loan, monthly inataliment of
$4,367.95, bearing interest at fixed rate of 8.6%, secured by
squipment, dus Dacember 2012

Leng: current portion

Principal ropayments due over the next five years are as follows:

2012
2013
2014
2018
2018

2011 2010

§ ©6600 § 161,725

116,405 176,764

1878z -

199,801 338,489
_tems 209,494
§._ 01768, §..J34.805

$ 118,018
65,270
11,853
12,244

2,78

506
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Ebersole Excavating Inc.
Notes to the Financlal Statementa
August 31, 2011

Unaudited

8 LIABILITIES UNOER CAPITAL LEASE

Caterpliiar Financial, monthly loase payments ranging from ol
$1,349.16 1o $4,047.03, bearing interast at fixed rates ranging
from 5.9% t0 7.3%, scurad by varlous equipment, due on
dates ranging from March 2012 to January 2014

QGE Canada, monthly lease payments of $2,412,63, bearlng

gxterest at a fixad rate of 3.69%, sacured by vehicle, due March
012

i.asg, current porion

Schedule of future minimum lease payments under capital leage;

2012
2013
2014

9.  DUE TO GHAREHOLDERS

Due to shareholders, non-interest bearing with no fixed terms of
repaymam. There i no intentlon to demand repayment within
the nex! fiscal year,

10. CAPITAL STOCK

Autharized

Unlimitad numbar of non-radeemable, Clase B Serios B shares

Unlimitad number of common shares

lesued
20,000,000 Clags B Series B Shares
100 common shares

201 - 2010

$ 632874 $§ 700,230

16,685
649,350 706,238

— 189374 211062

£..280.905 $ 490177
$ 189,374
236,102
— 123,083
FR-ZER
2011 2010
§_702.713, £.1.200378,
2011 2010
$ 1’990'79;. $ )
$.1.080793 & . 2

Tha company issued 20,000,000 Class B Series B shares In settlemant of accounts payable balances
totaling $1,890,791. The company then raacquired these shares in exchange for a minarity
investment In 1836508 Ontario (n¢., at year-end these shares have not been cancalled and stitl are

ghown as issued,
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Ebersole Excavating Inc.
Notes to the Financlal Statements
Auguat 31, 2011

Unaudited

11.  FINANCIAL INSTRUMENTS

Tha company's financlal instruments consiat of accounts recelvabla, due from related parties, bank
indebtedness, accaunts payable and accrued llabiities, and longy-term debt.

Falr Veluo

The carrying amount of accounts receivable, bank indebtadness and accounts payable approximat
the falr value due to the short term nature of the instruments. '

Credit Risk

The company derived net aales from one (2010 - one) major customer amounting 1o apfroxlmately
$5,393,077 representing 79% of total revenues (2010 - $3,546,662 reprasenting 50% of total
ravanuas), Accounts recelvable from the above significant customer at August 31, 2011 smounted to
approximately $2,270,856 (2010 - $1,333,708).

Intarest Rate Risk

Tha antity is exposed to minimal interest rate price risk an the loans payable and obligations under
capital leases that baar interest at a fixed rate ranging from 3.69% 1o 8.6%.

Currency Risk
The entity Is not exposed to currency rsk since all activity s conducted In Canadian dollars,

12.  PRIOR PERIOD ADJUSTMENY

Due o unrecognized caplital leases and financing agreemants, Plant, Vehicle and Equipment, was
undarstated by $346,402, and the long-term debt was understated by $368,101 In the company's
August 31, 2010 tinanclal statemants and, accordingly retained earnings was overstated by $9,609,
This error conslsts of an understatement of the Income for the year ended August 31, 2010 of $66,935
and an opening cumulative overstatement of the retained earmings for tha year ended August 31, 2008
of $76,834, The August 31, 2010 income adjustment conslsts of an understatement of intgrast on
long-term debt of $52,218, an undeérstatement of amonization expanss of $110,331, and an
overstatement of equipment rental of $220,482, The comparative finandial stataments shown for 2010

reflect thesa changos,

13,  LONG-TERM COMMITMENTS

The company is committad undar long-term loase agreements for construction equipment. The tola) of
the monthly leage payments are $8,083.

§

8
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Ebersole Excavating Inc.
Notea to the Financlal Statements
August 31, 2011

14,

15.

16,

17,

18,

Unaudited

RELATED PARTY TRANSACTIONS

includad In thess financial statements are transactions with D & S Rallway Construction Inc., &
corporation related by virtue of common sharehoklers. During the year the company angaged (n

trangactions in tha normal course of operations as follows;

Equipment Rental Income from Relatad Panty
Subcontracting Income Recelved from Rolated Pary
Management Fee Income Received from Related Party
Management Faes Paid to Related Party

LOSSES CARRY FORWARD

2011 2010
$ 425000 § -
$..200000 & e
272000 § o
By Bf42:000,

As at August 31, 2011 the company had Income tax fosses of $254,000 avallable to reduce future years'

taxable income,

ECONOMIC DEPENDENGCE

The company recelves 79% of its total sales from one customer, the company Is aconomically

dependent on CN Rail,

COMPARATIVE FIGURES

The financlal stataments for the year ended August 31, 2010 ware prepared by Loadley, Bruyns
Chartered Accountants. The Notlce To Reader was dated January 31, 2012, As the firm Goopserman
Chapman, Chartered Accountants Profesglional Corporation, did not in any way raview or audit the
2010 financlal statements, the Review Engagament Report dated February 29, 2012 does not extend
10 the 2010 financial statements which are presented far Information purposes only.

RECLASSIFICATION

Certaln reclassitications for the year anded August 31, 2010 have been made for the purpose of

comparability,
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Review Engagement Report

To the Bhareholders of D & 8 Railway Construction Inc.

Wae have reviewed the balance sheet of O & S Rallway Conatruction Inc. as at August 31, 2011 and the
statements of income, retained earnings and cash flow for the year then endad, These financlal statements
have besn prepared In accordance with Canadian generally accepted standards for raview engagements using
difforantial reporting options available to non-publicly accountable enterprises, as described In Note 2 to the
Financial Statemants, Our review conslisted primarily of enquiry, analytical procadures and dlecussions related
to Information supplled to us by the company.

A review does not constitute an audit and congequently we ¢o not express an audit opinion on these financial
statamonts.

Based on our review, nothing has come 1o our attantion that causes us to beliave that these financlal statemants
are not, in all material regpects, in accordance with Canadlan genorally accapted accounting principles.

Coopuemen. Clapman.

Chartered Accountants Professlonal Cotporation
St Catharinas, Ontario Authorizad to practise publlo accounting by
March 1.2012 . . I
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D & S Rallway Construction Inc.
Balance Sheet

As At August 31, 2011
with comparative flyures as at August 31, 2010

Unaudited

ASSETS

Current
Cash
Accounts Receivable

Plant, Equipmsnt and Vahlotes (note 2 and 8)
Cost
Less Accumulated Amortization

Other
Goadwlll {note 2)

LIABILITIES
Current
Bank indebtadness
Accounts Payable and Accrued Liabilities

Loan Payable, currént portion (note 4)
Liability undor Capital Lease, currgnt portion (note 5)

Long-Term
Loan Payable, less current portion (note 4)
Due to Related Corporation (note 6)
SHAREHOLDERS' EQUITY

Capltal Stook (note 7)
Retainad Earnings

Approved on behalf of the board:
Director

Dirsctor

2011 2010

$ 22007 § -
415028 _ 604832

891,628 740,166
583,023 __ B07.670
—. 308,508 _ 232,516,
101140 101,140
$..026.870. §..030.200

$ . $ 124414
21,849 173,086
21,448 21,448

-———-——-——-—-———.. —Jm

43297 __ 326730
76,807 98,265

800714 __ 399065

— 172557, 213501

Tha accompanying notes are
an Integral part of these
financial statements
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D & S Railway Construction Inc.

Statement of Retalned Eamings

For the Year Ended August 31, 2011
with comparative Higuras for the year endod August 31, 2010

Unauditad

Balance at Beginning of Year, as Previously Stated
Prior Perled Adjustmant (note 8)

Balance at Beginning of Year, as Restated
Net Income (Loas) for the Year

Balance ut End of Year

2011 2010
(note 12)
$ 213,601 $§ 186,760
11299
218,501 198,068
—(40.944) 15433

The accompanying notes are
an Intagral part of these
financlal staterments
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D & S Railway Construction Inc.

Statement of Income
For the Year Ended August 31, 2011
with comparative figures for the year snded Aupust 81, 2010

Unaudited
2011 2010
(note 12)
(ncome $ 2.791.837 $ 1.545.720
Direct Expensae
Equipment Rental (note 10) 425,814 88,641
Fralght 21,668 :
Fueal and Repalrs 169,199 116,349
Materials 742,876 444,873
Sub-Coantract (note 10} 279,238 179,668
Svpplles 19,160 2,587
Travel 92,978 13,940
Wages and Bensfita — _GR4BBE. 685407
Gross Profit — i 454 164,782
Operating Expenses '
Acdverlsing and Promotion 1,129 661
Bad Dabts - 9,620
Bank Charges and Intacest 2,177 2,487
Insurance 28,398 45,055
Interast on Long-Term Debt 8,637 6,870
Offica 576 665
Professional Fees 7,850 8,051
Repalrs and Maintenance 73 730
Telaphone a.211 3.048
— 50045 748094
Net Income From Oparations _..3068.408 __ £0.8AB
Management Fees (note 10) 272,000 .
Amortization 76353 74,486
— 47363 74465
Net iIncome (Loss) for the Year £..(40944) § 15433
The accompanying notes are

an integral part of these
financial stataments
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D & S Rallway Construction Inc.

Statement of Cash Flow
For the Year Ended August 31, 2011
with comparative flgures for the year anded August 31, 2010

Unaudited

Cash Flow from Operating Aotivitios

Net Income (Loas) for the Year
Itams Not Affeoling Cash
Amontization « Capital Assels

Changes In Non-Cash Working Capital tems
(Increase) Decrease In:
Accounts Recelvable
Incrense (Decreasa) n;
Acsounts Payable and Accrued Liabllitles

Cash Flow from Inveating Aotivities
Purchase of Plant, Equipmant and Vehlcles

Cash Flow from Financing Activities

Long-Term Dabt Repayments

Capltal Lease Repayments

Reaceipts from (Advances 10) Related Corporation
Increase (Decreags) n Cash for the Year
Cash (Bank Indebtednuss), Beginning of Year

Cash (Bank Indabtednsess), End of Year

Other Caah Flow Information:
Interast Paid

2011 2010
{note 12)

$ (40,044) § 15433

—— 14400
84,409 60,088
210,714 (851)

—{152,498) 089,434
—pehak 178471

—(151.040) -

(21,448) (21,448)
(5,882) (22,194)
282107 _ (413

—(413.136)
204,777 (456,770
146421  (276,307)
—{124.414) __ 153.803

§ 22&92 Q ggﬁ_.ﬂﬁ]
o 837, § 6970

The accompanying notes are
an Intagral part of these
financial statemants
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D & S Railway Construction Inc.
Notes to the Financial Statements
August 31, 2011

Unaudited

el

. GENERAL

The company is a Canadian controliad private corporation, incorporated under the provisions of
the Ontario Business Carporations Act,

The principal business aoctivities of the company Include raflread construction and maintenanca,

2, SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

These financial statemnents have baen preparad In accordance with Ganadian gengrally accepted
accounting principles and reflact the follwing policles:

Revenue Recognition
Revenue from raliway construction g maintenance ie recorded on a parcentage of complation basls.
Uge of Estimates

The preparation of financlal statements in conformity with Canadian generally accepted accounting
principles requires management to make estimates and agsumptions that aflect the reported amounts
of assets and liabilities and disclosure of contingent assets and liabllities at the date of the financlal
statements and the reportad amounts of revenue and expense during the year, Actual resulis could
differ from those estimates,

Difterantial Reporting

The Company, with the unanimous consent aof its shareholders has elsctad to prepare Its financial
statements In accordance with Canadlan genarally acoepted accounting pringiples, using the
ditferentlal raporting options avallable to non-publicly accountable enterprises described below:

Incoma Taxes

The Company has elected to apply the difterential reporiing measurement oplion allowed for
Income taxes and, accordingly, to account for incomae taxes using the taxes payable method
under which the Company raports as an expensa of the perlod only the cost of currert taxes for
that pariod, determined in accordance with the rules establiashad by taxation authorities,

Plant, Equipment and Vahloles

Plant, Equipment and Vehicles are stated at cost, Amortization has basn reoonded using the
diminishing balance msthod, at the following annual rates: .

Bullding 5%
Canstruction Equipmant 30%
Equipment 20%
Vahiclea 30%

in the year of acquisition, amoniization is recordod at one-half the normal rates,

517
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D & S Rallway Construction Ine.
Notes to the Financial Statements
August 31, 2011

Unaudited
2. SUMMARY OF SIGNIFICANT ACCOUNTING POLIGIES (continued)
Goadwill

The excess of the purchasa price over the estimated falr value of identitiable net agsets acquired
represents goodwil,

The carrying value of goodwillis compared to its falr value anaually to determine if a parmanent
Impatrmant in value exists, at which time the impalmaent ks recorded as & charge to earmings.

3. PLANT, EQUIPMENT AND VEHICLES

2011 o 2010
Accumuleted NetBook  Net Book

Coat Amontization  Vajue Yalue
Building $ 46613 § 11,560 $ 33,033 $§ 38,718
Construction Equipment 669,028 435,846 163,182 124,842
Equipmant 179,287 $8,085 81,222 65,894
Vehicles — 872700 37532 ____ 3068 _ 68.081

S filasg. E.f83089. & 308.508, §..232.810.

4, LOANPAYABLE

2011 2010
Bank of Mantreal, equlpmant loan, monthly instaliment ot
$1,787.34 plus Interest, bearing Interest at prime plue 2.5%,
secured by genaral security agreement, due March 2018 $ 98265 $ 119,708
Less: ourrent portion —al 448, 21,448
Sl BENT, fnfi255.

Principal repayments dus over the next five years are as follows:

2012 $ 21,448

2013 21,448

2014 21,448

2015 21,448

2016 12,463
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D & S Railway Construction Inc.
Notes to the Financlal Statemenis

August 31, 2011
Unaudited
5, LIABILITY UNDER CARITAL LEASE
2011 2010
Caterpillar Financial, monthly lsase payments of $1,891.11,
hearing Interest at a fixed rate of 9.4%, secured by equipment,
due Decamber 2010 $ . $ 5,882
Less: current portion . 5,082
ﬁ - ii -
6. DUE TO RELATED CORPORATION
2011 2010

Dua to Related Corporation, related by virue of commaon
shareholdars, non-interest bearing with no fixed terms of

repayment $..892.807, B 300,800

7. CAPITAL 8TOCK

2011 2010
Authorized
Unlimited number of scommon shares
Issued ‘
2 common shares I T—1

8.  FINANCIAL INSTRUMENTS

The company’s financial Instrumants congist of cash, accounts receivable, acoounts payable and
accrued llablities, and long-term dobt,

Cradit Risk

The company derlved net sales from one (2010 - one) major austomer amounting to approximately
$1,768,763 reprogenting 63% of total revenues (2010 - $844,384 rapresenting 85% of total revenuss),
Accounts recalvable from the above significant customer at August 31, 2010 amournted to
approximately $305,885 (2010 - $497,535),

Intereat Rate Risk

The antity is exposed to moderate Interest rate cash flow risk on the Bank of Montreal equipment loan
that boars Interest at prime plug 2.6%.

Currency Risk
Tha entity i8 not exposad lo currency rigk since all activity la conducted in Canadian doflars.

2,
o

9
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D & S Rallway Construction Inc.
Notes to the Financial Statements
August 31, 2011

10,

11.

12,

13.

Unaudited

PRIOR PERIOD ADJUSTMENT

Dua to an unrecognized capital lease, Plant, Equipmant and Vehlcles, was understated by $31,5600,
and the long-tarm debt was understated by $6,881 in the company's August 31, 2010 financlal
statements and, acoordingly retained earnings was undarstated by $25,810. This emor conslsts of an
undarstatement of the income for the year ended August 31, 2010 of $14,320 and an understatement
of the retalnad earnings for the year ended August 31, 2000 of $11,209. The August 31, 2010 Income
adjustment conslsts of an understatement of Intereat on long-term debt of $1,698, an undarstatemant
of amortization expense of $7,875, and an ovarstatement of aquipment rental of $23,883, The
somparative financlal statements shown for 2010 reflact these changea, :

RELATED PARTY TRANSACTIONS
Included in thess financlal stalements are ransactions with Ebergole Excavating Inc., a corporation
ralatod by virtue of common shareholders. During the year the company engaged in tranaactions in
the normal course of operations as follows:
2011 2010
Management Fees Received from Related Party $ . f._245.000
Management Fees pald to Related Party £.272000 § .
Suboonlractors Fee Paid to Related Parly $..200000 § .
Equipment Rantal paid to Relsted Party §_426000 § -
ECONOMIC DEPENDENCE
The company receives 83% of its total sales from one customer, the company is economically
dependent on VIA Rall.
COMPARATIVE FIQURES
The financial statements for the year ended August 31, 2010 were prepared by Leadley, Bruyns
Chartered Accountants, The Review Engagement Report was datad November 02, 2010, As the firm
Cooperman Chapman, Chartered Accountants Protassional Corporation, did not in any way raview or
audit the 2010 financlal stataments, the Review Engagement Rapurt dated March 1, 2012 doas not
extond 10 the 2010 financial staterments which are presented for intormation purposes only,
RECLASSIFICATION

Cenain reclagsifivations for the year ended August 31, 2010 have been made for the purpose of
comparability.
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REVIEW ENGAGEMENT REPORT

To the Board of Directors
Bbersole Excavating Inc,

I have reviewed the balance sheet of Ebersole Excavating Ino, as at August 31, 2012 and the statements of
loss and deficit and cash flows for the year then ended. My review was made in accordance with Canadian
generally accepted standards for roview engsgements and, accordingly consisted primarily of enquiry,
analytical procedures, and discussion related to information supplied to me by the company.

A review does not constitute an audit, and consequently, I do not express an audit opinion on these
financial statements, '

Based on my review, nothing has come to my attention that causes me te believe that these financial
statements are not, in all materlal respects, in accordance with Canadian accoanting standards for private
enterprises,

I draw attention to Note 3 to the financial statements which descrlbes that Ebersole Excavating Inc. have
adopted the Canadian accounting standands for private enterprises (ASPE) on September 1, 2011 witha
transition date of September 1, 2010 and that there were no changes to the previously presented financial
statemeants as a result of the transition to ASPE,

The comparative figures were reported upon by another public accounting firm.

MacDonald Certified General Accountant
fional Corporation

orized to practise public accounting by the

ied General Accountants Assoclation of Ontarlo

Oakville, Ontario
February 27, 2013

WWW.JMAACCOUNTING.CA ' B
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EBERSOLE EXCAVATING INC.

BALANCE SHEET

(Unaudited)

AS AT AUGUST 31, 2012

ASSETS

CURRENT ASSETS
Aceounts receivable
Due from government agencies
Inventory (Note 4)

DUE FROM RELATED PARTIES (Note 5)
PROPERTY, PLANT & EQUIPMENT (Note 6)

LIABILITIES

CURRENT LIABILITIES
Bank indebtedness (Note 7) ‘
Accounts payable and accirued lisbilities
Current porlion of obligation under capital lease (Note 8)
Current portion of long term debt (Note 9)

OBLIGATION UNDER CAPITAL LEASE (Note 8)
LONG TERM DEBT (Note 9)
DPUE TO SHAREHOLDERS (Note 10)

SHAREHOLDERS' DEFICIENCY

SHARE CAPITAL (Note 12)
DEFICIT

APPROVED ON BEHALYF OF THE BOARD:
Directar

Director

SEE ACCOMPANYING NOTES TO FINANCIAL STATEMENTS

§ 758,812
8,950
-L001,056

1,768,818
1,327,348

L3737
$.4.100.903

§ 314,798
274,457
83,145
223,994
896,394

520,452,
—03.288
2,220,134

1,990,793

{101.024)

-1.889.769
$.4,109.203

2011

$ 2,381,430
20,331
-1.050,000

3,451,761
580,591

-1.224.045
55256397

$ 550,908
1,213,453
189,374
—118.006

2,071,751
359,985
81,784

—122.713
-3.306.233

1,990,793
—{40.629)
A.250.164

$.3.236,397
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EBERSOLE EXCAVATING INC.
STATEMENT OF LOSS AND DEFICIT

(Ungudited)

FOR THE YEAR ENDED AUGUST 31, 2012

SALES
COST OF SALES
GROSS PROFIT

EXPENSES
Bad debts
General and administrative
Insurance
Intsrest and bank charges
Interest on long term debt
Interest on obligation under capital lease
Legal and accounting
Occupancy costs
Telephone

INCOME FROM OPERATIONS BEFORE OTHER
EXPENSES

OTHER EXPENSES
Amortization
Management salaries

NET LOSS BEFORE INCOME TAXES
INCOME TAXES

NET LOSS
(DEFICIT) RETAINED EARNINGS, beginning of year
DEFICIT, end of year

SEE ACCOMPANYING NOTES TO FINANCIAL STATEMENTS

2012
$ 4,594,925

-3.883.840
—109.083

$ -
25,677
179,533
9,059
41,528
7,007
37,626
49,593

— 41023

391,046
— 318039

378,434

_378.434
(60,395)

(60,395)
(40.629)
$.(101.024)

2011
$ 6,826,140

4.851.314
1.974.826

$ 163,966
35,765
184,083
7,006
11,794
48,419
23,338
11,707
34,759

240,837
1.433.989
466,784

-L010.500

1.477,284
(43,295)

3487
(46,782)
6153
$__(40,620)
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EBERSOLE EXCAVATING INC,

STATEMENT OF CASH FLOWS
(Unaudited)

FOR THE YEAR ENDED AUGUST 31, 2012

N
N
~J

2011

$  (46,782)
466,784
420,002

(654,514)
~ (687,500)
1,000
(422,867)
2,001

(1.341.878)
—{170.636)

460,058
(138,688)
(159,880)
(232,108)
(407,659)

-1.890.791

Ld12.514

2012
CABH FLOWS FROM OPERATING ACTIVITIES
Net loss § (60,395)
Amortization 278,434
318,039
Change in assets and liabilities:
Accounts receivable 1,622,618
Inventory 48,944
Prepaid expenses .
Accounts payable and accrued liabilities , (938,995)
Due from government agencies 11,38)
-1.061,987
CASH FLOWS FROM INVESTING ACTIVITIES
Purchase of property, plant and equipment (168.127)
CASH FLOWS FROM FINANCING ACTIVITIES
(Repayment to) proceeds from bank indebtedness (236,110)
Proceeds from (repayment to) long term debt 544,646
Repayment of obligation under capital lease (466,214)
(Repayrent to) advances from related parties ('7146,757)
Advances from (repayments to) from shareholder 10,575
Proceeds from issuance of preferred shares —
{893,860
INCREASE [N CASH N
CASH, beginning of year
CASH, end of year 3 -

SEE ACCOMPANYING NOTES TO FINANCIAL STATBMENTS
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EBERSOLE EXCAVATING INC.
NOTES TO FINANCIAL STATEMENTS
(Unaudited)
AUGUST 31, 2012
1. NATURE OF BUSINESS

Ebersole Bxcavating Ine. is incorporated under the provisions of the Ontarle Business Corporations Act
and provides excavating, grading and landgcaping services.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

These financial statements have been prepared in accordance with Canadian accounting standards for
private enterprises (ASPE),

(a) Revenue recognition

The company progress bills and recognizes income from contracts on a percentage of completion basis,
dotermined by relating the actual cost of work performed to the current estimated total cost of
respective contracts,

(b) Inventories

Inventories are measured at the lower of cost and net realizable value, with cost being dotermined using
the specified identification cost method. Costs include the purchase price, freight and all costs incurred
to bring the inventory into use. Net realizable value is the estimated selling price in the ordinary course
of business less any applicable variable selling costs, The company periodically estimates the provision
for inventory obsolescence and transfers any required or excess provision to the income statement of
the year,

(¢) Property, plant & equipment

Property, plant and equipment are stated at cost less accumulated amortization. In the year of
scquisition, amortization is reduced by onc-half. Property, plant and equipment are amortized over
their estimated useful lives at the following rates and methods,

Building 5% diminishing balance
Computer equipment 30% diminishing balance
Construction equipment 30% diminishing balance
Fences and roadways 8% diminishing balance
Vehicles 30% diminishing balance

Equipment under capital leases 30% diminishing balance

Property, plant and equipment are reviewed for impalrment whenover events or changes in the
ciroumstances indicate that the carrying value muy not be recoverable. If the total of the estimated
undiscounted future cash flows is lesy than the carrying value of the asset, an impairment losa is
recognized for the oxcess of the carrying value over the fair valuo of the asset during the year the
impairment gcours,
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EBERSOLE EXCAVATING INC,

NOTES TO FINANCIAL STATEMENTS
(Unaudited)

AUGUST 31, 2012

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continues)

(d) Income tuxes

The company accounts for income taxes using the taxes payable method under which the company
reports as an expense in the year, only the cost of current income taxes for that year, determined in
accordance with the rules established by taxation authorities.

(¢) Leases

Leases are classified as either capital or operating, At the time the company enters into a capital lease,
an asset is recorded with its related long term obligation to reflect the acquisition and financing, Rental
payments under operating leases are expensed as incurred,

(D Measurement of financial instruments

The company initially measures its financial assets and liabilities at fair value, except for certain non-
arm's length transactions, The company subsequently measures all its financial assets and financial
liabilities at amortized cost, except for investments In equity instruments that are quoted in'an active
market, which are measured at fair value, Financlal assels measured at amortized cost include accounts
receivable, due from government agencies and due from related parties, Financial liabilities measured
at amortized cost include bank indebtedness, accounts payable, obligations under capital lease and long
term debt, The company has not designated any financial asset or financiul lability 10 be measured at
fair value,

(g) Use of estimates

The preparation of financial statements requires management 1o make estimates and assumptions that
affect the reported amounts of assets and liabilitics and disclosure of contingent assets and liabilities at
the date of the financial statements and the amounts of revenue and expenses for the reporting period,
Actual results could differ from those estimates, The estimates, however, are reviswed periodically,
and, as adjustments become necessary, they arc reported in the year they become known,  Significant
management estimates include allowance for doubtful accounts and provision for inventory
obsolescence.

(h) Cash and cash equivalents
Cash and cash equivalents are defined as cagh and bighly liquid financial instruments. Due to the short

term nature of these assets, the fair value of these instruments is not significantly different from their
carrying value,
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EBERSOLE EXCAVATING INC,

NOTES TO FINANCIAL STATEMENTS
(Unaudited)

AUGUST 31, 2012

3. FIRST TIME ADOPTION OF ACCOUNTING STANDARDS FOR PRIVATE ENTERPRISES

4,

5.

The financial statements for the year ended August 31, 2012 are the first financial statements that are
prepared in accordance with ASPE, The financial statements for the year ended August 31, 2011 were
previously prepared in accordance with Canadian generally accepted accounting standards (GAAP) as
issued in the Handbook - Accounting XFI version, Under ASPE provisions as set out in Section 1500
First-Time Adoption, the date of transition is the beginning of the fiscal year for comparative
information, therefore the date for the company is September 1, 2010 the beginning of the fiscal year
ended August 31, 2011,

On adoption of the ASPE, a company is able to selectively elect certain exemptions and choose
accounting policies that may differ from the previously presented financial statement information. This
can result in adjustments to the opening retained earnings at the transition date, which is the first day of
the period for which comparative information is presented, As the company made no changes to the
previously presented financial statements, an opening balance sheet at the date of transition has not
been presented as it would not provide any further meaningful information, Alse, reconciliations are
not needed for any changes to the equity or net income in the comparative period,

INVENTORY
202 2011
Inventory $ 977,056 $ 300,000
Work in progress _24,000  __730.000
$.L00L056  $.1,050,000
DUE FROM RELATED PARTIES

2012 2011

Due from D&S Railway Construction Inc,, non-interest bearing,
with no set terms of repayment, related by virture of common
control $ 1,277,725 $ 532,907

Due from 2070580 Ontario Corp., non-interest bearing, with
no set termis of repayment, related by virtue of 50% interest owned

by one shareholder 49.623 47,684
$.1327,348 5380390

Transactions with this related companies consist of commercial activities as disclosed in Note 11.

N

Cd
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EBERSOLE EXCAVATING INC,
NOTES TO FINANCIAL STATEMENTS
(Unaudited)
AUGUST 31, 2012
6. PROPERTY, PLANT AND EQUIPMENT
Accumulated Net

Cost Amortization 2012
Building $ 84770 $ 45870 $ 38,500
Computer equipment . 50,460 32,360 18,100
Construction equipment 2,658,129 1,959,418 698,711
Fences and roadways 13,589 7,319 6,270
Vehicles 549,493 385,158 164,335
Asgets under capital lease 309,543 —222.122 81421
$.3.336441  $.2.63200) $.L013.737

Net

au
$ 40,947
22,625
859,283
6,816
169,487
—124.887

$.1.224.045

The company has an operating line of credit with the Bank of Montreal in the amount of $450,000. The
loan bears interest at the bank's prime rate plus 1.50%, The credit facility is a revolving line with
monthly payments of interest only, The credit facility is secured by a general assignment of accounts

receivable and a general security agreement,

8. OBLIGATIONS UNDER CAPITAL LEASE

Caterpillar financial, monthly lease payments ranging
from $1,349 to $4,047, bearing interest at fixed rates

ranging from 5,9% to 7.3%, secured by various equipment,

maturing June, 2013

GE Canada, monthly lease payment of $2,413, bearing
interest at a fixed rate of 3.69%, secured by the vehicle

Repayments required within the next 12 months

$

12

83,145

83,145

—83.145

2011

$ 532674

—16.633
549,359

189374




“

08 Mar 2013 4:04PHM EBE” "OLE/D&SRAIL 908" 20087

EBERSOLE EXCAVATING INC,

NOTES TO FINANCIAL STATEMENTS
(Unaudited)

AUGUST 31, 2012

9. LONG TERM DEBT

Bank of Montreal, demand loan, with monthly principal

payments of $8,333 plus interest at the bank's prime plus

1.50%, secured by a general securily agreement, maturing

March, 2017 $ 362,119

Bank of Montreal, bank loan, with monthly principal payments

of $5,000 plus interest at the bank's prime plus 2.00%,

secured by a general security agreement, maturing

February, 2017 270,000

GMAC, vehicle loans, monthly payments ranging from
$772 to $803, bearing interest at a rate of 0%, secured by
various GMC trucks

Ally Canada, vehicle loan, monthly payments of principal

plus interest of $1,190 bearing interest at 1.99%, secured

by the vehicle, mataring March, 2015 35,954
Ally Canada, vehicle loan, monthly payments of principal plus

interest of $1,066 bearing interest at 5.49%, secured by the

vehicle, maturing October, 2015 37,107
Catepillar Financial, equipment loan, monthly payments of

ptinicipal plus interest of $4,368, bearing interest at a rate of

8.6%, secured by the equipment

John Deere Credit Inc,, equipment loans, monthly payments
of principal plus interest ranging from $1,478 to $4,261, bearing

interest at a rate of 6.9%, maturing March, 2013 —..39.265
744,445
Repayments required within the next 12 months 2231994
$...220.40)

Principal payments until maturity are as follows:
2013 $ 223,994
2014 185,626
2015 180,548
2016 124,237
2017 20,000
el 34,445

18,908

47,700

16,787

116405
. 199,800

118,016
LT84
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EBERSOLE EXCAVATING INC,

NOTES TO FINANCIAL STATEMENTS
{Unaudited)

AUGUST 31,2012

10. DUE TO SHAREHOLDERS

The amounts to shareholders are non-interest bearing with no fixed terms of repayment.

11, RELATED PARTIES TRANSACTIONS

2012 2011

Equipment rental received from D&S Railway Construction Ine.  $__285.000 $ -
Subcontracting fees received from D&S Railway Construetion Inc.  $__550,000 3 -

D&S Railway Contruction Inc. is related by virtue of cormmon contro). Related party transactions are in
the normal course of business and are measured at the exchange amount, which is the arount of
consideratian agreed by hoth parties.

12. SHARE CAPITAL

Authorized:
Unlimited Class A shares
50,000 Class B Series A shares, non-voting, redeemable, retractable

without par value
Unlimited Class B Series B shares non-voting, redeemable, retractable

without par value

2012 2o
Issucd:
2 Class A shares $ 2§ 2

17,500,000 Class B series B shares
$.1.990793  $.1.990793

10,

5

2

o

3
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EBERSOLE EXCAVATING INC,

NOTES TO FINANCIAL STATEMENTS
(Unaudited)

AUGUST 31, 2012

13, FINANCIAL INSTRUMENTS

The significant financial risks to which the company is exposed to are interest risk, liquidity risk, and
credit risk.

Interest rate risk

Interest rate risk is the visk that the fair value of future cash flows of a financial instrument will
fluctuate because of changes in market interest rates, The cobligations under capital Jeases bears
interest between 3.69% and 7.3%, while the long term debt bears interest between 1,99% and 6.9%.
Charnges in the prime rate can causc fluctuations in interest payments and cash flows, The company
does not use derivative financial instruments to alter the effect of this risk,

Liquidity sist

Liquidity risk is the risk that the company will encounter difficulty in meeting abligations associated
with financial liabilities. The company s exposed to liquidity risk arising primarily from the bank
indebtedness, obligations under capital lease, long term debt and due to sharcholders, The cornpany's
ability to meel their obligations depends on the receipt of funds from its operations and other related
sources, whether in the form of revenues or advances,

Credit risk

Credit risk is the risk that one party to a financial instrument will cause a financial loss for the other
party by failing to discharge an obligation. The company's main credit risk relate to its accounts
receivable, The company provides credit to its clients in the normal course of operations.

14, ECONOMIC DEPENDENCE

150

During the year approximately 71% of the cornpany's sales were made to one customer,

COMPARATIVE AMOUNTS

The financial staterments for the year ended August 31, 2011 were prepared by another accounting
firm. The review engagement report was dated March 1, 2012, As a firm, John B. MacDonald
Certifiad General Accountant Professional Corporation, did not in any way review or audit the 2011
financial statements, the review engagement report dated February 26, 2013 does not extend to the
2011 financial statements which are presented for information purposes only,

Certain cornparative figures have been reclassified to conform with the current year's financial
statement presentation,

It

BN
N
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D & S RAILWAY CONSTRUCTION INC,

FINANCIAL STATEMENTS
(Unawudited)

AUGUST 31, 2012

3506
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D & S RAILWAY CONSTRUCTION INC.
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REVIEW ENGAGEMENT REPORT

To the Board of Directors
D & 8 Railway Construction Inc.

1 have reviewed the balance sheot of D & S Railway Coastruction Inc, as at August 31, 2012 and the
statemcuts of income and retained eamings and cash flows for the year then ended, My review was made
in accordunce with Canadion generally sccepled standards for review engagements and, accordingly
consisted primarily of enquiry, analytical procedures, and discussion related to information supplied to me
by the company.

A review does not congtitute an audit, and consequently, 1 do not express an audit opinion on these
financial statements, '

Based on my review, nothing has come to my attention that causes me (o believe that these financial
statements gre nof, in all material respects, in accordance with Canadian accounting standards for private
cnterprises,

I draw attention to Note 3 to the financlal statoments which describes that D & 8 Railway Construction
Inc, have adopted the Canndian accounting stundards for private enterprises (ASPF) on September 1, 2011
with a transition date of September 1, 2010 and that there were no changes to the previously presented
financlal stterenty as a result of the transition to ASPE,

The comparative figures were reported upon by another public accoumting firm,

John B, MacDonald Certified General Accountant

Professional Corporation
Oukville, Oatario Anthorized to practise public accounting by the
February 27, 2013 Certified General Accountants Assaciation of Ontagio

SN

(O3
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D & S RAILWAY CONSTRUCTION INC.,

BALANCE SHEET
(Unandited)
AS AT AUGUST 31, 2012
ASSETS

CURRENT ASSETS

Cash

Accounts recelvable

Due from governnient agencies

Inventory (Note 4)

PROPERTY, PLANT & EQUIPMENT (Note 5)
GOGODWILL,

LIABILYTTES

CURRENT LIABILITIES
Accounts payable and acerued labilities
Due 10 government agencies
Current portion of long term debt (Note 6)

LONG TERM DEBT (Nots 6)
DUE TO RELATED PARTY (Note 7)

SHAREHOLDERS' EQUITY

SHARE CAPITAL (Note 8)
RETAINED EARNINGS

APPROVED ON BEHALF OF THE BOARD:
Director
Director

SEE ACCOMPANYING NOTES TO FINANCIAL STATEMENTS

9053871087

$ 13,829
076,285

214,392
1,264,506
467,772

101,140
$.1.833.418

$ 22,740
21,586
§5.198
99,524

282,650

270,725
-1.059.899

— 113317
173,512
$.LE3ALE

$ 22,007
393,921
18,601

434,529
308,505

— 101140
5. 844174

$ 40453

2448
61901

76,807

—s32.007
671613

— 172359
5,844,174

X
X

i
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D & S RAILWAY CONSTRUCTION INC.
STATEMENT OF INCOME AND RETAINED FARNINGS

(Unaudlted)
FOR THE YEAR ENDED AUGUST 31, 2012
2012 2011

SALES $ 2,713,282 $ 2,791,837
COST OF SALES 2,308,959 2.685.889
GROSS PROFIT 404,323 ~ 105948
EXPENSES

Advertising and promotion $ - $ 1,123

Bad debis 202,418 .

General and administrative 2,883 376

Insurance 33,069 49,964

Intereat and bank charges 2,679 "~ 2,178

Interest on long term debt 6,535 6,637

Legal and acconnting 26,501 7850

Shop supplies 8,803 -

Telephone —021, —3211

—283.909 71339
INCOME FROM OPERATIONS BEFORE OTHER

EXPENSES 118414 — 34409
OTHER EXPENSES :

Amortization —117.454 12353
NET INCOME (1.0SS) . 960 (40,944)
RETAINED EARNINGS, beginning of year 172,557 __213.501
RETAINED EARNINGS, end of year $__173.517 $.__172.551

SBE ACCOMPANYING NOTES TO FINANCIAL STATEMENTS
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D & S RAILWAY CONSTRUCTION INC.

STATEMENT OF CASH FLOWS
(Unaudited)

i FOR THE YEAR ENDED AUGUST 31, 2012

|

*! 24012 2041

1 CASH FLOWS FROM OPERATING ACTIVITIES

: Net income (loss) b 960  § (40,940
Amortization 17434 75353

118,414 34,409
Change in assets and liabilities:

Accounts receivable (582,364) 210,714
Inventory (274,392) -
Accounts payeble and accrued liabilities (17,714) (102,252)
Due to (fron) government agencies 40,187 ___(49.B86)

A715.800) 92,985
CASH FLOWS FROM INVESTING ACTIVITIES

Purchase of property, plant and equipment 27167200  _(151.341)

CASH FLOWS FROM FINANCING ACTIVITIES
Repayment to bank indebtedness - (124,414) |
Proceeds from (repayment to) long term debt 239,593 (21,448) |
Repayment of obligation under capital lease - (5,882) |
(Repayment to) advances from related party 144,818

4 .

(DECREASE) INCREASE IN CASH (8,178) 22,007

CASH, beginning of year 22,007 e

CASH, end of year Pl 2829 3 22,007

SEE ACCOMPANYING NOTES TO FINANCIAL STATEMENTS
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D & S RAILWAY CONSTRUCTION INC.

NOTES TO FINANCIAL STATEMENTS
(Unaudited)

AUGUST 31, 2012

1. NATURE OF BUSINESS

D&S Railwey Counstruction Inc, 15 incorporated under the provistons of the Ontado Business
Corporations Act and provides railroad construction and maintenance,

2, SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

These financial statements have been prepared in accordance with Canadian accounting standards for
private enterprises (ASPE).

(a) Revenue recognition

Revenue from railway construction and meintenance are recorded on a percentage of completion basis,
Reveoue is measured at the fair value of consideration received or receivablie,

(b) Inventories

Inventories are measured at the lower of cost and net realizable value, with cost being determined using
the specified cost method, Costs include the purchase price, freight and all costs incurred 1o bring the
inventory into use. Net realizable value is the estimated selling price in the ordinary cowss of business
less any applicable variable selling costs, The company periodically estimates the provision for
inventory obsolescence rnd trunsfers any required or excess provision to the income siatement of the
year,

(¢) Property, plant & equipment

Property, plant and equipment are stated at cost less accumulated emortization. In the yeat of
acquisition, amortization s reduced by one-half, Property, plant and equipment are amortized over
their estimated useful Jives at the following rates and methods,

Building 5% diminishing balance
Construction equipment 30% diminishing balance
Equipment 20% diminishing balance
Vehicles 30% diminishing balance

Property, plant and equipment are reviewed for impairment whencver eventg or changes in the
clrcumstances indicate that the catrying value may not be recaverable, If the total of the ¢stimated
undiscounted future cash flows is fess than the carrying value of the asset, an impairment loss is
recognized for the excess of the carrying value over the fair value of the agsel during the year the
impaiement occurs.
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D & S RAILWAY CONSTRUCTION INC.,

NOTES TO FINANCIAL STATEMRNTS
(Unaudited)

AUGUST 38, 2012

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (comtinues)

(d) Income taxes

The company accounts for ineone taxes using the taxes payable method under which the company
reports a5 an expense in the year, oply the cost of cusrent income taxes for that yeas, determined in
accordance with the rules established by taxstion authorities,

(e) Goodwill

The excess of the purchase price over the estimated fair value of identifiable net assets acquired
represents goodwill, Goodwill is not amortized, The carrying value of goodwill is compared to its fair
value annually to determine if a penmanent impaloment in value exists, at which time the impalrment is
recorded as a charge to caruings, At year end, goodwill was not impaired.

(f) Leases

Leases are olussified as either capital or operating, At the time the company enters into a capital lease,
an asset is recorded with its refated long term obligation to reflect the acquisition and financing, Rental
payments under operating leascs are expensed as incurred.

(8) Mcasurement of financial lnstruments

The company initially measures its financial assets and liabilities at fair value, except for certain non-
arm's length transactions, The company subscquently measures all its financial assets and financial
liabilities at amortized cost, except for investments In equity instruments that are quoted in an active
marked, which are measured at fair value, Financial assets measured ot amortized cost include acoounts
receivable, Financial liabililes measured at amortized cost include accounts payable, due to
governmant agencies and long term debt. The company has not designated any financial asset or
financial liability to be measured at fair value,

(b) Use of estimates

The prepacation of financial statements requires management to make estimates and assumptions that
affect the roported amounts of assets and liabilities and disclosure of contingent assets and linbilitics at
the date of the financial statements and the amounts of revenue and expenses for the reporting period,
Actual results could differ from those estimates, The estimates, however, are reviewed periodically,
and, as adjustroents become necessary, they are reported in the year they becorne known, Significant
management estimates include allowance for doubtful accounts and provision for inventory
obsolescence.

[N

o
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D & S RAILWAY CONSTRUCTION INC.

NOTES TO FINANCIAL STATEMENTS
(Unaudited)

AUGUST 31, 2012

2, SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continues)

(i) Cash and cash equivalents

Cash and cash equivalents ave defined as cash and highly liguid financial instruments, Due to the short
term nature of these assets, the fair value of these instruments is not significently different from thelr

carrying value.

3. FIRST TIME ADOPYTION OF ACCOUNTING STANDARDS FOR PRIVATE ENTERPRISES

4,

5.

‘The financial statements for the year ended August 31, 2012 are the first financial statements that are
prepared in accordance with ASPE, The financial staterents for the year ended August 31, 2011 were
previously prepared in accordance with Canadian generally accepted accounting standards (GAAP) as
issued in the Handbook - Accounting XFI version, Under ASPE provisions as set out in Section 1500
Firgt-Time Adoption, the date of transition is the beginning of the fiscal year for comparative
informnation, thexefore the date for the company is September 1, 2010 the beginning of the fiscal yeac
ended August 31, 2011,

On adoption of the ASPE, a company is able to selectively elect certain exernptions and choose
acoounting policies that may differ from the previously presented financial statement information. This
can result in adjustments to the opening retained eamings at the transition date, which is the first day of
the period for which cornparative information is presented. As the company made no changes to the
previously prosented financial statements, an opening balance sheet at the dete of transition has not
been preseated as it would not provide any further meaningful information, Also, reconcillations are
not needed for any changes to the equity or net income in the comparative period.

INVENTORY

Inventory c¢onsist of railway scrap materials that are refurbish for future use.

PROFERTY, PLANT AND EQUIPMENT
Accumulated Net Net
Cost Awmortization 2012 2011
Building $ 45513 § 13276 $ 32237 § 33,933
Construction equipment 179,287 114,309 64,978 81,223
Equipment 872,947 525,889 347,058 163,181
Vehicles — 20502 — 47,003 —23499 —30.168

$.L108249 $_700477 S 460772 $._308.503
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D & § RAILWAY CONSTRUCTION INC,

NOTES TO FINANCIAL STATEMENTS
(Unsudited)

AUGUST 31, 2012

6. LONG TERM DEBT
2012 2011

Bank of Montreal, equipreent loan, with monthly principal
payments of $1,787 plus interest at the bank's prime plus 3,00%,
secured by the equiproent, maturing March, 2016 $ 76,285 $ 98,255

Bank of Montreal, equipment Joan, with monthly principal
payments of $2,813 plus interest at the bank's prime plus

2.875%, secured by equlpment, maturing May, 2020 261,563 —
337,848 98,255
Repayments required within the next 12 months 35,198 21.448

5,282,630 $.16.807

Principal payments untl] maturity are as follows;

2013 $ 55108
2014 55,198
2015 55,198
2016 45,691
2017 33,750
thereafter 92813

w3 1,848

7. DUE TQ RELATED PARTY ‘
2082 2011

Due to Ebersole Excavating Ine,, non-interest bearing, with
po ses terrns of repayment, related by virtue of common

control $.1212.725 $...332.907

Transactdons with this related company consist of commercial activities as disclosed in Note 9,
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D & S RAILWAY CONSTRUCTION INC.

NOTES TO FINANCIAL STATEMENTS
(Unaudited)

AUGUST 31, 2012

8, SHARE CAPITAL

Authorizod:
Unlimited Common shares
Unlimited Clags A special shareg, non-voting, redeemable, reteactable

without par value
2012 2011
Issued:
2 Comman shares $ 2 $ 2
9, RELATED PARTY TRANSACTIONS
2002 a1y
Equipment rental paid to Ebersole Excavating Inc, $...285.000 $ -
Subcontracting fees paid to Bbersole Bxcavating Inc. $ 220,000 $ -

. Ebersole Excavating Inc. is related by virtue of common control, Related party transactions are in the
oormal course of business and are measured at the exchange amount, which is the amount of
consideration agreed by both parties,

10, FINANCIAL INSTRUMENTS

The significant financial risks to which the company is exposed to are interest risk, liquidity risk, and
credit risle,

Interest rate risk

Interest rate risk is the risk that the fair value of future cash flows of a financial instrument will
fluctuate because of changes In ynarket interest rates. The long term debt bears interest between the
bank's prime plus 2.875% and prinm: plus 3.0%, Changes in bank's prime rate can cavse fluctuations

in interest payments and cash flows, The company does not use derivative financlal instruments to
alter the effect of this risk,

Liquidity s}

Liquidity risk is the risk that the company will encounter difficulty in meeting obligations associated
with financial liabilities. The company is exposcd to liquidity risk arlsing primarily from the long term
debt and due to related party. The company's ability to meet their obligations depencds on the receipt of
funds from its operations and other related sources, whather in the form of revenues or advances.

p.2%8

N
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D & S RAILWAY CONSTRUCTION INC.

NOTES TO FINANCIAL STATEMENTS
(Unaudited)

AUGUST 31, 2012

10, FINANCIAL INSTRUMENTS (continues)

Credit risk

Chrextit rigk is the risk that one party to a financiel instrument will cquse a financial loss for the other
party by failing to discharge an obligation. The company's main credit risk relate to its accounts
receivable, The company provides credit to its clients in the nonmnl course of operations,

11. ECONOMIC DEPENDENCE

During the year approximately 59% of the company's sales were made to three customers.

COMPARATIVE AMOUNTS

The financial statements for the year ended August 31, 2011 were prepared by another accounting
ficm, The review engagement report was dated March 1, 2012, As a firm, John B, MacDonald
Certifled General Accountant Professional Corporatlon, did not in any way review or andit the 201§
financial statements, the review engagement report dated February 26, 2013 does not extend to the
2011 financial statements which are presented for infonnpation purposes only,

Certaln comparative figures have been reclassified to conform with the current year's financial
statement preseutation,

l.o\
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EBERSOLE EXCAVATING INC.

(Unaudited)

AUGUST 31, 2013
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REVIEW ENGAGEMENT REPORT

To the Board of Directors
Ebersole Excavating Ino.

1 have reviewed the balance sheet of Ebersole Excavating Inc, as at August 31, 2013 and the statements of
loss and deficit and cash flows for the year then ended, My review was made in sccordance with Canadian
generally accepted standards for review engagements and, accordingly consisted primarily of enquiry,
analytical procedures, and discussion related to information supplied to me by the company,

A review does not constitute an audit, and consequently, | do not express an andit opiuiqn on these
financial statements,

Based on my review, nothing has come to my attention that causes me to beliove that these financial
statements are not, in all material respects, In accordance with Canadian accounting standards for private

enterprises,

BSIIONAL CORPORATION
JMA Accounting Professional Corporation
Oakville, Omario Althgrized to practise public accounting by the
February 24, 2014 Cerficd General Accountants Association of Ontario

i

WWW.JMAACCOUNTING.CA
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EBERSOLE EXCAVATING INC,

BALANCE SHEET

(Unaudited)

AS AT AUGUST 31,2013

ASSETS

CURRENT ASSETS
Accounts receivable
Due from government agencies
[nventory (Note 3)

LONG TERM RECEIVABLE (Note 4)
DUE FROM RELATED PARTIES (Note 5)

PROPERTY, PLANT & EQUIPMENT (Note 6)

LIABILITIES
CURRENT LIABILITEES
Bank indebtedness (Note 7)
Accounts payable and accrued liabilities

Current portion of obligation under capital lease (Note 8)
Current portion of long term debt (Note 9)

OBLIGATIONS UNDER CAPITAL LEASE (Note 8)
LONG TERM DEBT (Note 9)
DUE TO SHAREHOLDERS (Note 10)

SHAREHOLDERS' DEFICIENCY

SHARE CAPITAL (Note 12)
DEFICIT

APPROVED ON BEHALF OF THE BOARD:

_](/ LA Director
_/.4 ot Direotor

2013

$ 354,585
18,850
-1266.313
1,639,948
600,000

681,372

— 182,165
$.3.703.485

$ 336,889
674,610
38,599
—185.626

1,235,724
8,512
353,956

—£09,828
-2,.208.020

1,990,793
~{423.328)

1,495,465

$.3,703,485

SEE ACCOMPANYING NOTES TO FINANCIAL STATEMENTS

2012

$ 758,812
8,950
1001056
1,768,818

.

1,327,348

L013.737
$.4.102.003

$ 314,798
274,458
36,034

~223.994
849,284

47,111
520,451

—§03.288
2.220.134

1,990,793

~(101.024)

-1.889.769
$.4.109.203
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EBERSOLE EXCAVATING INC.
STATEMENT OF LOSS AND DEXICIT

(Unaudited)

FOR THE YEAR ENDED AUGUST 31, 2013

SALES
COST OF SALES
GROSS PROFIT

EXPENSES
Bad debts
General and administmative
Insurance
[nterest and bank charges
Interest on long term debt
Intevest on obligation under capital lease
Occupancy costs
Professional fees
Telephone

(LOSS) INCOME FROM OPERATIONS

OTHER EXPENSES
Amortization

NET LOSS
DEFICIT, beginning of vear
DEFICIT, end of year

SEE ACCOMPANYING NOTES TO FINANCIAL STATEMENTS

2013
$ 2,835,983

-2.303.353
— 532,630

$ 280,760
29,698
169,080
21,900
26,986
4,611
17,162
50,194

— 25307

—023.098
—(93.068)

—301.236
(394,304)

—£101,024)
$.£495,328)

2012
$ 4,594,925
-L{85.840
709,085

s -
25,677
179,533
9,059
41,528
7,007
49,593
37,626
—-41.023

231,046
—318.039

378434
(60,395)

__(40,629)
$..101,024)
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EBERSOLE EXCAVATING INC,

STATEMENT OF CASH FLOWS
(Unaudited)

e

e
iz

9053820087 P.

FOR THE YEAR ENDED AUGUST 31, 2813

Net loss
ftems not affecting cash
Amortization

Change in assets and liabilities:
Acoounts receivable
Inventory
Accounts payable and acerued liabilities
Due from government agencics

CASH FLOWS FROM INVESTING ACTIVITIES
Purchase of property, plant and equiproent
Increass in cash swrender value of life insurance

CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from (repayment to) bank indebtedness
(Repayment to) proceeds from long term debt
Repayment of obligation under capital lease
Advances from (repayment to) related parties
(Repayments to) advances from sharcholder

INCREASE IN CASH
CASH, beginning of yoar
CASH, end of year

SEE ACCOMPANYING NOTES TO FINANCIAL STATEMENTS

CASH FLOWS FROM OPERATING ACTIVITIES

2013 2012
$ (394,304) $ (60,395)
(93,068) 318,039
404,227 1,622,618
(265,457) 48,944
400,149 (938,995)
{9.899) 11,381
435952 J.061,987
—{69.661) _(168,127)
~£600000) -
22,090 (236,110)
(204,863) 544,646
(36,034)  (466,214)
645,977 (746.757)
(193.461)
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EBERSOLE EXCAVATING INC,

NOTES TO FINANCIAL STATEMENTS
(Unaudited)

AUGUST 31, 2013

1. NATURE OF BUSINESS

Ebersole Excavating Inc. is incorporated under the pmvisnons of the Ontario Busmess Corporations Act
and provides excavating, grading and landscaping services,

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

These financial statements have been prepared in accordarice with Canadian sccounting standards for
private enterprises and have the following accounting policies:

(a) Revenue recognition

The company progress bills and recognizes income from contracts on a percentage of completion basis,
determiuned by relating the actual cost of wotk performed to the current estimated total cost of
respective contracts,

(b) Inventories

Inventories are measured at the lower of cost and net realizable value, with cost being determined using
the specified identification cost method. Costs include the purchase price, freight and all costs incusred
to bring the inventary into use. Net realizable value is the estimated selling price in the ordinary course
of business less any applicable variable selling costs. The company penodlcwy estimates the provision
for inventory obsolescence and transfers any required or excess provision ta the income statement of

the vear,

(o) Property, plant & equipment

Property, plant and equipment are stated at cost less accumulated amortization. In the year of
acquisition, amortization is reduced by one-half. Property, plant and equipment are amortized over
their estimated useful lives at the following rates and methods,

Building 5% diminishing balance
Computer equipment 30% diminishing balance
Construction equipment 30% diminishing balance
Fences and roadways 8% diminishing balance
Vehicles 30% diminishing balance

Equipment under capital leases 30% diminishing balance

Property, plant and equipment are reviewed for impairment whenever events or changes in the
circumstances indicate that the carrying value may not be recoverable. [f the 1otal of the estimated
undiscounted future cash flows is less than the carrying value of the asset, an impairnent loss is
recognized for the excess of the carrying value over the fair value of the asset during the year the
impairment occurs.
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EBERSOLE EXCAVATING INC.

NOTES TO FINANCIAL STATEMENTS
(Unaudited)

AUGUST 31,2013

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (contiaues)

(d) Income taxes

The company accounts for income taxes using the taxes payable method under which the company
reports as an expense in the year, only the cost of current income taxes for that year, determined in
accordance with the rules established by taxation authorities,

(e) Lenses

Leases are classified as either capital or operating. At the time the company enters into a capital lease,
an asset {8 recorded with its related long term obligation to reflect the acquisition and financing. Rental
payments under operating leases are expensed as incurred.

() Measurement of financial instruments

The compeny nitially measures its financial assets and liabilities at fair value, except for certain non-
arm's length transactions. The company subsequently measures all its financial assets and financial
liabilities at amortized cost, except for investments in equity instruments that are quoted in an active
market, which are measured at fair value, Financial assets measured at amortized cost include accounts
receivable, due from government agencies and due from related parties. Financial labilities measured
at amortized cost include bank indebtedness, accounts payable, obligations under capital lease and long
torm debt. The company has not designated any financial asset or financial liability to be measured at
fair value,

(8) Use of estimates

The preparation of financial statements requires management to make estiroates and assumptions that
affect the reported amounts of assets and liabilities and disclosure of contingent nssets and linbilities at
the date of the financial staternents and the amounts of revenus and expenses for the reporting period,
Actual results could differ from those estimates, The estimates, however, are reviewed periodically,
and, as adjustments become necessary, they ave reported in the year they become known. Significant
management estimates include allowance for doubtfil accounts and provision for inventory
absolescence.

o
i
[Gn]
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EBERSOLE EXCAVATING INC.

NOTES TO FINANCIAL STATEMENTS
| . (Unaudited)

‘l AUGUST 31, 2013
2, SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continwer)

(h) Cash and cash equivalents

. Cash and cash equivalents are defined s cash and highfy liquid financial instruments, Due to the short
! term nature of these assets, the fair value of these instruments is not significantly different from their

carrying value,
3. INVENTORY
2013 2012
Inventory $ 1,104,513  $ 977,056
Work in progress 162.000 24.000

31266513 $.L.00L03¢

4, LONG TERM RECEIVARLE

The long term receivable represents an amount due from the Region of Niagare that is currently under
dispute. The amount is made vp of expenses, outlays and loss production, The company believes the
amount i8 collectible but not within the next fiscal period. Therefore the amount has been recorded as a
Jong term receivable, :

5. DUE FROM RELATED PARTIES

Due from D&S Railway Construction Ine,, non-interest bearlng,

with no set terms of repayment, related by virtue of common
control $ 631,749 $ 1,277,725

Due from 2070580 Ontarlo Corp., non-interest bearing, with
no set terms of repayment, related by virtue of 50% interest owned

by one shareholder 49,623 49,623
$.68L372 31327348

Transactions with these velated companies consist of commercial actlvities as disclosed in Note 11,

L
[&n
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’ EBERSOLE EXCAVATING INC.

NOTES TO FINANCIAL STATEMENTS
(Unaudited)

AUGUST 31, 2013

6, PROPERTY, PLANT AND EQUIPMENT

Accumulated Net

Cost Amortization 2013

Building $ 84770 $ 47,815 $ 36,955
Computer equipment 58,863 36,820 22,043
Construction equipment 2,701,594 2,175,551 526,043
Fences and roadways 13,589 7,820 5,769
Vehiclas 07287 437127 —130.160
3,426,103 2,708,133 720,970

Assets under capital lease 309,543 248,348 61,195

$3.735.646 $.2953.481 $._7282.165

7. BANK INDEBTEDNESS

357

p.11

Net
2012

$ 38,900
18,100
698,711
6,270
—164.335

926,316
87421
$.1.012.737

The company has an operating line of credit with the Bank of Montreal in the amount of $§450,000. The
loen bears interest at the bank's prime rate plus 1.50%, The credit facility is a revolving line with
monthly payments of interest only. The credit facility is secured by a generaf assignment of accounts

recetvable and a general security agreement.

8. OBLIGATIONS UNDER CAPITAL LEASE

2013
Caterpillar financial, monthly lease payment of $3,387,
bearing interest at a fixed rate of 6.9%, secured by
the equipment, maturing November, 2014 $ 47,11
Repaymonts required within the next 12 months 38.599
§_ 8,512

h 83,145
36034
$__4711L
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EBERSOLE EXCAVATING INC.

NOTES TO FINANCIAL STATEMENTS
(Unaudited)

AUGUST 31, 2013

9. LONG TERM DEBT

Bank of Montreal, demand loan, with monthly principal

payments of $8,333 plus intercst at the bank's prime plus

1.50%, secured by a general security agreement, maturing

March, 2017 $ 281,250

Bank of Montreal, bank loan, with monthly principal payments

of $5,000 plus interest at the bank's prime plus 2,00%,

secured by a general security agreement, maturing

February, 2017 210,000

Ally Canada, vehicle loan, monthly payments of principal
plus interest of $1,190 bearing intevest at 1.99%, secured
by the vehicle, maturing March, 2015 22,258
Ally Canada, vehicle loan, monthly payments of principal plus

interest of $1,066 bearing interest at 5.49%, secured by the

vehicle, maturing Ootober, 2015 26,077
John Deere Credit Inc., equipment loans, monthly payments

of principal plus interest ranging from $1,478 to $4,261, bearing

interest at a rate of 6,9%, maturing March, 2013 R

539,582
Repayments required within the next 12 months 185,626
$_..333,956

Principal payments until maturity are as follows:
2014 $ 185,626
2015 180,588
2016 143,368
2017 30,000
232,384

§ 362,119

270,000

35,954

37,107

—-39.263
744,445

223,994
5820451
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EBERSOLE EXCAVATING INC.

NOTES TO FINANCIAL STATEMENTS
(Unsudited)

AUGUST 31, 2013

10. DUE TO SHAREHOLDERS
The amounts due to the shareholders are non-interest bearing with no fixed terms of repayment,

11. RELATED PARTIES TRANSACTIONS

b 1)V I 11) b4

Equipment rental received from D&S Railway Construction Inc,  $___200.000 $,..285,000
Subcontracting fees paid to D&S Railway Construction Ine, $..0103,000) $_..550,000

» D&S Railway Construction Inc, is related by virtue of common control, Related party transactions are in
the normal course of business and are measured at the exchange amount, which s the amount of
consideration agreed by both parties,

12, SHARE CAPITAL

Authorized:
Unlimited
50,000

Unlimited

Issued:
2

17,500,600

Class A sghares

Class B Series A shaves, non-voting, redeemable, retraciable
without par value

Clags B Series B shares non-voting, redesmable, retractable
without par value

2013 - 2012
Class A shares 3 2 % 2

Cless B series B shares -1.990,79] 1990791
$.1.990.793  $.L.920.793

10
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EBERSOLE EXCAVATING INC.

NOTES TO FINANCIAL STATEMENTS
(Unaudited)

AUGUST 31,2013

13, FINANCIAL INSTRUMENTS

The significant financial risks to which the company is exposed 1o are interest risk, liquidity risk, and
credit rigk.

Interest rate risk

Interest vate risk is the risk that the fair value of future cash flows of a financial instrument will
fluctuate because of changes in market interest rates, The obligations under capital leases bears
interest at 6.9%, while the long term debt bears interest between 1.99% and 6.9%. Changes in the
prime rate can cause fluctuations in interest payments and cash flows. The company does not use
derivative financial instruments to alter the effect of this risk,

Liquidity ris}

Liquidity risk is the risk that the company will encounter difficulty in meeting obligations associated
with financial liabilities, The company is exposed 1o liquidity risk ariging primarily from the bank
indebtedness, obligations under capital lease, long term debt and due to shareholders. The company's
ability to meet their obligations depends on the receipt of funds from its operations and other related
sources, whether in the form of revenues or advances.

Credit rigk

Credit risk is the risk that one party to a financial instrument will cause a financial loss for the other
party by failing to discharge an obligation, The company's main credit risk relate to its accounts
receivable, The company provides credit to its clients in the normal course of operations,

14, ECONOMIC DEPENDENCE
During the year approximately 48% of the company's sales were to three customers.

R
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D &:S RAILWAY CONSTRUCTION INC.

FINANCIAL STATEMENTS
(Unaudited)

AUGUST 31,2013
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D & S RAILWAY CONSTRUCTION INC.
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REVIEW ENGAGEMENT REPORT

To the Board of Directors
D 8 S Railway Construction Inc,

I have reviewed the balance shect of D & S Rajlway Construction Inc, as at August 31, 2013 and the
statements of loss and retained carnings and cash flows for the year then ended. My review was made in
accordance with Canadinn generally accepted standands for review ongagements and, accordingly
consisted primarily of enquiry, analytical procedures, and discussion related to information supplied to e

by the company,

A review does not constitute an audit, and consequently, I do not express an audit opinion on these
financial statements.

Based on my review, nothing has come to my attention that causes me. to believe that these financial
statements are not, in all matenial respects, in accordance with Canadian accounting standards. for private

enterprises.
SIONAL CORPORATION
] ccounting Professional Corporation
Oakville, Ontario Algthgrized to practise public accounting by the
February 24, 2014 Cefiffied General Accountants Association of Ontario

— WWW. JMAACCOUNTING.CA
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D & S RAILWAY CONSTRUCTION INC,

BALANCE SHEET
(Unaudited)
AS AT AUGUST 31, 2013
ASSETS

CURRENT ASSETS

Cash

Accounis receivable

Inventory (Note 3)

PROPERTY, PLANT & EQUIPMENT (Note 4)
GOODWILL

LIABILITIES
CURRENT LIABILITIES
Bank indebtedness
Accounts payable and accrued liabilities

Due to government agencies
Current portion of long term debt (Note 5)

LONG TERM DEBT (Note 5)

PUE TO RELATED PARTY (Note 6)
DUE TO SHAREHOLDERS (Note 7)

SHAREHOLDERS' EQUITY

SHARE CAPITAL (Note 8)
RETAINED EARNINGS

APPROVED ON BEHALFE OF THE BOARD:
; W Director
7 / Director

SEE ACCOMPANYING NOTES TO FINANCIAL STATEMENTS

$ -
170,890
469,640
640,530

341,998

101,140
51,083,668

$ 15718
34,218
1,750
3,198

106,884
230,264
631,749

38595
1007 492

—16,116
$.1.083,668

$ 13829
976,285
—274.392

1,264,506
467,772

101,140
$.l832.418

22,740
21,586

33108

99,524
282,650
1,277,728

-

-1.639.899

VLRIV

$.1.833.418

D wi
(O
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SALES
DIRECT COSTS
GROSS PROFIT
EXPENSES

Adventising and promotion

Bad debts

(Unaudited)

General office and administrative (recovery) expense

Insurance

Interest and bank charges
Interest on long term debt
Legal and accounting

Shop supplies
Telephone

INCOME FROM OPERATIONS BEFORE OTHER

EXPENSES

OTHER EXPENSES

Amortization

NET (LOSS) INCOME
RETAINED EARNINGS, beginning of year
RETAINED EARNINGS, end of year

8053820087

D & S RAILWAY CONSTRUCTION INC,
STATEMENT OF LOSS AND RETAINED EARNINGS

FOR THE YEAR ENDED AUGUST 31, 2013

2013

$ 1,948,086
321,925
—426,161

$ 477
321,401
(1,779)
33,237
3,202
16,082
18,188
1,854
.Y

—397.729
28,432

S VAN N P)
(97,343)
A3 SI1T
$ e 2174

SEE ACCOMPANYING NOTES TO FINANCIAL STATEMENTS

2012
$ 2,713,282

2,308,959
404,323

$ -
202,418
2,883
33,069
2,679
6,535
26,501
8,803
—3.021

—283.909
118,414

117454
960
172,557
LIV RIV)



05 Mar 2014 10:51AM EBERSOLE/D&SRAIL

9053820087

D & S RAILWAY CONSTRUCTION INC.

STATEMENT OF CASH FLOWS
(Unaudited)

FOR THE YEAR ENDED AUGUST 31, 2013

CASH FLOWS FROM OPERATING ACTIVITIES
Net (loss) income

Amortization

Change it assets and liabilities:
Accounts receivable
Inveatory
Accounts payable and accrued liabilities
Due to (from) government agencies

CASH FLOWS FROM INVESTING ACTIVITIES
Purchase of property, plant and equipment

CASH FLOWS FROM FINANCING ACTIVITIES
Advances froro bank indebtedness
(Repayment to) proceeds from long term debt
(Repayment to) advances from related party
Advances from shareholders

DECREASE IN CASH
CASH, beginning of year
CASH, end of year

SEE ACCOMPANYING NOTES TO FINANCIAL STATEMENTS

2013

$ (97,343

— 123775
28,432

805,395
(195,248)

11,477
~—{19.835)

~£30.221

15,718
(52,386)
(645977
—a8395

—{644.050)
(13,829)

13,829

ST

212

$ 960

—117.454
118,414

(582,364)
(274,392)
(17,714)
40,187

—{715.869

{276,720

239,593
744,818

— 9284411
(8,178)

— 22007

$_..13.829

4,
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D & S RAILWAY CONSTRUCTION INC.

NOTES TO FINANCIAL STATEMENTS
(Unaudited)

AUGUST 31, 2013

1. NATURE OF BUSINESS

D&S Railway Construction Inc. is incorporated under the provisions of the Ontario Business
Corporations Act and provides railroad construction and maintenance,

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

These financial statements have been prepared in accordance with Canadian accounting standards for
private enterprises and have the following accounting policies:

{(a) Revenue recognition

Revenue from railway construction and maintenance are recorded on a percentage of completion basis,
Revenue is measured at the falr value of consideration received or receivable,

(b) Inventories

Inventories are measured at the Jower of cost and net realizable value, with cost being determined using
the specified cost method. Costs include the purchase price, freight and all costs incurred to bring the
inventory into use, Net realizable value is the estimated selling price in the ordinary course of business
less any applicable variable selling costs, The company periodically estimates the provision for
inventory obsolescence und transfers any required or excess provision to the income statement of the
year,

(c) Propenty, plant & equiproent

Property, plant and exuipment are stated at cost less accumulated amortization. In the year of
gcquisition, amortization is reduced by one-half. Property, plant and equipment are amortized over
their estimated useful lives at the following rates and methods.

Building 5% diminishing balance
Construction equipment 30% diminishing balance
Equipment 20% diminishing balance
Vehicles 30% diminishing balance

Property, plant and equipment are reviewed for impairment wheonever events or changes in the
circumstances indicate that the carrying value may not be recoverable. If the total of the estimated
undiscounted future cash flows is less than the carrying value of the asset, an impairmeut loss is
recognized for the excess of the carrying value over the fair value of the asset during the year the
impairmeat occurs,
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D & S RAILWAY CONSTRUCTION INC.

NOTES TO FINANCIAL STATEMENTS
(Unandited)

AUGUST 31, 2013

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continges)

(d) Income taxes

The company accounts for income taxes using the taxes payable method under which the company
reports as an expense in the year, only the cost of current income taxes for that year, determined in
accordance with the rules established by taxntion authorities,

(e) Goodwill

The excess of the purchase price over the estimated fair value of identifiable net assets acquired
represents goodwill, Goodwill is not amortized. The carrying value of goodwill is compared to its fair
value annually to determine if 8 permanent impairment in value oxists, at which time the impairment is
recorded as 8 charge to eamings. At year end, goadwill was not impaired.

(f) Leases

Leases are classified as either capital or operating. At the time the company enters into a capital lcase,
an asset is recorded with its related long term obligation to reflect the acquisition and financing, Rental
payments under operating leases are expensed as incurred.

(g) Measurement of financial instruments

The company ioitially measures its financial assets and liabilities at fair value, ¢xcopt for certain non-
anm's length transactions, The company subsequently measures all its financlal assets and financial
liabilities at amortized cost, except for investments in equity instruments that are quoted in an active
market, which are measured at fair value. Financial assets measured at amortized cost include accounts
receivable, Rinancial liabilities measured at aroortized cost include bank indebtedness, accounts
payable, due to government agencies, long term debt, due to related party aud due to shareholders, The
company has not designated any financia) asset or financial liability to be measured at fair value.

(h) Use of estimaltes

The preparation of financial statements requires management to make estimates and assumptions that
affect the reported amounts of assets and labilities and disclosure of contingent assets and labilities at
the date of the financial statements and the amounts of revenue and expensss for the reporting period,
Actual results could differ from those estimates, The estimates, however, are reviewed periodically,
and, as adjustments become necessary, they are reported in the year they become known. Significant
management estimates include allowance for doubtful accounts and provigion for inventory
obsolescence.
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D & S RAILWAY CONSTRUCTION INC,

NOTES TO FINANCIAL STATEMENTS
(Unaudited)

AUGUST 31, 2013

2, SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continues)

3.

40

(i) Cash and cash equivalents

Cash and cash equivalents are defined as cash and highly liquid financial instraments, Due to the short
term natore of these assets, the fair value of these instruments is not significantly different from their

carrying value,

INVENTORY

Inventory consists of railway scrap materials that are refurbished for future use,

PROPERTY, PLANT AND EQUIPMENT
Accumulnted Met Net
Cost Amordization 2013 2012
Building $ 45513 $§ 14,888 § 30,625 0§ 32,237
Construction equipment 179,287 127,305 51,982 64,978
Equipment 872,947 630,006 242,941 347,058
Vehicles 70,502 54.052 16450 23499

$.L168240  $__826251 $_ 341998 $_46L712

(o

2 ¥

ak
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D & S RAILWAY CONSTRUCTION INC.

NOTES TO FINANCIAL STATEMENTS
(Unaudited)

AUGUST 31, 2013

5. LONG TERM DEBT
2013 2012

Bank of Montreal, equipment loan, with monthly principal
payments of $1,787 plus interest at the bank's prime plus 3.00%,
secured by the equipment, maturing March, 2016 $ 54,837 $ 76,285

Bank of Montreal, equipment loan, with mouthly principal
payments of $2,813 plus interest at the bank’s prime plus

2.875%, secured by equipment, maturing May, 2020 230,625 261,563
285,462 337,848
Repayments tequired within the next 12 months 35,198 — 33198

$_.230.264 282030

Principal payments until maturity are as follows:

2014 $ 55,198
2015 55,198
2016 45,691
2017 33,750
2018 33,750
thereafter 61875

et 3402

6. PUE TO RELATED PARTY

Due to Ebersole Excavating Inc., non-interest bearing, with
no set terms of repayment, related by virtue of common

control S.6L149 S22

Transactions with this refated company consist of commercial activities as disclosed in Note 9,

7. DUE TO SHAREHOLDERS
The amounts due to the shareholders are nou-interest bearing with no fixed terms of repayment.
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D & S RAILWAY CONSTRUCTION INC.

NOTES TO FINANCIAL STATEMENTS
{Unaudited)

AUGUST 31, 2013

10, FINANCIAL INSTRUMENTS (continues)
Credit risk

Credit risk is the risk that one party to a financial instrument will canse a financial loss for the other

party by failing to discharge an obligation, The company's main credit risk telate to its accounts
receivable, The company provides credit to its clients in the normal course of operations,

11, ECONOMIC DEPENDENCE ‘
During the year approximately 50% of the company's sales were made to three customers,

10,

ll
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Affidavit of STUART DETSKY
Sworn before me, this

day of November, 2014,

Moy 7
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WEBCAST & ONSITE

PUBLIC AUCTION

DATE; Thurs,, Dec. 4, 2014 at 10am EST

ADDRESS: 2194 East Ave., Fort Erle, (Stevensvllle) Ontarlo * | TERMS & CONDITIONS | PAYMENT: 25% NON-REFUNDABLE DEPOSIT ON AWARD OF BID, BALANCE DUE
IMMEDIATELY AFTER AUGTION. PAYMENT IS CASH, CASHIER'S CHEQUE, CERTIFIED CHEQUE, WIRE TRANSFER, COM-
PREVIEW: Wed,, Dec. 3 erm 9am-4pm or by appointment PANY CHEQUE ONLY IF ACCOMPANIED 8Y A LETTER FROM YOUR BANK GUARANTEEING AMOUNT OF CHEQUE FOR

. ~ DEPOSIT AND/OR PAYMENT IN FULL. NO PERSONAL CHEQUES, FULL PAYMENT MUST BE MADE BEFORE REMOVAL OF
DRIVING:  Stevensville Is located approximately 90 kms SE PURCHASE. REMOVAL: LAST DAY OF REMOVAL 1S YHURSDAY, DEGEMBER 18, 2014, AND AS FURTHER DEFINED IN
(DISTANCES)  from Hamilton ON and approxlmately 11.5 miles THE SALE CATALOGUE, EVERYTHING (5 S0LO “AS IS, WHERE 15", ALL SALES FINAL. COST AND RESPONSIBILITY FOR

REMOVAL OF PURCHASE REMAINS WITH THE PURCHASER. EYERY EFFORT WILL BE MAOE TO FACILITATE REMOVAL.

NW of Buffalo NY WHILE QUANTITIES AND DESCRIPTIONS ARE BELIEVED TO BE ACCURATE, THE AUCTIONEER, OWNERS OR COUNSEL

MAKE NOWARRANTIES OR GUARANTEES EITHER EXPRESSED OR IMPLIED AS TO AUTHENTICITY, GENUINENESS OF, OR

. Unable to attend? DEFECTS IN ANY LOT AND WILL NOT BE HELD RESPONSIBLE FOR ANY ADVERTISING DISCREPANGIES OR INAGCURA-

; 1D LIVE, -LIN CIES, NO WARRANTIES WHATSOEVER ARE MADE AS TO CONDITION, MERCHANTABILITY OR FITNESS FOR USE OF ANY

B! dS er,.com R iBster Lt ww, gg ott E!c ITEM, MAY WE SUGGEST YOU TAKE FULL ADVANTAGE OF THE PREVIEW AND INSPECTION PERIOD, SALE SUBJECT Y0
ed a w.blaspotter.com ADDITIONS, DELETIONS & PRIOR SALES, PLEASE CHECK AVAILABILITY OF EQUIPHENT,

BUYERS PREMIUMS: 15% ON-SITE, 18% ON-LINE

AUCTION WILL BE CONDUCTED IN U.S. DOLLARS

RAILWAY EQUIPMENT

¢ PANDROL JACKSON 6700 Tamper, 9,333 hrs,

* 2006 PANDROL JACKSON 2400 Tamper, 2,317 hrs,,
s/n 163366

PETTIBONE 441B Speed Swing w/Mag, 10,105 hrs.
1985 GEISMER Tie Inserter, s/n 85027-195

2010 GEISMER Portable Spiker

1979 NORDCO Ballast Regulator, s/n 7916
Hydraulic Rail Lifter

TELEWELD Rall Grinder

MATWELD Surface Grinder

{2) GEISMER Gas Splke Pullers

GEISMER Gas Track Bolt Machine

MATWELD Puller & Tools Welding

Pusher Machine

Misc. Rail Gear, Platforms, Spikers, Etc,

Rall Plate and Misc. Inventory

Rall, Buckets and Misc,

® © © & o © © & & ° ® ® € o

~

Mayn ds CAPITAL
RN l SERVICES

Equipment
Financing
Available

* Up to 100% Financing

* Bank Competitive Rates

» Favourable Financing Terms
e Available on Lots > $25,000

APPLY ONLINE AT
maynardscapital.com

2  www.maynards.com | Contact Mike Mcintosh (416) 242-3560 or MMcintosh@maynards.com
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VOLVO/AUTQGAR Boorm Truck

4 www.maynards.com | Contact Mike Mclntosh (416) 242-3560 or MMcintosh@maynards.com
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DUMP TRUCKS
» 2007 KENWORTH T800 T/A Dump Cat Ditto,
14" Box, 660,000 km, s/n 1XKDDBOX47J933309
» 2001 MACK CL713 Tri-Axle Dump E746, CL 713,
8 Spd., 764,000 km, s/n 1M2ADE2C11M011078

HIGHWAY TRACTORS

* 2007 KENWORTH T800 Tracior, Cat
C15, 606,000 km, 46 Rears, s/n 1NKDX-
BTX174988958

+ 2006 PETERBILT Tri-Axle Tractor, 16/46 Axles,
Cat C16, 746,000 km, 8/n 1XPFPBEXX6D878848

* 1985 INTERNATIONAL Tractot, s/n 1HTLA-
HEMXFHA25590

BOOM TRUCKS

° 2003 INTERNATIONAL 9900! Eagle T/A
Boom Truck, Serco Lift Boom, s/n 2HSCHAP-
R0O3C074166

+ 1986 FORD 8000 Boom Truck Pitman HL 562
Boom, s/n 1FDYWB0UBGVA40739

¢+ 1996 VOLVO AUTOCAR Bed Truck w/Lift Arm,
/M AVESCBJHOTRS156726

TRAILERS

@

2007 PARON Float Quad Axle 60T Low-Boy,
s/n 2P9LB57457 1059594

1988 TALBERT 40T Float Tri-Axle 42', s/n
40FW0483XJ 1007725

2001 JC Float 18' T/A Equip. Float, s/n 2J9B-
7VSCX2K001098

2000 ALUM 5-Axle Aluminum 48’ Flat Deck,
s/n 2TOF144WBXA 133069

2001 THRUWAY 5-Axle 48’ Flat-Deck, s/n
2TOFA48511011206

1997 CBL Log Trailer Tri-Axle, s/n 2C93SHB-
S3MTOBBB76

1989 TROMBONE Trailer T/A 48', s/n
2HBP0452XKR007401

1991 RAGLIN Hopper Rall Mounted Type
Belly, s/n 2R9A4P3G1M1011881

2012 18' T/A Enclosed Traller

2008 Landscape Yard Traller T/A, s/n SNHVC-
CV289N057953

8x20 Onsite Office Traller, 6000W Generator
(2) 8x24 Onsite Office Trallers, 2 Rooms
10x30 Office Trailer

ALUM 48'Flat Deck mae.

579

0

Partial Viey

Wachments

CBL Log Traller

RAIL MOUNTED SERVICE TRUCKS

¢ 1999 WESTERN STAR BRANT Rail Mount Service
Truck, 292,000 km, s/n 2WLPCCCJBXK957119

» 2000 FORD F460 Service Truck XL w/Rail and
Service Packags, s/n 1FDXW475XYECO7078

« 2000 FORD F350 Service Truck w/Rall Package,
267,000 km, s/n 1FTSW3ILEYEC49826

RAIL GRAPPRLES
* (2) KMRG32 Rail Grapples

CAT OH120C Hammer

Contact Mike MclIntosh (416) 242-3660 or MMcintosh@maynards.com | www.maynards.com . &
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CAT 930H Loadsr

CONSTRUCTION EQUIPMENT

2006 CAT 330DL Excavator 6,140 hrs,, 48"
Bucket, Clean, s/n MWP00805

2005 CAT 330DL Excavator 48" Bucket, s/n
OMWP02693

1999 CASE 9030B Excavator, s/n DAC0302775
1986 CAT 215 Excavator, s/n 4HG01012
2008 CAT 930H Loader, 4,631 hrs., Bucket &
Forks, s/n DHC01008

1998 CAT 928G Loader, 13,134 hrs., s/n
BXR00800

2008 CAT 420E Backhoe w/Attachment 6,196
hrs., 4x4, s/n KMW00200

2006 CAT 420E Backhos w/Attachment, s/n
KMWO00200

2006 CAT 420D Backhoe w/Attachment, s/n
BLN1335656

2005 CAT 420D Backhoe w/Attachment, s/n
BLN11960

s s ®» © e

°

2003 CAT 420D Backhce w/Attachment, s/n
BLN05448

2003 CAT 420D Backhoe w/Attachment
420D IT, 8,308 hrs., 4x4, s/n BLN05422
1996 CAT 416 Backhoe w/Attachment 4168
Turbo 4x4, 11,484 hrs,, s/n BZK0O8804

1994 CHAMPION 730A Grader Series 11,
§/n 24724

2001 CASE 860H Dozer, s/n JJ0296146
2006 CAT 420D Quick Coupler, s/n
MC6CT12411

CAT Packer, s/n CSG00467

CAT 420 Hydraulic Packer

{6) CAT IT420 Forks & Carriages

CAT 215 Quick Coupler

CAT 330DL. 72" Bucket, Ditching, s/n
Z1K16751 .

CAT 2500 Hoe Hammer, Model H120C
Assorted Buckets

7 AVAILABLE |

¥

CAT 420D Baok

CASE 850H Dozer

6 . www.maynards.com | Contact Mike Mcintosh (416) 242-3660 or MMcintosh@maynards.com
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2007 GMC 2500HD Pickup

FARM EQUIPMENT PICKUP TRUCKS STORAGE CONTAINERS
« JOHN DEERE 6416 Tractor, 1,863 * (3) 2007 GMC 2600HD Pickups, s/n 1GTHK24U97E122813, » (2) 8x20 Storage Onsite Container
hrs. 1GTHK24UO7E176579, 1GTHK29D97E1118563
+ JOHN DEERE CX15 Wing Mower ¢+ 2003 GMC 2500HD Pickups, s/n 1GTHC24UQ3E348679 SNOW REMOVAL EQUIPMENT
| * JOHN DEERE 64156 Snow Blade, * (2) 2001 GMC 2500HD Pickups, s/n 1GTHK291X1E2079939, BUHLER Snow Blower
) s/n LO6416D487220 s/n 1GT221C8982152674 (2) 2010 BOSS 10’ Snow Plows
! + JOHN DEERE 1145 Mower + 2003 DODGE Ram Pickup, s/n 1D7KU28663J548761 2009 WESTERN 10’ Snow Plow

L]
L[]
* PROMAC Bush Hog Mower + 1994 DODGE Ram Pickup w/Finn Hydro Seeder, s/n 1B7KF- ¢ (2) 2001 BATEMAN 12' & 10' Snow Plows
* FINN T-30 Hydroseeder 26COR6590169 s 2001 BATEMAN 10' Snow Plow
* 1997 CHEVROLET 2500 Pickup, s/n 1GCGK24R3VE133973 « WESTERN Snow Plows
LIGHT TOWERS s 2000 FORD F350 Pickup, s/n 1FTSW31LXYEC49650 v FISHER 7.5 Ft Snow Plow, Unit 20
» VBOSS 8.5 Ft Snow Plow, Unit 21
» MYERS 7.5 Ft Snow Plow, Unit 10
¢+ ARCTIC 7.5 ft Snow Plow, Unit 14
+ (2) CRAFTSMAN 30" Snow Blowers

» WACKER Portable Light Tower
» ALLMAND Portaple Light Tower ~~ CUBE VANS
« 2007 FORD E350 Van

Portable Light Tower [l Partable Gener tor !

Contact Mike MclIntosh (416) 242-3560 or MMcintosh@maynards.com | www.maynards.com - 7



WEBGAST
& ONSITE

THURS, DEC. 4™
@ 1 OAM EST

PREVIEW & INSPECTION:
Wednesday, December 3 from 9am- 4pm or by appolntment

21 94 East Ave., Fort Erie
(Stevensville), Ontario

7 AVAILABI.EE

e ; 7 , e 5 : % ‘e m L B e
PANDROL JACKSON 2400 Tampet brme PANDROL JACKSON 6700 Tamper

SALE CONDUGTED BY: 75 International Blvd. IN.CONJUNCTION WITH

I Suite 102 ™
yll Tranoon wowets | I —{JMYRON BOWLING
SINCE wm 5) TZI:On(fm) 242-3560 @!‘DWIT LJOP " sucrioneersinG

AUCTIONS | LIQUIDATIONS | APPRAISALS Wwuw.maynards.com www.biditup.com www.myronhowling.com




Tab 'V




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

day of November, 2014,

/VLL

A Commissfoner for Taking Affidavits
OGCr THIPANCG-
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Jaipargas, Roger

From: Naumis, Peter <PNaumis@bdo.ca>
Sent; November-17-14 5:54 PM

To: Jaipargas, Roger

Subject: RE: Ebersole Excavating Inc.

Hi Roger,

Thank you for your email below. The Proposal Trustee was not aware of the sale of Ebersole’s assets, nor of any
discussions or negotiations it was conducting with Maynard's, Further, it remained our understanding that Ebersole
was still indebted to the Bank of Montreal (“BMQ”). As we discussed on both November 11 and November 12, | had
suggested you contact BMO’s counsel, Mr, Anthony van Klink, to discuss your clients concerns and get a better
understanding of BMO position, Had the Trustee been aware of the sale | would have certainly disclosed the
transaction to you at that time.

The fact that Ebersole had ceased operating was divulged in the assumptions filed with their cash flows, which formed
material filed with the Court in support of the Proposal application, and with the Office of the Superintendent in
Bankruptcy. Further, your client should be in possession of an email from Ebersole’s accountant (Casey Bruyn)
reporting that the company had employee’s up to May 2014 and that the last payroll was June 6, 2014, Management
advises that Ebersole had in fact ceased operating prior to filing its Notice of Intention to Make a

Proposal, Regardless, the purpose for the Proposal filing was twofold:

i, To bring the interested parties together in an attempt to complete the Niagara project; and
ii.  To absolve the director’s of any liabilities,

The intention to absolve director’s through the proposal filing was reported in the Proposal document circulated to
¢creditors and forms an appendix to the Order Approving Proposal. The Order Approving Proposal was obtained on an
application to the Court in which all proven creditors were given advance notice, approximately 2 months, of the
Proposal application, During this time the Trustee did not receive any communication or concerns from creditors, nor
was the application opposed,

The Trustee reached out to Mr. Detsky on November 7, 2014 to obtain an update on the claims filed and paid out under
the bond, for the purpose of participating in any dividend distribution under the Proposal. Prior to that, the last
correspondence with Trisura was back on August 15, 2014 with Mr. Detsky in his capacity as inspector in the Proposal
administration, If Trisura had any concerns, it was not directed to the Proposal Trustee,

Please let me know if you require anything further.
Regards,

Peter Naumis, B, Comm., CIRP
Vice President

BDO Canada Limited

Direct: (905) 615-6207
pnaumis@bdo,ca

1 City Centre Drive
Suite 1040
Mississauga, Ontario
Canada L5B tM2
Tel: (909) 615-8787
Fax: (905) 615-1333
www.bdo.ca

SoBetore you print think about the environment
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‘The information contained in this email is confidential information intended only for the addressee(s). If you have
received this communication in error, please immediately notify me by telephone at the above noted number (collect if
necessary) and delete or destroy any copies of it. Thank you.'

From: Jaipargas, Roger [mailto:RJalpargas@blg.com)
Sent: Friday, November 14, 2014 2:48 PM

To: Naumis,. Peter

Subject: Ebersole Excavating Inc.

Importance: High

Hello Peter,
As you know, we are the lawyers for Trisura Guarantee Insurance Company (“Trisura”).

Attached herewith is a letter dated November 14, 2014 that was delivered to each of Maynards and John MacDonald
(the “BLG Letter”). Asyou will see from the BLG Letter, Trisura recently learned of a transaction whereby Ebersole
Excavating Inc, (“Ebersole Excavating”) and/or D&S Railway Construction Inc. (“D&S") sold certain of its assets and
property to Maynards. Peter, as you may recall | had discussions with you on each of November 11 and 12, 2014 in
order to obtain background and Information on the Ebersole Excavating proposal proceedings wherein BDO Canada
Limited (“BDO") is acting as proposal trustee as | only got involved in this matter this week. At that time, | understood
from our discussions that it was your understanding that the obligations owing to Bank of Montreal (“BMO”) were still
outstanding. During both of our discussions of November 11 and 12, 2014, there was no mention of any sale of assets
by Ebersole to Maynards. | presume that BDO was not aware of the sale of assets? Please confirm that BDO had no
knowledge of the transaction with Maynards, nor was BDO aware of the repayment of the obligations of Ebersole
Excavating and D&S to BMO when we spoke on November 11 and 12, 2014. | presume that if you were aware of either
of these facts that you would have advised me of same.

| understand from our conference call of November 11, 2014 that Ebersole Excavating is ho longer an operating business
and it no longer has any employees. | further understand that the proposal that has been put forward to the creditors
of Ebersole Excavating has been approved by the creditors and that on October 21, 2014 BDO obtained an order
approving the proposal from Registrar Wiebe, You were kind enough to provide me with the copy of the order of
Master Wiebe by way of an email dated November 12, 2014,

I find it curious that Ebersole Excavating is continuing with the proposal when the company is no longer operating. |
would ask you to please provide me with a copy of any evidence that was filed with the Court in support of the order
approving the proposal. | would also ask that you advise me as to what if any disclosure was made to either the
creditor’s or the Court in advance of the approval of the proposal as to the fact that the company would no longer be
operating on a go forward basis. Also, can you please advise me of what, if any, information was specifically drawn to
the attention of the creditors and/or the Court in connection with the release of claims against the Directors {(and
others) of the company pursuant to paragraph 9 of the proposal dated July 18, 2014, especially the provision that calls
for the release of claims against Directors’, Officer’s, employees, agents of Ebersole Excavating in respect of claims for

breach of trust.

Over the last few days Trisura has been gathering information as to what has transpired in the last few months with
Ebersole Excavating. There are many concerns that our client has with what has transpired to date and it strikes us that
there are many questions which remain unanswered, not the least of which is whether It is appropriate for this proposal
to be implemented, having regard to the events to date and the current state of affairs of the company.

May | please hear from you on the matters set out herein by the close of business on November 17, 2014. | look forward
to hearing from you, Many thanks,

Regards,
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Roger

Roger Jaipargas
e ‘ ' T 416-367-6266 | F 416-361-7067 | rjaipargas@blg.com
Borden Ladnar Gervals  geotla Plaza, 40 King St W, Toronto, ON, Canada MSH 3Y4

! Borden Ladner Gervais LLP | It begins with service

Calgary | Montréal | Ottawa | Toronto | Vancouver | Waterloo Region
| blg.com
¢ ﬁ% Plaase consider the environment bafore printing this email
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The information contained o this communicatiaon is confidential and intended only for the use of those to whom it is addrassed. If you have
received this communication in error, please notify me by telephone (collect if necessary) and delete or dostroy any coptes of it Thank you.

BOO Canada LI P (and its affiliates), a Canadian limited liabifity parthership, is a member of BDO Intarnational Limited, a UK campany (inuted
by quarantee, and forms part of the intemational BDO network of indepandent member firms,

BOC s the Drand name for the BDO natwork and for cach of the 6DO Member Firms,
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This is Exhibit W referred to in the
Affidavit of STUART DETSKY
Sworn before me, this

day of November, 2014.

A Commissioner for Taking Affidavits
ey Para rénr
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teranet e,.\fp ress WRITS 8F EXECUTION For Teranel eXpress Cuslomer Servics,
please email Info@teranstexpress.ca
OWL" Report or call 1-877-462-2739

Requested By: GLORIA, Reference Number: EBERSOLE

Date of Search:
November 12, 2014

Total Cost(Including GST):
$56.44

Name Searched:
EBERSOLE EXCAVATING INC.

No writs of execution were retrieved,

HS'T Registiation No.: 130867526

All 49 Oniarlo enforcement offices were searched to oblaln this result, unless otherwise noted above.

This reporl may not be copled or resold except under license from Tetanet Enterprises Inc.

The Information in this reporl is provided on an “as Is” basis and Is not to be relled upon for land registration purposes,

Access to and use of the Teranel eXpress web site, and the services and products avallable through the web sile, are subject to
terms, conditions, avallabllity and pricing al www leranetexpress.ca, all of which can be changed withoul notice,

©2006 Teranet Enterprises inc. Teranet eXpress, the Teranet eXpress design and OWL are registered trademarks and Ontario
Writs Locator Is a {rademark of Teranet Enterpriges Inc. All rights reserved.

page 1 of 1


http://www.teranetexpress.ca

teranet eXpress WRITS OF EXECUTION For Teranel eXpress Customer Service,
please emall info@teranetexpress.ca
OWL"Report or call 1-877-462-2739 »

Requested By: GLORIA, Reference Number: EBERSOLE

Date of Search:
November 12, 2014

Total Cost(including GST).
$56.44

Name Searched:
EBERSOLE, DARRELL

No writs of execution were retrieved.

HST Registration No.: 130867526

All 49 Ontarlo enforcement offices ware gearched to obtain this resull, unless otherwise noled above.
This report may not be copied or resold except under (icense from Teranet Enterprises Inc.

The informatlon In this reporl Is provided on an “as is"” basls and Is not to be relled upon for land registration purposes.

Access to and use of the Teranel eXprass web slle, and the services and products avallable through the web site, are subject fo
lerms, conditions, avallabllity and pricing at www.teranetexpress.ca, all of which ¢an be changed without notics,

©2006 Teranel Enterprises Inc. Teranet eXpress, the Teranet eXpress design and OWL are registered trademarks and Ontarlo

Writs Localor Is a trademark of Teranet Enterprises Inc. All rights reserved,
page 1 of 1
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7
teranet e )\ press WRITS 8F EXECUTION For Teranet elXpress Customer Service,
: please emall Info@teranetexpress.ca
OWL Report or call 1-877-462-2739

Requested By: GLORIA, Reference Number: EBERSOLE

Date of Search:
November 12, 2014

Total Cost{including GST):
$66.44

Name Searched:
EBERSOLE, SANDRA

No writs of execution were retrieved.

118 Registration No.: 130867526

All 48 Ontarlo enforcement offices were searched lo oblain this resull, unless otherwise noted above.

This report may not be copled or resold except under license from Teranet Enterprises Inc.

The Information In thls report Is provided on an “as Is" basls and Is not to be relied upon for land reglstration purposes,

Access to and use of the Teranef eXpress web slte, and the services and products available through the web slle, are subjact o
terms, conditions, avallabllity and pricing al www.teranelexpress,ca, all of which can be changed without notice,

©2008 Teranet Enterprises Inc. Teranet eXpress, the Teranet eXpress design and OWL are reglsiered trademarks and Ontarlo

page 1 of 1 Writs Localor (s a trademark of Teranel Enterprises Inc. All rights reserved.
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teranet e ){./p ress WRITS 8F EXECUTION For Teranet eXpress Customer Service,
. please emall info@teranetexpress.ca
owL Report or call 1-877-462-2739

Requested By: GLORIA, Reference Number: EBERSOLE

Date of Search:
November 12, 2014

Total Cost(including GST).
$66.44

Name Searched:
D & S RAILWAY CONSTRUCTION INC.

The following writs of execution were retrieved:
ENFORCEMENT OFFICE: WELLAND

WRIT NUMBER:
14-0000768

HST Registration No.: 130867526

W

93

All 49 Ontarlo enforcement offices were searched to obtain 1his result, unless otherwlse noted above.

This report may not be copled or resold except under license from Teranel Enterprises Inc.

The Informatlon In this report Is provided on an "as Is" basls and is not to be relled upon for land reglisiration purposes.

Access 10 and use of the Teranet eXpress web slte, and the services and products avallable through the web slle, are subject to
terms, conditions, avallabllity and pricing at www.leranetexpress.ca, all of which can be changed without notice.

©2006 Toranel Enterprises Inc, Teranel eXpress, (he Teranet eXprass design and OWL are registered trademarks and Ontarlo
page 1 of 1 Writs Locator Is & (rademark of Teranet Enlerprises Inc. All rights reserved.
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L7 Ontario
WRIT DETAILS REPORT / RAPPORT DES DETAILS DU BREF
SHERIFF'OF / SHERIF DE ; REGIONAL MUNICIPALITY OF NIAGARA - SOUTH (\NELLAND)
CERTIFICATE #/ 24581770-10559638
N° DE CERTIFICAT :
DATE OF CERTIFICATE / 2014-NOV-12

DATE DU CERTIFICAT :

SHERIFF'S STATEMENT ‘
IT IS HEREBY CERTIFIED THAT THE INFORMATION CONTAINED BELOW 1S A TRUE REPRESENTATION OF INFORMATION

WITHIN THE ELECTRONIC DATABASE MAINTAINED BY THIS OFFICE IN ACCORDANCE WITH SECTION 10 OF THE
EXECUTION ACT, AT THE TIME OF THE REPORT REQUEST,

DECLARATION DU SHERIF 4

IL EST CERTIFIE, PAR LA PRESENTE, QUE LES RENSEIGNEMENTS CI-APRES REPRODUISENT EXACTEMENT
L'INFORMATION CONTENUE DANS LA BASE DE DONNEES ELECTRONIQUE MAINTENUE PAR CE BUREAU AUX TERMES
DE L'ARTICLE 10 DE LA LO/ SUR L'EXECUTION FORCEE AU MOMENT DE LA DEMANDE DE RAPPORT,

FILE DETAILS / DETAILS DU DOSSIER

EXECUTION # / N° D'EXECUTION FORCEE : 14-0000768
ISSUE DATE / DATE DE DELIVRANCE ! 2014-SEP-30
EFFECTIVE DATE / DATE DE PRISE D'EFFET : 2014-0CT-01
COURT FILE OR REFERENCE # / N° DE DOSSIER DU TRIBUNAL OU DE REFERENCE ;  CV-14-508537
COURT TYPE / TYPE DE TRIBUNAL : SCJ- CVIL
JURISDICTION / TERRITOIRE DE COMPETENCE : . TORONTO

DEBTOR SEARCH NAME(S) / NOM(S) DU(DES) DEBITEUR(S) RECHERCHE(S)

# |DEBTOR TYPE / DEBTOR NAME(S) / NOM(S) DU(DES) DEBITEUR(S)
TYPE DE DEBITEUR _
1. |COMPANY / SOCIETE D & S RAILWAY CONSTRUCTION INC,

PARTY DETAILS / COORDONNEES DES PARTIES

DEFENDANT / DEFENDEUR
1. |NAME / NOM D & S RAILWAY CONSTRUCTION INC.
ADDRESS / ADRESSE ! 2194 EAST AVENUE,
L o o STEVENSVILLE, ONTARIO, LOS 150
CREDITOR / CREANCIER [J /O LAWYER/AGENT / A/S PROCUREUR/AGENT
_1, |COMPANY / SOCIETE __|KOPPERS INC, -
ADDRESS / ADRESSE : C/0 FOGLER, RUBINOFF LLP
77 KING STREET WEST, PO BOX 95, SUITE 3000,
I B TORONTOQ, ONTARIO, M5K 1G8

CERTIFICATE # / N° DE CERTIFICAT: 24581770-10559638 Page 1 of 2
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LAWYER/AGENT / PROCUREUR/AGENT [J SAME AS FIRST CREDITOR / MEME QUE LE PREMIER CREANCIER

NAME / NOM B MACDOUGALL, W. ROSS
FIRM NAME / NOM DE FOGLER, RUBINOFF LLP
L'ENTREPRISE ]
ADDRESS / ADRESSE 77 KING STREET WEST

PO BOX 95, SUITE 3000
TORONTO ONTARIO M5K 1G8
TEL: 4168649700

FAX: 4169418852

FINANCIAL TRANSACTIONS / OPERATIONS FINANCIERES

# |FEE OR PAYMENT/ TRANSACTION DATE/  |AMOUNT / REFERENCE OR NOTES /
. |FRAIS QU PAIEMENT DATE D'OPERATION MONTANT REFERENCE OU NOTES
| 1. JFEE/FRAIS 2014-SEP-30 CDN 188,84 REMOTE ISSUE/FILE
COMMIENTS / REMARQUES

ISSUED & FILED BY SABRINA SANTOIANNI ON SEP 30, 2014 01:46 PM REMOTELY ON PAYMENT OF A FEE OF $188.84
JUDG CURR: USD, JUDG AMOUNT: 32449,99

JUDG INTE RATE: 3,0000, JUDG START DATE: 2014-08-26

JUDG DEBTOR: D & 5 RAILWAY CONSTRUCTION INC.,

AN AMT IN CDN $ SUFFICIENT TO PURCHASE $32,449,99 USD AT CLOSE OF BUSINESS ON THE 1ST DAY THE BANK
QUOTES A CDN $ RATE FOR THE PURCHASE OF USS BEFORE THE DAY OF PAYMENT IS RECEIVED BY CREDITOR

COST CURR: CDN, COST AMOUNT: 1150.00

COST INTE RATE: 3.0000, COST START DATE: 2014-08-26

CAUTION:
ENSURE THAT THE NAME AND EXECUTION# (NUMBER) MATCH YOUR REQUEST.,

AVERTISSEMENT :
ASSUREZ-VOUS QUE LE NOM ET LE NUMERO DU DOSSIER D'EXECUTION FORCEE SONT LES MEMES QUE CEUX QUI SE

TROUVENT DANS VOTRE DEMANDE,
CHARGE FOR THIS REPORT / CDN 6.00
FRAIS POUR CE RAPPORT :

REQUESTER REFERENCE / EBERSOLE
REFERENCE CONCERNANT
L'AUTEUR DE LA DEMANDE :

CERTIFICATE # / N° DE CERTIFICAT: 24581770-10559638 Page 2 of 2
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This is Exhibit X referred to in the
Affidavit of STUART DETSKY
Sworn before me, this

day of November, 2014,

A%

A Commissionér for Taking Affidavits
66~ Ty 0 Car
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
BETWEEN:

TRISURA GUARANTEE INSURANCE COMPANY

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

IN THE MATTER OF AN APPLICATION PURSUANT TO SECTION 47
OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS
AMENDED; AND SECTION 101 OF THE COURTS OF JUSTICE ACT,
R.8.0. 1990, c. C.43, AS AMENDED

CONSENT

(Appointment of Interim Receiver)

Grant Thornton Limited hereby consents to act as the court-appointed interim receiver of the
assets, properties and undertaking of Ebersole Excavating Inc. and D&S Railway Construction

Inc. in accofdance with an order substantially in the form requested by the Applicant.
Novembevéo, 2014 GRANT THORNTON LIMITED

/ —

y ARe M
ﬁ*{e: Jake Wiebe e
flle: Senior Vice-President

PES——

B
N
/
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Court File No.

IN TBE MATTER OF AN APPLICATION PURSUANT TO SECTION 47 OF THE BANKRUPTCY AND INSOLVENCY ACT, R.8.C. 1985,
c. B-3, AS AMENDED; AND SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

TRISURA GUARANTEE INSURANCE COMPANY -and- EBERSOLE EXCAVATING INC. AND D&S

RAILWAY CONSTRUCTION INC.
Applicant Respondents

ONTARIO
SUPERIOR COURT OF JUSTICE -
(COMMERCIAL LIST)

PROCEEDINGS COMMENCED AT TORONTO

CONSENT
(Appointment of Interim Receiver)

BORDEN LADNER GERVAIS LLP
40 King Street West
Torouto, Ontario
MS3H 3Y4

ROGER JAIPARGAS
Tel: (416) 367-6266
Fax: (416) 361-7067

Email: gaipargas@blg.com
LSUC#43275C

ANDREW HODHOD
Tel: (416) 367-6290
Fax: (416) 361-2799
Email: ahodhod@blg.com
LSUC#66314K

Lawyers for the Applicant

66%
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This is Exhibit Y referred to in the
Affidavit of STUART DETSKY
Sworn before me, this

day of November, 2014,

) P,

A Commission&r for Taking Affidavits
Mol TriP/y AENT
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Splawski, Graham

402

From: Jaipargas, Roger

Sent: November-20-14 3:32 PM

To: Splawski, Graham

Subject; FW: Ebersole FW: Sale of Equipment,
Y.

From: Bandiera, Victor [mailto:victor bandiera@trisura.com]
Sent: November-19-14 12:51 PM

To: Jaipargas, Roger

Cc: Maclellan, James W.; Detsky, Stuart

Subject: Ebersole FW: Sale of Equipment.

See Ebersole’s response to Maynard's below.

VB

Victor Bandiara
Vice Prosident, Construclion Services

Trisura Guaranice tnsurance Company

5 Ray Steeat, Scite 1610, Box 22, Toronto, ON M&H 2R2
T 418 607 2123, W 416.433.86516
victor.bandiera@trisura.corn

K

R TRISURA

view (postant disclesutcs and information about our e mail policics here.

Pour consulter dag divalgations dinformations ot des renseignemants importants & propaes do nos polifiques relatives au courriel, veuiflez cliguer icl

From: Kucman, Chris

Sent: Wednesday, November 19, 2014 12:48 PM
To: Bandiera, Victor; Detsky, Stuart

Subject: FW: Sale of Equipment.

fyi

Chris Kucman
Vice Presidenl, Surely

Tristwa Guarantes Insuranco Gompany
TA1G 6072110, F 416.214.9597, M 416,460.2423

From: Ebersole Excavating [mailto:ebersole@belinet.ca]
Sent: Wednesday, November 18, 2014 11:54 AM

To: 'Mike McIntosh’

Cc: Kucman, Chris

Subject: Sale of Equipment,
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Please note that any correspondance concerning this matter be sent directly to our lawyer Bruce Jaeger his email
bjaeger@fijlaw.com. Do not contact us directly.

5


mailto:biaeger@fiilaw.com

TRISURA GUARANTEE INSURANCE COMPANY -and - EBERSOLE EXCAVATING INC. et al.

Applicant Respondents
Court File No. CV-14-10766-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced at Toronto

MOTION RECORD
(returnable March 6, 2015)
Part 1 of 2

AIRD & BERLIS LLP
Barristers and Solicitors
Brookfield Place
181 Bay Street, Suite 1800
Toronto, ON M5J 2T9

Steven L. Graff (LSUC # 31871V)
Tel: (416) 865-7726

Fax: (416) 863-1515

Email: seraffi@airdberlis.com

Ian Aversa (LSUC # 55449N)
Tel: (416) 865-3082
Fax: (416) 863-1515
Email: iaversa@airdberlis.com

Lawyers for Grant Thornton Limited, in its capacities as the Court-
appointed interim receiver and receiver of Ebersole Excavating Inc.
and D&S Railway Construction Inc.




