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District of: Ontario
Division No. 08 - Waterloo
Estate No. 35-2721716
Court No. 35-2721716

FORM 40
Report of Trustee on Proposal

(Section 59(1) and paragraph 58(d) of the Act)

In the matter of the proposal of
Drexler Construction Limited

of the Town of Rockwood, in the Province of Ontario

Trustee Drexler Construction Limited
(the Debtor Drexler ), hereby report to the Court as follows:

1. The Debtor is involved in the business of construction and, specifically, excavation, sewer/water
works, concrete works and utility installation projects throughout southwestern Ontario.

2. RBC  was the senior secured lender to the Debtor. RBC had provided
the Debtor with a revolving credit facility which had an outstanding balance of approximately $2.1
million as at March 8, 2021 (being just prior to the NOI Date, which term is define below). RBC
declared the Debtor in default on its loan obligation and issued its Notice of Intention to Enforce a
Security in accordance with section 244 of the Bankruptcy and Insolvency Act BIA
in or around this time.

3. In order to stay RBC from enforcement action, the Debtor, along with the guarantors of the RBC
borrowing facilities being Folmur

Down Under , each filed a Notice of Intention to Make a Proposal (the
NOI March 18, 2021 NOI Date .  Drexler, Folmur and Down Under are each related

persons as that term is defined in the BIA. NOI and the Certificate of Appointment are
attached hereto and marked as .

4. That in connection with its NOI, the Debtor prepared a statement of forecasted cash as at March
26, 2021, NOI Cash Flow Forecast Exhibits "B" are
copies of the following documents:

NOI Cash Flow Forecast;
Form 29 -Flow Statement; and,
Form 30  Report on Cash-Flow Statement by the Person Making the Proposal.

5. Subsequent to filing the NOI the Debtor applied to the Court and obtained Orders authorizing,
amongst other things, extensions of time to file its proposal resulting in a deadline for it to file its
Proposal on August 30, 2021. Copies of each of the Orders dated April 16, 2021, May 28, 2021
and July 16, 2021 are attached hereto as , respectively.

6. The Debtor filed a Proposal with the Trustee on August 30, 2021 Proposal
is attached and marked as F .  The Trustee filed a copy of the Proposal with the Official
Receiver electronically on the same day.  The Proposal provides for the payment of Ordinary
Creditors, excluding related party creditors who have all opted not to participate in the Proposal

Excluded Creditors , in full (net of the OSB levy).  The Proposal is being funded by equal
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monthly payments over a period of 24 months.

7. That in connection with its Proposal, the Debtor prepared a Revised Statement of Projected
Monthly Cash flows Proposal Cash Flow Forecast  for the period ending March 31, 2024.
Based on the projected receipts and disbursements, the Debtor is forecasting to be cash flow
positive during the projection period. Attached hereto and marked as Exhibits "G", are copies of
the following documents:

Proposal Cash Flow Forecast;
Form 29 -Flow Statement; and,
Form 30  Report on Cash-Flow Statement by the Person Making the Proposal.

8. The Proposal Cash Flow Forecast indicated that the Debtor required additional working capital as
a result of it utilizing its operating cash flow to payout the RBC indebtedness, which payout was
completed.  Accordingly, the Debtor sought Court approval to increase the original DIP loan
facility provided by Corwin Mortgage Capital Inc. by $1 million to a total of $2.5 million

Increased DIP Facility Furthermore, the Debtor applied for and obtained Court approval of
a long-term credit facility of $3.5 million CEFL
which financing will be used to repay the Increased DIP Facility and provide further operating
capital to fund operations.  The Court order dated September 10, 2021 granting the Increased DIP
Facility and the CEFL loan is attached hereto as .

9. That on September 8, 2021 we gave notice to the division office and that by September 9, 2021 we
had given notice to every known Notice of Proposal
the calling of a meeting of creditors to be held on September 20, 2021 to consider the Proposal. A
copy of the affidavit of mailing, including the Report of the Trustee on the Proposal, Notice of

August 30,
2021 SOA  is attached hereto and marked as Exhibit I .

10. That the first meeting of creditors was held on the September 20, 2021 and was presided over by
the Trustee.  At the meeting, the Proposal was approved unanimously by the required majority of
creditors.  A copy of the minutes of the meeting are attached hereto and marked as J .

11. On September 27, 2021 the Trustee e-filed a copy of the Notice of Hearing of Application for Court
Approval of the Proposal with the Official Receiver and sent the notice to the Debtor and all
creditors.  Attached hereto as K  is the Affidavit of Mailing, which includes a copy of
the Notice of Hearing and e-file confirmation.

Amended Proposal

12. provided for a Proposal Fund in the amount of $1,640,220.72 which
amount represented the unsecured Excluded
Creditors.

13. Subsequent to the first meeting of creditors, the Trustee received proof of claims from certain
unsecured creditors which amounts  and its SOA.  The
only material difference related to a refund on the  payroll source deductions account with

CRA in the amount of approximately $87,000, which was applied
by the CRA s unsecured claim for HST from
$127,162.87 to $40,140.38.  Furthermore, there were other bookkeeping variances which had not
been reconciled between Drexler and its vendors which resulted relatively immaterial
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discrepancies. Following a reconciliation of accounts between Drexler and its creditors, the total
claims of unsecured creditors, net of the Excluded Creditors, was reduced from $1,640,220.72 to
$1,481,994.24.

14. Drexler filed an Amended Proposal with the Trustee on October 22, 2021 Amended Proposal
offering creditors $1,481,994.24 Proposal Fund  to be paid over 24 months in equal
monthly installments of $61,749.76. The -length creditor
is full, net of the OSB levy.  A copy of the Amended Proposal is attached hereto and marked as

L .

15. In addition to the Amended Proposal, the Debtor also filed with the Trustee an Amended SOA and
Revised Statement of Projected Cash flow, which are attached hereto as Exhibits M N ,
respectively.

16. That the Trustee is of the opinion that:

(a) the assets of the Debtor and their fair realizable value are set out in the Debtor  SOA.

(b) the liabilities of the Debtor are identified on the Amended SOA and claims register which is
attached and marked as O .

17. That the Trustee is also of the opinion that:

(a) the conduct of the Debtor is subject to censure in the following respects:

(b) There are no facts mentioned in section 173 of the Act which may be proved against the Debtor:

18. That the Trustee is of the opinion that the Amended Proposal is an advantageous one for the
unsecured creditors as the amount being offered will provide for payment in full of their respective
claims (net of the OSB levy).  The approval of the Amended Proposal will provide the unsecured
creditors with certainly, finality and allow Drexler to maintain its business operations and
employees.

19. That we forwarded a copy of this report to the Official Receiver on this day.

Dated at the city of Toronto in the province of Ontario this 26th day of October, 2021.

ALBERT GELMAN INC., solely in its
capacity as Trustee in re the Proposal of Drexler Construction Limited
and not in its personal or any other capacity
Per:

______________________________________
Bryan Gelman, CIRP, LIT

Phone: (416) 504-1650 x 115, Fax: (416) 504-1655
Email: bgelman@albertgelman.com

Digitally signed
by Bryan
Gelman
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March 23, 2021

To: Creditors of Drexler Construction Limited

Re: In the Matter of the Notice of Intention to Make a Proposal of Drexler Construction
Limited ( the “Debtor”) - Estate No.: 35-2721716.

Please be advised that Drexler Construction Limited (the “Debtor”) filed a Notice of Intention to Make a
Proposal (“NOI”) on March 18, 2021, pursuant to Section 50 of the Bankruptcy and Insolvency Act (the
“BIA”) and that Albert Gelman Inc. has consent to act as Trustee under the NOI (“Trustee”). A copy of the
NOI and a preliminary listing of the Debtor’s creditors is attached hereto.

Please be further advised that the Debtor is not bankrupt, but has availed itself of a process whereby an
insolvent person restructures its financial affairs with creditor and Court approval.  Our role as Trustee in
this matter is to assist with the development of the Proposal and to communicate with creditors to explain
same to them.

All liabilities of the Debtor as at March 18, 2021 are frozen by virtue of the BIA and will be subject to the
Proposal mentioned above.  We wish to reiterate that during this process the Debtor is not bankrupt and is
continuing to proceed under protection from BIA.

The Debtor has thirty (30) days from the date of filing the NOI to lodge a Proposal with the Trustee subject
to approval of an extension(s) of time by the Court.  Once this Proposal is filed with the Official Receiver,
the Trustee is required to call a meeting of creditors within twenty-one (21) days thereafter.

At the present time the Debtor’s creditors are not required to file a proof of claim. The Trustee will provide
creditors with additional information as well as a proof of claim form in due course.

During these restructuring proceedings:

no person may terminate or amend any agreement with the Debtor, or claim an accelerated
payment, or a forfeiture of the term, under any agreement with the Debtor, by reason only that the
Debtor is insolvent or by reason of the filing of the NOI, pursuant to Section 65.1(1) of the BIA;
and,

no creditor has any remedy against the Debtor or its property or shall commence or continue any
action, execution, or other proceedings against the Debtor, pursuant to Section 69.1(1) of the BIA.

Please contact Sudhanshu Marwaha at 416-504-1650 ext. 124 or by email at smarwaha@albertgelman.com
if you would like any additional information concerning this matter.

Yours very truly,
ALBERT GELMAN INC., solely in its capacity as Trustee in the
Notice of Intention to make a Proposal filed by Drexler Construction Limited

Per:

Bryan Gelman, CIRP, LIT





















District of Ontario
Division No. 08 - Waterloo
Court No. 35-2721716
Estate No. 35-2721716

In the Matter of the Notice of Intention to make a proposal of:

Drexler Construction Limited

Insolvent Person

ALBERT GELMAN INC.

Licensed Insolvency Trustee

Date of the Notice of Intention: March 18, 2021

CERTIFICATE OF FILING OF A NOTICE OF INTENTION TO MAKE A PROPOSAL
Subsection 50.4 (1)

I, the undersigned, Official Receiver in and for this bankruptcy district, do hereby certify that the aforenamed insolvent person
filed a Notice of Intention to Make a Proposal under subsection 50.4 (1) of the Bankruptcy and Insolvency Act;

Pursuant to subsection 69. (1) of the Act, all proceedings against the aforenamed insolvent person are stayed as of the date of
filing of the Notice of Intention.

Date: March 18, 2021, 17:45
E-File/Dépôt Electronique Official Receiver

Federal Building - London,  451 Talbot Street, Suite 303, London, Ontario, Canada, N6A5C9, (877)376-9902
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Estate No. 35-2721716

ONTARIO

SUPERIOR COURT OF JUSTICE

THE HONOURABLE MADAM

JUSTICE GORMAN

)
)
)

FRIDAY, THE 16TH

DAY OF APRIL, 2021

IN THE MATTER OF THE NOTICE OF INTENTION
TO MAKE A PROPOSAL PROCEEDING OF
DREXLER CONSTRUCTION LIMITED, A
CORPORATION INCORPORATED UNDER THE
ONTARIO BUSINESS CORPORATIONS ACT

ORDER
(procedural consolidation, extension of time to file a proposal,

debtor-in-possession financing approval and charge, administration charge,
sale of redundant equipment, approval of activities, sealing)

THIS MOTION made by Drexler Construction Limited Drexler  for the orders

herein was heard this day at 80 Dundas St., London, by teleconference due to COVID-19.

ON READING the affidavit of Jerome Drexler sworn April 12, 2021 Drexler

April Affidavit and the first report dated April 12, 2021 First Report and the

Supplementary Report dated April 14, Supplementary Report of Albert

Gelman Inc. in its capacity as proposal trustee Proposal Trustee

to the notice of intention to make a proposal NOI  proceedings of Drexler, Folmur

Construction (2004) Limited Folmur , and Down Under Pipe and Cable Locating

Limited ( Down Under together with Drexler and Folmur, the Companies , and

upon hearing the submissions of counsel for the Companies and the Proposal Trustee as
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well as those other parties present, as indicated in the counsel slip, no other parties being

present although duly served as appears from the affidavit of service, filed:

NOTICE AND SERVICE

1. THIS COURT ORDERS that the time for service of the motion record in respect

of this motion, the First Report and the Supplementary Report is abridged and validated

so that the motion is properly returnable today, and that further service thereof is dispensed

with.

PROCEDURAL CONSOLIDATION

2. THIS COURT ORDERS that, without prejudice to the right of any party to seek

or oppose substantive consolidation in respect of any or all of the following proceedings:

a. the present proceeding,

b. the NOI proceeding of Folmur, estate and court file no. 35-2721875, and

c. the NOI proceeding of Down Under, estate and court file no. 35-2721896,

NOI Proceedings

the NOI Proceedings are hereby procedurally consolidated, and the Proposal Trustee is

authorized and directed, save to the extent the Proposal Trustee deems it unnecessary or

undesirable, as the case may be, to administer the NOI Proceedings on a consolidated basis

for all purposes in carrying out its administrative duties and other responsibilities under

the Bankruptcy and Insolvency Act BIA , including, without limitation, the

following:
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d. sending notices to creditors of one or more of the Companies pursuant to

one consolidated notice,

e. calling and conducting any meetings of creditors of the Companies pursuant

to one combined advertisement and one meeting,

f. issuing consolidated reports in respect of the estates of the Companies,

g. preparing, filing, advertising and distributing any and all filings and/or

notices relating to the administration of the estates of the Companies on a

consolidated basis, and

h. bringing motions to this Honourable Court on a consolidated basis.

3. THIS COURT ORDERS that the single court file number 35-2721716

(the Consolidated Court File  and the following title of proceeding be assigned to the

NOI Proceedings:

IN THE MATTER OF THE NOTICES OF INTENTION
TO MAKE A PROPOSAL PROCEEDINGS OF
DREXLER CONSTRUCTION LIMITED, FOLMUR
CONSTRUCTION (2004) LIMITED, AND DOWN
UNDER PIPE AND CABLE LOCATING LIMITED,
CORPORATIONS INCORPORATED UNDER THE
ONTARIO BUSINESS CORPORATIONS ACT

4. THIS COURT ORDERS that the Companies file a copy of this order in the court

file for each of the NOI Proceedings but that any other document required to be filed in

any of the NOI Proceedings shall hereafter only be required to be filed in the Consolidated
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Court File. For avoidance of doubt, any motion, application or action in respect of the

Companies or any of them shall be brought and filed in the Consolidated Court File and if

so brought and filed it shall be deemed brought and filed in each of the NOI Proceedings,

as appropriate, without prejudice to any rules of civil procedure or otherwise that are

applicable. For further avoidance of doubt, this motion and this order are deemed made

and granted in each of the NOI Proceedings.

5. THIS COURT ORDERS that the procedural consolidation of the NOI

Proceedings does not:

a. affect the separate legal status and structures of any of the Companies,

b. cause any of the Companies to be liable for any claim for which it otherwise

would not be liable, or

c. affect the Proposal Trustee s  right to seek to disallow any

claim, including on the basis that such claim is a duplicative claim.

EXTENSION OF TIME TO FILE A PROPOSAL

6. THIS COURT ORDERS that, pursuant to Section 50.4(9) of the BIA, the period

within which a proposal may be filed on behalf of any or all of the Companies is extended

to and including Tuesday, June 1, 2021.

DIP FINANCING AND CHARGE

7. THIS COURT ORDERS that the Companies are and each of them is hereby

authorized and empowered to obtain and borrow under a credit facility from Corwin
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Mortgage Capital Inc. (the DIP Lender ) in order to finance the  operations,

capital expenditures and restructuring, which shall be on the terms and subject to the

conditions set forth in the amended term sheet Term Sheet  attached as Appendix

 to the Supplementary Report, filed.

8. THIS COURT ORDERS that the Companies be and hereby are authorized to

borrow, under the aforementioned credit facility, (i) up to $750,000, (ii) a further $250,000

with the written consent of the Proposal Trustee in consultation with Royal Bank of

RBC f RBC or further

court order.

9. THIS COURT ORDERS that the Companies are authorized and empowered to

execute and deliver such credit agreements, mortgages, charges, hypothecs and security

documents, guarantees and other definitive documents (collectively, the Definitive

Documents ), as may be reasonably required pursuant to the terms of the Term Sheet, and

the Companies are authorized and directed to pay and perform all of their indebtedness,

interest, fees, liabilities and obligations to the DIP Lender under and pursuant to the Term

Sheet and the Definitive Documents as and when the same become due and are to be

performed in accordance with their terms, subject to paragraph 21 of this order but

notwithstanding any other provision of this order.

10. THIS COURT ORDERS that the DIP Lender is granted a charge (the DIP

) on the  interest in and to the real estate properties

municipally known as 5274 Wellington Road 27, Rockwood, Wellington

Property  and 183 Catherine Street, Rockwood Catherine Property ,
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Properties ).

shall not secure an obligation that begun to exist before this order is made. The DIP

 priority set out in paragraph 13 hereof.

11. THIS COURT ORDERS that, notwithstanding any other provision of this order:

a. the DIP Lender may take such steps from time to time as it may deem

Charge or any of the Definitive Documents, and

b. the foregoing rights and remedies of the DIP Lender shall be enforceable

against any trustee-in-bankruptcy, interim receiver, receiver or receiver

and/or manager of the Companies or any of them or the Properties.

12. THIS COURT ORDERS AND DECLARES that the DIP Lender shall be treated

as unaffected in any plan of arrangement or compromise filed by the Companies or any of

them under the (Canada), or any proposal filed

by the Companies or any of them under the BIA, with respect to any advances made under

the Term Sheet or the Definitive Documents.

13. THIS COURT ORDERS that  shall rank in priority to

all security interests, trusts, liens, charges and encumbrances, claims of secured creditors,

statutory or otherwise encumbering either or both of the Properties (each,

an Encumbrance in favour of any individual, firm, corporation, governmental body or

agency, or any other entities (all of the foregoing being each a Person
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any Encumbrance in favour of RBC and any Encumbrance ranking in priority to

Encumbrance.

14. THIS COURT ORDERS that the filing, registration or perfection of the DIP

shall be valid

and enforceable for all purposes, including as against any right, title or interest filed,

registered, recorded or perfected subsequent to the coming into

existence, notwithstanding any such failure to file, register, record or perfect.

15. THIS COURT ORDERS that the Companies or any of them shall not grant any

Encumbrance that ranks in priority to, or pari passu with save

with the prior written consent of the Proposal Trustee and DIP Lender, or further court

order.

16. THIS COURT ORDERS that the Term Sheet, the Definitive Documents and the

remedies of the DIP Lender thereunder shall not otherwise be limited or impaired in any

way by (i) the pendency of these proceedings and the declarations of insolvency made

herein, (ii) any application(s) for bankruptcy order(s) issued pursuant to BIA, or any

bankruptcy order made pursuant to such applications, (iii) the filing of any assignments

for the general benefit of creditors made pursuant to the BIA, (iv) the provisions of any

federal or provincial statutes, or (v) any negative covenants, prohibitions or other similar

provisions with respect to borrowings, incurring debt or the creation of Encumbrances,

contained in any existing loan documents, lease, sublease, offer to lease or other agreement
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(each, an Agreement ) which binds the Companies, and notwithstanding any provision

to the contrary in any Agreement:

a. neither the creation of the nor the execution, delivery,

perfection, registration or performance of the Term Sheet or the Definitive

Documents shall create or be deemed to constitute a breach by the

Companies or any of them of any Agreement to which it is a party,

b. the DIP Lender shall have no liability to any Person whatsoever as a result

of any breach of any Agreement caused by or resulting from the Companies

or any of them entering into the Term Sheet the creation of the

Charge, or the execution, delivery or performance of the Definitive

Documents, and

c. the payments made by the Companies or any of them pursuant to this Order,

the Term Sheet or the Definitive Documents, and the granting of the DIP

, do not and will not constitute preferences, fraudulent

conveyances, transfers at undervalue, oppressive conduct, or other

challengeable or voidable transactions under any applicable law.

17. THIS COURT ORDERS that the DIP Lender , to the extent it would

apply over leases of real property in Canada, shall only be a charge in the interest of the

Companies (or any of them) in such real property leases.
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ADMINISTRATION CHARGE

18. THIS COURT ORDERS that (i) counsel for the Companies, (ii) the Proposal

Trustee, and (iii) counsel to the Proposal Trustee be and hereby are granted a charge

(the Administration Charge Properties in

connection with any unpaid fees and disbursements up to a maximum amount of $100,000.

19. THIS COURT ORDERS that the Administration Charge shall rank in priority to

all Encumbrances in favour of any Person save and except (i) any Encumbrance in favour

of RBC , and (ii) the DIP

SALE OF REDUNDANT EQUIPMENT

20. THIS COURT ORDERS that the Companies be and hereby are authorized to sell

the equipment marked in Confidential 3 Drexler April Affidavit

(the Redundant Equipment  and such further equipment as RBC may agree in writing

may be sold, provided that the sale price for each such piece of equipment is no less than

2 to

the Drexler April Affidavit, or if not appraised then in an amount that RBC and any other

secured creditor with an interest in the equipment may approve, by:

a. retaining Canam-Appraiz Inc. Canam  to sell one or more pieces of the

Redundant Equipment, or

b. by private sale of one or more pieces of the Redundant Equipment.
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21. THIS COURT ORDERS that with respect to the proceeds of any sale of

Redundant Equipment:

a. if the item sold is subject only to the secured claim of RBC as the

first-ranking secured creditor generally, for which the Proposal Trustee has

already obtained an independent legal opinion confirming its validity and

enforceability, then the proceeds of sale

as approved by RBC for that item shall be paid to RBC immediately and

without further court order

RBC, up to the amount of the same.

b. if the item sold is subject to two or more possible secured claims as

determined by the Proposal Trustee, then (i) the Proposal Trustee shall

obtain an independent legal opinion on the validity, enforceability, and rank

of each claim and communicate such opinion to each secured claimant, and

(ii) if the affected secured creditors agree on the opinion obtained by the

Proposal Trustee, the proceeds of sale

approved by the affected secured creditors for that item shall be

immediately paid in accordance with that opinion and without further court

order

creditor(s) up to the amount of the same, but if there is no such agreement,

then the Companies or the Proposal Trustee shall make a motion to the court

for advice and direction on the payment of the net proceeds.
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APPROVAL OF PROPOSAL TRUSTEE  FEES AND ACTIVITIES

22. THIS COURT ORDERS that the First Report and the Supplementary Report and

the activities described therein be and are hereby approved, provided, however, that only

the Proposal Trustee in its personal capacity, and only with respect to its own personal

liability, shall be entitled to rely upon or utilize in any way such approval.

SEALING

23. THIS COURT ORDERS  to the

Drexler April Affidavit be and hereby are sealed pending the earlier of a court order

approving a proposal to creditors in respect of all of the Companies under the BIA, or

further court order.

MISCELLANEOUS

24. THIS COURT ORDERS that the Companies pay the reasonable accounts, fees

and disbursements of the Proposal Trustee, counsel to Proposal Trustee and counsel to the

Companies, in each case at their standard rates and charges and as they become due, as

part of the costs of these proceedings and post-filing obligations. Counsel to the

Companies is authorized to immediately apply such payments in satisfaction of their

reasonable accounts, fees and disbursements. In the case of the Proposal Trustee and

counsel to the Proposal Trustee, such payments shall constitute advances applicable on

account of such reasonable accounts, fees and disbursements as may be approved by this

court or through taxation under the BIA.
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25. THIS COURT REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States, to

give effect to this order and to assist the Companies, the Proposal Trustee and their

respective agents in carrying out the terms of this order. All courts, tribunals, regulatory

and administrative bodies are respectfully requested to make such orders and to provide

such assistance to the Companies and to the Proposal Trustee, as an officer of this Court,

as may be necessary or desirable to give effect to this Order, to grant representative status

to the Proposal Trustee in any foreign proceeding, or to assist the Companies and the

Proposal Trustee and their respective agents in carrying out the terms of this Order.

___________________________
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Estate No. 35-2721716

ONTARIO

SUPERIOR COURT OF JUSTICE

THE HONOURABLE Mr.

JUSTICE M.D. Mcarthur

)
)
)

FRIDAY, THE 10th

DAY OF SEPTEMBER, 2021

IN THE MATTER OF THE PROPOSAL TO
CREDITORS PROCEEDINGS OF DREXLER
CONSTRUCTION LIMITED, FOLMUR
CONSTRUCTION (2004) LIMITED AND DOWN
UNDER PIPE AND CABLE LOCATING LIMITED,
CORPORATIONS INCORPORATED UNDER THE
ONTARIO BUSINESS CORPORATIONS ACT

ORDER
(DIP increase, approval of long-term financing, approval of propos

fees and activities, withdrawal of one notice of intention and proposal)

THIS MOTION made by Drexler Construction Limited and Folmur Construction

(2004) Limited Companies , as well as Down Under Pipe and Cable Locating

Limited ( Down Under ), for the orders herein was heard this day at 80 Dundas St.,

London, by videoconference due to COVID-19.

ON READING the affidavit of Jerome Drexler sworn September 1, 2021

(the Drexler September Affidavit and the fourth report dated September 1, 2021

(the Fourth Report of Albert Gelman Inc. in its capacity as proposal trustee (in such

capacity, the Proposal Trustee to the proposal to creditors proceedings of the

Companies and Down Under, and upon hearing the submissions of counsel for the

Companies and Down Under and counsel for the Proposal Trustee as well as those other
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parties present, as indicated on the counsel slip, no other parties being present although

duly served as more fully appears from the affidavit of service, filed:

I. NOTICE AND SERVICE

1. THIS COURT ORDERS that the time for service of the motion record in respect

of this motion and the Fourth Report is abridged and validated so that the motion is properly

returnable today, and that further service thereof is dispensed with.

II. INCREASED DIP FACILITY

2. THIS COURT ORDERS that the Companies are and each of them is hereby

authorized and empowered to obtain and borrow under an increased credit facility

(the Increased DIP Facility from Corwin Mortgage DIP Lender

 and restructuring,

which Increased DIP Facility shall be on the terms and subject to the conditions set forth

in the amended term sheet (the Amended Term Sheet J

Drexler September Affidavit.

3. THIS COURT ORDERS that the Companies are hereby authorized to borrow,

under the Increased DIP Facility, up to $1,000,000, which for avoidance of doubt shall be

in addition to the Initial DIP Facility (term defined below).

4. THIS COURT ORDERS that the Companies are hereby authorized and

empowered to execute and deliver such credit agreements, mortgages, charges, hypothecs

and security documents, guarantees and other definitive documents (collectively,

the Definitive Documents
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Amended Term Sheet, and the Companies are authorized and directed to pay and perform

all of their indebtedness, interest, fees, liabilities and obligations to the DIP Lender under

the Increased DIP Facility and pursuant to the Amended Term Sheet and the Definitive

Documents as and when the same become due and are to be performed in accordance with

their terms.

5. THIS COURT ORDERS , defined and created by

order of this court made in this proceeding as of April 16, 2021 April 16 Order ,

shall hereby secure and be deemed to be in an amount equal to any outstanding

obligations to the DIP Lender under the DIP facility approved in the April 16 Order

(the Initial DIP Facility , the Increased DIP Facility, the Amended Term Sheet and the

Definitive Documents, including any that begun to exist prior to this order but on or after

the day of the April 16 Order, it being understood that

amounts due in respect of the Initial DIP Facility shall rank in priority to amounts due in

respect of the Increased DIP Facility.

6. THIS COURT ORDERS that paragraphs 10 to 17 of the April 16 Order shall be

deemed reproduced and applicable herein in respect of the Increased DIP Facility save:

a. in the case of paragraph 13,

in favour of RBC and an

Encumbrance

b. that in case of conflict or difference between such paragraphs and this

section II. of the present order, the latter shall control.
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III. WITHDRAWAL OF NOTICE OF INTENTION AND PROPOSAL

7. THIS COURT ORDERS that upon the Proposal Trustee filing a certificate with

Effective Time substantially in the form of Schedule

Down Under Completion Certificate

completed the administration, in accordance with the present order, in respect of the notice

of intention to make a proposal to creditors and proposal to creditors filed by Down Under

respectively on March 18, 2021 and August 30, 2021 (collectively, the Down Under NOI

& Proposal :

a. the Down Under NOI & Proposal shall be deemed withdrawn and shall

thereupon cease to have any effects for the future, it being understood that

no order in this section III. is retroactive to any prior date.

b. the Proposal Trustee shall be discharged as Proposal Trustee with respect to

the Down Under NOI & Proposal, and, for avoidance of doubt, the filing of

the Down Under Completion Certificate shall not discharge the Proposal

Trustee as Proposal Trustee with respect to the Companies.

8. THIS COURT ORDERS that the Proposal Trustee shall file with the Office of

OSB a copy of the executed Down Under

Completion Certificate together with a copy of this order as soon as reasonably practicable

after the Effective Time, and, upon receipt of the same, the OSB is hereby directed to record

the same as other notices and documents are recorded in the ordinary course of the

administration of an estate and to designate the Down Under NOI & Proposal as
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9. THIS COURT ORDERS that for avoidance of doubt:

a. from the Effective Time, any stay of proceedings triggered under the

Bankruptcy and Insolvency Act BIA  by the filing of the

Down Under NOI & Proposal shall cease to apply for the future.

b. from the Effective Time, orders made in this proceeding shall cease to apply

with respect to Down Under for the future, it being understood that such

orders shall continue to have their full force and effect with respect to the

Companies.

c. with respect to the Down Under NOI & Proposal, Down Under shall not be

deemed bankrupt by reason only of there being no proposal approved by

creditors, by reason only of there being no court approval of

a proposal, or by reason only of the present order causing any other

irregularity in respect of the proposal process under the BIA.

d. Down Under and its directors and officers shall not be deemed to have

committed a fault, tort, reviewable conduct, or like behaviour by reason

only of the filing of the Down Under NOI & Proposal or by reason only of

having acted or done any thing in good faith in respect of the Down Under

NOI & Proposal, save gross negligence or wilful misconduct.

10. THIS COURT ORDERS that upon the Proposal Trustee filing the Down Under

Completion Certificate, and save further court order, Albert Gelman Inc. AGI  shall be

released and discharged from any and all liability that AGI now has or may hereafter have
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by reason of, or in any way arising out of, acts or omissions while acting in its

capacity as Proposal Trustee with respect to the Down Under NOI & Proposal, save gross

negligence or wilful misconduct. Without limiting the generality of the foregoing, AGI

shall, upon its filing the Down Under Completion Certificate, be forever released and

discharged from any and all liability relating to matters that were raised, or which could

have been raised, with respect to the Down Under NOI & Proposal, save and except gross

negligence or wilful misconduct.

IV. APPROVAL OF CEFL FACILITY

11. THIS COURT ORDERS that the Companies and Down Under are (and each of

them is, as applicable) hereby authorized to enter into a long-term financing facility with

Canadian Equipment Finance and Leasing Inc. CEFL  on the terms contemplated in an

equipment finance proposal #2021154 dated August 25, 2021 from CEFL CEFL

Facility , of which a copy is included as exhibit .

12. THIS COURT ORDERS that the Companies and Down Under are (and each of

them is, as applicable) hereby authorized and empowered to execute and deliver such

contracts, agreements, mortgages, charges, hypothecs and security documents, guarantees

and other definitive documents as may be reasonably required to close and implement the

CEFL Facility.

V. FEES AND ACTIVITIES

13. THIS COURT ORDERS that the Fourth Report and the activities described

therein  including, for avoidance of doubt, those in respect of the withdrawal of the Down
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Under NOI & Proposal as ordered in section III. of this order  be and are hereby approved,

provided, however, that only (i) the Proposal Trustee and (ii) Albert Gelman Inc. in its

personal capacity and only with respect to its personal liability, shall be entitled to rely

upon or utilize in any way such approval.

14. THIS COURT ORDERS that the professional fees and disbursements of the

Proposal Trustee and its independent legal counsel, Macdonald Sager Manis LLP, as set

out in the Fee Affidavits (term defined in the Fourth Report), be and are hereby approved.

15. THIS COURT ORDERS that the Companies are authorized to pay the approved

f .

16. THIS COURT ORDERS that the

incurred after August 30, 2021 in relation to the Down Under NOI & Proposal shall be

paid by Down Under in accordance with the agreements in place among Down Under and

AGI, and shall not be required to be taxed under the BIA or reviewed or approved by the

court or by the OSB.

17. THIS COURT ORDERS that this order is effective without the requirement for

issuance and entering.



Schedule A  Form of Proposal  Completion Certificate

[See next page]



Estate No. 35-2721716

ONTARIO

SUPERIOR COURT OF JUSTICE

IN THE MATTER OF THE PROPOSAL TO
CREDITORS PROCEEDINGS OF DREXLER
CONSTRUCTION LIMITED, FOLMUR
CONSTRUCTION (2004) LIMITED AND DOWN
UNDER PIPE AND CABLE LOCATING LIMITED,
CORPORATIONS INCORPORATED UNDER THE
ONTARIO BUSINESS CORPORATIONS ACT

 CERTIFICATE OF COMPLETION

WHEREAS:

a. on March 18, 2021, Down Under Pipe and Cable Locating Limited Down

Under  filed a notice of intention to make a proposal to creditors under the

Bankruptcy and Insolvency Act (Canada) BIA  and on August 30, 2021,

Down Under filed a proposal to creditors under the BIA Down

Under NOI & Proposal ).

b. Albert Gelman Inc. acts as proposal trustee to the Down Under NOI & Proposal

(in Proposal Trustee

c. on September 10, 2021, the Ontario Superior Court of Justice made an order

(the September 10 Order  in this court file ordering inter alia (i) the withdrawal

of the Down Under NOI & Proposal as of the Effective Time (as defined in the

September 10 Order) and (ii) that upon the Proposal Trustee filing the present

certificate certifying that the Proposal Trustee has completed the  administration of



the Down Under NOI & Proposal proceeding, the Proposal Trustee shall be

discharged as Proposal Trustee with respect to the Down Under NOI & Proposal.

THE PROPOSAL TRUSTEE HEREBY CERTIFIES that the Proposal Trustee

has completed the administration of the Down Under NOI & Proposal.

DATED AT TORONTO, THIS  DAY OF  2021.

ALBERT GELMAN INC., solely in its capacity
as proposal trustee to the notice of intention to
make a proposal and proposal to creditors of Down
Under Pipe and Cable Locating Limited

Per: Bryan Gelman, CIRP, LIT, managing director
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