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1. INTRODUCTION AND PURPOSE OF REPORT 
 

1. Pursuant to an affidavit sworn by Gerry Kerkhoff, president of Bearstone Environmental 

Solutions Inc., (“Bearstone” or the “Company”), sworn on July 11, 2019 (the “Kerkhoff 

Affidavit”), Bearstone is a body corporate incorporated in the Province of Alberta, and is a 

wholly-owned subsidiary of New West Energy Services Inc. (“New West”) which is a public 

company listed on the TSX Venture Exchange.  Bearstone provides environmental oilfield 

services to the oil and gas industry throughout Western Canada.  Primary service offerings 

include environmental consulting services, vacuum and water trucks, as well as fluid 

transportation.  Bearstone’s senior secured lender is Nations Fund I, LLC (“Nations” or the 

“Lender”). 

2. KPMG Inc. (“KPMG”, the “Proposed Receiver”) understands that an application is to be made 

to the Court of Queen’s Bench of Alberta (the “Court”) by Nations seeking the following in 

respect of Bearstone (the “Application”): 

a) An order (the “Receivership Order”) (substantially in the form of the Receivership Order 

filed in connection with the Application), appointing the Proposed Receiver as Receiver 

and Manager over all the current and future assets, undertaking and property of Bearstone 

pursuant to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as 

amended (the “BIA”); and 

b) If the Receivership Order is granted, an order (the “Approval and Vesting Order”) 

(substantially in the form of the Approval and Vesting Order filed in connection with the 

Application):  

i. Authorizing and directing the Receiver to adopt and close the Proposed Transaction 

(as defined and discussed below); and 

ii. Vesting the Purchased Assets (defined herein) in and to Silverpoint Energy Services 

Inc. (“Silverpoint” or the “Purchaser”), free and clear of all claims (other than 

permitted encumbrances set out in the Approval and Vesting Order). 
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3. KPMG is a trustee within the meaning of section 2(1) of the Bankruptcy and Insolvency Act and 

has provided its consent to act as receiver (attached as Appendix “A”) in these proceedings in 

the event that the Court grants the Receivership Order. 

4. Further background and information regarding the Company and the receivership proceedings 

will be made available on the Proposed Receiver’s website, if the Receivership Order is granted, 

at http://home.kpmg/ca/bearstone.  

Terms of Reference 

5. In preparing this Proposed Receiver’s Report (the “Report”) and making the comments herein, 

KPMG has been provided with, and has relied upon certain unaudited, draft and/or internal 

financial information, Company records, Company prepared financial information and 

projections, discussions with management (the “Management”) and employees, and 

information from other third party sources (collectively, the “Information”). 

6. The Proposed Receiver has reviewed the Information for reasonableness, internal consistency 

and use in the context in which it was provided.  The Proposed Receiver has not audited, 

reviewed or otherwise attempted to verify the accuracy or completeness of the Information in a 

manner that would wholly or partially comply with Canadian Auditing Standards (“CAS”) 

pursuant to the Chartered Professional Accountants Handbook, and accordingly the Proposed 

Receiver expresses no opinion or other form of assurance in respect of the Information. 

7. Some of the information referred to in this Report consists of financial forecast and projections.  

An examination or review of the financial forecast and projects, as outlined in the Chartered 

Professional Accountants Canada Handbook, has not been performed. 

8. Certain information referred to in this Report is based on Management’s estimates and 

assumptions. Such estimates and assumptions are, by their nature, not ascertainable and as a 

consequence no assurance can be provided regarding the forecasted or projected results.  Indeed, 

the reader is cautioned that the actual results will likely vary from the forecasts or projections, 

even if the assumptions materialize, and the variations could be significant. 

9. The Proposed Receiver has prepared this Report in connection with the Application to be heard 

on July 23, 2019.  This Report should not be relied on for other purposes. 
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10. Information and advice described in this Report that has been provided to the Proposed Receiver 

by its legal counsel, Cassels Brock & Blackwell LLP (“Cassels Brock”, or the “Proposed 

Receiver’s Counsel”), was provided to assist the Proposed Receiver in considering its course 

of action, and is not intended as legal or other advice to, and may not be relied upon by, any 

other person.  

11. Capitalized terms not otherwise defined herein are as defined in the Company’s application 

materials, including the Affidavit of Mark Skura sworn June 12, 2019 (the “Skura Affidavit”) 

filed in support of this Application, the Kerkhoff Affidavit, and the APA (defined herein).  This 

Report should be read in conjunction with the Skura Affidavit as certain information has not 

been included herein to avoid unnecessary duplication.  

12. Information in this Report is based upon the following sources: 

a) Our work with Bearstone; 

b) The Kerkhoff Affidavit; 

c) The Skura Affidavit; and 

d) The Application. 

In particular, the Information contained in the “Business Operations”, “KPMG Prior 

Involvement with Bearstone” and “Financial Matters” sections of this Report was obtained from 

the Kerkhoff Affidavit: 

13. Unless otherwise stated, all monetary amounts noted herein are expressed in Canadian dollars. 
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2. BACKGROUND 
 

Business Operations 

14. Bearstone’s headquarters and registered office is located in Calgary, Alberta. Bearstone has 

operations in the Grande Prairie and Medicine Hat regions.  Substantially all of the financial 

books and records of the Company are located in the Calgary office.  Certain other records (such 

as equipment maintenance records) are located at the Medicine Hat and Grande Prairie offices. 

15. The Calgary location of Bearstone primarily focuses on providing environmental consultation 

services to its clients, while the Medicine Hat and Grande Prairie operations offer oilfield 

services such as vacuum, water trucks and fluid transportation equipment.  

16. The activity at Bearstone’s Grande Prairie operations decreased significantly towards the end of 

2018 as a result of declining market conditions.  We understand that management made the 

decision to cease operations at the Grande Prairie location in December 2018. Certain assets and 

employees remain at the Grande Prairie site following the wind-down, and are detailed herein. 

Summary of Assets 

17. A significant portion of Bearstone’s assets are subject to a security interest in favour of Nations, 

while certain other assets are financed through equipment lease agreements with various other 

lenders (the “Other Lenders”).  Bearstone’s major equipment assets are: 

a) Approximately 61 pieces of equipment (49 of which are secured by Nations and 12 of 

which are secured by Other Lenders) located at the Grande Prairie location (the “Grande 

Prairie Assets”); and 

b) Approximately 44 pieces of equipment (12 of which are secured by Nations, 24 of which 

are secured by Nations’ General Security Agreement, and 8 of which are secured by the 

Other Lenders) located at the Medicine Hat location (the “Medicine Hat Assets”). 

Employees and Contractors 

18. Bearstone has a total of 37 employees, 13 of which are salaried and 24 of which are paid hourly. 

The employees are located in Calgary (7), Medicine Hat (26), and Grande Prairie (4).  

Bearstone’s employees are not unionized. 
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KPMG prior involvement with Bearstone 

19. Bearstone first contacted KPMG in April 2019 to discuss certain restructuring alternatives.  

Subsequently, Bearstone engaged KPMG on or about May 16, 2019 to undertake certain 

analysis and contingency planning and prepare for potential formal restructuring proceedings.   

20. Prior to KPMG’s engagement, Bearstone and Nations were contemplating a transaction that 

would establish a new entity into which a portion of Bearstone’s assets would be transferred. 

KPMG’s engagement specifically excluded any role in the negotiation of the terms of this 

transaction.  

Financial Matters 

21. The depressed oil and gas prices experienced since 2014 have had a significantly negative effect 

on Bearstone’s business.  Bearstone first started to have financial challenges in 2016, concurrent 

with a general downturn in the oil and gas industry in Western Canada.  Bearstone attempted to 

manage these challenges by laying off employees, reducing wages, and arranging for capital 

injections.  

22. In March 2017, Bearstone entered into an agreement with Nations to acquire approximately $4.8 

million worth of fluid transportation assets in Grande Prairie.  As part of this transaction 

Bearstone was able to restructure and refinance its existing debt, with Nations retiring that 

existing senior debt.  Initially the restructuring and refinancing was successful, but in early 2018 

Bearstone encountered major equipment repair requirements which created pressure on its cash 

flow and operations.  Bearstone took various steps to try and address these challenges, with 

some initial success, but the production curtailment program mandated by the government of 

Alberta in November 2018 resulted in a drastic decline in activity in the Grande Prairie region 

(which continued into 2019), and an approximately 75% drop in revenues for the Bearstone’s 

Grande Prairie division.   

23. In the second quarter of 2019 the decision was made to stem these losses by ceasing operations 

at Bearstone’s Grande Prairie operations.  Various merger and other strategic opportunities were 

explored – including potential mergers, sales, or refinancing – but those efforts were ultimately 

unsuccessful.  
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24. Bearstone is consequently unable to service its existing debt. Absent continued advances from 

the Lender, or alternative financing, Bearstone is unable to fund its operating costs. 

25. Pursuant to the Skura Affidavit, as of June 6, 2019, Bearstone has an outstanding loan balance 

of $5.13 million owed to Nations pursuant to the Loan and Security Agreements.  Further details 

on amounts owing to the Lender can be found in the Skura Affidavit. 

26. On June 10, 2019, a demand letter and Notice of Intent to Enforce Security (the “NOI”) were 

sent by Nations to Bearstone by facsimile and by courier. 

Security Review 

27. The Proposed Receiver’s Counsel has undertaken a review of the validity and enforceability of 

the security held by the Lender. With respect to the Purchased Assets, the Proposed Receiver’s 

Counsel has advised that the Lender has a valid security interest in the right, title and interest of 

the Company in the Purchased Assets, subject to certain standard assumptions and qualifications 

as well as the following qualifications: 

a) The Proposed Receiver’s Counsel has identified certain garage keepers’ liens (collectively, 

the “Liens”) registered against a small number of the Purchased Assets. To the extent that 

these Liens constitute valid and enforceable liens that remain unpaid, it is the view of the 

Proposed Receiver’s Counsel that these Liens will either need to be assumed by the 

Purchaser or paid out as a condition of the Proposed Transaction. The parties to the 

Proposed Transaction are continuing to investigate these liens to determine their validity 

and to determine how best to address any outstanding Liens; and   

b) For the time being, the Proposed Receiver’s Counsel has excluded from the scope of its 

security review the following asset: 2011 Kenworth 1NKDXBEX3BJ946734 (the 

“Excluded Asset”). The Excluded Asset appears to remain subject to a prior registration 

involving a different secured party and a different debtor (the “Other Registration”). The 

Proposed Receiver’s Counsel has not been provided with copies of the security documents 

underlying the Other Registration against the Excluded Assets and can therefore not opine 

on the validity and enforceable of the security interest underlying the Other Registration. 

The parties to the Proposed Transaction are continuing discussions with respect to how 

best to address the Other Registration. 
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3. PROPOSED TRANSACTION 
 

28. In the event that the Proposed Receiver is appointed by the Court, Bearstone, Nations, 

Silverpoint, and New West will be seeking Court approval for the Proposed Receiver to adopt 

and close an Asset Purchase and Sale Agreement (the “APA”), attached hereto as Appendix 

“B”. This transaction (the “Proposed Transaction”), if approved by the Court, will result in 

Silverpoint (a company operated by primarily the same management group currently operating 

Bearstone), acquiring certain assets of Bearstone (the “Purchased Assets”), which assets 

consist of the Medicine Hat Assets. 

29. The primary goals of the Proposed Transaction are as follows: 

a) Transfer the Purchased Assets from Bearstone to Silverpoint; 

b) As consideration for this transfer, Silverpoint will assume certain debt (the “Assumed 

Debt”) currently owing from Bearstone to Nations in an amount significantly in excess of 

the forced liquidation value  (“FLV”) of the Purchased Assets; 

c) Nations will consent to the assignment of the Assumed Debt by Silverpoint; and 

d) The business and approximately 33 jobs associated with the business and the Purchased 

Assets will, by virtue of the Proposed Transaction, be preserved. 

30. The Purchased Assets were independently appraised by Sterling Appraisal and Machinery Ltd. 

(“Sterling”) on May 22, 2019 (the “Appraisal”).  The value of Silverpoint’s bid is significantly 

greater than the appraised FLV of the Purchased Assets. Moreover, the Proposed Transaction 

is: (i) supported by Nations (Bearstone’s senior lender); (ii) will eliminate auction risk and costs 

from the sale price of the Purchased Assets; (iii) will significantly reduce professional costs; 

and (iv) will preserve a significant number of jobs.  

31. Moreover, if this transaction is approved, Silverpoint will continue to service certain of 

Bearstone’s key existing customers, which could assist in realization of accounts receivables 

during the proposed receivership. 

32. Approval of the Proposed Transaction will result in approximately 33 of Bearstone’s 37 

employees transferring to Silverpoint.  Furthermore, Nations has agreed to fund the payment by 
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Silverpoint of any wage arears owing as at the date of the appointment of the Proposed Receiver 

to those Bearstone employees transferring to Silverpoint. 

33. If the Proposed Transaction is approved, the Proposed Receiver would not be required to operate 

either the Calgary or Medicine Hat operations, nor would a sale process be required for the 

Medicine Hat operations and assets, resulting in reduction in both operating costs and the 

concomitant professional fees. 

34. The Closing Date for the Proposed Transaction is July 30, 2019, or such other business day as 

the parties may agree in writing. It is the intention of the parties to close the Proposed 

Transaction on, or very near to, the date that the Proposed Receiver is appointed.   

35. The purchase price (the “Purchase Price”) for the Purchased Assets shall be deemed to be 

$2,733,911 and the same shall at closing be deemed to be paid by the Silverpoint. 

36. The APA also contains a mechanism to adjust the Purchaser’s indebtedness to Nations based on 

funds subsequently received by the Proposed Receiver, as follows. The Purchaser’s 

indebtedness shall, on the day that is six months from the Closing Date (as defined herein), be 

adjusted and reduced by the amounts of funds subsequently received by the Receiver: 

i. In excess of $1,710,000 (not to be reduced by any sales commissions or other 

expenses) associated with the sale of assets remaining with Vendor; and 

ii. In excess of $1,095,291 associated with the collection of the Vendor’s accounts 

receivable. 

37. Any adjustments to the Purchaser’s indebtedness to Nations will not affect the Purchase Price.  

These adjustments to indebtedness are meant to ensure that the Purchaser is made whole in the 

event that realizations on the Grande Prairie Assets and/or Bearstone’s accounts receivable are 

in excess of their estimated net realizable value.  The Purchase Price will remain well in excess 

of the forced liquidation value of the Purchased Assets, as estimated by Sterling.  
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4. ANALYSIS OF THE PROPOSED TRANSACTION 
 

Estimated Net Realization 

38. The Confidential Supplemental Report to this Report (the “First Confidential Supplemental 

Report”) discusses in detail the Proposed Receiver’s estimated realizations in two scenarios: 

either the Proposed Transaction is approved (the “Transaction Scenario”), or Proposed 

Transaction is not approved (the “Receivership Only Scenario”). 

39. The Proposed Receiver highlights the following in relation to the estimated realization analysis 

contained in the First Confidential Supplemental Report: 

a) As noted previously, the Purchased Assets were independently appraised on May 24, 2019 

by Sterling. A copy of the Appraisal is attached as Appendix “A” to the First Confidential 

Supplemental Report. Approximately 25% of the assets that are subject to the appraisal are 

secured by Other Lenders. The Purchase Price is greater than the appraised FLV of the 

Purchased Assets and eliminates auction risk and costs from the eventual sale price of these 

assets; 

b) If the Proposed Transaction is approved, Silverpoint will continue to service certain of 

Bearstone’s existing customers, which could lead to a higher realization of accounts 

receivables than otherwise would occur in the Receivership Only Scenario given the usual 

issues with collecting receivables in receivership scenarios; 

c) Approval of the Proposed Transaction will result in approximately 33 of the Company’s 

37 employees transferring to Silverpoint.  As noted previously, Nations has agreed to fund 

the payment by Silverpoint of any wage and vacation arrears owing as at the date of the 

receivership to those Bearstone employees transferring to Silverpoint.  As such, priority 

payables relating to wage and vacation arrears will be reduced in the Transaction Scenario 

and other employee claims, albeit unsecured, will similarly be reduced; and  

d) If the Proposed Transaction is approved, the Proposed Receiver would not be required to 

operate either the Calgary or Medicine Hat operations, resulting in reduction in both 

operating costs and the concomitant professional fees. 
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40. The estimated realizations under the Proposed Transaction Scenario are approximately $2.11 

million greater than under the Receivership Only Scenario. 

Receivership Only Scenario 

41. The Proposed Receiver has contemplated the realizations generated by the Receivership Only 

Scenario (as outlined in the Confidential Supplement) as follows: 

a) It is unlikely the Proposed Receiver will have access to funds and/or insurance and permits 

to be able to operate the Medicine Hat Assets during the receivership proceedings. If the 

business operations are closed for several weeks, many of Bearstone’s clients would likely 

find alternative service providers which would reduce the likelihood of the business, as 

operated by Silverpoint, succeeding going forward and negatively impact the likely 

recoveries from the assets; 

b) The Proposed Receiver’s ability to safeguard the assets will be diminished as many of the 

Medicine Hat Assets are currently in the field, active on jobs within the region;  

c) The realization received from the sale of the Medicine Hat Assets will be significantly less 

as compared to the realization received through the sale of the business as an operating 

business; 

d) Collections on accounts receivables will likely be greater if the business is sold as a going 

concern and Silverpoint is able to continue servicing Bearstone’s existing clients.  In the 

Receivership Only Scenario, the Proposed Receiver will likely incur increased professional 

fees related to collections on outstanding accounts receivables; and 

e) The Proposed Receiver’s professional fees in this scenario will be significantly higher as a 

result of all of the additional administrative steps required under the Receivership Only 

Scenario, as outlined above.  

PROPOSED RECEIVER’S COMMENTS ON THE PROPOSED TRANSACTION 

Realizations 

42. The Proposed Receiver has considered the realizations generated by the Proposed Transactions 

in relation to any prejudice to other parties and would comment as follows: 
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a) The consideration for the Purchased Assets under the APA exceeds the forced liquidation 

value of the Purchased Assets by a substantial margin. In addition, as a result of the 

assumption of the Nations’ debt by Silverpoint, the amount of Nations’ secured debt will 

decrease by an amount in excess of the likely value of the Purchased Assets without the 

Proposed Transaction;  

b)  In addition, the benefits of the Proposed Transaction include a reduction in employee 

claims (both priority and unsecured), the reduction of potential auction costs and risks of 

realizations below the appraised value and a reduction in operating and professional fees; 

c) In order to preserve the relationships that Bearstone has with its clients, and the going 

concern value of the business, it is imperative that the Proposed Transaction be closed 

immediately (i.e. concurrently with the appointment of the Proposed Receiver); 

d) The Proposed Transaction will allow Silverpoint to assist with the collection of the 

accounts receivable thus increasing the likelihood of realization on these assets; 

e) Nations’ position remains significantly under-secured and it is unlikely any other 

transaction will materially reduce or eliminate a shortfall to Nations; 

f) Priority creditors will not be prejudiced as sufficient assets remain in Bearstone after the 

Proposed Transaction to ensure these amounts will be paid in full; and  

g) Based on the Proposed Receiver’s analysis, the Proposed Transaction and the concomitant 

receivership realization of the remaining assets of Bearstone will generate a significantly 

higher realization than a receivership without the Proposed Transaction. 

Going Concern Sale Possibility 

43. The Proposed Receiver has considered the possibility that a going concern sales process for all 

or part of the operations of Bearstone would generate additional realizations and would 

comment as follows: 

a) Given Management’s previously unsuccessful attempts to complete a sale of its operations, 

a successful going concern sale of Bearstone in its current state is unlikely; 
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b) The operations in Grande Prairie have essentially ceased, thus any going concern value for 

the Company as a whole is likely minimal; 

c) Pursuant to the Kerkhoff Affidavit, Bearstone does not have funds available to operate as 

a going concern during even a significantly truncated sales process.  The weekly cash 

requirement to operate Bearstone during a marketing process would be approximately 

$150,000, consisting primarily of employee wages and salaries, rent, supplies, and other 

operating costs.  Accordingly, even a short four-week sales process could cost in excess of 

$600,000 in operating costs alone, excluding professional fees.  Bearstone has no ability 

to fund this, and Nations has indicated it is not willing to fund a sales process; 

d) Given the Company’s recent financial results, it appears unlikely that an attempted sale of 

the Company in its current state will generate significant interest from prospective 

purchasers; and 

e) The Company’s contracts and master service agreements are prohibited from being 

transferred to purchasers in a receivership.  Without those contracts, the “going concern 

value” resides with the directors, management and key employees, value that cannot be 

“sold” meaning that the assets capable of being sold are effectively just the machinery and 

equipment.  

Related Party Transaction 

44. Although this proceeding is a receivership rather than a bankruptcy, the Proposed Transaction 

Scenario would constitute a related party transaction pursuant to subsections 30(4) to (6) of the 

BIA. Although these provisions do not technically apply to a related party transaction occurring 

as part of a receivership, the Proposed Receiver wishes to comment on the factors specifically 

set out in those subsections. 

45. Section 30(4) to (5) permit a Trustee in bankruptcy to sell or dispose of a bankrupt’s property 

to a person who is “related to” the bankrupt. Under Section 30(5) of the BIA, a related person 

includes: (i) a director or office of the bankrupt; (ii) a person who has or has had, directly or 

indirectly, control in fact of the bankrupt; and (iii) a person who is related to a person described 

in (i) or (ii). In the Proposed Transaction Scenario, both Bearstone and the Purchaser are wholly 

owned subsidiaries of New West Energy Services Inc.  
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46. Subsection 30(6) of the BIA, sets out the factors to be considered by the Court in deciding 

whether to approve a sale to a related party. Notwithstanding that Bearstone and the Purchaser 

are related parties within the meaning of t subsection 30(5) of the BIA, the Proposed Receiver 

is of the view that the Proposed Transaction will result in an enhanced realization to creditors, 

particularly as compared to the Receivership Only Scenario, and that any potential issues arising 

from the fact that Bearstone and the Purchaser are related parties are minimized as a result of 

the following (among other things):   

a) Management has previously canvassed the market for the sale of Bearstone as a going 

concern without success;  

b) Management’s relationships with Bearstone’s key clients are critical to successfully 

realizing on Bearstone’s outstanding accounts receivable. Given that most of the current 

employees of Bearstone will be transferred to the Purchaser, these key relationships will 

be preserved as part of the Proposed Transaction, which will result in higher realizations 

in relation to the accounts receivable;  

c) The Proposed Transaction values the Purchased Assets significantly in excess of their 

appraised values and the consideration being paid under the Proposed Transaction is fair 

and reasonable in the circumstances and is superior to the amounts that would be generated 

under the Receivership Only Scenario; and 

d) Nations, the Company’s primary secured lender, is supportive of the Proposed Transaction 

and is willing to allow for the assignment of the amounts outstanding to it by Bearstone in 

order to effect the Proposed Transaction. 

SEALING OF THE CONFIDENTIAL SUPPLEMENT TO THIS REPORT  

47. As noted previously, a copy of the Appraisal is attached to the Confidential Supplement. It is 

the intention of the Proposed Receiver to bring an application to seal the Confidential 

Supplement in the event that the Proposed Receiver is appointed as receiver in these 

proceedings.  

48. Given the potential prejudice to a future sales process in the event that the Proposed Transaction 

is not approved by the Honourable Court or does not close, the Proposed Receiver respectfully 

requests that this Honourable Court seal this First Confidential Supplemental Report until the 
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filing of a Receiver’s Certificate substantially in the form attached to the Sale Approval and 

Vesting Order being sought as part of the Application.  
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5. CONCLUSION  
 

49. Based on the foregoing, it is the view of the Proposed Receiver that the Proposed Transaction 

will likely result in enhanced realizations on the assets of Bearstone as compared to likely 

realizations that would be recovered if the Proposed Transaction did not occur.  

 

This Report is respectfully submitted this 17th day of July, 2019 

KPMG Inc. 

In its capacity as Proposed Receiver of 
Bearstone Environmental Solutions Inc. 
and not in its personal or corporate capacity 
 
 
   

 
Per:  Neil Honess   
         Senior Vice President 
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1. INTRODUCTION AND PURPOSE OF REPORT 
 

1. Pursuant to an affidavit sworn by Gerry Kerkhoff, president of Bearstone Environmental 

Solutions Inc., (“Bearstone” or the “Company”), sworn on July 11, 2019 (the “Kerkhoff 

Affidavit”), Bearstone is a body corporate incorporated in the Province of Alberta, and is a 

wholly-owned subsidiary of New West Energy Services Inc. (“New West”) which is a public 

company listed on the TSX Venture Exchange.  Bearstone provides environmental oilfield 

services to the oil and gas industry throughout Western Canada.  Primary service offerings 

include environmental consulting services, vacuum and water trucks, as well as fluid 

transportation.  Bearstone’s senior secured lender is Nations Fund I, LLC (“Nations” or the 

“Lender”). 

2. KPMG Inc. (“KPMG”, the “Proposed Receiver”) understands that an application was intended 

to be made to the Court of Queen’s Bench of Alberta (the “Court”) by Nations seeking the 

following in respect of Bearstone (the “Application”): 

a) An order (the “Receivership Order”) (substantially in the form of the Receivership Order 

filed in connection with the Application), appointing the Proposed Receiver as Receiver 

and Manager over all the current and future assets, undertaking and property of Bearstone 

pursuant to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as 

amended (the “BIA”); and 

b) If the Receivership Order was granted, an order (the “Approval and Vesting Order”) 

(substantially in the form of the Approval and Vesting Order filed in connection with the 

Application):  

i. Authorizing and directing the Proposed Receiver to adopt and close the Proposed 

Transaction (as defined and discussed in the Proposed Receivers Report dated July 

17, 2019 (the “First Report”)); and 

ii. Vesting the Purchased Assets (defined herein) in and to Silverpoint Energy Services 

Inc. (“Silverpoint” or the “Purchaser”), free and clear of all claims (other than 

permitted encumbrances set out in the Approval and Vesting Order). 
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3. The Application was scheduled to be heard by the Court on July 23, 2019, however, an 

adjournment was requested as the parties to the APA sought to make amendments to the same.  

The parties to the APA have since agreed an Amended and Restated Asset Purchase and Sale 

Agreement (the “Amended APA”), which is attached hereto as Appendix “A”). 

4. KPMG understands that an application is now scheduled to be made to the Court by Nations on 

August 6, 2019, seeking the following in respect of Bearstone:  

a) A Receivership Order (substantially unchanged from the Receivership Order described 

above); and  

b) An Approval and Vesting Order, (substantially unchanged from the Approval and Vesting 

Order described above), authorizing the Proposed Receiver to adopt and close the 

Amended Proposed Transaction (as defined and discussed below). 

5. Further background and information regarding the Company and the receivership proceedings 

can be found in the First Report, and will be made available on the Proposed Receiver’s website, 

if the Receivership Order is granted, at http://home.kpmg/ca/bearstone.  

TERMS OF REFERENCE 

6. In preparing this report (the “Second Report” or the “Report”) and making the comments 

herein, KPMG has been provided with, and has relied upon certain unaudited, draft and/or 

internal financial information, Company records, Company prepared financial information and 

projections, discussions with management (the “Management”) and employees, and 

information from other third party sources (collectively, the “Information”).  

a) The Proposed Receiver has reviewed the Information for reasonableness, internal 

consistency and use in the context in which it was provided.  The Proposed Receiver has 

not audited, reviewed or otherwise attempted to verify the accuracy or completeness of the 

Information in a manner that would wholly or partially comply with Canadian Auditing 

Standards (“CAS”) pursuant to the Chartered Professional Accountants Handbook, and 

accordingly the Proposed Receiver expresses no opinion or other form of assurance in 

respect of the Information; and 
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b) Some of the information referred to in this Report consists of financial forecast and 

projections.  An examination or review of the financial forecast and projects, as outlined 

in the Chartered Professional Accountants Canada Handbook, has not been performed. 

7. Certain information referred to in this Report is based on Management’s estimates and 

assumptions. Such estimates and assumptions are, by their nature, not ascertainable and as a 

consequence no assurance can be provided regarding the forecasted or projected results.  Indeed, 

the reader is cautioned that the actual results will likely vary from the forecasts or projections, 

even if the assumptions materialize, and the variations could be significant. 

8. The Proposed Receiver has prepared this Report in connection with the Application to be heard 

on August 6, 2019.  This Report should not be relied on for other purposes. 

9. Information and advice described in this Report that has been provided to the Proposed Receiver 

by its legal counsel, Cassels Brock & Blackwell LLP (“Cassels Brock”, or the “Proposed 

Receiver’s Counsel”), was provided to assist the Proposed Receiver in considering its course 

of action, and is not intended as legal or other advice to, and may not be relied upon by, any 

other person.  

10. Capitalized terms not otherwise defined herein are as defined in the First Report, the Company’s 

application materials, including the Affidavit of Mark Skura sworn June 12, 2019 (the “Skura 

Affidavit”) filed in support of this Application, the Kerkhoff Affidavit, the APA, and the 

Amended APA.  This Report should be read in conjunction with the First Report, and the Skura 

Affidavit, as certain information has not been included herein to avoid unnecessary duplication. 

11. Unless otherwise stated, all monetary amounts noted herein are expressed in Canadian dollars. 
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2. AMENDED PROPOSED TRANSACTION 
 

12. In the event that the Proposed Receiver is appointed by the Court, Bearstone, Nations, 

Silverpoint, and New West will be seeking Court approval to adopt and close the Amended 

APA. This transaction (the “Amended Proposed Transaction”), if approved by the Court, will 

result in Silverpoint (a new company, operated by primarily the same management group 

currently operating Bearstone), acquiring certain assets of Bearstone (the “Purchased Assets”), 

which assets consist of the Medicine Hat Assets. 

13. The primary goals of the Amended Proposed Transaction are as follows: 

a) Transfer the Purchased Assets from Bearstone to Silverpoint; 

b) As consideration for this transfer, Silverpoint will assume certain debt (the “Assumed 

Debt”) currently owing from Bearstone to Nations in an amount significantly in excess of 

the value of the Purchased Assets; 

c) Nations will consent to the assignment of the Assumed Debt by Silverpoint; and 

d) The business and approximately 33 jobs associated with the business and the Purchased 

Assets will, by virtue of the Amended Proposed Transaction, be preserved. 

14. The terms of the Amended Proposed Transaction are substantially the same as those of the 

Proposed Transaction, as described in detail in the First Report, with the following exceptions: 

a) The Closing Date for the Amended Proposed Transaction is August 15, 2019, or such other 

business day as the parties may agree in writing; and 

b) The purchase price (the “Purchase Price”) for the Purchased Assets is $1,700,000 and the 

same shall at closing be deemed to be paid by Silverpoint through a set off of the secured 

debt of Nations in such amount. 
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3. ANALYSIS OF THE PROPOSED TRANSACTION 
 

Estimated Net Realization 

15. The Confidential Supplemental to this Report (the “Second Confidential Supplemental 

Report”) discusses in detail the Proposed Receiver’s estimated realizations in two scenarios: 

either the Amended Proposed Transaction is approved (the “Amended Transaction 

Scenario”), or the Amended Proposed Transaction is not approved (the “Receivership Only 

Scenario”). 

16. As the terms of the Amended APA are substantially the same to that of the APA, with the 

exceptions of the Closing Date and the Purchase Price as discussed above, the Proposed 

Receiver’s analysis of the Proposed Transaction as outlined in the First Report remains 

substantially unchanged as it relates to the Amended Proposed Transaction, namely:  

a) The consideration for the Purchased Assets under the Amended APA exceeds the forced 

liquidation value of the Purchased Assets by a substantial margin; 

b) The benefits of the Amended Proposed Transaction include a reduction in employee claims 

(both priority and unsecured), the reduction of potential auction costs and risks of 

realizations below the appraised value and a reduction in operating and professional fees; 

c) The Amended Proposed Transaction will allow Silverpoint to assist with the collection of 

the accounts receivable thus increasing the likelihood of realization on these assets; 

d) Nations’ position remains significantly under-secured and it is unlikely any other 

transaction will materially reduce or eliminate a shortfall to Nations; 

e) Priority creditors will not be prejudiced as sufficient assets remain in Bearstone after the 

Amended Proposed Transaction to ensure these amounts will be paid in full; and  

f) Based on the Proposed Receiver’s analysis, the Amended Proposed Transaction and the 

concomitant receivership realization of the remaining assets of Bearstone will generate a 

significantly higher realization than a receivership without the Amended Proposed 

Transaction. 
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SEALING OF THE CONFIDENTIAL SUPPLEMENT TO THIS REPORT  

17. It is the intention of the Proposed Receiver to bring an application to seal the Second 

Confidential Supplemental Report in the event that the Proposed Receiver is appointed as 

receiver in these proceedings.  

18. Given the potential prejudice to a future sales process in the event that the Amended Proposed 

Transaction is not approved by the Honorable Court or does not close, the Proposed Receiver 

respectfully requests that this Honorable Court seal the Second Confidential Supplemental 

Report until the filing of a Receiver’s Certificate substantially in the form attached to the Sale 

Approval and Vesting Order being sought as part of the Application. 
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4. CONCLUSION  
 

19. Based on the foregoing, it is the view of the Proposed Receiver that the Amended Proposed 

Transaction will likely result in enhanced realizations on the assets of Bearstone as compared 

to likely realizations that would be recovered if the Amended Proposed Transaction did not 

occur.  

 

This Report is respectfully submitted this 29th day of July, 2019 

KPMG Inc. 

In its capacity as Proposed Receiver of 
Bearstone Environmental Solutions Inc. 
and not in its personal or corporate capacity 
 

 
  
Per:  Neil Honess   
         Senior Vice President 

 

 

 

 

 

 

 

 

 

 

 



 

 

 

 

 

APPENDIX “C” 

Receivership Order 

  



hereby certify this to be a true copy of

the original 012-1A-,T---2_
dated hi -,  ,cl of   20  / 

for Cijierk of the-) Court

COURT FILE NUMBER 1901 - 08251

F

AUG 0 7 2019

COURT COURT OF QUEEN'S BENCH OF ALBER

JUDICIAL CENTRE CALGARY

PLAINTIFF NATIONS FUND F LLC

DEFENDANT BEARSTONE ENVIRONMENTAL SOLUTIONS INC.

DOCUMENT RECEIVERSHIP ORDER

ADDRESS FOR SERVICE BENNETT JONES LLP
AND CONTACT Banisters and Solicitors
INFORMATION OF 4500 Bankers Hall East
PARTY FILING THIS 855-2nd Street SW
DOCUMENT Calgary, Alberta T2P 4K7

Attention: Ken Lenz, Q.C.
Telephone No.: 403-298-4485
Fax No.: 403-265-7219
Client File No.: 70924.7

DATE ON WHICH ORDER WAS PRONOUNCED: August 6, 2019

NAME OF JUDGE WHO MADE THIS ORDER: The Honourable Madam Justice B.
Romaine

LOCATION OF HEARING: Calgary, Alberta

UPON THE APPLICATION of Nations Fund 1, LLC ("Nations"); AND UPON reading
the Application, the Affidavit of Mark Skura and the pleadings and proceedings filed in this
Action; AND UPON noting the consent of KPMG Ltd. to act as Receiver and Manager of
Bearstone Environmental Solutions Inc. ("Bearstone"); AND UPON hearing counsel for Nations,
Bearstone, KPMG Ltd. and any other interested parties that may be present;
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IT IS HEREBY ORDERED AND DECLARED THAT:

SERVICE

1. The time for service of the notice of application for this order (the "Order") is hereby
abridged and service thereof is deemed good and sufficient and this application is properly
returnable today.

APPO1 NIMEN'

2. Pursuant to section 243 of the Bankruptcy and Insolvency Act, RSC 1985, c B-3 ("MA"),
section 13(2) of the Judicature Act, RSA 2000, c J-2, section 99(a) of the Business
Corporations Act, RSA 2000, c. B-9 and section 65(7) of the Personal Property Security
Act, RSA 2000, c. 2-7, KPMG Ltd. is hereby appointed Receiver and Manager (the
"Receiver"), without security, of all of the Debtor's current and future assets, undertakings
and properties of every nature and kind whatsoever, and wherever situate, including all
proceeds thereof (the "Property").

RECEIVER'S POWERS

3. The Receiver is hereby empowered and authorized, but not obligated, to act at once in
respect of the Property and, without in any way limiting the generality of the foregoing,
the Receiver is hereby expressly empowered and authorized to do any of the following
where the Receiver considers it necessary or desirable:

to take possession and control of the Property and any and all proceeds, receipts
and disbursements arising out of or from the Property;

(b) to receive, preserve, protect and maintain control of the Property, or any part or
parts thereof, including, but not limited to, the changing of locks and security codes,
the relocating of Property to safeguard it, the engaging of independent security
personnel, the taking of physical inventories and the placement of such insurance
coverage as may be necessary or desirable;

(c) to manage, operate and carry on the business of the Debtor, including the powers
to enter into any agreements, incur any obligations in the ordinary course of
business, cease to carry on all or any part other business, or cease to perform any
contracts of the Debtor;

(d) to engage consultants, appraisers, agents, experts, auditors, accountants, managers,
counsel and such other persons from time to time and on whatever basis, including
on a temporary basis, to assist with the exercise of the powers and duties, including
without limitation those conferred by this Order;

(e) to purchase or lease machinery, equipment, inventories, supplies, premises or other
assets to continue the business of the Debtor or any part or parts thereof;
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(I) to receive and collect all monies and accounts now owed or hereafter owing to the
Debtor and to exercise all remedies of the Debtor in collecting such monies,
including, without limitation, to enforce any security held by the Debtor;

(g) to settle, extend or compromise any indebtedness owing to or by the Debtor;

(h) to execute, assign, issue and endorse documents of whatever nature in respect of
any of the Property, whether in the Receiver's name or in the name and on behalf
of the Debtor, for any purpose pursuant to this Order;

(i) to undertake environmental or workers' health and safety assessments of the
Property and operations of the Debtor;

(1) to initiate, prosecute and continue the prosecution of any and all proceedings and
to defend all proceedings now pending or hereafter instituted with respect to the
Debtor, the Property or the Receiver, and to settle or compromise any such
proceedings. The authority hereby conveyed shall extend to such appeals or
applications for judicial review in respect of any order or judgment pronounced in
any such proceeding, and provided further that nothing in this Order shall authorize
the Receiver to defend or settle the action in which this Order is made unless
otherwise directed by this Court;

(k) to market any or all of the Property, including advertising and soliciting offers in
respect of the Property or any part or parts of thereof and negotiating such terms
and conditions of sale as the Receiver in its discretion may deem appropriate;

(1) to sell, convey, transfer, lease or assign the Property or any part or parts thereof out
of the ordinary course of business,

(i) without the approval of this Court in respect of any transaction not
exceeding $200,000, provided that the aggregate consideration for all such
transactions does not exceed $500,000; and

(ii) with the approval of this Court in respect of any transaction in which the
purchase price or the aggregate purchase price exceeds the applicable
amount set out in the preceding clause,

and in each such case notice under subsection 60(8) of the Personal Property
Security Act, RSA 2000, c P-7 or any similar legislation in any other province or
territory shall not be required.

(m) to apply for any vesting order or other orders (including without limitation,
confidentiality or sealing orders) necessary to convey the Property or any part or
parts thereof to a purchaser or purchasers thereof, free and clear of any liens or
encumbrances affecting such Property;

(n) to report to, meet with and discuss with such affected Persons (as defined below)
as the Receiver deems appropriate all matters relating to the Property and the
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receivership, and to share information, subject to such terms as to confidentiality as
the Receiver deems advisable;

(o) to register a copy of this Order and any other orders in respect of the Property
against title to any of the Property, and when submitted by the Receiver for
registration this Order shall be immediately registered by the Registrar of Land
Titles of Alberta, or any other similar government authority, notwithstanding
Section 191 of the Land Titles Act, RSA 2000, c. L-4, or the provisions of any other
similar legislation in any other province or territory, and notwithstanding that the
appeal period in respect of this Order has not elapsed and the Registrar of Land
Titles shall accept all Affidavits of Corporate Signing Authority submitted by the
Receiver in its capacity as Receiver of the Debtor and not in its personal capacity;

(p)

(q)

to apply for any permits, licences, approvals or permissions as may be required by
any governmental authority and any renewals thereof for and on behalf of and, if
thought desirable by the Receiver, in the name of the Debtor;

to enter into agreements with any trustee in bankruptcy appointed in respect of the
Debtor, including, without limiting the generality of the foregoing, the ability to
enter into occupation agreements for any property owned or leased by the Debtor;

to exercise any shareholder, partnership, joint venture, or other rights which the
Debtor may have;

(s) upon the application of the Receiver to this Court upon notice to all interested
parties, and where the Court is of the opinion on the making of such an application
that it is proper and in the best interests of the estate, to assign the Debtor into
bankruptcy or obtain a bankruptcy order against the Debtor; and

(t) to take any steps reasonably incidental to the exercise of these powers or the
performance of any statutory obligations;

and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons, including the
Debtor, and without interference from any other Person (as defined below).

DUTY 1'0 PROVIDE ACCESS AND CO-OPEI TION 1'0 THE RECEIVER

4. (i) The Debtor, (ii) all of its current and former directors, officers, employees, agents,
accountants, legal counsel and shareholders, and all other persons acting on its instructions
or behalf, and (iii) all other individuals, firms, corporations, governmental bodies or
agencies, or other entities having notice of this Order (all of the foregoing„ collectively,
being "Persons" and each being a "Person") shall forthwith advise the Receiver of the
existence of any Property in such Person's possession or control, shall grant immediate and
continued access to the Property to the Receiver, and shall deliver all such Property
(excluding Property subject to liens the validity of which is dependant on maintaining
possession) to the Receiver upon the Receiver's request.
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5. All Persons shall forthwith advise the Receiver of the existence of any books, documents,
securities, contracts, orders, corporate and accounting records, and any other papers,
records and information of any kind related to the business or affairs of the Debtor, and
any computer programs, computer tapes, computer disks, or other data storage media
containing any such information (the foregoing, collectively, the "Records") in that
Person's possession or control, and shall provide to the Receiver or permit the Receiver to
make, retain and take away copies thereof and grant to the Receiver unfettered access to
and use of accounting, computer, software and physical facilities relating thereto, provided
however that nothing in this paragraph 6 or in paragraph 7 of this Order shall require the
delivery of Records, or the granting of access to Records, which may not be disclosed or
provided to the Receiver clue to the privilege attaching to solicitor-client communication
or documents prepared in contemplation of litigation or due to statutory provisions
prohibiting such disclosure.

6. If any Records are stored or otherwise contained on a computer or other electronic system
of information storage, whether by independent service provider or otherwise, all Persons
in possession or control of such Records shall forthwith give unfettered access to the
Receiver for the purpose of allowing the Receiver to recover and fully copy all of the
information contained therein whether by way of printing the information onto paper or
making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or
destroy any Records without the prior written consent of the Receiver. Further, for the
purposes of this paragraph, all Persons shall provide the Receiver with all such assistance
in gaining immediate access to the information in the Records as the Receiver may in its
discretion require including providing the Receiver with instructions on the use of any
computer or other system and providing the Receiver with any and all access codes,
account names and account numbers that may be required to gain access to the information.

No PROCEEDINGS AGAINST THE RECEIVER

7. No proceeding or enforcement process in any court, tribunal or regulatory body (each, a
"Proceeding"), shall be commenced or continued against the Receiver except with the
written consent of the Receiver or with leave of this Court.

No PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

8. No Proceeding against or in respect of the Debtor or the Property shall be commenced or
continued except with the written consent of the Receiver or with leave of this Court and
any and all Proceedings currently under way against or in respect of the Debtor or the
Property are hereby stayed and suspended pending further Order of this Court, provided,
however, that nothing in this Order shall: (i) prevent any Person from commencing a
proceeding regarding a claim that might otherwise become barred by statute or an existing
agreement if such proceeding is not commenced before the expiration of the stay provided
by this paragraph; and (ii) affect a Regulatory Body's investigation in respect of the debtor
or an action, suit or proceeding that is taken in respect of the debtor by or before the
Regulatory Body, other than the enforcement of a payment order by the Regulatory Body
or the Court. "Regulatory Body" means a person or body that has powers, duties or
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functions relating to the enforcement or administration of an Act of Parliament or of the
legislature of a Province.

No EXERCISE OF RIGHTS 012 REMEDIES

All rights and remedies of any Person, whether judicial or extra-judicial, statutory or non-
statutory (including, without limitation, set-off rights) against or in respect of the Debtor
or the Receiver or affecting the Property are hereby stayed and suspended and shall not be
commenced, proceeded with or continued except with leave of this Court, provided,
however, that this stay and suspension does not apply in respect of any "eligible financial
contract" (as defined in the 131A), and further provided that nothing in this Order shall:

(a) empower the Debtor to carry on any business that the Debtor is not lawfully entitled
to carry on;

(b) prevent the filing of any registration to preserve or perfect a security interest;

(c) prevent the registration of a claim for lien; or

(d) exempt the Debtor from compliance with statutory or regulatory provisions relating
to health, safety or the environment.

10. Nothing in this Order shall prevent any party from taking an action against the Applicant
where such an action must be taken in order to comply with statutory time limitations in
order to preserve their rights at law, provided that no further steps shall be taken by such
party except in accordance with the other provisions of this Order, and notice in writing of
such action be given to the Monitor at the first available opportunity.

NO INTERFERENCE WITH THE RECEIVER

1 1. No Person shall accelerate, suspend, discontinue, fail to honour, alter, interfere with,
repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Debtor, except with the written consent of the
Debtor and the Receiver, or leave of this Court. Nothing in this Order shall prohibit any
party to an eligible financial contract (as defined in the BIA) from closing out and
terminating such contract, in accordance with its terms.

CONTINUATION OF SERVICES

1 2. All persons having:

(a) statutory or regulatory mandates for the supply of goods and/or services; or

(b) oral or written agreements or arrangements with the Debtor, including without

limitation all computer software, communication and other data services,
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centralized banking services, payroll services, insurance, transportation, services,

utility or other services to the Debtor

arc hereby restrained until further order of this Court from discontinuing, altering,
interfering with, suspending or terminating the supply of such goods or services as may be
required by the Debtor or exercising any other remedy provided under such agreements or
arrangements. The Debtor shall be entitled to the continued use of its current premises,
telephone numbers, facsimile numbers, internet addresses and domain names, provided in
each case that the usual prices or charges for all such goods or services received after the
date of this Order arc paid by the Debtor in accordance with the payment practices of the
Debtor, or such other practices as may be agreed upon by the supplier or service provider
and each of the Debtor and the Receiver, or as may be ordered by this Court.

RECEIVER 1.'0 HOLD FUNDS

13. All funds, monies, cheques, instruments, and other forms of payments received or collected
by the Receiver from and after the making of this Order from any source whatsoever,
including without limitation the sale of all or any of the Property and the collection of any
accounts receivable in whole or in part, whether in existence on the date of this Order or
hereafter coming into existence, shall be deposited into one or more new accounts to be
opened by the Receiver (the "Post Receivership Accounts") and the monies standing to
the credit of such Post Receivership Accounts from time to time, net of any disbursements
provided for herein, shall be held by the Receiver to be paid in accordance with the terms
of this Order or any further order of this Court.

EMPLOYEES

14. Subject to employees' rights to terminate their employment, all employees of the Debtor
shall remain the employees of the Debtor until such time as the Receiver, on the Debtor's
behalf, may terminate the employment of such employees. The Receiver shall not be liable
for any employee-related liabilities, including any successor employer liabilities as
provided for in section 14.06(1.2) of the BIA, other than such amounts as the Receiver may
specifically agree in writing to pay, or in respect of its obligations under sections S1.4(5)
or 81.6(3) of the BIA or under the Wage _Earner Protection Program Act, SC 2005, c 47
("WEPPA").

15. Pursuant to clause 7(3)(e) of the Personal information Protection and Electronic
Documents Act, SC 2000, e 5, the Receiver shall disclose personal information of
identifiable individuals to prospective purchasers or bidders for the Property and to their
advisors, but only to the extent desirable or required to negotiate and attempt to complete
one or more sales of the Property (each, a "Sale"). Each prospective purchaser or bidder
to whom such personal information is disclosed shall maintain and protect the privacy of
such information and limit the use of such information to its evaluation of the Sale, and if
it does not complete a Sale, shall return all such information to the Receiver, or in the
alternative destroy all such information. The purchaser of any Property shall be entitled to
continue to use the personal information provided to it, and related to the Property
purchased, in a manner which is in all material respects identical to the prior use of such
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fill:On-nation by the Debtor, and shall return all other personal information to the Receiver,
or ensure that all other personal information is destroyed.

LIMITATION ON EN VIRONNIENTAL LIABILITIES

1 6. (a) Notwithstanding anything in any federal or provincial law, the Receiver is not
personally liable in that position for any environmental condition that arose or
environmental damage that occurred:

before the Receiver's appointment; or

(ii) after the Receiver's appointment unless it is established that the condition
arose or the damage occurred as a result of the Receiver's gross negligence
or wilful misconduct.

(b) Nothing in sub-paragraph (a) exempts a Receiver from any duty to report or make
disclosure imposed by a law referred to in that sub-paragraph.

(c) Notwithstanding anything in any federal or provincial law, but subject to sub-
paragraph (a) hereof, where an order is made which has the effect of requiring the
Receiver to remedy any environmental condition or environmental damage
affecting the Property, the Receiver is not personally liable for failure to comply
with the order, and is not personally liable for any costs that are or would be
incurred by any person in carrying out the terms of the order,

(i) if, within such time as is specified in the order, within 10 days after the order
is made if no time is so specified, within 10 days after the appointment of
the Receiver, if the order is in effect when the Receiver is appointed, or
during the period of the stay referred to in clause (ii) below, the Receiver:

A. complies with the order, or

B. on notice to the person who issued the order, abandons, disposes of
or otherwise releases any interest in any real property affected by
the condition or damage;

(ii) during the period of a stay of the order granted, on application made within
the time specified in the order referred to in clause (i) above, within 10 days
after the order is made or within 10 days after the appointment of the
Receiver, if the order is in effect when the Receiver is appointed, by,

A. the court or body having jurisdiction under the law pursuant to
which the order was made to enable the Receiver to contest the
order; or

B. the court having jurisdiction in bankruptcy for the purposes of
assessing the economic viability of complying with the order; or
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(iii) if the Receiver had, before the order was made, abandoned or renounced or
been divested of any interest in any real property affected by the condition
or damage.

Nothing in this Order shall derogate from the protection afforded to the Receiver by section
14.06 of the BIA, any other applicable legislation, or the common law.

LIMITATION ON RECEIVER'S LI ABU ;ITV

17. Except for gross negligence or wilful misconduct, as a result of its appointment or carrying
out the provisions of this Order the Receiver shall incur no liability or obligation that
exceeds an amount for which it may obtain full indemnity from the Property. Nothing in
this Order shall derogate from any limitation on liability or other protection afforded to the
Receiver under any applicable law, including, without limitation, Section 14.06, 81.4(5) or
81.6(3) of the 131A.

RECEIVER'S ACCOUNTS

18. The Receiver and counsel to the Receiver shall be paid their reasonable fees and
disbursements, in each case, incurred at their standard rates and charges. The Receiver and
counsel to the Receiver shall be entitled to and are hereby granted a charge (the "Receiver's
Charge") on the Property, as security for such fees and disbursements, incurred both
before and after the making of this Order in respect of these proceedings, and the Receiver's
Charge shall form a first charge on the Property in priority to all security interests, trusts,
deemed trusts, liens, charges and encumbrances, statutory or otherwise, in favour of any
Person but subject to section 14.06(7), 81.4(4) and 81.6(2) of the BIA and subject to
paragraph 33 of this Order.

19. The Receiver and its legal counsel shall pass their accounts from time to time.

20. Prior to the passing of its accounts, the Receiver shall be at liberty from time to time to
apply reasonable amounts, out of the monies in its hands, against its fees and
disbursements, including the legal fees and disbursements, incurred at the normal rates and
charges of the Receiver or its counsel, and such amounts shall constitute advances against
its remuneration and disbursements when and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

21. The Receiver is at liberty and is hereby empowered to borrow by way of a revolving credit
or otherwise, such monies from time to time as it may consider necessary or desirable,
provided that the outstanding principal amount does not exceed $250,000.00 (or such
greater amount as this Court may by further Order authorize) at any time, at such rate or
rates of interest as it deems advisable for such period or periods of time as it may arrange,
for the purpose of funding the exercise of the powers and duties conferred upon the
Receiver by this Order, including interim expenditures. The whole of the Property shall
be and is hereby charged by way of a fixed and specific charge (the "Receiver's
Borrowings Charge") as security for the payment of the monies borrowed, together with
interest and charges thereon, in priority to all security interests, trusts, deemed trusts, liens,
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charges and encumbrances, statutory or otherwise, in favour of any Person, but subordinate
in priority to the Receiver's Charge and the charges set out in sections 14.06(7), 81.4(4)
and 81.6(2) of the BIA.

22. Neither the Receiver's Borrowings Charge nor any other security granted by the Receiver
in connection with its borrowings under this Order shall be enforced without leave of this
Court.

23. The Receiver is at liberty and authorized to issue certificates substantially in the form
annexed as Schedule "A" hereto (the "Receiver's Certificates") for any amount borrowed
by it pursuant to this Order.

24. The monies from time to time borrowed by the Receiver pursuant to this Order or any
further order of this Court and any and all Receiver's Certificates evidencing the same or
any part thereof shall rank on a pari passu basis, unless otherwise agreed to by the holders
of any prior issued Receiver's Certificates.

25. The Receiver shall be allowed to repay any amounts borrowed by way of Receiver's
Certificates out of the Property or any proceeds, including any proceeds from the sale of
any assets without further approval of this Court.

ALLOCATION

26. Any interested party may apply to this Court on notice to any other party likely to be
affected, for an order allocating the Receiver's Charge and Receiver's Borrowings Charge
amongst the various assets comprising the Property.

GENERAL

27. The Receiver may from time to time apply to this Court for advice and directions in the
discharge of its powers and duties hereunder.

28. Notwithstanding Rule 6.11 of the Alberta Rules of Court, unless otherwise ordered by this
Court, the Receiver will report to the Court from time to time, which reporting is not
required to be in affidavit form and shall be considered by this Court as evidence. The
Receiver's reports shall be filed by the Court Clerk notwithstanding that they do not include
an original signature.

29. Nothing in this Order shall prevent the Receiver from acting as a trustee in bankruptcy of
the Debtor.

30. This Court hereby requests the aid and recognition of any court, tribunal, regulatory or
administrative body having jurisdiction in Canada or in any foreign jurisdiction to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this
Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Receiver, as an officer
of this Court, as may be necessary or desirable to give effect to this Order, to grant
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representative status to the Receiver in any foreign proceedings or to assist the Receiver
and its agents in carrying out the terms of this Order.

31. The Receiver shall be at liberty and is hereby authorized and empowered to apply to any
court, tribunal, regulatory or administrative body, wherever located, for the recognition of
this Order and for assistance in carrying out the terms of this Order and that the Receiver
is authorized and empowered to act as a representative in respect of the within proceedings
for the purpose of having these proceedings recognized in a jurisdiction outside Canada.

32. The Plaintiff shall have its costs of this Application, up to and including entry and service
of this Order, provided for by the terms of the Plaintiffs security or, if not so provided by
the Plaintiffs security, then on a substantial indemnity basis to be paid by the Receiver
from the Debtor's estate with such priority and at such time as this Court may determine.

33. Any interested party may apply to this Court to vary or amend this Order on not less than
7 days' notice (or such other time as the Court in its discretion may allow) to the Receiver
and to any other party likely to be affected by the order sought or upon such other notice,
if any, as this Court may order.

FILING

34. The Receiver shall establish and maintain a website in respect of these proceedings at
http://home.kpmg/ca/bearstone (the "Receiver's Website") and shall post there as soon as
practicable:

(a) all materials prescribed by statue or regulation to be made publically available; and

(b) all applications, reports, affidavits, orders and other materials filed in these
proceedings by or on behalf of the Receiver, or served upon it, except such
materials as are confidential and the subject of a sealing order or pending
application for a sealing order.

35. Service of this Order shall be deemed good and sufficient by:

(a) serving the same on:

(i) the persons listed on the service list created in these proceedings or
otherwise served with notice of these proceedings;

(ii) any other person served with notice of the application for this Order;

(iii) any other parties attending or represented at the application for this Order;
and

(b) posting a copy of this Order on the Receiver's Website;

and service on any other person is hereby dispensed with.
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36. Service of this Order may be effected by facsimile, electronic mail, personal delivery or
courier. Service is deemed to be effected the next business day following transmission or
delivery of this Order.

Justice of the Court of Queen's Bench of Alberta
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SCHEDULE "A"

CERTIFICATE NO.

AMOUNT

RECEIVER CERTIFICATE

1. THIS IS TO CERTIFY that KPMG Inc., the Receiver and Manager (the "Receiver") of all
of the assets, undertakings and properties of Bearstone Environmental Solutions Inc. (the
"Debtor") appointed by Order of the Court of Queen's Bench of Alberta (the "Court")
dated the 6th day of August, 2019 (the "Order") made in action number 1901-08251 has
received as such Receiver from the holder of this certificate (the "Lender") the principal
sum of $ , being part of the total principal sum of $250,000.00 which the
Receiver is authorized to borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded [daily] [monthly not in advance on the 
day of each month] after the date hereof at a notional rate per annum equal to the rate of
 per cent above the prime commercial lending rate of the Bank of  from
time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Receiver pursuant
to the Order or to any further order of the Court, a charge upon the whole of the Property
(as defined in the Order), in priority to the security interests of any other person, but subject
to the priority of the charges set out in the Order, and the right of the Receiver to indemnify
itself out of such Property in respect of its remuneration and expenses.

4. All sums payable in respect of principal and interest under this certificate are payable at
the main office of the Lender at

5. Until all liability in respect of this certificate has been terminated, no certificates creating
charges ranking or purporting to rank in priority to this certificate shall be issued by the
Receiver to any person other than the holder of this certificate without the prior written
consent of the holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with
the Property (as defined in the Order) as authorized by the Order and as authorized by any
further or other order of the Court.
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7. The Receiver does not undertake, and it is not under any personal liability, to pay any sum
in respect of which it may issue certificates under the terms of the Order.

DATED the day of , 2019.

KPMG Inc., solely in its capacity as Receiver
and Manager of Bearstone Environmental
Solutions Inc. (as defined in the Order), and not
in its personal capacity

Per:
Name:
Title:
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APPENDIX “D” 

Sale Approval and Vesting Order 

  



hereby certify this to be a true copy of
the original  012-0  

dated t -1 of

for Clerk of the Court

COURT FILE NUMBER

COURT

JUDICIAL CENTRE

PLAINTIFF

DEFENDANT

DOCUMENT

ADDRESS FOR SERVICE AND
CONTACT INFORMATION OF
PARTY FILING THIS
DOCUMENT

1901 - 08251

COURT OF QUEEN'S BENCH OF ALB

CALGARY

NATIONS FUND I, LLC

BEARSTONE ENVIRONMENTAL SOLUTIONS
INC.

SALE APPROVAL AND VESTING ORDER

BENNETT JONES LLP
4500 Bankers Hall East
855-2" Street SW
Calgary, Alberta T2P 4K7

Attention: Ken Lenz, Q.C.
Telephone No.: 403-298-3317
Fax No.: 403-265-7219
Client File No.: 70924.7

DATE ON WHICH ORDER WAS PRONOUNCED: August 6, 2019

LOCATION WHERE
PRONOUNCED:

ORDER WAS Calgary, Alberta

NAME OF JUDGE WHO MADE THIS ORDER: The Honourable Maclam Justice B.
Romaine

UPON the Application of Nations Fund 1, LLC ("Nations"), for an Order approving the

!sole transaction (the "Transaction") contemplated by the Amended and Restated Asset Purchase

•and Sale Agreement dated July 23, 2019 (the "APA"), initially between Bearstone

Environmental Solutions Inc. ("Bearstone") as vendor and Silverpoint Energy Services Inc.

("Silverpoint") as purchaser, but adopted by the Receiver as vendor (the "Vendor") and

Silverpoint as purchaser (the "Purchaser"), a copy of which is attached as Exhibit "1" to the

Second Report of the Proposed Receiver; AND UPON having read the Receivership Order dated

August 6, 2019 (the "Receivership Order"), the Second Report of the Receiver, to be filed, the
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Affidavit of Gerry Kerkhoff sworn July 10, 2019 and the pleadings and proceedings filed herein;
-AND UPON hearing the submissions of counsel for Bearstone and the Purchaser, and counsel

: for Nations and counsel for the Receiver and other interested parties appearing at the application;

IT IS HEREBY ORDERED AND DECLARED THAT:

SERVICE

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

CAPITALIZED TERMS

2. - Capitalized terms not otherwise defined herein shall have the respective meanings

ascribed to them in the APA.

- ADOPTION BY THE RECEIVER

3. The adoption of the APA by the Receiver and of the position of Bearstone under the APA

is hereby approved and ratified.

APPROVAL OF THE TRANSACTION

4. The Transaction is commercially reasonable and in the best interests of the Bearstone and

its stakeholders. The Transaction is hereby approved. The Receiver is hereby authorized

and directed to take such additional steps and execute such additional documents as may

be necessary or desirable for the completion of the Transaction or for the conveyance of

the Purchased Assets to the Purchaser.

VESTING OF PROPERTY

Upon the delivery of a Receiver's Certificate to the Purchaser (or its nominee),

substantially in the form set out in Schedule "A" hereto (the "Receiver's Certificate"),

all of the Debtors' right, title and interest in and to the Purchased Assets described in the

APA shall vest absolutely in the name of the Purchaser (or its nominee), free and clear of

and from any and all security interests (whether contractual, statutory, registered or

otherwise), hypothecs, caveats, interests, mortgages, trusts or deemed trusts (whether
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contractual, statutory, registered or otherwise), liens, executions, levies, charges, or other

financial or monetary claims, assignments, actions, taxes, judgments, writs of execution,

options, agreements, disputes, debts, debentures, easements, covenants, encumbrances or

other rights, limitations or restrictions of any nature whatsoever including, without

.limitation, any rights or interests of any creditors of the Debtors, whether or not they have

attached or been perfected, registered or filed and whether secured, unsecured, registered

or otherwise and whether by payment, set-off or otherwise, whether liquidated,

unliquidated or contingent (collectively, the "Claims") including, without limiting the

generality of the foregoing:

(a) any encumbrances or charges created by the Consent Receivership Order; and

(b) all charges, security interests or claims evidenced by registrations pursuant to the

Personal Property Security Act (Alberta) or any other personal property registry

system;

and, for greater certainty, this Court orders that all of the encumbrances affecting or

relating to the Purchased Assets are hereby expunged and discharged as against the

Purchased Assets.

From and after the closing of the Transaction (including the payment of the Purchase

Price by the Purchaser), the Receiver is authorized to discharge from the Personal

Property Registry any claim registered against any of the Personal Property being

purchased by the Purchaser (or its nominee), to the extent the security interest is

registered against the interests of Bearstone.

The Receiver is hereby authorized and directed to take all necessary steps and execute

any and all documents to effect any and all discharges and the Registrars and all other

persons in control of or otherwise supervising such offices of registration or recording

shall forthwith remove and discharge all such registrations.

No further authorization or approval or any other action by any authority or regulatory

body exercising jurisdiction over the Purchased Assets shall be required for the closing

and post-closing implementation of the Transaction contemplated in the APA.
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Notwithstanding anything else in this Order, the following alleged lien Claims under the

Garage Keepers' Lien Act R.S.A. 2000, c. G-2 (the "GKLA") shall be unaffected by this

Order and shall continue to attach to the Purchased Asset against which such alleged lien

is claimed, the Purchaser (or its nominee) shall take title to such Purchased Asset subject

to such alleged lien claim, and the lien claimant and the Purchaser (or its nominee) shall

continue to have all rights and remedies available to it under the GKLA, including the

right to enforce or contest the validity of such lien:

a. The garage keepers' lien claims of Dunlop Truck Centre against a 2011 Western

Star with VIN 5KKPALDR9BPAZ1545 and registered in the Alberta Personal Property

Registry on (i) April 3, 2019 in the amount of $2,333.82 as registration number

19040337772 and (ii) on June 27, 2019 in the amount of $8,870.68 as registration

number 19062734228; and

b. The garage keepers' lien claims of Kal Tire A Corporate Partnership against:

i. A 2011 Kenworth with VIN 1NKDXBEX3BJ946734 and registered in

the Alberta Personal Property Registry on February 21, 2019 in the amount of $559.90 as

registration number 19022132158;

A 2013 Western Star with VIN SKKPALDR7DPBS7588 and registered

in the Alberta Personal Property Registry on May 21, 2019 in the amount of $1,890.15 as

registration number 19052126636;

iii. A 2012 Peterbilt with YIN 1NPTX4TX9CD153460 and registered in the

Alberta Personal Property Registry on June 3, 2019 in the amount of $989,11 as

registration number 19060316767; and

iv. A 2013 Freightliner with VIN 1FVPGNDRSDDBY8178 and registered

in the Alberta Personal Property Registry on April 30, 2019 in the amount of $1,239.51

as registration number 19043023346.
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10. The Purchase Price shall be paid by the discharge of secured indebtedness of Nations as

provided in the APA. For certainty, notwithstanding any provision of this Order,

Silverpoint, as Purchaser, shall assume the indebtedness owing by Bearstone to Nations

as contemplated by the APA.

Except as provided for in the APA, the Purchaser (and its nominee, if any) shall, by

virtue of the completion of the Transaction, have no liability of any kind whatsoever in

respect of any Claims against Bearstone or any affiliate of Bearstone and the Purchaser

(or its nominee) shall not be deemed a successor of Bearstone or any of its affiliates for

any Claims of any kind or nature whatsoever against Bearstone or any of its affiliates or

against the Purchased Assets.

- 12. Bearstone and all persons who claim by, through or under Bearstone in respect of the

Purchased Assets, shall stand absolutely barred, estopped and foreclosed from and

permanently enjoined from pursuing, asserting or claiming any and all right, title, estate,

interest, royalty, rental and equity of redemption in respect of or to the Purchased Assets

and, to the extent that any such persons or entities remain in the possession or control of

any of the Purchased Assets, or any certificates, instruments or other indicia of title

representing or evidencing any right, title, estate or interest in and to the Purchased

Assets, they shall forthwith deliver possession thereof to the Purchaser (or its nominee).

1 The Purchaser (or its nominee) shall be entitled to enter into and upon, hold and enjoy the

Purchased Assets for its own use and benefit without any interference of or by Bearstone,

or any person claiming by or through or against Bearstone.

14. The Receiver is to file with the Court a copy of the Receiver's Certificate, forthwith after

delivery thereof to the Purchaser (or its nominee).

. Notwithstanding:

(a) the pendency of these proceedings;
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(b) any applications for a bankruptcy order now or hereafter issued pursuant to the

Bankruptcy and Insolvency Act (Canada) in respect of Bearstone and any

bankruptcy order issued pursuant to any such applications; and

(c) any assignment in bankruptcy made in respect of Bearstone

the vesting of the Purchased Assets in the Purchaser (or its nominee) pursuant to this

Order shall be binding on any trustee in bankruptcy that may be appointed in respect of

Bearstone and shall not be void or voidable by creditors of Bearstone, nor shall it

constitute nor be deemed to be a settlement, fraudulent preference, assignment, fraudulent

conveyance, transfer at undervalue, or other reviewable transaction under the Bankruptcy

and Insolvency Act (Canada) 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.

The Receiver, the Purchaser (or its nominee) and any other interested party, shall be at

liberty to apply for further advice, assistance and directions as may be necessary in order

to give full force and effect to the terms of this Order and to assist and aid the parties in

closing the Transaction.

MISCELLANEOUS MATTERS

17. This Court hereby 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 Receiver and its agents in carrying out the terms of this Order.

All courts, tribunals regulatory and administrative bodies are hereby respectfully

requested to make such orders as to provide such assistance to the Receiver, as an officer

of this Court, as may be necessary or desirable to give effect to this Order or to assist the

Receiver and its agents in carrying out the terms of this Order.

This Order must be served only upon those interested parties attending or represented at

the within application and service may be effected by facsimile, electronic mail, personal

delivery or courier. Service is deemed to be effected the next business clay following the

transmission or delivery of such documents.
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19. i es.1:\/.1CC of this Order on c'itly party tint ,'mending this application is hereby dispensed with.

Justice of the Court of Queen's 13 ouch of Alberta
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SCHEDULE "A"

FORM OF RECEIVER'S CERTIFIC'ATE PURSUANT "f0 PARAGRAPH 5 OE 1111S
APPROVAL AND VESTING ORDER

COURT FILE NUMBER

. CONK{

JUDICEM, CENTRE

PLAINTIFF

DEFENDANTS

DOC111MENT

ADDRESS FOR SERVICE AND
Ci()NTAC01.' INFURMA010.1.()N 01
PARTY FIL,INWITIIS
DOCUN/fENT

RECITALS:

190! - 08251

COURT OF QUEEN'S BENCTI OF ALBERTA

CALGARY

NAM/NS FUND I. LLC

DEARSTONE ENVIRONMENTAL
SOLUTIONS INC.

RECEIVER'S CERTIFICATE

BENNETT ,10NES LLP
Barristers and Solicitors
4500 Bankers Hal l East
855 -- i)'111 Street S
Calgary, Alberta ±2P 4C7

Attention: Ken Lenz, Q.C.
Telephone No,: 403.298.3317
Fax No,: 403.265.7219
Client File No.: 70924.7

A. Pursuant to an Order or the Honourable Madam Justice B. Romaine or th.e Court or
Queen's Bench of Alberta (the "Court") dated August 6, 2019, KPIVICI Inc. was
appointed as the receiver and manager (the "Receiver") of the assets, undertakings, and
properties or Beiirstone Environmental Solutions Inc_ (the "Debtor").

Pursuant to an Order oft e Court dated August 6, 201Q, the Amended and Restated Asset
Purchase and Sale Agreement (the "APA") made between the Receiver and Silverpoint
Energv Services Inc. (the "Purdiiiiser") dated Julv 23, 2019, and provided for the vesting
i n the Purchaser or the Debtors' right, title and interest in and to the Purchased Assets as
defined in the APA, which vesting is to be effective with respect to the Purchased Assets
upon the delivery by the Receive to the Purchaser or u certificate confirming: (i) the
payment by the Purchaser of the Purchase Price for the Purchased Assets: (ii) that the
conditions to Closing as are out in the ,APA hire been satisfied or waived hy the Receiver
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and the Purchaser; and (iii) the Transaction has boon completed to the satisfaction or the
Receiver.

Unless otherwise indicated herein, capitalized terns not otherwise defined have the
meanings attributed to them in the APA.

Tur: REctIVER CERTIFIES THE FOLLO\VING:

The Purchaser has paid the Purchase Price for the Purchased Assets, payable at the
Closing pursuant to the AP/V,

Any conditions to Closing as set out in the APA have been satisfied or wakfod bY the
Receiver and the Purchaser; and

The Transaction has been completed to the satisfaction of the Receiver.

Phis Certificate was delivered by the Receiver at Cialgar Alberta on   2019.  

KPMC; Inc., in its capacity as Court-appointed
receiver and manager of the assets,
undertakings, and properties of Bearstone
1-invironmental Solutions Inc. and not in its
personal capacity.

Per:
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APPENDIX “E” 

BIA Section 245 and 246 Notice (Form 87) 

  





















 

 

 

 

 

APPENDIX “F” 

Request for Proposal Advertisement Tear Sheets 

  







APPENDIX “G” 

Ritchie Bros. Auctioneers Inc. Auctioneer Agreement (Redacted) 
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AUCTION AGREEMENT 

This Auction Agreement, dated as of October 2, 2019 (together with any schedules, 

exhibits and attachments hereto, collectively, the “Agreement”), is made by and between Ritchie 

Bros. Auctioneers (Canada) Ltd., a British Columbia corporation with a principal place of business 

at 9500 Glenlyon Parkway, Burnaby, British Columbia, Canada V5J 0C6 (the “Auctioneer”), and 

KPMG Inc., in its capacity as receiver of the assets, undertakings and properties (in such capacity, 

the “Receiver”) of Bearstone Environmental Solutions Inc., (the “Company”), and not in its 

personal or corporate capacity, with a principal place of business at Suite 3100, 205 - 5th Avenue 

SW, Calgary, Alberta,  Canada T2P 4B9. 

WHEREAS, pursuant to an Order of the Honourable Madam Justice B. Romaine of the 

Alberta Court of Queen’s Bench (the “Court”) pronounced on August 6, 2019 (the “Receivership 

Order”), KPMG Inc. was appointed as Receiver of the assets, undertakings and properties of the 

Company 

WHEREAS, the Company is the owner of the Assets (as defined below);  

WHEREAS, pursuant to the Receivership Order, the Receiver is authorized to, among 

other things, “engage, consultants, appraisers, agents, experts, auditors, managers, counsel and 

such other persons from time to time and on whatever basis, including on a  temporary basis, to 

assist with the exercise of the powers and duties” and to “to sell, convey, transfer, lease or assign 

the Property or any part or parts thereof out of the ordinary course of business” with the approval 

of the Court in respect of any transaction exceeding $200,000; 

WHEREAS, the Receiver is storing the Assets on lands in Grande Prairie municipally 

described as 9502 42nd Avenue Grande Prairie, Alberta (the “Facility”).  

WHEREAS, the Receiver desires to retain Auctioneer to provide auction services with 

respect to the disposition of the Assets; and 

WHEREAS, Auctioneer is willing to serve as the Receiver’s Auctioneer, for the purpose 

of providing such auction services, upon the terms and conditions and in the manner set forth in 

this Agreement. 

NOW, THEREFORE, in consideration of the mutual covenants and agreements 

hereinafter set forth and other good and valuable consideration, the receipt and sufficiency of 

which are hereby acknowledged, the parties hereto agree as follows: 

1. DEFINITIONS 

For the purposes of this Agreement, the terms listed below shall have the respective 

meanings indicated: 

1.1 “Approval Order” shall mean one or more orders of the Court in form acceptable 

to Auctioneer, acting reasonably, authorizing the Receiver to (a) retain Auctioneer on the terms 

set forth herein, (b) pay Auctioneer its compensation on the terms set forth herein without further 

order of the Court, (c) enter into and consummate the transactions set forth herein, and (d) transfer 

title to the Assets to any purchasers free and clear of liens, claims and encumbrances. 

1.2 “Assets” shall mean the Company’s inventory, equipment and/or machinery, as 

specifically listed on Exhibit “A” hereto. 

1.3 “Auction” shall mean an auction of the Assets at the Grande Prairie Facility, which 

auction will occur no later than November 19, 2019, unless otherwise agreed to in writing by 

Auctioneer and Receiver.  

1.4 "Auction Date" shall mean November 19, 2019, or such other date agreed to in 

writing by Auctioneer and Receiver.  

1.5 “Business Day” shall mean a day other than a Saturday, Sunday or statutory 

holiday in the province of Alberta. 
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1.6 “Expenses” shall mean all direct and indirect costs and expenses incurred by 

Auctioneer in connection with the exercise of its rights and obligations under this agreement, the 

performance of the Services and the Sale of the Asset, including without limitation all costs and 

expenses relating to transportation of the Assets to the Grande Prairie Facility, marketing the 

Assets and refurbishment and cleaning of the Assets to the extent determined by Auctioneer. 

1.7 “Grande Prairie Facility” shall mean Auctioneer’s facility located in Grande 

Prairie, Alberta.  

1.8 “Overage” shall mean all Sales Proceeds in excess of  

. 

1.9 “Material Damage” means any damage to, or destruction of, a portion of the 

Assets that exceeds $100,000 to repair or replace. 

1.10 “Net Minimum Guarantee” shall have the meaning ascribed to in Section 3.1. 

1.11 “Removal Date” shall be a date no later than thirty (30) days from the date that the 

Approval Order is pronounced, unless otherwise extended by mutual written agreement between 

Auctioneer and Receiver.  

1.12 “Sale” shall mean the sale of the Assets to be conducted by Auctioneer on behalf 

of the Receiver, which may include any combination of a private or public sale of the Assets prior 

to the Auction, and/or the Auction of the Assets at the Grande Prairie Facility or on the internet. 

1.13 “Sale Commencement Date” shall mean the first business day after the satisfaction 

of the conditions precedent set forth in Section 12 hereof, including the entry of the Approval 

Order. 

1.14 “Sale Proceeds” shall have the meaning ascribed to it in Section 4.1. 

1.15 “Sale Term” shall mean the period of time beginning with the Sale 

Commencement Date and ending at midnight on the Auction Date. 

1.16 “Services” shall mean the services to be performed by Auctioneer pursuant to 

Section 2.2 of this Agreement. 

1.17 “Supervisors” shall mean the individual(s) that will provide Services in relation to 

the Sale and/or the Auction, whether at the Grand Prairie Facility or otherwise as set forth in 

Sections 2.2 and 2.3 of this Agreement. 

1.18 “Termination Event” shall have the meaning ascribed to it in Section 14.1. 

2. RETENTION 

2.1 The Receiver hereby retains Auctioneer, and Auctioneer hereby agrees to serve, as 

an independent Auctioneer in connection with the conduct of the Sale as set forth herein.  With 

respect to the Sale, Auctioneer shall serve as the Receiver’s sole and exclusive Auctioneer relative 

thereto throughout the Sale Term. 

2.2 On the terms and conditions set forth herein, commencing after execution of this 

Agreement and satisfaction of the conditions precedent hereunder, Auctioneer shall provide the 

Receiver with the following service (the “Services”) with respect to the conduct of the Sale: 

(a) worldwide marketing of the Assets during the Sale Term, which marketing 

shall commence upon execution of this Agreement and shall include, 

without limitation: 

(i) immediately uploading details of the Assets to the Auctioneer’s 

website (rbauction.com) along with any photos;  

(ii) arranging for a crew to clean, organize and prepare the Assets for 

sale, capturing detailed equipment information and taking additional 

high-resolution photos of each Asset;  
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(iii) advertising the Assets in local and industry-specific print and online 

publications and using search engine optimization to reach the 

widest audience of potential buyers; and 

(iv) conducting direct mail and email campaigns to target select 

individuals from Auctioneer’s database; 

(b) transport the Assets from the Facility to the Grande Prairie Facility or such 

other location where the Sale of the Assets will occur;  

(c) oversee the liquidation and disposal of the Assets as further described 

below, including carrying out and managing all aspects of the on-site 

preparation and organization of the Assets for auction and mobilizing a team 

of personnel to carry out the foregoing tasks; 

(d) catalogue and photograph the Assets for posting on Auctioneer’s website 

and other marketing channels; 

(e) organize and manage site visits and inspections of the Assets by potential 

bidders; 

(f) enable on-site and real-time online bidding on the day of the Auction;  

(g) provide and supervise fully qualified and experienced personnel, including 

without limitation all managerial, labour, accounting and Auction day 

personnel, who will prepare for and sell the Assets in accordance with the 

terms of this Agreement; 

(h) if applicable, provide all on-site and auction day customer amenities 

including catering (as applicable), restroom facilities, first aid attendants 

and convenient buyer services; 

(i) sell the Assets for cash or other immediately available funds to the highest 

bidder(s) on an “AS IS,” “WHERE IS” and “all sales are final” basis and in 

accordance with the terms of this Agreement; 

(j) charge and collect from all purchasers any purchase price together with all 

applicable taxes in connection therewith; 

(k) invoice and collect auction proceeds in accordance with Auctioneer’s 

standard auction terms; 

(l) provide the Receiver with reporting and reconciliation of accounting 

information and detailed post-Auction settlement reporting in Auctioneer’s 

standard form; and 

(m) provide such other related service deemed necessary or prudent by Receiver 

and Auctioneer under the circumstances presented. 

2.3 In connection with the Sale, Auctioneer shall directly retain and engage one or more 

Supervisors.  The Supervisors may be an employee of Auctioneer or an independent contractor 

engaged as an agent of Auctioneer, and are not and shall not be deemed to be an employee of the 

Receiver or Company in any manner whatsoever. 

2.4 All sales of Assets shall be made by Auctioneer as agent in fact for the Receiver. 

Title to the Assets shall remain with the Company throughout the Sale Term. 

2.5 Subject to this Agreement, Auctioneer shall be the sole party authorized to sell the 

Assets.  The Assets will be sold in such lots as Auctioneer may determine. 

2.6 Auctioneer is authorized to accept any reasonable means as payment for the Assets 

sold provided it is in immediately available funds. 
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2.7 Auctioneer shall sell the Assets on an “as is, where is” basis, without any 

representations of any kind or nature whatsoever, including as to merchantability or fitness, and 

without warranty or agreement as to the condition of such Assets.  The Receiver acknowledges 

that Auctioneer is acting solely in the capacity of Auctioneer for the Receiver and has no 

knowledge with respect to the fitness or usability of any of the Assets.   

3. PAYMENT OF NET MINIMUM GUARANTEE 

3.1 Subject only to Sections 6.1 and 14.3, Auctioneer shall pay to Receiver by certified 

cheque, bank draft or wire transfer, a non-refundable net minimum guarantee in the amount of  

 (the “Net Minimum Guarantee”), 

which amount shall be exclusive of all provincial and federal sales taxes, for the right to sell the 

Assets. The Net Minimum Guarantee shall be payable as follows: 

(a) Auctioneer shall pay to Receiver  

 of the Net Minimum 

Guarantee upon the pronouncement by the Court of the Approval Order; 

and 

(b) Auctioneer shall pay to Receiver the remainder of the Net Minimum 

Guarantee, being  

 of the Net 

Minimum Guarantee within twenty-one (21) days of the Auction. 

3.2 For greater certainty, if the transactions contemplated under this Agreement are not 

completed for any reason other than a termination under Section 14.1(a) or (c), the Net Minimum 

Guarantee shall be payable to Receiver without prejudice to any rights or remedies Receiver may 

have in law or under this Agreement in connection with any default of Auctioneer.  

4. DISTRIBUTION OF SALE PROCEEDS 

4.1 Auctioneer shall track and manage all proceeds of the Sale (the “Sale Proceeds”).  

4.2 After sufficient Sale Proceeds have been collected from the Sale of the Assets to 

first pay the Net Minimum Guarantee (or to reimburse Auctioneer for the payment of the Net 

Minimum Guarantee), Auctioneer shall be entitled to be paid the next available Sale Proceeds in 

an amount not to exceed .   

4.3 Any additional Sale Proceeds above the Overage shall be allocated and paid out as 

follows: 

 to Receiver (the “Receiver’s Overages”) 

  to Auctioneer  

 

4.4 Auctioneer shall pay to Receiver the Receiver’s Overages, within twenty-one (21) 

days of the Auction. 

4.5 Subject only to Section 5.1, Auctioneer shall be responsible for all costs and 

expenses related to the Sale, Services and the Auction, including without limitation the Expenses. 

5. BUYER’S PREMIUM 

5.1 Auctioneer shall be entitled to charge and retain for its own account a reasonable 

and customary buyer’s premium (the “Buyer’s Premium”) on all purchased Assets, which 

Buyer’s Premium shall not exceed: 

(a) ;   

(b)  

; or 

(c) . 
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Any such Buyer’s Premium collected shall not be considered Sale Proceeds and shall not be subject 

to the terms of Sections 4.1 above.  

5.2 The Assets shall not be sold as part of any lot(s) with other assets (the “Other 

Assets”) unless:  

(a) Receiver agrees in writing to the sale of some or all of the Assets as part of 

a lot with Other Assets; and 

(b) Receiver and Auctioneer agree in writing as to:  

(i) the split of the Buyer’s Premium as between the Assets and Other 

Assets; and 

(ii) how the proceeds of sale will be distributed between the Assets and 

the Other Assets.    

Nothing in this section 5.2 shall limit the ability of the Auctioneer to action 

the Assets with Other Assets so long as the Assets and Other Assets do not 

form part of the same lot.  

6. ADJUSTMENTS TO NET MINIMUM GUARANTEE 

6.1 The Net Minimum Guarantee shall be subject to adjustment only if: 

(a) the Assets are not in a condition equivalent to or better than when inspected 

by Auctioneer on September 4th, 2019 when the Assets arrive at the 

Auctioneer’s auction yard and Auctioneer provides written notice of same 

within three days of such arrival;  

(b) Receiver is unable to legally sell the Assets at the Auction; or 

(c) the Auction is not held at the Grande Prairie Facility for reasons that are 

outside of the control of Auctioneer and the Assets must be moved to a 

mutually agreeable alternate site.  

6.2 Any adjustment to the Net Minimum Guarantee must be mutually agreed to in 

writing by Auctioneer and Receiver. 

7. RISK OF LOSS, INSURANCE 

7.1 Receiver shall be responsible for loss or damage to the Assets, other than loss or 

damage arising as a result of the negligence of Auctioneer, its agents or employees, until the 

earliest of (the “Transfer Date”): 

(a) the removal of the Assets from the Grande Prairie Facility by the purchaser; 

or 

(b) receipt by Receiver of the Sales Proceeds. 

7.2 In the event of Material Damage to, or destruction of, the Assets or any part thereof, 

prior to the Transfer Date, Auctioneer may, at its option: 

(a) terminate this Agreement on written notice to Receiver; or  

(b) reduce the Net Minimum Guarantee, by notice to Receiver, by an amount 

equal to the cost of repair, or, if the Assets are destroyed or damaged beyond 

repair, by an amount equal to the replacement cost of the assets forming part 

of the Assets that have been damaged or destroy, and complete the 

transaction contemplated under this Agreement, provided that Receiver 

must agree to the amount of any reduction to the Net Minimum Guarantee. 

7.3 In the event of damage to the Assets that is not Material Damage, Auctioneer will 

complete the transaction contemplated under this Agreement, in which event any insurance 
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proceeds or other compensation proceeds paid or payable with respect to the Assets will be 

assigned or paid by Receiver to Auctioneer, and the Net Minimum Guarantee will be reduced by 

the cost of repair or replacement to the extent that any such insurance or other proceeds do not 

compensate for the repair or replacement costs of the damaged or destroyed Assets, provided that 

Receiver must agree in writing to the amount of any reduction to the Net Minimum Guarantee.  

8. REPRESENTATIONS AND WARRANTIES OF AUCTIONEER 

8.1 Auctioneer hereby represents, warrants and covenants in favour of Receiver as 

follows: 

(a) Auctioneer has taken all necessary action required to authorize the 

execution, performance and delivery of this Agreement, and to consummate 

the transactions contemplated hereby; 

(b) this Agreement is a valid binding obligation of Auctioneer enforceable in 

accordance with its terms;  

(c) to the best of Auctioneer’s knowledge, no action or proceeding has been 

instituted or threatened affecting the consummation of this Agreement or 

the transactions contemplated herein; and 

(d) Auctioneer is solvent and has not made, nor is it aware of, any assignment 

proposal or other proceeding for the benefit of its creditors. 

9. REPRESENTATIONS AND WARRANTIES OF RECEIVER  

9.1 Receiver hereby represents, warrants and covenants in favour of Auctioneer that, 

upon the issuance of the Approval Order and provided that such Approval Order is not stayed, 

modified or waived: 

(a) Receiver has taken all necessary action required to authorize the execution, 

performance and delivery of this Agreement, and has taken all steps 

necessary and has good and valid authority to consummate the transactions 

contemplated hereby, including the conduct of the Sale; 

(b) the Approval Order shall grant to Auctioneer the legal authority to sell the 

Assets to the general public free and clear of any liens, claims or 

encumbrances; and 

(c) this Agreement is a valid and binding obligation of the Receiver enforceable 

in accordance with its terms. 

10. AFFIRMATIVE DUTIES OF AUCTIONEER 

10.1 Auctioneer shall prepare any reporting forms, certificates, reports and other 

documentation required in connection with the payment of applicable sales taxes to the appropriate 

taxing authorities and Auctioneer shall process all of the foregoing on behalf of the Receiver.   

10.2 Auctioneer shall be responsible for obtaining, in the name of and with the assistance 

of Receiver, any permits or licenses necessary to conduct the Sale.  

10.3 Auctioneer shall provide sufficient labour and Supervisors for the set up and 

conduct of the Auction, including auctioneers, accounting support, and personnel to register 

bidders. 

10.4 Auctioneer shall provide the Receiver with an accounting of the Auction within 

twenty-one (21) days after its completion.  With such accounting, Auctioneer shall also deliver 

any funds due and payable to the Receiver under the terms of this Agreement. 

10.5 Auctioneer shall remove the Assets from the Facility within thirty (30) days of the 

Approval Order. 
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10.6 Auctioneer shall perform the all duties and Services listed in Section 2.2 in relation 

to the Assets. 

10.7 Auctioneer shall use commercially reasonable efforts to complete the Auction by 

November 19, 2019.   

11. AFFIRMATIVE DUTIES OF RECEIVER 

11.1 Receiver shall authorize Auctioneer to use the name “Bearstone Environmental 

Solutions Inc.” in its advertising of the sale of the Assets and in its promotional materials. 

11.2 Receiver shall be responsible for obtaining or replacing vehicle registrations, keys 

or any actions required related to the Alberta Assigned Vehicle Identification Number program, as 

applicable, at its own cost and expense.  Upon request from the Receiver, Auctioneer shall obtain 

or replace the vehicle registrations or keys for any of the Assets for cost plus a ten percent (10%) 

management fee. 

12. CONDITIONS PRECEDENT 

12.1 The willingness of Auctioneer and the Receiver to enter into the transactions 

contemplated under this Agreement, and specifically any obligation of Auctioneer to fund the Net 

Minimum Guarantee pursuant to Sections 3.1 and 4.1 hereof, are directly conditioned upon the 

satisfaction of the following conditions at the time or during the time periods indicated, unless 

specifically waived in writing by the applicable party: 

(a) all representations and warranties hereunder shall be true and correct in all 

material respects, and no Termination Event (as defined below) shall have 

occurred as of the date hereof and as of the Sale Commencement Date; and 

(b) The Court will have issued the Approval Order on or before October 28, 

2019, or such later date as agreed to in writing by Auction and Receiver, 

and such order shall not have been stayed or vacated. 

13. INDEMNITIES 

13.1 Auctioneer shall and hereby agrees to defend, indemnify, and hold harmless 

Receiver and its officers, directors, agents, employees and principals from and against any and all 

known or unknown losses, damages, liabilities, claims, actions, judgments, penalties, fines, court 

costs and legal or other expenses which Receiver may incur as a direct or indirect consequence of: 

(i) grossly negligent or intentional acts or omissions of Auctioneer or its agents, employees, 

representatives and principals in connection with the Sale or the removal of the Assets from the 

Facility; and/or (ii) the material breach by Auctioneer of any of its representations, warranties or 

other obligations under this Agreement and/or any claims asserted by Auctioneer’s Supervisors, 

employees or agents, including Auctioneer’s employees’ or agents’ payroll claims (wage claims, 

claims for taxes required to be withheld from wages, social security, etc.), or unemployment 

compensation claims. 

13.2 Receiver shall and hereby agrees to defend, indemnify, and hold harmless 

Auctioneer and its officers, directors, agents, employees and principals from and against any and 

all known or unknown losses, damages, liabilities, claims, actions, judgments, penalties, fines, 

court costs and legal or other expenses which Auctioneer may incur as a direct or indirect 

consequence of: (i) grossly negligent or intentional acts or omissions of Receiver or its agents, 

employees, representatives and principals in connection with the Sale or its obligations under this 

Agreement, any breach of the representations, warranties or covenants set out herein; (ii) failure 

by Receiver to comply with any laws relating to Receiver’s right to sell the Assets; and (iv) 

deficiencies in the provision of documents required for the purpose of titling or registering any 

part of the Assets by any purchaser thereof.  

13.3 Auctioneer shall:  

(a) be solely liable, shall assess and shall remit to the to the appropriate 

governmental authority all applicable sales taxes which are payable under 

the Excise Tax Act (Canada) or any other relevant federal or provincial 
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legislation (collectively, the “Acts”) in connection with the transfer of the 

Assets, all in accordance with the Acts, and will properly file such returns 

by the date required by the applicable legislation; and 

(b) on its own behalf and on behalf of all other beneficially interested parties, 

indemnify and save harmless the Receiver from and against any and all sales 

tax, penalties, costs and/or interest (including but not limited to legal fees 

on a solicitor and his own client basis) which may become payable by or 

assessed against the Receiver under the Acts in connection with the 

purchase and sale of the Assets pursuant to this Agreement. 

14. TERMINATION 

14.1 This Agreement may only be terminated (each a “Termination Event”): 

(a) by the mutual written consent of Receiver and Auctioneer;  

(b) by Receiver by written notice to Auctioneer: 

(i) if there has been a material breach, inaccuracy in or failure to 

perform any representation, warranty, covenant or agreement made 

by Auctioneer under this Agreement, which breach, inaccuracy in 

or failure to perform shall continue uncured seven (7) days after 

receipt of written notice thereof to the defaulting party; or 

(ii) if any representation or warranty made by Auctioneer proves untrue 

in any material respect as of the date made and throughout the Sale 

Term; 

(c) by Auctioneer by written notice to Receiver: 

(i) in accordance with Section 7.2;  

(ii) if there has been a material breach, inaccuracy in or failure to 

perform any representation, warranty, covenant or agreement made 

by Receiver under this Agreement, which breach, inaccuracy in or 

failure to perform shall continue uncured seven (7) days after receipt 

of written notice thereof to the defaulting party; or 

(iii) if any representation or warranty made by Receiver proves untrue in 

any material respect as of the date made and throughout the Sale 

Term. 

14.2 In the event of termination of this Agreement in accordance with Section 14.1(b), 

this Agreement shall forthwith become of no further force or effect, and there shall be no liability 

on the part of any party hereto except: 

(a) as set for in Article 3, Section 4.5 and Article 14; and 

(b) that nothing herein shall relieve any party hereto from liability for any 

intentional breach of any provision hereof. 

14.3 In the event of termination of this Agreement in accordance with Section 14.1(a) or 

(c), this Agreement shall forthwith become of no further force or effect, and there shall be no 

liability on the part of any party hereto except: 

(a) as set forth in this Article 14; and 

(b) that nothing herein shall relieve any party hereto from liability for any 

intentional breach of any provision hereof.   
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15. MISCELLANEOUS 

15.1 Any notice or other communication under this Agreement shall be in writing and 

may be delivered personally, sent by facsimile or by prepaid registered or certified mail, or by 

electronic mail, addressed as follows: 

(i) in the case of Auctioneer: 

Ritchie Bros. Auctioneers (Canada) Ltd., 

9500 Glenlyon Parkway,  

Burnaby, British Columbia, Canada V5J 0C6 

Attn:  Devin Norris 

Email: dnorris@ritchiebros.com 

(ii) in the case of Receiver: 

KPMG LLP 

Suite 3100, 205 - 5th Avenue SW 

Calgary, Alberta T2P 4B9 

Attn: Neil Honess 

Email: nhoness@kpmg.ca 

with a copy to: 

Cassels Brock & Blackwell LLP 

Suite 3180 Bankers Hall West 

888 3rd Street SW 

Calgary, Alberta, T2P 5C5 

Attn: Jeffrey Oliver 

Email: joliver@casselsbrock.com 

15.2 This Agreement shall be governed by and interpreted in accordance with the 

internal laws of the Province of Alberta, without reference to any conflict of laws provisions. 

15.3 Auctioneer’s services involve the orchestration of a sales and marketing effort of 

the Assets on behalf of Company. Subject to Sections 3.1 and 4.1, Auctioneer is not guaranteeing 

any result from the Sale and nothing contained in this Agreement shall be construed as a warranty 

on the part of Auctioneer that any result will be achieved as part of the Sale, unless explicitly stated 

otherwise, herein. 

15.4 Receiver shall not bid, directly or indirectly, nor allow any other person to bid on 

Receiver's behalf or for Receiver's benefit, by agency or otherwise, on the Assets or any part 

thereof at the auction. 

15.5 All monetary amounts describe in this Agreement shall be in Canadian dollars. 

15.6 Auctioneer does not guarantee any buyer’s performance of its obligations or 

payment of its purchase price. 

15.7 In the event any term or provision contained within this Agreement shall be deemed 

illegal or unenforceable, then such offending term or provision shall be considered deleted from 

this Agreement and the remaining terms shall continue to be in full force and effect. 

15.8 This Agreement constitutes the entire agreement between the parties with respect 

to the subject matter hereof and supersedes all prior negotiations and understandings, and can only 

be modified by a writing signed by Receiver and Auctioneer. 

15.9 Neither the Receiver nor Auctioneer shall assign this Agreement without the 

express written consent of the other.  This Agreement shall inure to the benefit of, and be binding 

upon, the parties and their respective successors and permitted assigns. 

15.10 This Agreement may be executed in several counterparts, each of which when so 

executed shall be deemed to be an original and such counterparts, together, shall constitute one 
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and the same instrument.  Delivery by facsimile of this Agreement or an executed counterpart 

hereof shall be deemed a good and valid execution and delivery hereof or thereof. 

15.11 Nothing contained hereof shall be deemed to create any relationship between 

Auctioneer and the Receiver other than an agency relationship.  It is stipulated that the parties are 

not partners or joint venturers. 

 

[INTENTIONALLY LEFT BLANK] 
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EXECUTED by each of the parties hereto on the date first above mentioned.  

 

  RITCHIE BROS. AUCTIONEERS (CANADA) LTD. 

By:   
Its:   

 

  KPMG INC., in its capacity as Receiver of the assets, 
undertakings and properties of Bearstone Environmental 
Solutions Inc., and not in its personal or corporate capacity 
 
By:   
Its:   

 

 

 

  

Depose
STRATEGIC Accounts MANAGER
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EXHIBIT “A” 

LIST OF ASSETS 

OWNER ID DESCRIPTION SERIAL NUMBER 

257 2013 CHEVROLET 2500HD SILVERADO CREW CAB 4X4 PICKUP 3GCPKSE78DG223074 

250 2011 CHEVROLET 2500HD SILVERADO CREW CAB 4X4 PICKUP 1GC1KXCG7BF259634 

246 2012 CHEVROLET 1500 SILVERADO CREW CAB 4X4 PICKUP 3GCPKSE77CG108108 

242 2010 CHEVROLET 1500 SILVERADO LTZ CREW CAB 4X4 PICKUP 3GCXKTE21AG103350 

256 2010 CHEVROLET 1500 SILVERADO CREW CAB 4X4 PICKUP 3GCRKREAXAG101292 

243 2008 DODGE RAM 1500 4X4 PICKUP 1D7HU16268J240803 

253 2015 CHEVROLET 3500HD SILVERADO CREW CAB 4X4 FLATBED TRUCK 1GB4KYC88FF511929 

244 2015 CHEVROLET 3500HD SILVERADO CREW CAB 4X4 FLATBED TRUCK 1GB4KYC85FF501181 

307 2011 KENWORTH W900 T/A SLEEPER TRUCK TRACTOR (T/A) 1XKWD40X7BJ948495 

308 2004 KENWORTH W900 T/A SLEEPER TRUCK TRACTOR (T/A) 1XKWDB9XX4R973712 

304 2012 KENWORTH T800 TRI DRIVE SLEEPER HEAVY HAUL TRUCK 1XKDP4EX0CR955556 

317 2013 KENWORTH T800 TRI DRIVE SLEEPER HEAVY HAUL TRUCK 1XKDP4EX2DJ962508 

305 2012 KENWORTH T800 TRI DRIVE SLEEPER HEAVY HAUL TRUCK 1XKDP4EXDCR955557 

313 2011 KENWORTH T800 TRI DRIVE SLEEPER HEAVY HAUL TRUCK 1XKDP4EX8BJ948657 

314 2011 KENWORTH T800 TRI DRIVE SLEEPER HEAVY HAUL TRUCK 1XKDP4EX4BJ948655 

312 2009 KENWORTH T800 TRI DRIVE SLEEPER HEAVY HAUL TRUCK 1XKDP40X29R941240 

252 2008 FORD F350 CREW CAB 4X4 UTILITY TRUCK 1FTWW31598EB06174 

202 2011 KENWORTH T800 17294 LITRE TRIDRIVE SLEEPER HYDRO VAC TRUCK 1NKDXBEX5BJ946735 

203 2014 WESTERN STAR 4900SA 14800 LITRE TRI DRIVE SLEEPER HYDRO VAC TRUCK 5KKPALD14EPFZ0317 

CTT103 2014 WESTERN STAR 4900SA 14800 LITRE TRI DRIVE SLEEPER COMBO VAC 5KKPALD14EPFZ0316 

127 2009 WESTERN STAR 4900SA TRI DRIVE SLEEPER VACUUM TRUCK 5KJRALCK59PAJ2030 

120 2008 KENWORTH T800B 22379 LITRE TRI DRIVE SLEEPER TANK TRUCK 1NKDX4EX08R935390 

116 2013 PETERBILT 367 22379 LITRE TRI DRIVE SLEEPER TANK TRUCK 1NPTX4TXXDD184315 

117 2012 PETERBILT 367 22379 LITRE TRI DRIVE SLEEPER TANK TRUCK 1NPTX4TXXCD171224 

W2017 2003 WESTLAKE TRIDEM PORTABLE FIELD OFFICE SQ1030TRA37010549 

412 2016 CROSS COUNTRY 31 FT TRIDEM END DUMP TRAILER 2C9VBT3W4GM183587 

430 2014 DRAGON 46000 LITRE TRIDEM TANK TRAILER 1UNST453XES128878 

435 2015 DURA-HAUL 44516 LITRE TRIDEM TANK TRAILER 3P9KT4436F1033934 

416 2012 STEPHENS 46000 LITRE TRIDEM TANK TRAILER 1S9AB15C3CH474447 

414 2012 STEPHENS 46000 LITRE TRIDEM TANK TRAILER 1S9AB15C8CH474444 

417 2011 STEPHENS 46800 LITRE TRIDEM TANK TRAILER 1S9AB15C6BH474165 

423 2011 STEPHENS 46000 LITRE TRIDEM TANK TRAILER 1S9AB15C6BH474120 

422 2011 STEPHENS 46800 LITRE TRIDEM TANK TRAILER 1S9AB15C2BH474163 

424 2008 STEPHENS 50000 LITRE TRIDEM TANK TRAILER 1S9AB15C68H474045 

421 2009 HEIL 49967 LITRE TRIDEM TANK TRAILER 5HTDL493595J23298 

TR427 2007 HEIL 46182 LITRE TRIDEM TANK TRAILER 5HTDL493375J21868 

425 2007 HEIL 41639 LITRE TRIDEM TANK TRAILER 5HTDL493375J21807 

428 2007 HEIL 46182 LITRE TRIDEM TANK TRAILER 5HTDL483X75J21903 

419 2005 HEIL 37854 LITRE TRIDEM TANK TRAILER 5HTDL433055J21123 

420 2006 HEIL 46182 LITRE TRIDEM TANK TRAILER 5HTDL493765J21287 

429 2007 BRENNER 46182 LITRE TRIDEM TANK TRAILER 1CBFAB3307F0B8056 

426 2006 BRENNER 37850 LITRE TRIDEM TANK TRAILER 10BFAB3UX6F0B6855 

QT104 2012 TREMCAR 32000 LITRE QUAD/A TANK TRAILER 2TLZL4543CB004502 

QT105 2008 LAZER INOX 32000 LITRE QUAD/A TANK TRAILER 2L9TC44289D79580 

QT106 2008 HEIL 31800 LITRE QUAD/A TANK TRAILER 5HTDL364885G22539 

418 2011 HEIL 46182 LITRE TRIDEM TANK TRAILER 5HTDL4939BSL23784 

110 2013 BRENNER QUAD/A PARTS/STATIONARY CONSTRUCTION-OTHER 10BFB742XDF06C709 
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OWNER ID DESCRIPTION SERIAL NUMBER 

 2011 KENWORTH T800 TRI DRIVE SLEEPER PARTS/STATIONARY TRUCKS - OTHER 1XKDP4EX5BR948665 

121 2012 PETERBILT 367 TRI/A SLEEPER PARTS/STATIONARY TRUCKS - OTHER 1NPTX4TX4CD154807 

 

 

 

 



 

 

 

 

 

APPENDIX “H” 

Interim Statement of Receipts and Disbursements 

  



RECEIPTS AMOUNT (CAD$)
Accounts receivable collections 791,502.70               
GST collections 39,575.14                 
Transfer from pre-receivership bank account 17,056.43                 
Petty cash 129.28                      
Interest 111.21                      

TOTAL RECEIPTS 848,374.76$             
DISBURSEMENTS

Payroll, wages and contractors (82,173.03)
Receiver's Counsel fees (56,412.62)
Rent (29,920.30)
Repairs and maintenance (19,356.36)
Credit card payment (11,091.37)
Appraisal fees (7,000.00)
GST paid (6,316.98)
Advertising (2,158.85)
Insurance (1,725.00)
Mail forwarding (494.45)
Computer services (482.00)
Bank fees (62.00)

TOTAL DISBURSEMENTS (217,192.96)$            

EXCESS OF RECEIPTS OVER DISBURSEMENTS 631,181.80$             

IN THE MATTER OF THE RECEIVERSHIP OF
BEARSTONE ENVIRONMENTAL SOLUTIONS INC.

RECEIVER'S INTERIM STATEMENT OF RECEIPTS AND DISBURSEMENTS 
FOR THE PERIOD

AUGUST 6, 2019 TO SEPTEMBER 25, 2019


	Appencides - First Report.pdf
	Appendix E - Section 245 246 Notice.pdf
	Form 87 - Bearstone.pdf
	blank.pdf
	Blank Page







