
 Superintendent of Bankruptcy Estate number
11-2004166 and

Vancouver Registry B-150646

FORM 40

Report of Trustee on Proposal
(Section 59(1) and paragraph 58(d) of the Act)

IN THE SUPREME COURT OF BRITISH COLUMBIA
IN BANKRUPTCY

IN THE MATTER OF THE PROPOSAL OF
VICEROY BUILDING SOLUTIONS LTD. (“VBS”” or the “Debtor”)

I, Craig Munro of FTI Consulting Canada Inc. (“FTI” or the “Trustee”), the Trustee acting in re
the Proposal of VBS, hereby report to the Court as follows:

1. That on June 9, 2015, the Debtor filed a Notice of Intention to Make a Proposal (the
“NOI”) pursuant to section 50.4 of the Bankruptcy and Insolvency Act (the “BIA”).  FTI
was appointed as trustee under the NOI.

2. That the Debtor’s original Proposal (the “Original Proposal”) was delivered to the Trustee
on the 9th day of December, 2015 and that the Trustee filed a copy of the Original Proposal
with the Official Receiver on the 9th day of December, 2015.

3. That on the 14th day of December 2015 FTI caused to be mailed to every known creditor
affected by the Proposal (the “Creditors”), notice of the calling of a meeting of creditors to
be held on the 24th day of December, 2015 to consider the Original Proposal.

4. That with the notice was included a condensed statement of the assets and liabilities of the
Debtor, a list of the Creditors who have claims of $250 or more and showing the amounts of
their claims, a copy of the Original Proposal, a form of proof of claim, a proxy in blank and a
voting letter, and the Trustee’s report on the Original Proposal.  A Copy of the notice is
attached and marked as Exhibit “A”.

5. That prior to the meeting of creditors, the Trustee made a detailed and careful inquiry into the
liabilities of the Debtor, the Debtor's assets and their value, the Debtor's conduct and the
causes of the Debtor's insolvency.  As discussed in the Trustee’s Report on the Original
Proposal (referred to at paragraph 6 below) the Debtor’s books and records were not current
as at the date of the NOI.  As such the Debtor sought an Order of the Court dated July 30,
2015, authorizing the Trustee to conduct a claims process.



6. That the Trustee completed a preliminary report to creditors on the Original Proposal which
addressed the following:

a) The background concerning the Debtor’s financial situation and causes of its financial
difficulties;

b) A summary of the terms of the Original Proposal;

c) An overview of the conditions to be satisfied subsequent to creditor approval in order
for the Original Proposal to be successfully implemented;

d) The findings of the Trustee resulting from its preliminary review of preferences and
transfers at undervalue;

e) The liabilities determined by the claims process conducted by the Trustee;

f) An estimated realization calculation comparing the distribution under a bankruptcy
scenario to the Original Proposal; and

g) The Trustee’s recommendation concerning acceptance of the Original Proposal.

7. That included in Exhibit “A” to this report is a copy of the Trustee’s Report on the Original
Proposal.

8. That during the 15 months since the date of the NOI nothing has been brought to the
Trustee’s attention regarding additional assets that were not disclosed on the condensed
statement of the assets and liabilities included in Exhibit “A”, or to suggest that the value of
those assets was materially greater than disclosed to the Creditors in the statement of assets
and liabilities.

9. That a meeting of creditors was held on the 24th day of December, 2015 and was presided
over by a representative of the Official Receiver, as provided for in Section 51(3) of the
Bankruptcy and Insolvency Act.

10. At the meeting of creditors on December 24, 2015, a creditor tabled a motion to adjourn the
meeting to allow time for further investigation into the affairs of the Debtor. The motion was
approved unanimously by the creditors voting at the meeting, and accordingly the meeting
was adjourned to January 19, 2016.

11. In accordance with instructions provided by the Official Receiver, on January 8, 2016 the
Trustee sent a notice by email to creditors who either attended the creditor meeting on
December 24, 2015 or who had previously submitted a voting letter (the “Participating
Creditors”), notifying them of the date and time of the reconvened creditors’ meeting.



12. The adjourned first meeting of creditors was reconvened on January 19, 2016 and presided
over by the representative of the Official Receiver. Prior to the reconvened meeting, a
response and counter-proposal to the Original Proposal was sent to the Trustee by the legal
counsel representing a creditor. The Trustee shared the counter-proposal with the Debtor’s
counsel.

13. At the reconvened meeting on January 19, 2016, a creditor tabled a motion for another
adjournment to further investigate the affairs of the Debtor. The motion was unanimously
approved by the creditors voting at the meeting and accordingly the meeting was adjourned
to March 9, 2016.

14. In accordance with instructions provided by the Official Receiver, on March 3, 2016 the
Trustee sent a notice by email to the Participating Creditors, notifying them of the date and
time of the reconvened meeting.

15. On March 7, 2016, legal counsel to the Debtor informed the Trustee that the Debtor intended
to revise the terms of the Original Proposal to increase the distribution to affected creditors
by $125,000 in promissory notes payable two years after the implementation of the proposal
as amended and to delete from the Original Proposal the provision relating to the release of
the Debtor’s directors and officers from certain claims (the “March 2016 Proposed
Amendments”).

16. The adjourned first meeting of creditors was reconvened on March 9, 2016 and presided over
by the representative of the Official Receiver.  At the reconvened meeting, counsel for the
Debtor presented the March 2016 Proposed Amendments to the creditors in attendance.  In
response, a motion was tabled by a creditor for another adjournment to further investigate the
affairs of the Debtor. The motion was unanimously approved by creditors voting at the
meeting and accordingly the meeting was adjourned to April 13, 2016.

17. On March 30, 2016, the Debtor delivered to the Trustee, and the Trustee filed with the
Official Receiver, a revised proposal (the “First Amended Proposal”) incorporating the
March 2016 Proposed Amendments.

18. A copy of the First Amended Proposal is attached and marked as Exhibit “B”.

19. On March 31, 2016, the Trustee sent a notice by mail to all Creditors of the date and time of
the reconvened meeting of creditors. The notice also included an analysis of the First
Amended Proposal.

20. The adjourned first meeting of creditors was reconvened on April 13, 2016 and was presided
over by the representative of the Official Receiver.  At the reconvened meeting, legal counsel
to the Debtor provided an oral update on further proposed revised terms to the First Amended
Proposal. The principal revision was to increase the cash payment to affected creditors under
the First Amended Proposal from $125,000 to $175,000 and the amount of  promissory notes
to be distributed to affected creditors from $125,000 to $175,000 (the “April 2016 Proposed



Amendments”). As a result, a creditor tabled a motion for another adjournment of the
creditors’ meeting to further investigate the affairs of the Debtor. The motion was
unanimously approved by the creditors voting at the meeting and accordingly the meeting
was adjourned to June 9, 2016.

21. The adjourned first meeting of creditors was reconvened on June 9, 2016, at which time
legal counsel to the Debtor discussed proposed amendments to the ‘Compromise and
Release’ section of the First Amended Proposal as requested by the creditors. As a result,
a creditor tabled a motion for another adjournment to further investigate the affairs of the
Debtor. The motion was unanimously approved by the creditors and accordingly the
meeting was adjourned to July 14, 2016.

22. On June 30, 2016, the Trustee received a further amended proposal (the “Second
Amended Proposal”) from the Debtor’s counsel which incorporated the April 2016
Proposed Amendments as well as an amendment to the ‘Compromise and Release’ section
of the First Amended Proposal discussed at the June 9, 2016 reconvened creditors’
meeting. A copy of the Second Amended Proposal is attached and marked as Exhibit “C”.

23. On July 4, 2016 the Trustee sent a notice by mail to all Creditors of the date and time of
the reconvened meeting of creditors. The notice also included an analysis of the
amendments included in the Second Amended Proposal.

24. The adjourned meeting of creditors was reconvened on July 14, 2016 and was presided
over by the Official Receiver.

25. That at the reconvened meeting of creditors held on July 14, 2016 the Second Amended
Proposal was accepted by the required majority of creditors as follows:

VOTE AT MEETING:

$ # %$ %#

 Total Voting FOR  $1,647,605.40 18 87.1% 69.2%
 Total Voting AGAINST  $   243,920.11 8 12.9% 30.8%

 Total Voting Claims  $1,891,525.51 26 100.0% 100.0%

26. That copies of the minutes of all creditor meetings are attached collectively and marked as
Exhibit “D”.

27. That the Trustee is of the opinion that the Second Amended Proposal is calculated to benefit
the general body of creditors of the Debtor, that its terms are reasonable, and  that it will
result in the Creditors having a better recovery than they would otherwise receive in a



bankruptcy of VBS.  Further, the Trustee is of the view that the Further Amended Proposal is
made in good faith.

28. That the Trustee is now holding sufficient funds to implement the Second Amended Proposal
as approved by Creditors. The Trustee understands that the promissory notes will be prepared
by the Debtor’s legal counsel and provided to Trustee for distribution to Creditors forthwith
after approval by this Honourable Court.

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

Dated at Vancouver, British Columbia this 16th day of September 2016.

FTI CONSULTING CANADA INC.
Trustee acting in re the Proposal of
Viceroy Building Solutions Ltd.

Per:

    Craig Munro, CPA, CA, CIRP
    Managing Director – FTI Consulting Canada Inc.



EXHIBIT A



Corporate Finance & Restructuring

Pacific Centre
701 West Georgia Street
Suite 1502
Vancouver, BC V7Y 1C6

Scott.Gallon@FTIConsulting.com

fticonsulting.com

December 14, 2015

To the creditors of Viceroy Building Solutions Ltd.

On December 9, 2015, Viceroy Building Solutions Ltd., ("Viceroy"  or  the "Company") lodged
with us a Proposal pursuant to the Bankruptcy and Insolvency Act. On the same day the
Proposal was filed with the Official Receiver.

Attached to this notice are the following documents.

A. The Proposal
B. Statement of Affairs
C. Proof of Claim form
D. Proxy form
E. Voting letter
F. Report of the Trustee on the Proposal

A general meeting of the creditors will be held on the 24th day of December, 2015 at 11:00 AM
at:

Cadillac Fairview – Pacific Centre.
Suite 950, 609 Granville Street
Vancouver, BC V7Y 1H2

The creditors or any class of creditors qualified to vote at the meeting may by resolution accept
the proposal either as made or as altered or modified at the meeting. If so accepted and if
approved by the court the proposal is binding on all the creditors or the class of creditors
affected.

Proxies and voting letters intended to be used at the meeting must be lodged with us prior to the
time appointed for the meeting of creditors via email to Scott.Gallon@fticonsulting.com.

A claims process was conducted erlier in these proceedings pursuant to an order of the Court
dated July 30, 2015. (the “Claims Process Order”). Those creditors who have previously filed a
proof of claim with the Proposal Trustee are not required to resubmit their claim, only creditors
who have not previously filed a claim.

Although a claims bar date was set in the Claims Process Order, claims filed after this date may
be considered for dividends under the terms of this proposal.



Further information with respect to this matter is available on the Trustee’s web-site:
http://cfcanada.fticonsulting.com/viceroy/

Should you have any queries in the interim, please do not hesitate to contact a representative of
the Trustee, Scott Gallon at (604) 601-5691.

Yours truly,

FTI CONSULTING CANADA INC.
In its capacity as Trustee under a Proposal
Viceroy Building Solutions Ltd.
and not in its personal capacity

Per:

Scott Gallon, CA













































FTI Consulting Canada Inc.

Pacific Centre

Suite 1502, 701 West Georgia Street

Vancouver BC V7Y 1C6

Phone: (604) 601-5691

E-mail: scott.gallon@fticonsulting.com

Estate No.        

Court No.         

District of:        

Division No.         

British Columbia

03 - Vancouver

11-2004166

11-2004166

FORM 31

Proof of Claim

(Sections 50.1, 81.5, 81.6, Subsections 65.2(4), 81.2(1), 81.3(8), 81.4(8), 102(2), 124(2), 128(1),

and Paragraphs 51(1)(e) and 66.14(b) of the Act)

All notices or correspondence regarding this claim must be forwarded to the following address:

_____________________________________________________________________________________________________________

_____________________________________________________________________________________________________________

In the matter of the proposal of Viceroy Building Solutions Ltd. of the city of Richmond in the Province of British Columbia and the claim of 

______________________________, creditor.

         I, _______________________________ (name of creditor or representative of the creditor), of the city of _______________ in the 

province of ______________, do hereby certify:

1. That I am a creditor of the above named debtor (or I am ________________________ (position/title) of _________________________,  

creditor).

2. That I have knowledge of all the circumstances connected with the claim referred to below.

3. That the debtor was, at the date of proposal, namely the 9th day of June 2015, and still is, indebted to the creditor in the sum of 

$________________________, as specified in the statement of account (or affidavit) attached and marked Schedule "A", after deducting any 

counterclaims to which the debtor is entitled. (The attached statement of account or affidavit must specify the vouchers or other evidence in 

support of the claim.)

4. (Check and complete appropriate category.)

Regarding the amount of $________________________, I do not claim a right to a priority.

(Set out on an attached sheet details to support priority claim.)

That in respect of this debt, I do not hold any assets of the debtor as security and 

(Check appropriate description.)

Regarding the amount of $ ________________________, I claim a right to a priority under section 136 of the Act. 

That I hereby make a claim under subsection 65.2(4) of the Act, particulars of which are as follows:

(Give full particulars of the claim, including the calculations upon which the claim is based.)

B. CLAIM OF LESSOR FOR DISCLAIMER OF A LEASE $________________________

C. SECURED CLAIM OF $________________________

 A. UNSECURED CLAIM OF $________________________

That in respect of this debt, I hold assets of the debtor valued at $__________________ as security, particulars of which are as follows:

(Give full particulars of the security, including the date on which the security was given and the value at which you assess the security, 

and attach a copy of the security documents.)

(other than as a customer contemplated by Section 262 of the Act)

That I hereby make a claim under subsection 81.2(1) of the Act for the unpaid amount of $________________

(Attach a copy of sales agreement and delivery receipts.)

D. CLAIM BY FARMER, FISHERMAN OR AQUACULTURIST OF $________________________

Page 1 of 2



FORM 31 --- Concluded

E. CLAIM BY WAGE EARNER OF $________________________

That I hereby make a claim under subsection 81.3(8) of the Act in the amount of $__________,

That I hereby make a claim under subsection 81.4(8) of the Act in the amount of $__________,

That I hereby make a claim under subsection 81.6 of the Act in the amount of $__________,

That I hereby make a claim under subsection 81.5 of the Act in the amount of $__________,

F. CLAIM BY EMPLOYEE FOR UNPAID AMOUNT REGARDING PENSION PLAN OF $________________________

G. CLAIM AGAINST DIRECTOR $__________

(To be completed when a proposal provides for the compromise of claims against directors.)

That I hereby make a claim under subsection 50(13) of the Act, particulars of which are as follows:

(Give full particulars of the claim, including the calculations upon which the claim is based.)

That I hereby make a claim as a customer for net equity as contemplated by section 262 of the Act, particulars of which are as follows:

(Give full particulars of the claim, including the calculations upon which the claim is based.)

H. CLAIM OF A CUSTOMER OF A BANKRUPT SECURITIES FIRM $__________

5. That, to the best of my knowledge, I ___________(am/am not) (or the above-named creditor ___________(is/is not)) related to the 

debtor within the meaning of section 4 of the Act, and ________(have/has/have not/has not) dealt with the debtor in a non-arm's-length manner.

6. That the following are the payments that I have received from, and the credits that I have allowed to, and the transfers at undervalue 

within the meaning of subsection 2(1) of the Act that I have been privy to or a party to with the debtor within the three months (or, if the creditor 

and the debtor are related within the meaning of section 4 of the Act or were not dealing with each other at arm's length, within the 12 months) 

immediately before the date of the initial bankruptcy event within the meaning of Section 2 of the Act: (Provide details of payments, credits and 

transfers at undervalue.)

I request that a copy of the report filed by the trustee regarding the bankrupt’s application for discharge pursuant to subsection 

170(1) of the Act be sent to the above address.

7. (Applicable only in the case of the bankruptcy of an individual.)

Dated at ________________________________________, this ___________________ day of _________________________, ___________.

_________________________________

Witness

_________________________________

Creditor

Whenever the trustee reviews the financial situation of a bankrupt to redetermine whether or not the bankrupt is required to make 

payments under section 68 of the Act, I request to be informed, pursuant to paragraph 68(4) of the Act, of the new fixed amount or 

of the fact that there is no longer surplus income.

If an affidavit is attached, it must have been made before a person qualified to take affidavits.

E-mail Address : 

Fax Number : 

Phone Number: ______________________________

______________________________

______________________________

Subsection 201(1) of the Act provides severe penalties for making any false claim, proof, declaration or statement of account.

WARNINGS:

NOTE:

A trustee may, pursuant to subsection 128(3) of the Act, redeem a security on payment to the secured creditor of the debt or the value of the security as assessed, in a proof of 

security, by the secured creditor.
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District of:        
Division No.    
Court No.        
Estate No.       

British Columbia
03 - Vancouver
11-2004166
11-2004166

FORM 36

Proxy

(Subsection 102(2) and paragraphs 51(1)(e) and 66.15(3)(b) of the Act)

I, ______________________________, of __________________, a creditor in the above matter, hereby 

appoint __________________________________, of _____________________________________, to be 

my proxyholder in the above matter, except as to the receipt of dividends,____________ (with or without) 

power to appoint another proxyholder in his or her place.

Dated at ___________________________________, this ________ day of ________________, ________.

____________________________

Witness 

____________________________

Witness 

          _____________________________________

          Individual Creditor

   Per _____________________________________

          Name and Title of Signing Officer

          _____________________________________

          Name of Corporate Creditor

Return To:

FTI Consulting Canada Inc. - Trustee

__________________________________________

Pacific Centre

Suite 1502, 701 West Georgia Street

Vancouver BC V7Y 1C6

Phone: (604) 601-5691

E-mail: scott.gallon@fticonsulting.com
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District of:        
Division No.    
Court No.        
Estate No.       

British Columbia
03 - Vancouver
11-2004166
11-2004166

FORM 37

Voting Letter

(Paragraph 51(1)(f) of the Act)

I, ______________________________, creditor (or I, ______________________________, representative 

of ______________________________, creditor), of __________________, a creditor in the above matter 

for the sum of  $ ______________ , hereby request the trustee acting with respect to the proposal of Viceroy 

Building Solutions Ltd., to record my vote ______________ (for or against) the acceptance of the proposal as 

made on the  ________ day of ______________________, _____________.

Dated at ____________________________, this ______ day of ____________________ _____________.

___________________________________________

Individual Creditor

___________________________________________

Name of Corporate Creditor

____________________________

Witness 

___________________________

Witness 

Per   ___________________________________________

 Name and Title of Signing Officer

FTI Consulting Canada Inc. - Trustee

Per:

__________________________________________

Craig Munro

Pacific Centre

Suite 1502, 701 West Georgia Street

Vancouver BC V7Y 1C6

Phone: (604) 601-5691

E-mail: scott.gallon@fticonsulting.com

Return To:
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SUPERINTENDENT ESTATE NO. 11-2004166

COURT FILE NUMBER B-150646
VANCOUVER REGISTRY

IN THE MATTER OF THE PROPOSAL OF
VICEROY BUILDING SOLUTIONS LTD.

OF THE CITY OF VANCOUVER,
IN THE PROVINCE OF BRITISH COLUMBIA

REPORT OF TRUSTEE ON PROPOSAL

A. INTRODUCTION

1. On June 9, 2015, Viceroy Building Solutions Ltd. (“VBS” or the “Company”) filed a Notice

of Intention to Make a Proposal (the “NOI”) under Part III, Division I of the Bankruptcy and

Insolvency Act, R.S.C. 1985, C. B-3 as amended (the “BIA”).  FTI Consulting Canada Inc.

consented to act as trustee in respect of the Company’s proposal proceedings (in such

capacity, the “Proposal Trustee”).  This report (the “Report”) has been prepared by the

Proposal Trustee.

2. The NOI provided an automatic 30 day stay of proceedings (the “Stay”). The Stay

subsequently has been extended, most recently to December 9, 2015 by an Order of the

Supreme Court of British Columbia (the “Court”) dated November 19, 2015.

3. To date, the Proposal Trustee has filed five reports to the Court in respect of these

proceedings. The reports of the Proposal Trustee and other information in respect of these

proceedings are posted on the Proposal Trustee’s website at

http://cfcanada.fticonsulting.com/viceroy/.

4. On December 9, 2015 the Company delivered its proposal (the “Proposal”) to the Proposal

Trustee and the Proposal Trustee lodged the Proposal with the Official Receiver in
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accordance with Section 62(1) of the BIA.  A copy of the Proposal is attached as with this

report.

B. PURPOSE OF THIS REPORT

5. The purpose of this Report is to:

(a) Provide background information concerning the Company, its financial situation, the

causes of the Company’s financial difficulties and the state of the Company’s

business and financial affairs;

(b) Outline the terms of the Proposal;

(c) Discuss the conditions that must be satisfied subsequent to creditor approval in order

for the Proposal to become effective and to be successfully completed;

(d) Provide an overview of the Proposal Trustee’s findings resulting from its preliminary

review of preferences and  related party transactions as required under the BIA;

(e) Compare the amounts distributable under the Proposal to the estimated distribution to

the Company’s Unsecured Creditors in the event the Proposal is not accepted, and the

Company is deemed to have made an assignment in bankruptcy; and

(f) Recommend acceptance of the Proposal by the Unsecured Creditors.

C. TERMS OF REFERENCE

6. In preparing this Report, the Proposal Trustee has relied upon unaudited financial

information prepared by the Company’s management, the Company’s books and records,

other information available to the Proposal Trustee and discussions with various parties

including management (collectively, the “Information”).

7. Except as described in this Report:

(a)  The Proposal Trustee has not audited, reviewed or otherwise attempted to verify the

accuracy or completeness of the Information in a manner that would comply with
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Generally Accepted Assurance Standards pursuant to the Chartered Professional

Accountants of Canada Handbook; and

(b) The Proposal Trustee has not examined or reviewed financial forecasts and

projections referred to in this report in a manner that would comply with the

procedures described in the Chartered Professional Accountants of Canada

Handbook.

8. Future oriented financial information reported or relied upon in this Report is based on

management’s assumptions regarding future events; actual results achieved may vary from

this forecast and such variations may be material.

9. Unless otherwise defined in this report the capitalized terms used in this Report are defined

in the Proposal and this Report should only be read in conjunction with that Proposal.

Details of the Proposal are outlined in this Report.

10. Unless otherwise stated, all monetary amounts contained herein are expressed in Canadian

dollars.

D. BACKGROUND/CAUSES OF FINANCIAL DIFFICULTY

11. Viceroy Homes Ltd. (“VHL”), the parent company of VBS, was founded over 60 years ago

as a family-owned business, manufacturing pre-engineered housing. VHL established a

reputation for its quality building designs.

12. VBS was founded in 2009 and is a wholly-owned subsidiary of VHL.  Until January 2015,

VBS acted as a dealer and building contractor for VHL’s home packages.

13. VHL was a publicly traded company until it was privatized in 2008 through a transaction in

which VHL was sold to Growth Technologies (Russia) Limited.

14. In December 2012 VHL was again sold to Canada Wood Frame Solutions Ltd. (“CWFS”),

the current owner of VHL. CWFS’s plan was to utilize its expertise to expand VHL’s global

market into China.
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15. However, subsequent to VHL’s acquisition by CWFS, VHL and VBS were chronically

under-funded for working capital which resulted in several business challenges including:

(a) Delays in meeting deadlines for home construction;

(b) Diversion of management’s attention from the daily operation of the business to

dealing with persistent liquidity issues and cash preservation;

(c) Over-extending credit limits with suppliers; and

(d) Labour disruptions.

16. As a result, VBS and VHL shut down their operations around January 2015 as they had run

out of operating funds.

17. The sole focus of management since January 2015 was to find an investor or buyer for the

business and assets of VHL (and possibly, the Company).  A buyer was located by

management which resulted in the general terms of an asset purchase transaction being

negotiated in May 2015.

18. Given that the Company was insolvent, management realized that a sale could not be

completed outside of an insolvency process and accordingly on June 9, 2015, filed the NOI.

E. THE PROPOSAL

19. The purpose of filing the Proposal is to allow the Company to preserve the shell of the

company for possible future operations. As discussed in a subsequent section, if the Proposal

is implemented, the Company’s Priority Creditors and Unsecured Creditors will derive a

greater benefit than they would in a bankruptcy of VBS.

20. The Report provides an overview of the terms of the Proposal.  The Report is not a substitute

for reading the Proposal and creditors are strongly encouraged to review the Proposal in its

entirety prior to voting on the Proposal.  Creditors are also encouraged to discuss the terms of

the Proposal with their legal counsel.

21. The substantive terms of the Proposal are:
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(a) An amount of $100,000 (the “Proposal Funds”) will be made available to the

Proposal Trustee to be distributed as follows:

i. Former employees will be paid their priority claim for unpaid salaries and

wages up to a maximum amount of $2,000 per employee (the “Employee

Priority Claims”) as required by the BIA; and

ii. The remaining balance of the Proposal Funds will be made available to the

unsecured creditors (“Unsecured Creditors”) to be distributed on a pro-rata

basis.

(b) Upon payment of the amounts described above, the claims of the Unsecured Creditors

shall be released as against VBS and its directors and officers.

22. The funds necessary to implement the Proposal are to be provided by San Bao Investments

Inc. (“San Bao”).  San Bao is a secured creditor of VHL and is expected to receive a

distribution from the proceeds of sale of VHL’s assets, pursuant to an asset purchase

agreement dated November 12, 2015 (the “APA”).  The transaction contemplated by the

APA (the “Transaction”) is now scheduled to close on December 21, 2015 (or an earlier

date as agreed by the proposed buyer and VHL).

23. It is a condition precedent to the Proposal becoming effective that:

(a) the Transaction shall have closed;  and

(b)  San Bao will provide the Proposal Trustee with sufficient funds to make all payments

under the Proposal.

If the Transaction does not close as scheduled, the funds required to implement the Proposal

will need to be raised from an alternative source, the outcome of which is uncertain.

24. Pursuant to section 147 of the BIA, payments under the Proposal are subject to the 5% levy

payable to the Superintendent of Bankruptcy.

25. The projected distribution to Unsecured Creditors will vary depending on the exact quantum

of claims filed and accepted by the Proposal Trustee in accordance with the claims process
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(as defined below), but (as set out in Section H below) it is anticipated that the Company’s

Unsecured Creditors will receive a distribution of approximately 3.5% of their Proven

Claims.

26. The Company is required to hold a meeting of its Unsecured Creditors (the “Meeting”) to

consider and vote on the Proposal. The Meeting has been scheduled for December 24, 2015

at 11 am PST at Suite 950, 609 Granville Street, Vancouver, BC V7Y 1H2.

27. In order for the Proposal to be accepted, two-thirds in dollar value and over 50% in number

of the Unsecured Creditors present and voting, in person, by proxy or by voting letter at the

Meeting, must vote in favour of the Proposal.  If the Unsecured Creditors accept the

Proposal, it must also be approved by the Court.  Rejection of the Proposal (either by the

Unsecured Creditors or the Court) would result in the Company being deemed to have made

an assignment in bankruptcy.

28. Up to five inspectors may be appointed at the Meeting.  The inspectors shall have the

following powers, but will have no personal liability to VBS or other creditors:

(a) To advise the Proposal Trustee in connection with its actions under the Proposal or

any amendment thereto as the Proposal Trustee may, from time to time, request;

(b) To advise the Proposal Trustee concerning any dispute which may arise as to the

validity of claims of Unsecured Creditors or Priority Creditors under the Proposal;

(c) To extend the Distribution Date and/or Effective Date provided for under the

Proposal; and

(d) To advise the Proposal Trustee in respect of such other matters as may be referred to

the inspectors by the Proposal Trustee.
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F. CREDITOR CLAIMS

29. The list of creditor claims and their claimed amounts is summarized in the Statement of

Affairs (“SOA”) filed by the Company with the Proposal, which is also attached with this

Report.

30. As a result of the Company’s books and records not being current as at the date of the NOI,

the Company sought an Order of the Court dated July 30, 2015, authorizing the Proposal

Trustee to conduct a claims process (the “Claims Process”) and setting a claims bar date of

September 8, 2015 (the “Claims Bar Date”).

31. As at the Claims Bar Date, the Proposal Trustee had received 77 claims from Unsecured

Creditors totalling $2,837,380. Subsequent to the claims bar date, the Proposal Trustee has

received a further three claims totalling $97,874.

32. After reviewing the claims with the Company, the Proposal Trustee accepted 69 Unsecured

Creditor claims with a total value of $2,489,418.

Priority Creditors

33. Based on a review of the Company’s books and records and the Claims Process, the Priority

Claims, calculated in accordance with the provisions of the BIA, are approximately $14,000.

34. As at the date of the Proposal, VBS did not owe any amounts to Canada Revenue Agency

(“CRA”) for unpaid source deductions and CRA did not file a proof of claim during the

Claims Process.  The Proposal Trustee did not receive any other claims from the Crown as a

result of the Claims Process.

35. Therefore, the Priority Claims under the Proposal do not include any Crown Claims (and

comprise only the Employee Priority Claims).

Unsecured Creditors

36. The Proposal is being made to the Unsecured Creditors with Unsecured Creditor Claims

against VBS.  According to the Company’s SOA, the Company’s Unsecured Creditors were
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owed approximately $1,976,970.  Pursuant to the Claims Process, the amount of Unsecured

Creditor Claims filed and accepted by the Proposal Trustee total $2,489,418.

G. PREFERENCES AND RELATED PARTY TRANSACTIONS

37. If VBS were to become bankrupt, there are certain transactions that could be voided by a

trustee in bankruptcy, in order to increase the recovery to VBS’S unsecured creditors. These

transactions would include transactions concluded with the intention of preferring one

creditor over others, or selling an asset below market value.

38. The Proposal Trustee attempted to conduct a preliminary review of the Company's

transactions for the twelve-month period immediately preceding the commencement of these

proceedings. However due to the lack of former employees and management, and the state of

VBS’s books and records, the ability of the Proposal Trustee to perform this review was

limited.

39. The Proposal Trustee reviewed the Company’s bank statements in conjunction with its

review of the secured creditor claims, however the Proposal Trustee was unable to identify

any unusual transactions without having the assistance of an updated general ledger.

40. The Proposal Trustee inquired with Robert Hammell, the sole director of VBS, and Mr.

Joseph Kwok, a former director of VBS, if either of them was aware of any payments or

transactions (including transactions involving both arm’s length and non-arm’s length

parties) which could be considered to be preferences or transfers made below market value.

41. According to Mr. Hammell and Mr. Kwok, to the best of their knowledge they are not aware

of any such transactions.

H. ESTIMATED DISTRIBUTION IN THE EVENT OF A BANKRUPTCY

42. Based on the Company’s SOA and books and records as at the date of the NOI, VBS’s assets

are:

(a) accounts receivable with a book value of $46,500 (the “AR”);  and
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(b)  intercompany receivables (owed to the Company by VHL) with a book value of

$999,500 (the “Intercompany Debt”).

43. The Proposal Trustee has not audited, reviewed or otherwise attempted to verify the accuracy

or completeness of the consolidated balance sheet and expresses no opinion thereon.

44. The estimated realizable value (the “ERV”) of the AR is nil, as they relate to partially

completed customer contracts where there is no likelihood of collection.

45. The ERV of the Intercompany Debt is also nil, as it is owed to VBS by VHL, an insolvent

company.

46. Accordingly, the amount available to Unsecured Creditors in the event of a bankruptcy is

expected to be nil.

I. COMPARISON OF PROPOSAL VS. BANKRUPTCY DIVIDEND

47. Based on the analysis in Section H of this Report, it is estimated that in the event of a

bankruptcy of VBS, the Unsecured Creditors would receive no dividend.

48. Based on the terms of the Proposal, the Proposal Trustee estimates the recoveries to Priority

Creditors and Unsecured Creditors of VBS as follows:

Notes:

1. The quantum of Priority Claims and Unsecured Claims are based on the proofs of

claim received by the Proposal Trustee in the Claims Process.

2. The Proposal Funds represent the amounts payable pursuant to the Proposal.

Class of Creditor
Amount of

Claims
Proposal

Funds

Estimated
Proposal
Dividend

Estimated
Bankruptcy

Dividend
(Note 1) (Note 2) (Note 3) (Note 4)

Priority Creditors 14,000 14,000 100.0% 0.0%
Unsecured Creditors 2,489,418 86,000 3.5% 0.0%
Total 2,503,418 100,000
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3. This represents the estimated dividend payable to the Unsecured Creditors as a

percentage of each Unsecured Creditor’s claim accepted pursuant to the Claims

Process. The actual distribution will depend on the final quantum of claims filed and

accepted in these proceedings by the Proposal Trustee and accordingly may vary from

the amount calculated above, although given the time elapsed since the Claims Bar

Date pursuant to the Claims Process, it is unlikely that additional claims will be

received.

4. Based on the total ERV of the Company’s assets, in the event of a bankruptcy, the

dividend for the Priority Creditors and Unsecured Creditors would be nil.

SUMMARY COMMENTS

49. The Proposal Trustee is of the view that Priority Creditors and Unsecured Creditors are

unlikely to receive any recovery should the Proposal not be accepted by the Unsecured

Creditors and approved by the Court.  As set out in this Report, if the Proposal is approved, it

is expected that $100,000 will be available to fund the Proposal resulting in an opportunity

for the Priority Creditors and Unsecured Creditors to realize some recovery on their claims.

Subject to the closing of the Transaction and funds being made available to the Proposal

Trustee by mid-January 2016, it is anticipated that payments under the Proposal will be made

by the end of January 2016.

50. If the Proposal is rejected by the Unsecured Creditors (or not approved by the Court), a

bankruptcy will ensue and it is expected that there will be no funds available for the Priority

Creditors or Unsecured Creditors.  Accordingly, the Trustee recommends that the Unsecured

Creditors accept the Company’s Proposal.

51. All of which is respectfully submitted this 14th day of December, 2015.
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FTI CONSULTING CANADA INC.,
The Trustee acting in re: the Proposal of
Viceroy Building Solutions Ltd. and
not in its personal capacity

Per:

Craig Munro, CPA, CA, CIRP
Managing Director
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No. B-150646
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

IN THE BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE NOTICE OF INTENTION

TO MAKE A PROPOSAL OF

VICEROY BUILDING SOLUTIONS LTD.

FURTHER AMENDED PROPOSAL

ARTICLE

DEFINITIONS &INTERPRETATION

1.1 DEFINITIONS

In the Proposal:

"Administrative Charge Amount" shall have the meaning ascribed thereto in the APA Approval Order.

"APA Approval Order" means the Court order granted on November 19, 2015 in the VHL Proposal

Proceeding approving, inter alia, the transaction pursuant to the Asset Purchase Agreement and

distribution of the proceeds thereof.

"Approval Order" means the Court order made in the Proposal Proceeding approving the Proposal and

directing the implementation of the Proposal.

"Asset Purchase Agreement" means the asset purchase agreement among Besco International

Investment Co., Ltd., Viceroy Homes (2015) Ltd. and Viceroy Homes Ltd. dated November 12, 2015.

"BIA" means the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3 as amended.

"Business Day" means any day which is not a Saturday or Sunday, or statutory holiday in British

Columbia.

"Claim" means any right or claim of any person against the Company whether. or not asserted in

connection with any indebtedness, liability or obligation of any kind whatsoever owed to such person,

including any indebtedness, liability or obligation owed to such person as a result of any breach of duty

(including, without limitation, any legal, statutory, equitable, or fiduciary duty), any right of ownership

of or title to, or to a trust or deemed trust against, any of the property or assets of the Company,

whether or not such right or claim is reduced to judgment, liquidated, unliquidated, fixed, contingent,

matured, unmatured, disputed, undisputed, legal, equitable, secured, unsecured, perfected,

unperfected, present, future, known or unknown, by guarantee, surety or otherwise, and whether or

not such right is executory or anticipatory in nature, including the right or ability of any person to
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advance a claim for contribution or indemnity or otherwise with respect to any matter, action, cause or

chose of action, whether existing at present or commenced in the future, which indebtedness, liability

or obligation is based in whole or in part on facts which existed prior to the Filing Date, and, for

certainty, includes Priority Claims.

"Claims Process Order" means the Court order granted on July 30, 2015 authorizing the Claims Process.

"Claims Process" means the process pursuant to the Claims Process Order by which the Trustee

determined or will determine the Proven Claims against Company.

"Company" means Viceroy Building Solutions Ltd.

"Company's Solicitors" means Clark Wilson LLP.

"Completion Date" means the date on which all of the Company's obligations under the Proposal have

been met.

"Court" means the Supreme Court of British Columbia.

"Creditor" means any person that has a Claim against the Company.

"Crown" means Her Majesty in the right of Canada or a province.

"Crown Claim" means a Claim of the Crown for amounts that are outstanding as at the Filing Date and

are of the kind that could be subject to a demand under:

(a) subsection 224(1.2) of the Income Tax Act;

(b) any provision of the Canada Pension Plan or of the Employment Insurance Act that

refers to subsection 224(1.2) of the Income Tax Act and provides for the collection of a

contribution, as defined in the Canada Pension Plan, or an employee's premium, or

employer's premium, as defined in the Employment Insurance Act, and of any related

interest, penalties or other amounts; or

(c) any provision of provincial legislation that has a similar purpose to subsection 224(1.2)

of the Income Tax Act, or that refers to that subsection, to the extent that it provides for

the collection of a sum, and of any related interest, penalties or other amounts, where

the sum:

(i) has been withheld or deducted by a person from a payment to another person

and is in respect of a tax similar in nature to the income tax imposed on

individuals under the Income Tax Act; or

(ii) is of the same nature as a contribution under the Canada Pension Plan if the

province is a "province providing a comprehensive pension plan" as defined in

subsection 3(1) of the Canada Pension Plan and the provincial legislation

establishes a "provincial pension plan" as defined in that subsection.
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"Disputed Claim" means any Claim of an Unsecured Creditor which has been received by the Trustee in

accordance with the Claims Process Order and the BIA but has not been accepted as a Proven Claim, or

which is being disputed in whole or in part by the Trustee or any other person entitled to do so and has

not been resolved by agreement or in accordance with the Claims Process Order.

"Distribution Date" means the date which is 10 days after the Effective Date, subject to Subsection

7.5(c) of the Proposal.

"Effective Date" means the date on which all conditions precedent to the Proposal set forth in Article V

hereof have been satisfied or waived, subject to Subsection 7.5(c) of the Proposal.

"Employee Priority Claims" means any Proven Claim of any employees and former employees of the

Company equal to the amounts that such employees and former employees would have been qualified

to receive under Paragraph 136(1)(d) of the BIA if the Company had become bankrupt on the Filing

Date.

"Employee Unsecured Claims" means any Proven Claim of any employees or former employees of the

Company less the amount of their Employee Priority Claim.

"Filing Date" means June 9, 2015, the date when the Notice of Intention to File a Proposal was filed by

the Company.

"Inspectors" has the meaning ascribed to it in Section 7.5 of the Proposal.

"Meeting" means the meeting of the Unsecured Creditor Class to be held pursuant to Section 51(1) of

the BIA for the purpose of considering, and if thought fit, voting to approve the Proposal, as same may

be amended at any such Meeting, and agreeing to the compromise and arrangement constituted

thereby, and any adjournment thereof.

"Priority Claim" means a Proven Claim of a Creditor entitled to receive a payment of any amount owed

to it in priority to other Unsecured Creditors as provided for in Section 136 of the BIA, which for greater

certainty includes Employee Priority Claims and Crown Claims.

"Priority Creditor" means a Creditor having a Priority Claim to the extent of that Priority Claim.

"Proof of Claim" means the proof of claim, in the form prescribed by the Claims Process Order,

delivered to the Trustee in accordance with the terms of such Order.

"Proposal" means the Proposal among the Company and the Unsecured Creditors, as from time to time

amended, modified or supplemented pursuant to an order of the Court, or pursuant to an agreement

among the Company and the Unsecured Creditors, as provided for herein or pursuant to any Meeting of

the Unsecured Creditor Class.

"Proposal Proceeding" means the proceeding commenced by the Company under the BIA, being British

Columbia Supreme Court, Vancouver Registry Action No. B-150646.

"Proven Claim" means the aggregate amount of any and all Claims held by a Creditor which has been

accepted by the Trustee and the Company or finally determined in accordance with the Claims Process

Order.
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"San Bao" means San Bao Investments Inc.

"Trustee" means FTI Consulting Canada Inc. in its appointed capacity as trustee of the Proposal, and not

in its personal capacity.

"Trustee's Fees" means all proper fees, expenses and legal costs of the Trustee on and incidental to the

proceedings arising out of the Proposal and all proper fees, expenses and legal costs of the Trustee

arising in relation to the Proposal.

"Unsecured Creditors" means those Creditors with an Unsecured Creditor Claim.

"Unsecured Creditor Claim" means a Proven Claim of a Creditor with an unsecured Claim against the

Company.

"Unsecured Creditor Class" means the class comprising all Creditors with Unsecured Creditor Claims.

"VHL Proposal Proceeding" means the proceeding commenced by Viceroy Homes Ltd. under the BIA,

being British Columbia Supreme Court, Vancouver Registry Action No. B-150645.

1.2 HEADINGS

The division of the Proposal into Sections and the insertion of headings are for convenience only and do

not form part of the Proposal and will not be used to interpret, define or limit the scope, extent or

intent of the Proposal.

1.3 STATUTORY REFERENCE

Unless otherwise specified, each reference to a statute is deemed to be a reference to that statute and

to the regulations made under that statute, as amended or re-enacted from time to time.

1.4 NUMBER AND GENDER

Unless otherwise specified, words importing the singular include the plural and vice versa and words

importing gender include all genders.

1.5 CURRENCY

All references to amounts of money means lawful currency of the Dominion of Canada unless otherwise

expressly indicated. All Proofs of Claim submitted by Creditors in any other currency will be converted to

Canadian dollars at the rate of exchange applicable at the Filing Date.

1.6 DATE FOR ANY ACTION

In the event that any date on which any action is required to be taken under the Proposal by any of the

parties is not a Business Day, that action shall be required to be taken on the next succeeding day that is

a Business Day.
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ARTICLE II

PURPOSE AND EFFECT OF THE PROPOSAL

2.1 PURPOSE OF THE PROPOSAL

The purpose of the Proposal is to permit the Company to settle payment of its liabilities as at the Filing

Date and to compromise the indebtedness owed to the Unsecured Creditors of the Company on a fair

and equitable basis:

2.2 TRUSTEE UNDER THE PROPOSAL

Subject to the provisions of the BIA the Trustee shall act as the administrator for certain purposes

connected with the Proposal, including administration of the Meeting and any adjournments thereof

and distribution of dividends to Unsecured Creditors.

ARTICLE III

TREATMENT OF UNSECURED CREDITORS

3.1 UNSECURED CREDITOR CLASS

There will be one class of Creditors for the purpose of considering and voting upon the Proposal being

the Unsecured Creditor Class.

3.2 PAYMENT TO UNSECURED CREDITORS

If the Unsecured Creditor Class votes in favour of the Proposal, then on the Distribution Date, each

Unsecured Creditor will receive its pro rata distribution of the following after payment to the Priority

Creditors pursuant to Section 4.2 of the Proposal:

(a) $175,000 in cash; and

(b) $175,000 in the form of a promissory note from the Company payable in two (2) years

from the Distribution Date.

3.3 CREDITORS WITH DISPUTED CLAIMS

Unsecured Creditors with Disputed Claims shall be entitled to attend the Meeting and cast a vote in

respect of the Proposal up to the value of their Disputed Claim. The Trustee shall keep a separate record

and tabulation of any votes cast in respect of Disputed Claims. The Trustee shall report the result of the

vote and the tabulation of votes of Proven Claims and Disputed Claims to the Court and, if the decision

by Unsecured Creditors whether to approve or reject the Proposal is affected by the votes cast in

respect of Disputed Claims, the Company shall seek direction from the Courtin respect thereof. The fact

that a Disputed Claim is allowed for voting purposes shall not preclude the Company or the Trustee from

disputing the Disputed Claim for distribution purposes.

Any Unsecured Creditors with a Disputed Claims on the Distribution Date shall not be entitled to receive

any distribution hereunder with respect to such Disputed Claim unless, until and to the extent that such

Disputed Claim is accepted as a Proven Claim, either by agreement or in accordance with the Claims

Process Order.
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Pending resolution of each Disputed Claim, either by agreement or in accordance with the Claims
Process Order, the Trustee shall withhold such amount as would be payable to the Unsecured Creditor
with such Disputed Claim if that Disputed Claim were a Proven Claim. If and to the extent a Disputed
Claim is determined to be a Proven Claim, the Trustee shall distribute the appropriate payment to that
Unsecured Creditor in respect of its Proven Claim within 10 days of that determination. If a Disputed
Claim is not determined to be a Proven Claim, then such withheld amount shall be dealt with at the
discretion of the Trustee.

3.4 COMPROMISE AND RELEASE

Upon the Company meeting its obligations to Unsecured Creditors under the Proposal, each Unsecured
Creditor shall release the Company from all Claims that arose before the Filing Date and that relate to
the obligations of the Company prior to the Filing Date, regardless of the date of crystallization of such
Claims (the "Release").

The Company agrees that the Unsecured Creditors are not releasing the directors and officers of the
Company from liability for any Claims as part of the Release, and that the Release will not impact any
claims that the Unsecured Creditors may bring against the directors or officers of the Company. For
greater certainty, to the extent that the Company has any indemnity agreements with its directors or
officers, or has agreed to assume liability in any lawsuits brought against the directors or officers, the
Company agrees that the Release will not impact the ability of the Unsecured Creditors to bring any
claims against the directors or officers of the Company.

3.5 FUNDING OF PAYMENTS UNDER THE PROPOSAL

Payments under the Proposal shall be made from funds made available to the Trustee by San Bao, or its
nominee, payable to the Trustee within five Business Days of the Proposal being approved by the
Unsecured Creditors Class in accordance with the provisions of the BIA.

ARTICLE IV

PRIORITY PAYMENTS

4.1 TRUSTEE'S FEES

The Trustee's Fees will be paid by the Company in priority to payment of all Proven Claims in accordance
with the provisions of the BIA from funds held by the Company's Solicitors on account of the
Administrative Charge Amount pursuant to the APA Approval Order and, to the extent that such funds
are insufficient to pay the Trustee's Fees, from funds made available to the Company by San Bao or its
nominee.

4.2 PAYMENT OF PRIORITY CREDITORS

The Trustee shall pay the following from the amounts paid to the Trustee pursuant to Section 3.5
hereof:

(a) all Crown Claims within 6 months of the date the Approval Order is made;

(b) all Employee Priority Claims immediately after the granting of the Approval Order; and
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(c) any other Priority Claims in accordance with Subsection 136(1) of the BIA prior to any

distribution to the Unsecured Creditors Class.

ARTICLE V

CONDITIONS PRECEDENT

5.1 CONDITIONS PRECEDENT TO THE EFFECTIVE DATE

The Effective Date is subject to the satisfaction or waiver of the following conditions precedent:

(a) The Proposal being approved by the Unsecured Creditor Class by the requisite

percentages in relation both to numbers of the Unsecured Creditors voting and to the

dollar amounts of Proven Claims of the Unsecured Creditors voting in accordance with

the provisions of the BIA;

(b) The Approval Order has been issued and has not been stayed;

(c) The transaction pursuant to the Asset Purchase Agreement shall have closed;

(d) San Bao, or its nominee, shall have made available to the Trustee all of the funds

necessary for the Trustee to make the payments under the Proposal; and

(e) All other actions, documents and agreements necessary to implement the Proposal shall

have been effected and executed.

5.2 WAIVER OF CONDITIONS

Any conditions precedent contained in Section 5.1 hereof, other than Subsections 5.1(a) and 5.1(b) may

be waived by the Company with the prior consent of the Trustee.

5.3 FAILURE TO SATISFY CONDITIONS PRECEDENT

If the conditions precedent contained in Section 5.1 are not satisfied or waived in accordance with

Section 5.2 hereof, on or before the day which is 30 days after the date on which the Approval Order is

issued or such later date as may be specified by the Company with the consent of the Trustee, the

Proposal shall not be implemented.

ARTICLE VI

DELIVERY OF NOTICES AND DISTRIBUTIONS UNDER THE PROPOSAL

6.1 NOTICES AND PAYMENTS TO UNSECURED CREDITORS

Any notices, correspondence and distributions to Creditors under or in relation to the Proposal shall be

delivered to the address provided by each Creditor in its Proof of Claim unless the Trustee is notified by

an Creditor in writing of an alternative address for delivery.
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6.2 UNDELIVERABLE DISTRIBUTIONS

If any distribution to a Creditor under the Proposal is returned to the Trustee as undeliverable, the

Trustee shall make best efforts to locate the Creditor. Undeliverable distributions shall be retained by

the Trustee until they are claimed or until the date of the Trustee's discharge, after which they shall,

subject to Section 154(1) of the BIA and Directive No. 18 of the Superintendent of Bankruptcy, be paid

over by the Trustee to the Office of the Superintendent of Bankruptcy.

6.3 WITHHOLDING TAXES AND SUPERINTENDENT'S LEVY

All distributions made by the Trustee pursuant to the Proposal shall be made net of all applicable levies

in accordance with the BIA and regulations thereto, including the levy imposed by the Superintendent of

Bankruptcy under the BIA.

Notwithstanding any other provision of the Proposal, each Unsecured Creditor that is to receive a

distribution pursuant to the Proposal shall have the sole and exclusive responsibility for the satisfaction

and payment of any taxes or tax obligations imposed by any governmental entity (including income,

withholding and other tax obligations on account of such distribution).

ARTICLE VII

MEETING OF THE UNSECURED CREDITORS

7.1 MEETING

The Meeting for the Unsecured Creditor Class to consider and vote on the Proposal shall be conducted

in accordance with Part III, Division I —General Scheme for Proposals of the BIA.

7.2 VOTING

The Proposal is to be voted on by the Unsecured Creditor Class at the Meeting.

For the purposes of voting each Unsecured Creditor shall have one vote for the purposes of determining

a majority in number and each Unsecured Creditor shall be entitled to one vote for each $1.00 of its

Proven Claim for the purpose of determining a majority in value.

7.3 PROXIES AND VOTING LETTERS

Unsecured Creditors will be entitled to vote at the Meeting by proxy or voting letter. The particulars

with respect to voting by proxy or voting letter will be detailed in the package provided to the

Unsecured Creditors by the Trustee and will be binding upon all Unsecured Creditors.

7.4 ADJOURNMENT OF MEETING

The Meeting may be adjourned by the Unsecured Creditors by ordinary resolution to such "time and

place as may be fixed by the chair of the Meeting, in accordance with Section 52 of the BIA.
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7.5 INSPECTORS

At the Meeting, the Unsecured Creditors may appoint one or more but not exceeding five inspectors

(the "Inspectors") under the Proposal whose duties will be restricted to the following:

(a) to advise the Trustee in connection with its actions under the Proposal or any

amendment thereto as the Trustee may, from time to time, request;

(b) to advise the Trustee concerning any dispute which may arise as to the validity of claims

of Creditors under the Proposal;

(c) to extend the Distribution Date and/or Effective Date provided for under the Proposal;

and

(d) to advise the Trustee in respect of such other matters as may be referred to the

Inspectors by the Trustee.

In the event Unsecured Creditors do not elect to appoint Inspectors under the Proposal, the Trustee

shall be entitled to proceed as if authorized by the Inspectors and, subject to taxation thereof, to be paid

by the Company for services rendered by it pursuant and in relation to the Proposal.

The Trustee, and the Inspectors, should any be appointed, shall be exempt from all personal liability for

any wrongful act, default or neglect (other than fraud, willful misconduct or gross negligence) in fulfilling

any duties or exercising any powers conferred upon them by the Proposal, the BIA or generally in

carrying out the terms of the Proposal.

ARTICLE VIII

AMENDMENTS AND MODIFICATIONS

8.1 AMENDMENT OF PROPOSAL

The Company reserves the right, with the consent of the Trustee, to amend the Proposal at any time

prior to the Meeting, and after the Meeting and prior to obtaining the Approval Order to amend any

approved Proposal, and re-submit it to the Unsecured Creditors.

8.2 MODIFICATION OF PROPOSAL

After the Meeting, the Proposal may be modified from time to time:

(a) if the amendment is considered by the Trustee and the Inspectors (should any be

appointed) to be non-substantive and administrative in nature, with the approval of the

Trustee and the majority of the Inspectors (should any be appointed);

(b) upon a vote conducted by the Trustee at a further meeting of Unsecured Creditors; and

(c) by the Court at any time on application of the Company or the Trustee and upon notice

to those determined by the Company and the Trustee to be directly affected by the

proposed modification, whether an Unsecured Creditor or not.
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8.3 WAIVERS

Other than the conditions precedent contained in Subsections 5.1(a), (b), and (d) hereof, any provision

of the Proposal may be waived, with the consent of the Trustee, by the Unsecured Creditor Class or by

an Unsecured Creditor affected by the provision.

ARTICLE IX

APPLICATION FOR APPROVAL ORDER

9.1 APPLICATION FOR APPROVAL ORDER

Within five days after the Proposal has been approved by the Unsecured Creditors by the requisite

percentages in relation both to numbers of Creditors and dollar amounts of Proven Claims of Unsecured

Creditors voting on the resolution at the Meeting, the Trustee will apply to the Court for the Approval

Order.

9.2 CONTINUATION OF THE STAY OF PROCEEDINGS

The stay of proceedings provided for in Subsection 69.1(1) of the BIA will be continued in full force and

effect from the date of filing of the Proposal until the Completion Date, or if the Company becomes

bankrupt, the date of bankruptcy.

ARTICLE X

GENERAL

10.1 CERTIFICATE OF FULL PERFORMANCE OF PROPOSAL

Following the Completion Date, the Trustee shall give to the Company and the official receiver a

certificate, in the prescribed form, in accordance with Section 65.3 of the BIA.

10.2 FURTHER ACTIONS

The Company will execute and deliver all such documents and instruments and do all such acts and

things as may be necessary or desirable to carry out the full intent and meaning of the Proposal and to

give effect to the transactions contemplated hereby.

10.3 NOTICES

All notices and correspondence relating to the Proposal and to be delivered to the Company or the

Trustee shall be made in writing and shall be delivered either personally, by email, by telecopy, by

regular mail, by registered mail or by certified mail, return receipt request, at the following address:

c/o FTI Consulting Canada Inc.

701 West Georgia Street

Suite 1502

Vancouver, BC V7Y 106

Telephone: (604) 601-5691 Facsimile: (604) 801-5911
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And if to an Unsecured Creditor, at its address set forth in the {ast Proof of claim deposited with the

firustee, or at such other address of which the Unsecured Creditor has subsequently given the Trustee

notice in writing.

10.4 DATE AND REFERENCE

The Proposal may be referred to as being the Proposal of the Company dated for reference March 30,

2016.

10.5 SllCCE5SQR5 AND A551GIV5

The Proposak is binding upon the Company and the Unsecured Creditors and their respective heirs,

executors, administrators, successors and assigns.

DATED at the City of Vancouver, Province of British. Columbia this 27th day of June, 2016.

VlCER~Y BUILDING SOLUTI~M1dS LTD.

Per:
Authorized Signatory

e ~e~,~- ~ ~t c~~~-
c~ ~ a.~ i ~
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Estate No. 11-204166
Court No. B-150656

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL

OF VICEROY BUILDING SOLUTIONS LTD. (“VBS”)

Minutes of the Meeting of Creditors

Date:  December 24, 2015 Time: 11:00 a.m.

Location: Suite 950, 609 Granville Street, Vancouver, BC

Official Receiver: Zaeed Buksh, Gary Sam

Trustee: Craig Munro – FTI Consulting

Trustee’s Associate: Scott Gallon – FTI Consulting

Trustee’s Solicitor: Vicki Tickle – Fasken Martineau

Debtor Representative: Robert Hammell – Director, VBS

Company’s Solicitor: Katie Mak – Clark Wilson

Chairperson:

Zaeed Buksh, Senior Bankruptcy Analyst, Office of the Superintendent of Bankruptcy

Call To Order:

The meeting was brought to order by Zaeed Buksh, Chairperson, at 11:15 am.

The Chairperson advised that there was a quorum of creditors in attendance, and therefore the
meeting was properly called and duly constituted..

The Chairperson introduced himself, Zaeed Buksh, Gary Sam (representative of the Official
Receiver), Craig Munro (Trustee), Vicki Tickle (Trustee’s Solicitor), Robert Hammell (Viceroy
Representative), Katie Mak (Viceroy Solicitor), and Scott Gallon (Secretary).

The Chairperson then tabled the following documents:

· Proposal to Creditors
· Affidavit of Mailing
· Cash Flow Statement
· Trustee’s Report on Cash Flow Statement (Form 29)
· Debtor’s Report on Cash Flow Statement (Form 30)
· Notice to Creditors containing:

o a notice of the date, time and place of the meeting;
o a condensed statement of the assets and liabilities;



o a copy of the proposal; and
o the prescribed forms, in blank, of

§ proof of claim,
§ proxy,
§ voting letter

The Chairperson explained the agenda of the meeting:
· Explanation of the Trustee’s Report on the Proposal;
· Question Period;
· Creditor’s rights to adjourn for further investigation and examination; and
· Voting on proposal.

The Chairperson introduced Craig Munro, Trustee, to discuss the Trustee’s Report on the
Proposal.

Craig Munro explained the Trustee’s report in detail and the reasons for the Trustee’s
recommendation that the unsecured creditors should accept the proposal by VBS.

The Chairperson opened the floor to the Creditors for questions.

No Questions were asked

Voting:

The Chairperson explained that a group of creditors, through their legal counsel, had requested
an adjournment to enable a further appraisal and investigation of the affairs and property of the
debtor to be made on accordance with BIA Section 52.

The Chairperson noted that per BIA Section 52 - Where the creditors by ordinary resolution at
the meeting at which a proposal is being considered so require, the meeting shall be adjourned
to such time and place as may be fixed by the chairperson.

The Chairperson called a vote on the general resolution to adjourn the meeting to January 19,
2015 at 11:00 a.m. to be held at the office of Fasken Martineau, 550 Burrard St, Vancouver, BC
V6C 0A3.

The motion was moved by Joan Wallwork, proxy Christopher Tunney, and seconded by Ronald
Calliou. The vote was unanimous.

A motion was moved by Joan Wallwork, and it was resolved to adjourn the meeting to January
19, 2015 at 11:00 a.m. to be held at the office of Fasken Martineau, 550 Burrard St, Vancouver,
BC V6C 0A3.

Meeting was adjourned at 11:30 a.m.

____________________
Craig Munro – FTI Consulting
Trustee




























