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Court File No.: CV-16-11358-00CL
ONTARIC

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
FIRSTONSITE G.P. INC.

Applicant

AFFIDAVIT OF JEFF JOHNSON
{Sworn May 12, 2016)

I, Jeff Johnson, of the City of Denver, in the State of Colorado, MAKE OATH AND SAY:

1 | am the Secretary and a Director of 3297167 Nova Scotia Limited (*New FOS"), and
have held that position since New FOS' inception in March 2016. | am also the Chairman of
Beliwether International Group LLC (doing business as Interstate Restoration) (“Interstate”), as
discussed further below, and have been in that role since 2007. Prior to my positions at
Interstate and New FOS, and from 1996 to 2002, | was co-founder and co-CEO of BELFOR
USA Group, Inc., a full service contractor and disaster-recovery firm operating throughout North
America. As such, | have personal knowledge of the matters to which | hereinafter depose,

except where otherwise stated, and where so stated | believe that information to be true.

2 | swear this Affidavit in support of a motion that | understand has been brought by
FirstOnSite GP Inc., for itself and on behalf of FirstOnSite Restoration L.P. (together
“FirstOnSite”) requesting entry of an order (the “Assignment Order’) authorizing the
assignment of certain contracts and leases listed in Schedule "A” to the Assignment Order (the

“Assigned Contracts”) to New FOS, pursuant to an Asset Purchase Agreesment dated April 20,
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2016 between FirstOnSite and New FOS (the “APA”), the Assignment Order and section 11.3 of

the Companies’ Creditors Arrangement Act (Canada).

3 in particular, | swear this Affidavit in order to demonstrate that New FOS, both
operationally and financially, would be a more than capable successor to the business now run
by FirstOnSite, and would be able to perform its obligations as assignee under the Assigned

Contracts should the Court approve FirstOnSite's motion and grant the Assignment Order.

4 New FOS is the proposed purchaser and assignee of the Assigned Contracts pursuant
to the terms of the APA. Unless designated as “Excluded Contracts” in accordance with the
terms of the APA and prior to the closing of the transactions contemplated thereunder (the
“Closing”), the Assigned Contracts will be assumed directly and, as per the terms of the
proposec'i Assignment Order, New FOS will be responsible for all obligations under each for the

period from and after Closing.

5 Contemporaneous with the Closing, New FOS will enter into a management services
agreement with Interstate pursuant to which Interstate will provide operational resources and
management oversight to New FOS and its business. Interstate is highly experienced in the
disaster recovery and reconstruction business, and is one of the largest wholly-owned such

companies working in the United States today.

6 Indeed, | am proud to say that the management team at Interstate is one of the most
seasoned in the North American disaster restoration industry and brings significant experienced
in acquiring and integrating acquisition targets in that industry. | was previously the co-founder
and CEO of BELFOR USA (“Belfor”), and several key members of Interstate’s management
team were senior executives at Belfor during my tenure there, While at Belfor, the current

Interstate management team grew Belfor's business rapidly, growing it from one location with 20
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employees and annual revenue of US$2 million in 1996 to 53 locations with 1,600 employees
and over US$400 million in annual revenue by 2002. Since the former Belfor management team
members and | re-united in 2007, we have similarly grown Interstate’s business, and have
managed to more than triple its size to date, to 19 locations and upwards of 300 employees at

present.

7 In addition to such operational expertise, New FOS will also be able to leverage the
financial resources and capital markets expertise of Delos Capital Management, L.P. (“Delos”),
a private equity fund that was formed in 2013 by partners who previously worked at Apolio
Global Management, LLC. In connection with the APA, Delos has executed a commitment letter
to make a significant capital investment in cash of $30 million in New FOS’ equity, which
amount may only be reduced to the extent that (a) it is not required to fund payment of the
purchase price and other e;(penses relating to the transaction contemplated by the APA or (b)
another party also invests under the same commitment. As a substantial and long-time investor
in Interstate, Delos also has extensive experience as a capital partner in the disaster recovery

business.

8 New FOS also has an open commitment for new financing pursuant to a CAD$45 million

asset-based revolving facility with a reputable and well-established financial institution.

9 Moreover, while New FOS will acquire and continue to operate the substantially the
same disaster recovery and restoration business with the same assets as are currently operated
by FirstOnSite, New FOS will be able to operate that business without the substantial debt that
currently burdens FirstOnSite. Indeed, it is anticipated that on a pro forma basis, the sale to
New FOS would leave behind approximately $110 million in net debt. Attached as Exhibit “B”
hereto is a pro forma balance sheet demonstrating the financial strength of the New FOS

business following Closing.
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10 New FOS will also not be acquiring a small number of unprofitable assets and locations
maintained by FirstOnSite, thereby streamlining the business and increasing its profitability.
Overall, the sale transaction will ensure that the business going forward will be in a far better

financial position than it currently is under the insolvent FirstOnSite.

11 Taken together, the combined effect of the $45 million new financing, the streamlined
operations and the $30 million equity commitment by Delos will result in New FOS héving more
than enough cash to pay the purchase price under the APA, fund working capital, and ensure

that future ongoing liabilities, including under the Assigned Contracts, are met.

12 | believe that New FOS is experienced, qualified and adequately capitalized and is
moreover willing, able and motivated to perform its obligations under the Assigned Contracts.
Both Delos and Interstate are committing significant resources to ensuring that the services
currently provided by FirstOnSite to its customers and counterparties will continue uninterrupted
following closure of the sale to New FOS, and will remain at the current high level of service that
FirstOnSite provides. A recent press release issued by Interstate in respect of the new business
partnership expressing its commitment to FirstOnSite's existing customers and coﬁnterpaﬂies
during this transition process and post-Closing of the sale transaction is attached as Exhibit

“Bﬂ
»

13 Customers, vendors and other counterparties should also take comfort from the fact that
New FOS will be offering employment to no less than 90% of FirstOnSite's current employees,
effective on closing of the transaction, and that it will therefore will able to leverage their existing
talent and institutional knowledge to ensure that the transition of the business to New FOS

(including the servicing of the Assigned Contracts) is seamless.

CAN_DMS: 110254237113



14 if FirstOnSite's motion for the Assignment Order is granted, and the Assigned Contracts
are assigned to New FOS (and not subsequently designated as Excluded Contracts prior to

Closing such that they are not purchased assets under the transaction), New FOS would

perform its obligations thereunder.

SWORN BEFORE ME at the City of Y =
Cranaeay ‘lif_‘z‘gi;in the State of Colorado, this ‘ /
12th day of May, 2016. , : ’

L0 D

A Comimissioner for taking Affidavits (or as may be)

Jeff Jyhnson

CAL! OWENS
Notary Public
State of Colorado
Notary 1D 20154040082
My Commission Expires Oct 9, 2019
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This is Exhibit "A” referred to in the
Affidavit of Jeff Johnson
sworn before me, this 12™ day

of May, 2018
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A Commissioner for taking Affidavits

CALI OWENS
MNotary Public
Siats of Colorado
Notary 1D 20154040082




1711dV95013d Qo IS0

(uoisinboe ayy 03 Joud) uoienys Jua.nd au} uey)
Jabuons Ajjlenuelsqns aq |im 'sjejduwiod s} uopoesuel
By} S2UO ‘$SBUISNG SO MBN By} jo ajyosd Ipala syl .

Sisll0ISND pue siopuaA Uiog
FIDISIAIS SO/PUD AYSUOISI YliM SURWIBD BuPsIxa (i 3IU0PI0II0 U OAUSPHU0D UPWIR)
puD ‘abuoys 0} 323[gns 3ip Juawabououl AQ paipdald SIBUBUI j0UIIIU] PIIERDUN YO PISOG B10 SIDWISS JILDUL] JAI0N Him %_®>mwom‘t 8 pue 2“:@_0_&. 8 ssauisng suyj mwmumac o

SO4 MmN Bummole ‘uoyoesuel) ayy ybnosyy (Auedwion
jeuilio ay} jo asoy) Jsuebe) Ajjenueisqns aseasoul

woTS AEgﬁmu s3assy a|qiSue) 19N M S04 MmeN Jo sjasse ajqibue) jau Bulpua ayy .
ssausng ay} jo uopisod
woes WOETS 199 Suiieag 352493u] |IOL [eloueUy 8y} Buioueyuas 'ssaupaigapul jeloueuly

wusy-Buoj ulepss Buippays siuym Auedwon auy jo
SJOSSE aU] JO JjB uleldl 0} SO MBN MOojje M ales ay] -

wos WSES 193Q 42410 e10) .
(.vv22.)
wos wo/s 108 pajeutpiogng |e10] Jov JuswisbueLy aoypain) Sajuedwion 8y} Japun
Aueduwion ay) jo 1padsai ui panisug sBuipasooid
wozs wszs 1g9eQ Jo1uss jejo] 0} 1oYUN} JBPIO UNOD) AQ PRIDBYS 87 0} Sl 9jeS BYL  »
‘Auedwon
woes WOES J341Q g SsluauwAed JopusA |e10] 8y} 4o suonjelado pue slesse ay) Jo jie Ajlenuelsgns
Buuinboe ag M (,SOJ MaN,) PajItul] BJOOS BAON
191262¢ yoium o} Juensind uoneiojsey algjsian)
wogs Wo9s s19ssy 9|qidue] |ejo] paseq g unm saiped pajelye Buowe juswesibe
ajes pue sseydind e ojul passjus ( SHSUOISIY,)
WIS LY W90 8i0§ag "ouj uolelo)seY SHSUOISHA 9102 ‘02 udy uQ .
uonoesuURI] 8} Jaly pue @iojag S}essy 19N Jo uosiedwon Aejuswiwio)

MBIAIBAQ ]98US aduejeg



This is Exhibit "B” referred to in the
Affidavit of Jeff Johnson
sworn before me, this 12" day

of May, 2016
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~ A Commissioner for taking Affidavits

CALI DWENS
Notary Public
State of Colorado
Notary ID 20154040082
My Commission Expires Oct 9, 2019 |
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Interstate Restoration CEO Addresses new Canadian
Partners

May 5, 2016 by Interstate Restoration

Twan Share I i%ham{ lﬁ* Share Print this page

Letter to our new Canadian Partners:

(Interstate

e COPRERTIOUON corICTONASRS As you may already be aware, two cross-border restoration

and reconstruction powerhouses are joining forces and
bringing to Canada an even more confident and experienced company capable of
responding to commercial and residential disasters across Canada and the U.S,, from local
emergencies to major catastrophes.

At Interstate Restoration, we are excited about our
recently announced intent to acquire FirstOnSite
Restoration, Canada's largest independent disaster
restoration company. Even more exciting is that together
we will become the second largest independent
emergency restoration and reconstruction services
provider in North America.

FirstOnSite marks the fourth, and the most significant
acquisition in recent years by Interstate Restoration as
we continue our determined vision of building a more
responsive network of experts across the U.S. and
Canada that can react to any-sized catastrophe. Together,
we'll have the necessary scale to help people across
North America get back to business and back to life
quickly and safely.

httpAwww, canadianundarwriter.cafinspress/interstate-restoration-ceo-addresses-new-canadian-pariners/ 2%
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Some of you may already know Interstate Restoration. We work closely with many of your
counterpart insurance agencies in the U.S. For nearly two decades we've responded to
disasters large and small like Hurricane Katrina or Super Storm Sandy. And much like
FirstOnSite, we have worked hard to build a track record of growth and innovation. Our team
is comprised of dedicated industry veterans, with a solid, stable workforce. We have
successfully built our reputation on a “Gold Standard” culture of doing things the right way,
having a strong sense of urgency, hiring great people, holding everyone accountable, and
having fun along the way. These core values mirror those of FirstOnSite and I am confident
that they are the right partner for us as we continue working with our customers, vendors
and employees while moving forward together to become a leading North American
restoration business.

Our commitment to excellence not only involves a dedicated focus on customer service and
expertise, but is founded on trusted relationships with partners like you who will enjoy peace
of mind knowing you are working with a leading restoration firm in Canada, and soon across
North America. You have my promise that as one company, we will strengthen our service
offerings, employ a wider array of resources and talented personnel, and operate on solid
financial footing that will afford our partners a greater level of assurance and satisfaction.

On behalf of both organizations, I thank you for your continued support and look forward to
an exciting future together.

Learn more at www.firstonsite.ca or www.interstaterestoration.com.

Sincerely

Stacy Mazur
CEO and President
Interstate Restoration, LLC

Mp:/fwww.cmadlanmderwritarmﬂmprassnrﬁarstata-restaaﬁmceu»addresses-m-wnadlmparmy o
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