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Estate / Court File Nos: 35-2721716 
35-2721875  
35-2721896 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(IN BANKRUPTCY AND INSOLVENCY) 

In the Matter of the Notice of Intention to Make a Proposal of 
Drexler Construction Limited of the township of Rockwood  

in the Province of Ontario 

And In the Matter of the Notice of Intention to Make a Proposal of 
Folmur Construction (2004) Ltd. of the township of Rockwood 

in the Province of Ontario 

And In the Matter of the Notice of Intention to Make a Proposal of  
Down Under Pipe and Cable Locating Ltd. of the township of Rockwood 

in the Province of Ontario 

FIRST REPORT OF ALBERT GELMAN INC.  
IN ITS CAPACITY AS PROPOSAL TRUSTEE 

(Dated April 12, 2021) 

I. INTRODUCTION 

1. �7�K�L�V�� �I�L�U�V�W�� �U�H�S�R�U�W�� ���³First Report�´���� �L�V�� �I�L�O�H�G�� �E�\�� �$�O�E�H�U�W�� �*�H�O�P�D�Q�� �,�Q�F���� ���³AGI�´���� �L�Q�� �L�W�V�� �F�D�S�D�F�L�W�\�� �D�V�� �S�U�R�S�R�V�D�O
�W�U�X�V�W�H�H�����W�K�H���³Proposal Trustee�´�����L�Q���F�R�Q�Q�H�F�W�L�R�Q���Z�L�W�K���D���1�R�W�L�F�H���R�I���,�Q�W�H�Q�W�L�R�Q���W�R���0�D�N�H���D���3�U�R�S�R�V�D�O�����³NOI�´�����I�L�O�H�G���E�\��
Drexler Construction Limited ���³Drexler�´�������)�R�O�P�X�U���&�R�Q�V�W�U�X�F�W�L�R�Q�����������������/�W�G�������³Folmur�´�����D�Q�G�� Down Under Pipe 
and Cable Locating Ltd. ���³Down Under�´�����D�Q�G���W�R�J�H�W�K�H�U���Z�L�W�K��Drexler and Folmur�����W�K�H���³Companies�´�����R�Q��March 
19, 2021 under Section 50.4(1) of the Bankruptcy and Insolvency Act ���&�D�Q�D�G�D�������W�K�H���³BIA�´�������$�W�W�D�F�K�H�G���K�H�U�H�W�R��
at Appendix �´�$�µ are copies of the NOI and Certificates of Appointment issued by the Office of the 
Superintendent of Bankruptcy for each of the Companies. 

2. The Companies are making a motion to the Court, to be heard jointly, returnable April 16, 2021 (the
�³April 16 Motion�´�����V�H�H�N�L�Q�J���Y�D�U�L�R�X�V���U�H�O�L�H�I�����7�K�L�V���)�L�U�V�W���5�H�S�R�U�W���K�D�V���E�H�H�Q���S�U�H�S�D�U�H�G���O�D�U�J�H�O�\���L�Q���U�H�V�S�R�Q�V�H���W�R���D�Q�G���L�Q��
�V�X�S�S�R�U�W���R�I���W�K�H���&�R�P�S�D�Q�L�H�V�¶��April 16 Motion.  

3. On its April 16 Motion, the Companies are seeking, amongst other things, an Order:

a. �D�G�P�L�Q�L�V�W�U�D�W�L�Y�H�O�\�� �F�R�Q�V�R�O�L�G�D�W�L�Q�J�� �W�K�H�� �&�R�P�S�D�Q�L�H�V�¶�� �S�U�R�S�R�V�D�O�� �S�U�R�F�H�H�G�L�Q�J�V�� �X�Q�G�H�U�� �R�Q�H�� �W�L�W�O�H�� �R�I
proceeding;
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b. extending the time for each of the Companies to file a proposal to June 1, 2021 ���W�K�H���³Stay 
Extension�´���� 

c. approving the DIP Facility and DIP Charge (both terms defined below);  

d. granting a priority charge over the Drexler Premises and Vacant Development Land (both 
terms defined below) in the amount of $100,000 to secure the fees and disbursements of 
counsel to the Companies, the Proposal Trustee and counsel to the Proposal Trustee (the 
�³Administrative Charge�´���� 

e. authorizing the Companies to sell certain redundant equipment; and 

f. sealing the Real Property Appraisal and M&E Appraisal (both terms defined below) pending 
the earlier of a court order approving a proposal to creditors in respect of all of the Companies 
under the BIA, or further Order of the Court. 

4. �7�K�H���&�R�P�S�D�Q�L�H�V�¶���K�D�Y�H���I�L�O�H�G���Z�L�W�K���W�K�H�L�U��April 16 Motion the affidavit of Jerome Drexler sworn April 12, 
2021 ���W�K�H���³Drexler Affidavit�´�������L�Q���V�X�S�S�R�U�W���R�I���W�K�H���U�H�O�L�H�I���E�H�L�Q�J���V�R�X�J�K�W�����7�K�H��Proposal Trustee has reviewed the 
Drexler Affidavit and has no reason to doubt or otherwise challenge the facts attested to therein.  

5. For the reasons explained herein, the Proposal Trustee supports the relief sought by the Companies 
at their April 16 Motion.  

II. PURPOSE OF THIS REPORT 

6. The purpose of this First Report is to: 

a. provide the Court with relevant information pertaining to the Companies which is not otherwise 
described in the Drexler Affidavit;  

b. provide information to the Court regarding the actions and activities of both the Proposal 
Trustee and the Companies subsequ�H�Q�W���W�R���W�K�H���I�L�O�L�Q�J���R�I���W�K�H���1�2�,�¶�V���� 

c. provide the Court with the Proposal Trustee�¶�V���U�H�F�R�P�P�H�Q�G�D�W�L�R�Q�V���L�Q���U�H�V�S�H�F�W���R�I���W�K�H��relief sought 
by the Companies. 

III. SCOPE AND TERMS OF REFERENCE 

7. In preparing this First Report, the Proposal Trustee has relied upon certain unaudited financial 
�L�Q�I�R�U�P�D�W�L�R�Q�����W�K�H���&�R�P�S�D�Q�L�H�V�¶���E�R�R�N�V���D�Q�G���U�H�F�R�U�G�V�����G�L�V�F�X�V�V�L�R�Q�V���Z�L�W�K���0�U����Anthony Alfred Drexler, a shareholder, 
officer and director of each of the Companies, discussions with Mr. Peter Farmer, the Companies internal 
accountant, discussions with �U�H�S�U�H�V�H�Q�W�D�W�L�Y�H�V���5�/�%���/�/�3�����W�K�H���&�R�P�S�D�Q�L�H�V�¶���H�[�W�H�U�Q�D�O���D�F�F�R�X�Q�W�D�Q�W��and discussions 
�Z�L�W�K���W�K�H���&�R�P�S�D�Q�L�H�V�¶���O�H�J�D�O���F�R�X�Q�V�H�O����Goldman Sloan Nash Haber LLP.  

8. While the Proposal Trustee has reviewed various documents provided by Mr. Anthony Alfred Drexler, 
Mr. Farmer and others, such review does not constitute an audit or verification of such information for 
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�D�F�F�X�U�D�F�\���� �F�R�P�S�O�H�W�H�Q�H�V�V�� �R�U�� �F�R�P�S�O�L�D�Q�F�H�� �Z�L�W�K�� �*�H�Q�H�U�D�O�O�\�� �$�F�F�H�S�W�H�G�� �$�F�F�R�X�Q�W�L�Q�J�� �3�U�L�Q�F�L�S�O�H�V�� ���³GAAP�´���� �R�U��
�,�Q�W�H�U�Q�D�W�L�R�Q�D�O�� �)�L�Q�D�Q�F�L�D�O�� �5�H�S�R�U�W�L�Q�J�� �6�W�D�Q�G�D�U�G�V�� ���³IFRS�´���� �R�U�� �R�W�K�H�U�Z�L�V�H����Accordingly, the Proposal Trustee 
expresses no opinion or other form of assurance pursuant to GAAP or IFRS or otherwise with respect to such 
information except as expressly stated herein. 

9. This First Report has been prepared for the use of this Court and th�H���&�R�P�S�D�Q�L�H�V�¶���V�W�D�N�H�K�R�O�G�H�U�V���D�V��
general information relating to the Companies and to assist the Court in making a determination of whether 
to approve the relief sought. Accordingly, the reader is cautioned that this First Report may not be appropriate 
for any other purpose. The Proposal Trustee will not assume responsibility or liability for losses incurred by 
the reader as a result of the circulation, publication, reproduction or use of this First Report contrary to the 
provisions of this paragraph. 

10. Unless otherwise noted, all monetary amounts referenced are in Canadian dollars. 

IV. BACKGROUND INFORMATION 

Reason for NOI Filing 

11. RBC is the senior secured lender to Drexler. RBC had provided Drexler with a revolving credit facility 
which had an outstanding balance of approximately $2.1 million as at March 8, 2021. Both Fomlur and Down 
Under guaranteed the RBC debt and provided RBC with, among other things, a general security agreement, 
as security for the guarantee. RBC declared Drexler in default on its loan obligation to RBC in or around 
March 8, 2021. As a result of the default RBC issued its Notice of Intention to Enforce a �6�H�F�X�U�L�W�\�����W�K�H���³NITES�´�� 
in accordance with section 244 of the BIA to Drexler, which are attached as �(�[�K�L�E�L�W�¶�V �³D� ́and �³�(� ́to the Drexler 
Affidavit. The 10-day period set out in the NITES was set to expire on March 18, 2021. In order to stay RBC 
from enforcement action each of the Companies filed a NOI on March 18, 2021.  

12. Further background information with respect to each of the Companies is set out below.  

Drexler Construction Limited 

13. According to a corporate profile search obtained by the Proposal Trustee on March 17, 2021, Martin 
Drexler, Kevin Drexler, Jerome Drexler and Anthony Alfred Drexler are each directors of Drexler. Jerome 
Drexler and Anthony Alfred Drexler are officers of Drexler.  Attached hereto as Appendix � B́�µ is a copy of 
the corporate profile search.  

14. Drexler is involved in construction and, specifically, excavation, sewer/water works, concrete works 
and utility installation projects throughout southwestern Ontario. Its clients principally include, among others, 
residential and commercial builders as well as municipalities. Drexler employs between 50 and 110 
employees depending on the season, with more employees employed during the spring, summer and fall 
months and less so in the winter months. �'�U�H�[�O�H�U�¶�V���H�P�S�O�R�\�H�H�V���D�U�H���Q�R�W���X�Q�L�R�Q�L�]�H�G�� �'�U�H�[�O�H�U�¶�V���K�H�D�G���R�I�I�L�F�H���D�Q�G��
yard is located at 5274 Wellington County Rd 27, Rockwood, Ontario ���W�K�H���³Drexler Premise�´�������D���S�U�R�S�H�U�W�\��
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which is owned by Drexler. �'�U�H�[�O�H�U�¶�V���J�U�R�V�V���U�H�Y�H�Q�X�H�V��during its fiscal years ended March 31, 2019 and 2020 
were approximately $27 million and $20 million, respectively.  

15. Further background information about Drexler is contained in the Drexler Affidavit. The Drexler 
Affidavit also includes details about the causes of the �'�U�H�[�O�H�U�¶�V financial difficulties.  

16. The material assets of Drexler consist of the following:  

a. its accounts receivable, including holdbacks receivable, in the aggregate amount of 
$2,826,440 as at March 31, 2021;  

b. inventory with a book value of $806,416 as at March 31, 2021. The inventory consists of 
residual building materials on hand from the prior construction season which Drexler intents to 
use on its projects for this coming construction season; 

c. machinery and equipment with a book value, net of accumulated amortization, of $1,936,220 
as a March 31, 2021 ���W�K�H���³Drexler M&E�´��. The Drexler M&E consists of backhoes, blades, 
loaders, excavators, rollers, graders/tractors, mawlers and other heavy construction 
equipment;  

d. vehicles with a book value, net of accumulated amortization, of $650,800 as a March 31, 2021. 
The vehicles consist of dump trucks, pickup trucks, vans, trailers and other vehicles used by 
management;  

e.  the real property as follow: 

i. commercial / industrial real property municipally known as 5274 Wellington County 
Rd 27, Rockwood, Ontario (PIN: 71180-0203 (LT)�������G�H�I�L�Q�H�G���D�E�R�Y�H���D�V���W�K�H���³Drexler 
�3�U�H�P�L�V�H�V�´���� 

ii. vacant development land located at 183 Catherine Street, Rockwood, Ontario (PIN: 
71180-0052(LT)) ���W�K�H���³Vacant Development Land�´��; and, 

iii. residential duplex municipally known as 5278 Wellington County Road 27, 
Rockwood, Ontario (PIN: 71180-0204 (LT)) ���W�K�H���³Duplex Property�´��. 

���F�R�O�O�H�F�W�L�Y�H�O�\�����W�K�H���³Real Property�´�� 

f. loans due from related companies as follows:  

i. 970743 Ontario Inc. in the amount of $117,188; 

ii. IAD Investments Inc. in the amount of $316,906; 

iii. Drexcon III LTD in the amount of $97,052; and, 
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iv. Milldrex Investments Inc. in the amount of $5,333. 

Management has advised the Proposal Trustee that each of the above inter-company loans are 
collectible.  

17. In addition to the above noted assets �'�U�H�[�O�H�U�¶�V���L�Q�W�D�Q�J�L�E�O�H���D�V�V�H�W�V���L�Q�F�O�X�G�H���L�W�V���F�X�V�W�R�P�H�U���O�L�V�W�V�����F�R�Q�W�U�D�F�W�V��
and overall goodwill. 

18. The Proposal Trustee engaged �7�/���6�P�L�W�K���$�S�S�U�D�L�V�D�O�V�����W�K�H���³TL Smith�´��, a licensed commercial real 
estate appraiser, to conduct an appraisal of the Real Property which has an effective dated of March 24, 
2021 ���W�K�H���³Real Property Appraisal�´��. For the reasons set out below the Companies are requesting that the 
Real Property Appraisal be sealed by the Court. The Real Property Appraisal is attached to the Drexler 
Affidavit as Confidential Exhibit �³1�.́   

19. RBC obtained a liquidation appraisal of the Drexler M&E and Folmur M&E (defined below) from 
Canam-�$�S�S�U�D�L�]���,�Q�F�����³Canam�´�� with an effective date of March 25, 2021 ���W�K�H���³M&E Appraisal�´������The M&E 
Appraisal is attached to the Drexler Affidavit as Confidential Exhibit �³2�.́  The Proposal Trustee has not 
obtained its own appraisal of the machinery and equipment as the Proposal Trustee is comfortable with 
method used by Canam and, therefore, obtaining a second appraisal would only result in additional 
unnecessary costs to the Companies.  The Proposal Trustee asks that the M&E Appraisal also be sealed for 
substantially the same reasons as the Real Property Appraisal. 

20. In order to reduce its debt load, the Companies will be marketing for sale several pieces of redundant 
machinery and equipment and are requesting approval to sell several specific pieces of equipment. The 
Companies plan to either retain Canam to sell such equipment, or to seek to sell pieces of equipment by 
private sale so long as the sale price is equal to or better than the value contained in the M&E Appraisal.  
The Proposal Trustee supports the retainer of Canam, as it is a reputable liquidation company.  The Proposal 
Trustee similarly supports approval of private sales of equipment at prices identified by Canam in the M&E 
Appraisal, as those would represent appropriate value. 

21. The Companies propose to use any proceeds of sale to reduce the amounts owing to RBC.  The 
Proposal Trustee supports this approach as one that furthers the substantive restructuring rather than selling 
capital assets to fund operational needs. 

Folmur Construction (2004) Ltd. 

22. According to a corporate profile search obtained by the Proposal Trustee on March 18, 2021, Martin 
Drexler, Kevin Drexler, Jerome Drexler and Anthony Drexler are each directors of Folmur. Kevin Drexler and 
Anthony Alfred Drexler are officers of Folmur.  Attached hereto as Appendix � Ć�µ is a copy of the corporate 
profile search.  

23. Folmur is principally involved in the construction sector installing electrical works for new residential 
and commercial construction developments throughout southwestern Ontario. Folmur employs 
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approximately 25 employees�����)�R�O�P�X�U�¶�V���H�P�S�O�R�\�H�H�V���D�U�H���Q�R�W���X�Q�L�R�Q�L�]�H�G�� �)�R�O�P�X�U�¶�V head office and yard is located 
at 7000 Wellington Rd 124, Guelph, Ontario (the �³Folmur Premise�´������which it leases from an unrelated party 
pursuant to a commercial lease agreement dated April 1, 2019. �)�R�O�P�X�U�¶�V���J�U�R�V�V���U�H�Y�H�Q�X�H�V���G�X�U�L�Q�J���L�W�V���I�L�V�F�D�O��
years ended March 31, 2019 and 2020 were approximately $6 million in both years.  

24. Further background information about Folmur is contained in the Drexler Affidavit. The Drexler 
Affidavit also includes details about the causes of the �)�R�O�P�X�U�¶�V financial difficulties.  

25. The material assets of Folmur consist of the following:  

a. its accounts receivable, including holdbacks receivable, in the aggregate amount of 
$1,523,947 as at March 31, 2021;  

b. inventory with a book value of $222,793 as at March 31, 2021. The inventory consists of 
construction materials to be used on current jobs for this years construction season; 

c. machinery and equipment with a book value, net of accumulated amortization, of $373,367 as 
a March 31, 2021 ���W�K�H���³Folmur M&E�´��. The machinery and equipment consists of excavators, 
backhoes and other miscellaneous construction equipment;  

d. vehicles with a book value, net of accumulated amortization, of $180,707 as a March 31, 2021. 
The vehicles consist of pickup trucks and trailers;  

e. loan receivable due from Drexler in the amount of approximately $3.8 million;  

26. In addition to the above noted assets �)�R�O�P�X�U�¶�V intangible assets include its customer lists, contracts 
and overall goodwill. 

Down Under Pipe and Cable Locating Ltd. 

27. According to a corporate profile search obtained by the Proposal Trustee on March 18, 2021, Martin 
Drexler, Kevin Drexler, Jerome Drexler and Anthony Alfred Drexler are each directors of Down Under. Jerome 
Drexler and Anthony Alfred Drexler are officers of Down Under.  Attached hereto as Appendix � D́�µ is a copy 
of the corporate profile search.  

28. Down Under is involved in the construction sector as a locator of gas lines, electrical lines and water 
lines. Its principal clients are the town of Orangeville and the township of Mapleton.  Down Under employees 
2 employees who are both not unionized. �'�R�Z�Q�� �8�Q�G�H�U�¶�V head office and yard is located at the Duplex 
Property. Down �8�Q�G�H�U�¶�V�� �J�U�R�V�V�� �U�H�Y�H�Q�X�H�V�� �G�X�U�L�Q�J�� �L�W�V�� �I�L�V�F�D�O�� �\�H�D�U�V�� �H�Q�G�H�G�� �0�D�U�F�K�� �������� ���������� �D�Q�G�� ���������� �Z�H�U�H��
approximately $400,000 in both years.  

29. Further background information about Down Under is contained in the Drexler Affidavit.  

30. The material assets of Down Under consist of the following:  

a. its accounts receivable in the aggregate amount of $22,516 as at March 31, 2021; and  
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b. machinery and equipment with a book value, net of accumulated amortization, of $81,848 as 
a March 31, 2021. The machinery and equipment consists of locating equipment.  

V. SECURED CREDITORS  

Drexler Construction Limited 

31. Pursuant to a PPSA search conducted by the Proposal Trustee on March 17, 2021 (with a file 
currency date of March 16, 2021), the following creditors have registered financing statements against 
Drexler: 

 

32. A copy of the PPSA search is attached as Exhibit �³J� ́to the Drexler Affidavit. 

Royal Bank of Canada 

33. As was noted above, �'�U�H�[�O�H�U�¶�V���V�H�Q�L�R�U���V�H�F�X�U�H�G���F�U�H�G�L�W�R�U���L�V��RBC who provided Drexler with a term loan, 
a revolving line of credit and credit card facilities.  The Proposal Trustee has been advised by RBC that 
amount owing to RBC in respect of the revolving line of credit was approximately $2.1 million as of March 8, 
2021 plus accruing interest ���W�K�H���³RBC Debt�´��. Drexler provided a general security agreement in favour of 
RBC as security for the RBC Debt. Both Folmur and Down Under guaranteed the RBC Debt and, as security 
for the guarantee, provided general security agreements in favour of RBC. 

34. The Proposal Trustee�¶�V�� �K�D�V�� �H�Q�J�D�J�H�G�� �0�D�F�G�R�Q�D�O�G�� �6�D�J�H�U�� �0�D�Q�L�V�� �/�/�3�� ���³MSM�´���� �W�R�� �S�U�R�Y�L�G�H�� �D�Q��
independent legal opinion in respect of th�H���Y�D�O�L�G�L�W�\���D�Q�G���H�Q�I�R�U�F�H�D�E�L�O�L�W�\���R�I���5�%�&�¶�V���V�H�F�X�U�L�W�\���L�Q���U�H�V�S�H�F�W���R�I���'�U�H�[�O�H�U����
�)�R�O�P�X�U�� �D�Q�G�� �'�R�Z�Q�� �8�Q�G�H�U�� ���W�K�H�� �³RBC Security Opinion�´������ �6�X�E�M�H�F�W�� �W�R�� �W�K�H�� �V�W�D�Q�G�D�U�G�� �D�V�V�X�P�S�W�L�R�Q�V�� �D�Q�G��
�T�X�D�O�L�I�L�F�D�W�L�R�Q�V���F�R�Q�W�D�L�Q�H�G���L�Q���W�K�H���R�S�L�Q�L�R�Q�����0�6�0���L�V���R�I���W�K�H���R�S�L�Q�L�R�Q���W�K�D�W���5�%�&�¶�V���V�H�F�X�U�L�W�\���L�V���Y�D�O�L�G���Dnd enforceable in 
accordance with its terms against the personal property of Drexler, Folmur and Down Under in Ontario. A 
copy of the RBC Security Opinion is attached hereto as Appendix � É�µ. �5�%�&�¶�V���V�H�F�X�U�L�W�\���L�V���U�H�J�L�V�W�H�U�H�G���I�L�U�V�W-in-
time against each of the Companies.  

Other Secured Creditors 

Registration Date Creditor Collateral Classification
June 10, 2014 Royal Bank of Canada Inventory, Equipment, Accounts, Other
May 1, 2017 Bank of Montreal Equipment, Motor Vehicle
October 16, 2017 John Deere Financial Inc. Equipment, Other, Motor Vehicle
December 7, 2017 The Bank of Nova Scotia Equipment, Other, Motor Vehicle
June 5, 2018 John Deere Financial Inc. Equipment, Other, Motor Vehicle
June 19, 2018 Wells Fargo Equipment Finance Company Equipment, Motor Vehicle
October 22, 2018 John Deere Financial Inc. Equipment, Other, Motor Vehicle
January 16, 2020 The Bank of Nova Scotia Equipment, Other, Motor Vehicle
July 6, 2020 TD Auto Finance (Canada) Inc. Equipment, Other, Motor Vehicle
July 10, 2020 TD Auto Finance (Canada) Inc. Equipment, Other, Motor Vehicle
August 14, 2020 Canadian Equipment Finance & Leasing Inc. Equipment, Motor Vehicle
September 30, 2020 John Deere Financial Inc. Equipment, Other, Motor Vehicle
May 18, 1984 Royal Bank of Canada Inventory, Equipment, Book Debts, Other, Motor Vehicle
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35. As set out in the chart above, there are several creditors, other than RBC, who have registered 
financing statements. These registrations relate to either a specific vehicle or specific piece of equipment 
and, if it was determined that each of the financing statements were registered and perfected properly, they 
likely represent purchase-�P�R�Q�H�\���V�H�F�X�U�L�W�\���L�Q�W�H�U�H�V�W�V�����³PMSI�´�����L�Q���W�K�H��specifically identified assets. However, at 
this time, the Proposal Trustee has not engaged MSM to review each of these registrations to confirm whether 
a valid PMSI was registered.  

Folmur Construction (2004) Ltd. 

36. Pursuant to a PPSA search conducted by the Proposal Trustee on April 1, 2021 (with a file currency 
date of March 31, 2021), the following creditors have registered financing statements against Folmur: 

  

37. A copy of the PPSA search is attached as Exhibit �³K� ́to the Drexler Affidavit. 

Royal Bank of Canada 

38. As noted above, Folmur guaranteed the RBC Debt of Drexler and, as security for the guarantee, 
provided a general security agreement in favour of RBC. According to the RBC Security Opinion, �5�%�&�¶�V��
security is valid and enforceable in accordance with its terms against the personal property of Folmur.  

Other Secured Creditors 

39. As set out in the chart above, there are several creditors, other than RBC, who have registered 
financing statements. These registrations relate to either a specific vehicle or specific piece of equipment 
and, if it was determined that each of the financing statements were registered and perfected properly, they 
likely represent a PMSI in the specifically identified assets. However, at this time, the Proposal Trustee has 
not engaged MSM to review each of these registrations to confirm whether a valid PMSI was registered.  

Down Under Pipe and Cable Locating Ltd. 

40. Pursuant to a PPSA search conducted by the Proposal Trustee on March 17, 2021 (with a file 
currency date of March 16, 2021), the following creditors have registered financing statements against 
Folmur: 

Registration Date Creditor Collateral Classification
October 30, 2006 Royal Bank of Canada Inventory, Equipment, Accounts, Other, Motor Vehicle
May 12, 2016 Royal Bank of Canada Consumer goods, Other, Motor Vehicle
November 9, 2016 Xerox Canada Ltd. Equipment, Other
November 15, 2017 Royal Bank of Canada Consumer goods, Other, Motor Vehicle
December 20, 2017 GM Financial Canada Leasing Ltd. Consumer goods, Equipment, Other, Motor Vehicle
March 13, 2018 John Deere Financial Inc. Equipment, Other, Motor Vehicle
October 30, 2018 John Deere Financial Inc. Equipment, Other, Motor Vehicle
June 3, 2019 John Deere Financial Inc. Equipment, Other, Motor Vehicle
October 14, 2020 The Bank of Nova Scotia Equipment, Other, Motor Vehicle
October 27, 2020 Royal Bank of Canada Consumer goods, Other, Motor Vehicle
November 19, 2020 The Bank of Nova Scotia Equipment, Other, Motor Vehicle
March 12, 2021 John Deere Financial Inc. Equipment, Other, Motor Vehicle
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41. A copy of the PPSA search is attached as Exhibit �³L� ́to the Drexler Affidavit. 

Royal Bank of Canada 

42. As noted above, Down Under guaranteed the RBC Debt of Drexler and, as security for the guarantee, 
provided a general security agreement in favour of RBC. According to the RBC Security Opinion, �5�%�&�¶�V��
security is valid and enforceable in accordance with its terms against the personal property of Down Under. 

VI. UNSECURED CREDITORS  

Drexler Construction Limited 

43. Drexler listed approximately $1 million �R�I���D�U�P�¶�V���O�H�Q�J�W�K���X�Q�V�H�F�X�U�H�G���F�O�D�L�P�V���L�Q���L�W�V���1�2�,�� The material non-
�D�U�P�¶�V���O�H�Q�J�W�K���X�Q�V�H�F�X�U�H�G���F�U�H�G�L�W�R�U�V���L�Q�F�O�X�G�H���)�R�O�P�X�U���I�R�U���D�S�S�U�R�[�L�P�D�W�H�O�\��$3.7 million in respect of an inter-company 
loan and 2602763 Ontario Limited ���³260Co�´��, a company owned and operated by Peter Drexler, for 
approximately $100,000. Peter Drexler is a former officer and director of Drexler who has since retired.  

44. Based on the Proposal Trustee�¶�V���U�H�Y�L�H�Z���R�I���'�U�H�[�O�H�U�¶�V��book and records, Drexler is indebted to the 
CRA as follows: 

a. arrears HST in the amount of $133,567 for reporting periods up to February 28, 2021. The 

March 2021 HST return is not due to be filed until the end of April 2021; and, 

b. the Proposal Trustee is reviewing the books and records provided by Drexler with respect to 

unpaid source deduction and will report to the Court and/or creditors at a later date with respect 

to the amounts owing; 

Folmur Construction (2004) Ltd. 

45. Folmur listed approximately $400,000 �R�I���D�U�P�¶�V���O�H�Q�J�W�K���X�Q�V�H�F�X�U�H�G���F�O�D�L�P�V���L�Q���L�W�V���1�2�,�����7�K�H only material 
non-�D�U�P�¶�V���O�H�Q�J�W�K���X�Q�V�H�F�X�U�H�G���F�U�H�G�L�W�R�U��is 260Co for approximately $335,000 

46. The Proposal Trustee is reviewing the books and records of Fulmor and will report to the Court and/or 
creditors at a later date with respect to the amounts owing in respect of HST and unpaid source deductions.  

Down Under Pipe and Cable Locating Ltd. 

47. Down Under listed only one unsecured creditor in its NOI being 260Co for approximately $47,000.  

48. The Proposal Trustee is reviewing the books and records of Down Under and will report to the Court 
and/or creditors at a later date with respect to the amounts owing in respect of HST and unpaid source 
deductions. 

Registration Date Creditor Collateral Classification
October 30, 2006 Royal Bank of Canada Inventory, Equipment, Accounts, Other, Motor Vehicle
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49. As of the date of this First Report, the Trustee has not received a proof of claim from the CRA in 
respect of amounts owing by the Companies to the CRA.  

VII. ACTIVITIES OF THE COMPANIES  

50. Since the date of the filing of the NOI, the Companies have undertaken, among other things, the 
following activities: 

a. advised various stakeholders, including management, relevant employees, and important 
suppliers of these restructuring proceedings;  

b. negotiated with Corwin Mortgage Capital Inc. ���³CMCI�´�� to obtain debtor-in-possession 
financing (defined below as the �³DIP Facility�´�� during these restructuring proceedings to cover 
the anticipated short-term shortfall of working capital as set out in its Cash Flow Forecasts 
(defined below); 

c. continue to canvas the market to obtain longer term financing to payout the RBC; 

d. begun the process to market certain specific reductant pieces of machinery and equipment, 
the proceeds of which will be used to paydown the RBC Debt;  

e. had informal discussions with various secured and unsecured creditors in respect of the 
restructuring proceedings;  

f. attended meetings with the Proposal Trustee to discuss its objectives and options in respect 
of these restructuring proceedings; 

g. prepared its Cash Flow Forecasts (defined below) with the assistance of the Proposal Trustee; 
and 

h. provided the Proposal Trustee, on an ongoing basis, with financial and other information in 
order to allow the Proposal Trustee to monitor its cash receipts and disbursements. 

51. The Companies are requesting an extension of time to file their proposals so that they may, among 
other things, continue to canvas the market to find additional longer-term financing in order to payout in full 
the RBC Debt and the claims of unsecured creditors in the Proposal.  As further discussed below, the 
Proposal Trustee �V�X�S�S�R�U�W�V���W�K�H���&�R�P�S�D�Q�L�H�V�¶���U�H�T�X�H�V�W���I�R�U���W�K�H���6�W�D�\���(�[�W�H�Q�V�L�R�Q���� 

VIII. ACTIVITIES OF THE PROPOSAL TRUSTEE 

52. Since the date of the filing of the NOI the Proposal Trustee has undertaken, among other things, the 
following activities: 

a. on March 23, 2021, the Proposal Trustee mailed to every known creditor a copy of the NOI as 
required under subsection 50.4(6) of the BIA.  A copy of the affidavits of mailing are collectively 
attached hereto as Appendix � F́�µ; 
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b. assisted the Companies in their efforts to obtain the DIP Facility; 

c. assisted the Companies in their efforts to obtain longer-term financing by contacting several 
commercial brokers with an expertise in industrial, commercial and residential development 
land;  

d. corresponded with RBC�¶�V���O�H�J�D�O���F�R�X�Q�V�H�O;  

e. engaged MSM as its independent legal counsel;  

f. engaged MSM to provide an independent legal opinion with respect to the validity and 
enforceability of the security of RBC over the Companies;  

g. engaged TL Smith, to prepare the Real Property Appraisal. The Proposal Trustee has provided 
a copy of the Real Property Appraisal to RBC on a confidential basis as discussed in more 
details below;   

h. assisted the Companies with the preparation of the Cash Flow Forecast (defined below);  

i. �L�P�S�O�H�P�H�Q�W�H�G���S�U�R�F�H�G�X�U�H�V���Z�L�W�K���W�K�H���&�R�P�S�D�Q�L�H�V�¶���P�D�Q�Dgement and employees in order to allow 
the Proposal Trustee to consistently monitor the receipts and disbursements of the Companies 
and compare same to the Cash Flow Forecast for variances;  

j. communicated extensively with management of the Companies, the Co�P�S�D�Q�L�H�V�¶ internal 
�D�F�F�R�X�Q�W�D�Q�W���D�Q�G���W�K�H���&�R�P�S�D�Q�L�H�V�¶���O�H�J�D�O���F�R�X�Q�V�H�O���W�R���G�L�V�F�X�V�V�����D�P�R�Q�J���R�W�K�H�U���W�K�L�Q�J�V�����W�K�H���I�R�O�O�R�Z�L�Q�J���� 

i. the business, financial affairs and future prospects of the Companies;  

ii. the options available to the Companies in relation to the NOI proceedings; and, 

iii. the DIP Facility. 

k. communicated with several creditors and other stakeholders who contacted the Proposal 
Trustee directly regarding the status of these restructuring proceedings; and, 

l. established a Case Webpage to post the Court materials related to these restructuring 
proceedings, located at www.albertgelman.com/corporate-solutions/other-engagements/#d.   

IX. CASH FLOW FORECASTS 

53. On March 26, 2021 the Companies each filed with the Proposal Trustee a statement of projected 
cash flows prepared on a weekly basis for the period of March 21 to July 3, 2021 ���³Cash Flow Forecasts�´������
�D�O�R�Q�J�� �Z�L�W�K�� �P�D�Q�D�J�H�P�H�Q�W�¶�V�� �U�H�S�R�U�W�� �R�Q�� �W�K�H�� �U�H�D�V�R�Q�D�E�O�H�Q�H�V�V�� �R�I�� �W�K�H�� �&�D�V�K�� �)�O�R�Z�� �)�R�U�H�F�D�V�W���� �L�Q�� �D�F�F�R�U�G�D�Q�Fe with 
subsection 50.4(2) of the BIA. Attached hereto as Appendix � Ǵ�µ are copies of the Cash Flow Forecast along 
�Z�L�W�K���P�D�Q�D�J�H�P�H�Q�W�¶�V���D�Q�G���W�K�H��Proposal Trustee�¶�V���U�H�S�R�U�W���W�K�H�U�H�R�Q�� 

54. Drexler and Folmur are utilizing the DIP Facility (defined below) in or to fund their short-term working 
capital requirements. In the seasonal construction industry in Canada it is common for companies involved 
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in large construction projects to require financing/funding in the spring in order to fund the material and labour 
costs required to complete these projects throughout the warmer months. The receivables related to these 
projects would usually not be collected until the later part of the construction season.  

55. In the Proposal Trustee�¶�V���R�S�L�Q�L�R�Q�����W�K�H���&�D�V�K���)�O�R�Z���)�R�U�H�F�D�V�Ws demonstrate that the Companies can, 
subject to obtaining the DIP Facility, continue to operate during the forecast period without material prejudice 
�W�R���D�Q�\���R�I���W�K�H���&�R�P�S�D�Q�L�H�V�¶ creditors. The accuracy of the Cash Flow Forecasts are subject to the assumptions 
contained within the forecast and set out in the forecast notes. 

X. SEALING ORDER 

56. The Companies are requesting that the Court grant an order sealing the Real Property Appraisal and 
the M&E Appraisal on a confidential basis until such time as the proposal proceedings are concluded. 

57. In the Proposal Trustee�¶�V���R�S�L�Q�L�R�Q��these appraisals contain sensitive commercial information about 
the value of the Real Property �D�Q�G���W�K�H���&�R�P�S�D�Q�L�H�V�¶���H�T�X�L�S�P�H�Q�W����the release of which could negatively affect a 
potential sale process, which may or may not become necessary prior to each of the Companies filing a 
Proposal.   

XI. DEBTOR-IN-POSSESSION FINANCING   

58. In order to fund the immediate working capital requirements of the Companies during these 
restructuring proceedings the Companies require additional funding.  Pursuant to the Drexler Affidavit, CMCI 
has proposed to provide the Companies with a debtor-in-�S�R�V�V�H�V�V�L�R�Q�� �I�D�F�L�O�L�W�\�� ���W�K�H�� �³DIP Facility�´������ �7�K�H��
proposed DIP Facility is conditional on this Honourable Court permitting Drexler to register a mortgage on 
title to both the Drexler Premises and Vacant Development Land in favour of CMCI as described in further 
detail below ���W�K�H���³DIP Charge�´��.  

59. The terms of the proposed DIP Facility are set out in a mortgage financing commitment letter dated 
April 6, 2021 which is attached as Exhibit �³N� ́to the Drexler Affidavit.  The material terms of the proposed 
DIP Facility are outlined below:  

a. permits the Debtor to borrow the aggregate sum of up to a maximum of $1.5 million in tranches 
of $250,000 each; 

b. shall bear interest at a rate of 6.99% percent per annum compounded annually; 

c. incudes a lending fee of $15,000, representing 1% of the maximum available credit;  

d. shall be repayable within one year; 

e. requires that Drexler provide a first place mortgage over the Drexler Premises in favour of 
CMCI; 
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f. requires that Drexler provide a second place mortgage over the Vacant Development Land in 
favour of CMCI, ranking behind RBC; and, 

g. is subject to the Court approving the DIP Facility and DIP Charge.  

60. �,�Q���W�K�H���7�U�X�V�W�H�H�¶�V���R�S�L�Q�L�R�Q�����W�K�H���S�U�R�S�R�V�H�G���W�H�U�P�V���R�I���W�K�H���'�,�3���)�D�F�L�O�L�W�\���D�U�H���U�H�D�V�R�Q�D�E�O�H���D�Q�G���D�S�S�U�R�S�U�L�D�W�H in 
the circumstances. 

61. It is proposed under the DIP Facility that monies are to be advanced to Drexler. The monies required 
by Folmur to fund their working capital shortfall will be transferred from Dexler to Folmur as a repayment of 
the intercompany loan owing by Drexler to Folmur. Although this contemplates the repayment of an 
unsecured debt ranking behind RBC, this transfer does not affect the ability of Drexler, on a liquidation basis, 
to repay all of its secured and unsecured creditors in full given the appraised value of the Real Property, the 
�D�S�S�U�D�L�V�H�G���Y�D�O�X�H���R�I���W�K�H���P�D�F�K�L�Q�H�U�\���D�Q�G���H�T�X�L�S�P�H�Q�W���D�Q�G���W�K�H���F�X�U�U�H�Q�W���Y�D�O�X�H���R�I���'�U�H�[�O�H�U�¶�V���D�F�F�R�X�Q�W�V receivable. As 
a result, it appears that this will not prejudice any creditor of Drexler.   

62. The Proposal Trustee has, in particular, considered the quantum of the DIP Facility.  The size of the 
�&�R�P�S�D�Q�L�H�V�¶��revenue, depending on the year, is in the order of magnitude of $22 to $33 million per year, 
which suggests that a possible loan of $1.5 million is appropriate for that level of activity.  The nature of the 
construction business also supports a loan, because typically there are up-front costs to starting a project, 
which yields revenue as the project is completed but thereby creates a cash flow deficiency in the interim.  
Finally, while the Companies and the Proposal Trustee have attempted to project the timing of receipts and 
expenditures, even a slight variation of later receipts or earlier expenditures, or perhaps even unanticipated 
expenditures through a new contract that is awarded, may result in the need for working capital through 
borrowing. 

63. The Proposal Trustee has participated in discussions between the Companies and RBC regarding 
the amounts of borrowing that may be appropriate during the first extension period to June 1, 2021 and 
understands that a consensual arrangement has been reached in which the Companies will be authorized to 
borrow $750,000, will have access to a further $250,000 with the written consent of the Proposal Trustee in 
consultation with RBC, and may have access to further amounts above $1 million on either written consent 
of RBC or further order of the Court.  The Proposal Trustee supports this arrangement as one that will allow 
the Companies with an amount of possible borrowing that will meet anticipated and possibly unanticipated 
borrowing needs during the first extension period.  The Proposal Trustee in particular notes that the greatest 
period of borrowing is projected to be in early June, which is after the first extension period, but which could 
accelerat�H�� �X�Q�G�H�U�� �D�� �Y�D�U�L�H�W�\�� �R�I�� �V�F�H�Q�D�U�L�R�V�� �W�K�D�W�� �Z�R�X�O�G�� �Q�R�W�� �E�H�� �P�D�W�H�U�L�D�O�� �F�K�D�Q�J�H�V�� �L�Q�� �W�K�H�� �&�R�P�S�D�Q�L�H�V�¶�� �I�L�Q�D�Q�F�L�D�O��
position. 

64. Based on the Proposal Trustee�¶�V���U�H�Y�L�H�Z���R�I���'�U�H�[�O�H�U�¶�V���D�V�V�H�W�V, as well as its secured and unsecured 
liabilities, the granting of the DIP Charge in support of the DIP Facility will not affect: 

a. the security position of RBC; or, 
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b. the ability for unsecured creditors to receive a distribution of their respective claims in full;

�L�Q���W�K�H���H�Y�H�Q�W���W�K�D�W���'�U�H�[�O�H�U�¶�V���U�H�V�W�U�X�F�W�X�U�L�Q�J���S�U�R�F�H�H�G�L�Q�J�V���D�U�H��unsuccessful. 

65. The Companies are requesting that this Court make an Order that the DIP Charge, in the form of two
mortgages registered on title to the Drexler Property and Vacant Development Land, shall be in priority to 
the secured claims of all secured creditors of the Companies with respect to these two real properties but 
subordinated only to the security of RBC or priority payables ranking ahead of it in respect of the Vacant 
Development Land.   

XII. ADMINISTRATIVE CHARGE

66. The Companies are seeking an Order of the Court charging the Drexler Property and Vacant
Development Land, jointly and severally, in priority to all other security interests, trusts, liens, charges and 
encumbrances, claims of secured creditors, statutory or otherwise, but subordinate to the interests of RBC 
and the DIP Lender, pursuant to section 64.2(1) of the BIA in an amount not to exceed $100,000 to secure 
the fees and disbursements of the Proposal Trustee, the Proposal Trustee�¶�V���O�H�J�D�O���F�R�X�Q�V�H�O���D�Q�G���O�H�J�D�O���F�R�X�Q�V�H�O��
for the Companies (defined above as the Administrative Charge).  It is anticipated that the Companies will 
remit payment to these professionals on a current basis, such that the Administration Charge is only intended 
to provide a fall-back in the event of any significant difficulty, or to allow for some deferral of fees if funds are 
not available without putting the restructuring professionals at risk.  

67. Administrative charges are common in proceedings such as this and are necessary to secure the
fees and disbursements of the professionals involved to enable companies to successfully complete 
restructuring proceedings.  

68. The Proposal Trustee recommends that the Court grant an order approving the Administrative
Charge being sought by the Companies. 

XIII. REQUEST FOR EXTENSION

69. The Companies are seeking the Stay Extension pursuant to subsection 50.4(9) of the BIA.

70. The Proposal Trustee supports the Stay Extension as it is of the opinion that:

a. the Companies have acted, and are acting, in good faith and with due diligence;

b. the Companies would likely be able to make a viable Proposal if the extension being applied
for were granted; and,

c. no creditor would be materially prejudiced if the extension being applied for were granted.

71. The Proposal Trustee is also of the opinion that a Proposal developed by the Companies would likely
result in a more orderly and efficient process to distribute funds to the �&�R�P�S�D�Q�L�H�V�¶ secured and unsecured 
creditors than a shut down of the Companies and �I�R�U�F�H�G���O�L�T�X�L�G�D�W�L�R�Q���R�I���W�K�H���&�R�P�S�D�Q�L�H�V�¶���D�V�V�H�W�V�� 

14



15



�"�1�1�&�/�%�*�9���"��

16



17



18



19



20



21



22



23



District of Ontario

Division No. 08 - Waterloo

Court No. 35-2721716

Estate No. 35-2721716

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

Drexler Construction Limited

Insolvent Person

ALBERT GELMAN INC.

Licensed Insolvency Trustee

Date of the Notice of Intention: March 18, 2021

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

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

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

Date: March 18, 2021, 17:45

E-File/Dépôt Electronique Official Receiver

Federal Building - London,  451 Talbot Street, Suite 303, London, Ontario, Canada, N6A5C9, (877)376-9902
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District of Ontario

Division No. 08 - Waterloo

Court No. 35-2721875

Estate No. 35-2721875

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

Folmur Construction (2004) Ltd.

Insolvent Person

ALBERT GELMAN INC.

Licensed Insolvency Trustee

Date of the Notice of Intention: March 18, 2021

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

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

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

Date: March 19, 2021, 11:25

E-File/Dépôt Electronique Official Receiver

Federal Building - London,  451 Talbot Street, Suite 303, London, Ontario, Canada, N6A5C9, (877)376-9902
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District of Ontario

Division No. 08 - Waterloo

Court No. 35-2721896

Estate No. 35-2721896

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

Down Under Pipe and Cable Locating Ltd.

Insolvent Person

ALBERT GELMAN INC.

Licensed Insolvency Trustee

Date of the Notice of Intention: March 18, 2021

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

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

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

Date: March 19, 2021, 11:49

E-File/Dépôt Electronique Official Receiver

Federal Building - London,  451 Talbot Street, Suite 303, London, Ontario, Canada, N6A5C9, (877)376-9902
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 Request ID:  025857704 Province of Ontario Date Report Produced: 2021/03/17
 Transaction ID:  78572060 Ministry of Government Services Time Report Produced: 11:26:07
 Category ID:  UN/E  Page: 1

  
 CORPORATION PROFILE REPORT 
  Ontario Corp Number Corporation Name Amalgamation Date

  749686 DREXLER CONSTRUCTION LIMITED 1987/12/31

Jurisdiction

ONTARIO

  Corporation Type Corporation Status Former Jurisdiction

  ONTARIO BUSINESS CORP. ACTIVE NOT APPLICABLE

  Registered Office Address Date Amalgamated Amalgamation Ind.

NOT APPLICABLE A
  5274 WELLINGTON COUNTY ROAD 27
  R.R. #1  New Amal. Number Notice Date

  ROCKWOOD NOT APPLICABLE NOT APPLICABLE
  ONTARIO
  CANADA   N0B 2K0 Letter Date

  Mailing Address NOT APPLICABLE

Revival Date Continuation Date

  5274 WELLINGTON COUNTY ROAD 27
  R.R. #1 NOT APPLICABLE NOT APPLICABLE

  ROCKWOOD  Transferred Out Date Cancel/Inactive Date

  ONTARIO
  CANADA   N0B 2K0 NOT APPLICABLE NOT APPLICABLE

EP Licence Eff.Date EP Licence Term.Date

NOT APPLICABLE NOT APPLICABLE

Number of Directors Date Commenced Date Ceased
Minimum         Maximum in Ontario in Ontario

UNKNOWN UNKNOWN NOT APPLICABLE NOT APPLICABLE
  Activity Classification 

  NOT AVAILABLE
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 Request ID:  025857704 Province of Ontario Date Report Produced: 2021/03/17
 Transaction ID:  78572060 Ministry of Government Services Time Report Produced: 11:26:07
 Category ID:  UN/E  Page: 2

  
 CORPORATION PROFILE REPORT 
   Ontario Corp Number Corporation Name

  749686 DREXLER CONSTRUCTION LIMITED

   Corporate Name History Effective Date

  DREXLER CONSTRUCTION LIMITED 1987/12/31

  Current Business Name(s) Exist:  NO

  Expired Business Name(s) Exist: YES - SEARCH REQUIRED FOR DETAILS

   Amalgamating Corporations

  Corporation Name  Corporate Number

  DREXLER CONSTRUCTION LIMITED 297846

  535198 ONTARIO LIMITED 535198
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 Request ID:  025857704 Province of Ontario Date Report Produced: 2021/03/17
 Transaction ID:  78572060 Ministry of Government Services Time Report Produced: 11:26:07
 Category ID:  UN/E  Page: 3

  
 CORPORATION PROFILE REPORT 
   Ontario Corp Number Corporation Name

  749686 DREXLER CONSTRUCTION LIMITED

   Administrator:
 Name (Individual / Corporation) Address

  MARTIN 
62 BISHOP COURT

  DREXLER 

GUELPH
ONTARIO
CANADA   N1G 2R9

  Date Began First Director

  1987/12/31 NOT APPLICABLE

  Designation Officer Type Resident Canadian

  DIRECTOR Y

   Administrator:
 Name (Individual / Corporation) Address

  KEVIN 
5318 WELLINGTON COUNTY ROAD 27

  DREXLER R.R. #1

ROCKWOOD
ONTARIO
CANADA   N0B 2K0

  Date Began First Director

  1987/12/31 NOT APPLICABLE

  Designation Officer Type Resident Canadian

  DIRECTOR Y
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 Request ID:  025857704 Province of Ontario Date Report Produced: 2021/03/17
 Transaction ID:  78572060 Ministry of Government Services Time Report Produced: 11:26:07
 Category ID:  UN/E  Page: 4

  
 CORPORATION PROFILE REPORT 
   Ontario Corp Number Corporation Name

  749686 DREXLER CONSTRUCTION LIMITED

   Administrator:
 Name (Individual / Corporation) Address

  JEROME 
8307 HIGHWAY #7

  DREXLER R.R. #5

ROCKWOOD
ONTARIO
CANADA   N0B 2K0

  Date Began First Director

  1987/12/31 NOT APPLICABLE

  Designation Officer Type Resident Canadian

  DIRECTOR Y

   Administrator:
 Name (Individual / Corporation) Address

  ANTHONY 
  ALFRED 5282 WELLINGTON COUNTY ROAD 27
  DREXLER R.R. #1

ROCKWOOD
ONTARIO
CANADA   N0B 2K0

  Date Began First Director

  1987/12/31 NOT APPLICABLE

  Designation Officer Type Resident Canadian

  DIRECTOR Y
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 Request ID:  025857704 Province of Ontario Date Report Produced: 2021/03/17
 Transaction ID:  78572060 Ministry of Government Services Time Report Produced: 11:26:07
 Category ID:  UN/E  Page: 5

  
 CORPORATION PROFILE REPORT 
   Ontario Corp Number Corporation Name

  749686 DREXLER CONSTRUCTION LIMITED

   Administrator:
 Name (Individual / Corporation) Address

  ANTHONY 
  ALFRED 5282 WELLINGTON COUNTY ROAD 27
  DREXLER R.R. #1

ROCKWOOD
ONTARIO
CANADA   N0B 2K0

  Date Began First Director

  1987/12/31 NOT APPLICABLE

  Designation Officer Type Resident Canadian

  OFFICER PRESIDENT Y

   Administrator:
 Name (Individual / Corporation) Address

  JEROME 
8307 HIGHWAY #7

  DREXLER R.R. #5

ROCKWOOD
ONTARIO
CANADA   N0B 2K0

  Date Began First Director

  1990/06/15 NOT APPLICABLE

  Designation Officer Type Resident Canadian

  OFFICER VICE-PRESIDENT Y
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 Request ID:  025857704 Province of Ontario Date Report Produced: 2021/03/17
 Transaction ID:  78572060 Ministry of Government Services Time Report Produced: 11:26:07
 Category ID:  UN/E  Page: 6

  
 CORPORATION PROFILE REPORT 
   Ontario Corp Number Corporation Name

  749686 DREXLER CONSTRUCTION LIMITED

   Administrator:
 Name (Individual / Corporation) Address

  JEROME 
8307 HIGHWAY #7

  DREXLER R.R. #5

ROCKWOOD
ONTARIO
CANADA   N0B 2K0

  Date Began First Director

  2014/05/08 NOT APPLICABLE

  Designation Officer Type Resident Canadian

  OFFICER SECRETARY Y
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 Request ID:  025857704 Province of Ontario Date Report Produced: 2021/03/17
 Transaction ID:  78572060 Ministry of Government Services Time Report Produced: 11:26:07
 Category ID:  UN/E  Page: 7

  
 CORPORATION PROFILE REPORT 
   Ontario Corp Number Corporation Name

  749686 DREXLER CONSTRUCTION LIMITED

  Last Document Recorded

 Act/Code  Description Form Date

  CIA CHANGE NOTICE 1 2017/11/23 (ELECTRONIC FILING)

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AND RECORDED
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING.  ALL PERSONS WHO ARE RECORDED AS
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issuance of this report in electronic form is authorized by the Ministry of Government Services.
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 Request ID:  025867805 Province of Ontario Date Report Produced: 2021/03/18
 Transaction ID:  78595937 Ministry of Government Services Time Report Produced: 14:55:11
 Category ID:  UN/E  Page: 1

  
 CORPORATION PROFILE REPORT 
  Ontario Corp Number Corporation Name Incorporation Date

  2043476 FOLMUR CONSTRUCTION (2004) LTD. 2004/03/24

Jurisdiction

ONTARIO

  Corporation Type Corporation Status Former Jurisdiction

  ONTARIO BUSINESS CORP. ACTIVE NOT APPLICABLE

  Registered Office Address Date Amalgamated Amalgamation Ind.

NOT APPLICABLE NOT APPLICABLE
  5274 WELLINGTON COUNTY ROAD 27
  R.R. #1  New Amal. Number Notice Date

  ROCKWOOD NOT APPLICABLE NOT APPLICABLE
  ONTARIO
  CANADA   N0B 2K0 Letter Date

  Mailing Address NOT APPLICABLE

Revival Date Continuation Date

  5274 WELLINGTON COUNTY ROAD 27
  R.R. #1 NOT APPLICABLE NOT APPLICABLE

  ROCKWOOD  Transferred Out Date Cancel/Inactive Date

  ONTARIO
  CANADA   N0B 2K0 NOT APPLICABLE NOT APPLICABLE

EP Licence Eff.Date EP Licence Term.Date

NOT APPLICABLE NOT APPLICABLE

Number of Directors Date Commenced Date Ceased
Minimum         Maximum in Ontario in Ontario

00001 00010 NOT APPLICABLE NOT APPLICABLE
  Activity Classification 

  NOT AVAILABLE
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 Request ID:  025867805 Province of Ontario Date Report Produced: 2021/03/18
 Transaction ID:  78595937 Ministry of Government Services Time Report Produced: 14:55:11
 Category ID:  UN/E  Page: 2

  
 CORPORATION PROFILE REPORT 
   Ontario Corp Number Corporation Name

  2043476 FOLMUR CONSTRUCTION (2004) LTD.

   Corporate Name History Effective Date

  FOLMUR CONSTRUCTION (2004) LTD. 2004/03/24

  Current Business Name(s) Exist:  NO

  Expired Business Name(s) Exist: NO

   Administrator:
 Name (Individual / Corporation) Address

  MARTIN 
62 BISHOP COURT

  DREXLER 

GUELPH
ONTARIO
CANADA   N1G 2R9

  Date Began First Director

  2004/03/24 NOT APPLICABLE

  Designation Officer Type Resident Canadian

  DIRECTOR Y
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 Request ID:  025867805 Province of Ontario Date Report Produced: 2021/03/18
 Transaction ID:  78595937 Ministry of Government Services Time Report Produced: 14:55:11
 Category ID:  UN/E  Page: 3

  
 CORPORATION PROFILE REPORT 
   Ontario Corp Number Corporation Name

  2043476 FOLMUR CONSTRUCTION (2004) LTD.

   Administrator:
 Name (Individual / Corporation) Address

  KEVIN 
5318 WELLINGTON COUNTY ROAD 27

  DREXLER R R NO 1

ROCKWOOD
ONTARIO
CANADA   N0B 2K0

  Date Began First Director

  2004/03/24 NOT APPLICABLE

  Designation Officer Type Resident Canadian

  DIRECTOR Y

   Administrator:
 Name (Individual / Corporation) Address

  KEVIN 
5318 WELLINGTON COUNTY ROAD 27

  DREXLER R R NO 1

ROCKWOOD
ONTARIO
CANADA   N0B 2K0

  Date Began First Director

  2004/03/24 NOT APPLICABLE

  Designation Officer Type Resident Canadian

  OFFICER PRESIDENT Y
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 Request ID:  025867805 Province of Ontario Date Report Produced: 2021/03/18
 Transaction ID:  78595937 Ministry of Government Services Time Report Produced: 14:55:11
 Category ID:  UN/E  Page: 4

  
 CORPORATION PROFILE REPORT 
   Ontario Corp Number Corporation Name

  2043476 FOLMUR CONSTRUCTION (2004) LTD.

   Administrator:
 Name (Individual / Corporation) Address

  JEROME 
8203 HIGHWAY NO 7

  DREXLER R R NO 5

ROCKWOOD
ONTARIO
CANADA   N0B 2K0

  Date Began First Director

  2004/03/24 NOT APPLICABLE

  Designation Officer Type Resident Canadian

  DIRECTOR Y

   Administrator:
 Name (Individual / Corporation) Address

  ANTHONY 
  ALFRED 5282 HIGHWAY NO 7
  DREXLER R R NO 1

ROCKWOOD
ONTARIO
CANADA   N0B 2K0

  Date Began First Director

  2004/03/24 NOT APPLICABLE

  Designation Officer Type Resident Canadian

  DIRECTOR Y
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 Request ID:  025867805 Province of Ontario Date Report Produced: 2021/03/18
 Transaction ID:  78595937 Ministry of Government Services Time Report Produced: 14:55:11
 Category ID:  UN/E  Page: 5

  
 CORPORATION PROFILE REPORT 
   Ontario Corp Number Corporation Name

  2043476 FOLMUR CONSTRUCTION (2004) LTD.

   Administrator:
 Name (Individual / Corporation) Address

  ANTHONY 
  ALFRED 5282 HIGHWAY NO 7
  DREXLER R R NO 1

ROCKWOOD
ONTARIO
CANADA   N0B 2K0

  Date Began First Director

  2004/03/24 NOT APPLICABLE

  Designation Officer Type Resident Canadian

  OFFICER SECRETARY Y

   Administrator:
 Name (Individual / Corporation) Address

  ANTHONY 
  ALFRED 5282 HIGHWAY NO 7
  DREXLER R R NO 1

ROCKWOOD
ONTARIO
CANADA   N0B 2K0

  Date Began First Director

  2004/03/24 NOT APPLICABLE

  Designation Officer Type Resident Canadian

  OFFICER TREASURER Y
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 Request ID:  025867805 Province of Ontario Date Report Produced: 2021/03/18
 Transaction ID:  78595937 Ministry of Government Services Time Report Produced: 14:55:11
 Category ID:  UN/E  Page: 6

  
 CORPORATION PROFILE REPORT 
   Ontario Corp Number Corporation Name

  2043476 FOLMUR CONSTRUCTION (2004) LTD.

  Last Document Recorded

 Act/Code  Description Form Date

  CIA CHANGE NOTICE 1 2017/11/23 (ELECTRONIC FILING)

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AND RECORDED
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING.  ALL PERSONS WHO ARE RECORDED AS
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issuance of this report in electronic form is authorized by the Ministry of Government Services.
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 Request ID:  025867779 Province of Ontario Date Report Produced: 2021/03/18
 Transaction ID:  78595884 Ministry of Government Services Time Report Produced: 14:53:28
 Category ID:  UN/E  Page: 1

  
 CORPORATION PROFILE REPORT 
  Ontario Corp Number Corporation Name Incorporation Date

  1476547 DOWN UNDER PIPE AND CABLE LOCATING LTD. 2001/07/09

Jurisdiction

ONTARIO

  Corporation Type Corporation Status Former Jurisdiction

  ONTARIO BUSINESS CORP. ACTIVE NOT APPLICABLE

  Registered Office Address Date Amalgamated Amalgamation Ind.

NOT APPLICABLE NOT APPLICABLE
  5274 WELLINGTON COUNTY ROAD 27
  R.R. #1  New Amal. Number Notice Date

  ROCKWOOD NOT APPLICABLE NOT APPLICABLE
  ONTARIO
  CANADA   N0B 2K0 Letter Date

  Mailing Address NOT APPLICABLE

Revival Date Continuation Date

  5274 WELLINGTON COUNTY ROAD 27
  R.R. #1 NOT APPLICABLE NOT APPLICABLE

  ROCKWOOD  Transferred Out Date Cancel/Inactive Date

  ONTARIO
  CANADA   N0B 2K0 NOT APPLICABLE NOT APPLICABLE

EP Licence Eff.Date EP Licence Term.Date

NOT APPLICABLE NOT APPLICABLE

Number of Directors Date Commenced Date Ceased
Minimum         Maximum in Ontario in Ontario

00001 00010 NOT APPLICABLE NOT APPLICABLE
  Activity Classification 

  NOT AVAILABLE
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 Request ID:  025867779 Province of Ontario Date Report Produced: 2021/03/18
 Transaction ID:  78595884 Ministry of Government Services Time Report Produced: 14:53:28
 Category ID:  UN/E  Page: 2

  
 CORPORATION PROFILE REPORT 
   Ontario Corp Number Corporation Name

  1476547 DOWN UNDER PIPE AND CABLE LOCATING LTD.

   Corporate Name History Effective Date

  DOWN UNDER PIPE AND CABLE LOCATING LTD. 2007/04/04

  DOWN UNDER PIPE & CABLE LOCATING LTD. 2001/07/09

  Current Business Name(s) Exist:  NO

  Expired Business Name(s) Exist: YES - SEARCH REQUIRED FOR DETAILS

   Administrator:
 Name (Individual / Corporation) Address

  ANTHONY 
  ALFRED 5282 WELLINGTON COUNTY ROAD 27
  DREXLER R.R. #1

ROCKWOOD
ONTARIO
CANADA   N0B 2K0

  Date Began First Director

  2001/07/09 NOT APPLICABLE

  Designation Officer Type Resident Canadian

  DIRECTOR Y
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 Request ID:  025867779 Province of Ontario Date Report Produced: 2021/03/18
 Transaction ID:  78595884 Ministry of Government Services Time Report Produced: 14:53:28
 Category ID:  UN/E  Page: 3

  
 CORPORATION PROFILE REPORT 
   Ontario Corp Number Corporation Name

  1476547 DOWN UNDER PIPE AND CABLE LOCATING LTD.

   Administrator:
 Name (Individual / Corporation) Address

  ANTHONY 
  ALFRED 5282 WELLINGTON COUNTY ROAD 27
  DREXLER R.R. #1

ROCKWOOD
ONTARIO
CANADA   N0B 2K0

  Date Began First Director

  2001/07/09 NOT APPLICABLE

  Designation Officer Type Resident Canadian

  OFFICER PRESIDENT Y

   Administrator:
 Name (Individual / Corporation) Address

  MARTIN 
62 BISHOP COURT

  DREXLER 

GUELPH
ONTARIO
CANADA   N1G 2R9

  Date Began First Director

  2001/07/13 NOT APPLICABLE

  Designation Officer Type Resident Canadian

  DIRECTOR Y
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 Request ID:  025867779 Province of Ontario Date Report Produced: 2021/03/18
 Transaction ID:  78595884 Ministry of Government Services Time Report Produced: 14:53:28
 Category ID:  UN/E  Page: 4

  
 CORPORATION PROFILE REPORT 
   Ontario Corp Number Corporation Name

  1476547 DOWN UNDER PIPE AND CABLE LOCATING LTD.

   Administrator:
 Name (Individual / Corporation) Address

  KEVIN 
5318 WELLINGTON COUNTY ROAD 27

  DREXLER R.R. #1

ROCKWOOD
ONTARIO
CANADA   N0B 2K0

  Date Began First Director

  2001/07/13 NOT APPLICABLE

  Designation Officer Type Resident Canadian

  DIRECTOR Y

   Administrator:
 Name (Individual / Corporation) Address

  JEROME 
8307 HIGHWAY #7

  DREXLER R.R. #5

ROCKWOOD
ONTARIO
CANADA   N0B 2K0

  Date Began First Director

  2001/07/13 NOT APPLICABLE

  Designation Officer Type Resident Canadian

  DIRECTOR Y
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 Request ID:  025867779 Province of Ontario Date Report Produced: 2021/03/18
 Transaction ID:  78595884 Ministry of Government Services Time Report Produced: 14:53:28
 Category ID:  UN/E  Page: 5

  
 CORPORATION PROFILE REPORT 
   Ontario Corp Number Corporation Name

  1476547 DOWN UNDER PIPE AND CABLE LOCATING LTD.

   Administrator:
 Name (Individual / Corporation) Address

  JEROME 
8307 HIGHWAY #7

  DREXLER R.R. #5

ROCKWOOD
ONTARIO
CANADA   N0B 2K0

  Date Began First Director

  2001/07/13 NOT APPLICABLE

  Designation Officer Type Resident Canadian

  OFFICER VICE-PRESIDENT Y
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 Request ID:  025867779 Province of Ontario Date Report Produced: 2021/03/18
 Transaction ID:  78595884 Ministry of Government Services Time Report Produced: 14:53:28
 Category ID:  UN/E  Page: 6

  
 CORPORATION PROFILE REPORT 
   Ontario Corp Number Corporation Name

  1476547 DOWN UNDER PIPE AND CABLE LOCATING LTD.

  Last Document Recorded

 Act/Code  Description Form Date

  CIA CHANGE NOTICE 1 2017/11/23 (ELECTRONIC FILING)

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AND RECORDED
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING.  ALL PERSONS WHO ARE RECORDED AS
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issuance of this report in electronic form is authorized by the Ministry of Government Services.
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Lawyers  & Trade-mark Agents  

150 York Street, Suite 800 
Toronto ON  M5H 3S5 

Tel: 416.364.1553 
Fax: 416.364.1453 

Lawyers who speak your language® 
www.msmlaw.ca 

April 5, 2021 

Delivered via Email  

Bryan Gelman 
Albert Gelman Inc. 
100 Simcoe Street 
Suite 125 
Toronto, Ontario   
M5H 3G2 

Dear Sirs, 

RE: Drexler Construction Limited  ���W�K�H���³�'�H�E�W�R�U�´�� 

You requested that we review and provide you with our opinion as to the validity and enforceability 
of certain security interests and charges granted by the Debtor to and in favour of Royal Bank of 
Canada (the "Secured Party") upon the property, assets and undertaking of the Debtor and as to 
the validity and enforceability of such security interests as against the Trustee under Proposal 
and a potential Trustee in Bankruptcy of the Debtor (the "Trustee"). 

In forming the opinions expressed below, we have examined the following: 

1. A copy of a General Security Agreement given by the Debtor to the Secured Party
dated May 11, 1984;

2. A copy of a Charge/Mortgage of Land given by the Debtor to the Secured Party in the
principal sum of $215,000.00 dated March 3, 1992 and registered as Instrument No.
663164 in the Land Registry Office of Wellington (No. 61) Guelph on April 7, 1992;

3. A copy of a Charge/Mortgage of Land given by the Debtor to the Secured Party in the
principal sum of $130,000.00 dated January 18, 1993 and registered as Instrument No.
686143 in the Land Registry Office of Wellington (No. 61) Guelph on January 18, 1993;

4. A copy of the Amended and Restated Loan Agreement between the Debtor and the
Secured Party dated November 1, 2013 and accepted by the Debtor on November 6,
2013;

5. A copy of the Amendment to the Loan Agreement between the Debtor and the Secured
Party dated April 28, 2014 and accepted by the Debtor on April 29, 2014;

6. A copy of the Amendment to the Loan Agreement between the Debtor and the Secured

Howard F. Manis, Partner  
hmanis@msmlaw.ca 

416.364.5289 

Marianne D'Souza, Paralegal  
mdsouza@msmlaw.ca 

416.361.2610 
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Party dated May 15, 2014 and accepted by the Debtor on May 20, 2014; 

7. A copy of the Amendment to the Loan Agreement between the Debtor and the Secured
Party dated June 4, 2014 and accepted by the Debtor on June 10, 2014;

8. A copy of the Amendment to the Loan Agreement between the Debtor and the Secured
Party dated April 6, 2015 and accepted by the Debtor on April 9, 2015;

9. A copy of the Amendment to the Loan Agreement between the Debtor and the Secured
Party dated December 11, 2017 and accepted by the Debtor on December 15, 2017;

10. A copy of the Guarantee and Postponement of Claim by the Debtor in favour of the
Secured Party of the indebtedness of Folmur Construction (2004) Ltd. dated December
15, 2017;

11. A copy of the Guarantee and Postponement of Claim by the Debtor in favour of the
Secured Party of the indebtedness of Down Under Pipe and Cable Locating Ltd. dated
December 15, 2017;

12. A copy of a Personal Property Security Act certificate with respect to the Debtor dated
March 17 2021 with a file currency date of March 16, 2021;

13. A copy of a Corporate Profile Report with respect to the Debtor dated March 17, 2021;

Our opinions with respect to the matters referred to below are subject to the following 
qualifications and reservations: 

1. we have assumed that all documents were executed on the date indicated therein;

2. we have assumed the genuineness of all signatures and legal capacity of all natural
persons whose signatures appear on behalf of the Debtor and the conformity to the
original documents of all documents submitted to us as photostatic copies;

3. we have assumed that the Debtor is a corporation duly incorporated and organized under
the laws of the Province of Ontario and had all necessary corporate power and authority
to execute and deliver the security documents referred to herein which it executed;

4. we have assumed the execution, delivery and performance by the Debtor of all
documents have been duly authorized by all necessary corporate action of the Debtor and
have been duly executed and delivered by the Debtor;

5. we have relied upon certificates of public offices as to matters of fact not stated herein
to have been assumed or independently verified or established by us;

6. we have assumed the accuracy and currency of the indices and filing systems maintained
at the public offices where we have searched or inquired or have caused such searches
or inquiries to be conducted;
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7. we have assumed that the Debtor has no legal defences against the Secured Party for, 
without limitation, absence of legal capacity, fraud by or to the knowledge of the 
Secured Party, misrepresentation, undue influence or duress; 

8. we have assumed that all security documents were delivered by the Debtor as security 
for direct advances made by the Secured Party to the Debtor; 

9. we have assumed that monies were in fact advanced by the Secured Party to the Debtor 
and that monies are in fact owing by the Debtor to the Secured Party with respect to the 
advances as of the date hereof; 

10. we express no opinion as to: 

(a) title of the Debtor to any of the collateral whatsoever; or 

(b) the enforcement of the security by the Secured Party or any judgment arising out 
of or in connection therewith (and the priority of any rights arising thereunder), 
which enforcement may be limited by any applicable bankruptcy, reorganization, 
winding­ up, insolvency, moratorium or other laws of general application affecting 
the Secured Party's rights from time to time in effect and is subject to general principles 
of equity including the equitable or statutory powers of the courts of Ontario and 
Canada to stay proceedings, stay the execution of judgments and to grant relief 
against forfeiture; 

11. we are qualified to render opinions in this regard only as to laws in force in the Province 
of Ontario and the applicable federal laws of Canada as currently applied and enforced in 
Ontario and accordingly we render no opinion with respect to any security delivered to the 
Secured Party by the Debtor which has been registered in provinces other than Ontario; 

12. we have assumed that the security interest created by this security has, to the extent that 
financing statements have been registered under the Personal Property Security Act, 
(Ontario) (the "PPSA") with respect to any of them, attached in accordance with the 
provisions of the PPSA in connection therewith. We are also assuming that the description 
of the collateral secured is sufficient to enable it to be identified within the meaning of 
section 11(l)(a) of the PPSA, and that, neither the Debtor or any other creditor has agreed 
to postpone the time for attachment; 

13. this opinion is confined to statements of fact or matters set forth herein as existing as at 
the date of this opinion. 

 

Based upon and subject to the foregoing and general principles of equity, the laws relating to 
bankruptcy, insolvency, reorganization and creditors' rights generally, we are of the opinion that: 

 

1. the General Security Agreement given by the Debtor to the Secured Party dated May 11, 
1984 has been validly perfected under the PPSA and constitutes a valid and binding 
obligation of the Debtor in favour of the Secured Party and is enforceable by the Secured 
Party in accordance with its terms against the Trustee; 
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2. the Charge/Mortgage of Land given by the Debtor to the Secured Party in the principal
sum of $215,000.00 dated March 3, 1992 and registered as Instrument No. 663164 in the
Land Registry Office of Wellington (No. 61) Guelph on April 7, 1992 has been validly
perfected under the Land Registry Office (Ontario) and constitutes a valid and binding
obligation of the Debtor in favour of the Secured Party and is enforceable by the Secured
Party in accordance with its terms against the Trustee;

3. the Charge/Mortgage of Land given by the Debtor to the Secured Party in the principal
sum of $130,000.00 dated January 18, 1993 and registered as Instrument No. 686143 in
the Land Registry Office of Wellington (No. 61) Guelph on January 18, 1993 has been
validly perfected under the Land Registry Office (Ontario) and constitutes a valid and
binding obligation of the Debtor in favour of the Secured Party and is enforceable by the
Secured Party in accordance with its terms against the Trustee;

The opinions expressed herein are provided solely for the benefit of the party to whom it was delivered 
and may not be relied upon or used by any other person for any reason whatsoever. 

Yours very truly,  
Macdonald Sager Manis LLP 

Macdonald Sager Manis LLP ��

HFM/MD 
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April 5, 2021 

Delivered via Email  

Bryan Gelman 
Albert Gelman Inc. 
100 Simcoe Street 
Suite 125 
Toronto, Ontario   
M5H 3G2 

Dear Sirs, 

RE: Folmur Construction (2004) Ltd . ���W�K�H���³�'�H�E�W�R�U�´�� 

You requested that we review and provide you with our opinion as to the validity and enforceability 
of certain security interests and charges granted by the Debtor to and in favour of Royal Bank of 
Canada (the "Secured Party") upon the property, assets and undertaking of the Debtor and as to 
the validity and enforceability of such security interests as against the Trustee under Proposal 
and a potential Trustee in Bankruptcy of the Debtor (the "Trustee"). 

In forming the opinions expressed below, we have examined the following: 

1. A copy of a General Security Agreement given by the Debtor to the Secured Party
dated November 2, 2006;

2. A copy of the Guarantee and Postponement of Claim by the Debtor in favour of the
Secured Party of the indebtedness of Drexler Construction Limited dated December 15,
2017;

3. A copy of the Guarantee and Postponement of Claim by the Debtor in favour of the
Secured Party of the indebtedness of Down Under Pipe and Cable Locating Ltd. dated
December 15, 2017;

4. A copy of the Royal Bank of Canada Credit Agreement between the Debtor and the
Secured Party dated January 3, 2019 and accepted by the Debtor on January 10, 2019;

5. A copy of a Personal Property Security Act certificate with respect to the Debtor dated April
1, 2021 with a file currency date of March 31, 2021;

6. A copy of a Corporate Profile Report with respect to the Debtor dated March 18, 2021;

Howard F. Manis, Partner  
hmanis@msmlaw.ca 

416.364.5289 

Marianne D'Souza, Paralegal  
mdsouza@msmlaw.ca 

416.361.2610 
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Our opinions with respect to the matters referred to below are subject to the following 
qualifications and reservations: 

1. we have assumed that all documents were executed on the date indicated therein;

2. we have assumed the genuineness of all signatures and legal capacity of all natural
persons whose signatures appear on behalf of the Debtor and the conformity to the
original documents of all documents submitted to us as photostatic copies;

3. we have assumed that the Debtor is a corporation duly incorporated and organized under
the laws of the Province of Ontario and had all necessary corporate power and authority
to execute and deliver the security documents referred to herein which it executed;

4. we have assumed the execution, delivery and performance by the Debtor of all
documents have been duly authorized by all necessary corporate action of the Debtor and
have been duly executed and delivered by the Debtor;

5. we have relied upon certificates of public offices as to matters of fact not stated herein
to have been assumed or independently verified or established by us;

6. we have assumed the accuracy and currency of the indices and filing systems maintained
at the public offices where we have searched or inquired or have caused such searches
or inquiries to be conducted;

7. we have assumed that the Debtor has no legal defences against the Secured Party for,
without limitation, absence of legal capacity, fraud by or to the knowledge of the
Secured Party, misrepresentation, undue influence or duress;

8. we have assumed that all security documents were delivered by the Debtor as security
for direct advances made by the Secured Party to the Debtor;

9. we have assumed that monies were in fact advanced by the Secured Party to the Debtor
and that monies are in fact owing by the Debtor to the Secured Party with respect to the
advances as of the date hereof;

10. we express no opinion as to:

(a) title of the Debtor to any of the collateral whatsoever; or 

(b) the enforcement of the security by the Secured Party or any judgment arising out 
of or in connection therewith (and the priority of any rights arising thereunder), 
which enforcement may be limited by any applicable bankruptcy, reorganization, 
winding­ up, insolvency, moratorium or other laws of general application affecting 
the Secured Party's rights from time to time in effect and is subject to general principles 
of equity including the equitable or statutory powers of the courts of Ontario and 
Canada to stay proceedings, stay the execution of judgments and to grant relief 
against forfeiture; 

11. we are qualified to render opinions in this regard only as to laws in force in the Province
of Ontario and the applicable federal laws of Canada as currently applied and enforced in
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Ontario and accordingly we render no opinion with respect to any security delivered to the 
Secured Party by the Debtor which has been registered in provinces other than Ontario; 

12. we have assumed that the security interest created by this security has, to the extent that
financing statements have been registered under the Personal Property Security Act,
(Ontario) (the "PPSA") with respect to any of them, attached in accordance with the
provisions of the PPSA in connection therewith. We are also assuming that the description
of the collateral secured is sufficient to enable it to be identified within the meaning of
section 11(l)(a) of the PPSA, and that, neither the Debtor or any other creditor has agreed
to postpone the time for attachment;

13. this opinion is confined to statements of fact or matters set forth herein as existing as at
the date of this opinion.

Based upon and subject to the foregoing and general principles of equity, the laws relating to 
bankruptcy, insolvency, reorganization and creditors' rights generally, we are of the opinion that: 

1. the General Security Agreement given by the Debtor to the Secured Party dated
November 2, 2006 has been validly perfected under the PPSA and constitutes a valid and
binding obligation of the Debtor in favour of the Secured Party and is enforceable by the
Secured Party in accordance with its terms against the Trustee;

The opinions expressed herein are provided solely for the benefit of the party to whom it was delivered 
and may not be relied upon or used by any other person for any reason whatsoever. 

Yours very truly,  
Macdonald Sager Manis LLP

Macdonald Sager Manis LLP

HFM/MD 
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April 5, 2021 

Delivered via Email  

Bryan Gelman 
Albert Gelman Inc. 
100 Simcoe Street 
Suite 125 
Toronto, Ontario   
M5H 3G2 

Dear Sirs, 

RE: Down Under Pipe and Cable Locating Ltd . ���W�K�H���³�'�H�E�W�R�U�´�� 

You requested that we review and provide you with our opinion as to the validity and enforceability 
of certain security interests and charges granted by the Debtor to and in favour of Royal Bank of 
Canada (the "Secured Party") upon the property, assets and undertaking of the Debtor and as to 
the validity and enforceability of such security interests as against the Trustee under Proposal 
and a potential Trustee in Bankruptcy of the Debtor (the "Trustee"). 

In forming the opinions expressed below, we have examined the following: 

1. A copy of a General Security Agreement given by the Debtor to the Secured Party
dated November 2, 2006;

2. A copy of the Guarantee and Postponement of Claim by the Debtor in favour of the
Secured Party of the indebtedness of Drexler Construction Limited dated December 15,
2017;

3. A copy of the Guarantee and Postponement of Claim by the Debtor in favour of the
Secured Party of the indebtedness of Folmur Construction (2004) Ltd. dated December
15, 2017;

4. A copy of a Personal Property Security Act certificate with respect to the Debtor dated
March 18, 2021 with a file currency date of March 17, 2021;

5. A copy of a Corporate Profile Report with respect to the Debtor dated March 18, 2021;

Howard F. Manis, Partner  
hmanis@msmlaw.ca 

416.364.5289 

Marianne D'Souza, Paralegal  
mdsouza@msmlaw.ca 

416.361.2610 
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Our opinions with respect to the matters referred to below are subject to the following 
qualifications and reservations: 

1. we have assumed that all documents were executed on the date indicated therein;

2. we have assumed the genuineness of all signatures and legal capacity of all natural
persons whose signatures appear on behalf of the Debtor and the conformity to the
original documents of all documents submitted to us as photostatic copies;

3. we have assumed that the Debtor is a corporation duly incorporated and organized under
the laws of the Province of Ontario and had all necessary corporate power and authority
to execute and deliver the security documents referred to herein which it executed;

4. we have assumed the execution, delivery and performance by the Debtor of all
documents have been duly authorized by all necessary corporate action of the Debtor and
have been duly executed and delivered by the Debtor;

5. we have relied upon certificates of public offices as to matters of fact not stated herein
to have been assumed or independently verified or established by us;

6. we have assumed the accuracy and currency of the indices and filing systems maintained
at the public offices where we have searched or inquired or have caused such searches
or inquiries to be conducted;

7. we have assumed that the Debtor has no legal defences against the Secured Party for,
without limitation, absence of legal capacity, fraud by or to the knowledge of the
Secured Party, misrepresentation, undue influence or duress;

8. we have assumed that all security documents were delivered by the Debtor as security
for direct advances made by the Secured Party to the Debtor;

9. we have assumed that monies were in fact advanced by the Secured Party to the Debtor
and that monies are in fact owing by the Debtor to the Secured Party with respect to the
advances as of the date hereof;

10. we express no opinion as to:

(a) title of the Debtor to any of the collateral whatsoever; or 

(b) the enforcement of the security by the Secured Party or any judgment arising out 
of or in connection therewith (and the priority of any rights arising thereunder), 
which enforcement may be limited by any applicable bankruptcy, reorganization, 
winding­ up, insolvency, moratorium or other laws of general application affecting 
the Secured Party's rights from time to time in effect and is subject to general principles 
of equity including the equitable or statutory powers of the courts of Ontario and 
Canada to stay proceedings, stay the execution of judgments and to grant relief 
against forfeiture; 

11. we are qualified to render opinions in this regard only as to laws in force in the Province
of Ontario and the applicable federal laws of Canada as currently applied and enforced in
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Ontario and accordingly we render no opinion with respect to any security delivered to the 
Secured Party by the Debtor which has been registered in provinces other than Ontario; 

12. we have assumed that the security interest created by this security has, to the extent that
financing statements have been registered under the Personal Property Security Act,
(Ontario) (the "PPSA") with respect to any of them, attached in accordance with the
provisions of the PPSA in connection therewith. We are also assuming that the description
of the collateral secured is sufficient to enable it to be identified within the meaning of
section 11(l)(a) of the PPSA, and that, neither the Debtor or any other creditor has agreed
to postpone the time for attachment;

13. this opinion is confined to statements of fact or matters set forth herein as existing as at
the date of this opinion.

Based upon and subject to the foregoing and general principles of equity, the laws relating to 
bankruptcy, insolvency, reorganization and creditors' rights generally, we are of the opinion that: 

1. the General Security Agreement given by the Debtor to the Secured Party dated
November 2, 2006 has been validly perfected under the PPSA and constitutes a valid and
binding obligation of the Debtor in favour of the Secured Party and is enforceable by the
Secured Party in accordance with its terms against the Trustee;

The opinions expressed herein are provided solely for the benefit of the party to whom it was delivered 
and may not be relied upon or used by any other person for any reason whatsoever. 

Yours very truly,  

Macdonald Sager Manis LLP 

 Macdonald Sager Manis LLP

HFM/MD 
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