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District of: Ontario

Division No. 09 - Toronto
Court No. 31-2442243
Estate No. 31-2442243

) FORM 40.1
Notice of Hearing of Application for Court Approval of Proposal
(Paragraph 58(b) of the Act?

In the matter of the proposal of
Markdaie Aggregaies Inc.
of the City of Vaughan
in the Province of Ontario
in Ontario Superior Court of Justice in Bankruptcy - Toronto.

In the matter of the proposal of Markdale Aggregates Inc., a debtor.

Take notice that an application will be made to the court, at 393 University Ave., Floor 10, Toronto,
Ontario, on the 5th day of February 2018, at 10:00 AM, to apfrove the proposal of Markdale Aggregates Inc.,
accepted by the creditors at a meeting held on the 21st day of December 2018,

Dated at the City of Taronto in the Province of Ontario, this 2nd day of January 2018.

MNP LTD. - Licensed insolvency Trustee

300 - 111 Richmond Streat West
Toronto ON M5H 2G4

Phone: {416) 536-1711 Fax: (416) 323-5242

e

Page 1 of 1



{L0529645.1}



Estate File No.: 31-2442243

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)

REGISTRAR ) TUESDAY, THE 5'

DAY OF FEBRUARY, 2019

IN THE MATTER OF THE PROPOSAL OF
MARKDALE AGGREGATES INC.
OF THE CITY OF VAUGHN
OF THE PROVINCE OF ONTARIO

ORDER APPROVING PROPOSAL

UPON THE APPLICATION of MNP Ltd., trustee (the “Trustee”) in re the Proposal of
Markdale Aggregates Inc., filed on December 11, 2018, and upon reading the Report of the Trustee
on Proposal, dated January 10, 2019; and upon hearing submissions of the Trustee; and the Court
being satisfied that the required majority of creditors duly accepted the Amended Proposal dated
December 21, 2018 (the “Amended Proposal”) and the terms thereof, a complete copy of which
is marked as Appendix “A” and annexed hereto, and being satisfied that the said terms are
reasonable and calculated to the benefit of the general body of creditors and that no offences or

facts have been proved to justify the Court in withholding its approval:

1. THIS COURT ORDERS that the Amended Proposal be and is hereby approved.

Registrar

{L1239897.1}



Appendix “A”

AMENDED PROPOSAL OF MARKDALE AGGREGATES INC.

(see attached)
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District of ONTARIO
Division No. 09-Toronio
Court No. 31-2442243
Estate No. 31-2442243

AFFIDAVIT OF MAILING

In the matter of the proposal of
Markdale Aggregates Inc.
of the City of Vaughan
in the Province of Oniario

I, Angela Liu, of ihe Trustee's office of MNP Ltd. hereby make oath and say:

That on the 3rd day of January, 2019, 1 did cause to be maied by prepaid
ordinary mail to Officer of the Company, and to the proven and contingent
creditors of the above-named bankrupt, whose names and addresses appear
on the paper-writing marked as Exhibit “A", attached herete, a copy of the
Notice of Amended Proposal to Creditors and Nofice of Hearing of Application
for Court Approval of Proposal {the “Nofice"), marked as Exhibit "B”, attached
hereto, o copy of Nofice of Hearing of Application for Court Approval of
Proposal (the “Noftice of Hearing”), marked as Exhibit "C”, attached hereto, and
a copy of Amended Proposal, marked as Exhibit "D, attached herefo.

And that on the 3rd day of January, 2019, | did cause to electronically file the
Notice of Hearing fogether with the Amended Proposal with the Office of the
superintendent of Bankrupicy. Copies of the confirmations of filing are marked
as Exhibits "E" and "F", respectively, attached hereto.

SWORN BEFORE MEin

the City of Toronto, in the
Province of Ontario on

the % ™day of January, 2019

Matthew Eric Lem, a Commissioner, &lc.,
Pravinca of Ontaro, for MNP LI, and MNP LLP,,
Expires Devambar 30, 2019.

Angels L

Angeio" Liv

PRI D S S
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Credifor Mailing List

In the matter of the proposal of
Markdale Aggregates [nc.

of the City of Vaughan o Y YT
in the Province of Ontario

Creditor Type Name Attention Address
Director Louie Frustaghio FHE Creditstone Rd

Vaughan ON L4K IN3
Contingent Apgregute Processing Servives Lid. ¢/ Sorbara Law

31 Union St E.

Waterloo ON N2J B8
Unsecured ARG Group Inc. o/o B, Simonetta, CPA, CA

Arthrs [ucl

Cirey Northern Powerline e,

Milter Thomson LLP - Foronio

Pawersereen ol Canade 1.1d,
Silver Top Supply Limited
tes Lad,

Pri-County Agore

Wayne Spears Kleetric Limited

11 Creditstone Road
Concord ON L4K IN3

202350 County Road 109
Fast Garalraxa ON LOW 7N
cfo {redit Bureaw of Qwen Sound Limited
PO Box 696, 972 1st Ave. W,
Owen Sound ON N4K 5R6
Scotia Plaza

5800 - 40 King Street West
Toronto ON M3H 351

R0 Farewell Street

Oshawa ON LIH 6N3

324 Sovereign Road

London ON N6M 1A8

92 Kenhar Drive

Noarth York ON MYL IN2

12 Ronell Crescent
Collingwood ON LYY 417

Craig Mills

Janmary 3, 2019
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ESTATE #31-2442243

NOTICE OF AMENDED PRGPOSAL TO CREDITORS
and
NOTICE OF HEARING OF APPLICATION FOR COURT APPROVAL OF PROPOSAL

IN THE MATTER OF THE PROPOSAL OF
MARKDALE AGGREGATES INC,
OF THE CITY OF VAUGHAN,
IN THE PROVINCE OF ONTARIO

TAKE NOTICE THAT Markdale Aggregates inc {"Markdale” or the "Company” lodged with us a Proposai,
dated December 5 2018 pursuant o the Banfruploy and Insoivency Act On December 10 2018 the
Proposal was filed with the Official Receiver

AND TAKE NOTICE THAT at the General Meeting of Creditors held on December 21, 2018 (the "Creditors
Meeting"™). Markdale lodged with us an amended Proposal which was filed with the Official Recawer on
January 3. 2019 (“Amended Proposal’ A copy of the Amended Proposal Is atiached for your reference.

The Proposal was amended to adgd the following congition {o implementabion of the Proposal

“That the Unsecured Creditors Clam of APS Aggregates Services Inc be valusd al 8385 886 47 for thg
purposes of digtnbuhon under Aricle 87

AND FURTHER TAKE NOTICE THAT at the Creditors Meeting crediters efected to accept the Amended
Proposa: and the Trustes will be making an appicaton to the Court to approve the Amended Proposal
Aiached to this Notice 15 8 copy of the Notice of Hearing of Applcation tor Court Approval of Froposal
which delails the heanng date and the location of the heanng

If you have any guéstions concermnng the foregong or require any addiional information. please contact
Sheidon Tile at 418-283-8545 or by email ot Sheidon iefimnn ca

Dated at Toronte. Ontang this 3rd day of January 2018

MNP LTD,

Trustee acting in ré: the Proposai of
Markdale Aggregates inc.

Per

L g B
Sheldon Title CA, CPA, CIRP LIT

Enci.

., Aosl LICENSED INSOUVENCY TRUSTEES
Pfﬁ{{é@f; BESTEWAPLOYER SUTTE B30, V1T RICHMOND STREET W, TORONTG N, MSH 264
GetRdE RS v TRYFISIFO22 Y 4TGBHETIIT F 06 5067804 MNPdebtca
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in the matter of the proposel of
Markdale Asgzegaieb ing.
of the City of Vaughan
i the Provinge of Ontario

in Ortano Supenor Courl of Jushes w Bankrupicy - Toronte

in e matier of the propesal of Markdate Aggregates Ing. s debior,

ication will pe mage o the courl & 383 Universily Ave . Floor 10, Toronte
ruaty 2018 & 000 AM o approve the proposal of Markdals Aggregales Inc.

A

st gay of December 2018,

Take noce iha? ar ap
Omiprio, on e Sth day of
acpeptad by the ueé:ian at o meeling held onthe 7

Dated a1 the Cry of Toronts i the Provinee of Onlans this 2nd day of January 2058

MNP LTD - acmsmf insalvency Trusies

LZ" "f ”"‘ W
3061 Richmond Straet Wes

Toronis ON MBH 2G4 R

Proes {416} BU8-1711 Fax (418 323-5242
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e % Conunissioret, Eic.,
Court Noo 31-2442243

IN THE MATTER OF THE PROPOSAL OF
MARKDALE AGGREGATES INC.
OF THE CITY OF VAUGHAN,
IN THE PROVINCE OF ONTARIO
AMENDED PROPOSAL OF MARKDALE AGGREGATES INC,

Markdale Aggregates Inc. hereby submits the following Amended Proposal o its Unsecured
Creditors pursuant w Pare I of the BEA.

ARTICLE 1
DEFINITIONS
1.1 Definitions
In this Proposal:
a3 “Administrative Fees and Expenses” means:
i1 the proper fees and expenses of the Trustee incidental 1o the preparation
and faciiiation of the Proposal and any smendments thereto, inchuding.
without imitation. its legal fees and disbursements: and
(iiy  the legal fees and disbursements of the Debor on and incidental w
negotiations in connection with the approval of the Proposal. coun

proceedings relating 10 the Proposal and the transactions and agreements
contemplated hereby. including, without limitaton. advice w the Debior,

(i “Approval Order” means an Order of the Court approving the Proposal
(< “BIA™ means the Bankrgney ond Insolveney den RSCO 1985, ¢ B3, as

amended and in foree as at the Proposal Date:

iy “Business Day” means a day. other than a Saturday or Sunday. on which banks
are generally open for business in Toronto. Onario:

(&3 ~Canada Pension Plan™ moans the Canada Pesision Plan, RS.C 1985 ¢, C-8. as
amended:

tH “Claim™ means any right of any Person against the Debior or a Director in
connection with any indebtedness, Hability or obligaton of any Kind of the Debtor
which indebtedness. Hability or obligation is in existence at the Praposal Date,

i



(k3
i1

imi

{1}

m

(i

whether or not reduced 10 judgement. liquidated. unliquidated. fixed. contingent,
matured, unmatured. disputed. undisputed. fegal. equitable, secured. u;mcmud
present. future. Known, unknown. by guarantee. by surety or othenvise and
whether or not such a right is executory in nature, mduginn.. without Himitation.
the right or ability of any Person to advance a claim for contribution or indemnin
or otherwise with respect 1 any matter, action, cause or chose in action. whether
existing at present or commenced in the fulgre based in whole or in part on {acys
which exist prior to or as of the Proposal Daie;

“Court” means the Ontario Superior Court ol Justice ¢n Bankrupiey  and
Insolvencyvy

“Creditor”™ means any Person. having a Claim and may. i1 the content requires,
mean a trustee, receiver, receiver-manager or other Person acting on behali or in
the name of such Person:

“Creditors” Meeting™ meuns the meeting of the Unsecured Creditors called for
the purpose of considering and voting upon the Proposal:

“Creditors® Meeting Date” means the dote and time as may be culled by the
Trustee Tor the meeting of creditors to cossider this Propesal. but in any event
shatl be no fater than twenty -one (211 dayvs following the Proposal Date:

“Debtor” means Markdale Aggregates Inc.:

“Direetors™ means the Debtor’s current and past directors:

“Employee Creditors”™ means emplovees and former emplovees of the Debtor
not 1o include independent commissioned sales agems or contractors. for amounts
equal 1o the amounts that they would be qualified o receive under paragraph
136(H(d) of the BIA it the Debtor became bankrupt on the Praposal Date. as well
as wages. salaries, commissions or compensation for services rendered after that

date and before the Court approval of the Proposal. together with. in the cuse of
Pr 4

travelling salesmen. disbursements properhy incurred by those salesmen in and
about the Debtor’s business during the same period:

“Employment Insurance Acr” means the Emplovment isuranee Act, S.C. 1996 ¢
23, ag amended,

“Implementation Date” means the date upon which the condivions set forth 1
Article {7.4] have been satisfied:

iy

1
“Incame Tux Act” means the Srcome Tax Acr, RS.C 1983, ¢ ] (5% Supp.. as
amended:

“Inspectors”™ means ane or more inspectors appoinied pursuant 1o the Bia as
provided for in the Proposal:




{r;

(1)

{u

(v

(W)

Xy

(ad)

{hh)

“Official Receiver” shall have the meaning ascribed thereto in the BIA:

“Person” mwans any individual, partnership. jobnt venture, trust, carporation.

wnincorporated  organization. government or any ageney or instrumentality

-

thereat, or any other entity howsoever designated or constituted:

“Preferred Creditors” means Creditors with Proven Claims that ave required by
the BIA 10 be paid In priority o all other claims under a proposal made by a
debtor save and except for Employee Creditors and Source Deduction Creditors:

“Proof of Claim™ shall mean the proof of claim required by the BIA o be mailed
1o each known Creditor prior 1o the Creditors” Meeting:

“Proposal” means this proposal together with amy amendments or additions
! & A
thereto;

“Proposal Bate” means the date of the filing of the Proposal with the Official
Receiver:

“Propoesal Proceeds”™ mean the funds contributed in accordance with Article
[5.1]:

“Proven Claim™ of o Creditor means the amount of (he Claim of such Creditor
finalty deternyined i accordance with the provisions of the BIA:

“Related Creditor” means Tiber Markdale Resources Ine. the parent company 1o
the Debror:

“Seeured Creditor”™ means amy Person helding g mortgage. bypothee. pledge.
charge, lien or privilege on or against the property of the Debtor or any pant
thereod as security for g Claim, and “Secured Creditors™ means all of them:

“Souree Deduction Creditors”™ means Her Majesty in Right of Canada or 2
Province for 2l amounts that were outstanding on the Proposal Date and are of' a
Kirgd that could be subject o a demand under,

i) subsection 2241.2) of the bicome Tay 4vn

G any provision of the Canada Pension Plan or of the  Empioyment
Histrance der tat refers {o subsection 224(1.2) of the fncome Tax Aot
and provides for the collection of & conribution, as defined in the Canada
Pension Plan. or an emplovee™s premicm. or employer's premium, as
defined in the Empdovment Iasurance [er and of amy related interest,
penalties or other amounis: or

(i) any provision of provincial legistmion that has a shnilar purpose W
subsection 224{1.2) of the Mcome Tux di. or thal refers o that




subsection, to the extent that it provides for the collection of a sum. and of
any related interest. penalties or other amounts. where the sem;

(Ay  has been withheld or deducied by a person from a pavment 1o
another person and is in respect of 2 tax similar in nature o the
income tax imposed on individuals under the Jncome Tax Ace or

(B is of the same nature as a contiibution undler the Cancda Pesmsion
Plan if the provinee is a “prevince providing a comprehensive
pension plan™ as defined in subsection 3(1) of the Canada Pension
PMar and the provincial legisiation establishes a “provincial
pension plan”™ as defined in that subsection:

teey  “Trustee” means MNP Lid. or s duly appointed suceessor or sueoessors:

(ddy  Unsecured Creditors™ means the Preferred Creditors and any Creditor who is
not a Seeured Creditor; an

teey  “Voting Letter” shall mean the voting letter required by subsection 51(1) of the
BIA 1o be mailed to cach known Creditor prior 1o the Unsecured Creditors’
Meeting,

1.2 Articles of Reference

The werms “hereol™. “hereunder™. “herein” and similur expressions refer to the Proposal and not
to uny partcudar article, section, subsection, clause or paragraph of the Proposal and include am
agreements suppiemental hereto. In the Proposal. a relference 1o an articvie. section. subsection.
clause or paragraph will. unless otherwise stated. refer to an article. section. subsection. clause or
naragraph of the Proposal.

L3 Interpretation Not Affected by Headings

The division of the Proposal inw articles. sections, subsections. clauses or peragraphs and the
msertion of a 1able of contents and headings are for comvenience of reference onh and will not
affect the constraction or interpretation of this Proposal.

1.4 Date for Any Action

I the event that any date on which any action is required (o be tuken hereunder is not a Business
Day. such action will be required 1o be tuken on the next succeeding dav that is 4 Business Das.

1.3 Time

All times expressed herein are local time in Toronto, Ontario. Canada unless otherwise
stipulated. Where the time for anvthing parsuant o the Proposal on g particslar date is

@




unspecified berein, the time shall be deemed w0 be 500 pm. foeal time in Torono. Ontario.
Canada.

1.6 Numbers

In the Proposal, where the context requires. a word importing the singular aumber wilf include
the plural and vice verse and a word or words importing gender will include all genders.

1.7 Currency

Unless otherwise stated herein, all references to curreney in the Proposal are to lawiul money of
Canada.

L8 Swatutory References

Except as otherwise provided herein, amy reference in the Proposal to @ sitatute includes all
regulations made thereunder. all smendments w such statlute or regulation{s) in force tom tme
o fime. and any statate or regulation that supplements or supersedes such statute or regulationds),
1.9 Sueccessors and Assigns

The Propesal will he binding upon and will enure w the henefit of the heirs, administrators.

executors, legal personal representatives, successors and assigns of any Person named or referred
0 in the Proposal.

ARTICLE 2
CLASSIFICATION AND TREATMENT OF CREDITOR
2.1 Classes of Creditors

lFor the purposes of voting on the Proposal. onby the Unsecured Creditors will be enitled 10 vote
on the Proposal. There shall be one {11 ¢lass of Unsecured Creditors,

2.2 Secured Creditor

The Claim of cach Secured Creditor shall be paid by the Deblor in uccordance with agreements
between the Debtor and the Sceured Creditor or as otherwise agreed between the Secured
Creditor and the Debtor. For preater clarity. each Seewred Creditor shall not be affected by the
Proposal or the Proposal proceedings commenced by the Debtor under the BIA.

2.3 Administrative Fees and Fxpenses

The Administrative Tees and Lxpenses shull be paid by retainers puid by the Debtor or the
Related Creditor to the Trustee and will not be paid from the Proposal Proceeds.




2.4 Preferred Creditors

The Praven Claims of the Preferred Creditors are 1o be paid in full in prionity 1o the Proven
Claims of the Unsecured Creditors in accordance with the BIA and the Proposal.

2.5 {U'nsecured Creditors

The Proven Claims of the Unsecured Creditors, other than Preferred Creditors. will be satisfied
or paid as provided by Article [6],

2.6 Related Creditor
The Reluted Creditor, us a Secured Creditor. shali receive no dividend under this Propusal.
ARTICLE 3
PROCEDURE FOR VALIDATION OF CLAIMS
A1 Filing of Proofs of Claim

Fach Unsecured Creditor must file a Proot of Claim as required by the BIA 10 vote on. or receive
a distribution under. the Proposal.

3.2 Allewance or Disallowance of Claims by the Trustee

Upon receipt of & completed Proot of Clain. the Trustee shall examine the Proof of Claim and
shall deal with cuch Proof of Claim in aceardance with the provisions of the BIA. The procedure
for valuing Claims of the Unsecured Creditors and resolving disputes with respect © such
Claims will he as set forty in the BIA

33 Delivery of section 149 Notice

Immediately after the fmplementation Date. the Trustee will defiver notices as provided by
section 149 of the BIA,

ARTICLE 4
MEETING OF CREDITORS
4.1 Unsecured Creditors” Meeting

On the Creditors” Meeting Dase, the Debtor shall hold the Creditors” Meeting in order for the
Lnsecured Creditors to consider and vore upon the Proposal.




4.2 Time and Place of Meeting

Unless otherwise ordered by the Court. the Creditors” Meeting shall be held at a tinwe and Mace
to be established by the Official Receiver, or the nomince thereol, and confirmed in the notice of
Credilors” Meeting 10 be mailed 10 ¢ reditors pursitant to the BIA.

43 Conduct of Meetings

The Official Receiver. or the nominee thereof. shall }‘{C‘ﬂdt‘ as the chair of the Creditors”
Meeting and will decide all matiers relating to the conduct of the Creditors’ Meeting. The only
persons entitled o atend the Creditors” Meeting are those persons. inciuding the holders of
proxies. entitled 1o vote at the Creditors’ Meeting, the Secured Creditors and their respective
legal counsel. i any, and the officers, directors, auditors snd legal counsel of the Dehtor
together with such represe ntatives of the Trostee as the Trustee may appoint in iis discretion. and
such scratineers as may be duly appointed by the chair of such meeting. Any other persen may
be admitted on invitation of the chair of the Creditors” Meeting or with the consent of the

Unsecured Creditors.,

4.4 Adjourament of Meetings
The Creditors” Mecting may be adjoumned in secordance with section 52 of the BIA.
4.5 Voting by Creditors

To the extent provided for herein, cach Unsecured Creditor will be entitled 10 vote 1o the extent
of the amount that 1s egual 1 that Unsecured Creditor’s Claim. Any Proof of Claim in respect of
a Claim that is not a Proven Claim as at the Crediiors” Meeting Date will be niarked as objecied
10 in accordance with subsection 108(3) of the BIA. The Related Creditor will not be entiiled to
vote at the Creditors” Moeetng,

4.0 Approval by Creditors

In order that the Proposal be binding on sl of the Unsceured Creditors of the Deblor in
accordance with the BIA. & must first be sccepted by eseh class of Unsecured Creditors by a
majority in number of the Unsecured Creditors who getaally vote upon the Proposal (in person or
by proxyiat the Creditors” Meeting or by a Voting Letter, representing two-thirds in value of the
Proven Clasms of the Unseared Creditors in each class who actually vote upon the Proposal
{whether in person or by proxyi at the Creditors” Meeting or by @ Voting Letter,

4.7 Appointment of lnspectors

Al the Meeting of Creditors. the Unsecured Creditors may appointl up i five (5) Inspectors
whose powers will be fimited to: () advising the Trustee concerning any dispure which mas
arise as w the validity of Claims: and (b) advising the Trustee from time w0 tme with respect to
any other matier that the Trustee may refer (o them.




ARTICLE 5
FUNDING OF PROPOSAL
51 Funding of Proposal,

Within five days of the buplementation Date the Debtor will pay $73.000 {the “Propssal
Proceeds™ to the Trustee 1o be disuwibuted in accordance with Article [6].

ARTICLE 6

DISTRIBUTION

0.1 Distribution

The Proposal Proceeds shall be disiributed by the Trustee as soon practicably possible, but in any
event within six (6) months of the Implementation Date. as follows:

ta) Tirst, 1o payvment of Sowrce Deduction Creditors, if any:

(b} Second. o payment of the Otfice of the Superiniendent of Bankruptey lewy
payable under section 147 and Rule 123(2) of the BIA on the distributions set-out
below:

{e1 Third, to payment of the Claims, i€ any, of the Fmployee Creditors:

t(dy Fourth, 1o payvment of all Claims of any other Preferred Creditors, it anv, in the
priority setout in section 136 of the BiA:

fe)y Fifth, the erdinary Unsecured Creditors will be paid the balance on a pro rara

6.2 Lew

Payments 1o each Unsecured Creditor shall be net of any applicable levy pavable to the Office of
the Superinterwdent of Banlkruptey as required by the BIA and the Trustee shall remit the smount

of such ievy o the Office of the Superintendent of Bankruptey contemporancous with the
distributions to Unsecured Creditors,

0.3 Discharge of Trustee

Upon the payment by the Trustee of the anounts contemplated in this Article 6] the Trustee
shall have discharged its duties as Trustee and the Truswe shall be entitied w apply for is
discharge as Trustee. For greaer cortainty. the Trustee will not be responsible or Bable for any
oblizations of the Debtor and will be exempt from any personal labilin in fulfitling am duties
or exercising any powers conferred upon it by this Propesal unless such acts have been carried

out in bid faith and constitute & wilful or ssrongful act or dethult %/




ARTICLE 7
MISCELLANEQUS
7.1 Compromise Effective for ali Purposes

The provisions of this Proposal will be binding upon cach Unsecured Creditor, their heirs,
executors. administrators, successors and assigns, for all purposes. Subject to the limitations in
section S0(14) of the BIA, the Claims against the Directors that arose before the Proposal Date
and that relate to the obligations of the Debtor where the directors are by law liable in their
capacity as directors for the payment of such obligations will be satisfied and released.

7.2 Modifieation of Proposal

The Debtor may propose an alteration or modification tw the Proposal prior to the vote taking
olace on the Proposal.

7.3 Consents, Waivers and Agreements
Asat 2:81 am. on the Implementation Date, each Unsecured Creditor will be deemed:

) w have executed and delivered 1o the Debtor all consents. refeases. assignmems
and walvers, statutony or otherwise, required o ;mplumczt and carry out this
Proposal o its entirety:

ihi 10 have wabved any default by the Pebtor in any provision, eXpress or implied. m
any agreement or other arrangement, writien or oral, existing between such
Umsecured Crediwr and the Deblor that has occurred on or prior w© the
Implementation Dates

i W have agreed. in the event that there is any coptlicl between the p;oummn.
express oy implied, of any agreement or other wrangement. writlen or oral
existing  between such Unsecured  Creditor and  the Deblor as at the
Implemeniation Date (other than those entered into by the Debtor on. or with
effect from, Iin Implementation Datey and the provisions of this Proposal, that the
nrovisions of this Proposal sholl take precedence and priority and the provisions
of such agreement or other arrangement shatl be amended accordimaly: and

¢ w0 have relfeased the Debtor, the Trustee and ali of their respective alliliawes,
employees, dgenis, directors. officers. sharebolders. advisors, consullamts and
sodicitors fromy any and all demands. claims. actions, causes of action. counter-
claims, suits, debis. sums of money, accounts, covenunis, damages, judgements,
expenses. executions, liens. set off rights and other recoveries on account of any
Hability, obligation. demand or cause of action of whatever naure which any

o

Person may be emitled 1o asserl, whether known or unknown matured




uimatured. foreseen or unforeseen, existing or hereafter arising based in whole or
ltr part on any act or omission. Wansaction, dealing or other oceurrence existing or
taking place on or prior to the Implementation Date. relating to or arising out of or
in conneciion with the maners hereing provided that nothing herein shall release
the Debtor of its obligation (o maeke the disiributions 0 Unsecured Creditors
contemplated in this Proposal.

7.4 Conditions to Proposal Implementation

The implementation of the Proposal by the Debtor will be conditional upon the tfulfilment or
satisfaction of the following conditions:

(2 The acceptance of the Proposal by the Unsecured Credilors;

(v The muaking ofthe Approval Order and the expiry of all appeal periods: and,

(<) Fhat the Unsecured Creditors Claim of APS Aggregate Services Tne. be valued at
305900441 for the purposes of distribution under Article 6.

7.5 Full lmplementation

This Proposal will be fully implemented by the Debtor on paviment of the Proposal Proceeds as
provided by Article [8.1] and the pavment of the Administrative Fees and Disbursements,

7.6 Effect of Proposal Generally
Asat 12:01 am. on the date of the Approval Order becomes final and binding:

(4} The treatment of all Claims ander the Proposal shalt be final and binding on the
Debtor and all Lnsecured Creditors (along with their respective heirs, executors.
administrmors. legal personal representatives. suecessors and assignsh end

(bt The Proposal shall constftute: (11 5 fulll final and absolute scitiement of all rights
of the holders of the Claims affected hereby: and (1) an absolule release and

discharge of all indebtedness, Habilites amd obligations of the Debtor and the
Directors of or in regpect of the Claims,

7.7 Conduct of Debtor’s Business

Subject 1o any Order made by the Cournl, the Debtor shadl remain in possession and control of
their property and assets at all times, both before and after implementation of this Proposal.




8.1

Sections 95 10 101 of the BIA will not apply in respect of the Debtor or this Proposal.

9.1

Any notices or communication to be made or given hercunder shall be in writing and shall refer
0 this Proposal and may, subject as hereinalter provided, be made or given by persenal delivery,
by prepaid mail or by telecopier texeept for Proofs of Claim which may only be sent by personal
defivery. tefecupier or registered mail) addressed o the respective parties as foliows:

Or o such other address or teleeopier number as any party may from time o time nogfy the

others in accordance with this section. In the event of any strike. lock-out and other event which 3
7/

Avoidance Proceeding
pid

Notices

ARTICLES

ADVOIDANCE OF TRANSACTION

ARTICLEY

GENERAL

10 the Debion

Markdale Aggregates Inc.

111 Creditstone Road

Vaughan ON L2K IN3

Attention:  Louie Frustaglio

F-mail © Hrustaglio @ arggroup.eom

i to an Unsecured Creditor. to the address or gelecopier nwmber for such
Unsecured Creditor specified in the Proof of Claim filed by soch Unsecwred
Creditor or, if no prool of Cluim has been filed, to such other address or telecopier
number at which the notifving party may reasonably believe that the Unsecured
{reditor may be contacted. and

i 1o the Trusiee:

MNP L,
30111 Richmond St W
Toronto, ON MSH 2G4

Attentfion:  Sheldon Title
Telecopier: 410-396-7894
Femail sheldentitle wnmpey




interrupts postal service in any part of Canada, all notives and communications during such
interruption may only be given or made by personal delivery or by telecopier and any notice or
other communication given oy made by prepaid mail within the five {3) Business Day period
immediately preceding the commencement of such interruption wiil be deemed not 10 have been
given or made. All such notices and communications will be deemed to have been recelved, in
the case ol notice by telecopier or by delivery prior 10 3:00 pm. (local time) on a Business Day.
when received or i received after 3:00 p.m., tocal ime on & Business Day or at any time on a
nop-Business Day. on the next following Business Day and in 10 case of notice mailed as
aloresaid. on the filh (3% Business Da following the date on which such notice or other
communication is mailed. The unintentional failure o give a notice comemplated hereunder 10
any partcular Creditor will not mvalidate this I"‘m;umi or any action taken by any Person
pursuant e this Proposal.

9.2 Forcign Currency Obligations

For purposes of this Proposal, Claims denominated in a currency other than Canadian funds will
be comverted to Canadian Dollars at the closing sport rate of exchange of the Bank of Canada on
the Proposal Date.

9.3  Applicable Law

This Proposal shall be consirued in aecordance with the lans of the Provinee of Ontario and the
faws of Canada applicable therein and shall be wreated in o] respecis as an Ontario contract,

9.4  Non-Severabiliny

Tt is intended that all provisions of this Proposal shali be {ully hinding on and effective between
! : h ‘ _

at! Persons named or referred to in this Proposal and in the event that any particular provision or

provisions of this Proposal is or are found 10 be void, voideble or unenforcesble for any reason

whatever, then the remiinder of this Propoesal and al! other provisions shall be void and of no
force or effect,

9.5 Deeming Provisions
tn this Proposal the deeming provisions are net rebuttable and are conclusive and irrevocahie
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District of Ontario

Division No. 09-Toronto

Court File Number: 31-2442243
Estate File Number: 31-2442243

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)

IN THE MATTER OF THE PROPOSAL OF
MARKDALE AGGREGATES INC.
OF THE CITY OF VAUGHAN
IN THE PROVINCE OF ONTARIO

REPORT OF TRUSTEE ON PROPOSAL
(Section 59(1) and paragraph 58(d) of the Act)

We, MNP Ltd. (“MNP”), the licensed insolvency trustee (the “Trustee”} acting in the proposal of
Markdale Aggregates Inc. (“Markdale” or the “Debtor”) hereby report to the Court as follows:

1.

That a proposal was filed with us on the 5" day of December, 2018 (the “Proposal”) and
electronically filed with the Official Receiver on December 10, 2018 a copy of which is
attached and marked as Exhibit “A”, Attached as Exhibit “B” is the Amended Certificate
of Filing a Proposal issued by the Office of the Superintendent of Bankruptcy.

That prior to filing the Proposal, on 9" day of November, 2018, Markdale filed a Notice of

Intention to Make a Proposal pursuant to Section 50.4 of the Bankruptcy and Insolvency
Act (the “BIA”™).

Markdale is an Ontario corporation having its head office in Vaughan, Ontario. Markdale
carries on business as a purveyor of aggregate, stone and premium stone products that are
produced from materials extracted from a gravel pit approximately 35 acres in size located
at 554605 Gleneg Road #23 in Markdale, Ontario (the “Pit”). The Pit is owned by Frank
Handy (“Handy™) of Markdale, Ontario while Tiber Markdale Resources Inc, a related creditor
(“TMRI™), holds the licensing agreement with Handy to occupy the site, as well as Class A
aggregate license with the Ministry of Natural Recourses and Forestry.

That on the 11% day of December, 2018, the Trustee gave notice, via email, to Markdale,
to the division office and to every known creditor of the Debtor affected by the proposal,
whose names and email addresses are shown in Exhibit “C” to this report, of the calling
of a meeting of creditors to be held on the 21% day of December, 2018 (the “Meeting”) to
consider the Proposal (the “Notice™).

That included with the Notice was Markdale’s sworn statement of the assets and liabilities
as at November 9, 2018 (the “Statement of Affairs™), a list of the creditors affected by the
Proposal showing the amount of their claims, a copy of the Proposal, the Trustee’s report
dated December 10, 2018 (the “December 10" Report™), a form of a proof of claim, a
proxy in blank and a voting letter. Copies of the Notice, the Statement of Affairs and the
list of the Debtor’s creditors, are attached and marked as Exhibits “D”, “E” and “F”,
respectively.



6.

10.

11,

12.

That prior to the Meeting, the Trustee made a detailed and careful inquiry into Markdale’s
liabilities, Markdale’s assets and their value, Markdale’s conduct and the causes of
Markdale’s insolvency.

That the Meeting was held on the 21% day of December, 2018 and was presided over by
Sheldon Title of the Trustee’s office.

During the Meeting, Markdale amended the Proposal (the “Amended Proposal™) to
include a2 further condition (the “APS Condition™) on proposal implementation, namely
that “the Unsecured Creditors Claim of APS Aggregate Services Inc. be valued at
$395,906.41 for the purposes of distribution under Article 6”. This amendment arose from
discussions that occurred between counsel for APS Aggregate Services Inc. (*APS™) and
representatives of the Debtor while the Meeting was recessed. APS was identified as a
contingent creditor of Markdale on the Statement of Affairs and not entitled to vote at the
Meeting in accordance with Section 109 (1) of the BIA. Attached as Exhibit “G” is a copy
of the Amended Proposal.

That the proposal was amended by the Debtor at the Meeting and subsequently was
accepted by the required majority of creditors, as detailed below:

Number of creditors 6 100 0 |

Dollar value $288,694.80 | 100% $0 0%

That a copy of the minutes of the meeting of creditors is attached hereto as Exhibit “H”.

That on the 3% day of January 2019, the Trustee gave: (i) Notice of Hearing of Application
for Court Approval of the Proposal; and (ii) notice of the Amended Proposal, via regular
mail, to Markdale, the division office, and all known creditors. A copy is attached hereto
as Exhibit “I*.

That we are of the opinion that:

a, The assets of the Debtor and their fair realizable value, as listed on Markdale’s
Statement of Affairs, are as follows:

Estimated
Realizable
Description Value
Inventory $234,872
Accounts Receivable (net of allowances 225,014
for doubtful accounts)
Vehicles 40,000
TOTAL $500.486

b. the liabilities of the Debtor, as per the Statement of Affairs and creditor claims
filed as at January 10, 2019, are as follows:



pf A ;

Secured $ 500,486 $ -
Preferred 0 0
Unsecured 2,663,663 299,840
Total $3,164,149 $ 299,840

The December 10th Report provided a Statement of Estimated Realizations
arising from the Proposal (as well as the Amended Proposal). In calculating this
estimate, for illustration purposes, the Trustee valued APS’s claim at $395,906,
being the principal portion of APS’s claim. The Trustee cautioned readers that
“Given the contingent nature of APS’s claim, the Trustee will need to determine
whether APS has a proven claim against Markdale, and if so, the extent that APS’s
claim is a provable claim. However, regardless of the outcome of the APS
Litigation claim, the Amended Proposal offers a greater distribution to creditors
than a bankruptcy.” The $395,906 was the figure inserted as part of the APS
Condition.

To date, the claims received are consistent with the liabilities disclosed by
Markdale on the Statement of Affairs.

13. That we are also of the opinion that:

a.

the causes of insolvency of the Debtor are as follows:
i) Markdale has struggled with profitability since its inception in 2013;

ii) In or about April 2013, Markdale entered into an agreement with APS
wherein APS would provide crushing, screening and washing of material
extracted from the Pit. APS claims damages in the amount of $395,906
(plus interest), representing the price of labour materials supplied by APS
and received by Markdale;

! The total indebtedness to TMRI is $2,767,116 and is secured by a general security agreement granted by
Markdale to TMRI. The value of Markdale’s assets that are subject to TMRI’s security are estimated at
$461,436. The difference between the estimated realizable value of the assets and TMRI’s secured claim,
namely $2,303,680, represents TMRI’s notional unsecured claim (the “TMRI Unsecured Claim™), which
is included in the $2,663,663 figure reflected on the Statement of Affairs and noted above. The TMRI
Unsecured Claim is only a notional figure; accordingly, as TMRI is a secured creditor who is not a party to
the Proposal, TMRI will not share in the Proposal Proceeds (as such term is defined in the Amended

Proposal).



b.

iii) In 2014, APS and Markdale entered into discussions/negotiations aimed
at resolving the dispute. Shortly thereafter, negotiations fell through and
a lawsuit was initiated by APS (the “APS Litigation™). The lawsuit has
not been resolved and costs associated with the continued APS Litigation
have been a significant financial burden to Markdale; and

iv) In 2017, because of numerous issues with contracting the production of
gravel at the Pit, TMRI, purchased its own equipment to rent to Markdale
and Markdale brought its own staff in an attempt to complete its own
gravel production efficiently and at a reduced cost. However, costs of staff
and equipment rentals have remained high relative to revenues as
revenues have not grown sufficiently to enable Markdale to meet its
obligations, Markdale has been dependent on TMRI to fund operational
shortfalls of Markdale.

the conduct of the Debtor is subject to censure in the following respects:
None.

The Amended Proposal stipulates that Sections 95 to s.101 of the BIA do not apply
in the Amended Proposal. To assess the reasonableness of the inclusion of this
provision, the Trustee completed a limited review of Markdale’s books and
records for the purpose of identifying potential preferences and transfers at
undervalue. Through its review of the books and records and through continued
monitoring of the business, the Trustee has not identified any transactions in the
last 12 months that could be considered preferences or transfers at under value.

The following facts, mentioned in Section 173 of the BIA, may be proved against
the Debtor:

Not Applicable

14, That we are further of the opinion that the Debtor’s proposal is an advantageous one for
the creditors for the following reasons;

a,

the Amended Proposal contemplates a greater distribution to the creditors than in
a bankruptcy, as outlined in the December 10™ Report; and

The Amended Proposal provides for the continuation of the business, which is
advantageous to many of Markdale’s stakeholders, including its employees.

15. That we forwarded a copy of this report to the official receiver on this day.



Dated at Toronto, Ontario, the 10" day of January, 2019.

MNP LTD., solely in its capacity as
Trustee acting in re the Proposal of
Markdale Aggregates Inc., and not in its
personal or corporate capacity

Per:

Sheldon Title, CPA, CA, CIRP
Licensed Insolvency Trustee

Encl.
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Court No.: 31-2442243

IN THE MATTER OF THE PROPOSAL OF
MARKDALE AGGREGATES INC.
OF THE CITY OF VAUGHAN,
IN THE PROVINCE OF ONTARIO

PROPOSAL OF MARKDALE AGGREGATES INC.

Markdale Aggregates Imc. hereby submits the following Proposal to its Unsecured Creditors
pursuant to Part I of the BIA.

ARTICLE 1

DEFINITIONS

1.1 Definitions

In this Proposal:

(a)

(b)
(©

(d)

(e)

6

“Administrative Fees and Expenses” means;

(i)  the proper fees and expenses of the Trustee incidental to the preparation
and facilitation of the Proposal and any amendments thereto, including,
without limitation, its legal fees and disbursements; and

(if)  the legal fees and disbursements of the Debtor on and incidental to
negotiations in comnection with the apprbval of the Proposal, court
proceedings relating to the Proposal and the transactions and agreements
contemplated hereby, including, without limitation, advice to the Debtor.

“Approval Order” means an Order of the Court approving the Proposal;

“BIA” means the Bankruptcy and Insolvency Act, R.5.C. 1985, ¢. B-3, as
amended and in force as at the Proposal Date;

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

“Canada Pension Plan” means the Canada Pension Plan, R.S.C. 1985, c. C-8, as
amended;

“Claim” means any right of any Person against the Debtor or a Director in
connection with any indebtedness, liability or obligation of any kind of the Debtor
which indebtedness, liability or obligation is in existence at the Proposal Date,

1
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whether or not reduced to judgement, liquidated, unliquidated, fixed, contingent,
matured, unmatured, disputed, undisputed, legal, equitable, secured, unsecured,
present, future, known, unknown, by guarantee, by surety or otherwise and
whether or not such a right is executory in nature, including, without limitation,
the right or ability of any Person to advarnce 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 based in whole or in part on facts
which exist prior to or as of the Proposal Date;

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

“Creditor” means any Person, having a Claim and may, if the context requires,
mean & trustee, receiver, receiver-manager or other Person acting on behalf or in
the name of such Person;

“Creditors’ Meeting” means the meeting of the Unsecured Creditors called for
the purpose of considering and voting upon the Proposal;

“Creditors’ Meeting Date” means the date and time as may be called by the
Trustee for the meeting of creditors to consider this Proposal, but in any event
shall be no [ater than twenty-one (21) days following the Proposal Date;

“Debtor” means Markdale Aggregates Inc.;
“Directors” means the Debtor’s current and past directors;

“Employee Creditors” means employees and former employees of the Debtor,
not to include independent commissioned sales agents or contractors, for amounts
equal to the amounts that they would be qualified to receive under paragraph
136(1)(d) of the BIA if the Debtor became bankrupt on the Proposal Date, as well
as wages, salaries, commissions or compensation for services rendered after that
date and before the Court approval of the Proposal, together with, in the case of
travelling salesmen, disbursements properly incwred by those salesmen in and
about the Debtor’s business during the same period,

“Employment Insurance Act” means the Employment Insurance Act, S.C. 1996 c.
23, as amended;

“Implementation Date” means the date upon which the conditions set forth in
Article [7.4] have been satisfied;

“Income Tax Act’ means the Income Tax Act, R.S.C. 1985, c. 1 (5™ Supp.), as
amended;

“Imspectors” means one or more inspectors appointed pursuant to the BIA as
provided for in the Proposal;
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(bb)

“Official Receiver” shall have the meaning ascribed thereto in the BIA;

“Person” means any individual, partnership, joint venture, trust, corporation,
unincorporated organization, government or any agency or instrumentality
thereof, or any other entity howsoever designated or constituted;

“Preferred Creditors” means Creditors with Proven Claims that are required by
the BIA to be paid in priority to all other claims under a proposal made by a
debtor save and except for Employee Creditors and Source Deduction Creditors;

“Proof of Claim” shall mean the proof of claim required by the BIA to be mailed
to each known Creditor prior to the Creditors’ Meeting;

“Proposal” means this proposal together with any amendments or additions
thereto;

“Proposal Date” means the date of the filing of the Proposal with the Official
Receiver;,

“Proposal Proceeds” mean the funds contributed in accordance with Article
{5.15;

“Proven Claim” of a Creditor means the amount of the Claim of such Creditor
finally determined in accordance with the provisions of the BIA;

“Related Creditor” means Tiber Markdale Resources Inc. the parent company to
the Debtor;

“Secured Creditor” means any Person holding a mortgage, hypothec, pledge,
charge, lien or privilege on or against the property of the Debtor or any part
thereof as security for a Claim, and “Secured Creditors” means all of them;

“Source Deduction Creditors” means Her Majesty in Right of Canada or a
Province for all amounts that were outstanding on the Proposal Date and are of a
kind that could be subject to a demand under,

i) subsection 224(1.2) of the Income Tax Act;

(i) any provision of the Canada Pension Plan or of the Employment
Insurance Act that refers to subsection 224(1.2) of the ncome Tax Act
and provides for the collection of a contribution, as defined in the Canada
Pension Plan, or an employee’s premium, or employer’s premium, as
defined in the Employment Insurance Act, and of any related interest,
penailties or other amounts; or

(iii) any provision of provincial legislation that has a similar purpose to
subsection 224(1.2) of the Income Tax Act, or that refers to that



subsection, to the extent that it provides for the collection of a sum, and of
any related interest, penalties or other amounts, where the sum;

(A)  has been withheld or deducted by a person from a payment to
another person and is in respect of a tax similar in nature to the
income taximposed on individuals under the Jncome Tax Act; or

(B}  is of the same nature as a contribution under the Canada Pension
Plan if the province is a “province providing a comprehensive
pension plan” as defined in subsection 3(1) of the Canada Pension
Plan and the provincial legislation establishes a “provincial
pension plan” as defined in that subsection;

{cc)  “Trustee” means MNP Ltd. or its duly appointed successor or successors;

(dd) “Unsecured Creditors” means the Preferred Creditors and any Creditor who is
not a Secured Creditor; and

(ee)  “Voting Letter” shall mean the voting letter required by subsection 51(1) of the
BIA to be mailed to each known Creditor prior to the Unsecured Creditors’
Meeting.

1.2 Articles of Reference

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

1.3  Interpretation Not Affected by Headings

The division of the Proposal into articles, sections, subsections, clauses or paragraphs and the
insertion of a table of contents and headings are for convenience of reference only and will not
affect the construction or interpretation of this Proposal,

1.4  Date for Any Action

In the event that any date on which any action is required to be taken hereunder is not a Business
Day, such action will be required to be taken on the next succeeding day that is a Business Day.

1.5 Time

All times expressed herein are local time in Toronto, Ontario, Canada unless otherwise
stipulated. Where the time for anything pursuant to the Proposal on a particular date is ﬁ



unspecified herein, the time shall be deemed to be 5:00 p.m. local time in Toronto, Ontario,
Canada.

1.6 Numbers

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

1.7  Currency

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

1.8  Statutory References

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

1.9  Successors and Assigns

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

ARTICLE 2

CLASSIFICATION AND TREATMENT OF CREDITOR
2.1 Classes of Creditors

For the purposes of voting on the Proposal, only the Unsecured Creditors will be entitled to vote
on the Proposal. There shall be one (1) class of Unsecured Creditors,

2.2 Securad Creditor

The Claim of each Secured Creditor shall be paid by the Debtor in accordance with agreements
between the Debtor and the Secured Creditor or as otherwise agreed between the Secured
Creditor and the Debtor. For greater clarity, each Secured Creditor shall not be affected by the
Proposal or the Proposal proceedings commenced by the Debtor under the BIA.

23  Administrative Fees and Expenses

The Administrative Fees and Expenses shall be paid by retainers paid by the Debtor or the
Related Creditor to the Trustee and will not be paid from the Proposal Proceeds. ﬁ



24 Preferred Creditors

The Proven Claims of the Preferred Creditors are to be paid in full in priority to the Proven
Claims of the Unsecured Creditors in accordance with the BIA and the Proposal.

2.5 Umntsecured Creditors

The Proven Claims of the Unsecured Creditors, other than Preferred Creditors, will be satisfied
or paid as provided by Article [6].

2.6 Related Creditor

The Related Creditor, as a Secured Creditor, shall receive no dividend under this Proposal.

ARTICLE 3
PROCEDURE FOR VALIDATION OF CLAIMS
3.1  TFiling of Proofs of Claim

Each Unsecured Creditor must file a Proof of Claim as required by the BIA to vote on, or receive
a distribution under, the Proposal.

3.2  Allowance or Disallowance of Claims by the Trustee

Upon receipt of a completed Proof of Claim, the Trustee shall examine the Proof of Claim and
shall deal with each Proof of Claim in accordance with the provisions of the BIA. The procedure
for valuing Claims of the Unsecured Creditors and resolving disputes with respect to such
Claims will be as set forth in the BIA.

3.3  Delivery of section 149 Notice

Immediately after the Implementation Date, the Trustee will deliver notices as provided by
section 149 of the BIA.

ARTICLE 4
MEETING OF CREDITORS
41 Unsecured Creditors’ Meeting

On the Creditors’ Meeting Date, the Debtor shall hold the Creditors’ Meeting in order for the
Unsecured Creditors to consider and vote upon the Proposal. %



4.2  Time and Place of Meeting

Unless otherwise ordered by the Court, the Creditors’ Meeting shall be held at a time and place
to be established by the Official Recejver, or the nominee thereof, and confirmed in the notice of
Creditors’ Meeting to be mailed to Creditors pursuant to the BIA.

43  Conduct of Meetings

The Official Receiver, or the nominee thereof, shall preside as the chair of the Creditors’
Meeting and will decide all matters relating to the conduct of the Creditors’ Meeting. The only
persons entitled to attend the Creditors’ Meeting are those persons, including the holders of
proxies, entitled to vote at the Creditors’ Meeting, the Secured Creditors and their respective
legal counsel, if any, and the officers, directors, auditors and legal counsel of the Debtor,
together with such representatives of the Trustee as the Trustee may appoint in its discretion, and
such scrutineers as may be duly appointed by the chair of such meeting. Any other person may

be admitted on invitation of the chair of the Creditors’ Meeting or with the consent of the
Unsecured Creditors.

44  Adjournment of Meetings

The Creditors® Meeting may be adjourned in accordance with section 52 of the BIA.

45  Voting by Creditors

To the extent provided for herein, each Unsecured Creditor will be entitled to vote to the extent
of the amount that is equal to that Unsecured Creditor’s Claim. Any Proof of Claim in respect of
a Claim that is not a Proven Claim as at the Creditors’ Meeting Date will be marked as objected
to in accordance with subsection 108(3) of the BIA. The Related Creditor will not be entitled to
vote at the Creditors’ Meeting,

4.6 Approval by Creditors

In order that the Proposal be binding on all of the Unsecured Creditors of the Debtor in
accordance with the BIA, it must first be accepted by each class of Unsecured Creditors by a
majority in number of the Unsecured Creditors who actually vote upon the Proposal (in person or
by proxy) at the Creditors’ Meeting or by a Voting Letter, representing two-thirds in value of the
Proven Claims of the Unsecured Creditors in each class who actually vote upon the Proposal
{whether in person or by proxy) at the Creditors’ Meeting or by a Voting Letter.

4.7  Appointment of Inspectors

At the Meeting of Creditors, the Unsecured Creditors may appoint up to five (5) Inspectors
whose powers will be limited to: (a) advising the Trustee concerning any dispute which may
arise as to the validity of Claims; and (b) advising the Trustee from time to time with respect t

8]
any other matter that the Trustee may refer to them. %



ARTICLE 5

FUNDING OF PROPOSAL

5.1  Funding of Proposal.

Within five days of the Implementation Date the Debtor will pay $75,000 (the “Proposal
Proceeds™) to the Trustee to be distributed in accordance with Article [6].

ARTICLE 6

DISTRIBUTION

6.1 Distribution

The Proposal Proceeds shall be distributed by the Trustee as soon practicably possible, but in any
event within six (6) months of the Implementation Date, as follows:

(&) First, to payment of Source Deduction Creditors, if any;

(b) Second, to payment of the Office of the Superintendent of Bankruptcy levy
payable under section 147 and Rule 123(2) of the BIA on the distributions set-out
below;

{(c) Third, to payment of the Claims, if any, of the Employee Creditors;

(d) Fourth, to payment of all Claims of any other Preferred Creditors, if any, in the
priority set out in section 136 of the BIA;

(e) Fifth, the ordinary Unsecured Creditors will be paid the balance on a pro rata
basis.

6.2 Levy

Payments to each Unsecured Creditor shall be net of any applicable levy payable to the Office of
the Superintendent of Bankruptcy as required by the BIA and the Trustee shall remit the amount
of such levy to the Office of the Superintendent of Bankruptcy contemporaneous with the
distributions to Unsecured Creditors.

6.3  Discharge of Trustee

Upon the payment by the Trustee of the amounts contemplated in this Article [6] the Trustee
shall have discharged its duties as Trustee and the Trustee shall be entitled to apply for its
discharge as Trustee. For greater certainty, the Trustee will not be responsible or liable for any
obligations of the Debtor and will be exempt from any personal liability in fulfilling any duties
or exercising any powers conferred upon it by this Proposal unless such acts have been carried
out in bad faith and constitute a wilful or wrongfuil act or default.



ARTICLE 7

MISCELLANEOQOUS

7.1  Compromise Effective for all Purposes

The provisions of this Proposal will be binding upon each Unsecured Creditor, their heirs,
executors, administrators, successors and assigns, for all purposes. Subject to the limitations in
section 56(14) of the BIA, the Claims against the Directors that arose before the Proposal Date
and that relate to the obligations of the Debtor where the directors are by law liable in their
capacity as directors for the payment of such obligations will be satisfied and released.

7.2 Modification of Proposal

The Debtor may propose an alteration or modification to the Proposal prior to the vote taking
place on the Proposal,

7.3  Consents, Waivers and Agreements
As at 12:01 a.m. on the Implementation Date, each Unsecured Creditor will be deemed:

(a) to have executed and delivered to the Debtor all consents, releases, assignments
and waivers, statutory or otherwise, required to implement and carry out this
Proposal in its entirety;

(b}  to have waived any default by the Debtor in any provision, express or implied, in
any agreement or other arrangement, written or oral, existing between such
Unsecured Creditor and the Debtor that has occurred on or pror to the
Implementation Date;

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

(d)  to have released the Debtor, the Trustee and all of their respective affiliates,
employees, agents, directors, officers, shareholders, advisors, consultants and
solicitors from any and all demands, claims, actions, causes of action, counter-
claims, suits, debts, sums of money, accounts, covenants, damages, judgements,
expenses, executions, liens, set off rights and other recoveries on account of any
liability, obligation, demand or cause of action of whatever nature which any
Person may be entitled to assert, whether known or unknown, matured o%



unmatured, foreseen or unforeseen, existing or hereafter arising based in whole or
in part on any act or omission, transaction, dealing or other occurrence existing or
taking place on or prior to the Implementation Date, relating to or arising out of or
in connection with the matters herein; provided that nothing herein shall release
the Debtor of its obligation to make the distributions to Unsecured Creditors
contemplated int this Proposal.

74  Conditions to Proposal Implementation

The implementation of the Proposal by the Debtor will be conditional upon the fulfilment or
satisfaction of the following conditions:

(2) The acceptance of the Proposal by the Unsecured Creditors; and,
) The making of the Approval Order and the expiry of all appeal periods.
7.5  Full Implementation

This Proposal will be fully implemented by the Debtor on payment of the Proposal Proceeds as
provided by Article [5.1] and the payment of the Administrative Fees and Disbursements,

7.6  Effect of Proposal Generally
As at 12:01 a.m. on the date of the Approval Order becomes final and binding:

(a) The treatment of all Claims under the Proposal shall be final and binding on the
Debtor and all Unsecured Creditors (along with their respective heirs, executors,
administrators, legal personal representatives, successors and assigns); and

(b)  The Proposal shall constitute: (i) a full, final and absolute settlement of all rights
of the holders of the Claims affected hereby; and (ii) an absolute release and
discharge of all indebtedness, liabilities and obligations of the Debtor and the
Directors of or in respect of the Claims,

7.7 Condnet of Debtor’s Business

Subject to any Order made by the Court, the Debtor shall remain in possession and control of
their property and assets at all times, both before and after implementation of this Proposal.

ARTICLE 8

ADVOIDANCE OF TRANSACTION

8.1  Avoidance Proceedings

Sections 95 to 101 of the BIA will not apply in respect of the Debtor or this Proposal. %



ARTICLE 9

GENERAL

9.1 Notices

Any notices or communication to be made or given hereunder shall be in writing and shall refer
to this Proposal and may, subject as hereinafter provided, be made or given by personal delivery,
by prepaid mail or by telecopier (except for Proofs of Claim which may only be sent by personal
delivery, telecopier or registered mail) addressed to the respective parties as follows:

(a) if to the Debtor:

Markdale Aggregates Inc,

111 Creditstone Road

Vaughan, ON L4K 1N3

Attention:  Louie Frustaglio

E-mail : Ifrustaglio@arggroup.com

(b)  if to an Unsecured Creditor, to the address or telecopier number for such
Unsecured Creditor specified in the Proof of Claim filed by such Unsecured
Creditor or, if no proof of Claim has been filed, to such other address or telecopier
number at which the notifying party may reasonably believe that the Unsecured
Creditor may be contacted; and

{c) if to the Trustee;

MNP Litd.
300-111 Richmond St W
Toronto, ON MS5H 2G4

Attention: Sheldon Title
Telecopier:  416-596-7894
E-mail : sheldon.title@mnp.ca

Or to such other address or telecopier number as any party may from time to time notify the
others in accordance with this section. In the event of any strike, lock-out and other event which
interrupts postal service in any part of Canada, all notices and communications during such
interruption may only be given or made by personal delivery or by telecopier and any notice or
other communication given or made by prepaid mail within the five (5) Business Day period
immediately preceding the commencement of such interruption will be deemed not to have been
given or made. All such notices and communications will be deemed to have been received, in
the case of notice by telecopier or by delivery prior to 5:00 p.m. (local time) on a Business Day,
when received or if received after 5:00 p.m. (local time) on a Business Day or at any time on a
non-Business Day, on the next following Business Day and in to case of notice mailed as
aforesaid, on the fifth (5%) Business Day following the date on which such notice or othe%



communication is maited. The unintentional failure to give a notice contemplated hereunder to

any particular Creditor will not invalidate this Proposal or any action taken by any Person
pursuant to this Proposal.

9.2  Foreign Currency Obligations

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

9.3  Applicable Law

This Proposal shall be construed in accordance with the laws of the Province of Ontario and the
laws of Canada applicable therein and shall be treated in all respects as an Ontario contract.

9.4  Non-Severability

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

9.5 Deeming Provisions
In this Proposal the deeming provisions are not rebuttable and are conclusive and irrevocable.
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EXECUTION PAGE

DATED at Vaughan, Ontario this 5% day of December, 2018.

Markdale Aggregates Inc.

: B e AL O
0 S S

I have authority to bind the corporation.



EXHIBIT “B”



industry Canada Industrie Canada
Office of the Superintendent  Bureau du surintendant

of Bankruptcy Canada des faillites Canada
District of Ontario
Division No. 09 - Toronto
Court No. 31-2442243

Estate No. 31-2442243
In the Matter of the Proposal of:

Markdale Aggregates Inc.
Debtor

MNP LTD / MNP LTEE
Licensed Insolvency Trustee

Date of Proposal; December 10, 2018 Security: $

Meeting of Creditors: December 21, 2018, 14:00
111 Richmond ST W, Suite 300
Toronto, Ontario
Canada,

Chair: Trustee

CERTIFICATE OF FILING OF A PROPOSAL - Section 62

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

- aproposal in respect of the aforenamed debtor was filed under section 62 of the Bankrupfcy and Insolvency
Act.

The aforenamed trustee is required:

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

Date: December 11, 2018, 08:22

E-File/Dépét Electronique Official Receiver

151 Yonge Street, 4th Floor, Toronto, Ontario, Canada, M5C2W7, (877)376-9902
241

Canadi



EXHIBIT “C»



In the Matter of the Proposal of Markdale Aggregates Inc.

Email Listing

Creditor Name

407 ETR Express Toll RouteAttn: Marion Richardson/Collections
407 ETR Express Toll RouteAttn: Marion Richardson/Collections
Active Scale Manufacturing inc.

Aggregate Processing Services Lid.

ARG Group Inc.

Arthurs Fuel

Bird Fuels

Cardinai Couriers L.id.

CRA - Tax - Ontaric

Fastenal Canada Ltd,

GM BluePlan Engineering Limited

Grey Northern Powerline Inc.

Kreator Equipment & Services Inc.

Miller Thomson LLP

Ministry of Finance - ON PST, EHT & Other TaxesAttn: Mrs. Asta Alberry
Powerscreen of Canada Ltd.

RBC Royal Bank / Banque RoyaleAttn: o/o BankrupteyHighway.com
RSI Truck & Trailer Repair inc.

Silver Top Supply Limited

Steer Enterprises Ltd.

Tiber Markdale Resources Inc.

Tiber Markdale Resources Inc,

Tri-County Aggregates Ltd.

Wayne Spears Electric Limited

Wilton Sanitation Inc

Workplace Safety and Insurance BoardAttn: c/o Collection Services
Caterpillar Financiat Services Lid.

Email Address
Bankruptcy@407ETR.com
dedicatedsupport@407ETR.com
info@activescale.com
gmurdoch@sorbaralaw.com
bsimonetta@arggroup.com
gary@arthursfuel.com
chris@birdfuels.com
salesinfo@cardinalcouriers.com

CRA-ARC_TAX-FISC_INS_T-F_G@cra-arc.gc.ca

onowe@stores.fastenal.com
john.slocombe@gmblueplan.ca
Greynorthern@everus.ca
g.sabatini@kreator.com
ediicrio@millerthomson.com
FinanceCommunications.fin@ontario.ca
psc@powerscreencanada.com
bankruptcydocuments@asset.net
tony@rsitruckandtrailer.com
info@silvertopsupply.com
info@steer.ca
Ifrustaglio@arggroup.com
Ifrustaglio@arggroup.com
TriCountyAggregates@outicok.com
wspears@auracom.com
info@wiltonsanitation.ca
Eric_kupka@wsib.on.ca
Sherry.Pottie@cat.com
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District of; Ontario

Division No. 08 - Toronio
Court No. 312442243
Estate No. 312442243

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

In the matter of the proposal of
Markdale Aggregates Inc.
of the City of Vaughan
in the Province of Ontario

Take notice that Markdale Aggregates Inc. of the City of Yaughan in the Province of Ontario has lodged with us a proposal under
the Bankruptcy and Insolvency Act.

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

A general meeting of the creditors will be held at 300-111 Richmond Street West, Toronto, ON on the 20th day of December 2018
at 2:00 PM.

The creditors or any class of creditors qualified to vote at the meeting may by resolution accept the propesal either as made or as
altered or modified at the meeting. If so accepted and if approved by the court the proposal is binding on all the creditors or the class
of creditors affected.

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

Dated at the City of Toronto in the Province of Ontario, this 10th day of December 2018.

MNP LTD, - Licensed Insolvency Trustee

300- 111 Richmond Street West
Toronto ON M5H 2G4
Phone: (416) 596-1711 Fax: (416) 323-5242

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

Page 10of 2
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Districi of: Ontario

Division No. 03 - Toronio [X]original  [JAmended
Court No. 342442043
Estate No. 312442243

w Form 78 -

Statement ¢f Affairs (Business Proposal) made by an entity
(Subsection 49(2) and Paragraph 158{d} of the Act / Subseclions 50(2) ang 62(1) of the Acl)

In the matter of the proposal of
Markdale Aggregates Inc.
of the City of Vaughan
in the Province of Ontario
To the deblor:
You are required to earefuily and accuralely complete tis form and the applicable attachments showing the state of your affairs on the date of the fifng of your

proposal {or notice of intention, if applicable), on the 9th day of Movember 2018, When completed, this form and the applicable attachments wi? constitute the Stalement
of Affairs and must be verified by oath or solemn dedaration.

UABILITIES ASSETS
{as stated and estimated by the officer} {as stated and estimated by the officer}
1. Unsecured crediters as perlist"A" ... oo oee , 357,983,686 LAENMONY e e e 23487245
Batance of secured clalms as perlist™8°. . ........... 2.305,679.76 2 Tradefidures, e, .o e 000
) ———— 3. Accoun's recaivablg and other receivables, a3 per list "E*
Total unsecured CrBdors v onvie s . LessaM GO0 s - 2561379
2. Secured creditors as perlIst'B*. . ..., 500,486.24 Doubthal . o ooivvvnieninn 69,925.15
T e [2=T: FR N 0.00
, Prefemed credit S O 0.00 ]
3. Preferred creditors as per st e ESUMBIed 10 DIOGUCR. - o+ erromrvrsiororoene 22564379
4, Contingent, trust claims or other fabllities as per list "0° 1.00 4. Bills of exchange, promissory note, elc., as perlist'F". .. 0.00
estimated to be redaimable for. ...l ——————— 5, Daposits In financial NSHIONS ... eiuiiinnns. 0.00
Total babiliies. .. oo veveiiiiieiiii e ceenen 3,154,150.68 B.Cash ..o e Ceeeras R 0.00
7. Livestock, . ... vovuianns v e PN 200
........................................ NIL e ———
Surplus —_—— B Machinery, equipment and gAML - ....evseeesinnnn. 0.00
9, Real property or immovable as perlist *G*. ... ......... 0.00
T FUmitRE . et viens 0.03
11. RRSPs, RRIFs, lile Insurance, efc........ov v vvvenns 0.00
12, Securities (shares, bonds, debentures, e} . ......... 0.00
13 Interests underwills. ..o oo i e 0.00
A VRhIEEE . o e i e 40,000.00
15, Other propenty, as perBst"H' ... .o oo 0.00
If debtor is & corporation, add:
Amount of subseribed capltal . ...... 0.00
Amourtpaidoncapital ... ......,.. 0.00
Balanca subscribed and unpaid. .. ... ........c0e 0.00
Estimaled to producg . .....ouvvee Cererresianas 0.00

Totalassels . . oviviieiiaiinnnns 500,486.24
[T T U 2,663,664.44

1, Loule Frustagiio, of the City of Vaughan in the Provinea of Cntario, do swear {or solemnly declare) that this statement and the attached lists ane to the best of
my knowledge, a ful, true and complete statement of my affairs on the 5th day of December 2018 and fully disclose all property of every description that is in my
possession or that may devolve on me fn accordance with the Act

SWORN (or SOLEMNLY DECLARED)
befare me at the Clty of Feronio in the Province of Ontario, on this 5th day of December 2018,
V“—“?‘\""‘

-

o&'b%’f@ (rcoBELLT LY % (942dL



District of: Ontario
Division No. 09 - Toronio
Court No, 312442243
Estate No. 342442243
FORM 78 ~ Continued
List "A"
Unsecured Creditors
Markdale Aggregates lnc.
No. " Hame of creditar " Address Unsecured clalm | Balance of clalm Total eaim |
1 | 407 ETR Express Toll Roule 6300 Steetes Ave W 20744 0.00 207.44
Attn: Marion Rlchardsen/Collections Woodbridge ON L4H 141
2 1 Aciiva Scale Manufacturing Inc. .0, Box 2145 18,367.52 0.00 18,367.52
Branticrd ON N3T 5Y8
3 | ARG Group Inc. 111 Craditstone Road 8,128.86 .00 8,128.86
Concor ON L4K 1N3
4 | Adhurs Fued 202350 County Road 108 56,227.95 0.00 56,227.95
Eas! Garafraxa ON LW 7N1
5 | Bird Fuels 490 Richardson Road 38,399.52 020 38,309,52
QOrangeviie ON LOW 4W3
& | Cardinal Couriers Lid. 6800 Gareway Drive Unit B 84.36 0.00 84,38
Missistauga ON L4V 188
7| CRA - Tax - Onlardo Shawirigan-Sud Nationa! Verification and Collection 0.00 0,00 0.00
Cantre
4635 Shawinigan-Sud Bivd
Shawirigan-Sud QC GIP 5H
8 | Faslenal Canada Lid, 500 Wabanaki Drive 637.96 0.00 637.96
Kitcherer ON N2C 087
3 { GM BluePlan Enginearing Limited 1260-2nd Avenue East, Unit 1 586.08 0.63 596.08
Owen Sound ON N4K 2J3
10 } Gray Northem Powerdine Ing. 155437 7th Line, RR 2 10,397.50 04D 10,397.50
Markdale ON NOG 1HO
11 | Kreator Equlpment & Services Inc. 473036 County Road 11 4,633.00 0.00 4633.00
Amaranth ON LOW 0R2
12 | Miier Thomson LLP 60 Coiumbia Way, Sulte 530 70,121.19 0.00 70,127.19
Mardiam ON L3R 0CS
13 [ Ministry of Finance - ON PST, EHT & Other Taxes Ministry of Revenue 0.00 0.00 0.00
Altn: Mrs, Asta Ateny 33 KGng Streat West 6th Floor
Oshawa OM L1H BH5
4 | Powerscreen of Canada Lid. 80C Farewed] Street 3751433 0.00 3751433
Oshawa ON L1H 6NS
15 | RS Truck & Trafter Repalr Inc. P.0. Box 2148 8,047.78 0.00 8,047.78
Angus ONLOM 1B0
15 | Stiver Top Supply Limited 324 Severelgn Road 74805 0.00 748.06
London ON NEM 1A8
17 | Steer Enterprises Lid, 14 Stagon Street 564,71 0.00 584.71
Gien Huron ON LOM 1L0
18 { Tiber Markdale Resources Ing. 111 Crdifstone Road 0.00 230567976 2,305,679.76
Concord ON L4K 183
15 | Tri-County Aggregates Ltd, T3 Kermar Drive 99,202.46 0.00 99,202.46
North Yark ON MOL 1N2
70 | Wayne Spears Electric Limited 12 Rorell Crescent 409796 040 4 097.96
Cotlingsood ON LSY 4J7
21 { Wilton Sanitation Ing 405549 Cly Road 4, RR & 1.00 0.00 100
Fiesheon ON NOG 1EQ
22 Y Workplace Safety and Insurance Board 200 Front StW 0.00 0.0 0.00
Aitn: cfo Collection Services Toronte CN M5Y 3J1
Total: 357,983.68 2,305,678.76 | 2,663,563.44

05-Dec-2018

Dale
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District of:
Division No.
Court No.
Estate No.

Ontario

09 - Toronto
312442243
312442243

FORM 78 - Continued

Lst "B

Secured Credltors

Maikdule Aggregates Inc.

No.

Name of creditor

Adress

Amount of
claim

Particulars of security

When glven

Estimated
value of

gecurity

Estimated
surpius from
security

Balanee of
clairn

—_

RBC Royal Bank / Banque Royale
Aftn; cfo BankrupfeyHighway.com

PO Box 57160
Etobicoke ON M8Y 3v2

39,050.00

totar Vehicles - Autamabile «
2017 - GMC - Sierrz SLE
1500 -
1GTVIMEC2GZ15713

Motor Vehfcles - Automotile -
2013- GMC - Sierra SLE
1500 -
IGTPRVET4D(255652

Motar Vehicles - Automobile -
2013« GMC - Slema SLT
1500 -
IGTPIWETIDG322828

17,054.00

11,000.00

11,000.00

~

Tiber Markdafe Resourees Inc.

111 Creditstone Road
Concord ON L4K N3

2,767,116.00

Business Assets - Stock In
Trade - Inventory

Debis Due - Business -
Accounts Receivable

Mator Vehicles - Automabile -
217 - GMC - Sierra SLE
1500 -
1GTVIMEC2GZ157313

23487245
22561379

950,00

2,305,679.76

2,805,185.00

500,486.24

2,305579.7§

08-Dac-2016

Date

Page 3 of 8
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District of: Ontario
Division No. 08 - Toronto
Court No. 312442243

Estate Ne. 312442243
FORM 78 - Continued

List'D*
Contingent or Other Liabliities

Markdale Aggregates Inc.

Hame of creditor Address Amaunt of Amount Date when llabifity
Ho. B Habilk clal expocted to incurred Nature of liablllty
or claimant and occupation fability or claim vank for dividend inc!
1 | Aggregate Processing Servicss Lid, 669 Charles St East 1.00 0.08 Conlingent claim
Kitchener ON N2G 2R6
Total: 1.0 0.00

05-Dac-2018
Date
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District of: Ontario
Divislon No. 09 - Toronto
Court No. 312442243
Estate No. 312442243
FORM 78 — Cortinued
List "E"
Debls Pue to the Debtor
Markdale Aggregates (nc,
' N £ Address and Rature of et Amountofdent | Felio of Iedger's' or When | Estimatedte |Paticulars of any
No ame of debtor accupation fure of debt {good, doubtiul, | other book where contracted produca securities held for
bad) particulars to ba found debt
1 1 Accounts Receivable 111 Creditstone Road | Accounts Raceivable 22561379 (0-Now-2018 22551379 Accounts
Vaughan CN L4K 1N3 0.00 Receivable
0,00
2 |Legal Action 111 Creditslone Road | Legal Action 0,00 08-Nov-2018 0.00 L egal Action
Vaughan ON LAK 1N3 69,925.45
0.00
225,613.79
Tota!: £8,925.15 225,613.79
0,00

05-Dec-2018

Date
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District of: Ontario
Division No, 08 - Toronio
Court No. 312442243
Estate No. 312442243
FORM 78 ~ Congluded

List "W
Proparty
Markdale Aggregates Inc.
FULL STATEMENT QF PROPERTY

Nature of properly Location Details of property Criginal cost Estimzied to produce
{a) Stock-in-trade [rvestory 0.00 23487245
(b) Trade fxtures, ete. 2.00 0.00
(c) Cash in fnancial ingti{ufons 0.00 0.00
(d) Cash on hand 0.60 0.00
{e) Livestock 0.00 ¢.00
{f) Machinery, equipment and plant 0.0 0,00
{g) Fumiture 0.00 000
{h} Lile insurance poficies, RRSPs, el 0.60 0.00
{i) Securities 0.00 .00
{i} Interests under wils, ets. 0.00 0.00
(K} Vehicdles Automabile - 2093 - GMG - Siema SLE 0,00 14,000.00

1500 - IGTP2VE/4DG255652
Autoroblle - 2013 - GMC - Slema SLT 0.00 11,000.00

1500 - IGTRIWErIDGIZ2A28
Autgrnobie - 2017 - GMC - Sierra SLE 0.00 18,000.00

1500 - 1GTV2MEC262167013
{l) Faxes 0,00 0,00
{m} Other 0.00 0.00
Total: 27487245

05-Dec-2018
Date
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EXHIBIT “F”



District of ONTARIO
Division 09-Toronto
Estate #: 31-2442243
Court # 31-2442243

SUPERIOR COURT OF JUSTICE (IN BANKRUPTCY)

IN THE MATTER OF THE PROPOSAL OF
MARKDALE AGGREGATES INC.
OF THE CITY OF VAUGHAN,
IN THE PROVINCE OF ONTARIQ

REPORT OF TRUSTEE TO THE CREDITORS
(Section 50(5) of the Bankrupicy and Insolvency Act)

Enclosed are the following documents:

L]

+

Notice of Proposal to Creditors:

Proposal under Part III, Division I, of the Bankruptcy and Insolvency Act (the “BIA™), dated
December 5, 2018 (the “Proposal”) lodged with MNP Ltd. (the “Trustee”) by Markdale
Aggregates Inc. (“Markdale” or the “Company”) and filed with the Official Receiver on
December 10, 2018;

a statement of affairs, detailing the Company’s assets and liabilities as at November 9, 2018
(ﬁSOA”);

a proof of claim form;
voting letter if you wish to vote in advance of the meeting; and

general proxy,

The following is an outline of the background and financial position of the Company, including
relevant information that should be of assistance to the creditors in considering their position with
respect to the Proposal,

In preparing this Report and making the comments herein, the Trustee has been provided with, and
has relied upon, certain unaudited, draft and/or internal financial information, the Company’s books
and records, discussions with employees and management and information from other third-party
sources (collectively, the “Information”™). Except as described in this Report, the Trustee has not
audited, reviewed or otherwise attempted to verify the accuracy or completeness of the Information in
a manner that would wholly or partially comply with Generally Accepted Assurance Standards
pursuant to the CPA Canada Handbook.

Capitalized terms used in this Report are the same as those referenced in the Proposal.



SECTION A - Background

Markdale is an Ontario corporation having its head office in Vaughan, Ontario. Markdale carries on
business as a purveyor of aggregate, stone and premium stone products that are produced from the
materials extracted from a gravel pit approximately 35 acres in size located at 554605 Glenelg Road
#23 in Markdale, Ontario (the “Pit”), The Pit is owned by Frank Handy (“Handy”) of Markdale,
Ontario while Tiber Markdale Resources Inc, a related creditor (“TMRI”), holds the licensing
agreement with Handy to occupy the site, as well as Class A aggregate license with the Ministry of
Natural Recourses and Forestry. In addition, all operating equipment onsite is owned by TMRI and
rented to Markdale for a monthly fee for the purpose of extraction of materials.

Markdale filed a Notice of Intention to Make a Proposal on November 9, 2018, as a means of: (i)
stabilizing the Company; and (ii) developing a proposal with the assistance of the Trustee for the

purposes of offering its creditors a dividend that would be higher than its creditors would receive in
the event of a bankruptcy. On December 10, 2018, the Company filed a Proposal pursuant to the BIA,

The Trustee is maintaining a website at https://mnpdebt.ca/en/corporate/engagements/markdale-
aggregates-inc with publicly available information on the Company’s proposal proceedings.

SECTION B - Summary of the Proposal

This section contains a summary of the Proposal, the terms of which would be effective only if the

Proposal is accepted by the creditors and approved by the Court, in accordance with the provisions of

the BIA.

As set out in the Proposal, the Proposal provides for the following:

(i)  Conditional on the approval of the Proposal by the Unsecured Creditors of Markdale and the
making of the Approval Order, Markdale will pay to the Trustee the sum of $75,000 (the

“Proposal Proceeds”, as defined in the Proposal);

(ii)  Secured Creditors will be paid in accordance with existing arrangements, or as may be arranged
with them and are not affected by this Proposal;

(iif) The Administrative Fees and Expenses shall be paid by retainers paid by Markdale or TMRI to
the Trustee and will not be paid from the Proposal Proceeds;

(iv) The Proposal Proceeds shall be distributed by the Trustee as soon as practicably possible, but in
any event within six (6) months of the Implementation Date and in accordance with the
provisions of the BIA as follows:

a) First, to payment of Source Deduction Creditors (defined below), if any;

b) Second, to payment of the Office of the Superintendent of Bankruptcy levy payable
under section 147 and Rule 123(2) of the BIA on the distributions set-out below;

¢} Third, to payment of the Claims, if any, of the Employee Creditors (defined below);

d) Fourth, to payment of all Claims of any other Preferred Creditors, if any, in the
priority set out in section 136 of the BIA;

e) Fifth, the ordinary Unsecured Creditors will be paid the balance on a pro rata basis.



(v}  Any Claims against Markdale by any Creditor that are also Claims against the directors and/or
officers of Markdale that relate to obligations of Markdale where the directors and/or officers
are under any law liable in their capacity as directors and/or officers for the payment of such
obligations shall be, and upon Court approval of the Proposal, are to the extent permitted by the
BIA, released and forever discharged as against the directors and/or officers of Markdale;

(vi) Sections 95-101 of the BIA will not apply in respect of this Proposal;

(vil) TMRI, as a Secured Creditor, will not share in the distribution of the Proposal Proceeds.

The above description of the Proposal is a summary only, and readers are cautioned that if there is
inconsistency between this report and the Proposal, the terms of the Proposal shall govern.

SECTION C - Financial Position and Causes of Difficuliies

Markdale advises that the causes of its financial difficulties are attributable to the following:

i.  Markdale has struggled with profitability since its inception in 2013,

ii.  In or about April 2013, Markdale entered into an agreement with Aggregate Processing
Services Limited' (“APS8”) wherein APS would provide crushing, screening and washing of
material extracted from the Pit. APS claims damages in the amount of $395,906 (plus
interest), representing the price of labour materials supplied by APS and received by
Markdale.

iii. ~ Markdale defends the claim by asserting set-off as against the entire amount claimed by APS
alleging that APS breached the terms of the agreement that resulted in, inter alia, lower than
anticipated quality and quantity of product delivered to Markdale, Markdale also ¢laims from
APS damages for, among other things, loss in sales and costs to reprocess the aggregate
produced by APS,

iv.  In 2014, APS and Markdale entered into discussions/negotiations aimed at resolving the
dispute. Shortly thereafter, negotiations fell through and a lawsuit was initiated by APS (the
“APS Litigation™), To date the lawsuit has not been resolved and costs associated with
continuing the APS Litigation have been a significant financial burden to Markdale. With the
APS Litigation not resolved, APS is shown as a contingent creditor on the SOA.

v.  In 2017, because of numerous issues with contracting the production of gravel at the Pit,
TMRI purchased its own equipment to rent to Markdale and Markdale brought on its owns
staff in an attempt to complete its own gravel production efficiently and at reduced cost.
However, costs of staff and equipment rentals have remained high relative to revenues as
revenues have not grown sufficiently to enable Markdale to meet its obligations. Markdale
has been dependent on TMRI to fund operational shortfalls of Markdale,

' APS’s Amended Statement of Claim notes that all rights to pursue this action were transferred by APS to
APS Aggregate Services Inc, on July 3, 2014 and that an Crder to Continue reflecting the transmission of
interest was issued on May 11, 2017,



vi.  Recently Markdale entered into a labor agreement with Olympia Sand and Gravel
(“Olympia”), another related party operating from a separate location, wherein Markdale
provides labour services to Olympia that has generated additional revenues to Markdale
allowing the Company to mitigate some of its losses going forward;

vil.  Regardless of the new revenues resulting from Olympia’s labour requirements, with the APS

Litigation, current outstanding debts to its creditors, and TMRI’s requirement to fund its
operations, Markdale filed the NOI as part of an overall restructuring of the Company.

viii. A summary of Markdale’ historical financial results is set out below:

Revenue $ 770298 $ 1185930 $1,127,630

% Growth n/a 3% n/a

Cost of Goods Sold 800,044 1,106,350 1,308,388
Gross Margin - 30,346 79,580 - 180,758
Gross Margin (%) -4% 7% -16%
Operating Expenses 201,375 190,803 208,013

Operating Expenses (%) 20% 16% 18%
EBITDA - 231,721 - 111,223 - 388,771

SECTION D - Ianterim Receiver
Not Applicable,

SECTION E - Identification and Evaluation of Assels

According to the SOA, the Company’s assets and their estimated realizable value are as listed below.
Further details can be found in Section L of this Report.

Description Estimat%c; lllllgalizable

Accounts receivable (net of allowance for doubtful accounts) $ 225,614
Inventory (gravel and sand inventories, extracted and unextracted) 234,872
Vehicles 40,000
TOTAL $500.486

The Trustee performed a Personal Property Security Act (Ontario) registration search on November 8,

2018. The search revealed registrations by Royal Bank of Cananda (“RBC™), Caterpillar Financial
{“Caterpillar”), and TMRI.



SECTION F - Conduct of the Company

The conduct of the Company does not appear to be subject to censure,

SECTION G - Creditors’ Claims

As per the SOA, the Company’s creditors consist of:

2
Creditor Classifications A?l%tnt
Secured $ 500,486
Preferred 0
Unsecured 2,663,663
Contingent 1
TOTAL 33,164,150

Based on Markdale’s books and records, there do not appear to be any outstanding source deductions
obligations due by Markdale to Canada Revenue Agency (“CRA™ or the “Source Deduction
Creditors™) at the date of filing the NOI and the Company has maintained their remittances in the
post filing period. CRA has contacted to the Trustee in order to facilitate it carrying out a trust
examination of Markdale’s books and records.

The Company has advised the Trustee there are no amounts owing to the employees for unpaid wages
and vacation pay (“Employee Creditors™) of Markdale.

Included in the secured creditor ¢laims is TMRI’s claim in the amount of approximately $2,767,000.
Markdale granted a general security agreement (“GSA™) in favour of TMRI This claim relates to the
advances described above to fund the ongoing financial obligations of Markdale, The Trustee’s
independent legal counsel, Loopstra Nixon LLP, is of the opinion that, subject to the assumptions and
qualifications normal to this type of opinion, the security interest granted pursuant to the GSA by
Markdale in favour of TMRI is valid and enforceable.

SECTION H - Previous Business Dealings with the Company

Not applicable.

SECTION I - Informal Meeting with Major Creditors

Not applicable.

SECTION J - Remuneration of Trustee

The Trustee’s fees and expenses related to the administration of the Proposal, including those of its
and Markdale’s legal counsel, will be paid separately from the Proposal Proceeds by either Markdale

or the Related Creditor and will not form part of the Proposal,

To date, Markdale has provided a retainer of $15,000 to the Trustee,

? The secured claims total $2,806,167. The value of Markdale's assets is estimated at $500,486. The
difference between the estimated realizable value of the assets and the secured claims, namely $2,305,681
represents an unsecured ciaim,



SECTION K - Other
Not applicable.
SECTION L - Statement of Estimated Realizations

Set out below is the Trustee’s estimate of the distribution to ordinary unsecured creditors if the
Proposal is accepted by the Unsecured Creditors and approved by the Court:

Proposal Proceeds $ 75,000
Less:

Source Deduction Creditors {0)
Estimated Trustee’s Fees and Expenses® (0)
Estimated Net Funds Available for Distribution to

Unsecured Creditors $ 75,000
Estimated claims of Unsecured Creditors per SOA

{net of TMRI’s claims) 753,889
Estimated distribution to Unsecured Creditors 9.95%

Note: The estimated distribution to Unsecured Creditors includes APS’s $395,906 claim (before inclusion
of interest). The inclusion of APS’s claim in the above-noted calculation is for illustrative purposes only.
Given the contingent nature of APS’s claim, the Trustee will need to determine whether APS has a proven
claim against Markdale, and if so, the extent that APS’s claim is a provable ciaim. However, regardless of
the outcome of the APS Litigation claim, the Proposal offers a greater distribution to creditors than a
bankruptey

If the Proposal is rejected by the Creditors, the Company will be deemed bankrupt. The anticipated
realizations from a bankruptcy, per the SOA, are summarized below.

Estimated

Notes Realization
Accounts receivable (book value is (1)
net of allowance for doubtful account) 225,614
[nventory (2} 234,872
Vehicles (3) 40,000
Total: $500,486
Less:
Claims of Secured Creditors (4 (2,806,116)
Estimated Professional fees (25,000)
Estimated Amount Available for
Distribution 0

3 The Administrative Fees and Expenses shall be paid by retainers paid by Markdale or TMRI to the
Trustee and will not be paid from the Proposal Proceeds



Naotes,
1, Based on the Trustee’s discussions with Management, if Markdale were bankrupt, it appears
the recoveries from this source would be similar to what is value ascribed on the SOA.

2. The estimated realization of the inventory is based on the cumrent pricing schedules of
Markdale. The Trustee has not obtained a formal appraisal in respect of the liquidation value
of Markdale inventory but understands—from discussions with management that in a
liquidation scenario the amounts received would be approximately 20% of the book value of
the assets. The Trustee also consulted a third-party industry appraiser and auctioneer who
confirmed the reasonableness of Management’s estimate of the realizable value of the
inventory in a liquidation scenario,

3. The estimated realization of the vehicles is based on the black book value searches of the
Trustee and discussions with management regarding the condition of the vehicles.

4. In the event of a bankruptey, claims of the Secured Creditors would rank shead of unsecured
creditors. As described earlier in this report, the Trustee’s independent counsel is of the
opinion that subject to certain assumptions and qualifications, the security interest granted
pursuant to the GSA by Markdale in favour of TMRI to be valid and enforceable.

Preferences and Transfers at Undervalue

The Proposal provides that sections 95-101 are not applicable. Accordingly, and to assess the
appropriateness of the inclusion of this clause, the Trustee has undertaken a limited review of the
Company’s books and records in order to report to the creditors on any potential preferences or
transfers at undervalue identified, consisting of the following:

* Markdale’s bank statements and cancelled cheques for the period beginning one year prior to
the filing of the NOI and ending on November 9, 2018;

* examining cheques and transfers greater than $10,000 in the twelve (12) month period
preceding the NOI filing; and,

*  inquiring with management whether any assets were transferred or disposed for no
consideration or conspicuously less than fair market value,

To date, the Trustee has not identified any transactions in the last 12 months that could be considered
preferences or transfers at under value. The Trustee has not yet completed its review at this time and
will advise creditors at the meeting of creditors on December 20, 2018 should any preferences or
transfers at undervalue be identified as part of the Trustee’s further review,

The Trustee has not identified any post filing transactions that are material in nature but notes the
following;:

Telus
Upon filing of the NOI, Markdale advised the Trustee that it made a payment to Telus in the amount

of $977 with respect to outstanding amounts due prior to November 9, 2018 to ensure continued
services of cell phones to their employees.



SECTION M - Recommendations

Based on the above, the Trustee recommends the acceptance of the Proposal as the Proposal
contemplates a higher distribution to the Unsecured Creditors than a bankruptcy. The Proposal would
also provide for the continued employment of Markdale’s current employees and the preservation of
business relationships with Markdale’s existing suppliers and customers.

SECTION N - Technical Requirements for a Successful Proposal

This Proposal will become effective only if it is accepted by a resolution of the Unsecured Creditors
and approved by the Court. To obtain Creditor approval, a simple majority in the number of
Unsecured Creditors voting, with this majority representing at least 2/3 of the dollar value of the
proven claims of the Unsecured Creditors voting, must vote in favour of the Proposal. If the
Unsecured Creditors do not accept the Proposal, then the Company will be deemed to have made an
assignment in bankruptcy and a meeting of creditors in the matter of the bankruptcy will immediately
take place.

If the Unsecured Creditors vote to accept the Proposal, Court approval of the Proposal must then be
sought. If the Court does not approve the Proposal, the Company would be deemed to have made an
assignment in bankruptcy and the Trustee will then call a meeting of creditors in the matter of the
bankruptey.

When completing the Proof of Claim form submitted herewith, Creditors should include all
outstanding amounts as at November 9, 2018, the date of the filing of the NOL 1t is expressly noted
and should be clearly understood that the Trustee, in its capacity as Trustee, assumes no personal
liability for any claims that Creditors may have against Markdale either before or after the filing of the
Proposal.

Creditors may attend, in person or by proxy, the meeting to consider the Proposal, which will be held
at MNP’s offices located on the 3" floor at 111 Richmond Street in the City of Toronto in the
Province of Ontario on December 20, 2018 at 2 PM (Toronto Time).

Creditors who do not wish to attend or be represented at the meeting but who wish to vote, may

forward their Proofs of Claim and voting letters by either email to echa.odeh@mnp.ca or fax to (416)
323-5242, 1o the Trustee so as to be received prior to 2 PM (Toronto Time) on December 20, 2018,

Should you have any questions or comments on the Proposal or this report, please do not hesitate to
contact the undersigned.

Dated at Toronto, Ontario, the 10% day of December, 2018.
MNP LTD.
Trustee acting in re the Proposal of

Markdale Aggregates Inc., and not in its
personal capacity

Per: W M

Sheldon Title, CPA, CA, CIRP, LIT

Encl.



EXHIBIT “G”



Court No.: 31-2442243

IN THE MATTER OF THE PROPOSAL OF
MARKDALE AGGREGATES INC,
OF THE CITY OF VAUGHAN,
IN THE PROVINCE OF ONTARIO

AMENDED PROPOSAL OF MARKDALE AGGREGATES INC.

Markdale Aggregates Inc, hereby submits the following Amended Proposal to its Unsecured
Creditors pursuant to Part III of the BIA.

ARTICLE 1

DEFINITIONS

1.1 Definitions

In this Proposal:

(a)

(b)
(c)

(d)

(e)

®

“Administrative Fees and Expenses” means:

(i)  the proper fees and expenses of the Trustee incidental to the preparation
and facilitation of the Proposal and any amendments thereto, including,
without limitation, its legal fees and disbursements; and

(i)  the legal fees and disbursements of the Debtor on and incidental to
negotiations in connection with the approval of the Proposal, court
proceedings relating to the Proposal and the transactions and agreements
contemplated hereby, including, without limitation, advice to the Debtor.

“Approval Order” means an Order of the Court approving the Proposal;

“BIA” means the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as
amended and in force as at the Proposal Date;

“Business Day” means a day, other than a Saturday or Sunday, on which barks
are generally open for business in Toronto, Ontario;

“Canada Pension Plan” means the Canada Pension Plan, R.S.C. 1985, c. -8, as
amended;

“Claim” means any right of any Person against the Debtor or a Director in
connection with any indebtedness, liability or obligation of any kind of the Debtor
which indebtedness, liability or obligation is in existence at the Proposal Date,

1



(2)

(h)

)

(k)
0
(m)

(n)

()

(@)

(@

whether or not reduced to judgement, liquidated, unliquidated, fixed, contingent,
matured, unmatured, disputed, undisputed, legal, equitable, secured, unsecured,
present, future, known, unknown, by guarantee, by surety or otherwise and
whether or not such a right is executory in nature, including, without limitation,
the 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 based in whole or in part on facts
which exist prior to or as of the Proposal Date;

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

“Creditor” means any Person, having a Claim and may, if the context requires,
mean a trustee, receiver, receiver-manager or other Person acting on behalf or in
the name of such Person;

“Creditors’ Meeting” means the meeting of the Unsecured Creditors called for
the purpose of considering and voting upon the Proposal;

“Creditors’ Meeting Date” means the date and time as may be called by the
Trustee for the meeting of creditors to consider this Proposal, but in any event
shall be no later than twenty-one (21) days following the Proposal Date;

“Debtor” means Markdale Aggregates Inc.;
“Directors” means the Debtor’s current and past directors;

“Employee Creditors” means employees and former employees of the Debtor,
not to include independent commissioned sales agents or contractors, for amounts
equal to the amounts that they would be qualified to receive under paragraph
136(1)(d) of the BIA if the Debtor became bankrupt on the Proposal Date, as well
as wages, salaries, commissions or compensation for services rendered after that
date and before the Court approval of the Proposal, together with, in the case of
travelling salesmen, disbursements properly incurred by those salesmen in and
about the Debtor’s business during the same period;

“Employment Insurance Act” means the Employment Insurance Act, S.C. 1996 ¢.
23, as amended;

“Implementation Date” means the date upon which the conditions set forth in
Article [7.4] have been satisfied;

“Income Tax Act” means the Income Tax Act, R.S.C. 1985, c. 1 (5" Supp.), as
amended;

“Inspectors” means one or more inspectors appointed pursuant to the BIA as
provided for in the Proposal;



r) “Official Receiver” shall have the meaning ascribed thereto in the BIA;

{s) “Person” means any individual, partnership, joint venture, trust, corporation,
unincorporated organization, government or any agency or instrumentality
thereof, or any other entity howsoever designated or constituted;

) “Preferred Creditors” means Creditors with Proven Claims that are required by
the BIA to be paid in priority to all other claims under a proposal made by a
debtor save and except for Employee Creditors and Source Deduction Creditors;

(u)  “Proof of Claim” shall mean the proof of claim required by the BIA to be mailed
to each known Creditor prior to the Creditors’ Meeting;

) “Proposal” means this proposal together with any amendments or additions
thereto;

(w)  “Proposal Date” means the date of the filing of the Proposal with the Official
Receiver;

(%) “Proposal Proceeds” mean the funds contributed in accordance with Article
[5.1];

§3) “Proven Claim” of a Creditor means the amount of the Claim of such Creditor
finally determined in accordance with the provisions of the BIA;

(z) “Related Crediter” means Tiber Markdale Resources Inc. the parent company to
the Debtor;

(aa)  “Secured Creditor” means any Person holding a mortgage, hypothec, pledge,
charge, lien or privilege on or against the property of the Debtor or any part
thereof as security for a Claim, and “Secured Creditors” means all of them;

(bb)  “Source Deduction Creditors” means Her Majesty in Right of Canada or a
Province for all amounts that were outstanding on the Proposal Date and are of a
kind that could be subject to a demand under,

() subsection 224(1.2) of the Income Tax Act;

(i)  any provision of the Canada Pension Plan or of the Employment
Insurance Act that refers to subsection 224(1.2) of the Income Tax Act
and provides for the collection of a contribution, as defined in the Canada
Pension Plan, or an employee’s premium, or employer’s premium, as
defined in the Employment Insurance Act, and of any related interest,
penalties or other amounts; or

(i)  any provision of provincial legislation that has a similar purpose to
subsection 224(1.2) of the Income Tax Act, or that refers to that
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subsection, to the extent that it provides for the collection of a sum, and of
any related interest, penalties or other amounts, where the sum;

(A)  has been withheld or deducted by a person from a payment to
another person and is in respect of a tax similar in nature to the
income tax imposed on individuals under the Income Tax Act; or

(B) is of the same nature as a contribution under the Canada Pension
Plan if the province is a “province providing a comprehensive
pension plan” as defined in subsection 3(1) of the Canada Pension
Plan and the provincial legislation establishes a “provincial
pension plan” as defined in that subsection;

(ce)  “Trustee” means MNP Ltd. or its duly appointed successor or successors;

(dd) *Unsecured Creditors” means the Preferred Creditors and any Creditor who is
not a Secured Creditor; and

(ee)  “Voting Letter” shall mean the voting letter required by subsection 51(1) of the
BIA to be mailed to each known Creditor prior to the Unsecured Creditors’
Meeting.

1.2 Articles of Reference

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

1.3 Interpretation Not Affected by Headings

The division of the Proposal into articles, sections, subsections, clauses or paragraphs and the
insertion of a table of contents and headings are for convenience of reference only and will not
affect the construction or interpretation of this Proposal.

1.4  Date for Any Action

In the event that any date on which any action is required to be taken hereunder is not a Business
Day, such action will be required to be taken on the next succeeding day that is a Business Day.

1.5 Time

All times expressed herein are local time in Toronto, Ontario, Canada unless otherwise
stipulated. Where the time for anything pursuant to the Proposal on a particular date is

@



unspecified herein, the time shall be deemed to be 5:00 p.m. local time in Toronto, Ontario,
Canada.

1.6 Numbers

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

1.7  Currency

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

1.8  Statutory References

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

1.9  Successors and Assigns

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

ARTICLE 2

CLASSIFICATION AND TREATMENT OF CREDITOR
2.1 Classes of Creditors

For the purposes of voting on the Proposal, only the Unsecured Creditors will be entitled to vote
on the Proposal. There shall be one (1) class of Unsecured Creditors.

2.2 Secured Creditor

The Claim of each Secured Creditor shall be paid by the Debtor in accordance with agreements
between the Debtor and the Secured Creditor or as otherwise agreed between the Secured
Creditor and the Debtor. For greater clarity, each Secured Creditor shall not be affected by the
Proposal or the Proposal proceedings commenced by the Debtor under the BIA,

2.3  Administrative Fees and Expenses

The Administrative Fees and Expenses shall be paid by retainers paid by the Debtor or the
Related Creditor to the Trustee and will not be paid from the Proposal Proceeds. /@



2.4 Preferred Creditors

The Proven Claims of the Preferred Creditors are to be paid in full in priority to the Proven
Claims of the Unsecured Creditors in accordance with the BIA and the Proposal.

2.5 Unsecured Creditors

The Proven Claims of the Unsecured Creditors, other than Preferred Creditors, will be satisfied
or paid as provided by Article [6].

2.6 Related Creditor

The Related Creditor, as a Secured Creditor, shall receive no dividend under this Proposal.

ARTICLE 3
PROCEDURE FOR VALIDATION OF CLAIMS
31 Filing of Proofs of Claim

Each Unsecured Creditor must file a Proof of Claim as required by the BIA to vote on, or receive
a distribution under, the Proposal.

3.2 Allewance or Disallowance of Claims by the Trustee

Upon receipt of a completed Proof of Claim, the Trustee shall examine the Proof of Claim and
shall deal with each Proof of Claim in accordance with the provisions of the BIA. The procedure
for valuing Claims of the Unsecured Creditors and resolving disputes with respect to such
Claims will be as set forth in the BIA.

3.3  Delivery of section 149 Notice

Immediately after the Implementation Date, the Trustee will deliver notices as provided by
section 149 of the BIA.

ARTICLE 4
MEETING OF CREDITORS
4.1 Unsecured Creditors’ Meeting

On the Creditors’ Meeting Date, the Debtor shall hold the Creditors’ Meeting in order for the
Unsecured Creditors to consider and vote upon the Proposal.



4.2  Time and Place of Meeting

Unless otherwise ordered by the Court, the Creditors® Meeting shall be held at a time and place
to be established by the Official Receiver, or the nominee thereof, and confirmed in the notice of
Creditors” Meeting to be mailed to Creditors pursuant to the BIA.

43  Conduct of Meetings

The Official Receiver, or the nominee thereof, shall preside as the chair of the Creditors’
Meeting and will decide all matters relating to the conduct of the Creditors® Meeting, The only
persons entitled to attend the Creditors’ Meeting are those persons, including the holders of
proxies, entitled to vote at the Creditors’ Meeting, the Secured Creditors and their respective
legal counsel, if any, and the officers, directors, auditors and legal counsel of the Debtor,
together with such representatives of the Trustee as the Trustee may appoint in its discretion, and
such scrutineers as may be duly appointed by the chair of such meeting, Any other person may
be admitted on invitation of the chair of the Creditors’ Meeting or with the consent of the
Unsecured Creditors,

44  Adjournment of Meetings
The Creditors” Meeting may be adjourned in accordance with section 52 of the BIA.
4.5  Voting by Creditors

To the extent provided for herein, each Unsecured Creditor will be entitled to vote to the extent
of the amount that is equal to that Unsecured Creditor’s Claim, Any Proof of Claim in respect of
a Claim that is not a Proven Claim as at the Creditors’ Meeting Date will be marked as objected
to in accordance with subsection 108(3) of the BIA. The Related Creditor will not be entitled to
vote at the Creditors’ Meeting,

4,6  Approval by Creditors

In order that the Proposal be binding on all of the Unsecured Creditors of the Debtor in
accordance with the BIA, it must first be accepted by each class of Unsecured Creditors by a
majority in number of the Unsecured Creditors who actually vote upon the Proposal (in person or
by proxy) at the Creditors’ Meeting or by a Voting Letter, representing two-thirds in value of the
Proven Claims of the Unsecured Creditors in each class who actually vote upon the Proposal
(whether in person or by proxy) at the Creditors’ Meeting or by a Voting Letter.

4.7 Appointment of Inspectors

At the Meeting of Creditors, the Unsecured Creditors may appoint up to five (5) Inspectors
whose powers will be limited to: (a) advising the Trustee concerning any dispute which may
arise as to the validity of Claims; and (b} advising the Trustee from time to time with respect to
any other matter that the Trustee may refer to them.



ARTICLE 3

FUNDING OF PROPOSAL

5.1 Funding of Proposal.

Within five days of the Implementation Date the Debtor will pay $75,000 (the “Proposal
Proceeds”) to the Trustee to be distributed in accordance with Article [6].

ARTICLE 6

DISTRIBUTION

6.1 Distribution

The Proposal Proceeds shall be distributed by the Trustee as soon practicably possible, but in any
event within six (6) months of the Implementation Date, as follows:

(a) First, to payment of Source Deduction Creditors, if any;

(b) Second, to payment of the Office of the Superintendent of Bankruptcy levy
payable under section 147 and Rule 123(2) of the BIA on the distributions set-out
below;

{c) Third, to payment of the Claims, if any, of the Employee Creditors;

(d) Fourth, to payment of all Claims of any other Preferred Creditors, if any, in the
priority set out in section 136 of the BIA;

(¢) Fifth, the ordinary Unsecured Creditors will be paid the balance on a pro rata
basis,

6.2  Levy

Payments to each Unsecured Creditor shall be net of any applicable levy payable to the Office of
the Superintendent of Bankruptcy as required by the BIA and the Trustee shall remit the amount
of such levy to the Office of the Superintendent of Bankruptcy contemporaneous with the
distributions to Unsecured Creditors.

6.3 Discharge of Trustee

Upon the payment by the Trustee of the amounts contemplated in this Article [6] the Trustee
shall have discharged its duties as Trustee and the Trustee shall be entitled to apply for its
discharge as Trustee. For greater certainty, the Trustee will not be responsible or liable for any
obligations of the Debtor and will be exempt from any personal liability in fulfilling any duties
or exercising any powers conferred upon it by this Proposal unless such acts have been carried
out in bad faith and constitute a wilful or wrongful act or default. ﬁ



ARTICLE 7

MISCELLANEQUS
7.1  Compromise Effective for all Purposes

The provisions of this Proposal will be binding upon each Unsecured Creditor, their heirs,
executors, administrators, successors and assigns, for all purposes. Subject to the limitations in
section 50(14) of the BIA, the Claims against the Directors that arose before the Proposal Date
and that relate to the obligations of the Debtor where the directors are by law liable in their
capacity as directors for the payment of such obligations will be satisfied and released.

7.2 Modification of Proposal

The Debtor may propose an alteration or modification to the Proposal prior to the vote taking
place on the Proposal.

7.3 Consents, Waivers and Agreements
As at 12:01 a.m. on the Implementation Date, each Unsecured Creditor will be deemed:

(a) to have executed and delivered to the Debtor all consents, releases, assignments
and waivers, statutory or otherwise, required to implement and carry out this
Proposal in its entirety;

(b)  to have waived any default by the Debtor in any provision, express or implied, in
any agreement or other arrangement, written or oral, existing between such
Unsecured Creditor and the Debtor that has occwrred on or prior to the
Implementation Date;

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

(d) to have released the Debtor, the Trustee and all of their respective affiliates,
employees, agents, directors, officers, shareholders, advisors, consultants and
solicitors from any and all demands, claims, actions, causes of action, counter-
claims, suits, debts, sums of money, accounts, covenants, damages, judgements,
expenses, executions, liens, set off rights and other recoveries on account of any
liability, obligation, demand or cause of action of whatever nature which any
Person may be entitled to assert, whether known or unknown, matured or



unmatured, foreseen or unforeseen, existing or hereafter arising based in whole or
in part on any act or omission, transaction, dealing or other occurrence existing or
taking place on or prior to the Implementation Date, relating to or arising out of or
in connection with the matters herein; provided that nothing herein shall release
the Debtor of its obligation to make the distributions to Unsecured Creditors
contemplated in this Proposal.

7.4  Conditions to Proposal Implementation

The implementation of the Proposal by the Debtor will be conditional upon the fulfilment or
satisfaction of the following conditions:

(a) The acceptance of the Proposal by the Unsecured Creditors;
(b) The making of the Approval Order and the expiry of all appeal periods; and,

(c) That the Unsecured Creditors Claim of APS Aggregate Services Inc. be valued at
$395,906.41 for the purposes of distribution under Article 6.

7.5  Full Implementation

This Proposal will be fully implemented by the Debtor on payment of the Proposal Proceeds as
provided by Artiele [5.1] and the payment of the Administrative Fees and Disbursements.

7.6  Effect of Proposal Generally
As at 12:01 a.m. on the date of the Approval Order becomes final and binding:

(a) The treatment of all Claims under the Proposal shall be final and binding on the
Debtor and all Unsecured Creditors (along with their respective heirs, executors,
administrators, legal personal representatives, successors and assigns); and

(b) The Proposal shall constitute: (i) a full, final and absolute settlement of all rights
of the holders of the Claims affected hereby; and (ii) an absolute release and
discharge of all indebtedness, liabilities and obligations of the Debtor and the
Directors of or in respect of the Claims.

7.7 Conduct of Debtor’s Business

Subject to any Order made by the Court, the Debtor shall remain in possession and control of
their property and assets at all times, both before and after implementation of this Proposal.

4



ARTICLE 8

ADVOIDANCE OF TRANSACTION
8.1 Avoidance Proceedings

Sections 95 to 101 of the BIA will not apply in respect of the Debtor or this Proposal.

ARTICLE 9

GENERAL
9.1 Notices

Any notices or communication to be made or given hereunder shall be in writing and shall refer
to this Proposal and may, subject as hereinafter provided, be made or given by personal delivery,
by prepaid mail or by telecopier (except for Proofs of Claim which may only be sent by personal
delivery, telecopier or registered mail) addressed to the respective parties as follows:

(a) if to the Debtor:

Markdale Aggregates Inc.

111 Creditstone Road

Vaughan, ON L4K N3

Attention:  Louie Frustaglio
E-mail : Ifrustaglio@arggroup.com

(b) if to an Unsecured Creditor, to the address or telecopier number for such
Unsecured Creditor specified in the Proof of Claim filed by such Unsecured
Creditor or, if no proof of Claim has been filed, to such other address or telecopier
number at which the notifying party may reasonably believe that the Unsecured
Creditor may be contacted; and

(c) if to the Trustee:

MNP Ltd.
300-111 Richmond St W
Toronto, ON M5H 2G4

Attention:  Sheldon Title
Telecopier:  416-596-7894
E-mail ; sheldon.title@mnp.ca

Or to such other address or telecopier number as any party may from time to time notify the
others in accordance with this section. In the event of any strike, lock-out and other event which /@



interrupts postal service in any part of Canada, all notices and communications during such
interruption may only be given or made by personal delivery or by telecopier and any notice or
other communication given or made by prepaid mail within the five (5) Business Day period
immediately preceding the commencement of such interruption will be deemed not to have been
given or made. All such notices and communications will be deemed to have been received, in
the case of notice by telecopier or by delivery prior to 5:00 p.m. (local time) on a Business Day,
when received or if received after 5:00 p.m. (local time) on a Business Day or at any time on a
non-Business Day, on the next following Business Day and in to case of notice mailed as
aforesaid, on the fifth (5") Business Day following the date on which such notice or other
communication is mailed. The unintentional failure to give a notice contemplated hereunder to
any particular Creditor will not invalidate this Proposal or any action taken by any Person
pursuant to this Proposal.

9.2  Foreign Currency Obligations

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

9.3  Applicable Law

This Proposal shall be construed in accordance with the laws of the Province of Ontario and the
laws of Canada applicable therein and shall be treated in all respects as an Ontario contract.

9.4  Non-Severability

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

9.5  Deeming Provisions
In this Proposal the deeming provisions are not rebuttable and are conclusive and irrevocable,

THE REMAINDER OF THIS PAGE IS INTENTIONALLY BLANK @



EXECUTION PAGE

DATED at Vaughan, Ontario this 21st day of December, 2018,

Markdale Aggregates Inc.

Per:

Cure [ E ACLr O
s /PSLs -

I have authority to bind the corporation.

Title?



EXHIBIT “H”



District of Ontario

Division No. 09 — Toronto

Court File Number: 31-2442243
Estate File Number: 31-2442243

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE PROPOSAL OF
MARKDALE AGGREGATES INC.
OF THE CITY OF VAUGHAN,
IN THE PROVINCE OF ONTARIO

MINUTES OF THE GENERAL MEETING OF CREDITORS

These are the minutes of the general meeting of creditors (the "Meeting") in connection with the
Proposal filed by Markdale Aggregates Inc. ("Markdale”) held at Trustee’s office on the 215t day
of December 2018 at the hour of 2 PM.

Present: Representing
Sheldon Title Trustee
Loute Frustaglio Markdale Aggregates Inc.

See attached attendance sheet for additional individuals present.

CALL TO ORDER

Sheldon Title acted as the Chairperson and acted as Secretary of the meeting. The
Chairperson informed the Meseting that pursuant to section 51(3) of the Bankruptcy and
Insolvency Act (the “Act”), he would act as Chairperson and would decide any questions or
disputes arising at the meeting and from such decision any creditor may appeal to the court.
The Chairperson examined the Proofs of Claim and Proxies in favour of the Trustee and
determined that there was a quorum, The Chairperson declared the Meeting duly convened and

called the Meeting to order.

The Chairperson tabled the following documents:

] Affidavit of Mailing December 11" mailing

Q Froposal

o Statement of Affairs ("SOA”™)

a Trustee's Report on the Proposal dated December 10, 2018 (the “Trustee's Report”)
a Notice to Creditors of the Meeting of Creditors

UBPDATE TO CREDITORS

The Trustee advised the Meeting that the Proposal contemplated that sections 95-101 of the Act

would not be applicable to the Proposal.

After issuing the Trustee's Report, the Trustee completed its review of Markdale’s books and
records to enable it to report to creditors on potential preferences or transfers at undervalue.

I



Based on the Trustee's preliminary review, nothing material came to the Trustee's attention that
warranis further consideration,

QUESTION PERIOD

The Trustee opened the floor for questions to be asked, There were no questions.
RECESS
The meeting was recessed until approximately 3:20 PM,

After the recess the Proposal was amended (the "Amended Proposal’) to add the following
condition to implementation of the Proposal:

(a) That the Unsecured Creditors Claim of APS Aggregate Services Inc. ("APS”) be
valued at $395,908.41 for the purposes of distribution under Article 6.

After the Proposal was amended, counsel for APS left the Meeting.

The Chairperson informed the Meeting that in order for the Amended Proposal to be accepted, a
majority in number of proven creditors (present in person, by proxy or voting letter) and two-thirds in
value of the proven creditor claims was necessary. Should that not be achieved, the Debtor would
be deemed bankrupt and a creditor meeting in connection with the bankruptcy proceeding would
then immediately follow.,

The Chairpe]’son then called for a motion for the approval of the Amended Proposal, which was
carried. A vote was then held on the Amended Proposal, which was approved by the creditors
voting.

Results of the voting as duly filed with the Trustee before the Meeting and in person at the meeting
is summarized as follows:

For I% Against %
Number of creditors |8 100% 0 0%
Dellar value $288,694.80 100% $0 0%

INSPECTORS

The Chairperson called for persons wishing to be appointed as inspectors. There were no
Inspectors appointed.

DIRECTIONS TO THE TRUSTEE

The Trustee was directed to apply to Court for date for the hearing of the approval of the Amended
Proposal.



CONCLUSION
There being no further business, the Meeting was concluded at 3:40 PM

DATED AT TORONTO, Ontario this 215t day of December 2018.

MNP Ltd.

Trustee in re: the proposal of
Markdale Aggregates Inc,
Per.

Per: W

£
Sheldon Title
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EXHIBIT “I”



District of:

Division No,

Court No.
Estate No.

Oniario

09 - Toronto
31-2442243
31-2442243

FORM 40.1
Notice of Hearing of Application for Court Approval of Proposal
{Paragrach 58(b} of the Act?

in the matter of the proposat of
Markdale Aggregates Ing.
of the City of Vaughan
in the Province of Ontario

In Cntario Superior Court of Justice in Bankruptcy - Toronto.

in the matter of the proposal of Markdale Agaregates Ing., a debtor.

Take notice that an application will be made to the court, at 393 University Ave., Floor 10, Toronto,
Onlario, on the 5th day of February 2019, at 10:00 AM, to approve the proposal of Markdale Aggregates Inc.,
accepted by the creditors at a meeling held on the 21st day of December 2018.

Dated at the City of Toronta in the Province of Ontario, this 2nd day of January 2018.

MNP LTD. - Licensed Insolvency Trustes

TH

300 - 117 Richmond Street West
Toronto ON M5H 2G4
Phone: (416)596-1711  Fax: (416) 3235242

Page 10of1
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‘Province of Ontario, f6r MNP Ltd.

District of ONTARIO
Division No. 09-Toronto
Court No., 31-2442243
Estate No. 31-2442243

AFFIDAVIT OF MAILING

In the matter of the proposal of
Markdale Aggregates Inc.
of the City of Yaughan
in the Province of Ontario

i, Angela Liu, of the Trustee's office of MNP Lid. hereby make ooth and say:

That on the 10th day of January, 2019, | did cause o electronically file with the
Office of the Superintendent of Bankruptcy, a copy of the Report of Trustee on
Proposal (the “Report"), marked as Exhibii "A”, attached hereto. A copy of the
confirmation of filing is marked s Exhibits "B”, attached hereto.

SWORN BEFORE ME in )
the City of Toronto, in the )
Province of Ontario on }
the 74 day of January, 2019 )
}
)
)

ﬂmﬁfé(ﬁ Lo

Angeid Livs

issioner, ete,

Expires September 27, 2020.




. 102099 Update filing - update is canfirmed - E-Filing - Office of the Superintendent of Bankruptcy Canada - Industry Canada

.* Government  Gouvernement
of Canada du Canada

Update filing - update is confirmed
Welcome Angeta Liu | Preferences | E-Filing helpdesk | Instructions | Logout

Estate Information

THIS IS EXHIBT "ﬁ * REFERRED TO IN

AFFIDAVIT,O
e gl L of

Please Note: The folfowing esiate(s) were updated:

+ Estate Number: 31-2442243 SWORLS BEFORE ME THIS 2T~ DAY OF
« Estate Name: Markdale Aggregates Inc. ;ﬁgyﬁm-% :;/
= KCoimmissioneryE1cy

Document(s) submitted

The following document{s) have been successfully submitted

+ Report of Trustee on Proposal

Reference

« The Reference Number for this transaction is: 15271628.
« Submitted by Angela Liu,
e 2019-01-10 16:42 EST

Submit another document for this estate.

if you would iike to submit a document against a different estate, piease click on the Update link in the feft hand side menu.

Date modified: 2018-09-28

hhps:!lstrategis.ic.gc.ca!EstateFilinglhtmifenfconﬁrmUpdate.jsp?_fequeslid:&&dﬂ? 11
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Court No.: 31-2442243

IN THE MATTER OF THE PROPOSAL OF
MARKDALE AGGREGATES INC.

- OF THE CITY-OF VAUGHAN; -
IN THE PROVINCE OF ONTARIO

AMENDED PROPOSAL OF MARKDALE AGGREGATES INC.

Markdale Aggregates Inc. hereby submits the following Amended Proposal to its Unsecured
Creditors pursuant to Part III of the BIA.

ARTICLE 1

DEFINITIONS

1.1 Definitions

In this Proposal:

(a)

(b)
(©)

(d)

(e)

®

“Administrative Fees and Expenses” means:

(i)  the proper fees and expenses of the Trustee incidental to the preparation
and facilitation of the Proposal and any amendments thereto, including,
without limitation, its legal fees and disbursements; and

(ify  the legal fees and disbursements of the Debtor on and incidental to
negotiations in connection with the approval of the Proposal, court
proceedings relating to the Proposal and the transactions and agreements
contemplated hereby, including, without limitation, advice to the Debtor.

“Approval Order” means an Order of the Court approving the Proposal;

“BIA” means the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as
amended and in force as at the Proposal Date;

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

“Canada Pension Plan” means the Canada Pension Plan, R.8.C. 1985, ¢. C-8, as
amended;

“Claim” means any right of any Person against the Debtor or a Director in
connection with any indebtedness, liability or obligation of any kind of the Debtor
which indebtedness, liability or obligation is in existence at the Proposal Date,

1



(&)

(h)

®

®

(k)

®
(m)

(n)

(0)

®

(@)

whether or not reduced to judgement, liquidated, unliquidated, fixed, contingent,
matured, unmatured, disputed, undisputed, legal, equitable, secured, unsecured,
present, future, known, unknown, by guarantee, by surety or otherwise and
whether or not such a right is executory in nature, including, without limitation,
the 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 based in'whole or in part onfacts =

which exist prior to or as of the Proposal Date;

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

“Creditor” means any Person, having a Claim and may, if the context requires,
mean a trustee, receiver, receiver-manager or other Person acting on behalf or in
the name of such Person;

“Creditors’ Meeting” means the meeting of the Unsecured Creditors called for
the purpose of considering and voting upon the Proposal;

“Creditors’ Meeting Date” means the date and time as may be called by the
Trustee for the meeting of creditors to consider this Proposal, but in any event
shall be no later than twenty-one (21) days following the Proposal Date;

“Debtor” means Markdale Aggregates Inc.;
“Directors” means the Debtor’s current and past directors;

“Employee Creditors” means employees and former employees of the Debtor,
not to include independent commissioned sales agents or contractors, for amounts
equal to the amounts that they would be qualified to receive under paragraph
136(1)(d) of the BIA if the Debtor became bankrupt on the Proposal Date, as well
as wages, salaries, commissions or compensation for services rendered after that
date and before the Court approval of the Proposal, together with, in the case of
travelling salesmen, disbursements properly incurred by those salesmen in and
about the Debtor’s business during the same period;

“Employment Insurance Act”’ means the Employment Insurance Act, S.C. 1996 ¢.
23, as amended;

“Implementation Date” means the date upon which the conditions set forth in
Article [7.4] have been satisfied;

“Income Tax Acf’ means the Income Tax Act, R.S.C. 1985, ¢. 1 (5" Supp.), as
amended;

“Inspectors” means one or more inspectors appointed pursuant to the BIA as
provided for in the Proposal;



(r) “Official Receiver” shall have the meaning ascribed thereto in the BIA;

(s) “Person” means any individual, partnership, joint venture, trust, corporation,
unincorporated organization, government or any agency or instrumentality
thereof, or any other entity howsoever designated or constituted;

(t)- “Preferred Creditors” means Creditors with Proven Claims that are required by
the BIA to be paid in priority to all other claims under a proposal made by a
debtor save and except for Employee Creditors and Source Deduction Creditors;

(u) “Proof of Claim” shall mean the proof of claim required by the BIA to be mailed
to each known Creditor prior to the Creditors’ Meeting;

(v)  “Proposal” means this proposal together with any amendments or additions
thereto;

(w)  “Proposal Date” means the date of the filing of the Proposal with the Official
Receiver;

(x) “Proposal Proceeds” mean the funds contributed in accordance with Article
[5.1];

6% “Proven Claim” of a Creditor means the amount of the Claim of such Creditor
finally determined in accordance with the provisions of the BIA;

(=) “Related Creditor” means Tiber Markdale Resources Inc. the parent company to
the Debtor;

(aa)  “Secured Creditor” means any Person holding a mortgage, hypothec, pledge,
charge, lien or privilege on or against the property of the Debtor or any part
thereof as security for a Claim, and “Secured Creditors” means all of them;

(bb)  “Source Deduction Creditors” means Her Majesty in Right of Canada or a
Province for all amounts that were outstanding on the Proposal Date and are of a
kind that could be subject to a demand under,

(i) subsection 224(1.2) of the Income Tax Act;

(i)  any provision of the Canada Pension Plan or of the Employment
Insurance Act that refers to subsection 224(1.2) of the Income Tax Act
and provides for the collection of a contribution, as defined in the Canada
Pension Plan, or an employee’s premium, or employer’s premium, as
defined in the Employment Insurance Act, and of any related interest,
penalties or other amounts; or

(iif) any provision of provincial legislation that has a similar purpose to
subsection 224(1.2) of the [ncome Tax Act, or that refers to that

4



subsection, to the extent that it provides for the collection of a sum, and of
any related interest, penalties or other amounts, where the sum;

(A) has been withheld or deducted by a person from a payment to
another person and is in respect of a tax similar in nature to the
income tax Imposed on 1nd1v1duals under the fncome Tax Act; or

(B) is of the same nature as a contnbutxon under the Canada Penszon
Plan if the province is a “province providing a comprehensive
pension plan” as defined in subsection 3(1) of the Canada Pension
Plan and the provincial legislation establishes a “provincial
pension plan” as defined in that subsection;

(cc)  “Trustee” means MNP Ltd. or its duly appointed successor or successors;

(dd) “Unsecured Creditors™ means the Preferred Creditors and any Creditor who is
not a Secured Creditor; and

(ee)  “Voting Letter” shall mean the voting letter required by subsection 51(1) of the
BIA to be mailed to each known Creditor prior to the Unsecured Creditors’
Meeting.

1.2 Articles of Reference

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

1.3 Interpretation Not Affected by Headings

The division of the Proposal into articles, sections, subsections, clauses or paragraphs and the
insertion of a table of contents and headings are for convenience of reference only and will not
affect the construction or interpretation of this Proposal.

1.4 Date for Any Action

In the event that any date on which any action is required to be taken hereunder is not a Business
Day, such action will be required to be taken on the next succeeding day that is a Business Day,

1.5 Time

All times expressed herein are local time in Toronto, Ontario, Canada unless otherwise
stipulated. Where the time for anything pursuant to the Proposal on a particular date is

¥/



unspecified herein, the time shall be deemed to be 5:00 p.m. local time in Toronto, Ontario,
Canada,

1.6 Numbers

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

1.7  Currency

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

1.8  Statutery References

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

1.9  Successors and Assigns

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

ARTICLE 2

CLASSIFICATION AND TREATMENT OF CREDITOR
2.1 Classes of Creditors

For the purposes of voting on the Proposal, only the Unsecured Creditors will be entitled to vote
on the Proposal. There shall be one (1) class of Unsecured Creditors.

2.2 Secured Creditor

The Claim of each Secured Creditor shall be paid by the Debtor in accordance with agreements
between the Debtor and the Secured Creditor or as otherwise agreed between the Secured
Creditor and the Debtor, For greater clarity, each Secured Creditor shall not be affected by the
Proposal or the Proposal proceedings commenced by the Debtor under the BIA.

2.3  Administrative Fees and Expenses

The Administrative Fees and Expenses shall be paid by retainers paid by the Debtor or the
Related Creditor to the Trustee and will not be paid from the Proposal Proceeds. /@



2.4 Preferred Creditors

The Proven Claims of the Preferred Creditors are to be paid in full in priority to the Proven
Claims of the Unsecured Creditors in accordance with the BIA and the Proposal.

2.5 Unsecured Creditors

The Pro%}en Claims of mtl-le Unsécﬁred éreéit&s, other tha.n i’referréd Credltors, willlbe satisﬁed
or paid as provided by Article [6].

2.6 Related Creditor

The Related Creditor, as a Secured Creditor, shall receive no dividend under this Proposal.

ARTICLE 3

PROCEDURE FOR VALIDATION OF CLAIMS
31 Filing of Proofs of Claim

Each Unsecured Creditor must file a Proof of Claim as required by the BIA to vote on, or receive
a distribution under, the Proposal.

3.2 Allowance or Disallowance of Claims by the Trustee

Upon receipt of a completed Proof of Claim, the Trustee shall examine the Proof of Claim and
shall deal with each Proof of Claim in accordance with the provisions of the BIA. The procedure
for valuing Claims of the Unsecured Creditors and resolving disputes with respect to such
Claims will be as set forth in the BIA.

3.3 Delivery of section 149 Notice

Immediately after the Implementation Date, the Trustee will deliver notices as provided by
section 149 of the BIA,

ARTICLE 4
MEETING OF CREDITORS
4.1 Unsecured Creditors’ Meeting

On the Creditors’ Meeting Date, the Debtor shall hold the Creditors’ Meeting in order for the
Unsecured Creditors to consider and vote upon the Proposal.



4.2  Time and Place of Meeting

Unless otherwise ordered by the Court, the Creditors’ Meeting shall be held at a time and place
to be established by the Official Receiver, or the nominee thereof, and confirmed in the notice of
Creditors’ Meeting to be mailed to Creditors pursuant to the BIA.

43  Conduct of Meetings-

The Official Receiver, or the nominee thereof, shall preside as the chair of the Creditors’
Meeting and will decide all matters relating to the conduet of the Creditors’ Meeting. The only
persons entitled to attend the Creditors’ Meeting are those persons, including the holders of
proxies, entitled to vote at the Creditors’ Meeting, the Secured Creditors and their respective
legal counsel, if any, and the officers, directors, auditors and legal counsel of the Debtor,
together with such representatives of the Trustee as the Trustee may appoint in its discretion, and
such scrutineers as may be duly appointed by the chair of such meeting, Any other person may
be admitted on invitation of the chair of the Creditors’ Meeting or with the consent of the
Unsecured Creditors.

4.4  Adjournment of Meetings
The Creditors’ Meeting may be adjourned in accordance with section 52 of the BIA.
4.5  Voting by Creditors

To the extent provided for herein, each Unsecured Creditor will be entitled to vote to the extent
of the amount that is equal to that Unsecured Creditor’s Claim. Any Proof of Claim in respect of
a Claim that is not a Proven Claim as at the Creditors’ Meeting Date will be marked as objected
to in accordance with subsection 108(3) of the BIA. The Related Creditor will not be entitled to
vote at the Creditors’ Meeting,

4.6  Approval by Creditors

In order that the Proposal be binding on all of the Unsecured Creditors of the Debtor in
accordance with the BIA, it must first be accepted by each class of Unsecured Creditors by a
majority in number of the Unsecured Creditors who actually vote upon the Proposal (in person or
by proxy) at the Creditors’ Meeting or by a Voting Letter, representing two-thirds in value of the
Proven Claims of the Unsecured Creditors in each class who actually vote upon the Proposal
(whether in person or by proxy) at the Creditors’ Meeting or by a Voting Letter.

4,7  Appointment of Inspectors

At the Meeting of Creditors, the Unsecured Creditors may appoint up to five (5) Inspectors
whose powers will be limited to: (a) advising the Trustee concerning any dispute which may
arise as to the validity of Claims; and (b) advising the Trustee from time to time with respect to
any other matter that the Trustee may refer to them.



ARTICLE 5

FUNDING OF PROPOSAL

5.1 Funding of Proposal.

- Within five days of the Implementation-Date-the Debtor will pay $75,000 (the “Proposal
Proceeds”) to the Trustee to be distributed in accordance with Article [6].

ARTICLE 6

DISTRIBUTION
6.1 Distribution

The Proposal Proceeds shall be distributed by the Trustee as soon practicably possible, but in any
event within six (6) months of the Implementation Date, as follows:

(a) First, to payment of Source Deduction Creditors, if any;

(b) Second, to payment of the Office of the Superintendent of Bankruptcy levy
payable under section 147 and Rule 123(2) of the BIA on the distributions set-out
below;

(c) Third, to payment of the Claims, if any, of the Employee Creditors;

(d) Fourth, to payment of all Claims of any other Preferred Creditors, if any, in the
priority set out in section 136 of the BIA;

(¢) Fifth, the ordinary Unsecured Creditors will be paid the balance on a pro rata
basis.

6.2  Levy

Payments to each Unsecured Creditor shall be net of any applicable levy payable to the Office of
the Superintendent of Bankruptcey as required by the BIA and the Trustee shal] remit the amount
of such levy to the Office of the Superintendent of Bankruptcy contemporaneous with the
distributions to Unsecured Creditors,

6.3 Discharge of Trustee

Upon the payment by the Trustee of the amounts contemplated in this Article [6] the Trustee
shall have discharged its duties as Trustee and the Trustee shall be entitled to apply for its
discharge as Trustee. For greater certainty, the Trustee will not be responsible or liable for any
obligations of the Debtor and will be exempt from any personal liability in fulfilling any duties
or exercising any powers conferred upon it by this Proposal unless such acts have been carried
out in bad faith and constitute a wilful or wrongful act or default. ﬁ



ARTICLE 7

MISCELLANEOUS
71" Compromise Effective for all Purposes

The provisions of this Proposal will be binding upon each Unsecured Creditor, their heirs,
executors, administrators, successors and assigns, for all purposes. Subject to the limitations in
section 50(14) of the BIA, the Claims against the Directors that arose before the Proposal Date
and that relate to the obligations of the Debtor where the directors are by law liable in their
capacity as directors for the payment of such obligations will be satisfied and released.

7.2  Modification of Proposal

The Debtor may propose an alteration or modification to the Proposal prior to the vote taking
place on the Proposal.

7.3 Consents, Waivers and Agreements
As at 12:01 am. on the Implementation Date, each Unsecured Creditor will be deemed:

(a) to have executed and delivered to the Debtor all consents, releases, assignments
and waivers, statutory or otherwise, required to implement and carry out this
Proposal in its entirety;

(b) to have waived any default by the Debtor in any provision, express or implied, in
any agreement or other arrangement, written or oral, existing between such
Unsecured Creditor and the Debtor that has occurred on or prior to the
Implementation Date;

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

(d) to have released the Debtor, the Trustee and all of their respective affiliates,
employees, agents, directors, officers, shareholders, advisors, consultants and
solicitors from any and all demands, claims, actions, causes of action, counter-
claims, suits, debts, sums of money, accounts, covenants, damages, judgements,
expenses, executions, liens, set off rights and other recoveries on account of any
liability, obligation, demand or cause of action of whatever nature which any
Person may be entitled to assert, whether known or unknown, matured or



unmatured, foreseen or unforeseen, existing or hereafter arising based in whole or
in part on any act or omission, transaction, dealing or other occurrence existing or
taking place on or prior to the Implementation Date, relating to or arising out of or
in connection with the matters herein; provided that nothing herein shall release
the Debtor of its obligation to make the distributions to Unsecured Creditors
contemplated in this Proposal.

7.4  Conditions to Proposal Implementation

The implementation of the Proposal by the Debtor will be conditional upon the fulfilment or
satisfaction of the following conditions:

()
(b)
(c)

The acceptance of the Proposal by the Unsecured Creditors;
The making of the Approval Order and the expiry of all appeal periods; and,

That the Unsecured Creditors Claim of APS Aggregate Services Inc. be valued at
$395,906.41 for the purposes of distribution under Article 6.

7.5  Full Implementation

This Proposal will be fully implemented by the Debtor on payment of the Proposal Proceeds as
provided by Article [5.1] and the payment of the Administrative Fees and Disbursements,

7.6  Effect of Proposal Generally

As at 12:01 a.m. on the date of the Approval Order becomes final and binding:

(a)

(b)

The treatment of all Claims under the Proposal shall be final and binding on the
Debtor and all Unsecured Creditors (along with their respective heirs, executors,
administrators, legal personal representatives, successors and assigns); and

The Proposal shall constitute: (i) a full, final and absolute settlement of all rights
of the holders of the Claims affected hereby; and (ii) an absolute release and
discharge of all indebtedness, liabilities and obligations of the Debtor and the
Directors of or in respect of the Claims,

7.7 Conduct of Debtor’s Business

Subject to any Order made by the Court, the Debtor shall remain in possession and control of
their property and assets at all times, both before and after implementation of this Proposal.

4



ARTICLE §

ADVOIDANCE OF TRANSACTION
3.1 Avoidance Proceedings

Sections 95 to 101 of the BIA will not apply in respect of the Debtor or this Proposal.

ARTICLE 9
GENERAL
9.1 Notices

Any notices or communication to be made or given hereunder shall be in writing and shall refer
to this Proposal and may, subject as hereinafter provided, be made or given by personal delivery,
by prepaid mail or by telecopier (except for Proofs of Claim which may only be sent by personal
delivery, telecopier or registered mail) addressed to the respective parties as follows:

(a) if to the Debtor:

Markdale Aggregates Inc.

111 Creditstone Road

Vaughan, ON L4K IN3

Attention:  Louie Frustaglio
E-mail : Ifrustaglio@arggroup.com

(b) if to an Unsecured Creditor, to the address or telecopier number for such
Unsecured Creditor specified in the Proof of Claim filed by such Unsecured
Creditor or, if no proof of Claim has been filed, to such other address or telecopier
number at which the notifying party may reasonably believe that the Unsecured
Creditor may be contacted; and

(e) if to the Trustee:

MNP Lid.
300-111 Richmond St W
Toronto, ON MS5H 2G4

Attention:  Sheldon Title
Telecopier:  416-596-7894
E-mail ; sheldon.title@mnp.ca

Or to such other address or telecopier number as any party may from time to time notify the
others in accordance with this section. In the event of any strike, lock-out and other event which /@



interrupts postal service in any part of Canada, all notices and communications during such
interruption may only be given or made by personal delivery or by telecopier and any notice or
other communication given or made by prepaid mail within the five (5) Business Day period
immediately preceding the commencement of such interruption will be deemed not to have been
given or made. All such notices and communications will be deemed to have been received, in
the case of notice by telecopier or by delivery prior to 5:00 p.m. (local time) on a Business Day,
when received or if received after-5:00 p.m.-(local time) on a Business Day or at any time on a
non-Business Day, on the next following Business Day and in to case of notice mailed as
aforesaid, on the fifth (5™) Business Day following the date on which such notice or other
communication is mailed. The unintentional failure to give a notice contemplated hereunder to
any particular Creditor will not invalidate this Proposal or any action taken by any Person
pursuant to this Proposal.

9.2 Foreign Currency Obligations

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

9.3  Applicable Law

This Proposal shall be construed in accordance with the laws of the Province of Ontario and the
laws of Canada applicable therein and shall be treated in all respects as an Ontario contract,

9.4  Non-Severability

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

9.5 Deeming Provisions
In this Proposal the deeming provisions are not rebuttable and are conclusive and irrevocable,
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EXECUTION PAGE

DATED at Vaughan, Ontario this 21st day of December, 2018.

Markdale Aggregates Inc.

Per;

cap{/?' ACLr O
(s D&

1 have authority to bind the corporation.

Title?
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