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INTRODUCTION AND PURPOSE OF THE REPORT

1.

Pursuant to section 243(1) of the Bankruptcy and Insolvency Act(the "BIA") and section
39 of the Law and Equity Act(the "LEA"), on June 15, 2020, Crowe MacKay & Company
Ltd. was appointed by order (the "Receivership Order") of the Supreme Court of British
Columbia (the "Court") as Receiver (the "Receiver"), without security, of certain assets,
undertakings and properties of Xeraflop Technologies Inc. also known as Xera One
Technologies (the "Company" or "Xeraflop").

2.

The Receiver was appointed, without security, of:

(a)

all of the Company's books, records and documents; and,

(i)

for the purposes of preparing and filing with Canada Revenue Agency (the
"CRA"), the Company's 2018 and 2019 tax returns (the "Tax Returns");

(ii)

for the purposes of preparing and filing with CRA, the Company's
applications in respect of the 2018 and 2019 Scientific Research and
Experimental Development("SR&ED") claims.

and,

(the "Filings")

(b)

any and all proceeds payable by CRA in respect of the Company arising from the
Filings (the "Proceeds").

(collectively, the "Receivership Property")..

3.

This report (the "Second Report") should be read in conjunction with the Receiver's First
Report to Court dated August 14, 2020. Attached as Appendix "A" is a copy of the
Receiver's First Report to Court (the "First Report").

4.

The purpose of the Second Report is to provide this Honourable Court and the Company's
stakeholders with the following:

(a)

an update regarding the activities of the Receiver since the First Report; and,

(b)

a recommendation to approve the Receiver's application for a Claims Process
Order (defined below).

TERMS OF REFERENCE

5.

In preparing this Second Report, the Receiver has necessarily relied upon unaudited
financial and other information provided by the Company, the Company's books and
records, and discussions with management (collectively, the "Information").

6.

The Receiver has not audited, reviewed or otherwise attempted to verify the accuracy or

completeness of the Information in a manner that would wholly or partially comply with
Generally Accepted Auditing Standards pursuant to the Chartered Professional
Accountants Handbook. Accordingly, the Receiver expresses no opinion and does not
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provide any other form of assurance on the accuracy and/or completeness of any
information used to prepare this Second Report.

7.

Capitalized terms not defined herein are as defined in the Receivership Order and First
Report.

ACTIVITIES OF THE RECEIVER SINCE THE FIRST REPORT

8.

Pursuant to paragraph 2(k) of the Receivership Order, the Receiver is authorized to file
the 2018 and 2019 Tax Returns and SR&ED Claims.

9.

As described in the First Report, the Receiver was successful in collecting the 2018
SR&ED Claim in the amount of $638,614(the "2018 Proceeds"). However, CRA released
the 2018 Proceeds in error and did not offset its claim for outstanding payroll source
deductions for 2018 and 2019 totaling $291,010.91 against same (the "Outstanding
Source Deductions"). The Outstanding Source Deductions, or a portion thereof, ranked
as a deemed trust claim against the Company ahead of all creditors and CRA did have a
right of offset which applied to the payroll source deductions in full. After several
discussions between CRA and the Receiver, CRA consented to the Receiver depositing
the 2018 Proceeds on the undertaking that the Receiver, among other things, pay the
Outstanding Source Deductions.

10.

CRA also advised at the time that the 2018 Proceeds were received that the Company
was non-compliant due to outstanding GST returns. CRA advised that the 2018 Proceeds
were released in error and the non-compliance issues should have been addressed
beforehand. The Receivership Order was initially silent on whether the Receiver had
authority to file GST or other returns with CRA. The Receivership Order was varied on or
about August 14, 2020 to allow the Receiver to prepare and file the GST returns and any
other returns required on behalf of the Company.

11.

Since the First Report, the Receiver reviewed the claim of CRA for Outstanding Source
Deductions and paid the sum of $293,540.26 in or around September 2020. The Receiver
also engaged Mr. Nicholas Pepin, the former Chief Operating Officer, Mr. Richard Moore
of Technology Incentives Inc. and Mr. David Edmunds, the former Chief Financial Officer,
as consultants to assist with, among other things, preparing and filing of the 2019 Tax
Return and 2019 SR&ED Claim.

Further, the Receiver, with the assistance of Mr.

Edmunds, prepared and filed all of the outstanding GST returns in an effort to address the
non-compliance issues raised by CRA.

12.

Based on discussions with CRA, the 2019 SR&ED Claim was approved and there is
presently a refund of about $300,000 pending in the Company's account with CRA.
However, CRA was not prepared to release the refund due to the following issues:
(a)
(b)

13.

GST due of $49,000; and,
Source deductions due of $55,000.

With respect to the GST due, the Receiver learned following its filing of the outstanding
GST returns that CRA had arbitrarily assessed amounts due for GST based on a listing of
creditors included in the Receiver's Notice and Statement of Receiver (the "Listing of
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Creditors"). Attached as Appendix "B" is a copy of the Receiver's Notice and Statement
of Receiver.

14.

The Listing of Creditors was prepared by the Receiver based on information available at
the outset of the receivership. The information was not current and did not accurately
reflect the amounts due by the Company. The Receiver used this information for notice
purposes only as it was the most current information available. Accordingly, the Receiver
disagreed with the arbitrary assessment made by CRA and filed a Notice of Objection.
Despite repeated follow-ups over several months, CRA did not assign the Notice of
Objection to an appeals officer. The Receiver understood based on communications with
CRA that they were extremely backlogged as a majority of its departments were working
from home due to COVID.

15.

Despite efforts over several months,the Receiver did not make any progress with the GST
appeal. In light of this, the Receiver reconnected with the representative who made the
arbitrary assessment. Although the representative had previously advised that objections
would need to go through an appeal process, the representative agreed to reopen the
audit to reconsider the Receiver's position in view of the Receiver's difficulties to date.
After numerous discussions, CRA agreed that the Listing of Creditors was not a proper
basis for making the assessment of GST due. As of the date of this report, the Receiver
has yet to receive written confirmation from CRA as to whether there are any amounts
due for GST. The Receiver is still working with CRA to resolve this.

16.

With respect to the source deductions due, as mentioned above, the Receiver paid the
Outstanding Source Deductions in or around September 2020 which, based on
communications with CRA at that time, should have represented the entirety of the source
deductions due. However, after further discussions with CRA, the Receiver learned that
this was not the case. The additional amounts due relate to, for the most part, interest

and penalties calculated from a reporting period that CRA inadvertently did not include
when it computed the Outstanding Source Deductions. Subject to further discussions with
CRA, the Receiver intends to address this matter by allowing CRA to offset the balance
of the source deductions due against the 2019 SR&ED refund.
17.

As mentioned above, the Receiver is still working with CRA to resolve the GST matter.
Once the GST matter is resolved, the Receiver intends to submit a request to CRA for the
release of the 2019 SR&ED refund.

CLAIMS PROCESS AND RECOMMENDATION

18.

Over the course of the receivership, the Receiver has been in contact with several parties
who have asserted claims against the Company,including, but not limited to, the following:

(a)

(b)
(c)
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Derek Ham, Graham Sunders, Graham Saunders in his capacity as Trustee of
the Saunders Family Trust, Plazacorp Investments Ltd., SCM Investments
Limited Partnership by its General Partner SCM Management GP Inc. (the
Petitioners in this proceeding):
Asturias Consulting Ltd.;
Shaun Schwartz;

(d)
(e)
(f)
(g)
(h)
(i)
(j)
(k)
(I)
(m)
(n)
(o)
(p)
(q)
(r)
(s)
(t)
(u)
(v)
(w)
(x)
(y)

Employment Standards Branch;
Daniel Kaga;
Ji Chen;
Xuemin Liu;
Andrea Scoten;
SF Ent.(Canada) Inc.;
Technology Incentives Ltd.;
Broad Reach Consulting Inc.;
8624267 Canada Inc. dba Mediant.AI;
Ministry of Finance;
Employer Health Tax;
Shaw Communications;
City of Vancouver;
Sam Scoten;
Canada Post;
Glenn Ballman;
Paul Botelho;
Joe Smith;
Jarvis Nicoll;
Greg Anderson;
Oyen Wiggs Green & Mutala LLP; and,
WorkSafe BC.

19.

Some of those parties have asserted a priority interest over claims of other parties.
Presently, the Receivership Order does not provide a process for parties to submit claims
nor does it provide for a claims bar date. The Receiver is of the view that a claims process
order along with a claims bar date is necessary in order to adjudicate the claims and allow
for a fair and orderly distribution of the funds once the 2019 SR&ED refund is received.

20.

Accordingly, the Receiver respectfully recommends that this Honourable Court approve
its application for the claims process order.

Ail of which Is respectfully submitted, this

0

day of March, 2022.

CROWE MACKAY & COMPANY LTD.

in its capacity as Court-Appointed Receiver of Xeraflop Technologies Inc.
and not in its personal capacity
Per:

Mr. Derek Lai, CPA, CMA, CIRP, LIT, CFE
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APPENDIX "A"

NO. S-194621

VANCOUVER REGISTRY

IN THE SUPREME COURT OF BRITISH COLUMBIA
BETWEEN:

DEREK HAM,GRAHAM SUNDERS,GRAHAM SAUNDERS
IN HIS CAPACITY AS TRUSTEE OF THE SAUNDERS

FAMILY TRUST,PLAZACORP INVESTMENTS LIMITED,
SCM INVESTMENT LP BY ITS GENERAL PARTNER SCM
MANAGEMENT GP INC.
PLAINTIFFS
AND:
XERAFLOP TECHNOLOGIES INC. ALSO KNOWN AS XERA
ONE TECHNOLOGIES

DEFENDANT

FIRST REPORT OF CROWE MACKAY & COMPANY LTD.,
COURT APPOINTED RECEIVER OF XERAFLOP TECHNOLOGIES INC.

EFFECTIVE AS AT AUGUST 14,2020

INTRODUCTION AND PURPOSE OF THE REPORT

1.

Pursuant to section 243(1) of the Bankruptcy and Insolvency Act (the "BIA") and

section 39 of the Law and Equity Act(the "LEA"), on June 15, 2020, Crowe MacKay
& Company Ltd. was appointed by order (the "Receivership Order") of the Supreme
Court of British Columbia (the "Court")as Receiver(the "Receiver"), without security,
of certain assets, undertakings and properties of Xeraflop Technologies Inc. also

known as Xera One Technologies (the "Company" or "Xeraflop"). Attached as
Exhibit"A" hereto is a copy of the Receivership Order.

2.

The Receiver was appointed, without security, of:
(a)

all of the Company's books, records and documents; and,
(i)

for the purposes of preparing and filing with Canada Revenue Agency
(the "CRA"), the Company's 2018 and 2019 tax returns (the "Tax
Returns"); and,
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(ii)

for the purposes of preparing and filing with CRA, the Company's
applications in respect of the 2018 and 2019 Scientific Research and

Experimental Development("SR&ED")claims.
(the Tilings")

(b)

any and all proceeds payable by CRA in respect of the Company arising from
the Filings (the Troceeds").

(collectively, the "Receivership Property").

3.

The Honourable Madam. Justine Watchuk is seized of this proceeding.

4.

The purpose of this First Report is to:
(a)

provide this Honourable Court with information pertaining to:
(i)

the background of the Company, its assets and the receivership;

(ii)

the process undertaken by the Receiver to reaiize on the Receivership
Property; and

(iii)

the recommendations of the Receiver; and,

(iv)

seek authorization of this Honourable Court to amend the Receiver

Order pronounced by the Honourable Madam Justice Watchuk to allow
the Receiver to prepare and file with CRA,the Company's GST returns,

payroli tax returns and any other necessary tax returns on behalf of the
Company.

5.

In preparing this First Report, the Receiver has relied upon unaudited financial
information prepared by Xeroflop's management. Xeroflop's books and records and
discussions with its management (collectiveiy, the "Information"). The Receiver has
not audited, reviewed or othenA/ise attempted to verify the accuracy or completeness

of the Information in a manner that would wholly or partially comply with Generally
Accepted Assurance Standards pursuant to the Chartered Professional Accountants

Handbook and accordingly the Receiver expresses no opinion or other form of
assurance in respect of the Information.
6.

Capitalized terms not defined herein are as defined in the Receivership Order.
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BACKGROUND

7.

Xeraflop was a start-up technology company that was developing a merchant
advertising program which offered services Including on-locatlon video ads,sponsored
search results, and banner ads. However, the Receiver understands that the

Company failed to generate any revenue and ceased operations prior to the date of
receivership.

8.

The Receiver understands that the Plaintiffs entered Into various written promissory
note agreements with the Company, in which the Plaintiffs loaned the Company

principal amounts totaling CAD$100,000 and USD$500,000. The Receiver also

understands that the Plaintiffs commenced an action and the Company failed to
respond and accordingly the Plaintiffs obtained an Order for judgment against the
Company in the amount of CAD$133,639.34 and USD$554,147.57 plus costs. The

Plaintiff made an application to Court to place the Company into receivership (as
mentioned above).

9.

At the time of the Receivership, the Receiver understood that the Company's sole
remaining asset was its entitlement to apply for the SR&ED Claims and receive any
proceeds arising from the SR&ED Claims.

10.

The Receiver later discovered that Xeraflop had three sea containers located at Big

Steel Box that contained primarily office equipment and furniture. However, the

company that assisted with moving the office equipment and furniture was owed about
$13,000 and requested full payment before any of the assets are released. As
discussed below, the Company may also be entitled to a GST refund.
11.

The deadline to file the 2018 Tax Return and SR&ED Claim was June 30,2020. The

Receiver successfully filed the above by the deadline.

REALIZATION PROCESS FOR XERAFLOP'S ASSETS

12.

Pursuant to paragraph 2(k) of the Receivership Order, the Receiver is authorized to
file the 2018 and 2019 Tax Returns and SR&ED Claims.
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13.

The Receiver engaged Mr. Nicholas Pepin, the former Chief Operating Officer, and
Mr. David Edmunds, the former Chief Financial Officer, as consultants to assist with

preparing and filing of the 2018 Tax Return and SR&ED Claim. Mr. Richard Moore

of Technology Incentives was also involved with the 2018 Tax Retum and SR&ED

Claim; however, the terms of his services was negotiated directly with the Plantiffs.
14.

A total of $34,886 was paid by the Plaintiffs to Mr. Pepin and Mr. Edmunds for their
services in connection with the 2018 Tax Return and SR&ED Claim.

15.

As stated above, the Receiver submitted the 2018 Tax Retum and SR&ED Claim
within the June 30,2020 deadline.

16.

CRA assessed the Company's 2018 SR&ED Claim and Tax Retum and issued a

cheque to the Receiver in the amount of $638,614(the "2018 Proceeds"). However,
CRA subsequently contacted the Receiver a few days after the cheque was released
and advised that the cheque was released prematurely. CRA attempted to intercept
the cheque via Canada Post but was unsuccessful.

17.

CRA requested that the Receiver return the cheque immediately upon receipt as it
was sent in error due to the following:

(a)

CRA did not offset the refund against the outstanding payroll source
deductions. There were arrears owing in the amount of $114,244.94 and
$176,765.97 respectively for 2018 and 2019, for a total of $291,010.91 (the
"Outstanding Source Deductions"),

(b)

The Company's CRA account was non-compliant due to outstanding GST
retums. Specifically, retums for the following periods:
(i)

January 1 to December 31,2019; and,

(ii)

January 1 to June 15,2020.

18.

The Receiver received the 2018 Proceeds in the week of July 20, 2020.

19.

The employee portion of payroll source deductions ranks as a deemed trust claim
against the Company ahead of all creditors. However,CRA does have a right of offset
which applies to the payroll source deductions in full.
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20.

The Receiver was advised by CRA that several departments at CRA are not working
from the office and it may take some time for this matter to be addressed. In an effort
to avoid delays,the Receiver entered into negotiations with CRA to allow the Receiver

to deposit the 2018 Proceeds on the undertaking to pay the Outstanding Source
Deductions and file the outstanding GST retums.
21.

After several discussions, the Receiver successfully obtained consent from CRA to

deposit the 2018 Proceeds, subject to the Receiver:
(a)

reviewing and confimiing the source deductions outstanding for 2018 and
2019;

(b)

paying the outstanding source deductions in full for 2018 and 2019; and,

(c)

filing the outstanding GST retums for the periods January 1 to December 15,
2019 and January 1 to June 15,2020.

22.

Based on the Company's records as well as discussions with management and CRA,
the GST retums for the aforesaid periods will likely result in a GST refund.

23.

The current Receivership Order is silent on whether the Receiver has the authority to
file the Company's GST retums, nor does it address the Receiver's ability to receive
any refunds arising from the filing of the GST returns.

24.

The current Receivership Order is also silent on the Receiver's authority to file payroll
retums. The Receiver is currently not aware of any non-compliance issues with CRA
in relation to the payroll account; however, it is possible that the Receiver may need
to file payroll returns in order to address any future tax refunds or claims.

25.

The Receiver is in the process of reviewing and paying the Outstanding Source
Deductions.

ASSESSMENT AND RECOMMENDATIONS

26.

The Receiver used its best efforts to negotiate with CRA to allow the Receiver to retain
the 2018 Proceeds in order to avoid any delay in receiving funds from CRA in respect
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of the 2018 SR&ED Claim If the cheque for the 2018 Proceeds had been retumed to
CRA.

27.

In view of CRA's right of offset, the Receiver Is of the opinion that CRA's request for
the Receiver to pay the Outstanding Source Deductions In full(assuming the amounts
can be supported) and filing the outstanding GST returns Is reasonable.

28.

In order to satisfy the Receiver's undertaking to CRA and avoid any unnecessary
delays of retuming the 2018 Proceeds to CRA, the Receiver supports the Notice of

Application prepared by the Plaintiffs to vary the original Receivership Order to allow
the Receiver to prepare and file the GST returns, payroll tax returns, and any other
necessary tax returns on behalf of the Company.

All of which Is respectfully submitted,this 14**^ day of August,2020.
CROWE MACKAY & COMPANY LTD.

In Its capacity as Court-Appointed Receiver of Xeraflop Technologies Inc.
Per:

Mr. Derektai, CPA, CMA,CIRP, LIT, CFE
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SUPREME COURT
OF BRITISH COLUMBIA

EXHIBIT "A"

VANCOUVER REGISTRY

JUN 15 2020
No.S-194621
BNT6RBO

Vancouver Registry
IN THE SUPREME COURT OF BRITISH COLUMBIA

Between

DEREK HAM,GRAHAM SUNDERS,GRAHAM
SAUNDERS IN HIS CAPACITY AS TRUSTEE OF THE

SAUNDERS FAMILY TRUST,PLAZACORP
INVESTMENTS LIMITED,SCM INVESTMENT LP BY ITS
GENERAL PARTNER SCM MANAGEMENT GP INC.
Plaintifis
And:

XERAFLOP TECHNOLOGIES INC. also known as XERA
ONE TECHNOLOGIES
Defendant

RECEIVERSHIP ORDER

BEFORE THE HONOURABLE MADAM JUSTICE WATCHUK

)

June 15,2020

ON THE APPLICATION of the Piaintiffe, Derek Ham, Graham Sunders, Graham Saunders

in his Capacity as Trustee ofthe Saunders Family Trust,Plazacoip Investments Limited,SCM
Investment LP by its General PartnerSCM Management GP Inc.(the"Plaintiffs")for an Order
pursuant to Section 39oftheLow andEquity Act^ RSBC1996 c 253(the "XJE/f"),as amended,
appointing Crowe MacKay & Company Ltd. as the receiver, without security, over the
entitlement of Xeraflop Technologies Inc. also known as Xera One Technologies (the

"Debtor") to investment tax credits and refundable investment tax credits in respect of the
Debtor's"SR&ED qualified expenditure pool"from the Scientific Research and Experimental

Development program administered by the Canada Revenue Agency with respect to the
Debtor's fiscal years ended 20IS and 2019("SR&ED Claims"), coming on for hearing by
telephone this day at the Courthouse located at 800 Smithe Street, Vancouver, British

Columbia; and on hearing Hunter Parsons, counsel for the Plaintifis; and on no one else

appearing, though duly served; and on the consent of the Technology Incentives Inc.
1 l25522S9»r4AN0!: 3705761: vl

(^Technology Incentives**); and on the consent ofCrowe MacKay & Company Ltd.; and on
reading the materials filed;
THIS COURT ORDERS that:

APPOINTMENT

1.

Pursuant to s. 39 ofthe LEA^ Crowe MacKay & Company Ltd. is appointed a receiver
(the "Receiver**), without security,of:
(a)

ail ofthe Debtor*s books,records and documents(the "Documents**):
(i)

for the puiposes of preparing and filing with Canada Revenue Agency,
the Debtor's 2018 and 2019 tax returns(the *Tax Returns**); and

(ii)

for the purposes ofpreparing and filing with Canada Revenue Agency,
the Debtor's applications in respect of the 2018 and 2019 SR&ED
Claims;

(the "Filings"); and

(b)

any and all proceeds payable by Canada Revenue Agency in respect of the
Debtor arising &om the Filings(the "Proceeds").

(collectively, the "Property").
RECEIVER'S POWERS

2.

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

(a)

to take possession of and exercise control over the Property and any and all
proceeds arising out ofor from the Property;

(b)

to receive, preserve and protect the Property;

(c)

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons,from time to time and on whatever
basis, including on a temporary basis, to assist with the exercise of the
Receiver's powers and duties, including, without limitation,those conferred by

'

*• ■

this Order, in particular, the preparation and filing ofthe Filings and recovery
ofthe Proceeds, ifany;

(d)

to report to, meet with and discuss with such affected Persons (as defined
below) as the Receiver considers appropriate on all matters relating to the

Property and the receivership, and to share infonnation, subject to
confidentiality terms as the R^eiver considers appropriate;

(e)

to register a copy of this Order and any other Orders in respect ofthe Property
against title to any ofthe Property;

(f)

to take any steps reasonably incidental to the exercise of diese powers or the
performance ofany statutory obligations;

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

Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

3.

Each of(a)the Debtor,(b) all of the Debtor's current and former directors, officers,
employees, agents, accountants, legal counsel and shareholders, and all other persons

acting on its instructions or behalf; and (c) all other individuals, finns, corporations,
governmental bodies or agencies, or other entities having notice of this Order
(collectively, *Tersons'* and each a **PersoD") shall forthwith advise the Receiver of
fee existence of any Property in such Person's possession or control, shall grant
immediate and continued access to fee Property to fee Receiver, and shall deliver all
such Property (excluding Property subject to liens fee validity of which is dependent
on maintaining possession)to the Receiver upon fee Receiver's request.
4.^

All Persons, other than governmental authorities, shall forthwith advise fee Receiver
offee existence of any books, documents, securities, contracts, orders, corporate and
accounting records, and any other papers,records and information ofany kind related
to the business or affeirs of the Debtor, and any computer programs, computer tapes,
computer disks, or other data storage media containing any such information
(collectively, fee '^Records") in feat Person's possession or control. Upon request,

governmental authorities shall advise fee Receiver offee existence of any Reco^ in
that Person's possession or control.
5.

Upon request, all Persons shall provide to the Receiver any information pertaining to
the Debtor feat may be relevant to fee Property or permit the Receiver to make,retain
and take away copies ofthe Records and grant to fee Receiver unfettered access to and
use of accounting, computer, software and physical facilities, provided however that
nothing in paragraphs 4,5 or 6 of this Order shall require fee delivery of Records, or
fee granting of access to Records, which may not be disclosed or provided to fee
Receiver due to solicitor* client privilege or statutoiy provisions prohibiting such
disclosure.

6.

If any Records are stored or otherwise contained on a computer or other electronic
system of information storage, whether by an independent service provider or
otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to fee Receiver for fee purpose of allowing fee Receiver to recover
3

and iully copy all ofthe information contained therein whether by way ofprinting the
information or making copies ofcomputer disks orsuch other manner ofretrieving and
copying the information as the Receiver in its discretion deems expedient,and shall not
alter, erase or destroy any Records without the prior written consent ofthe Receiver.
Further, for the purposes ofthis paragraph, all Persons shall provide the Receiver with
all such assistance in gaining immediate access to the information in the Records as the
Receiver may require including, without limitation, providing the Receiver with
instructions on the use of any computer or other system and providing the Receivjer
with any and hll access codes, account names and account numbers that may be
required to gain access to the information.
NO PROCEEDINGS AGAINST THE RECEIVER

7.

No proceeding or enforcement process in any court or tribunal(each,a'^Proceeding*')*
shall be commenced or continued against the Receiver except with foe written consent
ofthe Receiver or with leave ofthis Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

8.

No Proceeding against or in respect ofthe Debtor or foe Property shall be commenced
or continued except with the written consent ofthe Receiver or with leave ofthis Court
and any and all Proceedings currently under way against or in respect offoe Debtor or
foe Property are stayed and suspended pending further Order of this Court; provided,
however, that notfahig in this Order shall prevent any Person from commencing a
Proceeding regarding a claim that might otherwise become barred by statute or an
existing agreement if such Proceeding is not commenced before foe expiration of the

stay provided by this paragraph and provided that no forther st^ shall be taken in
respect of foe Proceeding except for service of the initiating documentation on foe
Debtor and the Receiver.
NO EXERCISE OF RIGHTS OR REMEDIES

9.

All rights and remedies (including, without limitation, set-off rights) against the
Debtor,foe Receiver, or affecting the Property, are stayed and suspended except with
the written consent of the Receiver or leave of this Court, provided however that
nothing in this Order shall (a) empower the Receiver or foe Debtor to carry on any
business which foe Debtor is not lawfully entitled to carry on;(b)affect the rights of

any regulatory body as set forth in section 69.6(2) offoe Battf^ptcy and Insolvency
Act, RSC 1985,c B-S ("Bid");(c)prevent the filing ofany registration to preserve or
perfect a security interest; or(d)prevent the registration ofa claim for Hen. This stay
and suspension shall not apply in respect ofany"eligible financial contract"as defined
in foe BM.
NO INTERFERENCE WITH THE RECEIVER

10.

No Person shall discontinue, fail to honour, alter, interfere with, repudiate, terminate
or cease to perform any right, renewal right, contract, agreement, Hcense or permit in
favour ofor held by the Debtor,without written consent offoe Receiver or leave ofthis
4

Court Nothing in this Order shall prohibit any party to an eligible financial contect
fiom closing out and terminating such contract in accordance with its terms.
CONTINUATION OF SERVICES

11.

All Persons having oral or written agreements with the Debtor or statutory or regulatory
mandates for the supply of goods and/or services, including without limitation, all
computer software, communication and other data services, centralized banking

services, payroll services,insurance,transportation services, utility or other services to
the Debtor are restrained until further Order ofthis Court fix)m discontinuing, altering,
interfering with or terminating the supply ofsuch goods or services as may be required

by the Receiver,and the Receiver shall be entitled to the continued use ofthe Debtor's
current telephone numbers,facsimile numbers, internet addresses and domain names,
provided in each case that the normal prices or charges for all such goods or services
received after the date ofthis Order are paid by the Receiver in accordance with normal
payment practices ofthe Debtor or such other practices as may be agreed iq)on by the
supplier or service provider and the Receiver, or as may be ordered by this Court
RECEIVER TO HOLD FUNDS

12.

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

EMPLOYEES

13.

Subject to the employees' right to terminate their employment, all employees of the

Debtor shall remain ^e employees of the Debtor until such time as the Receiver, on
the Debtor's behalf may terminate the employment ofsuch employees. The Receiver
shall not be liable for any employee-related liabilities of the Debtor, including any
successor employer liabilities as referred to in Section 14.06(1.2)ofthe RZ4,other than

amounts the Receiver may specifically agree in writing to pay or in respect of
obligations imposed specifically on receivers by applicable legislation, including
sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program
Act, SO 2005,c 47. The Receiver shall be liable for any employee-related liabilities,
including wages,severance pay,termination pay, vacation pay, and peiision or benefit
amounts relating to any employees that the Receiver may hire in accordance with the
terms and conditions ofsuch employment by the Receiver.

PERSONAL INFORMATION

14.

Pursuant to Section 7(3)(c) of the Personal Information Protection and Electronic
Documents Act, SC 2000, c S or Section 18(l)(o) of the Personal Information
Protection Act, SBC 2003, c 63, the Receiver may disclose, as necessary, personal
information ofidentifiable individuals to consultants or professionals engaged to assist

with the Filings. Each such consultant or professional shall maintain and protect the
privacy ofsuch information and limit the use ofsuch information to its completion of
the Filings, and if it does not complete the Filings, shall return all such information to
the Receiver,or in the alternative destroy all such information.
LIMITATION ON THE RECEIVER'S LUBILITY

15.

The Receiver shall incur no liability or obligation as a result ofits appointment or the
• carrying out the provisions ofthis Order,save and except:
(a)

any gross negligence or wilful misconduct on its part; or

(b)

amounts in respect of obligations imposed specifically on receivers by
applicable legislation.

Nothing in this Order shall derogate from the protections afforded the Receiver by
Section 14.06 ofthe BIA or by any other applicable legislation.
RECEIVER'S ACCOUNTS

16.

The Receiver and its legal counsel, if any, are granted a charge (the ''Receiver's
Charge")on the Property as security for the payment oftheir fees and disbursements,
in each case at their standard rates, in respect of these proceedings, whether incurred
before or after the making of this Order. The Receiver's Charge shall form a first
charge on the Property in priority to all security interests, trusts, Hens, charges and
encumbrances, statutory or otherwise,in frivour ofany Person,but subject to Sections
14.06(7), 81,4(4), and 81.6(2)oftheFW.

17.

The Receiver and its legal counsel shall pass their accounts from time to time,and for
this purpose the accounts ofthe Receiver and its legal counsel are referred to ajudge
ofthe Supreme Court of British Columbia and may be heard on a summary basis.

18.

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

FUNDING OF THE RECEIVERSHIP.

19.

The Receiver is authorized and empowered to borrow by way ofa revolving credit or
otherwise, such monies from time to time as it may consider necessary or desirable.

provided that the outstanding principal amount does not exceed $100,000 (or such
greater amount as this Court may by iurther Order authorize) at any time, at such rate
or rates of interest as the Receiver deems advisable for such period or periods oftime

as it may arrange, for the purpose of funding the exercise of the powera and duties
conferred upon the Receiver by this Order,including interim expenditures. The whole
of the Property shall be and is charged by way of a fixed and specific charge (the
^'Receiver's Borrowings Charge") as security for the payment of the monies
borrowed,together with interest and charges thereon,in priority to all security interests,
trusts,liens,charges and encumbrances,statutory or otherwise,in favour ofany Person,
but subordinate in priority to the Receiver's Charge and the charges as set out in
Sections 14.06(7),81.4(4), and 81.6(2)ofthe 5/4.
20.

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

21.

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

22.

The monies from time to time borrowed by the Receiver pursuant to this Order or any
further order ofthis Court and any and all Receiver's Certificates evidencing the same
or any part thereofshall rank on aparipassu basis, unless otherwise agreed to by the
holders ofany prior issued Receiver's Certificates.

ALLOCATION

23.

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

GENERAL

24.

The Receiver may fix>m time to time apply to this Court for advice and directions in the
discharge ofits powers and duties hereunder.

25.

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

26.

This Court requests the aid,recognition and assistance ofany court,tribunal,regulatory
or administrative body having jurisdiction, wherever located, to give effect to this
Order and to assist the Receiver and its agents in carrying out the terms ofthis Order.
All such courts, tribunals and regulatory and administrative bodies are respectfully
requested to make such orders and to provide such assistance to the Receiver, as an

. ofhcer ofthis Court,as may be necessary or desirable to give effect to this Order or to
assist the Receiver and its agents in carrying out the terms ofthis Order.

27.

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

28.

The Plaintiff shall have their costs ofthis motion,up to and including entry and service
of this Order, on a substantial indemnity basis to be paid by the Receiver from the
Debtor's estate with such priority and at such time as this Court may determine.

29.

Endorsement of this Order by counsel appearing on this application other than the
Plaintifis'.counsel is dispensed with.

30.

This Order may be endorsed by electronic counterpart, each ofwhich shall be deemed
to be an original signature.

THE FOLLOWING PARTIES APPROVE THE FORM OF THIS ORDER AND CONSENT

TO EACH OF THE ORDERS,IF ANY,THAT ARE INDICATED ABOVE AS BEING BY
CONSENT:

Signature ofHunter Parsons,
lawyer for the Plaintiffs
By the Court

Registrar

SCHEDULE ♦'A'*

RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT

1.

$

THIS IS TO CERTIFY that Crowe MacKay & Company Ltd., the Receiver (the
'^Receiver*') of all of the assets, undertakings and properties of XERAFLOP
TECHNOLOGIES INC. also known as XERA ONE TECHNOLOGIES acquired for,
or used in relation to a business earned on by the Debtor, including all proceeds thereof
(collectively, the "Property**) appointed by Order of the Supreme Court of British
Columbia and/or the Supreme Court of British Columbia (the **Court**) dated the 15th
day of June, 2020 (the '*Order**) made in Supreme Court of British Columbia Action
No. S-194621 has received as such Receiver from the holder of this certificate (the
*Xender**) the principal sum of $
, being part of the total principal sum of
$
which the Receiver is authorized to borrow imder and pursuant to the
Order.

2.

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

from time to time.

3.

Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Receiver
pursuant to the Order or to any further order of the Court, a charge upon the whole of
the Property, in priooty to the security interests of any other person, but subject to the
priority of the charges set out in the Order and in the Bankruptcy and Insolvency Act^
RSC 1985, c B-3 and the right of the Receiver to indemnify itself out of the Property
in respect of its remuneration and expenses.

4.

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

5.

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

6.

The charge securing this certijficate shall operate to permit the Receiver to deal with the
Property as authorized by the Order and as authorized by any further or other order of
the Court.

7.

The Receiver does not undertake, and it is not under any personal liability, to pay any
sum under this Certificate in respect ofwhich it may issue certificates under the terms
ofthe Order.

DATED the

day of

,2020.

Crowe MacKay & Company Ltd.,solely in its
capacity as Receiver ofthe Property, and not in
its personal capacity

Per:
NametDerek Lai

Title: Licensed Insolvency Trustee, Partner &
Senior Vice President
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No.S-194621

Vancouver Registry
IN THE SUPREME CO URT OF BRITISH COLUMBIA
Between

DEREK HAM.GRAHAM SUNDERS,
GRAHAM SAUNDERS IN HIS

CAPACITY AS TRUSTEE OF THE
SAUNDERS FAMILY TRUST.

PLAZACORP INVESTMENTS LIMITED,
SCM INVESTMENT LP BY ITS
GENERAL PARTNER SCM
MANAGEMENT GP INC.
Plaintififs

And:

XERAFLOP TECHNOLOGIES INC.also
known as XERA ONE TECHNOLOGIES
Defendant

RECEIVERSHIP ORDER
HJP

BORDEN LADNER GERVAIS LLP
1200 Waterfront Centre
200 Burrard Street
P.O. Box 48600

Vancouver, British Columbia V7X 1T2
Telephone: (604)687-5744
Atihi: Hunter Parsons

APPENDIX "B"

Registration No. -BC0915331

Form 87

NOTICE AND STATEMENT OF THE RECEIVER

(Subsection 245(1) and 246(1))

THE RECEIVER GIVES NOTICE AND DECLARES THAT:

1. On the IS"' day of June, 2020, the undersigned CROWE MACKAY & COMPANY LTD. was
appointed as Receiver over the entitlement of Xeraflop Technologies Inc., also known as
Xera One Technologies (the "Company"), an insolvent person, to investment tax credits and
refundable investment tax credits in respect of the Company's "SR&ED qualified expenditure
pool" from the Scientific Research and Experimental Development program administered by
the Canada Revenue Agency with respect to the Company's fiscal year ends 2018 and 2019.
The property is described below:
Net Book
Value*

Estimated
Realizable Value

Unknown

Unknown

2018 and 2019 Scientific Research and

Experimental Development("SR&ED")Tax
Refund

2. The undersigned was appointed as Receiver pursuant to an Order made by the Supreme
Court of British Columbia dated June 15, 2020 in accordance with Section 39 of the Law and
Equity Act.

3. The following information relates to the Receiver's appointment:
a. Registered and records office
address of insolvent person:

4"* Floor, 68 1®^ Avenue East

b. Principal line of business:

Software development and sales

c. Location of business:

4"' Floor, 68 1®* Avenue East

Vancouver, BC VST 1A1

Vancouver, BC VST 1A1

d. Creditors who hold or have claimed a security interest in the property described
above:

Derek Ham, Graham Saunders, The Saunders Family Trust
Plazacorp Investments, SCM Investments LP by its General
Partner SCM Management GP Inc.

$133,639.34CDN
$SS4.147.S7USD

e. The list of unsecured creditors and the amount owed to each creditor and the total
amount due is attached as Schedule "A".

f.

Contact person for the Receiver:
Mr. Derek Lai. CPA. CMA,CIRP. LIT, CFE

Crowe MacKay & Company Ltd.
1100-1177 West Hastings Street
Vancouver. BC V6E 4T5
Tel:
Fax:

604-697-5257
604-687-5617

g. The intended plan of action of the Receiver is as follows:

i. Take possession of the accounting and financial records;
ii. File T2 corporate income tax and SR&ED returns for the fiscal years ending
2018 and 2019; and.
iii. Collect and distribute the refunded SR&ED investment tax credits.

DATED at Vancouver. BC. this 23"' day of June, 2020.
CROWE MACKAY & COMPANY LTD., in its capacity as
Court Appointed Receiver of Xeraflop Technologies Inc.
per:

Derek Lai, CPA. CMA. CIRP. LIT. CFE
(Chartered Insolvency & Restructuring Professional)

- Creditor Mailing ListIn the matter ofthe receivership of
Xeraflop Technologies Inc
ofthe City of Vancouver, in the Province of British Columbia
Crowe MacKay & Compay Ltd., Receiver
Creditor Type
Secured

Name

Attention

Address

Claim $

Derek Ham

13 Governors Road
Last York ON M4W 2E9
Graham Saunders

30 Hargrave Lane. Unit 12
Toronto <WM4N 0A4

Pla/.acorp Invcsimenls
201 -10 Wanless Avenue
'Toronto ON M4N IV6

SCM Investments LLP

409 - 3625 DulTerin St.
'Toronto ON M3K 1N4

The Saunders Family Trust
30 Hargrave Lane, Unit 12
Toronto ON M4N 0A4

Unsecured

Asturias Consulting(Compensation - Andre
van Regenmortcl)
CRA - Tax - Pacific

111,453.20
1101- 689 Abbott Street
Vancouver BC V6B 0J2
source deductions

145,000.00

Surrey National Verification and
Collection Centre

9755 King George Blvd
Surrey BC V3T 5E1
Fax;(866)219-0311

D Edmunds Consulting(2015)

207-2680 Arbutus St.

296,964.81

Vancouver BC V6J 5L8

D PopofT(Compensation)

USD

72,984.00

BC

Demon's

24,578.66
20th Floor,250 Howe Street
Vancouver BC V6C 3R8

Emerging Insight

USD

33,000.00

609 Upper Wellington Street
Hamilton ON L9A 3P8

G Melford-Colegate UK

USD

278,517.10

6 The Woodlands, Admaston Road

Wellington Telford
ShropshieTFl 3NL United Kingdom
Green Stream Botanicals

10,475.00
202 First Street East

Revelstoke BC VOE 2S0

Haydcn IR

USD

157,500.00

1441 Broadway
NEW YORK NY 10018 USA

J Popoff(expense reimbursement - estimate)

15,000.00
BC

K Paterson (Compensation)

72,984.00
14878 - 59th Avenue

Surrey BC V3S 3W8

June 23. 2020
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- Creditor Mailing ListIn the matter ofthe receivership of
Xeraflop Technologies Inc.
ofthe City of Vancouver, in the Province of British Columbia
Crowe MacKay & Compay Ltd., Receiver
Creditor Type
Unsecured

Name

Attention

Kris Kelly {Compcn.sation)

Address

Claim S

USD

42,000.00

BC

Level Consulting

USD

3,301.84

BC
McMillan LLP - Vancouver

26,792.76

Foreclosure

Department

Royal Centre, PO Box 11117
I SCO > loss West Georgia Street
Vancouver BC V6E 4N7

l-ax:(604)68S-7084
Montana Kent

USD

30.000.00

BC

OlTicc Cleaning Service

1,890.00
BC

Oycn Wiggs Green & Mutala

19,010.39
480 The Statio,601 West Cordova St.
Vancouver BC V6B IG!

Pacific Blue Cross/BC Life

4.247.8S
PO Box 7000

Vancouver BC V6B 4EI

Fax:(604)419-2990

PWC tax consulting

USD

3S,089.80

1400-2S0 Howe St.
Vancouver BC V6C 3S7

Revenue Services ofBC(MSP)

PO Box 9401 Stn Prov Govt
Victoria BC V8W 9S6

2,600.00

revenuescr\'icesbc@gov.bc.ca
Robert Half Management Resources

S2,770.80
724 - loss Dunsmuir St.

Vancouver BC V7X 1L4
S Scoten settlement

USD

49,050.00

138S8 - 17th Avenue

Surrey BC V4A 7GS

S Scoten settlement - expenses

40,000.00
i38S8- 17th Avenue

Surrey BC V4A 7GS
Sam and Angel Moldings

27,596.00
68 East 1st Avenue
Vancouver BC VST 1A1

Smythe LLP

48,250.00
1700 - 47S Howe Street
Vancouver BC V6C 2B3

Spear Marketing

37,755.17
200 - 1630 North Main Street
Walnut Creek CA 94S96 USA

Technologies Incentives(2017 SRED)

245,681.94
4639 West 3rd Avenue
Vancouver BC V6R INS

Tccma Solutions

10,628.00
317- 1080 Mainland St.
Vancouver BC V6B 2T4

June 23, 2020
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- Creditor Mailing ListIn the matter ofthe receivership of
Xeraflop Technologies Inc

ofthe City of Vancouver, in the Province of British Columbia
Crowe MacKay & Compay Ltd., Receiver

Creditor Type

Name

Unsecured

Whiteboard Law

Attention

Address

Claim $
25.000.00

PO Box 18562 W. Georgia St.
Vancouver BC V5Z GB3

WorkSafcBC - Collections Department

1.400.00
PO Box 5350 Stn. Terminal
Vancouver BC V6B 5L5

l-ax:(604)244-6373

June23, 2020
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