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 INTRODUCTION  

On March 10, 2026 (the “Receivership Date”), pursuant to Section 243(1) of the Bankruptcy and 

Insolvency Act, R.S.C. 1985, c. B-3, as amended and Section 39 of the Law and Equity Act, 

R.S.B.C. 1996 c. 253, as amended,  the Supreme Court of British Columbia (the “Court”) 

granted an order (the “Receivership Order”) appointing Alvarez & Marsal Canada Inc. as 

receiver and manager (the “Receiver”), without security, of all of the assets, undertakings and 

properties of 1030931 B.C. Ltd (“103”), including the real property with civic addresses of 17914 

96 Avenue, Surrey, B.C. and 10198 Grace Road, Surrey, B.C. This matter is hereinafter referred 

to more generally as the “103 Receivership Proceedings”. 

 The Receivership Order deferred certain of the Receiver’s powers over: (i) Manney Transport 

Ltd. (“MTL”) and NCG National Container Group Inc. (“NCG”) to April 10, 2026; and (ii) 

1312230 B.C. Ltd. (“131”), 1385161 B.C. Ltd. (“138”), and 1149075 B.C. Ltd. (“114”) to May 

10, 2026. Collectively, 103, MTL, NCG, 131, 138, and 114, are hereinafter referred to generally 

as the “Debtors”.  

 The Debtors have served an application (the “Application”) seeking to vary the Receivership 

Order to further postpone the Receiver’s powers over MTL, NCG, 131, 138, and 114 to June 10, 

2026.  

 PURPOSE OF REPORT 

 This is a special purpose report prepared by Receiver (the “First Report”) to provide this 

Honourable Court with information regarding proposals presented by the Debtors to A&M in 

respect of MTL and NCG and as referenced in the Application and supporting materials. 

 TERMS OF REFERENCE 

 In preparing this report, A&M has necessarily relied upon unaudited financial and other 

information provided by the Debtors, their agents and/or other third parties. Although this 

information has been subject to review, A&M has not conducted an audit or otherwise attempted 

to verify the information’s accuracy or completeness. Accordingly, A&M expresses no opinion 

and does not provide any other form of assurance on the accuracy and/or completeness of any 

information contained in this report, or otherwise used to prepare this report. 

 All monetary amounts in the First Report are expressed in Canadian dollars unless stated 

otherwise.  
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 MTL AND NCG PROPOSALS  

 On March 16, 2026, management of the Debtors (“Management”) submitted a proposal (the 

“Original Proposal”) to A&M to acquire the trade names and operating assets of MTL, NCG 

and Pacific Mountain Transport (“PMT”). Legal counsel for the Debtors confirmed that PMT 

was included in the Original Proposal as it owns three long-haul trucks which are leased to MTL, 

and the Petitioner holds a registered charge against PMT. The Original Proposal is appended to 

this First Report as Appendix “A”.  

 Though A&M has not been appointed as full Receiver of MTL and NCG at this time, National 

Bank of Canada (“NBC”) and Business Development Bank of Canada, in their capacity as senior 

secured creditors of the Debtors (the “Secured Creditors”), were supportive of A&M continuing 

discussions with Management to obtain further clarity regarding the proposed offers. 

 The Original Proposal included the following supporting documentation: 

a) an equipment schedule reflecting estimated total market value of $2.4 million for the rolling 

stock and outstanding lease obligations of approximately $300,000; 

b) an accounts receivable balance of $1.1 million as at March 13, 2026; 

c) a list of payroll liabilities including outstanding source deductions owing to the Canada 

Revenue Agency (the “CRA”) totaling approximately $280,000 for the period 2024 to 

March 2026 (the “Payroll Trust Liabilities”) and estimated unpaid payroll totaling 

$113,000 for the period March 6 to 13, 2026; and 

d) a trade payable balance of $2.0 million as at March 13, 2026.  

The Original Proposal offered cash consideration of $700,000, in addition to the immediate 

satisfaction of the Payroll Trust Liabilities and unpaid payroll. 

 A&M attended a call with Management on March 16, 2026, to discuss the Original Proposal and 

requested additional information, including support for the asset valuations, lease statements, a 

detailed aged accounts receivable ledger, and CRA account statements. Management provided 

additional materials on March 17, 2026, however, detailed CRA account statements were not 

provided for the Payroll Trust Liabilities. 

 On March 18, 2026, A&M presented the Original Proposal along with certain additional 

information to the Secured Creditors. The Secured Creditors posed questions including around 

the allocation of proceeds between asset categories (equipment vs. accounts receivable) and 

potential realizations from the real property in the 103 Receivership Proceedings.  
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 On March 20, 2026, A&M was made aware that an unfiled Third Affidavit of Mr. Gagandeep 

Nahal dated March 9, 2026 (the “Unfiled Third Affidavit”) had been prepared, which included 

an aged accounts receivable ledger as at March 9, 2026 totaling approximately $3.1 million. The 

Unfiled Third Affidavit is appended to this First Report as Appendix “B”. 

 In addition, the First Affidavit of Mr. Nahal dated March 4, 2026 (the “First Affidavit”) 

indicated a market value of the equipment of approximately $4.6 million. When considered 

alongside the information contained in the Unfiled Third Affidavit, the asset values presented in 

these materials were significantly higher than those reflected in the Original Proposal, with 

equipment and accounts receivable value lower by approximately $2.2 million and $2.0 million, 

respectively.  

 On March 20, 2026, A&M communicated the above findings to Bennett Jones LLP (“Bennett 

Jones”), as counsel to the Debtors, and requested a reconciliation and/or explanation of the asset 

values. A&M held a follow-up call with Bennett Jones on March 24, 2026, to further discuss the 

matter further. 

 On March 26, 2026, Bennett Jones communicated in a phone call that the higher equipment 

valuation indicated in the First Affidavit was due to discussions between Management and a third 

party who was interested in purchasing the equipment at the higher value and that subsequent to 

the preparation of the First Affidavit, the third party withdrew from a potential transaction. 

Regarding the decline in the accounts receivables balance, Bennett Jones advised that 

Management focused on accelerated collection policies, revised payment terms, and recorded 

reconciling adjustments following the Receivership Date. 

 On the same date, Bennett Jones provided a Letter of Intent (the “LOI”) offering consideration of 

$1.35 million and the assumption of certain liabilities, including the Payroll Trust Liabilities, 

unpaid payroll, equipment lease obligations, and trade payables. The LOI is appended to this First 

Report as Appendix “C”. 

 Following A&M’s and the Secured Creditors’ review of the LOI, between March 27 and 31, 

2026, A&M requested the following information: (i) the composition and build-up of the $1.35 

million consideration, as well as a purchase price allocation between the various asset categories 

due to differing security priorities between the Secured Creditors; (ii) a detailed reconciliation of 

the accounts receivable values provided in the Unfiled Third Affidavit and the Original Proposal; 

(iii) confirmation that all outstanding source deductions due to CRA would be paid prior to a 

transaction closing; and (iv) clarification of the anticipated payout to NBC from the refinancing 



4.12 

4.13 

of 131, 138, and/or 114 (the “Liquor Stores”) and remaining available funds, if any, to satisfy 

the remaining debt owing to the Secured Creditors. 

On March 31 and April 1, 2026, Bennett Jones provided the following updates via email: (i) 

confirmation that the Payroll Trust Liabilities and unpaid payroll would be a closing payment; (ii) 

an increase to the purchase price to $1.45 million, with $1.0 million allocated to equipment and 

$450,000 allocated to accounts receivable; and (ii) clarification that the accounts receivable value 

reported in the Unfiled Third Affidavit reflected the balance as at February 20, 2026 and that the 

majority of such balance has since been reduced through collections occurring between that date 

and the date of the Original Proposal. No explanation was provided with respect to sales activity 

during this same period that may increase accounts receivable. 

As at the date of this First Report, certain requested information remains outstanding, including: 

(i) composition and build-up of the $1.45 million of consideration offered to the Secured 

Creditors; (ii) a continuity schedule reconciling the accounts receivable balance presented in the 

Unfiled Third Affidavit to that reflected in the Original Proposal; (iii) detailed CRA account 

statements supporting the Payroll Trust Liabilities; and (iv) the anticipated payout to NBC from 

the refinancing related to the Liquor Stores. 

RREKK 

All of which is respectfully submitted to this Honourable Court this 8" day of April 2026. 

Alvarez & Marsal Canada Inc., 

in its capacity as court-appointed Receiver of 

1030931 B.C. LTD and not in its personal capacity 

Per: 
hit yibo a 

Anthony Tillman Per: — Vicki Chan 

Senior Vice President Vice President



Appendix A – Proposal dated March 16, 2026 

001



Office: #103-20316 56th Avenue 

Langley, BC V3A 3Y7 

 

P: 778-277-2559 

F: 604-427-3973 

E: info@alliancelawyers.ca 

W: www.alliancelawyers.ca 

 

 

 

 

 
*Alliance Lawyers Oberoi Haban Malli LLP includes law corporations 

 

Reply to: aman@allliancelawyers.ca 

general@alliancelawyers.ca 

anna@alliancelawyers.ca 

 

March 16, 2026 

 

VIA EMAIL: peter.rubin@blakes.com    

 

Alvarez & Marsal Canada Inc.     

c/o Blake, Cassels & Graydon LLP    

Sute 3500 , The Stack      

1133 Melville Street      

Vancouver, BC V6E 4E5     

  

Attention: Mr. Peter Rubin, Counsel for the Receiver 

 

Dear Mr. Rubin: 

 

Re: In the Matter of the Receivership of Manney Transport Ltd., NCG National Container 

Group Inc., et al (Supreme Court of British Columbia, Vancouver Registry, No. S-

261350)    

 

COMPREHENSIVE ASSET PURCHASE PROPOSAL – MANNEY TRANSPORT  

LTD., NCG NATIONAL CONTAINER GROUP, AND PACIFIC MOUNTAIN  

TRANSPORT (PMT)   

We act as legal counsel for the Respondents in the above-referenced proceeding. On behalf of our 

clients and a newly incorporated British Columbia company (the “Purchaser”), we hereby submit this 

comprehensive formal proposal to purchase the trade names and operating assets of Manney Transport 

Ltd., NCG National Container Group Inc. (NCG), and Pacific Mountain Transport (PMT).   

1. Transaction Structure:  

Reverse Vesting Order (RVO) The Purchaser proposes to acquire the business via a Reverse 

Vesting Order (RVO). This structure allows desired assets, including critical governmental 

transportation licenses, permits, and trade names, to remain within the existing corporate entities 

to ensure operational continuity. All unwanted historical or legacy liabilities will be vested out into 

a newly formed ResidualCo, allowing the Purchaser to acquire the cleansed debtor companies free 

and clear of encumbrances.   
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2. Purchase Price and Direct Consideration: 

The Purchaser offers the following direct consideration to the estate:   

a) Cash Consideration: $700,000 CAD payable on closing.   

b) CRA Trust Claims: The immediate satisfaction of $390,000 in CRA payroll trust liabilities, 

which sit in priority to secured creditors.   

3. Mitigation of Estate Liabilities and Cost Savings:  

A primary benefit of this proposal is the immediate relief and cost savings it provides to the estate. 

By completing the contemplated buyout, the Purchaser saves the estate $2,384,024 in priority 

obligations and operational liabilities that would otherwise remain payable by the Debtors if the 

buyout is not completed. These savings include:   

a) Relief of $500,000 in Receiver’s fees and borrowings, preserving the estate’s remaining 

assets for other stakeholders.   

b) Assumption of $907,024 in equipment and automobile lease obligations, which the 

Purchaser will continue, thereby protecting the estate from potential deficiency claims.   

c) Satisfaction of $587,000 in operational arrears, including Ritchie Bros. ($237,000), 

Insurance ($300,000), and Transportation ($50,000), which would otherwise burden the 

estate’s liquidity.   

4. Legal Justification under Soundair Factors: 

This proposal satisfies the Soundair factors required for court approval of a receivership sale. It 

protects the livelihoods of 63 employees and 100 dependent operators, ensuring the Purchaser acts 

as the successor employer. This significantly mitigates the risk of the Receiver being found liable 

for termination or severance pay under provincial laws .   

5. Interim Management and Transition Services: 

Recognizing that the Receiver's full powers do not become effective until April 10, 2026, the 

Purchaser proposes an immediate Interim Management Agreement. This ensures the business 

remains a viable going concern during the transition and reduces the ongoing "keep the lights on" 

costs to the estate .  

6. Compliance and Financial Certainty: 

In satisfaction of Paragraph 6(c) of the Order, our clients are finalizing the Moveable Assets list 

for immediate delivery . This proposal is not subject to a financing contingency. Upon execution 

of a letter of intent, the Purchaser is prepared to place a 10% cash deposit into our firm's trust 

account as a gesture of good faith.   
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7. Validity:  

This proposal remains open for acceptance until March 20, 2026. We believe this represents the 

highest and best recovery for the estate while simultaneously mitigating the significant social and 

financial costs associated with a total cessation of operations.   

  

Yours truly, 

Alliance Lawyers Oberoi Haban Malli LLP 

 

 

 

 

 

Per: Aman Oberoi* 

 

cc: client 

encls.  
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Total Equipment (Value) $2,369,500.00
Accounts Receivable March 13, 2026 $1,070,236.07

Payroll Liabilities (CRA) $390,553.99
Equipment Loans $285,687.11
Severance Payouts - approximately $1,800,000.00
Dependent Owner Operators Pay up until Feb 27, 2026 $1,231,549.98
Accounts Payble Vendors March 13, 2026 $2,000,674.61
UCIT - court ordered settlement remaining $70,000.00
Scotts Construction (Burnaby Office) - Court ordered settlement remaining $83,466.67
Richite Bros $237,000.00
Transportation and Admin Fees to move equipment $50,000.00
Insurance Cost $300,000.00
Reciever Fee ???? $500,000.00
Car Loans 
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PRIVATE AND CONFIDENTIAL 

Manney Transport Ltd., NCG National Container 
Group Inc., and Pacific Mountain Transport Limited 
33695 South Fraser Way 
Abbotsford, BC V2S 2C1 
 
Attention: Jag Nahal, on behalf of the shareholders 
 
With a copy to: 
 
Alvarez & Marsal Canada Inc. 
c/o Blake, Cassels & Graydon LLP 
Sute 3500 , The Stack 
1133 Melville Street 
Vancouver, BC V6E 4E5 
 
Attention: Mr. Peter Rubin 

 

Re: Proposed Acquisition of all issued and outstanding shares of Manney Transport Ltd., 
NCG National Container Group Inc., and Pacific Mountain Transport Limited 
(collectively, the "Targets") 

[BJ NTD: The acquisition is structured as a share purchase instead of an asset purchase, to 
enable NB & BDC releasing securities over the trucking assets.  We're mindful of the lack of 
a perfect solution to carve out the trucking assets from realization and also releasing the 
personal guarantees.  We've considered both comfort letters from NB & BDC on the one 
hand, and NB & BDC fully discharge the personal guarantors on the other hand, and we're 
open to ideas to address the post-closing risks faced by the personal guarantors.] 

Further to our recent discussions, we are pleased to provide you with this letter of intent 
("Letter") setting forth in broad, general terms the basis upon which [New Co.] or its affiliate (the 
"Purchaser"), would offer to purchase the shares of the Targets in order to carry on the trucking 
businesses of the Targets (collectively, the "Business") in accordance with the terms contained 
herein (the "Proposed Transaction"). 

Except as set forth in Section 8 "Confidentiality" and Section 14 "General": (i) this Letter 
is not intended to create or constitute any legally binding obligations between the Purchaser and 
the Targets or their respective shareholders (the "Prospective Vendors"); and (ii) none of the 
Purchaser nor the Targets shall have any liability to the other party with respect to this Letter until 
a definitive share purchase agreement and other related documents (the "Definitive Agreements") 
are prepared, authorized, executed and delivered by and between all parties.  The Definitive 
Agreements will contain the terms and conditions outlined herein and terms and conditions 
customarily found in purchase agreements of the kind contemplated by this Letter.   
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1. Structure of 
Proposed 
Transaction 

The Purchaser offers to purchase all of the issued and outstanding 
shares in the capital stock of each of the Targets (collectively, the 
"Purchased Shares"). 

The Definitive Agreements are to include representations and 
warranties from the Prospective Vendors in respect of the legal and 
beneficial ownership of the Purchased Shares and of the assets set out 
in Schedule A hereto but otherwise shall be on an "as is, where is" 
basis without representations and warranties other than those expressly 
set out in the Definitive Agreements.  

The Proposed Transaction would exclude all existing cash and debt of 
the Targets, except the liabilities to be assumed by the Purchaser and 
set out in Schedule B hereto (the "Assumed Liabilities"). 

The parties intend that the Definitive Agreements be drafted and 
entered into on or before [5] days from the date of acceptance of this 
Letter and the closing of the Proposed Transaction would occur 
following the satisfaction of the conditions precedent set out in the 
Definitive Agreements including financing, and any required third 
party consents and such other conditions that may be reasonably 
required in connection with the Proposed Transaction including those 
noted in this Letter (the "Closing").  

The parties may each consult their tax experts in respect of structuring 
the Proposed Transaction. 

The Purchaser will have the option to instead purchase the assets of the 
Targets. 

2. Proposed 
Purchase Price 

The total consideration to be paid by the Purchaser in connection with 
the Proposed Transaction would be $1,350,0001 (the "Purchase 
Price") and the Purchaser's assumption of the Assumed Liabilities.  
The Purchase Price will be calculated and allocated in the manner set 
forth in Schedule B hereto and is subject to tax advice.   

The Purchaser has calculated the Purchase Price on the basis of 
information currently known to the Purchaser and on the basis of the 
following assumptions: 

(a) all revenue contracts and licenses of the Targets will be 
transferred to the Purchaser on completion of the purchase and 
sale of the Proposed Transaction; 

 
(b) all Key Employees (as defined below) will agree to remain with 

the Business; 

 
1 BJ NTD: For reference, the cash consideration amount in the March 16, 2026 letter was $700,000. 
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(c) all supplier or third-party services agreement the Purchaser elects 

to be assumed will continue post-completion on the same terms; 
and 

 
(d) [●]2. 

 
3. Access The Targets and the Prospective Vendors shall, and shall cause the 

parties managing or controlling the Business, provide to the Purchaser 
and its agents and advisers complete access to the Targets' facilities, 
books and records and shall cause the directors, employees, 
accountants and other agents and representatives of the Targets to 
cooperate fully with the Purchaser and its representatives in connection 
with the Purchaser's due diligence investigation of the Targets and each 
Target's assets, contracts, liabilities, operations, records and other 
aspects of its business. 

The Purchaser will not disclose any confidential or proprietary 
information disclosed or provided to the Purchaser hereunder 
regarding the Targets to any of its representatives, except to those to 
whom disclosure is necessary in connection with the negotiations 
contemplated by this Letter and the settling of the Definitive 
Agreements.  For purposes of clarity, the Purchaser may share all 
information provided by the Prospective Vendors to its legal and 
financial advisors and agents in connection with the evaluation and in 
furtherance of the Proposed Transaction including potential lenders 
and their legal and financial advisors and agents. 

4. Employees It is understood that the Purchaser may identify those management 
employees of the Targets considered critical to the continued 
successful operation of the Business by the Purchaser (the "Key 
Employees").  The Prospective Vendors will cooperate with and 
support the Purchaser in its efforts to secure the agreement of the Key 
Employees to continue employment after the Closing.3 

5. Conditions The Definitive Agreements would provide that the Proposed 
Transaction would be subject to customary terms and conditions, 
including the following: 

o the approval of the boards of directors and shareholders (if 
required) of the Targets and the Purchaser; 

o the approval of the lenders and charge holders (if different than 
lenders) of the Targets; 

 
2 BJ NTD: placeholder for additional assumptions. 
3 BJ NTD: Scope of employee TBD. 
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o receipt of all necessary consents, approvals, exemptions and 
authorizations of governmental bodies, regulators, lenders, lessors 
and other third parties; 

o absence of any pending or threatened litigation regarding the 
Definitive Agreements or the transactions to be contemplated 
thereby; 

o on or before Closing, each of the Key Employees shall have agreed 
to continue working following Closing in his or her current 
capacity for the applicable Target, or the Purchaser if the 
Purchaser elects to purchase the assets of the Targets, on terms and 
conditions comparable to his or her existing terms and conditions 
of employment with the applicable Target; 

o execution and delivery of the Definitive Agreements in form 
satisfactory to the Purchaser; and 

o [●].4 

6. Definitive 
Agreements 

As soon as reasonably practicable after the execution of this Letter, the 
parties shall commence to negotiate the Definitive Agreements relating 
to the Purchaser's acquisition of the Purchased Shares, to be drafted by 
the Purchaser's counsel. The Definitive Agreements will include the 
terms summarized in this Letter and such other representations, 
warranties, conditions, covenants, indemnities and other terms that are 
customary for transactions of this kind and are not inconsistent with 
this Letter. The parties shall also commence negotiating ancillary 
agreements to be drafted by the Purchaser's counsel. 

7. Termination  This Letter will automatically terminate and be of no further force and 
effect upon the earlier of: 

(a) execution of the Definitive Agreements by the Purchaser and the 
Prospective Vendors; 

(b) mutual agreement of the Purchaser and the Prospective Vendors; 
and 

(c) the date a receiver is appointed for the Targets.  

Notwithstanding anything in the previous sentence, Section 8 
"Confidentiality" and Section 14 "General" shall survive the 
termination of this Letter and the termination of this Letter shall not 
affect any rights any party has with respect to the breach of this Letter 
by another party before such termination. 

8. Confidentiality This Letter is confidential to the parties and their representatives. 

 
4 BJ NTD: Placeholder for industry-specific approvals. 
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9. Governing Law This Letter shall be governed by and construed in accordance with the 
laws of the province of British Columbia and the federal laws of 
Canada applicable therein. 

10. Press Releases Except as and to the extent required by law, without the prior written 
consent of the other party, neither the Purchaser nor any of the 
Prospective Vendors shall, and each shall direct its representatives not 
to, directly or indirectly, make any public comment, statement or 
communication with respect to, or otherwise disclose or permit the 
disclosure of the existence of discussions regarding, a possible 
transaction between the parties or any of the terms, conditions or other 
aspects of the Proposed Transaction. 

11. Consents The Purchaser and the Prospective Vendors shall cooperate with each 
other and proceed, as promptly as is reasonably practicable, to seek to 
obtain all necessary consents and approvals from government bodies, 
regulators, lenders, landlords and other third parties, and to endeavor 
to comply with all other legal or contractual requirements for or 
preconditions to the execution and consummation of the Definitive 
Agreements.  

12. Binding 
Provisions  

If, despite the best efforts of the parties, Definitive Agreements are not 
reached and executed by the parties by [April 7, 2026]5, then either the 
Prospective Vendors (acting unanimously) or the Purchaser shall be 
entitled to terminate this Letter by written notice to the other parties, 
provided that the parties' undertakings as to the matters specified below 
shall survive the termination of this Letter, and that such termination 
shall not affect the liability of a party for breach of any of such binding 
commitments prior to the termination. 

This Letter constitutes a legally binding commitment of the Purchaser 
and the Prospective Vendors only with respect to the following: 

(a) matters relating to confidential information as set out in Section 3 
"Access"; and 

(b) matters relating to press releases as set out in Section 10 "Press 
Releases". 

13. Covenants of the 
Prospective 
Vendors 

During the period from the signing of this Letter through the execution 
of the Definitive Agreement, the Prospective Vendors shall cause each 
of the Targets to:  

(a) conduct the Business in the ordinary course in a manner consistent 
with past practice; 

 
5 BJ NTD: Depending on if the appointment of a receiver will be postponed beyond April 10, 2026, the Outside date is TBD. 
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(b) maintain its properties and other assets in good working condition 
(normal wear and tear excepted); 

(c) use its best efforts to maintain the Business and employees, 
customers, assets and operations as an ongoing concern in 
accordance with past practice; 

(d) not enter into any transaction other than in the ordinary course of 
its business and consistent with past practice on terms that are 
arm's length; and  

(e) give the Purchaser prompt written notice of any material change 
in or affecting the Business. 

The Prospective Vendors will take all commercially reasonable steps 
to ensure that each of the Targets comply with its covenants hereunder.  

14. General All amounts referred to in this Letter are expressed in Canadian dollars. 

All costs and expenses incurred in respect of this Letter and in respect 
of any resulting negotiations and agreements, including legal, 
accounting, broker, agent or finder charges, will be borne by the parties 
which incur the same.  Each party hereto represents to the others that it 
has not retained any broker or finder with respect to the Proposed 
Transaction. 

This Letter and the Definitive Agreements will be interpreted and 
enforced in accordance with the laws of the Province of British 
Columbia. 

This Letter may be executed by electronic signature and in any number 
of counterparts, and all such counterparts taken together shall be 
deemed to constitute one and the same instrument. 

 

 
If you wish to continue negotiations with the Purchaser on the basis described in this Letter, 

please sign this Letter where indicated below in duplicate and return one copy to the Purchaser no 
later than [], 2026 (Pacific Time) to [email] after which time this Letter, if not accepted by you, 
will become null and void.  We look forward to working with you to conclude a transaction along 
the lines discussed in this Letter. 

 Yours very truly, 

[New Co.] 
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Per:  
  

 

ACCEPTED AND AGREED by each of the undersigned as of this __ day of March, 2026. 

[•]  [] 
     
     
Per:   Per:  
 []   [] 
 

[•]  [] 
     
     
Per:   Per:  
 []   [] 
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SCHEDULE A 
ASSETS 

[●]6 

 
6 BJ NTD: To be determined. 
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SCHEDULE B 
PURCHASE PRICE ALLOCATION 

and 
ASSUMED LIABILITIES 

1. Purchase Price Allocation:  

a. [●]7 

2. Assumed Liabilities consist of8:  

a. CRA Trust Claims in the amount of $390,000 in CRA payroll trust liabilities;  

b. $907,024 in equipment and automobile lease obligations; and 

c. $587,000 in operational arrears, including Ritchie Bros. ($237,000), Insurance 

($300,000), and Transportation ($50,000). 

d. Amounts required to be paid to employees and contractors 

e. [●] 

 

 
7 BJ NTD: To be determined – As between the shares of the three Targets. 
8 BJ NTD: To be updated based on the current outstanding amounts. 
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