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COURT FILE NUMBER BKO1 095206
COURT Queen’s Bench of Alberta
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Aug 25 2022
MATTER IN THE MATTER OF THE BANKRUPTCY OF NORTH AMERICAN
STEEL ERECTORS INC.
APPLICANT TRISURA GUARANTEE INSURANCE COMPANY
RESPONDENT NORTH AMERICAN STEEL ERECTORS INC. by its Trustee in
Bankruptcy MNP LTD.
DOCUMENT AFFIDAVIT OF STUART DETSKY
ADDRESS FOR SERVICE AND CONTACT Rose LLP
INFORMATION OF PARTY FILING THIS 2100, 440 - 2nd Avenue SW
DOCUMENT Calgary, Alberta T2P SE9
Telephone: (403) 776-0538
Attention: Andrew Wilkinson
File No.: 10774-025
AFFIDAVIT OF STUART DETSKY
Swornon 4wt { R 2022
I, Stuart Detsky, of the City of Toronto, in the Province of Ontario, SWEAR AND SAY THAT:
1: | am Vice President, Surety and Warranty Claims at Trisura Guarantee Insurance Company

(“Trisura”), the Plaintiff in the within Action, and as such have personal knowledge of the matters
and facts deposed to, portions of which have come through my review of corporate records kept
or obtained in Trisura’s ordinary course of business as a result of bond claims as set out below,

2: As a result of my position at Trisura, | have the authority to swear this Affidavit on its behalf.
Trisura as creditor of North American Steel Erectors Inc.

3 Pursuant to an Indemnity Agreement, dated October 30, 2017, {the "Indemnity Agreement”), at
section 2, North American Steel Erectors Inc. (“North American”) and its principals, agreed,
among other things, to indemnify Trisura against any and all losses, charges, expenses, costs,
claims, demands and liabilities (the “Indemnity Losses”) of whatsoever kind or nature {including,
but not limited to, the fees and disbursements of adjusters, consultants and counsel and the
establishment or increase of a reserve to cover any possible Indemnity Loss) which Trisura may
sustain or incur:

(a) by reason of having executed or procured the executions of any Bond(s) (or an allegation
that the Surety should have done so); or
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(b) by reason of the failure of the Indemnitors to perform or comply with the Indemnity
Agreement or any bonding facility, or

(c) in enforcing any of the covenants and conditions within the Indemnity Agreement.
Attached and marked as Exhibit “A” to this Affidavit is a copy of the Indemnity Agreement.

In reliance upon the indemnity Agreement and at the request of one or more of North American,
Trisura, as Surety, issued Performance Bond No. MSC1150074 (the “Bond”) on behalf of North
American as Principal in respect of North American’s contract dated May 30, 2019, with the
obligee, PCL Construction Management inc. (“PCL") with respect to the installation of structural
steel for the 9™ Avenue bridge replacement in Calgary, Alberta (the “Bonded Contract” and the
“Project” respectively). The Bond expressly stated that Trisura shall not be liable to PCL for a sum
greater than $462,000.00 {the “Penal Sum”). Attached and marked as Exhibit “B” to this Affidavit
is a copy of the Bond.

Attached and marked as Exhibit “C" to this Affidavit is a copy of the Bonded Contract. The Bonded
Contract had an initial value of $4,648,509.00 excluding GST.

On or about July 29, 2021, North American was adjudged bankrupt pursuant to the Bankruptcy
and Insolvency Act, RSC 1985, ¢ B-3. MNP Ltd. was appointed as the trustee of the estate of the
bankrupt pursuant to the Bankruptcy Order {the “Trustee”). As a result, North American failed or
neglected to complete and otherwise defaulted in its performance of the Bonded Contract.

On or about July 30, 2021, PCL noted North American in default under the Bonded Contract.
Attached and marked as Exhibit “D” to this Affidavit is a copy of the notice of default.

On the same date, PCL called upon Trisura to complete the outstanding work under the Bonded
Contract and otherwise respond pursuant to Trisura’s obligations under the Bond (the “Bond
Claim”). Attached and marked as Exhibit “E” to this Affidavit is a copy of this correspondence.

Trisura took steps to investigate the Bond Claim which included obtaining information with
respect to the accounting of the Bonded Contract. Attached and marked as Exhibit “F” to this
Affidavit is a copy of North American’s Application for Payment, dated July 16, 2021, which shows
at that time the value of the Bonded Contract had increased to $6,570,615.05 excluding GST and
North American believed it had completed 82.61% of the work under the Bonded Contract.

Further, PCL provided Trisura with a summary of its estimated cost to complete the remaining
work under the Bonded Contract in the approximate amount of $4,791,554.00. Attached and
marked as Exhibit “G" to this Affidavit is a copy of this summary.

As a result of North American’s default, pursuant to its obligations under the Bond, on or about
April 21, 2022, Trisura paid PCL the amount of the Penal Sum, namely $462,000.00. Attached as
Exhibit “H” to this Affidavit is an email from Trisura to PCL advising PCL of an electronic fund
transfer in the amount of $462,000.00. Attached as Exhibit “I” to this Affidavit is a printout listing
all of Trisura’s electronic fund transfers from its Bank of Montreal account on April 21, 2022 (with
any unrelated transfers redacted), evidencing to PCL in the amount of $462,000.00.
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As an indemnitor to the Indemnity Agreement, North American is liable to Trisura for repayment
of the $462,000.00.

Attached and marked as Exhibit “J” to this Affidavit is a copy of Trisura’s executed Proof of Claim
(without the Indemnity Agreement attached) as provided to the Trustee.

The Shield Litigation

14.

15.

16.

17.

18.

19;

On or around August 19, 2021, the Trustee issued its preliminary report (the “Preliminary
Report”) advising that North American has commenced litigation against Shield tndustries Ltd.
(“Shield”) and Wynward Insurance Group {"Wynward”) in the Court of Queen's Bench of Alberta
Court File No. 2001-16202 (the “Shield Litigation”). Attached as Exhibit “K” to this Affidavit is a
copy of the preliminary report released by the Trustee.

On or around July 6, 2022, the Trustee issued a “First Report of the Trustee, MNP Ltd.” (the “First
Report”) providing additional details with regards, inter alia, the Shield Litigation. Attached as
Exhibit “L” to this Affidavit is a copy of the First Report released by the Trustee, but without
Appendices H to Q.

Paragraph 11 of the First Report details that, the Shield Litigation is related to Project as Shield is
alleged to have agreed to fabricate and supply steel for the Project (the “Shield Work") and
Wynward is alleged to have issued a performance bond with respect to the Shield Work in which
North American was named Obligee, Shield was the named Principal, and Wynward was the
named Surety.

Attached as Exhibit “M" to this Affidavit is a copy of an Affidavit sworn by Steeve Toupin on April
20, 2022 which explains he was a principal of North American and that North America entered
into a purchase order with Shield for the Shield Work on the Project, that Wynward issued a
performance bond in respect of the same, and Shield failed to meet its obligations under the
purchase order (the “Toupin Affidavit”),

Paragraph 12 of the First Report specified that the Shield Litigation was commenced by way of a
Statement of Claim filed on behalf of NASE in the amount of $3,673,856.02. The Shield Litigation
was defended by Wynward, who filed a Statement of Defence. Counsel for North American
informed the Trustee that Shield was insolvent and did not defend the Shield Litigation.

Attached as Exhibit “N” to this Affidavit are copies of the copies of the Statement of Claim of
North American, filed December 9, 2020, the Statement of Defence of Wynward, filed January 28,
2021, and the Reply to the Statement of Defence of Wynward, filed February 11, 2021
{collectively, the “Pleadings”).

The Trustee’s Refusal to Proceed with the Shield Litigation

20.

As shown at Appendices F and G to the First Report, on or around February 23, 2022 and on or
around April 13, 2022, the Trustee delivered a Notices to the Creditors of North American that
advised the Trustee did not have the funds to prosecute the Shield Litigation and that any one or
more of the creditors could apply to take over the Shield Litigation in its own name and at its own
expense and risk.
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Concluding Matters
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Based on the above, Trisura has concluded that there is merit to the Shield Litigation commenced

by North American and has determined that it is in its best interest to advance the Shield Litigation
in its own name and at its own expense and risk.

SWORN (OR AFFIRMED) BEFORE ME at
Tatents , Ontario this {7 day of

Pw.] AY ., 2022

M)ﬂp Nent Fortouitinn

A Commi;;'i&ﬁ‘e;t"o'f Oaths in and for Ontario

Lot & F1L4N
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This is EXHIBIT “A” referred to in the Affidavit
of Stuart Detsky, sworn before me this {7™
day of /st, 022.

/ “NEPA_E oG Hin)
A CommMaths in and for the

Province of Ontario

00680311-1
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INDEMNITY AGREEMENT
IN FAVULR UF

TRISURA GUARANTEE INSURANCE COMPANY
made undcer the taws of the Mrovince of Alberta as of Octeber 38, 2017

BY: North Amecrican Steel Ercctors inc,
Steeve Toupln
Gordon Spalding

{the persan(y) lisied sbove being collectively the ~Indemntors™ and cach sn ~Indemnitor”}

WHEREAS
{A) onc or morc of the Indemnitwes. in his, ita or their own nameis} or as yueni venwrcr{s) with others, may desire, or be reguired, o
the execution and delivery by Trisum Guaranies lnsurance Company (the "Surcty™) of Bonds as bereinaiter defined or une or
mare of the Indemnilors may request the Surety (o refiain fram cancelling or atiempting w cancel such Bonds us the Surety may
already have exeruied or procured the excoution of;

{B) each of the Indemmitors winierstands that the Surety expressly requires the delivery of this Agreement as past of the consideration for
the execution hy the Surety of such Bomnds which nisy aiready have heen furmished by the Surety in reliance upon a representation that
this Agreement would be executed, or which may hereafier be funtished, or fur the refrnmng (rom cancelling ur aticmpting W canced
said Bonds; and

{C) ench of the Indemnliors hereby represents w the Surety that such Indemnityr has a substontiol, maierial and beneficial interest in the
ubtsining of Dunds (whether or not such Indemnitor is » principul under any Bond{sh ss hercinafier defined) ur in the Surcly's
relmining frum cancelling or sitempiing to concel Bunds.

NOW THEREFORE, in consileration of the sum of Twa Dollars (S2.00) and other good and valusble cunsideration paid or furmished by
the Surety 1o each of the Indemnilors (the receipt and suificiency of which are hereby scknuwledged) and of the Surety having executed in
the past, presenily execuling ur procuring the execution of Bunds for winch spplication 1x nuw pending, or which muy be hereafler applicd
for, of cxecuting in the fulure one or more Bonds, or of any akeration, rencwal, cuntinuation or cxicnsion thereul, or of the Surety’s elmining
from cancelling or attempling ta canvel the same, the indemnitons joinily, severally and for each other do hereby vovenant and agree with the
Surety os follows:

I,  DEFINITIONS

n the present Agreemend:

{s) ~Bomi” mcons a contract of suretyship, guamnice or indemnily, an agreement or consent to provide such o coniract and the
continuation, extension, alteration, amendmenl, increase, decrease, renewal or substnution of such a contract, agreement or consent, in
respect of the Indemniior(s) (or any or all uf them, if monc than onx, ur any affihate(s) ambior pariner(s) ul any of them, or any other
principal for which the xame is requested by an Indemnitor), whellier ixssed by the Surety, any successyr of the Surety, or any
Beneficiary o3 defined by section 8 below, and whether issucd befure, on o afler the dote of this Agreement,

(b) “Bondcd Contract™ means 8 Coniracl in respect of which any Bond{s) Is ur may at any time hencafler be issucd;

(¢} “Bonding Facilly™ meany any past, [ or futune agr or amangement between the Surery and the Indemmions or eny ol
them providing for the issusnce of any Bond{s).

{d) “Contract”™ includes all documents comprising the contmet documents including but not limited to general amd special conditions,
specifications and drwings, and every chunge, addition, substitution, succetwor ur new cuatract,

(e) “Coairoct Equipment and Material™ includes all Equipment and Matenal which are now ur may herealter be wn. about or upon the sile
of work contemplated by any Bunded Contract ur Unbunded Contract, including supplics and matenaly now or hereafler purchased for
or churyeable to any such contract which may be in progress of construction, or i stormge clsewhere, or in trsnspociation to any such
sile;

(N “Equipment and Maserial” includes machinery, cquipment, plant, wals. supplies, nventory and malenals,

(@) "Eventof Defeult™ is defined m cluuse 15(d);

th)  “execne” and “execution” include prucure and prucurement fur execution,

(i “hercol™, “berein®, “herew”™ und similor cxpresyions mean and refer w this Agreement ond nut 1w any particular section, subsection,
cluuse or subclouse;

()  ~Other Contract Assers™ means all asscts other than Equipment and Matenals which are, ur may hereafler be, used or useful for the
performance ar completion by any Indemnilor of any Contract (whether 3 Buiuded Cunlncl oran Unbundu:sl Conract), whether or nol
such gssets are specific w0 any such Contrace, and including without L intelk | property rights, computer
hardware, sollware and data, and storage medin;

{k) “person” mesns ond includes individunls, parinerships, juini venieres, trusts, corporations and sssociatins;

()  “principal™ means, in relation 1o ony Bund or Donded Contract, esch umd oll of 1he principal{s) nomed therein or o pany thereto,

{m) “Unbonded Coniract™ means a Contract lo which any Indemniior is o panty and in respect of which, as at the time in question, there is
no Bond én force, whether o not any Bond(s) have previously been issucd in respeet thereof, and whether or not any bond hes been
insued in respect thercol by any other surty;

{n) the singular form includes the plursl and the plural includes ihe singular, und the wonl “Indemmitars™ or any pronoun refernng thereio,
whether singular or plurl, 15 10 be construed as reforing to the undersigned persunds), though they be or include one or more
Individuals, paninerships, associations or carporstions;

(0) the neuter pronoun shall be read as masculine or femining, as circumstances require; and

{p) the division of this Agreement into scetions, subseciions, clawses and subclauses, and the snscmion of headings, are for convenience of
reference only and shall not nilect the inlempretation or cunslruction hereul
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2, INDEMNITY

Each of the Indemnitors shall indemnify and keep indemnificd the Surely, against any and all kosscs, charges, expenses, cosis, cluims,
demands and fiobilities (hercinafler called “tndemnity Lotzes™) of whatssever kind or nature {including, but not limited 10, the fees nnd
disbursements of adjusters, consultants ond counsel ond the esublishment or incrense of o reserve W cover ony postible Indemnity Loss)
which the Surcty may susiain or incur:

(a) by reason of having executed of procured the execution ol any Bond{s) (ur an allegation that the Surety should have done %0); of
(b} by reason of the failure of the Indemnitors 1o perform or comply with this Agreement or any Bunding Facility; ot

(¢} in enforcing any of the covenants and conditions hereol’
h 8 PERFORMANCE AND FEES

{a)  The Indemnitors covenant to perfonn all the conditions of cach Bond, Bonded Contract and Unbonrded Contract, and any and all
alterations, modifications, renewals, continuutions and cxiensions thercol'
(b)  Withow limiling the gencrality of the forcgoing, the Indemnitars shall pay to the Surciy
{i)  abl fees related 10 Bonds,
(i} any annual (e, sciup fec or prequalification foe related to any Ronding Facility, and
iii)  any other expenses incumed by the Surcty in relabon 1o the cqubhthment and maintenunce of a Donding Focility for the
Indemnitors ur nay of them.

4, APPLICATION OF THIS AGREEMENT

(a)  This Agreement shall apply W all Bonds excvuled by or on bulalf of the Surcty, amd any Bonding Facility relating thercio, on behall
oft
(i)  ony Indemnitor(s);
(il)  ony present or fwure afliliale(s) or panner(s) of any Indemaitor; or
iif) any other principal at the request of an Indemmitor;
in each case in its own name or 23 joint venturer with olhers, from time 1o time, whetber prior to or subsequent to the eaccution and
delivery hereul, and over an indefinite period of years, uniil this Agreement shall be tenninated in accondance with the ierms hereof,
and the Indemnitors agree that notice of the exccution of such Bonds nesd not be communicated 1o them, For grealer cenainty, and
without limiing the genernlity of any uther provisivn hereof, this Agreement shall also spply Lo any other matier urising out of or
eonnceted with any such Bond (inchuling any Bond applicd fur but not assued) or any Ronded Contract or Unbundesd Contract retating
1o any such pany,

(b)  This Agreement shall bind
{i)  sny present or finure affillate or partner ulf aay of the Indemnitors, and
(i)  =ny psnicipant in any joim venture or vther form of common enterpnse of which the Indemnilor was ¥ member (or was to

become o member) ot the time n Bond was fumished;

and the Indemnitors shall, upon the request of the Surety, cuusc any such uffilule, partner ar participant 1o cxccute and deliver 1o the
Surcty sn sdhesion, in such form and terms as may be required by the Surziy, ogrecing 1o be bound by thix Agreement

5.  AUTHORITY TO EXECUTE BONDS

Reyuests to the Surety to execule uny Bond{s) may be mude by any of the Indemnitors ur {where an Indemnitor is not un individual} uny
officer, employee or parner of any of the Indemnitors, ur by any sagent or bruker nensonably believed by the Surety (o be representing any of
the Indemniions. Such requesis, whether made in writing towiled, delivencd or lelecopicd), by telegraph, by personal inlcrview or by
elephane, shall be reganied 23 sufficient aad omple authanly for the Surety lo execuic uny such Bundts).

6. ABSOLUTE RIGHT TO DECLINE TO ISSUE BONDS
(e}  The Surety, ot its option and in its sole discretion, may decline lo exceute, of provide any Bond{s) opplicd for without incurming any
lisbility whatever o the Indemnilurs o sny of themn or affeciing the liabiluy af the [ndemnilors or any of them hereunder to the

Surey,

{b)  Each of the Indemnitors ackuowledges that:

(i)  the Surey is under no obligstion to issuc any Bond(s);

{ii) such [ndemnitor is not relying and will not rely on any agreement, assurance, undersianding, warmanly, represcnistion,
condition precedent, collateral agresment or other commibment ol any kund whotoever (including withow limutstion any leuer
seiting oul terma and conditiany tor o Bonding Facility) purportng to be made or entered int by or on beholl of the Surety
obliging the Surcty lo issuc any Bond(s),

(iii) issumnce of any Bond(s) shall not exiop the Surety froin declining 10 issue wny other Bomdis) or constitule a waiver of the
Surety’s shsolute right w decline w issuc any Bond(s); and

(iv) il the Surcty issucs o bid bond, agreement 10 bond (ur “surety’s censent™) ur sinlar underaking and the applican is successful
in bldding the projecy, the Surely may nevertheless decline Lo issue the performanc bond, the payment boad, or any other bond
required by the swarding entity, without incwring any Hability to the Indemniwrs, who heneby agree that such 8 bid bund,
sgreement or undenaking is a Bord 1o which this Agreement spplicy.

7.  PARTIAL INVALIDITY OF EXECUTION

(a) I any of the persons named herzin a3 an Indemnitor fails (o execule this Agreement or if the execution hereol by any of the
Indemnitors shall be defective or invalid for any reasan, such failure, defeca or invalidity shedl not in any manncr diminish or
otherwise affect 1he obligation or lisbility hercunder of any oiher of the Indemmtors.

(b}  Failure of the principal t sign any Band shal) noi selleve the Indemniturs of liability under this Agreement.

R,  PROTECTION OF OTHER SURETIES

If the Surety issucs any Bond with a co-surcty, réinsurcs any pontion of 2 Bond with any other company, or procurcs the issuance of ony
Bond by any othes company (whether or not the Surety issues, or retains any portion of, such Boad), the Indemnitars agree with any and ol
such co-suretics, reinsurers or issuing companies (hereinafter collectively referred (o ns the “Beneliciarics™) that the benefits hereol shall
cxtend w0 and protect cach of the Bencficiarics. The Surety hereby declarcs that it is the trustee of ol of the rights of the Beneficiasics under
the forcgoing covenant.
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DEFENCE- RESERVE - DEPOSIT

I the Indemnitors desire that 3 claim ur demand againgi the Surcty shall be remsicd and litigased), the Indemnitors shall-

{i)  give notice to the Surety 10 this elfect, and

(i} ¥ requested, a1 sny Lime, by the Surety, deposit with the Surety cash (ur collateral satisfactary o the Surety) in sn amount
sulficient o cover the expenscs and fees of defence: and

(i) i requested, a1 any time, by the Surely, deposit with the Surety cash (or collateral salul’mmy to the Surety) in 2n amuount
mmcmmmiushmw«kwdwmnmmhmmmﬂd

IT for any reason the Surcty deems it neeessary o establish or W increase a reserve (the amuumt of which shall be in the sole discrction

of the Surety, as from time 10 lime revised) fo cover any possible Indemnity Loss (incTudimy, for grenter cenainty, the costs of

investigning and defending any claim or demand and interes! un the amount thersol at the rate or rulcs clsimed on or applicable to
such cloim ur demand, w the probable date of its resolution), the Indemmiters shall depesst with the Surcty immediately upon demand
{and make such further deposius 2s may be required of) cash or collateral salisfactory 1o the Surety in an amaunt equal 1o such reserve

or such increase. The Indemaitors acknowledge that the filure of the Indemnilons to depasil with the Surcty, immedistely upon

demand, the sum demanded by the Surcty shall csuse irmeparable harm (o the Surety for which the Surety has no odequate remedy ot

law, and that the Surcty shall be entitled 1o injunciive reliel (including spetific performance of the ubligation 1o make such deposit

with the Surety), and hereby weive ony claima or defences 1o the contrry

The Surety may:

) Hmydcpoﬂlmd:uadcrlhu scction ¥ in such farm as the Surcty may m its absoluie discretion decide, and shall have no

to invest, or provide any income or relum on, any such depont; and

(ii) in lis sole discretion, use all or any pan of such Jdepusit, and uf any incume camed thereun, In paymen), settlement or
compromise of any Indemnily Loss,

The Indemnitors shall be emitled 10 the retum of any unused pontion of the depusit, and the § (if any) eamed on the bhalonce of

the depotit outsianding from time (o me (1o the ealent such income has nul been used in payment or compromisz of an Indemmity

Lossy, upon tenmination of the liability uf the Surcty on the Bonds onut the performance by the Indemnitons of all obligstions ta the

Surcty under the terms hereof, The Surety’s calculation of the incume, if any, anributable o any such deposit shall be fingl and

binding on the indemnitors.

SETTLEMENT OF CLAIMS

The Surcty shall have the sole right t pay, settle or cumprumise, withuut sny prios obligtion @ notify the Indemnitors, any charge,
expense, cont, claim, demand, suit, judgment or liability usder any Bond{s), and any such payment, seitfement ur compromse shall be
binding upon the Indemnitors aud included as sn Indemnity Lose,

In the event of any such payment, setilement ur cumprunise by the Sarety, un nemized statemnent thereul swom w by any officer of
the Surcty, or Ihe voucher(s), cancelled chegue(s) or uther evidence of such payment, seilement ur compromisc, shall be prima facic
evidence of the (a1 and amount of the diability of the Indemnitors under this Agreement in respect of such payment, settlement or
compromise.

[n the event of any payment by the Surety, the Indemmiors agree thal in any sccusnting between the Surcty and the Indemnnurs, the
Surery shall be entitled 1o change for any and all dishursements made by it in and aboul the matters conemplaied by this Agreement.

ADVANCES BY SURETY

The Surety, at ils sole elecliun and discretion, i authorized and empowered, but nut obligated, W udvanee or keen 1o o pancipal any mongy
which the Surety may se= (it 1o advance Lo such principal, and W guaramtee re-paymient of such loans made by others, and oll maneys so
advanced or loancd, ks well 21 8f) costs, counsel foes ond expenses incurred by the Surcty in conncciion with such advances or losns, unkess
repaid with legal interent by the principal, shalt be inclwded us Indemmity Losses

12
{a)

{b)

1.
{a)

(b)

ACKNOWLEBDGEMENT OF CONTINUENG LIABILITY

Each of the Indeomitors acknowlcgen that this Agreement sholl renzun i (ull force and effect, even if such Indemaitor never had or

no lunger has any intcrent in the principal, as long o3 this Agreement has not been tenninated by such Indemnitor in scconlance

herewith: without limiting the gcncnlity af the forcgoing, the nights of the Surcty under this Agrecment and any other ngreement with

any of the Indemnitors shall be cumulative, and this Agreement shall not be comstrued as having merged with or been cancelled,

limited or supersaied by ony other agreement, whether or not in the same furm as this Agreement, unless such other agreement 13 in

writing, cxpeessly siates that this Agreement is ierminaied thereby, and is signead by an ofTicer of the Surcty

The Indemnitors shall continue to remain bound under this Agreement, nutwithsianding the occurrence at sny time or from Lme lo

time, with or withoul notice o or knowledge of the Indemniturs, snd whether by prior sgreaanent or vtherwise, of any or ol of the

fellowing events, which are sn addition to any other nghis of the Surcty, and whach shall not in any woy release, limit or abridge any

right or remedy which the Surety may have under this Agreement, and thiy Agreemeni shall reman in [ull ferce and effect after such

event:

(i}  the sceeptance by e Surcty uf payment for any Bond(s):

(i) the sceeptance or felease by the Sursty of other agreements of indemnity, collateral recurity or gunantees, from any or all of
the Indemanilors of frumn others;

(i}  the Surcty’s sssent 10 any act of 1he principal,

{iv} & suil or a scttlement deriving from this Agreemens.

(v)  soy waiver, exiension, or indulgence gronted by the Surcy to any of the Indemaitors of 1o others, or

(vi} ony failure or refusal by the Surcty W pursue any remedy or take pruceaings against any persun of propeny,

INFORMATION TO BE PROVIDED TO SURETY

Each of the Indemaitors shall:

tiy  farwand immediately s the Surety every leter, document, advice, xatement of claim or writ received by him from or on behalf
of any person who assens o threaiens; and

(ii)  whencver muuested by the Surcty, aid in sccuring information and cvidence and the aticndance of any wilncss for, and co-
operate fully with the Surety in the defence of,

any claim or demand arising out of or in connection with any Bond(s)

The Indemnitors shall fumish wo the Surciy fully, sccurately and promptly oMl guch information as it moay request from time (o time

conceming:
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(i) 1be financial cundition of the Indemnitors;

{ii)  the stotus of uny Boadzd Contractis), Unbunded Contracits) ur other obligutions of the Indemoitors amd 1he condition of the
performance thereof;

(iii) the paymeni of obligations incumred in cornection with any Bonded Contract(s). Unbonded Contraci(s) or ather obligations,
and

{iv)  all such other information as the Surcly may from time 10 Lime reasonably request.

The Surcty and any representative, agent us advisor authonzed in wnting by the Sunsty may a1 neasonable times and places and from
time to time, examine and copy the bouks, reconds and accounts of the Indemnitors.

Any of the Indemnilons who src individuals shall notify the Surcty of any change in their respective mariil circumstances which
might affect their ownership of any assets or confer on their seapective spouses any right, actual or potential, 10 claim an nterest 10
any of their respective pssets.

Each of the [ndemnitors shall notify the Surcty immedisicly of any change in his ur its name.

If eny of the Indemnitors menes, omalgamales, consolidates, nurganzey, formy w panncrship ure juing with, or sclls, tranafors or
leases all or substantially oif of i underuking, property and uxseis 1o, uny other person, finm, corporation, tnet, parinership of venlure

(hereinafler called a “Successor™) and, where an Indemnitor 15 2 pannership, il there is any change in the constitution of the
partnership, including (but not limited W) the death, retirement, or sdditon of o member ur imembery, or subscquent incurporation (the
partnership so recanstituied or incorpormted bewny ncluded in the term *Succctsor™, then

(i}  such Indemnitor shall immediately nutify coch of the other Indemniturs und the Surcty: and
(if)  whether or not such nolice is given, this Agreement shall cxiend and apply to any Bonds therctofors issucd (1o the exient that
such Bonds relaie i the Successor) and any Bonds thereafier iausd in respec of the Successor as principal,

CONSENT TO CHANGES

The Surety i autharized and empuwenzad, without notice w or kauwladge of the Indenmiton, notice being hereby exprendly waived.

(s}
(b}

(e}

10 cormect any mistakes herein or in any Bond(s),

0 atsend o refuse W assent 1o any change whatsuever in any Bondis), sny Bunded Contract{s) and any Bonding Facility, including
but net limited 10 any change in the time for the completion of any Bonded Cuntroci(s) and for payments ur advances thereunder
and/or in the general conditipns, plans or speciflcntions which accompany said Bondeit Cantragiis) and sny increase or decrease in the
limit of any Boading Facility: and

10 sasen) b of o lake any adgignmient or assignments, 10 exccute or comsent to the execution of any continualions. cxiensions,
rencwals, enlargements, modifications, change or alierations of any Bond(s) or Bonding Faciiny or Bunding Facilities, snd to execute
any substituie or substitutes therefor, with the same or different conditions, provisions and obligees and with the same or larger or
smaller penaliies;

and the Indemnitors shall remain bound under the Lerms hereol even though any such correctivn, assenl ur refusal by the Surety does ur muy
substantiatly increase the liability of the Indemamiors,

15,
{a)

L]

{c)

(]

CONTRACT ASSETS

The Indemanitors shall obtain, maintain and make availoble ol Equipment and Matenal snd Other Cuntracl Asscls neccasary foe the
performance of sll Bonded Contractis) and Unbonded Contracts.

Each of the Indemnitors hereby assigns and transfers 1o the Surcty, as collateral, 1 secure the obhgativas berein of the Indemnitors
ond alf other indebicdness or lisbilities of the Indemnitors o the Suniy. whether herctofore or hercafler incurred, alt the aght, titke and
inderest of the Indemnisors inand W

(i) cevery:

{A) Contract, whether a Boruded Contzact or an Uinbonded Contrnct, und whether or not any Event of Defoult has occurmed
with reyand to any of the Indemnitors i eespedt of sich Contract, inchuding all retzined percentoges, bukibacks,
progress payments, Jeferred payments, camed maencys, compensation for exim work, procesds of damage claims,
nsurance palicics and cloims therounder, and all asher funds ond pruperiies whatever (whether or not similar w she
foregoing) that may be due or become duc uader any Contruct{s) or thul may be due, become due, awanied or allowed
in connection with ur under circumstances growang out ol any Contrucy(s) o wurk done thereunder;

(B) subconiract let or that may be kel in conncchion therewith,

(C)  cloim which the [ndemnitons may have or acquire ugainst any person funtishing or agreeing to fumish any labour,
Equipment and Motcrial ar Other Cuniract Asscls in connection with sny such Controct o sny such subtontrscy; and

(D)  bend securing any such subcunimct of claim:

{il) =l Contract Equipment and Maierial,

(i)  all Equipment am) Material; ond

{iv) all Other Contract Asscls.

Such zasignment shall be cffective as of tbe date of cxecution sl delivery of

(i) this Agreement, as to esch Bunded Cunimct cuvered by any Bundis) herciofore issued (bul nothing heremn shall limit the
Surety's ight tu claim under gny prios assigamient) and as (o any LUnbondzed Contract in force ot such date,

(i)  each Bond herealler issued, as ts each Bonded Controct vovered by such Bumd; ur

(i) =ach Unbonded Cunirzct entered intu after the daie hercol, as w such Unbonded Contract,

The Surcty sha!l take procoedings 1o cnloree such assignment only in the event {an “Event of Defauh™) of

{i)  any breach or alleped breach of soy of the covenants and agreements herein contanel, ar of any term or condition of any
Bonding Facility: or

(i} ony shandonment, forfeiture or breach of, or failure, refusal or insbility to perform, any Bonded Contract ur any lisbiluy under
3 Bund; ur

{iil) any Cuifure, refusal or inability of o principa) 1o pay bills or other indebtedncss incumed in, or in canncclion with, the
perfurmance of any Bonded Cuntract or Unbonded Contract, or

tiv) eny assignment by any of the Indemnitors for the benefit of creditur, or the appointment, or any application for the
appointment, of 8 recciver or trustee for any of the indemnitors, whether insolvent of not, or

{v) any proceeding or the exereise of any right which deprives any of the Indemaitoes of the use of any of the Cantract Equipment
and Material or any Other Contract Assciy; or

(vi) any changz or threat of change in the charucier, ienlity, cuntrol, management, beneficial ownership ur exisicnce of a principal;
or
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i n.ny uther occumrence, comlition or circumstance (whetlier ur not similar 1 any of the furegoing) which in the ole opinion of
the Surely may expose the Surety to loss, cost ur expense.
(¢)  Each ofthe Indemnitors herchy authorizes and empowers the Surety, iT an Event uf Default has vccurred and is continuing, to;

(i) inits sole discretion, take possession of the work under any Bonded contract and 1o complete such contract, or cause the wme
mkmkse&mhmmuhmmnmlmrwwmuyulh«mmwhnchihehuy may deem
1o ubiain the discharpe of the Surcty’s obligations as surcty inchuding, bul ot limited w, 2 monctary senlement with the
obligee, and alt losaes, changes, expenses and costs incurmed by the Surcty in 3o doing shat] be included as Indemnity Lotses;

i)  execule in the name of any Indemnitor any instruments deemed necessary or desirable by the Surcty 1o provide absolute title 10
the Surcty of sny funds, property and rights as aro herchy assigned, transferred or conveyed, and the Surety and such persan(s)
a9 the Sursty moy designate for this pupose are liereby aothorized 10 take immediate possession of such fumds, propenty and
righis;

(iil)  instruct any obliges(s) undes any Bunds, and/or any owncrs under eny Unbomded Contracts, to withhald funther payment 1o any
Indemnitor or other persun who i1 a party to tie relevant Contract{s):

{iv) collect ony cheque, dafl, warunt or otlier instrument made or issucd in payment of any monies duc on any Bonded
Contmcys); and

(v)  endorsc in the name of o Indemnitor 2¢ payes and 1o cash any such mstruments and 1o retain or disburse the proceeds thereol,

16. TRUST FUNDS

{o)  Ench Indemmiwe ayrees and hicreby expressly declares that ol) funds due of 1o becume due under any Bonded Conmimet, are, whether in
the posscsion of the Indemnitor or another, trust lunds for the benefit of and payment to all persons to whom the Indemnitor incurs, in
the performance of such Bonded Contmct, abligations for which ihe Surety would be liable under such Boad. 11 the Surcly ssaumes or
discharges any such abligation, it shall be entiiled Lo assen the claim ol such person to the trust funds.

{b)  Each Indemnitor shall, upon demand by the Surety and in implemenwtion of any trust kereby creawed, open an scount of 8ccounts
with a bank or similar deposiory designated by the Indemnitor and opprovid by the Surcty, which account or accounts shall be
designated o9 8 irun accound o aecounts for the depusin of such tust funds, and ahall deposit theren ol monics reeeived pursuant W
said Bonded Contract or contmais.  Witldrawals from such accounts shall be by cheque or similor instrument signed by the
Indemnitor snd countersigned by & represenintive of the Suray.

{¢)  Said trust or irusts shall terminaste on the payment by the Indemnitor of all the coatraciual obligations for the payment of which the
st of irusts arc hereby crested or upon the explrtion of twenty years lrom the daie hereol, whichever shall first oceur.

17. POWEROF ATTORNEY

Each of the Indemnitury hereby irrevocubly nominates, constitutes, sppoints and designates ihe Surety, of any person or persons designated
by the Surcty, as its anomey to cxercise all of its nghts assigned, imasfirred ur st over W the Surcty by this Agreement, and m ity name to
exccule and deliver (und withow lmiting the gencrality of e fureyoing, o complete mny blanks sl insen dates in} any and ell additivnal or
other assignments, instruments or documents deemed necessary ur dewrable by the Surety

(2) 1o vest in the Surety or its designess sbaslute title 1o sny and all monics, property und rights herchy assigned; and

{b) 10 provide the protections and rights w the Swizty contemplatet by all the pruvisions hereol

Enach of the Indemnitors hereby expressly declores that such power of stiwmey may be exercised during any subsequeni legal incapacity on
the pan of such Indemnitor,

I8. DISCLOSURE AND REGISTRATION

The Indemnitors consent 10:

(a}  the service hereof at any time upon any person, fiem or coporation (but authing heren sliall be consired a9 permitting the Surcty 1o
take enforcement procecdings contsary 1o subpampriph above), and

(b  the registation hersol (or of a notice or other msirument i respest hereol) under any scheme or sysiem of registration for ony
puspose.

19. ACTIONS TO ENFORCE THIS AGREEMENT
(0}  In the event of any claim or demand bemg made by the Surcty agunst the lndemnitors, whether or not procecdings have been
comnmenced sgainst ane of more of the Indemnitons, the Surety is herehy eapressly authonzed to;

{)  bring scparate sums on tus Agreemcni 28 causcs ol aetion aconic agamsl any of 2 of the Indemnitorns, and the bringing of a
suit or the recuvery of judgment upon any cause ol action shall nol prejudice nur kar the bringing of uther suits upon other
causcs of action, whether therelofore of thereafter trising: and

{ii) senle or compromise any claim based upon this Agresment with any one or more of the Indemnitors individually without
referencs 1o the others, and such scitlement or compromuse shall not allect the lisbility of any of the ren of the tndemnitors,
and cach of the Indemnitors hereby expressly waives the right 1o be discharged and released by reosvn of the release of one or
maore of the viher Inlemnitors, and consents (o any settlement or compasilion that may herealter be madc.

{b)  Any seitlement or agreememt concluded with an Indemnitor followsng a claim against him by the Serely under this Agrecment shall
not create & new agreement nur extinguish the Indemnitor's obligations under this Agreemens, and this Agreement shall remaln o full
force wnd elfect in case of default on the pan of wn Indermnitor 1o fulfil the icrms of such sctiloment or agreement with the Surcty

20. COSTS AND INTEREST

(8)  In the event the Surcly commences proceedings o enforce the terms hercof, the Surety shall be entitled lu revover (but without
duplication) ils solicitor and own client custs (on u full indemmity bawus), judicial und extru-judiciol costs and the fess ond
disbursements of iis solicitors and counscl in conneciion with such procecdings.

(b}  Any and all amounts which the Surcty is emtitiad o be paid under this Agresment shall bear intcrest ol o rate of 10% per year,
calculated monthly fram the date un which demond for paymem therefor 14 made (ur Jeemed W have been maie) 10 the date of
payment; the Surcty’s clsim for such interest shall not merge in any judgment againsi any of the Indemnilors, and any such judgment

shall bear increst at such rate until payment.
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2. WAIVER OF NOTICE AND OTHER RIGUTS

{a)  Each of the Indemnitors hereby waives nutice ol the execution ot uny Aund and uf any uct. fact or information conceming or alfecting
the rights ur hiabwlitics of the Surety o the rights ur liabilines of the Indemnitors, including sithout limitatwon the relcase of any other
liubemnitor, the adhesiun hereto of any additional Indemaitor, and any change i the terms of any Bunding Facility

{b}  The Indermnitors waive the benefit of division beiween themselves and of discussion of any principal.

22. SUBORDINATION OF INDEMNITORS
Naone of the Indemnitors shall enforce any cights of contribution oe indemmity against any [ndemnilor or its property and unde ftaking until
such Indemnitor's obligations 10 the Surcty under this Agreement have been satisficd in full.

23, EXCLUSION OF LIABILITY
None of the Indemnilors shall have any claim against the Surcty, for indemnity or otherwise, in respeet of any olleged error or omission an
the part of the Surcty in issuing ur filing t issuc any Bond

4. DISCHARGE FROM SURETYSHIP

{a)  The Indermnitors shatl, ot any time wpon the request of the Surcty, procure the discharge of the Surety from any Bom and from o)
Hability by reason thercol.

(b)  The Surcty may, ot any time, 1ake such action as it deems neczesary of propes (o obiain 11s roicase from any and all liability under any
Bonel.

25, TERMINATION

(8)  An Indemmitor may give thiny (30) days' prior writien notice of termination 10 the Surely by registered mail to the Surety at its head
ofTiee, specifying the effertive date ol such lerminativn. No such notice of termination shall be deemed o have been received by the
Surcty, and such thiny (30) day period shall pot cummence, unlcss and uaiil such notice 13 actually delivered to the Sursty and the
Surery has given a written acknowladgement of such delivery . Any such nutice shall nut operate o modify, bar, limit, afTect, impair or
discharge the liability of the Indemnitor(s) so terminating of the remaining Indemniiurs (i any), upon of by reason uf any and all such
Bonds cxeeuled:
(i)  before the cifective date of terminativa. or

(i) exccuted ofler the ¢ifestive date of Icrminalion
{A)  upon the awanl of a coatract on o bid, proposal or tender with respeut 10 which the Surety bas executed a bad bomd,
to bond (ur “serety’s consent”™) or sumiler undertaking priar w such date; ur
{0} which the Surcty has besume obligated, prior 1 such date, o cxccne
(b)  Such a notice of lermination shal) operatc ouly with respect to the Indemnnorngs) giving it This Agreement shall remain in full force
and effect, with reapect w the other Indemnilons), withuut obligution for the Surety 1o nulify such uther(s) of the i2nnination by une
or more of the Indemniton.
{c} It shall be the responsibility of the terminating party (o ascenain the currect address for the time being ol the head office of the Surety.
Such oddress is alwoys o matier of public recund. The head office of the Surcty is now w Bay Adelaide Centre, 333 Boy Sireet, Suue
1610, Boz 22 Torunto ON, MSH 2R2

26, ADDITIONAL INDEMNITORS

Any person may, by completing, cxecuting and delivering 1o the Surety an Adbesion in the form anncxed 1o this Agreement, become bound
u3 o Indemnitor hereunder s i such persun hud been an wrigingl signatory hereto

27. DEMANDS BY SURETY
Any demand by the Surety on sy of the Indemnitons may be hand delivered, Ielecoped, lelexed ur sent by regssiencd mail W such party ot
the address shown above, of (o such other address as such pany may have notified w Uic Surcty in wrinng (including ony sddress shown inon
Adhesion), and shall be cunclusively deemed lo have been received:
(@) il band deliverzd, iclecopied or tcleaah:
(i)  on the date of delivery or unnsmission, il prior 10 4:00 p.m. (locul e} un a doy (uther than o Sulusday) on which churtered
banks in the municipality named in such address are open for business duning normal business hours (a ~Businces Day™); or
{il)  otherwise, on the nex) following Business Day; or
() ifmailed, on the second Buginess Day aller inailing.

8. GOVERNING LAW AND JURISDICTTON

This Agreement is made under, and shall be inlempreted in scconltance with, the lows of the provinee numed on the first page hereofl und the
Iaws of Canada appllcable in such provinee; each of the Indemanilors hercby expressly submits w the non-exclusive jurisdiction of the Couns
of such province.

29, SEVERABILITY

if any provision or pravisions hereol ane held w be void or snenforcesble under the laws governing its coastruction ur enforcement, this
Agreement shall not be void or unenforceable therehy but shall continue in effext and be enforced s though such provision ar provisions
were omitied.

30. ENUREMENT

This Agreement is binding juintly and scverally upon the Indemniives, therr hews, execuiun, personal repracnistives, successoss and nssigng,
This Agreemeni shall enure to and benefil any successor W the Surcty (including without limiiation any persen lu whom the Surety may i
furure transfer alf or any substaniisl part of its busincss asscis).

3JI.  RIGHTS AND REMEDIES OF SURETY

The rights, powers and remedies aifonded to the Surcty by the semms hereol may notl be waived or mudified vrlly and po writicn change of
modification shall be effective until signed by an authosized oiicer of the Surcty. No agent or broker is suthurized 1o sign any such change
or modification on behall of the Surety. All nghis and remedics of the Surety under this Agreement shall be cumulgtive, and the exercisc of
or failure 1o exercise oy right or remedy at say time shall pul be un clection of remedy ue o waiver of any other right or remedy or of the
same right or remedy at st any other time. The Surcty i not requined 1w exhaust its remedies or rights ogainst the principal of to awail receipt
of any dividends lrom the kegal reprosenimives of the principal before asseriing ity rights under this Agreement ogainst the Indemnitors, and

[
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may gsscrt such rights against onc or more of the Indemnitors without asseriing them against all or other Indemnitors. The rights, powers and
remedics conlemed upon the Surcly by this Agreement are in addition to any uiher agluy the Surety may huve or ucquire agsinst the
Indemmnizors or olhers, whether snsing by the terms of any ather agreement, by operation of law or stherwise

J2. CHOICE OF LANGUAGE

‘The parties hereto have requesied that the present Agreement be draficd in the English langusge. Les partscs aux préscates onl réquis que ls
présente enlenie soit redigde daas la langue anglaise,

33. ENTIRE AGREEMENT

EACH OF THE INDEMNITORS REPRESENTS TO THE SURETY THAT SUCH INDEMNITOR HAS CAREFULLY READ THE
ENTIRE AGREEMENT AND THAT THERE ARE NO OTHER AGREEMENTS OR UNDERSTANDINGS WHICH IN ANY WAY
LESSEN OR MODIFY THE OBLIGATIONS SET FORTH HEREIN.

34, CONSENT TUO SURETY'S OBTAINING INFORMATION

Each of the Indemnitors:

{a)  suthorizes the Surcty 1o obiin any credil or other information conceming the affoies and operations of each of the Indemnitars
{inchuding sny “personal infurmation”, as defined by the Personul lufarmution Provection und Elecironic Docwments Act {Canada)
ond other applicable personal information lawy) and any transaction between or among any of the Indemnitors from any banks,
depositories, suretics, obligees of the Bonds, maleriatmen, supply howses, credit reponing oyencies, brokers or ather pemons
{eolleetively, “Sources”™);

(b)  cxprouly instructs all such Sources to fumish such infurmation w the Surety {and for grester cemainty, instructs any broker(s) w
release (o the Surety any informatian relating to any Bond(s) or Banding Facility), and

(c) consenis to the collection, use and disclusure by the Surety of any personal information aboul such Indemaitor for the purpases of the
entcring into, administration and caforcerwnt of this Agriement and any Bomd{s)

IN WITNESS WHEREOF ihe Indemnitors have executed and delivered these presents ns sheir respective deeds, each who is an individual
having hercunio s his or ker hand (and having, by so signing, adopted the word (“scal™) hereon as his or her personal seal), and cach which
i3 a pannership, joint veniure, inust, comonation or unincupumicd assciation having coused this Agreement (o be duly excouted by s duly
suthorized nepresentalive of represcniatives, as of the dale shown on the firs page bereof, which date each of the Indemniiors hereby affirms
a1 the cffective dale of this Agreement, regandicss ol the date oa which such Indemniter in Tac) enccuted ibis Agreement.

SIGNED, SEALED AND DELIVERED.

Comporations and/or Parterships Siga Hercunder

Name -a_arpumlmn

[ Witness
Q%h North nlSn.-el Erceiors (nc. {Seal)
%) A (Signajure)

Pr Name” STV P{\J

Prnt Title g ~L4
W&M S’“\TH | have the outhority 1o bind the corporalion

22 aS Lake Sherm B W 162 Row Rldge Dr

Address of Witness Address of Corporation
1 Crents MV 38 Cachirane, Alberta TIC 1V
City, Posal Code City, Pustal Cunde

b B8 05T 85 239- 15|

Phone number
Phone number
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Personal Indemmitors Sign Hercunder

Bay Adelaide Centre

333 Doy Strest, Suite 1610, Box 22
Toronto, ON MSH IR2

Phone; (416) 214-2585

Farx (416) 2149547

Witness

et

Cotcer SanrL

Print name
wows Loke Shora B
Address of Wilness
“TeRerds  MBN 3k
City, Postal Code

He)_ 453 oSS
Phone number

162 Bow Ridge Dr

Address ol lidemnitor
Cochrane, Alherts T4C 1V7

City, Postal Code

£22-323 - 155 |

Phone number

1935~ 01- 1}

Do of Binh {YYYY-MM-DD)

Witness

D g e

RoegoT SMrH

10432 Glemrose Dr

Print name
Address of Indemnitor
22¥S Lake ShorBILW) - Delia, British Columbia VAC 0A6
Address of Witneas
Toronle Oal- MBJRXT | Cry. Pesial Cade
City, Posial Code i 22— T ~OA
&6, S3 o557 Phone number 5 -
Phone number 6g / i / o 9
Dote of Binh (YYYY-MMDD) =
Sperial Insiructizen

thauld b wirm

o malers

sfficrry aer signiag with corporsie wal

l[mhﬁ-!-rh-wmhmwwmrum%wmd-umhﬂmm'lm
Udc lud-nhbufmndhmm—nhm with the signature(t) uf the portaeriv) execnting on i behalf set ont immediately bedom, Ench partner

sigw a1 an Indemalive,

If Atdaren ks spevified on page 1, we the Indemnlior It an Alberss resident or goveraed by Alberss law, comply with The Guananters Avkmewledgement Act | $Heriel.
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This is EXHIBIT "B” referred to in the Affidavit
of Stuart Detsky, sworn before me this {ZM
day of Auguss, 2022,

NLRA WM”}AM

for Oaths in and for the
ovince of Ontario




He3022-0S

Bond No. MCS1150074 (the "Bond”)
Bond Amount $462,000.00 (the "Bond Amount”)

Performance Bond

NORTH AMERICAN STEEL ERECTORS INC as Princlpal (the "Principai®) and Trisura Guarantee Insurance
Company a carporation creatad and exdsting under tha laws of Canada and duly authorized to transact the business
of Suretyship in Canada as Sursly (the "Surety”) am held and firmly bound unlo PCL Construction Management
Inc. as Obligea (the “Obligee”) in the amount of Four Hundred Sixty-Two Thousand And 00/100 Dollars
($462,000.00) lawful money of Canada for the payment of which sum the Principal and the Surety bind themselves,
their heirs, executors, adminisirators, successors and assigns, fointly and severally.

WHEREAS, the Principal entered Into a written contract (the “Contract”) with the Obligee, dated this 1st day of June,
In the year 2018 for INSTALLATION OF STRUCTURAL STEEL FOR 8TH AVENUE BRIDGE REPLACEMENT,
CALGARY ALBERTA.

The condition of this obligation is such that if the Principal shall promplly and falthfully parform the Contract then this
obligation shall ba null and void; otherwise it shall remaln in full force and effect.

1 - Pre-Damand Conference

Prior to & Demand (as defined In Section Il 3) below) under this Bond, the Obligee may notify the Surety and the
Principal In writing that It Is considering declaring the Principal to be In default under the Contract and request a pre-
demand conference (the “Pre-Demand Conference”). Upon recaipt of such request the Surety and Principal shall
participate in a Pre-Demand Conference meeting or telaphone conference cal’, on a without prejudice basis, with the
Obligee which shall be arranged by the Surety and held at a mutually agreeable time and place not later than fifteen
(15) calerlndalr days afler recaipt of such nolice, unless otherwise mulually agreed to by each of the Obligee, Sursty
and Principal,

The pumpose of the Pre-Demand Conference Is to allow the Obligee to express Its concems about the Principal's
performance pursuant to the Contract and to allow the Principal to respond fo such concems prior fo the Obligee
exercising its rights under the Contract or this Bond. It should not be construed as an altemative ta any dispute
resolulion provisions which may appear in the Confract. Neither the participation by any party in the Pre-Demand
Confarence, nor any statement or position taken by any party during the Pre-Demand Conference or any follow-up
Pre-Damand Conference, may be relied on by any other party as a waiver or compromise of the rights or dutles of the
Obliges, the Sursty or the Principal under the Contract, this Bond or applicable law.

Ii-Con 8 P ent to Liabilit

The Surety shall have no liabllity under this Bond unless all of the following conditions precedent (the “Conditions
Precadent’) have been safisfled:

1. The Principal is, and is declared by the Obligee to be, in default under the Contract; and

2. The Obligee has performed the Obligee’s cbligations under the Contract; and

3. The Obligee has made a Demand under the Bond, in this Bond, “Demand” means a clear and unequivocal
written statement by the Cbliges, delivered o the Surely In accordance with Section XI bslow, that the
Principal Is in default of its obligations under the Conlract and requesting that the Surety fulfill its obligations
under this Bond; and

4. The Obligee has agreed to maka avallabls the Balance of the Contract Price to the Surety in accordance
with the terms and conditions of the Conlract. In this Bond, "Balance of the Contract Price™ means the total
amount payable by the Obligee to the Principal under the Contract less the amount propesdy paid by the
Obligee to the Principal.

1l - Surety’s Investigation and Response

Upan receipt of a Demand from the Obligee, the Surety shall be entitled to a reasonable time within which to conduct
an investigation of the Demand and determine its liabllity under the Bond, if any, Within five (5} business days of
recalpt of the Demand the Suraty shall acknowledgs recelpt of the Demand In writing and request from the Obliges
tha Information and documentation the Surety shall require to complete Its Investigation (the “Informatien”) and accass
to the site where the work Is being performed, if necessary. Upon recelpt of the Surety's acknowledgement, the
Obligee shall promptly provide the requested Information and site access to the Surety.

Upon recelpt of all the Information, and complation of the site visit, If required, tha Surety shall have twenty-one (21)
calendar days to complets lts investigation and advise the Obliges, in writing, of its position on llability pursuant to the
Bond and to choose an eption for discharging [ts obligation hereunder, if appropriate. In the event that the Surety is
unable to complete its investigation and take a position on liability within such twenty-one (21) calendar days it shall
write to the Obligee prior to the expiration of such twanty-one {21) calendar daya and provide the Obligee with an
update which sats out the status of the Surety's investigation and the Surety’s estimats of when the investigation will
be completed and its position dalivered 1o the Obligee. In the event that the Surety danies that it has any liability
pursuant to this Bond, the Surety shall explain its reasons therefor to the Obligee in writing.

IV - Emergency Remedial Action by the Obligee

If during the time the Surety Is Investigating a Demand, circumstances dictate that the Obligee must undertaks
emergency remedial work which is necessary to:

a} ensure public safety; or

b} preserve or protect the work under the Contract from deterioration or damage,

the Obligee may, acting with due dlligence and upon giving written notice to the Surety, undertake such emergency
remadial work provided that:




1. reasonabla costs Incumed by the Obligee In undertaking such emergancy remedial work shall be relmbursed
by the Surety in accordance with the terms and conditions of this Bond and subject to the Principal's defaut
and the Surety’s llabllity belng subsequently established. Any paymenis made by the Surety In respect of
such work shall form part of Its obligation under this Bond and shall reduce the Bond Amount by the amount
of any such payments; and

2. any such emergency remedlal work shall be limited to work which Is within the scope of the Contraet and
which is reasonably required to mitigale the potential costs or damages of the Obliges in the circumstances;
and

3. any such emergency remedial work shall be undertaken without prejudice to the righls of the Obligee, the
Principal or the Surety under the Contract, this Bond or applicable law.

V - Post-Demand Confersnce

Following a Demand, the Surety and the Principal shall participate In a meeting or telephone conference call (the
*Post Demand Confarenca”) with the Qbliges, on a without prejudice basls, which shall be arranged by the Surety
and held at a mutually agreeable Ume and place not later than ten (10) calender days after recsipt of the Demand,
unlags otherwise mutually agreed to by the Obliges and the Surety.

The purpese of the Post Demand Conference shall be to determine what remadial action, if any, the Obligee believes
must ba taken whila the Surety Is conducting its Investigation. If the Obligee reasonably bellaves that the work of the
Contract must proceed for the benefit/protection of the Project overall and in mitigation of any damages the Obligee
intends to seek from the Surety hereunder, while the Surely is conducting its investigation and provides reasanable
avidence thareof to the Surely, the Obligee may engage an appropriate contractor(s) to continue the work of the
Contract (the "Remedial Work") subject to the following conditions:

1. the Obligee shall pay the costs of the Remedial Work on lerms the same as or similer to those of the
Contract;

2. the Obliges shall keep separate records of all amounts related to the Remedial Work it Intends lo seek as
damages from the Suraty hereunder; and

3. the Cbliges shall allow the Surety and/or ils consultant(s) access to the Project during the course of the
Remedlal Work for the purposa of preserving evidence and monitoring the progress of the Remedial Work.

If the Surety abjects to any part of the Remedial Work, including without limitation the Obligee's proposed completion
contractor(s), it shall inmediately advise the Obliges In writing of Iiis objections and the reasons therefor. The
Obligea may still proceed with the Remedial Work and the Sursty’s objecfions will be addrassed through negotiation
with the Obligee or at the trial of any action brought pursuant to this Bond.

The reasonabla costs incurred by the Obliges in undertaking the Remedial Work shall be reimbursed by the Surety in
accordance with the terms and conditions of this Bond subject to the Principaf’s default and the Surety’s liability belng
subsequently established. Any payments made by the Surety In respect of the Remedial Work shall form part of its
obligation under this Bond and shall reduce the Bond Amount by the amount of any such payments,

So long as the Obligee has attended a Post Damand Conforence and otherwise compliad with all of the conditlens of
this Bond the Obliges may proceed with the Remadial Work and the Surety shall not ralse the mere fact that the
Remedial Work proceeded as a defence to any dalr_n by the Obligee hereunder.

Nelther the participation In the Post-Demand Conferance, nor any statement or position taken by sither party during
the Post-Demand Conference or any follow-up Post-Demand Conference, shall be relied on by any other party as a
walver or compromise of the rights or dutles of any the Obligee, the Surety or the Principal under the Contract or this
Bond,

Vi- Surety’s Options

Following the completion of the Surety’s investigation, if the Conditions Pracedent have been salisfied by the Obligee
and the Surety has accepted liabillty pursuant to this Bond, subject to Sections VIl and Vill below, the Surety shall
promptly:

1. mmedy the default; or

2. compleie the Contract in accordance with Hs terms and conditions; or

3. obtain a bid or bids for submission to the Obliges for completing the Contract in accordance with its terms
and conditions and upon detarmination by the Obligee and the Sursty of the lowest responsible bidder,
amange for a contract between such bidder and the Qbligee and make avallable as work progresses (even
though there should be a default, or a succession of defaults, under the contract or contracts of completion,
smanged under this pamagraph) sufficlent funds to completa the Principal's obligations in accordance with the
terms and condition of the Contract and to pay those expenses incurred by the Obligee as a result of the
Principal's default relating directly to the performance of the work under the Contract , less the Balance of the
Contract Price; or

4, pay the Obliges the lasser of : {1} the Bond Amount, or (2) the Cbliges's proposed cost of complation less
the Balance of Contracl Price.

Vi - Limitation an the Surety's il

Notwithstanding anything to the contrary contained in this Bond or in the Contract, the Suraty shall not be liable fora
greater sum than the Bond Amount under any circumstances.

In the province of Québac, the coverage perod of this Bond begins at the date of commencemant of the Conlract
work and ends two (2) years following acceplance of such work pursuant to Article 2110 of the Chvil Code. Only

defaults declared by the Obligee In writing to the Principal during such paeriod shall be subject to coverage under this
Bond.



Vili- Commencament of n

It is & conditlon of this Bond that any suit or action must be commenced before the expiration of two {2) years from
the earlier of : (1) the date of Substantlal Performance of the Contract as defined In the lien legislation where the
work under the Contract is taking place, or, if no such definltion exists, the date when the work Is ready for use oris
belng used for the purposa intended, or (2) the date on which the Principal is declared in default by the Obligee.

1X- Right of Actlon

Na right of action shall accrue on this Bond to or for the use of any person or corporation other than the Obliges
named herein, or the helrs, executors, adminisirators or successors of the Cbligee.

X- Headings for Reference Only

The headings and references to them in this Bond are for convenience only, shall not constitute a part of this Bond,
and shall not be taken into considaration in the interpretation of this Bond.

Xl- Notices

All Demands and notices under this Bond shall be deliverad by facsimile and registered mall al the addresses sat out
below. All other cormespondenca may be delivered by any of facsimile, reqular mail, registered mall, email or courler
at the addressas set out below.

The Surety: The Obligee:

Trisura Guarantes Insurance Company PCL Construction Management Inc.
333 Bay Street, Suita 1610 2802 11" Sireet NE
Toronto, ON M5H 2R2 Calgary, AB T2E 757

Fax: 514-845-6876 Fax: N/A

Emall: surety@trisura.com calgaryeoniracts@pel.com
The Princlpal:

NORTH AMERICAN STEEL ERECTORS INC

162 BOW RIDGE DR,

COCHRANE, AB T4C 1V7

Fax NFA

Emall: stoupin@nastesteractors.com

IN WITNESS WHEREOF, the Princlpal and the Surety have Signed and Sealed this Bond this 12th day of August in
the year 2019.

NORTH AMERICAN STEEL ERECTORS INC
Witnessed by:

_Ih’lmame: L ;J:;ne u\‘\e—ann?nss: WAURH Goswin, ‘:\
B Pres e ress of Winess: |u0 GiuFey @A el
| have authority to bind the corporation. Coc\a st 1N

Trisura Guarantee Insurance Company

By: /f{f/ﬁ;—-—-’ ; (seal)

Name: Llane Secafrs,
Attomey-in-Fact




This is EXHIBIT “C” referred to in the Affidavit
of Stuart Detsky, sworn before me this {7 *“
day of AUgust, 2022,

1/ NEDA Eoyp\t Hian
A ngﬁissiﬁ'réf'_fgr Qaths in and for the

Province of Ontario

00680311-1



@ SUBCONTRACT #463022 - OS
PCL Construction Management Inc.

This Agreement made on May 30, 2019 by and batween:

Branch: Calgary
PCL Construction Management Inc.
2882 11th Street NE Project N T _—
ect No:
Calgary, AB T2E787 Requested By: AMS CH
Prepared By: cJC
Cost Code: 051001
hereinafter called the "Contractor” Subcontractor Fax:
s File Number: 0400463

North American Steel Erectors Inc.
162 Bow Ridge Drive
Cochrane, AB T4C 1V7

Steeve Toupin
(514) 775-2211
stoupin@nasteelerectors.com

hereinafier called the "Subcontracler”

RECITALS:

1

THIS SUBCONTRACT IS ALSO SUBJECT TO THE GENERAL CONDITIONS AND SPECIAL CONDITIONS ATTACHED HERETO

p=SS D eSSl

The Coniractor has entered Inte a contract together with all general conditions, special conditions, plans, drawings, specifications,
schedules, addenda and other documents {as developed from time to time) forming or by reference made a part of such cantract and
as amended from time to lime, (the "Prime Contract”) dated March 11, 2019 for the performance of certain wark (the *Work”") for

City of Calgary (logether with its successors and assigns, the “Owner”) in relation {o a project described as 8th Ave Vehicle
Bridge Replacement (the “Project’).

Owner Address:

City of Calgary

2FLR-677 25 AVE SE BLDG U
CALGARY, AB T2G 4K8

Project Address;
Sth ave SE over Elbow River
Calgary, AB

The Subcontractor wishes to undertake a portion of the Work (the “ Subcontract Work™, as dsfined below) as Subcontractor to the
Contractor.

The Subcontractor and the Contractor have agreed fo enter into this Subcontract, which sets out the terms and conditions upon
which tha Subcontractor will perform the Subcontract Work.

Canadian Subcontract 2009

‘ P {22
1. Logal 2. Subconiractor 3. JobFils 4, Sile Flis (Supednlendend) 5 Purchesing 8, Accounting age 10



A. AGREEMENT TO PERFORM THE SUBCONTRACT WORK

The Subcontraclor agrees to perform the Subcontract Work in accordance with the terms and conditions of this Subcontract and lo
the satisfaction and approval of the Contractor and of the Owner or its architect or engineer (the " Consultant”).

B. WORK TO BE PERFORMED

It is agreed that the materials to be furnished and the work to be done by the Subcontractor are as follows:
Supply, fabricata and install structural steel as per plans, specifications, and all addenda.

All in accordance wilh the requirements of the Prime Contract and all instructions of the Owner or the Consultant pursuant to the
Prime Cantract in relation fo such materials and such work (hereinafter called the "Subcontract Work"). The Subcontract Work
includes any and all acts, operations, abligations, duties and responsibilities as are necessary for the Subcontractor to perfarm the
scope of the Subcontract Work and to salisfy its obligations under this Subcontract, including the provision and performance, and all
supervision, of all necessary labour, materials {Freight Terms DDP - Delivered Duty Pald Sth Ave SE (Inglewood) Bridge Rehab -
Incoferms 2010, includes offloading by subcontractor), plant, tools, sequipment, services, supplies, permits and licenses.

C. SUBCONTRACT PRICE

The estimated amount to be paid to the Subcontractor for the perfermance of the Subcontract Work is four million six hundred
forty-eight thousand five hundred nine DOLLARS ($4,648,509,00) in Canadian Funds (the *Subcontract Price") exclusive of the
Goods and Services Tax and inclusive of all other federal, provincial, territorial and municipal taxes of any kind whatsoever and which
amount shall be subject to adjustment in accordance with the terms hereof.
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D.

Cost Breakdown - Schedule of Unit Prices

Estimated
Cost Code Description Quantity UoM Unit Price Total
051001 3.5.1 Supply Coated Steel Arch Ribs & 1 LS 51,640,361.45 $1,640,361.45
Cross Bracing
051002 3.5.2 Supply Galv. Arch Tie Beams 1 LS $501,828.03 $501,828.03
051003 3.5.3 Deliver & Erect Steel Arches (Ribs, 1 LS $26,100.78 $26,100.78
Cross Bracing, Tie Beams)
051004 3.5.4 S5&l Arch Rib Coated Cladding Panels i LS $46,064.80 $46,064.80
051005 3.5.5 S&l Arch Cross Bracing Coated 1 LS $23,720.60 $23,720.60
Cladding Panels
051006 3.5.6 Supply Galv. Steel Deck Beams & 1 LS §2,095,356.84 $2,095,356.84
Stringers
051007 3.5.7 Deliver & Install Steel Deck Beams & 1 Ls $78,302.35 $78,302.35
' Stringers
051008 3.5.8 S&l Galv. Steel Arch Hangers 28 EA $6,896,3679 $193,088.30
051000 3.5.9 S&l Coated Steel Plate Hangers 4 EA  §4,791.7125 $19,166.85
014200 50% Performance bond — Shield Industries i LS $14,850.00 $14,950.00
(0.0115 x 0.5 x $2,600,000) = $14,950.00
014200 50% Labour and Material bond - Shield 1 LS $6,325.00 $6,325.00
Industries (0.0115 x 0.5 x $1,100,000) =
$6,325.00
014200 50% Performance bond — Nerth American 1 LS $3,234.00 $3,234.00
Steel Erectors (0.007 x 0.5 x $924,000) =
$3,234.00
$4,648,509,00

UNLESS SPECIFICALLY EXCLUDED HEREIN, SUBCONTRACTOR INCLUDES ALL COSTS
ASSOCIATED WITH THE EXECUTION OF SUBCONTRACTOR'S WORK

The quantities as shown in the Schedule of Unit Prices are estimated quantities only. The final Subcontract Price
shall be the sum of the products of the actual quantities of work performed or materials furnished as determined by
counts and measurements made by the Contractor and approved by the Owner multiplied by the applicable
Subcontract Unit Prices. Itis mutually agreed that the quantities of work to be done or materials to ba furnished
may vary from the estimated quantities and such variances shall not be considered as a waiver of any condition of
the Subcontract, nor as invalidating any of the provisions thereof, nor shall any changes be made to the

Subcantract Unit Prices on account of such variations, but the same Unit Price shall apply as if no variations had
occurred.

PAYMENT

The Contractor agrees to pay the Subcontractor for the performance of the Subcontract Work as follows:

1. Provided that ne lien has been filed in respect of the Subcontract Work that has not been released, vacated or discharged by the
Subcontractor in accordance with the requirements of this Subcontract, payments will be made monthly on progress estimates
submitted by the Subcontractor as approved by the Cantractor covering 90.00% of the value of the Subcontract Work completed
by the Subcontractor to the end of the previous month, such payments to be made within the earller of five (5) days after the
Contractor receives payment for such waork from the Owner, or sixty {60) days from the end of the month in which the
Subcontract Wark included in the progress estimate was completed.

2. Subject to the expiry of the applicable holdback pericd pursuant to the applicable builders', mechanics’, or construction lien
legislation, and provided that no lien has been filed in respect of the Subcontract Work that has not been released, vacated, or
discharged In accordance with the requiremenis of this Subcontract, payment of the balance of 10.00% owing under this
Subcontract will be made within the eariier of five (5) days after final payment has been received by the Contractor from the
Owner for the Project or sixty (60) days after final acceptance of the Project by the Owner or its Consultant.
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Due performance by the Subcontractor shall be a condition precedent {o all payments by the Contractor.
The Contractor's payment obligations shall be subject to Article 12 of the General Conditions.

Payments will not be due and owing nor shall any interest accrue thereon unti! all required documents, including but not fimited
fo this Subcontract, Subcontract revisions, statutory declarations (if required pursuant to this Subcontract), cerfificales of
insurance, Workers' Compensation Board letters of account, Workers' Compensation Board letters of clearance, such
documentation In respect of safety as may be required pursuant to Article E(2)(b), quality control documentation, an invoice
setting out the payment sought, and any other documents as required by this Subcontract, are provided to the Contractor in the
format requested and, if required, fully exacuted by the Subcontractor.

Subcontractor hereby represents to Contractor that it is not a non-resident of Canada for purposes of the Income Tax Act
{Canada). Any and all payments made under this Subconiract shall be made subject to withholding and deduction on account of
taxes where raquired by applicable laws or the administration thereof by relevant governmental authorities, including without
limitation withholding on account of Canadian federal or provinclal taxes from a payment to a non-resident of Canada in respect
of services rendered in Canada. Where an amount is so withheld or deducted, such amount will be treated for all purposes of this
Subcontract as having been paid by Contractor fo Subconiractor at the time it was withheld or deducted, and Contractor shall
remit such amount fo the relevant govemmental authorilies. Notwithstanding the foregoing, the Subcontractor may, no later than
30 days prior to commencing the Subcontract Work, provide the Contractor with a letter from the Canada Revenue Agency
("CRA") authorizing an exemption from a withholding required by applicable law. If the Subcontractor provides such letter from the
CRA, the Contractor shall not reduce payments made under this Subcontract by any withholding and deduction on account of
taxes exempted by such letter.

E. INVOICING PROCEDURE

1.

3.

Three copies of invoices in a format acceptable to the Confractor covering progress claims referencing this Project must be
received by the Contractor at the Contractor's address set forth on the first page hereof, not later than the twenly-fifth day of the
manth in which materials were supplied or work performed. In the event invoices are received later than this, the Contractor may

postpone payment o the month following that in which it would otherwise have been due, notwithstanding anything contained
elsewhere in this Subcontiract.

No progress payment or final payment shall be due or payable nor shall any Interest accrue thereon until the Subcontractor
furnishes the Contractor with:

{a) a Statutory Declaration stafing:

() inthe case of a progress payment, {hat all obligations incurred by the Subcontractor in the performance of this
Subcontract up to the end of the previous month have been pald, or stating particulars of any obligations remaining
unpaid; and

(i) in the case of final payment, that all obligations incurred by the Subcontractor in the performance of this Subcontract
have been paid, or stating particulars of any obligations still remaining unpaid, and stating that all Workers'
Compensation Board assessments have been paid; and a certificale of the Workers' Compensation Board to that effect
shall be attached to the Statutory Declaration;

(b) such documentation in respect of safety as may be required in accordance with the Contractor's safely policy, a copy of
which has been delivered to the Subconiractor or Is posted at the Project site (the ® Site"), together with such revisions of
which the Subcantractor may be notified by the Contractor from time o time (the * Contractor’s Safety Policy”).

The Contractor may require invoices and back up to invoices to be submitled electronically. if so required, spreadsheets will be

submitted in Microsoft Excel and documents will be submitted in Microsoft Word forms. Invoices and back up may be submitted
by disk delivered to the address, or via e-mall to the e-mail address, designated for such purpose by the Contractor [n writing.
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F. GENERAL

1.

9.

Except to the extent otherwise expressly provided in this Subcoentract, if there is a conflict between provisions of this Subcontract
or provisions Incarporated into this Subcontract, the order of priority, from highest to Jowest, shall be:

(a) the agreement of this Subcontract (being Articles A to F, inclusive);
{b) the Speclal Conditions of this Subcontract;

{c) the General Conditions of this Subcontract;

{d) the specifications Incorporated into this Subcontract; and

(e) the drawings incorporated into this Subcontract. Drawings of a larger scale shall govern over those of small scale of the
same date. Dimensions shown on drawings shall govern over dimensions scaled from drawings.

Later dated documentls shall govern over earlier documents of the same type. To the axtent that this Subcontract and the Prime
Contract deal with the same subject matter In respact of the Subcontract Work, both such provisions shall apply except fo the
exient that such provisions are contradictory. To the extent that a provision in this Subcontract contradicts a provision in the
Prime Contract, the provision In this Subcontract shall prevail to the extent necessary o avoid such contradiction.

The Subcontractor and the Contracior for themselves, their heirs, executors, administrators, successors and permitted assigns,
do hereby agrea fo the full performance of the covenanis and agreements contained in this Subconiract.

This Subcontract is the entire agreement between the parties relating to the Subcontract Work and repiaces any earlier
agreements, and the parties agree that there are no other agreements, representations, collateral agreements or warranties other
than as expressed herein. The Subcontractor acknowledges that it has not entered into this Subcontract on the basis of, and

has not relied upon, any stalement or representation, whether or not negligently made, whether oral, written, express or implied,
except as expressly set forth in this Subcontract. No amendment to this Subcontract shali be valid and binding unless set forth

in a Subcontract Revision, a Contractor Directive or an instrument in writing signed by the pariies.

Time is of the essence of this Subcontract and any time specified for the completion of the Subcontract, the Subcontract Work
or any portion thereof is a material provision of this Subcontract.

The Contractor and the Subcontractor ara independent contractors. This Subcontract does not create or establish between the
Contraclor and the Subcontractor or between the Subcontractor and the Owner any relationship as pariners, fiduciaries, joint
venturers, employer and employee, master and servant or principal and agent.

Each provision of this Subcontract shall be valld and enforceable to the fullest extent permitted by law. If any provision of this
Subcontract shall be nvalid, unenforceable orillegal, such provision may be severed and such invalidity, unenforceability or
illegality shall not prejudice or affect the validity, enforceability and legality of the remaining provisions of this Subcontract. If any
such provislon of this Subconiract is invalid, unenforceable or lllegal, the parties shall promptly negotiate in good faith new
provisions to eliminate such invalidity, unenforceability or illegality and to restore this Subcontract as nearly as possible to its
original intent and effect.

This Subcontract shall be governed by and construed in accordance with the laws of the place of the Subcontract Work and shail
be treated in all respects es a contract in that place without regard to conflict of laws principles.

Subject to Article 20(b) of the General Conditions, the courts of the place of the Subcontract Work shall have jurisdiction to hear
and determine any actlon, suit, proceeding or dispute In connection with this Subcontract, and the partles hereby irrevocably
attorn to the jurisdiction of those courts.

Each party shall do all things and execute all further documents necessary {o give full effect {o this Subcontract.

10, This Subcontract shall be interpreted neutrally and without regard to which parly drafted it and, in particular, ne rule of
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construction shall be applied that would result in the resofulion of an ambiguity herein on the basis of which party drafted this
Subcontract.

11. Any notice required or permitted under this Subcontract shall be in writing and (a) delivered personally, (b) sent by reccgnized
express mail or courier service, with delivery receipt requested, or (c) sent by facsimile transmission with telephonic confirmation,
if to the Subcontractor, at the address set forth on the first page hereof, and if to the Contfractor, at the Contractor address set
forth on the first page hereof, Atlention: Manager, Finance and Administration; Fax number: 403-250-2332,

12. In this Subcontract, the word "including” shall mean “including, without limitation,” and the words “include” and “includes” shall
have corresponding meanings.

13. The General Conditions and Special Conditions attached hereto form part of this Subcontract.

IN WITNESS WHEREOF the parties hereto have executed this Subcontract by their proper officers or duly authorized
agenis,

North American Steel Erectors Inc. PCL Construction Management Inc.
(gD
Subcontractor Contractor
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GENERAL CONDITIONS

ARTICLE 1.

(a} The Subconiractor shall perform Its obligations under this Subcontract at its own cost and risk except as expressly provided in this

Subcontract.

{b) The Subcontractor agrees fo begin, carry on and complete the Subcontract Work in a prompt and diligent manner and in accordance

with the Contractor's schedule for the Project and so as not to interfere with or delay the work of the Contractor or the work of any
other subcontractors, The Coniractor shall have the right to adjust the Contractor’s schedule for the Project, or direct the
Subcontractor to accelerale the Subconiract Work to ensure compliance with the Contractor’s schedule, from time fo time provided
however that, if: (1) such adjustment is not undertaken in response to an act or omission of the Subcontractor or a party engaged by
or through the Subcontractor: (2) such adjustiment reduces the time that the Subcontractor has to carry oul the Subcontract Work
prior to such adjustment; and (3) the Contractor has not previously reimbursed the Subcontractor for such adjustment, the Contractor
shall pay the reasonable expenses Incumed by the Subcontractor in accelerating the Subcontract Work to adhere lo Coniractor's
schedule (as adjusted) The Subcontractar shall, if requested by the Contractor, fumish adequate evidence to substantiate its ability to
meet the performance schedules and planned progress of the Subcontract Work, including periodic reports setting forth the status of
the Subcontract Work. Without limiting any other right or remedy of the Contractor, if the Subcontractor fails to observe any provision
of this Article 1(b) and by reason thereof the Contractor becomes liable for penalties or damages (including liquidated damages), the
Subcontractor shall pay to the Contractor such penalties or damages for which it has been responsible.

(¢} The Subcontractor represents and warrants that it is experienced and knowledgeable in the performance of work such as the

Subconiract Work and has the required ability, experience, skills, qualifications, capabiilty, manpower, and financial resources to
perform the Subcontract Work in a timely manner in accordance with the terms of this Subcontract.

{(d) The Subcontractor has:

(i} conducted its own independent inspection and analysis of the Site and all other locations relevant to the performance of the
Subcontract Work and accepts the conditions of the Site and such other locations as they are (except as otherwise provided
in the Prime Contract);

(li} conducted its own independent inspection and analysis of all drawings, reports, studies, data, documents or other information
given or made available by the Coniractor, the Owner or the Consultant {* Background Information®); and

(Iii) relied solely on its own independent inspection and analysis and has not relied on any Background Information or any
representation given or made by the Contractor, the Owner or the Consultant, except as expressly set forih in this
Subcontract or as otherwise pravided in the Prime Contract.

() Subcontracior personnel remaining at or returning to the Site outside ragular project working hours must have prior authorization to do

so from the Contractor.

ARTICLE 2.

(a}

(b}

The Subcontractor is deemed ta have full knowledge of the provisions of the Prime Contract, other than the provisions relating to
payment to the Contractor under the Prime Coniract and other than any other provisions of the Prime Contract which are identified in
the Special Conditions of this Subcontract to be excluded from the knowledge of the Subcontractor or which the Contractor, in its sole
and absolute discretion, determines are confidential.

To the extent that the Contractor is required under the Prime Contract to obtain rights, powers or remedies for the diract berefit of the
Owner as against the Subcontractor, the Subcontractor hereby grants such rights, powers or remedies fo the Owner. The
Subcontracior agrees that the Owner is a third parly beneficiary of this Subcontract In respect of all rights, powers and remedies
granted by the Subcontractor to the Owner and the Contractor Is contraciing as agent for the Owner in respect of the granting of such
rights, powers and remedies in favour of the Owner. Except for rights, powers and remedies granted by the Subcontractor In favour of
the Owner pursuant to this Subcontract, nothing herein shall be construed as creating any privity of contract between the
Subcontractor and the Owner.
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(c) To the extent that the Contractor Is required under the Prime Contract fo Inciude certain terms or conditions fn this Subcontract, such
terms and conditions shall be deemed (o be incorporated herein. To the extent that the Contraclor is required under the Prime
Contract fo ensure that its subcontractors include certain terms and conditions in their sub-subcontracts or purchase orders, the
Subcontractor shall include such terms and conditions in its sub-subcontracls and purchase orders.

(d) Except as expressly provided to the contrary herein:

{i) the Subcontractor shal! assume and perform all the duties, responsibilities and liabilities of the Contractor under the Prime
Contract in relation to the performance of the Subcontract Work as if the Contractor was the Owner and the Subcoriractor
was the Contractor under the Prime Contract;

(i} the Subcontractor shall have, in respect of the performance of the Subcontract Work, the same duties, responsibilities,
obligations and liabilities to the Contractor under this Subcontract as the Contractor has o the Owner under the Prime
Contract as if the Contractor was the Owner and the Subcontractor was the Contractor under the Prime Contract;

(iii) the Contractor shall have, in respect of the parformance of the Subcontract Work, the same rights, powers and remzadies
against the Subcantractar under this Subconiract as the Owner has against the Contractor under the Prime Contract as if the
Contractor was the Owner and the Subconiractor was the Contractor under the Prime Contract;

{iv) the Subcontractor shall be bound by all rulings of the Cansultant or the Owner in relation to the performance of the
Subcontract Work, to the same extent that the Contractor is bound; and

(v) the Subcontractor will not be entitled to greater rights, entitlements or relief against the Contractor under this Subcontract
than the Contractor actually obtains from the Owner under the Prime Contract in relation to the performance of the
Subcantract Work or any claims of the Subcontractor relating thereto provided however that where the Subcontractoris
delayed in the performance of the Subcontract Work due to a breach of this Subcontract by the Contractor, the Subcontractor

will be entitled to the reasonable expenses Incurred by the Subcontractor due to such breach in accordance with the terms of
this Subcontract.

(e) The Subconlractor will so execute, complete and maintain the Subcontract Work that no act or amission of the Subcantracto-in

relation thereto shall constilute, cause or contribute to any breach by the Contractor of any of the Contractor’s obligations under the
Prime Contract.

(i The Subcontractor hereby acknowledges that;
{iy any breach by the Subconiracior of its obligations under this Subcontract (including its obligations under Article 1 or this
Article 2) may result in the Contractor commitiing breaches of and becoming liable for damages, including liquidated
damages, under the Prime Contract and other subcontracts made by the Contractor and may occasion further loss or
expense to the Contractor; and
(i) all such damages, liquidated damages, loss and expense are hereby agreed ta be within the contemplation of the patties as
belng probable results of any such breach by the Subcontractor.

{g) Subject to Article 2(h), in the event that a circumstance should arise that has an impact on the cost of performance of the Subcontract
Work or the time required to perform the Subcontract Work and, as a result of the occurrence of such circumstance, the Conzractor
receives additional payment from the Owner in respect of the Subcontract Wark or is granted an extension of the time for performance
of the Subcontract Work by the Owner, the Subcontractor shall be entitled to a like additional payment, exclusive of any amount
attributable to the Contractor’s fee for profit or overhead, and to a like exiension of time for performance of the Subcontract Work.

(h) Whenever the Contractor Is required by the ferms of the Prime Contract to give any return, account or notice, the Subcontractor will, in
relation to the Subcontract Wark, give a similar return, account or notice in writing in such form and within such period of time as will
enable the Contractor to comply with the requirements of the Prime Contract. If by reason of any breach of this Article 2(h) the
Contractor is prevented from recovering any sum from the Owner or from cbtaining any extension of time in respect of the Subcontract
Work, then, without prajudice to any other remedy the Contractor may have for such breach, the Subcontractor shall be disentitled
from recovering a like sum or any portion thereof or obtaining a like extension of time or any portion thereof under this Subcontract,

ARTICLE 3.

(a) Inrespect of the Subcontract Work, the Subcontractor shall obtain and maintain at its own expense all such insurance as the
Contraclor is required to obtain and maintain pursuant to the Prime Contract (except for wrap up liabilily insurance if provided for in the
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Prime Contract) unless this requirement is amended or waived by the Contractor in writing. Except as otharwise agreed by the
Contractor in writing, the Subcontractor shall also obtain and maintain at its own expense liability, property damage,
owned/non-owned vehicle and Subcontractor's eguipment insurance satisfactory to the Contractor, and shall furnish certificates of
such Insurance to the Contractor.

(b} Each insurance policy to be provided and maintained by the Subcontracior shall:

(i) be in form, on terms and with insurers satisfactory to the Contractor,

(i) name the Contractor as an additional insured, and shall contain provisions that the insurer shall have no right of subrogation
against the Contractor, and when required by the Prime Contract, shall name the Owner or other persons as additional
insureds and contain waivers of subrogation against the Owner and such other persons;

(ilii) contain a cross llabllity clause and a severability of inlerests clause; and

(iv) be primary insurance and not in excess to any similar coverage provided by insurance procured by or available to the
Contractor or the Owner unless this requirement is amended or waived by the Contracior in writing.

{c) The approval by the Contractor of any insurance policy provided by the Subcontractor, including the epproval of any limits of such
policy, shall not limit the Subcontractor’s obligations pursuant to this Subcontract.

(d) Where a loss occurs to the Subcontractor which is covered or would be covered in whole or part by the insurance required to be
obtained and maintained by the Subconiraclor, the Contractor shall not be liable to the Subcontractor for so much of such loss as is
so covered or as would have been covered.

{e) On prajects where the Contractor or the Owner carries bullders' risk or similar insurance, any deductible from the sums otherwise
payable there under shall be bome by the parly responsible for the loss, or if no responsible party can be determined, by the parly
receiving the direct benefit of such insurance.

{f} Where the Subcontractor has provided a surety bond in connection with the Subcontract Work, the Subcontractor shall report to and
obtain the written consent of the surety for all amendments to and increases in the Subcontract where the aggragate increase of the
value of the Subcontract is greater than ten (10%) percent, and shall ensure continued bonding of the Subcontract, provided that no
failure of the Subcontractor to fulfil such obligations shall invalidate the surety bond or affect the obligations of the surety under the
surety bond.

{g) Prior to commencement of the Subcontract Work and upon the placement, renewal, or extension of all or any part of the insurance to
be obtained and maintained by the Subcontractor hereunder, the Subcontractor shall promptly provide the Contractor with confirmation
of coverage and, if required, a certified true copy of the policles certified by an authorized representative of the insurer together with
copies of any amending endorsements and all other related information as requested.

(h} All required insurance policies shall be issued by insurers licensed to underwrite insurance in the jurisdiction of the place of she
Subcontract Work.

ARTICLE 4.

(a} The Subcontractor agrees not to subcontract all or any portion of the Subconiract Work except with the prior written consent of the
Contractor (which will not be unreasonably withheld) and then only to sub-subcontractors or material suppliers acceptable to the
Contractor {acting reasonably).

(b} The Subcontraclor shall not assign this Subcontract or any portion thereof except with the prior written consent of the Contractor.

{c) The Contractor may assign this Subcontract or any portion hereof.

ARTICLE&.

The Subcontractor shall at its own expense remove from the Sile all debris resulting from the carrying out of the Subcontract Work.
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ARTICLEG.
The Subeontractor further specifically obligates itself to the Conlractor in the following respects:

(a) To defend and indemnify the Contractor and its directors, officers, employees and agents (coliectively, the * Contractor Indemnitees”}
against and save them harm'ess from any and all claims, suits, proceedings, Hability, damages (including liquidated damages), loss,
expense or damage (collectively, “Claims®) incurred by the Contractor Indemnitees (or any of them) for or on account of:

(i) any alleged or aclual infringement or violation of any patent, copyright, or other Intellectual or industrial property right arising in
connection with this Subcontract and anything done hereunder;

(i) Injuries to property, injuries to persons including death, and from any other Claims on account of any negligent
act or omisslon, wilful misconduct or other wrongful act or omission of the Subcontractor, or any of its directors, officers,
agentis, employees, servants, material suppliers, sub-subcontractors or assignees; and

(iii) any breach by the Subcontraclor of any of ils abligations under this Subcontract.

(b) All obligations by the Subcontractor pursuant to this Subcontract to defend, indemnify or save harmless the Coniractor Indemnitees or
any other persen or entity shall:

(i) survive the termination of this Subcontract for any reason and shall be without limitation o any other right or remedy that may
be available to the Contractor; and

{i) include the obligation fo indemnify the Contractar Indemnitees or such other person or entity from and against all costs,
expenses and fees, including agency fees and legal fees and disbursements on a soliclior and his or her own client basis.
Any entity or person entitled to indemnification hereunder shall, at its or their option, have the right to undertake its or their
own defence at the expense of the Subcontractor and te recover from the Subcontractor all such costs, expenses and fees in
relation thereto.

ARTICLE 7.

{a) The Subcontractor shall comply with the provisions of any applicable builders', mechanics' or construction lien legisiation including
any trust provisions thereof.

{b) Prior to the commencement of the Subcontract Work, the Subcontractor shall familiarize itself with and at all fimes during the
progress of the Subcontract Work shall fully comply with the Contractoi’s Safety Policy, the Contracior's Project Health, Safety, and
Environment (HSE) Plan, the Workers' Compensalion Acl, the Occupalional Health and Safely Act and all other laws, regulations and
codes concerning health, safety or the environment as shall be appilcable to the Subcontract Work. The Subcontractor shall, if so
required, furnish to the Contractor satisfactory evidence that the terms of this Article are being complied with.

{c} The Subcontractor shall obtain and pay for all permits, licenses and official inspections made necessary by Its worl, and to comply
with all laws, ordinances and regulations bearing on its work and the conduct thereof, including those in respect of environmental
protection or enhancement.

{d) The Subcontractor warrants and guarantees the work and materials covered by this Subcontract and agrees to make good, at its own
expense, any non-compliance in carrying out the Subcontract Work including any defect or deficiency in materials or workmanship
which may occur or develop, or may be properly condemned or ordered modified by the Consultant, the Contractor or any municlpal or
government inspector as the result of any work, goods or materials provided by the Subcontracter, together with detrimental direct or
indirect effecis of such dafect or deficiency or of such making good.

{e) The Subcontractor will examine all work (of ils or others) near to or necessary to its own work, detect and notify the Contractor of all
flaws or defects therein, and cooperate to make the two works come together and fit and function smoothly.

() Without limitation to the rights of the Contractor pursuant to Article 7, 13 and 17 of this Subcontract, title to materials supplied under
this Subconiract shall pass to the Contractor on the earliest of (i) the date required pursuant to the Prime Contract for the passage of
title to the Owner, (i) the dale of delivery of such materials to the Site or fo such other location as may be directed by the Contractor,
or {iil) the date of payment by the Contractor to the Subcontractor for such materials. The Subcontractor agrees to execute such
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documents as the Contractor may reasonably require {o evidence the transfer of such fitle.

(g) Whether or not title has passed to the Contractor or the Owner, all risk of loss of or damage to the Subconiract Work not fully or

finally accepted by the Owner, or to malerials, supplies, equipment or scaffolds, shall rest solely on the Subcontracior, including loss
or damage due o vandalism or theft unless, and only to the extent thal, such loss or damage s covered by insurance oblained by the
Contractor or the Owner that is pimary to any insurance obtained or required to be obtained by the Subcontractor.

{h) The Subcontractor shall:

(i) perform quality control covering all activities, products, and services related to the execution of the Subcontract Work so as to
ansure:

(A} compliance of the Subcontract Work with the stated project performance requirements as well as compliance with the
intent of such requirements; and
(B) that defects in the performance in the Subcontract Work, If any, are identified and remedied;

(i) ensure that its quality conirol program meets or exceeds the requirements of the Cantractor's quality control program;

(i} present guality control documentation to the Contractor if requested, as a minimum, on a monthly basis with the
Subcontractor's monthly progress estimate; and

(iv) notify the Contractor immediately upon discovering evidence of a non-conformance quality event,

ARTICLE 8.

(a)

(b)

(c)

The term "Shop Drawings" means drawings, diagrams, illustrations, schedules, performance charts, brochures and other data which
are fo be provided by the Subcontractor to lliustrate details of & portion of the Subcontract Work.

The Subcontractor shall submit Shop Drawings to the Contractor for its review with reasonable promptness and in an orderly sequence
so as to cause no delay In the Subcontract Work or in the work of others. Shop Drawings shall be submitted in the form of
reproducible transparencies or prinis as the Contractor may direct. At the fime of submission the Subcontractor shall notify the
Confractor , by notice in writing separate and apart from the Shop Drawings themselves, of any deviations in the Shop Drawings from
the requirements of the Prime Contract. The Subcontractor shall be responsible for all on-site and field dimensioning confirmation as
may be required to ensure the accuracy of the Subcontractor's Shop Drawings and to ensure the proper fitting of the Subcontract
Work fo the work of others.

The Subcontractor shall submit any samples required 1o be provided for approval to the Contractor with reasonable promptness and in
an orderly sequence so as {o cause no delay in the Subcontract Work or in the worl of others.

{d) The Subcontractor agrees fo provide the Confractor with such information as the Contractor may demand from time to time to evaluate

(e)
I\

the progress and coordination of the Subcontract Work or to prepare and revise construction and coordination schedules.
"By Others" or similar comments on Shop Drawings will not be recognized unless they specifically concur with the specifications.

The Subcontractor shall maintain accurate and complate Subcontract documents (including all Shop Drawings, as-built drawings,
maintenance manuals, Instructions, brochures, guarantees, warrantles, cerificates and other similar documents) at all times during
the performance of the Subcontract Work at the Site or at such other location approved by the Contractor in writing, shall make all
such documents available to the Contractor at all such times and shall deliver to the Contractor all such documents as and when
required by the Contractor and in any event no later than the Subconiractar's final progress claim or two weeks before the Censultant's
final inspection, whichever is the earier.

ARTICLE 8.

{a) The Contractor shall have the right, without invalidating this Subcontract, to order changes ta the Subcontract Work, Including

changes by way of addition to the Subcontract Work or deletion of portions of the Subcontract Work, and in each such case shall do
so In writing.
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(b} When a change to the Subcontract Work is proposed, the Contractor shall provide notice in wriling to the Subcontraclor descibing
the proposed change to the Subcontract Work. The Subcantractor shall propose, in a form and in detail acceptable to the Contractor
and within such time as may be prescribed by the Contractor, a method of adjustment or an amount of adjustment to the Subconfract
Price, If any, and the adjustment o the Subcontract schedule, if any, for the proposed change 1o the Subcontract Work.

(c} When the Confractor and the Subcontractor agree to the adjusimenis to the Subcontract Price and the Subcontract schedule or the
method to be used to determine such adjustments, such agreement shall be recorded in a Subcontract Revision signed by the
Contractor and the Subcontracter (a "Subcontract Revision™),

(d) If the Contractor requires the Subcontractor to proceed with a change to the Subcontract Work prior to the Contractor and the
Subcontractor agreeing upon the adjustments fo the Subcontract Price and the Subcontract schedule, the Contracter shall issue a
written authorization (a "Contractor Directive™) to the Subcontractor authorizing such change, and the Subcontractor shall proceed
promptly with the performance of the change to the Subcontract Work. If the parties are unable to agree on the amount of any
adjustments to the Subcontract Price or the Subcontract schedule, the same shall be determined in accordance with the provisiens of
the Prime Confract dealing with changes {o the Suhcontract Work but such adjusiments shall exclude any fee or overhead to which
the Contractor is entitled In respect of changes to the Subcontract Work (and, for the purposes of determining such adjustment in
accordance with the provisions of the Prime Contract, such change shall be treated as a change Initiated by the Owner as if the
Contractor were the Owner and as if the Subcontractor were the Contractor). In the event that the Prime Contracl prescribes
limitations on adjustments to schedule or o payments to be made to the Contractor in respect of changes to the work being
performed by subcontractors, such limitations shail apply to adjustments to schedule and to payments to the Subcontractor in
respect of changes fo the Subconiract Work.

(e) The Subcontractor shall not underiake any changes to the Subcontract Work without a written Subcontract Revision or Contractor
Directive and the Contractor shall not be liable to the Subcontractor In any way for any work carried out by the Subcontractor in
respect of changes to the Subcontract Work wher2 such work was carried out without a written Subcontract Revision or Contractor
Directive. All Subcontract Revisions and Contractor Directives will be considered Incorporated into this Subcontract and governed by
its terms.

() Inthe event of a dispute as to whether a written instruction by the Contractor {o the Subcontractor constilutes a change to the
Subcontract Wark, the Subcontractor shall act in accordance with the Confractor's instructions. If it is subsequently determined that
the instructions constituted a change to the Subccntract Work, the Subcontract Price shall be adjusted and the Subcontract schedule
shall ba adjusted in respect of such instruction in accordance with this Article 9 PROVIDED HOWEVER that no such instructions
shall constitute a change to the Subcontract Work unless the Subcontractor has provided the Contractor with:

(i) notice in writing that it believes thal such instructions constitule a change in the Subcontract Work by the earlier of.

(A) five (5) days from the date the Subcontractor has received the written instruction from the Contractor; or

(8) the day that is two Working Days immediately preceding the day that the Contractor must provide a similar notice to the
Owner under the Prime Contract in respect of such instructions; and

(i) a further notice in writing o the Contractor detalling why the Subcontractor befisves that such instructions constitute a cFange in
the Subcontract Work, the value of such change, and any schedule impacts associated with such change by the earlier of:

(A} ten (10) days from the date the Subcontractor received the writlen instruction from the Conlractor;

(B) the day that is two Working Days immediately preceding the day that the Contractor must provide a similar notice to the
Owner under the Prime Contract in respect of such instructions.

ARTICLE 10.
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The Subcontractor shall have no Claim against the Contractor unless it shall have provided the Contractor with:

(i) notice In writing which specifies the occurrence or event giving rise to such Claim or possible Claim by the earlier of;
(A} five (5) days of the date of such occurrence or event; or

(B} the day that is two Working Days immediately precading the day that the Contractor must provide a similar notice io the
Owner under the Prime Contract in respect of such Claim or possible Claim; and
(ii) a further notice in writing which details why the Subcontractor believes that it is entitled to compensation or schedule rellef in
respect of such Claim or possible Claim, the value of such Claim or possible Claim, and any schedule Impacts associated with
such Claim or possible Claim by the eariler of:

(A) ten (10) days of the date of such occurrence ar event; or
(B) the day that is two Working Days immediately preceding the day that the Contractor must provide a similar notice to the
Owner under the Prime Contract in respect of such Claim or possible Claim.

ARTICLE 11.

(a)
(b)

(c)

The Subcontractor agrees to comply with all applicable municipal, provincial, territorial and federal employment and labour laws, rules.

The Subcontractor shall provide a sufficient number of personnel to enable timely and proper execution and completion of the
Subcontract Work. All such personnel shall be competent and qualified by education, {raining and experience and in all other respects
capable of carrying out the {asks to which each is assigned. At the Contractor's request, the Subcontractor shall reassign, replace or
remove personngl who, in the Conlracter’s sole and unfettered discretion, do not meet the above requirements, or bacome intoxicated,
intemperate, disorderly, incompetent, or negligent, or who have commilted a violation of the Contractor's regulations or procedures
including those related to safety, environment, and security. Such requests by the Contractor shall not limit in any way the
Subcontractor's responsibilities and obligations, pursuant o the Centract Documents or in tort, for any costs or damages that may
arise as a result of the actions of the Subcontractor's personnel.

The Subconfractor shall comply with those provisions of the Confractor's collecfive agreements relating to the Subcontract Waork.
Should the Contractor be found liable for any breach of the Contractor's relevant collective agreements as a result of the
Subcontraclor's actions, the Subcontractor agrees fo defend and indemnify the Contractor in respect of any damages, costs and
expenses incurred by the Coniractor by reason of the failure by the Subcontractor to comply with those collective agreements or its
fallure to meet the subcontracting or jurisdiction provisions of those collective agreements.

ARTICLE 12.

(=)

(b)

The Subcontractor shall not permit any lien to be filed in respect to the Subcontract Work except the Subconiractor may file a lien for
amounis owing to the Subcontractor under this Subcontract which are not pald when due. The Subcantractor shall pay for all
materials fumished and work and labour performed under this Subcontract and all taxes, imposts, levies, assessments, premiums,
fees or union dues relating thereto directly or indirectly when such payments are due, and shall satisfy the Contractor thereupon
whenever demand is made.

The Contractor, acling reasonably, may withhold payments from the Subcontractor to such extent as may be considered necessary
by the Contractor to protect the Contractor from loss on account of defective work or materials not remedied, or the failure of the
Subcontractor to make payments for material, labour or otherwise under this Subcontract, or the failure of the Subcontractor to
perform any of its obligations hereunder, or claims asserted by the Owner or any third parly in respect of acts or omissions of the
Subcontractor. The Contractor shall endeavour to give the Subcontractor notice of its intent to withhold a payment from the
Subcontractor In accardance with this Article 12(b) as soon as reasonably possible after it becomes aware of the circumstances that
would permit the Contractor to do so, but the Contractor shall not be precluded from withholding if such notice has not been given.
The Subcontractor hereby authorizes the Contraclor to pay any or all of the Subconiractor's unpald obligations, whether or not such
unpaid obligations have been disclosed by the Subcontractor to the Contractor, and to reduce the amount owing to the Subcontractor
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by the amount or amounts so paid, plus a reasonable allowance for the Contractor's overhead and administration. The amount of any
obligations in dispute, plus a reasonable allowance for the Contractor's overhead and adminis{ration, may be retained by the
Contractor pending determination of the dispute.

(c) The Subcontraclor hereby acknowledges and agrees that the Contractor may set-off against any obligation of the Contractor o the
Subcantractor, and that the Contractor's obligation to pay the Subcontractor shall be reduced by, any claim of any nature or kind by
the Contractor against the Subcontractor or any subsldiary or affillate of the Subcontractar, whenever arising, whether liquidated or
unliquidated, whether or not arising from or related to this Subconiract and including any claim against the Subconiracior by any other
person which has been assigned at any time to the Contractor. Any right which the Subcontractor may have to assign rights under
this Subcontract shall be subject to the Contractor's right of sef-off as aforesaid and any rights acquired by any assignee shall be
subject to the Contractor's right of set-off as aforesaid, whether tha claim or claims of the Contractor against the Subcontractor arise
before, upon or after the assignment to the assignee, or before, upon or after the Contractor is nofified of such assignment.

(d) Without limiting the generalily of the foregoing or any other right or remedy of {he Contractor, if a builders’, mechanics' or construction
lien in respect of the Subcontract Work is registered by a sub-subcontractor, employee, or supplier (or any other entily engaged by or
through the Subcontractor) of the Subconiractor and such registration is not released, vacated or discharged by the Subcontractor at
least ten (10) days prior to the date that the Contractor is required to discharge such a lien under the provisions of the Prime Contract
or, if the Prime Contract does not specify such a data, within ten (10) days after notice by the Contractor to the Subcontractor to
discharge such lian, then the Contractor may settle and pay the claim for such llen or make such court applications and make such
payments info court as the Contractor deems necessary, in its absolute discretion, to release, vacale or discharge such llen. All
arnounts paid by the Contractor {o release, vacate or discharge such lien or otherwise incurred by the Conltractor arlsing from the
registration of such [len, including legal costs on a solicitor and his or her own client basls, shall be pald by the Subcontractor to the
Contractor on demand and the Contractor may deduct all such amounts from payments otherwise due to the Subcontractor.

ARTICLE 13,

If the Contractor accepts delivery on behalf of the Subcontractor of any of the Subcontractor's materials, supplies or equipment, whether or
not the Subcontractoris then absent from the Site, the Contractor will not be liable for any deficiency or defect in quantity, quality, or
content of what was delivered, nor shall the Caontracior be deemed to have accepted such materials, supplies or equipment. The
Contractor shall not be responsible for storage of any such materials, supplies or equipment.

ARTICLE 14.

{a) For the purposes of this Ardticle 14, an Event of Default will occur if any of the following events should occur:

(i) the Subcontractor is insolvent, or is adjudged bankrupt, or makes a general assignment for the benefit of creditors, or
commences any proceedings under the Companies' Credifors Amangement Act or the Bankruplcy and Insolvency Act or any
similar legistation in any jurisdiction, or a receiver is appointed in respect of the Subcontracior, or

(i} the Subcontractor falls to comply with any of the requirements of this Subcontract or fails to prosecute the Subcontract Work

with promptness and diligence, or delays the progress of the Contractor and the Subcontractor falls to cure such default
within the Cure Perlod.

(b} °Cure Period” in respect of a default described in Article 14(a)({il) means the lesser of:
(i} 70% of the cure period prescribed in the Prime Contract in respect of such default, if such default gives rise to a defauit by the
Contractor under the Prime Contract; or
(i) 3 Working Days (being a day other than a Saturday or Sunday or a holiday which is observed by the construction industry in
the area of the place of the Subcontract Work) immediately following notice of such default from the Contractor, provided that
if:
(A) the default is capable of being corrected, but is not capable of being corrected within 3 Working Days,
(B) the Subcontractor commences the correction of the default within 3 Working Days after receipt of the Contractor's
notice, and
(C) the Subcontractor pravides the Contractor within such period of 3 Working Days with a schedule acceptable {o the

Contraclor for such correction and the Subcontractor diligently warks to correct the default in accordance with such
schedule,
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such cure period shall be extended to the time prescribed in such schedule.

(c) Upon the occurrence of an Event of Default, the Contractor may, at ils option, and without prejudice fo any other right or remedy the
Confractor may have:

(i) cure such default at the expense of the Subcontractor, inciuding a reasoneble aflowance for the Contractor’s overhead and
administration,

(i) suspend this Subcontract,

(i) terminate this Subcontract,

{iv) take possession of all materials, supplies, products, {ools, machinery and equipment of the Subcontractor on the Sie,

{(v) do or pay anything the Subconiractor has falled to do or pay either by the Coniractor itself or by employing others for the
purpose, or

(vi) any two or more of the foregoing.

in any of these cases the Conlractor may charge all costs, expenses and losses incurred by it including all fees, including

agency fees and legal fees on a solicitor and his or her own cllent basis, to the Subcontractor who covenants forthwith to

reimburse the Contractor therefore.

(d} If the Contractor fails to pay fo the Subconiractor any undisputed amaunts owing to the Subcantractor under this Subconiractwhen
due and the Cantractor falls to rectify such defauit within thifly (30) days following its receipt of written notice of such default from the
Subcontractor, the Subconiractor shall have right to suspend its perfarmancs of the Subcontract Work until such default has been
rectified. If the Subcontraclor suspends the Subconiract Work in accordance with this Aricle 14(d), the Subcontractor shall
recommence all suspended Subcontract Work within five {5) days of the paying to the Subconlractor of such cuistanding undisputed
amounis owing ta the Subcontractor.

ARTICLE 15.

The Contracior shall have the right at any time by writen notice {0 the Subcontractor te terminate or suspend this Subcontract. If this
Subcontract is suspended by the Contractor for reasons other than the default of the Subconiractor or any other event referred to in Adicle
14, the Subcontractor shall be entitled to an equitable adjustment of the Subcontract Price and the schedule for performance of the
Subcontract Work in respect of such suspension provided that the Subcontractor has faken all reasonable steps to mitigate the cost and
schedule impacts arising from the suspension. Notwithstanding the foregoing, if such suspension is as a result of suspension of the Work
or the Subcontract Work under the Prime Contract, other than as a result of default of the Contraclor not caused or contributed {o by the
Subcontractor, the Contractor's obligation to make an equitable adjustment of the Subcontract Price and the schedule for performance of
the Subcontract Work shall be conditional upon the Contractor being in receipt of funds and being granted an extension of time far the
same pursuant to the terms of the Prime Contract, the Contractor having taken all commerclally reasonable steps to obiain such
compensation and extension, If this Subcontract is terminated for reasons other than the default of the Subconiractor or any other event
referred to in Arlicle 14, the Subcontractor shall be entitled to be paid for all work performed to the date of termination, as provided in the
payment provisions of this Subcontract, for loss sustained with respect fo sub-subcontracts and supply contracts and such other damage
as the Subcontractor may reasonably have sustained as a result of termination of this Subcontract provided that:

(@) the Subcontractor has taken all reasonable steps to mitigate such loss or damages; and

(b) the Contractor may require the Subcontractor to assign to the Contractor any agreements that the Subcontractor has with
sub-subcontractors and suppliers in respect of the Subcontract Work; and

{c) the Subcontractor shall not be entitled to recovery of anticlpated profits on Subcontract Wark not performed or any other
consequential damages.

Any payments owing to the Subcontractor under this Article 15 shall be made in accordance with Article D of this Subcontract.
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ARTICLE 16.

Payment by the Contractor to the Subcontractor, approval of progress payments by the Contraclor, failure by the Contractor o complain
against or o sue the Subcontractar, ingpection or tesling of any of the Subcantract Work by the Contractor, the Consultant or the Owner,
or the issuance of any cerlificate for payment by the Consultant or the Owner shall not be deemed to be a waiver by the Contractor of any
of its rights against the Subcontracior including the rigat of the Contractor to either withhold payments from the Subcontractor or set-off
agalnst any obligation of the Contractor to the Subcontractor in accordance with this Subcontract unless there is an express agreement in
writing to that effecl. Whenever it may be useful or necessary, the Contractor or the Owner shall be permitted to occupy and use any
portion of the Subcontract Wark that has been either partially or fully completed by the Subcontractor, but such occupation or use shall
not be deemed to be a walver by the Contractor of any of its rights against the Subcontractor unless there is an express agreement in

writing to that effect. The Subcontractor shall not be responsible for any damage caused by the Contractor or the Owner during such
occupation.

ARTICLE 17.

The Subcontractor shall store all construction materials to be supplied for the Subcontract Work (* Materlals®), whether such Materials are
supplied by the Subcontractor, or by the Contractor or Owner to the Subcontractor, until such Materials have been incorporated into the
Subcontract Work. Such Materials shall be stored so as to:

(a) ensure the preservation of their cleanliness, quallty and fitness for the Subcontract Work;

{b) be protected from vandalism and thefi; and

(c) be protected from moisture and other conditions promoting the growth of mold or the propagation of corrosion or rust.

Such Materials shall be located so as to facilitate prompt inspection. The Subcontractor shall be respansible to ensure that any Materials
transported to the Site by or for It shall be protected from molsture and kept clean during transportation and handling. Any unclean
malerials shall be cleaned or replaced to the Contractor’s satisfaction. Any Materials that have become moist shall be immediately dried
to ensure that no mold, rust or corrosion will result from such moisture, to the satisfaction of the Confractor, Waet Materials or Materfals
that have not been dried In a timely way or to the satisfaction of the Contraclor shall be removed from the Site and replaced with Materials
satisfactory to the Contracior. The Subconiractor sha | notify the Contractor prior to the incorporation of any moist materials in the
Subcontract Work, or before using any water in any of its construction methods. The Subcontractor shall immediately notify the
Contractor of any leaks or spills of which it becomes aware. The Subcontractar shall undertake all of the foregoing requirements at its own
cost and shall be responsibla for the cost of any rework or replacement required due to improper material storage or installation. The
Subcontractor shall ensure that these provisions are incorporated into all of its subcontracis or purchase orders on this Project.

ARTICLE 18.

The United Nations Convention on Contracts for the International Sale of Goods shall not apply to this Subcantract.

ARTICLE 19.

(a) Inthis Arlicie 19, “Confidential Information” means all information, documentation or records of one parly that are disclosed to the
other that are marked “Caonfidential® at the time o* disclosure or that would be considered by a prudent and reasonable businessperson
to be confidential or proprietary in nature and includes all analyses, compllations, studles or other documents that contain or are
derived from the foregoing information, documen-ation or records.

(b) Each parly (the "Recipient’) will hold in confidence any Confidential Information disclosed fo it by the other parly (the " Disclosing

Party”), to be used only for the purpose for which such Confidential Information was disclosed. Such obligation shall not apply to any
information, documentation or records:
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(c)

(d)

(i) which the Disclosing Party confirms in writing is not required to be trealed as Confidential Information;

(i) which Is in or becomes a part of the public domain otherwise than through disclosure prohibited by this Article 19;

(i} to the extent either parly is required to disclose such Confidential Information by applicable law;

{iv) to the extent such information, documentation or records were lawfully in the possession of the Recipient prior to its
disclosure by the Disclosing Party; or

(v) to the extent such information, documentation or records are received by the Reclpient on a non-confidential basis from a third
party, provided that ta the best of the Recipient’s knowledge, such third party was not bound by a confidentiality agreement
with the Disclosing Party or otherwise prahibited from disclosing the information to the Recipient.

The abligations of the Subcontractar pursuant to this Article 19 are in addition {o any confidentiality obligations under the Prime
Contract that are incorporated into this Subcontract pursuant to Article 2.

All obligations of the Subconfractor and the Conftractor pursuant to this Article 19 shall survive termination of this Subcontract for any
reason.

ARTICLE 20.

(a) Any Claim, dispuls, or other matter in question between the Contractor and the Subcontractor in any way pertaining to this

(b)

{c)

(d)

Subconiract including any dispute in respact of scope of the Subcontract Work, changes to the Subcontract Work, the Subcontract
Price or scheduling (a “Subcontract Dispute”), shall, if possible, ba resolved by negotiation between the Confractor's and the
Subcontractor's designated representatives for the Project. The Contractor and the Subcontractor each commit to seeking resolution
of such matters in an amicable, professional and expeditious manner so as to avold unnecessary losses, delays and disruptions to
the Project. If a Subcontract Dispute cannot be resolved by the parties' designated representatives for the Praject, no later than thirty
(30) days afier either parly submils same in writing for resolution, representatives from execulive management of the Contractor and
the Subcontractor shall attempt to resolve the matter through additional good faith negotiations. if resolution cannot be reached within

sixty (60) days by the parties’ executive managers, the Subcontract Dispute shall be referred for resolution in accordance with Articles
20(c) through 20(g).

Notwithstanding the existence of any Subcontract Dispute, the Subcontractor shall conlinue to diligently perform the Subcontract
Work In accordance with the directions of the Contractor. Provided the Subcontractor has provided all applicable notices to the
Confracter with respect to such Subcontract Dispute, the Subcontractor's continued performance of the Subcontract Work shall not

prejudice to any right of the Subcontractor to contest, dispute or challenge the relevant matier [n accordance with the provisions of this
Subcontract,

Should any Subconiract Dispute arise that is related to a dispute between the Owner and the Contractor, such Subcontract Dispute
shall, at the election of the Contractor, be dispesed of in the same manner, by the same mediator, arbitrator or arbitration panel, or the

same court, at the same time, and in the same proceeding as the dispute is 1o be disposed of as between the Owner and the
Contractor,

If a Subcontract Dispute:
(i} has not been resolved pursuant to Article 20(a); or

(i) has not been referred to a dispule resolution procedure pursuant to an election made by the Contractor in accordance with Article
20{c);
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elther party may by written notice to the other par.y refer the Subcontract Dispute to mediation. If either party refers a Subcontract
Dispute to mediation, the parlies shall within 14 days of such notice jointly appoint a mediator {the “"Froject Mediator”). If the parties
fail to jointly appoint a Project Mediator within such 14 day period, either party may request a neutral appointing authority operating in
the pravince of the Subcontract Work or, if applicable, a judge of the superiar court of the jurisdiction of the Subcontract Work, to
appoint the Project Mediator and the Project Med ator so appointed shall be deemed acceptable to the parties and appointed by them.

(e) If a Project Mediator is appointed, the parties sha | submit their position regarding the Subcantract Dispute in writing to the Project
Mediator and shall afford to the Project Mediator access to all records, documents and information the Project Mediator may request.
The parties shall meet with the Project Mediator at such reasonable times that the Project Medlator may request and shall, through
the intervention of the Project Mediator, negatiate in good falth to resolve the Subcontract Dispute. All proceedings involving a Project
Mediator are agreed to be without prejudice and the cost of the Project Mediator shall be shared equally between the parties.

(f) If a Subcontract Dispute has not been resclved within six months after the appointment of a Project Mediator, either party may by
notice {o the other party withdraw from the media-ion process.

(g} Any Subcontracl Dispute that:
(i) is not resolved pursuant to Article 20(a);

(i) has not been referred to a dispute resolution procedure pursuant to an etection made by the Subcontractor in accordance with
Article 20{c}); or

(iity has not been resolved through or as a result of a mediation

shall be referred to and finally resolved by arbitrafion conducted by a single arhitrator in accordance with the applicable commercial
arbitration statute in force in the jurisdiction of the Subcontract Work, unless the parties mutually agree otherwise in wriling. The
award rendered by the arbitrator shall be final, and judgment may be enlered upon it in accordance with applicable law in any court
having jurisdiction thereof, The prevailing party st all be entitled to reasonable solicitor's fees and costs, and the arbitrator shall have
the power to make such an award.
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SPECIAL CONDITIONS

. WCB Requirements

Prior to commencing Work on the Project, and when requested by the Contractor, the Subcontractor shall provide a letter of
good standing from the Worker's Compensation Board of Alberta. The Subcontracior must remain in good standing with the
Worker’'s Compensation Board of Alberia for the duration of the Projec:.

. Utilization of Contractor Spill Kits

The Subcontracior is responsible for the reporting, clean-up and disposal of all spllled material(s) pursuant to applicable
regulatory requirements. This includes preventative measures as well for worker education/training, personal protective
equipment and spill kit materials {when applicable) prior to commencement of on-site work related activities. In the event that
Contraclor's Spill Kits are utilized by any Subcontractor, all costs associated with the replacement of splil kit materials will

be paid to the Conlractor by the Subcontractor.

. Shipping

All material and equipment must be crated and/or bundled securely for shipment. All materials shall be clearly identified as
to destination and are to be ready for shipment as directed on or before Sept 30, 2012. Total weights and description of
materials are to be provided before goods are shipped. Provide contractor with coples of all detall shipping manifests at the
following address:

9 Ave Bridge SE (Ingelwood).

. Inclusions

Performance Bond - Supplier

The Subcontractor shall provide to the Contractor on behalf of their Suoplier a Surety Association of Canada Performance
Bond covering the amount of the Supplier cost made In favor of the Contractor or naming the Contractor as a dual oblige on
said bond and be with a Bonding Company approved by the Contractor. If the Subcontractor fails to provide such bond, the
Contractor may terminate the Subcontract preserving its' right to claim any damage it may be put o as a result thereof. This
bond shall be signed and sealed by both the Supplier and the Bonding Company and retumed with the signed copies of this
Subcontract Agreement. The cost of the bond, without markup, is included in the Subconiract amount.

Labour & Materials Payment Bond - Supplier

The Subcontractor shall provide to the Contractor on behalf of their Supplier a Surety Association of Canada Labour &
Materials Payment Bond covering 50% of the amount of the Supplier cost made in the favor of the Contractor or naming the
Contractor as a dual oblige on said bond and be with a Bonding Company approved by the Contractor. If the Subcontractor
fails to provide such bond, the Contractor may terminate the Subcontract preserving its' right fo claim any damage it may be
put to as a result thereof. This Bond shall be signed and sealed by both the Supplier and the Bonding Company and
returned with the signed copies of this Subcontract Agreement. The cost of the bond, without markup, may be invoiced by
the Subconiractor to the Contractor. Subcontractor is responsible for ensuring that it provides prompt written notice of the
existence of the Labour & Materials Payment Bond to any potential beneficiaries under the such Bond.

For greater clarity, Supplier's bond shall cover 50% of $3,700,000.00 representing the Supplier's cost and the
Subcontractor's bond shall cover 50% of the remaining Subcontract Price of $924,000.

Performance Bond - North American

As an extension to the performance bond verbiage under special cond tion 18, The Subcontractor shall provide o the
Contractor on behalf of their Supplier a Surety Association of Canada Performance Bond covering 50% of the balance of the
contract (50% of $824,000.00)

. Supervision

Pursuant to Article 11(b), at all times, in connectian with the performance of the Subcontract Work, the Subcontractor shall
keep and employ at the Site a suitably qualified superintandent (the “Subcontractor's Superintendent”) who is skilled, fluent
in the English language, experienced and competent, who shall be aveilable at the Site at all times during the performance
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of the Subcontract Work. Any explanations, orders, Instructions, directions and requests and nolices given by the
Contractor shall be well and sufficiently made or given to the Subcontractor when made or given to the Subcontractor's
Superintendent.

If, during the performance of the Subcontract Work, the Subcontractor's Superintendent is required to leave the Site for a
period of time such that he cannot reasonably oversee the progress of the Subcontract Work, the Subcontractor shall notify
the Contractor of the anticipated duration of the absence and, if deemed necessary in the sole and unfettered discretion of
the Contractor, the Subcontractor's Superintendent shall appoint an acting Subcontractor's Superintendent to fulfill the
duties of the Subcontractor's Superintendent during the anticipated absence from the Site. The Subcontractor's
Superintendent shall, prior to leaving the Site, deliver or cause to be delivered to the Contractor the name of the person
whom he ar she nominates as the acling Subcontractor's Superiniendent and shall not leave the Site prior to receiving from
the Contractor acceptance of sald nominee.

6. Unit Prices

Quantities of work are approximate only and final payments will be based on actual quantities as determined by Ciaran
Curran,

The following unit prices shall form part of this Subcontract:
See unit rates in unit price breakdown

7. Cleaning During Construction

Each subcontractor shall be responsible for cleaning up during and afier installation of their materials, and shall leave areas
'broom clean’ daily,

Each subcontractor shall, at all imes, assemble and remove their bulk debris from the site. In addition, one workman for
each 10 people employed, or pro-rated portion thereof, shall be assigned to the contractor's clean-up crew one day per week
for the duration of the subcontractor's installation period. In lieu of the workman, arrangements may be made with the
Contractor for use of their labour force for such clean-ups which will be chargeable to the subcontractor.

Each subcontractor shall, upon request of the contractor, remove excess debris from the work areas within four working
hours. Failure to so perform will result in the contractor having this work done at the subcontractor's expense.

8. Schedule

Time Is of the essence; substantial completion by November 30, 2020 and ready for turnover to Owner. This subcontractor

agrees to co-ordinate all work with the General Contractor's Master Schedule and add men, or work extra hours as required
to meet this schedule.

9. Hoisting
The Subcontract price includes all holsting necessary to carry out the work.

10.Shop Drawings

1 copie(s) of shop drawings are to be submitted no later than June 15, 2019 to the atlention of Mark Reid and Copy Ciaran
Curran. The subcontractors shop drawings shall complement the Issued for Construction Design drawings. Any exclusion or
deviation from the Design drawings must be identified and made very clear on the subcontractors shop drawings using
highlighted notations and clouding.

11.Liquidated Damages

As the contract with the Owner includes a provision of $2,000.00 per calendar day liquidaied damage for late completion,
your failure to meet the construction schedule for work in your trade will result in backcharges to your account in such
amount or as to such portion thereof as Contractor determines relates to Subcontractor's delays.

12.Schedule and Delivery Dates

All orders for malerials should be placed and guaranteed delivery dates arranged to conform with the schedule, Completion
of your work must be carried out In such a manner as to cause no delay to the Project and in accordance with Contractor's

progress schedule, The Supplier shall be responsible for any additional costs or losses to Contraclor caused by any delays
by the Supplier.
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13.Subcontractor Agreement

The Subcontractor agrees that there will be no work stoppages, work slowdowns, or any other forms of withdrawal of labour
while the Subcontraclor is engaged in performing his subcontract on the work site. In the event employees of the
Subcontractor engage In any work stoppages, work slowdowns, or any other forms of withdrawal of labour or disruptions
while the Subcontractor Is engaged on the project, the Subcontract may be terminated within 48 hours by the Contraclor,
and the Subcontractor shall have no recourse against the Contractor, the Owner, the Consultants, or any of their respective
agents or employees.

14.PCL Buiilders Agreement

The Subcontractor acknowledges that the Contracior has appointed PCL Bullders Inc. to act as its agent in respect of
certain aspects of this Subcontract and that either the Centractor or PCL Builders Inc. may provide insiructions, directions,
notices, or fulfill other actions related fo the Contractor's administration of, or execution of rights under, this Subcontract.
The Subcontracior agrees to follow any such instructions, directions, notices, or other actions given or performed by PCL
Builders Inc, as though such instructions, directions, notices, or other actions were given or performed by the Contractor.

15.Insurance Requirements 5 Million

In accordance with Arlicles of this Subcontract, the Subcontractar shall maintain at his expense:

A. Public Liability and Property Damage Insurance with minimum limits of $5 millicn per occurrence.

B. Owned Vehicle Insurance with minimum limits of $5 million.

C. Non-Owned Vehicle Insurance with minimum limits of $5 million.

D. Equipment Insurance.

Prior fo commencing Work on the Project, the Subcontractor shall furnish cerfificates of such Insurance to the Contractor.
The certificate shall include the clause "The insurer shall mail to Contraclor 30 days wrilten notice of any material change in
or cancellation of these policies”. The policies shall include the Contractor as an Additional Insured and certificates issued to
the Contractor shall list the Contractor as an Additional insured,

16, Quality Control Requirements

It is the responsibility of the Subcontractor to perform quality control covering all activities, products, and services related to
the execution of the products and services being provided. The Subcontractor must ensure compliance with the stated

Project performance requirements as well as compliance with the intert of such requirements. The following terms form part
of this Subconfract:

a) Prior to commencing work the Subcontractor must submit a quality plan satisfactory to the Contracior.
b) Quality control documentation must be presented to the Conlractor, as a minimum, on a monthly basis.

c) Notwithstanding item (b) above, the Contractor is to be nofified immediately upon evidence of a non-conformance quality
event.

d) Before payment of a Construction Payment, all quality control documentation shall be presenied to the Cantractor. The
applications for Construction Payments may be withheld at the discretion of the Contractor in the absence of this
documentation,

e) Non-conformance of an activity, product, or service will result in withholding of funds until rectification or resolution of the
non-conformance is achieved. The funds withheld will be based an the Contractor's assessment of the value {o reclify the
non-conforming work. All non conforming work must be rectified or made acceptable to the Owner and the Contractorin a
timely manner.

f) Quality control documentation include specific documentation specific to each frade scope for material supplied {including
but not limited to testing of products) and the installation of that materizl, quality control plan, and any other documents that
may be required to confirm the quality of products provided including irstallation,

g) Quality control, procedures and inspections must meet the requirements of the owner and the Conlractor's QM System.
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17.Performance Bond

The subcontractor shall provide a Surety Association of Canada Performance Bond covering 50% of the amount of this
Subcontract mada in favor of the Contraclor and be with a Bonding Company approved by the Conlractor. If Subcontractor
fails to provide such bond, the Contractor may terminate the subcontract preserving its' right to claim any damage it may be
put to as a result thereof. This bend shall be signed by both the Subconfractor and the Bonding Company and returned with
the signed copies of this Subcontract Agreement. The cost of the bond is included In the Subconiract amount.

18. Textura®
Article E1 is deleted and replaced with the following:

The Subcontractor shall submit invoices, back up to invoices, and all supporting documents required by the Contractor,
including but not limited to those items specified in Arficles D(5)} and E(2), in an electronic format acceptable to the
Contractor covering progress claims referencing this Project through the Textura® Construction Payment Management
{CPM™) system ("Textura®") not later than the twenty-fifth day of the month in which materials were supplied or wark
performed. In the event invoices are received later than this, the Contractor may posipone payment to the month following
that in which it would otherwise have been due, notwithstanding anything contained elsewhere in this Subcontract. The
subconiractor is responsible for all fees and costs associated with the use of Texiura®. The Subcontractor agrees {o enter

into an agreement with Textura® with respect to the payment of fees for the use of Texiura® and to pay such fees directly to
Textura®. Fees, as of February 1, 2014, are specified in the table below:

Subconfract (SC)
Value Fee
< $27,778 $50 (min)
$27,778 - $1,388,8898 0.18% of SC
> $1,388,889 $2,500 (max)

Fees are subject to change in accordance with the agreement between the subcontractor and Textura®,

Articles E2(a) and E3 are deleted.
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PCL HSE MANUAL
Leadership and Administration
Standard HSE-15-01

Project Specific HSE Plan Acknowledgement Form

Project Name: 9th Avenue SE Vehicle Brid cement

After reviewing the policies and practices as outlined in this plan, the company owner, site
superintendent, on-site foreman, lead hands, and all trade contractors are to sign off this sheet. The sign-
off sheet must be returned to the PCL Project Manager, before commencement of work-related activities
on the jobsilte.

I have read and understand this Project Specific Health, Safety and Environmental Plan and will carry
out my work within these guidelines.

Company Name: _North American Steel Erectors

Company Owner

Name: Steeve Toupin Date: June 27, 2019

) /|
i Title:

Signature! | : President

Company Superintendent

Date: June 27, 2019

Q/ Title: VP of Operations

Name: Date:

Name: Gord

Signature:,__~

On Site Foreman

Signature: Title:

December, 2012
Rev. 04 1-1



9912 — 107 Street Email: ebusiness.support@wch.ab.ca
PO Box 2415 Tel: (780) 498-3999 (1-866-922-9221})
Edmonton AB T5J 2S5 Fax: (780) 498-7999

WCB website: www.wcb.ab.ca

August 6, 2019
Reference Number: 2497809

PCL CONSTRUCTION MANAGEMENT INC.
2882 11 ST NE
CALGARY AB T2E 757

Dear Sir or Madam:

Re: NORTH AMERICAN STEEL ERECTORS INC.
590 GRIFFIN RD E
COCHRANE AB T4C 2B8

The above named subcontractor has an account with WCB-Alberta in the following industry(ies):

account trade names(s)industry effective date coverage

8083467

ERECT - STRUCTURAL STEEL Jan 01, 2017 worker coverage
no parsonal coverage

Self Storage Units Oct 20, 2018 worker coverage
no personal coverage

Thank you for checking into the status of this contractor or subcontractor. Under Section 126 of the
Workers' Compensation Act, you are responsible for obtaining a clearance on your contractor or
subcontractor, in order to release you from any liability for unpaid WCB premiums owed by them. Please
ensure clearance has been issued in the correct name and that there is coverage in the industry(ies) for
which work was performed.

Please accept this letter as a clearance for work completed between the effective date of the account and
the date of this letter. For this account, you are cleared of any liability under Section 126 of the Workers'
Compensation Act up to the date of this letter. Any holdback may be released for contracts completed,
and/or for work completed to the date of this letter. For an account that shows closed under the effective
date, the clearance is only valid for work completed up to the close date. If work has not started, obtain a
clearance prior to releasing final payment.

Please note, if any directors of the corporation are injured at work, you are protected from lawsuit if they
have personal coverage. If they do not have personal coverage, you may not be protected in the case of a
workplace injury.

If your contractor or subcontractor is performing work outside Alberta, contact the WCB in that jurisdiction
to determine your clearance and any other WCB requirements.

Any alteration of this document is strictly prohibited.

SIGN UP FOR ONLINE SERVICES - GO TO MY.WCB.AB.CA



Yours truly,

eBusiness Support Team (11246141)
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This is EXHIBIT “D” referred to in the Affidavit
of Stuart Detsky, sworn before me this 17
day of August, 2022,
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Province of Ontario




TOGETHER WE BUILD SUCCESS

CONSTRUCTION

July 30, 2021

Steeve Toupin, P.Eng, PE

North American Steel Erectors, Inc.
160 Griffin Ranch Road

Cochrane, AB

T4C 2B8

Re: 9" Avenue (Inglewood) Bridge Replacement
Notice of Default — Subcontract no. 463022

Dear Mr Toupin:

PCL Construction Management Inc. (“PCL") writes to advise that North American Steel Erectors
Inc. ("NASE") has failed to carry out the Subcontract Work pursuant to Subcontract no. 463022
(the “Subcontract”).

The nature of NASE's defaults of the Subcontract are as follows:

(1) In accordance with Article 14(b), NASE has failed to meet the obligations required during
the Cure Period or to respond to the notice of default issued on July 26, 2021 to address
NASE's failure to carry on and complete the Subcontract Work in a prompt and diligent
manner so as not to interfere with or delay the work of PCL or the work of any of its
subcontractors pursuant to the Subcontract including but not limited to Article A of the
Subcontract's Agreement and Article 1(b) of the Subcontract's General Conditions (the
“Schedule Defauit”).

(2) Contrary to Article 14(a) of the Subcontract's General Conditions: (a) NASE is insolvent,;
(b) NASE is adjudged bankrupt; {c) proceedings under the Companies’ Creditors
Arrangement Act or the Bankruptcy and Insolvency Act have been initiated as of July 29,
2021, (the “Insolvency Event of Default”). The Insolvency Event of Default allows PCL
to immediately exercise the full spectrum of its legal rights against NASE including but
not limited to those set out at Article 14(c) of the Subcontract's General Conditions.

The Schedule Default and the Insolvency Event of Default shall here in after be collectively
referred to as the “Subcontract Defaults”).

As you are aware, pursuant to Article 6 of the Subcontract’'s General Conditions, PCL is entitled
to be fully indemnified and held harmless from and against any losses or damages suffered by
PCL (including but not limited to PCL's internal overhead and administration and legal costs) on
account of the Subcontract Defaults or any other breaches of the Subcontract.

Further, please be advised that PCL intends to call upon Performance Bond # MCS1150074,
dated August 12, 2019, (the “Performance Bond") provided by NASE (as Principal) to PCL (as
Obligee) with Trisura Guarantee Insurance Company (“Trisura”) (as Surety) as security in

PCL Construction Management Inc.
2882 11th Street NE

Calgary, AB T2E 757

Phone (403) 250-4800 www.pcl.com



TOGETHER WE BUILD SUCCESS

CONSTRUCTION

relation to the Subcontract (a copy of which is attached hereto for NASE's ease of reference).
Pursuant to the Performance Bond, which guarantees NASE's performance of the Subcontract,
PCL is entitled to recover all amounts which are, or may become, due and owing to PCL with
respect to the Subcontract Defaults or any other breaches of the Subcontract.

Pursuant to Article 12(b) of the Subcontract's General Conditions, PCL hereby provides written
notice to NASE that PCL intends to exercise its contractual right to withhold payment from
NASE to such extent as may be necessary to protect PCL from losses or damages on account
of the Subcontract Defaults.

As stated in Article F of the Subcontract's Agreement, Time is of the Essence for performing the
Subcontract Work. As such, NASE’s and Trisura’s immediate attention to the Subcontract
Defaults is required. Should you have any immediate concerns or queries, please feel free to
contact me at any time.

Kind regards,
PCL Construction Management Inc.

= A7 )\

Sean Bush
Sr. Project Manager

SB
cc:  Mitch Beauchamp, Manager, Finance & Commercial Risk
Connie English, Assistant Manager, Finance & Commercial Risk

Keith Mitchell, Manager, Civil Operations
Ciaran Curran, Project Coordinator

Page 2 of 2



00680311-1

This is EXHIBIT “E” referred to in the Affidavit

of Stuart Detsky, sworn before me this |7 i
day of Augusi-20
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PCL

CONSTRUCTION

TOGETHER WE BUILD SUCCESS

July 30, 2021
By Facsimile (514-845-6876)
and Registered Mall

Trisura Guarantee Insurance Company
333 Bay Street, Suite 1610

Toronto, ON

M&H 2R2

RE: Installation of Structural Steel for 9th Avenue Bridge Replacement, Calgary, Alberta (the
“Project”) and the Contract {the “Contract”) between PCL Construction Management Inc.
("PCL") and North American Steel Erectors Inc. ("NASE") dated June 1, 2019 and Performance
Bond #MCS1150074 in the amount of $462,000 Issued by Trisura Guarantee Insurance
Campany (the “Bond")

To whom it may concern:

Trisura Guarantee Insurance Company (the “Surety") issued the Bond (MCS1150074) on
August 12, 2019. A copy of the Bond is attached hereto.

NASE Is and has been declared by PCL to be in default of its obligations under the Contract.
The Default Notice issued by PCL to NASE Is attached hereto. PCL hereby claims under the
Bond noted herein and demands that the Surety respond in accordance with the terms of the
Bond.

We look forward to hearing from the Surety.
Kind regards,

PCL Construction Management Inc.

(i

Connie English
Assistant Manager, Finance & Commerclal Risk

CE

cc: Mitch Beauchamp, Manager, Finance & Commerclal Rlsk
Kelth Mitchell, Manager, Civll Operations
Sean Bush, Sr. Project Manager
Ciaran Curran, Project Coardinator

PCL Construction Management Inc.
2882 11th Street NE

Celgary, AB T2E 757

Phone (403) 250-4800 www.pcl.com
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TOGETHER WE BUILD SUCCESS

July 30, 2021

Steeve Toupin, P.Eng, PE

North American Steel Erectors, Inc.
160 Griffin Ranch Road

Cochrane, AB

T4C 2B8

Re: 9% Avenue (Inglewood) Bridge Replacement
Notice of Default -~ Subcontract no. 463022

Dear Mr Toupin:

PCL Construction Management Inc. (“PCL") writes to advise that North American Steel Erectors
Inc. ("NASE") has failed to carry out the Subcontract Work pursuant to Subcontract no. 463022
(the "Subcontract").

The nature of NASE's defaults of the Subcontract are as follows:

(1) In accordance with Article 14(b), NASE has falled to meet the obligations required during
the Cure Period or to respond to the notice of defauit issued on July 26, 2021 to address
NASE's fallure to carry on and complete the Subcontract Work in a prompt and diligent
manner so as not to interfere with or delay the work of PCL or the work of any of its
subcontractors pursuant to the Subcontract including but not limited to Article A of the
Subcontract's Agreement and Article 1(b) of the Subcontract's General Conditions (the
“Schedule Default”).

(2) Contrary to Article 14(a) of the Subcontract’s General Conditions: {a) NASE is insolvent,;
(b) NASE Is adjudged bankrupt; (c) proceedings under the Companies’ Creditors
Arrangement Act or the Bankruptcy and Insolvency Act have been Initiated as of July 29,
2021, (the “Insolvency Event of Default”). The Insolvency Event of Defauit allows PCL
to immediately exercise the full spectrum of its legal rights against NASE Including but
not limited to those set aut at Article 14(c) of the Subcontract's General Conditions.

The Schedule Default and the Insolvency Event of Default shall here in after be collectively
referred to as the “Subcontract Defaults”).

As you are aware, pursuant to Artlcle 6 of the Subcontract’s General Conditions, PCL Is entitled
to be fully indemnified and held harmiess from and against any losses or damages suffered by
PCL (including but not limited to PCL's internal overhead and administration and legal costs) on
account of the Subcontract Defaults or any other breaches of the Subcontract.

Further, please be advised that PCL Intends to call upon Performance Bond # MCS1150074,
datad August 12, 2019, (the “Performance Bond") provided by NASE (as Principal) to PCL (as
Obligee) with Trisura Guarantee Insurance Company (“Trisura") (as Surety) as security in

PCL Construction Management Inc.
2882 11th Street NE
Calgary, AB T2E 757
Phone (403) 250-4800 www.pcl.com
; . ""‘ﬂ.



PCL

CONSTRUCTION

TOGETHER WE BUILD SUCCESS

relation to the Subcontract (a copy of which Is attached hereto for NASE's ease of referenca).
Pursuant to the Performance Bond, which guarantees NASE's performance of the Subcontract,
PCL Is entitled to recover all amounts which are, or may become, due and owing to PCL with
respect to the Subcontract Defaults or any other breaches of the Subcontract.

Pursuant to Article 12(b) of the Subcontract's General Conditions, PCL hereby provides written
notice to NASE that PCL intends to exercise its contractual right fo withhold payment from
NASE to such extent as may be necessary to protect PCL from losses or damages on account
of the Subconiract Defaults.

As stated in Article F of the Subcontract's Agreement, Time is of the Essence for performing the
Subcontract Work. As such, NASE's and Trisura's immedlate attention to the Subcontract
Defaults Is required. Should you have any immediate concerns or queries, please feel free to
contact me at any fime.

Kind regards,
PCL Construction Management Inc.

= WS )

Sean Bush
Sr. Project Manager

SB
cc:  Mitch Beauchamp, Manager, Finance & Commerclal Risk
Connie English, Assistant Manager, Finance & Commerclal Risk

Keith Mitchell, Manager, Clvil Operations
Ciaran Curran, Project Coordinator

Paga 20f 2
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H63022-05

Bond No. MC§1150074 (the "Bond™)
Bond Amount: $482,000.00 (the "Band Amount’)

Performance Bond

NORTH AMERICAN STEEL ERECTORS INC as Principal (the “Princlpal) end Trisura Guarantes inaurance
Company a corporation creeled and existing under the laws of Canada and duly autharized 1o transact the businesa
of Suralyship In Canada as Gurely (the "Sursty”) ars held and firmly bound unio PCL Construction Management
Inc. as tha ") In the amount of Four Hundred Sixty-Two Thousand And 00/100 Dallars
{$462,000.00) lawful money of Canada for the paymant of which sum the Princlpal and the Surety bind themselvas,
thelr helrs, axaculors, adminislrators, succassors and assigns, Jointly and severally.

WHEREAS, the Principa! antered Into a written contract (tha ‘Contract”) with the Obiigee, dated this 1st day of June,
gr Altg m‘ zﬂaseﬂfnr INSTALLATION OF STRUCTURAL STEEL FOR 8TH AVENUE BRIDGE REPLACEMENT,
Al TA.

Tha condition of this obligation |s such that If the Principal shall promplly and falthiully perform the Contracl then this
obligetion shall be null and void; otherwise |t shall remain [n full force and effect. .

1-Pre-Domand Conference

Prior lo a Damand {as deflned In Section Il 3) below) under this Bond, tha Obligee may notify the Surety and the
Principal In writing that it ls conaldesing declaring tha Principal fo b In default under the Contract and request a pre-
demend conferenca (the “Pre-Demand Conferance”). Upen recaipt of such request the Surety and shall
participate in a Pre-Demand Conferenca meaing or telephone conference cll, on a without prejudice basls, with the
Obliges which shall b arranged by the Surety and held at a mutually agresable time and place not ister than fifisen
(1"? gafendar days after recelpt of such notice, unless otherwise mutually agreed fo.by sach of the Obligee, Suraty
end Principal,

The purpose of the Pre-Demand Conference s to allow the Obliges to express lis concems about tha Principal's
performance pursuant 1o the Confrect and to allow the Principal 1o respond (o such concems prior {0 the Obliges
exarcising ks rights under the Contract or this Bond. it shoufd nol be consbued as an altemalive to any dispute
masolutlon provisions which may appear In tha Contrect. Nelther the participalion by eny party In the Pra-Deamand
Conference, nor any statement or posttion taken by eny party during the Pre-Demand Conferencs or any follow-up
Pre-Demand Conferancs, may be rzlied on by any olher parly as a walver or compromise of the rights or duties of the
Obligas, the Burely or the Principa! under the Contract, this Bond or applicabla law.

=Coqnditiops odent to Liablil

The Surety shell have na labliity under this Bond unless all of the following conditions precedent {the *Conditions
Pracedent') have been satisfled: 3

1. The Princlpal is, and Is declared by the Obliges to be, in default under the Contract: and

2. The Obligee has paiformad tha Obliges's cbiigations under Lha Cantraci; and

3. The Cbligea hes made a Damand under the Bond. In this Bond, ‘Demand® means 8 clear and unecuivocal
wiition staiemant by the Cbliges, deliverad 1o the Surely In accordance wih Seclion X1 balow, lhat the
Principal is In default of s obilgations under the Contract and requesting that the Surely fulfill Its obigations
under thiz 8ond; and ‘

4. The Obfigee has agread {o make avallabla the Balance of the Contract Prica o the Surety In accordance
with the terms and conditions of lha Conlract. In this Bond, "Balance of the Contract Price” means the total
amount payable by the Obligee lo the Principal under the Contract less tha amount properdy pald by the
Cbligee o the Principal,

= ty's Inve o] BROI

Upon receipt of a Demand from the Obliges, the Suraty shell bs antiled io & reasonable ime within which fo conduct
an investigation of the Demand and determina lis flabllity under tha Bond, if any. Within fivs (5) business days of
recelpt of the Demand the Surety shall acknowledge recelpt of the Damand In writihg and requast from the Obligee
the Information and documantation tha Burely shall require to completa its Invastigation (the ‘Information”) and access
to the sits whera the work 13 belng performed, if necessary. Upon raceipt of the Surety's acknowledgement, the
Obliges shall promptly provide the requasted Information and site access to the Surety,

Upon receipt of all the Information, and completion of the site visit, If required, Lha Suraty shell have lwenty-one (21)
calendar days fo complats its investigation end advise Lthe Cbliges, In writing, of its posilion on liability purauant to the
Bond and to chooss an option for discharging its obUigaion hereunder, If eppropsiate. In the event that the Surely Ia
tnabla to complets its investigation and taka a position on labiflly wihin such twenty-ona (21} calendar days H shall
write to thg Obliges prior to the explration of such twenty-one (21} calendar days and provide the Obliges with an
updais which sets out the status of the Surety’s investigation and the Surety's estimats bf when the Invastigation will
be completed and its position deliverad to the Obligee. In the event that the Sursty denles thal It has any Habiiity
pursuant to thia Bond, the Surety shall explain ie raasons therefor to the Chilgee in writing.

= Emerge Cl al Ac by tha ObHge

If duing the Uma the Sursly ls investigating a Damand, circumstancas dictate that tha Obligee must underiake
emergency remadial work which la nacassary to:

a) ensure public safely; or >

b] presarva or proisct the work under the Contract from detatloration or damage,

the Obligas may, acting with due diligence and upon giving writtsn nolice {o-the Surety, undertele such emargency
remedlal work provided that:




1. resscnablo costs Incurred by tha Obfiges in undertaking such emargancy remadial work shall be relmburssd
by the Surety In accordence with the terms and conditions of this Bond end subject to the Princlpal's dafault
and the Surely’s Hablity belng subsequently estabiished. Any psyments made by the Surety In respact of
such work shall form part of Its obligation under this Bond and shall reduce the Bond Amount by the amount
of any such payments; and

. 2. any such emargency remedlal work shall be limiled to wark which is within Lhe scope of the Contract and
which is reasonably required to mitigate the potential costs or damages of the Obligea In the circumstances;
and :

3, any such emargancy remedial wark shall be mmmwumunm righs of the Obliges, the
Principal or the Surety undar the Contract, this Bond or applicabla law.

V - Post-Damand Confarenes

Fallowing a Demand, the Surety and the Princlpal shall participale In a mesting or talephone conferenca call (the
‘Post Demand Confersnca”) with the Otiligas, on a without prejudice basls, which shall bs arranged by the Surety
and held a} a mutually ograsabls ime and placa not later than len (10) calender deys after recalpt of the Damand,
unless otherwise mutually apreed to by the Obliges and the Surety.

The pupose of the Post Damand Confarance shall be o datermine what ramedlal action, If any, the Cbligee belleves
must ba faken whils the Suraly s conducting [is invastigation, If the Obligea reasonably balleves thet tha werk of the
Contract must proceed for the banefit/protection of tha Project ovarall and in mitigation of any damages the Obligos
Intands fo saek from the Surety hereunder, while the Suraly Is conducting its investigation and provides reasonable
avidance thereof to the Surety, the Obligas may engege an appropriats contractor(s) to confinuo the work of the
Confract (the *Remedial Work") subject to tha following condiions:

1. tha Obiiges shall pay tha costs of tha Remedial Work on lerms the same as or similar to thoge of the
Conlract; .
2. the Obfigee shell kesp separala racords of all amounts relaled (o the Remadial Wark it Intends to seek as
s from the Surety hersunder; and
3. the Obligee shall allow the Sursly andlor ils consultant{s) access lo the Project during the course of the
Remedial Work for tha purposs of praserving svidance and monitoring the progress of the Remedisl Work.

If the Surely obfects to any part of the Remadial Waork, Including without limitation the Obligese's proposed complation
contracior(s), i shall immedistaly advisa the Obligea In writing of Its chjections and the reesons thersfor, The
Obligea may still procesd with the Remedial Work and the Surety's objactions will bs addressad through negotiation
with the Chliges or at the iral of any action brought pursuant to this Bond.

Tha reascnabla costs ncurrad by tha Obliges In undartaldng the Remedial Work shall ba relmbursed by the Surety In
accortianca with the terms and condlifions of this Bond subject to the Principal's dafault and the Surety’s Sability belng
subsequently established. Any payments made by the Surety (n respect of the Remedlal Work shall farmn pert of is
obligation under this Bond and shall reduce the Bond Amauni by the amount of any such payments.

So long as the Obligee has attended a Post Demand Canference and otharwise complied with all of the condlllons of
this Bond Lhe Obligea may procead with the Remedial Work and (he Surety shall not ralse the mers fact that the
Remedial Work proceeded es a defence o any claim by the Obligee hersunder.

Nelther the participation In the Poat-Demand Conferenca, nor any etatament or position taken by either parly during

the Post-Demand Conferencs or any follow-up Post-Uamand Conferance, shall be refled on by any other party as a
g:nhr:ror compromise of the righta or dutles of any the Obliges, the Surety or the Principat under the Contract or this

¥i- Suraty's Options

Following the completion of the Surety's Investigation, if the Conditions Prscadant have been satisfled by tha Obligae:

and the Surety has accepted llability pursuant Io this Bond, subject to Sections VIl and VIIl below, the Surety shall
prompty: .

1. remedy Lhe defauit; or

1 complata the Confract In accordanca with its terms and conditions; or

3. obtain 8 bid or bids for submission ta the Obligea for complating the Coniract in accordance with lis larms
and conditions and upon determination by the Obligea snd the Sursty of the lowast responsible bldder,
amrange for a contract between such bldder and the Obligee and maka avallable as work progresses (aven
though there should ba a defeult, or a succession of defaulls, under tha contract or contracls of complation,
arranged under this paragraph) sutficlant funds ta complete the Principal's obfigations In accordance with the
ferma and condition of the Contract and {0 pay thoss expenses incurred by the Obligee as a resull of the
mwtm diractly 1o the performance of the wosk under the Contract , less the Balanca of the

onl s or
‘4. pay the Obligee the lasser of : (1) the Bond Amount, or (2) the Obliges's propbsad cost of completion less

the Balance of Contract Price.

¥ii - Umitation on the Surety's Liabiiity
Notwithstanding anything to the contrary contalned In this Bond or In the Contract, the Surety shall not be llable for a
greater sum than the Bond Amotnt under any circumstencea.

In the province of Québec, the coverege period af this Bond begins et the data of commancament of the Contract

work and ends two (2) years following acceplance of such work pursuant to Aricle 2110 of tha CMI Code. Only

?mmwmmhmbmpwmmmwmmmmamm
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It iz & condilion of this Bond that any sull or action must ba commanced before tha expliration of two (2) years from
tha earller of : (1) the dats of Substantial Performancs of the Contract as defined in tha llan leglslation where the
work under the Contract Is taking plece, or, If no such definition exists, tha date when the work I8 ready for use or Is
belng usad for the purpose Intended, or (2) the date on which the Principal ls deciared in default by the Obliges,

IX- Right of Actlon

No right of actian shall accrue on this Bend to or for the use of any person or corporation other than the Obliges
namad herein, or the helss, executors, administralors or successors of the Cbliges.

X Headings for Referencs Only

The heatdings and refersnces to tham in this Bond are for convenience only, shall not constitule o part of this Bond,
and shall not be taken Info conalderalion in the interpretation of this Bond,

Xi- Notless
All Demanda and noticas under this Bond shell be dellvered by facsimile and registered mall at the addrasses set out

below. All other corvaspondence may be deliverad by any of facsimile, regular mall, raglatared mall, emall or courer
st the addrasses sef out below.

The Surety: The Obligee:

Trisura Guarantes Insurance Company PCL CQWM Management Inc.
333 Bay Street, Sulte 1610 2882 11" Streat NE

Toronta, ON MSH 2R2 Caigary, AB T2E 757

Fax: 614-245-8878 Fax: NA

Emall: suraty@tbisura.com

The Princlpal;

NORTH AMERICAN STEEL ERECTORS INC
162 80W RIDGE DR.

COCHRANE, AB TAC V7

Fanz NJj

IN WITNESS WHEREOF, the Principal and the Surety hava Signed and Sealed this Band this 12th day of Augustin
the year 2018,

NORTH AMERICAN STEEL ERECTORS INC

Witnessed by: \
oY_fg SR Narme of Witiess: VIWORSH|  Gosmh A
me: £ 88 fl Wi A
Titia: TES e, P Addrass of Withess: 1.0 GlFe -.?.%J‘LL o

Cﬂtllml"- i R

Trisura Guarantee Insurance Company

By . ZF{Y‘/;-——J - {sesl}

Name: Liane Secadrs,
Altomey-in-Fact

S8



This is EXHIBIT “F” referred to in the Affidavit
of Stuart Detsky, sworn before me this 17

day of Au - 23,
W% NénA EogpiHiay

& Commissidnier for Oaths in and for the
Province of Ontario
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DocuSign Envelope 1D: FOBS0DA34ESD-49CE-8508-FAABEIAAD 14

INVOICE / APPLICATION FOR PAYMENT

Coniractor: North Amegcan Steel Erectors inc Sub Invoice #: 004830220S-JUL2021-43
160 Griffin ranch road GC Invoice #: 004830220S-JUL2021-49
Cochrane, Alberta TAC288 Invoice Date: 07{16{2021
Sent To: PCL, Construction Management Inc, Period Covered: From: 07/01/2021 To: 07/16/2021
Project: Sth Ave SE Vehicle Bridge Replacement Subcontract #: 0046302208
= River, Cal Project #: 0400463
Original Contract Amount: $4,648,509.00
Approved Change Orders: _ $1.922.,106.05
Gross Contract Value: 6,57 05
Gross Amount Claimed to Date: $5,427,916.66 _82.61 % Complete
Less Gross Amount Claimed Previously: — $5386399.76
Gross Armount this Claim: $41,516.90
Less Holdback at _0.00 % _$0.00
Net Amount This Claim: $41,516.90
Add GST/HST at _5.00 % (GST/HST # 739358497RT0001: $2,075.84
Invoice Total: - 543592.74
Holdback Summary:
Total Holdback to Date: $459,571.13
Less Holdback Released: __ $386.006.47
Holdback Retained: $73.474.66
Submitted by the Contractor
Steeve Toupin - President St Toupin
Name and Title of person Signing Signeture
page1of 2
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DocuSign Envelope ID: FOBS0DA3-4E5D-49CE-0598-FAABEDIAAD 14

Continuation Sheet - North American Steel Erectors Inc
APPLICATION AND CERTIFICATION FOR PAYMENT, containing

Contractor’s signed certiflcation Is attached.

in tabulations below, amounts are stated to the nearest dollar.
Use Column | on Contracts where holdback for line items may apply.

APPLICATION NO: 49
APPLICATION DATE: 07/20/2021
PERIOD TO: 07/16/2021
PROJECT NAME: Sth Ave SE Vehide Bridge

Replacement
A B & p | E F G H [ J K
WORIS COMPLETED MATERIALS TOTAL .
ST FROM PRESENTLY | COMPLETED | BALANCE RELEASED | NET AMOUNT
MEMNO. | DESCRIPTIONOFWORK | “puoner’ | PREVIOUS | oonon | STORED | ANDSTORED | o7 | TOFNISH | HOLDBACK =7 TO DATE
APPLICATION (NOT IN TO DATE c-6) SEEnH -1
D +E} DORE) (D+E+F)

P000000D1  [3.5.1 SteelArchRIbCrBracing $1.640,351.45 $1,840,361.45 $0.00 s000]  $1,640,361.45( 100.0% $0.00] $0.00) 5000  $1,640,351.45
000000002 .52 GalvArchTieBeams $501,828.03)  $501,828.03 $0.00 $0.00 $504,828.03] 100.0% $0.00 $0.00 $0.00
DOGO00003  [3.5.3 BteelArchRibCrzBrating $25,10078]  $25,100.78 $0.00 $0.00 $26,100.78] 100.0% $0.00 $0.00 $0.00
(00000004 P.5.4 S&l ArchRIbCladdgPanel $45064.80]  $46,064.80 50,00 $0.00 $46,064.80 100.0% $0.00] $0.00 $0.00
PO00OOD0S .55 SAI Arch Cross Bracing $2372060,  $23,720.50 $0.00 $0.00 $23,72080| 100.0% $0.00 $0.00 $0.00
H0000000E  1.5.6 GalvSleelDkBeamStringr $2,095,356.84| $2,095,356.84 $0.00 $0.00|  $2,085356.84| 100.0% 5000  $39,316.60 $0.00)
D00000007  3.5.7 SteelDeckBeamStringer $78,302. $78,302.35 $0.00) $0.00| $78,302.35| 100.0% $0.00) $5,056.65 $0.00
DO00O00GS  [3.5.8 SAI GalvSteelArchHange $19309830  $183,098.30 $0.00 $0.00 $193,08.30] 100.0% $0.00]  $15,960.34] $0.00|
000000009 [3.5.9 S&! CoatSteelPteHangr $19,168.85|  $19,166.85 $0.00 $0.00 $15,166.850 100.0% $0.00 $1,756.81 50.00
000000010 [50% ParfBong-Shisldindustry $14,950.000 . $14,950.00 50.00 $0.00 $14,850.000 100.0% $0.00 $1,485.00 50.00
000000011 % LbMatBond-Shieidindustry $6,325.00 §$6,325.00 ~§0.00 50.0 $6,325.00] 100.0% $0.00 $632.50 $0.00]
DO0DO0012  [50% PerfBond-NAStaelErectors $3,234.00 $3,234.00 $0.00 $0.00 $3234.00] 100.0% 50.00 $323.40 $0.00
btotal Base Contract $4,648,500.00{ 54,548,500, $0.00 $0.00]  $4,648,509.00, 100.0% $000]  $65,548.30 $0.00
001000013 [Finallze Contract Value §75000.00, 575,000 $0.00 $0.00 $75,000.00{ 100.0% 50.00 $7,500.00 $0.00)
002000014 |RO3 ElectricalConduitAddnScops $7,106.05 $7,106.05] $0.00 $0.00 §7,106.05) 100.0% $0.00 $426.36} $0.00
DO000015  Costs o complete steel $1560,000.00, 535578471  $41,516.80 $0.00 $307,301.61 25.8%| $9,142,608.39 50.00 $0.00
b03000016  Cost reconcillation steel work $300,000.00(  $300,000.00 50.00 $0.00 $300,000.00] 100.0% $0.00 50.00 $0.00)
Subtotal Revisions $192210805|  $737,800.76]  $41,616.90 $0.00 STTB.407.66] 4D.5%| $1,142,698.39 $7,926.36 $0.00

GRAND TOTALS $6,570,615.05; $§5,386,399.76 $41,516.90, $0.00 $5,427,91 5.66' 826%]| $1,142,688.39 $73,474.66 30.00] $5,354.442.00

'\\-a page 2 of 2



This is EXHIBIT “G" referred to in the Affidavit
of Stuart Detsky, sworn before me this {7
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Back charges / cost to complete NASE subcontract

Item Description

Supreme Steal LP (Fabrication)

Supreme Steel LP {Remediation of Steel required
from NASE's direction)

Testing / Inspection - Nortech NDT
Metallzing - Park Derochle

Painting - Park Derochle

Galvanizing - Dam Galvanizing

Machining - SPM DIl & Gas

Machining missing pins - TBD

3rd Party Englneering for Erection Planning
3rd Party QC Inspectlons / Shop Supervision
Survay / Trial fit costs

Installation / Erection Bridge

Palnting/Metalizing Touch ups (following Instah)

Trucking / Crane estimate to transport steel to
sita

Allowance for fabrlcatlon of missing steel
Additlonal bolts for erection

PCL supervision of Supreme fabrication
Equipment/Tent Rental

Steel retrieval from NASE storage yard
PCL direct cost for heating & hoarding
Legal Fees

PCL General Expense for Delay

LD's - Interim Operational Date $2,000/Day to
max $350,000 (revised Nov 30, 2021)

LD' - Scheduled Operational Date $2,000/Day to
max $250,000 {revised June 06, 2022)

Cost Ig:t:;rad W Cost to Gomplete Total Cost
.5 446,578.19 $  763,421.81 $ 1,200,000.00
$ 5000000 $  50,000.00
§ 6500000 $§ 65000.00
S 28655400 § 258,554.00
$ 105,00000 $ 105,000.00
$ 5000000 $ 50,000.00
$ 169,50000 § 169,500.00
§ 500000 $ 500000
$ 1500000 §  15,000.00
$ 1500000 5 15,000.00
§ 1500000 $  15000.00
$ 1,200,000.00 $ 1,200,000.00
$ 50,000.00 § 50,000.00
4 400,000.00 5§ 400,000.00
$ so,odo.oo $  50,000.00
4 30,00000 § 30,000.00
$ 2000000 $ 20,000.00
¢  g§50000 §  B,500.00
$¢ 20,00000 $  20,000.00
§ 200,00000 $ 200,000.00
$  40,000.00 $  40,000.00
4 22500000 §$ 225,000.00
4 350,000.00 $ 350,000.00
$ 250,000,00 $ 250,000.00
§ 44657819 § 434497581 § 4,791,554.00
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From: Kim, Eugene <Eugene Kim@Trisura.com>

Sent: April 22, 2022 6:46 AM

To: CALACCOUNTSRECEIVABLE@PCL.COM
Subject: Trisura Guarantee Insurance EFT Transfer Notice

€) TRISURA

This Is a notice to confirm that $462,000.00 will be deposited into your bank account via electronic fund transfers on
4/22/2022 from Trisura Guarantee insurance Company. The following details are related to the depasit:

Invoice #: 18APR2022

Amount: $462,000.00

Paid Date: 4/22/2022

Payee Name: PCLCONSTRUCTION MANAGEMENT INC.

This amail message is intended for the use of the individual or entity to which 11 s addressed and may contain infarmation that s conlidential, if you ore nol the intended
recipient, you are notified thal sny use, diziribution or copying of this communication is strictly prohibited. if you have received this communication in error, please nolify
the sender and crase this emall mmessape immediately.

This email communication was sent by Trisura Accounting {accounting@®irisura.com), 333 Day Strect, Suite 1610, Torento, ON, M5l 2R2



{00680311-1)

This is EXHIBIT “I” referred to in the Affidavit
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Province of Ontario




DEFR202 BANK OF MONTREAL RUN DATE: APR 21,2022
DIRECT ELECTRONIC FUNDS TRANSFER SERVICE
TRISURA GUARANTEE INSURANCE COMPANY LIST OF TRANSACTIONS ON FILE
TRISU000L1C

FILE CREATION NO. : 0405

REC. TRAN VALUE
TYPE TYPE DATE

£
3

DEST.INST ACCOUNT # PAY .NAME CROSS REFERENCE

-
z
iy
=
.
£
0
4



g
g
g
2
g
8
g
3
:
g

0001-00022 1930987

s 1 e R A 0 & R 0 0 R R P R R R 0 0 0 R 0 & R R 0 J B 0 o0 0 B § )

$462,000.00 0004-82389 0736224

460 022111



*#+ END OF REPORT **+



00680311-1

This is EXHIBIT “}” referred to in the Affidavit

of Stuart Detsky, sworn before me this |7 '™
day of August, 2022.

(4 N _
A Comfnissioner for Oaths in and for the
Province of Ontario




District of: Alberla

Divisfon No. 02 - Calgary
Courl No, 25095246
Eslate No. 25095246
FORM 31736
Proof of Claim { Proxy

In the Maller of the Bankruptcy of
North American Sleel Erectors Inc.

All notices or correspongence rega this ctalm musl be f anied lo the folowing address:

227 By St — Sl 161 7-..\;. _ov_ HCH 22

In the mgatter of tha bankruptcy of North American Steel Ereclors Inc. of the town of Cochrane In the Province of Alberia and the claim of

I U] [S . credum- — (\\ T.’L‘.
1, , of the clty of , a creditor in the above malter, hereby appoint
, of , {0 be my proxyholder in the above
maller, excepl as fo the recelpt of dividends {with or without) power 1o appoint another proxyholder In his or her place.
I Skt B, 43‘“1 {name of creditor or representative of the credilor), of the clly of ___£2v>" in the

province of _BAn  Tdo hereby cerfify:

1. Thal [ am a credilor of the above named deblor (or | am V7 ¢ i, (positionfitie) of Tv3

creditor).

2. That | have knowledge of all the circumslances connected with the claim referred to below.

Thal tha deblor was, al the date of bankruplcy, namely the 29th day of July 2021, and still Is, indebled to the creditor in the sum of
. ot as specified in the stalement of account {or affidavit or solemn declaration) attached and marked Schedule "A°®,
aﬁer deduclmg any counterclaims to which the debtor Is entitled. (The allached statement of account or affidavit mus! specify the vouchers or other

evidence In support of the clalm.)

4. {Check and complele appropriale categary.)

O A UNSECURED CLAIM OF §
{other Ihan as a customer contemplated by Section 262 of the Act)

That in respect of this debt, 1 do not hold any assets of the deblor as securily and

{Check appropriale descripfion.)
B Regaring the amount of $ , | claim a right to a priority under section 136 of tha Act.
Ol Regarding the amount of § , | do not claim a right to a priorily.

(Set out on an attached sheet details to support priority claim)
[0 B.CLAIM OF LESSOR FOR DISCLAIMER OF A LEASE §

That | hereby make a claim under subsecion 65.2(4) of the Act, particulars of which are as [cllows:
(Give full particulars of the claim, mcludmg the calculations upon which the claim is based.)

& ¢. SECURED CLAIM OF §_=9% 909, 00

That in respect of this debt, ! hold assets of the deblor valued at $_£:__ as security, particulars of which are as follows:
(Give full particulars of the securily, including the date on which the securily was glven and the vafue af which you assess the secunty, and

alfach a copy of the securily documents.)

O D, CLAIMBY FARMER, FISHERMAN OR AQUACULTURIST OF §

That | hereby make aclalm under subsectior81:2(1)of the Act forthe unpaid amountof §—
(Attach a copy of sales agreement and delivery receipis.)

E. CLAIM BY WAGE EARNER OF §,
That | hereby make a clalm under subsection 81.3{8} of the Act in the amount of §
That | hereby make a claim under subsection 81.4(8) of the Acl in the amountof §______,

F. CLAIM BY EMPLOYEE FOR UNPAID AMOUNT REGARDING PENSION FLAN OF §$
That | hereby make a claim under subsection 81.5 of the Act in the amount of § ;
That | hereby make a claim under subseclion 81.6 of the Actin the amount of :

O 0oo0O0o ooao

G.CLAIMAGAINST DIRECTORS_________
Page 1of 2
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{To ba cornpleled when a proposal provides for the compromise of claims agains! direclors,)
That I heraby make a claim under subseclion 50{13) of the Act, pariiculars of which are as follows:
(Give full pariiculars of the claim, including the calculalions upon which the claim is based.)

O  H. CLAIM OF A CUSTOMER OF A BANKRUPT SECURITIES FIRM $

That | hereby make a claim as a customer for net equily as contemplated by section 262 of the Acl, pariiculars of which are as follows:
{Give full parliculars of the elaim, Including the calculations upon which the claim Is based.)

5. Thal, to the besl of my knowledge, | _____ {am/am not} {or the above-named creditor (isfis not)) relaled to the deblor
within the meaning of seclion 4 of the Act,and ________ {have/has/have nol/has not) dealt with the deblor in a non-arm's-length manner.

6. Thal ihe following are the paymenls 1hat | have received from, and the credils that | have allowed to, and the fransfers at undervalue wilhin
{he meaning of subsection 2(1) of the Act that | have been privy to or a party to with the deblor within the three months {or, if the creditor and the
deblor are relaled wilhin the meaning of seclion 4 of the Act or were not dealing with each other al arm's length, within the 12 months} immediately
before the date of the initial bankruplcy event within the meaning of Section 2 of the Act: (Provide delalls of payments, credits and transfers at

undervalue.)

7. (Applicabla only in the cese of the bankruplcy of an individual.)

OO Whenever the trustee reviews the financial situation of a bankrupt to redelermine whether or not the bankrupt s required io make
payments under section 68 of the Act, | request {o be Informed, pursuant to paragraph 68{4) of the Ac!, of the new fixed amount or of
the fact that (here Is no longer surplus Income.

O  Irequest thal a copy of the report filed by the trustes regarding the bankrupt's application for discharge pursuant to subsection
170(1) of the Act be senl to the above address.

— 11
Dated al ""“"‘L/ oV il J).dayol /{:’)“‘J R

Wilness' E Individual Creditor

Wilness 7::7»\-\ G‘*‘L Z:-MA- 4‘1’;'

Name of Corporate Credilor

etz

Nam and Title of Signing Officer

Retum To:
Phone Number: _110_~ 6 07~ R(e.L

Fax Number:
E-mail Address:

Skt b 355 & . ne,

MNP Lid. - Licensed Insolvency Truslee
Per:

Viclor Kroeger - Licensed Insolvency Trustee

1500, 640 - 5 Avenue SW

~—Calgary ABT2P 3G4— - : -

Fax: (403) 537-8437

E-malk calgary.insolvency@mnp.ca

NOTE: Ifan afdavitis attached, K must kave been mads before a person quasied lo Lake affidaviis.

V/ARNINGS A bustes may, pursuant b subsecton 12803) of the Act, redeem a securily on paymenl i the secured creditor of the debt or the value of tha securily a3 assessed, b a proof of
securily, by the secured craditor,
Subsection 201 of the Acl providas severs penalties for making any falsa claim, proof, daclaration of slatemant of account.
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SCHEDULE “A" TO PROOF OF CLAIM

Claim Amount: $500,000

The claim amount is derived from the bond amount of $462,000 for Performance Bond MC51150074
and potential expenses of $38,000 owed by the bankrupt pursuant to the attached Indemnity
Agreement.
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MNP

District of Alberta
Division No. Calgary
Courl/ Estate No. 25-095246
iN THE MATTER OF THE BANKRUPTCY OF
NORTH AMERICAN STEEL ERECTORS INC.
TRUSTEE’'S PRELIMINARY REPORT
BACKGROUND

1. OnJuly 29, 2021, on an application made by the Bank of Nova Scotia (“ScotiaBank®), a Bankrupicy
Order was granted by the Court of Queen's Bench of Alberta (the "Court") against North American
Steel Erectors Inc. {the "Bankrupt” or “NASE"). MNP Ltd. (the "Trustee") was appointed by the
Court to act as Trustee of the bankrupt estate of NASE.

2. NASE is a steel structure fabrication company that was incorporated in Alberia on January 18,
2016 and is based in Cochrane, Alberta. NASE carried on business throughout Canada. On the
date of bankruptcy, the Bankrupt had three open contracts, one in Alberta and, two in Ontario.

3. The Trustee is of the view that the Bankrupt's insolvency was primarily caused by the Bankrupt's
failure to pay its employer source deduction obligations (the ‘Deemed Trust Claim") to Canada
Revenue Agency (the "CRA"). NASE's former director, Steeve Toupin has advised the Trustee
that he attributes the Bankrupt’s financial difficulties primarily to a contract for the supply of steel
on a project in Calgary, Alberta, (the 9% Avenue Bridge Project”). To the best knowledge of the
Trustee, the supplier of steel on the 9" Avenue Bridge Project, Shield industries Ltd. (*Shield") is
no longer actively in business. Prior to the bankruptcy of NASE, litigation regarding the 9" Avenue
Bridge Project had been commenced by NASE against Shield and Wynward Insurance Group
(*Wynward"), who had issued a Performance Bond concerning the 9" Avenue Bridge Project. To
date, no payments have been made under the Performance Bond.

4. The Trustee received the sworn Statement of Affairs of the Bankrupt on August 11%, 2021.
BOOKS AND RECORDS

5. Selected books and records of the Bankrupt have been provided to the Trustee. The Trustee is
slill awaiting the receipt of additional financial information, including the QuickBooks back up, from
NASE's former Controller.

CONSERVATORY AND PROTECTIVE MEASURES

6. The Company's operations were disconlinued as at the date of bankruptcy, July 29, 2021. The
Trustee took reasonable steps to conserve and protect the assets of NASE, including changing the
locks on NASE's main office, inventorying NASE's assets within the office, NASE's equipment
located outside of the office, and on their former job sites, and ensuring adequate insurance
coverage Is in place.

7. NASE's operations at the date of the bankruptcy included three projects, the 9" Avenue Bridge
Project, the McDonald Block project in Toronto, Ontarie, and the Children’s Hospital Project in

) Acw. LICENSED INSOLVENCY TRUSTEES
Pragily: —==ruoe 1500, 640 - STH AVENUE SW, CALGARY AB, T2P 3G4

GLOBAL ALLIANCE OF

INDEPENDERT FIAMS o taam 1.877.500.0792 T:403.538.3187 F:403.537.8437 MNPdebt.ca



Toronto, Ontario. The Trustee has reviewed the costs assoclated with these projects and has
determined that there is no economic benefit to the bankrupt estate of NASE to complete any of
the projects. PCL Construction Lid. ("PCL") is the general coniractor on all projects and have
advised the Trustee that they will likely be submitting a claim into the bankruplcy for the exira costs
associated with replacing NASE to complete these projects.

8. The Truslee has contacted CRA regarding its trust audit to delermine the amount of a potential
Deemed Trust Claim. CRA has advised that this matter has not yet been assigned to a trust

examiner. The CRA source deduction payable, as reported in the Bankrupt's Statement of Affairs
exceeds §1.1 million.

ASSET REALIZATION AND PROJECTED DISTRIBUTION

9. The assets listed on the Bankrupt's Statement of Affairs are as follows:

Description Amount
Cash $314,410
Furniture 10,000
Vehicles 244,000
Machinery, plant & equipment 200,000
Total Assets $768,410 .

10. Cash is currently frozen, for the benefit of the Estate, in the Bankrupt's Scotiabank account. These
funds will be remitted to the Trustee once a trust account is in place. The cash, along with all other
assels of the Bankrupt appear to be subject to CRA's Deemed Trust Claim.

11. The Statement of Affairs also listed accounts receivable. The accounts receivable balance reported
to be good were $777,587. A receivable amount of $17,320 was collected by the Trustee from
PCL for the progress payment on the 9 Ave Bridge Project.

12. The $744,322 remalining accounts receivable balance reporied as good in the Statement of Affairs
is due from 2127712 Alberta Ltd. ("212"), a related party to the Bankrupt. The Trustee issued a
letter demanding payment of this amount. The Trustee is aware that Roynat Ltd. has made an
application to appoint a receiver over the assets of 212 that is scheduled to be heard by the Court
on August 20, 2021. Therefore, collection of this receivable is doubtful.

13. The Trustee is aware that as of the date of bankruptcy, NASE was involved in the following four
court aclions:

a. As discussed above, NASE advanced a claim regarding the 9" Avenue Bridge Project
against Shield, a steel supplier, and Wynward, Shield's insurance company who has issued
a Performance Bond regarding the 9™ Avenue Bridge Project, with the Court of Queen's
Bench of Alberta. The claim is for $3,673,856.02 and the penal limit of the Performance
Bond is $1,860,174.02. Shield has not defended the claim, but a Statement of Defence
has been filed by Wynward. This litigation was at the document exchange phase as at the
date of bankruplcy.

b. A claim was made by NASE against Exact Detailing Ltd, ("Exact”) in the Court of Queen's
Bench of Manitoba for $4,677,711.08 concerning steel procurement and structural steel
deslgn regarding the design and construction of the Winnipeg Artis Tower, Exact has
defended the action and brought a counterclaim for $205,152.41 for alleged unpaid
services concerning the project. Exact filed a builder's lien against the lands upon which
the Winnipeg Artis Tower is situated for the said $205,152.41 sum. The lien has been

MNP,
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vacated from the lands as a result of NASE paying the sum of $205,152.41 into Court of
Queen's Bench of Manitoba. The action was to be dealt with by way of arbitration but as
of the date of bankruptcy, no arbitration had occurred or been scheduled.

c. A claim was made by Exact against NASE for the sum of $232,106.86 plus interest and
costs in the Ontario Superior Court for alleged unpaid fees for the supply of structural steel
design and erection drawings concerning the construction of a casino in Pickering, Ontario
(the "Pickering Casino Project”). Exact registered a construction lien regarding the unpaid
sum, which construction lien has been vacated as a result of NASE posting a letter of credil
from the Bank of Nova Scotia with the Ontario Superior Courtin the amount of $282,106.87.
NASE has defended the aclion. As of the date of bankruptey, the litigation was at the
document exchange phase.

d. Aclaimwas made by Métal Perreault inc. ("MPI"} against NASE for the sum of $244,995.40
in the Ontario Superior Court for alleged unpaid amounts In respect of steel material
supplied by to the Pickering Casino Project. NASE has defended the action and brought
a counterclaim for $2,980,000 plus interest and costs for alleged lost profits and costs in
reclifying materials allegedly supplied by MPI. As of the date of bankruptcy, the litigation
was at the document exchange phase.

14. The Trustee currently does not have funds to continue the litigation outlined above.

15. A preliminary review conducted by GD Auctions has estimated that all machinery, equipment,
furniture and the vehicles of NASE located in Cochrane have a realizable value of $205,675 based
on their report dated August 13, 2021. The Trustee has received proof of claims from Ford Canada
for the vehicles being financed. The Ford claims are currently being reviewed by the Trustee and
its legal counsel.

16. The Trustee has estimated the following realizations of assets that would be available after CRA's
Deemed Trust Claim is paid:

*Estimated
Description Realization
Cash S0
Furniture 0
Vehicles 0
Machinery, plant & equipment 0
Total Assets S0

* Estimated realization based on funds available after
CRA deemed trustclaim is paid.

17. CRA's Deemed Trust Claim is currently unproven, however, any realizations that the Trustee
makes on behalf of the Estate, including cash, will likely be subject to the Deemed Trust Claim.

18. Based on the above information, the Trustee does not currently anlicipate there to be any funds
avallable for distribution to the unsecured creditors of this estate.

Page | 3
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SUMMARY OF CLAIMS

19. The Bankrupt's statement of affairs listed the following creditor claims:

20. As at 12:00 PM, August 19, 2021, the following claims have been submitted to the Trustee;

LEGAL

Description Amount
Secured $524,410
Preferred $38,010
*Unsecured 56,671,182

$7,233,602

* Unsecured amount includes 1.1 million claim for unremitted source

deductions that form a deemed trust claim that ranks in priority to all other claims

Description # of claims Amount
Secured 3 $514,429.51
Preferred - -
Unsecured 5 1,858,613.18
8 $2,373,042.69

21. Prior to the First Meeting of Creditors the Trustee has retained the services of Caron & Partners
LLP ("Caron") to provide preliminary legal advice to the Estate with respect to gelting access to
assets, obtaining the sworn Statement of Affairs and obtaining information regarding the legal
claims. We will be seeking confirmation of Caron as the Estate solicitors at the First Meeling of

Inspectors.

REVIEW OF FRAUDULENT PREFERENCES AND TRANSFERS AT UNDERVALUE

22. The Trustee is required to undertake a review of any transactions that occurred prior to the date of
bankruptcy that would constilute a transfer at undervalue or a fraudulent preference as defined by

subsections 95 and 96 of the Bankruplcy and Insoivency Act (the "Review").

23. The Trustee has starled the Review and is aware of $32,300 in payments made on the date of
bankruptcy by NASE to 212. These, and other transactions, will be reviewed once the Truslee
receives the accounting and banking records from NASE’s former Controller and from review of

OTHER

account records received from the various financial institutions that held NASE accounts.

24, The Trustee's fees and that of its legal counsel, Caron & Pariners LLP, are being paid by

ScotiaBank through a fee guarantee.

Page | 4
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25, Further information with respect to these proceedings will be made available on the Truslee’s
website at hitps://mnpdebt.cal/en/corporate/corporate-engagements/north-american-steel-
erectors-inc as it becomes available.

Dated at Calgary, Alberta this 19" day of August 2021.

MNP Ltd.,

In its capacity as Trustee of

North American Steel Erectors Inc. and not in its personal
or carporate gapacity

-

Victor P. KroBger, CPA, CA, CIRP, LIT, CFE
Senior Vice President

Page | 5
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APPENDICES

Appendix A - Bankruptcy Order Granted July 29, 2021
Appendix B - Corporate Registry Search Results for North American Steel Erectors Inc.
Appendix C - Copies of Pleadings from Shield Action
Appendix D — Proof of Claim of Borden Ladner Gervais LLP
Appendix E — Copy of the Inspector’'s Minutes held February 9, 2022
Appendix F — Creditor Notice dated February 23, 2022
Appendix G - Creditor Notice dated April 13, 2022
Appendix H — Copies of Pleadings from Manitoba Exact Actions
Appendix | — Copies of Pleadings from Ontario Exact Action
Appendix J — Settlement Agreement and Mutual Release dated October 28, 2021
Appendix K — Copies of Consent Orders granted November 9, 2021 in Manitoba Exact Actions
and copy of Consent Order granted November 22, 2021 in Ontario Exact Action
Appendix L - Minutes from Inspector's Meetings held September 7, 2021 and September 28,
2021
Appendix M — March 25, 2022 E-mail Correspondence between Counsel for the Trustee and
Counsel for Steeve Toupin
Appendix N — April 21, 2022 E-mail Correspondence between Counsel for Steeve Toupin and
Counsel for the Trustee
Appendix O — May 16, 2022 E-mail from Counsel for the Trustee to Counsel for Steeve Toupin
Appendix P — June 1 to 30, 2022 E-mail Correspondence between Counsel for the Trustee and
Counsel for Steeve Toupin
Appendix Q — July 4 and 5, 2022 E-mail Correspondence from Ramsay Law Office and Notice
of Withdrawal of Lawyer of Record (of Ramsay Law Office as counsel for
Steeve Toupin) filed July 4, 2022
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INTRODUCTION AND BACKGROUND

1. On July 29, 2021 the Honourable Mr. Justice C.M. Jones Court of the Queen's Bench of
Alberta (the “Court”) granted an Order (the "Bankruptcy Order") adjudging North American
Steel Erectors Inc. ("NASE" or the "Company") bankrupt and appointing MNP Ltd. as the
trustee (the “Trustee”) of the bankrupt estate. A copy of the Bankruptcy Order is attached
hereto as Appendix "A”,

2. NASE operated a steel structure fabrication company on lands owned by a related
company, 2127712 Alberta Ltd. ("212), located at 160 Griffin Ranch Road, Cochrane,
Alberta. 212 was placed into receivership pursuant to a Receivership Order granted by the
Honourable Madam Justice B.E.C. Romaine in Court File Number: 2101-10276 on August
2021. MNP Ltd. acts as the receiver of 212.

3. Atthe time of NASE's bankruptcy, Steeve Toupin (“Mr. Toupin") was the sole director of
NASE, and Mr. Toupin (holding 77.78%) and Gordon Spalding (holding 22.22%) were the
voting shareholders of NASE. Attached hereto as Appendix “B” are the Alberta Corporate
Registry search results for NASE as of the date of bankruptey, July 29, 2021.

4. Copies of the relevant documents relating to these proceedings are available on the
Trustee's website: https://mnpdebt ca/en/corporate-engagements/north-american-steel-

erectors-inc.

REPORT LIMITATIONS

5. In preparing this first report (the “First Report") and in making comments herein, the
Trustee has been provided with, and has relied upon, certain unaudited, draft and/or internal
financial information of the Company, books and records of the Company, and information
from other third-party sources (collectively, the “Information”). 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
or other standards established by the Chartered Professional Accountants of Canada (the
“Standards”). Additionally, none of the Trustee’s procedures were intended to disclose
defalcations or other irregularities. If the Trustee were to perform additional procedures or to
undertake an audit examination of the information in accordance with the Standards,
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additional matters may have come to the Trustee's attention. Accordingly, the Trustee does
not express an opinion, nor does it provide any other form of assurance on the financial or
other information presented herein. The Trustee may refine or alter its observations as
further information is obtained or brought to its attention after the date of this report.

8. The Trustee assumes no responsibility or liability for any loss of damage occasioned by any
party as a result of the use of the First Report. Any use, which any party makes of this
report, or any reliance or decision to be made based on this report, is the sole responsibility

of such party.

7. All amounts included herein are in Canadian dollars unless otherwise stated.

PURPOSE OF THE REPORT

8. The purpose of the First Report is to provide this Honourable Court with information in
respect of an application filed by Mr. Toupin on May 30, 2022 (the “Toupin Application”) for
an Order seeking the assignment of the Trustee's interests in the following legal actions
concerning NASE, to Mr. Toupin:

i.  North American Steel Erectors Inc. v. Shield Industries Ltd. and Wynward
Insurance Group — Court of Queen's Bench of Alberta Court File No. 2001-
16202 (the “Shield Action”);

ii.  North American Steel Erectors Inc. v. Exact Detailing Ltd. — Court of Queen’s
Bench of Manitoba Court File No. Ci-20-01-27129 and CI-19-01-24911
(collectively, the “Manitoba Exact Actions”); and

iii.  Exact Detailing Ltd. v. North American Steel Erectors Inc., Pickering
Developments (Squires) Inc., Pickering Developments (Bayly) Inc., Pickering
Developments (401) Inc. and Ontario Gaming GTA Limited Partnership, by its
general partner 2569129 Ontario Inc., also known as Pickering Casino —
Ontario Superior Court of Justice Court File No.: CV-19-0003223-000 (the
“Exact Ontario Action”}.
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9. The Toupin Application states that it is brought under sections 37 and 38 of the Bankruptcy
and Insolvency Act, R.S.C. 1985, c B-3 (the “BIA").

NO PROOF OF CLAIM SUBMITTED BY STEEVE TOUPIN

10. As of the date the First Report, Mr. Toupin has not submitted a Proof of Claim of any kind to
the Trustee with respect to any amounts claimed to be owed to Mr, Toupin by NASE,

THE SHIELD ACTION

11. The Shield Action concerns a construction project, specifically the 9" Avenue vehicle bridge
replacement project located in Calgary, Alberta (the "9"" Avenue Bridge Project’), in which:
(i) NASE was engaged to supply, fabricate and install structural steel to the 9™ Avenue Bridge
Project; (ii) Shield Industries Ltd. ("Shield”) is alleged to have agreed to fabricate and supply
steel for the 9" Avenue Bridge Project; and (jii) the Wynward Insurance Group (“Wynward”)
is alleged to have issued a performance bond with respect to the 9" Avenue Bridge Project,
specifically a performance bond in which NASE was the named Obligee, Shield was the
named Principal, and Wynward was the named Surety.

12. The Shield Action was commenced by way of a Statement of Claim filed on behalf of NASE
by Borden Ladner Gervais LLP ("BLG") in the amount of $3,673,856.02. The Shield Action
was defended by Wynward, who filed a Statement of Defence. The Trustee was advised by
BLG that Shield was insolvent and did not defend the Shield Action. Attached hereto and
collectively marked as Appendix “C” are copies of the pleadings filed in the Shield Action
that were provided to the Trustee by BLG, consisting of: (i} the Statement of Claim filed by
NASE; (ii) the Statement of Defence filed by Wynward; and (iii) the Reply to the Statement of
Defence filed by NASE.

13. Following its appointment, the Trustee and its legal counsel had discussions with BLG, who
was acting for NASE with respect to the Shield Action. BLG advised the Trustee that the
Shield Action was at the Affidavit of Records / exchange of documents phase. BLG further
advised the Trustee that they were owed $28,861.31 by NASE for unpaid legal fees and
disbursements and that BLG was asserting a solicitor's lien over its file and NASE's
documents.
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14. Notwithstanding the solicitor's lien, BLG did provide copies of NASE's documents to the
Trustee for the purposes of the Trustee’s administration of the estate.

15. BLG has also submitted a Proof of Claim to the Trustee, a copy of which is attached hereto
as Appendix “D".

16. The Trustee and its legal counsel reviewed the pleadings and documents concerning the
Shield Action provided by BLG. The Trustee determined that it did not have access to the
funds necessary to pursue further litigation of the Shield Action. The estate Inspector at the
7" meeting of the Inspectors, a copy of which is attached hereto as Appendix “E”, directed
the Trustee to provide the required Section 38 of the BIA notice to the estate creditors. The
notice to creditors was sent on February 23, 2022 (the "Creditor Notice". A copy of the
Creditor Notice is attached hereto as Appendix “F” the Creditor Notice was sent to all
known creditors and potential creditors of NASE. The Creditor Notice summarized the
Shield Action, advised that the Trustee had preformed its due diligence and an investigation
regarding the Shield Action and determined that it did not have access to funds to pursue
the Shield Action. The Creditor Notice further indicated that section 38 of the BIA provides
that any one or more creditors may apply to the Court for an Order authorizing them to
pursue the Shield Action in their own name and at their own expense.

17. Following the issuance of the Creditor Notice, the Trustee and or its legal counsel were
contacted by counsel for three different creditors or possible creditors of NASE, including
counsel for Mr. Toupin, who indicated that they may be interested in bringing an application
under section 38 of the BIA concerning the Shield Action.

18. The Trustee then issued a second notice to all known creditors and potential creditors of
NASE dated April 13, 2022 (a copy of which is attached as Appendix *G”) advising that any
creditors seeking to pursue an application under section 38 of the BIA may, at their own risk
and expense within thirty days of the notice, view those records of NASE in the Trustee's
possession concerning the Shield Action by contacting the Trustee's legal counsel. Such
notice further stated that any creditors seeking to view the said records shall do so at their
own risk and expense and shall be responsible for reimbursing the Trustee and its legal
counsel for any costs and expenses incurred in making said records available for viewing.
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THE MANITOBA EXACT ACTION AND THE ONTARIO EXACT ACTIONS

19. The Manitoba Exact Actions concerned a claim made by NASE regarding steel procurement
and structural steel design concerning the design and construction of the Artis Tower in
Winnipeg, Manitoba (the “Winnipeg Tower Project’). NASE commenced the Manitoba
Exact Actions by way of a Statement of Claim filed on its behalf by David Marr of Marr
Finlayson Pollock LLP ("Mr. Marr"), and Exact Detailing Ltd. ("Exact”) defended by way of a
Statement of Defense and Exact brought a Counterclaim for $205,152.41 for alleged unpaid
services provided to NASE concerning the Winnipeg Tower Project. Attached hereto and
collectively marked as Appendix “H" are copies of the Statement of Claim filed by NASE,
the Statement of Defence and Counterclaim filed by Exact, and the Consent Order
concerning the discharge of the aforementioned builder’s lien and payment of monies into
Court.

20. The Ontario Exact Action concerned a claim made by Exact against NASE for the sum of
$232,106.86 plus interest and costs brought by way of a Statement of Claim filed with the
Ontario Superior Court of Justice for alleged unpaid fees for the supply of structural steel
design and erection drawings concerning the construction of a casino in Pickering, Ontario
(the “Casino Project’). Exact registered a construction lien regarding the alleged unpaid
sum, which construction lien had been vacated as a result of NASE posting a letter of credit
from the Bank of Nova Scotia in the amount of $282,106.87 with the Ontario Superior Court
of Justice. NASE defended the Ontario Exact Action by way of a Statement of Defence filed
on its behalf by Andrea Lee of Glahot Bowels LLP ("Ms. Lee"). The Statement of Defence
sought set-off regarding amounts alleged to be owed to NASE by Exact with respect to the
Winnipeg Tower Project. Attached hereto and collectively marked as Appendix “I” are
copies of the Statement of Claim, Statement of Defence and Consent Order concerning the
discharge of the said builder’s lien and posting of the said letter of credit with the Court.

21. Following its appointment, the Trustee and its legal counsel had discussions with both
NASE's legal counsel, Mr. Marr in Manitoba concerning the Manitoba Exact Actions, Ms.
Lee in Ontario concerning the Ontario Exact Action. With respect to the Manitoba Exact
Actions, the Trustee was advised by Mr. Marr that the action was to be dealt with by way of
arbitration but that as of the date of bankruptcy, no arbitration had occurred or been
scheduled. With respect to the Ontario Exact Action, the Trustee was advised by Ms. Lee
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that as of the date of bankruptcy, the action was at the document exchange phase.

22. Following the discussions with Mr. Marr and Ms. Lee, the Trustee, with the consent of the
inspector of the bankrupt estate of NASE, engaged in seftlement discussions with Exact
which resuited in a Settlement Agreement and Mutual Release made between the Trustee
and Exact dated October 28, 2021 (the "Settlement Agreement”), a copy of which is
attached hereto as Appendix "J”. The terms of the Seftlement Agreement are as follows:

(a) the monies that had been paid into Court in the Manitoba Exact Actions were paid to
Exact;

(b) the letter of credit that had been posted with the Court in the Ontario Exact Action was
released and returned to the Trustee;

{c) the Trustee paid Exact the sum of $1,500.00 as an agreed upon contribution to the legal
fees incurred by Exact;

(d) the Manitoba Exact Actions were discontinued on a without costs basis;
(e) the Ontario Exact Action was discontinued on a without costs basis; and

(f) any and all claims of NASE and Exact against one another concerning the Manitoba
Exact Actions, the Winnipeg Tower Project, the Ontario Exact Action and the Casino
Project were mutually released, save for any trust obligations or duties owed by directors
or officers of NASE to Exact under any lien legislation and any possible claims by Exact
against the directors or officers of NASE for breach of trust or any other duty owed under
any lien legislation, at law or equity.

23. Attached hereto and collectively marked as Appendix “K" are copies of: (i) Consent Orders
granted November 9, 2021 in the Manitoba Exact Actions directing that the monies that had
been paid into Court, with interest, be paid to Exact and that the actions are dismissed
without costs; and (ii) the Consent Order granted November 22, 2021 in the Ontario Exact
Action discharge Exact's lien to the lands upon which the Casio Project is located, directing
the Clerk of the Court to return to the letter of credit that had been posted with the Court to

Page 8 of 11
North American Steel Erectors Inc. — In Bankruptcy

First Report of the Trustee
MNP



the Trustee, for delivery to the Bank of Nova Scotia, and dismissing the action without costs.

The Settlement Agreement was entered into by the Trustee with the approval of the inspector of
the estate of NASE. Attached hereto as Appendix “L" are copies of inspectors meeting
minutes of September 21, 2021 and September 28, 2021 regarding such Inspector approval.
The September 21, 2021 Inspector minutes had not yet been signed by the Inspector as of the
date of the First Report.

COMMUNICATIONS WITH MR. TOUPIN / HIS LEGAL COUNSEL

24. On March 25, 2022, legal counsel for the Trustee, Dean Hutchison of Caron & Partners LLP
("Mr. Hutchison”), received a voicemail message from Dan Ramsay of Ramsay Legal
Counsel ("Mr. Ramsay”), then legal counsel for Mr. Toupin, inquiring on the status of the
Manitoba Exact Actions. By e-mail correspondence between Mr. Hutchison and Mr.
Ramsay of March 25, 2022, Mr. Hutchison advised that the Manitoba Exact Actions and the
Ontario Exact Action had been resolved and discontinued in October/November 2021.
Attached hereto as Appendix “M” is a copy of this e-mail correspondence.

25. On April 21, 2022, Mr. Ramsay sent an e-mail to Mr. Hutchison indicating he was in the
process of filing an application on behalf of Mr. Toupin for the assignment of NASE's legal
actions to him and requested a copy of NASE's list of creditors. Mr. Hutchison responded
by e-mail of that same day providing a copy of an Affidavit of Mailing of the Trustee sworn
August 19, 2021 containing the Creditor Mailing List of NASE's known creditors and
potential creditors. Attached hereto as Appendix “N" is a copy of the e-mail.

26. On May 18, 2022, Mr. Hutchison sent Mr. Ramsay an e-mail advising him, as a courtesy,
that the Trustee will be moving forward to seek its discharge in the near future. Attached
hereto as Appendix “O” is copy of the e-mail.

27. On June 1, 2022 the Trustee was served with a copy of the Toupin Application and the
supporting Affidavit of Mr. Toupin sworn April 20, 2022 from Mr. Ramsay's office. The
Trustee’s legal counsel was not served.

28. During the period of June 1, 2022 to June 30, 2022, Mr, Hutchison sent Mr. Ramsay several
e-mails outlining the Trustee's concerns with that portion of the Toupin Application seeking
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relief under section 37 of the BIA and seeking to assign the Manitoba Exact Actions and the
Ontario Exact Action to Mr. Toupin. Such correspondence noted that the Manitoba Exact
Actions and the Ontario Exact Action had been resolved and discontinued, and that should
Mr. Toupin proceed with that portion of the Toupin Application, that such relief will be
vigorously opposed by the Trustee and the Trustee would be seeking costs against Mr.
Toupin on a solicitor and own client, full indemnity basis. Such correspondence requested
multiple times that Mr. Toupin confirm whether he would be proceeding with such portions of
the Toupin Application. The responses from Mr. Ramsay were that he was seeking
instructions from Mr. Toupin and would advise. Such correspondence further noted that Mr.
Toupin had not submitted a Proof of Claim to the Trustee, and therefore his standing to
make an application under section 38 of the BIA was potentially at issue. Attached hereto
and collectively marked as Appendix “P” are copies of such e-mail correspondence.

29. On July 4, 2022, Mr. Hutchison received an e-mail from Mr. Ramsay's office attaching an
unfiled copy of a Notice of Withdrawal of Lawyer of Record and advising fhat Mr. Ramsay
had advised Mr. Toupin of the hearing scheduled in this matter on July 7, 2022, and that Mr.
Ramsay's office did not know what Mr. Toupin will choose to do with respect to the Toupin
Application. On July 5, 2022, Mr. Hutchison received a filed copy of the Notice of
Withdrawal of Lawyer of Record filed July 4, 2022 from Mr. Ramsay's office. Attached
hereto and collectively marked as Appendix “Q” is a copy of the foregoing described
correspondence and filed copy of Notice of Withdrawal of Lawyer of Record filed by Mr.
Ramsay.

30. As of the time this First Report was signed, neither the Trustee or Mr. Hutchison have
received any communications from Mr. Toupin regarding his intentions concerning the
Toupin Application, nor a Proof of Claim from Mr, Toupin.

RECOMMENDATION AND CONCLUSION

31. Based upon the foregoing the Trustee respectfully recommends that this Honorable Court:
i.  Deny the Toupin Application; and

il.  Grant costs in favour of the Trustee concerning the Toupin Application
payable by Mr. Toupin on a solicitor and own client, full indemnity basis.

Page 10 of 11

North American Steal Erectors Inc. — In Bankruptcy

First Report of the Truslee
e MNP



All of which is respectfully submitted this 6th day of July, 2022,

MNP Ltd.
In its capacity as trustee in bankruptcy off
North American Steel Erectors Inc.

and not in its personal or corporate capacity

Al
Per: Victor P\;ﬂloeger, CIRP, LIT, CPA, CA, CFE

Senior Vice President

Page 11 of 11
North American Steel Erectors Inc. — In Bankrupicy
First Report of the Trustee
July 7, 2022

MNP,



COURT FILE NUMBER:
COURT

JUDICIAL CENTRE
APPLICANT
RESPONDENT

DOCUMENT

ADDRESS FOR SERVICE
AND CONTACT
INFORMATION OF
PARTY FILING THIS
DOCUMENT

BKO01 095206

COURT OF QUEEN’S BENCH
OF ALBERTA IN BANKRUPTCY
AND INSOLVENCY

CALGARY
THE BANK OF NOVA SCOTIA

NORTH AMERICAN STEEL
ERECTORS INC.

IN THE MATTER OF THE
BANKRUPTCY OF NORTH
AMERICAN STEEL ERECTORS
INC.

BANKRUPTCY ORDER

MecMillan LLP
421 7 Avenue SW, Suite 1700
Calgary, Alberta T2P 4K9

Phone: 403.531-4700

Fax: 403.531.4720

Attention: Preet Saini
preet.saini@mcmillan.ca

File No. 269071

Form 27
[Rusle 6.3)

#704596

DATE ON WHICH ORDER WAS PRONOUNCED: July 29, 2021

NAME OF JUSTICE WHO MADE THIS ORDER: Justice C.M. Jones
LOCATION OF HEARING: Calgary, Alberta

UPON THE APPLICATION FOR BANKRUPTCY ORDER being made by The Bank of
Nova Scotia (the “Applicant™); AND UPON having read the application for Bankruptcy Order
of the Applicant; AND UPON having read the Affidavit of Josh Coonan, filed in the within
action; AND UPON reading the consent of MNP Ltd. to act as trustee in the bankruptcy of the
estate of North American Steel Erectors Inc. (“NASE”); AND UPON hearing from counsel for
the Applicant, NASE and the proposed trustee; AND UPON it appearing that all interested and
affected parties have been served with notice of this application; AND UPON it appearing to the
Court that the following acts of bankruptcy have been committed by NASE:
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(a) the debt owing by NASE exceeds $1,000: and

(b) within the 6 months preceding the date of filing of the application for Bankruptcy
Order, NASE has ceased to meet its liabilities generally as they come due;

IT IS HEREBY ORDERED AND DECLARED THAT:

k

[

Service of the notice of this application and supporting materials is hereby declared to be
good and sufficient, no other person is required to have been served with notice of this
application, and the time for service of this application is abridged to that actually given.

NASE, be and is hereby adjudged bankrupt and that a Bankruptcy Order is hereby made
against NASE.

MNP Lid. be and is hereby appointed as trustee of the estate of the bankrupt NASE, without
security.

The costs of and incidental 1o this application and of this Order be paid (o the applicant, on
a full indemnity, solicitor and own client basis, out of the asscts of the cstate of the bankrupt
NASE.

C‘\ SAaan—,
Justice of the Court of Queen’s Bench of
Alberta
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712912021

Government Corporation/Non-Profit Search
of Alberta @ Corporate Registration System

Date of Search: 2021/07/29
Time of Search: 01:21 PM
Search provided by: CARON & PARTNERS LLP

Service Request Number: 35891440
Customer Reference Number: DAH:Ire

Corporate Access Number: 2019448758

Business Number: 739358497
Legal Entity Name: NORTH AMERICAN STEEL ERECTORS INC.
Name History:

_:Previous Legal Entity Name :Date of Name Change (YYYY/MM/DD)
[CENTRAL ERECTORS INCJ[2016/03/08 -

Legal Entity Status: Active
Alberta Corporation Type: Named Alberta Corporation
Registration Date: 2016/01/18 YYYY/MM/DD

Registered Office:

Street: 160 GRIFFIN RANCH ROAD
City: COCHRANE

Province: ALBERTA

Postal Code: T4C2B8

Records Address:

Street: 160 GRIFFIN RANCH ROAD
City: COCHRANE

Province: ALBERTA

Postal Code: T4C2B8

Email Address: MGOSWAMI@NASTEELERECTORS.COM

Directors:

Last Name: TOUPIN

First Name: STEEVE

Street/Box Number: 264095 MONTERRA DRIVE
City: COCHRANE

Province: ALBERTA



7/29/2021
Postal Code: T4COA7

Voting Sharcholders:

Last Name: SPALDING

First Name: GORDON

Street: 10432 GLENROSE DRIVE
City: DELTA

Province: BRITISH COLUMBIA
Postal Code: V4CO0A6

Percent Of Voting Shares: 22.22

Last Name: TOUPIN

First Name: STEEVE

Street: 264095 MONTERRA DRIVE
City: COCHRANE

Province: ALBERTA

Postal Code: T4C0A7

Percent Of Voting Shares: 77.78

Details From Current Articles:

The information in this legal entity table supersedes equivalent electronic attachments
Share Structure: 100 CLASS "A" SHARES

Share Transfers Restrictions: NONE

Min Number Of Directors: |

Max Number Of Directors: 5

Business Restricted To: NONE
Business Restricted From: NONE
Other Provisions: NONE

Other Information:

Last Annual Return Filed:

‘Filc Yearl‘Datc Filed (YYYY/MM/DD)

| 202l|2020f12/15

Filing History:

p— e g p—— ——— g—
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|List Date (YYYY/MM/DD)|Type of Filing ) |
R016/01/18 ~—|[incorporate Alberta Corporation ]
2016/03/08 [Name Change Alberta Corpora&)_p - o
|2017/06/07 [Name/Structure Change Alberta Corporation_____
[2019/01/11 [Change Address . N
2019/03/08 ~_|lChange Dircctor / Shareholder |
[2020/02/22 — |lupdaeBN B

[2020/12/15 " |[Enter Annual Returns for Alberta and Extra-Provincial Corp|

The Registrar of Corporations certifies that, as of the date of this search, the above information is an accurate
reproduction of data contained in the official public records of Corporate Registry.




Form 10
[Rule 3.25]

COURT FILE NUMBER 2001-16202

COURT COURT OF QUEEN’S BENCH OF ALBERTA

JUDICIAL CENTRE CALGARY

PLAINTIFF NORTH AMERICAN STEEL ERECTORS INC.

DEFENDANT(S) SHIELD INDUSTRIES LTD. and WYNWARD
INSURANCE GROUP

DOCUMENT STATEMENT OF CLAIM

ADDRESS FOR SERVICE AND  Jeffrey D. Vallis, Q.C. / Theron Davis
Borden Ladner Gervais LLP

‘ Calgary, AB T2P OR3
RARTY FILINQTHIS Telephone: (403) 232-9404 / 9761
DOCUMENT Facsimile: (403) 266-1395
File No. 446270-000001
NOTICE TO DEFENDANT(S)

You are being sued. You are a defendant.
Go to the end of this document to see what you can do and when you must do it.

Note: State below only facts and not evidence (Rule 13.6)

Statement of facts relied on:

1.  North American Steel Erectors Inc. (“NASE™) is a body corporate, duly incorporated pursuant to the
laws of the Province of Alberta. NASE carries on the business of supplying and installing structural
steel on commercial, institutional, bridge and sports facility projects.

2.  The Defendant, Shield Industries Ltd. (“Shield™) is a body corporate, duly incorporated pursuant to
the laws of the Province of Alberta. Shield carries on business as a fabricator of, among other things,
structural steel,

3. The Defendant, Wynward Insurance Group (“Wynward™) is a body corporate, duly incorporated
pursuant to the laws of Canada and is duly authorized to transact the business of suretyship in Canada,
including in the Province of Alberta.



The Project

4.

Pursuant to Subcontract #463022 — OS, dated May 30, 2019, NASE was engaged by PCL
Construction Management Inc. (“PCL”) to supply, fabricate and install structural steel on the 9 Ave
Vehicle Bridge Replacement project (the “Project™), located in Calgary, Alberta (the
“Subcontract™).

On or about April 4, 2019, NASE and Shield entered into Purchase Order Number 1906-002 (the
“Purchase Order”), whereby Shield agreed to fabricate and supply the structural steel for the Project
as described in Shield’s Quotation No. 6317, dated January 31, 2019 (the “Work™), for a stipulated
price of $3,720,348.03 (including GST) (the “Purchase Order Price”).

The Purchase Order incorporated the terms and conditions of the Subcontract by express reference
and Shield was bound to adhere to those terms and conditions in the performance of the Work.

The Performance Bond

7.

10.

ll-

12.

13.

14,

15.

Pursuant to clause 4 of the special conditions of the Subcontract, Shield was obligated to provide a
performance bond in favour of NASE, providing a penal sum equivalent to one-half of the Purchase
Order Price.

On or about October 9, 2019, Wynward issued Performance Bond No. W086-102-001P/L-A (the
“Bond™), with a penal limit of $1,860,174.02 (the “Bond Amount™), which replaced Bond No.
W0186-102-001P/L. Under the Bond, NASE was the named Obligee, Shield was the Principal, and
Wynward was the Surety. NASE pleads and relies upon the terms and provisions of the Bond.

In the event that Shield defaulted on any of its obligations under the Purchase Order, NASE could
deliver to Wynward a written statement that Shield was in such default and request that Wynward
fulfill its obligations under the Bond (a "Demand").

In advance of making a Demand on the Bond, NASE was, entirely at its own discretion, entitled to
notify Wynward if Shield was, or was soon to be, in default and request that the parties attend a
conference to communicate those concerns (a “Pre-Demand Conference”).

Upon receipt of a Demand, Wynward would be afforded a reasonable time within which to conduct
an investigation of the Demand and determine its liability under the Bond.

Twenty-one days following receipt of the information required to conduct the investigation,
Wynward was obligated to complete its investigation and advise NASE of its decision. Alternatively,
if Wynward required more time to complete its investigation then, before the expiry of the
aforementioned twenty-one days, it was obligated to write to NASE and set out the status of the
investigation and provide an estimate of when the investigation would be complete.

While Wynward performed its investigation, NASE was entitled under the terms of the Bond to
engage a replacement contractor or contractors to proceed with the Work for the benefit and
protection of the Project and in order to mitigate its losses.

Where NASE engaged a replacement contractor, and subject to the conditions of the Bond, the
reasonable costs incurred by NASE were to be reimbursed by Wynward.

Following an investigation, if the conditions precedent have been satisfied and Shield’s default
confirmed, Wynward would then be obligated to promptly:



(a) remedy the default;
(b) complete the Purchase Order in accordance with its terms and conditions;

(c) obtain a bid, or bids, for submission to NASE for completing the Purchase Order in
accordance with its terms and conditions, and upon determination by NASE and Wynward
of the lowest responsible bidder, arrange for a contract between such bidder and NASE,
and make available as work progresses (even though there should be a default, or a
succession of defaults, under the contract or contracts of completion, arranged under this
option) sufficient funds to pay to complete Shield’s obligations in accordance with the
terms and conditions of the Purchase Order, and to pay those expenses incurred by NASE
as a result of Shield’s default relating directly to the performance of the Work under the
Purchase Order, less the balance of the Purchase Order Price; or,

(d) pay NASE the lesser of; (1) the Bond Amount; or, (2) NASE’s proposed cost of completion
less the balance of the Subcontract price.

Shield’s Default and the Surety’s Investigation

16.

17.

18.

15.

20.

21.

22,

In order to ensure that Shield was meeting its obligations under the Purchase Order on or about
October 31, 2019, among other times, NASE, PCL and Shield met and discussed Shield’s progress.
Part of that meeting included potential options that would ensure that Shield met the Purchase Order
with respect to schedule, and conformed to the plans and specifications incorporated into the
Purchase Order. Among the options discussed was the possibility that Shield engage a subcontractor
to assist with portions of its Work.

Entirely of its own volition, Shield subcontracted with Supreme Steel LP to perform portions of the
Work.

In the months subsequent to the October 31, 2019 meeting, it began to become clear to NASE that
Shield was unable to adequately manage its obligations under the Purchase Order. As a result, on
December 11, 2019, NASE issued a notice of non-compliance to Shield requesting that Shield take
steps to avoid a default (the “Notice of Non-Compliance™).

NASE received and reviewed Shield’s response to the Notice of Non-Compliance upon returning
from a shut down for the holiday season and, on or about January 2, 2020, NASE contacted a
representative of Wynward regarding its continuing concerns related to Shield’s performance.

Without any appreciable improvement following receipt of Shield’s response to the Notice of Non-
Compliance, on January 16, 2020, NASE informed Wynward in writing that Shield was in default
under the Purchase Order, and that NASE had become aware that Shield was facing financial
difficulties, and requested a Pre-Demand Conference. That Pre-Demand Conference was held on
January 30, 2020, during which Shield confirmed that it was facing financial difficulties.

On or about February 20, 2020, Shield indicated that it would be laying off its employees and that its
financial difficulties would prevent it from being able to continue with the Work.

Further, Shield’s performance had not improved following the Pre-Demand Conference and, on or
about February 27, 2020, NASE made a Demand to Wynward, declared that Shield was in default
and requested that Wynward fulfill its obligations under the Bond (the “Bond Claim™).



23.  On or about March 2, 2020 to March 3, 2020, Shield made the final deliveries of materials and then
subsequently abandoned the Project.

24. Following the Bond Claim, Wynward began an investigation, with the full cooperation of NASE,

25. Shield failed to satisfy its obligations under the Purchase Order. These failures include, but are not
limited to, the following:

()

(b)

(©

(d)

(e)

H
(2)

(h)

®

@
(k)

U]

Shield issued invoices that included, and Shield sought payment for, Work that was not
complete;

Shield failed to follow the change request requirements of the Purchase Order and failed
to justify additional costs for which it was seeking payment, which in turn resulted in
NASE being unable to obtain a corresponding approval from PCL;

Shield failed or otherwise refused to perform the Work as outlined in the plans,
specifications, or as otherwise contemplated within the Purchase Order;

Shield performed the Work negligently and in breach of the express or implied terms of
the Purchase Order;

Shield failed or refused to adequately correct significant portions of its negligent and
deficient Work, but even where some portions of the Work were corrected, Shield failed
to do so in a timely manner;

Shield failed to implement adequate quality assurance and quality control processes;
Shield failed to staff and maintain a sufficient number of employees, agents or
subcontractors to complete the Work properly, on time, and in accordance with the express
or implied terms of the Purchase Order;

Shield failed to staff appropriately skilled and competent employees, agents or
subcontractors so that the Work could be completed properly, on time, and in accordance

with the express or implied terms of the Subcontract;

Shield failed to properly train the employees, agents or subcontractors that it did have to
ensure they were adequately qualified to perform the Work;

Shield failed to properly manage and supervise its employees, agents, or subcontractors;

Shield failed to maintain a safe work site at all times in accordance with the express or
implied terms of the Subcontract; and

Shield failed to complete its scope of Work and abandoned the Purchase Order

(collectively, “Shield’s Defaults™).

26. By contrast, NASE has satisfied all of its obligations under the Purchase Order including, but not
limited to, having made timely payment to Shield for all of its validly performed Work and properly
submitted invoices.



21.

28.

29,

30.

At no point in time did NASE relieve Shield from its contractual obligations, or otherwise waive,
acquiesce or abandon its right to demand that Shield perform its obligations under the Purchase
Order.

On or about August 8, 2020, Wynward and NASE entered into a mitigation agreement (the
“Mitigation Agreement™), whereby Wynward agreed that NASE could proceed with a remedial
plan (the “Remedial Plan™) to complete the remaining work (the “Remaining Work™), as described
in Schedules to the Mitigation Agreement. Pursvant to the Mitigation Agreement, Wynward agreed
not to challenge or dispute the completion of the Remaining Work performed by NASE in accordance
with the Remedial Plan.

Wynward and NASE entered into the Mitigation Agreement without prejudice to the rights and/or
obligations of the parties under the Bond.

To date, Wynward has failed or otherwise refused to provide a decision with respect to the Bond
Claim and, despite repeated demands, has further failed to fulfill its obligations under the Bond.

The Costs to Complete

3L

32.

33,

At this time, and subject to uncovering further deficiencies in Shield's work, the total cost to NASE
to complete Shield’s Work will be not less than $4,336,846.93.

NASE had already paid to Shield $1,919,409.12 and, as a result, the balance of the contract price is
$1,800,938.91.

The resulting short fall from Shield’s Defaults and abandonment of the Purchase Order is, therefore,
not less than $2,535,908.02.

Claims against the Defendants

34,

35;

36.

37.

Shield has failed, refused, or been otherwise unable to perform its obligations under the Purchase
Order. As a result of Shield’s Defaults, negligence, and breaches of the Purchase Order, NASE has
suffered and continues to suffer damages and losses.

Wynward has failed to fulfill its obligations under the Bond. Specifically, Wynward has failed to
take the steps necessary to see that Shield’s Defaults were corrected and the Work completed. By so
doing, Wynward has exacerbated the delay on the Project to such an extent that NASE has had to
incur significant additional costs and its losses have been substantially increased.

Further, Wynward has failed and or otherwise refused to render a decision regarding the Demand
and has taken an unreasonable amount of time in so delaying.

As a result of both Shield’s Defaults or its negligence in carrying out the Work under the Purchase
Order, and Wynward’s conduct and breaches of the Bond, NASE has suffered, and continues to
suffer, serious damages including, but not limited to, losses from delay, additional costs, Work
deficiencies, bank charges, interest costs, increased administrative and overhead costs, and costs to
complete Shield’s unfinished Work. NASE currently estimates such losses, the particulars and total
amount of which shall be proven at trial, to be not less than as follows:

(a) Shortfall on costs to complete of $2,535,908.02;



(b) Additional manpower costs of $385,948.00;
(c) Delay and acceleration costs of $648,000.00;
(d) Liquidated damages losses of approximately $104,000.00; and,
(e) Such additional costs as may be proven at trial.
Remedy sought:
38.  The Plaintiff, NASE, claims against the Defendant, Wynward:
(a) a declaration that the Performance Bond remains in full force and effect; and,

)] a declaration that WASE has discharged all preconditions for payment under the
Performance Bond, or alternatively for relief from forfeiture in respect thereof.

39.  The Plaintiff, NASE, claims against the Defendants, Wynward and Shield, jointly and severally:
(a) judgment in the amount of $3,673,856.02, or in the case of Wynward the Bond Amount;

(b) pre-judgment and post-judgment interest in accordance with the Judgment Interest Act,
RSA 2000, ¢ J-I;

(c) costs of this action on a solicitor-client basis or on such other basis as may be determined
by this Honourable Court;

(d) such further and other relief as this Honourable Court may deem just.

NOTICE TO THE DEFENDANT(S)

You only have a short time to do something to defend yourself against this claim:

20 days if you are served in Alberta

I month if you are served outside Alberta but in Canada

2 months if you are served outside Canada.

You can respond by filing a statement of defence or a demand for notice in the office of the clerk of
the Court of Queen’s Bench at Calgary, Alberta, AND serving your statement of defence or a demand
for notice on the plaintiff's(s”) address for service.

WARNING

if you do not file and serve a statement of defence or a demand for notice within your time period,

you risk losing the law suit automatically. [f you do not file, or do not serve, or are late in doing
either of these things, a court may give a judgment to the plaintiff(s) against you.
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COURT Court of Queen's Bench of Alberta
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PLAINTIFF NORTH AMERICAN STEEL ERECTORS INC.

DEFENDANTS SHIELD INDUSTRIES LTD. and WYNWARD INSURANCE
GROUP

DOCUMENT STATEMENT OF DEFENCE

PARTY FILING THIS WYNWARD INSURANCE GROUP

DOCUMENT

ADDRESS FOR Gowling WLG (Canada) LLP
SERVICE AND 1600, 421 — 7" Avenue SW
CONTACT Calgary, AB T2P 4K9
INFORMATION Phone:403-292-9805

OF PARTY Fax; 403-695-3523

FILING THIS Email: kerry.powell@gowlingwlg.com
DOCUMENT File: A163536

Attention: Kerry R. Powell

Statement of facts relied on:

1. The Defendant Wynward Insurance Group (“Wynward") adopts the terms emboldened in
the Statement of Claim to name the parties and subjects in this matter, except where
otherwise stated in the within Statement of Defence.

2. In respect of paragraph 3 of the Statement of Claim, Wynward is a company incorporated
pursuant to the laws of the Province of Manitoba and licensed to carry on business as an
insurance company and surety in the Province of Alberta.

3. Except as expressly admitted herein, Wynward denies each and every allegation
contained in the Plaintif's Statement of Claim. Wynward admits paragraphs 1, 2, 4, 5 and
8 of the Statement of Claim.

4. As admitted by NASE in paragraph 5 of the Statement of Claim, Wynward agrees that the
terms and conditions of Shield's Quotation No. 6317 dated January 31, 2019 (the
“Quotation”) were incorporated into and formed part of the Purchase Order.
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19.
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The Quotation provided, inter alia, that Shield did not assume or agree to any obligations
or liabilities other than expressly provided for in the Quotation.

The Quotation did not include reference to the Subcontract and expressly excluded any
losses, damages or costs suffered by NASE resulting from any defects in workmanship.

In specific reply to paragraph 6 of the Statement of Claim, Wynward denies that the terms
and conditions of the Subcontract entered into by NASE and PCL on May 30, 2019, more
than fifty days after the Purchase Order was entered into by NASE and Shield on April 4,
2019, apply to the Purchase Order.

As a result, an executed finalized copy of the Subcontract was not, and could not be,
attached to the Purchase Order as required by the Purchase Order.

Further, in the alternative, the reference to the Subcontract in the Purchase Order does
contain sufficient specificity to identify which terms of the Subcontract, if any, were to be
incorporated into the Purchase Order.

As admitted by NASE in paragraph 8 of the Statement of Claim, the original Performance
Bond No. W0186-102-001P/L issued by Wynward was replaced with Performance Bond
No. W086-102-001P/L (the “Bond”).

NASE did not pay, and has not paid, for the Bond and should not be entitled to rely upon
or be entitied to the benefits of the Bond.

Further, Wynward denies that NASE has complied with the obligations required of it under
the Bond.

For instance, NASE has failed to comply with the obligations required of it under the Bond
by failing to provide timely notice to Wynward of changes to fundamental terms and
conditions of the Purchase Order.

NASE unilaterally revised and extended the schedule for the completion of the Work
eleven separate times (the “Schedule Extensions”).

The Schedule Extensions resulted in the extension of the original delivery date of the
fabricated steel from October 15, 2019 to March 15, 2020.

The last Schedule Extension was issued by NASE on January 13, 2020.

No notice whatsoever of any of the Schedule Extensions was provided to Wynward by
NASE.

At no time was the consent of Wynward sought by or provided to NASE with respect to
the Schedule Extensions.

Further, the delivery of the steel was significantly delayed and was not completely received
until December 22, 2019 (the "Late Delivery of Steel”), more than two months after the
original completion date of the Work on October 15, 2019.
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When all of the steel finally did arrive on December 22, 2019, the steel had to undergo
extensive testing and additional approvals in order to comply with the specifications due
to the fact that the steel was foreign sourced and had an excessively high boron content.

No notice whatsoever of the Late Delivery of the Steel was provided to Wynward by NASE.

Further, NASE unilaterally revised the Specifications for the Work nine months after the
commencement of the Work requiring Shield to perform additional Work and incur
additional costs that were not included in the original Purchase Order (the “Revised
Specifications”).

No notice whatsoever of any of the Revised Specifications was provided to Wynward by
NASE.

At no time was the consent of Wynward sought by or provided to NASE with respect to
the Revised Specifications.

Further, NASE has failed to comply with the obligations required of it under the Bond by
failing to provide timely notice to Wynward of Shield’s default under the Purchase Order.

On October 31, 2019 NASE and PCL met with Shield to express serious concerns about
Shield's performance of the Work to date and required that Shield subcontract out a
portion of the steel fabrication Work to Supreme Steel Ltd. (“Supreme”), a third party steel
fabricator.

Based on discussions at the October 31, 2010 meeting, a portion of the steel fabrication
Work was subsequently subcontracted to Supreme by Shield at NASE's instruction and
with its full knowledge and approval (the “Subcontracted Work™).

No notice whatsoever of the Subcontracted Work was provided to Wynward by NASE.

At no time was the consent of Wynward sought by or provided to NASE with respect to
the Subcontracted Work.

There were problems with the completion of the Subcontracted Work by Supreme which
required additional rework and costs.

As admitted by NASE in paragraph 18 of the Statement of Claim, in the months
subsequent to the October 31, 2019 meeting, it became clear to NASE that Shieid was
unable to adequately manage its obligations under the Purchase Order.

Instead of noting Shield in default and providing notice to Wynward under the Bond based
on Shield's inability to adequately manage its obligations under the Purchase Order,
NASE required Shield to hire additional welding labour in order to accelerate the
performance of the Work.

As further admitted by NASE in paragraph 18 of the Statement of Claim, on December 11,
2019, a formal Notice of Non-Conformance was issued to Shield by NASE which
confirmed the serious concerns that NASE had with Shield's performance.
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Contrary to the allegation contained in paragraph 18 of the Statement of Claim, the Notice
of Non-Compliance did not mention or refer to Shield taking steps to avoid a default, but
rather mentioned that the steps needed to be taken by Shield in to avoid further issues on
the Project.

A copy of the formal Notice of Non-Conformance issued by NASE on December 11, 2019
was not provided to Wynward by NASE nor was Wynward advised of the issuance of the
Notice of Non-Compliance.

On December 16, 2019 Shield sent a letter to NASE objecting to NASE's allegations as
set out in the Notice of Non-Conformance (“Shield’s Response”). A copy of Shield's
Response was not provided to Wynward by either Shield or NASE.

Shield contended in its response that it had completed seventy-seven percent of its Work
but had only been paid thirty-three percent of the value of the Purchase Order.

On or about January 16, 2020, NASE sent a letter to Wynward to advise Wynward of the
problems being experienced with Shield's performance and provided Wynward with notice
of a potential claim under the Bond (the “Initial Notice”).

Shield responded to the Initial Notice on the same day denying that it was in default of its
obligations under the Purchase Order and provided details of non-payment by NASE and
other factors that had made Shield's performance of the Work more arduous.

The Initial Notice was provided to Wynward by NASE more than a month after the Notice
of Non-Compliance had been provided to Shield by Wynward and more than three months
after the original completion date of October 15, 2019 as specified in the Purchase Order
had been revised by NASE without the knowledge or the consent of Wynward.

The Initial Notice was the first time that Wynward had been formally advised of any issues
in relation to the performance of the Work by Shield.

On or about January 20, 2020, a Pre-Demand Conference was held between
representatives of NASE, Shield and Wynward (the “Pre-Demand Conference”).

At the Pre-Demand Conference, based on representations made by NASE and Shield as
to the status of the Work, it was decided by NASE and Shield that Shield would continue
to complete the Work.

No independent investigation was conducted by Wynward at this time based on the
representations of both NASE and Shield as to the status of the Work.

Accordingly, the Initial Notice of a potential claim provided to Wynward by NASE was
effectively withdrawn by NASE.

Based on the absence of a formal default by Shield, Wynward did not further investigate
any of the issues raised in the Initial Notice or object to Shield continuing with the Work.

Subsequently, NASE provided Shield with a payment of $350,000.00 in order to provide
Shield with funds to complete the Work.
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There was no further communication between NASE and Wynward, or Shield and
Wynward, until over six weeks later when on February 27, 2020 NASE formally declared
that Shield was in default of its obligations under the Purchase Order and called upon
Wynward to respond to NASE's claim under the Performance Bond (the “Notice of
Default”).

The Notice of Default contended that Shield was at that time four months behind in the
completion of its Work.

The Notice of Default was provided to Wynward considerably after NASE knew in the
months following October 31, 2019, as admitted in paragraph 18 of the Statement of
Claim, that Shield was unable to adequately manage its obligations under the Purchase
Order.

NASE's failure to provide timely notice of Shield’s default has caused significant
irreparable prejudice to Wynward by limiting Wynward's ability to address, remedy and
mitigate the impact of Shield’s default.

NASE's failure to provide timely notice of Shield’s default also minimized Wynward's
ability to address, remedy and mitigate its obligations under Labour and Material Payment
Bond WO086-102-001 P/L (the “L&M Bond") under which Wynward has paid
$1,860,174.02 into the Court of Queen’s Bench for the payment of unpaid suppliers and
subcontractors of Shield (the “Interpleader Proceedings”).

Upon receipt of the Notice of Default, Wynward took steps to investigate the claim made
by NASE in the Notice of Default, including the retention of a forensic engineering firm to
sample the quality of the steel used and welding performed by Shield.

Whyward's expert was to provide advice with respect to the welds undertaken by Shield in
its performance of the Work given that the steel was showing significant signs of cracking
where the welds had been made.

After repeated requests, samples of the steel and welds were obtained from NASE.
The results of these investigations on Wynward's behalf were shared with NASE.

At all times, Wynward took reasonable and appropriate steps to advise NASE of its
investigation and the need for additional information from NASE in order to conduct and
complete its investigation.

At all times, the steps taken by Wynward were reasonable and appropriate in the
circumstances, and were carried out in a timely manner even in the face of the global
pandemic and the fact that Shield's project records or personnel were not available to
Wynward to assist it in conducting its investigation.

On March 2, 2020, after the Notice of Default had been issued by NASE to Wynward,
NASE unilaterally, and without the involvement of Wynward, entered into an agreement
with Shield for the purchase of certain fabricated steel components from Shield (the
“Material Purchase Arrangement”).

ACTIVE_CA\ 431388091



60.

61.

62.

63.

64.

65.

66.

67.

68.

69.

70.

71.

72.

B

Pursuant to the Material Purchase Arrangement, NASE paid directly to Shield a lump sum
of $200,000.00.

The Material Purchase Arrangement was confirmed in writing by an agreement between
NASE and Shield dated March 2, 2020 (the “Bill of Sale”).

The Bill of Sale included an acknowledgement that expressly provided that the amount
being paid by NASE was a “final lump sum” and included “any and all costs to repair or
replace any deficiencies in the fabrication of fully or partially completed work, including but
not limited to transportation, galvanizing, painting, re-work and project delay costs”.

Wynward denies that NASE is entitled to the remedies listed in paragraph 38 of the
Statement of Claim.

Wynward admits that on or about August 8, 2020 NASE and Wynward entered into a
mitigation agreement whereby NASE was entitled to proceed to complete the Work in an
effort to mitigate the impact of Shield’s alleged default (the "Mitigation Agreement”).
Wynward had offered to enter in to the Mitigation Agreement with NASE on June 17, 2020

The Mitigation Agreement provided that neither Wynward or NASE relinquished any rights
or remedies other than as stated in the Mitigation Agreement. Wynward did not relinquish
any defences that it was entitled to under the Performance Bond or waive any obligations
that NASE was obligated to perform under the Performance Bond or the Purchase Order.

The Purchase Order stated the price for the Work as $3,720,348.03 including GST. The
Material Purchase Arrangement as confirmed by the Bill of Sale stated that the amount
paid to Shield to March 2, 2020 was $1,741,926.27 leaving the sum of $1,978,421.76
available to NASE to complete any deficiencies in the Work (the “Balance of Contract
Funds”).

The penal sum of the Bond is $1,860,174.02 (the “Penal Sum”).

On March 17, 2020 NASE advised Wynward that the costs to complete the Work would
result in a shortfall to NASE of $1,751,860.23, an amount less than the penal sum of the
Bond and within the Balance of Contract Funds available to NASE to complete the Work.

The costs to complete the Work being claimed by NASE in its Statement of Claim are
$3,673,856.02, more than double NASE's previous advice.

NASE has neglected, failed or refused to use the Balance of Contract Funds appropriately
and efficiently to complete the Work and mitigate any losses, damages or costs.

Wynward denies that NASE has suffered the losses, damages, or costs as alleged, or at
all.

If NASE has suffered or will suffer any losses, damages or costs, which is not admitted
but denied, NASE's losses, damages or costse as claimed are, in any event, excessive,
too remote, are contrived to exceed the Penal Sum, and not recoverable under the terms
of the Performance Bond, or the Purchase Order.
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Any matters that defeat the claim of the Plaintiff:

73.

74.

75,

76.
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78.

79,

NASE neglected, failed or refused to pay for the Bond and should not be entitled to rely
upon or be entitled to the benefits of the Bond

The Purchase Order expressly precluded the recovery by NASE of any losses, damages
or costs that may have been suffered by NASE as a result of any defects in Shield’s Work.

The Subcontract had not been entered into at the time it was purported to have been
incorporated into the Purchase Order and was not attached to the Purchase Order.

Alternatively, the reference in the Purchase Order to the Subcontract did not contain
sufficient specificity to identify which terms of the Subcontract, if any, were to be
incorporated into the Purchase Order.

NASE did not provide Wynward with the Notice of Default within a period of time that
allowed Wynward with a reasonable opportunity to address, remedy and mitigate the
impact of Shield’s default and has caused irreparable prejudice to Wynward.

NASE neglected, failed or refused to perform its own obligations and comply with the terms
of the Purchase Order, or the Bond, properly or at all, the particulars of which are known
to NASE and include, but are not limited to:

(a) NASE neglected, failed or refused to make payments to Shield in accordance with
and as required by the terms of the Purchase Order,

(b) NASE neglected, failed or refused to deal with issues causing delay in Shield’s
performance of the Purchase Order that resulted from factors beyond Shield's
control or scope of Work;

(c) NASE unilaterally, and without the knowledge or consent of Wynward, revised the
completion date of the Work on eleven different occasions such that the original
completion date under the Purchase Order of October 15, 2019 was ultimately
changed to March 15, 2020;

(d) NASE unilaterally, and without the knowledge or consent of Wynward, changed
the specifications relating to the Work nine months after the Work had been
commenced by Shield causing Shield to undertake additional Work, expense and
delay;

(®) Pursuant to the Final Purchase Arrangement as confirmed by the Bill of Sale,
NASE effectively, for consideration, waived any entitiement, if any, to recover any
costs relating to any defects in the workmanship or materials provided by Shield,
and

() NASE neglected, failed or refused to use the Contract Balance appropriately and
efficiently to complete the Work.

Obligations arise on the part of Wynward under the Bond, if at all, only in the event that
Shield is in default under the Purchase Order, Shield is properly noted in default under the
terms of the Purchase Order and NASE has met all of its obligations under the Purchase
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Order. These conditions precedent have not been met and consequently, no obligations
arise or can arise on the part of Wynward under the Bond.

Further, or in the alternative, if any such loss, damage or cost was incurred, which is not
admitted but denied, then such loss, damage or cost arises from unknown, unanticipated
or undisclosed conditions, material imperfections, design errors, onerous or impossible
specifications, and are not the responsibility or fault of Shield under the Purchase Order,
or Wynward under the Bond.

Further, or in the alternative, if any such losses, damages or costs were incurred, which
is not admitted but denied, then such losses, damages or costs resuit from the breach of
contract, negligent acts or omissions of parties other than Shield, including NASE, and are
not the responsibility or fault of Shield under the Purchase Order, or Wynward under the
Bond.

Further, or in the alternative, if any such losses, damages, or costs were incurred, which
is not admitted but denied, then the Balance of Contract Funds are well in excess of any
reasonable and proper losses, damages or costs incurred or that might be incurred in
completing or correcting any of the Work.

If NASE has suffered or will suffer any losses, damages or costs, which is not admitted
but denied, NASE's losses, damages or costs claimed are, in any event, excessive and
too remote. NASE’s claim for delay damages, acceleration, and liquidated damages are
not compensable by the terms of the Purchase Order, or the Bond.

Further, or in the alternative, if NASE has suffered or will suffer any losses, damages or
costs, which is not admitted but denied, NASE has failed to take any or, alternatively,
proper steps to mitigate such losses, damages or costs.

Further, or in the alternative, if NASE has suffered or will suffer any losses, damages or
costs, which are not admitted but denied, all or a portion of such losses, damages or costs
improperly relate to the payment by NASE of suppliers and subcontractors who have
claimed under the L&M Bond and will be, or have been, paid under the Interpleader
Proceedings.

Further, or in the alternative, the amounts sought by NASE are overstated.

Remedy sought:

87.
88.
89.
90.

91,

A denial of the declarations sought by the Plaintiff;
Dismissal of the Plaintiff's claim for judgement;
Dismissal of the Plaintiff's claim for interest;

Costs of this action on a solicitor-client basis or on such other basis as may be determined
by this Honourable Court; and

Such further and other relief as this Honourable Court may deem just.
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PARTY FILING THIS

File No. 446270-000001

This is the Reply of the Plaintiff, North American Steel Erectors Inc., to the Statement of Defence,
filed by Wynward Insurance Group, Defendant, on January 28, 2021

Statement of facts relied on:

1. The Plaintiff, North American Steel Erectors Inc., denies each and every allegation in the Statement
of Defence of Wynward Insurance Group, filed January 28, 2021 (the “Statement of Defence™)

and puts the Defendant to the strict proof thereof.

2 The Plaintiff, North American Steel Erectors Inc. repeats and relies on the allegations set out in its
Statement of Claim, filed December 9, 2020 (the “Statement of Claim™)

3. All capitalized terms used in this Reply have the same meanings as set out in the Statement of

Claim, unless otherwise indicated herein.

4, In reply to paragraphs 4, 5, and 6, NASE states and the fact is, that on January 31, 2019, Shield
provided a quote to NASE (the “Quotation™). Upon receipt of the Quotation, and in the context
of the Subcontract, NASE issued the Purchase Order. On April 4, 2019, NASE provided Shield

with the Purchase Order, which clearly detailed the Work, the Purchase Order Price, and the terms



10.

1L,

and conditions of the Purchase Order. On the date that it was issued to Shield, Shield accepted the

Purchase Order. The Work was done pursuant to both the Purchase Order and the Subcontract.

In reply to paragraphs 7, 8, 9, 75, and 76 of the Statement of Defence, NASE states and the fact is
that the Subcontract was incorporated by reference and by attachment to the Purchase Order.

Shield’s Work was done pursuant to both the Purchase Order and the Subcontract.

In reply to paragraph 10 of the Statement of Defence, NASE states and the fact is that the Bond
Number is “W086-102-001P/L-A", as stated in the Statement of Claim, not “W086-102-001P/L.”,

as stated in the Statement of Defence.

In reply to paragraphs 11, 12, and 73 of the Statement of Defence, NASE states and the fact is that
NASE paid for the Bond, has complied with its obligations under the Bond, and is entitled to rely
upon the Bond. As detailed in the Statement of Claim, it is Wynward that has failed to comply

with its obligations under the Bond.

In reply to paragraphs 13 through 18 of the Statement of Defence, NASE states and the fact is that
while Shield breached the Purchase Order, resulting in significant delay, there were no changes to
any fundamental terms or conditions of the Purchase Order. NASE denies unilaterally revising or
extending the schedule for completion of the Work, as alleged or at all. The fact is that Shield’s
delay breached the Purchase Order, and the schedule agreed to therein. NASE acted reasonably in
response to Shield’s breaches, insisted that Shield’s delay was not agreed to, and never waived its
rights in relation to the Purchase Order or the Bond. NASE denies that Shield’s delay is attributable
to or acquiesced to by NASE, and puts Wynward to the strict proof of any allegations to the
contrary. Wynward was aware of Shield’s delay, and specifically involved in meetings between
PCL, NASE, and Shield in relation to Shield’s delay.

In reply to paragraphs 19 and 21 of the Statement of Defence, NASE states and the fact is that

Shield never completed its delivery of steel obligations under the Purchase Order.

in reply to paragraph 20 of the Statement of Defence, NASE states and the fact is that all steel

testing was completed prior to delivery and compliant with agreed to specifications.

NASE denies the allegations of fact stated in paragraphs 22 through 24 and puts Wynward to the
strict proof thereof. The explicit and implicit specifications of the Work did not change.

Accordingly, no notice of any revised specifications was necessary or possible.

In reply to paragraphs 26 to 31 of the Statement of Defence, NASE states and the fact is that PCL,
NASE, and Shield met to discuss Shield’s delay and default under the Purchase Order, and to
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15:

17,

18.

discuss ways in which the issues and damages accruing as a result of Shield’s breaches of the
Purchase Order and delay could be mitigated. NASE never required Shield to subcontract any
portion of the Work, nor did NASE direct the means and methods that Shield was to accomplish
the Work.

In reply to paragraphs 33 through 39 of the Statement of Defence, NASE states and the fact is that
NASE complied with its abligations under the Purchase Order, and the Bond, making all reasonable
efforts to mitigate its potential and actual damages, and losses in its dealings with both Shield and
Wynward, While Shield has suggested that as of December 16, 2019 seventy-seven percent (77%)
of the Work was complete, the fact is that Shield had only completed and delivered sixteen percent
(16%) of the Work. NASE paid all invoices for Work completed that also complied with the

mandatory invoicing requirements of the Purchase Order.

In reply to paragraphs 42 through 45 of the Statement of Defence, NASE states and the fact is that
Wymward raised no concems with NASE's actions in relation to the Bond at the January 20, 2020
meeting or otherwise. Subsequent to that meeting or otherwise, NASE denies waiving any rights
under the Bond or implicitly or explicitly withdrawing the Initial Notice or its claims under the

Bond. NASE puts Wynward to the strict proof of any allegations to the contrary.

In reply to paragraph 46 of the Statement of Defence, NASE states and the fact is that NASE is
unaware of what investigative efforts were made by Wynward, but denies that NASE was obligated

to note Shield in default prior to when it did.

In reply to paragraph 47 of the Statement of Defence, NASE states and the fact is that the $350,000
payment from NASE to Shield was expressly consented to by Wynward.

In reply to paragraph 48 of the Statement of Defence, NASE states and the fact is that Wynward
was in regular communication with both NASE and Shield throughout January and February 2020
and leading up to NASE’s formal issuance of its Notice of Default upon Shield.

In reply to paragraph 52 of the Statement of Defence, NASE states and the fact is that NASE
complied with its obligations under the Bond, provided timely notice to Wynward, and denies that
Wynward has suffered significant irreparable prejudice, as alleged or at all in relation to any notice

that NASE provided. NASE puts Wynward to the strict proof of any allegation to the contrary.

In reply to paragraphs 53 through 56 of the Statement of Defence, NASE states and the fact is that
none of its actions affected Wynward’s ability to address, remedy, or mitigate its obligations under
the Bond. NASE denies that repeated requests of it were made or necessary to obtain samples. In

contrast to the allegations made in the referenced paragraphs, NASE provided Wynward’s experts



20,

21z

22,

23.

prompt access to the site and Shield’s work. NASE puts the Defendant Wynward to the strict proof

of any allegations to the contrary.

In reply to paragraphs 57 and 58 of the Statement of Defence, NASE states and the fact is that
NASE has no knowledge of Wynward’s internal investigative efforts, which are irrelevant to

Wynward’s refusal to comply with its obligations under the Bond.

In reply to paragraphs 59 through 62 of the Statement of Defence, NASE states and the fact is that
the Bill of Sale does not preclude, limit, or estop NASE from its entitlements in this Action and the
Bond.

In reply to paragraphs 64 through 69 of the Statement of Defence NASE states and the fact is that
the Balance of the Contract Funds, as that term is defined in the Statement of Defence will not
make NASE whole, and does not preclude, limit, or estop NASE from its entitlements in this Action
and the Bond. NASE has suffered the damages it has plead in the Statement of Claim, and is
entitled to the Bond Amount.

In reply to paragraph 74 of the Statement of Defence, NASE disagrees that the Purchase Order or

any of its terms preclude recovery from the Defendants or either of them.

Any matters that defeat the claim/defence of the defendant:

24,

25,

In reply to paragraph 25, 28, 29, 31, 32, 35, 36, 40, 41, 63, 77, 78, 79, 80, and 81 of the Statement
of Defence, and the Statement of Defence generally, NASE states and the fact is that NASE
complied with the terms of the Bond and is entitled to the remedies sought through this Action, as
against the Defendant, Wynward. NASE puts Wynward to the strict proof of any allegation to the

contrary.

In reply to paragraphs 82 through 86 of the Statement of Defence, NASE states and the fact is that
the losses, damages, and costs incurred and suffered by NASE as a result of the actions of the
Defendants exceed any amounts owed under the Subcontract and will exceed the balance of the of
the penal limit under the Bond. NASE has taken all reasonable steps and fulfilled its obligations to
mitigate its losses, damages, and costs incurred and suffered. The damages suffered by NASE and
plead are reasonably foreseeable, calculated correctly, proximate, compensable, conservatively
stated, and specifically contemplated by the Bond. The losses, damages, and costs suffered by
NASE do not relate to the suppliers and subcontractors who have claimed under the L.&M Bond,

as that term is defined in the Statement of Defence.

Remedy sought:



26. The Plaintiff, NASE, reiterates and incorporates herein the relief sought in its Statement of Claim,

at paragraphs 38 and 39.

NOTE

This reply may only make admissions or respond to matters raised for the first time in the statement
of defence (Rules 3.33(2)(b) and 13.10).




District of: Alberta

Division No, 02 - Calgary
Court No. 25.095246
Estate No, 25-095246
FORM 31/36
Proof of Ctaim / Proxy
In the Matler of the Bankruplcy of
North American Stes! Ereclors Inc,
All nolices or dence regarding this claim mus! be forwarded 1o ihe following address;

Borden Ladner Gervais Lnls.,P 1800, 520 - 3 Ave SW, Calgary, AB T2P OR3

In the malter of the bankmuptcy of North American Steel Erectors Inc. of the town of Cochrane In the Province of Alberta and the claim of
Borden Ladner Gervais LLP _, creditor,

L , of the city of , a creditor in the above matter, hereby appoint
,of , to be my proxyholder in the above
matter, except as to the receipt of dividends,___________ {with or without) power to appoint another proxyholder In his or her place.
|, _Locklyn E. Price (name of credilor or representative of the credilor), of the city of _ C21987Y in the
province of _ AlDENa do hereby ceriify:

1. That [ am a creditor of the above named debtor (or | am _@ssociate (positionfiile) of _Borden Ladner Gervais LLP

creditor}.

2. That I have knowledge of all the clrcumstances connected with the claim refemed to below.

3. That the deblor was, at the date of bankruptcy, namely the 29th day of July 2021, and still is, indebted to the creditor in the sum of
$.28,861.31 as specified in the statement of account (or affidavit or solemn declaration) attached and marked Schedule "A®,
after deducling any counterclalms to which the debtor is entitled. {The aitached stalement of account or affidavit must specify the vouchers or ather

evidence In support of the claim.)

4, {Check and complele appropriale calegory.)
A.UNSECURED CLAIM OF §,28.861.31
{other than as a customer contemplated by Sectlon 262 of the Act)

That in respect of this debt, | do not hold any assets of the deblor as security and
(Check appropriale description.)

O  Regarding the amount of § , | claim a right to a priority under section 136 of the Act.

[0 Regarding the amount of § , | do not claim 2 right to a priority.
(Set out on an attached sheet details to support priority clain.)

O B CLAIM OF LESSOR FOR DISCLAIMER OF A LEASE §

That I hereby make a clalm under subsection 65.2(4) of the Acl, particulars of which are as follows:
(Give full particulars of the claim, mcludmg the calculations upon which the claim is based.)

O C.SECURED CLAIM OF §

That in respect of this debt, | hold assets of the deblor valued at § as secuity, particulars of which are as follows:
{Give full particulars of the securly, including the date on which the securify was given and the value at which you assess the securily, and

alfach a copy of the security documents.)

O  D.CLAIMBY FARMER, FISHERMAN OR AQUACULTURIST OF §

© That [ heteby make'aclalmrunder subsection81:2(1) of theAct for the unpald-amountof §
(Attach a copy of sales agreement and delivery receipts)

E. CLAIM BY WAGE EARNER OF §
That | hereby make a clalm under subsection 81.3{8) of the Act in the amount of $.
That | hereby make a claim under subsection 81.4(8) of the Act in the amaunt of § —

F. CLAIM BY EMPLOYEE FOR UNPAID AMOUNT REGARDING PENSION PLAN OF §
That | hereby make a claim under subsection 81.5 of the Act in the amount of §
That | hereby make a claim under subsecion 81.6 of the Act in the amount of §__

O 00O ooo

G. CLAIM AGAINSTDIRECTORS
Page1of2



FORM 31736 --- Concluded

(To be completed when a proposal providas for the comprornise of clalms against direclors.)
That | hereby make a claim under subsection 50(13) of the Act, parficulars of which are as follows:
{Give full particulars of the claim, including the calculalions upon which the claim is based.)

O H.CLAM OF A CUSTOMER OF A BANKRUPT SECURITIESFIRM S

That | hereby make a claim as a customer for net equity as contemplated by section 262 of the Act, particulars of which are as follows:
(Give full periculars of the claim, Including the calculalions upon which the claim is based.)

5. That, to the best of my knowledge, | __8M N0t (am/am not} (or the above-named creditor __iS Nt (Isfis not)) related to the deblor
within the meaning of seclion 4 of the Act, and __have ot _(havehashave notfhas nof) dealt with the deblor in a non-ami's-length manner.

6. That tha following are the payments that | have recelved from, and the credits that | have allowed to, and the Iransfers at undervalue within
the meaning of subsection 2(1) of the Act that | have been privy to or a party 1o with the debtor within the three months {or, if the creditor and the
debior are related within the meaning of seclion 4 of the Acl or were not dealing wilh each other at arm's length, within the 12 months) immediately
before the date of the initial bankruptcy event within the meaning of Section 2 of the Act: (Provide detalls of paymenls, credits and transfers at
undervalie)

7. {Applicable only in the case of the bankrupfcy of an Individual.}

K1 Whenever the lrustee reviews the financial siluation of a bankrupt to redetermine whether or not the bankrupl Is required to make
paymenls under section 68 of the Act, | request to be informed, pursuant to paragraph 68(4) of the Act, of the new fixed amount or of
the fact that there Is no longer surmplus income.

.S I request that a copy of the report filed by the truslee regarding the bankrupt's application for discharge pursuant fo subsection
170(1) of the Acl be sent (o the above address.

Dated at _Calgary, Alberta ,this _29th __day of September _, 2021
Wilness .\ \ , Individua! Creditor
e X b g
Witness Borden Ladner Gervais LLP
Name of Corporate Creditor
P
Qme and Title of Signing Officer
Locklyn E. Price
Relurn To: Associate

Phone Number: _403-232-9793
Fax Number: ___ 402-266-1395
E-mail Address: _Iprice@blg.com

MNP Lid. - Licensed Insclvency Trustee
Per:

Victor Kmeger - Licensed Insolvency Truslee
1500, 640 - 5 Avenue SW
— Calgary ABT2P-3G4
Fax: (403) 537-8437
E-mall: calgary.Insolvency@mnp.ca

NOTE 1 an a¥idavit is atlached, E must have besn made bakore a parson quaified o lake affidavits.

WARNINGS A trustea may, purtuant to subsection 125(3) of the Acl, redeem a security e payment lo the secured creditor of the debt or the valus of the security as assessed, In a proof of
sectarity, by the secured creditor,

Subsection 20K1) of tha Act provides severs penaliies for making any falsa claim, procy, declaration or stztement of ccount

Page2of 2



BLG

Borden Ladner Gervais

North American Steel Erectors
160 Griffin Ranch Road
Cochrane, AB T4C 2B8

Attention: Steeve Toupin

Re: Wynward Insurance Group

Borden Ladner Gervais LLP

Lawyers | Patent & Trade-mark Agents
Centennial Place, East Tower

1900, 520 - 3rd Avenue SW

Calgary, AB, Canada T2P OR3
T403.232.9500 F 403.266.1395
big.com

June 28, 2021

Invoice # 697991364
Page |

File No: 446270/000001

PROFESSIONAL SERVICES rendered to May 31, 2021 in connection with the above matter as described

in the attached.

Fees

Other Charges

Total Fees and Other Charges

Disbursements

GST on Fees and Taxable Disbursements and Other Charges

Total this Invoice

$ 3,962.00
0.00

3,962.00
55.82
200.89

$ 4,218.71

THIS IS OUR ACCOUNT - E. & O.E.

BORDEN LADNER GERVAIS LLP

LE

For: Locklyn Price

PAYABLE ON RECEIPT

INTEREST AT THE RATE OF 12.0% PER ANNUM MAY BE CHARGED ON ACCOLINTS WHICH ARE OVERDUE
GST/HST REGISTRATION # R869096974RT0004



BLG

Borden Ladner Gervais

North American Steel Erectors
Re: Wynward Insurance Group

Borden Ladner Gervais LLP

Lawyers | Patent & Trade-mark Agents
Centennial Place, East Tower

1900, 520 - 3rd Averue SW

Calgary, AB, Canada T2P OR3
T403.2329500 F 403266.1395

big.com

June 28, 2021
Invoice # 697991364
File No: 446270/000001

Page 2

PROFESSIONAL SERVICES RENDERED to May 31, 2021

May 4, 2021

May 6, 2021

May 14, 2021

May 17, 2021

May 18, 2021

May 19, 2021

May 19, 2021
May 19, 2021
May 19, 2021
May 19, 2021
May 20, 2021

May 21, 2021

May 25, 2021

May 25, 2021

L. Price

L. Price

L. Price

L. Price

L. Price

L. Price

J.D. Vallis
1.D. Vallis
J.D. Vallis
J.D. Vallis
L. Price

L. Price

J. Mason

l.. Price

0.20

0.50

0.10

0.30

0.20

0.30

0.10
0.10
0.10
0.20
0.30

0.20

240

0.10

Receive and respond to email from S.
Carter-Edwards; follow up with client
regarding sworn Affidavit of Records.

Final Revision of Noting in Default
Application, Affidavit, and Noting in
Default.

Email to client, following up on sworn
Affidavit of Records.

Receive and respond to emails from S.
Toupin; receive and respond to email from S.
Carter-Edwards; email to S. Toupin and S.
Unrau.

Receive and respond to email from S. Unrau
regarding further documents and project
meeting minutes, and daily site reports.
Receive and respond to email from J. Vallis;
review voicemail from Jeremy Kate; email
to client.

Telephone call from J. Taitinger.
Memorandum to L. Price.

Telephone call to J. Taitinger.

Memorandum from L. Price and reply (x2).
Briefly review records; provide records to
discovery services for Supplemental
Affidavit of Records; instructions to provide
service letter.

Receive and respond to email from S.
Toupin regarding exchange of records and
Trial dates; review critical dates in relation
to exchange of records and rules in relation
to Trial dates.
Perform  work
Records.
Emails with discovery services regarding
Supplemental Affidavit of Records.

regarding  Affidavit of

PAYABLE ON RECEIPT
INTEREST AT THE RATE OF 12.0% PER ANNUM MAY BE CHARGED ON ACCOUNTS WHICH ARE OVERDIE

GST/HST REGISTRATION # R869096974RT0004

$ 104.00

260.00

52.00

156.00

104.00

156.00

84.50
84.50
84.50
169.00
156.00

104.00

588.00

52.00



BLG

Borden Ladner Gervais

North American

Steel Erectors

Re: Wynward Insurance Group

Borden Ladner Gervais LLP

Lawyers | Patent & Trade-mark Agents
Centennial Place, East Tower

1900, 520 - 3rd Avenue SW

Calgary, AB, Canada T2P OR3

T 403.232.9500 F 403.266.1395

blg.com

June 28, 2021
Invoice # 697991364
File No: 446270/000001

Page 3

May 25, 2021

May 25, 2021

May 27, 2021

May 28, 2021

May 31, 2021

May 31, 2021

G. Song

G. Song

L. Price

L. Price

J. Mason

L. Price

TO OUR FEES

Timekeeper

J. Mason
L. Price
G. Song
J.D. Vallis

0.60

0.30

1.10

1.10

1.30

0.30

Conduct data processing to prepare data for
analysis, including expand client data from
containers, extract metadata from files,
normalize data into reviewable format,
identify duplicate data and de-duplicate to
reduce time and cost of document review.
Populate client data received via dropbox on
05/20/2021 from repository to review
workspace, build and update searchable
index to allow for increased efficiency in
custom searching of data.

Emails with Discovery services regarding
document review of supplemental records;
review records,

Review records for Supplemental Affidavit
of Records.

Perform work regarding Affidavit of
Records; prepare electronic production
documents for other Party.

Emails with Discovery Services; review
records; draft Supplemental Affidavit of
Records and Supplemental Schedule 1.

FEE SUMMARY

Avg,

Hours Rate/Hr. Amount
3.70 $ 245.00 $ 906.50
4,70 520.00 2,444.00
0.90 210.00 189.00
0.50 845.00 422.50

PAYABLE ON RECEIPT
INTEREST AT THE RATE OF 12.0% PER ANNUM MAY BE CHARGED ON ACCOUNTS WHICH ARE QVERDUE

GST/HST REGISTRATION # R869096974RT0004

126.00

63.00

572.00

572.00

318.50

156.00

§ 3,962.00



Borden Ladner Gervais LLP

B l G Lawyers | Patent & Trade-mark Agents
Centennial Place, East Tower

Borden Ladner Gervais 1900, 520 - 3rd Avenue S W

Calgary, AB, Canada T2P OR3
T403.232.9500 F 403.266.1395

blg.com
June 28, 2021
Invoice # 697991364
North American Steel Erectors File No: 446270/000001
Re: Wynward Insurance Group Page 4
9.80 $ 3,962.00
DISBURSEMENTS:
Ta_xable G=GST; Q=QST, H=HST, P=PST
Relativity ~ Data Hosting Fee $ 5322 ¢
Relativity Processing Fee 260 G
Total Taxable Disbursements 55.82
Total Disbursements 55.82
Total Fees and Disbursements and Other Charges 4,017.82
GST on Fees and Taxable Disbursements and Other Charges 200.89
TOTAL THIS INVOICE S 4,218.71
PAYABLE ON RECEIPT

INTEREST AT THE RATE OF 12.0% PER ANNUM MAY BE CHARGED ON ACCOUNTS WHICH ARE OVERDUE
GST/HST REGISTRATION # R869096974RT0004



BLG

Borden Ladner Gervais

North American Steel Erectors
160 Griffin Ranch Road
Cochrane, AB T4C 2B8

Re: Wynward Insurance Group

Borden Ladner Gervais LLP

Lawyers | Palent & Trade-mark Agents
Centennial Place, Easl Tower

1900, 520 - 3rd Avenue SW

Calgary, AB, Canada T2P OR3
T403.2329500 F 403 266.1395

blg com

June 28, 2021
Invoice # 697991364
LP/LP

File No: 446270/000001

Fees

Other Charges

Total Fees and Other Charges
Disbursements

REMITTANCE COPY

GST on Fees and Taxable Disbursements and Other Charges

Total this Invoice

$ 3,962.00
0.00

3,962.00
55.82
200.89

5 4,218.71

PLEASE REFER TO PAYMENT OPTIONS PAGE FOR REMITTANCE INFORMATION.

PAYABLE ON RECEIPT

INTEREST AT THE RATE OF 12 0% PER ANNUM MAY BE CHARGED ON ACCOUNTS WHICH ARE OVERDUE
GST/HST REGISTRATION # R869096974RT0004



BLG

Borden Ladner Gervais

North American Steel Erectors
160 Griffin Ranch Road
Cochrane, AB T4C 2BB

Borden Ladner Gervais LLP

Lawyers | Patent & Trade-mark Agents
Centennial Place, East Tower

1900, 520 - 3rd Avenue SW

Calgary, AB, Canada T2P OR3
T403.232.9500 F 403.266.1395
blg.com

June 28, 2021
Invoice # 697991364
LP/LP

Use one of the following payment methods and ensure your payment contains the details provided in the example.

Client Name Client # Invoice # Amount Comments
North American Steel Erectors | 446270 | 697991364 4,218.71 (CAD) Payment for Invoice # 697991364
Payment method # | - EFT/WIRE (Preferred Method)

Beneficiary Customer:

Borden Ladner Gervais, LLP
Bay Adelaide Centre, East Tower
22 Adelaide Street West
Toronto, ON, Canada M5H 413

Beneficiary Bank:

Canadian Clearing Code: //CC000247696
Bank of Nova Scotia

PO Box 4234 STN A

Toronto, ON, Canada M3W 5P6

Payments Originating from Canada or International
Locations (Excluding US Dollars from the USA):
12 Digit Account #: 80002 14221 11

Payments Originating from the USA in US Dollars:

12 Digit Account #: 80002 51181 15

Bank #: 002 Bank #: 002

Transit #: 80002 Transit #: 80002

Swift Code: NOSCCATT Swift Code: NOSCCATT

IBAN #: CA002800021422111
Intermediary Bank (If required):

*IBAN number only required for clients OUTSIDE Dk ofiAmelc

NORTH AMERICA 2% Omadway
New York, N.Y. Swilt Code: BOFAUS3N
10038 United States ABA #: 026009593

Remittance email required: Payment confirmation must be sent by email o remittanceadvice(@blg.com and reference

made to the invoice(s) paid.

Payment method # 2 - ONLINE PAYMENTS, CANADIAN FUNDS ONLY

You may pay your invoice(s) to BLG through participating Canadian financial institution's online banking.
Sclect Borden Ladner Gervais through your financial institution and enter your client #, 446270

Remittance email required: Payment confirmation must be sent by email to remittanceadvice(@bls.com and reference
made to the invoice(s) paid. *Please nofe we do not accept Interac e-Transfers.

Payment method # 3 - CHEQUES

Send by mail:
Borden Ladner Gervais, LLP

PO Box # 81100

World Exchange Plaza

100 Queen Street

Ottawa, ON, Canada K1P 1BI

Send by courier:
Borden Ladner Gervais, LLP

World Exchange Plaza
100 Queen Street, Suite 1000
Ottawa, ON, Canada KIP 119

Attach remittance details with payment and reference invoice(s) paid.

For additional information contact cashreceiptscoe@blg.com OR (613) 369-4777

PAYABLE ON RECEIPT
INTEREST AT THE RATE OF 12 0% PER ANNUM MAY BE CHARGED ON ACCOUNTS WHICH ARE OVERDLUE

GST/HST REGISTRATION # R869096974RT0004




Borden Ladner Gervais LLP

B l G Lawyers | Patent & Trade-mark Agents
Centennial Place, East Tower

Bnrd Ladn rvai 1900, 520 - 3rd Avenue SW
en er e s Calgary, AB, Canada T2P OR3

T 4032328500 F 403 266.1395

blg.com
North American Steel Erectors
160 Griffin Ranch Road
Cochrane, AB T4C 2BS§ May 26, 2021
Attention: Steeve Toupin Invoice # 697980145
Page |
Re: Wynward Insurance Group File No: 446270/000001

PROFESSIONAL SERVICES rendered to April 30, 2021 in connection with the above matter as described
in the attached.

Fees $ 6,877.50
Less Discount (2,000.00)
Fee Balance 4,877.50
Other Charges 2.00
Total Fees and Other Charges 4,879.50
Disbursements 98.55
GST on Fees and Taxable Disbursements and Other Charges 248.91
Total this Invoice $ 5,226.96

THIS IS OUR ACCOUNT - E. & O.E.
BORDEN LADNER GERVAIS LLP

L

For: Locklyn Price

PAYABLE ON RECEIPT
INTEREST AT THE RATE OF 12 0% PER ANNUM MAY BE CHARGED ON ACCOUNTS WHICII ARE OVERDUE

GST/HST REGISTRATION # R869096974RT0004



BLG

Borden Ladner Gervais

North American Steel Erectors
Re: Wynward Insurance Group

Borden Ladner Gervais LLP

Lawyers | Patent & Trade-mark Agents
Centennial Place, East Tower

1900, 520 - 3rd Avenue SW

Calgary, AB, Canada T2F OR3
T403.2329500 F 403 266.1395

blg com

May 26, 2021
Invoice # 697980145
File No: 446270/000001

Page 2

PROFESSIONAL SERVICES RENDERED to April 30, 2021

Apr 5, 2021 T. Sadac

Apr 6, 2021 L. Price

Apr 6, 2021 T. Sadac

Apr 13,2021 T. Nguyen

Apr 13,2021 L. Price

Apr 14,2021 T. Nguyen

Apr 14,2021 L. Price

L. Price
L. Price

Apr 15, 2021
Apr 15, 2021
Apr 16,2021 J. Mason

Apr 16,2021 L. Price

1.00

0.10

0.30

0.60

1.10

0.50

1.10

0.90

0.40

2,10

Conduct data processing to prepare data for
analysis, including expand client data from
containers, extract metadata from files,
normalize data into reviewable format,
identify duplicate data and de-duplicate to
reduce time and cost of document review.
Email with discovery services regarding
document production.

Populate litigation team review workspace
with data identified in repository workspace
from 003 Documents received via Dropbox
03/25/2021. Build and update searchable
index of 003 Documents received via
Dropbox 03/25/2021 to allow for increased
efficiency in custom searching of data.
Prepare images of data for legal team's
document review.

Document review; emails to discovery
services in relation to corrupted documents;
further emails with discovery services;
document review.

Prepare extracted text to reflect the text in
the documents that were imaged to aid in the
efficiency of the legal team's document
review.

Phone call with J. Mason regarding
unviewable pdfs; document review for
privilege and relevance.

Document review.
Document review;
services.

Perform work in evidence database for legal
team's document review.

Document review; emails with discovery
services.

email to discovery

PAYABLE ON RECEIPT
INTEREST AT THE RATE OF 12.0% PER ANNUM MAY BE CHARGED ON ACCOLNTS WHICH ARE OVERDUE

GST/HST REGISTRATION # R869096974RT0004

$ 210.00

52.00

63.00

144.00

572.00

48.00

260.00
572.00
468.00

98.00

1,092.00



BLG

Borden Ladner Gervais

North American Steel Erectors
Re: Wynward Insurance Group

Borden Ladner Gervais LLP

Lawyers | Patent & Trade-mark Agenls
Centennial Place, East Tower

1900, 520 - 3rd Avenue SW

Calgary, AB, Canada T2P OR3

T 403.232.9500 F 403.266.1395

blg.com

May 26, 2021
Invoice # 697980145
File No: 446270/000001

Page 3

Apr 19,2021 J. Mason
Apr 19,2021 L. Price

Apr 20,2021 L. Price

Apr21,2021 L. Price

Apr21,2021 V. Smith

Apr22,2021 ). Mason

Apr22,2021 L. Price
Apr23,2021 L. Price

0.50

0.20

0.80

1.40

0.20

4.60

0.30
0.90

Perform work regarding Affidavit of
Records.

Receive and respond to client email; emails
with discovery services.

Phone call with J. Mason regarding
production; email with J. Mason; review
documents; email to client.

Phone call with S. Unrau; review production
to find unredacted copy of bond; email with
discovery services; phone call with
discovery services regarding
redacted/highlighted copy of bond; gave
instructions to proceed with schedules;
perform  bankruptcy and insolvency
searches, corporate search; phone call to
Century auctions in relation to auction of
Shield's assets; pulled Personal Property
Registry search; review Civil Enforcement
Act; email to assistant regarding PPR
searches; email to S. Unrau regarding PPR
searches and further operations.

Receive instructions from A. Cabral.
Respond via email. Attendance to Alberta
PPR search and BIA and CCAA searches
and send results via email.

Perform work regarding Affidavit of
Records.

Receive and respond to email from S. Unrau.
Receive and review schedule of records;
draft Affidavit of Records; receive and
respond to email from S. Unrau; receive and
respond to emails from S. Toupin; proceed to
serve unsworn copies on Defendants.

PAYABLE ON RECEIPT
INTEREST AT THE RATE OF 12 0% PER ANNUM MAY BE CHARGED ON ACCOUNTS WHICH ARE OVERDULE

GST/HST REGISTRATION # R869096974RT0004

122.50
104.00

416.00

728.00

51.00

1,127.00

156.00
468.00



BLG

Borden Ladner Gervais

North American Steel Erectors

Borden Ladner Gervais LLP

Lawyers | Patent & Trade-mark Agents
Centennial Place, East Tower

1900, 520 - 3rd Averue SW

Calgary, AB, Canada T2P OR3

T 403.232.9500 F 403 .266.1395

blg.com

May 26, 2021
Invoice # 697980145
File No: 446270/000001

Re: Wynward Insurance Group Page 4
Apr 26,2021 G. Song 0.60 Complete quality control of productions, 126.00
identify redacted documents, prepare
electronic productions including prepare
branded images, export load files,
production images, natives and text per
required specifications, prepare data in
zipped format for ease of delivery to
opposing counsel.
TO OUR FEES $ 6.,877.50
Less Discount (2,000.00)
FEE BALANCE 4,877.50
FEE SUMMARY
Avg.
Timekeeper Hours Rate/Hr. Amount
J. Mason 5.50 $ 173.75 $ 955.64
T. Nguyen 0.80 170.20 136.16
L. Price 9.40 368.78 3,466.55
T. Sadac 1.30 148.93 193.61
V. Smith 0.20 180.85 36.17
G. Song 0.60 148.95 89.37
17.80 $ 4,877.50
PAYABLE ON RECEIPT

INTEREST AT THE RATE OF 12.0% PER ANNUM MAY BE CHARGED ON ACCOUNTS WHICH ARE OVERDUE
GST/HST REGISTRATION # R869096974RT0004



Borden Ladner Gervais LLP

B ' G Lawyers | Patent & Trade-mark Agents
Centennial Place, East Tower

Borden Ladner Gervais 1900, 520 - 3rd Avenue S W

Calgary, AB, Canada T2P OR3
T 4032329500 F 403.266.1395

blg.com
May 26, 2021
Invoice # 697980145
North American Steel Erectors File No: 446270/000001
Re: Wynward Insurance Group Page 5
OTHER CHARGES:
Taxable G=GST, Q=QST, H=HST, P=PST
Remote Database Fee $ 200 G
Total Other Charges 2.00
Total Fees and Other Charges 4,879.50
DISBURSEMENTS:
Taxable G=GST, Q=QST, H=HST, P=PST
1420 G
Corporate Registry Search 7.00 G
Industry Canada Search 800 G
Postage 1469 G
PPSA Searches 300 G
Relativity — Data Hosting Fee 51.66 G
Total Taxable Disbursements 98.55
Total Disbursements 98.55
Total Fees and Disbursements and Other Charges 4,978.05
GST on Fees and Taxable Disbursements and Other Charges 248.91
TOTAL THIS INVOICE $ 5,226.96
PAYABLE ON RECEIPT

INTEREST AT THE RATE OF 12.0% PER ANNUM MAY BE CHARGED ON ACCOUNTS WHICH ARE OVERDUE
GST/HST REGISTRATION # R869096974RT0004



BSLG

Borden Ladner Gervais

North American Steel Erectors
160 Griffin Ranch Road
Cochrane, AB T4C 2B8

Re: Wynward Insurance Group

Borden Ladner Gervais LLP

Lawyers | Patent & Trade-mark Agents
Centennial Place, East Tower

1900, 520 - 3rd Avenue SW

Calgary, AB, Canada T2P OR3
T403.232.9500 F 403.266.1395
blg.com

May 26, 2021
Invoice # 697980145
LP/LP

File No: 446270/000001}

Fees
Less Discount

Fee Balance

Other Charges

Total Fees and Other Charges
Disbursements

REMITTANCE COPY

GST on Fees and Taxable Disbursements and Other Charges

Total this Invoice

$ 6,877.50
(2,000.00)

4,877.50
2.00
4,879.50
98.55
24891

S 5,226.96

PLEASE REFER TO PAYMENT OPTIONS PAGE FOR REMITTANCE INFORMATION.

PAYABLE ON RECEIPT

INTEREST AT THE RATE OF 12.0% PER ANNUM MAY BE CHARGED ON ACCOUNTS WHICH ARE OVERDUE
GST/HST REGISTRATION # R869096974RT0004



BLG

Borden Ladner Gervais

North American Steel Erectors
160 Griffin Ranch Road
Cochrane, AB T4C 2B8

Borden Ladner Gervais LLP

Lawyers | Patent & Trade-mark Agents
Centennial Place, East Tower

1800, 520 - 3rd Avenue SW

Calgary, AB, Canada T2P OR3

T 403.232.9500 F 403.266.1395
blg.com

May 26, 2021
Invoice # 697980145
LP/LP

Use one of the following payment methods and ensure your payment contains the details provided in the example.

Client Name Client # Invoice #

Amount

Comments

North American Steel Erectors 446270

697980145

5.226.96 (CAD)

Payment for Invoice # 697980145

Payment method # 1 - EFT/WIRE (Preferred Method)

Beneficiary Customer:

Borden Ladner Gervais, LLP
Bay Adelaide Centre, East Tower
22 Adelaide Street West
Toronto, ON., Canada M5H 4E3

Beneficiary Bank:

Canadian Clearing Code: //CC000247696
Bank of Nova Scotia

PO Box 4234 STN A

Toronto, ON, Canada M5W 5P6

Payments Originating from Canada or International

Payments Originating from the USA in US Dollars:

Locations (Excluding US Dollars from the USA):
80002 14221 11

12 Digit Account #:
Bank #:

Transit #:

Swift Code:

IBAN #:

002
80002

NOSCCATT
CA002800021422111

*IBAN number only required for clients OUTSIDE

NORTH AMERICA

12 Digit Account #: 80002 51181 15

Bank #: 002

Transit #: 80002

Swift Code: NOSCCATT
Intermediary Bank (If required):

Bank of America NA

222 Broadway

New York, N.Y. Swift Code: BOFAUS3N
10038 United States ABA H: 026009593

Remittance email required: Payment confirmation must be sent by email 1o remittanceadvice/@blg.com and reference

made to the invoice(s) paid.

Payment method # 2 - ONLINE PAYMENTS, CANADIAN FUNDS ONLY

You may pay your invoice(s) to BLG through participating Canadian financial institution's online banking,
Sclect Borden Ladner Gervais through your financial institution and enter your client #, 446270

Remittance email required: Payment confirmation must be sent by email to remittanceadvice@blg.com and reference
made to the invoice(s) paid. *Please note we do not accept Interac e-Transfers.

Payment method # 3 - CHEQUES

Send by mail:
Borden Ladner Gervais, LLP

PO Box # 81100

World Exchange Plaza

100 Queen Street

Ottawa, ON, Canada K1P 1B

Send by courier:
Borden Ladner Gervais, LLP

World Exchange Plaza
100 Queen Street, Suite 1000
Ottawa, ON, Canada K1P 1J9

Attach remittance details with payment and reference invoice(s) paid.

For additional information contact cashreceiptscoe/@blg.com OR (613) 369-4777

PAYABLE ON RECEIPT
INTEREST AT THE RATE OF 12.0% PER ANNUM MAY BE CHARGED ON ACCOLNTS WHICH ARE OVERDUE

GST/HST REGISTRATION # R869096974RT0H04




BSLG

Borden Ladner Gervais

North American Steel Erectors

160 Griffin Ranch Road
Cochrane, AB T4C 2BS8

Attention: Steeve Toupin

Re: Wynward Insurance Group

Borden Ladner Gervais LLP

Lawyers | Patent & Trade-mark Agents
Centennial Place, East Tower

1900, 520 - 3rd Avenue SW

Calgary, AB, Canada T2P OR3
T403.232.9500 F 403.266.1395
blg.com

August 26, 2021

Invoice # 698012030
Page |

File No: 446270/000001

PROFESSIONAL SERVICES rendered to July 31, 2021 in connection with the above matter as described

in the attached.

Fees

Other Charges

Total Fees and Other Charges
Disbursements

GST on Fees and Taxable Disbursements and Other Charges

Total this Invoice

$ 17,093.00
13.00

17,106.00
129.96
861.80

$ 18,097.76

THIS IS OUR ACCOUNT - E. & O.E.

BORDEN LADNER GERVAIS LLP

L

For: Locklyn Price

PAYABLE ON RECEIPT

INTEREST AT THE RATE OF 120% PER ANNUM MAY BE CHARGED ON ACCOUNTS WHICH ARE OVERDUE
GST/HST REGISTRATION # R869096974RT0004



BLG

Borden Ladner Gervais

North American Steel Erectors
Re: Wynward Insurance Group

Borden Ladner Gervais LLP

Lawyers | Patent & Trade-mark Agents
Centennial Place, East Tower

1900, 520 - 3rd Avenue SW

Calgary, AB, Canada T2P OR3

T 4032329500 F 403.266.1395

blg com

August 26, 2021
Invoice # 698012030
File No: 446270/000001

Page 2

PROFESSIONAL SERVICES RENDERED to July 31, 2021

Jun 1, 2021

Jun 2, 2021

Jun 8, 2021

Jun 17,2021
Jun 18, 2021
Jun 23, 2021
Jun 24, 2021
Jun 24, 2021
Jun 25, 2021
Jun 27, 2021

Jun 28, 2021

L.. Price

L. Price

L. Price

L. Price

L. Price

Y. Liu

Y. Liu

L. Price

Y. Liu

Y. Liu

Y. Liu

0.80

1.30

0.20

0.20

0.20

0.40

1.80

0.20

0.60

6.40

3.00

Emails with Discovery Services; instructions
to assistant to draft Service Letter; revise
draft Service Letter; email to clients
regarding  Supplemental  Affidavit of
Records and strategy; serve unsworn
Affidavit of Records.

Receive and respond to email from client; set
up appointment to swear Affidavit of
Records; email in relation to Summary
Judgment; receive and forward email from
K. Powell to client; respond to K. Powell
email; emails with client; attend to swearing
Supplemental Affidavit of Records with
client; discussed Summary Judgment
Application; email to K. Powell.

Receive and forward email from §S.
Carter-Edwards; emails with client,

Receive and respond to email from S.
Toupin; email to Y. Lui.

Emails with student regarding Summary
Judgment research,

Research re Summary Judgment against the
Defendants.

Research re Summary Judgment against the
Defendants.

Correspondence with student; review of
provided case law.

Research re Summary Judgment against the
Defendants.

Research re Summary Judgment against the
Defendants.

Research re Summary Judgment against the
Defendants.

PAYABLE ON RECEIPT
INTEREST AT THE RATE OF 12.0°% PER ANNUM MAY BE CHARGED ON ACCOLINTS WIICH ARE OVERDUE

GST/HST REGISTRATION # R869096974RT0004

$ 416.00

676.00

104.00
104.00
104.00
102.00
459.00
104.00
153.00
1,632.00

765.00



BSLG

Borden Ladner Gervais

North American Steel Erectors
Re: Wynward Insurance Group

Borden Ladner Gervais LLP

Lawyers | Patent & Trade-mark Agents
Centennial Place, East Tower

1900, 520 - 3rd Avenue SW

Calgary, AB, Canada T2P 0R3

T 4032329500 F 403.266.1395

blg.com

August 26, 2021
Invoice # 698012030
File No: 446270/000001

Page 3

Jun 28, 2021

Jun 29, 2021

Jun 29, 2021

Jul 5, 2021

Jul 6, 2021

Jul 8,2021

Jul 12, 2021
Jul 14, 2021

Jul 14, 2021

Jul 15, 2021

Jul 15, 2021

Jul 16, 2021

Jul 16, 2021

L. Price

Y. Liu

L. Price

L. Price

L. Price

Y. Liu

Y. Liu
Y. Liu

L. Price

Y. Liu

L. Price

Y. Liu

L. Price

0.20

2.80

0.20

0.80

0.20

1.50

0.50
3.40

0.10

9.10

0.20

5.80

0.20

Receive and respond to email from student
regarding research; clarified student
research.

Research re Summary Judgment against the
Defendants.

Receive and respond to email from client;
receive and respond to student email
regarding research; draft letter to opposing
counsel to demand Affidavit of Records.
Receive and respond to email from client;
review and revise research from student.
Receive and respond to email from client
regarding Summary Judgment Application;
set up teleconference; phone call with client;
received instructions to draft Application
materials.

Review file materials and prepare for a
Summary Judgment Memorandum.

Prepare for Summary Judgment Application.
Prepare for Summary Judgment Application
and materials; email L. Price regarding the
same.

Work with Student on Application and
Affidavit.

Review NASE's records to prepare for the
Summary Judgment Application and
Affidavit.

Emails with Y. Lui regarding Summary
Judgment Application and Affidavit drafis;
email to J. Mason to provide access to
producible records; review proposed
structure of Application/Affidavit.

Review file materials and prepare for the
Summary Judgment Application.

Receive and respond to emails from Y. Liu
regarding Summary Judgment Application.

PAYABLE ON RECEIPT
INTEREST AT THE RATE OF 12 0% PER ANNUM MAY BE CHARGED ON ACCOUNTS WHICH ARE OVERDUE

GST/HST REGISTRATION # R869096974RT0004

104.00

714.00

104.00

416.00

104.00

382.50

127.50
867.00

52.00

2,320.50

104.00

1,479.00

104.00



SLG

Borden Ladner Gervais

North American Steel Erectors
Re: Wynward Insurance Group

Borden Ladner Gervais LLP

Lawyers | Patent & Trade-mark Agents
Centennial Place, East Tower

1900, 520 - 3rd Avenue SW

Calgary, AB, Canada T2P OR3

T 4032329500 F 403.266.1395

blg.com

August 26, 2021
Invoice # 698012030
File No: 446270/000001

Page 4

Jul 16, 2021

Jul 19, 2021

Jul 23, 2021

Jul 26, 2021

Jul 27, 2021

Jul 27, 2021

Jul 28, 2021
Jul 28, 2021
Jul 28, 2021

Jul 29, 2021

Jul 29, 2021

Jul 30, 2021

L. Price

Y. Liu

L. Price

L. Price

Y. Liu

L. Price

Y. Liu

J. Mason

L.. Price

Y. Liu

L. Price

L. Price

0.20

5.20

1.20

1.20

1.10

1.80

0.40

0.40

0.30

1.40

0.10

0.10

Emails with Y. Lui regarding Summary
Judgment Application.

Draft Application and Affidavit for
Summary Judgment; sent email to L. Price
regarding my draft.

Email to S. Carter-Edwards; review and
revise Affidavit and Application; email to
student.

Receive and respond to email from S.
Carter-Edwards; email with S. Toupin;
review of caselaw and secondary resources
in relation to Notice and material changes to
contracts.

Discuss with L. Price regarding Summary
Judgment  Application; finalize  the
Application materials,

Emails with Y. Lui regarding Application
materials and Exhibits; draft Brief; emails
regarding Exhibits.

Collect records for Summary Judgment
Application,

Prepare electronic documents from evidence
database for Summary Judgment.

Emails with discovery services regarding
Exhibits.

Prepare for the Brief of the Summary
Judgment, pull relevant records from the
database; email L. Price, A. Cabral and J.
Mason regarding the relevant records for
Affidavit for Summary Judgment.

Follow up with S. Carter-Edwards regarding
Wynwards' Affidavits of Records.

Receive and respond to email from S.
Carter-Edwards  regarding =~ Wynward
Affidavit of Records.

PAYABLE ON RECEIPT

INTEREST AT THE RATE OF 12.0% PER ANNUM MAY BE CHARGED ON ACCOUNTS WHICH ARE OVERDLUE

GST/HST REGISTRATION # R869096974RT0004

104.00

1,326.00

624.00

624.00

280.50

936.00

102.00
98.00
156.00

357.00

52.00

52.00



Barden Ladner Gervais LLP

B l G Lawyers | Patent & Trade-mark Agents
Centennial Place, East Tower

Borden Ladner Gervais 500,520 - 3nd Aveowe. 5 1

Calgary, AB, Canada T2P OR3
T403.232.9500 F 403.266.1395

blg.com
August 26, 2021
Invoice # 698012030
North American Steel Erectors File No: 446270/000001
Re: Wynward Insurance Group Page 5
Jul 30, 2021 L. Price 1.10 Review Exhibits and correspondence 572.00
between counsel; review case law; draft
Brief.
Jul 30, 2021 L. Price 0.60 Receive and respond to email from D. 312.00
Hutchinson, gathering Pleadings, providing
budget and reporting.
TO OUR FEES $ 17,093.00
FEE SUMMARY
Avg.
Timekeeper Hours Rate/Hr. Amount
Y. Liu 43.40 $ 255.00 $ 11,067.00
J. Mason 0.40 245.00 98.00
L. Price 11.40 520.00 5,928.00
55.20 $ 17,093.00
OTHER CHARGES:
Taxable G=GST, Q=QST, H=HST, P=PST
Copies $ 1300 G
Total Other Charges 13.00
Total Fees and Other Charges 17,106.00

PAYABLE ON RECEIPT
INTEREST AT THE RATE OF 12 #%5 PER ANNUM MAY BE CHARGED ON ACCOUNTS WHICH ARE OVERDUE

GST/HST REGISTRATION # R869096974RT 0004



BLG

Barden Ladner Gervais

North American Steel Erectors
Re: Wynward Insurance Group

Borden Ladner Gervais LLP

Lawyers | Patent & Trade-mark Agents
Centennial Place, East Tower

1900, 520 - 3rd Avenue S W

Calgary, AB, Canada T2P OR3

T 4032329500 F 403 2661395
blg.com

August 26, 2021

Invoice # 698012030
File No: 446270/000001
Page 6

DISBURSEMENTS:

Taxable G=GST, Q=QST. H=HST, P=PST

Relativity — Data Hosting Fee 129.96 G
Total Taxable Disbursements 129.96
Total Disbursements 129.96
Total Fees and Disbursements and Other Charges 17,235.96
GST on Fees and Taxable Disbursements and Other Charges 861.80

TOTAL THIS INVOICE

$ 18,097.76

PAYABLE ON RECEIPT

INTEREST AT THE RATE OF 12.0% PER ANNUM MAY BE CHARGED ON ACCOUNTS WHICH ARE OVERDUE
GST/HST REGISTRATION # R869096974RT0004



SLG

Borden Ladner Gervais

North American Steel Erectors
160 Griffin Ranch Road
Cochrane, AB T4C 2B8

Re: Wynward Insurance Group

Borden Ladner Gervais LLP

Lawyers | Patent & Trade-mark Agents
Centennial Place, East Tower

1900, 520 - 3rd Avenue S W

Calgary, AB, Canada T2P OR3

T 403.232.9500 F 403.266.1395
blg.com

August 26, 2021
Invoice # 698012030
LP/LP

File No: 446270/000001

Fees

Other Charges

Total Fees and Other Charges
Disbursements

REMITTANCE COPY

GST on Fees and Taxable Disbursements and Other Charges

Total this Invoice

$ 17,093.00
13.00

17,106.00

129.96
861.80

$ 18,097.76

PLEASE REFER TO PAYMENT OPTIONS PAGE FOR REMITTANCE INFORMATION.

PAYABLE ON RECEIPT

INTEREST AT THE RATE OF 12 0% PER ANNUM MAY BE CHARGED ON ACCOUNTS WHICH ARE OVERDUE
GST/HST REGISTRATION # R869096974RT0004



BLG

Borden Ladner Gervais

North American Steel Erectors

160 Griffin Ranch Road
Cochrane, AB T4C 2B8§

Borden Ladner Gervais LLP

Lawyers | Patent & Trade-mark Agents
Centennial Place, East Tower

1900, 520 - 3rd Avenue SW

Calgary, AB, Canada T2P OR3

T 4032329500 F 403.266.1395
blg.com

August 26, 2021
Invoice # 698012030
LP/LP

Use one of the following payment methods and ensure your payment contains the details provided in the example,

Client Name

Client #

Invoice #

Amount

Comments

North American Steel Erectors

446270

698012030

18.097.76 (CAD)

Payment for Invoice # 698012030

Payment method # 1 - EFT/WIRE (Preferred Method)

Beneficiary Customer:

Borden Ladner Gervais, LLP
Bay Adelaide Centre, East Tower
22 Adelaide Street West
Toronto, ON, Canada MSH 4E3

Beneficiary Bank:

Canadian Clearing Code: #/CC000247696
Bank of Nova Scotia

PO Box 4234 STN A

Toronto, ON, Canada M5W 5P6

Payments Originating from Canada or international
Locations (Excluding US Dollars):

Payments Originating in US Dollars:
ACH payments are not accepted

12 Digit Account #: 80002 14221 11 12 Digit Account #: 80002 51181 15
Bank #: 002 Bank #: 002

Transit #: 80002 Transit #: 80002

Swift Code: NOSCCATT Swift Code: NOSCCATT

Intermediary Bank (If required):NOTE: do not usc
intermediary bank as the bencficiary bank

Bank of America NA

222 Broadway

New York, N.Y. Swift Code: BOFAUS3N
10038 United States ADBA #: 026009593

Payment method # 2 - ONLINE PAYMENTS, CANADIAN FUNDS ONLY

You may pay your invoice(s) 1o BLG through participating Canadian financial institution's online banking,

1. As a bill payment - Sclect Borden Ladner Gervais through your financial institution and enter your client # 446270

2. As an Interac -etransfer — Add BLG's c-transfer email address etransfers@blg.com and enter the amount, No security question is
needed as BLG is registered for Auto Deposit.

Remittance email required: For payment methods #1 and #2 a payment confirmation must be sent by email to
remitianceadvice@blg.com and referencing your client number and invoice(s) paid.

Payment method # 3 - CHEQUES

Send by courier:
Borden Ladner Gervais, LLP

Send by mail:
Borden Ladner Gervais, LLP

PO Box # 81100 World Exchange Plaza
: 100 Queen Street, Suite 1000
:‘é%rgi:ﬁh;g;mm Ottawa, ON, Canada K1P L9

Ottawa, ON, Canada KI1P tB]
Attach remittance details with payment and reference invoice(s) paid.

For additional information contact cashreceiptscoe@blg.com OR (613) 369-4777

PAYABLE ON RECEIPT
INTEREST AT THE RATE OF 12.0% PER ANNUM MAY BE CHARGED ON ACCOUNTS WHICH ARE OVERDUE

GST/HST REGISTRATION # R869096974RT0004




District of Alberta
Division No: 02-Calgary
Estate No.: 25-095246
Court No: 25-095246

IN THE MATTER OF THE BANKRUPTCY OF
NORTH AMERICAN STEEL ERECTORS INC.
(the “Company”)
MINUTES OF THE SEVENTH MEETING OF INSPECTORS

Date: February 9, 2022

Time: 3:30 PM

Location: Teams Call

Present: Crystal Martin - Inspector

Rick Anderson - Trustee, MNP Ltd.
Jacqueline Shellon — Secretary, MNP Lid.

1. A quorum of Inspectors was present and the meeting was czlled to order at 3:32 PM.

2. The Trustee provided an update regarding the remaining matter in the estate, the litigation concerning the bankrupt,
Shield Industries Ltd. and Wynward Insurance Group, the 9" avenue bridge litigation matter. The Trustee's legal
counsel has received a reply from the Department of Justice confirming CRA is not prepared to defer a portion of its
property claim to support the Trustee in pursuing this action.

3. The Trustee advised the Inspector that the estate does not have the funds required to continue the litigation, and
therefore the Trustee is seeking Inspector approval to proceed with a Section 38 Qrder to determine whether there is
an interest amongst the proven creditors of the estate in taking on the matter.

The Inspector directed the Trustee to proceed with sending notice to all proven creditors in the estate of the
Section 38 proceedings.

There being no further business, the meeting was terminated at 3:35 PM.

4.

Rick Anderson, CPA, CMA, CIRP, LIT, CFE

Appr, by the Inspectorthis ___ 15 day of February, 2022.

-

Crystal Martin, Inspector

Page 1 of 1



District of Alberta
Division No: 02-Calgary
Estate No.: 25-095246
Court No: 25-095246

IN THE MATTER OF THE BANKRUPTCY OF
NORTH AMERICAN STEEL ERECTORS INC.

(the “Company”)

NOTICE
(Section 38 of the Bankruptcy and Insolvency Acf)

TAKE NOTICE THAT MNP Ltd., Trustee of the Estate of North American Steel Erectors Inc.
(*NASE"™), a Bankrupt, is willing to assign and transfer to any one or more of the creditors all of
the Trustee’s right, title and interest in the action described below pursuant to Section 38 of the
Bankruptcy and Insolvency Act (“Act”).

e Litigation regarding a contract for the supply of steel on a project in Calgary, Alberts, (the
“Oth Avenue Bridge Project”) commenced by NASE against Shield Industries Ltd.
(*“Shield”) and Wynward Insurance Group (*Wynward”), who had issued a Performance
Bond concerning the 9th Avenue Bridge Project with the Court of Queen’s Bench of
Alberta. The claim is for $3,673,856.02 and the penal limit of the Performance Bond is
$1,860,174.02. Shield has not defended the claim, but a Statement of Defence has been
filed by Wynward. This litigation was at the document exchange phase as at the date of
bankrupicy.

AND FURTHER TAKE NOTICE THAT the Trustee performed its due diligence and completed
its investigation with respect to the realization of the subject property. The Trustee has concluded
that it does not have access to funds to continue the litigation and effect a potential realization for
the benefit of the Creditors.

AND FURTHER TAKE NOTICE THAT Section 38 of the Act provides that, any one or more
of the creditors may make application to the Court for an Order authorizing them to take a
proceeding in their own name and at their own expense and risk.

Dated at Calgary, Alberta this 23™ day of February 2022,

MNP Ltd.,
In its capacity g Trustee of the Estate of

Victor P. Xfoeger, CPA, CA, CIRP, LIT, CFE
Senior Vice President



District of Alberta
Division No.: 02-Calgary
Estate No.: 25-095246
Court No.: 25-095246

IN THE MATTER OF THE BANKRUPTCY OF
NORTH AMERICAN STEEL ERECTORS INC,

NOTICE
(Section 38 of the Bankruptcy and Insolvency Act (the “Ace”))

FURTHER TO THE NOTICE of MNP Litd. (the “Trustee”) in its capacity as the Trustee of the Estate
of North American Steel Erectors Inc. (“NASE"), a Bankrupt, dated February 23, 2022 (the “Notice”,
copy enclosed), the Trustee has obtained records of NASE concerning the litigation commenced by
NASE with the Court of Queen’s Bench of Alberta against Shield Industries Ltd. and Wynward Insurance
Group concerning the 9th Avenue Bridge Project (as such term is defined in the Notice). As previously
described in the Notice, the Trustee has concluded that it does not have access to funds to continue the
said litigation and effect a potential realization for the benefit of Creditors.

AND FURTHER TO THE NOTICE, any creditors seeking to pursue an application under Section 38 of
the Acf may, at their own risk and expense within thirty (30) days of the day of this notice, view those
records of NASE in the Trustee’s possession concerning the 9th Avenue Bridge Project litigation by
contacting the Trustee’s legal counsel, Dean Hutchison, of Caron & Partners LLP, via e-mail phone at
403-770-4023, or via e-mail at dhutchison@caronpartners.com, to make arrangements to view the
records.

AND FURTHER TAKE NOTICE THAT any creditors seeking to view the said records shall do so at
their own risk and expense, and such creditor(s) shall be responsible for reimbursing the Trustee and its
legal counsel for any costs and expenses incurred in making the said records available for viewing.

Dated at Calgary, Alberta this 13* day of April 2022.

MNP Litd.,

In its capacity as Trustee of the Estate of
North American Steel Erectors Inc., and
not in its personal or corporate capacity

Rick Anderson, CPA, CMA, CIRP, LIT, CFE
Vice President




This is EXHIBIT “M"” referred to in the Affidavit
of Stuart Detsky, sworn before me this ]2 -
day of Augyst, 2022.

jﬁ' NeDp Folt NEHIAN
€ mrﬁissioner for Oaths in and for the
Province of Ontario

D0680311-1



C53394
Form 49

COURT FILE NUMBER BKO1 - 095206

COURT COURT OF QUEEN’S BENCH OF ALBERTA
IN BANKRUPTCY AND INSOLVENCY

JUDICIAL CENTRE CALGARY
PLAINTIFF THE BANK OF NOVA SCOTIA
DEFENDANTS NORTH AMERICAN STEEL ERECTORS COM

ING. June 14 2022
DOCUMENT AFFIDAVIT

ADDRESS FOR SERVICE =~ Ramsay Legal Counsel
AND CONTACT #101, 4603 Varsity Dr. NW
INFORMATION OF PARTY Calgary, Alberta T3A 216
FILING THIS DOCUMENT  Tel: (403) 247-2111

Fax: (403) 247-1270

Attn: Dan B. Ramsay
Solicitor’s File No. 21-0016

AFFIDAVIT OF STEEVE TOUPIN
Sworn/affirmed on April 20, 2022
I, STEEVE TOUPIN, of Cochrane, Alberta, SWEAR AND SAY THAT:

1 I am a principal and the Corporate Representative of the Defendant, North American
Steel Erectors Inc. (“NASE”), and as such have personal knowledge of the matters
hereinafter deposed to except where stated to be based on information and belief.

2, NASE carries on business throughout Canada providing steel erector contracting and
other services to large construction projects, including bridges, commercial and
residential condominium towers, and sports facilities.

.7 On July 29, 2021 NASE was ordered into bankruptcy by the Order of Justice C.M. Jones,
and MNP Ltd. (the “Trustee™) was appointed as trustee of the bankrupt estate.

4, At the time of the bankruptcy, NASE was the plaintiff in 2 separate ongoing legal actions
in Alberta and in Manitoba, and a related action in Ontario.



10.

11.

12.

(=]

On December 9, 2020, NASE had filed a Statement of Claim in the Court of Queen’s
Bench of Alberta, Calgary, Court File No. 2001-16202, against Shield Industries Ltd. and
Wynward Insurance Group arising from NASE’s provision of materials and services for a
bridge located at 9" Avenue in Calgary, Alberta (the “Shield Action™). Attached hereto
and marked as Exhibit “A” is a copy of the Statement of Claim of the Alberta Action.

As alleged in the Alberta Action, NASE entered into a purchase order with Shield
Industries Ltd. for it to fabricate and supply steel for the bridge project. Shield Industries
Ltd.’s obligations were guaranteed under a performance bond issued by Wynward
Insurance Group in favour of NASE. Shield Industries Ltd. failed to meet its obligations,
and Wynward has disputed the amounts owing to NASE for the costs of the materials and
services Shield Industries Ltd. was to provide under the purchase order. The total sought
in this action against both defendants is $3,673,856.02.

As the amount sought in the Shield Action was secured by way of a performance bond,
NASE will be guaranteed payment of $1.9 million (the amount of the bond coverage) by
Wynward Insurance Group if NASE can establish liability.

At the time of the bankruptcy, Statements of Defence had been filed in the Shield Action
and the parties were in the process of compiling their documents for Affidavits of
Records.

On May 7, 2020, NASE filed a Statement of Claim in the Court of Queen’s Bench,
Winnipeg Centre, Court File No. CI 20-01-27129 against Exact Detailing Ltd. (the
“Exact Action™). The action pertains to an agreement for Exact Detailing Ltd. to provide
structural steel detailing design services to the construction of a tower located in
Winnipeg, Manitoba. Exact Detailing Ltd. breached the terms of the agreement by failing
to attain approval for extra work orders, failing to provide electronic drawings, and
causing delays in the progress of work and prevented NASE from completing its work on
the project, causing damages to NASE of $4,677,711.08. Attached hereto and marked as
Exhibit “B” is a copy of the Statermnent of Claim in the Exact Action.

The Exact Action was proceeding under the above-mentioned court file number, but there
had been earlier proceedings under the Builder’'s Lien Act which were effectively
incorporated into the Exact Action, Court of Queen’s Bench Action No. CI19-01-24911.

In addition to the Manitoba Exact Action, Exact commenced a claim against NASE and
several other defendants in Oshawa, Ontario, CV19000032230000 in respect of the same
subject matter as the Winnipeg action (the “Ontario Exact Action™).

Prior to the date of the bankruptcy, the parties to the Exact Action had agreed to
arbitration. This was to take place sometime in the near future, though an actual date had
not been scheduled. Attached hereto and marked as Exhibit “C” is a copy of a Year End
Anudit Letter from NASE’s Manitoba counsel for the Exact Action.
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At the time of the bankruptcy, I believed that the Exact Action (and Ontario Exact
Action) would be resolved within the following few months by way of arbitration and
would likely result in a significant payment or award made in favour of NASE.

In late February, 2022, I and NASE received notice from the Trustee that it was willing to
assign and transfer the Trustee’s right and interest in the Shield Action. Attached hereto
and marked as Exhibit “D” is a copy of the Notice.

[ am a creditor of NASE by way of a shareholder loan to the corporation in the amount of
$741,868.28. Attached hereto and marked as Exhibit “E™ is a copy of a promissory note
dated January 18, 2016, evidencing the amount owed to me by the corporation. NASE
was originally incorporated on January 18, 2016, as Central Erectors Inc., and changed its
name to NASE on March 8, 2016. The Promissory Nole remains outstanding and owing
by NASE. Attached hereto and marked as Exhibit “F” is a Alberta Registries search
evidencing the name change from Central Erectors Inc. to NASE.

The amount owed to me by virtue of the promissory note was included in NASE’s yearly
financial statements as “advances from shareholders”. As of the date of bankruptcy, there
was $634,862.00 owing. Attached hereto and marked as Exhibit “G” is a copy of
NASE’s 2020 financial statements, the latest available.

I am in a position to prosecute and make decisions for NASE in respect of the Shield
Action and the Exact Action as I have had firsthand involvement in the contracting and
projects which are subject of the litigation.

After receiving the Notice, I anticipated receiving a similar notice in respect of the Exact
Action and the Ontario Exact Action. On March 24, 2022, after not receiving a similar
notice, counsel for NASE contacted counsel for the Trustee inquiring into whether
similar notices would be forthcoming. On March 25, 2022, Counsel for the Trustee
emailed counsel for NASE informing him that the Exact Action and Ontario Exact
Action had been “resolved and discontinued™.

I make this affidavit in support of an application to assign carriage of the Shield Action
the Exact Action and the Ontario Exact Action to myself. Regardless of the status of the
Exact actions, I wish to be granted carriage of these to determine whether they can be
salvaged. The Exact Action was nearing arbitration and [ am confident that if the action
can be reinstated, NASE can receive an award through arbitration.

BEFORE ME at Calgary, Alberta, )
day sz &/ z 2022. )
)

)

)

Province of Alberta

Comnﬁs‘ionewnd for the ) STEEVE TOUPIN
aniel Bertram Ramsay

Barrister & Solicitor
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Facsimile: (403) 266-1395

File No. 446270-000001

You are being sued. You are a defendant.

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

Note: State below only facts and not evidence (Rule 13.6)

Statement of facts relied on:

Form 10
[Rule 3.25]
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Sworn before me this.... S

A IBBIONER P 8
IN AND FOR THE PROVINCH OF ALBERTA

Danle! Bertram Ramsa
Barrister & Solicitor )

1. North American Steel Erectors Inc. (“NASE") is a body corporate, duly incorporated pursuant to the
laws of the Province of Alberta. NASE carries on the business of supplying and installing structural
steel on comunercial, institutional, bridge and sports facility projects.

2. The Defendant, Shield Industries Ltd. (“*Shield”) is a body corporate, duly incorporated pursuant to
the laws of the Province of Alberta. Shield carries on business as a fabricator of, among other things,

structural steel.

3. The Defendant, Wynward Insurance Group (“Wynward”) is a body corporate, duly incorporated
pursuant to the laws of Canada and is duly authorized to transact the business of suretyship in Canada,
including in the Province of Alberta.



The Project

4,

Pursuant to Subcontract #463022 —~ OS, dated May 30, 2019, NASE was engaged by PCL
Construction Management Inc. (“PCL") to supply, fabricate and install structural steel on the 9 Ave
Vehicle Bridge Replacement project (the “Project”), located in Calgary, Alberta (the
“Subcontract”).

On or about April 4, 2019, NASE and Shield entered into Purchase Order Number 1906-002 (the
“Purchase Order™), whereby Shield agreed to fabricate and supply the structural steel for the Project
as described in Shield’s Quotation No. 6317, dated January 31, 2019 (the “Work"), for a stipulated
price of $3,720,348.03 (including GST) (the “Purchase Order Price”).

The Purchase Order incorporated the terms and conditions of the Subcontract by express reference
and Shield was bound to adhere to those terms and conditions in the performance of the Work.

The Performance Bond

T

10,

1.

12,

13.

4.

15,

Pursuant to clause 4 of the special conditions of the Subcontract, Shield was obligated to provide a
performance bond in favour of NASE, providing a penal sum equivalent to one-half of the Purchase
Order Price.

On or about October 9, 2019, Wynward issued Performance Bond No. W086-102-001P/L-A (the
“Bond"), with a penal limit of $1,860,174.02 (the “Bond Amount"), which replaced Bond No.
W0186-102-001P/L. Under the Bond, NASE was the named Obligee, Shield was the Principal, and
Wynward was the Surety. NASE pleads and relies upon the terms and provisions of the Bond.

In the event that Shield defaulted on any of its obligations under the Purchase Order, NASE could
deliver to Wynward a written statement that Shield was in such default and request that Wynward
fulfill its obligations under the Bond (a "Demand").

In advance of making a Demand on the Bond, NASE was, entirely at its own discretion, entitled to
notify Wynward if Shield was, or was soon to be, in default and request that the parties attend a
conference to communicate those concems (a “Pre-Demand Conference™).

Upon receipt of a Demand, Wynward would be afforded a reasonable time within which to conduct
an investigation of the Demand and determine its liability under the Bond.

Twenty-one days following receipt of the information required to conduct the investigation,
Wynward was obligated to complete its investigation and advise NASE of its decision. Alternatively,
if Wynward required more time to complete its investigation then, before the expiry of the
aforementioned twenty-one days, it was obligated to write to NASE and set out the status of the
investigation and provide an estimate of when the investigation would be complete,

While Wynward performed its investigation, NASE was entitled under the terms of the Bond to
engage a replacement contractor or contractors to proceed with the Work for the benefit and
protection of the Project and in order to mitigate its losses.

Where NASE engaged a replacement contractor, and subject to the conditions of the Bond, the
reasonable costs incurred by NASE were to be reimbursed by Wynward.

Following an investigation, if the conditions precedent have been satisfied and Shield’s default
confirmed, Wynward would then be obligated to promptly:



() remedy the default;
(b) complete the Purchase Order in accordance with its terms and conditions;

(c) obtain a bid, or bids, for submission to NASE for completing the Purchase Order in
accordance with its terms and conditions, and upon determination by NASE and Wynward
of the lowest responsible bidder, arrange for a contract between such bidder and NASE,
and make available as work progresses {even though there should be a default, or a
succession of defaults, under the contract or contracts of completion, arranged under this
option) sufficient funds to pay to complete Shield’s obligations in accordance with the
terms and conditions of the Purchase Order, and to pay those expenses incurred by NASE
as a result of Shield’s default relating directly to the performance of the Work under the
Purchase Order, less the balance of the Purchase Order Price; or,

(d) pay NASE the lesser of: (1) the Bond Amount; or, (2) NASE’s proposed cost of completion
less the balance of the Subcontract price.

Shield’s Default and the Surety’s Investigation

16.

17

19,

20.

21.

22.

In order to ensure that Shield was meeting its obligations under the Purchase Order on or about
October 31, 2019, among other times, NASE, PCL and Shield met and discussed Shield’s progress.
Part of that meeting included potential options that would ensure that Shield met the Purchase Order
with respect to schedule, and conformed to the plans and specifications incorporated into the
Purchase Order. Among the options discussed was the possibility that Shield engage a subcontractor
to assist with portions of its Work.

Entirely of its own volition, Shield subcontracted with Supreme Steel LP to perform portions of the
Work.

In the months subsequent to the October 31, 2019 meeting, it began to become clear to NASE that
Shield was unable to adequately manage its obligations under the Purchase Order. As a result, on
December 11, 2019, NASE issued a notice of non-compliance to Shield requesting that Shield take
steps to avoid a default (the “Notice of Non-Compliance™).

NASE received and reviewed Shield’s response to the Notice of Non-Compliance upon returning
from a shut down for the holiday season and, on or about January 2, 2020, NASE contacted a
representative of Wynward regarding its continuing concerns related to Shield’s performance.

Without any appreciable improvement following receipt of Shield’s response to the Notice of Non-
Compliance, on January 16, 2020, NASE informed Wynward in writing that Shield was in default
under the Purchase Order, and that NASE had become aware that Shield was facing financial
difficulties, and requested a Pre-Demand Conference. That Pre-Demand Conference was held on
January 30, 2020, during which Shield confirmed that it was facing financial difficulties.

On or about February 20, 2020, Shield indicated that it would be laying off its employees and that its
financial difficulties would prevent it from being able to continue with the Work.

Further, Shield’s performance had not improved following the Pre-Demand Conference and, on or
about February 27, 2020, NASE made a Demand to Wynward, declared that Shield was in default
and requested that Wynward fulfill its obligations under the Bond (the “Bond Claim”).



23. On or about March 2, 2020 to March 5, 2020, Shield made the final deliveries of materials and then
subsequently abandoned the Project.

24. Following the Bond Claim, Wynward began an investigation, with the full cooperation of NASE.

25. Shield failed to satisfy its obligations under the Purchase Order. These failures include, but are not

limited to, the following:

(2) Shield issued invoices that included, and Shield sought payment for, Work that was not
complete;

(b) Shield failed to follow the change request requirements of the Purchase Order and failed
to justify additional costs for which it was seeking payment, which in tumn resulted in
NASE being unable to obtain a corresponding approval from PCL;

(c) Shield failed or otherwise refused to perform the Work as outlined in the plans,
specifications, or as otherwise contemplated within the Purchase Order;

(d) Shield performed the Work negligently and in breach of the express or implied terms of
the Purchase Order;

(e) Shield failed or refused to adequately correct significant portions of its negligent and
deficient Work, but even where some portions of the Work were corrected, Shield failed
to do so in a timely manner;

@ Shield failed to implement adequate quality assurance and quality control processes;

(® Shield failed to staff and maintain a sufficient number of employees, agents or
subcontractors to complete the Work property, on time, and in accordance with the express
or implied terms of the Purchase Order;

(h) Shield failed to staff appropriately skilled and competent employees, agents or
subcontractors so that the Work could be completed properly, on time, and in accordance
with the express or implied terms of the Subcontract;

6] Shield failed ta properly train the employees, agents or subcontractors that it did have to
ensure they were adequately qualified to perform the Work;

()] Shield failed to properly manage and supervise its employees, agents, or subcontractors;

(k) Shield failed to maintain a safe work site at all times in accordance with the express or
implied terms of the Subcontract; and

()] Shield failed to complete its scope of Work and abandoned the Purchase Order

(collectively, “Shield’s Defaults™).

26. By contrast, NASE has satisfied all of its obligations under the Purchase Order including, but not

limited to, having made timely payment to Shield for all of its validly performed Work and properly
submitted invoices.



27.

28.

30.

At no point in time did NASE relieve Shield from its contractual obligations, or otherwise waive,
acquiesce or abandon its right to demand that Shield perform its obligations under the Purchase
Order,

On or about August 8, 2020, Wynward and NASE entered into a mitigation agreement (the
“Mitigation Agreement"), whereby Wynward agreed that NASE could proceed with a remedial
plan (the “Remedial Plan”) to complete the remaining work (the “Remaining Work"), as described
in Schedules to the Mitigation Agreement. Pursuant to the Mitigation Agreement, Wynward agreed
not to challenge or dispute the completion of the Remaining Work performed by NASE in accordance
with the Remedial Plan.

Wynward and NASE entered into the Mitigation Agreement without prejudice to the rights and/or
obligations of the parties under the Bond.

To date, Wynward has failed or otherwise refused to provide a decision with respect to the Bond
Claim and, despite repeated demands, has further failed to fulfill its obligations under the Bond.

The Costs to Complete

31

32.

a3:

At this time, and subject to uncovering further deficiencies in Shield’s work, the total cost to NASE
to complete Shield’s Work will be not less than $4,336,846.93,

NASE had already paid to Shield $1,919,409.12 and, as a result, the balance of the contract price is
$1,800,938.91.

The resulting short fall from Shield’s Defaults and abandonment of the Purchase Order is, therefore,
not less than $2,535,908.02,

Claims against the Defendants

3.

35,

36.

37.

Shield has failed, refused, or been otherwise unable to perform its obligations under the Purchase
Order. As a result of Shield’s Defaults, negligence, and breaches of the Purchase Order, NASE has
suffered and continues to suffer damages and losses.

Wynward has failed to fulfill its obligations under the Bond. Specifically, Wynward has failed to
take the steps necessary to see that Shield’s Defaults were corrected and the Work completed. By so
doing, Wynward has exacerbated the delay on the Project to such an extent that NASE has had to
incur significant additional costs and its losses have been substantially increased.

Further, Wynward has failed and or otherwise refused to render a decision regarding the Demand
and has taken an unreasonable amount of time in so delaying.

As a result of both Shield’s Defaults or its negligence in carrying out the Work under the Purchase
Order, and Wynward’s conduct and breaches of the Bond, NASE has suffered, and continues to
suffer, serious damages including, but not limited to, losses from delay, additional costs, Work
deficiencies, bank charges, interest costs, increased administrative and overhead costs, and costs to
complete Shield’s unfinished Work. NASE currently estimates such losses, the particulars and total
amount of which shall be proven at trial, to be not less than as follows:

(a) Shortfall on costs to complete of $2,535,908.02;



(b) Additional manpower costs of $385,948.00;
(c) Delay and acceleration costs of $648,000.00;
(d)  Liquidated damages losses of approximately $104,000.00; and,
(e) Such additional costs as may be proven at trial,
Remedy sought:
38. The Plaintiff, NASE, claims against the Defendant, Wynward:
(a) a declaration that the Performance Bond remains in full force and effect; and,

(b)  a declaration that NASE has discharged all preconditions for payment under the
Performance Bond, or alternatively for relief from forfeiture in respect thereof.

39.  The Plaintiff, NASE, claims against the Defendants, Wynward and Shield, jointly and severally:
(a) judgment in the amount of $3,673,856.02, or in the case of Wynward the Bond Amount;

(b)  pre-judgment and post-judgment interest in accordance with the Judgment Interest Act,
RSA 2000, c J-1;

{c) costs of this action on a solicitor-client basis or on such other basis as may be determined
by this Honourable Court;

(d) such further and other relief as this Honourable Court may deem just.

NOTICE TO THE DEFENDANT(S)

You only have a short time to do something to defend yourself against this claim:
20 days if you are served in Alberta

1 month if you are served outside Alberta but in Canada

2 months if you are served outside Canada.

You can respond by filing a statement of defence or a demand for notice in the office of the clerk of
the Court of Queen’s Bench at Calgary, Alberts, AND serving your statement of defence or a demand
for notice on the plaintiff’s(s’) address for service.

WARNING

If you do not file and serve a statement of defence or a demand for notice within your time period,
you risk losing the law suit automatically. If you do not file, or do not serve, or are late in doing
either of these things, a court may give a judgment to the plaintifR{s) against you.
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THE QUEEN'S BENCH

Winnipeg Centre
BETWEEN:
NORTH AMERICAN STEEL ERECTORS INC.,
plaintiff,
-and-
EXACT DETAILING LTD.,
defendant.
STATEMENT OF CLAIM
TO THE DEFENDANT:

A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by the plaintiff. The
claim made against you is set out in the following pages.

IF YOU WISH TO DEFEND THIS PROCEEDING, you or a Manitoba lawyer acting foryou
must prepare a statement of defence in Form 18A prescribed by the Queen's Bench Rules, serve
it on the plaintiff's lawyer or where the plaintiff does not have a lawyer, serve it on the plaintiff,
and file it in this court office, WITHIN TWENTY DAYS after this statement of claim is served on
you, if you are served in Manitoba.

If you are served in another province or territory of Canada or in the United States of
America, the period for serving and filing your statement of defence is forty days. If you are
served outside Canada and the United States of America, the period is sixty days.

IF YOU FAIL TO DEFEND THIS PROCEEDING, JUDGEMENT MAY BE GIVEN
AGAINST YOU IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU.



IF YOU PAY THE PLAINTIFF'S CLAIM, and $750.00 for costs, within the time for serving
and filing your statement of defence, you may move to have this proceeding dismissed by the
court. If you believe the amount claimed for costs Is excessive, you may pay the plaintiff's claim
and $750.00 for costs and have the costs assessed by the court.

D.CHAMPAGNE
Date: 7 7 DEPUTY REGISTRAR
COURT OF QUEEN'S BENCH
MANITOBA

Issued by: FOR

Deputy Registrar
Address of Court Office:
100C — 408 York Avenue
Winnipeg, MB R3C OP9

TO: EXACT DETAILING LTD.
¢/o Thompson Dorfman Sweatman LLP
1700 — 242 Hargrave Street
Winnipeg, MB R3C QV1
Attention: Meghan C. Ross
lawyers for the defendant



CLAIM

1. The plaintiff claims from the defendant:
a)  the sum of $4,677,711.08 (resulting from piecemeal procurement of steel and
costs to engage TDS Industrial Services Ltd. to provide detailing services);
b) payment for additional damages for breach of contract and breach of the duty of
good faith in contractual performance in an amount to be determined at trial;
c) pre-judgment and post-judgment interest;
d) costs of this action; and

e) such further and other relief as this Honourable Court may deem just.

2. The plaintiff, North American Steel Erecters Inc. (“NASE"), is a corporation incorporated
pursuant to the laws of the Province of Alberta, and is duly registered to carry on business in

the Province of Manitoba, and carries on business as a prime steel contractor across Canada.

3. The defendant, Exact Detalling Lid. (“Exact’) is a corporation incorporated pursuant to

the laws of the Province of British Columbia, and carries on the business of providing steel

detailing services.

4. This action arises from the design and construction of the Winnipeg Artis Tower (the

“Project”) located in Winnipeg, Manitoba.

5. On or about April 6, 2018, NASE submitted a revised proposal for the supply and
installation of structural steel, joists and decking for the Project and on or about June 13, 2018

Diaser Management (2006) Lid. (“Diaser"), the Construction Manager, issued a purchase order

to NASE to perform the work (the “Contract”).



The Sub-Contract

6. On or about May 31, 2018 Exact tendered a quote to NASE for the supply of structural
steel design detail services which included the supply of structural and steel design, direction
drawings, shap drawings and steel erection detalled layout instructions and modelling and, on
or about June 19, 2018 NASE issued a purchase order to Exact therefor, upon terms which
included weekly model sharing and progress reporting and payments to be made to Exact

when NASE Is paid by Diaser (the "Sub-Contract").

% The value of the Sub-contract is made up of the base contract price of $375,000.00 plus
$18,750.00 in sales tax (GST of 5%).

8. Clause 2 of the Sub-contract directs that "payments (are) to be made within the latter of
thirty (30) days or five (5) days after receipt of payment for such work from Construction
Manager” (the “pay when paid clause"). For the purposes of the pay when paid clause, the

Construction Manager and the Owner under NASE's contract are one and the same.

9. NASE and Exact have collaborated on previous projects, which were governed by
purchase orders issued by NASE which also contained a “pay when paid® clause. Exact
understood that “pay when paid" clauses governed the contractual relationship betwean Exact

and NASE, and Exact accepted the pay when pald clause under the Sub-contract.

Extra Work Orders

10.  Inaddition to the base contract, between on or about July 6, 2018 to on or about May 30,
2019, Exact issued 56 extra work orders ("EWOs"), 3 of which were cancelled, for which Exact
claimed the sum of $205,152.41for the remaining 53 EWQOs.



<G

11.  In accordance with the Sub-contract, and as agreed by Exact, any changes, including

EWOs, had to be approved and paid by the Owner before NASE could issue payments to
Exact.

12.  Contrary to the terms of the Sub-contract, Exact withheld and failed to provide electronic
drawings {models) and issued viewer only drawings such that NASE was unable to make any

changes as required, and Insisted on payment prior to NASE being paid by the Owner which

also contributed to delays in the progress of the work.

13.  Notwithstanding NASE's efforts to have Exact comply, on or about June 28, 2019, NASE
terminated the Sub-contract and retained TDS Industrial Services Ltd. who had to re-do some
of Exact's work for which Exact had been paid, and complets the work left outstanding under

the Sub-contract at a cost to NASE of $230,500.00 and GST of $11,525.00, totalling
$242,025.00.

14,  On or about July 25, 2019, Exact caused a Builder's Lien to be registered against the
Owner's property for the sum of $205,152.41 (the “Lien Amount"), which NASE vacated with
Exact's consent by payment into court the Lien Amount without prejudice to any claims, set-
offs, or counterclaims which NASE may have, including the valldity of the claim for lien itself.

The lien was discharged as of January 13, 2020.

156.  Exact's claim for lien is improper and exaggerated, and NASE pleads and relies upon

section 40 of The Builders’ Liens Act, C.C.S.M. c. B91.

16.  As a resuit of Exact's misconduct described herein, including its failure to deliver the

detailed design mode! and insisting on premature payment before releasing shop drawings



-4-

pursuant to its Sub-contract with NASE, Exact severely impeded NASE's ability to perform the

Contract, NASE claims as set out in paragraph 1 hereof.

4

7

Date: May,8, 2020 MARR FINLAYSON POLLOCK LLP
Barristers and Solicitors

240 River Avenue

Winnipeg, MB R3L 0B4

Telephone: (204) 925-5308

Facsimile: (204) 892-7099

DAVID I. MARR

lawyers for the plainiiff
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Via email to: stoupin@nasteelerectors.com

Davip . MARR

North American Steel Erectors THIS IS EXHIBIT “....% .. "
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Attention: Mr. Steeve Toupin, PE, P.Eng
Dear Sir: Danlel Bertram Ramsay

Barrister & Soiicitor

10 Q
Re: _Year End Audit — Exact Detailing Ltd. IN AND FOR THE PROVINCE OF ALBERTA

In response to your request for a status report of the claim of North American Steel Erectors
Inc. (NASE) against Exact Detailing Ltd. (Exact) and Exact's counterclaim against NASE in
the Court of Queen's Bench, Winnipeg Centre, under file No. CI20-01-27128, we would
advise as follows.

In response to a Builder's Lien filed by Exact against iand owned by Artis Winnipeg Square
Parade Ltd. on July 25, 2019 in regard to its claim for the sum of $205,152.41 for alleged
unpaid accounts, NASE paid the said sum into court, following which Exact consented to the
discharge of the Builder's Lien. Thereafter, on May 7, 2020 NASE commenced an action in
the Court of Queen's Bench, Winnipeg Centre, against Exact claiming the sum of
$4,677,711.08, resulting from piecemeal procurement of steel and costs to engage another
detailing service to correct the deficient work of Exact and to complete unfinished work. Exact
filed a Statement of Defence and Counterclaim against NASE on June 9, 2020 for the said
sum of $205,152.41.

Notwithstanding the pending action and counterclaim (the “Dispute”), the parties have agreed
to refer the Dispute to arbitration. Discussions are underway to decide upon a sole arbitrator
and, in the meantime, documents relevant to the Dispute are in the process of being
exchanged. It is anticipated that an arbitrator will be agreed upon within the next month or
so, after which the arbitrator's terms of appointment will be settled and pre-hearing matters
including the exchange of documents and examinations for discovery will be arranged and
dates will be set for the arbitration hearing, which may take place before the end of this year.

Assuming NASE can satisfy the arbitrator of the validity and quantum of its claim (and
correspondingly, that Exact is not entitied to its counterclaim), we anticipate an award in
NASE'’s favour although the prospect of recovery of an award is unknown at this time.
Regardiess, assuming NASE can satisfy the arbitrator that Exact breached its contract with
NASE, Exact's counterclaim should fail, thereby allowing NASE to make an application for
payment out of court of the said sum of $205,152.41 (plus interest), which NASE paid into
Court to have the Builder's Lien discharged.

240 River Avenue Winnipeg, Monitoba R3L 0B4  www.miplawco.com  ph 204 474 2600 fax. 204 992 7099
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| trust this is satisfactory but should you have any questions, please do not hesitate to contact
me.

Yours truly,

MARR FINLAYSON POLLOCK LLP
Per:

*Services Provided by David |. Marr Law Corporation

240 River Avenue Winnipeg, Manitoba R3L 0B4  www.miplaweo.com  ph. 204.474,2600 fax. 204.992,7099
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IN THE MATTER OF THE BANKRUPTCY OF artram Ramsay

NORTH AMERICAN STEEL ERECTORS INC. D"ge‘niter & Solicitor
(the “Company™)
NOTICE

{Section 38 of the Bankrupicy and Insolvency Aci)

TAKE NOTICE THAT MNP Ltd., Trustee of the Estate of North American Steel Erectors Inc.
(“NASE”), a Bankrupt, is willing to assign and transfer to any one or more of the creditors all of
the Trustee’s right, title and interest in the action described below pursuant to Section 38 of the

Bankruptcy and Insolvency Act (“Act”).

» Litigation regarding a contract for the supply of steel on a project in Calgary, Alberta, (the
“Oth Avenue Bridge Project”) commenced by NASE against Shield Industries Ltd.
(“Shield”) and Wynward Insurance Group (“Wynward™), who had issued a Performance
Bond concerning the 9th Avenue Bridge Project with the Court of Queen’s Bench of
Alberta. The claim is for $3,673,856.02 and the penal limit of the Performance Bond is
$1,860,174.02. Shield has not defended the claim, but a Statement of Defence has been
filed by Wynward. This litigation was at the document exchange phase as at the date of

bankruptcy.

AND FURTHER TAKE NOTICE THAT the Trustee performed its due diligence and completed
its investigation with respect to the realization of the subject property. The Trustee has concluded
that it does not have access to funds to continue the litigation and effect a potential realization for

the benefit of the Creditors.

AND FURTHER TAKE NOTICE THAT Scction 38 of the Act provides that, any one or more
of the creditors may make application to the Court for an Order authorizing them to take a
proceeding in their own name and at their own expense and risk.

Dated at Calgary, Alberta this 23" day of February 2022.

MNP Ltd.,
In its capacity #§ Trustee of the Estate of

Victor P. ¥foeger, CPA, CA, CIRP, LIT, CFE
Senior Vice President



Promissory Note

$741,868.28

FOR VALUE RECEIVED, the undersigned, CENTRAL ERECTORS INC. (the
“Borrower”), unconditionally promises to pay to STEEVE TOUPIN (the “Lender”) the
principal sum of SEVEN HUNDRED FORTY-ONE THOUSAND EIGHT HUNDRED SIXTY-
EIGHT DOLLARS AND TWENTY-EIGHT CENTS ($741,868.28) (the “Principal Amount”)
in accordance with the provisions of the Bill of Sale between the Borrower and the Lender dated
as of the date hereof (the “Bill of Sale”) and the Principal Amount shall be payable on demand
without interest (the “Loan™).

The Borrower may prepay all or any part of the outstanding balance of the Loan at any time without
notice, bonus or penalty.

The Borrower hereby waives presentment for payment, notice of dishonour, protest, notice of
protest and demand with regard to this Promissory Note. No course of dealing between the
Borrower and the Lender or any delay on the part of the Lender in exercising any rights hereunder
shall operate as a waiver of any rights of the Lender. All the covenants, stipulations, promises and
agreements in this Promissory Note contained by or on behalf of the Borrower shall bind any
successor and assigns of the Borrower, whether permitted or not and whether so expressed or not.

This Promissory Note shall be governed by the laws of the Province of Alberta and the federal laws
of Canada applicable therein.

IN WITNESS WHEREOF the undersigned makes and delwers tlns Prgﬂlgponaﬁte wn;h effect as
of the 18" day of January, 2016.

ed toin !thf}" idavit o
fﬁ} o FAL
CENTRAL ERECTORS INC. Sworn be, re me phis ... 0
A COMMISSIONER FOR OATHS ’
Per: INAND FOR THE PROVINCE OF ALBERTA

Steeve’ Toupin, Director
Danlel Bertram Ramsay

Barrister & Soficitor



Government Corporation/Non-Profit Search r
of Alberta m Corporate Registration System 7AIS IS EXHIBIT L ..

referred to in the Affidavit of

7 st S -
Date of Search: 202200420 0 bt HHE...L. #Qf
Time of Search: 09:29 AM
Search provided by: A-PLUS REGISTRY SERVICES LTD.

Service Request Number: 37451027
Customer Reference Number: NORTH AMERICAN STEEL EREC

| Bertram Ba!nsay
Barrister & Solicitor

Danie

Corporate Access Number: 2019448758

Business Number: 739358497
Legal Entity Name: NORTH AMERICAN STEEL ERECTORS INC.
Name History:

Previous Legal Entity Name|[Date of Name Change (YYYY/MM/DD)
CENTRAL ERECTORS INC |[2016/03/08

Legal Entity Status: Active

Alberta Corporation Type: Named Alberta Corporation
Registration Date: 2016/01/18 YYYY/MM/DD
Registered Office:

Street: 160 GRIFFIN RANCH ROAD

City: COCHRANE

Province: ALBERTA

Postal Code: T4C2B8

Records Address:

Street: 160 GRIFFIN RANCH ROAD

City: COCHRANE

Province: ALBERTA

Postal Code: T4C2BS8
Email Address: MGOSWAMI@NASTEELERECTORS.COM
Directors:

Last Name: TOUPIN



First Name: STEEVE
Street/Box Number: 264095 MONTERRA DRIVE

City: COCHRANE

Province: ALBERTA

Postal Code: T4C0A7

Voting Sharcholders:

Last Name: SPALDING

First Name: GORDON

Street: 10432 GLENROSE DRIVE
City: DELTA

Province: BRITISH COLUMBIA
Postal Code: V4C0A6

Percent Of Voting Shares: 22.22

Last Name: TOUPIN

First Name: STEEVE

Street: 264095 MONTERRA DRIVE
City: COCHRANE

Province: ALBERTA

Postal Code: T4C0A7

Percent Of Voting Shares: 77.78

Details From Current Articles:

The information in this legal entity table supersedes equivalent electronic attachments

Share Structure: 100 CLASS "A" SHARES
Share Transfers Restrictions: NONE

Min Number Of Directors: 1

Max Number Of Directors: 5

Business Restricted To: NONE

Business Restricted From: NONE

Other Provisions: NONE

Other Information:



Last Annual Return Filed:

File Year]|Date Filed (YYYY/MM/DD)
2021}2020/12/15

Outstanding Returns:

Annual returns are outstanding for the 2022 file year(s).

Filing History:

List Date (YYYY/MM/DD)
2016/01/18 corporate Alberta Corporation N
2016/03/08 ame Change Alberta Corporation

The Registrar of Corporations certifies that, as of the date of this search, the above information is an
accurate reproduction of data contained in the official public records of Corporate Registry.




North American Steel Erectors Inc.

Financial statements
Unaudited — See independent practitioner’s

"w

review engagement report THIS IS EXHIBIT ...
referred to in the gffidavit o
August 31, 2020 204/2. [ 2l

A Evorn 5
INAND FOR THE PROVINCE OF ALBERTA
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Independent practitioner’s review engagement report

To the Shareholders of
North American Steel Erectors Inc.

We have raviewed the accompanying financial statements of North American Steel Erectors Inc. that comprise
the balance sheet as at August 31, 2020, and the statement of (loss) income and (deficit) retained earnings, and
statement of cash flows for the year then ended, and a summary aof significant accounting policies and other
explanatory information.

Management’s responsibility for the financial statements

Management is responsible for the preparation and fair presentation of these financial statements in accordance
with Canadian accounting standards for private enterprises, and for such internal control as management
determines s necessary to enable the preparation of financial statements that are free from materlal
misstatement, whether due to fraud or error.

Practitioner's responsibility

Cur responsibility is to express a conclusion on the accompanying financial statements based on our review. We
conducled our review In accordance with Canadian generally accepted standards for review engagements, which
require us to comply with relevant ethical requirements,

A review of financial statements in accordance with Canadian generally accepted standards for review
engagements is a limited assurance engagement. The practitioner parforms procedures, primarily consisting of
making inquiries of management and others within the entity, as appropriate, and applying analytical procedures,
and evaluates the evidence obtained.

The procedures performed in a review are substantially less in extent than, and vary in nature from, those
performed in an audit conducted in accordance with Canadlan generally accepied auditing standards.
Accordingly, we do not express an audit opinion on these financlal statements.

Emphasis of matter

Without qualifying our conclusion, wa draw attention to Note 3 to the financial statements, which indicates that
North American Steel Ereclors Inc. incurred a net loss of $4,971,654 during the year ended August 31, 2020
and as of that date, had an accumulated deficit of 54,558,260 and its current liabilities exceeded Ifs current
assets by $6,681,869. These conditions, along with other matters as set forth in Note 3, Indicate the existence
of a material uncertainty that may cast significant doubt about North American Steel Erecters Inc.'s ability
to continue as a going concern,

Conclusion

Based on our review, nathing has come to our aitention that causes us o believe that the financial statements do
not present fairly, in all materlal respects, the financial position of North American Steel Erectors Inc. as at
August 31, 2020, and results of its operalions and cash flows for the year then ended In accordance with
Canadian accounting standards for private enterprises.

Calgary, Canada M *%Lug L[’f

March 23, 2021 Charlered Prolessional Accountants

A mamber firm of Emsl & Young Global Limitad



North American Steel Erectors Inc.

Balance sheet

Unaudited — See independent practitioner's

As at August 31 review engagemeant report
2020 2019
3 $
Assets
Current
Cash - 234,721
Accounts recsivable fnotes 4 and 5] 2,966,390 5,658,897
Goods and services tax recoverable - 88,470
Prepaid expenses and deposits - 7,500
Income taxes recoverable - 41,058
Total current assets 2,966,390 6,030,716
Property and equipment [nofe 7] 1,461,964 1,128,707
Advance to 2127712 Alberta Ltd. [note 6] 856,814 546,620
5,285,168 7,706,043

Liabilities and shareholders' equity (deficiency)

Currant

Bank indebtedness [note 8] 1,064,430 -
Accounts payable and accrued liabilities fnote 9] 2,287,474 6,221,427
Goods and services tax payable 419,325 -
Deferrad revenue 20,984 -
Current portion of long-term debt fnate 70] 73,097 61,992
Advances from shareholders [nots 711] 634,862 774,147
Due to related individual fnote 12] 59,262 59,262
Liability for contract loss [note 16] 2,670,225 -
Contingent liability [note 8] 2,418,600 -
Total current liabilitles 9,648,259 7,116,828
Long-termn debt fnote 10} 195,079 175,731
Total liabilitles 9,843,338 7,292,559

Commitments /note 13}
Shareholders’ {deficiency) equity

Share capital fnofe 14] 90 90
(Deficit) retained eamnings {4,558,260) 413,394
Total shareholders’ {deficiency) equity {4,558,170) 413,484

5,285,168 7,706,043

See accompanying notes



North American Steel Erectors Inc.

Statement of (loss) income and (deficit) retained earnings

Year ended August 31

Sales
Revenue
Cost of sales
Gross profit

Expenses

General and administrative {note 715)
Amortization

Interest on long-term debt

Income before the following

Contract ioss fnote 16]

Contingent loss [note 8]

Loss on foreign exchange

interest

Gain on sale of property and equipment
Government assistance [nofe 4]

Net {loss)} income for the year

Retained earnings (deficit), beginning of year
Retained earnings (deficit), end of year

See accompanying noles

Unaudited — See independent practitioner's
review engagement report

2020 2019
5 $
15,213,834 16,127,505
11,800,712 13,435,311
3,313,122 2,692,194
2,863,187 2,003,350
341,992 194,466
6,611 5,947
3,211,790 2,203,763
101,332 488,431
2,670,225 .
2,418,800 g
146 7,255
{34) 4
(5,951) -
(10,000) .
5,072,986 7,255
(4,971,654) 481,176
413,394 (67,782)
{4,558,260) 413,394




North American Steel Erectors Inc.

Statement of cash flows

Year ended August 31

Operating activities

Net (loss) income for the year

Add ltems not involving cash
Amortization
Contract loss
Contingent loss
Gain on sale of property and equipment
Govemment assistance

Changes in non-cash working capital balances related to operations

Accotnts receivable

Goods and services tax recoverable
Prepaid expense

Income tax recoverable

Accounts payable

Goods and services tax payable
Deferred revenue

Cash {used in) provided by operating activities

Financing activities

Proceeds from long-term debt
Repayment of long-term debt

Cash provided by financing actlvities

Investing activities

Purchase of property and equipment

Proceeds on disposal of property and equipment
Advance to related company

Repayment of advances by sharehclders

Cash used in Investing activities

Net (decrease) increase in cash during the year
Cash (bank indebtedness), beginning of year
(Bank indebtedness) cash, end of year

See accompanying notes

Unaudited — See independent practitioner’s

review engagement report
2020 2019
$ 3
(4,971,654) 481,176
341,992 194,466
2,670,225 -
2,418,600 -
{5,951) -
{10,000) -
443,212 675,642
2,692,507 {2,715,087)
88,470 (88,470)
7,500 (7,500)
41,058
(3,933,953) 3,884,845
419,325 (124,851)
20,984 -
664,109) 048,837
220,897) 1,624,479
156,898 36,494
(116,445) {34,451)
40,453 2,043
(723,423) {365,003)
54,125 -
(310,194) (151,276)
(139,285) (87,695)
{1,118,777) (603,974)
(1,299,221) 1,022,548
234,791 (787,757)
{1,064,430) 234,791




North American Steel Erectors Inc.

Notes to financial statements

Unaudited — See independent practitioner's
August 31, 2020 review engagement report

1. Nature of business

North American Steel Erectors Inc. (the “Company”) was incorporated under the Business Corporafions Act of
Alberta on January 18, 2016, Company's primary business activity is construction and engineering services.

2. Summary of significant accounting policies

Basis of presentation

The financial statements have been prepared In accordance with Canadian accounting standards for private
enterprises ["ASPE".

Financial instruments

The Company initially records a financlal instrument at its fair value sxcept for a related party transaction, which
is recorded at the carrying or exchange amount depending on the circumstances.

The Company recognizes its transaction costs in net income in the period incurred. However, financial
instruments that will not be subsequently measured at fair value are adjusted by the transaction costs that are
directly attributable to their origination, issuance or assumption.

Subsequently, the Company measures financial instruments as follows:

*  [nvestments in equity instruments that are quoted in an active market at fair value;

s  all other investments in equity instruments at cost less impairment;

o allother financial assels at amortized cost;

+ financlal liabllifies at amortized cost; and

= derivative contracts, other than designated in a qualifying hedging relationship, at fair value.

Property and equipment

Property and equipment are recorded at cost less accumulated amortization. Amortization is provided on the
following bases over the assets’ estimated useful lives:

On the declining balance method:

Furniture and fixtures 20%

Machinery and equipment 20%

Computer equipment 55%

Vehicles 30%

On the straight-line method:

Leasehold improvements over the laase term



North American Steel Erectors Inc.

Notes to financial statements

Unaudited — See independant practitioner's
August 31, 2020 review engagement report

Income taxes

The Company follows the taxes payable method whereby only the cost or benefit of current income taxes for the
year Is reported, as determined in accordance with the rules established by taxation authorities.

Revenue recognition

Revenue is recorded on coniracts using the percentage of completion method. Under this method, revenue Is
recorded as cosis are incurred, and includes gross profit on sach contract. Percentage of completion Is
determined as total incurred costs over estimated lotal costs. Periodic reviews of estimated final revenues and
cost during the terms of such coniracts may result in revisions of contract estimates which have the effect of
including on a prospective basis, cumulative adjustments necessary to reflect the resuits indicated by the revised
estimates. Anticipated losses are recognized in earnings when they first become identifiable.

Deferred revenue represents the excess of billings to date over the amount of confract costs and profits
recognized to date on the percentage of completion accounting method.

Long-lived assets

Long-lived assets, which comprise property and equipment, are reviewed for Impairment if events or changes in
circumstances indicate that the carrying value may nat be recoverable. If the sum of the undiscounted future
cash flows expected from use and residual value Is less than the carrying amount, the long-lived asset is
considered impaired. An Impairment loss is measured as the amount by which the carrying value of the long-
lived asset exceeds its fair value,

Government assistance

Amounts received or receivable resulting from government assistance programs are reflected as reduclions of
the cost of the assets or expenses to which they relate when the Company becomes eligible to accrue them,
provided there is reasonable assurance the benefits will be realized.

3. Going concern

The financial statements of the Company have been prepared in accordance with Canadian accounting
standards for private enterprises on a going concern basis, which presumes that the Company will be able to
realize its assets and discharge its liabilities in the normal course of operations for the foresesable future.



North American Steel Erectors Inc.

Notes to financial statements

Unaudited — See independent practitioner's
August 31, 2020 review engagsment report

The Company has a current year loss of $4,971,654 and has an accumulated deficit of $4,558,260 as at August
31, 2020. As at August 31, 2020, the Company's current liabllities exceed its current assets by $6,681,869 [2019
— $1,086,112]}. Further, the Company Is in violation of all financial covenants under its non-revolving term loan
facility and the revolving loan facility as well as a mortgage-backed loan that it has guaranteed for a related pariy.
These faclors create a material uncertainty about the use of the going concem assumption. The Company's
continuation as a going concemn Is dependent upan its ability to obtain financing, the continued support of
existing lenders and related parties and achieving profilable operations. As the outcomes of these matters cannot
be predicted at this lime, there exists material uncertainty that may cast significant doubt about the Company's
abllity to continue as a going concem.

The accompanying financial statements do not give effact to any adjustments which could be necessary should
the Company be unable to continue as a going concern and, therefore, be required to realize its assels and
discharge its liabilities In other than the normal course of business and at amounts different that those reflected
in the accompanying financial statements.

4, Government assistance

In response {o the negative economic impact of COVID-13, the Government of Canada announced a number of
measures aimed to minimize the impact of the virus. The Company has recorded the following government
assislance:

[a] Canada Emergency Wage Subsidy

The Company qualified for wage subsidies tolaling $328,918 under the Canada Emergency Wage
Subsidy Program. Under the terms of this program, companies that experlenced declines in revenues
meeting the eligibility criteria for each eligible period were entitled to receive wage subsidies for each
employee based on the percentage of revenue decline up to maximum amounts specified for each period
under the legislation. Of this amount, $163,242 is included in accounts receivable as at August 31, 2020.

{b] Canada Emergency Business Account Loan

During the year, the Company received $40,000 [2019 -~ $nll] Canada Emergency Business Account
(*CEBA") Term Loan that is non-interest bearing and which has no required principal repayments prior to
December 31, 2022, Under the terms of the loan, if 75% of the principal is repaid prior to December 31,
2022, the remalning 25% principal will be forgiven. The loan has been recorded at the principal amount
expected to be repaid and a benefit accrued for the amount expected to be forgiven.



North American Steel Erectors Inc.

Notes to financial statements

Unaudited — See independent practitioner's
August 31, 2020 review engagement report

5. Accounts receivable

2020 2019

3 $
Trade raceivables 1,837,877 4,091,458
Holdback receivables 965,271 1,567,439
Government assistance recelvable 163,242 -
2,966,390 5,658,897

6. Advance to 2127712 Alberta Ltd.

Amounts owing from 2127712 Alberta Ltd. ("2127712 AB"), a company related by common ownership, are non-
interest bearing with no set terms of repayment. The amount receivable is subject to measurement uncertainty as
2127712 AB has breached debt covenants on its mortgage-backed ioan, as described in nofe 8.

7. Property and equipment

2020 2019
Accumulated  Net book Net hook
Cost amortization value value
3 $ g 3

Computers and printers 38,478 26,666 11,812 21,344
Furniture and equipment 19,570 4,693 14,877 18,265
Tools and equipment 1,092,610 489,764 602,846 595,432
Leasehold improvement 700,468 159,406 541,062 202,424
Vehicles 468,567 177,200 291,367 291,242
2,319,693 857,729 1,461,964 1,128,707

8. Bank indebtedness

In the prior year, the Company entered into demand credit facility with a Canadian chartered bank for a maximum
amount of $500,000, bearing interest at the bank's prime rate plus 1.2%. The relevant prime rate at August 31,
2020 was 2.45% [2019 - 3.95%). Subsequent to the fiscal year end, the maximum amount cn this facility was
increased to $1,500,000. The credit facility is secured a general security agreement, a guarantee from 2127712
AB, and guarantees from the Company's shareholders. As at August 31, 2020, the Company had drawn
$1,109,850 [2019 - $nil] on the facility. The terms of tha banking agreement require the Company to comply with
certain financial covenants. As at August 31, 2020, the Company was not in compliance with these requirements,
and as a result, it is not known what actions, if any will be taken by the lender.



North American Steel Erectors Inc.

Notes to financial statements

Unaudited — See independent practitioner’s
August 31, 2020 review engagement report

The Company has also guaranteed the morigage-backed loan of 2127712 AB with the same Canadian charlered
bank. As at August 31, 2020 the amount owing on the related party loan is $2,418,600 [2019 - $2,523,000). The
loan bears Interest at the bank’s variable Interest rate plus 3.75% per annum, repayable in monthly instalments of
$8,700, and maturing on October 15, 2023. This loan requires both 2127712 AB and the Company to comply
with certain financial covenants. As at August 31, 2020, both the Company and 2127712 AB were not in
compllance with these covenants. The fender has not provided a waiver to the borrower for the breach of
covenants as at August 31, 2020, and therefore, a contingent liability of $2,418,600 has been accrued in these
financial statements with respect to the guarantee. This represents the outstanding principal amount on the loan,
and the ullimate payment of the contingent liability would be potentially offset from proceeds of sale of the
secured building.

9. Accounts payable and accrued liabilities

Included in accounts payable and accrued liabilities is $1,213,602 [2019 - $368,669] of govemment remittances
payable, including an estimate of penalties on unpaid payroll witholdings of $122,000.



North American Steel Erectors Inc.

Notes to financial statements

Unaudited — See independent practitioner’s
August 31, 2020 review engagement report

10. Long-term debt
2020 2019

Ford Credit loan bearing Interest at 1.99% per annum, with monthly

installment of $1,124. The loan matures on August 21, 2022 and is

secured by a vehicle which has a carrying value of $32,657. 26,412 39,241
Ford Credit loan bearing interest at 1.99% per annum, with monthly

installment of $1,124. The loan matures on August 21, 2022 and is

secured by a vehicle which has a carrying value of $32,657. 26,412 39,241
Ford Credit loan bearing interest at 3.49% per annum, with monthly

installment of $1,221. The loan matures in August 23, 2023 and is

secured by a 2019 Ford Truck which has a carrying value of $44,116. 41,647 54,600
Ford Credit loan bearing interest at 3.99% per annum, with monthly

installment of $672. The loan matures on August 24, 2024 and is secured

by a Ford Truck which has a carrying value of $44,123, 29,764 36,494
Ford Credit loan bearing Interest at 7.04% per annum, with monthly

installment of $976. The loan matures on June 15, 2023 and is secured by

a 2018 Ford Truck which has a carrying value of $30,379. 29,977 -
Ford Credit loan bearing interest at 1.49% per annum, with manthly

installment of $1,478. The loan matures on July 24, 2025 and is secured

by a 2020 Ford Truck which has a carrying value of $92,332. 83,964 -
CEBA Loan. $40,000 loan with $10,000 forgivable portion, non-interest
bearing wilh no payments required until December 31, 2022, [note 4[b]] 30,000 -

Ford Credit loan bearing interest at 2.99% per annum, with monthly
instaliment of $1,539. The loan matures in July 23, 2023 and is secured by

a 2018 Ford Truck. This loan was fully repaid In the year. - 68,147
268,176 237,723

Less current portion of long-term debt 73,097 61,992
195,079 175,731

Principal repayments on long-term debt due in next five years are as follows:

$
2021 73,097
2022 75,306
2023 78,455
2024 25,240
2025 16,078




North American Steel Erectors Inc.

Notes to financial statements

Unaudited — See independent praclitioner's
August 31, 2020 review engagement report

11. Advances from shareholders
Advances from shareholders are non-interest bearing, unsecured and have no specified terms of repayment.

12. Due to related individual

Amounts due to a former shareholder of the Company are non-interest bearing with no set terms of repayment.

13. Commitments

Future annual minimum lease paymenis required under operating leases with 2127712 AB for the Company's
premises through 2023 are as follows:

$
2021 90,000
2022 90,000
2023 75,000
255,000
14, Capital stock
Authorized
100 Class A common voting shares,

Issued

90 Class A common voting shares 20 80

15. Related party transactions

The Company, in the normal course of operations, rented a storage and residential building, from 2127712 AB.
These transactions are measured at the exchange amount. Renlal payments included in general and
administrative expenses during the year totaled $80,000 [2018 - $60,000 ).

16. Contract loss

During the year, the Company has accrued projected losses on an ongoing project totaling $2,670,225. The
losses were incurred predominantly due to significant additional costs incurred by the Company on this project in
relation to engaging multiple companies for detailing work as the original enlity contracted went bankurpt during
the contract. The company is involved in litigation in an attempt to recover additional costs incurred.



North American Steel Erectors Inc.

Notes to financial statements

Unaudited — See independent practitioner's
August 31, 2020 review engagement report

17, Financial instruments

Risk and uncertainties

The Company is exposed to risks of varying degrees of significance which could affect its abllity o achieve its
strategic objectives for growth. The main objectives of the Company’s risk management process are to ensure
that risks are properly identified and the capital base is adequate in relation fo these risks. The principal financial
risks to which the Company is exposed are described below:

Credjt risk

The Company is exposed to credit risk in the event of non-payment by ils customers for thelr accounts
receivable. The Company believes there is minimal risk assoclated with these amounts due fo the size of the
Company's customers. As at August 31, 2020, two [2019 - two] customers comprised 89% {2018 - 100%] of
trade receivables.

Liquidity risk

The Company is exposed to liquidity risk due to its negative working capital and accumulated deficit, as disclosed
in note 3.

Interest rate risk

The Company is exposed fo interest rate risk with respect fo its long-term debit facilities which bear fixed rates of
interest and with respect to its bank indebtedness which bear interest at a floating rate based on the bank prime
rate,

18. Contingencies

The Company is cumrently invalved in multiple fitigations in which it is the plaintiff, Management is unable to
estimate the likelihood of success as well as the amount of any likely recovery in these litigations.
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COURT FILE NUMBER 2001-16202

COURT COURT OF QUEEN’S BENCH OF ALBERTA

JUDICIAL CENTRE CALGARY

PLAINTIFF NORTH AMERICAN STEEL ERECTORS INC.

DEFENDANTY(S) SHIELD INDUSTRIES LTD. and WYNWARD
INSURANCE GROUP

DOCUMENT STATEMENT OF CLAIM

ADDRESS FOR SERVICE AND  jeffrey D. Vallis, Q.C. / Theron Davis

Borden Ladner Gervais LLLP
CONTACT INFORMATIONOF 1900520 3% Ave, . W.

Calgary, AB T2P OR3

PAREC FRING THIS Telephone: (403) 232-9404 / 9761
DOCUMENT Facsimile: (403) 266-1395
File No. 446270-000001
NOTICE TO DEFENDANT(S)

You are being sued. You are a defendant.

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

Note: State below only facts and not evidence (Rule 13.6)

Statement of facts relied on:

I

North American Steel Erectors Inc. (“NASE”) is a body corporate, duly incorporated pursuant to the
laws of the Province of Alberta. NASE carries on the business of supplying and installing structural
steel on commercial, institutional, bridge and sports facility projects.

The Defendant, Shield Industries Ltd. (“Shield”) is a body corporate, duly incorporated pursuant to
the laws of the Province of Alberta. Shield carries on business as a fabricator of, among other things,
structural steel.

The Defendant, Wynward Insurance Group (“Wynward”) is a body corporate, duly incorporated
pursuant to the laws of Canada and is duly authorized to transact the business of suretyship in Canada,
including in the Province of Alberta.



The Project

4.

Pursuant to Subcontract #463022 — OS, dated May 30, 2019, NASE was engaged by PCL
Construction Management Inc. (“PCL”) to supply, fabricate and install structural steel on the 9" Ave
Vehicle Bridge Replacement project (the “Project™), located in Calgary, Alberta (the
“Subcontract”).

On or about April 4, 2019, NASE and Shield entered into Purchase Order Number 1906-002 (the
“Purchasc Order”), whereby Shield agreed to fabricate and supply the structural steel for the Project
as described in Shield's Quotation No. 6317, dated January 31, 2019 (the “Work™), for a stipulated
price of $3,720,348.03 (including GST) (the “Purchase Order Price™).

The Purchase Order incorporated the terms and conditions of the Subcontract by express reference
and Shield was bound to adhere to those terms and conditions in the performance of the Work.

The Performance Bond

7

10.

1.

13.

14,

15.

Pursuant to clause 4 of the special conditions of the Subcontract, Shield was obligated to provide a
performance bond in favour of NASE, providing a penal sum equivalent to one-half of the Purchase
Order Price.

On or about October 9, 2019, Wynward issued Performance Bond No. W086-102-001P/L-A (the
“Bond™), with a penal limit of $1,860,174.02 (the “Bond Amount™), which replaced Bond No.
WO0186-102-001P/L. Under the Bond, NASE was the named Obligee, Shield was the Principal, and
Wynward was the Surety. NASE pleads and relies upon the terms and provisions of the Bond.

In the event that Shield defaulted on any of its obligations under the Purchase Order, NASE could
deliver to Wynward a written statement that Shield was in such default and request that Wynward
fulfill its obligations under the Bond (a "Demand").

In advance of making a Demand on the Bond, NASE was, entirely at its own discretion, entitled to
notify Wynward if Shield was, or was soon to be, in default and request that the parties attend a
conference to communicate those concerns (a “Pre-Demand Conference”).

Upon receipt of a Demand, Wynward would be afforded a reasonable time within which to conduct
an investigation of the Demand and determine its liability under the Bond.

Twenty-one days following receipt of the information required to conduct the investigation,
Wynward was obligated to complete its investigation and advise NASE of its decision. Alternatively,
if Wynward required more time to complete its investigation then, before the expiry of the
aforementioned twenty-one days, it was obligated to write to NASE and set out the status of the
investigation and provide an estimate of when the investigation would be complete.

While Wynward performed its investigation, NASE was entitled under the terms of the Bond to
engage a replacement contractor or contractors to proceed with the Work for the benefit and
protection of the Project and in order to mitigate its losses.

Where NASE engaged a replacement contractor, and subject to the conditions of the Bond, the
reasonable costs incurred by NASE were to be reimbursed by Wynward.

Following an investigation, if the conditions precedent have been satisfied and Shield’s default
confirmed, Wynward would then be obligated to promptly:



(a) remedy the default;
(b) complete the Purchase Order in accordance with its terms and conditions;

(c) obtain a bid, or bids, for submission to NASE for completing the Purchase Order in
accordance with its terms and conditions, and upon determination by NASE and Wynward
of the lowest responsible bidder, arrange for a contract between such bidder and NASE,
and make available as work progresses (even though there should be a default, or a
succession of defaults, under the contract or contracts of completion, arranged under this
option) sufficient funds to pay to complete Shield’s obligations in accordance with the
terms and conditions of the Purchase Order, and to pay those expenses incurred by NASE
as a result of Shield’s default relating directly to the performance of the Work under the
Purchase Order, less the balance of the Purchase Order Price; or,

(d) pay NASE the lesser of: (1) the Bond Amount; or, (2) NASE’s proposed cost of completion
less the balance of the Subcontract price.

Shield’s Defanit and the Surety’s Investigation

16.

17,

18.

20.

21.

22.

In order to ensure that Shield was meeting its obligations under the Purchase Order on or about
October 31, 2019, among other times, NASE, PCL and Shield met and discussed Shield’s progress.
Part of that meeting included potential options that would ensure that Shield met the Purchase Order
with respect to schedule, and conformed to the plans and specifications incorporated into the
Purchase Order. Among the options discussed was the possibility that Shield engage a subcontractor
to assist with portions of its Work.

Entirely of its own volition, Shield subcontracted with Supreme Steel LP to perform portions of the
Work.

In the months subsequent to the October 31, 2019 meeting, it began to become clear to NASE that
Shield was unable to adequately manage its obligations under the Purchase Order. As a result, on
December 11, 2019, NASE issued a notice of non-compliance to Shield requesting that Shield take
steps to avoid a default (the “Notice of Non-Compliance™).

NASE received and reviewed Shield’s response to the Notice of Non-Compliance upon returning
from a shut down for the holiday season and, on or about January 2, 2020, NASE contacted a
representative of Wynward regarding its continuing concerns related to Shield’s performance.

Without any appreciable improvement following receipt of Shield’s response to the Notice of Non-
Compliance, on January 16, 2020, NASE informed Wynward in writing that Shield was in default
under the Purchase Order, and that NASE had become aware that Shield was facing financial
difficulties, and requested a Pre-Demand Conference. That Pre-Demand Conference was held on
January 30, 2020, during which Shield confirmed that it was facing financial difficulties.

On or about February 20, 2020, Shield indicated that it would be laying off its employees and that its
financial difficulties would prevent it from being able to continue with the Work.

Further, Shield’s performance had not improved following the Pre-Demand Conference and, on or
about February 27, 2020, NASE made a Demand to Wynward, declared that Shield was in default
and requested that Wynward fulfill its obligations under the Bond (the “Bond Claim™).



23.  On or about March 2, 2020 to March 5, 2020, Shield made the final deliveries of materials and then
subsequently abandoned the Project.

24.  Following the Bond Claim, Wynward began an investigation, with the full cooperation of NASE.

25. Shield failed to satisfy its obligations under the Purchase Order. These failures include, but are not
limited to, the following:

(a)

(b

(c)

(d)

(e)

(H
(2)

W)

®

()
(k)

o

Shield issued invoices that included, and Shield sought payment for, Work that was not
complete;

Shield tailed to follow the change request requirements of the Purchase Order and failed
to justify additional costs for which it was seeking payment, which in turn resulted in
NASE being unable to obtain a corresponding approval from PCL;

Shield failed or otherwise refused to perform the Work as outlined in the plans,
specifications, or as otherwise contemplated within the Purchase Order;

Shield performed the Work negligently and in breach of the express or implied terms of
the Purchase Order;

Shield failed or refused to adequately correct significant portions of its negligent and
deficient Work, but even where some portions of the Work were corrected, Shield failed
to do so in a timely manner;

Shield failed to implement adequate quality assurance and quality control processes;
Shield failed to staff and maintain a sufficient number of employees, agents or
subcontractors to complete the Work properly, on time, and in accordance with the express
or implied terms of the Purchase Order;

Shield failed to staff appropriately skilled and competent employees, agents or
subcontractors so that the Work could be completed properly, on time, and in accordance
with the express or implied terms of the Subcontract;

Shield failed to properly train the employees, agents or subcontractors that it did have to
ensure they were adequately qualified to perform the Work;

Shield failed to properly manage and supervise its employees, agents, or subcontractors;

Shield failed to maintain a safe work site at all times in accordance with the express or
implied terms of the Subcontract; and

Shield failed to complete its scope of Work and abandoned the Purchase Order

(collectively, “Shield’s Defaults™).

26. By contrast, NASE has satisfied all of its obligations under the Purchase Order including, but not
limited to, having made timely payment to Shield for all of its validly performed Work and properly
submitted invoices.



27.

30.

At no point in time did NASE relieve Shield from its contractual obligations, or otherwise waive,
acquiesce or abandon its right to demand that Shield perform its obligations under the Purchase
Order.

On or about August 8, 2020, Wynward and NASE entered into a mitigation agreement (the
“Mitigation Agreement”), whereby Wynward agreed that NASE could proceed with a remedial
plan (the “Remedial Plan™) to complete the remaining work (the “Remaining Work™), as described
in Schedules to the Mitigation Agreement. Pursuant to the Mitigation Agreement, Wynward agreed
not to challenge or dispute the completion of the Remaining Work performed by NASE in accordance
with the Remedial Plan.

Wynward and NASE entered into the Mitigation Agreement without prejudice to the rights and/or
obligations of the parties under the Bond.

To date, Wynward has failed or otherwise refused to provide a decision with respect to the Bond
Claim and, despite repeated demands, has further failed to fulfill its obligations under the Bond.

The Costs fo Complete

3L

32.

33.

At this time, and subject to uncovering further deficiencies in Shield’s work, the total cost to NASE
to complete Shield’s Work will be not less than $4,336,846.93.

NASE had already paid to Shield $1,919,409.12 and, as a result, the balance of the contract price is
$1,800,938.91.

The resulting short fall from Shield’s Defaults and abandonment of the Purchase Order is, therefore,
not less than $2,535,908.02,

Claims against the Defendants

34,

35;

36.

37.

Shield has failed, refused, or been otherwise unable to perform its obligations under the Purchase
Order. As a result of Shield’s Defaults, negligence, and breaches of the Purchase Order, NASE has
suffered and continues to suffer damages and losses.

Wynward has failed to fulfill its obligations under the Bond. Specifically, Wynward has failed to
take the steps necessary to see that Shield’s Defaults were corrected and the Work completed. By so
doing, Wynward has exacerbated the delay on the Project to such an extent that NASE has had to
incur significant additional costs and its losses have been substantially increased.

Further, Wynward has failed and or otherwise refused to render a decision regarding the Demand
and has taken an unreasonable amount of time in so delaying.

As a result of both Shield’s Defaults or its negligence in carrying out the Work under the Purchase
Order, and Wynward’s conduct and breaches of the Bond, NASE has suffered, and continues to
suffer, serious damages including, but not limited to, losses from delay, additional costs, Work
deficiencies, bank charges, interest costs, increased administrative and overhead costs, and costs to
complete Shield’s unfinished Work. NASE currently estimates such losses, the particulars and total
amount of which shall be proven at trial, to be not less than as follows:

(a) Shortfall on costs to complete of $2,535,908.02;



{b) Additional manpower costs of $385,948.00;
(c) Delay and acceleration costs of $648,000.00;
(d) Liquidated damages losses of approximately $104,000.00; and,
(e) Such additional costs as may be proven at trial.
Remedy sought:
38. The Plaintiff, NASE, claims against the Defendant, Wynward:
(a) a declaration that the Performance Bond remains in full force and effect; and,

(b) a declaration that NASE has discharged all preconditions for payment under the
Performance Bond, or alternatively for relief from forfeiture in respect thereof.

39. The Plaintiff, NASE, claims against the Defendants, Wynward and Shield, jointly and severally:
(a) judgment in the amount of $3,673,856.02, or in the case of Wynward the Bond Amount;

{b) pre-judgment and post-judgment interest in accordance with the Judgment Interest Aci,
RSA 2000, ¢ J-1;

(c) costs of this action on a solicitor-client basis or on such other basis as may be determined
by this Honourable Court;

(d) such further and other relief as this Honourable Court may deem just.

NOTICE TO THE DEFENDANT(S)

You only have a short time to do something to defend yourself against this claim:

20 days if you are served in Alberta

1 month if you are served outside Alberta but in Canada

2 months if you are served outside Canada.

You can respond by filing a statement of defence or a demand for notice in the office of the clerk of
the Court of Queen’s Bench at Calgary, Alberta, AND serving your statement of defence or a demand
for notice on the plaintiff’s(s’) address for service.

WARNING

If you do not file and serve a statement of defence or a demand for notice within your time period,

you risk losing the law suit automatically. If you do not file, or do not serve, or are late in doing
either of these things, a court may give a judgment to the plaintiff(s) against you.




COURT FILE NO.: 2001-16202

COURT Court of Queen's Bench of Alberta

JUDICIAL CENTRE CALGARY

PLAINTIFF NORTH AMERICAN STEEL ERECTORS INC.

DEFENDANTS SHIELD INDUSTRIES LTD. and WYNWARD INSURANCE
GROUP

DOCUMENT STATEMENT OF DEFENCE

PARTY FILING THIS WYNWARD INSURANCE GROUP

DOCUMENT

ADDRESS FOR Gowling WLG (Canada) LLP
SERVICE AND 1600, 421 — 7™ Avenue SW
CONTACT Calgary, AB T2P 4K9
INFORMATION Phone: 403-292-9805

OF PARTY Fax: 403-695-3523

FILING THIS Email: kerry.powell@gowlingwlg.com
DOCUMENT File: A163536

Attention: Kerry R. Powell

Statement of facts relied on:

1; The Defendant Wynward Insurance Group (“Wynward") adopts the terms emboldened in
the Statement of Claim to name the parties and subjects in this matter, except where
otherwise stated in the within Statement of Defence.

2. In respect of paragraph 3 of the Statement of Claim, Wynward is a company incorporated
pursuant to the laws of the Province of Manitoba and licensed to carry on business as an
insurance company and surety in the Province of Alberta.

3. Except as expressly admitted herein, Wynward denies each and every allegation
contained in the Plaintiff's Statement of Claim. Wynward admits paragraphs 1, 2, 4, 5 and
8 of the Statement of Claim.

4, As admitted by NASE in paragraph 5 of the Statement of Claim, Wynward agrees that the
terms and conditions of Shield's Quotation No. 6317 dated January 31, 2019 (the
“Quotation”) were incorporated into and formed part of the Purchase Order.

ACTIVE_CA\ 43138800\
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10.

1.

12.

13.

14.

15.

16.
17.

18.

18.

oD i

The Quotation provided, inter alia, that Shield did not assume or agree to any obligations
or liabilities other than expressly provided for in the Quotation.

The Quotation did not include reference to the Subcontract and expressly excluded any
losses, damages or costs suffered by NASE resulting from any defects in workmanship.

In specific reply to paragraph 6 of the Statement of Claim, Wynward denies that the terms
and conditions of the Subcontract entered into by NASE and PCL on May 30, 2019, more
than fifty days after the Purchase Order was entered into by NASE and Shield on April 4,
2019, apply to the Purchase Order.

As a result, an executed finalized copy of the Subcontract was not, and could not be,
attached to the Purchase Order as required by the Purchase Order.

Further, in the alternative, the reference to the Subcontract in the Purchase Order does
contain sufficient specificity to identify which terms of the Subcontract, if any, were to be
incorporated into the Purchase Order.

As admitted by NASE in paragraph 8 of the Statement of Claim, the original Performance
Bond No. W0186-102-001P/L issued by Wynward was replaced with Performance Bond
No. W086-102-001P/L (the "Bond").

NASE did not pay, and has not paid, for the Bond and should not be entitled to rely upon
or be entitled to the benefits of the Bond.

Further, Wynward denies that NASE has complied with the obligations required of it under
the Bond.

For instance, NASE has failed to comply with the obligations required of it under the Bond
by failing to provide timely notice to Wynward of changes to fundamental terms and
conditions of the Purchase Order.

NASE unilaterally revised and extended the schedule for the completion of the Work
eleven separate times (the “Schedule Extensions”).

The Schedule Extensions resulted in the extension of the original delivery date of the
fabricated steel from October 15, 2019 to March 15, 2020.

The last Schedule Extension was issued by NASE on January 13, 2020.

No notice whatsoever of any of the Schedule Extensions was provided to Wynward by
NASE.

At no time was the consent of Wynward sought by or provided to NASE with respect to
the Schedule Extensions.

Further, the delivery of the steel was significantly delayed and was not completely received
until December 22, 2019 (the “Late Delivery of Steel”), more than two months after the
original completion date of the Work on October 15, 2019.
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21.
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23.

24.

25.

26.

27.

28.
29.

30.

31.

32.

33.

.

When all of the steel finally did arrive on December 22, 2019, the steel had to undergo
extensive testing and additional approvals in order to comply with the specifications due
to the fact that the steel was foreign sourced and had an excessively high boron content.

No notice whatsoever of the Late Delivery of the Steel was provided to Wynward by NASE.

Further, NASE unilaterally revised the Specifications for the Work nine months after the
commencement of the Work requiring Shield to perform additional Work and incur
additional costs that were not included in the original Purchase Order (the “Revised
Specifications”).

No notice whatsoever of any of the Revised Specifications was provided to Wynward by
NASE.

At no time was the consent of Wynward sought by or provided to NASE with respect to
the Revised Specifications.

Further, NASE has failed to comply with the obligations required of it under the Bond by
failing to provide timely notice to Wynward of Shield’s default under the Purchase Order.

On October 31, 2019 NASE and PCL met with Shield to express serious concerns about
Shield's performance of the Work to date and required that Shield subcontract out a
portion of the steel fabrication Work to Supreme Steel Ltd. (“Supreme”), a third party steel
fabricator.

Based on discussions at the October 31, 2010 meeting, a portion of the steel fabrication
Work was subsequently subcontracted to Supreme by Shield at NASE's instruction and
with its full knowledge and approval (the "Subcontracted Work").

No notice whatsoever of the Subcontracted Work was provided to Wynward by NASE.

At no time was the consent of Wynward sought by or provided to NASE with respect to
the Subcontracted Work.

There were problems with the completion of the Subcontracted Work by Supreme which
required additional rework and costs.

As admitted by NASE in paragraph 18 of the Statement of Claim, in the months
subsequent to the October 31, 2019 meeting, it became clear to NASE that Shield was
unable to adequately manage its obligations under the Purchase Order.

instead of noting Shield in default and providing notice to Wynward under the Bond based
on Shield's inability to adequately manage its obligations under the Purchase Order,
NASE required Shield to hire additional welding labour in order to accelerate the
performance of the Work.

As further admitted by NASE in paragraph 18 of the Statement of Claim, on December 11,
2019, a formal Notice of Non-Conformance was issued to Shield by NASE which
confirmed the serious concerns that NASE had with Shield’s performance.
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34,

35.

36.

37.

38.

39.

40.

41.

42.

43.

44,

45.

46.

47,

-4-

Contrary to the allegation contained in paragraph 18 of the Statement of Claim, the Notice
of Non-Compliance did not mention or refer to Shield taking steps to avoid a default, but
rather mentioned that the steps needed to be taken by Shield in to avoid further issues on
the Project.

A copy of the formal Notice of Non-Conformance issued by NASE on December 11, 2019
was not provided to Wynward by NASE nor was Wynward advised of the issuance of the
Notice of Non-Compliance.

On December 16, 2019 Shield sent a letter to NASE objecting to NASE's allegations as
set out in the Notice of Non-Conformance (“Shield’s Response”). A copy of Shield's
Response was not provided to Wynward by either Shield or NASE.

Shield contended in its response that it had completed seventy-seven percent of its Work
but had only been paid thirty-three percent of the value of the Purchase Order.

On or about January 16, 2020, NASE sent a letter to Wynward to advise Wynward of the
problems being experienced with Shield's performance and provided Wynward with notice
of a potential claim under the Bond (the “Initial Notice").

Shield responded to the Initial Notice on the same day denying that it was in default of its
obligations under the Purchase Order and provided details of non-payment by NASE and
other factors that had made Shield’s performance of the Work more arduous.

The Initial Notice was provided to Wynward by NASE more than a month after the Notice
of Non-Compliance had been provided to Shield by Wynward and more than three months
after the original completion date of October 15, 2019 as specified in the Purchase Order
had been revised by NASE without the knowledge or the consent of Wynward.

The Initial Notice was the first time that Wynward had been formally advised of any issues
in relation to the performance of the Work by Shield.

On or about January 20, 2020, a Pre-Demand Conference was held between
representatives of NASE, Shield and Wynward (the “Pre-Demand Conference”).

At the Pre-Demand Conference, based on representations made by NASE and Shield as
to the status of the Work, it was decided by NASE and Shield that Shield would continue
to complete the Work.

No independent investigation was conducted by Wynward at this time based on the
representations of both NASE and Shield as to the status of the Work.

Accordingly, the Initial Notice of a potential claim provided to Wynward by NASE was
effectively withdrawn by NASE.

Based on the absence of a formal default by Shield, Wynward did not further investigate
any of the issues raised in the Initial Notice or object to Shield continuing with the Work.

Subsequently, NASE provided Shield with a payment of $350,000.00 in order to provide
Shield with funds to complete the Work.
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49,

50.

51.

52.

53.

54.

55.

56.

57.

58.

59.

-5-

There was no further communication between NASE and Wynward, or Shield and
Wynward, until over six weeks later when on February 27, 2020 NASE formally declared
that Shield was in default of its obligations under the Purchase Order and called upon
Wynward to respond to NASE's claim under the Performance Bond (the “Notice of
Default”).

The Notice of Default contended that Shield was at that time four months behind in the
completion of its Work.

The Notice of Default was provided to Wynward considerably after NASE knew in the
months following October 31, 2019, as admitted in paragraph 18 of the Statement of
Claim, that Shield was unable to adequately manage its obligations under the Purchase
Order.

NASE's failure to provide timely notice of Shield's default has caused significant
irreparable prejudice to Wynward by limiting Wynward's ability to address, remedy and
mitigate the impact of Shield's default.

NASE’s failure to provide timely notice of Shield’s default also minimized Wynward's
ability to address, remedy and mitigate its obligations under Labour and Material Payment
Bond WO086-102-001 P/L (the “L&M Bond') under which Wynward has paid
$1,860,174.02 into the Court of Queen's Bench for the payment of unpaid suppliers and
subcontractors of Shield (the “Interpleader Proceedings”).

Upon receipt of the Notice of Default, Wynward took steps to investigate the claim made
by NASE in the Notice of Default, including the retention of a forensic engineering firm to
sample the quality of the steel used and welding performed by Shield.

Wyward's expert was to provide advice with respect to the welds undertaken by Shield in
its performance of the Work given that the steel was showing significant signs of cracking
where the welds had been made.

After repeated requests, samples of the steel and welds were obtained from NASE.
The results of these investigations on Wynward's behalf were shared with NASE.

At all times, Wynward took reasonable and appropriate steps to advise NASE of its
investigation and the need for additional information from NASE in order to conduct and
complete its investigation.

At all times, the steps taken by Wynward were reasonable and appropriate in the
circumstances, and were carried out in a timely manner even in the face of the global
pandemic and the fact that Shield's project records or personnel were not available to
Wynward to assist it in conducting its investigation.

On March 2, 2020, after the Notice of Default had been issued by NASE to Wynward,
NASE unilaterally, and without the involvement of Wynward, entered into an agreement
with Shield for the purchase of certain fabricated steel components from Shield (the
“Material Purchase Arrangement”).
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63.

64.

65.

66.

67.

68.

69.

70.

i1

72,

2B

Pursuant to the Material Purchase Arrangement, NASE paid directly to Shield a lump sum
of $200,000.00.

The Material Purchase Arrangement was confirmed in writing by an agreement between
NASE and Shield dated March 2, 2020 (the “Bill of Sale").

The Bill of Sale included an acknowledgement that expressly provided that the amount
being paid by NASE was a “final lump sum” and included "any and all costs to repair or
replace any deficiencies in the fabrication of fully or partially completed work, including but
not limited to transportation, galvanizing, painting, re-work and project delay costs”.

Wynward denies that NASE is entitled to the remedies listed in paragraph 38 of the
Statement of Claim.

Wynward admits that on or about August 8, 2020 NASE and Wynward entered into a
mitigation agreement whereby NASE was entitled to proceed to complete the Work in an
effort to mitigate the impact of Shield's alleged default (the “Mitigation Agreement”).
Wynward had offered to enter in to the Mitigation Agreement with NASE on June 17, 2020

The Mitigation Agreement provided that neither Wynward or NASE relinquished any rights
or remedies other than as stated in the Mitigation Agreement. Wynward did not relinquish
any defences that it was entitled to under the Performance Bond or waive any obligations
that NASE was obligated to perform under the Performance Bond or the Purchase Order.

The Purchase Order stated the price for the Work as $3,720,348.03 including GST. The
Material Purchase Arrangement as confirmed by the Bill of Sale stated that the amount
paid to Shield to March 2, 2020 was $1,741,926.27 leaving the sum of $1,978,421.76
available to NASE to complete any deficiencies in the Work (the “Balance of Contract
Funds”).

The penal sum of the Bond is $1,860,174.02 (the “"Penal Sum”).

On March 17, 2020 NASE advised Wynward that the costs to complete the Work would
result in a shortfall to NASE of $1,751,860.23, an amount less than the penal sum of the
Bond and within the Balance of Contract Funds available to NASE to complete the Work.

The costs to complete the Work being claimed by NASE in its Statement of Claim are
$3,673,856.02, more than double NASE's previous advice.

NASE has neglected, failed or refused to use the Balance of Contract Funds appropriately
and efficiently to complete the Work and mitigate any losses, damages or costs.

Wynward denies that NASE has suffered the losses, damages, or costs as alleged, or at
all.

If NASE has suffered or will suffer any losses, damages or costs, which is not admitted
but denied, NASE's losses, damages or costse as claimed are, in any event, excessive,
too remote, are contrived to exceed the Penal Sum, and not recoverable under the terms
of the Performance Bond, or the Purchase Order.

ACTIVE_CA\ 431388091
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Any matters that defeat the claim of the Plaintiff:

73.

74.

75.

76.

77.

78.

79.

NASE neglected, failed or refused to pay for the Bond and should not be entitled to rely
upon or be entitled to the benefits of the Bond

The Purchase Order expressly precluded the recovery by NASE of any losses, damages
or costs that may have been suffered by NASE as a result of any defects in Shield’s Work.

The Subcontract had not been entered into at the time it was purported to have been
incorporated into the Purchase Order and was not attached to the Purchase Order.

Alternatively, the reference in the Purchase Order to the Subcontract did not contain
sufficient specificity to identify which terms of the Subcontract, if any, were to be
incorporated into the Purchase Order.

NASE did not provide Wynward with the Notice of Default within a period of time that
allowed Wynward with a reasonable opportunity to address, remedy and mitigate the
impact of Shield's default and has caused irreparable prejudice to Wynward.

NASE neglected, failed or refused to perform its own obligations and comply with the terms
of the Purchase Order, or the Bond, properly or at all, the particulars of which are known
to NASE and include, but are not limited to:

(a) NASE neglected, failed or refused to make payments to Shield in accordance with
and as required by the terms of the Purchase Order;

{b) NASE neglected, failed or refused to deal with issues causing delay in Shield’s
performance of the Purchase Order that resulted from factors beyond Shield's
control or scope of Work;

(c) NASE unilaterally, and without the knowledge or consent of Wynward, revised the
completion date of the Work on eleven different occasions such that the original
completion date under the Purchase Order of October 15, 2019 was ultimately
changed to March 15, 2020;

(d) NASE unilaterally, and without the knowledge or consent of Wynward, changed
the specifications relating to the Work nine months after the Work had been
commenced by Shield causing Shield to undertake additional Work, expense and
delay;

(e) Pursuant to the Final Purchase Arrangement as confirmed by the Bill of Sale,
NASE effectively, for consideration, waived any entitlement, if any, to recover any
costs relating to any defects in the workmanship or materials provided by Shield;
and

(" NASE neglected, failed or refused to use the Contract Balance appropriately and
efficiently to complete the Work.

Obligations arise on the part of Wynward under the Bond, if at all, only in the event that
Shield is in default under the Purchase Order, Shield is properly noted in default under the
terms of the Purchase Order and NASE has met all of its obligations under the Purchase

ACTIVE_CA\ 4313880911



80.

81.

82.

83.

84.

85.

86.

-8-

Order. These conditions precedent have not been met and consequently, no obligations
arise or can arise on the part of Wynward under the Bond.

Further, or in the alternative, if any such loss, damage or cost was incurred, which is not
admitted but denied, then such loss, damage or cost arises from unknown, unanticipated
or undisclosed conditions, material imperfections, design errors, onerous or impossible
specifications, and are not the responsibility or fault of Shield under the Purchase Order,
or Wynward under the Bond.

Further, or in the alternative, if any such losses, damages or costs were incurred, which
is not admitted but denied, then such losses, damages or costs result from the breach of
contract, negligent acts or omissions of parties other than Shield, including NASE, and are
not the responsibility or fault of Shield under the Purchase Order, or Wynward under the
Bond.

Further, or in the alternative, if any such losses, damages, or costs were incurred, which
is not admitted but denied, then the Balance of Contract Funds are well in excess of any
reasonable and proper losses, damages or costs incurred or that might be incurred in
completing or correcting any of the Work.

If NASE has suffered or will suffer any losses, damages or costs, which is not admitted
but denied, NASE's losses, damages or costs claimed are, in any event, excessive and
too remote. NASE's claim for delay damages, acceleration, and liquidated damages are
not compensable by the terms of the Purchase Order, or the Bond.

Further, or in the alternative, if NASE has suffered or will suffer any losses, damages or
costs, which is not admitted but denied, NASE has failed to take any or, alternatively,
proper steps to mitigate such losses, damages or costs.

Further, or in the alternative, if NASE has suffered or will suffer any losses, damages or
costs, which are not admitted but denied, all or a portion of such losses, damages or costs
improperly relate to the payment by NASE of suppliers and subcontractors who have
claimed under the L&M Bond and will be, or have been, paid under the Interpleader
Proceedings.

Further, or in the alternative, the amounts sought by NASE are overstated.

Remedy sought:

87.
88.
89.
90.

91.

A denial of the declarations sought by the Plaintiff;
Dismissal of the Plaintiff's claim for judgement;
Dismissal of the Plaintiff's claim for interest;

Costs of this action on a solicitor-client basis or on such other basis as may be determined
by this Honourable Court; and

Such further and other relief as this Honourable Court may deem just.

ACTIVE_CA\ 43138809\1
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PARTY FILING THIS

File No. 446270-000001

This is the Reply of the Plaintiff, North American Steel Erectors Inc., to the Statement of Defence,
filed by Wynward Insurance Group, Defendant, on January 28, 2021

Statement of facts relied on:

1L, The Plaintiff, North American Steel Erectors Inc., denies each and every allegation in the Statement
of Defence of Wynward Insurance Group, filed January 28, 2021 (the “Statement of Defence™)

and puts the Defendant to the strict proof thereof.

2. The Plaintiff, North American Steel Erectors Inc. repeats and relies on the allegations set out in its

Statement of Claim, filed December 9, 2020 (the “Statement of Claim”)

3. All capitalized terms used in this Reply have the same meanings as set out in the Statement of

Claim, unless otherwise indicated herein.

4, In reply to paragraphs 4, 5, and 6, NASE states and the fact is, that on January 31, 2019, Shield
provided a quote to NASE (the “Quotation™). Upon receipt of the Quotation, and in the context
of the Subcontract, NASE issued the Purchase Order. On April 4, 2019, NASE provided Shield

with the Purchase Order, which clearly detailed the Work, the Purchase Order Price, and the terms



10.

12

12.

and conditions of the Purchase Order. On the date that it was issued to Shield, Shield accepted the

Purchase Order. The Work was done pursuant to both the Purchase Order and the Subcontract.

In reply to paragraphs 7, 8, 9, 75, and 76 of the Statement of Defence, NASE states and the fact is
that the Subcontract was incorporated by reference and by attachment to the Purchase Order.

Shield’s Work was done pursuant to both the Purchase Order and the Subcontract.

In reply to paragraph 10 of the Statement of Defence, NASE states and the fact is that the Bond
Number is “W086-102-001P/L-A", as stated in the Statement of Claim, not “*W086-102-001P/L.”,
as stated in the Statement of Defence.

In reply to paragraphs 11, 12, and 73 of the Statement of Defence, NASE states and the fact is that
NASE paid for the Bond, has complied with its obligations under the Bond, and is entitled to rely
upon the Bond. As detailed in the Statement of Claim, it is Wynward that has failed to comply

with its obligations under the Bond.

In reply to paragraphs 13 through 18 of the Statement of Defence, NASE states and the fact is that
while Shield breached the Purchase Order, resulting in significant delay, there were no changes to
any fundamental terms or conditions of the Purchase Order. NASE denies unilaterally revising or
extending the schedule for completion of the Work, as alleged or at all. The fact is that Shield’s
delay breached the Purchase Order, and the schedule agreed to therein. NASE acted reasonably in
response to Shield’s breaches, insisted that Shield’s delay was not agreed to, and never waived its
rights in relation to the Purchase Order or the Bond. NASE denies that Shield’s delay is attributable
to or acquiesced to by NASE, and puts Wynward to the strict proof of any allegations to the
contrary. Wynward was aware of Shield’s delay, and specifically involved in meetings between
PCL, NASE, and Shield in relation to Shield’s delay.

In reply to paragraphs 19 and 21 of the Statement of Defence, NASE states and the fact is that

Shield never completed its delivery of steel obligations under the Purchase Order.

In reply to paragraph 20 of the Statement of Defence, NASE states and the fact is that all steel

testing was completed prior to delivery and compliant with agreed to specifications.

NASE denies the allegations of fact stated in paragraphs 22 through 24 and puts Wynward to the
strict proof thereof. The explicit and implicit specifications of the Work did not change.

Accordingly, no notice of any revised specifications was necessary or possible.

In reply to paragraphs 26 to 31 of the Statement of Defence, NASE states and the fact is that PCL,
NASE, and Shield met to discuss Shield’s delay and default under the Purchase Order, and to



13.

14,

15.

17.

18.

discuss ways in which the issues and damages accruing as a result of Shield’s breaches of the
Purchase Order and delay could be mitigated. NASE never required Shield to subcontract any
portion of the Work, nor did NASE direct the means and methods that Shield was to accomplish
the Work.

In reply to paragraphs 33 through 39 of the Statement of Defence, NASE states and the fact is that
NASE complied with its obligations under the Purchase Order, and the Bond, making all reasonable
efforts to mitigate its potential and actual damages, and losses in its dealings with both Shield and
Wynward. While Shield has suggested that as of December 16, 2019 seventy-seven percent (77%)
of the Work was complete, the fact is that Shield had only completed and delivered sixteen percent
(16%) of the Work. NASE paid all invoices for Work completed that also complied with the

mandatory invoicing requirements of the Purchase Order.

In reply to paragraphs 42 through 45 of the Statement of Defence, NASE states and the fact is that
Wynward raised no concerns with NASE’s actions in relation to the Bond at the January 20, 2020
meeting or otherwise. Subsequent to that meeting or otherwise, NASE denies waiving any rights
under the Bond or implicitly or explicitly withdrawing the Initial Notice or its claims under the

Bond. NASE puts Wynward to the strict proof of any allegations to the contrary.

In reply to paragraph 46 of the Statement of Defence, NASE states and the fact is that NASE is
unaware of what investigative efforts were made by Wynward, but denies that NASE was obligated

to note Shield in default prior to when it did.

In reply to paragraph 47 of the Statement of Defence, NASE states and the fact is that the $350,000
payment from NASE to Shield was expressly consented to by Wynward.

In reply to paragraph 48 of the Statement of Defence, NASE states and the fact is that Wynward
was in regular communication with both NASE and Shield throughout January and February 2020

and leading up to NASE’s formal issuance of its Notice of Default upon Shield.

In reply to paragraph 52 of the Statement of Defence, NASE states and the fact is that NASE
complied with its obligations under the Bond, provided timely notice to Wynward, and denies that
Wynward has suffered significant irreparable prejudice, as alleged or at all in relation to any notice

that NASE provided. NASE puts Wynward to the strict proof of any allegation to the contrary.

In reply to paragraphs 53 through 56 of the Statement of Defence, NASE states and the fact is that
none of its actions affected Wynward’s ability to address, remedy, or mitigate its obligations under
the Bond. NASE denies that repeated requests of it were made or necessary to obtain samples. [n

contrast to the allegations made in the referenced paragraphs, NASE provided Wynward’s experts



21.

23,

prompt access to the site and Shield’s work. NASE puts the Defendant Wynward to the strict proof

of any allegations to the contrary.,

In reply to paragraphs 57 and 58 of the Statement of Defence, NASE states and the fact is that
NASE has no knowledge of Wynward’s internal investigative efforts, which are irrelevant to

Wynward’s refusal to comply with its obligations under the Bond.

In reply to paragraphs 59 through 62 of the Statement of Defence, NASE states and the fact is that
the Bill of Sale does not preclude, limit, or estop NASE from its entitlements in this Action and the
Bond.

In reply to paragraphs 64 through 69 of the Statement of Defence NASE states and the fact is that
the Balance of the Contract Funds, as that term is defined in the Statement of Defence will not
make NASE whole, and does not preclude, limit, or estop NASE from its entitlements in this Action
and the Bond. NASE has suffered the damages it has plead in the Statement of Claim, and is

entitled to the Bond Amount,

In reply to paragraph 74 of the Statement of Defence, NASE disagrees that the Purchase Order or

any of its terms preclude recovery from the Defendants or either of them.

Any matters that defeat the claim/defence of the defendant:

24,

25.

In reply to paragraph 25, 28, 29, 31, 32, 35, 36, 40, 41, 63, 77, 78, 79, 80, and 81 of the Statement
of Defence, and the Statement of Defence generally, NASE states and the fact is that NASE
complied with the terms of the Bond and is entitled to the remedies sought through this Action, as
against the Defendant, Wynward. NASE puts Wynward to the strict proof of any allegation to the
contrary. '

In reply to paragraphs 82 through 86 of the Statement of Defence, NASE states and the fact is that
the losses, damages, and costs incurred and suffered by NASE as a result of the actions of the
Defendants exceed any amounts owed under the Subcontract and will exceed the balance of the of
the penal limit under the Bond. NASE has taken all reasonable steps and fulfilled its obligations to
mitigate its losses, damages, and costs incurred and suffered. The damages suffered by NASE and
plead are reasonably foreseeable, calculated correctly, proximate, compensable, conservatively
stated, and specifically contemplated by the Bond. The losses, damages, and costs suffered by
NASE do not relate to the suppliers and subcontractors who have claimed under the L&M Bond,

as that term is defined in the Statement of Defence.

Remedy sought:



26. The Plaintiff, NASE, reiterates and incorporates herein the relief sought in its Statement of Claim,

at paragraphs 38 and 39.

NOTE

This reply may only make admissions or respond to matters raised for the first time in the statement
of defence (Rules 3.33(2)(b) and 13.10).




