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COURTFILE NUMBER 140310990

COURT COURT OF QUEEN'S BENCH OF ALBERTA

JUDICIAL CENTRE EDMONTON

APPLICANT ROYAL BANK OF CANADA

RESPONDENT SPRAGUE-ROSSER CONTRACTING CO.
LTD., SPRAGUE-ROSSER DEVELOPMENTS
INC., PACIFIC FEDERATION EQUITY GROUP
INC., JEFFERY JESSAMINE, DANIEL
EDWARDS and MATTHEW MACKAY

DOCUMENT APPLICATION

ADDRESS FOR SERVICE McCarthy Tétrault LLP

AND CONTACT Barristers & Solicitors

INFORMATION OF Sean F. Collins

PARTY FILING THIS 4000, 421 - 7" Avenue S.W.

DOCUMENT Calgary, Alberta T2P 4K9
Tel: (403) 260- 3500
Fax: (403) 260-3501
Email. scollins@mccarthy.ca

NOTICE TO RESPONDENT(S)

This application is made against you. You are a respondent.

You have the right to state your side of this matter before the masterjudge.

To do so, you must be in Court when the application is heard as shown below:

Date August 28, 2014
Time 10:30 a.m.
Where Edmonton Law Courts Building (Commercial List)

Before Whom  The Honourable Justice K.G. Nielsen

Go to the end of this document to see what else you can do and when you must do it.

Remedy claimed or sought:
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APPLICATION

McCarthy Tétrault LLP
Barristers & Solicitors

Sean F. Collins

4000, 421 - 7" Avenue S.W.
Calgary, Alberta T2P 4K9
Tel: (403) 260- 3500

Fax: (403) 260-3501

Email: scollins@mccarthy.ca

NOTICE TO RESPONDENT(S)

This application is made against you. You are a respondent.

You have the right to state your side of this matter before the master/judge.

To do so, you must be in Court when the application is heard as shown below:

Date August 28, 2014
Time 10:30 a.m.
Where Edmonton Law Courts Building (Commercial List)

Before Whom The Honourable Justice K.G. Nielsen

Go to the end of this document to see what else you can do and when you must do it.

Remedy claimed or sought:
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Alvarez & Marsal Canada Inc., in its capacity as court-appointed receiver (the “Receiver”) of

Sprague-Rosser Contracting Co. Ltd. (“Contracting”), Sprague-Rosser Developments Inc.

(“Developments”) and Pacific Federation Equity Group Inc. (“Pacific Federation”, collectively,

Pacific Federation, Developments and Contracting are referred to as the “Debtors”) pursuant to

the receivership order issued by this Honourable Court on July 31, 2014, as subsequently

amended and restated on August 7, 2014 (collectively, the “Receivership Order”) applies for

an order substantially in the form attached as Schedule “A” hereto:

1.

4.

Declaring that this application (the “Application”) and the first report of the Receiver,
dated August 21, 2014 (the “First Receiver's Report’) is good, sufficient and validated
on those persons listed in Schedule “B” to the Application (the “Service List") as of the
date that service was effected and that the Application is properly returnable on August
28, 2014.

Authorizing the Receiver to cause the Debtors, or any of them, to make a voluntary
assignment for the benefit of its creditors pursuant to section 49 of the Bankruptcy and
Insolvency Act (Canada) (the “BIA”).

Authorizing the Receiver to cause Pacific Federation, in its capacity as the legal
beneficial owner of all the issued shares of Sprague-Rosser Leasing Inc. (‘Leasing”), to
execute a unanimous shareholder agreement in accordance with section 146(1) of the
Business Corporations Act (Alberta) (the “ABCA”) which shall specifically permit Pacific
Federation, by its Receiver to cause Leasing to make a voluntary assignment for the
benefit of its creditors pursuant to the BIA.

Such further and other relief as counsel for the Receiver may advise.

Grounds for making this application:

5.

The Receiver was appointed as receiver and manager over the Debtors’ assets,
properties and undertakings pursuant to the Receivership Order. The assets of Pacific
Federation include a one hundred percent beneficial ownership interest in Leasing.

Contracting and Leasing have leased various pieces of heavy construction equipment
pursuant to lease agreements between themselves or with other third parties
(collectively, the “Lease Agreements”). The Receiver’s legal counsel has determined
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that some of the Lease Agreements are security agreements for the purposes of the
Personal Property Security Act (Alberta) (the “PPSA”).

7. The Receiver’s preliminary review of the books and records of the Debtors indicates that
the Debtors have engaged in transactions with a related entity that may be reviewable
under the BIA.

8. Bankruptcies in respect of the Debtors and Leasing will allow for the ordinary
administration and adjudication of claims against Contracting and Leasing, facilitate the
administration and resolution of priority disputes and will provide a summary process to
determine preference and transfer at undervalue claims that the Contracting may be
able to assert against third parties.

9. Such further and other grounds as counsel for the Receiver may advise.

Material or evidence to be relied on:

10. The First Report of the Receiver; and

11. Such further and other material as counsel for the Receiver may advise and this
Honourable Court may permit.

Applicable rules:
12. Rule 6.3(1) and 11.27 of the Alberta Rules Of Court.

13. Such further and other rules as counsel for the Receiver may advise and this
Honourable Court may permit.

Applicable acts and requlations:

14, Section 243 of the BIA.
15. Sections 1(jj) and 146(1) of the ABCA.

16. Such further and other acts and regulations as counsel for the Receiver may advise or
this Honourable Court may permit.

Any irregularity complained of or objection relied on:

17. There are no irregularities complained of or objections relied on.
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How the application is proposed to be heard or considered:

18. The Receiver proposes that the Application be heard in person or by telephone with one,
some or all of the parties present.

WARNING

If you do not come to Court either in person or by your lawyer, the Court may give the
applicant(s) what they want in your absence. You will be bound by any order that the Court
makes. If you want to take part in this application, you or your lawyer must attend in Court on
the date and at the time shown at the beginning of the form. If you intend to rely on an affidavit
or other evidence when the application is heard or considered, you must reply by giving
reasonable notice of the material to the applicant.
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COURT FILE NUMBER 1403-10990

COURT COURT OF QUEEN’S BENCH OF ALBERTA

JUDICIAL CENTRE EDMONTON

APPLICANT ROYAL BANK OF CANADA.

RESPONDENT SPRAGUE-ROSSER CONTRACTING CO. LTD., SPRAGUE-

ROSSER DEVELOPMENTS INC., PACIFIC FEDERATION
EQUITY GROUP INC., JEFFERY JESSAMINE, DANIEL
EDWARDS and MATTHEW MACKAY

DOCUMENT ORDER (Authorization to bankrupt Sprague-Rosser
Contracting Co. Ltd. and Sprague-Rosser Leasing Inc.)

ADDRESS FOR SERVICE Sean F. Collins

AND CONTACT McCarthy Tétrault LLP

INFORMATION OF PARTY 4000, 421 - 7" Ave. S.W.

FILING THIS DOCUMENT Calgary, AB T2P 4K9
Telephone: 403-260-3531/403-260-3710
Facsimile: (403) 260-3501
Email: scollins@mccarthy.ca

DATE ON WHICH ORDER WAS PRONOUNCED: August 28, 2014
NAME OF JUDGE WHO MADE THIS ORDER: Justice K.G. Nielsen

LOCATION OF HEARING: Edmonton, Alberta

UPON the application of Alvarez & Marsal Canada Inc. (the “Receiver”), in its capacity as court
appointed receiver of Sprague-Rosser Contracting Co. Ltd. (“Contracting”), Sprague-Rosser
Developments Inc. (“Developments”) and Pacific Federation Equity Group Inc. (“Pacific
Federation”, collectively, Pacific Federation, Developments and Contracting are referred to as
the “Debtors”) pursuant to the receivership order issued by this Honourable Court on July 31,
2014, as subsequently amended and restated on August 7, 2014 (collectively, the
‘Receivership Order”) under the Bankruptcy and Insolvency Act (Canada) (the “BIA”); AND
UPON having read the Application, the first report of the Receiver, dated August 21, 2014 (the
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“First Receiver's Report”), and the Affidavit of Service of e; AND UPON hearing counsel for
the Receiver and any other persons present;

IT IS HEREBY ORDERED AND DECLARED THAT:

1. Service of the application filed by the Receiver in the within proceedings on August 21,
2014 (the “Application”) and the First Receiver's Report is declared to be good,
sufficient and validated on those persons listed in the Service List (as such term is
defined in the Application) as of August 21, 2014 and the Application is properly
returnable today.

2. The Receiver is authorized and empowered, but not obligated to cause the Debtors, or
any of them, to make a voluntary assignment for the benefit of its creditors pursuant to
section 49 of the BIA.

3. The Receiver is authorized to cause Pacific Federation, in its capacity as the legal
beneficial owner of all the issued shares of Sprague-Rosser Leasing Inc. (“Leasing”), to
execute a unanimous shareholder agreement in accordance with section 146(1) of the
Business Corporations Act (Alberta) (the “ABCA”) which shall specifically permit Pacific
Federation, by and through the Receiver to cause Leasing to make a voluntary
assignment for the benefit of its creditors pursuant to section 49 of the BIA.

4, Alvarez & Marsal Canada Inc. is authorized and empowered to act as trustee of
Contracting and of Leasing in accordance with the provisions of the BIA.

5. Service of this Order by email, facsimile, registered mail, courier, regular mail or
personal delivery to the persons listed on the Service List shall constitute good and
sufficient service of this Order and no persons other than those listed on the Service List

are entitled to be served with a copy of this Order.

J.C.QBA.
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COURT FILE NUMBER

SCHEDULE “B”

1403-10990

COURT COURT OF QUEEN'S BENCH OF ALBERTA

JUDICIAL CENTRE EDMONTON

APPLICANT ROYAL BANK OF CANADA
SPRAGUE-ROSSER CONTRACTING CO.
LTD., SPRAGUE-ROSSER DEVELOPMENTS

RESPONDENT INC., PACIFIC FEDERATION EQUITY GROUP
INC.. JEFFERY JESSAMINE, DANIEL
EDWARDS and MATTHEW MACKAY

SERVICE LIST
Party Telephone Representing

Alvarez & Marsal Canada ULC
Bow Valley Square |

Suite 570, 202 - 6th Avenue SW
Calgary AB T2P 2R9

Tim Reid
treid@alvarezandmarsal.com

Todd Martin
tmartin@alvarezandmarsal.com

403 538-4756

604 638-7445

Court-Appointed Receiver

McCarthy Tétrault LLP
Suite 4000
421 - 7" Avenue S.W.

Calgary AB T2P 4K9

Sean Collins
scollins@mccarthy.ca

Walker MaclLeod
wmacleod@mccarthy.ca

403 260-3531

403 260-3710

Counsel for the Court
Appointed Receiver

213575/465894
MT DOCS 13697437v3




-8-

Party

Telephone

Representing

Norton Rose Fulbright Canada LLP
400 - 3" Avenue S.W., Suite 3700
Calgary, AB T2P 4H2

Fax: 403-264-5973

Howard A. Gorman, QC
howard.gorman@nortonrosefulbright.com

403 267-8144

Royal Bank of Canada

Bennett Jones LLP
Barristers & Solicitors
855 2 St SW, Calgary, AB
T2P 1B5

Fax: 403 265-7219

Chris Simard
simardc@bennettiones.com

403 298-4485

BDC Development Bank of
Canada

Borden Ladner Gervais LLP
1200 Waterfront Centre

200 Burrard Street

P.O. Box 48600

Vancouver, British Columbia
V7X 1T2

Fax: 604 622-5825

Christopher J. O'Connor
coconnor@blg.com

(604) 640-4125

Western Surety Company

Borden Ladner Gervais LLP
Centennial Place, East Tower
1900, 520 - 3rd Avenue S.W.
Calgary, Alberta, Canada
T2P OR3

Fax: 403.266-1395

Joseph Kruger, QC
jkruger@blg.com

Robyn Gurofsky
rqurofsky@blg.com

403 232-9563

403 232-9774

Western Surety Company
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Party Telephone Representing

Davis LLP CWB Leasing Company
Suite 1201, Scotia Tower 2

10060 Jasper Ave

Edmonton AB T5J 4E5

Fax: 780.428.1066

Douglas H. Shell, QC
dshell@davis.ca

780 429-6811

Denton LLP

2900 Manulife Place

10180 - 101 Street
Edmonton, Alberta T5J 3V5

Fax: 780423 7276

Dennis R. Schmidt
dennis.schmidt@dentons.com

780 423-7248

Dentons LLP

McLennan Ross LLP
600 West Chambers
12220 Stony Plain Road
Edmonton, AB T5N 3Y4

Fax: 780.482.9100

Charles P. Russell, QC
crussell@mross.com

780 482-9115

Mclennan Ross LLP

Burstall Winger Zammit
Suite 1600 Dome Tower
333 7th Avenue S.W.
Calgary, Alberta T2P 2Z1
Fax: 403 266-6016

Alan J. McConnell
alanm@burstall.com

403 234-3329

Burstall Winger Zammit

213575/465894
MT DOCS 13697437v3




-10 -

Party

Telephone

Representing

Olive Walller Zinkhan & Waller LLP
1000 - 2002 Victoria Avenue
Regina, Saskatchewan S4P OR7
Fax: 306-352-0771

Perry Erhardt
perhardt@owzw.com

(306) 347-2137

Conquest Equipment Inc.

SQL
002-2305 Victoria Avenue.
Regina, SK 84P 0S7

Fax: 1.877.966.6778

Mikolay A. Cupial
mcupial@sallip.com

306.992.5945

Conquest Equipment Inc.

Ogilvie LLP

Canadian Western Bank Place
Suite 1400

10303 Jasper Avenue
Edmonton, T5J 3N6

Fax: (780) 421-1818
Rod J. Wasylyshyn
rwasylyshyn@ogilvielaw.com

780 429-8223

Emeco Canada Limited

Justice Canada

Prairie Region

510-606 4" Street. S.W.
Calgary, AB T2P 1T1

Jill L. Medhurst Taylor
jill. medhurst@justice.gc.ca

(403) 292-6813

Canada Revenue Agency
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Party

Telephone

Representing

Duncan & Craig LLP
Suite 2800, 10060 Jasper Avenue,
Edmonton, Alberta

Fax: 780.969.6381

Darren Bieganek, QC
dbieganek@dcllp.com

780 441-4386

Edmonton Heavy Equipment
Ltd. and Sprague-Rosser
Leasing Ltd.

Blake, Cassels & Graydon LLP

855 - 2nd Street S.W.

Suite 3500, Bankers Hall East Tower
Calgary AB T2P 4J8

Fax: 403-260-9700
Ryan Zahara

ryan.zahara@blakes.com

403 260-9628

Komatsu Finance

Christopher Kasper

Barristers & Solicitor

27902, 1078 — 6™ Avenue S.W.
Calgary, Alberta T2P 5N6
Fax: (403) 398-0549

chris.kasper@shaw.ca

403 263-7804

Inline Constructions Surveys
Ltd.

Office of The Superintendent of Bankruptcy
Southern Alberta District Office

Central and Northern Alberta District Office
Room 725, Canada Place

9700 Jasper Avenue NW

Edmonton AB T5J 4C3

Fax: 780-495-6501
spectrum.edmonton@ic.gc.ca

1-800-461-2646

Jeff Jessamine
#505, 10179 - 105 Street
Edmonton, Alberta T5J 3N1

Email: jeff@sprague-rosser.com

Director
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Party

Telephone

Representing

Derrick Dodge (1980) Ltd.
6211 - 104 ST.
Edmonton, AB T6H2K8

Fax: 780 436 5545

780 435 3611

Secured Creditor

GE Capital

123 Front Street W.

Suite 1400

Toronto, Ontario M5J 2M2
Fax: (416) 202-6226

Michael B. Pisani
michael.pisani@ge.com

416 842-1749

McMillan LLP
421 7th Avenue SW, #1700,
Calgary, AB T2P 4K9

Adam C. Maerov
adam.maerov@mcmillan.ca

Jennifer Cockbiil
jennifer.cockbill@mcmillan.ca

403 215.2752

604 691.6842

GE Capital

JOHN DEERE FINANCIAL INC.
1001 CHAMPLAIN AVE. SUITE 401
BURLINGTON, ON L7L 574

Fax: (905) 319-5866

Secured Creditor

NORTH AMERICAN CONSTRUCTION (1993)
LTD.

21 Queen Street

Morriston, ON NOB 2C0

Fax: 519-821-1111

Secured Creditor
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