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

We, Albert Gelman Inc., the trustee (“Trustee”) acting in the proposal of Drexler Construction Limited
(the “Debtor” or “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.

Royal Bank of Canada (“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 (Canada) (“BIA”)
in or around this time.

In order to stay RBC from enforcement action, the Debtor, along with the guarantors of the RBC
borrowing facilities being Folmur Construction (2004) Ltd. (“Folmur”’) and Down Under Pipe and
Cable Locating Ltd. (“Down Under”), each filed a Notice of Intention to Make a Proposal (the
“NOI”) on March 18, 2021 (the “NOI Date”). Drexler, Folmur and Down Under are each related
persons as that term is defined in the BIA. Drexler’s NOI and the Certificate of Appointment are
attached hereto and marked as Exhibit “A”.

That in connection with its NOI, the Debtor prepared a statement of forecasted cash as at March
26, 2021, (the “NOI Cash Flow Forecast”). Attached hereto and marked as Exhibits "'B"" are
copies of the following documents:

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

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 Exhibits “C”, “D” and “E”, respectively.

The Debtor filed a Proposal with the Trustee on August 30, 2021 (the “Proposal’), a copy of which
is attached and marked as Exhibit “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
(the “Excluded Creditors”), in full (net of the OSB levy). The Proposal is being funded by equal
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10.

11.

12.

13.

monthly payments over a period of 24 months.

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:

e Proposal Cash Flow Forecast;
e Form 29 — Trustee’s Report on Cash-Flow Statement; and,
e Form 30 — Report on Cash-Flow Statement by the Person Making the Proposal.

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 from Canadian Equipment Financing Limited (“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 Exhibit “H”.

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 creditor affected by the proposal (the “Notice of Proposal’) of
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
Proposal to Creditors, the Proposal and the Debtor’s Statement of Affairs sworn on August 30,
2021 (“SOA”) is attached hereto and marked as Exhibit “1”.

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 Exhibit “J”.

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 Exhibit “K” is the Affidavit of Mailing, which includes a copy of
the Notice of Hearing and e-file confirmation.

Amended Proposal

The Debtor’s original proposal provided for a Proposal Fund in the amount of $1,640,220.72 which
amount represented the unsecured claims as set out on the Debtor’s SOA, net of the Excluded
Creditors.

Subsequent to the first meeting of creditors, the Trustee received proof of claims from certain
unsecured creditors which amounts differed from the Drexler’s internal records and its SOA. The
only material difference related to a refund on the Debtor’s payroll source deductions account with
the Canada Revenue Agency (“CRA”) in the amount of approximately $87,000, which was applied
by the CRA to Drexler’s HST liability account, reducing 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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14.

15.

16.

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.

Drexler filed an Amended Proposal with the Trustee on October 22, 2021 (“Amended Proposal”)
offering creditors $1,481,994.24 (the “Proposal Fund”) to be paid over 24 months in equal
monthly installments of $61,749.76. The Proposal Fund is sufficient to pay all arm’s-length creditor
is full, net of the OSB levy. A copy of the Amended Proposal is attached hereto and marked as
Exhibit “L”.

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” and “N”,
respectively.

That the Trustee is of the opinion that:

(@) the assets of the Debtor and their fair realizable value are set out in the Debtor’s Amended SOA.

(b) the liabilities of the Debtor are identified on the Amended SOA and claims register which is

17.

attached and marked as Exhibit “O”,

That the Trustee is also of the opinion that:

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

The Debtor’s conduct is not subject censure.

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

18.

19.

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.

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 26" 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:

Digitally signed
by Bryan
Gelman

Bryan Gelman, CIRP, LIT

Phone: (416) 504-1650 x 115, Fax: (416) 504-1655
Email: bgelman@albertgelman.com
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ALBERT 4 GELMAN

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:

e 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,

e 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

_ RECOVERY STABILITY SATCICE'S S

— Tel: 416 504 1650 — Fax: 416 504 1655 — albertgelman.com

Albert Gelman Inc. — 100 Simcoe Street, Ste. 125, Toronto, ON M5H 3G2



District of:

Division No. -
Court No.
Estate No.
-FORM 33 -
Notice of Intention To Make a Proposal
(Subsection 50.4{1) of the Act)
In the matter of the proposal of
Drexler Construction Limited
of the Town of Rockwood, in the Province of Ontario

Take notice that;

1. |, Drexler Construction Limited, an insolvent person, state, pursuant lo subsection 50.4(1) of the Act, that | intend lo make a
proposal to my creditors.

2. Alberl Gelman Inc. of 100 Simcoe Street, Suite 125, Toronto, ON, M5H 3G2, a licensed trustee, has consented to act as trustee
under the proposal. A copy of the consent is attached.

3. Alist of the names of the known creditors with claims of $250 or more and the amounts of their claims is also attached.

4. Pursuant lo section 69 of the Act, all proceedings against me are stayed as of the date of filing of this notice with the official
receiver in my locality.

Dated at the City of Rockwood in the Province of Ontario, this 18th day of March 2021.

x
Drexler Construction Limited
Insolvent Person
To be completed by Official Receiver.
Filing Date Official Receiver
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District of:

Division No. -
Court No.

Estate No.

- FORM 33 -
Notice of Intention To Make a Proposal
{Subsection 50.4(1) of the Act}

In the matter of the proposal of
Drexler Construction Limited

of the Town of Rockwood, in the Province of Ontario

List of Creditors with claims of $25¢ or more.

Page 2of 8

Creditor Address Account# Claim Amount
1477830 Ontario Inc. 612.96
2602763 Ontario Lid. 99,981.23
Alectra Utilities (formerly 55 John St North 1,059.31
Enersource Hydro) Hamilton ON L8R 3M8
Altruck International Truck 507.74
Centres
Armtec inc. 557.32
Badger Daylighting LP 21,212.62
Bank of Montreal 5750 Explorer Orive JHTDTAPT1HNG57832 56,936.00
Mississauga ON L4W 0A9
Barry Cullen Chev Cadillac 1,754.10
Ltd
BGL Contractors Gorp. 1,719.23
Bob's Towing 339.00
Bolts Plus Incorporated 450.40
Bomar Landscaping Inc. 73,460.59
Brydges Landscape 355131
Architexture Inc.
Canadian Cutting & Coring 1,271.25
Ltd.
Canadian Equipment Finance 5-250 Woolwich §t. S 5KKMAXDVSMPMH0867 239,601.00
& Leasing Inc. Breslau ON NOB M0
cR




District of:

Division No. -
Court No.

Estate No.

-FORM 33 -
Notice of Intention To Make a Proposal
(Subsection 50.4(1) of the Act)

In the matter of the proposal of
Drexler Construction Limited

of the Town of Rockwood, in the Province of Ontario

List of Creditors with claims of $250 or more.

Creditor Address Accounti# Claim Amount

Canadian Linen & Uniform 260.50
Service
Capital Paving Inc. 7,346.25
Centreline Sanitation Ltd. 440,70
CG Equipment 270717
Coco Paving Inc. 1,008.53
Compressed Air Intemational 1,126.24
Inc.
Construct Connect Canada 339.00
Inc.
Cooper Equipment Rentals 6,340.43
Lid.
Corix Water Services Inc. 2,288.52
Cox Construction Ltd. 66,550.26
CRA - Tax - Onlario Shawinigan-Sud National Verification and Collection 45,780.09

Cenire

4695 Shawinigan-Sud 8Bivd

Shawinigan-Sud QC G9IP 5H9
Dashwood Industries Lid. 933.81
Deboers Equipment 403.99
Detimer Tire & Auto Service 974.85
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District of:

Division No. -

Courl No.

Estate No.

- FORM 33 -
Notice of Intention To Make a Proposal
{Subsection 50.4(1) of the Act)
In the matter of the proposal of
Drexter Construction Limited
of the Town of Rockwood, in the Pravince of Onlario
List of Creditors with claims of $250 or more.
Creditor Address Account# Claim Amount

Emco Distribution Ltd 125,297.14
Enbridge Gas Inc. 4,099.24
Fergus Starter & Alternator 1,869.69
Folmur Construction (2004) 3,738,483.86
Lig.
Fred R. Prior & Sons Ltd 42262
Graybar Eleclric Lid. 121,897.22
Groeneveld Lubrication 404.61
Solutions
Guelph Auto Parts 3,572.72
Guelph Powersweeping 497.20
Highway Sterling Western 441,05
Star
Hib System Sclutions 580.10
Hose Technology Lid. 1,230.04
Hunter Steel Sales 785.35
Hydro One Accts Rec. 1,059.81
Jerome Drexler 59,185.45
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District of:

Division No. -
Court No.
Estate No.
- FORM 33 -
Notice of Intention To Make a Proposal
(Subsection 50.4(1) of the Act)
In the matter of the proposal of
Drexler Construction Limited
of the Town of Rockwood, in the Provinge of Ontario
List of Creditors with claims of $250 or more.
Creditor Address Account# Claim Amount

Jim's Repair Shop 1,071.52
John Deere Financial Inc. 3430 Superior Court 1DW624KZKHDE78993 272,742.00

Oakville ON L6L 0C4
John Deare Financial Inc, 3430 Superior Court 1FF4T0GXVHE471498 211,599.00

Qakville ON L6L 0C4
John Deere Financial Inc. 3430 Superior Court 170310337672/ 107,527.00

Oakville ON L6L 0C4 1T0310SLJJD3II7506
Juno Electric 29,291.08
Krown Body Maintenance 652.23
Lafarge Construction Material 799.82
Leslie Sand & Gravel §2,969.78
Loadstar Trailers Inc. 953.60
Mann 2018 Limited 40,707.33
Maple Leaf Industrial Supplies 351.67
Messer Gasses For Life 337.42
Miller Mobile Offices 1,118.70
Milter Thomson LLP 540.14
Mister Transmission 3,978.99
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District of:

Division No. -
Court No.

Estate No.

- FORM 33 -
Notice of intention To Make a Proposal
(Subsection 50.4(1) of the Act)

In the matter of the proposal of
Drexler Construction Limited
of the Town of Rockwood, in the Province of Ontario

List of Creditors with claims of $250 or more.

Creditor Address Account# Claim Amount
MTE Consultants Inc. 462.17
Mulmur Aggregates Inc 21,700.65
Murtech Manufacturing Lne. 840.72
Oosterveld Heating & Air 1,131.92
Cond.
Pete Ranger Tire & 11,461.03
Regrooving
Peto Maccallum Lid. 8,366.41
Pipeflo Contracting Corp. 9,040.00
Reyner Electrical Construction 26,137.37
Inc.
RLB 38,165.75
Robert Drexler 20,769.37
Rona Cashway Building 1,256.12
Centre
Royal Bank of Canada Brockfield Place 2,046,082.76
lan Aversa 181 Bay Street, Suite 1800
Toronto ON M5J 2T¢
Sandale Utility Products 21,343.53
Spectrum Lab Groups 500.39
Speedy Collision - Guelph 428.16
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District of:

Division No. -
Court No,

Estate No.

-FORM 33 -
Notice of Intention To Make a Proposal
{Subsection 50.4{1} of the Act}
In the matter of the proposal of
Drexler Construction Limited
of the Town of Rockwood, in the Province of Onlario
List of Creditors with claims of $250 or more,
Creditor Address Account# Claim Amount

St Marys Cement Inc. 30,937.44
Sunbelt Rentals Inc. 9,564.86
TD Auto Finance (Canada) PO BOX 4086, Station A 1GC4YNET75LF221060 69,506.00
Inc. Toronto ON M5W 5K3

TD Auto Finance (Canada) PO Box 4086, Station A 1GCPYFEDOLZ27008% 62,8592.00
Inc. Toronto ON M5W 5K3

The Bank of Nova Scotia 4715 Tahoe Boulevard 1GC1KWEY4JF148859 94,535.00

Mississauga ON L4W 0B4

The Murray Group Ltd 109,335.43
Treasurer of Ontario (EHT) 5,014.01
T-Rex Construction 32,035.50
Tunne! Vision Trenchless 1,823.82
Services Inc.

UPlinc. 21,161.82
Waste Management Services 5,925.99
Wasteco 4,694.24
Wellington Dufferin Paving 4,921.35
Wells Fargo Equipment 1290 Central Parkway W. Suite 1100 902900-1058 130,928.00
Finance Company Mississauga ON L5C 4R3

Whitton Construction Lid 4,520.00
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District of:
Division No.
Court No,
Estate No.

-FORM 33 -
Notice of Intention To Make a Proposal
(Subsection 50.4(1} of the Act)

In the matter of the proposal of
Drexler Construction Limited
of the Town of Rockwood, in the Province of Ontario

Address Account#

8138.76

4 Z
17 Sy 1T .
Drexler Cons! c'

insolvent Person
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- Proposal Consent -

In the matter of the proposal of
Drexler Construction Limited
of the Town of Rockwood, in the Province of Ontario

To whom it may concern,

This is to advise that we hereby consent to act as trustee under the Bankruptcy and Insolvency Act for the proposal of
Drexler Construction Limited.

Dated at the City of Toronto in the Province of Ontario, this 18th day of March 2021.

Albert Gelman Inc. - LiCﬁ%q%|W8‘5%cg Trustee

by Bryan
Gelman

100 Simcoe Street, Suite 125
Toronto ON M5H 3G2
Phone: (416) 504-1650 Fax: (416) 504-1655
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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/Dépot Electronique Official Receiver

Federal Building - London, 451 Talbot Street, Suite 303, London, Ontario, Canada, N6 A5C9, (877)376-9902
(T

Canada
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District of: Ontario

Division No. 08 - Waterloo
Court No. 35-2721716
Estate No. 35-2721716

_FORM 29 _
Trustee's Report on Cash-Flow Statement
(Paragraphs 50(6)(b) and 50.4(2)(b) of the Act)

In the matter of the proposal of
Drexler Construction Limited
of the Town of Rockwood, in the Province of Ontario

The attached statement of projected cash flow of Drexler Construction Limited, as of the 26th day of March
2021, consisting of a cash flow projection for the 15-week period from March 21 to July 3, 2021, has been
prepared by the management of the insolvent person (or the insolvent debtor) for the purpose described in the
notes attached, using the probable and hypothetical assumptions set out in the notes attached.

Our review consisted of inquiries, analytical procedures and discussion related to information supplied to us
by: the management and employees of the insolvent person or [1 the insolvent person. Since hypothetical
assumptions need not be supported, our procedures with respect to them were limited to evaluating whether they
were consistent with the purpose of the projection. We have also reviewed the support provided by:

X management or [ the insolvent person for the probable assumptions and preparation and presentation of
the projection.

Based on our review, nothing has come to our attention that causes us to believe that, in all materia
respects,

(a) the hypothetical assumptions are not consistent with the purpose of the projection;

(b) as at the date of this report, the probable assumptions developed are not suitably supported and

consistent with the plans of the insolvent person or do not provide a reasonable basis for the projection,

given the hypothetical assumptions; or

(c) the projection does not reflect the probable and hypothetical assumptions.

Since the projection is based on assumptions regarding future events, actual results will vary from the
information presented even if the hypothetical assumptions occur, and the variatons may be material

Accordingly, we express no assurance as to whether the projection will be achieved.

The projection has been prepared solely for the purpose described in the notes attached, and readers are
cautioned that it may not be appropriate for other purposes.

Dated at the City of Toronto in the Province of Ontario, this 26th day of March 2021.

Albert Gelman Inc. - Licensed Insolvency Trustee

Brya cy Trustee
100 Simcoe Street, Suite 125

Toronto ON M5H 3G2

Phone: (416) 504-1650  Fax: (416) 504-1655
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District of: Ontario
Division No. 08 - Waterloo
Court No. 35-2721716
Estate No. 35-2721716

_FORM 29_ - Attachment
Trustee's Report on Cash-flow Statement
(Paragraphs 50(6)(b) and 50.4(2)(b) of the Act)

In the matter of the proposal of
Drexler Construction Limited
of the Town of Rockwood, in the Province of Ontario

Purpose:

The purpose of the projection is to comply with the requirements set out in Section 50.4(2) of the Bankruptcy
and Insolvency Act (Canada).

Projection Notes:

Hypothetical assumptions, as defined in the Standards of Professional Practice of the Canadian Association

of Insolvency and Restructuring Professionals, are assumptions with respect to a set of economic conditions
or courses of action which are not necessarily the most probable in the insolvent person’s judgement, but are
consistent with the purposes of the Statement of Projected Cash Flow.

Probable assumptions, as defined in the Standards of Professional Practice of the Canadian Association of
Insolvency and Restructuring Professionals, are assumptions that the insolvent person believes reflects the

most probable set of economic conditions and expected courses of action.

Assumptions:

Page 2 of 3



Hypothetical Assumptions
None.
Probable Assumptions

1. Drexler Construction Limited (the “Company”) will continue to operate during these restructuring
proceedings.

2. The opening cash balance represents the cash balance in the company’s Royal Bank of Canada (“RBC”)
operating account as of March 21, 2021. The Company will be operating without the use of its RBC credit

facility.

3. Receipts have been estimated based on: (a) collection of accounts owing as of the date of the NOI filing
date; and, (b) anticipated receipts from future sales/contacts.

4. Materials and subcontracts, wages expense and employee benefits have been estimated based on
existing and anticipated future construction contracts.

5. Itis anticipated that suppliers will be paid on a COD or near COD basis. Certain suppliers require deposits
before continuing to supply as security for future supply of goods/services.

6. Existing vendors, or suitable alternates, will continue to supply the Company with goods and services in a
timely fashion necessary for the Company to maintain operations and meet customer obligations.

7. All expenses have been recorded in the week they are forecast to be incurred.
8. Salaries expense includes the wages paid to employees and management.

9. Restructuring costs consist of payments to the Debtor’s legal counsel and to the Proposal Trustee to fund
their respective ongoing fees and disbursements during these restructuring proceedings.

Dated at the City of Toronto in the Province of Ontario, this 26th day of March 2021.

icencad Inaalvency Trustee

Bri———
100 Simcoe Street, Suite 125

Toronto ON M5H 3G2

Phone: (416) 504-1650  Fax: (416) 504-1655
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District of: Ontano

Division No. 08 - Waterloo
Court No. 35-2721716
Estate No. 35-2721716

FORM 30
Report on Cash-Flow Statement by the Person Making the Proposal
(Paragraphs 50{6){c} and 50.4{2)(c} of the Act)

In the matter of the proposal of
Drexler Construction Limited
of the Town of Rockwood, in the Province of Ontario

The management of Drexler Construction Limited, hasfhave developed the assumptions and prepared
the attached statement of projected cash flow of the insalvent person, as of the 26th day of March 2021,
consisting of a cash flow projection for the 15-week period from March 21 to July 3, 2021.

The hypothetical assumptions are reasonable and consistent with the purpose of the projection
described in the notes attached, and the probable assumptions are suitably supported and consistent
with the plans of the insolvent person and provide a reasonable basis for the projection. All such
assumptions are disclosed in the notes attached.

Sincs the projection s based on assumptions regarding future events, actual results will vary from
information presented, and the variations may be material.

The projection has been prepared solely for the purpose described in the notes attached, using a
set of hypoihetical and probable assumptions set out in the notes attached. Consequently, readers are
cautioned that it may not be appropriate for other purposes.

Dated at the City of Rockwood in the Province of Ontario, this 26th day of March 2021.

Anthony Alfred Drexler, Director

Diexief Construction Limited Name and title of signing officer
Debtor

FRES(0aAT_B ALFRED DRE N ¢,
Name and title of signing officer
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District of: Ontario
Division No. 08 - Waterico
Court No. 35-2721716
Estate No. 35-2721716
FORM 30 - Attachment
Report on Cash-Flow Statement by the Person Making the Proposal
(Paragraphs 50(6){c} and 50.4(2)(c} of the Act)

In the matter of the proposal of
Drexler Construction Limited
of the Town of Rockwood, in the Province of Ontario

Purpose:

The purpose of the projection is to comply with the requirements set out in Section 50.4(2) of the Bankruptcy
and Insolvency Act (Canada).

Projection Notes:

Hypothetical assumptions, as defined in the Standards of Professional Practice of the Canadian Association
of Insolvency and Restructuring Professionals, are assumptions with respect to a set of economic conditions
or courses of action which are not necessarily the most probable in the insolvent person’s judgement, but are
consistent with the purposes of the Statement of Projected Cash Flow.

Probable assumptions, as defined in the Standards of Professional Practice of the Canadian Association of
Insolvency and Restrucluring Professionals, are assumptions that the insolvent person believes reflects the
most probable set of economic conditions and expected courses of action.

Assumptions:
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Hypothetical Assumptions
None,
Probable Assumptions

1. Drexler Construction Limited {the “Company”} will continue to operate during these restructuring
proceedings.

2. The opening cash balance represents the cash balance in the company’s Royal Bank of Canada ("RBC")
operating account as of March 21, 2021. The Company will be operating without the use of its RBC credit
facility.

3. Receipts have been estimated based on: (a) collection of accounts owing as of the date of the NOI filing
date; and, {b) anticipated receipts from future sales/contacts.

4. Materials and subcontracts, wages expense and employee benefits have been estimated based on
existing and anticipated future construction contracts.

5. Itis anticipated that suppliers will be paid on a COD or near COD basis. Certain suppliers require deposits
before continuing to supply as security for future supply of goods/services.

6. Existing vendors, or suitable alternates, will continue to supply the Company with goods and services in a
timely fashion necessary for the Company to maintain operations and meet customer obligations.

7. All expenses have been recorded in the week they are forecast to be incurred.
8. Salaries expense includes the wages paid lo employees and management,

9. Restructuring costs consist of payments to the Debtor's legal counsel and to the Proposal Trustee fo fund
their respective ongoing fees and disbursements during these restructuring procesdings.

Dated at the City of Rockwood in the Province of Ontario, this 26th day of March 2021.

ij
Drefler Construction Limited
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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 (the “Drexler
April Affidavit”) and the first report dated April 12, 2021 (the “First Report”) and the
Supplementary Report dated April 14, 2021 (the “Supplementary Report”) of Albert
Gelman Inc. in its capacity as proposal trustee (in such capacity, the “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”, and, 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,

(collectively, the “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 (the “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 or a creditor’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 Companies’ operations,
capital expenditures and restructuring, which shall be on the terms and subject to the
conditions set forth in the amended term sheet (the “Term Sheet”) attached as Appendix

“A” 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
Canada (“RBC”), and (iii) any further amounts with the written consent of 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
Lender’s Charge”) on the Companies’ interest in and to the real estate properties
municipally known as 5274 Wellington Road 27, Rockwood, Ontario (the “Wellington

Property”) and 183 Catherine Street, Rockwood, Ontario (the “Catherine Property”,
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and, together with the Wellington Property, the “Properties”)). The DIP Lender’s Charge
shall not secure an obligation that begun to exist before this order is made. The DIP

Lender’s Charge shall have the 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
necessary or appropriate to file, register, record or perfect the DIP Lender’s

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 Companies’ Creditors Arrangement Act (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 the DIP Lender’s Charge 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”), save and except
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any Encumbrance in favour of RBC and any Encumbrance ranking in priority to RBC’s

Encumbrance.

14, THIS COURT ORDERS that the filing, registration or perfection of the DIP
Lender’s Charge shall not be required, and that the DIP Lender’s Charge shall be valid
and enforceable for all purposes, including as against any right, title or interest filed,
registered, recorded or perfected subsequent to the DIP Lender’s Charge 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 the DIP Lender’s Charge, 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
DIP Lender’s Charge shall not be rendered invalid or unenforceable and the rights and
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 DIP Lender’s Charge 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 DIP Lender’s
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
Lender’s Charge, 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’s Charge, 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.



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”) on the Companies’ interest in the 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 any Encumbrance ranking in priority to RBC’s Encumbrance, and (ii) the DIP

Lender’s Charge.

SALE OF REDUNDANT EQUIPMENT

20. THIS COURT ORDERS that the Companies be and hereby are authorized to sell
the equipment marked in Confidential Exhibit “3” to the 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
the appraised amount for that piece of equipment as set out in Confidential Exhibit “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 less Canam’s costs of disposition
as approved by RBC for that item shall be paid to RBC immediately and
without further court order in repayment of the Companies’ obligations to

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
(i) if the affected secured creditors agree on the opinion obtained by the
Proposal Trustee, the proceeds of sale less Canam’s costs of disposition as
approved by the affected secured creditors for that item shall be
immediately paid in accordance with that opinion and without further court
order in repayment of the Companies’ obligations to the applicable secured
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’S 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 that Confidential Exhibits “1”, “2” and “3” 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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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
ORDER

(extension of time to file a proposal, vesting on sale, approval of proposal
trustee’s fees and activities, sealing)

THIS MOTION made by Drexler Construction Limited, Folmur Construction
(2004) Limited, and Down Under Pipe and Cable Locating Limited (together,
the “Companies™) 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 May 22, 2021 (the “Drexler
May Affidavit”) and the second report dated May 25, 2021 (the “Second Report™) of
Albert Gelman Inc. in its capacity as proposal trustee (in such capacity, the “Proposal
Trustee”) to the notice of intention to make a proposal (“NOI”) proceedings of the

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

Proposal Trustee as 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 and the Second Report is abridged and validated so that the motion is

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

EXTENSION OF TIME TO FILE A PROPOSAL

b THIS COURT ORDERS that, pursuant to Section 50.4(9) of the Bankruptcy and
Insolvency Act (Canada) (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 Friday, July 16, 2021.
VESTING ON SALE OF REDUNDANT EQUIPMENT

3 THIS COURT ORDERS the following with respect to the sale of Redundant
Equipment as defined in this court’s order dated April 16, 2021 (the “April 16 Order”)
and such further equipment as Royal Bank of Canada (“RBC”) may agree in writing, for
which the Companies were given authorization to sell by auction in the manner and subject

to the terms and conditions provided in the April 16 Order:

a. upon the delivery to a purchaser (the “Purchaser”) of any item, part or
whole of the Redundant Equipment or such further equipment as RBC may

agree in writing (collectively, “Purchased Assets”), of a bill of sale in

respect of such Purchased Assets from Canam Appraisz Inc. as auctioneer
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(the “Bill of Sale™), all the right, title and interest of the Companies (or any
of them) in and to the applicable Purchased Assets shall vest absolutely in
the Purchaser, free and clear of and from any and all security interests
(whether contractual, statutory, or otherwise), hypothecs, mortgages, trusts
or deemed trusts (whether contractual, statutory, or otherwise), liens,
executions, levies, charges, or other financial or monetary claims, whether
or not they have attached or been perfected, registered or filed and whether
secured, unsecured or otherwise (“Claims”) including, without limiting the
generality of thé foregoing: (i) any encumbrances or charges created by the
April 16 Order, and (ii) all charges, security interests or claims evidenced
by registrations pursuant to the Personal Property Security Act (Ontario) or
any other personal property registry system (collectively,
“Encumbrances”), and, for greater certainty, this Court orders that upon
such delivery of the Bill of Sale, all of the Encumbrances affecting or
relating to the applicable Purchased Assets shall be expunged and

discharged as against the applicable Purchased Assets;

for the purposes of determining the nature and priority of Claims affecting
or relating to Purchased Assets in respect of which a Bill of Sale has been
delivered, the proceeds from the sale of those Purchased Assets (less the
costs of disposition authorized by paragraph 21 of the April 16 Order)
(collectively, the “Net Proceeds™) shall stand in the place and stead of those
Purchased Assets, and that from and after the delivery of that Bill of Sale

all Claims and Encumbrances with respect to those Purchased Assets shall
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attach to the Net Proceeds from the sale of those Purchased Assets with the
same priority as they had with respect to those Purchased Assets
immediately prior to the sale, as if the said Purchased Assets had not been

sold and remained in the possession or control of the Companies (or any of

them);

notwithstanding (i) the pendency of these proceedings, (ii) any applications
for a bankruptcy order now or hereafter issued pursuant to the BIA in
respect of the Companies or any of them and any bankruptcy order issued
pursuant to any such applications, and (iii) any assignment in bankruptcy
made in respect of the Companies or any of them, the vesting of the
applicable Purchased Assets in the applicable Purchaser pursuant to this
order shall be binding on any trustee in bankruptcy that may be appointéd
in respect of the Companies or any of them and shall not be void or voidable
by creditors of the Companies or any of them, nor shall it constitute nor be
deemed to be a fraudulent preference, assignment, fraudulent conveyance,
transfer at undervalue, or other reviewable transaction under the BIA or any
other applicable federal or provincial legislation, nor shall it constitute
oppressive or unfairly prejudicial conduct pursuant to any applicable federal

or provincial legislation; and

other than as provided herein, the April 16 Order is unchanged and remains

in full force and effect in accordance with its terms.
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APPROVAL OF PROPOSAL TRUSTEE'S FEES AND ACTIVITIES

4 THIS COURT ORDERS that the Second Report and the activities described
therein be and are hereby approved, provided, however, that only the Proposal Trustee in
i personal capacity, and only with respect to its own personal liability, shall be entitled

to rely upon or utilize in any way such approval.

S 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 Aflidavits (term defined in the Second Report), be and are hereby approved

(the “Approved Fees").

6. THIS COURT ORDERS that the Companies are authorized to pay the Approved
Fees from the Companies’ available funds (and not, for greater certainty, from any of the

Net Proceeds).
SEALING

2. THIS COURT ORDERS that Confidential Exhibit “1” to the Drexler May
Affidavit be and hereby is 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.

MISCELLANEQUS

8. 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




il

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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THE HONOURABLE MR. ) FRIDAY, THE 16"

JUSTICE GARSON DAY OF JULY, 2021

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

ORDER
(extension of time to file a proposal, approval of proposal trustee’s fees and
activities)
THIS MOTION made by Drexler Construction Limited, Folmur Construction
(2004) Limited, and Down Under Pipe and Cable Locating Limited (together,
the “Companies”) 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 July 12, 2021 and the third
report dated July 13, 2021 (the “Third Report™) of Albert Gelman Inc. in its capacity as
proposal trustee (in such capacity, the “Proposal Trustee™) to the notice of intention to
make a proposal (“NOI”) proceedings of the Companies, and upon hearing the submissions
of counsel for the Companies and the Proposal Trustee as 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 and the Third Report is abridged and validated so that the motion is properly

returnable today, and that further service thereof is dispensed with.
EXTENSION OF TIME TO FILE A PROPOSAL

2, THIS COURT ORDERS that, pursuant to Section 50.4(9) of the Bankruptcy and
Insolvency Act (Canada) (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 Monday,

August 30, 2021.
APPROVAL OF PROPOSAL TRUSTEE’S FEES AND ACTIVITIES

3 THIS COURT ORDERS that the Third 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.

4. 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 Third Report), be and are hereby approved

(the “Approved Fees”).
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5. THIS COURT ORDERS that the Companies are authorized to pay the Approved
Fees from the Companies’ available funds (which for greater certainty does not include

the net proceeds of sales of Redundant Equipment as described in the Third Report).
MISCELLANEOUS

6. 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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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

Estates No. 35-2721716

ONTARIO
SUPERIOR COURT OF JUSTICE

Proceeding commenced in LONDON

ORDER

(extension of time to file a proposal, approval of

proposal trustee’s fees and activities)

GOLDMAN SLOAN NASH & HABER LLP
480 University Avenue, Suite 1600
Toronto (ON) M5G 1V2

R. Brendan Bissell (LSO# 40354V)
Tel: (416) 597-6489

Fax: (416) 597-3370

Email: bissell@gsnh.com

Joél Turgeon (LSO #80984R)
Tel: (416) 597-6486

Email: turgeon@gsnh.com

Lawyers for Drexler Construction Ltd., Folmur
Construction (2004) Ltd., and Down Under Pipe and
Cable Locating Ltd.
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District of Ontario

Division No.: 08 - Waterloo
Estate No.: 35-2721716
Court No.: 35-2721716

ONTARIO
SUPERIOR COURT OF JUSTICE
(In Bankruptcy and Insolvency)

In the matter of the proposal of
Drexler Construction Limited
of the Town of Rockwood, in the Province of Ontario

PROPOSAL

(Dated August 30,2021)

Drexler Construction Limited, the above named Debtor, hereby submits the following
Proposal under Part III of the Bankruptcy and Insolvency Act, R.S.C. (1985), ¢.B-3, as
amended (the “BIA”).

1. DEFINITIONS
In this Proposal, the following terms have the meaning herein set out:

(a) Claim. Any right of any person against the Debtor in connection with any
indebtedness, liability or obligation of the Debtor of any kind which was in
existence at the NOI Date, whether or not reduced to judgement, liquidated,
unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed,
legal, equitable, secured, unsecured, perfected, unperfected, present, future,
known, unknown, by guarantee, surety or otherwise, and whether or not such
a right is executory in nature, including, without limitation, any claim
referred to in this Proposal in respect of the termination or disclaimer by the
Debtor of a lease, any product warranty liability and the right or ability of
any person to advance a claim for contribution or indemnity or otherwise
with respect to any matter, action, cause of action or chose in action, whether
existing at present or commenced in the future based in whole or in part on
facts which existed prior the NOI Date;

(b) Debtor. Drexler Construction Limited;

(c) Final Approval. Approval of the Proposal by the Creditors and the Court
and any appeal period with respect to the Court Approval having expired;

(d) NOI Date. Date of the filing of the Notice of Intention to Make a Proposal
with the Official Receiver being March 18, 2021;

Page 1 of 6



(e) Ordinary Creditors. Unsecured Creditors, excluding the Preferred
Creditors;

(f) Preferred Creditors. Creditors with proven claims for which the BIA
prescribes payment in priority to claims of Ordinary Creditors;

(g) Proposal. This Proposal, as it may be amended from time to time;

(h) Proposal Date. Date of the filing of the Proposal with the Official Receiver;

(1) Proven Claim. Any claim which was the subject of a proof of claim in
accordance with the BIA, filed with the Trustee and considered admissible
by it;

(j) Real Property. Collectively the following:

1. 5270 Wellington Rd 27, Township of Guelph/Eramosa (Commercial),
ii. 5270 Wellington Rd 27, Township of Guelph/Eramosa (Residential),
iii. 183 Catherine St, Township of Guelph/Eramosa (Development Land)

(k) Secured Creditors. Those creditors with a security interest in the assets of
the Debtor;

(I) Trustee. Albert Gelman Inc., as Trustee to the Proposal of the Debtor;

(m)Trustee’ Fees and Disbursements. The Trustee’s Fees and Disbursements
are comprised of all fees and out of pocket disbursements, including legal
fees, of Albert Gelman Inc. incidental to the Proposal. The Trustee’s fees
shall be billed on a time and hourly rate basis and shall include HST. The
Trustee shall be at liberty to withdraw and pay its fees and disbursements
from the Proposal Fund, from time to time. The Trustee’s hourly billing rates
for its professional and administrative staff are subject to change without
notice.

(n) Unsecured Creditors. Collectively, the Preferred Creditors, the Ordinary
Creditors;

2. DEBTS OWED TO THE CROWN

(a) Proven claims of Her Majesty in right of Canada or a province of all amounts
of a kind that could be subject to a demand under subsection 224(1.2) of the
Income Tax Act or under any substantially similar provision of provincial
legislation that were outstanding on the NOI Date shall be paid in full within
six (6) months of Court approval of this Proposal unless Her Majesty in Right
of Canada or a province consents to some other arrangement. The amount
payable pursuant to this section of the Proposal will be paid directly by the
Debtor to the CRA. The Trustee will not be responsible to monitor payment of
this provision of the Proposal.
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3. SECURED CREDITORS

(a) This Proposal is not made to Secured Creditors. Payment of the claims of
Secured Creditors shall be made in the usual manner or as may be agreed
between the Debtor and the Secured Creditors.

4. PREFERRED CREDITORS

(a) Proven Claims of Preferred Creditors, without interest, shall be paid in full in
priority to all Unsecured Creditors;

(b) Claims of employees and former employees of amounts equal to the amounts
that they would be qualified to receive under paragraph 136(1)(d) of the BIA as
well as wages, salaries, commissions or compensation for services rendered
after the NOI Date and before Final Approval of this Proposal, together with,
in the case of travelling salesmen, disbursements properly incurred by those
salesmen in and about the Debtor’s business during the same period shall be
paid by the Debtor immediately after Final Approval of this Proposal.

5. UNSECURED CREDITORS

(a) The Debtor shall remit to the Trustee the total sum of $1,640,220.72 (the
“Proposal Fund”), to be remitted in 24 consecutive monthly payments of
$68,342.53 each commencing in the month following Final Approval.

(b) The Trustee shall distribute the Proposal Fund in the following order:

1. Proven Claims of Preferred Creditors;

ii.  To Ordinary Creditors with Proven Claims under the Proposal on a pro
rata pari passu basis, less the required levy payable to the Office of the
Superintendent of Bankruptcy.

(c) Creditors shall accept these payments as full, final and complete satisfaction of
their claims.

(d) The Debtor shall have the right to prepay the balance due under the Proposal prior
to the expiration of the scheduled payment terms.

6. TRUSTEE’S FEES AND DISBURSEMENTS

(a) Inaddition to the Proposal Fund, the Debtor has agreed to fund the Trustee’s Fees
and Disbursements. The funds paid by the Debtor to fund the Trustee’s Fees and
Disbursements are in addition to the Proposal Fund. The Debtor shall fund the
entirety of the Trustee’s Fees and Disbursements before the Trustee issues a
certificate of full completion.

7. REAL PROPERTY
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(a) The Debtor owns the Real Property, which is comprised of three parcels of land:

1. commercial the land and building which it operates from;
ii.  a residential dwelling located adjacent to the commercial land and
building; and,
iii.  a parcel of undeveloped residential development land.

(b) Subsequent to the filing of the NOI, the Debtor applied to the Court and
obtained an order authorizing it to proceed with mortgage financing, secured
against the Real Property, through its lender Corwin Mortgage Capital Inc. for
$1.5 million (“Corwin Facility”’). The Corwin Facility was needed to fund the
Debtor’s operating cash flow and ultimately used to payout debts owing to
RBC, totaling approximately $1.4 million, secured against the Debtor’s assets.

(c) As of the date of the filing of the Proposal, the RBC has been paid out in full
and the Debtor will be applying to the Court on September 10, 2021 seeking an
increase in the Corwin Facility to $2.5 million. The additional funds are needed
to replace the working capital used by the Debtor to payout RBC.

(d) The Debtor is in the process of finalizing long-term financing through Canadian
Equipment Finance & Leasing Inc. (“CEFL”) in the amount of $3.5 million, in
order to payout the Corwin Facility and provide sufficient working capital. This
transaction will be subject to Court approval and is expected to close in October
2021.

8. GENERAL PROVISIONS

(a) The Trustee is acting in its capacity as trustee under this Proposal and shall not
be responsible or liable for any obligations of the Debtor. The Trustee shall
have the powers granted to it by the Proposal, by the BIA, and by any order of
the Court. The Trustee will be exempt from all personal liability in fulfilling
any duties or exercising any powers conferred upon it by the Proposal or
generally in carrying out the terms of this Proposal unless such acts have been
carried out in bad faith and constitute a wilful or wrongful act or default.
Sections 91 to 101 of the BIA (with the exception of Section 97(3)) shall not
apply in connection with this Proposal or any dealing by the Debtor prior to the
NOI Date, and the Trustee shall have no responsibility, liability or authority
whatsoever in connection therewith. The Trustee shall not monitor or in any
way manage the Debtor’s business or financial affairs.

(b) The Trustee under this Proposal is acting solely as Trustee and not in its
personal capacity and shall not be responsible or liable for any obligations of
the Debtor.

(c) All monies payable under the terms of this Proposal, unless otherwise stated

herein, shall be paid over to the Trustee who shall make all payments in
accordance with the terms of this Proposal.
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(d) The Creditors, at the meeting of creditors to consider this Proposal, may appoint
up to five Inspectors who will have, in addition to any powers of Inspectors
under the BIA, the power to:

1. receive any notice of default in the performance of the Proposal and
waive any such default;
ii.  advise the Trustee in respect of such matters as may be referred to the
inspectors by the Trustee; and,
iii.  extend the time for any payment due under this Proposal provided that
any such extension does not lengthen the total term of the Proposal.

(e) Upon the issuance of the Certificate of Full Performance by the Trustee to the
Debtor, the Directors shall be released and discharged by all Creditors from all
Claims, which any Preferred Creditors or Ordinary Creditors may have or have
been entitled to assert against any of the directors for which they would be, by
law, liable in their capacity as directors for the payment of such claims which
arose prior to the NOI Date, provided that nothing herein shall release or
discharge any of the directors from Claims that:

1. Relate to contractual right of one or more of the Ordinary Creditors
arising from contract with one or more of the directors; or

ii.  Are based on allegations of misrepresentation made by the directors to
the Ordinary Creditors or of wrongful or oppressive conduct by the
directors.

(f) All proper claims against the Debtor arising with respect to goods supplied,
services rendered, or other consideration given or provided after the NOI Date,
up to the date of approval of this Proposal by the Superior Court of Justice in
Bankruptcy, and not otherwise dealt with pursuant to this Proposal, shall be
paid in full by the Debtor in the ordinary course, in priority to the claims of all
other Creditors.

(g) The provisions of this Proposal will be binding on the creditors with Claims and
the Debtor, and their respective heirs, executors, administrators, successors and
assigns, upon issuance of the Final Approval.

(h) The following creditor(s) have agreed not to file a Claim in this Proposal and
will not participate in distributions to Unsecured Creditors under this Proposal:

e Folmur Construction (2004) Ltd.
e 2602763 Ontario Ltd.
e Drexcon III Ltd.

(1) Any notices or communication to be made or given in this Proposal shall be in

writing and shall refer to this Proposal and may, subject as hereinafter provided,
be made or given by personal delivery, by prepaid mail or by e-mail.
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1. if addressed to the Debtor use the following address:

Goldman, Sloan, Nash and Haber LLP, counsel to the Debtor
480 University Ave Suite 1600

Toronto, Ontario M5G 1V2

Attention: Brendan Bissell

E-mail: bissell@gsnh.com

ii.  if addressed to the Trustee use the following address:

Albert Gelman Inc.

100 Simcoe St. Suite 125

Toronto, Ontario M5H 3G2
Attention: Bryan Gelman

E-mail: bgelman@albertgelman.com

() For purposes of this Proposal, Claims denominated in a currency other than
Canadian funds will be converted to Canadian Dollars at the closing spot rate
of exchange of the Bank of Canada on the NOI Date.

Dated at Toronto, Ontario, this 30" day of August, 2021,
Drexler Construction Limited

Per:
Anthony Alfred Drexler

I have the authority to bind the corporation.
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District of Ontario

Division No.: 08 - Waterloo
Estate No.: 35-2721716
Court No.: 35-2721716

ONTARIO
SUPERIOR COURT OF JUSTICE
(In Bankrupicy and Insolvency)

In the matter of the proposal of
Drexler Construction Limited
of the Town of Rockwood, in the Province of Ontario

CREDITOR ACKNOWLEDGEMENT

Pursuant to the Debtor’s Proposal, the following creditors hereby confirm that they will
not file a Claim in this Proposal and will not participate in any distributions to Unsecured
Creditors under this Proposal.

Folmur Construction (2004) Ltd. 2602763 Ontario Ltd.
O =N J %%
Per: . Per:
Anthony Alfred Drexler Peter Drexler
I have authority to bind the corporation. I have authority to bind the corporation
Drexc%
Per: A

Jerome Drexler

I have authority to bind the corporation.
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