This Is Exhibit Qﬂ referred 10 i the
afficanit of JORNAT L Pl DOERKSEN
SWORN before me Lhm5m day
of SEPTEMBE, A.D. 20 1
A ,

in and for tt Provi

ublic
ce of Manitoba



5274398 MANITOBA LTD. O/A CROSS COUNTRY MANUFACTURING
Financial Statements
Year Ended July 31, 2014
(Unaudited)



5274398 MANITOBA LTD. O/A CROSS COUNTRY MANUFACTURING
Index to Financial Statements
Year Ended July 31, 2014

(Unaudited)
Page
REVIEW ENGAGEMENT REPORT 1
FINANCIAL STATEMENTS
Balance Sheet 2
Statement of Income 3
Statement of Retained Earnings 4
Statement of Cash Flows 5
Notes to Financial Statements 6-13

Expenses (Schedule 1) 14



REVIEW ENGAGEMENT REPORT

To the Shareholders of 5274398 MANITOBA LTD. o/a CROSS COUNTRY MANUFACTURING

We have reviewed the balance sheet of 5274398 MANITOBA LTD. o/fa CROSS COUNTRY
MANUFACTURING as at July 31, 2014 and the statements of income, retained earnings and cash flows
for the year then ended. Our review was made in accordance with Canadian generally accepted
standards for review engagements and, accordingly, consisted primarily of inquiry, analytical procedures
and discussion related to information supplied to us by the company.

A review does not constitute an audit and, consequently, we do not express an audit opinion on these
financial statements.

Based on our review, nothing has come to our attention that causes us to believe that these financial
statements are not, in all material respects, in accordance with Canadian accounting standards for private
enterprises.

Morden, MB
July 25, 2017 CHARTERED ACCOUNTANTS



5274398 MANITOBA LTD. O/A CROSS COUNTRY MANUFACTURING

Balance Sheet

July 31, 2014
(Unaudited)
2014 2013
ASSETS
CURRENT
Accounts receivable $ 922132 $ 1,156,663
Inventory (Note 5) 5,125,630 5,092,533
Goods and services tax recoverable 66,752 -
6,114,414 6,249,196
PROPERTY, PLANT AND EQUIPMENT (Note 6) 7,840,170 4,954,826
INVESTMENT TAX CREDITS (Note 7) 187,724 15,120
CO-OP EQUITY 2,531 2,531
$ 14,144,839 $ 11,221,673
LIABILITIES AND SHAREHOLDERS' EQUITY
CURRENT
Bank indebtedness (Note 8) $ 2,170,781 $ 1,464,118
Accounts payable (Note 9) 4,294,524 3,171,702
Income taxes payable (Note 10) 2,128 119,620
Goods and services tax payable - 5,163
Provincial sales tax payable 7,755 10,056
Due to related parties (Note 11) 351,516 278,408
Current portion of long term debt (Note 12) 304,888 298,464
7,131,692 5,347,531
LONG TERM DEBT (Note 12) 3,485,708 3,116,777
DUE TO SHAREHOLDERS (Note 13) 315,923 323,175
10,933,223 8,787,483
SHAREHOLDERS' EQUITY
Share capital (Note 14) 88 88
Retained earnings 3,211,528 2,434,102
3,211,616 2,434,190
$ 14,144,839 $ 11,221,673




5274398 MANITOBA LTD. O/A CROSS COUNTRY MANUFACTURING

Statement of Income
Year Ended July 31, 2014

(Unaudited)
2014 2013
REVENUE
Trailer sales $ 17,645,298 $ 18,691,688
Rental revenue 62,638 9,949
17,707,936 18,701,637
COST OF SALES
Opening inventory 5,092,533 3,898,624
Purchases 8,354,530 11,522,159
Direct wages 4,936,650 3,939,967
Warranty 306,694 266,530
Freight in and duty 608,775 692,015
19,299,182 20,319,295
Closing inventory (5,125,530) (5,092,533)
14,173,652 15,226,762
GROSS PROFIT 3,534,284 3,474,875
EXPENSES (Schedule 1) 3,123,159 2,885,929
INCOME FROM OPERATIONS 411,125 588,946
OTHER INCOME
Manitoba investment tax credits 172,604 -
Southwestern Ontario Development Fund grant (Note 15) 110,611 -
Scientific Research and Experimental Development tax credits 96,580 -
379,795 -
INCOME BEFORE INCOME TAXES 790,920 588,946
INCOME TAXES (Note 10) 13,494 41,058
NET INCOME $ 777,426  $ 547,888




5274398 MANITOBA LTD. O/A CROSS COUNTRY MANUFACTURING
Statement of Retained Earnings
Year Ended July 31, 2014

(Unaudited)
2014 2013
RETAINED EARNINGS - BEGINNING OF YEAR $ 2434102 $ 1,886,214
NET INCOME FOR THE YEAR 777,426 547,888
RETAINED EARNINGS - END OF YEAR $ 3,211,528 $ 2,434,102




5274398 MANITOBA LTD. O/A CROSS COUNTRY MANUFACTURING

Statement of Cash Flows
Year Ended July 31, 2014

(Unaudited)
2014 2013

OPERATING ACTIVITIES

Cash receipts from customers $ 18,039,048 3 18,000,938

Cash paid to suppliers and employees (15,329,033) (18,156,213)

fncome taxes paid (130,986) (48,886)

interest paid (377,850) (312,343)

Goods and services tax (71,915) 196,921

Provincial sales tax (2,301) (5,139)

Southwestern Ontario Development Fund grant 110,611 -

Cash flow from (used by) operating activities 2,237,574 (324,722)

INVESTING ACTIVITY

Purchase of property, plant and equipment (3,385,448) (2,443,626)
FINANCING ACTIVITIES

Advances from (to) related parties 73,108 (181,199)

Advances to shareholders (7,252) (9,982)

Proceeds from long term financing 701,116 3,735,000

Repayment of long term debt (325,761) (1,354,231)

Cash flow from financing activities 441,211 2,189,588

DECREASE IN CASH FLOW (706,663) (578,760)
Deficiency - beginning of year (1,464,118) (885,358)

DEFICIENCY - END OF YEAR

$ (2,170,781)

$ (1,464,118)




5274398 MANITOBA LTD. O/A CROSS COUNTRY MANUFACTURING
Notes to Financial Statements
Year Ended July 31, 2014
(Unaudited)

DESCRIPTION OF BUSINESS

5274398 MANITOBA LTD. o/a CROSS COUNTRY MANUFACTURING (the "company") is
incorporated under the Business Corporations Act of Manitoba. The company's principal business
activity is the fabrication of gravel and specialty trailers for distribution in Canada and the United
States.

BASIS OF PRESENTATION

The financial statements were prepared in accordance with Canadian accounting standards for
private enterprises ("ASPE").

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Revenue recognition

The company recognizes the revenue of a trailer when the fabrication of the trailer is complete and
collection from the customer is reasonably assured. The company recognizes the revenue of
consignment trailers when the consignor enters into a purchase agreement with the purchaser and
collection is reasonably assured.

Rental revenue is recognized when the services have been performed and collection is reasonably
assured.

Financial instruments policy

Financial instruments are recorded at fair value when acquired or issued. In subsequent periods,
financial assets with actively traded markets are reported at fair value, with any unrealized gains and
losses reported in income. All other financial instruments are reported at amortized cost, and tested
for impairment at each reporting date. Transaction costs on the acquisition, sale, or issue of financial
instruments are expensed when incurred.

Inventory

Inventories of raw materials are valued at the lower of cost (first-in, first-out method) and net
realizable value which is determined to be replacement cost. Inventories of work in process and
finished goods are valued at the lower of cost (including an allocation of direct labour and material
cost) and net realizable value. Net realizable value for work in process and finished goods is the
estimated selling price in the ordinary course of business less the estimated costs of completion.

(continues)




5274398 MANITOBA LTD. O/A CROSS COUNTRY MANUFACTURING
Notes to Financial Statements
Year Ended July 31, 2014
(Unaudited)

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

Property, plant and equipment

Propérty, plant and equipment are stated at cost less accumulated amortization. Property, plant and
equipment with a cost over $5,000 are capitalized. Property, plant and equipment are amortized
over their estimated useful lives at the following rates and methods:

Buildings & leasehold

improvements 4% declining balance method
Manufacturing equipment 10% declining balance method
Computer equipment &

software 20% declining balance method
Office equipment 20% declining balance method
Motor vehicles 30% declining balance method

In the year of acquisition, one half of the normal rate is used.

Provincial investment tax credits

The company's purchase of manufacturing property, plant and equipment generates provincial
investment tax credits that decrease the corporate income tax liability. These provincial investment
tax credits are recognized in revenue when calculated on the corporate income tax return as
collection is reasonably assured.

Investment tax credit

The company claims investment tax credits as a result of research and development. Investment tax
credits are recognized when there is reasonable assurance of their realization. Management has
made a number of estimates and assumptions in determining the expenditures eligible for the
investment tax credit claim. The allowed amount of the investment tax credit claim could be
significantly different from the recorded amount upon assessment by the Canada Revenue Agency.

Measurement uncertainty

The preparation of financial statements in conformity with Canadian accounting standard for private
enterprises requires management to make estimates and assumptions that affect the reported
amount of assets and liabilities, disclosure of contingent assets and liabilities at the date of the
financial statements and the reported amounts of revenues and expenses during the period. Such
estimates are periodically reviewed and any adjustments necessary are reported in earnings in the
period in which they become known. These estimates include allowance for doubtful accounts and
amortization rates for property, plant and equipment. Actual results could differ from these estimates.

Income taxes

The company uses the income taxes payable method of accounting for income taxes. Under this
method, the company reports as an expense (income) of the period only the cost (benefit) of current
income taxes determined in accordance with the rules established by taxation authorities.




6274398 MANITOBA LTD. O/A CROSS COUNTRY MANUFACTURING
Notes to Financial Statements
Year Ended July 31, 2014
(Unaudited)

FINANCIAL INSTRUMENTS

The company is exposed to various risks through its financial instruments and has a comprehensive
risk management framework to monitor, evaluate and manage these risks. The following analysis
provides information about the company's risk exposure and concentration as of July 31, 2014.

Credit risk

Credit risk arises from the potential that a counter party will fail to perform its obligations. The
company is exposed to credit risk from customers. In order to reduce its credit risk, the company
reviews a new customer's credit history before extending credit and conducts regular reviews of its
existing customers' credit performance. An allowance for doubtful accounts is established based
upon factors surrounding the credit risk of specific accounts, historical trends and other information.
The company has a significant number of customers which minimizes concentration of credit risk.

Liquidity risk

Liquidity risk is the risk that an entity will encounter difficulty in meeting obligations associated with
financial liabilities. The company is exposed to this risk mainly in respect of its receipt of funds from
its customers and other related sources, long-term debt, and accounts payable.

Currency risk

Currency risk is the risk to the company's earnings that arise from fluctuations of foreign exchange
rates and the degree of volatility of these rates. The company is exposed to foreign currency
exchange risk on cash, accounts receivable, and accounts payable held in U.S. dollars. The
company does not use derivative instruments to reduce its exposure to foreign currency risk.

Interest rate risk

Interest rate risk is the risk that the value of a financial instrument might be adversely affected by a
change in the interest rates. In seeking to minimize the risks from interest rate fluctuations, the
company manages exposure through its normal operating and financing activities. The company is
exposed to interest rate risk primarily through its floating interest rate bank indebtedness and credit
facilities.

INVENTORY

2014 2013
Raw materials $ 3,795,008 $ 3,626,313
Work in process 1,237,632 1,096,211
Finished goods 92,800 370,009

$ 5125530 § 5092533

50% of inventory excluding work in process with a maximum level of $1,000,000 is used as security
for the operating line of credit.




5274398 MANITOBA LTD. O/A CROSS COUNTRY MANUFACTURING
Notes to Financial Statements
Year Ended July 31, 2014

(Unaudited)
PROPERTY, PLANT AND EQUIPMENT
2014 2013
Cost Accumulated Net book Net book
amortization value value
Land $ 700,000 $ - $ 700,000 $ 700,000
Building & leasehold
improvements 3,631,387 338,435 3,192,952 2,110,236
Manufacturing equipment 4,617,838 1,064,045 3,653,793 1,787,876
Computer equipment & software 248,223 79,419 168,804 140,673
Office equipment 24,549 14,914 9,635 12,044
Motor vehicles 485,727 270,741 214,986 203,997

$ 9607,724 $ 1,767,554 $ 7,840,170 $ 4,954,826

$1,500,000 of land and building for the Morden, MB focation and $1,600,000 of land and building for
the Blenheim, ON location are used as security for long-term debt.

INVESTMENT TAX CREDITS

2014 2013
Manitoba research and development tax credit $ 173,098 $ -
Manitoba manufacturing investment tax credit 14,626 15,120

$ 187,724  § 15,120

BANK INDEBTEDNESS

The authorized line of credit with the Bank of Montreal is $2,000,000 and is due on demand. Interest
is paid monthly on the outstanding balance at a variable rate of prime plus 3.75%. The line of credit
is secured by a maximum of $1,000,000 of inventory, 75% of Canadian accounts receivable under
60-days and 60% of U.S. accounts receivables under 60-days.

The company is required to maintain a debt to tangible net worth ratio of 2.5:1. The company is
required to maintain a current ratio at or above 1.1:1. The company was in not in compliance with
this ratio at year end. The company is required to maintain a debt service coverage at or above 1.25.
The company was in not in compliance with this ratio at year end.

Non-compliance with ratios could result in the accelerated repayment of the financial liabilities. It is
management's belief that these liabilities could be refinanced in the event of a demand for
repayment.




5274398 MANITOBA LTD. O/A CROSS COUNTRY MANUFACTURING
Notes to Financial Statements
Year Ended July 31, 2014

(Unaudited)
9. ACCOUNTS PAYABLE
Accounts payable consist of the following amounts owing:
2014 2013
Trade accounts payable $ 4197527 $ 3,116,315
Employee deductions payable 87,172 49,927
Workers Compensation Board payable 9,825 4,842
Canadian Border Services Agency tariff payable - 618
$ 4294524 $ 3,171,702
10. INCOME TAXES
2014 2013
Income before income taxes $ 790,920 $ 588,946
Increase (decrease) resulting from:
Non-deductible expenses $ 10,000 § 1,048
Capital cost allowance claimed in excess of amortization (480,452) (255,063)
Cumulative eligible capital deduction (36) (38)
Recapture of SR&ED expenditures 52,101 -
Investment tax credits (269,184) -
Taxable income $ 103,349  $ 334,893
Income tax expense $ 13,494 $ 41,058
Income tax rate 13.06 % 12.26 %

Income tax expense for the current year represents provincial income tax expense to the province of
Ontario in the amount of $2,128. The federal income tax expense of $11,366 is offset with

investment tax credits.

Income tax expense for the current year, less the investment tax credits, equals the income tax
payable balance. In the prior year, other amounts owing to the Canada Revenue Agency attributed

to the difference between the payable and expense.

10



5274398 MANITOBA LTD. O/A CROSS COUNTRY MANUFACTURING

Notes to Financial Statements
Year Ended July 31, 2014

(Unaudited)
11. RELATED PARTY TRANSACTIONS
The following is a summary of the company's related party transactions:
2014 2013
Maintenance Welding Products Ltd.
(related by a common shareholder)
Short-term financing $ 860,000 $ 680,000
Product purchases 694,641 471,898
Payments on account (1,203,125) (873,490)
Due to related party 351,516 278,408
$ 351,516 $ 278,408
These transactions are in the normal course of operations and are measured at the exchange
amount, which is the amount of consideration established and agreed to by the related parties. The
amounts due to related parties are non-interest bearing and have no set repayment terms.
12. LONG TERM DEBT

Business Development Bank of Canada - Loan #9, bearing
interest at a base rate of 5% plus 0.5% variance per annum,
with monthly principal payments in the amount of $3,205,
maturing on September 30, 2038. Secured by a $1,500,000
value on the land and building of each of Morden, MB and
Blenheim, ON, a general security agreement at year-end and
by personal guarantees of the shareholders up to 25% of the
total loan value.

Business Development Bank of Canada - Loan #11, bearing
interest at a base rate of 5% plus 1.5% variance per annum,
with monthly principal payments in the amount of $16,667,
maturing in August 2018. Secured by a general security
agreement at year-end and by personal guarantees of the
shareholders up to 25% of the total loan value.

Business Development Bank of Canada - Loan #12, bearing
interest at a base rate of 5% plus 1% variance per annum,
with monthly principal payments in the amount of $5,000,
maturing on March 31, 2037. Secured by a $1,500,000 value
on the land and building of Morden, MB a $1,600,000 value
on the land and building of Blenheim, ON, a general security
agreement at year-end and by personal guarantees of the
shareholders up to 25% of the total loan value.

2014 2013

$ 923,040 $ 962,125

800,016 1,000,000
1,360,000 1,420,000
(continues)

11



5274398 MANITOBA LTD. O/A CROSS COUNTRY MANUFACTURING
Notes to Financial Statements
Year Ended July 31, 2014
(Unaudited)

12. LONG TERM DEBT (continued)

2014 2013
Business Development Bank of Canada - Loan #13, bearing
interest at a base rate of 5% plus 1.5% variance per annum,
with interest only payments. Secured by a general security
agreement at year-end and by personal guarantees of the
shareholders up to 25% of the total loan value. Total loan
disbursement of up to $1,000,000 with an undisbursed
amount at year-end of $298,884. 701,116 -
Loan - Peter Trebuschnoj. The long-term loan to Peter
Trebuschnoj is non-interest bearing and has no set
repayment terms. 6,424 33,116
3,790,596 3,415,241
Amounts payable within one year (304,888) (298,464)

$ 3,485,708 $ 3,116,777

Principal repayment terms are approximately:

2015 $ 304,888
2016 298,464
2017 298,464
2018 298,464
2019 98,460
Thereafter 2,491,856

$_3.790,596

13. DUE TO SHAREHOLDERS
2014 2013
Shareholder loans $ 315923 $ 323,175

The amounts due to shareholders are non-interest bearing, have no set repayment terms and are
secured by promissory notes. The shareholders have postponed repayment in favour of the bank.
Accordingly, the advances from shareholders have been classified as a long term liability.

12



5274398 MANITOBA L.TD. O/A CROSS COUNTRY MANUFACTURING
Notes to Financial Statements
Year Ended July 31, 2014
(Unaudited)

14.

SHARE CAPITAL

Authorized:
Unlimited  Class A common voting shares;
Unlimited  Class B common non-voting shares;
Unlimited  Class A preferred, retractable, redeemable, non-
cumulative voting shares;
2014 2013

Issued and fully paid:
88 Class A common voting share $ 88 % 88

All shares are without par value and are issued for unlimited maximum consideration.

15.

ONTARIO DEVELOPMENT FUND GRANT

During the year the company received approval for a $500,000 grant from the Southwestern Ontario
Development Fund. This grant has no repayment expectation and is used to decrease various
expenses. The grant income is to be received over a period of 4-years based on meeting certain
expense levels. The company's expenses for subsequent years to meet the requirements are
unknown; only the current year income and associated receivable are accounted for.

16.

COMPARATIVE FIGURES

Some of the comparative figures have been reclassified to conform to the current year's
presentation.

13



65274398 MANITOBA LTD. O/A CROSS COUNTRY MANUFACTURING

Expenses (Schedule 1)
Year Ended July 31, 2014
(Unaudited)
2014 2013

Advertising and promotion $ 47604 $ 50,620
Amortization 500,102 329,428
Consulting fees 60,651 52,051
Contractor work 89,795 98,513
Insurance 162,714 102,666
Interest and bank charges 169,061 146,882
Interest on long term debt 208,789 165,461
Meals and entertainment 20,133 2,095
Office 38,061 54,934
Professional fees 121,916 86,315
Property taxes 99,550 168,875
Rental 37,592 48,453
Repairs and maintenance 28,830 26,081
Salaries and benefits 786,986 801,409
Telephone 33,377 42,804
Travel 306,647 356,090
Utilities 288,422 234,058
Workers Compensation Board charges 122,929 119,194
$ 3,123,159 $ 2,885,929

14
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5274398 MANITOBA LTD. O/A CROSS COUNTRY MANUFACTURING
Financial Statements
Year Ended July 31, 2015
(Unaudited)
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Krahn Friesen Neufeld

Chartered Accountants Inc.

REVIEW ENGAGEMENT REPORT

To the Shareholders of 5274398 MANITOBA LTD. o/a CROSS COUNTRY MANUFACTURING

We have reviewed the balance sheet of 5274388 MANITOBA LTD. o/fa CROSS COUNTRY
MANUFACTURING as at July 31, 2015 and the statements of income, retained earnings and cash flow
for the year then ended. Our review was made in accordance with Canadian generally accepted
standards for review engagements and, accordingly, consisted primarily of inquiry, analytical procedures
and discussion related to information supplied to us by the company.

A review does not constitute an audit and, consequently, we do not express an audit opinion on these
financial statements.

Based on our review, nothing has come to our atiention that causes us to believe that these financial
statements are not, in all material respects, in accordance with Canadian accounting standards for
private enterprises.

Morden, MB

January 20, 2016 CHARTERED ACCOUNTANTS

286 Stephen Street
Morden, Manitoba

R6M 174

Telephone (204) 822-6204
Fax (204) 822-3260
E-mail: kfca@mis.net



5274398 MANITOBA LTD. O/A CROSS COUNTRY MANUFACTURING

Balance Sheet

July 31, 2015
(Unaudited)
2015 2014
ASSETS
CURRENT
Accounts receivable (Nofe 5) $ 1,805,801 $ 922,132
Goods and services tax recoverable - 66,752
Inventory (Nofe 6) 4,985,214 5,125,530
6,791,015 6,114,414
PROPERTY, PLANT AND EQUIPMENT (Note 7) 9,256,492 7,840,170
INVESTMENT TAX CREDITS (Note 8) 195,047 187,724
CO-OP EQUITY 10,973 2,531
$ 16,253,627 $ 14,144,839
LIABILITIES AND SHAREHOLDERS' EQUITY
CURRENT
Bank indebtedness (Note 9) $ 2025544 § 2,170,781
Accounts payable (Note 10) 3,639,627 4,294 525
Income taxes payable (Note 11) 172,878 2,128
Provincial sales tax payabie 8,153 7,755
Goods and services tax payable 40,003 -
Due fo related parties (Note 12) 957,363 351,516
Current portion of long term debt (Note 13) 474,504 304,888
7,318,062 7,131,593
LONG TERM DEBT (Note 13) 3,186,185 3,485,708
DUE TO SHAREHOLDERS (Nofe 14) 450,035 315,023
10,954,282 10,933,224
SHAREHOLDERS' EQUITY
Share capital (Note 15) 88 88
Retained eamings 5,288,167 3,211,527
5,299,245 3,211,615
$ 16,263,627 $ 14,144.839




5274398 MANITOBA LTD. O/A CROSS COUNTRY MANUFACTURING

Statement of Income
Year Ended July 31, 2015

{Unaudited)
2015 2014
REVENUE
Trailer sales $ 27,049,130 $ 17,645,208
Rental revenue 130,243 62,638
27,179,373 17,707,936
COST OF SALES
Opening inventory 5,125,530 5,092,533
Purchases 15,541,259 8,354,530
Direct wages 4,952,015 4,936,650
Warranty 274,786 306,694
Freight in and duty 717,935 608,775
26,611,525 19,299,182
Closing inventory {4,985,214) (5,125,530)
21,626,311 14,173,652
GROSS PROFIT 5,653,062 3,534,284
EXPENSES (Schedule 1) 3,445,233 3,123,159
INCOME FROM OPERATIONS 2,107,829 411,125
OTHER INCOME (LOSS)
Southwestern Ontario Development Fund grant 204,630 110,611
Scientific Research and Experimental Development tax credit 72,254 96,580
Manitoba investment tax credit income (loss) {64,931) 172,604
Loss on disposal of property, plant and equipment (59,274) -
152,679 379,795
INCOME BEFORE INCOME TAXES 2,260,508 790,920
INCOME TAXES (Note 11) 172,878 13,494
NET INCOME $ 2087630 3 777,426




5274398 MANITOBA LTD. O/A CROSS COUNTRY MANUFACTURING
Statement of Refained Earnings
Year Ended July 31, 2015

{Unaudfited)
2015 2014
RETAINED EARNINGS - BEGINNING OF YEAR $ 3,211,527 § 2,434,101
NET INCOME FOR THE YEAR 2,087,630 777,426
RETAINED EARNINGS - END OF YEAR $ 5299157 § 3,211,527




5274398 MANITOBA LTD. O/A CROSS COUNTRY MANUFACTURING

Statement of Cash Flow

Year Ended July 31, 2015

(Unaudited)
2015 2014
OPERATING ACTIVITIES
Cash receipts from customers $ 26,215,008 $ 18,039,048
Cash paid to suppliers and employees (24,458,088) (15,329,033)
income {axes paid (2,128) {130,986)
interest paid (423,656) (377,850)
Scientific research and experimental development tax credit 72,264 -
Southwestern Ontario Development Fund grant 204,630 110,611
Goods and services tax 106,755 (71,915
Provincial sales tax 398 (2,301)
Cash flow from operating activities 1,716,173 2,237,574
INVESTING ACTIVITIES
Purchase of property, plant and equipment (2,3256,613) (3,385,448)
Proceeds on disposal of property, piant and equipment 145,635 -
Cash flow used by investing activities (2,179,978) {3,385,448)
FINANCING ACTIVITIES
Advances from related parties 605,837 73,108
Advances from (to) shareholders 134,112 (7,252)
Proceeds from iong term financing 378,707 701,116
Repayment of long term debt (5608,614) (325,761)
Cash flow from financing activities 610,042 441,211
INCREASE (DECREASE) IN CASH FLOW 145,237 (706,663)
Deficiency - beginning of year (2,170,781) (1,464,118)

DEFICIENCY - END OF YEAR

$ (2,025544)

$ (2,170,781)




5274398 MANITOBA LTD. O/A CROSS COUNTRY MANUFACTURING
Notes to Financial Statements
Year Ended July 31, 2015
(Unaudited)

DESCRIPTION OF BUSINESS

5274398 MANITOBA LTD. o/a CROSS COUNTRY MANUFACTURING (the "company”) is
incorporated under the Business Corporations Act of Manitoba. The company's principal business
activity is the fabrication of gravel and specialty trailers for distribution in Canada and the United
States.

BASIS OF PRESENTATION

The financial statements were prepared in accordance with Canadian accounting standards for
private enterprises ("ASPE").

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Revenue recognition

The company recognizes the revenue of a trailer when the fabrication of the trailer is complete and
collection from the customer is reasonably assured. The company recognizes the revenue of
consignment trailers when the consignor enters into a purchase agreement with the purchaser and
collection is reasonably assured.

Rental revenue is recognized when the services have been performed and collection is reasonably
assured.

Financial instruments policy

Financial instruments are recorded at fair value when acquired or issued. In subsequent periods,
financial assets with actively traded markets are reported at fair value, with any unrealized gains
and losses reported in income. All other financial instruments are reported at amortized cost, and
tested for impairment at each reporting date. Transaction costs on the acquisition, sale, or issue of
financial instruments are expensed when incurred.

Inventory

Inventories of raw materials are valued at the lower of cost (first-in, first-out method) and net
realizable value for raw materials is determined to be replacement cost. Inventories of work in
process and finished goods are valued at the lower of cost (including an allocation of direct labour
and material cost) and net realizable value. Net realizable value for work in process and finished
goods is the estimated selling price in the ordinary course of business less the estimated costs of
completion.

(continues)




5274398 MANITOBA LTD. O/A CROSS COUNTRY MANUFACTURING
Notes to Financial Statements
Year Ended July 31, 2015
(Unaudited)

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

Property, plant and equipment

Property, plant and equipment are stated at cost less accumulated amortization. Property, plant and
equipment with a cost greater than $5,000 are capitalized. Property, plant and equipment are
amortized over their estimated useful lives at the following rates and methods:

Buildings & leasehold

improvements 4% declining balance method
Manufacturing equipment 10% declining balance method
Computer equipment &

software 20% declining balance method
Office equipment 20% declining balance method
Motor vehicles 30% declining balance method

In the year of acquisition, one half of the normal rate is used.

Provincial investment tax credits

The company's purchase of manufacturing property, plant and equipment generates provincial
investment tax credits that decrease the corporate income tax liability. These provincial investment
tax credits are recognized in revenue when calculated on the corporate income tax return as
collection is reasonably assured.

Scientific Research and Experimental Development tax credits

The company is entitled to scientific research and experimental development tax credits, which are
accounted for using the cost reduction approach. Under this approach, tax credits are recognized as
a deduction from the related expenses or capital expenditures in the period in which those
expenditures are incurred. These credits are also subject to a review by taxation authorities. Any
differences between the credits granted and the credits recognized will be recorded in net income or
as an adjusiment to the cost of the related item of property, plant and equipment in the period in
which new information will be known.

(continues)




5274398 MANITOBA LTD. O/A CROSS COUNTRY MANUFACTURING
Notes to Financial Statements
Year Ended July 31, 2015
(Unaudited)

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

Measurement uncertainty

The preparation of financial statements in conformity with Canadian accounting standard for private
enterprises requires management to make estimates and assumptions that affect the reported
amount of assets and liabilities, disclosure of contingent assets and liabilities at the date of the
financial statements and the reported amounts of revenues and expenses during the period. Such
estimates are periodically reviewed and any adjustments necessary are reported in earnings in the
period in which they become known. These estimates include allowance for doubtful accounts and
amortization rates for property, plant and equipment. Actual results could differ from these
estimates.

As described in the accounting policies, the company is entitled to scientific research and
experimental development tax credits, which are recognized as a reduction of expenses or the
corresponding capital expenditures in the period in which the expenses are incurred. During the
year, the company completed related projects for which it recognized credits receivable of $72,254
as other income in the year. The actual amount of the credits could differ after a review by the tax
authorities. Any difference will be recorded in net income in the period in which the new information
becomes known,

income taxes

The company uses the income taxes payable method of accounting for income taxes. Under this
method, the company reports as an expense (income) of the period only the cost (benefit) of current
income taxes determined in accordance with the rules established by taxation authorities.

FINANCIAL INSTRUMENTS

The company is exposed to various risks through its financial instruments and has a comprehensive
risk management framework to monitor, evaluate and manage these risks. The following analysis
provides information about the company's risk exposure and concentration as of July 31, 2015.

Credit risk

Credit risk arises from the potential that a counter party will fail to perform its obligations. The
company is exposed to credit risk from customers. In order to reduce its credit risk, the company
reviews a new customer's credit history before extending credit and conducts regular reviews of its
existing customers' credit performance. An allowance for doubtful accounts is established based
upon factors surrounding the credit risk of specific accounts, historical trends and other information.
The company has a significant number of customers which minimizes concentration of credit risk,

Liquidity risk

Liquidity risk is the risk that an entity will encounter difficulty in meeting obligations associated with
financial liabilities. The company is exposed to this risk mainly in respect of its receipt of funds from
its customers and other related sources, long-term debt, and accounts payable.

(continues)




5274398 MANITOBA LTD. O/A CROSS COUNTRY MANUFACTURING
Notes to Financial Statements
Year Ended July 31, 2015
(Unaudited)

FINANCIAL INSTRUMENTS (continued)
Currency risk

Currency risk is the risk to the company's earnings that arise from fluctuations of foreign exchange
rates and the degree of volatility of these rates. The company is exposed to foreign currency
exchange risk on cash, accounts receivable, and accounts payable held in U.S. dollars. The
company does not use derivative instruments to reduce its exposure 1o foreign currency risk.

{nterest rate risk

interest rate risk is the risk that the value of a financial instrument might be adversely affected by a
change in the interest rates. In seeking to minimize the risks from interest rate fluctuations, the
company manages exposure through its normal operating and financing activities. The company is
exposed to interest rate risk primarily through its floating interest rate bank indebtedness and credit
facilities.

ACCOUNTS RECEIVABLE

Accounts receivable consist of the following amounts owing:

20156 2014
Trade receivables $ 1,698,944 3 922,132
Non-trade recelvable: Innhovative Hydrogen Solutions 106,857 -

$ 1805801 3 922,132

INVENTORY

2015 2014
Raw materials $ 3,092,662 $§ 3,795,098
Work in process 1,558,178 1,237,632
Finished goods 334,474 92.800

$ 4985214 $§ 5125530

50% of inventory excluding work in process with a maximum level of $1,000,000 is used as security
for the operating line of credit.




5274398 MANITOBA LTD. O/A CROSS COUNTRY MANUFACTURING
Notes to Financial Statements
Year Ended July 31, 2015

{Unaudited)
PROPERTY, PLANT AND EQUIPMENT
2018 2014
Cost Accumuiated Net book Net book
amortization value value
L.and $ 565,124 $ - $ 565,124 $ 700,000
Building & leasehold
improvements 4,378,852 483,102 3,896,750 3,192,952
Manufacturing equipment 5,533,161 1,460,419 4,072,742 3,553,793
Computer equipment & software 449,676 132,462 317,214 168,804
Office equipment 24 549 16,841 7,708 9,635
Motor vehicles 757,658 359,704 397,954 214,986

$ 11700020 $ 2452528 $ 9,256,492 $ 7,840,170

$1,500,000 of land and building for the Morden, MB location and $1,600,000 of land and building for
the Blenheim, ON location are used as security for long-term debt.

INVESTMENT TAX CREDITS
2015 2014
Manitoba Research and Development tax credit $ 100,185 § 173,085
Scientific Research and Experimental Development tax
credit 72,254 -
Manitoba manufacturing investment tax credit 22,608 14,629

$ 195,047 § 187,724

BANK INDEBTEDNESS

The authorized line of credit with the Bank of Montreal is $2,000,000 and is due on demand. Interest
is paid monthly on the outstanding balance at a variable rate of prime plus 3.75%. The line of credit
is secured by a maximum of $1,000,000 of inventory, 75% of Canadian accounts receivable under
60-days and 60% of U.S. accounts receivables under 60-days.

The company is required to maintain a debt to tangible net worth ratio of 2.5:1. The company was in
compliance with this ratio at year end.

The company is required to maintain a debt service coverage at or above 1.25. The company was
in compliance with this ratio at year end.

The company is required to maintain a current ratio at or above 1.25:1. The company was not in
compliance with this ratio at year end.

10
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Notes to Financial Statements
Year Ended July 31, 2015
(Unaudited)

10. ACCOUNTS PAYABLE

Accounts payable consist of the following amounts owing:

2015 2014
Trade accounts payable $ 3,527,889 $ 4,207,353
Employee deductions payable 111,738 87,172

$ 3,639,627 § 4,204,525

11. INCOME TAXES

2016 2014
Income before income taxes $ 2,260,508 $ 790,920
Increase (decrease) resulling from:
Non-deductible expenses $ 12,736  $ 10,000
L.oss on disposal of assets 59,274 -
Capital cost allowance claimed in excess of amortization (791,380) (480,452)
Cumulative eligible capital deduction (33) . (38)
Recapture of SR&ED expenditures 11,366 52,101
SR&ED tax credit deduction (72,254) -
Manitoba investment tax credits 64,931 (269,184)
Taxable income $ 1,845148 $ 103,349
Income tax expense $ 172,878  § 13,494

Income tax rate 11.19 % 13.068 %

1



5274398 MANITOBA LTD. O/A CROSS COUNTRY MANUFACTURING
Notes to Financial Statements
Year Ended July 31, 2015
(Unaudited)

12. RELATED PARTY TRANSACTIONS

The following is a summary of the company's related party transactions:

2015 2014
Maintenance Welding Products Ltd.
(related by a common shareholder)
Short-term financing $ 422,968 S 860,000
Product purchases 1,120,089 694,641
Payments on account (585,705) (1,203,125)
Due to related party 957,353 351,516

$ 957,363 § 351,516

These transactions are in the normal course of operations and are measured at the exchange
amount, which is the amount of consideration established and agreed to by the related parties. The
amounts due to related parties are non-interest bearing and have no set repayment terms,

13.

LONG TERM DEBT
2018 2014

Business Development Bank of Canada - Loan #9, bearing
interest at a base rate of 5% plus 0.5% variance per annum,
with monthly principal payments in the amount of $3,205,
maturing on September 30, 2038. Secured by a $1,500,000
value on the land and building of each of Morden, MB and
Blenheim, ON, a general security agreement at year-end and
by personal guarantees of the shareholders up to 25% of the
total loan value. $ 884,680 $ 023,040

Business Development Bank of Canada - Loan #11, bearing
interest at a base rate of 5% plus 1.5% variance per annum,
with monthly principal payments in the amount of $16,667,
maturing in August 2018. Secured by a general security
agreement at year-end and by personal guarantees of the
shareholders up to 25% of the total loan value. 600,012 800,016

Business Development Bank of Canada - Loan #12, bearing
interest at a base rate of 5% plus 1% variance per annum,
with monthly principal payments in the amount of $5,000,
maturing on March 31, 2037. Secured by a $1,500,000 value
on the land and building of Morden, MB a $1,600,000 value
on the land and building of Blenheim, ON, a general secuity
agreement at year-end and by personal guarantees of the
shareholders up to 25% of the total loan value. 1,238,000 1,360,000

(continues)
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Notes to Financial Statements
Year Ended July 31, 2015
(Unaudited)

13.

LONG TERM DEBT (continued)

2015 2014
Business Development Bank of Canada - Loan #13, bearing
interest at a base rate of 5% plus 1.5% variance per annum,
with interest only payments. Secured by a general security
agreement at year-end and by personal guarantees of the
shareholders up to 25% of the total loan value. 916,850 701,116
Loan - Peter Trebuschnoj. The long-term loan to Peter
Trebuschnoj s non-interest bearing and has no set
repayment terms., 24,247 6,424
3,660,689 3,780,596
Amounts payable within one year (474,504) (304,888)

$ 3,186,185 § 3,485708

Principal repayment terms are approximately:

2016 $ 474,504
2017 474,504
2018 462,751
2019 262,500
2020 262,500
Thereafter 1,723,930

$..3.660,689

The company is required to maintain a debt service coverage at or above 1.25. The company was
in compliance with this ratio at year end.

14.

DUE TO SHAREHOLDERS
2015 2014

Shareholder loans $ 450,035 % 315,923

The amounts due to shareholders are non-interest bearing, have no set repayment terms and are
secured by promissory notes. The shareholders have postponed repayment in favour of the bank.
Accordingly, the advances from shareholders have been classified as a long term liability.

13
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Notes to Financial Statements
Year Ended July 31, 2015
(Unaudited)

15.

SHARE CAPITAL

Authorized:
Unlimited  Class A common voting shares,;
Unlimited  Class B common non-voting shares;
Unlimited  Class A preferred, retractable, redeemable, non-
cumulative voting shares;
2015 2014

Issued and fully paid:
88 Class A common voting share $ 88 § 88

All shares are without par value and are issued for unlimited maximum consideration.

16.

ONTARIO DEVELOPMENT FUND GRANT

The company received approval in 2014 for the $500,000 grant from the Southwestern Ontario
Development Fund. This grant has no repayment expectation and is used {o decrease various
expenses. The grant income is to be received over a period of 4-years based on meeting certain
expense levels. In 2014, the company received $110,611 after expenses had met the necessary
requirements. In the current year, the company is expected to meet necessary requirements and
receive $204,630.

17.

COMPARATIVE FIGURES

Some of the comparative figures have been reclassified to conform to the current year's
presentation.

14



5274398 MANITOBA LTD. O/A CROSS COUNTRY MANUFACTURING

Expenses
(Schedule 1)
Year Ended July 31, 20156
(Unaudited)
2015 2014

Advertising and promotion $ 37,884 $ 47,604
Amortization 704,382 500,102
Consulting fees 16,890 60,651
Contractor work 133,629 89,795
Insurance 131,002 162,714
interest and bank charges 190,046 169,061
Interest on long term debt 233,610 208,789
Meals and entertainment 25,471 20,133
Office 37,283 38,061
Professional fees 92,984 121,916
Property taxes 17,252 99,550
Rental 22,846 37,592
Repairs and maintenance 8,841 28,830
Salaries and benefits 1,013,194 786,986
Telephone 34,226 33,377
Travel 262,196 306,647
Utilities 303,850 288,422
Workers Compensation Board charges 179,647 122,929

$ 3,445,233 $ 3,123,159

15
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Krahn Friesen Neufeld

Chartered Professional Accountants

REVIEW ENGAGEMENT REPORT

To the Shareholders of 5274398 MANITOBA LTD. ofa CROSS COUNTRY MANUFACTURING

We have reviewed the balance sheet of 5274398 MANITOBA LTD. o/a CROSS COUNTRY
MANUFACTURING as at July 31, 2016 and the statements of income, retained earnings and cash flow for
the year then ended. Our review was made in accordance with Canadian generally accepted standards for
review engagements and, accordingly, consisted primarily of inquiry, analytical procedures and discussion
related to information supplied to us by the company.

A review does not constitute an audit and, consequently, we do not express an audit opinion on these
financial statements.

Based on our review, nothing has come to our attention that causes us to believe that these financial
statements are not, in all material respects, in accordance with Canadian accounting standards for private
enterprises.

fiakn Griesen Wonfold
Morden, MB

May 9, 2017 CHARTERED PROFESSIONAL ACCOUNTANTS

286 Stephen Street
Morden, Manitoba

R6M 174

Telephone (204) 822-6204
Fax (204) 822-3260



6274398 MANITOBA LTD. O/A CROSS COUNTRY MANUFACTURING

Balance Sheet

July 31, 2016
(Unaudited)
2016 2015
ASSETS
CURRENT
Accounts receivable (Note 5) $ 2,162,698 $ 1,805,801
Income taxes recoverable (Note 11) 102,101 -
Inventory (Note 6) 4,533,313 4,985,214
6,798,112 6,791,015
PROPERTY, PLANT AND EQUIPMENT (Note 7) 10,601,930 9,256,492
INVESTMENT TAX CREDITS (Note 8) 61,232 195,047
CO-OP EQUITY 11,849 10,973
$ 17,473123 $ 16,253,527
LIABILITIES AND SHAREHOLDERS' EQUITY
CURRENT
Bank indebtedness (Note 9) $ 3,493,082 $ 2025544
Accounts payable (Note 10) 4,945,083 3,639,627
Income taxes payable (Note 11) - 172,878
Goods and services tax payable 36,398 40,003
Provincial sales tax payable 7,026 8,163
Due to related parties (Note 12) 351,511 957,353
Current portion of long term debt (Note 13) 694,620 474 504
9,527,700 7.318,062
LONG TERM DEBT (Note 13) 3,156,171 3,186,185
DUE TO SHAREHOLDERS (Note 14) 450,035 450,035
13,133,906 10,954,282
SHAREHOLDERS' EQUITY
Share capital (Note 15) 88 88
Retained earnings 4,339,129 5,299 157
4,339,217 5,299,245

$ 17,473,123

$ 16,263,527




5274398 MANITOBA LTD. O/A CROSS COUNTRY MANUFACTURING

Statement of Income
Year Ended July 31, 2016

NET INCOME (LOSS)

(Unaudited)
2016 2015
REVENUES
Traller sales $ 28,264,593 $ 27,049,130
Rental and other revenue 414,763 130,243
28,679,356 27,179,373
- COST OF SALES
Opening inventory 4,985,214 5,125,530
Purchases 18,209,037 15,541,259
Direct wages 6,258,181 4,952,015
Warranty 377,222 274,786
Freight in and duty 980,498 717,935
30,810,152 26,611,525
Closing inventory {4,533,313) (4,085,214)
26,276,839 21,626,311
GROSS PROFIT 2,402,517 5,553,062
EXPENSES (Schedule 1) 2,799,320 2,740,851
INCOME {LOSS) FROM OPERATIONS {396,803) 2,812,211
OTHER INCOME (EXPENSE)
Southwestern Ontario Development Fund grant 127,203 204,630
Scientific research and experimental development tax
credit (Note 8) 55,727 72,254
Manitoba investment tax credits 26,287 (64,931)
Gain (loss) on disposal of property, plant and equipment 10,561 (59,274)
Ontario investment tax credits 8,839 -
Patronage dividends 2,141 -
Amortization (895,639) (704,382)
(664,881) (651,703)
INCOME (LOSS) BEFORE INCOME TAXES (RECOVERED) (1,061,684) 2,260,508
INCOME TAXES (RECOVERED) (Note 11) (101,856) 172,878

$ __(960,028) $ 2087630



5274398 MANITOBA LTD. O/A CROSS COUNTRY MANUFACTURING
Statement of Retained Earnings
Year Ended July 31, 2016

(Unaudited)
2016 2015
RETAINED EARNINGS - BEGINNING OF YEAR $ 5,299,157 § 3,211,527
NET INCOME (LOSS) FOR THE YEAR (960,028) 2,087,630
RETAINED EARNINGS - END OF YEAR $ 4339129 § 52989157




5274398 MANITOBA LTD. O/A CROSS COUNTRY MANUFACTURING

Statement of Cash Flow

Year Ended July 31, 2016
(Unaudited)
2016 2015
OPERATING ACTIVITIES
Cash receipts from customers $ 28,435,798 $ 26,279,936
Cash paid to suppliers and employees {28,847,036) {24,458,088)
Income taxes paid {173,323) (2,128)
Interest paid (450,023) (423,653)
Southwestern Ontario Development Fund grant 127,203 204,630
Scientific research and experimental development tax credit 55,727 72,254
Manitoba investment tax credits 26,287 (64,931)
Ontario investment tax credits 8,839 -
Goods and services tax (3,605) 106,755
Provincial sales tax (1,127) 398
Cash flow from operating activities 1,178,740 1,715,173
INVESTING ACTIVITIES
Purchase of property, plant and equipment {2,264,223) (2,325,613)
Proceeds on disposal of property, plant and equipment 33,705 145,635
Cash flow used by investing activities (2,230,518) (2,179,978)
FINANCING ACTIVITIES
Advances from (to) related parties (605,842) 605,837
Advances from shareholders - 134,112
Proceeds from long term financing 699,606 378,707
Repayment of long term debt {509,504) (508,614)
Cash flow from (used by) financing activities (415,740} 610,042
INCREASE (DECREASE) IN CASH FLOW {1,467,518) 145,237
Deficiency - beginning of year {2,025,544) (2,170,781)

DEFICIENCY - END OF YEAR

$ (3,493,0682) $ (2025544)



5274398 MANITOBA LTD. O/A CROSS COUNTRY MANUFACTURING
Notes to Financial Statements
Year Ended July 31, 2016
(Unaudited)

DESCRIPTION OF BUSINESS

5274398 MANITOBA LTD. o/a CROSS COUNTRY MANUFACTURING (the "company") is
incorporated under the Business Corporations Act of Manitoba. The company's principal business
activity is the fabrication of gravel and specialty trailers for distribution in Canada and the United
States.

BASIS OF PRESENTATION

The financial statements were prepared in accordance with Canadian accounting standards for
private enterprises ("ASPE").

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Revenue recognition

The company recognizes the revenue of a trailer when the fabrication of the trailer is complete and
collection from the customer is reasonably assured. The company recognizes the revenue of
consignment trailers when the consignor enters into a purchase agreement with the purchaser and
collection is reasonably assured.

Rental revenue is recognized when the services have been performed and collection is reasonably
assured.

Financial instruments policy

Financial instruments are recorded at fair value when acquired or issued. In subsequent periods,
financial assets with actively traded markets are reported at fair value, with any unrealized gains and
losses reported in income. All other financial instruments are reported at amortized cost, and tested
for impairment at each reporting date. Transaction costs on the acquisition, sale, or issue of financial
instruments are expensed when incurred.

Inventory

Inventories of raw materials are valued at the lower of cost (first-in, first-out method) and net
realizable value for raw materials is determined to be replacement cost. Inventories of work in
process and finished goods are valued at the lower of cost (including an allocation of direct labour
and material cost) and net realizable value. Net realizable value for work in process and finished
goods is the estimated selling price in the ordinary course of business less the estimated costs of
completion.

(continues)
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Notes to Financial Statements
Year Ended July 31, 2016
(Unaudited)

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

Property, plant and equipment

Property, plant and equipment are stated at cost less accumulated amortization, Property, plant and
equipment with a cost greater than $5,000 are capitalized. Property, plant and equipment are
amortized over their estimated useful lives at the following rates and methods:

Buildings & leasehold

improvements 4% declining balance method
Manufacturing equipment 10% declining balance method
Computer equipment &

software 20%  declining balance method
Office equipment 20% declining batance method
Motor vehicles 30% declining balance method

In the year of acquisition, one half of the normal rate is used.

Provincial investment tax credits

The company's purchase of manufacturing property, plant and equipment generates provincial
investment tax credits that decrease the corporate income tax liability. These provincial investment
tax credits are recognized in revenue when calculated on the corporate income tax return as
collection is reasonably assured.

Scientific Research and Experimental Development tax credits

The company is entilled to scientific research and experimental development tax credits, which are
accounted for using the cost reduction approach. Under this approach, tax credits are recognized as
a deduction from the related expenses or capital expenditures in the period in which those
expenditures are incurred. These credits are also subject to a review by taxation authorities. Any
differences between the credits granted and the credits recognized will be recorded in net income or
as an adjustment to the cost of the related item of property, plant and equipment in the period in
which new information will be known.

Measurement uncertainty

The preparation of financial statements in conformity with Canadian accounting standard for private
enterprises requires management o make estimates and assumptions that affect the reported
amount of assets and liabiiities, disclosure of contingent assets and liabilities at the date of the
financial statements and the reported amounts of revenues and expenses during the period. Such
estimates are periodically reviewed and any adjustments necessary are reported in earnings in the
period in which they become known. These estimates include allowance for doubtful accounts and
amortization rates for property, plant and equipment. Actual results could differ from these estimates.

As described in the accounting policies, the company is entitled to scientific research and
experimental development tax credits, which are recognized as a reduction of expenses or the
corresponding capital expenditures in the period in which the expenses are incurred. During the year,
the company completed related projects for which it recognized credits receivable of $55,727 (2015:
$72,254) as other income in the year. The actual amount of the credits could differ after a review by
the tax authorities. Any difference will be recorded in net income in the period in which the new
information becomes known.

(continues)
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Notes to Financial Statements
Year Ended July 31, 2016
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SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

Income taxes

The company uses the income taxes payable method of accounting for income taxes. Under this
method, the company reports as an expense (income) of the period only the cost (benefit) of current
income taxes determined in accordance with the rules established by taxation authorities.

FINANCIAL INSTRUMENTS

The company is exposed to various risks through its financial instruments and has a comprehensive
risk management framework to monitor, evaluate and manage these risks. The following analysis
provides information about the company’s risk exposure and concentration as of July 31, 2016.

Credit risk

Credit risk arises from the potential that a counter party will fail to perform its obligations. The
company is exposed to credit risk from customers. In order to reduce its credit risk, the company
reviews a new customer's credit history before extending credit and conducts regular reviews of its
existing customers' credit performance. An allowance for doubtful accounts is established based
upon factors surrounding the credit risk of specific accounts, historical trends and other information.
The company has a significant number of customers which minimizes concentration of credit risk.

Liquidity risk

Liquidity risk is the risk that an entity will encounter difficulty in meeting obligations associated with
financial liabilities. The company is exposed to this risk mainly in respect of its receipt of funds from
its customers and other related sources, long-term debt, and accounts payable.

Currency risk

Currency risk Is the risk to the company's earnings that arise from fluctuations of foreign exchange
rates and the degree of volatility of these rates. The company is exposed to foreign currency
exchange risk on cash, accounts receivable, and accounts payable heid in U.S. dollars. The
company does not use derivative instruments to reduce its exposure to foreign currency risk.

Interest rate risk

Interest rate risk is the risk that the value of a financial instrument might be adversely affected by a
change in the interest rates. In seeking to minimize the risks from interest rate fluctuations, the
company manages exposure through its normal operating and financing activities. The company is
exposed to interest rate risk primarily through its floating interest rate bank indebtedness and credit
facilities.




5274398 MANITOBA LTD. O/A CROSS COUNTRY MANUFACTURING
Notes to Financial Statements
Year Ended July 31, 2016
(Unaudited)

5. ACCOUNTS RECEIVABLE

Accounts receivable consist of the following amounts owing:

2016 2015
Trade recelvables $ 1984619 $ 1,698,944
Non-trade receivable: Innovative Hydrogen Solutions 106,857 106,857
Scientific research and experimental development tax
credit 71,222 -

$ 2162698 $ 1805801

6. INVENTORY

2016 2015
Raw materials $ 3,256,402 $ 3,092,562
Work in process 1,276,911 1,568,178
Finished goods - 334,474

$ 4533313 $ 4985214

50% of inventory excluding work in process with a maximum level of $1,000,000 is used as security
for the operating line of credit.

7. PROPERTY, PLANT AND EQUIPMENT

2016 2015
Cost Accumulated Net book Net book

amortization value value
Land $ 565,124 $ - $ 565,124 3 565,124
Building & leasehold improvements 5,008,582 651,527 4,357,055 3,895,750
Manufacturing equipment 6,338,556 4,907,963 4,430,593 4,072,742
Computer equipment & software 878,760 230,934 647,826 317,214
Office equipment 29,032 18,831 10,201 7,708
Motor vehicles 1,064,552 473,421 591,131 397 954

$ 13,884,606 $ 3282676 $ 10,601,930 $ 9,256,492

$1,500,000 of land and building for the Morden, MB location and $1,600,000 of land and building for
the Blenheim, ON location are used as security for long-term debt.




5274398 MANITOBA LTD. O/A CROSS COUNTRY MANUFACTURING

Notes to Financial Statements
Year Ended July 31, 2016

Accounts payable consist of the following amounts owing:

Trade accounts payable
Employee deductions payable

(Unaudited)
8. INVESTMENT TAX CREDITS
2016 2015
Manitoba research and development tax credit $ 38,624 3 100,185
Manitoba manufacturing investment tax credit 22,608 22,608
Scientific research and experimental development tax credit - 72,254
$ 61,232 § 195,047
9. BANKINDEBTEDNESS
The authorized line of credit with the Bank of Montreal is $2,000,000 and is due on demand. Interest
is paid monthiy on the outstanding balance at a variable rate of prime plus 3.75%. The line of credit is
secured by a maximum of $1,000,000 of inventory, 75% of Canadian accounts receivable under 60-
days and 60% of U.S. accounts receivables under 60-days.
The company is required to maintain a debt to tangible net worth ratio of 2.5:1. The company was in
compliance with this ratio at year end.
The company is required to maintain a debt service coverage at or above 1.25. The company was in
compliance with this ratio at year end.
The company is required to maintain a current ratio at or above 1.25:1. The company was not in
compliance with this ratio at year end. It's management's opinion that non-compliance with this ratio
will not effect current company borrowings nor will trigger demand for repayment.
10. ACCOUNTS PAYABLE

2016 2015
'$ 4815389 $ 3,527,889
129,694 111,738

$ 4945083 $ 3639627

10



5274398 MANITOBA LTD. O/A CROSS COUNTRY MANUFACTURING
Notes to Financial Statements
Year Ended July 31, 2016

(Unaudited)
11. INCOME TAXES
2016 2015
Loss before income taxes $ (1,061,684) $ 2,260,508
Increase (decrease) resulting from:
Non-deductible expenses $ 11,884 $ 12,736
Gain (loss) on disposal of assets (10,561) 59,274
Capital cost allowance claimed in excess of amortization {1,055,728) (791,380)
Cumulative eligible capital deduction (31) (33)
Recapture of SR&ED expenditures 26,818 11,366
SR&ED tax credit deduction (90,853) (72,254)
Manitoba investment tax credits - 64,931
Taxable income $ (2,180,155) § 1545148
Income tax expense $ - $ 172,878
Income tax rate - % 11.19 %
12. RELATED PARTY TRANSACTIONS
The following is a summary of the company's related party transactions:
2016 2015
Maintenance Welding Products Ltd.
(related by a common shareholder)
Prior year balance $ 957353 § -
Short-term financing 65,000 422,969
Product purchases 793,580 1,120,089
Service revenue (289,393) -
Payments on account (1,175,029) (585,705)
$ 351511 §$ 957,353

These transactions are in the normal course of operations and are measured at the exchange
amount, which is the amount of consideration established and agreed to by the related parties. The
amounts due to related parties are non-interest bearing and have no set repayment terms.

11



6274398 MANITOBA LTD. O/A CROSS COUNTRY MANUFACTURING
Notes to Financial Statements
Year Ended July 31, 2016
(Unaudited)

13. LONG TERM DEBT
2016 2015

Business Development Bank of Canada - Loan #9, bearing
interest at a base rate of 4.7% plus 0.5% variance per annum,
with monthly principal payments in the amount of $3,205,
maturing on September 30, 2038. Secured by a $1,500,000
value on the land and building of each of Morden, MB and
Blenheim, ON, a general security agreement at year-end and
by personal guarantees of the shareholders up to 25% of the
total loan value. $ 846,120 9 884,580

Business Development Bank of Canada - Loan #11, bearing
interest at a base rate of 4.7% plus 1.5% variance per annum,
with monthly principal payments in the amount of $16,667,
maturing on August 31, 2018. Secured by a general security
agreement at year-end and by personal guarantees of the
shareholders up to 25% of the total loan value. 400,008 600,012

Business Development Bank of Canada - Loan #12, bearing
interest at a base rate of 4.7% plus 1% variance per annum,
with monthly principal payments in the amount of $5,000,
maturing on March 31, 2037. Secured by a $1,500,000 value
on the land and building of Morden, MB a $1,600,000 value
on the land and building of Blenheim, ON, a general security
agreement at year-end and by personal guarantees of the
shareholders up to 25% of the total loan value. 1,175,600 1,235,000

Business Development Bank of Canada - Loan #13, bearing
interest at a base rate of 4.7% plus 1.5% variance per annum,
with monthly principal payments in the amount of $16,670,
maturing in January 2025. Secured by a general security
agreement at year-end and by personal guarantees of the
shareholders up to 25% of the total ioan value. , 716,810 916,850

Business Development Bank of Canada - Loan #15, bearing
interest at a base rate of 4.7% plus 1% variance per annum,
with monthly principal payments in the amount of $13,880,
maturing on  May 2024. Secured by a general security
agreement at year-end and by personal guarantees of the
shareholders up to 26% of the total loan value. 611,827 -

Blenheim Chevrolet Vehicle Loan. Non-interest bearing loan,
with monthly principal payments in the amount of $1,463,
maturing in July 2021. Secured by vehicle for which the loan
was extended. 87,779 -

Loan - Peter Trebuschnoj. The long-term loan to Peter
Trebuschnoj is non-interest bearing and has no set
repayment terms, 13,247 24,247

3,850,791 3,660,689

(continues)
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5274398 MANITOBA LTD. O/A CROSS COUNTRY MANUFACTURING
Notes to Financiai Statements
Year Ended July 31, 2016
(Unaudited)

13.

LONG TERM DEBT (continued)
2016 __2015

Amounts payable within one year (694,620) (474,504)

$ 3,156,171 3 3,186,185

Principal repayment terms are approximately:

2017 $ 694,620
2018 683,867
2019 482,616
2020 344,853
2021 116,015
Thereafter 1,528,820

$__3.850791

The company is required to maintain a debt service coverage at or above 1.25. The company was in
compliance with this ratio at year end.

14,

DUE TO SHAREHOLDERS
2016 2015

Shareholder loans $ 450,035 § 450,035

The amounts due to shareholders are non-interest bearing, have no set repayment terms and are
secured by promissory notes. The shareholders have postponed repayment in favour of the bank.
Accordingly, the advances from shareholders have been classified as a iong term liabiity.

16.

SHARE CAPITAL

Authorized:
Unlimited  Class A common voting shares;
Unlimited  Class B common non-voting shares;
Unlimited  Class A preferred, retractable, redeemable, non-
cumulative voting shares;
2016 2015

Issued and fully paid:
88 Class A common voting share $ 88 $ 88

All shares are without par value and are issued for unlimited maximum consideration.

13



5274398 MANITOBA LTD. O/A CROSS COUNTRY MANUFACTURING
Notes to Financial Statements
Year Ended July 31, 2016
(Unaudited)

16.

ONTARIO DEVELOPMENT FUND GRANT

The company received approval in 2014 for a $500,000 grant from the Southwestern Ontario
Development Fund. This grant has no repayment expectation and is used to decrease various
expenses. The grant income is to be received over a period of 4-years based on meeting certain
expense level requirements. In 20186, the company received $110,611 which was taken Into income
in 2014 and was a receivable on the prior year's balance sheet. In the current year, the company met
necessary requirements and received the 2015 allocation of $204,630, and the 2016 allocation of
$127,203.

17.

PROPERTY TAXES

In the current year, the company paid for and expensed property taxes that applied to prior years, In
prior years, it was the opinion of management that property taxes would be reduced through
mediation. The property taxes in question in prior years were not known paid nor were they
measurable. The balance paid in 2016 relating to the applicable fiscal year is: 2016 year, $93,270;
2015 year, $60,642; and 2014 year $91,032.

18.

COMPARATIVE FIGURES

Some of the comparative figures have been reclassified to conform to the current year's presentation.

14



6274398 MANITOBA LTD. O/A CROSS COUNTRY MANUFACTURING

Expenses (Schedule 1)
Year Ended July 31, 2016
(Unaudited)
2016 2015
Advertising and promotion $ 39910 % 37,884
Bad debts 21,741 -
Consulting fees 35,670 16,890
Contractor work 106,018 133,629
Insurance 141,599 131,002
Interest and bank charges 252,743 190,046
Interest on long term debt 197,279 233,610
Meals and entertainment 23,767 25,471
Office 31,271 37,283
Professional fees 105,461 92,984
Property taxes (Note 17) 244,944 17,252
Rental 19,867 22,846
Repairs and maintenance 5,543 8,841
Salaries and benefits 776,232 1,013,194
Telephone 35,108 34,226
Travel 263,098 262,196
Utilities 294,309 303,850
Workers Compensation Board charges 204,760 179,647
$ 2,799,320 $ 2,740,851

16
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NOTICE TO READER

On the basis of information provided by management, we have compiled the balance sheet of 5274398
MANITOBA LTD. o/a CROSS COUNTRY MANUFACTURING as at May 6, 2017 and the statements of
income and retained earnings for the nine month period then ended.

We have not performed an audit or a review engagement in respect of these financial statements and,
accordingly, we express no assurance thereon.

g \t&i'

Readers are cautioned that these statements may not hS(; ppropriate for their purposes.

Morden, MB
June 27, 2017 CHARTERED PROFESSIONAL ACCOUNTANTS



5274398 MANITOBA LTD. O/A CROSS COUNTRY MANUFACTURINC

Balance Sheet

May 6, 2017

(Unaudited - See Notice To Reader)

May 6 July 31
2017 2016
ASSETS
CURRENT
Accounts receivable $ 1,417115 $ 2,162,698
Income taxes recoverable 205,712 102,101
Goods and services tax recoverable 116,830 -
Inventory 4,153,730 4,533,313
5,893,387 6,798,112
PROPERTY, PLANT AND EQUIPMENT 12,585,954 10,601,931
INVESTMENT TAX CREDITS 171,843 61,232
CO-0OP EQUITY 10,920 11,849
$ 18,662,104 $ 17,473,124

LIABILITIES AND SHAREHOLDERS' EQUITY

CURRENT

Bank indebtedness $ 3,255,851 $ 3,493,062

Accounts payable 5,094,777 4,945,084
Goods and services tax payable - 36,398
Provincial sales tax payable 9,411 7,026
Due to related parties 449,132 351,511
Current portion of long term debt 488,271 694,620
9,297,442 9,627,701
LONG TERM DEBT 3,935,372 3,156,171
DUE TO SHAREHOLDERS 450,035 450,035
13,682,849 13,133,907

SHAREHOLDERS' EQUITY
Share capital 88 88
Retained earnings 4,979,167 4,339,129
4,979,255 4,339,217
$ 18,662,104 §$ 17,473,124




5274398 MANITOBA LTD. O/A CROSS COUNTRY MANUFACTURINC
Statement of Income
Nine Month Period Ended May 6, 2017
(Unaudited - See Notice To Reader)

May 6 July 31
2017 2016
{9 months)
REVENUES
Trailer sales $ 24,314,138 $ 28,197,441
Rental and other revenue 151,722 481,915

24,465,860 28,679,356

COST OF SALES

Opening inventory 4,533,313 4,985,214
Purchases 16,691,622 18,209,037
Direct wages 4,051,573 6,258,181
Warranty 230,444 377,222
Freight in and duty 610,149 980,498
26,117,101 30,810,152
Closing inventory (4,153,730) (4,533,313)
21,963,371 26,276,839
GROSS PROFIT 2,502,489 2,402,517
EXPENSES (Schedule 1) 2,116,062 2,799,320
INCOME (LOSS) FROM OPERATIONS 386,427 (396,803)
OTHER INCOME (EXPENSES)
Scientific research and experimental development tax credit 143,000 55,727
Southwestern Ontario Development Fund grant 110,611 127,203
Manitoba investment tax credits - 26,287
Gain on disposal of property, plant and equipment - 10,561
Ontario investment tax credits - 8,839
Patronage dividends - 2,141
Amortization - (895,639)
253,611 (664,881)
INCOME (LOSS) BEFORE INCOME TAXES (RECOVERED) 640,038 (1,061,684)
INCOME TAXES (RECOVERED) - (101,656)
NET INCOME (LOSS) $ 640,038 $ (960,028)




5274398 MANITOBA LTD. O/A CROSS COUNTRY MANUFACTURINC
Statement of Retained Earnings
Nine Month Period Ended May 6, 2017
(Unaudited - See Notice To Reader)

May 6 July 31
2017 2016
(9 months)
RETAINED EARNINGS - BEGINNING OF PERIOD $ 4,339,129 $ 5,299,157
NET INCOME (LOSS) FOR THE PERIOD 640,038 (960,028)
RETAINED EARNINGS - END OF PERIOD $ 4,979,167 $ 4,339,129




5274398 MANITOBA LTD. O/A CROSS COUNTRY MANUFACTURINC

Expenses
Nine Month Period Ended May 6, 2017
(Unaudited - See Notice To Reader)

(Schedule 1)

May 6 July 31
2017 2016
(9 months)

Advertising and promotion $ 24237 % 39,910
Bad debts - 21,741
Consulting fees 4,085 35,670
Contractor work 17,256 106,018
Insurance 215,230 141,599
Interest and bank charges 317,167 252,743
interest on long term debt 77,758 197,279
Meals and entertainment 13,898 23,767
Professional fees 104,400 105,461
Property taxes 22,004 244,944
Rental 17,965 19,867
Repairs and maintenance 930 5,543
Salaries and benefits 610,304 776,232
Telephone 32,214 35,108
Travel 183,741 263,098
Utilities 265,944 294,309
Warehouse and office supplies 95,609 31,271
Workers Compensation Board charges 113,320 204,760

$ 2,116,062 $ 2,799,320
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5274398 MANITOBA LTD. O/A
CROSS COUNTRY MANUFACTURING
Statement of Projected Cashflow for the

period of Aug 7 - Oct 6, 2017

Opening Line of Credit - BMO

Cash Receipis
Canadian collections
USA Collections in CDN §
Rental, GST refunds and Scrap metal
Additional Funding - BMO
Totat Cash Recaipts

Cash Disbursements
BDC - interest only
Plant Payroll Morden
Plant Payroll Ontario
Office payroll Morden
Office payroll Ontario
Health & Education Tax
Source deductions current payroll
Frieght & Expenses
Suppliers - trailer parts
Vehicle lease payments
Insurance iFS & Intact
Workers Compensation MB
Provincial sales tax MB
Employee Benefiis
Hydro & Gas - Morden
Hydro & Gas - Ontaric
Ontario Workers Compensation
Telephone, Intemet and cells
Water & Sewage
RCAP - equipment lease
Biue Chip Server iease
Think Lighting rebate program
Accounting - Kraun & Friesen
Professional fees

Total Cash Disbursements

Closing Line of Credit - BMO

Notes

142

(o]

Do D00 WO W©O©©@©BZEONDD GGG -

This statement of projected cash-flow of 5274398 Manitoba Lid. has been preparec Lazer Grant Inc.
Section 50.4(2) of the Bankruptcy and Insolvency Act, and should be read in conjur Lice EACY

Statement on Projected Cashflow and the Trustee’s report on the the Statement o!f/

Week Week Week Week Week Week Week Week Week
1 2 3 4 5 6 7 8 9
Aug 7-11 Aug 14-18  Aug21-25 Aug28-Sep1 Sep4-8 Sep 11-15  Sept 18-22  Sep 25-29 Qct 2-6
3,004946 3206915 3397397 3185717 3,697,311 3,770,311 3,995,100 3,802,108 3,962,703
81,502 250,000 350,000 450,000 500,000 550,000 550,000 550,000 550,000
53,165 50,000 50,000 100,000 100,000 200,000 200,000 200,000
6,300 5,000 6,300 5,000
500,000
134,867 256,300 800,000 505,000 600,000 656,300 750,000 750,000 755,000
2,008 20,500 20,500
50,000 75,000 100,000 115,000 115,000
41,948 75,000 100,000 125,000 125,000
18,000 18,000 18,000 18,000
10,000 10,000 10,000 10,000
7.000 7,000
80,000 85,000 109,000 109,000
35931 50,000 50,000 60,000 50,000 40,000 50,000 50,000 50,000
94,851 150,000 450,000 650,000 550,000 420,000 420,000 420,000 420,000
1,465 1,463 1,465 1,463
2,910 22,817 22,133
16,320 15,000
4,000 4,000
15,000 15,000
11,000 11,000
26,000 26,000
16,000 16,000
2,700 2,700
500 500
671 671
760 760
2,500 10,000 2,500
18,988 45,000 45,000 45,000 45,000 45,000 30,000 30,000 30,000
246,636 446,782 688,320 1,016,594 673,000 881,098 557,000 910,594 652,000
3206815 3,397,397 3,185,717 3,697 311 3,770,311 3995108 3802108 3962703 3,859,703
5274398 Manitoba Lid.
ofa Cross Country Manufacturing
Per:

.

Dooboe .




Notes to the Statement of Projected Cashiiow

1

10

11

12

The BMO line of credit was reinstated to $3,500,000 on August 8, 2017. BMO or BDC are prepared fo finance a $500,000 Debtor in Possession loan to assist the company.
with the restructuring.

In week 4, the Debtor will apply to Court for the DIP loan, if necessary.
Canadian, USA & other receipts (ie. sales) are based on management's best estimates of the quantity of units that can be produced with current inventory levels

and the line of credit available. Trailers are completed and payment is generally received within 2-3 days of delivery.
The company has been unable to source product from its premium suppliers due to insufficient cashflow. The NOI combined with the additional funding provided by

the Bank of Montreal will permit the company to return to buying from premium suppliers.

in week 2, it is projected $650,000 be spent to return to purchasing from premium suppliers which will improve profitability.

During the NOI period, the Business Development Bank of Canada will only receive interest payments on its [oans.

Payroll has been calculated based on management's best estimate of the current staff complement and the hours being worked to complete production orders.
Manitoba EHT and Source deductions are being paid on a go forward basis. Arrears of EHT and Source deductions will be addressed in the NOI process.
Freight expenses are projected to increase in week 4 given the changes in purchasing as explained in Note 3.

Suppliers - trailer parts is based on management's best estimates of the product needs of production, the ability to source from premium suppliers and the
related additional freight costs to complete the transfer.

Al purchases will be made on a COD basis including any purchases from related parties.

Vehicle lease payments, insurance, workers compensation, sales taxes, RCAP equipment and Bluechip computer leasing will all be paid on a COD basis.
Think Lighting will not be paid and a claim can be filed under the NOI.

In order to generate more timely financial reporting, accountants Kraun & Friesen will be engaged to assist the accounting department.

Professional fees of MLT Aikins, PWC and Lazer Grant Inc. are projected based on the timing of the NO! and the Court Approval referred to in Note 2.




District of: Manitoba
Division No. 01 - Winnipeg Centre - In
Court No.
Estate No.
- FORM 29 -
Trustee's Report on Cash-Flow Statement
(Paragraphs 50(6)(b) and 50.4(2)(b) of the Act)

CL.

The attached statement of projected cash tow of 5274398 MANITOBA LTD. O/A CROSS COUNTRY
MANUFACTURING, as of the-{pth day of #4017 has been prepared by the management of the insolvent person (or
the insolvent debtor) for the pufpose descriveu'in the notes attached, using the probable and hypothetical assumptions
set out in the notes atfached.

Our review consisted of inquiries, analytical procedures and discussion related to information supplied to us by: ¥
the management and employees of the insolvent person or [0 the insolvent person. Since hypothetical assumptions
need not be supported, our procedures with respect to them were limited to evaluating whether they were consistent
with the purpose of the [%rOJectxpn. We have also reviewed the support provided by: . )

Bd mtanagement or the insolvent person for the probable assumptions and preparation and presentation of the
projection.

Based on our review, nothing has come to our attention that causes us to believe that, in all material respects,
(a) the hypothetical assumptions are not consistent with the purpose of the projection;

(b) as at the date of this rePort, the probable assumptions developed are not suitably supported and,
consistent with the plans of the insclvent person or do not provide a reasonable basis for the projection,

given the hypothetical assumptions; or

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

Since the p(o{ection is based on assumptions regarding future events, actual results will vary from the information
presented even if the hypothetical assumptions occur, and the variations may be material. Accordingly, we express no
assurance as to whether the projection will be achieved.

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

L,
Dated at the City of Winnipeg in the Province of Manitoba, this fg‘ day of August, 2017.
&

Lazer Grant Inc. - Licensed Insolvency Trustee

Winnipea. Manitoba, Canada

Page 1 0of 1




District of: Manitoba

Division No. 01 - Winnipeg Centre - In
Court No.

Estate No.

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

The Management of 5274398 MANITOBA LTD. O/A CROSS COUNTRY MANUFACTURING, has developed the
assumptions and prepared the attached statement of projected cash flow of the insolvent person, as of the
“Gth day of August, 2017.

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

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

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

Dated at the City of Winnipeg In the Province of Manitoba, this ﬁ"‘ day of August, 2017.

7 [TOBALTD. O/ACR N fie of sianing off
COUNTRY M A!t\)IUF ACTURING ame and title of signing officer
Debtor

Name and title of signing officer

Page 1 of 1
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5274398 MANITOBA LTD. O/A
CROSS COUNTRY MANUFACTURING
Statement of Projected Cashflow for the

period of Aug 28, 2017 - Oct 27, 2017 Notes Aug 28-Sep 1 Sep 4-8 Sep 11-15 Sept 18-22 Sep 25-29 Oct 2-6 Oct 9-13 Oct 16-20 Oct 23-27
BMO LINE OF CREDIT 1 3,460,705 3,410,651 3,194,282 3,135,564 3,054,064 3,249,029 3,231,160 3,233,625 3,351,942
Cash Receipts
Sales 3 536,000 500,000 600,000 600,000 600,000 650,000 650,000 525,000 650,000
Rental, GST refunds and Scrap metal 4,019 5,000 5,000
BMO & BDC Additional Financing 2 250,000 250,000
Total Cash Receipts 540,019 750,000 850,000 600,000 600,000 655,000 650,000 525,000 655,000
Cash Disbursements
Bank Fees 4,000 4,000
BDC - interest only 4 22,500 22,500 22,500
Plant Payroll Morden 5 83,500 100,000 100,000 100,000 100,000
Plant Payroll Blenheim 5 83,500 100,000 100,000 100,000 100,000
Office payroll Morden 5 18,000 18,000 18,000 18,000
Office payroll Blenheim 5 10,000 10,000 10,000 10,000
Health & Education Tax 7,000 7,000
Source deductions current payroll 5 70,000 85,000 85,000 85,000
Freight & Warehouse Expenses 6 25,000 25,000 25,000 25,000 25,000 25,000 25,000 25,000 25,000
Suppliers - trailer parts 6 234,000 400,000 400,000 400,000 436,000 436,000 369,000 436,000 436,000
Vehicle lease payments 1,465 1,465 1,465 1,465 1,465
Insurance IFS & Intact 22,817 22,817
Workers Compensation MB 15,000
Provincial sales tax MB 4,000 4,000
Employee Benefits 15,000 15,000
Hydro & Gas - Morden 10,000 2,500 2,500 2,500 2,500 2,500 2,500 2,500
Hydro & Gas - Ontario 10,000 20,000 20,000
Ontario Workers Compensation 16,000 16,000
Telephone, Internet and cells 2,700 2,700 2,700
Water & Sewage 500 500 500
RCAP - equipment lease 671 671 671
Blue Chip Server lease 760 760 760
Professional fees 7 40,000 40,000 40,000 40,000 25,000 25,000 25,000 25,000 25,000
Total Cash Disbursements 489,965 533,631 791,282 518,500 794,965 637,131 652,465 643,317 718,596
BANK OF MONTREAL - LINE OF CREDIT 3,410,651 3,194,282 3,135,564 3,054,064 3,249,029 3,231,160 3,233,625 3,351,942 3,415,538

5274398 Manitoba Ltd.
o/a Cross Country Manufacturing
Per:




Notes to the Statement of Projected Cashflow

1

2

The Bank of Montreal ("BMQO") line of credit limit is $3,500,000.
BMO and BDC have each agreed to finance $250,000 in new loans to assist the company during the restructuring.

Sales are based on management's best estimates of the quantity of units that can be produced with current inventory levels
and the line of credit available. Trailers are completed and payment is generally received within 2-3 days of delivery.

Cross Country has been unable to source product from its premium suppliers due to insufficient cashflow. The NOI combined with the additional funding provided by
BMO & BDC will permit Cross Country to return to buying from premium suppliers.

During the NOI period, the Business Development Bank of Canada will only receive interest payments on its loans.
Payroll has been calculated based on management's best estimate of the current staff complement and the hours being worked to complete production orders.

Suppliers - trailer parts & Freight costs are based on management's best estimates of the product needs of production, the ability to source from premium suppliers and the
related additional freight costs to complete the transfer.

All purchases post NOI are being made on a COD basis including any purchases from related parties.

Professional fees of MLT Aikins, PWC and Lazer Grant Inc. are estimated based on the fees expected during the reporting period.



Phus 15 Exhibil &3 referred to in the
Affidavit of QJWQ‘YHﬂ\\ *m}F«QKf&Ek\l
SWORN before me this ijL\day

of ”LCE»

skery Public

inaared Fov Frovire of Mapikoba



' ACQUISITION OPPORTUNITY

Specialty Manufacturer of Diverse Trailer %EIO\E.SEI(%:?UNTRY
Products for the Canadian and U.S. Markets A division of Gross Counlry Manufccturing
BLENHEIM BUSINESS

Overview

+ Cross Country Trailers’ Blenheim, Ontario facility is a “concept to finish” specialty manufacturer of diverse
trailer products for the Canadian and U.S. markets. Cross Country Trailers operates a manufacturing facility in
Morden, Manitoba in addition to the Blenheim facility.

+ Key products manufactured by the Blenheim business include Live Bottoms, Multi-Axle Decks, Step Decks,
Aluminum Deck , Aluminum Dump, Flat Decks, and Tags, amongst others.

« Cross Country Manufacturing (the “Company”), the Manitoba-based parent company of Cross Country Trailers,
has initiated a creditor protection process. As part of this process, Cross Country Manufacturing is divesting the
Blenheim business in order to focus on its Manitoba-based operations.

« PwC has been engaged by the Company to facilitate a formal sale process in relation to the divestiture of the
Blenheim business. It is anticipated that the final sale transaction will be subject to court approval.

Operations

+ Established in 2013, the Blenheim business operates from a modern, ~120k square foot facility on 10+ acres of
land based in the Southwestern Ontario region.

+ The business has the capability to produce ~100 different product models within ~10 product categories and
four brands (Cross Country, North Country, Tecumseh, and Pit Boss).

« The Blenheim business sells its products through an established network of over 15+ dealers in Canada and U.S.
+ Key end markets for the products include transportation, construction, asphalt, and gravel, amongst others.

« The facility has the capacity to take on additional product lines and support a larger base of revenues than it
currently supports.

« There are ~100 employees, including key management, based out of the facility.
« The business has robust systems (design and production, etc.) in place.

+ Real estate (land and building) is held by ownership of the Company and will be sold as part of the transaction.

Financial Information

« The business is expected to generate CDN ~$15 million in revenues this year (fiscal year-end July 31%), and has a
robust sales pipeline (e.g. committed orders for the upcoming fiscal year).

+ Sales generated in Canada comprise ~70% of total revenues, with the balance generated in the U.S.
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' ACQUISITION OPPORTUNITY (cont'd)

Specialty Manufacturer of Diverse Trailer %&Rﬁ%ﬁgum\’
Products for the Canadian and U.S. Markets A diision of G Counhy Manulaciuing
. BLENHEIM BUSINESS

Key Investrent Highlights

Sale Process Overview

+ As part of its role, PwC will be managing the sale process and access to financial and other information.

+ Prospective purchasers will be required to execute a Confidentiality Agreement in order to receive further
information.

« A preliminary timeline for the Sale Process is provided in the table below, which may be amended.

Confidentiality Agreement and Sale Process document release Week ehdedAii‘gust 18, 2017

Confidential Information Memorandum document provided to parties Week beginning August 21, 2017

Access to,'additional‘information through electronic Dataroom ; S - : E 5’ ; WEék’béginnin‘gi ,Au‘gu‘s,t} 21, 501‘71 :

Due diligence, Management meetings, and facility tours Period from August 21, 2017 to
September 11, 2017

Form of Asset Purchase Agreemént provided to parties [ L . : fo‘Sépt"é‘mber 1,2017

Offer deadline date September 11, 2017

Identification of recommended purchaser ‘ ~ o  Weekended September 15,:‘2‘9‘17‘ k

Closing of the sale transaction October 6, 2017

Next Steps and Contact Information
To obtain the Confidentiality Agreement and discuss the opportunity further, please contact:

PricewaterhouseCoopers LLP
One Lombard Place, Suite 2300, Winnipeg, MB R3B 0X6

Jeff Johnson Gurpreet Brar
Partner Director
+1 204 926 2441 +1204 926 2487
jeffrey.b.johnson@ca.pwe.com gurpreet.s.brar@ca.pwce.com
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