COURT FILE NUMBER Q.B. No. 1455 of 2019
COURT OF QUEEN’S BENCH FOR SASKATCHEWAN
JUDICIAL CENTRE SASKATOON

IN THE MATTER OF SECTION 204 OF THE BUSINESS CORPORATIONS ACT,
RSS 1978, ¢ B-10

AND IN THE MATTER OF THE VOLUNTARY LIQUIDATION AND DISSOLUTION OF
PRIMEWEST MORTGAGE INVESTMENT CORPORATION

AFFIDAVIT OF NATASHA HALVORSON

|, Natasha Halvorson, of the City of Saskatoon, in the Province of Saskatchewan,
make oath and say that:

1. | am a legal assistant at the W Law Group LLP and, as such, have personal knowledge
of the matters and facts hereinafter deposed to, except where stated to be based on

information and belief, and whereso stated | verily believe the same to be true.

2. Based on my review of our office’s file in regard to the Liquidation of PrimeWest
Mortgage Investment Corporation ("PrimeWest’) in Q.B. No. 1455 of 2019 (the
‘Liquidation Proceedings’), | have determined and believe it to be true that the
following has transpired with regard to Q.B.G. 1727 of 2018 (the “Class Action”).

3. On October 31, 2019, a hearing took place before the Honourable Mr. Justice
Gabrielson for an application brought by Craig Frith and lan Sutherland of McDougall
Gauley LLP, then counsel to PrimeWest for an Order affirming and approving the
Liquidation Proceedings and the appointment of KPMG Inc. as Liquidator of PrimeWest.
Anthony Merchant, Q.C., counsel for the plaintiff(s) in the Class Action, appeared and
made submissions at that hearing.

4. Following the October 31 hearing, on November 4, 2019, Mr. Merchant wrote to Messrs.
Frith and Sutherland, requesting an amendment to the Order of Mr. Justice Gabrielson,
which was issued on October 31, 2019, following the hearing, stating:

We should jointly return to the Court for rectification under the slip rule.
Perhaps you have noticed that the Order of October 31, 2019 unwittingly
leaves the liquidation plan lame, contradictory, and embarrassing.



Mr. Justice Gabrielson has in effect decided that QBG No. 1727 of 2018
be excluded from the liquidation proceedings, but it is still included in
paragraph 2(b) of the Order.

Attached hereto as “Exhibit A’ is a true copy of Mr. Merchant's letter, dated November
4, 2019.

5. On November 6, 2019, Mr. Sutherland responded to Mr. Merchant’s correspondence
consenting to the proposed amendment, but rejecting Mr. Merchant's characterization
of the form of Order:

I am not going to comment further on your characterization of the current
form of Order as referenced in your most recent letter other than to state
that we reject it in its entirety. Having said that, it is very much the goal
of PrimeWest Mortgage Investment Corporation to focus its remaining
résources on an orderly liquidation in as expeditious and efficient manner
as possible and so my instructions are to accommodate your request as
it does not appear to be actively harmful to the process.

Attached hereto as “Exhibit B” is a true copy of Mr. Sutherland’s letter, dated November 6
2019.

6. I make this Affidavit in support of the Application presently before this Honourable Court.

SWORN BEFORE ME at the City
of Saskatoon, in the Province
of Saskatchewan,

this 22" day of/May, 2020.
A ontgen

A COMMISSIONER FOR OATHS in and
for the province of Saskatchewan —er-— —
Being a Solicitor.

) e lworsen_

Natasha Halvorson

il

This Affidavit was delivered by:

Name of firm: The W Law Group LLP

Name of lawyer in charge

of file: Mike Russell and Michelle Tobin

Address of legal firm: Suite 300, 110 — 21st Street East, Saskatoon, SK
S7K 0B6

Telephone number: (306) 244-2242

mrussell@wlawgroup.com /

mtobin@wlawgroup.com

E-mail address:




] MERCHANT

LAW GROUP LLP

2401 Saskatchewan Drive E.F. Anthony Merchant, Q.C.
Regina, Saskatchewan tmerchant/@merchantlaw.com
S4P 4HS (306) 539-7777

November 4, 2019

lan A. Sutherland & Craig Firth

McDougall Gauley LLP

500-616 Main Street

Saskatoon, Saskatchewan

S7K0J6 Via Email isutherland@mcdougallgauley.com
cfrith@mcdougallgauley.com

Dear Messrs. Sutherland and Frith:

RE:  Application for Voluntary Liquidation; QB No. 1455 of 2019
Our File # 77000646

We should jointly return to the Court for rectification under the slip rule. Perhaps you have
noticed that the Order of October 31, 2019 unwittingly leaves the liquidation plan lame,
contradictory, and embarrassing.

Mr. Justice Gabrielson has in effect decided that QBG No. 1727 of 2018 be excluded from
the liquidation proceedings, but it is still included in paragraph 2(b) of the Order.

This will cause problems when the liquidator seeks Court approval for the claims process.
If the class action is not resolved before dissolution, the plan leaves your client with no
option but to settle. Consider paragraph 8 of the Order in light of Thursday’s proceedings.

Paragraph 2(b) of the Order needs to be deleted.
This is Exhibit “A” referred to in

We will apply. Will you consent? the Affidavit of Natasha Halvorson
Sworn before me thisez,zﬂ ay of
Yours truly, May, ?}ﬂ.
2
MERCHANT LAW GROUP LLP A commissioner for Oaths for
Saskatchewan My Commission
Per.  — 7 : ALEKPiFes— ’ /

\’ —~OR= Being a Solicitor
E.F. Anthony Merchant, QXC.

Y:\Wpdala\Dr Francois Wessels\Current Files\PrimeWes| 77000646\Correspondence'2019-11-2 Letler to McDougall Gauley LLP
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e SEAGIIAL
GOURT FILE NUMBER QB No. 1455 02019 UBLIOETE D

COURT GF QUEEN'S BENGH FOR SASKATEHEWAN
JUDICTAL GENTRE ~ SASKATOON
N THE MATTER OF SECTION 204 OF THE BUSINESS CORPORATIONS ACT, RSS 19780 B-10

AND IN'THE MATTER OF THE VOLUNTARY LIQUIBATION AND DISSOLUTION OF
PRIMEWEST MORTGAGE INVES TMENT CORPORATION
ORDER
Boforé the Honourable Mister Justice N.d, Gabrielson {n Chambers:the 31* day-of Ogtober, 2019,
Upon thie applivation of lan A. Suthérland axd Craig Frith, counsel for PeimeWest Mortgage Inyestmeént
Corporation (the “Corporation®); and ugon having read the Originating, Application dated Qctgbei 9,
2019, Afiidavit of Marlone Kamitsky. sworn Octobar 9, 2019, Supplemental Affidavis of Marlans
Kainsky sworn Gctober 23, 2019; amended deafi Order; and brief of law; all filed; and upon hearing
counsel for the Corporation; ‘
Thie Cottet Orders:
INTERPRETATION

1. Capitalized tetmis riot otherwise dofined in this Order shall have: the..meani'n.gs given to the
Liquidsation Plan (as that term Is defified below):

2. For:greatér cettainty, the defihition of “Claim™in the Liquidation Plan and this. Order inchudes but

is niot Hwited tor

(a) the following Court of Queen's Berich #ctions in-which the Corporation is namied 4s a
defendant or deféndant-by-counterclaim, as the case.may he;

6] OB No. 15508 2017;
(i) B No. 1889 of 2618;
Giiy QB No. 1'395;‘.01’2‘018;
Q ) the Court of Queen's Bench action commenced against certain. ourrent aid fainer )
ditectors of the Corporation in QBG No.. 1727 oF 2018,
(ttie “Actions”)
SERVICE

- To the extent required, the time for service of notice of ihe application for this order is hetby
-abridged and setvive thersof v deemed pood and sufficient,

APPROVAL OF LIQUIDATION PLAN

4, “Thé voluntary liguidation and dissolution of the Corporation pursuant-to the, Plan of Fiquidatioti

ard Dissolution (the:*Liguidation Plan) attached hereto as Schedule "A”, which was approved
on-Septenibér 24, 2019 at aw annual.and special mieeting of the Corporation’s. sharehgldérs and
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impleinented by the Carpetition’s directors effsetive Octobier 24, 2019, is: heroby affirmed and
approved, includisg withowt Limitation the appointment of

(a) KPMG Jne. ns liquidator (fhe “Liguidator™y of thy estate of the Corporation without
seoyity; ahid

(®)  Totn Robinsoy, Wilon Qlive, Francis Bast and Tom Archibald as inspectogs. of the
Corporation’s liquidation (the “Inspectors”),
CONTINUANCE O¥ THE LIQUIDATION UNSER THE SUPERVISION OF THE CQURT

5, Purant 1o section 204(8) of The Business Corpoiutions Aet, RSS 1978, ¢ B-10 (the “SBCA"),
the lquidation of the Corporition shall be continved under the supervision of the Court as
provided in Diviston XVI of ths SBCA,. and in accordance with the ‘Liquidation Plan and any

further orders of the Court.
LIQUIDATOR'S POWERS
6. This Liquidator shall have the mandatbryob’li_gmions and discretionary powers set qut in Séétions

4.3 and 4.4 of'the Liguidation Plin, respectively, the SBCA, and any fiicther orders of the Cowrt.

7. The Liquidator shell make aix application for Court approval.of the Claims Proceas contemplated
by the Liquidition Plan within 75 days of te date of this Order, subject to.any exfongions of tims
that may be granted by further order of the Court on a future application,

8. The Actions shall be resolved by the Liquidator in accordpnce with the Claims Process to be
implemented by further order of the Coust of, altematively, the terms of any agreed upon
settlement, as the'case may-be,

DISPENSING WITH AUDITED FINANCIAL STATEMENTS AND SHAREHOLDER MEETING
9. Subject o any- furthar orders of the Court, the Corporation and the Liquidator:

(®)  ihall be excmpt from the. requirements in ssetions 149 and 153 of the SBCA fo pravide
anry fusther audited financial statements to, the Corporation’s shareholders; and

()  are hereby relieved of any pbligation to call or hold a mesying, whether annual or
otherwise; of the Corporation’s sharcholders, until such time as the Liquidator detérmies
such a-mesting to be necessary or desirable,

DUTY TO PROVIDE ACGESS AND CO-OPERATION 1O THE LIGUIDATOR

10, ) The Cotporation, @0). all of its current and férmer directors, afficers, ethplayess, agents,
dctountants, and shareliolders; and all other persons asting ‘on its instructiens or behalf, and (dif)
all ¢ther individuals, firms, corporations, governmental bodies or ageucics, or othigt efitities having
udtioe of this Order (all of the. foregoing, eollectively, being “Persong” arid cich being a
“Person') shall forthwith: advise the Liquidator of the exisience of any. Assets in suoh Person's
possossion-or control, shall grant immediate and vontinued-acoess 10 fhe: Assefs to the Ligidtar,
and :shall deliver all such Assets {excloding Assets subject. to liens Ge validify of Which i -
deperidetit on fraintainivg possessiony to e Liquidofor upaa the Liguidator's faquest,

. ANl Bersons shall forthwith advisc the Liquidator of the exis

: ] tenice of any boaks, dhosifnenty;
‘Securitiés, tonitracts, ‘ordess, chrporate.and.accounting records, and any ther papets, xécoids and
nformation of any kind related to the bu;inass" or affajrs of the. Corparation, and anyl coripiifer
programs, computer tapes, computer- disks, or other data storage madia containing any sueh
infirmation (the foregoing, collectively, the "Records®) in that Porson's possession or coniro), and

2.
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shall prgvide 10 the Liquidater or permit the Liquidator to make, retain and take: gway gopies
theréof did grarit t6 the Liquidator unfsttered acvess to. and use of acconnting, compuler, sofiware
@ud physieal fagilities relating theteto provided, however, that.xiothing in this paragraph 11 or {n
pafagtiph 12 of this Opder shafl require the dulivery: of Revords, or the granting of scbess to
Resordy; Which miy nat be diselosed or provided to the Liquidator due torthe: privilege attaching
W Solicitor-sliesit-cotirminioation or documents. prepared in contemplation of litigation or: du¢ Y
stamiery provisions prohibiting such disziosure,

12, If gty Réepids aré staréd or otherwise contajned on a vomputer or other electranis systefr of
inftimation storige, whetlier bir indeperident service. provider or otherwise, all Persons i
Po$seision of cotifrol 6f such Records shall forthwith give unfetfered access to the Liquidator fr
the. puipose: of allowing the Liquidator to recover and fally copy afl of the informjation containgd
thérein whsther by wiy of p'riﬂgh'g’ the information onto paper ar making-copies of computer disks
or sch otfiee manner of rétrieving avid copying.the information as the. Liquidator in its discretion
desms expediant, and shall not alter, erase or destroy any Records wifhout the prior written
sonseit of the Liquidator, Pyrther, for the purposes of this paragraph, all Persons shall providy thié
Liquidator with-all fiich désistance in gaining immediats access to the information in the, Bé¢ords
a§ the Liquidator may iiits discretion reqpire, inoluding providing the Liquidator With instmétiGiis
on the use of any corapiter or other. system and providing the-Liquidator with any gind, 41l hécsss
tddes, dcesunt natiids and accoynt numbers that may be tequired to gain acoess to the information.

NQ PROCEEDINGS AGAINST THE LIQUISATOR

13, No proceeding or enforcement process in any cowrt or tribunal (each, a “Proceeding”) shall bo
- commenced or continued against the Liquidator except with the written consent of the Liquidator

or with leave of this Court,

OCEEDINGS AGAINST DIRECTORS OR OFFICERS

4. No Proceeding shali bs commenced or contimued against-any of the former or current officers of
the Cetporation with respect to any Claim, exoept with leave of this Courf.

NQ PROCEEDINGS AGA

15, No Proseeding againist or in respect of the: Corporation or the Asséts shall he coirrhesiesd of
eoritimigd excupt With the:written consent of the: Liquidator or with leave of this Couft 41d by and
all Proceedings curreitly under way against or in respect of the Corporation ar the Asséts dye
hierby $tdyed atid sugpended pending further Order of this Court, provided, however, thit nothing
in this Lrder shall: (7) prevent any Person fom commencing a Proceeding regarding 4 olaie that
fiiight Gtherwise becoms barrad ty statute or-an ‘existing agreement, if such Précéeding is not
gotnuibiiced before the expiration of the stay provided by this paragraphs or (if) affect & Régulatoty
Body's investigition i respect of the Corparation or an acfion, guif or prosesding that i taken in
resject of the Corporiticn by or before, the Regulatory Body, ather than the. snfréement of'a
baytnent.order by the Regulatory Body: or the Court, “Regulatory Bady” means a ferstnior bidy
thaxt has ‘powers, dillies ‘ot fonotions relating fo the enforcoment or admitiistzation 6f an Adt-of
Pailiament or of the legistature of a province.

NO EXERCISE OF RIGHTS OR REMEDIES

16, All tights ad vériedis (inotudingg without lissiitatian, set-off rights) against the Cornbration or the
Ligoidator,, or affecting the Assets are hereby stayed and suspended exeept with the wriltsn
tonsedtit of the Liguidator or leavo of this Coutt; provided, however; that hothing in this Parégraph
shalle (i émgower the Liquidator or the Corporation fo camry on amy bysificss which the.
Corporation {s it lawfully entitied ta eanry on; (i) exempt the. Liquidator er the Corparatish 6
vonplidvice with: statutsey ot regulatory provisions relating to healih, saféty or the envirghinsit;
(1if) prevent the filing of any registration to preserve or perfoct a mortgage or security ntétést: ot
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(MCDOUGALL GAULEY iR

REFER TO: IAN A. SUTHERLAND
November 6, 2019 DIRECT DIAL:  (306) 665-5417

FAX NO.: (306) 652-1323
VIA EMAIL: tmerchant@merchantlaw.com E-MAIL: isutherland@medougallgauley.com

h Lp OUR FILENQ:  5283587.21
Merchant Law Group L YOUR FILE NO: -
2401 Saskatchewan Drive = I )
REGINA. SK S4P 4H8 This is Exhibit “B” referred to in the
] Affidavit of Natasl;jl Halvorson Sworn
. n
Attention: E.F. Anthony Merchant, Q.C, before -~ ay of May, 2020.
Dear Mr. Merchant: A commissioner for Oaths for
./ Saskatchewan My Commission expires-

Re: PrimeWest Mortgage Investment Corporation -OR- Being a Solicitor

I am in receipt of your correspondence of November 4, 2019 wherein you request a further
amendment to the form of Order that has been granted by Mr. Justice Gabrielson. Specifically,
you have asked that Section 2(b) of the Order be deleted in its entirety,

I am not going to comment further on your characterization of the current form of Order as
referenced in your most recent letter other than to state that we reject it in its entirety. Having
said that, it is very much the goal of PrimeWest Mortgage Investment Corporation to focus its
remaining resources on an orderly liquidation in as expeditious and efficient manner as possible

and so my instructions are to accommodate your request as it does not appear to be actively
harmful to the process.

Given that no other party appears to be impacted by it my suggestion is that we simply
correspond with the Court and advise that the request for the change has been made and agreed
to without further comment. Obviously, it is in the best interests of all stakeholders to minimize
ongoing court applications and this would appear to be the most effective mechanism to
accommodate your request at the least possible cost and inconvenience to the parties.

If you are in agreement then please execute the attached Consent Order. The only change that
has been made is that referenced in this correspondence. Immediately upon receipt of the
executed Order, I will request that the Registrar post the Order in front of Mr. Justice Gabrielson
and, assuming that he is comfortable with proceeding in this manner, will then arrange to issue
and serve the Order on the entire service list. Conversely, if the court is not comfortable and a
formal application is required then we will make the appropriate arrangements in that regard.

Yours truly,

McDougall Gauley LLP

e ——— e

—_
< JAN A SOTHERLAND.

1AS:cgg
Enclosure

SINCE 1891 T: 306-653-1212 F: 306-652-1323 BARRISTERS + SOLICITORS
500 - 616 Main Street, Saskatoon, SK S7H 0J6 www.mcdougallgauley.com




COURT FILE NUMBER QB No. 1455 0f 2019
COURT OF QUEEN’S BENCH FOR SASKATCHEWAN
JUDICIAL CENTRE SASKATOON
IN THE MATTER OF SECTION 204 OF THE BUSINESS CORPORATIONS ACT, RSS 1978, ¢ B-10

AND IN THE MATTER OF THE VOLUNTARY LIQUIDATION AND DISSOLUTION OF
PRIMEWEST MORTGAGE INVESTMENT CORPORATION

ORDER

Before the Honourable Mr. Justice N.G. Gabrielson in Chambers the day of , 2019,

Upon the application of Ian A. Sutherland and Craig Frith, counsel for PrimeWest Mortgage Investment
Corporation (the “Corporation™); and upon having read the Originating Application dated October 9,
2019, Affidavit of Marlene Kaminsky sworn October 9, 2019, Supplemental Affidavit of Marlene
Kaminsky sworn October 23, 2019, amended draft Order, and brief of law; all filed; and upon hearing
counsel for the Corporation;

The Court Orders:
INTERPRETATION

L. Capitalized terms not otherwise defined in this Order shall have the meanings given to the
Liquidation Plan (as that term is defined below).

2 For greater certainty, the definition of “Claim” in the Liquidation Plan and this Order includes but
is not limited to:

(a) the following Court of Queen’s Bench actions in which the Corporation is named as a
defendant or defendant-by-counterclaim, as the case may be:

() QB No. 1559 0f 2017:

(i) QB No. 1889 of2018:

(iii) QB No. 1395 of 2018;
(the “Actions”)

SERVICE

3 To the extent required, the time for service of notice of the application for this order is hereby
abridged and service thereof is deemed good and sufficient.

APPROVAL OF LIQUIDATION PLAN

4, The voluntary liquidation and dissolution of the Corporation pursuant to the Plan of Liquidation
and Dissolution (the “Liquidation Plan") attached hereto as Schedule “A”, which was approved
on September 24, 2019 at an annual and special meeting of the Corporation’s shareholders and
implemented by the Corporation’s directors effective October 24, 2019, is hereby affirmed and
approved, including without limitation the appointment of:



(a) KPMG Inc. as liquidator (the “Liquidator”) of the estate of the Corporation without
security; and

(b) Tom Robinson, Wilson Olive, Francis Bast and Tom Archibald as inspectors of the
Corporation’s liquidation (the “Inspectors™).

CONTINUANCE OF THE LIQUIDATION UNDER THE SUPERVISION OF THE COURT

5. Pursuant to section 204(8) of The Business Corporations Act, RSS 1978, ¢ B-10 (the “SBCA"),
the liquidation of the Corporation shall be continued under the supervision of the Court as
provided in Division XVI of the SBCA, and in accordance with the Liquidation Plan and any
further orders of the Court.

LIQUIDATOR’S POWERS

6. The Liquidator shall have the mandatory obligations and discretionary powers set out in Sections
4.3 and 4.4 of the Liquidation Plan, respectively, the SBCA, and any further orders of the Court.

7. The Liquidator shall make an application for Court approval of the Claims Process contemplated
by the Liquidation Plan within 75 days of the date of this Order, subject to any extensions of time
that may be granted by further order of the Court on a future application.

8. The Actions shall be resolved by the Liquidator in accordance with the Claims Process to be
implemented by further order of the Court or, alternatively, the terms of any agreed upon
settlement, as the case may be.

DISPENSING WITH AUDITED FINANCIAL STATEMENTS AND SHAREHOLDER MEETING
9. Subject to any further orders of the Court, the Corporation and the Liquidator:

(a) shall be exempt from the requirements in sections 149 and 153 of the SBCA to provide
any further audited financial statements to the Corporation's shareholders; and

(b) are hereby relieved of any obligation to call or hold a meeting, whether annual or
otherwise, of the Corporation’s shareho!ders, until such time as the Liquidator determines
such a meeting to be necessary or desirable.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE LIQUIDATOR

10. (i) The Corporation, (ii) all of its current and former directors, officers, employees, agents,
accountants, and shareholders, and all other persons acting on its instructions or behalf, and (iii)
all other individuals, firms, corporations, governmental bodies or agencies, or other entities having
notice of this Order (all of the foregoing, collectively, being “Persons” and each being a
“Person”) shall forthwith advise the Liquidator of the existence of any Assets in such Person's
passession or control, shall grant immediate and continued access to the Assets to the Liquidator,
and shall deliver all such Assets (excluding Assets subject to liens the validity of which is
dependent on maintaining possession) to the Liquidator upon the Liquidator’s request.

11, All Persons shall forthwith advise the Liguidator of the existence of any books, documents,
securities, contracts, orders, corporate and accounting records, and any other papers, records and
information of any kind related to the business or affairs of the Corporation, and any computer
programs, computer tapes, computer disks, or other data storage media containing any such
information (the foregoing, collectively, the “Records”) in that Person's possession or control, and
shall provide to the Liquidator or permit the Liquidator to make, retain and take away copies
thereof and grant to the Liquidator unfettered access to and use of accounting, computer, software
and physical facilities relating thereto provided, however, that nothing in this paragraph 11 er in

2




12,

paragraph 12 of this Order shall require the delivery of Records, or the granting of access to
Records, which may not be disclosed or provided to the Liquidator due to the privilege attaching
to solicitor-client communication or documents prepared in contemplation of litigation or due to
statutory provisions prohibiting such disclosure.

If any Records are stored or otherwise contained on a computer or other electronic system of
information storage, whether by independent service provider or otherwise, all Persons in
possession or control of such Records shall forthwith give unfettered access to the Liquidator for
the purpose of allowing the Liquidator to recover and fully copy all of the information contained
therein whether by way of printing the information onto paper or making copies of computer disks
or such other manner of retrieving and copying the information as the Liquidator in its discretion
deems expedient, and shall not alter, erase or destroy any Records without the prior written
consent of the Liquidator. Further, for the purposes of this paragraph, all Persons shall provide the
Liquidator with all such assistance in gaining immediate access to the information in the Records
as the Liquidator may in its discretion require, including providing the Liquidator with instructions
on the use of any computer or other system and providing the Liquidator with any and all access
codes, account names and account numbers that may be required to gain access to the information.

NO PROCEEDINGS AGAINST THE LIQUIDATOR

13.

No proceeding or enforcement process in any court or tribunal (cach, a “Proceeding™) shall be
commenced or continued against the Liquidator except with the written consent of the Liquidator
or with leave of this Court.

NO PROCEEDINGS AGAINST DIRECTORS OR OFFICERS

14.

No Proceeding shall be commenced or continued against any of the former or current officers of
the Corporation with respect to any Claim, except with leave of this Court.

NO PROCEEDINGS AGAINST THE CORPORATION OR THE ASSETS

15.

No Proceeding against or in respect of the Corporation or the Assets shall be commenced or
continued except with the written consent of the Liquidator or with leave of this Court and any and
all Proceedings currently under way against or in respect of the Corporation or the Assets are
hereby stayed and suspended pending further Order of this Court, provided, however, that nothing
in this Order shall: (i) prevent any Person from commencing a Proceeding regarding a claim that
might otherwise become barred by statute or an existing agreement, if such Proceeding is not
commenced before the expiration of the stay provided by this paragraph; or (ii) affect a Regulatory
Body's investigation in respect of the Corporation or an action, suit or proceeding that is taken in
respect of the Corporation by or before the Regulatory Body, other than the enforcement of a
payment order by the Regulatory Body or the Court. “Regulatory Body” means a person or body
that has powers, duties or functions relating to the enforcement or administration of an Act of
Parliament or of the legislature of a province.

NO EXERCISE OF RIGHTS OR REMEDIES

16.

All rights and remedies (including, without limitation, set-off rights) against the Corporation or the
Liquidator, or affecting the Assets are hereby stayed and suspended except with the written
consent of the Liquidator or leave of this Court; provided, however, that nothing in this paragraph
shall: (i) empower the Liquidator or the Corporation to carry on any business which the
Corporation is not lawfully entitled to carry on; (ii) exempt the Liquidator or the Corporation from
compliance with statutory or regulatory provisions relating to health, safety or the environment;
(iii) prevent the filing of any registration to preserve or perfect a mortgage or security interest; or
(iv) prevent the registration or filing of a lien or claim for lien or the commencement of a
Proceeding to protect a lien or other rights that might otherwise be barred or extinguished by the
effluxion of time, provided that no further steps shall be taken in respect of such lien, claim for

3



lien or Proceeding except for service of the initiating documentation on the Corporation and the
Liquidator.

NO INTERFERENCE WITH THE LIQUIDATOR

17

No Person shall discontinue, fail to honour, alter, interfere with, repudiate, terminate or cease to
perform any right, renewal right, contract, agreement, licence or permit in favour of or held by the
Corporation, including, without limitation, insurance coverage, without written consent of the
Liquidator or leave of this Court.

CONTINUATION OF SERVICES

18.

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

LIMITATION ON THE LIQUIDATOR'S LIABILITY

19.

Except for gross negligence or wilful misconduct, as a result of its appointment or carrying out the
provisions of this Order the Liquidator shall incur no liability or obligation that exceeds an amount
for which it may obtain full indemnity from the Assets, Nothing in this Order shall derogate from
any limitation on liability or other protection afforded to the Liquidator under any applicable law,

LIQUIDATOR'S ACCOUNTS

20.

21.

22

The Liquidator and counsel to the Liquidator shall be paid their reasonable fees and disbursements
at their standard rates. Pursuant to Section 216(1) of the SBCA, the Liquidator and counsel to the
Liquidator are hereby granted a charge (the “Liquidator's Charge”) on the Assets as security for
such fees and disbursements both before and after the making of this Order in respect of these
proceedings, and the Liquidators' Charge shall form a first charge on the Assets in priority to all

security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in favour of any
Person.

The Liquidator and its legal counsel shall pass their accounts from time to time.

Subject to Section 4.6 of the Liquidation Plan, the Liquidator shall be at liberty from time to time
to apply reasonable amounts, out of the monies in its hands, against its fees and disbursements,
including legal fees and disbursements, prior to passing its accounts, and such amounts shall
constitute advances against its remuneration and disbursements when and as approved by the
Inspectors or the Court, as the case may be.

FUNDING OF THE LIQUIDATION

23.

Pursuant to section 215(1)(f) of the SBCA, the Liquidator shall be at liberty and is hereby
empowered to borrow, by way of a revolving credit or otherwise, such monies from time to time
as it may consider necessary or desirable, provided that the outstanding principal amount does not
at any time exceed $100,000.00 (or such greater amount as this Court may by further Order
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24,

25.

26.

authorize) at any time, at such rate or rates of interest as it deems advisable for such period or
periods of time as it may arrange, for the purpose of funding the exercise of the powers and duties
conferred upon the Liquidator by the Liquidation Plan and this Order, including interim
expenditures. The whole of the Assets shall be and is hereby charged by way of a fixed and
specific charge (the “Liquidator's Borrowings Charge”) as security for the payment of the
monies borrowed, together with interest and charges thereon, in priority to all security interests,
trusts, liens, charges and encumbrances, statutory or otherwise, in favour of any Person, but
subordinate in priority to the Liquidator's Charge.

Neither the Liquidator's Borrowings Charge nor any other security granted by the Liquidator in
connection with its borrowings under this Order shall be enforced without leave of this Court.

The Liquidator is at liberty and authorized to issue certificates substantially in the form annexed as
Schedule “B" hereto (the “Liquidator's Certificates™) for any amount borrowed by it pursuant to
this Order,

The monies from time to time borrowed by the Liquidator pursuant to this Order or any further
order of this Court and any and all Liguidator's Certificates evidencing the same or any part
thereof shall rank on a pari passu basis, unless otherwise agreed to by the holders of any prior
issued Liquidator's Certificates.

GENERAL

27.

28.

29.

30.

3L

32

The Liquidator may, from time to time, apply to this Court for advice and directions in the
discharge of its powers and duties hereunder, and/or in the event that the Liquidator and the
Inspectors are unable to agree on a course of action.

Nothing in this Order shall prevent the Liquidator from acting as a trustee in bankruptcy of the
Corporation.

Unless otherwise ordered by this Court, the Liquidator will report to the Court from time to time,

which reporting is not required to be in affidavit form and shall be considered by this Court as
evidence.

This Court hereby requests the aid and recognition of any court, tribunal, regulatory or
administrative body having jurisdiction in Canada or in the United States to give effect to this
Order and to assist the Liquidator and its agents in carrying out the terms of this Order. All courts,
tribunals, regulatory and administrative bodies are hereby respectfully requested to make such
orders and to provide such assistance to the Liquidator, as an officer of this Court, as may be
necessary or desirable to give effect to this Order or to assist the Liquidator and its agents in
carrying out the terms of this Order.

The Liquidator shall be at liberty and is hereby authorized and empowered to apply to any court,
tribunal, regulatory or administrative body, wherever located, for the recognition of this Order and
for assistance in carrying out the terms of this Order, and for the recognition that the Liquidator is
authorized and empowered to act as a representative in respect of the within proceedings for the
purpose of having these proceedings recognized in a jurisdiction outside Canada.

Any interested party may apply to this Court to vary or amend this Order on not less than severn
days’ notice to the Liquidator and to any other party likely to be affected by the order sought or
upon such other notice, if any, as this Court may order.

SERVICE AND NOTICE

33.

The Electronic Case Information and Service Protocol attached as Schedule “C" hereto (the
“Protocol”) is approved and adopted for these proceedings. Terms which are capitalized herein
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but otherwise not defined shall bear the respective meanings ascribed to them in the Protocol.
Service of documents made in accordance with the Protocol shall (subject to review by the Court
at the time of any application) constitute valid and effective service. A Case Website shall be
established in  accordance with the Protocol with the following  URL:

hitps://home kpmg/ca/primewest. Applications in respect of this matter may be made upon three
days’ notice.

34. The failure of any Person to forward a Request for Electronic Service or a Request for Facsimile
Service to the Service List Keeper shall release the Liquidator and any other interested Person
serving court materials in this matter from any requirement to provide further notice in respect of
these proceedings to any such Person until such time as a properly completed request for such
service is received from such Person by each of the counsel for the Liquidator.

ISSUED at the City of Saskatoon, in the Province of Saskatchewan, this _dayof
2019.

DEPUTY LOCAL REGISTRAR

This Order is consented to by Merchant Law Group LLP, solicitors for Randy Koroluk, this day of
November, 2019.
MERCHANT LAW GROUP LLP
Per:_
E.F. Anthony Merchant, Q.C., Solicitor for
Randy Koroluk

This document was delivered by:

McDougall Gauley LLP, counsel for the applicant, PrimeWest Mortgage Investment Corporation
Name of lawyer in charge of file: Tan A. Sutherland / Craig Frith

Address of legal firm: 500-616 Main Street, Saskatoon, SK S7H 0J6
Telephone / Facsimile; (306) 653-1212 / (306) 652-5432
Email address: isutherland@mecdoupallgauley.com

cfrith@mcdougallgauley.com

TO: Local Registrar, Judicial Centre of Saskatoon

AND TO: The recipients listed in the preliminary service list.




Schedule “A”
PRIMEWEST MORTGAGE INVESTMENT CORPORATION
PLAN OF LIQUIDATION AND DISSOLUTION

WHEREAS the Board of Directors of PrimeWest Mortgage Investment
Corporation (the “Board”) has concluded that it is in the best interests of PrimeWest
Mortgage Investment Corporation (the “Corporation™) to be liquidated and dissolved
voluntarily pursuant to The Business Corporations Act (Saskatchewan) in accordance
with the terms of this Liquidation Plan;

AND WHEREAS the Board has passed a resolution authorizing the Corporation
to seek Shareholder approval for the voluntary liquidation and dissolution of the
Corporation pursuant to The Business Corporations Act (Saskatchewan) in accordance
with the terms of this Liquidation Plan, to be considered and voted upon by the
Shareholders at an annual general and special meeting of Shareholders;

NOW THEREFORE THIS Liquidation Plan is adopted by the Board as of the last
date set forth below, having the terms and conditions as set out herein.

ARTICLE 1
INTERPRETATION

1.1 Definitions

In this Liquidation Plan:
“Assets” means all of the property, assets and undertaking of the Corporation:
“Board” has the meaning given to it in the recitals of this Liquidation Plan;

“Business Day” means a day, other than a Saturday or Sunday, on which banks are
generally open for business in Saskatoon, Saskatchewan;

“Calendar Day” means any day, including a Saturday, Sunday or statutory holiday in
Saskatoon, Saskatchewan;

“Canadian Dollars” means dollars denominated in lawful currency of Canadas

“Claim” means:



(a)

(b)

any right of any Person against the Corporation in connection with any
indebtedness, liability or obligation of any kind of the Corporation and any
interest accrued thereon or costs payable in respect thereof, whether liquidated,
unliquidated, reduced to judgment, fixed, contingent, matured, unmatured,
disputed, undisputed, legal, equitable, secured, unsecured, present, future, known
or unknown, by guarantee, surety or otherwise, and whether or not such right is
executory or anticipatory in nature, including any claim made or asserted against
the Corporation through any affiliate or associate or any right or ability of any
Person to advance a claim for contribution or indemnity or otherwise with respect
to any matter, action, cause or chose in action, whether existing at present or
commenced in the future with respect to any matter, action, cause or chose in
action; and

any existing or future right of any Person against any one or more of the Directors
which arose or arises as a result of such Director's position, supervision,
management or involvement as a Director or otherwise in any other capacity in
connection with the Corporation, whether such right, or the circumstances giving
rise to it, arose before or after the Effective Date and whether enforceable in any
civil, administrative or criminal proceeding,

but does not include an Equity Claim;

“Claims Process™ means the process established by the Liquidator and approved by the
Court for the identification, resolution and barring of Claims, including, among other
things, the issuance of a final order of the Court establishing the Claims;

“Clearance Certificates” mean:

(a)

(b)

a certificate issued by the Minister pursuant to subsection 159(2) of the Income
Tax Act, R.S.C. 1952, c. 148 (the “ITA™), or any equivalent thereto, certifying
that all amounts for which the Corporation is, or can reasonably be expected to
become, liable under the ITA up to and including the date of distribution have
been paid, or that the Minister has otherwise accepted security for payment;

a certificate issued by the Minister pursuant to subsection 23(5) of the Canada
Pension Plan, R.S.C, 1985, ¢. C-8 (the “CPP™), or any equivalent thereto.
certifying that all amounts for which the Corporation is liable under the CPP, up
to and including the date of distribution, have been paid or that security for the
payment thereof has been accepted by the Minister;




()  a certificate issued by the Minister pursuant to subsection 86(3) of the
Employment Insurance Act. S.C. 1996, c. 23 (the “EIA”), or any equivalent
thereto, certifying the payment, or acceptance by the Minister of security for
payment, of all amounts for which the Corporation is liable under the EIA up to
and including the date of distribution;

(d) a certificate issued by the Minister pursuant to subsection 81(1) of the Excise Tax
Aet, R.S.C. 1985, c. E-15 (the “ETA”), or any equivalent thereto, certifying that
no tax, penalty, interest or other sum under the ETA chargeable against or payable
by the Liquidator or chargeable against or payable in respect of the Assets
remains unpaid or that security for the payment thereof has, in accordance with
section 80.1 of the ETA, been accepted by the Minister;

(e)  acertificate issued by the Minister pursuant to subsection 270(3) of the ETA, or
any equivalent thereto, certifying that all amounts payable or remittable under
Part IX of the ETA by the Corporation in respect of the reporting period during
which the distribution is made or any previous reporting period, and all amounts
that are, or can reasonably be expected to become, payable or remittable under
Part IX of the ETA by the Liquidator in respect of the reporting period during
which the distribution is made, has been paid or that security for the payment
thereof has been accepted by the Minister; and

63} additional certificate(s) required by any Governmental Authority pursuant to any
other applicable federal or provincial legislation.

“Common Shares” means the common shares in the capital of the Corporation;
“Corporation” has the meaning given to it in the recitals of this Liquidation Plan;
“Court” means the Court of Queen’s Bench for Saskatchewan;

“Creditor” means any Person with a Claim:

“CSE” means the marketplace of the Canadian Securities Exchange for venture
companies;

“Director of Corporations” means the Director of Corporations appointed pursuant to

section 279 of the SBCA and includes any Deputy Director appointed pursuant to that
section;

“Directors” means all individuals who were, on or at any time before the Effective Date,

directors or officers of the Corporation, and the term “Director” shall mean any one of
them;

“Dissolution Date” means the date on which the Corporation is dissolved pursuant to the
SBCA by Order of the Court;



“Effective Date” means the date to be established by a resolution of the Board upon
which the implementation of the Liquidation Plan shall commence, which date shall be
no earlier than the date upon which the certificate of intent to dissolve is issued to the
Corporation pursuant to and in accordance with the SBCA;

“Employees™ means the employees of the Corporation;

“Equity Claim™ means the entitlement to a distribution of a Shareholder in respect of the
Shareholder’s Common Shares:

“Governmental Authority” means any nation or government, any province, state or
other political subdivision thereof, any entity exercising executive, legislative, judicial,
regulatory or administrative functions of or pertaining to government or any Legal
Requirement and any corporation or other entity owned or controlled, through capital
stock or otherwise by any of the foregoing;

“Inspectors™ has the meaning given to it in Section 6.1;

“Legal Requirement” means any statute, law, treaty, rule, regulation, order, decree, writ,
injunction or determination of any arbitrator, court, Governmental Authority or securities
exchange and, with respect to any Person, includes all such Legal Requirements

applicable or binding upon such Person, its business or the ownership or use of any of its
assets,

“Liquidator” means the Person appointed pursuant to Section 4.1 in its capacity as
liquidator of the Corporation;

“Liquidation Date” means the date on which the Shareholders pass the Resolution;

“Liquidation Plan™ means this plan of liquidation and distribution as it may be amended.
modified, supplemented, restated or otherwise modified in accordance with its terms;

“Minister” means the Minister of National Revenue;
“SBCA" means The Business Corporations Act, RSS 1978, ¢ B-10:
“SBCA Director™ means the Director appointed under Section 279 of the SBCA:

“Person” means any individual, partnership, limited partnership, joint venture, trust,
corporation. unincorporated organization, government, agency. regulatory body or
instrumentality thereof, legal personal representative or litigation guardian, or any other
Judicial entity howsoever designated, constituted or domiciled:

“Proven Claim” means a Claim finally determined or accepted in accordance with the
provisions of the Claims Process;
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“Resolution” means the special resolution of the Shareholders authorizing the voluntary
liquidation and dissolution of the Corporation in accordance with the SBCA and
approving this Liquidation Plan;

“Shareholders™ means all holders of Common Shares shown from time to time in the
registers maintained by or on behalf of the Corporation by the Transfer Agent in respect
of the Common Shares and, unless otherwise specified, includes all beneficial owners of
Common Shares;

“Tax Return” means any report, return or other information required to be supplied to a
taxing authority in connection with:

(2)

(b)

all taxes, charges. fees, levies and other assessments (whether federal,
provincial, local or foreign), including income, gross receipts, excise,
property, sales, use, transfer, licence, payroll, franchise, withholding,
social security and unemployment taxes, and

any interest, penalties and additions related to the foregoing;

“Transfer Agent” means Computershare Investor Services Inc., as transfer agent for the
Common Shares of the Corporation.

1.2 Certain Rules of Interpretation

In this Liquidation Plan and the Schedules hereto:

(a)

(b)

(c)

(d)

(e)

all references to currency are to Canadian Dollars, except as otherwise
expressly indicated;

the division of this Liquidation Plan into articles, sections, subsections and
clauses and the insertion of headings are for convenience of reference only

and shall not affect the construction or interpretation of this Liquidation
Plan;

the terms “this Liquidation Plan,” “hereof,” “hereunder.” “herein” and
similar expressions refer to this Liquidation Plan and not to any

particular article, section, subsection or clause and include any plan
supplemental hereto;

unless otherwise indicated, any reference in this Liquidation Plan to an
article, section, subsection, clause or schedule refers to the specified

article, section, subsection, clause or schedule of or to this Liquidation
Plan;

the use of words in the singular or plural, or with a particular gender shall
not limit the scope or exclude the application of any provision of this
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()

(8)

(h)

(i)

@

Liquidation Plan or a schedule hereto to such Person (or Persons) or
circumstances as the context otherwise permits;

the words “includes” and “including” and similar terms of inclusion shall
not, unless expressly modified by the words “only” or “solely,” be
construed as terms of limitation, but rather shall mean “includes without
limitation” and “including without limitation,” so that references to
included matters shall be regarded as illustrative without being either
characterizing or exhaustive;

unless otherwise specified, all references to time herein and in any
document issued pursuant hereto mean local time in Saskatoon,
Saskatchewan, and any reference to an event occurring on a Business Day
shall mean prior to 5:00 p.m., on such Business Day:;

unless otherwise specified, the time period within or following which any
payment is to be made or act is to be done shall be calculated by excluding
the day on which the period commences and including the day on which
the period ends and by extending the period to the next succeeding
Business Day if the last day of the period is not a Business Day.
Whenever any payment to be made or action to be taken under this
Liquidation Plan is required to be made or to be taken on a day other than
a Business Day, such payment shall be made or action taken on the next
succeeding Business Day;

unless otherwise specified, where any reference to an event occurring
within any number of “days™ appears in this Liquidation Plan, such
reference means Calendar Days and not Business Days; and

unless otherwise specified, any reference to a statute, or other enactment of
parliament or a legislature includes all regulations made thereunder, all
enactments to or re-enactments of such statute or regulations in force from
time to time and, if applicable, any statute or regulation that supplements
or supersedes such statute or regulation.

ARTICLE 2
PURPOSE OF THE PLAN

Purpose

The purpose of this Liquidation Plan is to provide for a plan of liquidation and
distribution of the Assets, identification, resolution and barring of Claims and dissolution
of the Corporation,
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2.2 Commencement of Liquidation

The voluntary liquidation and dissolution of the Corporation shall commence on and as
of the Effective Date.

2.3 Affected Persons

This Liquidation Plan will be implemented under the SBCA and, as of the Effective Date,
will be binding on the Corporation, the Directors, the Inspectors, the Liquidator and the
Shareholders in accordance with its terms. On the Liquidation Date, each Shareholder
shall be deemed to have consented and agreed to all of the provisions of this Liquidation
Plan in their entirety.

ARTICLE 3
EFFECT OF PLAN

3.1 Share Transfers

If not already otherwise halted and/or delisted. the Common Shares will be delisted and
will cease trading on the CSE as soon as is reasonably practicable following the Effective
Date. All transfers of Common Shares thereafter shall be void unless made with the
explicit sanction of the Liquidator or the Court.

3.2 Corporation to Cease Business

On and as of the Effective Date, the Corporation shall cease to carry on business, except
insofar as may be determined to be required for the orderly liquidation of the Corporation
in the discretion of the Liquidator, but the Corporation’s corporate existence and all its
corporate powers, even if otherwise provided by its articles or by-laws, shall continue
under the control of the Liquidator until the Dissolution Date.

33 Resignation of Directors

On and as of the Effective Date, all of the powers of the Directors shall cease and the
Directors shall be deemed to have resigned.

ARTICLE 4
THE LIQUIDATOR

4.1 Appointment of Liguidator

On and as of the Effective Date, KPMG Inc. is hereby appointed as the liquidator of the
estate of the Corporation for the purpose of liquidating the Corporation’s Assets and
distributing the proceeds, after satisfying all Proven Claims, all in accordance with the
terms of this Liquidation Plan, the SBCA, and any future orders of the Court. The
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Liquidator shall be the agent and attoney-in-fact of the Corporation and shall act for and
on behalf of the Corporation with the authority to enter into agreements and execute
documents for and on behalf of the Corporation in such capacity pursuant to the powers
and obligations of the Liquidator as contained in this Liquidation Plan, the SBCA, and
any future orders of the Court.

4.2 Application for Court Supervision

On the Effective Date, the Corporation will instruct the legal firm of McDougall Gauley
LLP (“MG™) to file an application with the Court as soon as reasonably possible, seeking
an order pursuant to subsection 204(8) of the SBCA that the liquidation of the
Corporation and appointment of the Liquidator be continued under the supervision of the
Court as provided in Division XVI of the SBCA, at which time the Court may so order
and may make any further order it thinks fit. MG shall be paid its reasonable fees and
disbursements in respect of the application, which shall be paid by the Corporation or the
Liquidator, as the case may be, from the Assets in priority to all other Claims.

4.3 Mandatory Obligations of the Liquidator

The Liquidator is expressly directed, empowered and authorized to, and shall:

(a) forthwith after the Liquidator’s appointment give notice thereof to the
Director of Corporations and to each Creditor known to the Liquidator;

(b)  forthwith publish notice in the Gazette and by insertion once a week for
two consecutive weeks in a newspaper published or distributed in the place
where the Corporation has its registered office and take reasonable steps to
give notice thereof in every jurisdiction where the Corporation carries on
business, requiring any Person:

(i) indebted to the Corporation, to render an account and pay to the
Liquidator at the time and place specified any amount owing;

(i)  possessing Assets, to deliver the Assets to the Liquidator at the
time and place specified; and

(iti)  having a Claim, to present particulars thereof in writing to the
Liquidator not later than two months after the first publication of
the notice;

(©) take into its custody and control the Assets of the Corporation;

(d)  open and maintain a trust account for the moneys of the Corporation,
which trust account shall not be made in the name of the Liquidator
individually, but shall be a separate trust account in the Liquidator’s name
and capacity as Liquidator of the Corporation, and such money shall be
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(e)

63)

(g)

(h)

()

()

(k)
@

(m)

(n)

(0)

withdrawn for payment of Proven Claims, taxes, fees and expenses
incurred in connection with the implementation of the Liquidation Plan
and signed in accordance with such signing authorities as may be
determined by the Liquidator in consultation with the Inspectors and/or as
directed by the Court;

keep accounts of the moneys of the Corporation received and paid out by
the Liquidator;

maintain separate lists of the Shareholders, creditors and other Persons
having Claims against the Corporation;

if at any time the Liquidator determines that the Corporation is unable to
pay or adequately provide for the discharge of its obligations, apply to the
Court for directions;

deliver to the Court and to the Director of Corporations, at least once in
every twelve-month period after the Liquidator’s appointment or more
often as the Court may require, financial statements of the Corporation in
the form required by section 149 of the SBCA or in such other form as the
liquidator may think proper or as the Court may require;

delist the Common Shares from the CSE in the event the same have not
already been delisted as of the Effective Date;

apply to the Financial and Consumer Affairs Authority for Saskatchewan
for an order that the Corporation shall cease to be a reporting issuer under
applicable securities legislation;

establish and implement a Claims Process;

cause to be filed with the appropriate Governmental Authority all Tax
Returns required to be filed by the Corporation:

remit all taxes required to be remitted by the Corporation in accordance
with all applicable statutes, all outstanding CPP contributions and EIA

premiums, including any associated interest and penalties and obtain the
Clearance Certificates;

cause to be filed with the appropriate Governmental Authority all financial
statements and reports required to be filed by the Corporation;

maintain the continuous disclosure requirements applicable to the
Corporation under all applicable securities laws, subject to amendments or
exclusions which may be obtained by order of the Court during the
liquidation proceedings;
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®)

(@)

()

(s)

maintain appropriate liability insurance in place for the Liquidator if
necessary;

pay or otherwise satisfy all Proven Claims from the Assets in accordance
with the Claims Process and any orders of the Court;

after satisfying all Proven Claims and having the Liquidator and its legal
counsel’s final accounts approved by the Court, distribute any surplus
proceeds among the Shareholders according to their respective rights; and

fulfill the reporting obligations set forth at Section 4.5,

4.4 Discretionary Powers of the Liquidator

The Liquidator is expressly empowered and authorized, but not obligated, to do any of

the following:

(@)

(a)

(b)

(c)

(d)

(e)

®

(8)

retain lawyers, accountants, engineers, appraisers and other professional
advisers, if necessary, to assist with the administration and implementation
of this Liquidation Plan;

engage any former employee of the Corporation to assist with the
Liquidator’s administration and implementation of the Liquidation Plan;

with the prior approval of the Inspectors, bring, defend or take part in any
civil, criminal or administrative action or proceeding in the name and on
behalf of the Corporation;

carry on the business of the Corporation so far as may be required for the
liquidation and dissolution of the Corporation;

sell by public auction or private sale any of the Assets;

do all acts and execute any documents in the name and on behalf of the
Corporation;

settle or compromise any Claims by or against the Corporation in
accordance with the Claims Process and any orders of the Court;

in accordance with the provisions of the SBCA and any order of the Court,
make or cause to be made from time to time, any interim distributions or
distributions in kind of portions of the Assets to the registered
Shareholders rateably among the registered Shareholders according to
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their rights and interests in the Corporation, as considered appropriate and
approved by the Court, and while maintaining such reserves as are
reasonably necessary to provide for all Claims and the anticipated costs of
completing the administration of this Liquidation Plan;

(h) at any time after the affairs of the Corporation have been fully wound up.
make an application to the Court for an order dissolving the Corporation;

(i) apply to Court for directions and further orders in respect of the
performance of the Liquidator’s obligations, or anything else necessary for
the liquidation and dissolution of the Corporation and distribution of the
Assets; and

§)] do all such things as are reasonably necessary for the liquidation and
dissolution of the Corporation and distribution of the Assets in accordance
with this Liquidation Plan, the SBCA and any orders of the Court.

4.5 Reporting Obligations

The Liquidator shall report to the Court at such times and intervals as the Liquidator may
deem appropriate with respect to matters relating to the Assets, the Corporation and such
other matters as may be relevant to this Liquidation Plan, and shall make such reporting
available to the Shareholders by posting such reporting on its website at the following

URL: https://home.kpmg/ca/primewest
4.5 Removal of the Ligquidator

The Liquidator may be removed by order of the Court pursuant to an application brought
following either:

(a) a resolution of the majority of the Inspectors;

(b)  a determination by the Liquidator, in its discretion, that it ought to be
discharged by the Court: or

(c) an ordinary resolution of the Shareholders at a meeting called for the
purpose of removing the Liquidator:

but only if such order of the Court appoints another liquidator in the Liquidator’s stead
which successor liquidator shall become the Liquidator under this Liquidation Plan.
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4.6 Fees of the Liquidator and Its Counsel

The Liquidator and its legal counsel shall be paid their reasonable fees and disbursements
at their standard rates from the Assets as and when the Liquidator or its counse! renders
an account to the Corporation and such account is approved by the Inspectors. Pursuant
to Section 216(1) of the SBCA, the costs, charges and expenses of the liquidation,
including the reasonable fees and disbursements of the Liquidator and its legal counsel,
are payable out of the Assets in priority to all other Claims. In the event of a dispute
between the Liquidator and Inspectors with respect to the Liquidator’s fees and
disbursements, including the fees of its counsel, the Liquidator may apply to the Court.

4,7 Indemnity

The Corporation hereby releases, holds harmless and indemnifies (including out of the
Assets) the Liquidator from and against all liabilities. claims and costs of any nature
arising from the Liquidator’s execution of this Liquidation Plan, save and except any
such liabilities, claims or costs arising as a result of the Liquidator’s fraud, gross
negligence or wilful misconduct.

ARTICLE 5
TERMINATION OF EMPLOYEES

5.1 Termination of Employment

All Employees shall be terminated on the Effective Date, other than those Employees
who are requested by the Liquidator to remain in service and assist in the implementation
of this Liquidation Plan and agree to do so, which Employees shall remain Employees of
the Corporation.

5.2 Employment Agreements

In connection with the termination of all Employees, the Corporation shall honour and
fully comply with all existing agreements with such Employees.

ARTICLE 6
INSPECTORS

6.1 Appointment of Inspectors

On and as of the Effective Date, Tom Robinson, Wilson Olive, Francis Bast and Tom
Archibald are hereby appointed as inspectors of the Corporation’s liquidation (the
“Inspectors™).
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6.2 Approval of Inspectors

For any action or inaction which requires the approval of the Inspectors under this
Liquidation Plan, by order of the Court or pursuant to the SBCA, such approval shall
exist if a majority of the Inspectors approve of the action or inaction by vote at a meeting
of Inspectors or otherwise by written resolution signed by a majority of the Inspectors.

6.3  Meeting of Inspectors

The Liquidator or any one of the Inspectors may call a meeting of Inspectors by
providing all of the Inspectors with two days written notice of such meeting, which notice
may be waived by the Inspectors in their discretion. Such meetings may be held by
teleconference. Quorum for any meeting of Inspectors shall be a majority of the
Inspectors. Each of the Inspectors shall have one vote at any such meetings. The
Liquidator shall have no vote at such meetings but may chair such meetings with the
approval of a majority of the Inspectors.

6.4  Removal of Inspectors
An [nspector may be removed by:
(a) order of the Court; or

(b)  ordinary resolution of the Shareholders at a meeting called for the purpose
of removing an Inspector.

6.5  Filling Vacancies of Inspectors

There shall always be at least one Inspector and not more than four Inspectors at any
time. Any vacancy in the number of permissible Inspectors may be filled by election by
the majority of remaining Inspectors.

6.6 Remuneration of Inspectors

The compensation paid to Inspectors shall be $10.000.00 per Inspector per year, pro rated
for the length of each Inspector’s appointment plus $1,000.00 per Inspector per day on
which meetings of Inspectors are held for attendance at such meetings in person or, if
attended by conference call, $500.00 per Inspector per day.

0.7 Indemnity

The Corporation hereby releases, holds harmless and indemnifies (including out of the
Assets) the Inspectors from and against all liabilities. claims and costs of any nature
arising from the Inspectors® actions under this Liquidation Plan, save and except any such
liabilities, claims or costs arising as a result of the Inspectors’ fraud, gross negligence or
wilful misconduct.
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ARTICLE 7
DISTRIBUTIONS

7.1 Delivery of Distribution to Shareholders

Unless otherwise directed, distributions of surplus proceeds to registered Sharcholders
shall be made by the Liquidator at the addresses set forth in the registers maintained by
the Transfer Agent in respect of the Common Shares as at the date of any such
distribution, or if applicable, and to the extent differing from the foregoing, at the address
of such registered Shareholder’s respective legal representatives, in trust for such
registered Shareholder. Beneficial holders of Common Shares shall be entitled to receive
distributions only through the applicable registered Shareholder on the registers
maintained by the Transfer Agent in respect of the Common Shares.

T2 Undeliverable Distributions to Shareholders

Where the Liquidator is unable to deliver a distribution to a registered Shareholder
because such Shareholder is unknown or such Shareholder’s whereabouts is unknown,
the distribution shall be delivered or conveyed by the Liquidator to the Minister of
Finance in accordance with section 220 of the SBCA, to be held in trust for the registered
Shareholder, and such delivery or conveyance shall be deemed to be a distribution to that

registered Shareholder of his, her or its rateable share for the purpose of this Liquidation
Plan.

7.3 Interim Distributions

Any distributions to registered Shareholders (other than any final distribution on the
cancellation of the Shares) shall be either as a reduction of stated capital, subject to
satisfying the applicable solvency tests in the SBCA. or as a dividend. Subject to
applicable law, the determination as to whether or not to make any such interim
distribution and whether or not any such interim distribution is made as a reduction of
stated capital or as a dividend shall be made by the Liquidator in consultation with the
Inspectors.

ARTICLE 8
COMPLETION OF THE LIQUIDATION PLAN

8.1 Discharge of Liquidator

As soon as is practicable following the Dissolution Date, the Liquidator shall apply to the
Court for approval of its final account and its discharge and, upon the Court making such
order, the Liquidator shall be discharged and shall have no further obligations or
responsibilities, except as may otherwise be ordered by the Court.
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ARTICLE 9
GENERAL PROVISIONS

9.1 Liguidation Plan Amendment

The Liquidator may, at any time prior to the Dissolution Date, agree to amend, modify
and/or supplement this Liquidation Plan without the approval of the Shareholders:

(a) in order to correct any clerical or typographical error;

(b)  as required to maintain the validity or effectiveness of this Liquidation
Plan as a result of any change in any Legal Requirement; or

(c) in order to make any change that in the opinion of the Liquidator is

necessary, provided that it does not materially change the terms of this
Liquidation Plan.

9.2 Severability

In the event that any provision in this Liquidation Plan is held by the Court to be invalid,
void or unenforceable, the Court shall have the power to alter and interpret such term or
provision to make it valid and enforceable to the maximum extent practicable, consistent
with the original purpose of the term or provision held to be invalid, void or
unenforceable, and such term or provision shall then be applicable as altered and
interpreted. Notwithstanding any such holding, alteration or interpretation, the remainder
of the terms and provisions of this Liquidation Plan shall remain in full force and effect

and shall in no way be affected, impaired or invalidated by such holding, alteration or
interpretation.

93 Paramountcy

From and after the Effective Date and, subject always to any orders of the Court, any
conflict between: (a) this Liquidation Plan; and (b) any information summary in respect
of this Liquidation Plan, or the covenants, warranties, representations, terms. conditions,
provisions or obligations, express or implied, of any contract, document or agreement,
written or oral, and any and all amendments and supplements thereto existing between
the Corporation and any of the Shareholders, Directors and Liquidator as at the
Liquidation Date, will be deemed to be governed by the terms, conditions and provisions
of this Liquidation Plan, which, subject to any orders of the Court, shall take precedence
and priority.

9.4 Notices

Any notice or communication to be delivered hereunder shall be in writing and shall reference
this Liquidation Plan and may, subject as hereinafter provided, be made or given by personal
delivery, by fax, courier or e-mail addressed to the respective parties as follows:
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(a) if to a Shareholder, at the addresses set forth in the securities register kept at the
Transfer Agent;

(b) if to a Creditor, at the addresses set forth in the books and records of the
Corporation or the proofs of claim filed by such Creditor in accordance with the
Claims Process:

(c) if to the Corporation or the Liquidator:

Liquidator:

KPMG Inc.

Contact:

Neil Honess Cristina Pimienta

403-691-8014 403-691-8406

neilhoness@kpmg.ca cpimienta@kpmg.ca

Address:

KPMG Inc., Bow Valley Square II, 3100, 205 — 5" Avenue SW, Calgary Alberta
T2P 4B9

(d) if to the Inspectors:

[To be determined]

or to such other address as any party may from time to time notify the others in
accordance with this Section 9.4, All such notices and communications which are
delivered shall be deemed to have been received on the date of delivery. Any such
notices and communications which are emailed or faxed shall be deemed to be received
on the date emailed or faxed if sent before 5:00 p.m, Central Standard Time on a
Business Day and otherwise shall be deemed to be received on the Business Day next
following the day upon which such email or fax was sent. Any notice or other
communication sent by mail shall be deemed to have been received on the fifth Business
Day after the date of mailing. The unintentional failure by the Liquidator to give a notice
contemplated hereunder shall not invalidate any action taken by any Person pursuant to
this Liquidation Plan.

9.5 Governing Law

This Liquidation Plan shall be governed by and construed in accordance with the laws of
the Province of Saskatchewan and the federal laws of Canada applicable therein without
regard to conflict of laws. All questions as to the interpretation or application of this
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Liquidation Plan and all proceedings taken in connection with this Liquidation Plan and
its provisions shall be subject to the exclusive jurisdiction of the Court.

The foregoing Liquidation Plan being adopted by the Board as of this 16% day of August
2019.

BY THE ORDER OF THE BOARD

“Tom Robinson”

Name: Tom Robinson
Title: Chair
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SCHEDULE “B”

LIQUIDATOR'S CERTIFICATE

CERTIFICATE NO.

AMOUNT b

L

THIS IS TO CERTIFY that KPMG Inc.. the liquidator (the "Liquidator") of PrimeWest
Mortgage Investment Corporation (the "Corporation") appointed by Order of the Court of
Queen's Bench of Saskatchewan (the "Court") issued the day of , 2019 (the
"Order") made in action , has received as such Liquidator from the holder of
this certificate (the "Lender") the principal sum of $ , being part of the total principal
sumof$§_____ which the Liquidator is authorized to borrow under and pursuant to the Order.

The principal sum evidenced by this certificate is payable on demand by the Lender with interest
thereon calculated and compounded [daily] [monthly not in advance on the _ day of each
month] after the date hereof at a notional rate per annum equal to the rate of per cent above
the prime commercial lending rate of Bank of from time to time.

Such principal sum with interest thereon is, by the terms of the Order, together with the principal
sums and interest thereon of all other certificates issued by the Liquidator pursuant to the Order or
to any further order of the Court, a charge upon the whole of the Assets (as defined in the Order),
in priority to the security interests of any other person, but subject to the right of the Liquidator to
indemnify itself out of such Assets in respect of its remuneration and expenses.

All sums payable in respect of principal and interest under this certificate are payable at the main
office of the Lender at *,

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

The charge securing this certificate shall operate so as to permit the Liquidator to deal with the
Assets as authorized by the Order and as authorized by any further or other order of the Court,

The Liquidator does not undertake any personal liability to pay any sum in respect of which it may
issue certificates under the terms of the Order.

DATED the day of , 2019,

KPMG Inc,, solely in its capacity as Liquidator of the
Corporation, and not in its personal capacity

Per;

Name:
Title:




SCHEDULE “C»

ELECTRONIC CASE INFORMATION AND SERVICE PROTOCOL

APPLICATION

B This Electronic Case Information and Service Protocol shall apply to this proceeding except as
otherwise ordered by the Court.

DEFINITIONS
2. For the purposes of this Protocol, the following capitalized terms shall have the meanings ascribed
below:

(a)  "Case Website" means the website referenced in paragraph * of the Implementation Order;

(b)  "Court" means the Court of Queen’s Bench for Saskatchewan, sitting in bankruptcy if
applicable;

(c)  "Court Document" means a document in this proceeding which must be served for the
purposes of this proceeding and/or is to be filed, or has been filed or issued in the Court,
including:

(i) originating applications;
(ii)  notices of application;
(iii)  affidavits;

(iv)  reports of a Court Officer;
(v)  briefs of law;

(vi)  books of authorities;

(vii) draft orders;

(viii) fiats; and

(ix)  issued orders:

(d) "Court Officer" means the liquidator appointed by or reporting to the Court in this
proceeding;

(e)  "Creditor List" means the list of creditors to be compiled in accordance with the terms of the
Implementation Order;

(f) "Email" means electronic mail transmitted to a specified addressee or addresses:

() "Email Address List" means the Word Format list provided for in paragraph 23 of this
Protocol;
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(h)  "Hyperlink" means an active link located within an Email message or on a website, by
which means an interested person can click to be linked to a document or part of a document
on the Case Website;

(i) "Implementation Order" means the order of the Court to which this Protocol is scheduled,
and by which this Protocol is implemented:

)] "PDF Format" means the Portable Document Format compatible with a number of
programs, including Adobe Acrobat and Acrobat Reader;

(k)  "Protoco!l" means this Electronic Case Information and Service Protocol;

)] "Request for Electronic Service" or "RES" means a request in the form appended to this
Pratocol as Appendix 1;

(m)  "Request for Facsimile Service” or "RFS" means a request in the form appended to this
Protocol as Appendix 2:

(m)  "Request for Removal from Service List" or "RFR" means a request in the form appended
to this Protocol as Appendix 3;

(o)  "Service List" means the list to be created pursuant to paragraphs 16 to 19 of this Protocol;

(p)  "Service List Keeper" means the person(s) appointed to keep the Service List pursuant to
paragraph 16 of this Protocol;

(@  "Supplementary Email Address List" has the meaning given to it in paragraph 26(b) of this
Protocol;

(r)  "Supplementary Service List" has the meaning given to it in paragraph 26(a) of this
Protocol;

(s} "URL" means a Uniform Resource Locator which acts as an address for a webpage or
Hyperlink:

(1) "Web Host" means that person or persons appointed by the Court Officer for the purposes of
hosting and maintaining the Case Website and receiving and posting case information to the
Case Website as provided for in the Implementation Order and in this Protocol; and

(u) "Word Format" means a format compatible with Microsoft Word

CASE WEBSITE

3. The Case Website shall be established in accordance with the Implementation Order.

4. The Case Website shall be hosted by the Web Host.

5. The Case Website shall be designed to ensure easy public access thereto and to any documents
posted thereon. The Case Website shall be specifically devoted to the posting, organization, storage
and display of electronic versions of Court Documents and other related documents as provided for
herein,

6. The Web Host shall post the following categories of documents, as served or to be served:

(a)  originating applications;
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14,

15:

(b}  notices of application;

(¢)  affidavits, including exhibits, and other material filed by a moving or responding party with
respect to an application;

(d)  briefs and written arguments filed by any party with respect to an application;

(e)  books of authorities (where the Web Host, in its discretion, determines that a book of
authorities should be posted);

(f) reports filed by the Court Officer;

(g)  orders, fiats, endorsements and judgments:

(h)  the current version of the Service List and Email Address List;

(i) the name and Email address of each of the Service List Keeper(s) and the Web Host(s); and

()  any document that requires dissemination to interested parties, such as summaries of claims
processes, proof of claim forms, notices of creditor meetings, plan disclosure statements,
plans of reorganization and voting letters, as requested by a party or the Court Officer,

Documents that have been sealed by Court order and documents in respect of which sealing orders
have been or are being requested shall not be posted on the Case Website.

The Web Host may post other case-related information to the Case Website in its discretion.
Nothing in this Protocol shall affect any requirements set out in any legislation or regulations with
respect to the posting of documents to a website by the Court Officer.

To the extent practicable, the Web Host shall post links to foreign proceedings related to this
proceeding on the Case Website.

If the Web Host is uncertain whether a document should be posted on the Case Website, the Web
Host may seek directions from the Court.

Any party intending to bring an application in this proceeding shall, if reasonably practicable,
provide an electronic copy of Court Documents to be served to the Web Host for posting on the
Case Website prior to service to facilitate service by use of Hyperlink.

The Web Host shall use its best efforts to post documents provided to it by a party to these
proceedings in PDF Format on the Case Website as soon as practicable.

The Web Host shall maintain the Case Website for a period of at least six months afier the earlier of
the completion of this proceeding or the discharge of the Court Officer.

The Web Host is entitled to charge for the time spent maintaining the Case Website at its usual

hourly rates, No additional charges or fees may be claimed with respect to the establishment and
maintenance of the Case Website.

The Web Host shall use its best efforts to maintain the Case Website in a current and complete
state. In addition to any other protection that may be available to the Web Host by statute or court
order the Web Host shall incur no liability or obligation in carrying out the provisions of this
Protocol and, in particular, with respect to the creation and maintenance of the Case Website, except
as a result of any gross negligence or wilful misconduct on the part of the Web Host.
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SERVICE LIST

16.

18.

19.

20.

21.

22,

Prior to serving notice of the Implementation Order, the Court Officer shall designate and identify,
in conjunction with service thereof, a person or persons who shall be responsible for keeping the
Service List in this proceeding (the "Service List Keeper").

Following service of the Implementation Order, the Service List Keeper shall prepare the initial
Service List for this proceeding, which shall include:

(@)  counsel for the applicant in the proceeding;
(b)  the Court Officer appointed in the matter and counse! for the Court Officer; and

(¢)  counsel for any party who appeared at the application giving rise to the Implementation
Order.

Thereafter, the Service List Keeper shall add to the Service List in a timely manner:

(@)  any person completing and delivering to the Service List Keeper a Request for Electronic
Service (or RES) in the form contained in Appendix 1;

(b) any person (other than legal counsel, who are required to receive service by Email)
completing and delivering to the Service List Keeper a Request for Facsimile Service (or
RFS) in the form contained in Appendix 2, in which they certify that they do not have access
to Email; and

(c)  any other person as the Court may order.

The Service List shall list names, addresses, Email addresses, facsimile numbers (where permitted
pursuant to this Protocol) and telephone numbers (if available) of the persons thereon,

Upon adding a person to the Service List, the Service List Keeper shall send an Email (or where
permitted, facsimile) message to that person identifying themselves as the Service List Keeper and
advising that:

(a)  the person has been placed upon the Service List,

(b)  Court Documents will be validly served upon the person by Email (or where permitted,
facsimile); and

(c)  any person on the Service List may serve Court Documents on any other person on the
Service List in accordance with this Protocol.

Any person on the Service List may request in writing that the Service List Keeper remove that
person by delivering a Request for Removal from Service List (or RFR) in the form contained in
Appendix 3. Upon receipt of any such request, the Service List Keeper shall comply with the
request. Subject to order of the Court, upon removal, any such person will no longer be entitled to
service of documents or notice of further proceedings.

Those persons who are interested in monitoring a proceeding but are nat required to be served with
Court Documents are not to be placed on the Service List. Such persons should monitor this
proceeding by accessing the Case Website.
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23,

24.

28.

In addition to the Service List, the Service List Keeper shall create and maintain a document,
capable of being copied in Word Format, which contains the up to date Email addresses of all
persons on the Service List (the "Email Address List"). The purpose of the Email Address List is
to allow persons on the Service List to copy and paste the Email addresses of the persons listed on
the Service List into Emails for the purpose of serving Court Documents. This process is designed
to avoid service of Court Documents using out of date or inaccurate Service Lists, and to discourage
the undesirable practice of serving Court Documents by a “reply to all" on a previous Email.

The Service List Keeper shall, on a timely and periodic basis, provide an updated copy of the
Service List and of the Email Address List to the Web Host for posting on the Case Website.

The Service List Keeper shall use its best efforts to maintain the Service List and Email Address List
in a current and accurate state. In addition to any other protection that may be available to the
Service List Keeper by reason of statute or court order, the Service List Keeper shall incur no
liability in carrying out the provisions of this Protocol and, in particular, with respect to the creation
or maintenance of the Service List and Email Address List, except for any gross negligence or wilful
misconduct on its part.

During the course of this proceeding, certain applications may require service of Court Documents
on respondents with an interest in that particular application only (for example, service on lien
claimants with an interest only in a specific property which is the subject of a proposed sale
approval and vesting order). In such circumstances:

(a)  the party bringing the application shall prepare a service list identifving only the respondents
that the applicant is required to serve or otherwise wishes to serve (a "Supplementary
Service List");

(b)  the party bringing the application shall prepare an Email address list corresponding to the
Supplementary Service List (a "Supplementary Email Address List");

(c)  the body of the original service Email shall note that the entire Service List has not been
served;

(d)  the party bringing the application shall append the Supplementary Service List and
Supplementary Email Address List to the original service Email; and

(¢)  the affidavit of service with respect to that application shall include the Supplementary
Service List.

SERVICE OF DOCUMENTS

27,

28.

28

Unless otherwise ordered by the Court, and except as provided herein, Email shall be the required
mechanism to serve Court Documents on those persons referenced on the Service List.

All Court Documents shall be served by Email by way of a PDF Format file attached to, or by
Hyperlink to such Court Document(s) embedded in, a service Email.

Any party wishing to serve a Court Document in this proceeding shall serve them upon the
recipients listed in the current the Email Address List posted on the Case Website, as well as any
recipients listed in the Service List entitled to service other than by e-mail pursuant to this Protocol,
[f possible, the serving party shall first make enquiries of the Service List Keeper to determine if the
Service List Keeper is aware of any person who has filed a request to be added to the Service List or
the Email Address List who has not yet been added.
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30.

3.

32.

33.

Originating Applications, Notices of Application and any other document specified by court order
shall be appended in PDF Format to the service Email.

All other documents shall, unless it is impracticable to do so by reason of time constraints or
otherwise, be served by way of a Hyperlink embedded in the service Email, in accordance with the
following:

(a)

(b)

Any party filing material with the Court in these proceedings may request that the Web Host
post documents {including Court Documents) to the Case Website. Any such document shall
be provided in PDF Format. The Web Host shall post such documents as soon as practicable.
The Web Host shall retain the discretion to refuse documents which do not appear to comply
with the requirements of this Protocol. The Web Host shall inform the party providing
documents immediately upon posting, and provide Hyperlink information for each such
document,

Where a party is serving more than one document by Email by way of Hyperlink, the service
Email shall specify each document being served and shall include a separate Hyperlink for
each such document being served.

A service Email shall:

(a)

(b)

(c)
(d)

clearly state in the subject line of the Email:

(i) notification that 2 Court Document is being served;

(i)  arecognizable short form name of this proceeding; and
(iif)  the nature of this proceeding or the order being served;
identify the document(s) being served and:

(i) where the document(s) is/are attached, so indicate, with the identified documents
attached in PDF Format with identifying filenames;

(ii)  where the document(s) is/are being served by Hyperlink, so indicate and link the
document(s) by Hypetlink to the Case Website. Where a party is serving more than
one document in this manner, the service Email shall specify each document being
served and shall include a separate Hyperlink for each such document being served,

identify the party serving the Court Document; and

provide the date of the proceeding and any other specific information with respect to the
proceeding such as, for example, a specific commencement time or court location if known,
in substantial accordance with format set forth in Appendix 4,

Where service by facsimile is authorized:

(a)

the transmission shall contain a copy of the service Email and of any document attached
thereto:

the facsimile cover sheet shall contain the following notation:

You are being served by fax with court documents, pursuant to the Order of the Court of
Queen’s Bench for Saskatchewan made <insert date> and in particular, the provisions of
paragraphs <insert paragraph numbers> thereof, You may view that Order at the Case
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34,

35

36.

3.

38.

Website, and this transmission and reference to that document constitutes service of that
Otder upon you.

Particulars of the documents to be served and other information related to the associated
Court matter are contained in the message following,

Please note that documents referenced in the following message but which are not attached to
this transmission may be viewed at the Case Website located at <insert a list of documents
and the URL for each document>,

Upon serving documents not already posted on the Case Website, the serving party shall
immediately send an electronic copy of each to the Web Host, with a request (0 post the documents.

If a serving party receives notification of an Email or facsimile transmission failure, they shall make
reasonable efforts to ensure that successful transmission of the Court Document occurs or that the
Court Documents and related information come to the attention of the intended recipient or his or
her firm.

Even though a Court Document has been served in accordance with this Protocol, a person may
show that the Court Document;

(a)  did not come to the person’s notice;
(b)  came to the person’s notice later than when it was served or effectively served; or
() was incomplete or illegible.

Each party serving a Court Document in accordance with this Protocol shall prepare an affidavit of
service containing the particulars of the service including the Service List served, the Email
addresses to which Court Documents were sent and the time of the Emailing. A copy of the
affidavit of service shall be filed with the Court.

Where, by the nature of the matter before the Court, it is appropriate to serve persons that are not on
the Service List, any Court Document may be served as follows:

(@)  if the person is listed on the Creditor List, by prepaid ordinary mail, courier, personal
delivery, facsimile or other electronic transmission to such person at their respective
addresses as last shown on the Creditor List, in which case service shall be deemed to have
been effected if sent by personal delivery, on the date of delivery; if sent by courier, facsimile
or other electronic transmission, on the next business day following the date of forwarding
thereof; or if sent by prepaid ordinary mail, on the seventh day after mailing;

(b)  if the person is not listed on the Creditor List, by prepaid ordinary mail, courier, personal
delivery, facsimile or other electronic transmission to such persons at their respective

addresses as last shown on the records of the applicant or the Court Officer or as otherwise
publicly available; and

(c)  otherwise, by service effected in accordance with The Courr of Queen’s Bench Rules.
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APPENDIX I
U FE C ERVICE (" i

Please refer 1o important notes below.

ga ounselo on list blo

Law Firm Name:

(please provide firm name, lawyer’s name, address and

Email address) Lawyer Name:
Please indicate your preference (by checking Address:
applicable box below):

O Serve counsel only
Q  Serve counsel & person listed below Email address:

Name of Person requesting Service:

Name:
(please provide full legal name, address, Email address
and describe legal relationship to the Corporation) Address:
Email address:
Date: (insert current date)
Date:

[ acknowledge having read the Saskatchewan Court of Queen’s Bench Electronic Case Information and
Service Protocol. I hereby request to be placed on the Service List. By so doing, I agree that the person(s)
named above that each accepts service by electronic means in this matter and will be bound by that service:

Name and Position of Person Making Request
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PLEASE RETURN SIGNED COPY OF FORM TO <insert name of Service List Keeper here>: <Email
address> | 306-xxx-xxxx

IMPORTANT NOTES

1 The Service List is intended to provide a timely and efficient method for effecting service in
bankruptcy and insolvency in accordance with the Electronic Case Information and Service
Protocol, a copy of which has been posted at *.

2 Persons interested solely in monitoring the proceedings should do so by reference to the Case
Website noted above and should not request to be placed on the Service List.

3. By filing this RES form, you hereby agree that that you and any other person referenced herein

accepts service by facsimile transmssion as the sole means of service and will be bound by that
service.

4, Parties residing outside of Saskatchewan should consider whether, based on substantive law, the
delivery of an RES constitutes an attornment to the Saskatchewan proceedings.

33



APPENDIX 2
EST FOR FACSIMILE SERVICE (" &
only availa arties not having access to Emai

Please refer to important notes below.

Name of Person requesting Service:
Name:

(please provide full legal name, address, Email address
and describe legal relationship to the Corporation) Address:

Facsimile number:

Date: (insert current date)
Date:

I acknowledge having read the Saskatchewan Court of Queen’s Bench Electronic Case I[nformation and
Service Protocol. I hereby request to be placed on the Service List.

I hereby certify that I do not have access to Email, and that I require to be given notice of and to be served
with documents by way of facsimile transmission.

By so doing, [ agree that [ accept service by facsimile in this matter and will be bound by that service:

Name and Position of Person Making Request

PLEASE RETURN SIGNED COPY OF FORM TO <insert name of Service List Keeper here>: 306-
XXX-XXX
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IMPORTANT NOTES:

I.

The Service List is intended to provide a timely and efficient method for effecting service in
bankruptcy and insolvency in accordance with the Electronic Case Information and Service
Protocol. a copy of which has been posted at *.

Persons interested solely in monitoring the proceedings should do so by reference to the Case
Website noted above and should not request to be placed on the Service List.

By filing this RFS form, you hereby agree that you accept service by facsimile transmission as the
sole means of service and will be bound by that service.

Parties residing outside of Saskatchewan should consider whether, based on substantive law, the
delivery of an RFS constitutes an attornment to the Saskatchewan proceedings.

35



eronel requestingRemo‘vl .

APPENDIX 3
R TF MOV S CE LIST ("RFR"

Please refer to imporiant notes below.

from Service List: Name:

(please provide full legal name, address, Email address | Address:
(or facsimile number)

Email address:

Date: (insert current date)
Date:

I wish to opt out of all further notice of these proceedings, and hereby request to be removed from the
Service List.

I understand and acknowledge that delivery of this request to any party to this proceeding relieves all

parties to this proceeding from any requirement to provide further notice of any steps in these proceedings
to me.

I hereby represent that I am the person named above or have authority to deliver this request
on behalf of such person.

Name and Position of Person Making Request

PLEASE RETURN SIGNED COPY OF FORM TO <insert name of Service List Keeper here> <insert
Email address of Service List Keeper here> 306-xxx-xxxx
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APPENDIX 4

FORMAT FOR SERVICE EMAILS

TO: <Email addresses of parties to be served>
FROM: <Email address of party serving documents
SUBJECT: Service of Court Documents - QB No. * of * (<Name of Judicial Centre>) - <Nature

of Proceeding or Order Being Served:>
ATTACHMENTS: <Documents Attached to Email>
You are hereby served with the Court Documents referenced below by <Name of Counsel> of <Name of
Firm>, legal counsel for <Name of Party Represented> <Email address for service of counsel serving>,
The following Court Documents for service are attached to this Email:

Name of Document Filename

<enumerated list of documents and filenames>

The following Court Documents for service are posted on the Case Website and can be accessed by way of
the links embedded in the filenames below:

Name of Document

<enumerated list of documents with embedded Hyperlinks>

[If required] This matter will be heard on <day>, <date> at <time> before <Justice of the Court if known>
at the courthouse at <City>, located at <address>.

This Email is effecting service of court documents pursuant to the Order of the Court of Queen’s Bench
made <insert date > and in particular, the provisions of paragraphs <insert paragraph numbers> thereof.
You may view that Order by clicking <here (with embedded link)>, and this Email constitutes service of
that order upon you.

You are receiving this Email because you have Jiled a request for service of documents in this proceeding
with <Name of Service List Keeper>. If you do not wish Jurther notice of these proceedings (which
includes service of all court documents) you may contact <Name of Service List Keeper> at <Email
address with embedded link>, and ask to be removed.
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