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INTRODUCTION

On August 29, 2023 (the “Receivership Date”), upon application by Peoples Trust Company (the
“Applicant”), KPMG Inc. was appointed as receiver and manager (the “Receiver”) pursuant to an
Order (the “Receivership Order”) in Manitoba Court of King’s Bench (the “Court”) File No. CI
23-01-42328 under section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as
amended, and section 55 of The Court of King's Bench Act, C.C.S.M. c. C280 without security, of
all the assets, undertakings and properties of the Respondent Bokhari Development Inc. (“BDI”,
or the “Debtor”) comprising, located at, arising from, or in any way relating to the property
commonly known as 1801-1825 Park Drive in Portage la Prairie, Manitoba (the “Project

Premises”), including the development of the project (the “Project”) located thereon.

The Receivership Order provided that the Receiver shall not be deemed to be in possession of the
real property located at the Project Premises until such time as the Receiver took care and control
of the Project Premises, and that the Receiver may elect not to go into possession of the Project

Premises until satisfied that adequate insurance coverage is in place.

On November 14, 2023, the Receiver took possession and control of the Project Premises, and in
accordance with the terms of the Receivership Order, the Receiver served notice of same to the

service list.

On November 16, 2023, the Receiver filed a report (the “First Report”) to provide information to
the Court in connection with its motion to the Court for the Order dated November 20, 2023 (the

“November 20 Order"), which among other things included:

@) the activities of the Receiver since its appointment;

(b) the engagement of NDC Construction Ltd. as contractor (the “Contractor”) for certain

construction on the Project (“Package A”, as described in the First Report);

() the professional fees and disbursements of the Receiver and the Receiver’s counsel, MLT
Aikins LLP (the “Receiver’s Counsel”) for the period up to and including October 29,
2023, and October 31, 2023, respectively; and

(d) amending the Receivership Order to include the legal description and status of title number
of the Project Premises to allow the Receiver’s Counsel to properly register a notice of the

Receiver’s appointment with the Manitoba Land Titles Registry.
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I1.

7.

III.

Electronic copies of the First Report, this second report of the Receiver (the “Second Report™)
and other Court materials and documents in connection with these Receivership proceedings (the
“Proceedings”) are available on the Receiver’s website at

https://home.kpmg/ca/BokhariDevelopment (the “Receiver’s Website”).

Capitalized terms used but not defined in this report are as defined in the Receivership Order.

PURPOSE OF REPORT

The purpose of this Second Report is to provide this Honourable Court with information pertaining

to:
€)) the current construction progress on the Project Premises;

(b) the Receiver’s broker selection process, and proposed engagement of a selected broker in

respect of Court-approved sale process related to the Project;

(c) the Receiver’s proposed sale process in respect of the Project (the “Sale Process”). A copy
of the Sale Process procedures (the “Sale Procedures”) is attached hereto as Appendix
“A”;

(d) the status of certain property and financial claims filed by Claimants (as defined herein);

(e) the activities of the Receiver since the date of the First Report;
() certain ancillary matters in these Proceedings;

(9) the Receiver’s interim statement of receipts and disbursements (the “Interim R&D”) for

the period from the Receivership Date to and including November 15, 2024;

(h) the accounts of the Receiver and the Receiver’s Counsel for the Receiver Fee Period (as

defined herein) and the Counsel Fee Period (as defined herein), respectively; and
Q) the Receiver’s conclusions and recommendations.

QUALIFICATIONS & TERMS OF REFERENCE

In preparing this Second Report and making the comments herein, the Receiver has been provided
with, or has relied upon certain unaudited, draft, and/or internal financial information, the Debtor’s

records and financial information and information from other third-party sources (collectively, the



10.

11.

12.

13.

“Information”). The Receiver has reviewed the Information for reasonableness, internal
consistency and use in the context in which it was provided. The Receiver has not audited,
reviewed or otherwise attempted to verify the accuracy or completeness of the Information in a
manner that would wholly or partially comply with Canadian Auditing Standards pursuant to the
Chartered Professional Accountants Canada Handbook, and accordingly, the Receiver expresses

no opinion or other form of assurance in respect of the Information.

Some of the information referred to in this Second Report consists of financial forecasts and
projections. An examination or review of the financial forecasts and projections, as outlined in the

Chartered Professional Accountants Canada Handbook, has not been performed.

Certain Information referred to in this Second Report is based on estimates and assumptions. Such
estimates and assumptions are, by their nature, not ascertainable and as a consequence no assurance
can be provided regarding the forecasted or projected results. The reader is cautioned that the actual
results will likely vary from the forecasts or projections, even if the assumptions materialize, and

the variations could be significant.

The Receiver has prepared this Second Report in connection with the motion to be heard by the
Court on December 2, 2024 (the “December 2" Motion”) or as soon after that time as the
December 2" Motion can be heard. This Second Report should not be relied on for other purposes,

except for those expressly specified by the Receiver, if any.

The information contained in this Second Report is not intended to be relied upon by any

prospective purchaser in any transaction with the Receiver.

Unless otherwise stated, all monetary amounts noted herein are expressed in Canadian dollars.

IV. BACKGROUND ON THE PROJECT

14.

Detailed information with respect to the Project, the Debtor’s business operations, financial
position, and causes of insolvency are set out extensively in the First Report, and in the Affidavit
of Brian Jahoor sworn August 23, 2023 (the “Jahoor Affidavit™) both previously filed with the

Court.
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15.

16.

17.

18.

Since this Court authorized and approved the engagement of the Contractor, pursuant to the
November 20 Order, the Receiver engaged with the Receiver’s Counsel and the Contractor to
determine and finalize the Contractor’s scope of work, schedule and other contract terms (the
“CCDC Contract”).

The Contractor, in accordance with the CCDC Contract and additional work orders, completed

construction for the following Package A activities:
@) the completion of the building framing, facia and soffits, as required;

(b) the completion of exterior sheathing and siding on buildings, and remediation of damaged

elements for the exterior of buildings;
() truss repairs and framing deficiencies as identified in structural reports;
(d) plumbing rough-ins in for basements;
(e) subgrade prep, granular placement and compaction, rebar, concrete for basement floors;
()] pile foundations and framing of balconies;

(9) parging, the application of a specialized mortar mix which is particularly applicable to
foundations and basement walls, to the surrounding perimeter of the Project; replacing and

installing window and doors; and
(h) addressing miscellaneous remediation work and maintenance of the site.

Prior to the substantial completion of Package A, the Receiver, in consultation with the Receiver’s
Counsel and the Contractor, began coordinating the interior fit-out and site civil scopes of work on
the Project to assist in determining next steps and to ensure continued construction would be

possible on the Project during the winter months.

The Receiver, in consultation with the Applicant and the Contractor, made a change order under
Package A, directing the Contractor to advance identified critical path civil and electrical scope

activities (the “Critical Path Activities”), which include but are not limited to the following items:
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@) the rough grading of the site, including areas surrounding buildings and parking lots;

(b) installation of geogrid and compaction of granular sub base material in the parking lots;
() laying electrical conduit and electrical cables to buildings and parking panels;
(d) installing frost shield around the building exterior to mitigate foundation damage as a result

of freezing; and
(e) installation of culverts and associated drainage scope.

As of the date of the Second Report, the Contractor has commenced Critical Path Activities and
will progress until weather no longer permits. Weather-dependent, the Critical Path Activities are
anticipated to be completed by mid-December 2024 with the Contractor demobilized from the

Project Premises by the end of December 2024.

V. SALE PROCESS

20.

21.

22,

As noted in the First Report, after the completion of Package A, the Receiver was of the view that
it would be in a better position to evaluate its options with respect to the Project, which included
commencing a sale process for the Project in its current state, or completion of the Project in its

entirety prior to a sale.

The Receiver evaluated various realization alternatives that considered the quantitative and
qualitative aspects associated with the sale of a (i) partially completed Project, or (ii) completed
Project, and in consultation with the Applicant, determined that the best course of action in the
circumstances was to arrange for the sale of the Project after the completion of Package A (as

amended).

This section provides an overview of the proposed Sale Process.

Broker Selection Process

23.

The Receiver distributed the request for proposal (the “Broker RFP”) to four (4) listing brokers
(the “Solicited Brokers”), requesting that they submit to the Receiver a proposal to market and sell
the Project. The list of Solicited Brokers comprised listing brokers which, in the Receiver’s view,
were likely to have sufficient market presence and reach, and expertise in the asset class in order

to appropriately market the Project for sale.
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25.

26.

Three (3) of the Solicited Brokers executed non-disclosure agreements in order to obtain
information and consider submitting a proposal (“Interested Brokers”). The Broker RFP
specifically requested that the Interested Brokers include in their proposals, among other things,

information pertaining to:

@) commentary on the market for similar properties in Portage la Prairie, including

considerations of various potential purchaser profiles;

estimated valuation of the Project as a partially completed project, with considerations o
b timated valuat f the P t tiall leted t, with derat f
potential purchasers’ perception of market risk and expectations for profit in completing

the Project;

(©) proposed marketing strategy, including commentary on the pricing strategy and types and

guantum of marketing expensed anticipated to be incurred;

(d) proposed use of minimum listing period, bid deadlines, and any other relevant milestones

and timelines;

(e) anticipated time period required to obtain offers in respect of the Project and close on any

acceptable transactions;
() a detailed breakdown of the proposed broker fee structure; and
(9) relevant credentials and experience.

The Broker RFP requested that all proposals be delivered to the Receiver by no later than September
5, 2024 (the “Proposal Deadline”). Prior to the Proposal Deadline, the Receiver received
proposals from the three (3) Interested Brokers (the “Proposals”). The Receiver reviewed the
Proposals and engaged in discussions with each of the Interested Brokers to review their respective

Proposals and to clarify certain details therein.

Given that the Proposals were submitted to the Receiver by competitor brokerage firms and contain
sensitive commercial and competitive information, a schedule summarizing and comparing the key
terms of the Proposals (including economic terms), redacted for the identity of the applicable
Interested Brokers (other than the selected Broker) is attached hereto as Confidential Appendix
“1” (the “Broker Comparison Summary”). In the Receiver’s view, the disclosure of the

commercial terms and competitive information contained in the Broker Comparison Summary
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28.

29.

would have a detrimental impact on (i) each of the applicable Interested Brokers, as it would reveal
confidential information, including pricing information, to their competitors, and (ii) efforts to

engage a new broker in the future should the need arise.

Following a thorough review of the Proposals and clarifying discussions with each of the Interested
Brokers, the Receiver, in consultation with the Applicant, selected Colliers International Group Inc.
(“Colliers”, or the “Broker”) as the Receiver’s proposed exclusive listing agent to assist in
developing and implementing the Sale Process. As apparent from the Broker Comparison
Summary, the economic terms of Colliers’ proposal were within a narrow competitive range of the
Proposals received and in the Receiver’s view, Colliers’ proposed marketing strategy, strong
presence and understanding of the local market and its market reach with anticipated buyers,
together with its experience with Court-supervised sale processes, make it best suited to assist the

Receiver in conducting a robust and transparent Sale Process that will maximize value.

The Receiver has engaged the Broker pursuant to an engagement letter (the “Broker Engagement
Letter”), subject to Court approval. A copy of the Broker Engagement Letter which has been
redacted for commercial terms is attached hereto as Appendix “B” and an unredacted copy is

attached hereto as Confidential Appendix “2”.
Key terms of the Broker Engagement Letter are summarized below:
@ the Broker Engagement Letter is subject to the approval of the Court;

(b) the Broker will assist the Receiver in the marketing and sale of the Project on an “as is,

where is” basis, in accordance with the Sale Process;

(©) the Broker will assist the Receiver in conducting all negotiations; however, the Broker will
not have the authority to make commitments or representations, enter into any agreements,

or sign any documents on behalf of the Receiver;

(d) the Broker has the exclusive right to list the Project for sale for a six (6) month period
commencing on October 29, 2024 and ending on April 29, 2025 (the “Term”);

(e) the Broker will be compensated in the form of a commission based on the gross sale price
of the Project, subject to a minimum and maximum commission fee (the “Commission”),

payable upon the completion of a Court-approved sale transaction for the Project;
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()] the Commission is inclusive of all costs, fees and expenses associated with the Broker
marketing the Project and engaging or otherwise utilizing a local broker partner as

necessary or desirable;

(9) the Commission is also payable to the Broker in the event that within 60 days after the
expiration of the Term, (i) the Receiver enters into an agreement of purchase and sale for
the Project which is subsequently completed; or (ii) negotiations continue, resume or
commence following the Term with any person or entity with whom the Broker has
negotiated or introduced the Project within ten (10) business’ days following the expiry of
the Term and such negotiations result in the closing of a transaction; and

(h) a third-party real estate brokerage, or a Colliers’ broker other than those parties named in
the Broker Engagement Letter, may be permitted to cooperate in the sale of the Project,
and such cooperating brokerage or broker would be entitled to a commission (which will
be paid out of the Broker’s Commission), to encourage participation in the Sale Process by

the broker community.

In the Receiver’s view, the terms of the Broker Engagement Letter are reasonable, provide the
appropriate amount of control over the Sale Process to the Receiver, and properly incentivize both
the Broker to achieve the best outcome in the Sale Process and any cooperating broker to participate

in the Sale Process.

Sale Process

31.

32.

Although the Receiver has obtained estimated indications of value from the Interested Brokers that
participated in the Broker RFP, which will serve as a reference point throughout the Sale Process,
it has not commissioned formal appraisals on the Project at its current state, or as contemplated at
the completion of Package A. In the Receiver’s view, the best indicator of value for the Project is
a robust and transparent sale process which thoroughly tests the market, and not appraisals which
are naturally premised on assumptions and may not materialize as estimated. Accordingly, the
Receiver has, in consultation with Colliers and the Applicant, focused on developing the Sale

Process.

Parties interested in participating in the Sale Process are encouraged to read the Sale Procedures in
their entirety. The key terms of the Sale Procedures are summarized below (unless otherwise noted,

defined terms are as defined in the Sale Process).



Marketing

(a)

(b)

(©)

(d)

(€)

(f)

(9)

The Sale Process contemplates a marketing approach with two phases. In Phase I, the
Broker will market to parties that may be interested or that have expressed an interest in
purchasing the Project. The pool of interested buyers is anticipated to include a diverse
group of private capital, real estate investment trusts, syndications, and local buyers. On
the commencement of Phase 11, the Broker, in consultation with the Receiver, will prepare
a mass marketing launch to campaign and list the Project on various listing and social
media platforms, among other activities to be determined between the Receiver and the
Broker.

The overall active marketing period is anticipated to be approximately 4 weeks in duration
(excluding approximately 2 weeks around the December holiday period where a lower

level of market activity is anticipated).

Any parties interested in the Project are free to express their interest, undertake due
diligence and participate in the Sale Process at any time, subject to entering into the

confidentiality agreement referenced below.

It is anticipated that parties interested in the Project will have sufficient time to assess the
opportunity and conduct due diligence. In the Receiver’s view, this marketing approach
should permit the Broker to focus on active marketing to prospective purchasers who are
most likely to have serious interest in the opportunity and still provide all prospective

purchasers with ample time to participate in the Sale Process.
The Project is anticipated to be listed on an unpriced basis.

A variety of marketing tools will be utilized, including marketing brochures, emails, phone
calls, local signage, and listing the Project on listing platforms, including but not limited

to, Moodys and Realtors.ca and social media platforms (i.e. LinkedIn).

All interested parties who sign a confidentiality agreement (each a “Potential Bidder”)
will be granted access to a confidential data room, which will contain financial and other

information in respect of the Project.



Solicitation and Review of Bids

a)

b)

d)

Potential Bidders will be required to submit a non-binding letter of interest (each a “Non-
Binding LOI”) by an initial bid deadline (the “Initial Bid Deadline”), which will be
communicated broadly to all Potential Bidders and other interested parties. The Initial Bid

Deadline is anticipated to be set for January 17, 2025.

Following the Initial Bid Deadline, the Receiver, in consultation with the Broker, will
review each Non-Binding LOI to determine whether it sets out the key information
(including the general deal structure, assets to be purchased, liabilities to be assumed,

purchase price and material conditions) required to be considered a “Bid”.
On or about January 24, 2025, the Receiver, in consultation with the Broker may:

(i)  selectaBid as a “Lead Bid” and seek to negotiate and settle the terms of a binding

agreement; or

(i) invite two or more bidders to participate in a second round of bidding to submit a
binding offer by a “Qualified Bid Deadline”, to be set on no less than 10 calendar
days’ notice to such bidders, following which the Receiver will (in consultation
with the Broker) evaluate each such binding offers and seek to negotiate and settle
the terms of a binding agreement to the extent any of the binding offers are selected

as a successful bid.

In either case, prior to the negotiation of a binding agreement, (i) the applicable bidder will
have to be determined to be a “Qualified Bidder” by the Receiver, having regard for its
ability to consummate its proposed transaction (taking into account such factors as its
financial wherewithal, availability of financing, market presence, etc.), and (ii) the
applicable bid or binding offer will have to satisfy certain procedural requirements and set
out certain information, including timeline to closing, identity of sponsors, contracts to be
assumed, approvals to be obtained and any remaining due diligence to be conducted, as

determined by the Receiver and communicated to such applicable bidders.

The Receiver may request a cash deposit from each Qualified Bidder, on terms acceptable
to the Receiver and, in an amount to be determined by the Receiver on no less than two (2)

business days’ notice.

10



f)

9)

In evaluating whether to select a “Lead Bid” or a binding offer and proceed to negotiate a
binding agreement, the Receiver will consider, among other things, the following criteria:
the purchase price and any proposed adjustments thereto, form of consideration offered,
the liabilities to be assumed and the certainty and anticipated timing of closing. Again, the

Receiver may request a cash deposit from the Lead Bid bidder.

The Receiver is under no obligation to continue negotiations with any particular party,
accept any bid or binding offer (including the highest or best offer) or enter into any binding

agreement(s).

Court Approval

a)

b)

If and when a binding agreement is negotiated and executed, the Receiver, with the
Broker’s assistance, will assist the parties to complete any remaining due diligence, seek
this Court’s approval of the proposed transaction and thereafter, seek to close the proposed

transaction.

Since its appointment, the Receiver has received certain inquiries from prospective
purchasers in respect of the Project. However, the Receiver has determined not to progress
discussions with these parties outside of the Sale Process and has indicated to such parties

that they may participate in the Sale Process, once approved by the Court.

In the Receiver’s view, the proposed Sale Process provides the best opportunity to broadly
market the Project and maximize value. Further, the proposed Sale Process was developed

in collaboration with the Broker, and the Broker is supportive of the Sale Process.

Other Matters related to the Sale Process

33.

As detailed in the Jahoor Affidavit, the Applicant commenced these Proceedings as it had serious

concerns about the allegations made in the Bokhari Action Materials (as defined in the Jahoor

Affidavit). In particular, the Bokhari Action Materials indicate that:

(a)

(b)

the Applicant may have been intentionally misled as to the ownership structure of BDI
from the outset in order to induce the Applicant and the Canada Mortgage and Housing
Corporation into entering into the loan and the mortgage;

the Project Premises had been abandoned by BDI and work had ceased on the Project;

11



34.

35.

36.

(©) the abandonment of the Project Premises had left it, and possibly surrounding property in
Portage la Prairie, at risk of fire;

(d) funds advanced by the Applicant to BDI in connection with the loan and the mortgage may
have been misappropriated by one or more persons;

(e) the Project may have been grossly mismanaged;

() contractors may have been unwilling to continue work on the Project if it remained in the
control of BDI, Shaver and/or Bokhari; and

(9) the status of the Project and anticipated completion was unclear.

At the August 29, 2023 hearing for the Receivership Order, the matter of BDI’s ability to redeem
the mortgage was raised. Since this time the Receiver has been able to confirm that the Project was
left in such a condition as to pose risk of fire, which was the impetus for the Receiver to complete
the exterior envelope of the buildings, among other things. Further, representatives of BDI
purported to the Receiver to have limited financial records in respect of the Project, and there has
been very little correspondence between representatives of BDI and the Receiver during these
Proceedings. The Receiver’s Counsel advises that the Bokhari Action (as defined in the Jahoor

Affidavit) remains ongoing with pleadings being filed as recently as November 15, 2024.

The Receiver understands that representatives of BDI have expressed interest to the Applicant in
redeeming the mortgage, and the Receiver has had conversations with an advisor to representatives
of BDI regarding same, however as of the date of this Second Report (some 15 months since the
matter was first raised), the Debtor has not exercised this right.

Following the Receiver’s appointment, a prospective purchaser made a comment to the Receiver’s
Counsel to the effect that they thought that BDI was going to be the “owner” of the Project again.
In addition, an Interested Broker asked the Receiver if there was any point in participating in the

broker selection process as they had heard that BDI was going to regain control over the Project.

12



37.

38.

39.

The Receiver and the Receiver’s Counsel are of the view that the market of potential interested
parties may be dissuaded from participating in the Sale Process if there is any indication that BDI
or parties related to BDI may regain control of the Project, other than by participating in the Sale

Process, negatively impacting the integrity and efficacy of the Sale Process.

Accordingly, by letter dated November 12, 2024, Receiver’s Counsel wrote to the listed directors
of the Debtor, with a copy to Knight Law Office (“Knight Law”), indicating that in order to
preserve the integrity of the Sale Process and to ensure a competitive Sale Process that the Receiver
would be seeking relief from the Court at the hearing on December 2, 2024 that the Debtor’s right
to redeem (if any) would conclude upon the commencement of the Sale Process. As of the date of
this Second Report no response has been received. A copy of the November 12" correspondence
is attached hereto as Appendix “C”.

In the interest of maximizing the value of the Project and providing full clarity to interested parties,
the Receiver respectfully requests that the Court terminate the Debtor’s ability to redeem the

Applicant’s mortgage.

VL. TAX MATTERS

40.

41.

42.

Pursuant to the Receivership Order, the Receiver was appointed over the Project, and not BDI in
its entirety. The concern was that BDI may have other development projects over which the
Applicant was not a secured creditor. As such and in connection with the Proceedings, the Receiver
opened a separate GST account (RT0002) with Canada Revenue Agency (“CRA”) under BDI’s

business number, solely with respect to the Project and not BDI more broadly.

The Receiver to date has filed GST returns for the Project under the RT0002 account for the period
from August 29, 2023 to October 31, 2024. The Receiver will continue to file GST returns for the

Project on a monthly basis during the Proceedings.

The Receiver is aware that BDI has outstanding returns for their RC0001 account (FY2022 and
FY2023 returns) and RT0O001 account (since December 2022) (collectively the “Outstanding
Returns”). On August 19, 2024, CRA issued a GST assessment for the RT0002 GST returns filed,
stating that refunds (in the amount of $199,433.59 through June 30, 2024) would be held due to

non-compliance by BDI with respect to their tax accounts.

13



43.

44,

45.

46.

47.

48.

The Receiver has contacted CRA to distribute the withheld refunds however CRA is of the position
that these funds will not be released until BDI is in compliance. It is the Receiver’s understanding
from CRA that income tax and GST returns will also need to continue to be filed on a timely basis
for the period following the Receivership Date to remain compliant with the Income Tax Act and

the Excise Tax Act.

As noted above, pursuant to the Receivership Order, the Receiver’s appointment is limited to the
Project and does not extend to BDI in its entirety, and as such, the Receiver has neither the Court’s

authorization nor sufficient records to file the Outstanding Returns on BDI’s behalf.

On September 10, 2024, the Receiver communicated to CRA its inability to file the Outstanding
Returns on BDI’s behalf and that since the Receiver’s appointment, GST returns, solely related to
the Project, have continued to be filed to remain compliant under the Excise Tax Act. CRA advised
the Receiver that since BDI remains an active corporation that has not filed for bankruptcy, no tax
relief provisions are available that allow for the release of the refund while the Outstanding Returns

remain unassessed.

As such, on September 11, 2024, the Receiver sent a letter to the registered directors of BDI, with
a copy to Knight Law, to request that the Outstanding Returns be completed so that CRA would
release the held GST refunds. Shortly thereafter, the Receiver was in communication with Darcy
Shaver, and BDI’s former accountant, and understood from Mr. Shaver that he intended to have
the Outstanding Returns completed. The Receiver has followed up with Mr. Shaver but as at the
date of this Second Report, has not been provided with a substantive update on the status of the
Outstanding Returns. A copy of the September 11" correspondence is attached hereto at Appendix
“p”

The Receiver notes that BDI’s non-compliance with the Income Tax Act and the Excise Tax Act is
impeding access to proceeds during the Proceedings, requiring the Receiver to borrow more under
the Receiver’s Borrowings Charge (as defined in the Receivership Order). It is estimated that as at
September 30, 2024, the total GST refund receivable in the Proceedings is approximately $302,847
and the amount is anticipated to increase thereafter owing to the continued Critical Path Activities

construction being completed leading into the Sale Process.

The Receiver is unaware of any other ongoing projects by BDI and respectfully requests that this
Court amend paragraph 3 of the Receivership Order to add subparagraph (u) to empower and

authorize the Receiver to take control over the Debtor’s RC0001 and RT0001 tax accounts for the
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purpose of making the necessary filings for the filing periods both prior to and after the
Receivership Date and direct the directors of the Debtor to comply with paragraph 6 of the

Receivership Order in respect of amended paragraph 3(u) of the Receivership Order.

VII. UNRESOLVED PROPERTY CLAIMS

49.

50.

51.

The Receiver understands that prior to the Receivership Date, the former general contractor,
6332189 Manitoba Ltd.’s (“Gateway”), and certain subcontractors performed work on the Project.
Following the Receiver’s appointment, the Receiver attended the Project Premises and, among
other things, took an inventory of the materials and equipment onsite and those disclosed as being

held offsite (the “Materials and Equipment”).

Following the Receivership Date, certain parties claimed ownership of certain of the Materials and
Equipment (each a “Claimant”), and the Receiver requested that the Claimants submit proofs of
claim proving ownership of said Materials and Equipment. To date, the Receiver has been in
discussions with five (5) Claimants and has arranged for the retrieval of certain Materials and

Equipment by Claimants, where such claims were proven.

Among such Claimants, the Receiver has spent significant time reviewing claims made by Gateway
and by SLK Contracting Ltd. (“SLK”), and liaising with these Claimants to seek further
substantiation for the claims; as at the date of this Second Report, these claims are unresolved and

the Receiver’s activities with respect to same are outlined below:

Gateway

52.

53.

On September 14, 2023, D’Arcy & Deacon LLP (“Gateway’s Counsel” or “D’Arcy and
Deacon”), on behalf of Gateway, issued a letter to the Receiver that listed various Materials and
Equipment purported to be owned by Gateway (the “Letter”, a copy of which is attached hereto at

Appendix “E”). The Letter was accompanied by some supporting documentation.

The Receiver cross-referenced the contents of the Letter against its inventory of the Materials and
Equipment to determine i) whether the Receiver may be in the possession of such items, and ii)
where supporting documentation was provided, whether such documentation matched the

respective Materials and Equipment.
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54,

55.

The Receiver identified numerous discrepancies between the claim made by Gateway in the Letter
(the “Gateway Claim”), and the Materials and Equipment, and other shortcomings in proving

ownership of the property which were communicated to Gateway as outlined below.

The Receiver and the Receiver’s Counsel had various correspondence and telephone calls with
representatives of Gateway and Gateway’s counsel on the Gateway Claim, including facilitating
the return of certain of Gateway’s property where ownership was proven (as detailed below). On
January 11, 2024, the Receiver wrote to Gateway's Counsel to summarize its assessment of each
resolved or unresolved item of the Gateway Claim included in the Letter (the “January 11
Correspondence”, a copy of which is attached hereto as Appendix “F”). This included requesting
supporting documentation where substantiation was missing or unclear. Listed below are each of

the components of the Gateway Claim, and the Receiver’s assessment of same:

Resolved Claims

@ A generator was included in the Gateway Claim, and was purported to be older equipment
from prior jobs with no associated invoices to prove ownership. The generator was not
included in the Materials and Equipment, and the Receiver was unable to locate any

generator at the Project Premises.

(b) The Gateway Claim also included a claim for a security camera (the “Installed Security
Camera”) on the Project Premises, however the invoices provided indicate that the
security cameras were installed on the Project, and the Receiver advised of such in the
January 11 Correspondence. As such, in the Receiver’s view, while the claim for the
security camera may constitute a lien claim if unpaid, it is not a property claim, and as
such, the Receiver has not requested supporting evidence to prove that the invoices were
unpaid. In the Receiver’s view, the claim for the Installed Security Camera is resolved from

a property claim perspective.

(©) The Gateway Claim also included one (1) diesel boom lift, for which Gateway’s ownership

was ultimately proven and the asset was retrieved by a representative of Gateway.

Unresolved Claims

(d) Shipping Containers and Other Equipment:
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(i)

(i)

(iii)

(iv)

(v)

Five (5) shipping containers were included in the Gateway Claim. Upon the
Receiver’s appointment, there were five (5) shipping containers and one trailer at
the Project Premises which formed part of the Materials and Equipment. Invoices
were provided for three (3) shipping containers and two (2) were purported to be
owned by Gateway from prior jobs and hence no associated invoices were

available.

The supporting documentation provided with the Gateway Claim was sufficient to
prove Gateway’s ownership of one (1) shipping container (the “Proven
Container”), however there was either insufficient documentation provided, or
documentation did not match the details of the shipping containers at the Project
Premises, and as a result the ownership of the remaining four (4) containers was
not substantiated. The Receiver advised Gateway’s Counsel of the foregoing in the
January 11 Correspondence, including that the Receiver would provide access for
Gateway to retrieve the Proven Container, but that as the ownership of the contents
of that container had not been proven (see later subparagraph), the Proven
Container would be emptied of its contents prior to retrieval. As at the date of the

Second Report, Gateway has not retrieved the Proven Container.

Further, since the date of the January 11 Correspondence, one of the containers in
the Gateway Claim was retrieved by another Claimant who substantiated their

ownership to that piece of property.

As at the date of this Second Report, other than Gateway (whose ownership
appears to be in dispute as discussed below), no other parties have claimed

ownership of the remaining three (3) containers (the “Unresolved Containers”).

Three (3) gas heaters were included in the Gateway Claim (the “Gas Heaters”)
and purported to be older equipment from prior jobs with no associated invoices
to prove ownership. The Receiver had inventoried three gas heaters in the
Materials and Equipment, however noted that each has a distinct United Rentals
barcode. In the January 11 Correspondence, the Receiver asked Gateway to
provide sufficient supporting documentation to determine the ownership of the
heaters. As at the date of this Second Report, no supporting documentation has

been provided by Gateway, and no other parties have claimed ownership.
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(vi)

The Gateway Claim also included an invoice for 27 rig mats (the “Rig Mats”)
purported to be located on the Project Premises. As the Receiver could not identify
the Rig Mats based on the invoice, in the January 11 Correspondence the Receiver
requested additional information from Gateway in order to assist in determining if
Rig Mats were indeed on the Project Premises. As at the date of this Second Report,
no such information has been provided, and accordingly the Receiver has been
unable to determine if the Rig Mats are onsite.

(e) Other Materials:

(i)

(i)

The Gateway Claim included claims for certain plumbing materials, bags of
insulation, interior doors, suite entry doors, door hardware, and door closures (the
“Other Materials”) purported to be located in shipping containers on the Project
Premises. Certain invoices were provided in support of claims for these Other
Materials, however, in the January 11 Correspondence, the Receiver advised that
where invoices were provided, the delivery dates for the Other Materials were
dated in 2022, and that since advances appear to have been made from the
Applicant to the Debtor for costs covering the period through April 30, 2023 (the
“Loan Advances Period”), the Receiver had insufficient information to
substantiate the Other Materials claim. The Receiver requested copies of invoice(s)
presented to the Debtor related to the Other Materials, reference to the related loan
draw, and sufficient information to connect the respective invoices to the Other
Materials. The Receiver also advised Gateway’s Counsel that invoices to
substantiate a claim to certain other plumbing materials (not itemized) were not
provided. As at the date of this Second Report, no supporting documentation has

been provided by Gateway, and no other parties have claimed ownership.

The Receiver notes that based on its review of BDI’s trust accounting on the
Project provided by Knight Law, the last payment made to Gateway received was
on May 10, 2023. In total, the trust accounting indicates that Gateway was paid
$14.7 million from September 2021 to May 2023. The Receiver has received
copies of what it understands are all of Gateway’s invoices to BDI on the Project,
however there are no details on the costs claimed by Gateway in each invoice,
despite requests made to BDI and Gateway. Given the limitations in substantiating
the Gateway Claim for the Other Materials, the Receiver has not performed a
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(iii)

reconciliation of the invoices provided to the inventory of Materials and
Equipment. Further, given the period in which the Other Materials were purchased
(during the Loan Advance Period) and the passage of time since the date of the
Letter and the January 11 Correspondence, the Receiver does not anticipate that
there is any information forthcoming which could substantiate Gateway’s
ownership of the Other Materials.

The Gateway Claim also included an invoice for road fabric and a property claim
for the uninstalled quantity of road fabric (the “Uninstalled Fabric™). The invoice
is dated in May 2023, after the Loan Advances Period. The Materials and
Equipment inventory includes Uninstalled Fabric at the Project Premises. The
Receiver’s review of the Uninstalled Fabric claim is still in process, and the

Receiver anticipates resolving the claim.

U] Electrical and Fire Alarm Materials:

(i)

(i)

The Gateway Claim included claims for certain electrical and fire alarm materials
purported to be located in shipping containers on the Project Premises (the
“Electrical and Fire Alarm Materials”). As with the claim for Other Materials,
the Receiver identified that all invoices provided by Gateway in support of the
Electrical and Firm Alarm Materials were dated in 2022, and the invoices were
addressed to SLK whom the Receiver understands performed electrical work on

the Project.

As with the Other Materials claim, in the January 11 Correspondence, the Receiver
advised that the dates in the invoices for the Electrical and Fire Alarm Materials
were dated in 2022 (prior to the end of the Loan Advances Period), and that the
Receiver had insufficient information to substantiate the claim absent proof that
SLK had been paid for the invoices and copies of invoice(s) presented to the Debtor
related to the Electrical and Fire Alarm Materials, reference to the related loan
draw, and sufficient information to connect the respective Gateway invoices to the
Electrical and Fire Alarm Materials. Given the limitations in substantiating the
Gateway Claim for the Electrical and Fire Alarm Materials, the Receiver has not
performed a reconciliation of the invoices provided to the inventory of Materials
and Equipment. Further, given the period in which the Other Materials were
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purchased (during the Loan Advance Period) and the passage of time since the date
of the Letter and the January 11 Correspondence, the Receiver does not anticipate
that there is any information forthcoming which could substantiate Gateway’s

ownership of the Other Materials.

(i) As noted in a later subsection to this Second Report, SLK has also made a claim
for the Electrical and Fire Alarm Materials in the SLK Property Claim (as later

defined), which claim is also unresolved.

Ownership of Gateway

56.

57.

58.

59.

60.

Following the date of the January 11 Correspondence, the Receiver and the Receiver’s Counsel
have been made aware of a dispute to the ownership of Gateway, as between Russell Sawatzky and

Karampal Sandhu.

On September 14, 2023, in the Letter, D’Arcy and Deacon claimed that Mr. Sawatzky is not a

director, officer or shareholder of Gateway and has no interest in Gateway or the Proceedings.

Between January 11, 2024 to about April 21, 2024, Receiver’s Counsel received correspondence
from Mr. Sawatzky, which contained conflicting claims that he is the owner of Gateway. Mr.
Sawatzky has also made request for certain property left at the Project Premises, similar to the

Gateway Claim, and for the Holdback Funds to be released to him, on behalf of Gateway.

In May 2024, Receiver’s Counsel investigated the proper ownership of Gateway by reviewing
historical Manitoba Companies records in respect of Gateway. Said records indicated that between
August 4, 2023 and November 20, 2023, there had been three change of directors/officers forms
and three change of shareholders forms filed, which respectively changed the listed director, officer
and shareholder of Gateway back and forth from Mr. Sawatzky, to Mr. Sandhu, to Mr. Sawatzky,
then back to Mr. Sandhu.

By letter dated May 21, 2024, a copy of which is attached hereto as Appendix “G”, from
Receiver’s Counsel to D’Arcy and Deacon and Mr. Sawatzky, Receiver’s Counsel advised, inter

alia, that:

a. the Receiver and the Receiver’s Counsel were in receipt of conflicting information regarding

the ownership of Gateway;
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61.

62.

63.

64.

b. due to conflicting correspondence regarding the ownership of Gateway, and the numerous
changes made to the Manitoba Companies Office records, the Receiver is unable to determine

with certainty who the proper owner and directing mind of Gateway is; and

c. accordingly, in order for the Receiver to release any property to Gateway, two conditions must
be met: (i) Gateway must establish its rightful owner; and (ii) the Receiver must either receive
a joint direction from Mr. Sandhu and Mr. Sawatzky directing the release of the property and
specifying the person to whom the property should be released, or Mr. Sandhu or Mr. Sawatzky

must prove entitlement to the property to the Court.

As at the date of this Second Report, the rightful owner of Gateway has not been established, nor
did the Receiver receive a joint direction and, in any event, ownership to the Materials and
Equipment set out in paragraph 55 (d) through (f) (together the “Unresolved Gateway Property

Claim”), has not be proven.

The ownership dispute in respect of Gateway between Mr. Sawatzky and Mr. Sandhu was raised
in the Holdback Proceedings by D’Arcy and Deacon and counsel for Mr. Sawatzky during the
September 17 Hearing (each as later defined). Justice Greenberg advised that the Holdback
Proceedings may not be the appropriate forum within which to deal with the Gateway ownership

dispute and that separate proceedings may need to be commenced to deal with that issue.

To date, the Receiver is not aware of any Court Order determining the ownership of Gateway
between Mr. Sawatzky and Mr. Sandhu, or determining ownership of property that was left at the

Project Premises.

As such, the Receiver is not in a position to release any further property for any resolved elements

of the Gateway Claim until the owner of Gateway is definitively determined.

SLK Contracting Ltd

65.

In December 2023, representatives of SLK contacted the Receiver regarding SLK’s outstanding
account related to their involvement as electrical contractor on the Project prior to the Receivership
Date. The Receiver explained to SLK that while it was not adjudicating claims for unpaid work at
this time, as there were no proceeds at the time for same (other than the Holdback Funds), should
any property in the possession of the Receiver belong to SLK, it could be retrieved by SLK upon

providing adequate proof of same to the Receiver. The Receiver and SLK discussed the process for
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66.

67.

proving any claim on the Materials and Equipment, and the requirement for supporting

documentation to support same.

Following these conversations, SLK provided the Receiver with SLK’s statement of account with
Gateway, however these invoices appeared to relate to unpaid work on the Project, and not for
unpaid Materials and Equipment provided by SLK. The Receiver advised SLK of same and

continued to liaise with SLK to clarify their claims.

SLK also submitted invoices for alarm system materials purchased from a supplier which were
purportedly unpaid by Gateway, and stored at the Project Premises (the “SLK Property Claim”).
The SLK Property Claim appears to be for the same Electrical and Fire Alarm Materials as were
included in the Gateway Claim, which appeared to have been incurred in 2022, prior to the end of
the Loan Advances Period. However, based on the invoices provided with the SLK Property Claim,
it appeared to the Receiver that SLK had been paid for the alarm system materials in the SLK
Property Claim. On February 6, 2024, the Receiver requested SLK to provide supporting
documentation to substantiate the SLK Property Claim and provided examples of such evidence.
The Receiver and SLK have subsequently been in contact, however as at the date of this Second
Report, the Receiver has not received further supporting documentation from SLK in support of

the SLK Property Claim which would change the Receiver’s view.

Receiver’s Recommendation

68.

69.

After extensive communication with Gateway and SLK, the passage of time, the Receiver has been
unsuccessful in obtaining further information which would substantiate the Unresolved Gateway
Property Claim or the SLK Property Claim. Given the imminent launch of the Sale Process, should
the Court see fit to grant an Order approving same, the Receiver respectfully requests the Court’s
assistance in definitively determining the Unresolved Gateway Property Claim and the SLK
Property Claim to provide clarity on the Materials and Equipment which constitute Property and
can be marketed and sold as part of the Project, and to assist the Receiver in completing the

administration of these property claims.

The Receiver is of the view, subject to this Court’s approval, that any Materials and Equipment in
the possession and/or control of the Receiver which are subject to the Unresolved Gateway Property
Claim or the SLK Property Claim (together, the “Unresolved Property Claims”) should be
considered Property and the Receiver should be free to deal with the Materials and Equipment to

maximize value in the Sale Process, if the Unresolved Property Claims are not proven within thirty
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70.

71.

VIIIL.

(30) days of the hearing of the December 2" Motion, being January 2, 2025 (“Claims Deadline”).
The Receiver’s view is based on its analysis of the Unresolved Property Claims as laid out in this
section of the Second Report, and the Claims Deadline is intended to provide either Claimant with
a final opportunity to prove their claims, but to have certainty on the Materials and Equipment prior

to the Initial Bid Deadline in the Sale Process.

Further, should any Claimant dispute the Receiver’s determination as to whether third party
ownership of Materials and Equipment has been proven pursuant to either of the Unresolved
Property Claims, the Claimant would have until January 10, 2025 to bring the dispute to this Court’s
attention, in order to have said dispute resolved prior to the Initial Bid Deadline.

The Receiver respectfully recommends that this Honourable Court grant this relief in the

furtherance of the Sale Process and the efficient administration of the Proceedings.

OTHER MATTERS AKIN TO THE PROCEEDINGS

Holdback Funds

72,

73.

74.

Over the course of the Proceedings, the Receiver and the Receiver’s Counsel corresponded with
the Debtor’s counsel, Knight Law, in respect of holdback funds understood to be held by Knight
Law, in trust, from Project progress payments made prior to the Receivership Date (the “Holdback
Funds”). The Receiver and the Receiver’s Counsel also corresponded with Gateway’s counsel,
D’Arcy and Deacon, and the Applicant’s counsel in respect of the Holdback Funds and the options

as to how to expeditiously and cost effectively deal with the Holdback Funds.

On March 21, 2024 Receiver’s Counsel wrote to the Honourable Mr. Justice Chartier and indicated
that following the aforementioned consultation, the parties were of the view that the most
expeditious and cost effective mechanism to determine entitlement to the Holdback Funds would
be to have the claimants prove their claims outside of the Proceedings and in accordance with The
Builders’ Liens Act, CCSM B91 with the balance being returned to the Receiver.

On June 12, 2024, Knight Law filed an application (the “Application”) in Court of King’s Bench
File no. Cl 24-01-46753 (the “Holdback Proceedings”) seeking, inter alia, an order authorizing
and directing Knight Law to pay the Holdback Funds into Court, less the amount of Knight Law’s
costs (to be determined by the Court).
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75.

76.

77.

78.

79.

On June 28, 2024, D’ Arcy and Deacon filed a Notice of Motion in the Holdback Proceedings on
behalf of Gateway (the “Gateway Motion”) seeking, inter alia: (i) for Gateway to be added as a
respondent, or in the alternative, an interpleader, to the Application; and (ii) payment to Gateway

of any Holdback Funds paid into Court pursuant to the Application.

An Uncontested Hearing of the Application took place on July 5, 2024 (the “July 5 Hearing”)
before the Honourable Mr. Justice Lanchbery. The July 5 Hearing was outside of the Proceedings
as the Receiver’s interest is limited to only any residual Holdback Funds. However the Receiver
shared a copy of the Application for information purposes to select creditors of the Debtor who
may have an interest in the Holdback Funds. The Receiver also posted the Application and other
materials filed and served in the Holdback Proceedings on the Receiver’s Website.

During the July 5 Hearing, Justice Lanchbery made an Order, inter alia, authorizing Knight Law
to pay the Holdback Funds paid into Court. Justice Lanchbery also set timelines for claimants to
the Holdback Funds to file evidence in support of their respective claims and adjourned the
Application back to the Judge’s Uncontested List for September 17, 2024.

On September 17, 2024, Receiver’s Counsel appeared before the Honourable Madam Justice
Greenberg on the Judge’s Uncontested List with respect to the Application (the “September 17
Hearing”). The following creditors were in attendance at the September 17 Hearing:

@) D’Arcy and Deacon on behalf of Gateway;

(b) Tom Frohlinger on behalf of Russell Sawatzky;

() Rose Construction (a self-represented lien claimant);

(d) Kulbharat Construction Services (a self-represented lien claimant); and

(e) SLK Contracting (a self-represented party that has not filed a lien but is claiming
entitlement to the Holdback Funds for unpaid invoices for electrical work done on the

Project).

During the September 17 Hearing, due the number of self-represented parties in attendance, Justice
Greenberg scheduled a Case Management Conference (the “CMC”) for October 24, 2024 for the

following matters:
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80.

81.

82.

83.

84.

@) determining timelines for a contested hearing in the event that the distribution of the

Holdback Funds could not be agreed upon by the parties; and
(b) explaining the contested Application process to self-represented parties.

On October 23, 2024, the Receiver’s Counsel received confirmation from Knight Law that the
Holdback Funds had been paid into Court.

On October 24, 2024, the Receiver’s Counsel attended the CMC before Justice Greenberg,
however, neither of the two self-represented lien claimants (Rose Construction and Kulbharat
Construction Services) who had appeared at the September 17 Hearing were present. Instead,
Gateway’s Counsel and Mr. Sawatzky’s counsel advised Justice Greenberg that they were in
agreement that the respective claims of Rose Construction and Kulbharat Construction should be
paid in full from the Holdback Funds.

As no evidence with respect to service of the Gateway Motion or any agreement was before Justice
Greenberg, her Ladyship was not prepared to make an order with respect to payout of the Holdback
Funds. Instead, Justice Greenberg scheduled a further appearance for November 29, 2024 to allow
counsel for Gateway to serve the Gateway Motion upon all interested parties, including all parties
with a registered lien against the Project, and to file proof of service and proof of any agreement

between Rose Construction and Kulbharat Construction.

By letter dated October 24, 2024 from Receiver’s Counsel to Justice Greenberg, the Receiver’s
Counsel advised that, inter alia, the Receiver’s position is that notwithstanding any agreement
between Gateway’s Counsel and Mr. Sawatzky’s counsel, any payment out of the Holdback Funds
is not appropriate unless and until Rose Construction and Kulbharat Construction prove their

respective entitlement and claims to the Holdback Funds to the Court.

While the Receiver is not a party to the Application, the Receiver’s Counsel continues to attend in
respect of this matter to ensure that Holdback Funds are not paid out in respect of any claim, unless
that claim has been proven to the Court, and in the event that the Receiver has an interest in any of
the Holdback Funds.

Property Funds

85.

On January 9, 2024, the Receiver and the Receiver’s Counsel received financial records of BDI’s

trust account (holding the Holdback Funds) and general account for the Project, and identified that
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86.

87.

Knight Law also continued to hold, in trust, $43,207 in funds in the general account which did not

appear to be holdback funds (the “Property Funds”).

On January 23, 2024, the Receiver sent a letter to Knight Law requesting the Property Funds be
provided to the Receiver, and requesting copies of invoices supporting certain disbursements from
the general account. At issue were certain payments, fees and contracts between BDI and various
parties and the reasons for two holdback payments that were released in November 2021 and June
2022.

The Receiver’s Counsel has continued to follow up with Knight Law on multiple occasions,
however, to date the Receiver has not received the Property Funds or the additional supporting

documentation and information requested.

IX. OTHER ACTIVITIES OF THE RECEIVER

88.

The Receiver’s activities from the Receivership Date to November 16, 2023, are detailed in the
First Report. Certain of the Receiver’s activities since that date have been noted in other sections

of this Second Report; the remaining activities of the Receiver have included:

@) attending Court via videoconference for the hearing of the motion seeking the November
20 Order;

(b) engaging, with the assistance of the Receiver’s Counsel, Turner & Townsend as the project
lead (the “Project Lead™), following receipt of multiple proposals from prospective project

leads;

(©) attending the Project Premises to liaise with the Contractor, the Project Lead, and other
professional services supporting the Project, and to monitor the progress of the

construction;

(d) frequent communication and collaboration with the Contractor and the Project Lead on
troubleshooting deficient work performed on the Project prior to the Receivership Date,

and the work underway pursuant to the CCDC Contract and Critical Path Activities;

(e) engaging regularly with the Debtor’s insurance broker to work to secure several extensions
to both the wrap-up policy and the builder’s risk policy to protect the Project during

construction, including discussing the adequacy of the insurance provisions in the CCDC
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(f)

(@)

(h)

(i)

1)

Contract, and strategies to secure insurance for the Project during the course of the Sale
Process after construction is completed. Obtaining extensions of the insurance policies,
which are scheduled to expire January 1, 2025, has been a challenge to date, among other
things, given the protracted period in which the construction had been in progress prior to
the Receivership Date and the fact that no construction will be occurring between the
renewal and the sale. Further, the monthly premiums are costly, which along with the other
ongoing site security costs, will contribute to the monthly carrying costs for the Project

during the course of the Sale Process;

continuing to liaise with the City of Portage la Prairie and representatives of the planning
district with respect to the condition of the Project site, the status of permits and related
inspections, continuation of construction, and damages assessed by the City related to the

period prior to the Receivership date;

assessing third party property claims made by various Claimants, including liaising with
Gateway and SLK for the Gateway Claim and SLK Property Claim, respectively, and

arranging for the retrieval of certain equipment by proven Claimants, as appropriate;

borrowing the amount of $8,195,000 in aggregate from the Applicant, from the
Receivership Date up to November 15, 2024, through a series of borrowing certificates
pursuant to the Receiver’s Borrowings (as defined herein) and terms of the Receivership
Order. Pursuant to the terms of the Receivership Order, the Receiver was authorized to
borrow up to $12,254,662 by way of Receiver’s borrowings certificates (the “Receiver’s
Borrowings™), and was granted a Receiver’s Borrowings Charge as security for such
borrowings, which charge has the customary super-priority to other liens and

encumbrances, as set out in the Receivership Order;

evaluating, consulting with the Applicant, and making a determination in respect of,
various realization alternatives associated with the sale of (i) a partially completed, or (ii)

a fully completed, Project, and related construction costs;

coordinating and initiating, in consultation with the Applicant, a process to select a
potential broker to assist with the sale of the Project following the completion of the Critical
Path Activities;
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(k)

0]

(m)

(n)

(0)

()

(@)

(n)

(s)

(t)

liaising with, and preparing a request for proposals from certain interested brokers to act

as the Receiver’s representative with respect to the Sale Process;

selecting, with the approval of the Applicant, Colliers as the Broker to assist the Receiver
in the Sale Process, and negotiating and entering into the Broker Engagement Letter,

subject to Court approval,

developing the proposed Sale Process in collaboration with the Broker, and in consultation

with the Applicant;

working with the Broker to prepare and compile necessary documentation and materials

essential for the execution of the established Sale Process;

corresponding, with the assistance of the Receiver’s Counsel, with Knight Law in respect
of the Holdback Funds and the options as to how to expeditiously and cost effectively deal

with them;

attending to sales tax returns for the Project from and after the Receivership date, gaining
an understanding of the Debtor’s tax compliance, and liaising with the CRA, Knight Law
and Mr. Shaver on the Outstanding Returns with a view to obtaining outstanding sales taxes

receivable from CRA for the benefit of the receivership estate;

arranging for the continuation of essential services at the Project Premises, and making

payments to suppliers, the Contractor, and the Project Lead in respect of same;

responding to calls and inquiries from the Debtor’s stakeholders, including creditors,
service providers, representatives of Gateway, and subcontractors regarding purported

third-party materials and equipment on site, and lien claims, and the Proceedings generally;

maintaining the Receiver’s Website where copies of all Court and other statutory materials

are available in electronic format; and

communicating with the Applicant, the Applicant’s counsel and the Receiver’s Counsel in

respect of various aspects of these Proceedings.
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X. INTERIM STATEMENT OF RECEIPTS AND DISBURSEMENTS

89. As noted in an earlier section to this Second Report, the Receiver was authorized to borrow to fund
the costs of these Proceedings under the Receiver’s Borrowings, and to November 15, 2024, the

Receiver has borrowed $8,195,000 from the Applicant.

90. As shown in the Interim R&D below, during the period of August 29, 2023 to November 15, 2024,
the Receiver had cash receipts (including borrowings) of $8,232,928 (net of banking fees), and cash
disbursements of $643,938. As at November 15, 2024, the Receiver’s cash on hand was $588,991,
which is inclusive of $418,004 in holdback funds related to Package A work that are being held in
a separate account of the Receiver. The Receiver’s cash on hand net of the said holdback funds is
$165,105.

Interim Statement of Receipts and Disbursements

For the period August 29, 2023 to November 15, 2024

(o))

Receipts Notes
Receiver's Borrowings 1 8,195,000.00
Interest on cash on hand 37,928.16

Total Receipts 8,232,928.16

Disbursements
Insurance premiums and broker fees 2 620,254.50
Site security 3 475,703.70
Repairs and maintenance 4 69,985.60
Construction costs 5 4,909,896.40
Legal fees 6 139,675.61
Court-appointed receiver fees 7 681,225.72
Other professional fees 8 313,250.90
Equipment rental fees 615.62
Bank charges 30.00
OSB fees 75.30
GST paid 384,976.92
PST paid 48,247.23

Total Disbursements 7,643,937.50

Net Receipts and Disbursements for the Period 9 588,990.66

Notes:

1. Receiver's Borrowings are shown before deductions for wire fees applied on receipt of funds.

2. Premiums and broker fees relating to the renewal of the Builders Risk and Wrap up

3. Relates to onsite security personnel and CCTV monitoring

4. Relates to general repairs and maintenance for unfinished building units.

5. Relates to construction costs for Package A

6. Receiver's counsel for services through September 2024.

7. Receiver's fees & disbursements through October 2024.

8. Relate to fees of the Project Lead and structural engineers on the Project.

9. Includes $418,004.69 in holdback funds related to the Package A work which are being

held in a separate account of the Receiver.
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91.

The amount of cash on hand, net of holdback funds, is primarily a result of favourable timing
differences in disbursements, the majority of which relate to payments of professional fees and soft
costs not yet incurred. As at November 15, 2024, the Receiver had accrued and unpaid
disbursements in the amount of approximately $424,000. all of which will be paid from the

remaining cash on hand, plus additional Receiver’s Borrowings.

XI. REQUEST FOR APPROVAL OF FEES AND DISBURSEMENTS

92.

93.

94.

95.

The Receiver’s fees and disbursements from the commencement of the Proceedings through to
October 29, 2023, and those of the Receiver’s Counsel from the commencement of the Proceedings
through to October 31, 2023 were approved pursuant to the November 20 Order (collectively, the

“Initial Fee Period”).

Pursuant to paragraph 20 of the Receivership Order, the Receiver and the Receiver’s Counsel, have
continued to maintain detailed records of their professional fees and disbursements since the Initial
Fee Period. Inaccordance with the Receivership Order, the Receiver is seeking approval of its fees
and disbursements from October 30, 2023 (the “Receiver’s Fee Period”) to September 30, 2024,
and those of the Receiver’s Counsel, from November 1, 2023 to October 26, 2024 (the “Counsel

Fee Period”) in connection with the performance of their duties in these Proceedings.

Total fees and disbursements of the Receiver during the Receiver’s Fee Period amount to $486,743
and $11,871, respectively, both excluding sales taxes (collectively, the “Receiver’s Accounts”).
These amounts represent professional fees and disbursements not yet approved by the Court. The
disbursements included in the Receiver’s Accounts relate to disbursements incurred through
September 30, 2024, only, and disbursements incurred thereafter have not yet been invoiced.
Attached hereto as Appendix “H” is a summary of the invoices comprising the Receiver’s
Accounts. Details of the Receiver’s Accounts will be available to the Court at the December 2"

hearing.

The total fees and disbursements of MLT Aikins during the Counsel Fee Period amount to $82,789
and $450, respectively, both excluding sales taxes (collectively, the “Counsel’s Accounts”). These
amounts represent professional fees and disbursements not yet approved by the Court. Attached
hereto as Appendix “I” is a summary of the invoices comprising the Counsel Accounts. Details of

the Counsel’s Accounts will also be available to the Court at the December 2" hearing.
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96. The Receiver has reviewed the Counsel’s Accounts and confirms that the services reflected therein
have been duly authorized and duly rendered and that, in the Receiver’s opinion, the fees and

disbursements are reasonable.

97. The fees and disbursements of the Receiver and the Receiver’s Counsel have been reviewed by the
Applicant. The Receiver understands that the Applicant supports the fee approvals sought in the
within motion.

XII. RECEIVER’S CONCLUSION AND RECOMMENDATION

98. Based on the forgoing, the Receiver respectfully requests that the Court grant an Order(s):
€)) approving and authorizing the engagement of the Broker pursuant to the Broker

Engagement Letter (attached hereto as Appendix “B”, and an unredacted copy of which
is attached hereto as Confidential Appendix “2”);

(b) approving the proposed Sale Process;

(©) declaring that the Debtor’s right, or any party’s right through the Debtor, to redeem the

Project shall conclude upon the commencement of the Sale Process;

(d) amending the Receivership Order to empower and authorize the Receiver to take control
over BDI’s RC0001 and RT0001 tax accounts to make necessary filings for periods prior
to and after the Receivership date;

(e) directing the directors of the Debtor to comply with paragraph 6 of the Receivership Order

in respect of subparagraph (c) herein;

()] ordering the production of an accounting, together with supporting documentation and
invoices, in respect of the Debtor’s general account with Knight Law;

(9) approving this Second Report, and the activities of the Receiver detailed herein;

(h) authorizing and directing that Knight Law transfer the Property Funds to the Receiver’s
Account promptly following the granting of this Order;

Q) ordering and declaring that the Unresolved Property Claims shall be resolved in accordance

with the Receiver’s recommendation in paragraphs 69-70;
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() approving the Second Report and the activities and actions of the Receiver as described

therein, including approving the Interim R&D;

(K) sealing the confidential appendices to the Second Report, until further order of the Court;

and

() approving the Receiver’s Accounts and the Counsel’s Accounts.

All of which is respectfully submitted this 27" day of November, 2024.

KPMG Inc.

In its capacity as Receiver of
Bokhari Development Inc.
And not in its personal or corporate capacity

Per:

Katherine Forbes
CPA, CA, CIRP, LIT
Senior Vice President
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APPENDIX “A”



Procedures for the Sale Process

Background

1. On August 29, 2023, upon application by Peoples Trust Company (the “Applicant”), KPMG
Inc. was appointed as receiver and manager (the “Receiver”) pursuant to an Order in Manitoba
Court of King's Bench (the “Court”) File No. Cl 23-01-42328, Winnipeg Centre (the “Receivership
Proceedings”) under section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as
amended, and section 55 of The Court of King's Bench Act, C.C.S.M. ¢. C280 without security, of
all the assets, undertakings and properties of the Respondent Bokhari Development Inc. (“BDI”)
comprising, located at, arising from, or in any way relating to the property commonly known as 1801-
1825 Park Drive in Portage la Prairie, Manitoba (the “Project Premises”), including the
development of the project (the “Project™).

2. On December 2, 2024, the Court granted an Order (the “Approval Order”), inter alia,
approving a sale process in accordance with the terms and conditions set forth herein (the “Sale
Process”) and the engagement of Colliers International Group Inc. as listing broker (in such
capacity, the “Broker™).

3. The Sale Process is to be conducted by the Receiver, with the assistance of the Broker. The
purpose of the Sale Process is to identify one or more purchasers of the Project and to complete a
transaction as contemplated herein. Set forth below are the procedures that shall govern the Sale
Process and any transaction consummated as a result thereof.

4, The Approval Order, the procedures in respect of this Sale Process as contained herein (the
"Sale Procedures”) and any subsequent order issued by the Court pertaining to the Sale
Procedures shall exclusively govern the process for soliciting and selecting bids for the sale of the
assets of BDI.

5. In the event that there is a disagreement regarding, or clarification required as to, the
interpretation or application of these Sale Procedures or the responsibilities of any person
hereunder, the Court will have the jurisdiction to hear such matters and provide advice and directions
upon application of the Receiver, the Applicant or any other interested party.

Sale Process Overview and Timeline

6. The Sale Procedures set forth herein describe: (i) the manner in which prospective bidders
may gain or continue to have access to due diligence materials and information concerning the
Project; (ii) the process and timelines for the receipt and negotiation of Non-Binding LOIs, Bids,
Successful Bids and Binding Agreements (each as defined below); (iii) the process and criteria by
which Qualified Bids (defined below) are determined; (iv) the process and criteria by which a
Qualified Bid may be evaluated and selected as a Successful Bid; and (v) the process for obtaining
approval of a Successful Bid.

7. The Sale Process shall be implemented and conducted by the Receiver, with the assistance
of the Broker.
8. The following table sets out a summary and approximate timeline of key milestones under

this Sale Process, subject to any amendments by the Receiver pursuant to and in accordance with
the terms herein (all capitalized terms are defined below):

Milestone Anticipated Date / Timeline




Commencement of Sale Process On or about December 4, 2024

Commencement of Phase | Marketing Period On or about December 4, 2024

Commencement of Phase Il Marketing Period On or about December 11,
2024

Initial Bid Deadline January 17, 2025

Review of Non-Binding LOIs, selection of any Lead |January 24, 2025
Bid and determination by Receiver to proceed with a
Qualified Bid Deadline

Negotiation of Binding Agreement 1 week following selection of
Lead Bid (if applicable) or
Qualified Bid Deadline (if
applicable)

Satisfaction or waiver of due diligence conditions in |6 to 8 weeks following

Binding Agreement(s) execution of such Binding
Agreement(s) (exact timeline to
be agreed upon therein)

Court approval of any Successful Bid(s) As soon as reasonably
practicable following
satisfaction of any due
diligence conditions in
applicable Binding
Agreement(s)

Closing of any Successful Bid(s) As soon as reasonably
practicable, but no sooner than
10 days, following Court

approval
Marketing Period
Phase | Marketing Period
9. The Broker, in consultation with the Receiver, will prepare a list of parties that may have an

interest in a potential transaction to acquire the Project (the “Identified Buyers™”). As soon as
reasonably practicable following the commencement of the Sale Process, the Broker shall notify the
Identified Buyers and any other parties who reach out to the Broker or the Receiver and express an
interest in acquiring the Project (together with the Identified Buyers, the “Known Buyers”) of the
existence of the Sale Process, and invite the Known Buyers to participate in the Sale Process in
accordance with the terms of the Sale Process.

Phase Il Marketing Period

10. Following the commencement of the Phase | marketing period, the Broker, in consultation
with the Receiver, shall prepare a mass marketing launch to: (i) directly campaign the Project to the
Broker's 1,200+ investment team list; (ii) list the Project on listing platforms, including, without
limitation, Moody’s and Realtors.ca; (iii) advertise the Project on social media platforms as they
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deem advisable including, without limitation, LinkedIn; and (iv) take any other steps to advertise the
Project as the Receiver, in consultation with the Broker, deems appropriate.

Marketing Materials

11. A non-confidential marketing brochure prepared by the Broker, in consultation with the
Receiver, (the “Marketing Brochure) describing the opportunity to acquire the Project will be
made available by the Broker to all Known Buyers as soon as reasonably practicable following the
commencement of the Sale Process. Additionally, the Marketing Brochure will be made publicly
available during the Phase Il marketing period, ensuring full market coverage for the sale of the
Project.

Access to Dataroom & Site Visits

12. In order for any party that is interested in participating in the Sale Process to: (i) participate
in the Sale Process; (ii) be granted access to the electronic dataroom that contains confidential
information concerning the Project (the “Dataroom”); and (iii) be provided with any other confidential
information by the Broker or the Receiver, such party must deliver to the Receiver or the Broker, an
executed confidentiality agreement, in form and substance satisfactory to Receiver (“Confidentiality
Agreement”) and which includes an acknowledgement as to the receipt of a copy of the Approval
Order (including these Sale Procedures) and agreeing to accept and be bound by the provisions
contained therein. A party, who in the opinion of the Receiver has complied with both of these
requirements shall be deemed a “Potential Bidder”.

13. Upon execution of the Confidentiality Agreement, Potential Bidders will also receive a
confidential information memorandum (the “CIM™), providing additional details about the Project and
the Sale Process. Due to the volume of documents expected to be provided in the Dataroom, the
Receiver, in consultation with the Broker, recognizes that a CIM will assist Potential Bidders to
evaluate the opportunity during the Sale Process.

14. Potential Bidders shall be provided with access to the Dataroom, together with the Marketing
Brochure and the CIM (collectively the “Marketing Materials™), as the Receiver or Broker may deem
appropriate. The Receiver, Broker, BDI and their respective representatives and advisors make no
representation or warranty as to the accuracy or completeness of any information provided to
Potential Bidders, including the information contained in any Marketing Materials or the Dataroom.
The Receiver and Broker will coordinate all reasonable requests from Potential Bidders for additional
information and due diligence access to the Project Premises. The Receiver, Broker, BDI and their
respective representatives and advisors are not responsible for, and will bear no liability with respect
to, any information obtained by any party in connection with the sale of the Project, whether provided
during site visits or obtained from the Dataroom or otherwise.

Bidding Process

Initial Bid Deadline

15. Unless otherwise extended by the Receiver on notice in accordance with this paragraph, the
initial bid deadline (the “Initial Bid Deadline”) shall be January 17, 2024. In the event that the
Receiver extends the Initial Bid Deadline, the Receiver shall provide five (5) calendar days notice of
the extension to the following parties and in the following manner:

Email and/or telephone to all Potential Bidders;

Email to all Known Buyers;

Updating any applicable social media and/or postings on listing platforms; and
Publication in the Dataroom and the website established by the Receiver for the
Receivership Proceedings.
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Non-Binding LOIs & Bids

16. A Potential Bidder that wishes to make a formal offer to consummate a potential transaction
must deliver a non-binding letter of intent (“Non-Binding LOI”) to the Broker and the Receiver by
sending an email attaching same to the email addresses set out for each in Schedule “A” hereto. A
Non-Binding LOI shall only be considered a “Bid” (and such Potential Bidder submitting the Bid, a
“Bidder”) and reviewed by the Receiver in the Sale Process if it is received by the Broker and
Receiver by no later than the Initial Bid Deadline, and meets the requirements set by the Receiver
and/or the Broker, which shall include the following:

a. General Deal Structure: Clear identification of: (i) the total proposed purchase price
(the “Purchase Price”) for the acquired Project and related assets (the “Purchased
Assets”); and (ii) any liabilities anticipated to be assumed;

b. Material Conditions: Clear identification of all material conditions to closing that the
Bidder may wish to impose and the process and expected timing for satisfaction of
same;

C. Overview of Bidder: The identity and background of all parties submitting the Bid;

d. No Reliance: An acknowledgement and representation that the Bidder: (i) has relied

solely upon its own independent review, investigation and/or inspection of any
documents and/or the Purchased Assets and liabilities to be assumed; and (ii) has not
relied upon any written or oral statements, representations, promises, warranties or
guaranties whatsoever, whether express or implied regarding the Purchased Assets
to be acquired or liabilities to be assumed or the completeness of any information
provided in connection therewith;

e. As is/Where is: A confirmation that the Purchased Assets to be acquired and liabilities
to be assumed are to be acquired and assumed substantially on an “as, is, where is”
and without recourse basis; and

f. Additional Information: Such other information as may reasonably be requested by the
Receiver and/or the Broker.

Review of Non-Binding LOIs & Bids

17. The Receiver, in consultation with the Broker, will review each Non-Binding LOI. The Receiver
and/or the Broker may request clarification of the terms of any Non-Binding LOI and, for greater
certainty, may hold clarifying discussions with any Bidder regarding its Non-Binding LOI, including
to request that such Bidder submit a revised and clarified Non-Binding LOI, provided the initial Non-
Binding LOI was submitted by the Initial Bid Deadline.

18. As soon as reasonably practicable following the Initial Bid Deadline, the Receiver, in
consultation with the Broker, will assess the Non-Binding LOIs received and determine which Non-
Binding LOIs constitute Bids. To the extent that a Non-Binding LOI is not compliant with any one or
more of the requirements specified in paragraph 16, the Receiver, in consultation with the Broker, may
waive such non-compliance, in the Receiver’s sole discretion.

19. On or about January 24, 2025, the Receiver, following consultation with the Broker may:

a. Select a Bid as a lead bid (a “Lead Bid”), if the Bidder submitting such Lead Bid is
determined to be a Qualified Bidder (as defined and described below) and such Bid
is determined to satisfy the requirements of a Qualified Bid set out in paragraph 21
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(with the exception of it being irrevocable and binding, and provided that it has been
submitted by the Initial Bid Deadline or in accordance with paragraph 17) and
negotiate and settle the terms of a Binding Agreement (defined below) with such
Qualified Bidder.

b. Initiate a second round of bidding and request that two or more Bidders submit
gualifications to become Qualified Bidders (as defined and described below) and submit
a “Binding Offer” in the form of a markup of a form of purchase and sale agreement
prepared by the Receiver (“Form of Binding Agreement”) and deliver a copy
thereof, together with a blackline against the Form of Binding Agreement (or such
other form of binding agreement that the Receiver, in its sole discretion, determines
is satisfactory), by a deadline to be designated by the Receiver in consultation with
the Broker, and communicated to such Bidders on no less than 10 calendar days’
notice (the “Qualified Bid Deadline”), in which case the Receiver may, following
consultation with the Broker, select a Binding Offers as a successful bid and negotiate
and settle the terms of Binding Agreement(s).

The Receiver may require a cash deposit to be provided with each Qualified Bid, on terms
acceptable to the Receiver and, in an amount to be determined by the Receiver on no less than two
(2) business days’ notice to such Qualified Bidders (as defined and described below).

20. Any Binding Agreement that is settled in accordance with paragraph 19 (a) and executed or
any Binding Offer that is selected as a successful bid in accordance with paragraph 19 (b) shall be
a “Successful Bid”.

Qualified Bids

21. As soon as reasonably practicable following the Qualified Bid Deadline, the Receiver, in
consultation with the Broker, will assess the Binding Offers received and determine which Binding
Offers constitute Qualified Bids. A Binding Offer shall only be considered a “Qualified Bid” if it
meets the requirements set by the Receiver and/or the Broker, which shall include the following:

a. Qualified Bidder: The Binding Offer is submitted by a Qualified Bidder (as defined and
described below) and meets all of the criteria of a Bid as set out in paragraph 16;

b. Deadline: The Binding Offer is received by the Broker and Receiver by no later than
the Qualified Bid Deadline;

C. Irrevocability: The Binding Offer is irrevocable for a period of not less than 5 Business
days;
d. Identity of Sponsors: The identity of all parties that will be sponsoring or participating

in the proposed transaction, including all direct and indirect principals of the Qualified
Bidder and information about any sources of debt or equity capital sufficient for the
Receiver to determine which individuals have a direct or indirect economic interest in
the proposed transaction;

e. Approval: Evidence, in form and substance reasonably satisfactory to the Receiver,
of corporate authorization and approval from the Qualified Bidder’s board of directors
(or comparable governing body) with respect to the submission, execution, and
delivery of the Binding Offer, which clearly identifies any anticipated shareholder,
regulatory or other approvals outstanding (and the anticipated time frame and any
anticipated impediments for obtaining such approvals);

f. Assumed Contracts: Clear identification of the contracts, agreements or other
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arrangements that are to be assumed by the Qualified Bidder;

g. Due Diligence: To the extent that the proposed transaction is conditional upon
additional confirmatory due diligence, clear identification of the scope and nature of
such confirmatory due diligence and timing for satisfaction of same;

h. Timeline to Closing: A timeline to closing with critical milestones; and

i. Additional Information: Such other information as may reasonably be requested by the
Receiver and/or the Broker.

22. To the extent that a Binding Offer is not compliant with any one or more of the requirements
specified in paragraph 21, the Receiver, in consultation with the Broker, may waive such non-
compliance, in the Receiver’s sole discretion.

Qualified Bidder Requirements

23. The Receiver, in consultation with the Broker, shall assess each Bidder to determine whether
such Bidder is likely to be able to consummate its proposed transaction (a “Qualified Bidder”), taking
into account such factors as, without limitation, the Bidder’s financial wherewithal, availability of
financing, existing market presence (if any), experience with comparable transactions to the proposed
transaction and any other factors that may be relevant, in the sole discretion of the Receiver. The
Receiver shall promptly notify any Bidder which has been determined to be a Qualified Bidder.

24. At any time during the Sale Process, the Receiver may, in consultation with the Broker,
eliminate a Potential Bidder or Bidder from the Sale Process, including if: (i) such party does not submit
a Bid by the Initial Bid Deadline; (ii) such party does not submit a Qualified Bid by the Qualified Bid
Deadline (if applicable); or (iii) the Receiver determines that a previously designated Qualified Bidder
ceases to meet the criteria of a Qualified Bidder. Any Potential Bidder or Bidder who is disqualified
from the Sale Process will be notified as such by the Receiver, and shall (i) have its access to the
Dataroom terminated, and (ii) no longer be entitled to further correspondence or updates regarding
the Sale Process, in each case unless and until the Receiver determines, in its sole discretion, that
the Bidder qualifies (or re-qualifies) as a Qualified Bidder.

Successful Bids

25. Evaluation criteria with respect to whether a Bid or Qualified Bid constitutes a Successful Bid
may include, but are not limited to factors such as: (i) the Purchase Price and net value (including
assumed liabilities and other obligations to be performed by the Qualified Bidder); (ii) the form of
consideration being offered, including any Purchase Price adjustments and/or any non-cash
consideration; (iii) whether there is a firm irrevocable commitment for financing or whether the
Qualified Bidder has demonstrated access to sufficient capital resources to consummate its
proposed transaction; (iv) the claims likely to be created by such bid in relation to other bids; (v) the
counterparties to its proposed transaction; (vi) the terms of its proposed Binding Agreement; (vii) the
scope, hature and anticipated length of any remaining due diligence that remains to be carried
out; (viii) other factors affecting the speed, certainty and value of its proposed transaction (including
any regulatory approvals required to close its proposed transaction); (ix) the Project assets and
liabilities included or excluded from the bid; and (x) the likelihood and timing of consummating the
proposed transaction.

Court Approval

26. The acceptance of the Successful Bid by the Receiver will be subject to approval of the
Court. The Receiver shall use reasonable efforts to apply to the Court for approval of any Successful
Bid as soon as practical following the determination by it of any such Successful Bid.
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27. On closing of a Successful Bid, any other Binding Offers (other than such Successful Bid) shall
be deemed rejected by the Receiver as of the date of the closing of such Successful Bid.

Modification, Termination & Waiver

28. The Receiver shall have the right, at any time and in its sole discretion, to: (i) waive strict
compliance with the terms of this Sale Process (including missed deadlines or late submission of
materials) by any person (including the Receiver); and (ii) modify the procedures set out herein
(including altering the deadlines set out herein), and/or adopt such other procedures that will better
promote the sale of the Project, provided that material modifications to, or the termination of, the Sale
Process shall require Court approval. For certainty, any waiver of or amendments to the deadlines
set out herein shall not constitute a material modification.

“As Is, Where Is”

29. Any sale of the Project will be on an “as is, where is” and without recourse basis and without
surviving representations, warranties, covenants or indemnities of any kind, nature, or description
by the Receiver, the Broker, BDI or their respective representatives or advisors, except to the extent
otherwise expressly provided under a Binding Agreement.

Free of Any and All Claims and Interests

30. In the event of a sale of the Purchased Assets in the Receivership Proceedings, to the extent
permitted by law, all of the rights, title and interests of BDI in such Purchased Assets will be sold free
and clear of all pledges, liens, security interests, encumbrances, claims, charges and interests on
or against such Purchased Asset (collectively, the “Claims and Interests™) pursuant to approval
and vesting order(s), other than those permitted encumbrances expressly set out in any applicable
Binding Agreement, and such Claims and Interests are only to attach to the net proceeds of the sale
of Purchased Assets (without prejudice to any claims or causes of action regarding the priority,
validity or enforceability thereof).

No Obligation to Conclude a Transaction

31. Neither the Receiver nor the Broker shall be under any obligation to (i) continue negotiations
with any Qualified Bidder, and/or (ii) accept any Qualified Bid or other offer (including the highest or
best offer), or to select any Successful Bid. Without limiting the generality of the foregoing and for
greater certainty, the Receiver, in consultation with the Broker, shall have the discretion to determine
that a Qualified Bid is not a Successful Bid, even if such Qualified Bid has the highest gross Purchase
Price, having regard in all circumstances to the criteria set out in paragraph 25 above.

No Liability

32. The Receiver, Broker, BDI and their respective representatives and advisors shall have no
liability or obligations whatsoever to any party or person in connection the Sale Process, including but
not limited to arising from any rejection of any Bid, Qualified Bid or Binding Offer. No party or person
shall have any entitlement for any reason (including in the event of any modification or termination
of the Sale Process) to reimbursement for any costs or expenses incurred.

Notice
33. Any documents, notices, communication or deliverables to be provided to the Receiver or

Broker hereunder shall be provided in accordance with and in the manner specified in Schedule “A”
hereto.



General

34. The Receiver shall be at liberty, throughout the duration of the Sale Process, to consult with
the Applicant in respect of matters related to the Sale Process and provide such party with a copy
of all Non-Binding LOls, Binding Offers and Binding Agreements, provided that the Applicant
confirms to the Receiver in advance of such consultation and in writing that, neither it nor its affiliates,
related parties or principles will be participating in the Sale Process as a Potential Bidder or Bidder.

35. Nothing in this Sale Process, the Approval Order or in any other Court order approving this
Sale Process shall create any rights in any person other than the Receiver and the Broker.

36. All inquiries from parties interested in participating in the Sale Process (including any
Potential Bidders) shall be directed to the Receiver or the Broker. For greater certainty, no party
interested in participating in the Sale Process (including any Potential Bidder) shall have any
discussions regarding any transaction or the Project with representatives of BDI or any other related
parties of the Project without the advance written consent of the Receiver.

37. At any time during this Sale Process, the Receiver may apply to the Court for advice and
directions with respect to the matters contemplated hereby.



Schedule “A” to Sale Process

Defined Terms:

Capitalized terms used but not otherwise defined in the Sale Process procedures shall have the
following meanings:

“Binding Agreement” means a definitive and binding agreement of purchase and sale.

“Business Day” means a day, other than a Saturday or Sunday, on which banks are open for
business in the City of Winnipeg.

Notice:

Any notice, document, communication or other deliverable permitted or required to be given under
the Sale Process (including the submission of Non-Binding LOIs and/or any Binding Offers) shall be
given by electronic mail to the below recipients, and shall be deemed to be sent: (i) on the day that it
is sent, if it is sent prior to 5:00 pm (Winnipeg Time) on a Business Day, or (ii) on the next following
Business Day, if it is sent after 5:00 pm (Winnipeg Time) on a Business Day, or on a non-Business
Day.

TO THE RECEIVER:

KPMG INC.

Attention: Katherine Forbes / Mackenzie Wong

Email: katherineforbes@kpmg.ca / mackenziewong@kpmg.ca

TO THE BROKER:

Colliers International Group Inc.

Attention: Matt Odger/ Steven Foubert

Email: Matt.Odger@colliers.com / Steven.Foubert@colliers.com

WITH A COPY TO:

MLT AIKINS LLP

Attention: J.J. Burnell / Anjali Sandhu

Email: JBurnell@mltaikins.com / ASandhu@mltaikins.com
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THIS EXCLUSIVE ENGAGEMENT AGREEMENT made the 29th day of October, 2024
(the “Agreement”)

BETWEEN

BOKHARI DEVELOPMENT INC., by KPMG INC., IN ITS CAPACITY AS COURT-APPOINTED
RECEIVER AND MANAGER (AND NOT IN ITS PERSONAL OR CORPORATE CAPACITY) (the
“Receiver”)

-and-

COLLIERS INTERNATIONAL GROUP INC.
(the “Agent”)

WHEREAS the Bokhari Development Inc. (the “Owner”) is the legal and beneficial owner of the
property located at 1801-1825 Park Drive in Portage la Prairie, Manitoba (the “Property”);

AND WHEREAS the Agent is a real estate brokerage, licensed to carry on business in the
Province of Manitoba;

AND WHEREAS the Receiver was appointed pursuant to an order of the Court of the King's Bench
of Manitoba (the “Court”) pronounced on August 29, 2023;

AND WHEREAS pursuant to the terms of this Agreement, the Receiver intends to appoint the Agent
as the Receiver's exclusive commercial real estate brokerage (the “Appointment”) to provide the
Receiver with Agent's commercial real estate brokerage services as listed in Schedule ‘A"
attached hereto (the “Services”);

AND WHEREAS the Agent’s listing team representing the Receiver in the sale of the Property shall
consist of Matt Odger, Steven Foubert, and Dan Chubey (the “Listing Team”), which cannot be
changed without prior written consent of the Receiver;

NOW THEREFORE in consideration of the Appointment and the Services, and for other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged by the
parties, the parties hereby agree as follows:

ARTICLE 1 - RECITALS
1.1 The above recitals are true and accurate in all respects.
ARTICLE 2 - COURT APPROVAL OF AGREEMENT AND SALE PROCESS

2.1 This Agreement is subject to the Court granting an Order (in form and substance satisfactory
to the Receiver, in its sole and absolute discretion) (‘“Approval Order”) in the receivership
proceedings bearing Court File No. CI23-01-42328 (the “Receivership Proceedings”)
approving: (i) a sale process and related sale procedure in connection with the sale of the
Property (“Sale Process”), and (ii) this Agreement and the terms hereof.

2.2 Subject to the granting of the Approval Order, this Agreement shall be for a period of six (6)
months, commencing upon execution of this Agreement, and ending
on April 29, 2025 (the “Term”). This Agreement may be extended for a further period of
time upon the mutual consent in writing of the parties hereto.
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2.3 Notwithstanding Section 2.2. herein, should an Approval Order not be granted by the Court,
this Agreement shall immediately terminate upon written notice by the Receiver to the
Agent. Upon termination of this Agreement, the Receiver shall have no further liability or
obligation to the Agent whatsoever.

ARTICLE 3 - FEES

3.1 The Receiver agrees to pai the Aient a commission of _
with a maximum fee of
the

Dollars and a minimum fee of

“‘Commission” ri i i i ission |
n the event the maximum fee or minimum fee Is

applicable, the parties agree that it shall be converted to a percentage fee for the purposes
of complying with applicable law.

3.2 The Agent and the Receiver agree that all deposit monies payable hereunder from any
prospective purchaser shall be paid into the trust account of the Receiver's solicitors.

3.3 In the event a purchaser fails to complete the purchase and the deposit or any part thereof
becomes forfeited, awarded, dlrected or rereased to the Receiver, then the Owner
authorizes the Receiver
aggregate total amount of
in full and complete satisfaction the Agent's reasonable fees and documented out of pocket
expenses incurred prior to such deposit having been forfeited, awarded, directed or
released to the Receiver and to pay the balance of the deposit to the Receiver, without any
setoff or deduction.

ARTICLE 4 - HOLDOVER

41 The Receiver further agrees to pay the Agent a Commission if, within sixty (60) days after
the expiration of the Term (the “Holdover Period”), with or without the involvement of the
Agent the Receiver enters into an agreement of purchase and sale for the Property with a
person or entity on the Prospects List as defined below, which is subsequently completed
whether within or outside of the Holdover Period.

4.2 The Agent agrees to submit a list to the Receiver (the “Prospects List”") of all persons or
entities that, during the Term, submitted a bona fide written offer or to whom the Receiver
was introduced or submitted by the Agent and with whom the Agent was engaged in bona
fide negotiations for the Property within ten (10) business’ days following the expiration of
the Term. If the Agent fails to deliver the Prospects List within ten (10) business’ days, the
Agent shall be deemed to have received no offers and had no bona fide negotiations for the
sale of the Property as of the expiration of the Term and shall not be entitled to any
Commission.

4.3 The Commission contemplated by this Article 4 shall be pursuant to section 3.1 herein.
ARTICLE 5 - EXCLUSIVE ENGAGEMENT
5.1 The Receiver warrants to the Agent that, as at the execution of this Agreement, it is not a

party to any valid listing agreement with any other real estate brokerage with respect to the
sale of the Property. Subject to the Approval Order, the Receiver shall not engage the
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53

5.4

55

56

5.7

services of another real estate brokerage during the Term with respect to the sale of the
Property.

The Agent shall assist the Receiver in formulating a Sale Process and provided that the
Approval Order has been granted by the Court, market and list the Property, on an “as is,
where is” basis in accordance with such Sale Process.

The Receiver shall, as soon as reasonably practicable following the execution and delivery
of this Agreement, seek the Court's issuance of the Approval Order and the Agent shall
cooperate with the Receiver in its efforts to obtain the issuance of the Approval Order.

Subject to the Approval Order, the Receiver agrees (i) to cooperate with the Agent in
bringing about a sale of the Property, and (ii) to refer all inquiries of anyone interested in the
Property to the Agent as soon as reasonably practicable.

The status of the marketing efforts, discussions, and terms and conditions of any and all
offers received in connection with the Sale Process shall be promptly communicated to and
discussed with the Receiver and/or its solicitors, as may be directed by the Receiver. The
Agent will assist the Receiver’s solicitors in conducting all negotiations; provided, however,
that the Agent shall not have the authority to make any commitments or representations,
enter into any agreements, or sign any documents on behalf of the Receiver. All final terms
and conditions of any transaction will be subject to the approval of the Receiver in its sole
discretion, and the Agent acknowledges that any transaction will be subject to the terms of
the Sale Process and any subsequent orders of the Court. Notwithstanding anything
contained in this Agreement, the Receiver shall have the sole discretion to accept or reject
any offer, or to withdraw any Property from the market, and the undersigned acknowledges
that any transaction relating to the Property will be subject to Court approval.

The parties hereby acknowledge that this is an exclusive listing and that the Agent shall not
be required to cooperate with any other brokerage or team in connection with this exclusive
listing. At the sole discretion of the Agent, a third-party real estate brokerage or another
broker may be permitted to cooperate in the sale of the Property on terms which shall be
established by the Listing Team and such cooperating brokerage and which terms shall not
require the Receiver to pay any commission in addition to the Commission set out herein.

The Agent shall be responsible for and shall pay for sales promotion and marketing
including but not limited to brochures, mailers, print-ads and special events, uniess
otherwise specified by Receiver.

ARTICLE 6 — GENERAL PROVISIONS

6.1

6.2

6.3

The Receiver and the Agent represent and warrant to the other of them that each has the
authority to execute this Agreement; and that this Agreement, shall be legally binding upon
the Receiver and the Agent and their successors and permitted assigns once the Approval
Order is granted.

This Agreement constitutes the entire agreement between the parties, and supersedes all
prior discussions, negotiations and agreements, whether oral or written. In case of any
inconsistencies between this Agreement and any commission provisions in the agreement
of purchase and sale, the provisions of this Agreement shall govern and be paramount.

No amendment or alteration of this Agreement shall be valid or binding unless made in
writing and signed by the Receiver and Agent.
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6.4

6.5

Should any provision of this Agreement be unenforceable at law, it shall be considered
separate and severable from the remaining provisions of this Agreement, which shall
continue in force and shall be binding as though such provision had not been included.

The headings inserted in this Agreement are for convenience of reference only and, in no
way define, limit or enlarge the scope or meaning of any of the terms and conditions
contained in this Agreement. The preamble to this Agreement forms an integral part of this
Agreement and shall be used in its interpretation.

6.6 Notwithstanding the foregoing or any other provision of this Agreement: (i) the Agent and its

6.7

6.8

6.9

representatives shall treat as confidential and shall not, unless, such information is
otherwise publicly disclosed, the Receiver has provided prior written consent (which may
be by way of email) or the Agent is required by applicable law, disclose any communications
with the Receiver, any communications with any prospective purchaser, any proposals,
offers or bids (including the terms thereof) received in connection with the Property or the
Sale Process or any information relating to the Property to any person or party which has
not been expressly approved by the Receiver in writing (which may be by way of email);
and (ii) the Receiver shall be entitled to (a) share unredacted copies of this Agreement with
any stakeholder in the Receivership Proceedings with whom the Receiver intends to consult
who undertake to keep such Agreement and the terms thereof confidential, and (b) file a
copy of this Agreement and any asset purchase agreement (the “APA”), redacted for
financial terms, with the Court in connection with the motion for the Approval Order and/or
any sale approval motion and set out such economic terms and/or unredacted copy of this
Agreement and/or the APA in a confidential appendix, provided that the Receiver also seeks
an Order from the Court sealing such confidential appendices. The Agent acknowledges
and agrees that the sealing and unsealing of the aforesaid materials is at the discretion and
on the terms granted by the Court.

For certainty, the Agent acknowledges and agrees that the Receiver, acting in its
capacity as Court-appointed receiver, will have no liability in connection with this
Agreement whatsoever, whether in its capacity as Receiver, personal or corporate
capacity or otherwise.

This Agreement shall be governed by, and shall be subject to, the laws of the Province of
Manitoba; and the parties hereby attorn to the jurisdiction of the courts of the Province of
Manitoba with respect to any dispute concerning the interpretation, application and
enforcement of this Agreement.

The Agent is bound by the Proceeds of Crime (Money Laundering) and Terrorist Financing
Act to verify the identity of the clients and companies that are involved in a real estate

transaction.

Remainder of page intentionally left blank
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Schedule “A”

SERVICES
The Agent’s duties under this Agreement are anticipated to include, but shall not be limited to the
following:
a) listing the Property for sale pursuant to a Sales Process (as defined herein) and related
sale procedure to be approved by the Court;
b) reviewing, compiling, and analyzing available information regarding the Property and to
assist with the preparation of an initial offering summary;
c) identifying and contacting parties whom, in the Agent's professional opinion, may have an
interest in purchasing the Property;
d) providing information about the Property to, and dealing with inquiries from, interested
parties;
e) scheduling and conducting tours of the Property for interested parties:
f) assisting the Receiver in negotiating potential sale transactions:
g) providing recommendations about proposed sale opportunities to the Receiver;
h) such further and other tasks as are reasonably necessary to complete the foregoing

duties; and
such further and other duties as the Agent and the Receiver may agree to in writing.
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MLT AIKINS

WESTERN CANADA’S LAW FIRM

November 12, 2024
VIA EMAIL & COURIER
Mohammed Bokhari

PO Box 238, 60121 Briarcliff Road
Dugald, MB ROE OKO

MLT Aikins LLP

30th Floor - 360 Main Street
Winnipeg, MB R3C 4G1

T: (204) 957-0050

F: (204) 957-0840

J. J. Burnell*
Partner

* services provided by

J J Burnell Law Corporation
Direct Line: (204) 957-4663
Fax: (204) 957-0840

E-mail: jbumell@mltaikins.com

Lila Alnadi

Legal Assistant

Direct Line: (204) 957-4855
E-mail: lalnadi@mitaikins.com

Syed Bokhari
40 Art Miki Way
Winnipeg, MB R3W 1P9

Darcy Shaver
87 Lakeshore Road
Winnipeg, MB R3T 4A6

Dear Sirs:

Re: Peoples Trust Company v. Bokhari Development Inc. (Cl 23-01-
42328) — Sales and Investment Solicitation Process

We are counsel for KPMG Inc., the court-appointed receiver and manager (the
“‘Receiver”) of the assets, undertakings and property of Bokhari Development Inc. (the
“‘Debtor”) comprising, located at, arising from, or in any way relating to the property
commonly known as 1801-1825 Park Drive in Portage la Prairie, Manitoba, including the
development of the project (the “Project”) located thereon and all proceeds thereof
(collectively, the “Property”).

We are writing to advise that a hearing for the receivership proceedings has been
scheduled for December 2, 2024 at 10:00 a.m. before the Honourable Justice J. Chartier
(the “Hearing”). At that hearing the Receiver intends to seek approval of a sale process
(the “Sale Process”) in respect of the Property. In anticipation of this approval, the
Receiver has retained Colliers International Group Inc. (“Colliers”) as a third-party sales
agent. Colliers, under the direction of the Receiver, will oversee and conduct all
marketing, bidding, and negotiations activities associated with the Sale Process, as well
as the satisfaction or waiver of due diligence conditions associated with any sale
agreements that arise out of the Sale Process. The acceptance of any and all successful
bids by the Receiver will be subject to approval of the Court.

MLT AIKINS LLP | MLTAIKINS.COM



MLT AIKINS

WESTERN CANADA’S LAW FIRM

Please be advised that in order to maintain the integrity of the sales process and
ensure a competitive process the Receiver will also be seeking relief from the
Court that the Debtor's right to redemption (if any) conclude upon the
commencement of the sale

process.

Sincerely,
MLT AIKINS LLP

Per:
] Burnell

JJ Burnell

cc. KPMG Inc.

Attn. Katherine Forbes

Knight Law Office
Attn. Don Knight

Thompson Dorfman Sweatman LLP
Attn. Ross McFadyen

MLT AIKINS LLP MLTAIKINS.COM
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KPMG Inc. Telephone: (416) 777 8500
Bay Adelaide Centre Fax: (416) 777 8462
333 Bay Street, Suite 4600 Internet: www.kpmg.ca

Toronto, ON, M5H 2S5

September 11, 2024

VIA E-MAIL

Bokhari Development Inc.

c/o Knight Law Office

202-900 Harrow Street East

Winnipeg, Manitoba, R3M 3Y7

Attn:

Syed Bokhari sghokhari@icloud.com
Mohammed Bokhari moebok1980@gmail.com
Darcy Shaver darcy shaver@hotmail.com

Subject: Outstanding GST and income tax returns of Bokhari Development Inc. (BN: 80649 1775)

As you’re aware, on August 29, 2023 (the “Receivership Date”), pursuant to an order (the “Receivership Order”)
of the Honourable Mr. Justice Chartier of the Court of the King’s Bench (Winnipeg Centre) (the “Court”), KPMG
Inc. was appointed as receiver and manager (in such capacity, the “Receiver”) of all of the assets and undertakings
(collectively, the “Property”) of Bokhari Development Inc. (“BDI”) comprising, located at, arising from, or in any
way relating to the property commonly known as 1801 — 1825 Park Drive in Portage la Prairie, Manitoba,
including the development of the project (the “Project”) located thereon and all proceeds thereof, pursuant to
section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended, and section 55 of The Court
of King’s Bench Act, C.C.S.M. c. C280. A copy of the Receivership Order and all materials in connection with these
proceedings can be found on the Receiver’s website at: https://home.kpmg/ca/BokhariDevelopment.

Pursuant to the Receivership Order, the Receiver was appointed over the Project, and not BDI in its entirety. As
such and in connection with the receivership proceedings, the Receiver opened a separate GST account (RT0002)
with Canada Revenue Agency (CRA) under BDI’s business number, solely with respect to the Project Premises. The
Receiver to date has filed GST returns for the Project under the RT0O002 account for the period from August 29,
2023 to June 30, 2024 (and will continue to file GST returns on a monthly basis during the receivership
proceedings). On August 19, 2024, CRA issued a GST assessment for the RT0002 GST returns filed, stating that
refunds would be held due to non-compliance by BDI with respect to their tax accounts.

The Receiver is aware that BDI has outstanding returns for their RC0001 account (FY2022 and FY2023 returns) and
RT0001 account (since December 2022). It is the Receiver’s understanding that income tax and GST returns will
also need to continue to be filed on a timely basis for the period following the Receivership Date, to remain
compliant with the Income Tax Act and the Excise Tax Act. As pursuant to the Receivership Order, the Receiver is
not appointed over BDI, it does not have control over BDI’s RCO001 and RT0001 tax accounts and cannot make
filings for periods prior to the Receivership Date (nor following the Receivership Date, other than as it relates to
the Project) on BDI’s behalf.

BDI’s non-compliance with the Income Tax Act and the Excise Tax Act is impeding access to proceeds in the
receivership proceedings. As such, the Receiver is kindly requesting that BDI complete its outstanding RC0001
and RT0001 returns. Please provide the Receiver with an estimated completion date of these returns, and
confirmation to the Receiver once they are submitted to CRA.


mailto:sgbokhari@icloud.com
mailto:moebok1980@gmail.com
mailto:darcy_shaver@hotmail.com
https://home.kpmg/ca/BokhariDevelopment

Should you have any questions or concerns regarding the above, please do not hesitate to contact the undersigned
at 416-777- 8107 or email katherineforbes@kpmg.ca.

Thank you for your assistance in this matter.

KPMG Inc., in its capacity as Receiver
of Bokhari Development Inc. and not in its personal or corporate capacity

Katherine Forbes, Senior Vice-President

Cc:
M. Wong, KPMG Inc.

JJ Burnell, MLT Aikins LLP
D. Knight, Knight Law Office
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From: Forbes, Katherine J <katherineforbes@kpma.ca>

Sent: Thursday, January 11, 2024 4:06 PM

To: Brooke Mowatt <bmowatt@ DarcyDeacon.com>

Cc: JJ Burnell <JBurnell@mltaikins.com>; Croft, Gareth <gcroft@kpmg.ca>;

dolson@darcydeacon.com
Subject: RE: KPMG/Bokhari

Importance: High

[EXTERNAL MESSAGE]

Brooke,

Happy New Year. We are writing in our capacity as Receiver to address claims of materials
and equipment purported to be owned by 6332189 Manitoba Ltd. (Gateway) included in your

letter to the Receiver dated September 14™, 2023 (the “Letter”). For ease of reference, items
listed below are in the same order as the Letter.

1. Shipping Containers
a. Sufficient supporting documentation has been received for 1 shipping container

(TDRU203038), however there is insufficient documentation provided to
substantiate the ownership of the remaining 4 containers.

2. Gas Heaters
a. The Receiver inventoried 3 Heaters, however each has a United Rentals barcode.

We do not have sufficient supporting documentation to determine the ownership
of the heaters; should you have supporting documentation, please provide.

3. Generator — [Receiver’s review in process]


mailto:katherineforbes@kpmg.ca
mailto:bmowatt@DarcyDeacon.com
mailto:JBurnell@mltaikins.com
mailto:gcroft@kpmg.ca
mailto:dolson@darcydeacon.com

4. Plumbing Materials, Doors, Door Hardware, and Door Closures

a. All invoices provided at Tab B include delivery dates in 2022, and advances were
made from Peoples Trust to BDI for costs covering the period through April 30,
2023, therefore the Receiver has insufficient information to substantiate this
claim. Please provide us with the Gateway Projects invoice(s) presented to
Bokhari Development Inc. (BDI) related to these materials, indicate to which loan
draw they were to relate, and sufficient information to connect the Gateway
invoices to these materials invoices.

b. 'Other plumbing materials' - no invoices were provided.

5. Electrical and Fire Alarm Materials

a. All SLK invoices provided at Tab C are dated in 2022, as are the supporting
Gescan invoices. As advances were made to BDI for the period through April 30,
2023, these should have been paid unless advances weren't made per BTY reports
or BDI didn't pay through. The Receiver is not in possession of any information to
suggest that these costs weren't incorporated into the draws made by Peoples to
BDI. Please provide us with the Gateway invoice(s) presented to BDI related to
these SLK amounts, indicate to which loan draw they were to relate, and
sufficient information to connect the Gateway invoices to these SLK invoices.

6. Insulation

a. no invoices were provided.

7. Security Camera — [Receiver’s review in process. According to the invoice provided, the
security cameras were installed at the Project]

8. Rig Mats — please provide additional information in order to identify these, and
determine if they are on site.

9. Road Fabric — [Receiver’s review in process]

Last, as you’re aware, the Boom lift was retrieved by your client. (Including in this
correspondence for completeness).

We look forward to receiving further supporting documentation from your client.

Best,



Katherine

Katherine Forbes, CPA, CA, CIRP, LIT

Senior Vice-President

KPMG Inc.

Bay Adelaide Centre

333 Bay Street, Suite 4600
Toronto, ON M5H 2S5

O: 416 777 8107

M: 416 303 3993

katherineforbes@kpmg.ca
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Summary of Receiver's fees and disbursements
For the period October 30, 2023 to September 30, 2024

(&)

Invoice Number Invoice Date Period Hours Professional Fees Disbursements HST Total

7000443465 February 16, 2024 October 30 to December 3, 2023 148.50 73,670 8,135 10,635 92,439
7000443481 February 16, 2024 December 4 to December 31, 2023 42.05 21,250 - 2,763 24,013
7000465483 June 27, 2024 January 1 to April 30, 2024 399.35 200,448 - 26,058 226,507
7000477401 October 1, 2024 May 1 to June 30, 2024 166.35 80,640 2,018 10,746 93,404
7000482297 October 15, 2024 July 1 to September 30, 2024 236.45 110,735 1,718 14,619 127,072
Total 992.70 486,743 11,871 64,820 563,433
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Summary of MLT Aikins' fees and disbursements
For the period November 1, 2023 to October 26, 2024

(&)

Invoice Number Period Hours Professional Fees Disbursements GST PST Total
6417767 November 1 to November 30, 2023 80.80 36,656 252 1,845 2,566 41,319
6428197 December 1 to December 31, 2023 7.90 4,626 30 233 324 5,212
6439927 January 1 to February 1, 2024 10.60 6,184 - 309 433 6,926
6446170 February 2 to February 29, 2024 13.30 6,762 - 338 473 7,573
6452238 March 1 to March 31, 2024 9.80 5,382 - 269 377 6,028
6468095 April 1 to May 31, 2024 11.30 5,928 35 297 415 6,675
6482749 June 1 to July 31, 2024 14.50 8,482 133 431 594 9,639
6489952 August 1 to August 31, 2024 3.60 2,190 - 110 153 2,453
6499318 September 1 to September 30, 2024 5.10 2,936 - 147 206 3,288
6504361 October 1 to October 26, 2024 6.90 3,644 - 182 255 4,081
Total 163.80 82,789 450 4,161 5,795 93,195
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