
 

 

 

 

 

 

 

Appendix A 
 









































 

 

 

 

 

 

 

 

Appendix B 

 



CONVEYANCE AND SET-OFF AGREEMENT

THIS AGREEMENT is made this day of August, 2012 (the “Effective Date”)

BETWEEN:

P & 0 XEG ASSETS LTD., a corporation governed by the laws of the Province
of Alberta,

(the “Vendor”)

- and -

DO ALL INDUSTRiES LTD., a corporation governed by the laws of the
Province of Saskatchewan,

(the “Purchaser”).

RECITALS:

A. Pursuant to a general conveyance (the “Original Conveyance”) dated August 2012
between Ernst & Young Inc., in its capacity as receiver of X-treme Energy Group Inc.
(“X-treme”), and not in its personal capacity, and the Vendor, the Vendor acquired all of
X-treme’ s right, title and interest in and to certain assets, including the inventories (as
defined below) effective as of the Time of Closing (as defmed in the Original
Conveyance).

B. Effective immediately following the Time of Closing (the “Effective Time”). the Vendor
wishes to sell and the Purchaser wishes to purchase all of the raw material and fmished
goods inventories of the Vendor (the “Inventories”) for a purchase price of $2,250,000
(the “Purchase Price”).

C. The Vendor is indebted to the Purchaser in the aggregate amount of $2,000,000 (the
“Loan Amount”), as evidenced by a demand promissory note dated August 7, 2012 (the
“Note”) signed by the Vendor.

THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties agree as follows:

1. Conveyance

In consideration for payment of the Purchase Price, the Vendor hereby transfers, sells, conveys,
assigns and delivers unto the Purchaser, its successors and assigns, and the Purchaser hereby
acquires and accepts, effective as of the Effective Time, all of the Vendor’s right, title and
interest in and to the Inventories.
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2. Set-Off

Effective as of the Effective Time, the Loan Amount is hereby paid and satisfied by way of set-
off against all amounts owing by the Purchaser to the Vendor in connection with the Purchase
Price, the consequence of which is that the obligation of the Vendor to repay the Purchaser the
Loan Amount and the obligation of the Purchaser to pay the Vendor a portion of the Purchase
Price equal to the Loan Amount is hereby settled and satisfied in full and extinguished and the
Note is hereby cancelled.

3. Further Assurances

Upon the request from time to time of the Purchaser the Vendor shall execute all such further
conveyances, bills of sale, transfers, assignments, notices and other documents and use all
reasonable efforts to secure all necessary consents and approvals as, in the reasonable opinion of
the Purchaser, may be necessary to effectively vest title to the Inventories in the Purchaser or
otherwise to protect or perfect any rights of the Purchaser in the Inventories.

4. Enurement

This Agreement shall enure to the benefit of and be binding upon the parties and their respective
successors (including any successor by reason of amalgamation of any party) and permitted
assigns.

5. Governing Law

This Agreement is a contract made under and shall be governed by and construed in accordance
with the laws of the Province of Alberta and the federal laws of Canada applicable in the
Province of Alberta.

6. Execution and Delivery

This Agreement may be executed by the parties in counterparts and may be executed and
delivered by facsimile and all such counterparts and facsimiles shall together constitute one and
the same agreement.

[Remainder ofpage intentionally left blank.]



IN WITNESS OF WHICH the parties have executed this Conveyance and Set-Off Agreement.

P & 0 XEG ASSETS LTD.

By:

By:
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Do All Industries Ltd.
Summary of Professional Fees for the Receiver and its Legal Counsel
For The Period from July 1, 2014 to October 31, 2014

Firm Invoice No. Fees Disbursements HST/GST Total
A&M #4 68,827.55        3,441.38                72,268.93            

#5 33,319.75        1,665.99                34,985.74            
#6 10,380.00        519.00                   10,899.00            

Total 112,527.30$   -$                  5,626.37$              118,153.67$       

McCarthy Tetrault 2705869 14,491.00        91.41                 729.12                   15,311.53            
2714516 14,190.00        438.20               731.41                   15,359.61            
2718222 12,620.00        82.50                 632.63                   13,335.13            
2731191 5,879.00          1,277.79            300.54                   7,457.33              

Total 32,689.00$     1,798.49$         1,664.58$              51,463.60$         

Stevenson Hood 90077 23,309.00        326.95               2,347.25                25,983.20            

91356 2,450.00          4.69                   245.23                   2,699.92              

Total 25,759.00$     331.64$            2,592.48$              28,683.12$         

Rose LLP 13,074.50        738.86               690.70                   14,504.06            
760.00             22.80                 39.14                     821.94                 

Total 13,834.50$     761.66$            729.84$                 15,326.00$         

Blakes LLP 4,054.69$       4,054.69              

Total 4,054.69$       -$                  -$                      4,054.69$           

Previously approved fees 762,825.36$       

Total Professional Fees 170,975.30$    2,130.13$          9,883.43$              980,506.44$        




