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Court File No. CV-20-00636875-00CL 

ONTARIO 
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 2607380 ONTARIO INC. 

Applicant 

NOTICE OF MOTION 
(Re: Comeback Hearing) 

(Returnable March 6, 2020) 

2067380 Ontario Inc. (the "Applicant") will make a motion to Justice Conway on 

March 6, 2020 at 11:00 a.m. at 330 University Avenue, Toronto, Ontario. 

PROPOSED METHOD OF HEARING: 

This motion is to be heard orally. 

THIS MOTION IS FOR: 

1. An Amended and Restated Initial Order, substantially in the form contained at Tab 3 

of the Applicant's Motion Record, providing for certain amendments to the Initial Order 

including: 

(a) provisions expanding the Applicant's restructuring capabilities within the 

CCAA proceedings, expanding the Monitor's powers and protections; 

(b) approving the debtor-in-possession credit agreement between the Applicant 

and Meridian Credit Union Limited ("Meridian"), pursuant to which the 

Applicant will obtain access to and be authorized to borrower under a facility 

(the "DIP Facility") in the maximum amount of $7.18 million, which is to be 

secured by a charge over the Applicant's property (the "DIP Charge"); 

(c) increasing the Administration Charge to $300,000; 
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( d) declaring that Maple Reinders Constructors Ltd. and Barrie Glass & Mirror 

Ltd. (together, the "Contractors") are "critical suppliers" as per s. 11.4 of the 

CCAA and authorizing the Applicant to make pre-filing payments in the 

aggregate amount of $2,375,000 to the Contractors; and 

(e) extending the stay of proceedings (the "Stay Period") m respect of the 

Applicant and the other stay parties to October 24, 2020. 

2. Such further and other relief as this Honourable Court deems just. 

THE GROUNDS FOR THIS APPLICATION ARE: 

3. Capitalized terms not otherwise defined herein have the meaning ascribed to them in 

the Affidavit of Shawn Saulnier sworn February 24, 2020; 

General 

4. The Applicant, 2607380 Ontario Inc., is in the business of the development and 

operation of the multi-purpose Nuvo Network Building (the "Nuvo Building") located at 

1295 North Service Road, Burlington, Ontario; 

5. On February 25, 2020, the Applicant sought and received the Initial Order granting it 

protection under the Companies' Creditors Arrangement Act, RSC 1985 c C-36 (the "CCAA"). 

Richter Advisory Group Inc. was appointed as monitor of the Applicant (the "Monitor") in 

these CCAA proceedings; 

6. The Initial Order granted a Stay Period until March 6, 2020 in respect of (i) the 

Applicant; (ii) Nuvo Network Inc.; (iii) and Shawn and Bridget Saulnier in their capacity as 

guarantors of certain of the Applicant's obligations; 

7. Since the granting of the Initial Order, the Applicant has, among other things, taken 

measures to stabilize its business, enter into discussions with its secured creditors, 

communicate with stakeholders, and prepare for the comeback motion; 
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The Amended and Restated Initial Order 

8. The relief sought by the Applicant as part of the Initial Order was limited to what 

was reasonably necessary for the initial ten-day stay period; 

9. The Applicant now seeks additional relief to facilitate its successful resh·ucturing. 

This relief is reflected in the Amended and Restated Initial Order and includes the following: 

( a) insertion of resh·ucturing provisions consistent with the Model Initial Order, 

which will enable the Applicant to implement certain steps that may become 

necessary during the CCAA; 

(b) expansion of the Monitor's powers and authorities and protections in favour 

of the Monitor, all of which is consistent with the provisions found in the 

Model Initial Order; and 

(c) increasing the amount of the Administration Charge to a maximum amount of 

$300,000. Such an increase to the Administration Charge is necessary to secure 

the professional services required to complete the CCAA Proceedings; 

10. The proposed amendments to the Initial Order will enable to Applicant to take 

certain steps that may become necessary during the course of these CCAA proceedings to 

facilitate its resh·ucturing efforts and maximize recoveries for the benefit of all of the 

Applicant's stakeholders; 

DIP Facility and DIP Charge 

11. The Applicant does not have sufficient liquidity to fund these CCAA Proceedings 

without interim financing; 

12. Pursuant to the Initial Order, Meridian agreed to provide the Applicant with $220,000 

in interim financing for the ten-day period following the granting of the Initial Order; 

13. Meridian has agreed to continue providing the Applicant with DIP financing, which 

will last for the duration of these CCAA proceedings in accordance with the terms of the DIP 
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Facility. The proposed DIP Facility will primarily be used to fund the Nuvo Building's 

renovations and post-filing obligations and costs of the CCAA proceedings; 

14. The DIP Facility is to be secured by the DIP Charge, which will attach to the Nuvo 

Property and will rank in second in priority after the Adminish·ation Charge, but ahead of 

the D&O Charge; 

Critical Suppliers 

15. The completion of the Nuvo Building's renovations are critical for the Applicant's 

successful resh·ucturing; 

16. The Contractors, as the general conh·actor and a subconh·actor of the Applicant, are 

responsible for carrying out the Nuvo Building's renovations. Any interruption to the 

provision of services by the Conh·actors could result in significant delays and/ or costs, and 

jeopardize the Applicant's successful resh·ucturing; 

17. The Contractors should be declared "critical suppliers" as contemplated bys. 11.4 of 

the CCAA; 

18. The Contractors should be paid pre-filing amounts owing to them, as is required by 

them as a condition of their continued supply; 

Stay of Proceedings 

19. Since the granting of the Initial Order, the Applicant has been working diligently 

with the assistance and oversight of the Monitor. To date, the Applicant and its advisors 

have largely been focused on maintaining tl1e business's operational stability while 

continuing to engage with lenders and various stakeholders on a viable path forward, 

including advancing discussions with Meridian, the Applicant's largest secured creditor and 

proposed DIP lender; 

20. The Applicant's current Stay Period expires on March 6, 2020. The Applicant requires 

the extension of the same Stay Period to October 24, 2020 to facilitate its continued efforts to 

achieve a viable path forward that will maximize recoveries for all stakeholders; 
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21. During the Stay Period extension to and until October 24, 2020, the Applicant intends 

to, among other things, restart and subsequently finish the Nuvo Building's renovations. The 

expiry of the proposed Stay Period approximately coincides with the expected completion 

date for the Nuvo Building renovations and the maturity of the Meridian DIP Agreement; 

22. An extension of the Stay Period is in the best interests of the Applicant and its 

stakeholders; 

23. The Monitor supports the extension of the Stay Period and has prepared cash flows 

showing that the Applicant will have sufficient liquidity to fund operations and renovations 

during the proposed extension of the Stay Period (provided this Court approves of the 

Applicant's proposed DIP financing); 

24. The Applicant has and continues to act in good faith and with diligence in respect of 

all matters relating to the CCAA Proceedings, and no creditor will be prejudiced by the 

proposed extension of the Stay period; 

Other Grounds 

25. The provisions of the CCAA, including s. 11, 11.02, 11.2 and 11.4 thereof; 

26. The inherent and equitable jurisdiction of this Honourable Court; 

27. Rules 2.03, 3.02, 14.05(2) and 16 of the Ontario Rules of Civil Procedure, R.R.0. 1990, 

Reg. 194, as amended; and 

28. Such future and other grounds as counsel may advise and this Court may pennit. 

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of 

this Application: 

29. The Affidavit of Shawn Saulnier, sworn February 24, 2020, and the exhibits attached 

thereto; 

30. The Affidavit of Shawn Saulnier, sworn March 4, 2020, and the exhibits attached 

thereto; 
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31. The Pre-filing Report of the Monitor dated February 24, 2020; 

32. The First Report of the Monitor, to be filed; and 

33. Such further and other evidence as counsel may advise and this Court may permit. 

March 4, 2020 
STIKEMAN ELLIOTT LLP 
Barristers & Solicitors 
5300 Commerce Court West 
199 Bay Street 
Toronto, Canada M5L 1B9 

Elizabeth Pillon LSO# 35638M 
lpillon@stikeman.com 
Tel: (416) 869-5623 

Sanja Sopic LSO# 66487P 
ssopic@stikeman.com 
Tel: (416) 869-6825 

Nicholas Avis LSO# 76781Q 
navis@stikeman.com 
Tel: (416) 869-5504 
Fax: (416) 947-0866 

Lawyers for the Applicant 
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Court File No.CV-20-00636875-00CL 

ONTARIO 
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 2607380 ONTARIO INC. 

(Applicant) 

AFFIDAVIT OF SHAWN SAULNIER 
(Sworn March 4, 2020) 

I, Shawn Saulnier, of the Town of Campbellville, Ontario MAKE OATH AND SAY: 

1. I am the President and Chief Executive Officer of 2607380 Ontario Inc. ("260" or the 

"Applicant"). As a result of my role with the Applicant, I have knowledge of the matters to 

which I hereinafter depose. I have also reviewed the books and records of the Applicant and 

have spoken with certain of the directors, officers and/ or employees of the Applicant, as 

necessary and applicable. Where I have relied upon information received from such 

individuals, I believe such information to be true. 

2. All references to currency in this affidavit are references to Canadian dollars, unless 

otherwise indicated. 

3. This affidavit is sworn m support of a motion brought by the Applicant (the 

"Comeback Motion") pursuant to the Companies' Creditors Arrangement Act, R.S.C. 1985, c. C-

36, as amended (the "CCAA", and such proceedings, the "CCAA Proceedings") seeking an 

Amended and Restated Initial Order providing for certain amendments to the Initial Order 

substantially in the form of the draft order attached as Tab 3 of the Motion Record, including 

provisions: 

(a) expanding the Applicant's restructuring capabilities within the CCAA 

Proceedings, 

(b) granting additional powers to Richter Advisory Group Inc., in its capacity as 

the Monitor (the "Monitor") in the Applicant's CCAA Proceedings; 
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(c) approving the DIP Agreement (the "Meridian DIP Agreement") between the 

Applicant and Meridian Credit Union Limited ("Meridian") pursuant to 

which the Applicant will obtain access to a facility (the "DIP Facility") in the 

maximum amount of $7.18 million, and authorizing and empowering the 

Applicant to borrow under the DIP Facility in order to finance its operations 

during the CCAA Proceedings; 

( d) increasing the Adminish·ation Charge; 

( e) designating the Applicant's general contractor and a subcontractor as critical 

suppliers and authorizing the Applicant to pay up to the aggregate amount of 

$2.375 million in order to pay critical supplier amounts outstanding as at the 

date of the Initial Order or deposits therefor, including amounts required to 

vacate the construction liens registered, as outlined below; and 

(f) extending the stay of proceedings (the "Stay Period") in respect of the 

Applicant, Nuvo Network Inc. and Shawn and Bridget Saulnier to October 24, 

2020. 

I. BACKGROUND AND STATUS OF CCAA PROCEEDINGS 

4. I repeat and rely on my affidavit sworn February 24, 2020 (the "Initial Affidavit") in 

support of this motion. A copy of the Initial Affidavit (without exhibits) is attached hereto as 

Exhibit" A". All capitalized terms not otherwise defined herein are as defined in the Initial 

Affidavit. 

5. The Applicant's business is the development and operation of the Nuvo Network 

Building (the "Nuvo Building") located at 1295 North Service Road, Burlington, Ontario, 

which is a multi-purpose commercial building which leases out space to a variety of 

businesses, several television studios and for corporate and personal events. 

6. As set out in greater detail my Initial Affidavit, the Applicant sought, and obtained 

CCAA protection on February 25, 2020 due to its lack of access to the necessary liquidity 

required to complete renovations of the Nuvo Building and the threat of enforcement actions 

being taken by a number of lenders, the combination of which halted consh·uction, prevented 
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the completion of the Nuvo Building, and caused 260 and certain related entities to default 

on their obligations to their lenders. 

7. As a result of these and other factors described in the Initial Affidavit, the Applicant 

sought and obtained creditor protection and related relief under the CCAA pursuant to a 

February 25, 2020 order of this Court (the "Initial Order"). Richter Advisory Group Inc. was 

appointed Monitor of the Applicant in the CCAA Proceedings. A copy of the Initial Order 

and all other filings in the CCAA Proceedings, on the Monitor's website for these proceedings 

at https://www.richter.ca/insolvencycase/2607380-ontario-inc/. 

8. 260 is seeking to make use of the flexibility and breathing room provided by the CCAA 

process in order to pursue additional renovation financing, refinancing and resh·ucturing 

options that would permit the completion of the renovations to the Nuvo Building. 

A. Status of Proceedings 

9. Since the granting of the Initial Order on February 25, 2020, the Applicant, with the 

oversight and assistance of the Monitor, has been working diligently to maintain the stability 

of its business operations, and continue discussions with its senior lenders and its general 

contractor Maple Reinders Inc. ("Maple Reinders") to determine the best way forward to 

obtain financing to re-commence construction activity at the Nuvo Building and complete 

renovations. 

10. Since the Initial Order, the Applicant and the Monitor have taken various steps to 

advance the CCAA Proceedings, including the following: 

(a) the Monitor has made the Initial Order publicly available on the Monitor's 

website and has published a notice in the Globe &Mail (National Edition) 

containing the information prescribed under the CCAA; 

(b) the Monitor sent a notice to every known creditor who has a claim against the 

Applicant of more than $1,000, and has prepared a list of those creditors and 

made it publicly available in the prescribed manner, in accordance with section 

23(1) of the CCAA; 
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(c) the Applicant and the Monitor met with Maple Reinders to understand the 

cost to complete the renovations at the Nuvo Building, the updated timeline 

for the renovations and an updated budget; 

( d) in response to a request by Meridian, the Monitor and the Applicant's counsel 

have met with Meridian to review 260' s future funding requirements in order 

to complete renovations, and discuss the terms of a potential DIP Agreement 

to be provided by Meridian; 

(e) the Applicant has continued to administer the leases at the Nuvo Property in 

the ordinary course, and has conducted a review to confirm the status of 

leases in the Applicant and Nuvo Network Inc.' s name, as will be outlined in 

greater detail below; and 

(f) the Applicant with the assistance of the Monitor, has prepared an updated 

cash flow forecast in com1ection with the Applicant's request for an extension 

of the Stay Period to October 24, 2020. 

11. I understand that the Monitor will be filing a report in connection with the Comeback 

Motion describing the Monitor's meetings with Maple and Meridian, setting out the 

Monitor's views regarding (i) the need for the additional restructuring provisions to be 

included in the Amended and Restated Initial Order (ii) the proposed critical supplier 

designation for Maple Reinders and Barrie Glass, (iii) the approval of the Meridian DIP 

Agreement, and (iv) including the updated cash flow forecast through to the extension of the 

Stay Period through to October 24, 2020. 

B. Nuvo Network Inc. Leases 

12. The Initial Order expanded the stay of proceedings to Nuvo Network Inc. ("Nuvo 

Network"), a company which was incorporated following the acquisition of the Nuvo 

Property. 

13. As noted, in the Initial Affidavit, at the time of the commencement of the CCAA 

Proceedings, some leases for the Nuvo Building had been migrated to Nuvo Network; 

however, all rental income continues to flow to 260. 
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14. The majority of the migrated leases relate to the co-working space in the Nuvo 

Building. As outlined in my Initial Affidavit, in May 2018, 260 was required to take over the 

management of the second floor of the Nuvo Building, to change the space from a single lease 

co-working tenant with its own clients to a space with 35 individual office spaces. This was 

necessary as the owner of the co-working company suffered a personal tragedy that 

prevented him from carrying out the remainder of his conh·act with 260. Ultimately, this 

change resulted in 260 being able to lease out the space to various parties at a higher cost, 

resulting in increased revenues. The short-term lease agreements with these parties were 

entered into in Nuvo Network's name. 

15. Since obtaining CCAA protection, the Applicant has reviewed its books and records 

and those of Nuvo Network to determine the number of leases held by Nuvo Network as 

landlord, and the portion of 260' s monthly rental revenue which is generated from leases held 

by Nuvo Network. The Applicant has determined that in January 2020, approximately 

$22)00 of rental revenue was generated through leases held by Nuvo Network. This 

represents approximately 12 % of the total rental revenue flowing to 260 in January 2020. N uvo 

Network does not maintain its own bank accounts, and all rental revenue to date generated 

through the Nuvo Network leases has been deposited in 260' s TD account. 

16. In addition, Nuvo Network has entered into a short-term lease agreement to lease 

studio space with a party which creates programming for the Food Network (the "Food 

Network Lease"). The Food Network Lease is for a four month period commencing in April 

2020 through to July 2020. In connection with the Food Network Lease, Nuvo Network was 

also provided with a security deposit and renovation costs. All amounts associated with the 

Food Network Lease, including future rent, will be deposited into 260' s TD bank account. 

Going forward throughout the CCAA Proceedings, the Applicant will ensure that all future 

leases are maintained in the Applicant's name. 

II. THE AMENDED AND RESTATED INITIAL ORDER 

17. The proposed Amended and Restated Initial Order provides for certain amendments 

to the Initial Order, namely the insertion of certain provisions which I understand from 

counsel are contained in the standard form template CCAA Initial Order developed by the 

model order subcommittee of the Commercial List Users' Committee of the Ontario Superior 
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Court of Justice (the "Model Initial Order"). These include more fulsome restructuring 

provisions and provisions expanding the Monitor's rights to assist with the Applicant's 

restructuring efforts. Blackline comparisons showing the proposed amendments to the to the 

Initial Order and Model Initial Order are attached at Tabs 4 and 5 of the Applicant's motion 

record. 

A. Restructuring and Monitor-Related Provisions 

18. At the time the CCAA Proceedings were commenced, the Applicant needed urgent 

relief to permit it to stabilize its situation due to its lack of access to the necessary liquidity 

required to complete renovations of the Nuvo Building and the threat of enforcement actions 

being taken by a number of lenders. As a result, the Applicant did not seek to include certain 

resh·ucturing provisions from the Model Initial Order in the Initial Order. The Applicant now 

intends to seek those more expansive restructuring provisions in the Amended and Restated 

Initial Order in order to enable it to take certain steps that may become necessary during the 

CCAA Proceedings, including pursuing all avenues of refinancing, and pursuing a sale and 

investment solicitation process ("SISP"). 

19. Further, through the Amended and Restated Initial Order, the Applicant is seeking to 

expand the Monitor's ability, as contemplated in the Model Initial Order, to advise the 

Applicant in the development of a Plan of Compromise or Arrangement, hold and administer 

meeting(s) for voting purposes, as well as returning some of the additional protective 

language found in the Model Initial Order. The Applicant is also seeking to add certain 

provisions in the Amended and Restated Initial Order expanding the Monitor's ability to, 

among other things, review and approve the Applicant's disbursements, monitor and oversee 

the renovations at the Nuvo Building and have full and complete access to the books and 

records of the Applicant and Nuvo Network, in connection with the Monitor's consideration 

of the Applicant's cash flow requirements. I understand that the Monitor will be filing a report 

in connection with the Comeback Motion describing the additional restructuring and 

monitor-related provisions to be included in the Amended and Rested Initial Order. 

B. Administration Charge 

20. The Applicant is seeking to increase the Administration Charge from $250,000 to 

$300,000 to secure the fees and disbursements incurred in connection with services rendered 
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to the Applicant both before and after the commencement of the CCAA proceedings by the 

Monitor, counsel to the Monitor, and counsel to the Applicant. As noted in my Initial 

Affidavit, given the restricted financial position of the Applicant, the professional advisors do 

not have the benefit of retainers as would ordinarily be the case. The Amended and Restated 

Initial Order also contemplates some retainers being funded, in accordance with the proposed 

DIP Facility, totalling $50,000 for each of the Applicant's counsel, the Monitor and the 

Monitor's counsel. 

C. DIP Financing 

21. Following the issuance of the Initial Order, Meridian approached the Applicant to 

discuss providing a DIP Facility to enable the Applicant to complete the renovations of the 

Nuvo Building. The parties negotiated the terms of the proposed DIP Financing, and entered 

into the Meridian DIP Agreement on March 4, 2020. I understand that the Monitor will be 

filing a report appending the Meridian DIP Agreement and summarizing its terms. The 

Applicant will be seeking approval of the Meridian DIP Agreement at the hearing of the 

Comeback Motion. 

22. Some of the material terms of the Meridian DIP Agreement are set out below: 

(a) Borrower: 260; 

(b) Guarantor: Nuvo Network; 

(c) Facility Amount: a non-revolving credit facility up to a maximum amount of 

$7.18 million, including the Commitment Fee (the "Maximum Amount"); 

( d) Commitment Fee: Borrower to pay the DIP Lender a commitment fee of 

$107,000 (the "Commitment Fee"); 

(e) Availability: the Borrower will make an initial draw under the DIP Facility on 

the day following the closing date (the "Initial Advance"), which must occur 

on or prior to March 13, 2020. The Borrower may request subsequent advances 

under the DIP Facility no more frequently than once per two-week period. 

Each DIP Advance must be in a minimum amount of $250,000 and in multiples 

of $100,000 in excess thereof, provided that the Initial Advance shall be for an 
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amount not less than the Commitment Fee, the Meridian Interim Advance, the 

Property Tax Arrears (as each of those terms are defined below), the DIP 

Lender's costs and expenses plus any further amount the Borrower chooses to 

borrow, if any, as set out in the Cash Flow budget.; 

(f) Use of Proceeds: Advances under the DIP Facility may only be used by the 

Borrower to pay expenditures provided for in the Cash Flow budget, fees and 

expenses associated with the DIP Facility, repayment of the $220,000 advanced 

by Meridian Credit Union Limited under the Initial Order (the "Meridian 

Interim Advance") and payment of the outstanding property tax arrears on 

real property owned by the (the "Property Tax Arrears"); 

(g) Maturity: the earliest of (i) November 6, 2020, (ii) March 6, 2020 (the expiry of 

the initial 10-day stay) if the expanded DIP Charge is not issued by such date, 

(iii) the date the stay of proceedings in the CCAA Proceedings expires or is 

lifted without the DIP Lenders' consent, (iv) the date on which a receiver is 

appointed, an assignment in bankruptcy or a proposal is filed in respect of the 

Borrower, or (v) the date that written notice is provided the DIP Lender of an 

Event of Default (the "Maturity Date"). The commitment in respect of the DIP 

Facility will expire on the Maturity Date and all DIP obligations must be repaid 

in full no later than the Maturity Date; 

(h) Interest Rate: 9.25% per annum on any amounts drawn, calculated daily and 

payable monthly; 

(i) Monthly Availability Fee: The Borrower will pay the DIP Lender a monthly 

availability fee in the amount of $2,000.00 per month for each month ( or part 

thereof) while the Meridian DIP Agreement remains in effect and for as long 

after that as any of the liabilities or obligations under the Meridian DIP 

Agreement are outstanding; and 

G) Charge: amounts owing under the DIP Facility are proposed to have a second­

ranking Court-ordered charge on the Property of the Applicant, behind the 

Administration Charge of $300,000 (the "DIP Charge"). 
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23. The DIP Facility is expected to provide sufficient liquidity to allow the Applicant to 

complete consh·uction, and meet post-filing obligations. Accordingly, the Applicant seeks an 

order authorizing and empowering it to obtain and borrow under the DIP Facility in order to 

finance its operations during the CCAA Proceedings. 

24. A copy of the Meridian DIP Agreement is attached hereto as Exhibit "B". 

D. Critical Suppliers 

25. As noted in my Initial Affidavit, the Applicant intends to use the DIP Facility in part 

to ensure the ongoing involvement of Maple Reinders and Barrie Glass in completing 

renovations of the Nuvo Building. 

26. I understand that the Applicant's Chief Financial Officer and the Monitor have 

discussed the recommencement of consh·uction activity at the Nuvo Building with Maple 

Reinders, and Maple Reinders provided a revised consh·uction cost timetable, which indicates 

that renovations can be completed by mid to late September of this year if they resume 

imminently. Maple Reinders has indicated that they will not re-attend on site unless they are 

paid the full amount of arrears that they and their subcontractor Barrie Glass are owed 

relating to renovation work done prior to the commencement of the CCAA Proceedings. 

Maple Reinders has indicated that there are significant costs and effort associated with 

reattending at the site and ensuring the subconh·actors also attend. Due to their extensive 

previous involvement with the site, Maple Reinders is aware of the nature of the Nuvo 

Building and the construction and renovations required, and I believe that they are best suited 

to ensure consh·uction is completed on a timely basis. 

27. As a result, in the Amended and Restated Initial Order the Applicant is seeking 

authorization to pay up to the aggregate amount of $2,375,000 to Maple Reinders and Barrie 

Glass in order to pay critical supplier amounts outstanding as at the date of the Initial Order 

or deposits therefor, including amounts required to vacate the consh·uction lien registered by 

Maple Reinders for $1,867,943.00 and the consh·uction lien registered by Barrie Glass for 

$89,543.93 (collectively, the "Construction Liens"), and to dismiss any all related claims in 

respect of such Consh·uction Liens. Copies of the Consh·uction Liens were included in my 

Initial Affidavit and are attached again hereto as Exhibit "C". I understand that the amount 

claimed in the Barrie Glass consh·uction lien is subsumed in the Maple Reinders construction 
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lien. 260 does not dispute the quantum of the Consh·uction Liens as registered, and believes 

that the amounts reflected in the Consh·uction Liens accurately reflect the construction costs 

payable. 

28. The Monitor will assist in overseeing these payments in exchange for the construction 

lien claimants returning to the site to complete the renovations of the Nuvo Building. The DIP 

Facility provided by Meridian will be used to make this payment. 

29. The payments to Maple Reinders and Barrie Glass are necessary to ensure these 

construction lien claimants' return to the Nuvo Property, so that renovations can resume. The 

Applicant does not have any readily available means to replace Maple Reinders as the general 

contractor at the site, and doing so would cause further delays and increase the cost for the 

renovations. The success of the Applicant's resh·ucturing would be undermined if Maple 

Glass does not resume its consh·uction activity. Accordingly, the Applicant is seeking a critical 

supplier designation with respect to Maple Reinders and Barrie Glass during the CCAA 

Proceedings to ensure that renovations can resume in a timely way. 

III. ST A Y EXTENSION 

30. Since the Initial Order, the Applicant has continued to act diligently and in good faith 

in respect of all matters relating to the CCAA Proceedings. To date, the Applicant and the 

Monitor have been largely focused on maintaining operational stability while continuing to 

engage with their lenders and Maple Reinders in order to finalize the terms of DIP financing 

and the resumption of construction activity at the Nuvo Building. 

31. The Stay Period granted in the Initial Order, had the effect of imposing a stay of 

proceedings until and including March 6, 2020. The Applicant is requesting an extension of 

the Stay Period until and including October 24, 2020, to coincide with the maturity of the 

Meridian DIP Agreement. The Applicant anticipates that this will leave sufficient time to 

complete renovations at the Nuvo Building and enable refinancing and SISP efforts to be 

completed. 

32. The Applicant believes that the CCAA process is the most appropriate process to 

minimize disruption not only to 260 but also 260' s numerous tenants and their operating 

businesses, while renovations are completed. I believe our tenants will benefit from the 
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stability of a debtor-in-possession process, and knowing that construction will be completed 

on an expedited timeframe. The Monitor will be valuable to assist the Applicant and our other 

stakeholders through this process. 

33. I understand that the Monitor will be filing a report, which I understand will include 

the Applicant's' prepared cash flows, demonstrating that the DIP Facility is expected to 

provide the Applicant with sufficient funding to continue operations through to the requested 

extension of the Stay Period to October 24, 2020. Allowing renovations to be completed will 

maximize recoveries for all stakeholders, either through a refinancing or SISP. In the 

circumstances, I do not believe that any creditor will suffer material prejudice as a result of 

the extension of the Stay Period. 

SWORN BEFORE ME at the City of 
Toronto, Ontario on March 4, 2020. 

Cornn°tlssioner for Taking Affidavits 

_c:: <>.,~ c.. io F le 

c::;,,// SHAWN SAULNIER 
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ONTARIO 
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 2607380 ONTARIO INC. 

(Applicant) 

AFFIDAVIT OF SHAWN SAULNIER 
(Sworn February 24, 2020) 

I, Shawn Saulnier, of the Town of Campbellville, Ontario MAKE OATH AND SAY: 

1. I am the President and Chief Executive Officer of 2607380 Ontario Inc. ("Nuvo" or the 

"Applicant"). As a result of my role with the Applicant, I have knowledge of the matters to 

which I hereinafter depose. I have also reviewed the books and records of the Applicant and 

have spoken with certain of the directors, officers and/ or employees of the Applicant, as 

necessary and applicable. Where I have relied upon information received from such 

individuals, I believe such information to be true. 

2. All references to currency in this affidavit are references to Canadian dollars, unless 

otherwise indicated. 

I. INTRODUCTION 

3. This affidavit is sworn in support of an application by the Applicant for an order (the 

"Initial Order") pursuant to the Companies' Creditors Arrangement Act, R.S.C. 1985, c. C-36, as 

amended (the "CCAA" and such proceedings, the "CCAA Proceedings"). 

4. The Applicant's business is the development and operation of the Nuvo Network 

Building (the "Nuvo Building") located at 1295 North Service Road, Burlington, Ontario- a 

multi-purpose commercial building which leases out space to a variety of businesses, 

several television studios and for corporate and personal events. 

5. This CCAA application was necessary due to Nuvo' s lack of access to the necessary 

liquidity required to complete renovations of the Nuvo Building and the threat of 
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enforcement actions being taken by a number of lenders, the combination of which has halted 

construction, prevented the completion of the Nuvo Building, and caused Nuvo and certain 

related entities to default on their obligations to their lenders. 

6. As will be outlined in greater detail below, Nuvo is seeking to make use of the 

flexibility and breathing room provided by the CCAA process in order to pursue additional 

renovation financing, refinancing and restructuring options that would permit the 

completion of the renovations to the Nuvo Building. 

7. The Board of Directors of Nuvo has authorized this CCAA application. 

II. BACKGROUND 

8. Nuvo does not have access to the liquidity necessary to complete the renovations of 

the Nuvo Building, is in default of its obligations to its lenders and is unable to honour its 

obligations to, among others, its general contractor and on-site labourers. Nuvo is seeking 

CCAA protection in order to maintain the status quo while it explores avenues of financing to 

complete the renovations of the Nuvo Building and service its existing debt obligations. Once 

renovations are completed, Nuvo' s liquidity situation is expected to improve significantly in 

light of increased rental income. Further, any ultimate refinancing of all of Nuvo' s debt 

obligations is best placed to occur after renovations of the Nuvo Building are completed, and 

all remaining units are leased. 

A. Corporate Structure and Operations 

(i) Nuvo 

9. Nuvo owns real property at 1295 North Service Rd, Burlington, Ontario (the "Nuvo 

Property"), which is further described below. I am the sole director of Nuvo. In addition to 

my position as President and Chief Executive Officer, Nuvo' s management consists of a Chief 

Operating Officer and a Chief Financial Officer. 

10. As described below, Nuvo manages the leases and studio and event rental 

arrangements for the Nuvo Building. 

11. Nuvo has 9 full-time employees, consisting of cleaning staff, a property labourer and 

adminish·ator, a client services manager, a concierge, as well as finance, IT and human 

resources staff. Nuvo has also engaged 8 independent contractors in connection with the 
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management of the Nuvo Building, including a finance consultant, an external cleaning 

service, two human resources consultants, and a sales consultant. Nuvo' s employees are not 

unionized, and Nuvo does not sponsor any pension plans. Nuvo is current on all payments 

of wages to its employees and source deductions. 

12. Nuvo has interim property taxes for 2020 in the amount of $65,707.56, which are due 

to be paid in two installments, on February 21, 2020 and April 21, 2020. As of January 13, 2020, 

Nuvo also has $140, 608.02 in property tax arrears for amounts past due for 2019, inclusive of 

penalty charges. Nuvo' s total outstanding property tax liability as of January 14, 2020 is 

$206,315.58. A copy of the City of Burlington's 2020 Interim Tax Bill showing these amounts 

is attached hereto as Exhibit" A". 

13. Nuvo is current on all HST obligations. 

(ii) Nuvo Network Inc. 

14. Nuvo Network Inc. ("Nuvo Network") was incorporated following the acquisition of 

the Nuvo Property. The intention was to migrate the employees and leases of Nuvo to Nuvo 

Network. I am the sole director of Nuvo Network. 

15. To date, some leases for the Nuvo Building have been migrated to Nuvo Network as 

the landlord; however, all rental income flows to Nuvo. During the course of the CCAA 

Proceedings, it is anticipated that the rental income will continue to flow to Nuvo, and I 

understand that the cashflows to be filed in the CCAA Proceedings reflect this ongoing stream 

and use of rental income for the global costs of the Nuvo Building and the restructuring. 

16. The shares of Nuvo Network were pledged as collateral security to a lender who 

provided financing and obtained security on two other properties in Milton, Ontario, which 

are owned and operated by a related group of companies I conh·ol (the "Mohawk Entities"): 

the Mohawk Inn and Conference Cenh·e (the "Mohawk Inn") at 9230 Guelph Line in Milton, 

Ontario, and the KOA Campground ("KOA Campground") located at 9301 Second Line, 

Milton, Ontario. At this time, it is my intention to have ongoing discussions with the lenders 

of the Mohawk Entities to ensure stability at the Mohawk Entities. 
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17. In the circumstances, Nuvo is seeking to extend the stay of proceedings to Nuvo 

Network to avoid steps being taken against Nuvo Network by the lenders of the Mohawk 

Entities which could h·igger an insolvency of Nuvo Network. 

III. ASSETS OF NUVO 

18. Nuvo's primary asset is the Nuvo Property, which is described below. An April 2019 

appraisal of the Nuvo Property, which is discussed below, values it at an amount that far 

exceeds its obligations to its lenders. 

19. A copy of Nuvo's Balance Sheet as of December 31, 2019 is attached hereto as Exhibit 

JJB". The Balance Sheet was internally prepared and has not been audited. As of December 

31, 2019, Nuvo's assets on a consolidated basis had a book value of approximately $25.5 

million. The bulk of these assets consists of the costs associated with the acquisition of ,the 

Nuvo Property and the renovation of the Nuvo Building, cash, accounts receivable, amounts 

due from shareholders and related parties and prepaid expenses. 

20. A copy of Nuvo's Statement of Profit and Loss as of December 31, 2019 is attached 

hereto as Exhibit "C". The Statement of Profit and Loss was internally prepared and has not 

been audited. For the fiscal year 2019, Nuvo generated $208,506 in event income and 

$2,370,321 in rental income. However, Nuvo generated an overall loss from operations of 

$1.83 million in 2019. 

A. The Nuvo Property 

21. The Nuvo Property is approximately 4.9 acres in size, and is situated in a 

predominantly commercial office neighbourhood visible from the nearby Highway 403, 

Highway 407 and the Q.E.W. in Burlington. 

22. The Nuvo Building is located on the Nuvo Property. The Nuvo Building was 

consh·ucted in 1992 by Crossroads Christian Communications Inc. ("CCCI"), a producer of 

faith and values- based media content, to house their growing communications business. The 

Nuvo Building is approximately 144,000 ft2 in size and was designed for commercial office 

space, production facilities and event space. CCCI did not occupy the entire building, and the 

excess space was leased to unrelated third parties. 
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23. At the time of Nuvo' s acquisition of the Nuvo Property in 2018, the Nuvo Building 

was heavily underutilized, with only 99,000 ft2 of leasable space. Nuvo acquired the Nuvo 

Property with the intention of renovating the Nuvo Building and rejuvenating and upgrading 

the event spaces. The overarching goal was to turn the Nuvo Building into a multi-use, multi­

tenant rental and business operation. To that end, the Nuvo Building was designed to contain 

office and meeting rooms, co-working spaces, a banquet hall, multiple event spaces1 a stage 

for music events, several production studios and an on-site commercial kitchen. 

24. Currently, the Nuvo Building contains 86 rental spaces available for commercial use 

spanning three floors, along with 4 common area meeting rooms. Of the 86 rental spaces, 17 

are designed to be used by television studios. As of the date of the swearing of this affidavit, 

85 % of the office spaces, 57% of the studio spaces and 23 % of the event rental spaces are leased. 

A number of the spaces remain under construction, and, once renovations are completed, 

would represent approximately 49,618 ft2 of additional leasable space. 

25. As part of Nuvo' s acquisition of the Nuvo Property, CCCI entered into a long-term 

lease with Nuvo for office, studio and production space, in respect of approximately 31,250 

ft2• 

IV. LIABILITIES OF NUVO 

26. As at December 31, 2019, as noted in Nuvo's Balance Sheet as of December 31, 2019 

previously attached as Exhibit "B", Nuvo had liabilities totalling approximately $27.8 million. 

The major liabilities of Nuvo consist of long-term debt, both as a borrower in connection with 

the financing obtained for the acquisition and renovation of the Nuvo Property, and as 

guarantor of the Mohawk Entities' debt. 

27. Nuvo' s primary loan obligation is to Meridian Credit Union Limited ("Meridian"), 

for the financing of the acquisition of the Nuvo Property and the partial renovation of the 

Nuvo Building, plus loan obligations to CCCI and Bridging as described herein. Nuvo' s total 

outstanding indebtedness to Meridian is approximately $17.3 million, inclusive of interest, as 

of January 31, 2020. Meridian has a first-ranking registration against the Nuvo Property to 

secure this amount, as well as holding other security. 
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28. As will be outlined below, the negotiations between Nuvo and Meridian related to the 

acquisition of the Nuvo Property were difficult and lengthy, and Meridian's actions in failing 

to provide funding to Nuvo on numerous occasions have resulted in lengthy delays to the 

renovation schedule of the Nuvo Building, which has been one of the factors necessitating the 

within CCAA filing. 

29. As part of the acquisition of the Nuvo Property, CCCI agreed to provide a VTB to 

Nuvo in the amount of $4.5 million, registered in second position on the Nuvo Property. 

30. Nuvo was also required to obtain tertiary financing to finance the acquisition of the 

Nuvo Property, as Meridian reduced the amount of financing it was willing to provide at the 

last minute prior to the closing of the h"ansaction. Nuvo obtained this additional financing 

through a commitment from Bridging Finance Inc. ("Bridging"). There is approximately $2.8 

million outstanding to Bridging under the facility as of January 31, 2020, secured by, among 

other things, a third ranking charge against the Nuvo Property. 

31. Nuvo' s long-term debt obligations are detailed below. 

A. Meridian Credit Agreement 

32. On March 13, 2018, after many months of negotiations which are described below, 

Nuvo entered into a Credit Agreement with Meridian, a copy of which is attached hereto as 

Exhibit "D" (the "Meridian Credit Agreement"). The Meridian Credit Agreement is 

guaranteed by certain of the Mohawk Entities and me personally. Nuvo is the borrower under 

the Meridian Credit Agreement, which originally provided for three loan facilities, as follows: 

1 Demand 
Loan 

$12,350,000 To finance up to 
65% of the 
purchase price of 
the Nuvo 
Property 

Interest only on a 
monthly basis from 
Nuvo' s own resources. 
Full loan amount to be 
repaid within 24 
months of initial 
advance from Facility 
#3a. 

Prime 
Rate + 
2% 
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2 Demand Total 2.a: To finance Interest only on a Prime 
Loans (for $5,000,000 f renovation costs monthly basis from Rate + 
Construction) divided into to rejuvenate the Nuvo' s own resources. 2.5% 

two lines: Nuvo Building Principal to be repaid 
within 24 months of 
initial advance from 

2.a: 2.b: To finance 
proceeds of Facility 
#3a. 

$3,500,000 tenant 
improvement 
costs at the Nuvo 

2.b: 
Building 

$1,500,000 

3a Non- $20,000,000 To provide long- Payments to be Prime 
Revolving term take-out calculated based on a Rate + 
Loan. financing for the max. amortization 2% 

Nuvo Property. period of 20 years from 
initial date of 

This facility was drawdown. 
removed through 
the Amendment 
and Forbearance 
Agreement. 

33. Facility 1 and facility 2 were put in place to finance the acquisition of the Nuvo 

Property and the renovations to the Nuvo Building. Facility 3 was intended to be used as take­

out financing to pay out the first two Meridian facilities and the Bridging Commitment (as 

defined below), at a lower borrowing cost for Nuvo, following the completion of renovations. 

However, facility 3 was removed in August 2019 through the Amendment and Forbearance 

Agreement ( as defined and discussed below). 

34. To secure its obligations under the Meridian Credit Agreement, Nuvo granted various 

security to Meridian including (i) a first-ranking collateral mortgage on the Nuvo Property 

(the "Meridian Charge") in the maximum amount of $23 million, a copy of which is attached 

hereto as Exhibit "E", (ii) a personal guarantee from me, a copy of which is attached hereto 

as Exhibit "F", and guarantees from certain of the Mohawk Entities, (iii) a general assignment 
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of rents with respect to the Nuvo Property, and (iv) a general security agreement in all of 

Nuvo' s present and after-acquired personal property, a copy of which is attached hereto as 

Exhibit "G". 

B. Meridian Amendment and Forbearance Agreements 

35. As will be described in greater detail below, commencing in February 2019, Nuvo 

engaged in a concerted effort to obtain the additional financing necessary to complete 

renovations on the Nuvo Building from Meridian, as was contemplated at the time the 

Meridian Credit Agreement was signed. At the time the Meridian Credit Agreement was 

signed, it was anticipated that an additional $2 million would be provided by Meridian 

further to assurances made to me by the Meridian representative who had carriage of the 

matter at the time, Senior Vice- President Stephen Otten, that Nuvo would qualify for the 

additional funding if the Nuvo Building achieved a minimum of 75% of office space rental. 

As will be outlined in greater detail below, this milestone was achieved, but Meridian refused 

to provide additional financing. In addition, there were other positive developments which 

were anticipated to have incentivized Meridian to provide further financing, including the 

fact that one of the Nuvo Building's long term tenants, CCCI, invested an unanticipated $3.5 

million in lease hold improvements in order to upgrade the third floor, and that an April 2019 

valuation of the Nuvo Building valued it at an amount significantly higher than a previous 

2017 valuation, and at an amount that greatly exceeds Nuvo' s obligations to its lenders. 

36. Unfortunately, in February 2019, the Meridian team with carriage of this matter 

changed with only one weeks' notice to Nuvo, and the new team advised me and the Nuvo 

management team that they had to familiarize themselves with the history of the Nuvo 

Building. Nuvo worked diligently to bring the new Meridian team up to speed and answer 

any information requests, but ultimately Meridian never provided the additional financing to 

complete the renovations. This delay and the accumulation of costs arising from Meridian's 

prolonged failure to provide the additional financing created an immense challenge for Nuvo. 

37. Meridian last advanced funds to Nuvo in March 2019, and refused to provide any 

additional financing after that time. Shortly thereafter, Nuvo began having difficulty in 

paying its general contractor, and otherwise staying current on the expenses associated with 

the Nuvo Property. Due to Nuvo' s limited liquidity and inability to access additional funding, 
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Nuvo' s payments to its general conh·actor Maple Reinders Inc. ("Maple Reinders") became 

delayed. 

38. On June 14, 2019, the parties entered into an Amendment and Forbearance Agreement 

(the "First Meridian Amendment and Forbearance Agreement"), a copy of which is attached 

as Exhibit "H" hereto, pursuant to which Meridian agreed to forbear from exercising its 

enforcement rights with respect to the Nuvo Property until August 31, 2019 (the "Forbearance 

Period"). The First Meridian Amendment and Forbearance Agreement amended the 

Meridian Credit Agreement by removing previous facility 3, consisting of the $20 million 

take-out financing for the Nuvo Property, and adding a new facility (facility 3a) in the amount 

of $2.5 million to finance renovations at the Nuvo Building. Pursuant to the First Meridian 

Amendment and Forbearance Agreement, facility 1, facility 2 and facility 3a, totalling $19.85 

million, became repayable in full on or before July 16, 2020. 

39. Further, the First Meridian Amendment and Forbearance Agreement imposed 

additional requirements on Nuvo, including (i) the engagement by Nuvo of Intrepid Quality 

Surveying Inc. ("Intrepid") to monitor and report on consh·uction costs and activity at the 

Nuvo Property, (ii) the preparation of a detailed consh·uction budget and cash flow statement 

setting out the consh·uction costs for the Nuvo Building, in form and substance acceptable to 

Meridian, (iii) more frequent financial reporting to Meridian, and (iv) a covenant not to 

further encumber the Nuvo Property without Meridian's prior consent. 

40. On August 14, 2019, following further discussions with Meridian regarding the terms 

on which Meridian would provide additional financing to complete renovations, the parties 

entered into a further Amendment and Forbearance Agreement (the "Second Meridian 

Amendment and Forbearance Agreement"), a copy of which is attached as Exhibit 'T' 

hereto, pursuant to which Meridian agreed to extend the Forbearance Period until October 

30, 2019, on substantially the same terms as those contained in the First Meridian Amendment 

and Forbearance Agreement. Pursuant to the Second Meridian Amendment and Forbearance 

Agreement, the three credit facilities were to become payable in full on or before July 30, 2020, 

and Nuvo was required to provide confirmation of the injection of incremental equity in the 

minimum amount of $738,951, associated with the financing need of approximately $3.2 

million at the time, to complete renovations of the Nuvo Building. Despite the additional 

financing being provided by me to assist with the consh·uction costs, as required by the 
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Second Meridian Amendment and Forbearance Agreement, Meridian has not provided the 

additional consh·uction cost financing to date. 

41. As of January 31, 2020, a total of approximately $17.3 million in aggregate principal 

and interest is outstanding under the Meridian Credit Agreement, as amended by the 

Meridian Amendment and Forbearance Agreements. 

C. CCCIVTB 

42. On January 23, 2018, CCCI granted a VTB mortgage to Nuvo in the principal amount 

of $4.5 million, which was secured on title to the Nuvo Property, in second position behind 

the Meridian Charge (the "CCCI Charge"). A copy of the CCCI Charge is attached hereto as 

Exhibit "J". The CCCI Charge does not bear interest until 2022, and is repayable in full in 

January 2023. 

D. Bridging Commitment 

43. As will be explained below, Nuvo was required to seek additional funding to finance 

the acquisition of the Nuvo Property in light of Meridian's failure to credit certain amounts 

advanced by Nuvo to finance the initial renovation expenses on the Nuvo Building to reduce 

Nuvo' s required equity conh·ibution for the acquisition. 

44. On March 20, 2018, Bridging entered into a commitment letter with Nuvo as borrower 

in the maximum principal amount of $2.5 million (the "Bridging Commitment"), for the 

purpose of providing the required additional financing for the acquisition of the Nuvo 

Property. The Bridging Commitment is guaranteed by me and certain of the Mohawk Entities. 

A copy of the Bridging Commitment is attached hereto as Exhibit "K". 

45. The Bridging Commitment bears interest at a rate of prime plus 11.8% per annum, 

with interest being capitalized and added to the principal of the loan commencing on March 

31, 2018 through to September 30, 2018, and interest only payments to be made commencing 

on October 31, 2018. The Bridging Commitment matures on the earlier of (i) March 23, 2020, 

(ii) the date of demand by Bridging, and (iii) the date of the maturity or demand under the 

Meridian Credit Agreement. The Bridging Commitment also required Nuvo to meet certain 

reporting requirements, including providing annual financial statements to Bridging. 
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46. Nuvo granted Bridging various security to secure the obligations under the Bridging 

Facility, including (i) a third ranking charge on the Nuvo Property (the "Bridging Charge") 

(ii) a general security agreement granting a security interest in all the present and after 

acquired property of Nuvo, a copy of which is attached hereto as Exhibit "L", and (iii) an 

unsecured guarantee provided by me, a copy of which is attached hereto as Exhibit "M", and 

unsecured guarantees provided by certain of the Mohawk Entities. 

47. Due to the severe liquidity constraints faced by Nuvo, Nuvo has been unable to make 

interest payments under the Bridging Facility since July 2019. As of January 3L 2020, 

approximately $2.8 million is outstanding under the Bridging Facility, inclusive of interest. 

Priority, Postponement and Standstill Agreement 

48. In c01U1ection with the initial acquisition of the Nuvo Building in March 2018, 

Meridian, Bridging and CCCI signed a standstill agreement setting out the relative priorities 

of the security held by them on the Nuvo Property. On August 16, 2019, Meridian, CCCI and 

Bridging entered into an Amended and Restated Priority, Postponement and Standstill 

Agreement, a copy of which is attached hereto as Exhibit "N" (as amended, the "Standstill 

Agreement"). The Standstill Agreement provided that the relative priorities of the security 

granted to Meridian, CCCI and Bridging as against the Nuvo Property would be as follows: 

First 

Second 

Subordinate 

• Meridian Charge, up to the amount of $20, 735,000 (the "Meridian 
Limited Indebtedness") 

• CCCI Charge, over all amounts in excess of the Meridian Limited 
Indebtedness 

• Meridian Charge, any amounts in excess of the Meridian Limited 
Indebtedness 

• 

49. The Standstill Agreement also provides that CCCI and Bridging cannot take any 

collection, realization or enforcement proceedings or remedies against the Nuvo Property for 

a period of 90 days following the delivery by CCCI or Bridging of a default notice to Nuvo 

and Meridian. Further, pursuant to the Standstill Agreement, Bridging and CCCI cannot take 

any steps to enforce or realize upon their security following a period of 90 days from the 

delivery of an enforcement notice by Meridian 
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E. Celernus Loan 

50. Pursuant to a July 18, 2019 Letter of Commitment (the "Letter of Commitment") with 

the loan arranger Keep Capital Ltd., Celernus Investment Partners Inc. (" Celernus") provided 

a $2.5 million loan (as amended, the "Celernus Loan") to Nuvo, certain of the Mohawk 

Entities, my wife Bridget Saulnier and myself, as joint borrowers. The amount of the Celernus 

Loan was increased to $2.75 million with the inclusion of an interest reserve on or around July 

23, 2019. Nuvo obtained the Celernus Loan in order to meet the requirement, set out in the 

Second Meridian Amendment and Forbearance Agreement, to inject additional equity into 

the Nuvo Property, in order to obtain the additional $2.5 million funding from Meridian. This 

financing was ultimately never provided, as described below. 

51. The Celernus Loan carries an annual interest rate of 15% and matured on February 1, 

2020. A copy of the Letter of Commitment setting out the terms of Celernus Loan, as amended, 

is attached hereto as Exhibit "O". 

52. The Celernus Loan was guaranteed in full by each of the corporate borrowers, as well 

as Bridget and myself. Copies of the personal guarantees are attached hereto as Exhibit "P". 

To secure the amounts due under the Celernus Loan, a charge in the amount of $2.75 million 

was registered against the KOA Campground and the Mohawk Inn. Charges were also 

registered against my personal homes in Hamilton and Milton. The Celernus Loan 

contemplated a charge against the Nuvo Property on a best commercial effort basis, but no 

such charge was ever registered. 

53. As of January 31, 2020, $2.75 million is outstanding under the Celernus Loan. 

V. FINANCIAL DIFFICULTIES OF NUVO 

A. Acquisition of the Nuvo Property and Difficulties in Finalizing Financing 
Arrangements 

54. In the summer of 2017, Nuvo began negotiations with Meridian with respect to the 

financing for the acquisition of the Nuvo Property and the renovation of the Nuvo Building. 

55. These discussions and negotiations were difficult from the outset. On multiple 

occasions, Meridian agreed to certain financing terms, only to change course and request 
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different terms in order to proceed. As a result, the negotiations became protracted and 

delayed the closing of the acquisition of the Nuvo Property. 

56. On September 5, 2017, Mohawk Properties Ltd. entered into an Agreement of 

Purchase and Sale with CCCI for the acquisition of the Nuvo Property, for a purchase price 

of $19 million. Due to the protracted negotiations with Meridian, the September 2017 

Agreement of Purchase and Sale needed to be amended multiple times to, among other 

things, extend the conditions to closing and assign the Agreement of Purchase and Sale to 

Nuvo, which occurred in March 2018. In September 2017, Meridian provided Nuvo with a 

"Discussion Paper", outlining the terms on which they were prepared to consider financing 

the acquisition of the Nuvo Property and the renovation of the Nuvo Building. 

57. During this time, negotiations were ongoing with Meridian regarding the terms on 

which financing would be provided. Originally, Meridian agreed to provide $12.5 million to 

finance the acquisition of the Nuvo Property and $7 million to fund the renovation of the 

Nuvo Building. It was also understood between the parties that a portion of the acquisition 

would be funded through a cash investment from Nuvo. 

58. In October 2017, after the Agreement of Purchase and Sale for the Nuvo Property had 

been signed but prior to the closing of the h·ansaction, CCCI agreed that Nuvo could access 

the Nuvo Property and arrange for an architect, a design and engineering company to attend 

at the site to commence renovations. Time was of the essence, as Nuvo had entered into a 

conh·act to lease the second floor of the Nuvo Building as a co-working space, which required 

the co-working space to become available on December 3t 2017. As a result of this impending 

deadline, commencing in November 2017, 4 months before owning the Nuvo Building, with 

the agreement of CCCI and the acknowledgment of Meridian's then Senior Vice President 

Stephen Otten, Nuvo financed the costs of the initial work carried out by its consultants and 

contractors for the renovation of the second floor of the Nuvo Building. Nuvo advanced a 

total of $2 million to finance initial renovations. 

59. Meridian was kept apprised of these developments, and it was agreed that Meridian 

would credit the amounts advanced by Nuvo to finance the initial renovations to reduce the 

amount of the cash that Nuvo would be required to pay at closing towards the acquisition. 
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60. In December 2017, Meridian provided Nuvo with the first draft of a Credit Agreement 

setting out Meridian's requested terms for the financing. Between December 2017 and March 

2018, negotiations between Meridian and Nuvo continued, as Meridian sought to impose 

additional conditions. During this time, Meridian advised that it was no longer prepared to 

abide by the original agreement to credit the amounts Nuvo advanced to fund the early 

renovation work, nor to advance $7 million toward the $9 million consh·uction budget for the 

financing of the renovations. I was told by Stephen Otten and John Schrader, Nuvo' s account 

managers at Meridian, that the credit department reduced Nuvo' s terms to $5 million of 

consh·uction financing. Mr. Otten told me at the time that if 75% office rental was achieved at 

the Nuvo Building, he would approve the balance of the $ 2 million required to complete 

renovations. As described further below, Nuvo relied on this assurance in proceeding with 

the h·ansaction and engaging in subsequent discussions with Meridian in order to obtain this 

additional financing, though it was ultimately never provided. As a result, Nuvo was forced 

to seek additional financing to complete the transaction, which was ultimately provided by 

Bridging. 

61. The Meridian Credit Agreement and associated security documentation was finalized 

in the spring of 2018, on the terms outlined above. The Nuvo Property transaction closed on 

March 25, 2018, for a purchase price of $19 million. 

B. Delays in the Renovation Timeline and Changes to the Budget 

62. Nuvo entered into an agreement with the general contractor, Maple Reinders for the 

renovation of the Nuvo Building on November 1, 2017. 

63. The preliminary construction schedule provided by Maple contemplated that 

renovations of the Nuvo Building would be carried out in four phases, with staggered 

completion dates between May 2019 through to December 2019. Nuvo ultimately decided not 

to proceed with the fourth phase, such that all renovation work was scheduled to be 

completed by August 2019. 

64. Maple Reinders engaged several subcontractors to assist in carrying out the 

renovations. Phase 1 of the renovations commenced in June 2018. Each month, Nuvo 

submitted requests to Meridian supported by invoices from Maple Reinders to draw funds 

under the Meridian Credit Facility, in order to fund the renovation costs incurred to date. 
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Each draw request also outlined the remaining costs to complete the renovations. Between 

June 2018 and March 2019, a total of 13 draw requests were made by Nuvo and paid by 

Meridian, amounting to a total of $5 million advanced by Meridian. 

65. The renovations proceeded on schedule throughout 2018, aside from minor 

adjustments caused by unanticipated repairs to the roof structure and an elevator shaft. In 

May 2018, Nuvo was also required to take over the management of the second floor of the 

Nuvo Building, to change the space from a single lease co-working tenant with its own clients 

to a space with 35 individual office spaces. This was necessary as the owner of the co-working 

company suffered a personal h·agedy that prevented him from carrying out the remainder of 

his contract with Nuvo. Ultimately, this change resulted in Nuvo being able to lease out the 

space to various parties at a higher cost, resulting in increased revenues. 

66. As outlined below, in 2019, the renovation schedule began to incur significant delays 

due to Meridian's refusal to fund the promised additional $2 million required to complete the 

renovations on the Nuvo Building. 

67. In light of the requirement imposed by Meridian in the First Meridian Amendment 

and Forbearance Agreement and the Second Meridian Amendment and Forbearance 

Agreement, Intrepid attended at the Nuvo Property in the summer of 2019 to monitor the 

progress of renovations. Nuvo has paid a total of $10, 0000 to Inh·epid, in accordance with the 

requirement to do so under the Second Meridian Amendment and Forbearance Agreement. 

A further $10,000 remains owing to Inh·epid for payment of invoices rendered. 

C. Meridian's Refusal to Provide Additional Financing to Complete Renovations 

68. Commencing in February 2019 and continuing through to the summer of 2019, 

Meridian representatives visited the Nuvo Property several times to monitor the progress of 

renovations. During these visits, and during subsequent visits to tl1e Meridian offices, I and 

the Nuvo management team had numerous discussions with Meridian regarding the 

additional $2 million to be funded to complete renovations at the Nuvo Building. Meridian 

understood that the additional funding was crucial in order to complete the renovations. 

69. Meridian has not provided any funding to Nuvo since March 2019, at which time 

Meridian provided the final advance under the Meridian Credit Agreement. In light of 
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Meridian's refusal to provide additional financing, Nuvo became unable to pay Maple 

Reinders, who in turn could not make payments to all of its subconh·actors. 

70. In April 2019, Nuvo commissioned an appraisal of the Nuvo Property, which valued 

the Nuvo Property at an amount that far exceeds its obligations to its lenders on a fully-leased 

basis (the" April 2019 Valuation"). A copy of the April 2019 Valuation will be filed with the 

Court under seal. 

71. In the summer of 2019, without prior warning, Meridian indicated that it would not 

provide the additional $2 million financing to complete renovations, unless and until Nuvo 

agreed to the imposition of certain additional terms, which were later formalized through the 

First Meridian Amendment and Forbearance Agreement and the Second Meridian 

Amendment and Forbearance Agreement described above. 

72. Over the summer of 2019, as negotiations with Meridian were not progressing in a 

timely way, Nuvo attempted to obtain the additional financing to complete the renovations 

of the Nuvo Building from other sources. Nuvo approached 12 potential financing parties and 

entered into a $7.1 million term sheet with one party who would have provided sufficient 

financing to cover the remaining renovation costs, funds to fully pay out Bridging's third 

mortgage, as well as providing an interest reserve for one year to ensure Nuvo didn't 

compromise the free cash flow requirements with Meridian. This party requested to replace 

Bridging as the third charge on the Nuvo Property, behind Meridian and CCCI. Meridian 

declined to consent, so this transaction did not proceed. Nuvo' s management team was told 

by Robert Neufeld, Meridian's new account manager at the time, that Meridian's Credit 

Committee refused the offer as Meridian intended to provide the required financing itself. 

However, in late November 2019, at a meeting at Meridian's head office with John Trivieri, 

the head of Meridian's Credit Committee, Mr. Trivieri indicated that he had never been 

provided with a copy of the offer. 

73. In August 2019, following proh·acted negotiations with Meridian, Nuvo signed the 

Second Meridian Amendment and Forbearance Agreement in order for Meridian to make the 

funding available to permit the renovations at the Nuvo Building to proceed. As noted, the 

Second Meridian Amendment and Forbearance Agreement contemplated that Meridian 



-17 -

would provide an additional $2.5 million to finance the completion of renovations. It also 

imposed additional requirements on Nuvo, including the engagement of Inh·epid to monitor 

and report on construction costs and activity at the Nuvo Property, and the preparation of a 

detailed consh·uction budget and cash flow statement setting out the construction costs for 

the Nuvo Building, in form and substance acceptable to Meridian. 

74. Despite entering into the Second Meridian Amendment and Forbearance Agreement 

with Nuvo, Meridian refused to advance any further funds to Nuvo to finance the completion 

of renovations and has not advanced any funds to Nuvo since March 2019. Meridian took the 

position that Nuvo had failed to meet the conditions precedent to the advance of funds under 

the Second Meridian Amendment and Forbearance Agreement. Nuvo disputes this. 

75. For example, the Second Meridian Amendment and Forbearance Agreement 

contemplated that Nuvo was required to inject $738,951 in equity into the Nuvo Building 

before Meridian would advance the additional $2.5 million. In July 2019, Nuvo used $1.2 

million obtained through the Celernus Loan to meet this condition. Nuvo paid approximately 

$600,000 to Maple Reinders to reduce the outstanding arrears, paid outstanding arrears to 

Bridging, and paid certain operating expenses for the Nuvo Building, including amounts 

owed to the engineering companies and the architect. The total equity injection exceeded 

Meridian's requirement imposed in the Second Meridian Amendment and Forbearance 

Agreement. However, Meridian refused to credit the entire amount invested by Nuvo and 

continued to maintain that the required equity conh·ibution had not been paid. 

76. As a result of Meridian's continued refusal to fund, construction activity on site 

temporarily shut down in July 2019, and Maple Reinders left the site. By late August 2019, 

most subconh·actors had left the site. By early September 2019, all work at the site had 

stopped. The targeted date of August 2019 for the completion of renovations could not be 

met. 

D. Construction Liens Registered on the Nuvo Property and Proposed Loan from Maple 
Reinders 

77. As noted, in July 2019, Maple Reinders left the site due to lack of payment. On 

November 25, 2019, Maple Reinders registered a consh·uction lien on title to the Nuvo 

Property, in the amount of $1.86 million, for arrears of payment. A copy of the construction 
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lien is attached hereto as Exhibit "Q". A subcontractor hired by Maple Reinders, Barrie Glass 

& Mirror Ltd. ("Barrie Glass"), also registered a consh·uction lien on the Nuvo Property for 

unpaid work in the amount of $89,543.93. A copy of this consh·uction lien is attached hereto 

as Exhibit "R". 

78. Even after advancing the new equity required in the summer of 2019, I and members 

of Nuvo' s management team met with Meridian representatives on numerous occasions in 

the fall of 2019, with the aim of reaching an agreement on the terms pursuant to which 

Meridian would fund the additional $2.5 million contemplated by the Second Meridian 

Amendment and Forbearance Agreement. Costs related to the Nuvo Property continued to 

accumulate during this time, and as such, Nuvo' s funding requirements to complete 

renovations at the Nuvo Building increased. During this time, to facilitate funding from 

Meridian, Meridian required that Nuvo advance another $550,000. To meet this requirement, 

Nuvo negotiated a $550,000 loan from Maple Reinders, which would have been applied to 

reduce the arrears outstanding to Maple Reinders (the "Maple Reinders Loan Agreement"), 

a copy of which is attached hereto as Exhibit "S". It was contemplated that I would be the 

borrower under the Maple Reinders Loan Agreement, with Nuvo as a corporate guarantor, 

and that the agreement would be signed once the terms of the $2.5 million Meridian financing 

were agreed upon. 

79. Meridian was provided with a copy of the Maple Reinders Loan Agreement; however, 

it was never executed as Meridian continued to maintain the position that the $2.5 million 

would not be funded until new and additional conditions precedent were satisfied. 

80. In early December 2019, I was advised by the Chief Financial Officer of Maple 

Reinders that Maple Reinders had a satisfactory meeting with Meridian to review the 

completion schedule and budget for the renovations of the Nuvo Building, to ensure it was 

consistent with Nuvo' s submissions to Meridian. Shortly after this meeting between Meridian 

and Maple Reinders, I received a phone call from Bernie Huber of Meridian confirming the 

meeting with Maple Reinders was satisfactory and that Meridian had told Maple Reinders 

that they would pay down the arrears in approximately a week. 
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81. Based on these representations from senior representatives of Meridian, Maple 

Reinders' Project Coordinator Olaf Nieczyporowicz attended at the Nuvo Property on 

December 11, 2019, and notified the subcontractors of the resumption of construction activity. 

Around that time, I had a meeting with the Nuvo Building's tenants explaining the good news 

that the renovations would re-start shortly. However, Meridian never made the promised 

payment to Maple Reinders. Maple Reinders advised me that phone calls and emails to 

Meridian following up on this matter have been ignored. Maple Reinders sought Nuvo' s 

intervention in ensuring that Meridian would make the required payment. 

82. I attended at the Meridian offices on December 13, 2019 in order to try once again to 

reach an agreement with Meridian regarding the additional financing to complete the 

renovations of the Nuvo Building, but Bernie Huber of Meridian continued to insist that 

certain additional conditions needed to be met before funding would be provided. 

83. Maple Reinders has estimated that the cost to complete the renovations of the Nuvo 

Building is approximately $4.07 million, as of February 24, 2020. The cost to complete is 

increasing on a daily basis due to interest being charged on outstanding arrears for completed 

work. Meridian has refused to provide additional funding, and has frustrated Nuvo' s efforts 

to seek funding from third party sources to complete renovations. 

E. Other Liabilities 

84. Nuvo' s liquidity situation has deteriorated. Rental incomes cannot be maximized as a 

result of the cessation of renovations. 

85. As an example, we have been in arrears on utilities payments, and received letters 

threatening to cut off services. As a further example, Nuvo has also been unable to keep 

current on its obligations to the cleaning service provider for the Nuvo Building, Canway 

Group Corporation ("Canway"). On February 3, 2020, Canway delivered a letter demanding 

confirming outstanding arrears of $77, 626.07 and demanding payment of $38,813.04 by 

February 28, 2020 to avoid the suspension of services as of March 1, 2020. A copy of this letter 

is attached hereto as Exhibit "T". Nuvo is also falling behind on payments to its snow removal 

service provider, and the provider has been threatening to cease any further work until 

payment for outstanding amounts is made. 
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86. Interest and principal payments to our secured lenders have not been kept current. 

87. As noted, property taxes for the Nuvo Property have also fallen into significant 

arrears, in the total amount of $206,315.58. 

88. We have required the assistance of professional advisors to assist with resh·ucturing 

efforts. We have been unable to provide more than minimal retainers to these advisors. 

F. Enforcement Steps Taken to Date 

(i) Meridian 

89. On December 20, 2019, Meridian delivered a letter to Nuvo, summarizing Meridian's 

version of a series of meetings held between Nuvo and Meridian representatives in the fall of 

2019 with the aim of negotiating an agreement regarding the additional funding to be 

provided to complete renovations at the Nuvo Property (the "Meridian Letter"). A copy of 

the Meridian Letter is attached hereto as Exhibit "U". Nuvo disputes the contents of the letter. 

90. By the fall of 2019, as costs continued to accumulate, Nuvo's funding needs had also 

increased, so Nuvo was required to seek additional financing from Meridian to complete 

renovations. The Meridian Letter indicates that Meridian was prepared to seek Credit 

Committee approval for an additional $3.1 million credit facility, subject to obtaining certain 

confirmations from Nuvo, including that (i) Maple Reinders was still willing to provide the 

$550,000 loan, (ii) Nuvo had sourced a $2.4 million cash flow shortfall and would inject it into 

the cost of renovating the Nuvo Building, and (iii) Nuvo would provide confirmation that 

CCCI and Bridging would agree to amend the Standstill Agreement or enter into a new one. 

Meridian threatened to take any and all enforcement actions to recover its debt if the 

requested confirmations were not provided by January 6, 2020, including enforcement of its 

security. 

91. In February 2020, it came to Nuvo's attention that Meridian was taking the position 

that significant arrears had accumulated on a credit card that Meridian had provided to Nuvo, 

which has a limit of $50,000. We were surprised by this, since in the summer of 2019, Nuvo 

had asked Meridian to set up automatic withdrawals from Nuvo' s Meridian bank account in 

order to make the monthly payments on the Meridian credit card. It now appears that 
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Meridian failed to do this, and is now seeking payment of the amount of arrears, including 

interest costs. 

92. In early January 2020, Nuvo retained Richter Advisory Group Inc. ("Richter") to assist 

with the preparation of cashflows and a consideration of restructuring efforts. The draft 

cashflows were presented to Meridian, and a request was made to confirm the requested 

additional financing to meet renovation costs, accrued interest costs and costs to fund 

operations totalling $5.6 million. 

93. As was done in the past, Meridian advised they were seeking Credit Committee 

approval for the funds, or portions thereof. Despite repeated requests, Meridian has failed to 

confirm if Credit Committee approval was obtained or put forward the complete list of 

conditions to be placed on the additional financing. Nuvo' s construction efforts have been on 

hold as a result and our liquidity position continues to deteriorate as we wait. 

(ii) Bridging 

94. On December 30, 2019, Bridging delivered a letter to Nuvo stating that no payments 

had been made under the Bridging Commitment since July 2019, and that Bridging was no 

longer willing to tolerate the arrears. In its letter, Bridging indicated that unless payment of 

all arrears was received by January 7, 2020, it would issue demand for payment of all amounts 

owing under the Bridging Commitment. A copy of this letter is attached hereto as Exhibit 

"V". 

(iii) Celernus Loan and Threatened Litigation 

95. The Celernus Loan matured on February 1, 2020. In light of Nuvo' s severe liquidity 

constraints and inability to access additional funding, Nuvo was unable to repay the amount 

owing to Celemus. 

96. Furthermore, in August 2019, litigation was threatened in connection with the 

Celernus Loan. The Celernus Loan was arranged by Keep Capital Inc. and sourced by Six 

Words Inc. (the "MacDonald Group"), a corporation owned by a contact of a business 

associate of mine. The MacDondald Group has taken the position that, by entering into the 

Celernus Loan, my wife and I, along with various undefined entities owned and controlled 
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by us, agreed to enter into a partnership with the MacDonald Group, which included the 

MacDonald Group acquiring a 5% interest in all real property interests held by my wife and 

I, and our corporations. This proposition is heavily disputed. 

VI. NUVO'S NEED FOR CCAA PROTECTION 

97. As noted above, Nuvo is in default of its obligations to its lenders. Nuvo' s forbearance 

arrangements with Meridian have expired, and Meridian has refused to provide any 

additional financing to complete the renovations of the Nuvo Building. Further, Meridian and 

Nuvo' s other lenders have threatened to take enforcement steps to protect their security. 

Without additional financing, Nuvo is unable to honour its obligations to its lenders, and is 

unable to continue to meet its payroll requirements, pay hydro and other expenses associated 

with the Nuvo Building, or pay the arrears owing to Maple Reinders. 

98. Nuvo is seeking CCAA protection to obtain the breathing room to obtain alternative 

financing to complete the renovations of the Nuvo Building and service its existing debt 

obligations. Once renovations are completed, Nuvo' s liquidity sihrntion is expected to 

improve significantly in light of increased rental income. Further, any ultimate refinancing of 

all of Nuvo' s debt obligations is best placed to occur after renovations of the Nuvo Building 

are completed, and all remaining units are leased. If necessary to maximize value, Nuvo is 

also considering conducting a sale process within the CCAA Proceedings concurrent with its 

refinancing efforts. As is the case with a refinancing, a sale process would yield greater 

recoveries if it is commenced after the completion of renovations. 

99. Nuvo has finalized arrangements with a lender who is willing to provide Debtor-in­

Possession ("DIP") financing during the CCAA Proceedings, to assist in completing 

renovations, and servicing other post-filing obligations. 

100. Nuvo' s lenders would not be prejudiced by the maintenance of the status quo during 

the CCAA Proceedings. The April 2019 Valuation of the Nuvo Property reflects a value that 

exceeds Nuvo' s obligations to its lenders. Further, the cash flows to be filed reflect the 

payment of post-filing interest to Nuvo' s lenders. Nuvo needs the protection of the CCAA in 

order to prevent its lenders from taking enforcement steps that would jeopardize the value of 

the Nuvo Property and be prejudicial to Nuvo' s stakeholders. 
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VII. CASH FLOW FORECAST 

101. A 13-week cash flow projection (the "Cash Flow Statement") was prepared by Nuvo 

in consultation with Richter, the proposed court-approved Monitor in these proceedings (the 

"Monitor"), for the period from February 21, 2020 to the week ending May 22, 2020. During 

this time, Nuvo' s estimated principal uses of cash will consist of the payment of ongoing day­

to-day operational expenses and professional fees and disbursements in connection with 

these CCAA Proceedings. I understand from counsel to Nuvo that a copy of the Cash Flow 

Statement will be attached to the pre-filing report of the proposed Monitor which is to be filed 

with the Court. 

102. As of February 24, 2020, Nuvo will have an estimated -$17,855 of cash on hand. The 

Cash Flow Statement projects that, subject to obtaining the relief outlined herein, including 

approval of the DIP Financing ( defined below), Nuvo will have sufficient cash to fund its 

projected operating costs until the end of the stay period. 

(i) Cash Management System 

103. In the ordinary course of its business, Nuvo uses a centralized cash management 

system (the "Cash Management System") to, among other things, collect funds and pay 

expenses associated with its operations. The Cash Management System gives Nuvo the ability 

to efficiently and accurately b·ack and conb·ol corporate funds and ensure cash availability. 

104. Nuvo maintains two bank accounts: an account with the Toronto-Dominion Bank (the 

"TD Account") and an account with Meridian. All rent cheques received from the tenants of 

the Nuvo Building are being deposited into the TD Account, and disbursements are being 

made from this account. 

105. During the CCAA Proceedings, it is anticipated that the Monitor will have additional 

powers beyond those typically seen in CCAA proceedings, pertaining to certain 

disbursements to be made by the Applicant. Specifically, the Monitor will be required to 

approve the following outflows: 

(a) any single disbursement that exceeds $1,000; and 
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(b) any and all disbursements that exceed $5,000 in aggregate in the course of one 

(1) calendar day. 

106. Nuvo has consented to these additional provisions in order to promote h·ansparency 

and increase confidence in the CCAA process. During the CCAA Proceedings, the Monitor 

will attend at the Nuvo Building each week to review the proposed cash flow disbursements 

to be made the following week. Once the Monitor is satisfied that all is in order, a funding 

request will be submitted to the DIP lender (as discussed below), and funds will be released 

by Monday of the following week. It is anticipated that any advances under the DIP Facility 

(as defined and discussed below) will be deposited into the TD Account. 

VIII. PROPOSED INITIAL ORDER 

A. Engagement of Richter 

107. As described above, Richter was previously retained by Nuvo and has played a central 

role in advising and assisting Nuvo with liquidity management and operational resh·ucturing 

initiatives. 

108. In the proposed Initial Order, Nuvo is seeking the Court's confirmation of the 

retention of Richter as the proposed Monitor. 

B. Extension of Stay of Proceedings to Nuvo Network and Shawn and Bridget Saulnier 

109. Upon the completion of the renovations of the Nuvo Building, it is anticipated that the 

employees and lease obligations of Nuvo will be migrated to Nuvo Network, and that the 

business and affairs of the two entities will become highly integrated. 

110. As noted above, the shares of Nuvo Network were pledged as collateral security to a 

lender who provided financing and obtained security over certain of the property of the 

Mohawk Entities. 

111. The Mohawk Entities are also facing financial difficulties. I have and will continue to 

engage in ongoing discussions with the lenders of the Mohawk Entities to ensure stability in 

the Mohawk Entities' operations. 
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112. Nuvo is seeking to extend the stay of proceedings to Nuvo Network to avoid steps 

being taken against Nuvo Network by the lenders of the Mohawk Entities which could trigger 

an insolvency of Nuvo Network, and thereby cause a loss of value for the Nuvo enterprise. 

113. In addition, Nuvo is seeking to extend the stay of proceedings to myself and my wife 

Bridget in our personal capacities. As set out above, I have personally guaranteed Nuvo' s 

indebtedness to Meridian, Bridging and Celernus. Bridget has personally guaranteed Nuvo' s 

indebtedness to Celernus. 

114. Allowing enforcement on personal guarantees given by Bridget and I during the 

pendency of the CCAA Proceedings will jeopardize the primary purpose of the main stay of 

proceedings, which is to maximize recoveries for all creditors. Most of my and Bridget's net 

worth is tied up in the equity in the Nuvo Property and various projects related to the 

Mohawk Entities. It is the intention of Bridget and I to use the equity realized in the CCAA 

Proceedings to repay our creditors, and we require the benefit of a stay while an orderly 

restructuring process is conducted. 

115. I am the sole director of Nuvo and its' President and Chief Executive Officer. The 

extension of the stay of proceedings to me is necessary to permit me to focus on enabling 

Nuvo to continue operations in the ordinary course while it pursues refinancing and sale 

options in the context of the CCAA Proceedings, rather than investing time and resources in 

responding to potential enforcement actions taken against me by Nuvo' s lenders. The 

potential threat of an action against our personal homes while these proceedings are ongoing 

has caused significant concern and anxiety and I am concerned that I will not be able to focus 

on the Nuvo restructuring efforts if Bridget and I are forced to respond to those enforcement 

actions as well. As such, I am asking for a short time for breathing room on those potential 

enforcement actions. 

C. Reduced Restructuring Provisions in Proposed Initial Order 

116. I am advised by counsel that, in line with current practice since the amendments to 

the CCAA came into force on November 1, 2018, Nuvo is seeking a "skinny" form of Initial 

Order, which seeks only the relief reasonably necessary for the first 10 days until the hearing 

of the Comeback Motion (as defined below), and does not contain some of the more fulsome 

resh·ucturing language found in the Initial Order developed by the model order 
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subcommittee of the Commercial List Users' Committee of the Ontario Superior Court of 

Justice (the "Model Initial Order"). The proposed Initial Order also provides for a limited 

initial advance under the DIP Credit Agreement, secured by the DIP Charge. Similar to the 

Model Initial Order, the proposed Initial Order does provide the Monitor with broad powers 

to, among other things, monitor Nuvo' s receipts and disbursements and advise Nuvo in the 

preparation of cash flow statements. 

D. Administration Charge 

117. The Applicant seeks a Charge (defined below) on the Applicant's assets, property and 

undertakings (the "Property") in the maximum amount of $500,000 to secure the fees and 

disbursements incurred in connection with services rendered to the Applicants both before 

and after the commencement of the CCAA proceedings by Richter as the proposed Monitor, 

counsel to the Monitor, counsel to the Applicants (the" Administration Charge"). 

118. The Applicant worked with Richter to estimate the proposed quantum of the 

Administration Charge. Richter has reviewed the quantum of the Administration Charge and 

believes it is reasonable and appropriate in view of the complexities of the Applicant's CCAA 

Proceedings and the services to be provided by the beneficiaries of the Administration 

Charge. Further, in this case given the restricted financial position of the Applicant, the 

professional advisors do not have the benefit of retainers as would ordinarily be the case and 

as such the proposed Adminish·ation Charge reflects the quantum of such retainers and fees 

going forward to the return date of the 10 day hearing. 

(i) Beneficiaries of the Administration Charge 

119. The Applicant is represented by Stikeman Elliott LP. Richter is the Financial Advisor 

to the Applicant, and will continue on in the role as Monitor. The Monitor has retained 

Bennett Jones LLP as independent counsel. 

120. The Initial Order provides that the Adminish·ation Charge shall rank first on the 

Property of the Applicant. 

E. DIP Financing 

121. Accounting for the variance of cash flows and taking a conservative approach, the 

Applicant, in consultation with its advisors and the proposed Monitor has determined that 
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Nuvo will have insufficient liquidity to maintain an appropriate minimum level of cash 

throughout the proposed CCAA Proceedings and require interim debtor-in-possession 

financing ("DIP Financing") to complete consh·uction costs and provide suppliers, 

employees and other stakeholders with confidence that the business of the Applicant will 

continue to operate smoothly throughout these CCAA Proceedings. DIP Financing is critical 

to allow the Applicant the appropriate time to run a post-filing sales and investment 

solicitation process. 

(i) Process for Selecting DIP Financing 

122. The solicitation process for DIP financing is described in further detail in Richter's Pre­

Filing Report ,which I understand will be filed in connection with the within application. I 

understand that Richter issued non-disclosure agreements ("NDAs") to six parties who 

expressed an interest in providing DIP financing to the Applicant during the CCAA 

Proceedings, five of whom executed an NDA. Of these five parties, three submitted 

conditional term sheets to provide DIP financing to the Applicant during the CCAA 

Proceedings. 

123. Of the solicited parties, the most competitive proposal was from Maynbridge Capital 

Inc. ("Maynbridge"). 

(ii) Summary of DIP Financing 

124. The Applicant and its counsel, along with Richter, have negotiated and finalized an 

agreement with Maynbridge (the "DIP Credit Agreement") pursuant to which the Applicant 

will obtain access to a facility (the "DIP Facility") in the maximum amount of $7.18 million. 

A copy of the DIP Credit Agreement is attached hereto as Exhibit "W". 

125. The Applicant will seek approval from this Court of an initial advance of $700,000, 

under the DIP Credit Agreement (the "Initial Advance"), to be secured by a DIP Charge of 

$700,000. Of this amount, $500,000 will be advanced to Nuvo, and the remainder pertains to 

Maynbridge' s commitment fee under the DIP Credit Agreement and its professional fees. At 

the Comeback Motion, the Applicant will seek a more fulsome DIP Charge to secure the 

entirety of the DIP Facility. 

126. Some of the material terms of the DIP Credit Agreement are set out below: 
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(a) Borrower: Nuvo; 

(b) Guarantor: Nuvo Network; 

(c) Facility Amount: a non-revolving credit facility up to a maximum amount of 

$7.18 million, including the Commitment Fee (the 1'Maximum Amount1'); 

(d) Commitment Fee: Borrower to pay the DIP Lender a commitment fee of 

$210,000, of which $30,0000 is to be paid as a good faith deposit. The deposit 

was paid on February 17, 2020; 

(e) Availability: following the Initial Advance, the Borrower may request 

advances under the DIP Facility in the minimum amount of $250,000 and in 

multiples of $100,000 in excess thereof, provided there has been no Event of 

Default thereunder; 

(f) Use of Proceeds: Advances under the DIP Facility may only be used by the 

Borrower to pay expenditures provided for in the Cash Flow budget, fees and 

expenses associated with the DIP Facility, and such other expenditures as the 

DIP Lender has consented to in writing; 

(g) Maturity: the earliest of (i) October 25, 2020, (ii) March 6, 2020 (the expiry of 

the initial 10-day stay) if the expanded DIP Charge is not issued by such date, 

(iii) the date the stay of proceedings in the CCAA Proceedings expires or is 

lifted without the DIP Lenders' consent, (iv) the date on which a receiver is 

appointed, an assignment in bankruptcy or a proposal is filed in respect of the 

Borrower, or (v) the date that written notice is provided the DIP Lender (the 
11 Maturity Date"). The Maturity Date may be extended by the DIP Lender for 

three months at the written request of the Borrower, if certain conditions are 

met; 

(h) Interest Rate: 9.5% per annum on any amounts drawn, excluding any 

capitalized commitment fees; 
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(i) Standby Fee: 2.0% per annum on the difference between the Maximum 

Amount and the total aggregate amount outstanding under the DIP Facility; 

0) Break Fee: the Borrower to pay the Lender a break fee of 3 % of the Maximum 

Amount in the event that the Borrower obtains court approval for financing in 

lieu of the DIP Facility; and 

(k) Charge: amounts owing under the DIP Facility are proposed to have a second­

ranking Court-ordered charge on the Property of the Applicant, behind the 

Administration Charge (the "DIP Charge"). 

127. The DIP Facility is expected to provide sufficient liquidity to allow the Applicant to 

complete consfruction, and meet post-filing obligations including interest on secured loan 

obligations. Accordingly, the Applicant seeks an order authorizing and empowering it to 

obtain and borrow under the DIP Facility in order to finance its operations during the CCAA 

Proceedings. 

F. D&O Charge 

128. To ensure the ongoing stability of the Applicant's business during the CCAA 

Proceedings, the Applicants requires the continued participation of its respective director, 

officers, managers and employees. The Applicant does not maintain directors' and officers 

insurance. 

129. The Applicant is seeking what I am advised are typical provisions staying all 

proceedings against the director and officers and granting an indemnity with respect to all 

post-filing claims that may arise against the director and officers in their capacity as the 

Applicant's director and officers. 

130. I am advised by counsel to the Applicant that in certain circumstances directors can 

be held liable for certain obligations of a corporation owing to employees and government 

entities. 

131. Due to the potentially significant personal exposure arising going forward, I (as the 

sole director of the Applicant) and the officers of the Applicant cannot continue our service 

with the Applicant unless the Initial Order grants a charge on the Property in the amount of 
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$50,000 (the "D&O Charge"). The D&O Charge is proposed to rank third in priority on the 

Property. 

132. The D&O Charge will allow the Applicant to continue to benefit from the efforts and 

knowledge of their director and officers. The Applicant and the proposed Monitor believe the 

D&O Charge is reasonable in the circumstances. 

G. Ranking of the Court Ordered Charges 

133. The proposed ranking of the court ordered charges is as follows: 

(a) Administration Charge; 

(b) DIP Charge; and 

(c) D&O Charge. 

IX. COMEBACK MOTION 

134. The Applicant intends to return to Court on notice to the service list for a motion (the 

"Comeback Motion") seeking, among other things: 

(a) expansion of the Initial Order to include the more fulsome resh·ucturing 

provisions found in the Model Order; 

(b) approval of the DIP Credit Agreement and expanded DIP Charge; 

(c) approval of critical supplier payments to Maple Reinders and Barrie Glass, 

who have registered consh·uction liens on the Nuvo Property. 

X. CRITICAL SUPPLIERS 

135. The Applicant intends to use the DIP Facility in part to ensure the ongoing 

involvement of Maple Reinders and Barrie Glass in completing renovations of the Nuvo 

Building. These payments or other arrangements such as charges on the Nuvo Property are 

necessary to ensure these consh·uction lien claimants' return to the Nuvo Property, so that 

renovations can resume. Prior to the Comeback Motion, the Applicant and the Monitor will 

consult with the lien claimants to determine necessary arrangements to facilitate the 

resumption of renovations on the site, and will seek necessary relief at the Comeback Motion. 
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136. The Moni.to1· will assist in overseeing these payments in exchange for fue construction 

lien claimants returning to the site to complete the renovations of the Nuvo Bunlding. 

XI. MONITOR 

137. Richter has consented to ad as the Monitor of the Applicant, subject to Court approval. 

138. Richter is a trustee within the meaning of section 2 of the Bankruptcy and lnsolvenetJ Act 

as amended and is not subject to any of the restrictions on who may be appointed as Monitor 

set out in section 11.7(2) of the CCAA. I am advised by my legal counsel that Richrter has 

extensive experience in mattel!'s of this nature, including in cross-border restructuring 

proceedings, and is therefore well-suited to this mandate 

139. I am advised by Paul van Eyk of Richter that the proposed Monitor is supportive of 

the relief being sought in favour of the Applicant. Mr. van Eyk has also advised me that the 

proposed Monitor will be filing a pre-filing Monitor's report in respect of that relief. 

SWORN BEFORE ME at the City of 
Toronto, On · February 24, 2020. 

~ .. 

Commissioner for Taking Affidavits 

~~ 
~AWN ~LNIER 
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DIP CREDIT FACILITY AGREEMENT 

THIS AGREEMENT made as March 3, 2020 

BETWEEN: 

WHEREAS: 

MERIDIAN CREDIT UNION LIMITED 
(the "DIP Lender") 

-and-

2607380 ONTARIO INC. 
(the "Borrower") 

-and-

NUVO NETWORK INC. 
(the "Guarantor"). 

A. The Borrower has requested the DIP Lender to provide it with financing to fund certain 
of the Borrower's cash requirements during the pendency of its proceedings (the ''CCAA 
Proceedings") under the Companies' Creditors Arrangement Act (Canada) (the 
·'CCAA") before the Ontario Superior Court of Justice (Commercial List) (the "Court") 
in accordance with the terms and conditions set out herein; 

B. The DIP Lender has agreed to provide interim CCAA financing in order to fund certain 
obligations of the Borrower in accordance with the terms and conditions set out herein. 

NOW THEREFORE, in consideration of the foregoing and the mutual agreements contained 
herein (and for other good and valuable consideration the receipt and sufficiency of which are 
hereby acknowledged), the Borrower, the DIP Lender and the Guarantor (the "Parties" and each 
a ''Party") agree as follows: 

I. DEFINED TERMS: 

2. DIP FACILITY AND 
MAXIMUM 
AMOUNT: 

Capitalized terms not defined in the body of this Agreement 
have the meaning ascribed to them in Section 37 below. 

The DIP Lender will provide to the Borrower a secured super­
priority debtor-in-possession non-revolving credit facility (the 
"DIP Facility") of up to $7,180,000, inclusive of an amount 
equal to the Commitment Fee (the "Maximum DIP Credit 
Amount"). 
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CLOSING DATE OF 
INITIAL ADV AN CE 
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The DIP Lender shall reserve from the DIP Facility $400,000 
(the "Reserve Amounts") to fund the DIP Lender's interest, 
legal fees and disbursements during the Stay Period; 

The Borrower will make an initial draw under the DIP Facility 
(the "Initial Advance") on the day following the date on 
which the conditions precedent in Section 5 below applicable 
to the Initial Advance have been satisfied or waived (the 
"Closing Date"), provided that if the conditions precedent in 
Section 5 below applicable to the Initial Advance have not 
been satisfied or waived by March 13, 2020 or such later dated 
as the DIP Lender may in its sole discretion agree to in 
writing, the DIP Facility will be terminated and the DIP 
Lender will be under no obligation to make any DIP Advance. 

The aggregate principal amount owing under the DIP Facility, 
together with all accrued and unpaid interest, fees and 
prepayment obligations, if applicable, and all fees, expenses 
and other amounts incurred by or owing to the DIP Lender 
under or in connection with the DIP Facility and the Loan 
Documents (the ''DIP Obligations") will be due and payable 
on the earliest of (such earliest date, the "Maturity Date"): 

(a) November 6, 2020; 

(b) if the DIP Order has not been issued on or before 
March 6, 2020; 

( c) the date that the stay period expires under the Initial 
Order without extension; 

( d) the date on which the stay under the Initial Order is 
lifted, in whole or in part, without the prior written 
consent of the DIP Lender; 

(e) the date on which (i) an assignment in bankruptcy is 
made by the Borrower under the Bankruptcy and 
Insolvency Act (Canada) (the "BIA"), (ii) a bankruptcy 
order is issued in respect of the Borrower pursuant to 
the BIA, (iii) a proposal or notice of intention to make 
a proposal under the BIA is filed by or on behalf of the 
Borrower, (iv) a receiver or receiver and manager is 
appointed by any court of competent jurisdiction in 
respect of the Borrower or any of its assets or 
undertaking, in each case without the prior written 
consent of the DIP Lender; and 

(f) the date on which the DIP Lender demands repayment 
of the DIP Facility after the occurrence and 
continuance of an Event of Default. 
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The commitment in respect of the DIP Facility will expire on 
the Maturity Date and all DIP Obligations must be repaid in 
full no later than the Maturity Date, without the DIP Lender 
being required to make demand (or, in the case of clause (e) 
above, further demand) upon the Borrower or to give notice 
that the DIP Facility has expired and/or that the DIP 
Obligations are due and payable. 

All payments received by the DIP Lender will be applied first 
to any fees and expenses due hereunder, then to prepayment 
obligations, if applicable, then to accrued and unpaid interest 
and then after all such amounts are paid in full, to principal. 

The Borrower may request advances under the DIP Facility 
( each, a "DIP Advance") by delivery to the DIP Lender of a 
drawdown request in the form attached as Schedule "B" 
hereto (the "Drawdown Request") no more frequently than 
once per two-week period and not less than three (3) Business 
Days prior to the requested advance date, provided that a 
Drawdown Request need only be delivered one (I) Business 
Day prior to the Initial Advance. 

Each DIP Advance must be in a minimum amount of 
$250,000 and in multiples of$ I 00,000 in excess thereof, 
provided that the Initial Advance must be for an amount not 
less than the Commitment Fee, the Meridian Interim Advance, 
the Property Tax Arrears, the DIP Lender's costs and expenses 
plus any further amount the Borrower chooses to borrow, if 
any, as set out in the Cash Flow Budget. 

Availability under the DIP Facility is limited to the Maximum 
DIP Credit Amount and is subject to the other conditions 
described herein including, but not limited to, the Reserve 
Amounts set out in Section 2. Any Drawdown Request that is 
not materially consistent with the Cash Flow Budget must be 
acceptable to and approved in writing by the DIP Lender. 

The aggregate borrowings under the DIP Facility during any 
week must not exceed the forecasted borrowing requirements 
set fotth in the Cash Flow Budget, unless acceptable to and 
approved in writing by the DIP Lender. 

The following conditions precedent must be satisfied, or 
waived by the DIP Lender in its sole discretion, prior to each 
DIP Advance hereunder: 

(a) this Agreement, the other Loan Documents required by 
the DIP Lender pursuant to Section 15 to such date and 
all other documentation relating to the DIP Facility 
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have been executed and delivered and remain in full 
force and effect; 

(b) the application for the DIP Order has been brought on 
notice to such parties as are acceptable to the DIP 
Lender in its sole discretion, and has been heard by the 
Court no later than March 6, 2020; 

( c) the application for the Second Order has been brought 
on notice to such parties as are acceptable to the DIP 
Lender in its sole discretion, and has been heard by the 
Court no later than March 6, 2020; 

( d) the Court has issued the DIP Order, in form and 
substance satisfactory to the DIP Lender in its sole 
discretion; 

(e) the Court has issued the Second Order, in form and 
substance satisfactory to the DIP Lender in its sole 
discretion; 

(f) no appeal, notice of appeal or application for leave to 
appeal in respect of the Initial Order or the DIP Order 
has been made or threatened; 

(g) no motion to amend, vary, vacate or stay the Initial 
Order or the DIP Order has been made or threatened; 

(h) the Borrower has paid or will pay from the proceeds of 
the Initial Advance all fees and other amounts payable 
to the DIP Lender hereunder, including, without 
limitation, the Commitment Fee; 

(i) there are no encumbrances on any Collateral ranking in 
priority to or pari passu with the DIP Security other 
than as permitted by the terms hereof; 

U) [Intentionally Deleted]; 

(k) the DIP Lender has been named as an additional 
insured and first loss payee on the Borrower's property 
and casualty insurance policies, including insurance 
with respect to any real property Collateral (which 
must include a standard mortgage clause), and such 
insurance remains in full force and effect; 

(I) the DIP Lender has received a certified rent roll 
summarizing all leases of premises within the real 
property owned by the Borrower, the Guarantor or 
either of them; 

(m) the DIP Advance (together with all previous DIP 
Advances) must be no greater than the amount shown 
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on the Cash Flow Budget and in the aggregate must 
not exceed the Maximum DIP Credit Amount; 

(n) the delivery to the DIP Lender of a Drawdown 
Request, duly executed by an officer on behalf of the 
Borrower and approved by the Monitor; 

( o) no Material Adverse Effect has occurred since the date 
of the Initial Order; 

(p) there is no Default or Event of Default which has 
occurred and is continuing, nor will any Default or 
Event of Default occur as a result of the DIP Advance; 

( q) there are no pending appeals, injunctions or other legal 
impediments relating to the DIP Facility, or pending 
litigation seeking to restrain or prohibit the DIP 
Advance or DIP Facility; 

(r) the Cash Flow Budget is satisfactory to the DIP Lender 
in its sole discretion (it being acknowledged that the 
Cash Flow Budget attached hereto as Schedule "A" is 
satisfactory to the DIP Lender); and 

(s) each of the representations and warranties made by the 
Borrower and/or the Guarantor, as applicable, in this 
Agreement, the Guarantee and each other Loan 
Document is true and correct in all material respects as 
of the date made or deemed made and as of the date of 
the DIP Advance; 

(t) prior to any DIP Advance to fund Construction costs 
the DIP Lender shall be satisfied with the bi-weekly 
status reports provided by Maple Reindeers and the 
Monitor to the DIP Lender and the Borrower, all 
progress reports and certificates delivered by Maple 
Reinders and that there are no cost overruns which 
have not been approved by the DIP Lender in writing 
in respect of the costs for the Construction as set out in 
the Cash Flow Budget; and 

(u) the DIP Lender shall be satisfied that there is 
sufficient availability under the DIP Facility to fund 
costs to complete the Construction. 

6. USE OF PROCEEDS: DIP Advances may only be used by the Borrower to pay: 

(a) expenditures provided for in the Cash Flow Budget; 

(b) fees and expenses associated with the DIP Facility; 
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(c) repayment of the $220,000 advanced by Meridian 
Credit Union Limited under the Initial Order (the 
·'Meridian Interim Advance"); 

( d) payment of the outstanding property tax arrears on real 
property owned by the (the "Property Tax Arrears"); 
and 

( e) such other expenditures as the DIP Lender has 
consented to in writing, acting reasonably. 

The proceeds of each DIP Advance will be paid into a bank 
account of the Monitor, designated by the Borrower in writing 
to the DIP Lender prior to the DIP Advance with the prior 
written approval of the Monitor. 

To secure the payment and performance by the Borrower of 
all of its obligations under this Agreement, the other Loan 
Documents and all ancillary documents related thereto 
including, without limitation, all of the DIP Obligations, the 
Borrower and the Guarantor shall: 

(a) obtain for the DIP Lender a Court-ordered charge and 
security (the "DIP Charge"), and 

(b) grant to the DIP Lender such security interests, 
assignments, mortgages and charges as may be 
required by it pursuant to Loan Documents required in 
accordance with Section 15 (collectively, with the DIP 
Charge, the ·'DIP Security"), 
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in each case on all of the existing and after-acquired real and 
personal, movable and immovable, tangible and intangible, 
corporeal and incorporeal, property, assets and undertaking of 
the Borrower, including, without limitation, all cash, cash 
equivalents, bank accounts, accounts, rents, other receivables, 
chattel paper, contract rights, inventory, instruments, 
documents, securities (whether or not marketable), equipment, 
fixtures, real property interests, franchise rights, patents, trade 
names, trademarks, copyrights, intellectual property, 
intangibles, capital stock, supporting obligations, letter of 
credit rights, commercial tort claims, causes of action and all 
substitutions, accessions and proceeds of the foregoing, of 
whatever nature and wherever located, including insurance or 
other proceeds thereof (collectively, the "Collateral"). 

The DIP Security will rank in priority to all other creditors, 
interest holders, lien holders and claimants of any kind 
whatsoever (including, without limitation, the Court-ordered 
charges created by the Initial Order), other than a Court­
ordered administration charge provided for by the Initial Order 
to secure payment of the professional fees of the Monitor, the 
Monitor's counsel and the Borrower's counsel, in a principal 
amount not to exceed $300,000 (the "Administration 
Charge"). 

All Collateral will be free and clear of liens, encumbrances 
and claims other than the DIP Security, except for (a) the 
Court-ordered charges created by the Initial Order, (b) any 
existing mortgage, hypothec, lien, security interest, pledge, 
charge, prior claim or encumbrance of any kind in respect of 
any Collateral as set forth in Schedule "C", and (c) any other 
liens or encumbrances which are acceptable to, and consented 
to in writing by, the DIP Lender, acting reasonably 
(collectively, the "Permitted Encumbrances"). The 
Permitted Encumbrances will be subordinate to the DIP 
Security except for the Administration Charge or as otherwise 
expressly agreed in writing by the DIP Lender in its 
discretion. 

The outstanding principal amount of all DIP Advances will 
bear interest at the rate of 9.25% per annum, calculated daily 
and payable monthly in arrears on the last day of each 
calendar month ( or the next Business Day of the last day of 
the month is not a Business Day). 

Interest on each DIP Advance will accrue on the basis of a 
year of 365 days or 366 days, as applicable, and will be 
calculated, payable and compounded monthly on the last day 
of each month. For the purposes of the Interest Act (Canada), 
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the annual rates of interest or fees to which the rates calculated 
in accordance with this DIP Facility are equivalent to the rates 
so calculated multiplied by the actual number of days in the 
calendar year in which such calculation is made and divided 
by 365 or 366, as applicable. 

If any provision of this Agreement or any ancillary document 
in connection with this Agreement would obligate the 
Borrower to make any payment of interest or other amount 
payable to the DIP Lender in an amount or calculated at a rate 
which would be prohibited by law or would result in a receipt 
by the DIP Lender of interest at a criminal rate (as such terms 
are construed under the Criminal Code (Canada)) then, 
notwithstanding such provision, such amount or rate will be 
deemed to have been adjusted with retroactive effect to the 
maximum amount or rate of interest, as the case may be, as 
would not be so prohibited by law or so result in a receipt by 
the DIP Lender of interest at a criminal rate and any such 
amounts actually paid by the Borrower in excess of the 
adjusted amount will be forthwith refunded to the Borrower. 

Upon the occurrence of an Event of Default that occurs and is 
continuing, all amounts owing under or in respect of the DIP 
Facility will bear interest at the applicable interest rate plus 
two percent (2.0%) per annum. 

The Borrower will pay to the DIP Lender a commitment fee in 
an amount equal to $107,000.00 (the "Commitment Fee"). 
The Commitment Fee is fully earned and is non-refundable, 
and will be paid on the Closing Date from the Initial Advance. 

The Borrower will pay the DIP Lender a monthly availability 
fee in the amount of $2,000.00 per month for each month (or 
part thereof) while this Agreement remains in effect and for as 
long after that as any of the liabilities or obligations under this 
Agreement are outstanding, which fee will be fully earned as 
of and payable in advance on the date of this Agreement and 
on the first day of each month after that. 

[Intentionally deleted] 

The Borrower will be entitled to prepay the outstanding 
principal amount of the DIP Facility, in whole or in pait, 
together with the following amounts: 

(a) accrued interest and fees relating to such prepayment 
to the date of the prepayment; 
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(b) an amount equal to 1.5% of the Maximum DIP Credit 
Amount; and 

(c) all of the DIP Lender's legal and other expenses as 
described in Section 21 below. 

Amounts prepaid may not be re-advanced. 

Subject to the Administration Charge, the Borrower is 
required to pay all proceeds arising from: 

(a) any disposition of assets or other transaction involving 
the Collateral, including, without limitation, any 
refinancing or sale and lease back agreement, but 
excluding any disposition of personal property assets 
that are obsolete or otherwise of no material value or 
that are surplus to the business requirements of the 
Borrower; and 

(b) net insurance proceeds in respect of any of the 
Collateral, 

as repayment of the DIP Obligations and any such repayment 
will reduce the Maximum DIP Credit Amount. 

The Borrower will immediately make any payments required 
to eliminate any amount by which the principal amount 
outstanding at any time under the DIP Facility exceeds the 
Maximum DIP Credit Amount. 

Amounts repaid may not be re-advanced. 

The Borrower and the Guarantor will execute and deliver, or 
cause to be executed and delivered, the Borrower Mortgage, 
the Guarantee, the Guarantee Security and an officer's 
certificate from the Guarantor in respect of its articles, by-laws 
and signing authorities (collectively, the '·Loan Documents"). 

All Loan Documents and other documentation relating to the 
DIP Facility must be in form and substance satisfactory to the 
DIP Lender in its discretion. 

The Borrower represents and warrants (subject to obtaining 
the DIP Order where applicable) to the DIP Lender, upon 
which the DIP Lender relies in entering into this Agreement, 
that: 

(a) the Borrower is a corporation duly incorporated and 
validly existing under the laws of its jurisdiction of 
incorporation and is duly qualified, licensed or 
registered to carry on business under the laws 
applicable to it in all jurisdictions in which the nature 
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of its assets or business makes such qualification 
necessary; 

(b) the Borrower has all requisite corporate power and 
authority to (i) own and operate its properties and 
assets and to develop, own and operate its business and 
(ii) to enter into and perform its obligations under this 
Agreement and the other Loan Documents to which it 
is a party; 

( c) the execution and delivery by the Borrower of this 
Agreement and the other Loan Documents to which it 
is a party and the performance by the Borrower of its 
respective obligations hereunder and thereunder have 
been duly authorized by all necessary corporate action 
and no authorization under any applicable law, and no 
registration, qualification, designation, declaration or 
filing with any Governmental Authority, is or was 
necessary therefor, other than filings which may be 
made to register or otherwise record the DIP Security; 

(d) this Agreement and each of the other Loan Documents 
to which it is a party has been duly executed and 
delivered by the Borrower and constitutes a legal, valid 
and binding obligation of the Borrower, enforceable 
against it in accordance with its terms, subject only to 
any limitation under applicable laws relating to (i) 
bankruptcy, insolvency, reorganization, moratorium or 
creditors' rights generally and (ii) the discretion that a 
court may exercise in the granting of equitable 
remedies; 

(e) the Borrower is not a non-resident of Canada within 
the meaning of the Income Tax Act (Canada); 

(f) the Collateral (i) is legally and beneficially owned by 
or leased or licensed to the Borrower and is only 
located at the locations disclosed in writing to the DIP 
Lender, (ii) has not been sold, leased or otherwise 
disposed of, and (iii) is not subject to any rights of any 
person or entity other than Permitted Encumbrances; 

(g) the execution and delivery by the Borrower of this 
Agreement and the other Loan Documents to which it 
is a party and the performance by the Borrower of its 
obligations hereunder and thereunder and compliance 
with the terms, conditions and provisions hereof and 
thereof, will not conflict with or result in a breach of 
(i) its constating documents or by-laws; (ii) the 
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material contracts to which it is party or (iii) any 
applicable law; 

(h) all statements (whether financial or otherwise), 
information, reports, budgets, forecasts and projections 
made available by the Borrower or anyone on its 
behalf to the DIP Lender are true, complete and 
accurate in all material respects and do not omit any 
information necessary to make them true, complete 
and accurate in all material respects; 

(i) the business operations of the Borrower have been and 
will continue to be conducted in compliance with all 
laws of each jurisdiction in which business has been or 
is being carried on; 

(j) the Borrower has obtained all licenses and permits 
required for the operation of its business and the 
Construction, which licenses and permits remain in full 
force and effect. No proceedings have been 
commenced or, to the knowledge of the Borrower, 
threatened to revoke or amend any of such licenses or 
permits; 

(k) the Borrower is not aware of any person with a secured 
claim against the Borrower or the Collateral except for 
the Permitted Encumbrances and the Borrower is not 
aware of any unpaid deductions at source or other 
amounts owing to the relevant tax authorities that have 
not been remitted or paid when due; 

(l) all representations and warranties made by the 
Borrower in this Agreement and each of the other 
Loan Documents to which it is a party are true and 
correct in all material respects as of the date such 
representations and warranties are made or deemed to 
be made; 

(m) the Borrower has filed or caused to be filed all tax 
returns and reports which are required to have been 
filed and has paid or caused to be paid all taxes 
required to have been paid by it, except taxes that are 
being contested in good faith by appropriate 
proceedings and for which adequate cash reserves are 
being maintained; 

(n) other than the CCAA Proceedings, there are no 
material actions, suits or proceedings (including any 
tax-related matter and excluding any environmental­
related matters which are dealt with in paragraph (n) 
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below) by or before any arbitrator or Governmental 
Authority or by any other person pending against or, to 
the knowledge of the Borrower, threatened against or 
affecting the Borrower; 

( o) (i) the Borrower is and has been in material 
compliance with all applicable environmental laws, 
including obtaining, maintaining and complying with 
all permits required by any applicable environmental 
law, (ii) the Borrower is not party to, and no real 
property currently or previously owned, leased or 
otherwise occupied by or for the Borrower is subject to 
or the subject of, any contractual obligation or any 
pending or, to the knowledge of the Borrower, 
threatened order, action, investigation, suit, 
proceeding, audit, claim, demand, dispute or notice of 
violation or of potential liability or similar notice under 
or pursuant to any environmental law which could 
reasonably be expected to result in a remedial 
obligation having a Material Adverse Effect, (iii) no 
encumbrance in favour of any Governmental Authority 
securing, in whole or in part, environmental liabilities 
has attached to any property of the Borrower and no 
facts, circumstances or conditions exist that could 
reasonably be expected to result in any such 
encumbrance attaching to any such property, (iv) the 
Borrower has not caused or suffered to occur a release 
of any hazardous substances or conditions creating any 
potential for such a release at, to or from any real 
property other than in compliance with environmental 
laws and except when failure to do so could not 
reasonably be expected to have a Material Adverse 
Effect, (v) the Borrower has not engaged in operations 
that, and no facts, circumstances or conditions exist 
that, in the aggregate, would have a reasonable 
likelihood of resulting in material environmental 
liabilities, and (vi) the Borrower has made available to 
the DIP Lender copies of all existing environmental 
reports, reviews and audits and all documents 
pertaining to actual or potential environmental 
liabilities, in each case to the extent such reports, 
reviews, audits and documents are in its possession, 
custody or control; 

(p) the Borrower maintains insurance policies and 
coverage which (i) is sufficient for compliance with 
law and all material agreements to which the Borrower 
is a party and (ii) provide adequate insurance coverage 
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in at least such amounts and against at least such risks 
as are usually insured against in the same general area 
by persons engaged in the same or similar business to 
the assets and operations of the Borrower; and 

(q) all factual information provided by or on behalf of the 
Borrower to the DIP Lender for the purposes of or in 
connection with this Agreement, the other Loan 
Documents or any transaction contemplated herein is 
true and accurate in all material respects on the date as 
of which such information is dated or certified and 
remains true as of the date provided and is not 
incomplete by omitting to state any fact necessary to 
make such information (taken as a whole) not 
materially misleading at such time in light of the 
circumstances under which such information was 
provided. 

The Borrower covenants and agrees, from the date of 
execution of this Agreement and while any DIP Obligations 
remain outstanding, to: 

(a) submit to the Court the proposed form of the DIP 
Order and the Second Order and, to the extent they 
may affect the DIP Lender, the DIP Obligations, the 
DIP Security, the Collateral or any SISP, any other 
Court orders which are being sought by the Borrower 
in a form confirmed in advance to be satisfactory to the 
DIP Lender in its sole discretion subject to any 
amendments that are required by the Court that are 
acceptable to the DIP Lender, in its sole discretion; 

(b) subject to the terms of the Initial Order and the DIP 
Order, comply with all laws, rules, regulations and 
orders applicable to it or its property, including, 
without limitation, environmental laws and regulations 
and including payment on a timely basis of all 
municipal taxes, utility charges or other amounts in 
relation to the Collateral where the non-payment of 
same could give rise to a lien, charge or other 
encumbrance ranking prior to or pari passu with the 
DIP Security and immediately notify the DIP Lender 
of any action, claim, lawsuit, demand, investigation or 
proceeding pending, or to the knowledge of the 
Borrower, threatened, against the Borrower, before any 
court, Governmental Authority, regulatory authority, 
arbitrator or tribunal; 
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(c) maintain in good standing at all times all insurance 
coverage as is customarily carried by companies which 
are engaged in the same or similar business to the 
business of the Borrower or as otherwise may be 
required by the DIP Lender, including, without 
limitation, builder's risk, wrap up liability or other 
insurance as appropriate during the period of 
Construction; 

(d) consult in advance with the DIP Lender in connection 
with any plan of compromise or arrangement and any 
such plan must be satisfactory to and subject to the 
approval of the DIP Lender, acting reasonably; 

(e) consult in advance with the DIP Lender in connection 
with any sale of any Collateral and any such sale will 
be subject to the approval of the DIP Lender, acting 
reasonably; 

(f) except where a stay of proceedings applies and subject 
to the terms of the Initial Order and the DIP Order, pay 
when due all statutory liens, trust and other Crown 
claims including employee source deductions, HST 
and workplace safety and insurance premiums but only 
with respect to those priority payments, if any, which 
rank ahead of the DIP Security or with respect to the 
Borrower's post-CCAA filing obligations in all cases 
in accordance with the Cash Flow Budget; 

(g) comply with the provisions of the court orders made in 
connection with the CCAA Proceedings; 

(h) pay when due, all principal, prepayment obligations, 
interest, fees and other amounts payable by the 
Borrower under this Agreement and under any other 
Loan Document; 

(i) preserve, renew and keep in full force its respective 
corporate existences and its respective material 
licenses, permits and approvals required in respect of 
its business, properties, assets or any activities or 
operations carried out therein; 

U) conduct all activities in accordance with the Cash Flow 
Budget, as reviewed by the Monitor from time to time, 
and the credit limits established under the DIP Facility 
as set out hereunder; 

(k) forthwith notify the DIP Lender and the Monitor of the 
occurrence of any Default, Event of Default or 
Material Adverse Effect; 
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(I) fo11hwith notify the DIP Lender and the Monitor of the 
commencement of any action, suit, investigation, 
litigation or proceeding before any couti or 
Governmental Authority; 

(m) provide to the DIP Lender at least two (2) Business 
Days in advance of the earlier of service or filing, 
copies or drafts of all petitions, pleadings, motions, 
affidavits, repo1is, applications, judicial information, 
financial information and other documents to be filed 
by or on behalf of the Borrower with the Court which 
may affect the DIP Lender, the DIP Obligations, the 
DIP Security, the Collateral or any SISP, provided if it 
is not practicable to provide such documents at least 
two (2) Business Days prior to the earlier of service or 
filing then as promptly as possible after such 
documents are available prior to their service or filing; 

(n) permit the DIP Lender, its representatives and agents, 
to have access, at any reasonable time and upon prior 
written notice, to the books, records, property and 
premises of the Borrower and cause management 
thereof to fully co-operate with any directors, officers, 
employees, agents, advisors and representatives of the 
DIP Lender; 

(o) provide prompt notice to (including copies thereof) the 
DIP Lender of: 

(i) any update or modifications to any SISP or 
other such document relating to the marketing 
and solicitation of offers for a sale or 
investment transaction with the Borrower; 

(ii) any information memorandum, form of letter of 
intent, form of bid offer, form of agreement of 
purchase and sale or other similar document 
used by the Borrower or the Monitor; 

(iii) any qualifying bid, letter of intent, qualifying 
bidder, purchaser, sale or agreement of 
purchase and sale; and 

(iv) any information circular, plan of compromise 
or arrangement, proposal to creditors, or other 
document pertaining to a proposed compromise 
or arrangement of any of the material 
obligations of the Borrower; 

(p) obtain the prior written approval of the DIP Lender, 
acting reasonably, prior to (i) seeking approval of any 
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process order relating to a SISP or accepting any 
binding offer, or entering into any agreement of 
purchase and sale, for any of the Collateral (and the 
Borrower agrees that it will be reasonable for the DIP 
Lender to refuse its approval for any such offer or 
agreement if it does not provide for the repayment of 
the entire amount of the DIP Obligations in cash at 
closing and on or prior to the Maturity Date); and (ii) 
seeking approval of any meeting order or preparing, 
filing or implementing any plan of compromise or 
arrangement, proposal to creditors, or other form of 
compromise or arrangement of any of the material 
obligations of the Borrower (and the Borrower agrees 
that they will be reasonable for the DIP Lender to 
refuse its approval for any such plan, proposal or other 
form of compromise or arrangement if it does not 
provide for the repayment of the entire amount of the 
DIP Obligations in cash upon implementation and on 
or prior to the Maturity Date); 

(q) pay Maple Reinders Constructors Ltd., Barrie Glass & 
Mirror Ltd. and other critical suppliers as determined 
by the Monitor the amounts set out in the Cash Flow 
Budget in an aggregate amount not exceeding 
$2,375,000 (the "Critical Supplier Payments") to pay 
critical supplier amounts outstanding as at the date of 
the Initial Order or deposits therefor including, but not 
limited, amounts required to vacate the construction 
lien registered by Maple Reinders Constructors Ltd. 
for$1,867,943.00 as Instrument No. HRl667791 and a 
construction lien registered by Barrie Glass & Mirror 
Ltd. for $89,543.93 as Instrument No. HR 1672639 and 
to dismiss any all related claims in respect of such 
construction liens; 

(r) cause the Construction to be carried out and completed 
in a good and workmanlike manner and no later than 
September 30, 2020, in accordance with prudent 
industry practice and all applicable laws, including, 
without limitation, all requirements (including the 
retention of holdbacks) of the Construction Act 
(Ontario); 

(s) seek prior written approval from the DIP Lender prior 
to making any changes to the scope of the 
Construction Contract or incurring any costs overruns 
in respect Construction Contract; 

(t) if required by the DIP Lender and in the event of cost 
overruns which has not been approved by the DIP 
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Lender in writing in respect of the actual costs of the 
Construction compared to the budget for the 
Construction as set out in the Cash Flow Model , the 
Borrower will consent to the appointment of an 
independent quantity surveyor retained by the DIP 
Lender and the Borrower shall fully cooperate with 
such independent quantity surveyor and pay all fees, 
costs and expenses of such independent quantity 
surveyor; 

(u) nothing in this Agreement, including the SISP, shall 
prevent the Borrower from seeking refinancing of the 
obligations outstanding to the DIP Lender (including 
the pre-existing obligations outstanding to Meridian 
Credit Union Limited) up to the date that a definitive 
agreement of purchase and sale is executed with any 
other party pursuant to the SISP; and 

(v) the Borrower will commence the SISP during the Stay 
Period and agrees to diligently and in good faith take 
such steps as are reasonably necessary to implement 
and advance the SISP including, but not limited to, the 
following: 

(i) On or before April 30, 2020, or such later date 
as agreeable to the Monitor and DIP Lender, hire a 
sales agent (the ·'Advisor") and work with the 
Advisor to establish the steps for the SISP, 
including if desirable, an electronic data room and to 
complete drafts of the confidential information 
memorandum ("CIM"), the confidentiality 
agreement, the prospective buyers I ist and the teaser 
letter and provide same to the DIP Lender for its 
approval; 

(ii) On or before May 8, 2020, or such later date as 
agreeable to the Monitor and DIP Lender, the 
Borrower shall obtain an order from the Court in 
form and substance satisfactory to the Monitor and 
the DIP Lender, acting reasonably, setting out the 
specific steps of the S ISP and the timing thereof; 

(iii) On or before October 15, 2020, provide a 
firm agreement of purchase and sale with a closing 
date on or before November 6, 2020; and 

(iv) On or before November 6, 2020, closing of the 
the agreement of purchase and sale. 
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The Borrower will deliver to the DIP Lender: 

(a) on a weekly basis, and prior to and as a requirement 
for the making of any DIP Advance, an updated Cash 
Flow Budget in form and substance satisfactory to and 
approved by the DIP Lender together with (i) a 
comparison prepared by the Borrower with the 
assistance of the Monitor of the previous week's 
forecast to actual results and (ii) an explanation of the 
differences; 

(b) on a weekly basis, progress reports with respect to any 
SISP that is commenced, and otherwise with respect to 
any negotiations for an investment in or sale of the 
Borrower's business or sponsorship of a plan of 
compromise or arrangement; 

(c) such further reports and information as the DIP Lender 
may request from time to time. 

The Borrower covenants and agrees, and covenants and agrees 
to cause its subsidiaries and its other affiliates, not to do the 
following from the date of execution of this Agreement and 
while any DIP Obligations remain outstanding, other than in 
each case with the prior written consent of the DIP Lender: 

(a) except as permitted by the Initial Order or further order 
of the Court, make any payment of principal or interest 
in respect of any indebtedness outstanding as of the 
Filing Date; 

(b) permit any new liens to exist on any of its properties or 
assets, other than Permitted Encumbrances and the 
liens and charges in favour of the DIP Lender, as 
contemplated by this Agreement; 

(c) disclaim, resiliate or terminate any material contract; 

( d) enter into, amend, terminate or accept the surrender of 
any lease without the consent of the DIP Lender; 

(e) merge, amalgamate, consolidate, reorganize, or sell 
any assets outside of the ordinary course of business 
other than sales of redundant or non-material assets 
permitted pursuant to the Initial Order and the DIP 
Order; 

(t) make any acquisitions, investments or loans to any 
party or guarantee the obligations of any party: 

(g) incur or enter into any debts, liabilities or obligations, 
including, without limitation, guarantees and 
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contingent obligations, except in the ordinary course of 
business; 

(h) make or permit any dividends or distributions (whether 
by reduction of capital or otherwise) with respect to its 
shares or directly or indirectly purchase, redeem or 
otherwise acquire or retire any of its shares; 

(i) conduct any business or engage in any transaction with 
an affiliate or non-arm's length person unless such 
business or transaction is on terms which would apply 
to an arm's length transaction; 

U) (i) make an assignment in bankruptcy under the BIA, 
(ii) consent to the issuance of a bankruptcy order in 
respect of the Borrower pursuant to the BIA, (iii) file a 
proposal or Notice of Intention to make a proposal 
under the BIA, (iv) consent to the appointment of a 
receiver or receiver and manager by any court of 
competent jurisdiction in respect of the Borrower or 
any of its assets, undertakings or properties; 

(k) amend, or waive any term of, the Construction 
Contract; 

(I) enter into any agreement, initiate any process or put 
forward or participate in any plan or arrangement that 
contemplates any amendment or waiver of the DIP 
Lender's rights under this Agreement or any other 
Loan Document; or 

(m) become a non-resident of Canada within the meaning 
of the Income Tax Act (Canada). 

The occurrence of any one or more of the following events, 
without the prior written consent of the DIP Lender, will 
constitute an event of default ("Event of Default") under this 
Agreement: 

(a) failure by the Borrower to pay any principal, interest, 
fees, prepayment obligatio_ns or any other amounts, in 
each case when due and owing hereunder; 

(b) any payment is made by the Borrower that is not 
contemplated by or in compliance with the Cash Flow 
Budget; 

( c) any representation or warranty made or deemed to be 
made by the Borrower or the Guarantor herein or in 
any other document in connection with this Agreement 
proves to have been false in any material respect at the 
time made or deemed made; 
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( d) the Borrower or the Guarantor defaults in the 
observance or performance of any other covenant or 
obligation hereunder or any other Loan Document 
which, if curable, is not cured within ten ( 10) days 
after written notice from the DIP Lender; 

(e) failure by the Borrower to obtain the Second Order on 
or before March 6, 2020; 

(f) if a new Monitor is appointed in the CCAA 
Proceedings without the DIP Lender's prior written 
consent; 

(g) the issuance of an order terminating the CCAA 
Proceedings or lifting the stay in the CCAA 
Proceedings to permit the enforcement of any security 
against the Borrower or the Guarantor, or the 
appointment of a receiver and manager, receiver, 
interim receiver or similar official or the making of a 
bankruptcy order against the Borrower or the 
Guarantor; 

(h) the issuance of an order granting a lien which is senior 
to orpari passu with the DIP Security, other than the 
Administration Charge; 

(i) the issuance of an order staying, reversing, vacating or 
otherwise modifying the DIP Charge or, any order in 
the CCAA Proceedings in a manner which adversely 
impacts the rights and interests of the DIP Lender, 
provided, however, that any such order which provides 
for payment in full of all of the DIP Obligations and 
any other obligations of the Borrower in respect of the 
DIP Facility will not constitute an Event of Default; 

U) if (i) the Initial Order or the DIP Order is varied 
without the consent of the DIP Lender in a manner 
adverse to the DIP Lender in the DIP Lender's sole 
opinion, or (ii) the stay of proceedings contained in the 
Initial Order is terminated or is lifted to allow an action 
adverse to the DIP Lender; 

(k) a Court order is made, a liability arises or an event 
occurs, including any change in the business, assets, or 
conditions, financial or otherwise, of the Borrower, 
that causes or will cause a Material Adverse Effect; 

(I) the Construction has not been completed in all material 
respects on or before September 30, 2020; 

(m) if any default or event of default occurs under the 
Construction Contract or any other material agreement 
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to which the Borrower or the Guarantor is a party 
which is not cured within 5 days after written notice 
thereof, provided that, this paragraph (m) will not 
apply to defaults existing as of the Filing Date or 
caused by the issuance of the Initial Order, to the 
extent that (and for so long as) such defaults are stayed 
by the Initial Order and, to the extent material to the 
business or property of the Borrower or the Guarantor, 
the counterparty continues to perform its obligation 
thereunder; 

(n) any breach by the Borrower of any of the Initial Order, 
the DIP Order or any other order of the Court made in 
the CCAA Proceedings; 

(o) the DIP Lender in good faith and on commercially 
reasonably grounds believes the prospect of payment 
of the DIP Obligations or the performance of the 
Borrower's other obligations hereunder is impaired or 
that any of the assets, properties or undertaking of the 
Borrower or the Guarantor is or is about to be placed 
in jeopardy; or 

(p) in the DIP Lender's sole opinion there has been a 
Material Adverse Effect. 

After the occurrence of an Event of Default which is 
continuing, any right of the Borrower to receive any DIP 
Advance or other accommodation of credit from the DIP 
Lender will be suspended without the requirement of any 
notice to the Borrower and any further advances made, if any, 
thereafter will be in the sole discretion of the DIP Lender. The 
DIP Lender will be entitled, in addition to all other remedies at 
law and under any of the DIP Security or other agreement but 
subject to the DIP Order, to exercise its rights to notify and 
direct account debtors of the Borrower to pay accounts 
receivable directly to the DIP Lender. 

In addition to the foregoing, after the occurrence of an Event 
of Default that is continuing, and subject to the DIP Order, the 
DIP Lender may take any or all of the following steps: 

(a) declare the DIP Obligations to be immediately due and 
payable and terminate the DIP Facility; 

(b) apply to a court for the appointment of a receiver, an 
interim receiver or a receiver and manager of the 
undertaking, property and assets of the Borrower, or 
for the appointment of a trustee in bankruptcy of the 
Borrower; 
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( c) apply to the court for an order, on terms satisfactory to 
the Monitor and the DIP Lender, providing the 
Monitor with the power, in the name of and on behalf 
of the Borrower, to take al I necessary steps in the 
CCAA Proceedings; 

( d) exercise its rights and remedies under the DIP Security 
and the powers and rights of a secured party under the 
Personal Property Security Act (Ontario) and any 
legislation of similar effect; and 

( e) exercise all such other rights and remedies under the 
Loan Documents, the DIP Order and applicable law. 

For greater certainty, nothing will prevent the DIP Lender 
from applying to the Court or any court in any relevant foreign 
jurisdiction on five (5) days' notice, or such shorter notice as 
the Court may permit, for such relief as the DIP Lender may 
determine is necessary or appropriate at any time. 

For the avoidance of doubt, no failure or delay by the DIP 
Lender in exercising any of its rights hereunder, under any 
other Loan Document or at law will be deemed a waiver of 
any kind, and the DIP Lender will be entitled to exercise such 
rights in accordance with this Agreement at any time. 

The DIP Order will provide that the DIP Lender is not 
prevented by the stay of proceedings in the Initial Order or 
any other order of the Court, as applicable, from exercising 
any or all of the rights, remedies and entitlements available to 
it hereunder, under the DIP Security and under any Loan 
Document, and that the DIP Obligations will not be 
compromised or otherwise affected in any plan filed by or on 
behalf of the Borrower. 

The Borrower will pay all of the DIP Lender's reasonable 
costs and expenses, including, without limitation, those 
incurred for due diligence, transportation, computers, copying, 
appraisals, inspections, audits, insurance, consultants, 
searches, filing and recording fees, collateral auditing fees and 
all other out-of-pocket costs and expenses incurred by the DIP 
Lender (including the reasonable fees and expenses of its legal 
counsel). The Borrower will also pay the reasonable costs and 
expenses of the DIP Lender in connection with this 
Agreement, the other Loan Documents, the transactions 
contemplated herein and the CCAA Proceedings, as well as 
any enforcement of the terms of this Agreement, the DIP 
Security or the other Loan Documents or otherwise incurred in 
connection with the DIP Facility. All such fees and expenses 
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will be paid by the Borrower on demand and, until paid, will 
be secured by the DIP Security. 

Conditional upon the DIP Order being granted and the DIP 
Lender satisfying its obligations of this DIP Agreement, the 
Borrower agrees to indemnify and hold harmless the DIP 
Lender, its affiliates and their officers, directors, employees, 
agents and advisors (each, an "Indemnified Person") from 
and against any and all suits, actions, causes of action, 
proceedings, orders, claims, damages, losses, liabilities, 
demands, covenants, contracts, controversies, agreements, 
promises, sums of money, accounts, bills, reckonings, 
damages and any and all other claims, counterclaims, 
defences, rights of set-off, demands and liabilities 
(individually, a "Claim" and collectively, ·'Claims") 
(including reasonable legal fees and disbursements and other 
costs of investigation or defence, including those incurred 
upon any appeal) that may be instituted or asserted against or 
incurred by any such Indemnified Person as a result of or in 
connection with credit having been extended, suspended or 
terminated under or in relation to the DIP Facility or the use of 
the proceeds thereof and the administration of such credit, and 
in connection with or arising out of the transactions 
contemplated hereunder and any actions or failure to act in 
connection therewith including the taking of any enforcement 
actions by the DIP Lender and including any and all 
environmental liabilities and reasonable legal costs and 
expenses arising out of or incurred in connection with disputes 
between or among the Parties; provided that such indemnity 
will not, as to any Indemnified Person, be available to the 
extent that such losses, claims, damages, liabilities or related 
expenses are determined by a court of competent jurisdiction 
by final and non-appealable judgment to have resulted from 
the gross or intentional fault of such Indemnified Person. All 
such indemnified amounts, if not immediately paid by the 
Borrower upon demand, will be secured by the DIP Charge. 

The indemnities granted under this Agreement will survive 
any termination or repayment of the DIP Facility. 

In consideration of this Agreement and for other good and 
valuable consideration, the Borrower and the Guarantor on their 
own behalf and on behalf of each of their present and former 
shareholders, affiliates, subsidiaries, divisions, predecessors, 
directors, officers, legal counsel, consultants, employees, 
agents and their respective successors and assigns (all of which 
are referred to collectively as the "Releasors") absolutely, 
unconditionally and irrevocably releases the DIP Lender, and 
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its present and former shareholders, affiliates, subsidiaries, 
divisions, predecessors, directors, officers, legal counsel, 
consultants, employees, agents and other representatives, and 
their successors and assigns (all of which are referred to 
collectively as the "Releasees" and individually as a 
"Releasee"), of and from Claims known or unknown, such 
Releasors may now or later have or claim against any of the 
Releasees by reason of any circumstance, action, cause or thing 
which arises at any time on or prior to the date of this 
Agreement. 

Each of the Releasors understands, acknowledges and agrees 
that the release set out in this Section may be pleaded as a full 
and complete defence and may be used as a basis for an 
injunction against any action, suit or other proceeding which 
may be instituted, prosecuted or attempted in breach of the 
provisions of that release. Each of the Releasors agrees that no 
fact, event, circumstance, evidence or transaction which could 
now be asserted or which may later be discovered will affect in 
any manner the final, absolute and unconditional nature of the 
release set out in this Section. 

The indemnities and releases granted under this Agreement 
shall survive any termination of this Agreement or repayment 
of the DIP Facility. 

Any consent, approval, instruction or other expression of the 
DIP Lender to be delivered in writing may be delivered by any 
written instrument, including by way of electronic mail, by the 
DIP Lender pursuant to the terms hereof. 

All payments under or in connection with the DIP Facility will 
be made free and clear of any present or future taxes, 
withholdings or other deductions whatsoever ( other than 
income and franchise taxes in the jurisdiction the DIP 
Lender's lending office). The DIP Lender will use reasonable 
efforts ( consistent with their respective internal policy and 
legal and regulatory restrictions and so long as such efforts 
would not otherwise be disadvantageous to them) to minimize 
to the extent possible any applicable taxes, and the Borrower 
will indemnify the DIP Lender for such taxes and penalties 
paid by the DIP Lender. All such indemnified amounts, if not 
immediately paid by the Borrower upon demand, will be 
secured by the DIP Security. 
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Any notice, request or other communication hereunder to any 
of the Parties must be in writing and be sufficiently given if 
delivered personally or sent by fax or electronic mail to the 
attention of the person as set fo1ih below: 

(a) in the case of the Borrower and/or the Guarantor: 

2607380 Ontario Inc. and Nuvo Network Inc. 
1295 North Service Road 
Burlington, ON L 7P 3A 7 

Attention: 

Fax: 
Email: 

Shawn Saulnier 

416-625-1769 
shawn@nuvonetwork.com 

with a copy to the Monitor (however this does not 
constitute notice): 

Richter 
181 Bay Street, Suite 3510 

Toronto, ON M5J 2T3 

Attention: 

Fax: 
Email: 

Paul van Eyk 

416-485-4592 
pvaneyk@richter.ca 

with a copy to the counsel to the Monitor: 

Bennett Jones LLP 
3400 One First Canadian Place 

P.O. Box 130 

Toronto, ON M5X 1 A4 

Attention: 

Fax: 
Email: 

Raj S. Sahni 

416-863-1716 
sahnir@bennettjones.com 

(b) in the case of the DIP Lender: 

Meridian Credit Union Limited 
75 Corporate Park Drive 
St. Catharines, Ontario, L2S 3 W3 

Attention: 

Fax: 
Email: 

Bernie Huber 

(905) 988-4003 
bernie.huber@meridiancu.ca 
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JURISDICTION AND 
W AIYER OF JURY 
TRIAL: 

28. AMENDMENTS, 
WAIVERS, ETC.: 

29. FURTHER 
ASSURANCES: 

30. LANGUAGE: 

- 26 -

with a copy to the counsel to the DIP Lender: 

Gowling WLG (Canada) LLP 
Suite 1600, 1 First Canadian Place 
100 King Street West 
Toronto, ON M5X 1 GS 
Canada 

Attention: 

Fax: 
Email: 

Dom Glavota/David Cohen 

( 416) 862-7661 
dom.glavota@gowlingwlg.com 

Any such notice must be deemed to be given and received, 
when received, unless received after 5:00 p.m. EST or on a 
day other than a Business Day, in which case the notice will 
be deemed to be received the next Business Day. Either Party 
may request notices be sent to additional recipients. 

This Agreement will be governed by, and construed in 
accordance with, the laws of the Province of Ontario and the 
federal laws of Canada applicable therein. The Borrower and 
Guarantor irrevocably attorns to the jurisdiction of the courts 
of the Province of Ontario. 

The Parties waive all rights to trial by jury in any action, suit, 
or proceeding brought to resolve any dispute, whether arising 
in contract, tort, or otherwise between the DIP Lender, the 
Borrower and the Guarantor, arising out of, connected with, or 
related or incidental to, the relationship established between 
them in connection with this Agreement or any of the Loan 
Documents or the transactions related to this Agreement or 
any of the Loan Documents. 

No amendment or waiver of any provision of this Agreement 
will be effective unless it is in writing, and then the 
amendment, modification, waiver or consent will be effective 
only in the specific instance, for the specific purpose and for 
the specific length of time for which it is given. 

The Borrower will from time to time promptly, upon the 
request of the DIP Lender, take or cause to take such action, 
and execute and deliver such further documents as may be 
reasonably necessary or appropriate to give effect to the 
provisions and intent of this Agreement. 

It is the express wish of the Parties that this Agreement and 
any related documents be drawn up and executed in English. 
Les Parties conviennent que la presente convention et taus les 
documents s '.Y rattachant soient rediges et signes en ang!ais. 
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31. ENTIRE 
AGREEMENT; 
CONFLICT: 

32. ASSIGNMENT: 

33. SEVERABILITY 
ANDNOCONRA 
PROFERENTUM: 

34. NO THIRD PARTY 
BENEFICIARY: 

35. CURRENCY: 

36. COUNTERPARTS 
AND FACSIMILE 
SIGNATURES: 

37. DEFINITIONS: 
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This Agreement, including the schedules hereto constitutes the 
entire agreement between the Parties relating to the subject 
matter hereof and supersedes all prior agreements and 
understandings relating thereto. 

The DIP Lender may assign this Agreement and its rights and 
obligations hereunder, in whole or in part, to any party 
acceptable to the DIP Lender in its sole and absolute 
discretion (subject to providing the Monitor with reasonable 
evidence that such assignee has the financial capacity to fulfill 
the obligations of the DIP Lender hereunder and, if necessary, 
approval of the Court). Neither this Agreement nor any right 
and obligation hereunder may be assigned by the Borrower 
without the prior written approval of the DIP Lender. 

Any provision in this Agreement which is prohibited or 
unenforceable in any jurisdiction will, as to such jurisdiction, 
be ineffective to the extent of such prohibition or 
unenforceability without invalidating the remaining provisions 
hereof or affecting the validity or enforceability of such 
provision in any other jurisdiction. This Agreement has been 
reviewed by each Party's professional advisors, and revised 
during the course of negotiations between the Patties. Each 
Party acknowledges that this Agreement is the product of their 
joint effo1ts, that it expresses their agreement, and that, if there 
is any ambiguity in any of its provisions, no rule of 
interpretation favouring one Party over another based on 
authorship will apply. 

No person, other than the Borrower, the Guarantor and the 
DIP Lender are entitled to rely upon this Agreement and the 
Parties expressly agree that this Agreement does not confer 
rights upon any party not a signatory hereto. 

Unless otherwise stated, all monetary denominations 
(including CON$) will be in lawful currency of Canada. 

This Agreement may be executed in any number of 
counterparts and by facsimile or other electronic transmission, 
each of which when executed and delivered will be deemed to 
be an original, and all of which when taken together will 
constitute one and the same instrument. Any Party may 
execute this Agreement by signing any counterpart of it. 

Capitalized terms not otherwise defined herein will have the 
following meanings: 

"Borrower Mortgage" means an additional charge/mortgage 
of land in the principal amount of $7,180,000 executed by the 
Borrower in favour of the DIP Lender in respect of in respect 
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of the Borrower's property municipally known as 1295 North 
Service Road, Burlington, ON 

"Business Day" means any day that is not a Saturday, Sunday 
or other day on which the DIP Lender is authorized or 
required by applicable law to remain closed. 

"Cash Flow Budget" means the detailed thirteen ( 13) week 
rolling cash flow budget of receipts and disbursements 
prepared by the Borrower with the assistance of the Monitor 
which is attached as Schedule "A" (Cash Flow Budget) to this 
Agreement, together with any subsequent detailed cash flow 
budget prepared by the Borrower with the assistance of the 
Monitor, submitted by the Borrower to the DIP Lender and 
approved in writing by the DIP Lender pursuant to Section 
l 8(a). 

''Construction" means the renovation and other construction 
work in respect of the Borrower's property municipally known 
as 1295 North Service Road, Burlington, ON being conducted 
pursuant to the Construction Contract and any related 
agreements, plans, specifications, site plan and government 
approvals. 

''Construction Contract" means the construction contract 
between 2607380 Ontario Inc. and Maple Reindeers 
Constructors Ltd. dated November 1, 2017, as amended to the 
date hereof. 

"Default" means an event which, but for the requirement for 
the giving of notice, lapse of time, or both, would constitute an 
"Event of Default". 

"DIP Order" means an order of the Court, among other 
things, approving this Agreement and the DIP Facility and 
authorizing the Borrower to execute and carry out the terms of 
this Agreement and all agreements contemplated herein, 
granting the DIP Charge and establishing the priority of the 
DIP Security relative to other claims and encumbrances, 
which DIP Order must be: (a) establish the maximum amount 
of the DIP Charge to an amount equal to the Maximum DIP 
Credit Amount; (b) obtained after due notification of all 
secured creditors of the Borrower and other parties identified 
by the DIP Lender; and ( c) in form and content satisfactory to 
the DIP Lender in its sole discretion. For greater certainty, the 
DIP Order shall form part of the Second Order. 

"Filing Date" means February 25, 2020. 

''Guarantee" means a guarantee to be executed and delivered 
by the Guarantor in favour of the DIP Lender guaranteeing all 
of the obligations and indebtedness of the Borrower hereunder 
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in form and substance satisfactory to the DIP Lender in its 
sole discretion. 
"Guarantee Security" means (i) a general security agreement 
to be entered into between the Guarantor and the DIP Lender 
granting the DIP Lender a first-ranking security interest in all 
present and after-acquired property of the Guarantor, and (ii) 
an assignment of rents and leases to be given by the Guarantor 
to the DIP Lender, each in form and substance satisfactory to 
the DIP Lender in its sole discretion. 

"Governmental Authority" means any domestic or foreign 
(a) federal, provincial, state, municipal, local or other 
government, {b) any governmental or quasi-governmental 
authority of any nature, including any governmental ministry, 
agency, branch, department, court, commission, board, 
tribunal, bureau or instrumentality, or (c) any body exercising 
or entitled to exercise any administrative, executive, judicial, 
legislative, regulatory or taxing authority or power of any 
nature. 

"'Initial Order" means the order of the Court made on the 
Filing Date, as amended and extended from time to time 
(provided that, every such amendment and extension is in 
form and content satisfactory to the DIP Lender in its sole 
discretion). 

"Material Adverse Effect" means: (a) any effect (other than 
the CCAA Proceedings) which is, or could reasonably be 
expected to be, adverse on the: (i) status or conditions 
(financial or otherwise), properties, assets, ownership, capital, 
liabilities, obligations (whether absolute, accrued, conditional 
or otherwise), business operations or results of operations of 
the Borrower or the Guarantor that, in the DIP Lender's sole 
opinion, is material; or (ii) ability of the Borrower to perform 
or discharge its obligations under this Agreement, the Loan 
Documents or any of the other documents relating hereto or 
thereto which, in the DIP Lender's sole opinion, is material or 
(b) any event which would constitute an Event of Default. 

"Monitor" means Richter Advisory Group Inc. in its capacity 
as monitor appointed under the Initial Order. 

"SISP" means any sale and investor solicitation process or 
similar process undertaken in respect of an investment in, 
sponsorship of, or sale of the Borrower and the Guarantor or 
any of the assets of the Borrower or the Guarantor. 
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"SISP Approval Order" means an order of the CCAA Court 
approving the SISP in form and substance acceptable to the 
DIP Lender. 

"Second Order" means an order of the Court amending the 
Initial Order, which Second Order must be (a) obtained after 
due notification of all secured creditors of the Borrower and 
other parties identified by the DIP Lender and (b) in form and 
content satisfactory to the DIP Lender in its sole discretion. 

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK] 



IN WITNESS WHEREOF the Parties have executed this Agreement as of the date first above 
written. 

DIP Lender 

MERIDIAN CREDIT UNION LIMITED 

By: 
Name: 
Title: 

Borrower 

2607380 ONTARIO INC. 

By: 
Name: 
Title: 

Guarantor 

NUVO NETWORK INC. 

By: 
Name: 
Title: 
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SCHEDULE "A" 
CASH FLOW BUDGET 

See attached. 
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SCHEDULE "B" 
FORM OF DRA WDOWN REQUEST 

DRA WDOWN REQUEST 

TO: 

FROM: 

MERIDIAN CREDIT UNION LIMITED (the ·'DIP Lender") 

2607380 ONTARIO INC. (the "Borrower") 

DATE: •,20• 

Pursuant to the DIP credit facility agreement dated as of March 3, 2020 (as amended, restated 
and otherwise modified from time to time, the "Credit Agreement") between the DIP Lender, 
the Borrower and the Guarantor, the Borrower is required as a condition precedent to each DIP 
Advance to deliver this Drawdown Request to the DIP Lender. Unless otherwise defined herein, 
all capitalized terms used in this Drawdown Request will have the meanings given to such terms 
in the Credit Agreement. 

The Borrower hereby certifies that: 

(a) the requested drawdown complies with the Cash Flow Budget; 

(b) the Borrower is in compliance with the Initial Order, the DIP Order and every 
other order granted by the Court in the CCAA Proceedings; 

(c) the representations and warranties set forth in Section 16 of the Credit Agreement 
are, and wi II be as of the date of the DIP Advance, true and accurate in all 
material respects and the Borrower is in compliance with the covenants set forth 
in Section 17, Section 18 and Section 19 therein; 

(d) no Default or Event of Default has occurred and is continuing nor will the making 
of the requested DIP Advance result in the occurrence of any such event; and 

(e) all conditions precedent to the requested DIP Advance pursuant to the Credit 
Agreement have been satisfied or waived and all suppotiing evidence required by 
the DIP Lender is attached hereto. 

The Borrower hereby requests a DIP Advance as follows: 

Date of DIP Advance 

Amount of DIP Advance: 

MT DOCS 20115792v7 

[•] 

CON$[•] 
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Bank Account to which the Bank of Montreal 
DIP Advance is to be 119 rue St-Jacques 
made: Montreal QC H2Y I L6 

Transit no. 00011-00 I 
Acct. no. 1976-033 

SWIFT CODE NO. BOFMCAM2 

Beneficiary name: Richter Advisory Group Inc. in Trust 
RE: CCAA 2607380 Ontario Inc. (Nuvo) 
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IN WITNESS WHEREOF the undersigned has executed this Drawdown Request on the date 
first above written. 

2607380 ONTARIO INC. 

By: 
Name: 
Title: 

Acknowledged and Confirmed 

Richter Advisory Group Inc., in its capacity 
as Monitor of the Borrower and not in its 
personal capacity 

By: 
Name: 
Title: 

MT DOCS 20115792v7 
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SCHEDULE "C" 
EXISTING PERMITTED ENCUMBRANCES 

2607380 ONTARIO INC. 

A. PERSONAL PROPERTY 

Personal Property Security Act (Ontario) 

CG means Consumer Goods, I means Inventory, E means Equipment, A means Accounts, 0 
means Other, MV means Motor Vehicle Included 

The order of registration set out below is not necessarily indicative of the priority of registration 
The first eight digits of the Registration Number denote the year, month and day of registration 

Current to February 18, 2020 

ERIDIAN CREDITl20171228 0941 
NION UMITED !J295 8875 

175 CORPORATE 1Reg. 5 year(s) 
!PARK DRIVE, ST. Expires 28DEC 
;CATHARINES, ON, 2022 
IL2S 3W3 
! 
I 

:General Collateral Description: 

Mi Mtiffii ii Mil 
mso m1mmm 

fxxfx 1x1·x fi"607380 ONTARIO 
!INC. 
j2380 MOHAWK 
1TRAIL, 
!CAMPBELL VILLE. 
/oN, LOP I BO . 

\NOTICE - SECURITY AGREEMENT CONTAINS COVENANT BY DEBTOR NOT TO GRANT 1 

jSECURITY INTERESTS IN OR TRANSFER TO THIRD PARTIES THE COLLATERAL 
!WITHOUT THE CONSENT OF THE SECURED PARTY 

2. 35244632 !MERIDIAN CREDIT 0171228 0947 
l 

PPSA jUNION LIMITED i1295 8876 
175 CORPORATE :Reg. 5 year(s) 
!PARK DRIVE, ST. !Expires 28DEC 
!CATHARINES, ON, 12022 
iL2S 3W3 , 

:General Collateral Description: 

12380 MOHAWK 
!TRAIL, 
iCAMPBELL VILLE, 
;QN, LOP I BO 

IGENERAL ASSIGNMENT oF RE ELATING To 1295 NORTH SERv1c 

i 

,_i •· . 

I 

RIDGING 
!NANCE INC. 

\AS AGENT IReg. 5 year(s) 
!77 KING ST. WEST, 1Expires 20MARj 
\SUITE 2925 2023 ! 
!TORONTO, ON, i 
IM5K IK7___1 _-'-"--'--

MT DOCS 20115792v7 

j2607380 ONTARIO 
i!NC. 
!2380MOHAWK 
i !TRAIL, 
1CAMPBELL VILLE, 
jON, LOP IBO 



No. 

I. 

2. 

3. 
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:aeneral Collateral Description: 
[None 

4. 737412966 jBRIDGING 
PPSA !FINANCE INC. 

!As AGENT iReg. 5 year(s) 
177 KING ST. WEST, Expires 20MAR 
isuITE 2925 2023 
!TORONTO, ON, 
jM5K IK7 
l 
:General Collateral Description: 
!None 

ANADIAN 
1EQUIPMENT 
!FINANCE & !Reg. 8 year(s) 
[LEASING INC. 1Expires 17 JUL 
i250 WOOLWICH ST 2027 
Is, UNIT 5, 
IBRESLAU, ON NOB 

IIMO 

Collateral Description: 

C-2 

I I hNc. 
! 11295 NORTH 

iSERVICE ROAD, 
:OAKVILLE, ON L7P 
!3A7 

12607380 ONTARIO 
lINC. 
i2380 MOHAWK 
iTRAIL, 
;CAMPBELL VILLE, 
:oN, LOP IBO 

(I) USED 2007 PREVOST COUNTRY COACH BUS, VIN 2PCW3349951028757 

B. REAL PROPERTY 

Existing Ontario Registrations on PIN 17127-0265 (LT) 
(as of February 19, 2020 at 10:22 a.rn.) 

Instrument No. 
Date of 

Instrument Type Amount 
Registration 

119980 1961/01/25 Bylaw NIA 

609501 I 984/11/07 Agreement NIA 

612717 1985101/15 Agreement NIA 

Pruty From Party To 

NIA NIA 

The Corporation of 
NIA the City of 

Burlington 

The Corporation of 
NIA the City of 

Burlington 
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No. Instrument No. 
Date of 

Instrument Type Amount Party From Party To 
Registration 

' 

The Corporation of 
4. 613383 1985101/30 Agreement NIA NIA the City of 

Burlington 

5. 20R6963 1985103/22 Plan Reference NIA NIA NIA 

The Corporation of 
6. 616715 1985104103 Agreement N/A N/A the City of 

Burlington 

7. 20Rl 0695 1992104122 Plan Reference NIA NIA N/A 

Solar Power 

8. HR1212979 2014109112 Notice of Lease $2 
Crossroads Christian Network 00 I Inc. 
Communications Inc. SPN LP 3 (added 

20 I 6/03/03) 

Solar Power Network Deutsche Bank 
9. HR1531249 2018103/19 No Charge Lease $337,500,000 001 Inc. Trust Company 

SPN LP 3 Americas 

10. HR1532634 2018103126 Charge $23,000,000 2607380 Ontario Inc. 
Meridian Credit 
Union Limited 

II. HRl532635 2018103126 
No Assgn Rent 

NIA 2607380 Ontario Inc. 
Meridian Credit 

Gen Union Limited 

Crossroads Christian 
12. HR1532636 2018103126 Notice of Lease $] 2607380 Ontario Inc. Communications 

Incorporated 

Crossroads Christian 
13. HR1532637 2018103126 Charge $4,500,000 2607380 Ontario Inc. Communications 

Incorporated 

14. HR1532639 2018103/26 Charge $3,250,000 2607380 Ontario Inc. 
Bridging Finance 
Inc. 

15. HR1532640 2018103126 
No Assgn Rent 

NIA 2607380 Ontario Inc. 
Bridging Finance 

Gen Inc. 

16. HR1667791 2019/11125 Construction Lien $ I ,867,943 
Maple Reinders 

N/A Constructors Ltd. 

17. HR1672639 2019/12/16 Construction Lien $89,543 Barrie Glass & 
N/A 

Mirror Ltd. 

18. HR1674574 2019/12123 Certificate NIA 
Maple Reinders 

N/A Constructors Ltd. 

19. HR1683750 2020/02/12 Certificate N/A 
Barrie Glass & 

NIA Mirror Ltd. 

Confidential 
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THIS IS EXHIBIT "C", referred to in the 
Affidavit of SHAWN SAULNIER, sworn 
on March 4, 2020. 

Commissioner for Taking Affidavits 



LRO # 20 Construction Lien Registered as HR1672639 on 2019 12 16 at 14:38 

The app/icant(s) hereby applies to the Land Registrar. 

I Properties 

PIN 

Description 

Address 

07127-0265 LT 

PT LT 10, RCP PL 99, PART 3 & 7, 20R6963, SIT IN 619045; BURLINGTON 

1295 NORTH SERVICE RD 
BURLINGTON 

I Consideration 

Consideration $89,543.93 

I Claimant(s) 

Name 

Address for SeNice 

BARRIE GLASS & MIRROR LTD. 

c/o DOOLEY LUCENTI LLP 

10 Checkley Street 

Barrie, ON L4N 1W1 

yyyy mm dd Page 1 of 

I, Richard Brighton, am the agent of the lien claimant and have informed myself of the facts stated in the claim for lien and believe them 
to be true. 

I, Richard Brighton, have the authority to bind the corporation. 

This document is not authorized under Power of Attorney by this party. 

I Statements 

Name and Address of Owner 2607380 Ontario Inc., 2380 Mohawk Trail, Campbellville, ON LOP 1 BO Name and address of person to 
whom lien claimant supplied services or materials Maple Reinders Contractors Ltd., 2660 Argentia Road, Mississauga, ON L5N 5V4 Time 
within which services or materials were supplied from 2019/02/17 to 2019/11/22 Short description of services or materials that have been 
supplied Supply and install Glass/Aluminum Partition Contract price or subcontract price $332,600.00 Amount claimed as owing in 
respect of services or materials that have been supplied $89,543.93 incl of HST 

The lien claimant claims a lien against the interest of every person identified as an owner of the premises described in said PIN to this lien 

! Signed By 

Scott Robert Fairley 

Tel 705-792-7963 

Fax 705-792-7964 

10 Checkley Street 
Barrie 
L4N 1W1 

I have the authority to sign and register the document on behalf of the Applicant(s). 

I Submitted By 

DOOLEY LUCENT! LLP 

Tel 705-792-7963 

Fax 705-792-7964 

I Fees/Taxes/Payment 

Statutory Registration Fee 

Total Paid 

10 Checkley Street 
Barrie 
L4N 1W1 

$65.05 

$65.05 

acting for 
Applicant(s) 

Signed 2019 12 13 

2019 12 16 





LRO # 20 Certificate Registered as HR1674574 on 2019 12 23 at 15:18 

The applicant(s) hereby applies to the Land Registrar. YYYY mm dd Page 1 of 3 

I Properties 

PIN 07127 • 0265 LT 

Description 

Address 

PT LT 10 , RCP PL 99 , PART 3 & 7 , 20R6963 , SIT IN 619045; BURLINGTON 

1295 NORTH SERVICE RD 
BURLINGTON 

I Party From(s) 

Name 

Address for Service 

MAPLE REINDERS CONSTRUCTORS LTD. 

2660 Argentia Road 

Mississauga, Ontario 

L5N 5V4 
I, Eric Van Ginkel, Chief Financial Officer, have the authority to bind the corporation. 

This document is not authorized under Power of Attorney by this party. 

I Statements 

This document relates to registration number(s)HR1667791 

Schedule: See Schedules 

I Signed By 

Irene Helene Tanner 

Tel 905-366-9700 

Fax 905-366-9707 

200 • 1 Robert Speck Parkway 
Mississauga 
L4Z 3M3 

I have the authority to sign and register the document on behalf of the Party From(s). 

I Submitted By 

SPEIGEL NICHOLS FOX 

Tel 905-366-9700 

Fax 905-366-9707 

I Fees/Taxes/Payment 

Statutory Registration Fee 

Total Paid 

I File Number 

Party From Client File Number: 19-452 

200 - 1 Robert Speck Parkway 
Mississauga 
L4Z 3M3 

$65.05 

$65.05 

acting for 
Party From(s) 

Signed 2019 12 23 

20191223 



Court File No. 

Cv-to, --OCJoo 5'" 4 11-000 c 
ONTARIO 

SUPERIOR COURT OF JUSTICE 

IN THE MATTER OF the Construction Act, R.S.O. 1990, c. C.30 

BETWEEN: 

MAPLE REINDERS CONSTRUCTORS LTD. 

- and-

2607380 ONTARIO INC., MERIDIAN CREDIT UNION LIMITED, 
CROSSROADS CHRISTIAN COMMUNICATIONS INCORPORATED, and 

BRIDGING FINANCE INC. 

Plaintiff 

Defendants 

CERTIFICATE OF ACTION 

I CERTIFY that an action has been commenced in the Ontario Superior Court of Justice 

under the Construction Act, R.S.O. 1990, c. C.30 between the above parties in respect of the premises 

described as follows: 

PIN 07127 - 0265 LT 

Description PT LT 10, RCP PL 99, Part 3 & 7, 20R6963, 
S/T IN 619045; City ofBurlingto21 

Address 1295 North Service Road 
Burlington 

and relating to the claim for lien bearing the following registration nLI 

Date: December 23, 2019 Issued by: ____ ----1-'"'""""'""-----

00324266-1 

Address of 
Court Office 

Registrar 

Ontario Superior Court of Justice 
491 Steeles Avenue East 
Milton, Ontario 
L9T 1Y7 

Scanned by CamScanner 



MAPLE REINDERS CONSTRUCTORS LTD. 
Plaintiff 

00324266-1 

-and- 2607380 ONT ARIO INC. et al 
Defendants 

;..... 
(l.) 

c:: 
c:: 
C'(j 
(.) 

No. ~ -C'(j 
CV-1Ci- oooD 5 4 \ 1 - oooi) U 

Ontario 
SUPERIOR COURT OF JUSTICE 

>-. 
,..D 

'u 
(l.) 

c:: 
c:: 

IN THE MATTER OF the Construction Act, R.S.O. 1990, c. C.30 
C'(j 
(.) 

ifJ 

PROCEEDINGS COMMENCED AT 
MILTON 

CERTIFICATE OF ACTION 

SPEIGEL NICHOLS FOX LLP 
Barristers & Solicitors 

I Robert Speck Parkway, Suite 200 
Mississauga ON L4Z 3M3 

Allison Speigel 
LSO No. 64992D 

allison@ontlaw.com 

Tel - 905-366-9700 ext. 280 
Fax - 905-366-9707 

Lawyers for the plaintiff 
Maple Reinders Constructors Ltd. 





LRO # 20 Construction Lien Registered as HR1667791 on 2019 11 25 at 16:00 

The applicant(s) hereby applies to the Land Registrar. 

I Properties 

PIN 

Description 

Address 

07127 - 0265 LT 

PT LT 10 , RCP PL 99, PART 3 & 7 , 20R6963 , SIT IN 619045; BURLINGTON 

1295 NORTH SERVICE RD 
BURLINGTON 

I Consideration 

Consideration $1,867,942.79 

I Claimant(s) 

Name 

Address for Service 

MAPLE REINDERS CONSTRUCTORS LTD. 

2660 Argentia Road 

Mississauga, Ontario 

L5N 5V4 
I am the lien claimant and the facts stated in the claim for lien are true. 

I, Eric Van Ginkel, Chief Financial Officer, have the authority to bind the corporation. 

This document is not authorized under Power of Attorney by this party. 

j Statements 

YYYY mm dd Page 1 of 

Name and Address of Owner: 2607380 Ontario Inc., 2380 Mohawk Trail, Campbellville, Ontario LOP 1 BO. Name and address of person 

to whom lien claimant supplied services or materials: 2607380 Ontario Inc., 2380 Mohawk Trail, Campbellville, Ontario LOP 1B0. Time 
within which services or materials were supplied from 2017110/30 to 2019/11/22 Short description of services or materials that have been 
supplied : Supply of construction management and supervision services together with incidental site labour. Contract price or subcontract 
price: $4,639,421.79 inclusive of HST. Amount claimed as owing in respect of services or materials that have been supplied: 

$1,867,942.79 inclusive of HST. 

The lien claimant claims a lien against the interest of every person identified as an owner of the premises described in said PIN to this lien 

I Signed By 

Brayden J Hatton 

Tel 905-366-9700 

Fax 905-366-9707 

200 - 1 Robert Speck Parkway 
Mississauga 
L4Z 3M3 

I have the authority to sign and register the document on behalf of the Applicant(s). 

I Submitted By 

SPEIGEL NICHOLS FOX 

Tel 905-366-9700 

Fax 905-366-9707 

I Fees/Taxes/Payment 

Statutory Registration Fee 

Total Paid 

I File Number 

Claimant Client File Number: 19-452 

200 - 1 Robert Speck Parkway 
Mississauga 

L4Z 3M3 

$65.05 

$65.05 

acting for 
Applicant(s) 

Signed 2019 11 25 

20191125 



IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-
36, AS AMENDED AND IN THE MA TIER OF A PLAN OF COMPROMISE OR 
ARRANGEMENT OF 2607380 ONT ARIO INC. 

Court File No.: CV-20-00636875-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
Proceeding commenced at Toronto 

AFFIDAVIT OF SHAWN SAULNIER 
SWORN MARCH 4, 2020 

Stikeman Elliott LLP 
Barristers & Solicitors 
5300 Commerce Court West 
199 Bay StTeet 
Toronto, Canada M5L 1B9 

Elizabeth Pillon LSO#: 35638M 
Tel: (416) 869-5623 
Email: e12.illon@stikeman.com 

Sanja Sopic LSO#: 66487P 
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THE HONOURABLE 

JUSTICE CONWAY 

Court File No. CV-20-00636875-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

FRIDAY, THE 6th 

DAY OF MARCH, 2020 

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 2607380 ONTARIO INC. (the" Applicant") 

AMENDED AND RESTATED INITIAL ORDER 

(Amending Initial Order dated February 25, 2020) 

THIS MOTION, made by the Applicant pursuant to the Companies' Creditors 

Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA") for an order amending and 

restating the Initial Order (the "Initial Order") issued on February 25, 2020 (the "Initial Filing 

Date") and extending the stay of proceedings provided for therein was heard this day at 330 

University Ave, Toronto, Ontario. 

ON READING the affidavit of Shawn Saulnier sworn February 24, 2020 (the "Saulnier 

Initial Affidavit"), the affidavit of Shawn Saulnier sworn March 4, 2020 (the "Saulnier 

Comeback Affidavit") and the Exhibits thereto, the pre-filing report of Richter Advisory Group 

Inc., in its capacity as proposed monitor (the "Monitor") to the Applicant, dated February 24, 

2020, the First Report of the Monitor dated March•, 2020 and on being advised that the secured 

creditors who are likely to be affected by the charges created herein were given notice, and on 

hearing the submissions of counsel for the Applicant and counsel for the Monitor, the DIP 

Lender and those other parties listed on the counsel slip, with counsel for • in attendance and 

not opposing, and on being advised that those parties listed in the affidavits of service filed 

were given notice of this motion; 
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INITIAL ORDER AND INITIAL FILING DATE 

1. THIS COURT ORDERS that the Initial Order, reflecting the Initial Filing Date, shall be 

amended and restated as provided for herein. 

SERVICE 

2. THIS COURT ORDERS that the time for service of the Notice of Motion and the 

Motion Record is hereby abridged and validated so that this Motion is properly returnable 

today and hereby dispenses with further service thereof. 

APPLICATION 

3. THIS COURT ORDERS AND DECLARES that the Applicant is a company to which 

the CCAA applies. 

PLAN OF ARRANGEMENT 

4. THIS COURT ORDERS that the Applicant shall have the authority to file and may, 

subject to further order of this Court, file with this Court a plan of compromise or arrangement 

(hereinafter referred to as the "Plan"). 

POSSESSION OF PROPERTY AND OPERATIONS 

5. THIS COURT ORDERS that the Applicant shall remain in possession and control of its 

current and future assets, undertakings and properties of every nature and kind whatsoever, 

and wherever situate including all proceeds thereof (the "Property"). Subject to the provisions 

of this Order and further Order of this Court, the Applicant shall continue to carry on business 

in a manner consistent with the preservation of its business (the "Business") and Property. The 

Applicant is authorized and empowered to continue to retain and employ the employees, 

consultants, agents, experts, accountants, counsel and such other persons (collectively 

"Assistants") currently retained or employed by it, with liberty to retain such further Assistants 

as it deems reasonably necessary or desirable in the ordinary course of business or for the 

carrying out of the terms of this Order. 

6. THIS COURT ORDERS that the Applicant shall be entitled to continue to use the 

central cash management system currently in place as described in the Saulnier Initial Affidavit 
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or replace it with another substantially similar cenh·al cash management system (the "Cash 

Management System") and that any present or future bank providing the Cash Management 

System shall not be under any obligation whatsoever to inquire into the propriety, validity or 

legality of any h·ansfer, payment, collection or other action taken under the Cash Management 

System, or as to the use or application by the Applicant of funds transferred, paid, collected or 

otherwise dealt with in the Cash Management System, shall be entitled to provide the Cash 

Management System without any liability in respect thereof to any Person (as hereinafter 

defined) other than the Applicant, pursuant to the terms of the documentation applicable to the 

Cash Management System, and shall be, in its capacity as provider of the Cash Management 

System, an unaffected creditor under the Plan with regard to any claims or expenses it may 

suffer or incur in connection with the provision of the Cash Management System. 

7. THIS COURT ORDERS that the Applicant shall advise and obtain the Monitor's 

consent in respect of 

(a) any proposed disbursements after the Initial Filing Date to be made where (i) the 

amount of the disbursement is in excess of $1,000 for a singular disbursement or (ii) 

the aggregate daily disbursements will exceed $5,000; and 

(b) any conh·acts, including leases, with (i) an aggregate value or liability in excess of 

$1,000; and/ or (ii) a term in excess of one month, to be entered into by the Applicant 

or Nuvo Network Inc. 

8. THIS COURT ORDERS that the Applicant shall be entitled but not required to pay the 

following expenses whether incurred prior to, on or after the Initial Filing Date: 

(a) all outstanding and future wages, salaries, employee benefits, vacation pay and 

expenses payable on or after the Initial Filing Date, in each case incurred in the 

ordinary course of business and consistent with existing compensation policies and 

arrangements; and 

(b) the fees and disbursements of any Assistants retained or employed by the Applicant 

in respect of these proceedings, at their standard rates and charges. 
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9. THIS COURT ORDERS that, except as otherwise provided to the conh·ary herein, the 

Applicant shall be entitled but not required to pay all reasonable expenses incurred by the 

Applicant in carrying on the Business in the ordinary course after the Initial Filing Date, and in 

carrying out the provisions of this Order, which expenses shall include, without limitation: 

(a) all expenses and capital expenditures reasonably necessary for the preservation of 

the Property or the Business including, without limitation, payments on account of 

insurance (including directors and officers' insurance), maintenance and security 

services; and 

(b) payment for goods or services actually supplied to the Applicant following the 

Initial Filing Date. 

10. THIS COURT ORDERS that the Applicant shall remit, in accordance with legal 

requirements, or pay: 

(a) any statutory deemed h·ust amounts in favour of the Crown in right of Canada or of 

any Province thereof or any other taxation authority which are required to be 

deducted from employees' wages, including, without limitation, amounts in respect 

of (i) employment insurance, (ii) Canada Pension Plan, (iii) Quebec Pension Plan, 

and (iv) income taxes; 

(b) all goods and services or other applicable sales taxes (collectively, "Sales Taxes") 

required to be remitted by the Applicant in co1mection with the sale of goods and 

services by the Applicant, but only where such Sales Taxes are accrued or collected 

after the Initial Filing Date, or where such Sales Taxes were accrued or collected 

prior to the date of this Order but not required to be remitted until on or after the 

Initial Filing Date, and 

(c) any amount payable to the Crown in right of Canada or of any Province thereof or 

any political subdivision thereof or any other taxation authority in respect of 

municipal realty, municipal business or other taxes, property tax arrears relating to 

the Real Property (as defined below), assessments or levies of any nature or kind 

which are entitled at law to be paid in priority to claims of secured creditors and 
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which are attributable to or in respect of the carrying on of the Business by the 

Applicant. 

11. THIS COURT ORDERS that, except as specifically permitted herein, the Applicant is 

hereby directed, until further Order of this Court: (a) to make no payments of principal, interest 

thereon or otherwise on account of amounts owing by the Applicant to any of its creditors as of 

the Initial Filing Date; (b) to grant no security interests, h·ust, liens, charges or encumbrances 

upon or in respect of any of its Property; and (c) to not grant credit or incur liabilities except in 

the ordinary course of the Business. 

RESTRUCTURING 

12. THIS COURT ORDERS that the Applicant shall, subject to such requirements as are 

imposed by the CCAA, have the right to: 

(a) terminate the employment of such of their employees or temporarily lay off such of 

their employees as the Applicant deems appropriate; and 

(b) continue negotiations with stakeholders in an effort to pursue resh·ucturing options 

for the Applicant including without limitation all avenues of refinancing of their 

Business or Property, in whole or part, subject to prior approval of this Court being 

obtained before any material refinancing; 

all of the foregoing to permit the Applicant to proceed with an orderly resh·ucturing of its 

business (the "Restructuring"). For greater certainty, any steps taken in connection with a sales 

and investor solicitation process involving all or part of the Applicants' shares, the Property 

and/ or the Business ("SISP") shall be in the sole control of the Monitor pursuant to its powers 

set out in this Order and any further Order of this Court. 

NO PROCEEDINGS AGAINST THE APPLICANT, NUVO NETWORK INC. OR THE 

SAULNIERS 

13. THIS COURT ORDERS that until and including October 24, 2020, or such later date as 

this Court may subsequently order (the "Stay Period"), no proceeding or enforcement process 

in or out of any court or tribunal ( each, a "Proceeding") shall be commenced or continued 

against or in respect of the Applicant or the Monitor, or affecting the Business or the Property, 
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except with the written consent of the Applicant and the Monitor, or with leave of this Court, 

and any and all Proceedings currently under way against or in respect of the Applicant or 

affecting the Business or the Property are hereby stayed and suspended pending further Order 

of this Court. 

14. THIS COURT ORDERS that during the Stay Period, except with the written consent of 

the Applicant and the Monitor, or with leave of this Court, no Proceeding shall be commenced 

or continued against or in respect of the non-applicant Nuvo Network Inc. or affecting any of its 

current and future assets, businesses, undertakings and properties of every nature and kind 

whatsoever and wherever situate including all proceeds thereof (the "Nuvo Property"), and 

any and all Proceedings currently under way against or in respect of the Nuvo Network Inc. or 

affecting the Nuvo Property are hereby stayed and suspended pending further order of this 

Court. 

15. THIS COURT ORDERS that during the Stay Period, except with the written consent of 

the Applicant and the Monitor, or with leave of this Court, no Proceeding shall be commenced 

or continued against or in respect of Shawn Saulnier or Bridget Saulnier (the "Saulniers") or 

any of their current and future assets, businesses, undertakings and properties of every nature 

and kind whatsoever, and wherever situate including all proceeds thereof (collectively, the 

"Saulnier Property"), arising upon or as a result of any default under the terms of any 

document entered into in connection with any of the Saulniers' guarantees of any of the 

commitments or loans of the Applicant (collectively, the "Saulnier Default Events"). Without 

limitation, the operation of any provision of a conh·act or agreement between the Saulniers and 

any other Person (as hereinafter defined) that purports to effect or cause a termination or 

cessation of any rights of the Saulniers, or to accelerate, terminate, discontinue, alter, interfere 

with, repudiate, cancel, suspend, amend or modify such conh·act or agreement, in each case as a 

result of one or more Saulnier Default Events, is hereby stayed and resh·ained during the Stay 

Period. 

NO EXERCISE OF RIGHTS OR REMEDIES 

16. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any 

individual, firm, corporation, governmental body or agency, or any other entities (all of the 

foregoing, collectively being "Persons" and each being a "Person") against or in respect of the 
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Applicant or the Monitor, or affecting the Business or the Property, are hereby stayed and 

suspended except with the written consent of the Applicant and the Monitor, or leave of this 

Court, provided that nothing in this Order shall (i) empower the Applicant to carry on any 

business which the Applicant is not lawfully entitled to carry on, (ii) affect such investigations, 

actions, suits or proceedings by a regulatory body as are permitted by Section 11.1 of the CCAA, 

(iii) prevent tl1e filing of any registration to preserve or perfect a security interest, or (iv) prevent 

the regish·ation of a claim for lien. 

17. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any 

Person against or in respect of Nuvo Network Inc. ( or affecting the Nuvo Property) or the 

Saulniers ( or affecting the Saulnier Property) as a result of a Saulnier Default Event are hereby 

stayed and suspended except with the written consent of the Applicant and the Monitor, or 

leave of this Court, provided that nothing in this Order shall (i) empower Nuvo Network Inc. or 

the Saulniers to carry on any business which Nuvo Network Inc. or the Saulniers are not 

lawfully entitled to carry on, (ii) affect such investigations, actions, suits or proceedings by a 

regulatory body as are permitted by Section 11.1 of the CCAA, (iii) prevent the filing of any 

registration to preserve or perfect a security interest, or (iv) prevent the registration of a claim 

for lien. 

NO INTERFERENCE WITH RIGHTS 

18. THIS COURT ORDERS that during the Stay Period, except with the written consent of 

the Applicant and the Monitor, or leave of this Court, no Person shall discontinue, fail to 

honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal right, 

contract, agreement, lease, sublease, licence or permit in favour of or held by (i) the Applicant, 

(ii) Nuvo Network Inc. or (iii) any other party as a result of a Saulnier Default Event. 

CONTINUATION OF SERVICES 

19. THIS COURT ORDERS that during the Stay Period, all Persons having oral or written 

agreements with the Applicant or statutory or regulatory mandates for the supply of goods 

and/ or services, including without limitation all computer software, communication and other 

data services, cenh·alized banking services, payroll services, insurance, h·ansportation services, 

utility or otl1er services to the Business or the Applicant, are hereby resh·ained until further 
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Order of this Court from discontinuing, altering, interfering with or terminating the supply of 

such goods or services as may be required by the Applicant, and that the Applicant shall be 

entitled to the continued use of its current premises, 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 Initial Filing Date are paid by the Applicant in 

accordance with normal payment practices of the Applicant or such other practices as may be 

agreed upon by the supplier or service provider and each of the Applicant and the Monitor, or 

as may be ordered by this Court. 

NON-DEROGATION OF RIGHTS 

20. THIS COURT ORDERS that, notwithstanding anything else in this Order or the Initial 

Order, no Person shall be prohibited from requiring immediate payment for goods, services, 

use of lease or licensed property or other valuable consideration provided on or after the Initial 

Filing Date, nor shall any Person be under any obligation on or after the Initial Filing Date to 

advance or re-advance any monies or otherwise extend any credit to the Applicant. Nothing in 

this Order or the Initial Order shall derogate from the rights conferred and obligations imposed 

by the CCAA. 

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS 

21. THIS COURT ORDERS that during the Stay Period, and except as permitted by 

subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any 

of the former, current or future directors or officers of the Applicant with respect to any claim 

against the directors or officers that arose before the Initial Filing Date and that relates to any 

obligations of the Applicant whereby the directors or officers are alleged under any law to be 

liable in their capacity as directors or officers for the payment or performance of such 

obligations, until a compromise or arrangement in respect of the Applicant, if one is filed, is 

sanctioned by this Court or is refused by the creditors of the Applicant or this Court. 

DIRECTORS' AND OFFICERS' INDEMNIFICATION AND CHARGE 

22. THIS COURT ORDERS that the Applicant shall indemnify its directors and officers 

against obligations and liabilities that they may incur as directors or officers of the Applicant 

after the Initial Filing Date, except to the extent that, with respect to any officer or director, the 
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obligation or liability was incurred as a result of the director's or officer's gross negligence or 

wilful misconduct. 

23. THIS COURT ORDERS that the directors and officers of the Applicant shall be entitled 

to the benefit of and are hereby granted a charge (the "Directors' Charge") on the Property, 

which charge shall not exceed an aggregate amount of $50,000 as security for the indemnity 

provided in paragraph 22 of this Order. The Directors' Charge shall have the priority set out in 

paragraphs 42 and 44 herein. 

24. THIS COURT ORDERS that, notwithstanding any language in any applicable 

insurance policy to the contrary, (a) no insurer shall be entitled to be subrogated to or claim the 

benefit of the Directors' Charge, and (b) the Applicant's directors and officers shall only be 

entitled to the benefit of the Directors' Charge to the extent that they do not have coverage 

under any directors' and officers' insurance policy, or to the extent that such coverage is 

insufficient to pay amounts indemnified in accordance with paragraph 22 of this Order. 

APPOINTMENT OF MONITOR 

25. THIS COURT ORDERS that that Richter Advisory Group Inc. is, as of the Initial Filing 

Date, appointed pursuant to the CCAA as the Monitor, an officer of this Court, to monitor the 

business and financial affairs of the Applicant, including monitoring the renovation of the 

buildings, to permit the Applicant to apply for occupancy permits and lease up status, on the 

lands municipally known as 1295 North Service Road, Burlington, Ontario (the "Renovation 

Project"), with the powers and obligations set out in the CCAA or set forth herein and that the 

Applicant and its shareholders, officers, directors, and Assistants shall advise the Monitor of all 

material steps taken by the Applicant pursuant to this Order, and shall co-operate fully with the 

Monitor in the exercise of its powers and discharge of its obligations and provide the Monitor 

with the assistance that is necessary to enable the Monitor to adequately carry out the Monitor's 

functions. 

26. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and 

obligations under the CCAA, is hereby directed and empowered to: 

(a) monitor the Applicant's receipts and disbursements, including to the extent deemed 

appropriate by the Monitor as it relates to Nuvo Network Inc. to the extent it utilizes 
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the Cash Management System with the Applicant, in order to review and consider 

the cash requirements and reasonableness of the cash flow forecast prepared by the 

Applicant, and the continued use of the Cash Management System; 

(b) approve or deny any proposed disbursements by the Applicant pursuant to 

paragraph 7 above; 

(c) have full and complete access to the books, records, data, including data in elech·onic 

form, and other financial documents of the Applicant and Nuvo Network Inc. to the 

extent that is necessary to adequately assess the Applicant's business and financial 

affairs and prospects for a restructuring or transaction of any kind, to report on cash 

flow forecasts prepared by the Applicant, or to perform its duties arising under this 

or any further Order of this Court and Nuvo Network Inc. shall cause its respective 

employees, contractors, agents, advisors, directors and/ or officers, as may be 

necessary, available to the Monitor for such purposes; 

(d) report to this Court at such times and intervals as the Monitor may deem 

appropriate with respect to matters relating to the Property, the Business, the 

Renovation Project, and such other matters as may be relevant to the proceedings 

herein; 

(e) assist the Applicant, to the extent required by the Applicant, in its dissemination of 

to the DIP Lender and its counsel on a weekly basis of financial and other 

information as agreed between the Applicant and the DIP Lender which may be 

used in these proceedings including reporting on a basis to be agreed with the DIP 

Lender; 

(f) assist the Applicant in its preparation of the Applicant's cash flow statements; 

(g) prepare, based upon information provided by the Applicant, the Applicants' cash 

flow statement and reporting required by the DIP Lender, which information shall 

be reviewed by the Monitor and delivered to the DIP Lender and its counsel on a 

periodic basis, but not less than weekly, or as otherwise agreed to by the DIP Lender; 
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(h) advise the Applicant in its development of the Plan and any amendments to the 

Plan; 

(i) assist the Applicant, to the extent required by the Applicant, with the holding and 

administering of creditors' or shareholders' meetings for voting on the Plan; 

0) Monitor and oversee the Renovation Project, including the powers to enter into any 

discussions or agreements with contractors, incur any obligations in the ordinary 

course of business, all on behalf of the Applicant, and consult with the DIP Lender in 

connection therewith; 

(k) engage consultants, appraisers, agents, sales agents, conh·actors and other h·ade 

workers, 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 Monitor's powers and duties, including without limitation 

those conferred by this Order; 

(1) purchase or lease, on behalf of the Applicant, such machinery, equipment, 

inventories, supplies, premises or other assets to continue the business of the 

Applicant or any part or parts thereof; 

(m) settle, extend or compromise any indebtedness owing to the Applicant; 

(n) assist the Applicant and Nuvo Network Inc. in complying with the terms of the DIP 

Agreement (as defined below) including, without limitation, preparing materials in 

anticipation of a SISP order, to be approved by the Court; 

( o) report to, meet with and discuss with such affected Persons as the Monitor deems 

appropriate on all matters relating to the Property and the Renovation Project, and to 

share information, subject to such terms as to confidentiality as the Monitor deems 

advisable; 

(p) register a copy of this Order and any other Orders in respect of the Property against 

title to any of the Property; 
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( q) apply for any perm.its, licences, approvals or permissions as may be required by any 

governmental authority and any renewals thereof for and on behalf of and, if 

thought desirable by the Monitor, in the name of the Applicant; 

(r) assist the Applicant and its counsel to rectify errors in existing corporate documents 

and contracts; 

(s) be at liberty to engage such persons as the Monitor deems necessary or advisable 

respecting the exercise of its powers and performance of its obligations under this 

Order; and 

(t) perform such other duties as are required by this Order or by this Court from time to 

time. 

27. THIS COURT ORDERS that the Applicant shall make best reasonable efforts to the 

extent possible to cause Nuvo Network Inc. (including its respective employees, contractors, 

agents, advisors, directors and/ or officers) to co-operate fully with the Monitor in relation to its 

information requests and its powers and duties set forth herein, and for so long as the stay of 

proceedings in favour of Nuvo Network Inc. shall remain in place. 

28. THIS COURT ORDERS that the Monitor shall not take possession of the Property and 

shall take no part whatsoever in the management or supervision of the management of the 

Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or 

maintained possession or control of the Business or Property, or any part thereof. 

29. THIS COURT ORDERS that nothing herein contained shall require the Monitor to 

occupy or to take control, care, charge, possession or management (separately and/ or 

collectively, "Possession") of any of the Property that might be environmentally contaminated, 

might be a pollutant or a contaminant, or might cause or conh·ibute to a spill, discharge, release 

or deposit of a substance conh·ary to any federal, provincial or other law respecting the 

protection, conservation, enhancement, remediation or rehabilitation of the environment or 

relating to the disposal of waste or other contamination including, without limitation, the 

Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario 

Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations thereunder 

(the "Environmental Legislation"), provided however that nothing herein shall exempt the 
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Monitor from any duty to report or make disclosure imposed by applicable Environmental 

Legislation. The Monitor shall not, as a result of this Order or anything done in pursuance of the 

Monitor's duties and powers under this Order, be deemed to be in Possession of any of the 

Property within the meaning of any Environmental Legislation, unless it is actually in 

possession. 

30. THIS COURT ORDERS that the Monitor shall provide any creditor of the Applicant 

and the DIP Lender with information provided by the Applicant in response to reasonable 

requests for information made in writing by such creditor addressed to the Monitor. The 

Monitor shall not have any responsibility or liability with respect to the information 

disseminated by it pursuant to this paragraph. In the case of information that the Monitor has 

been advised by the Applicant is confidential, the Monitor shall not provide such information to 

creditors unless otherwise directed by this Court or on such terms as the Monitor and the 

Applicant may agree. 

31. THIS COURT ORDERS that, in addition to the rights and protections afforded the 

Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or 

obligation as a result of its appointment or the carrying out of the provisions of this Order, save 

and except for any gross negligence or wilful misconduct on its part. Nothing in this Order or 

the Initial Order shall derogate from the protections afforded the Monitor by the CCAA or any 

applicable legislation. 

32. THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to the 

Applicant shall be paid their reasonable fees and disbursements, in each case at their standard 

rates and charges, by the Applicant as part of the costs of these proceedings, incurred both 

before and after the making of this Order in respect of these proceedings in cmmection with the 

Applicant. The Applicant is hereby authorized and directed to pay the accounts of the Monitor, 

counsel for the Monitor and counsel for the Applicant on a weekly basis and, in addition, the 

Applicant is hereby authorized to pay to the Monitor, counsel to the Monitor, and counsel to the 

Applicant, retainers in the amounts of $50,000 each, to be held by them as security for payment 

of their respective fees and disbursements outstanding from time to time. 
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33. THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts 

from time to time, and for this purpose the accounts of the Monitor and its legal counsel are 

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice. 

34. THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to the 

Applicant shall be entitled to the benefit of and are hereby granted a charge (the 

"Administration Charge") on the Property, which charge shall not exceed an aggregate amount 

of $300,000 as security for their professional fees and disbursements incurred at their standard 

rates and charges of the Monitor and such counsel, both before and after the making of the 

Initial Order in respect of these proceedings. The Adminish·ation Charge shall have the priority 

set out in paragraphs 42 and 44 hereof. 

DIP FINANCING 

35. THIS COURT ORDERS that the Applicant is hereby authorized and empowered to 

obtain and borrow under a credit facility from Meridian Credit Union Limited (the "DIP 

Lender") in order to finance the Applicant's working capital requirements and other general 

corporate purposes and capital expenditures, provided that borrowings under such credit 

facility shall not exceed $[7.18 million], unless permitted by further Order of this Court. 

36. THIS COURT ORDERS that such credit facility shall be on the terms and subject to the 

conditions set forth in the DIP Credit Facility Agreement between the Applicant and the DIP 

Lender dated as of March 4, 2020 (the "DIP Agreement"), filed. 

37. THIS COURT ORDERS that the Applicant is hereby authorized and empowered to 

execute and deliver such credit agreements, mortgages, charges, hypothecs and security 

documents, guarantees and other definitive documents (collectively, the "Definitive 

Documents"), as are contemplated by the DIP Agreement or as may be reasonably required by 

the DIP Lender pursuant to the terms thereof, and the Applicant is hereby authorized and 

directed to pay and perform all of its indebtedness, interest, fees, liabilities and obligations to 

the DIP Lender under and pursuant to the DIP Agreement and the Definitive Documents as and 

when the same become due and are to be performed, notwithstanding any other provision of 

this Order. 
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38. THIS COURT ORDERS that the DIP Lender shall be entitled to the benefit of and is 

hereby granted a charge (the "DIP Lender's Charge") on the Property including, without 

limiting the foregoing, the real property identified in Schedule" A" hereto (the "Real Property") 

which DIP Lender's Charge shall not secure an obligation that exists before this Order is made. 

The DIP Lender's Charge shall have the priority set out in paragraphs 42 and 44 hereof. 

39. THIS COURT ORDERS that upon the regish·ation in the Land Titles Division of the 

Real Property of the DIP Lender's Charge in the form prescribed by the Land Titles Act and/ or 

the Land Registration Reform. Act, the Land Registrar is hereby directed to register the DIP 

Lender's Charge on title of the Real Property. 

40. THIS COURT ORDERS that, notwitl1Standing any other provision of this Order: 

(a) the DIP Lender may take such steps from time to time as it may deem necessary or 

appropriate to file, register, record or perfect the DIP Lender's Charge or any of the 

Definitive Documents; 

(b) upon the occurrence of an event of default under the Definitive Documents or the 

DIP Lender's Charge, the DIP Lender, upon five business days notice to the 

Applicant and the Monitor, may exercise any and all of its rights and remedies 

against the Applicant or the Property under or pursuant to the DIP Agreement, 

Definitive Documents and the DIP Lender's Charge, including without limitation, to 

cease making advances to the Applicant and set off and/ or consolidate any amounts 

owing by the DIP Lender to the Applicant against the obligations of the Applicant to 

the DIP Lender under the DIP Agreement, the Definitive Documents or the DIP 

Lender's Charge, to make demand, accelerate payment and give other notices, or to 

apply to this Court for the appointment of a receiver, receiver and manager or 

interim receiver, or for a bankruptcy order against the Applicant and for the 

appointment of a trustee in bankruptcy of the Applicant; and 

(c) the foregoing rights and remedies of the DIP Lender shall be enforceable against any 

h·ustee in bankruptcy, interim receiver, receiver or receiver and manager of the 

Applicant or the Property. 
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41. THIS COURT ORDERS AND DECLARES that the DIP Lender shall be h·eated as 

unaffected in any plan of arrangement or compromise filed by the Applicant under the CCAA, 

or any proposal filed by the Applicant under the Bankruptcy and Insolvency Act of Canada (the 

"BIA"), with respect to any advances made under the Definitive Documents. 

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER 

42. THIS COURT ORDERS that the priorities of the Adminish·ation Charge, the DIP 

Lender's Charge and the Directors' Charge, as among them, shall be as follows: 

First - Adminish·ation Charge (to the maximum amount of $300,000); 

Second - DIP Lender's Charge ; and 

Third- Directors' Charge (to the maximum amount of $50,000). 

43. THIS COURT ORDERS that the filing, registration or perfection of the Administration 

Charge, the DIP Lender's Charge and the Directors' Charge (collectively, the "Charges") shall 

not be required, and that the Charges shall be valid and enforceable for all purposes, including 

as against any right, title or interest filed, registered, recorded or perfected subsequent to the 

Charges coming into existence, notwithstanding any such failure to file, register, record or 

perfect. 

44. THIS COURT ORDERS that each of the Administration Charge, the DIP Lender's 

Charge and the Directors' Charge (all as constituted and defined herein) shall constitute a 

charge on the Property and such Charges shall rank in priority to all other security interests, 

trusts, liens, charges and encumbrances, claims of secured creditors, statutory or otherwise 

(collectively, "Encumbrances") in favour of any Person. 

45. THIS COURT ORDERS that except as otherwise expressly provided for herein, or as 

may be approved by this Court, the Applicant shall not grant any Encumbrances over any 

Property that rank in priority to, or pari passu with, any of the Adminish·ation Charge, the DIP 

Lender's Charge and the Directors' Charge unless the Applicant also obtains the prior written 

consent of the Monitor and the beneficiaries of the Adminish·ation Charge, the DIP Lender's 

Charge and the Directors' Charge. 
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46. THIS COURT ORDERS that the Administration Charge, the DIP Lender's Charge and 

the Directors' Charge shall not be rendered invalid or unenforceable and the rights and 

remedies of the chargees entitled to the benefit of the Charges (collectively, the "Chargees") 

thereunder shall not otherwise be limited or impaired in any way by (a) the pendency of these 

proceedings and the declarations of insolvency made herein; (b) any application(s) for 

bankruptcy order(s) issued pursuant to BIA, or any bankruptcy order made pursuant to such 

applications; (c) the filing of any assignments for the general benefit of creditors made pursuant 

to the BIA; (d) the provisions of any federal or provincial statutes; or (e) any negative covenants, 

prohibitions or other similar provisions with respect to borrowings, incurring debt or the 

creation of Encumbrances, contained in any existing loan documents, lease, sublease, offer to 

lease or other agreement (collectively, an "Agreement") which binds the Applicant, and 

notwithstanding any provision to the contrary in any Agreement: 

(a) the creation of the Charges shall not create or be deemed to constitute a breach by 

the Applicant of any Agreement to which it is a party; 

(b) none of the Chargees shall have any liability to any Person whatsoever as a result of 

any breach of any Agreement caused by or resulting from the creation of the 

Charges; and 

(c) the payments made by the Applicant pursuant to this Order and the granting of the 

Charges, do not and will not constitute preferences, fraudulent conveyances, 

h·ansfers at undervalue, oppressive conduct, or other challengeable or voidable 

h·ansactions under any applicable law. 

47. THIS COURT ORDERS that any Charge created by this Order over leases of real 

property in Canada shall only be a Charge in the Applicant's interest in such real property 

leases. 

CRITICAL SUPPLIERS 

48. THIS COURT ORDERS that the Applicant is hereby authorized to pay the aggregate 

maximum amount of $2,375,000 to Maple Reinders Constructors Ltd. ("Maple Reinders) and 

Barrie Glass & Mirror Ltd. ("Barrie Glass"), to pay critical supplier amounts outstanding as at 

the date of the Initial Order or deposits therefor, including amounts required to vacate the 
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consh·uction lien registered on the Renovation Project by Maple Reinders for $1,867,943.00 as 

Insh·ument No. HR1667791 and the construction lien registered on the Renovation Project by 

Barrie Glass for $89,543.93 as Insh·ument No. HR1672639, and to dismiss any all related claims 

in respect of such construction liens. 

49. THIS COURT ORDERS AND DECLARES that each of Maple Reinders and Barrie 

Glass is a critical supplier of the Applicant as contemplated by Section 11.4 of the CCAA (each, 

a "Critical Supplier"). 

50. THIS COURT ORDERS that each Critical Supplier shall continue to supply the 

Applicant with goods and/ or services in accordance with the terms and conditions of their 

existing agreement or arrangements. No Critical Supplier may require the payment of a further 

deposit or the posting of any additional security in connection with the supply of goods and/ or 

services to the Applicant after the date of this Order. 

SERVICE AND NOTICE 

51. THIS COURT ORDERS that the Monitor shall (i) without delay from the Initial Filing 

Date, publish in the Globe & Mail (national edition) a notice containing the information 

prescribed under the CCAA in respect of the Initial Order, (ii) within five days after the Initial 

Filing Date, (A) make the Initial Order publicly available in the manner prescribed under the 

CCAA, (B) send, or cause to be sent, in the prescribed maimer, a notice to every known creditor 

who has a claim against the Applicant of more than $1,000, and (C) prepare a list showing the 

names and addresses of those creditors and the estimated amounts of those claims, and make it 

publicly available in the prescribed manner, all in accordance with Section 23(1)(a) of the CCAA 

and the regulations made thereunder. 

52. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the 

"Protocol") is approved and adopted by reference herein and, in this proceeding, the service of 

documents made in accordance with the Protocol (which can be found on the Commercial List 

website at http://www.ontariocourts.ca/ scj /practice/practice-directions/ toronto / eservice­

commercial) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute 

an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject 

to Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of 
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documents in accordance with the Protocol will be effective on transmission. This Court further 

orders that a Case Website shall be established in accordance with the Protocol with the 

following URL <https://www.richter.ca/insolvencycase/2607380-ontario-inc/>. 

53. THIS COURT ORDERS that if the service or distribution of documents in accordance 

with the Protocol is not practicable, the Applicant and the Monitor are at liberty to serve or 

dish·ibute this Order, any other materials and orders in these proceedings, any notices or other 

correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, personal 

delivery or facsimile transmission to the Applicant's creditors or other interested parties at their 

respective addresses as last shown on the records of the Applicant and that any such service or 

dish·ibution by courier, personal delivery or facsimile h·ansmission shall be deemed to be 

received on the next business day following the date of forwarding thereof, or if sent by 

ordinary mail, on the third business day after mailing. 

54. THIS COURT ORDERS that the Applicant and the Monitor and their respective 

counsel are at liberty to serve or dish·ibute this Order, and other materials and orders as may be 

reasonably required in these proceedings, including any notices, or other correspondence, by 

forwarding h·ue copies thereof by electronic message to the Applicant's creditors or other 

interested parties and their advisors. For greater certainty, any such distribution or service shall 

be deemed to be in satisfaction of a legal or judicial obligation, and notice requirements within 

the meaning of clause 3(c) of the Electronic Commerce Protection Regulations, Reg. 81000-2-175 

(SOR/DO RS). 

SEALING 

55. THIS COURT ORDERS that the April 2019 Valuation, as described in the Saulnier 

Initial Affidavit, is hereby sealed and shall not form part of the public record until further order 

of the Court. 

GENERAL 

56. THIS COURT ORDERS that the Applicant or the Monitor may from time to time apply 

to this Court to amend, vary or supplement this Order or for advice and directions in the 

discharge of their respective powers and duties hereunder. 
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57. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from 

acting as an interim receiver, a receiver, a receiver and manager, or a h·ustee in bankruptcy of 

the Applicant, the Business or the Property. 

58. THIS COURT HEREBY REQUESTS the aid and recognition of any court, h·ibunal, 

regulatory or administrative body having jurisdiction in Canada or in the United States, to give 

effect to this Order and to assist the Applicant, the Monitor and their respective agents in 

carrying out the terms of this Order. All courts, h·ibunals, regulatory and adminish·ative bodies 

are hereby respectfully requested to make such orders and to provide such assistance to the 

Applicant and to the Monitor, as an officer of this Court, as may be necessary or desirable to 

give effect to this Order, to grant representative status to the Monitor in any foreign proceeding, 

or to assist the Applicant and the Monitor and their respective agents in carrying out the terms 

of this Order. 

59. THIS COURT ORDERS that each of the Applicant and the Monitor be at liberty and is 

hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative 

body, wherever located, for the recognition of this Order and for assistance in carrying out the 

terms of this Order, and that the Monitor is authorized and empowered to act as a 

representative in respect of the within proceedings for the purpose of having these proceedings 

recognized in a jurisdiction outside Canada. 

60. THIS COURT ORDERS that any interested party (including the Applicant and the 

Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) days 

notice to any other party or parties likely to be affected by the order sought or upon such other 

notice, if any, as this Court may order. 

61. THIS COURT ORDERS that this Order and all of its provisions are effective as of 

12:01 a.m. Eastern Standard/Daylight Time on the date of this Order. 
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Court File No. CV-20-00636875-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

THE HONOURABLE ~FRIDAY, THE~6th 

JUSTICE CONWAY DAY OF ~MARCH, 2020 

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 2607380 ONT ARIO INC. (the "Applicant") 

AMENDED AND RESTATED INITIAL ORDER 

(Amending Initial Order dated February 25. 2020) 

THIS AJ2!4:,J.GA+.IGNMOTION, made by the Applicant, =pursuant to the Companies' 

Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA") for an order 

amending and restating the Initial Order (the "Initial Order") issued on February 25, 2020 (the 

"Initial Filing Date") and extending the stay of proceedings provided for therein was heard 

this day at 330 University l,venueAve, Toronto, Ontario. 

ON READING the affidavit of Shawn Saulnier sworn February 24, 2020 (the "Saulnier 

Initial Affidavit"), the affidavit of Shawn Saulnier sworn March 4. 2020 (the "Saulnier 

Comeback Affidavit") and the Exhibits thereto, the pre-filing report of Richter Advisory Group 

Inc., in its capacity as proposed monitor (the "Monitor") to the Applicant, dated February 24, 

2020, the First Report of the Monitor dated March•· 2020 and on being advised that the secured 

creditors who are likely to be affected by the charges created herein were given notice, and on 

hearing the submissions of counsel for the Applicant and counsel for the Monitor, the DIP 

Lender and those other parties listed on the counsel slip, no one appearing for any other party 

although duly served as-appears from the affidavi-t-e-kff.v.i.ce of Sanja Sopic sworn February 2.§.; 

~eading the consent of Richter Advisory G-H:Htp--1-Re- to act as the M<:Hm&7with 

ll.:1.4.Q'.llU.!w,_c:; 



eounsel for • in attendance and not opposing, and on being advised that thoseJ2arties listed in 

the affidavits of service filed were given notice of this motion; 

INITIAL ORDER AND INITIAL FILING DATE 

1. THIS COURT ORDERS that the Initial Order, reflecting the Initial Filing Date, shall be 

amended and restated as provided for herein. 

SERVICE 

2. l-,THIS COURT ORDERS that the time for service of the Notice of Application Motion 

and the Application Motion Record is hereby abridged and validated so that this Application 

Motion is properly returnable today and hereby dispenses with further service thereof. 

APPLICATION 

l, :2:-: THIS COURT ORDERS AND DECLARES that the Applicant is a company to which 

the CCAA applies. 

PLAN OF ARRANGEMENT 

4. THIS COURT ORDERS that the Applicant shall have the authority to file and may, 

subject to further order of this Court file with this Court a plan of compromise or arrangement 

(hereinafter referred to as the "Plan"). 

POSSESSION OF PROPERTY AND OPERA TIO NS 

2_, e-;-THIS COURT ORDERS that the Applicant shall remain in possession and control of 

its current and future assets, undertakings and properties of every nature and kind whatsoever, 

and wherever situate including all proceeds thereof (the "Property"). Subject to the provisi.o.ns 

of this Order and further Order of this Court, the Applicant shall continue to carry on business 

in a manner consistent with the preservation of its business (the "Business") and Property. The 

Applicant is authorized and empowered to continue to retain and employ the employees, 

consultants, agents, experts, accountants, counsel and such other persons (collectively 

"Assistants") currently retained or employed by it, with liberty to retain such furtl1er Assistants 

as it deems reasonably necessary or desirable in the ordinary course of business or for the 

carrying out of tl1e terms of this Order. 
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6.,_ 4-:THIS COURT ORDERS that the Applicant shall be entitled to continue to use the 

cenfral cash management system currently in place as described in tl,e Saulnier Initial Affidavit 

or replace it witl, anotl,er substantially similar cenfral cash management system (tl1e "Cash 

Management System") and tl1at any present or future bank providing tl1e Cash Management 

System shall not be under any obligation whatsoever to inquire into the propriety, validity or 

legality of any h·ansfer, payment, collection or other action taken under the Cash Management 

System, or as to the use or application by the Applicant of funds h·ansferred, paid, collected or 

otl1erwise dealt witl1 in tl1e Cash Management System, shall be entitled to provide tl1e Cash 

Management System witl1out any liability in respect tl1ereof to any Person (as hereinafter 

defined) other than tl1e Applicant, pursuant to the terms of tl1e documentation applicable to the 

Cash Management System, and shall be, in its capacity as provider of the Cash Management 

System, an unaffected creditor under the Plan with regard to any claims or expenses it may 

suffer or incur in connection witl1 tl1e provision of the Cash Management System. 

7. §.;.THIS COURT ORDERS that tl1e Applicant shall advise and obtain the Monitor's 

consent in respect of~esed disbursements 

(a) any prop.osed disbursements after the Initial Filing Date to be made where (i) the 

amount of tl1e disbursement is in excess of $1,000 for a singular disbursement or (ii) 

the aggregate daily disbursements will exceed $5,000~; and 

any conh·acts. including- leases. withj.i) an aggr,eg.ate value or liability in excess of 

$1,000: and/or CW a term in excess of one month. to be entered into by the Applicant 

or Nuvo Network Inc. 

8. 6'-THIS COURT ORDERS tl1at the Applicant shall be entitled but not required to pay 

tl1e following expenses whether incurred prior to, on or after the date of this Orderlnitial Filing 

Date: 

(a) all outstanding and future wages, salaries, employee benefits, vacation pay and 

expenses payable on or after the date of this Orderlnitial Filing Date, in each case 

incurred in the ordinary course of business and consistent witl1 existing 

compensation policies and arrangements; and 
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(b) the fees and disbursements of any Assistants retained or employed by the Applicant 

in respect of these proceedings, at their standard rates and charges. 

9. 7-c-THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the 

Applicant shall be entitled but not required to pay all reasonable expenses incurred by the 

Applicant in carrying on the Business in the ordinary course after this Orderthe Initial Filing 

Date, and in carrying out the provisions of this Order, which expenses shall include, without 

limitation: 

(a) all expenses and capital expenditures reasonably necessary for the preservation of 

the Property or the Business including, without limitation, payments on account of 

insurance (including directors and officers' insurance), maintenance and security 

services; and 

(b) payment for goods or services actually supplied to the Applicant following the aate 

o.f-t:l:1is--Offler Lnitial F ilin,gJ2ate. 

10. &THIS COURT ORDERS that the Applicant shall remit, in accordance with legal 

requirements, or pay: 

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or of 

any Province thereof or any other taxation authority which are required to be 

deducted from employees' wages, including, without limitation, amounts in respect 

of (i) employment insurance, (ii) Canada Pension Plan, (iii) Quebec Pension Plan, 

and (iv) income taxes; 

(b) all goods and services or other applicable sales taxes (collectively, "Sales Taxes") 

required to be remitted by the Applicant in connection with the sale of goods and 

services by the Applicant, but only where such Sales Taxes are accrued or collected 

after the date of this Orderinitial Filing: Date, or where such Sales Taxes were 

accrued or collected prior to the date of this Order but not required to be remitted 

until on or after the date of this Orderinitial Filing: Date, and 

(c) any amount payable to the Crown in right of Canada or of any Province thereof or 

any political subdivision thereof or any other taxation authority in respect of 
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municipal realty, municipal business or other taxes,_property tax arrears relating to 

the Real Property (as defined below), assessments or levies of any nature or kind 

which are entitled at law to be paid in priority to claims of secured creditors and 

which are atfributable to or in respect of the carrying on of the Business by the 

Applicant. 

11. 9-;THIS COURT ORDERS that, except as specifically permitted herein, the Applicant is 

hereby directed, until further Order of this Court: (a) to make no payments of principal, interest 

thereon or otherwise on account of amounts owing by the Applicant to any of its creditors as of 

tl:i:i:s-4a-tethe Initial Filing Date; (b) to grant no security interests, frust, liens, charges or 

encumbrances upon or in respect of any of its Property; and (c) to not grant credit or incur 

liabilities except in the ordinary course of the Business. 

RESTRUCTURING 

12. 14-THIS COURT ORDERS that the Applicant shall, subject to such requirements as are 

imposed by the CCAA, have the right to-~ 

U!) terminate the employment of such of their employees or temporarily lay off such of 

their employees as the API2licant deems apR,LQf2riate; and 

!l;u continue negotiations with stakeholders in an effort to pursue resfructuring options 

for the Applicant including without limitation all avenues of refinancing of their 

Business or Property, in whole or iR-part, subject to prior approval of this Court 

being obtained before any material refinancing,-~ 

all of the foregoing to permit the Applicant to proceed with an orderly restructuring of its 

business (the "Restructuring"). For greater certainty, any steps taken in connection with a sales 

and investor solicitation process involving all or part of the Applicants' shares, the Property 

and/or the Business ("SISP") shall be in the sole control of the Monitor pursuant to its po.wers 

set out in this Order and any further Order of this Court. 

1:Lu102.01JLu5 
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NO PROCEEDINGS AGAINST THE APPLICANT, NUVO NETWORK INC. OR THE 

SAULNIERS 

13. =l:+.-THIS COURT ORDERS that until and including M~October 24, 2020, or such 

later date as this Court may subsequently order (the "Stay Period"), no proceeding or 

enforcement process in or out of any court or h·ibunal (each, a "Proceeding") shall be 

commenced or continued against or in respect of the Applicant or the Monitor, or affecting the 

Business or the Property, except with the written consent of the Applicant and the Monitor, or 

with leave of this Court, and any and all Proceedings currently under way against or in respect 

of the Applicant or affecting the Business or the Property are hereby stayed and suspended 

pending further Order of this Court. 

14. 1-2.THIS COURT ORDERS that during the Stay Period, except with the written consent 

of the Applicant and the Monitor, or with leave of this Court, no Proceeding shall be 

commenced or continued against or in respect of the non-applicant Nuvo Network Inc. or 

affecting any of its current and future assets, businesses, undertakings and properties of every 

nature and kind whatsoever and wherever situate including all proceeds thereof (the "Nuvo 

Property"), and any and all Proceedings currently under way against or in respect of the Nuvo 

Network Inc. or affecting tl1e Nuvo Property are hereby stayed and suspended pending further 

order of tl1is Court. 

15.,_ 1-&.THIS COURT ORDERS tl1at during the Stay Period, except with tl1e written consent 

of the Applicant and tl1e Monitor, or with leave of this Court, no Proceeding shall be 

commenced or continued against or in respect of Shawn Saulnier or Bridget Saulnier (the 

"Saulniers") or any of their current and future assets, businesses, undertakings and properties 

of every nature and kind whatsoever, and wherever situate including all proceeds tl1ereof 

(collectively, tl1e "Saulnier Property"), arising upon or as a result of any default under the 

terms of any document entered into in co1mection witl1 any of tl1e Saulniers' guarantees of any 

of the commitments or loans of tl1e Applicant (collectively, the "Saulnier Default Events"). 

Witl1out limitation, the operation of any provision of a conh·act or agreement between the 

Saulniers and any otl1er Person (as hereinafter defined) tl1at purports to effect or cause a 

termination or cessation of any rights of the Saulniers, or to accelerate, terminate, discontinue, 

alter, interfere witl1, repudiate, cancel, suspend, amend or modify such conh·act or agreement, 

.11 'J 10201 Q n5 
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in each case as a result of one or more Saulnier Default Events, is hereby stayed and resb"ained 

during the Stay Period. 

NO EXERCISE OF RIGHTS OR REMEDIES 

16. :.!+.THIS COURT ORDERS that during the Stay Period, all rights and remedies of any 

individual, firm, corporation, governmental body or agency, or any other entities (all of the 

foregoing, collectively being "Persons" and each being a "Person") against or in respect of the 

Applicant or the Monitor, or affecting the Business or the Property, are hereby stayed and 

suspended except with the written consent of the Applicant and the Monitor, or leave of this 

Court, provided that nothing in this Order shall (i) empower the Applicant to carry on any 

business which the Applicant is not lawfully entitled to carry on, (ii) affect such investigations, 

actions, suits or proceedings by a regulatory body as are permitted by Section 11.1 of the CCAA, 

(iii) prevent the filing of any regish·ation to preserve or perfect a security interest, or (iv) prevent 

the regisb"ation of a claim for lien. 

±§..THIS COURT ORDERS that during the Stay Period, all rights and remedies of any 

Person against or in respect of Nuvo Network Inc. (or affecting the Nuvo Property) or the 

Saulniers ( or affecting the Saulnier Property) as a result of a Saulnier Default Event are hereby 

stayed and suspended except with the written consent of the Applicant and the Monitor, or 

leave of this Court, provided that nothing in this Order shall (i) empower Nuvo Network Inc. or 

the Saulniers to carry on any business which Nuvo Network Inc. or the Saulniers are not 

lawfully entitled to carry on, (ii) affect such investigations, actions, suits or proceedings by a 

regulatory body as are permitted by Section 11.1 of the CCAA, (iii) prevent the filing of any 

regisb"ation to preserve or perfect a security interest, or (iv) prevent the regisb"ation of a claim 

for lien. 

NO INTERFERENCE WITH RIGHTS 

18. U,THIS COURT ORDERS that during the Stay Period, except with the written consent 

of the Applicant and the Monitor, or leave of this Court, no Person shall discontinue, fail to 

honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal right, 

conh·act, agreement, lease, sublease, licence or permit in favour of or held by (i) the Applicant, 

(ii) Nuvo Network Inc. or (iii) any other party as a result of a Saulnier Default Event. 
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CONTINUATION OF SERVICES 

19. :J:..7,THIS COURT ORDERS that during the Stay Period, all Persons having oral or 

written agreements with the Applicant 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, h'ansportation 

services, utility or other services to the Business or the Applicant, are hereby restrained until 

further Order of this Court from discontinuing, altering, interfering with or terminating the 

supply of such goods or services as may be required by the Applicant, and that the Applicant 

shall be entitled to the continued use of its current premises, 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 of this Order Initial Filing Date are 

paid by the Applicant in accordance with normal payment practices of the Applicant or such 

otl1er practices as may be agreed upon by the supplier or service provider and each of the 

Applicant and tl1e Monitor, or as may be ordered by tl1is Court. 

NON-DEROGATION OF RIGHTS 

20. =I:&:-THIS COURT ORDERS that, notwithstanding anytl1ing else in this Order or the 

Initial Order, no Person shall be prohibited from requiring immediate payment for goods, 

services, use of lease or licensed property or other valuable consideration provided on or after 

tl1e El.-ate of this Ore.e-rinitial Filing Date, nor shall any Person be under any obligation on or after 

the date-ef-this Order-Initial Filing Date to advance or re-advance any monies or otl1erwise 

extend any credit to the Applicant. Notl1ing in this Order or the Initial Order shall derogate 

from the rights conferred and obligations imposed by tl1e CCAA. 

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS 

21. 1-9-.-THIS COURT ORDERS that during tl1e Stay Period, and except as permitted by 

subsection 11.03(2) of tl1e CCAA, no Proceeding may be commenced or continued against any 

of the former, current or future directors or officers of the Applicant witl1 respect to any claim 

against tl1e directors or officers that arose before the da-te-heree.f-Initial Filing Date and tl1at 

relates to any obligations of the Applicant whereby the directors or officers are alleged under 

any law to be liable in tl1eir capacity as directors or officers for the payment or performance of 

1.1:J..d.02.01..'1...,.£ 
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such obligations, until a compromise or arrangement in respect of the Applicant, if one is filed, 

is sanctioned by this Court or is refused by the creditors of the Applicant or this Court. 

DIRECTORS' AND OFFICERS' INDEMNIFICATION AND CHARGE 

22. :20-: THIS COURT ORDERS that the Applicant shall indemnify its directors and officers 

against obligations and liabilities that they may incur as directors or officers of the Applicant 

after the commencement of the -.,vithin proceedingsinitial Filing: Date, except to the extent that, 

with respect to any officer or director, the obligation or liability was incurred as a result of the 

director's or officer's gross negligence or wilful misconduct. 

23. :2J-,THIS COURT ORDERS that the directors and officers of the Applicant shall be 

entitled to tl1e benefit of and are hereby granted a charge (the "Directors' Charge") on the 

Property, which charge shall not exceed an aggregate amount of $50,000 as security for tl1e 

indemnity provided in paragraph ±9--2,Lof tl1is Order. The Directors' Charge shall have the 

priority set out in paragraphs J4-42 and J6--44 herein. 

24. 2-2-,THIS COURT ORDERS tl1at, notwitl1standing any language in any applicable 

insurance policy to tl1e confrary, (a) no insurer shall be entitled to be subrogated to or claim tl1e 

benefit of tl1e Directors' Charge, and (b) the Applicant's directors and officers shall only be 

entitled to tl1e benefit of tl1e Directors' Charge to tl1e extent tl1at they do not have coverage 

under any directors' and officers' insurance policy, or to the extent tl1at such coverage is 

insufficient to pay amounts indemnified in accordance witl1 paragraph ;ID-22 of this Order. 

APPOINTMENT OF MONITOR 

25. 2J.:-THIS COURT ORDERS that that Richter Advisory Group Inc. is-l'lere-ey-, as of the 

Initial Filing: Date. appointed pursuant to tl1e CCAA as tl1e Monitor, an officer of tl1is Court, to 

monitor tl1e business and financial affairs of tl1e Applicant-. including: monitorinkthe 

renovation of the buildings. to permit the Applicant to apply for occupan~permits and lease 

up status, on tl1e lands municipally known as 1295 Nortl1 Service Road, Burling-ton, Ontario (the 

"Renovation Project"), witl1 the powers and obligations set out in the CCAA or set forth herein 

and tl1at tl1e Applicant and its shareholders, officers, directors, and Assistants shall advise tl1e 

Monitor of all material steps taken by tl1e Applicant pursuant to tl1is Order, and shall co-operate 

fully with the Monitor in tl1e exercise of its powers and discharge of its obligations and provide 

:11110201Q.u5. 
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the Monitor with the assistance that is necessary to enable the Monitor to adequately carry out 

the Monitor's functions. 

26. 24.-THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and 

obligations under the CCAA, is hereby directed and empowered to: 

(a) monitor the Applicant's receipts and disbursements, including: to the extent deemed 

appropriate by the Monitor as it relates to Nuvo Network Inc. to the extent it utilizes 

the Cash Management System with the Applicant. in order to review and consider 

the cash requirements and reasonableness of the cash flow forecast prepared by the 

Applicant, and the continued use of the Cash Management System; 

tBJ---repeF-~-kuch times and intGFV-a-1-s-af>-ilie-Me-n-i-l:ef-m,ay-Eleem 

a~~te--ma-t.w-B-r€-l-a-t.=i~rep01q:y,ilie-Bu&neSs,--aru:i-sue-1 

ethff-ffla-Her-s-as--nray-ee relevaftt-te-the-pr-e€eetlm,gs-h.ereiw, 

tt(c-+)---c1assi-st fue Applicant, to fue extent required by thc--Applicant, in its dissemination of 

financial and oth-c-r-m.fe-rmation to the Q!P--bender and its counsel as may reasonably 

be requested by the DIP Lender-; 

fd:1-advise the Applicant-in-i-ts-pr~atian-ef-tl'¼.€-Appl-i€ant' s cas h-fl-ow-5-ta-teH~ 

Q;;u approve or deny any proposed disbursements by the Ap.12licant 12ursuant to 

~ 

.(£). (tjhave full and complete access to the Property, including the premises, books, 

records, data, including data in electronic form, and other financial documents of the 

Applicant, and Nuvo Network Inc. to the extent that is necessary to adequately 

assess the Applicant's business and financial affairs and 12rospects for a restructuring: 

or transaction of any kind, to report on cash flow forecastL.Prepared by the 

Applicant. or to perform its duties arising under this Gr-El:ffor any further Order of 

this Court and Nuvo Network Inc. shall cause its respective employees. contractors, 

a~ents, advisors, directors and/or officers, as may be necessary, available to the 

Monitor for such purposes; 

.:.111 d0201 Q u5 
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@ W..® to this C1Lurt at such time_s and interv_als__as _ _the Monit_or. m~_ degm 

~riate with respect to !Ilatte.rs_r_efoti11g____to_i_]Jg;__l):QP.eLty_&,J:l~BusinessL the 

Renovation Prqject, and such other matters_as _may be relevant tQ the proceedi!Jg,s 

herein; 

W assist the Ap,9licant, to the extent reg_uired by the A17plicant, in its dissemination of 

to_ the DIP Lender and its counsel on a weekly basis of financial and other 

information as agreed between the Applicant and the DIP Lender which may ~ 

used in these proceedings including reporting on a basis to be agreed with the DIP 

Lender; 

W, assist the Applicant in its preparation of the Ai;:1plicant' s cash flow statements; 

W prepare, based upon information provided by the Applicant, the Applicants' cash 

flow statement and repQ,Lting required by the DIP Lender. which information shall 

be reviewed by the Monitor and delivered to the DIP Lender and its couns~l,Qn a 

periodic basis, but not less than weekly, or as otherwise agreed to by the DIP Lender; 

advise the Applicant in its development of the Plan and any amendments to the 

Plan; 

w assist the Applicant, to the extent required by the Applicant, with the holding and 

administering of creditors' or shareholders' meetings for voting on the Plan; 

,(il Monitor and oversee the Renovation Proje,ct. including the_p_o~x.s t,Q__enJer intQ,.,any 

discussions or agreements with contractors, incur any obligations in the ordinary 

course of business, all on behalf of the Applicant. and consult with the DIP Lender in 

connection therewith; 

!ls), engage consultants. appraisers. agents. sales agents, contractors and other trade 

workers. experts, auditors, accountants. manag.ers, 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 Monitor's powers and duties, including without limitation 

those conferred by this Order; 

J 11 d 0201 Q .u.£. 
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ID i;2urchase or lease, on behalf of the Awlicant, such machinery, equipment, 

inventories, supplies, premises or other assets to continue the business of the 

~licant or any part or parts thereof; 

(m) settle, extend or compromise any indebtedness owing to the Applicant; 

.(ru assist the Applicant and Nuvo Network Inc. in complying: with the terms of the DIP 

Agreement (as defined below) including:, without limitation, preparing: materials in 

anticipation of a $ISP order. to be approved by the Court 

LQ) report to, meet with and discuss with such affected Persons as the Monitor deems 

appropriate on all matters relating to the Property and the Renovation Project, and to 

share information, subject to such terms as to confidentiality as the Monitor deems 

advisable; 

ll2J register a copy of this Order and any other Orders in respect of the Property against 

title to any of the Property: 

.(qJ apply for any permits, licences, approvals or permissions as may be required by any 

governmental authority and any renewals thereof for and on behalf of and, if 

thought desirable by the Monitor, in the name of the AJ2l2licant; 

Lu assist the Awlic,ant and its counsel to rectify errors in e.2<isting corporate documents 

and contracts; 

ff)be at liberty to engage independent legal counsel or such e-t:J::i:er-persons as the 

Monitor deems necessary or advisable respecting the exercise of its powers and 

performance of its obligations under this Order; and 

Lt) fgJperform such other duties as are required by this Order or by this Court from time 

to time. 

THIS COURT ORDERS that the Applicant shall make best reasonable efforts to the 

extent possible to cause Nuvo Network Inc. (including its respective employees, contractors. 

agents. advisors, directors and/or officers) to co-operate fully with the Monitor in relation to its 

11:1.J.Cl20.:L!L.,.f:; 



information requests and its powers and duties set forth herein. and for so long as the stay of 

proceedings in favour of Nuvo Network Inc. shall remain in place, 

28. ~THIS COURT ORDERS that the Monitor shall not take possession of the Property 

and shall take no part whatsoever in the management or supervision of the management of the 

Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or 

maintained possession or conh·ol of the Business or Property, or any part thereof. 

22... ;;y;,THIS COURT ORDERS that nothing herein contained shall require the Monitor to 

occupy or to take confrol, care, charge, possession or management (separately and/ or 

collectively, "Possession") of any of the Property that might be environmentally contaminated, 

might be a pollutant or a contaminant, or might cause or conh·ibute to a spill, discharge, release 

or deposit of a substance confrary to any federal, provincial or other law respecting the 

protection, conservation, enhancement, remediation or rehabilitation of the environment or 

relating to the disposal of waste or other contamination including, without limitation, the 

Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario 

Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations thereunder 

(the "Environmental Legislation"), provided however that nothing herein shall exempt the 

Monitor from any duty to report or make disclosure imposed by applicable Environmental 

Legislation. The Monitor shall not, as a result of this Order or anything done in pursuance of the 

Monitor's duties and powers under this Order, be deemed to be in Possession of any of the 

Property within the meaning of any Environmental Legislation, unless it is actually in 

possession. 

30. :27,THIS COURT ORDERS ~that the Monitor shall provide any creditor of the 

Applicant and the DIP Lender with information provided by the Applicant in response to 

reasonable requests for information made in writing by such creditor addressed to the Monitor. 

The Monitor shall not have any responsibility or liability with respect to the information 

disseminated by it pursuant to this paragraph. In the case of information that the Monitor has 

been advised by the Applicant is confidential, the Monitor shall not provide such information to 

creditors unless otherwise directed by this Court or on such terms as the Monitor and the 

Applicant may agree. 

1.:111020-1 Q ,,c; 
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3.L 28-:-THIS COURT ORDERS that, in addition to the rights and protections afforded the 

Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or 

obligation as a result of its appointment or the carrying out of the provisions of this Order, save 

and except for any gross negligence or wilful misconduct on its part. Nothing in this Order QI 

the Initial Order shall derogate from the protections afforded the Monitor by the CCAA or any 

applicable legislation. 

32. 2:9-:-THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to the 

Applicant shall be paid their reasonable fees and disbursements, in each case at their standard 

rates and charges, by the Applicant as part of the costs of these proceedings. incurred both 

before and after the making: of this Order in respect of these proceedings in connection with the 

Applicant. The Applicant is hereby authorized and directed to pay the accounts of the Monitor, 

counsel ro-for the Monitor and counsel te-l4'le-Ap_t3-liea-r1:l:for the Applicant on a weekly basis and, 

in adcktion, the__,A.p,J21,kant is hereby auth_m:i.ze_cllQJJay to the Monitor. counsel to the Monitor, 

and counsel to the Applicant, retainers in the amounts of $50,000 each, to be held by them as 

§f.curity f.or,.,J2~ment oi the.i.r_respective fees and disbursements outstanding: from time to time. 

33. ~THIS COURT ORDERS that the Monitor and its legal counsel shall pass their 

accounts from time to time, and for this purpose the accounts of the Monitor and its legal 

counsel are hereby referred to a judge of the Commercial List of the Ontario Superior Court of 

Justice. 

~ ~THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to the 

Applicant shall be entitled to the benefit of and are hereby granted a charge (the 

"Administration Charge") on the Property, which charge shall not exceed an aggregate amount 

of $250,000, 300,000 as security for their professional fees and disbursements incurred at their 

standard rates and charges of the Monitor and such counsel, both before and after the making 

of #i:i:s-the Initial Order in respect of these proceedings. The Administration Charge shall have 

the priority set out in paragraphs 34 and 36 hereof.42 and 44 hereof. 

DIP FINANCING 

35. THIS COURT ORDERS that the APJ2licant is hereby authorized and empowered to 

obtain and borrow under a credit facility from Meridi,_m Credit Qnion Limited (the "DIP 

111r10201Q pt; 



Lender") in order to finance the Applicant's working capital requirements and other general 

corporate purposes and capital expenditures. provided that borrowings under such credit 

facility shall not exceed $[7.18 million], unless permitted by further Order of this Court. 

36. THIS COURT ORDERS that such credit facility shall be on the terms and subject to the 

conditions set forth in the DIP Credit Facility Agreement between the Applicant and the DIP 

Lender dated as of March 4, 2020 (the "DIP Agreement"), filed. 

3Z THIS COURT ORDERS that the Applicant is hereby authorized and empowered to 

execute and deliver such credit agreements, mortgages. charges, hypothecs and security 

documents,Juarantees and other definitive documents (collectively, the "Definitive 

Documents"), as are contemplated by the DIP Agreement or as may be reasonably required by 

the DIP Lender pursuant to the terms thereof. and the Applicant is hereby authorized and 

directed to pay and perform all of its indebtedness. interest. fees, liabilities and obligations to 

the.DIP Lender under andyursuant to the DIP Agreement and the Definitive DQ..c.uments as and 

when the same become due and are to be performed. notwithstanding any other provision of 

this Order. 

38. THIS COURT ORDERS that the DIP Lender shall be entitled to the benefit of and is 

hereby granted a charge (the "DIP Lender's Charge") on the Property including, witl1out 

limiting the foreg.Qillg, the real property identified in Schedule" A" hereto (the "Real Property") 

which DIP Lender's Charge shall not secure an obligation that existR_before this Qnier is made. 

The DIP Lender's Charge shall have the pr.ifrrity set out in paragraphs 42 and 44 hereof. 

39. THIS COURT ORDERS that upon the registration in the Land Titles Division of the 

Real Property of tl1e DIP Lender's Charge in the form prescribed by the Land Titles Act andlor 

the Land Registration Reform Act, the Land Registrar is hereby directed to register the DIP 

Lender's Charge on title of the Real Property. 

4fL THIS COURT ORDERS that, notwithstanding any other provision of this Order: 

Ul). the DIP Lender may take such steps from time to time as it may deem necessary or 

appropriate to file. register. record or perfect the DIP Lender's Charge or any of the 

Definitive Documents; 

11.Ll.Q'.).lll.Jl...u5: 



D;u upon the occurrence of an event of default under the Definitive Documents or the 

DIP Lender's Charge. the DIP Lender, upon five business days notice to the 

Awlicant and the Monitor. may exercise any and all of its rights and remedies 

against the Applicant or the Property under or pursuant to the DIP Agreement, 

Definitive Documents and the DIP Lender's Charge, including without limitation, to 

cease making advances to the Awlicant and set off and/or consolidate any amounts 

owing by the DIP Lender to the Applicant againsi..±he obligations of the Awlicant to 

the DIP Lender under the DIP Agreement, the Definitive Documents or_Jhe DIP 

Lender's Charge. to make demand. accelerate payment and give other notices. or to 

apply to this Court for the appointment of a receiver. receiver and manag~ 

interim receiver, or for a bankruptcy order against the Applicant and for the 

appointment of a trustee in bankruptcy of the Applicant; and 

the foregoing rights and remedies of the DIP Lender shall be enforceable ag.ainst any 

trustee in bankruptcy. interim receiver, receiver or receiver and manager of the 

Applicant or the Prop~ 

41. THIS COURT ORDERS AND DECLARES that the DIP Lender shall be h·eated as 

unaffected in any plan of arrangement or compromise filed by the Applicant under the CCAA 

or any proposal filed by the Awlicant under the Bankruptcy and Insolvency Act of Canada (the 

"BIA"), with re..spect to am,: advances made under the Definitive Documents. 

FINA-N-GING-~+A-Y-~ 

32. THIS COURT ORDERS that-Mer-idian Crca+t-l:Jnion Limited-f'Meridian") shall 

provide $220,QOO in financing under the e)(isting-t-Fedit facility set out in the Credit Agreement 

betw·een Meridian and the Applicant on the following terms: 

(a) 

(b) 

(c) 

1.11A.Q'.lllli..u5 

$100,000 for the professional fees of the Applicant incurred during-the--€,tay Period; 

$50,000 for the Applicant's payroll obligations that arise during the Stay Period; and 

$70,000 for the l\pplicant' s miscellaneous e)(penses that are reasonably necessary for 

the continued operations of the Applicant in the ordinary course of business during 
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the Stay Period, including but not limited to maintenance, sernrily, an.d 

cleaning/ sno=w removal. 

33. THIS COURT ORDERS that Mer-i-d.ian. shall provide the $220,000 in financing to either 

the Monitor or the Monitor's counsel by no later than 5:00 p.m. on Thursday, February 27, 2020. 

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER 

42. M-:-THIS COURT ORDERS that the priorities of the Directors' Charge and the 

Adminisfration Charge. the DIP Lender's Clillr,ge and the Directors' Charge, as among them, 

shall be as follows: 

First - Adminisfration Charge (to the maximum amount of $25G,GG0300,000); ttfl:4 

Second - DIP Lender's Chargf ; and 

Third- Directors' Charge (to the maximum amount of $50,000). 

43. 3&.-THIS COURT ORDERS that the filing, regisfration or perfection of the -"Dir&.cf:01'&~ 

C:::::harge er-the-Adminisfration s:::l:illrge, the DIP Lender's Charge and the Directors' Charge 

(collectively, the "Charges") shall not be required, and that the Charges shall be valid and 

enforceable for all purposes, including as against any right, title or interest filed, registered, 

recorded or perfected subsequent to tl1e Charges coming into existence, nolwitl1standing any 

such failure to file, register, record or perfect. 

44. 3&THIS COURT ORDERS tl1at each of tl1c "Director~Adminish·ation 

~ge, the DIP Lender's Charge and tl1e Directors' Charge ( all as constituted and defined 

herein) shall constitute a charge on tl1e Property and such Charges shall rank in priority to all 

otl1er security interests, trusts, liens, charges and encumbrances, claims of secured creditors, 

statutory or otl1erwise (collectively, "Encumbrances") in favour of any Person. 

45... a-7-:THIS COURT ORDERS tl1at except as otherwise expressly provided for herein, or as 

may be approved by tl1is Court, tl1e Applicant shall not grant any Encumbrances over any 

Property that rank in priority to, or pari passu witl1, any of tl1e "Directors' Charge or the 

Adminisfration Charge, tl1e DIP Lender's Charge and the Directors' Charge unless tl1e 

Applicant also obtains tl1e prior written consent of the Monitor and tl1e beneficiaries of tl1e 

111d0201Q nh 
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Directors' Charge and the Administration Charge, or further Order of this Courtthe DIP 

Lender's Charge and the Directors' Charge. 

46. ~THIS COURT ORDERS that the Directors' Chargc-a.A-4-the Administration~ 

the DIP Lender's Charge and the Directors' Charge shall not be rendered invalid or 

unenforceable and the rights and remedies of the chargees entitled to the benefit of tl1e Charges 

(collectively, tl1e "Chargees") tl1ereunder shall not otl1erwise be limited or impaired in any way 

by (a) the pendency of these proceedings and tl1e declarations of insolvency made herein; (b) 

any application(s) for bankruptcy order(s) issued pursuant to BIA, or any bankruptcy order 

made pursuant to such applications; (c) tl1e filing of any assignments for tl1e general benefit of 

creditors made pursuant to the BIA; (d) the provisions of any federal or provincial statutes; or 

(e) any negative covenants, prohibitions or otl1er similar provisions with respect to borrowings, 

incurring debt or the creation of Encumbrances, contained in any existing loan documents, 

lease, sublease, offer to lease or otl1er agreement (collectively, an" Agreement") which binds the 

Applicant, and notwitl1standing any provision to tl1e contrary in any Agreement: 

(a) the creation of tl1e Charges shall not create or be deemed to constitute a breach by 

the Applicant of any Agreement to which it is a party; 

(b) none of tl1e Chargees shall have any liability to any Person whatsoever as a result of 

any breach of any Agreement caused by or resulting from the creation of the 

Charges; and 

(c) the payments made by the Applicant pursuant to this Order and tl1e granting of the 

Charges, do not and will not constitute preferences, fraudulent conveyances, 

transfers at undervalue, oppressive conduct, or other challengeable or voidable 

transactions under any applicable law. 

47. 39-:THIS COURT ORDERS that any Charge created by tl1is Order over leases of real 

property in Canada shall only be a Charge in the Applicant's interest in such real property 

leases. 

CRITICAL SUPPLIERS 

111 d 0201 R ... .11.£. 
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4.8.,_ THIS COURT ORDERS that the Applicant is hereby authorized to pay the aggregate 

maximum amount of $2,375,000 to Maple Reinders Constructors Ltd. ("Maple Reinders) and 

Barrie Glass & Mirror Ltd. ("Barrie Glass"), to pay critical supplier amounts outstanding as at 

the date of the Initial Order or deposits therefor. including amounts required to vacate the 

consh·uction lien registered on the Renovation Project by Maple Reinders for $1,867,943.00 as 

Instrument No. HR1667791 and the consh·uction lien registered on the Renovation Project by 

Barrie Glass for $89.543.93 as Instrument No. HR1672639, and to dismiss any all related claims 

~ect of such construction liens. 

49. THIS COURT ORDERS AND DECLARES that each of Maple Reinders and Barrie 

Glass is a critical supplier of the Applicant as contemplated by Section 11.4 of the CCAA (each, 

a "Critical Supplier"). 

212. THIS COURT ORDERS that each Critical Supplier shall continue to supply the 

bpplicant with goods and/or services in accordance with the terms and conditions of their 

existing_g.~reement or arrangements. No Critical Supplier may require the payment of a further 

deposit or the posting of any additional security in com1ection with the supply of goods and/or 

services to the Applicant after the date of this Order. 

SERVICE AND NOTICE 

51. 4-0-:-THIS COURT ORDERS that the Monitor shall (i) without delay from the Initial 

Filing Date, publish in the Globe & Mail (national edition) a notice containing the information 

prescribed under the CCAA in respect of the Initial Order, (ii) within five days after the date of 

this Orderinitial Filing Date, (A) make 4:1:tis--the Initial Order publicly available in the manner 

prescribed under the CCAA, (B) send, or cause to be sent, in the prescribed manner, a notice to 

every known creditor who has a claim against the Applicant of more than $1,000, and (C) 

prepare a list showing the names and addresses of those creditors and the estimated amounts of 

those claims, and make it publicly available in the prescribed manner, all in accordance with 

Section 23(1)(a) of the CCAA and the regulations made thereunder. 

52. 4-bTHIS COURT ORDERS that the E-Service Protocol of the Commercial List (the 

"Protocol") is approved and adopted by reference herein and, in this proceeding, the service of 

111A0201R ,.r.S 
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documents made in accordance with the Protocol (which can be found on the Commercial List 

website at http://www.ontariocourts.ca/ scj/ practice/ practice-directions/ toronto / eservice­

commercial) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute 

an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject 

to Rule 3.01( d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of 

documents in accordance with the Protocol will be effective on h·ansmission. This Court further 

orders that a Case Website shall be established in accordance with the Protocol with the 

following URL <h ttps: / / www .rich ter .ca/ in.sol vencycase / 2607380-on tario-inc / >. 

53. 4-:&.THIS COURT ORDERS that if the service or distribution of documents in 

accordance with the Protocol is not practicable, the Applicant and the Monitor are at liberty to 

serve or distribute this Order, any other materials and orders in these proceedings, any notices 

or other correspondence, by forwarding h·ue copies thereof by prepaid ordinary mail, courier, 

personal delivery or facsimile transmission to the Applicant's creditors or other interested 

parties at their respective addresses as last shown on the records of the Applicant and that any 

such service or distribution by courier, personal delivery or facsimile h·ansmission shall be 

deemed to be received on the next business day following the date of forwarding thereof, or if 

sent by ordinary mail, on the third business day after mailing. 

54. 4&.-THIS COURT ORDERS that the Applicant and the Monitor and their respective 

counsel are at liberty to serve or distribute this Order, and other materials and orders as may be 

reasonably required in these proceedings, including any notices, or other correspondence, by 

forwarding h·ue copies thereof by electronic message to the Applicant's creditors or other 

interested parties and their advisors. For greater certainty, any such distribution or service shall 

be deemed to be in satisfaction of a legal or judicial obligation, and notice requirements within 

the meaning of clause 3(c) of the Electronic Commerce Protection Regulations, Reg. 81000-2-175 

(SOR/DORS). 

SEALING 

44-THIS COURT ORDERS that the April 2019 Valuation, as described in the Saulnier 

Initial Affidavit, is hereby sealed and shall not form part of the public record until further order 

of the Court. 

1111G'.101Q 11t; 
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GENERAL 

56. 4§-:-THIS COURT ORDERS that the Applicant or the Monitor may from time to time 

apply to this Court to amend, vary or supplement this Order or for advice and directions in the 

discharge of their respective powers and duties hereunder. 

57. 46-:-THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from 

acting as an interim receiver, a receiver, a receiver and manager, or a h·ustee in bankruptcy of 

the Applicant, the Business or the Property. 

58. 47:-THIS COURT HEREBY REQUESTS the aid and recognition of any court, fribunal, 

regulatory or adminisfrative body having jurisdiction in Canada or in the United States, to give 

effect to this Order and to assist the Applicant, the Monitor and their respective agents in 

carrying out the terms of this Order. All courts, fribunals, regulatory and adminisfrative bodies 

are hereby respectfully requested to make such orders and to provide such assistance to the 

Applicant and to the Monitor, as an officer of this Court, as may be necessary or desirable to 

give effect to this Order, to grant representative status to the Monitor in any foreign proceeding, 

or to assist the Applicant and the Monitor and their respective agents in carrying out the terms 

of this Order. 

~ 4& THIS COURT ORDERS that each of the Applicant and the Monitor be at liberty and 

is hereby authorized and empowered to apply to any court, fribunal, regulatory or 

adminish'ative body, wherever located, for the recognition of this Order and for assistance in 

carrying out the terms of this Order, and that the Monitor is authorized and empowered to act 

as a representative in respect of the within proceedings for the purpose of having these 

proceedings recognized in a jurisdiction outside Canada. 

& 49.,. THIS COURT ORDERS that any interested party (including the Applicant and the 

Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) days 

notice to any other party or parties likely to be affected by the order sought or upon such other 

notice, if any, as this Court may order. 

61. W-:THIS COURT ORDERS that this Order and all of its provisions are effective as of 

12:01 a.m. Eastern Standard/Daylight Time on the date of this Order. 

ll.:J..A.~ 
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THE HONOURABLE 

f?ev-isefl-J-a:FH:Hl:fy--21,2-014 

Court File No. --CV-20-00636875-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

~d+A-Y.FRIDAY, THE #-6th 

JUSTICE ---CONWAY DAY OF MGP,.ITHMARCH,--2{}.Y-R 2020 

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 fAPPUCAN+fr--N-AMfi;}-2607380 
ONT ARIO INC. (the "Applicant") 

AMENDED AND RESTATED INITIAL ORDER 

(Amending Initial Order dated February 25, 2020) 

THIS AP.P-I:::rIGA+IONMOTION, made by the Applicant,_pursuant to the Companies' 

Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA") 

amending and restating the Initial Order (the "Initial Order") issued on February 25, 2020 (the:; 

"Initial Filing Date") and extending the stay of procee~rovided for therein was heard 

February 24, 2020 (the "Saulnier Initial Affidavit11
), the affidavit of Shawn Saulnier sworn 

March 4, 2020 (the "Saulnier Comeback Affidavit") and the Exhibits thereto, the pre-filing 

report of Richter Advisory Group Inc., in its capacity as proposed monitor (the "Monitor") to 

the Applicant, dated February 24, 2020, the First Report of the Monitor dated March•· 2020 and 

on being advised that the secured creditors who are likely to be affected by the charges created 



a-pf)Caring fOf-{NAMB}La-lth~r-v-e-4-as appears-H'Dm the affidavit of-service of 

the-Meni-t:er,-the Applicant and counsel for the Monitor, the DIP Lender and those other 

parties listed on the counsel slip. with counsel for • in attendance and not opposing. and on 

being advised that those parties listed in the affidavits of service filed were given notice of this 

motion; 

INITIAL ORDER AND INITIAL FILING DATE 

THIS COURT ORDERS that the Initial Order, reflecting the Initial Filing Date, shall be 

amended and restated as provided for herein, 

SERVICE 

2. 1-: THIS COURT ORDERS that the time for service of the Notice of A-pptiE-a-l:ioR-Motion 

and the A-pp:l:ication Motion Record is hereby abridged and validated;, so that this A-p-p-l4€a-fl0-R 

M.otion is properly returnable today and hereby dispenses with further service thereof. 

APPLICATION 

;b THIS COURT ORDERS AND DECLARES that the Applicant is a company to which 

the CCAA applies. 

PLAN OF ARRANGEMENT 

~L 3"'THIS COURT ORDERS that the Applicant shall have the authority to file and may, 

subject to further order of this Court, file with this Court a plan of compromise or arrangement 

(hereinafter referred to as the "Plan"). 

1----ffi€±-tl~r-res--B-f.-.&cEtl:-fE'El-€fe&itBr-S--er-et-he-r-pe-~e-served before certain relief in th-is 

m00€-1-0Feer-FR-a-y--be--gr-aRt-eEl-,-SE-Ct-fer--e¾-fl-mple, CGAA-Sechens--l+dfB,ll:-3(-1+,+h4fl-)4h21-(-1-),-+h&.df1-), 

32~1+,-~-~-3-),33f.?+-ane--36-(-2f 

2-l-f-s.e.r-v-k-e-is--ef.fB=tee-in--a-I-Hf!fl:F!C-F-·Gther-t-han---a-s--a-u-t-heH~rthe--Gn-ta-r-ie-R-rtks---&f-£-ivii--P-1'e£edt1-Fe,aH 

erEler-v-a-lid-a-t+n-g--ir+eguJ-a.F-ser-vtEe--is-:l'€f!-i±ireEI---t,ti-FSt1-a:R-t--tF)--l',;.'tl-l€-=l-6JIB--ef--t-he-Ri-£4es--O:f-Gwi./--.P.n9£€d-ure--a:r➔a 

·ffIB3/-ls>e-·gra-ntea-in-a1:1p-r0pr-i-at-e--ei-r-e-u-m5lcat1c'€fr. 

DQCs;;.ICll2.:....2£A.2.G.Jl2..\".l 



POSSESSION OF PROPERTY AND OPERATIONS 

4.-THIS COURT ORDERS that the Applicant shall remain in possession and conh·ol of 

its current and future assets, undertakings and properties of every nature and kind whatsoever, 

and wherever situate including all proceeds thereof (the "Property"). Subject to the provisions 

of this Order and further Order of this Court, the Applicant shall continue to carry on business 

in a manner consistent with the preservation of its business (the "Business") and Property. The 

Applicant is authorized and empowered to continue to retain and employ the employees, 

consultants1 agents/ experts, accountants, counsel and such other persons (collectively 
11 Assistants") currently retained or employed by it, with liberty to retain such further Assistants 

as it deems reasonably necessary or desirable in the ordinary course of business or for the 

carrying out of the terms of tl1is Order. 

6. §,_[THIS COURT ORDERS tl1at tl1e Applicant shall be entitled to continue to t1ti·.t-J:-r,,:~-1 

the central cash management system~ currently in place as described in the -~~~~~ 

cash management system (tl1e "Cash Management System") and that any present or future 

bank providing tl1e Cash Management System shall not be under any obligation whatsoever to 

inquire into the propriety1 validity or legality of any hansfer, payment, collection or other action 

taken under the Cash Management System, or as to the use or application by tl1e Applicant of 

funds h·ansferred1 paid, collected or otherwise dealt witl1 in the Cash Management System, shall 

be entitled to provide the Cash Management System without any liability in respect thereof to 

any Person (as hereinafter defined) other than tl1e Applicant, pursuant to tl1e terms of the 

documentation applicable to tl1e Cash Management System, and shall be/ in its capacity as 

provider of the Cash Management System, an unaffected creditor under tl1e Plan with regard to 

any claims or expenses it may suffer or incur in connection with tl1e provision of tl1e Cash 

Management System.} 

3-Toi-s-yr-ev-is-iBR--s-ha+I-El-eR+y--be-1cl-Hli:c€-El-wh£--fE'-·Reffssa-f-)'-,-ffl-v-i:€-w-eWhe-fa.0t-+hal-a-n~-a6-h 

n:raRa gem cnt -sy&k-'rn5--&f+e~+at-e-rn-a--ffittHf·l~H:'BHS&l-i4al-cs--th0--c~h-ef.-a-pyl-iE-a-R-t---c-e-i-R-fttH+e-s­

f;peafi€--ttf-~e cross bo F~-i-R-te-F-eerR-~'i~R-: 



7. THIS COURT ORDERS that the Applicant shall advise and obtain the Monitor's 

consent in respect of 

any proposed disbursements after the Initial Filing Date to be made where (i) the 

amount of the disbursement is in excess of $1,000 for a singular disbursement or (ii) 

~egate daily disbursements will exceed $5,000; and 

any contracts, in_duding leases, with (i) an aggregate value or liability in exce_s_s___cl 

$,LOOO; and/or (ii) a term in excess of one month, to be entered into by the Applicant 

or Nuvo Netwotklnc.,_ 

~ eaTHIS COURT ORDERS that the Applicant shall be entitled but not required to pay 

the following expenses whether incurred prior to--,J;21Lor after -thls--GrElerthe Initial Filing Date: 

(a) all outstanding and future wages, salaries, employee -aH:El:-peRSie-rrbenefits, vacation 

pay and expenses payable on or after the date of this Grderinitial Filing Date, in 

each case incurred in the ordinary course of business and consistent with existing 

compensation policies and arrangements; and 

(b) the fees and disbursements of any Assistants retained or employed by the Applicant 

in respect of these proceedings, at their standard rates and charges. 

9. 7:-THIS COURT ORDERS that, except as otherwise provided to the conh·ary herein, the 

Applicant shall be entitled but not required to pay all reasonable expenses incurred by the 

Applicant in carrying on the Business in the ordinary course after this GrEl:erthe Initial Filing 

Date, and in carrying out the provisions of this Order, which expenses shall include, without 

limitation: 

(a) all expenses and capital expenditures reasonably necessary for the preservation of 

the Property or the Business including, without limitation, payments on account of 

insurance (including directors and officers-:)nsurance), maintenance and security 

services; and 

(b) payment for goods or services actually supplied to the Applicant following the 

ef-thi-s--Grciednitial Filing Date. 



10. 87THIS COURT ORDERS that the Applicant shall remit, in accordance with legal 

requirements, or pay: 

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or of 

any Province thereof or any other taxation authority which are required to be 

deducted from employees' wages, including, without limitation, amounts in respect 

of (i) employment insurance, (ii) Canada Pension Plan, (iii) Quebec Pension Plan, 

and (iv) income taxes; 

(b) all goods and services or other applicable sales taxes (collectively, "Sales Taxes") 

required to be remitted by the Applicant in connection with the sale of goods and 

services by the Applicant, but only where such Sales Taxes are accrued or collected 

after the Ei-a-!:e--fi-}t--t::l::t-is--G•AA"1!'ln.itial Filing Date, or where such Sales Taxes were 

accrued or collected prior to the date of this Order but not required to be remitted 

until on or after the El-ate-of-tI=iis-OfEi•t'!'foitial Filing Date, and 

(c) any amount payable to the Crown in right of Canada or of any Province thereof or 

any political subdivision thereof or any other taxation authority in respect of 

municipal realty, municipal business or other taxes, 9ro12erty tax arrears relatingJ;Q 

the Real Pro9erty (as defined below), assessments or levies of any nahue or kind 

which are entitled at law to be paid in priority to claims of secured creditors and 

which are ath·ibutable to or in respect of the carrying on of the Business by the 

Applicant. 

4-+l-,.e-t~s ilia te '' she ,ttd--i:eFBrtiR-if-#l.ere-a-FC-'-lei3:&<l---pFEER-is€s--rn--#:te---P-r-0¥if'lf.'~e<..:,-l:mt~f.:afi 

Btfl€fW-ise-Be-fefftEW€fr 



eem:HteHc-iflg--f-rom---ana- including tr½€- date of--4:is-Gffia~hly in c~l 

payments on the first and fifteenth day of each month, in advance (but not in arrears). 

Gn-the---d-ate of the--:H:fflt--Bf-s~ents, any Rent relating tofu~ 

:fr-om--a-FHi--inE-lu-ding the da-te--ef--this--Gra:er--s-~e--pa-i-Eh 

lL l(lTHIS COURT ORDERS that, except as specifically permitted herein, the Applicant 

is hereby directed, until further Order of this Court: (a) to make no payments of principal, 

interest thereon or otherwise on account of amounts owing by the Applicant to any of its 

creditors as of this datethe Initial Filing Date; (b) to grant no security interests, trust, liens, 

charges or encumbrances upon or in respect of any of its Property; and (c) to not grant credit or 

incur liabilities except in the ordinary course of the Business. 

RESTRUCTURING 

1-l-,THIS COURT ORDERS that the Applicant shall, subject to such requirements as are 

imposed by the 

er-B-j3€rations, [and t-o--a-i&pes-e-e-f-redundant or non material assct:&-ne-t 

W {~terminate the employment of such of #s--their employees or temporarily lay off 

such of its-their employees as it-the Applicant deems appropriate]; and 

Q2l ft-tcontinue negotiations with stakeholders in an effort to pursue restructuring 

QR..Jirns for the Am;2licant including without limitation...all avenues of refinancing of 

i-1:s-their Business or Property, in whole or part, subject to prior approval of this 

Court being obtained before any material refinancing,~ 

5~c-t-ieH--36---eF--t-Re-a-meREJ.ed--G(:;AA--Elees---H0t-seem---te--EBflt€1-1-1-plate---a--p:re--a-pp:r&ve-d-fewef--t-e-seld-(se-e 

s1:1-lc,-se-e-t-i&H-06f&}}--a-Bri--m-e:Fee'v-er---1'€ft1:k-i-res--H0t:iEe--(-&1xesec-t-ieH-3~El-ev-i:de-H-c-e-fst+bseE-t4er1-t!-&(-7})4ha+ 

m-ay-+10t~ha:1;1-e--e€€-urre-a--01°-be--a-v-a-i±atJ1e-aH:he--iHi-t-i-a:l:--GGA-A-hea-r-i-Rg~ 



z 

all of the foregoing to permit the Applicant to proceed with an orderly restructuring of its 

business (the "Restructurin~"). For greater certaif1:ty, any steps taken in connection with a sales 

and investor solicitation process involving all or part of the Applicants' shares, the Property 

and/ QLthe Business (~~fR:.'!:€B:H'-iH-g-9./'SISP") shall be in the sole control of the Monitor 

pursuant to its powers set out in this Order and any further Order of this Court. 



~ nothing-herein shall relieve such landlord of its obligation to mitigate.~ 

NO PROCEEDINGS AGAINST THE APPLICANT-, NUVO NETWORK INC. OR THE 

~SAULNIERS 

ll 14-THIS COURT ORDERS that until and including ·H[D+,nl\-+T-rE,,_--+'f\lflA+J,1,-,,X""'.--c3'>H0 

DA:¥::SfQct,n,ber 24, 2020, or such later date as this Court may .fil.lbseguently order (the "Stay 

Period"), no proceeding or enforcement process in or out of any court or tribunal ( each, a 

"Proceeding") shall be commenced or continued against or in respect of the Applicant or the 

Monitor, or affecting the Business or the Property, except with the written consent of the 

Applicant and the Monitor, or with leave of this Court, and any and all Proceedings currently 

under way against or in respect of the Applicant or affecting the Business or the Property are 

hereby stayed and suspended pending further Order of this Court. 

14. THIS COURT ORDERS that during the Stay Period, except with the written consent of 

the Applicant and the Monitor, or with leave of this Court no Proceeding shall be commenced 

or continued against or in r~ect of tl1e non-applicant Nuvo Network Inc. or affecting any of its 

current and future_assets. businesse,s,,,..,_undertakings and prop.er.ties of every natu_re and kind 

whatsoever and wherever situate including all proceeds thereof (the "Nuvo Property"), and 

any and all Proceedings currently un.d_er way against or in respect of the Nuvo Network Inc. or 

affecting the Nuvo Property are hereby stayed and suspended pending further order of this 

Court. 

THIS COURT ORDERS that during the Stay Period, except with the written consent of 

!:he.Applicant and the Monitor, or with leave of this Court no Proceeding shall be commenced 

m._continued against or in r~ect of Shawn Saulnier or Bridget Saulnier (the "Saulniers") or 

any of their current and future assets,__businesses, undertakings and properties of every nature 

and kind whatsoever, and wherever situate including all proceeds thereof (collectively, the 

"Saulnier Property"), arising..JJ.Pon or as a result of any default under the terms of any 

document entered into in connection with any of the Saulniers' guarantees of any of the 

commitments or loans of the Applicant (collectively. the "Saulnier Default Events"). Without 

limitation. the operation of any 12rovision of a contract or agreement between the Saulniers and 



2 

any other Person (as hereinafter defined) that purpmts to effect or cause a termination or 

cessation of any rights of the Saulniers. or to accelerate. terminate, discontinue, alter. interfere 

with. repudiate; cancel. suspend, amend or m,,....o.dify such_comr.act_m agr,e.emtfilt in each case as a 

result of one or more Saulnier Default Events, is hereby stayed and resh·ained during the Stay 

Period. 

NO EXERCISE OF RIGHTS OR REMEDIES 

16. 1-§-,THIS COURT ORDERS that during the Stay Period, all rights and remedies of any 

individual, firm, corporation, governmental body or agency, or any other entities (all of the 

foregoing, collectively being "Persons" and each being a "Person") against or in respect of the 

Applicant or the Monitor, or affecting the Business or the Property, are hereby stayed and 

suspended except with the written consent of the Applicant and the Monitor, or leave of this 

Court, provided that nothing in this Order shall (i) empower the Applicant to carry on any 

business which the Applicant is not lawfully entitled to carry on, (ii) affect such investigations, 

actions, suits or proceedings by a regulatory body as are permitted by Section 11.1 of the CCAA, 

(iii) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent 

the regisfration of a claim for lien. 

17. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any 

Saulniers (or affecting the Saulnier Property) as a result of a Saulnier Default Event are her~ 

stayed and susRend~ept with the written co1.1sent of the Ai;212licant and tl_,e Monitor. or 

leave of this Court, wovided that nothing in this Order shall ~ower Nuvo Network Inc. or 

the Saulniers to carry on any business which Nuvo Network Inc. or the Saulniers are not 

lawfully entitled to carry on, (ii) affect such invesli.gations, actions, suits or proceedings by a 

regulatory body as are permitted by Section 11.1 of the CCAA, (iii) prevent the filing of any 

regisfration to preserve or perfect a security interest. or (iv)~revent the registration of a claim 

for lien. 

NO INTERFERENCE WITH RIGHTS 

18. ±6:-THIS COURT ORDERS that during the Stay Period, except with the written consent 

of the Applicant and the Monitor. or leave of this Court, no Person shall discontinue, fail to 



1Q 

honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal right, 

conh·act, agreement, lease, sublease, licence or permit in favour of or held by uLthe Applicant, 

Ceili4c£ii) Nuvo Network Inc. or (iii) any oth.e;:party as a result of a Saulnier Default Event. 

CONTINUATION OF SERVICES 

19. -1-7.-THIS COURT ORDERS that during the Stay Period, all Persons having oral or 

written agreements with the Applicant 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 Business or the Applicant, are hereby resh·ained until 

further Order of this Court from discontinuing, altering, interfering with or terminating the 

supply of such goods or services as may be required by the Applicant, and that the Applicant 

shall be entitled to the continued use of its current premises, 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 tl1e EH:1n:-e-...,::H'--HTI-t:r-'c:n-Etei"-!lllllfilJ:l!lll~~~ 

are paid by tl1e Applicant in accordance witl1 normal payment practices of tl1e Applicant or 

such other practices as may be agreed upon by the supplier or service provider and each of the 

Applicant and the Monitor, or as may be ordered by tl1is Court. 

NON-DEROGATION OF RIGHTS 

20. l-8,THIS COURT ORDERS that, notwithstanding anytl1ing else in this ~-6=lsi~­
Initial Order, no Person shall be prohibited from requiring immediate payment for goods, 

services, use of lease or licensed property or other valuable consideration provided on or after 

the wte--ef-mis-Gr-d(~Finitial Filing Date, nor shall any Person be under any obligation on or 

after the 4ate of this Gr-de-F--Initial Filing Date to advance or re-advance any monies or 
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otherwise extend any credit to the Applicant. Nothing in this Order or the Initial Order shall 

derogate from the rights conferred and obligations imposed by the CCAA.6 

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS 

21. ~THIS COURT ORDERS that during the Stay Period, and except as permitted by 

subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any 

of the former, current or future directors or officers of the Applicant with respect to any claim 

against the directors or officers that arose before the Ei-a4=e--her-e-ef-Initial Filing Date and that 

relates to any obligations of the Applicant whereby the directors or officers are alleged under 

any law to be liable in their capacity as directors or officers for the payment or performance of 

such obligations, until a compromise or arrangement in respect of the Applicant, if one is filed, 

is sanctioned by this Court or is refused by the creditors of the Applicant or this Court. 

DIRECTORS' AND OFFICERS' INDEMNIFICATION AND CHARGE 

'2:ftTHIS COURT ORDERS that the Applicant shall indemnify its directors and officers 

against obligations and liabilities that they may incur as directors or officers of the Applicant 

after t7he EBffifft-eHt:emeRt:-eJ-the vvit:hin proceedingslnitial Filing 12aie., except to the extent 

that, with respect to any officer or director, the obligation or liability was incurred as a result of 

the director's or officer's gross negligence or wilful misconduct. 

CCAA, si11t-€---i¼-Ftt1:m.13e-r--e-f-a4BRS--Bf--&rei7S--E-a-HH&t-f.le--sta-yet!,-c+1=-t+H=:--stay-i&-&u+JJ€"(+-te-{'E'f-faiH-+irHitS--a-H{+ 

r-estrictions. See, for example, CCAA Secti~l-1-£4,1-1M-,-1+.G6,±1.07, 11.-0&;-H*-a--Rd-1:loe(-1+ 

7 -+he broad ind~-f-F0IH~E-tieH-+l-:-5-1-sf-4cJ:ie-(;C-AA-n-a&-l:Jeer-,-i.rn-pBF-tea----inte-#t-i~grapfto 

+h€--gramm~tleffif'ti+y-{-w-J::\.e#1er-0r--H-&l secured by a Q.i-rec-fer-sl-C.J::\.a.r--get,--aRe-the-&Eeye--e-HJ::\.e 

i-nEl-€m-R#y,-a-1,e-4i:sc-'ff4i-e:R-ary-m-a-H€-FS-{hat--sooB:l:El--be-aMressef:i--vv-i:th-1Ji e Gou rt. 
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23. :2-b THIS COURT ORDERS that the directors and officers of the Applicant shall be 

entitled to the benefit of and are hereby granted a charge (the "Directors' Charge")8 on the 

Property, which charge shall not exceed an aggregate amount of $.,_50,000 as security for the 

indemnity provided in paragraph {2{ij-22 of this Order. The Directors' Charge shall have the 

priority set out in paragraphs fJ8}-42 and f4-0H4 herein. 

24. 2-2-: THIS COURT ORDERS that, notwithstanding any language in any applicable 

insurance policy to the contrary, (a) no insurer shall be entitled to be subrogated to or claim the 

benefit of the Directors' Charge, and (b) the Applicant's directors and officers shall only be 

entitled to the benefit of the Directors' Charge to the extent that they do not have coverage 

under any directors' and officers' insurance policy, or to the extent that such coverage is 

insufficient to pay amounts indemnified in accordance with paragraph -f.2{)}-22 of this Order. 

APPOINTMENT OF MONITOR 

25. ~ THIS COURT ORDERS that [MONITOR'S NAMEJ is hereby-that Richter 

Advi_sory Group Inc. is, as of the Initial Filing Date, appointed pursuant to the CCAA as the 

Monitor, an officer of this Court, to monitor the business and financial affairs of the Applicant-, 

includingmonitoring th.e...,r...enQvation of the buildings. to p,_e.rmit the Applicant to apply for 

occupancy permits and lease up status, on the lands municipally known as 1295 North Service 

Road. Bud..ington, Ontario (the "Renovation Project")&with the powers and obligations set out 

in the CCAA or set forth herein and that the Applicant and its shareholders, officers, directors, 

and Assistants shall advise the Monitor of all material steps taken by the Applicant pursuant to 

this Order, and shall co-operate fully with the Monitor in the exercise of its powers and 

discharge of its obligations and provide the Monitor with the assistance that is necessary to 

enable the Monitor to adequately carry out the Monitor's functions. 

26. 24-c THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and 

obligations under the CCAA, is hereby directed and empowered to: 

8-SeEHBH-+1-;-&1.~H':tfe-v-i<le&-+l:+a{--lt-le-Geu-r-t-may-+1:et--macke---t-l+i:&-s€ffi·r-it-yf0harg-i-Rg---0r-El6'--if--i-R-fl:ie-Ge1+r-t.!s 

&J:tH1-ieH--th€--A·1:l:f¾·i-EaRt--EeHlEl-0b-t-ai+1.-aEleq-1:1a-te-iRdem-HifieaFi-efl--iR&u-r-anE(:,-feF--t-he-€l-i-r-eae-!'-er-0#iEer-a+-a 

f-E.'fiSBflam€-€0&h 

nrx.:~IC:il2c..'.l.1L1.'.Z£Jl.:'.\.2. 



( a) monitor the Applicant's receipts and disbursements, including to the extent deemed 

appropriate by the Monitor as it relates to Nuvo Netvvork Inc. to the extent it utiliz.e.s. 

the Cash Management System with the Applicant, in order to review and cons_ider 

the cash requirements and reasonableness of the cash flow forecast prepared by the 

Applicant, and the continued use of the Cash Management System; 

Q2l approve or deny any proposed disbursements by the Applicant pursuant to 

paragraph 7 abov~; 

f~ancial...Q.Qcuments of the Applicant and Nuvo Netvvork Inc. to the 

extent that is nec~tQ...g_ggq11~essk ~can(sbusiness and financial 

ects for a resfructur· 

or any further Order of this Court and Nuvo Netvvork Iru::....,shall cause its .. J:.e.s.pecfu 

necessary, available to the Monitor for such purposes; 

,Cru (h)report to this Court at such times and intervals as the Monitor may deem 

appropriate with respect to matters relating to the Property, the Business, the 

Renovation Project, and such other matters as may be relevant to the proceedings 

herein; 

W fe)assist the Applicant, to the extent required by the Applicant, in its dissemination, 

of to the DIP Lender and its counsel on a f'.l=-H,4J~,'-WI::g.R;V.Ahj--weekly basis of 

financial and other information as agreed k+-betvveen the Applicant and the DIP 

Lender which may be used in these proceedings including reporting on a basis to be 

agreed with the DIP Lender; 

ill (d)ad-v-ise--assist the Applicant in its preparation of the Applicant's cash flow 

statements-a-REHei:t~~4fffl-by the DIP Lender, wffifh information shatl 
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w prepare. based upon information provided by the Applicant. the Ap._plicants' cash 

flow statement and re12orting required by the DIP Lender, which information shall 

Qu fe)-advise the Applicant in its development of the Plan and any amendments to the 

Plan; 

ill ff)assist the Applicant, to the extent required by the Applicant, with the holding and 

administering of creditors' or shareholders' meetings for voting on the Plan; 

ill M_Qnitor and QV:.ersee th.e R.enovation Project, i11cl11dingJhepowers to enter into any 

giscussions or agreements with contractors,incur any obligations in the ordinary 

course of business, all on behalf of the Apµlicant, and consult with the DIP Lender in 

connection therewith; 

£k), ~e consultants. appraisers. agents, sales agents, contractors and other trade 

workers. exµerts. auditors,, accountants, man_agers. counsel and such..m:her persons 

from time to time and on whatever basis. including on a temporary basis, to assist 

with the exercise of the Monitor's powers and duties, including without limitation 

those conferred by this Order; 

ID 12urchase or lease, on behalf of the Applicant, such machinery, equipment, 

inventories, supplies, gremises or other assets to continue the business of th~ 

eyplicant or any part or parts thereof; 



(m) settle. extend or compromise any indebtedness owing to the Applicant; 

UlJ ~ the Applicant and Nuvo Network Inc. in complying with the terms of the DIP 

bgreement (as defined below) including, without limitation, preparing materials in 

anticipation of a SISP order, to be approved by the Court; 

£,QJ report to, meet with and discus~s with such~affected Persons as the Monitor deems 

fil2_Propriate on all matters relating to the Property and the Renovation Project. and to 

Slli!Le information, subject to such terms as to confidentiality as the Monitor dee_m_s 

advisable_; 

register a copy of this Order and any other Orders in respect of the Property ~ 

title to any of the Property; 

apply for any permits, licences, approvals or permissions as may be required by any 

governmental authori~and any renewals therecl for and on behalf of and. if 

thought desirable by the Monitor. in the name of the Ap.pJkant; 

,W, assist the Api;2licant and its counsel to rectify errors in existing corporate documents 

and contracts; 

,.:Jt-lteF-persons as the 

Monitor deems necessary or advisable respecting the exercise of its powers and 

performance of its obligations under this Order; and 

Lil {Bperform such other duties as are required by this Order or by this Court from time 

to time. 

THIS COURT ORDERS that the Applicant shall make best reasonable efforts to the 

extent possible to cause Nuvo Network Inc. (including its respective employees, contractors, 

agents, advisors, directors and/or officers) to co-operate fully with the Monitor in relation to its 

information requests and its powers and duties set forth herein, and for so long as the stay of 

proceedings in favour of Nuvo Network Inc. shall remain in place. 

28.., :i:-3sTHIS COURT ORDERS that the Monitor shall not take possession of the Property 

and shall take no part whatsoever in the management or supervision of the management of the 



Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or 

maintained possession or control of the Business or Property, or any part thereof. 

29. 26-.THIS COURT ORDERS that nothing herein contained shall require the Monitor to 

occupy or to take conh·ol, care, charge, possession or management (separately and/ or 

collectively, "Possession") of any of the Property that might be environmentally contaminated, 

might be a pollutant or a contaminant, or might cause or conh·ibute to a spill, discharge, release 

or deposit of a substance contrary to any federal, provincial or other law respecting the 

protection, conservation, enhancement, remediation or rehabilitation of the environment or 

relating to the disposal of waste or other contamination including, without limitation, the 

Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario 

Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations thereunder 

(the "Environmental Legislation"), provided however that nothing herein shall exempt the 

Monitor from any duty to report or make disclosure imposed by applicable Environmental 

Legislation. The Monitor shall not, as a result of this Order or anything done in pursuance of the 

Monitor's duties and powers under this Order, be deemed to be in Possession of any of the 

Property within the meaning of any Environmental Legislation, unless it is actually in 

possession. 

30. :27:THIS COURT ORDERS tl~that the Monitor shall provide any creditor of the 

Applicant and the DIP Lender with information provided by the Applicant in response to 

reasonable requests for information made in writing by such creditor addressed to the Monitor. 

The Monitor shall not have any responsibility or liability with respect to the information 

disseminated by it pursuant to this paragraph. In the case of information that the Monitor has 

been advised by the Applicant is confidential, the Monitor shall not provide such information to 

creditors unless otherwise directed by this Court or on such terms as the Monitor and the 

Applicant may agree. 

31. 2-8.,THIS COURT ORDERS that, in addition to the rights and protections afforded the 

Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or 

obligation as a result of its appointment or the carrying out of the provisions of this Order, save 

and except for any gross negligence or wilful misconduct on its part. Nothing in this Order QI 

LlC..JCS,._W:::U~_'2GJ1.'2.l..2 
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the Initial Order shall derogate from the protections afforded the Monitor by the CCAA or any 

applicable legislation. 

32 2-9-: THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to the 

Applicant shall be paid their reasonable fees and disbursements, in each case at their standard 

rates and charges, by the Applicant as part of the costs of these proceedings, incurred both 

before and after the making of this Order in respect of these proceedings in connection with the 

Applicant. The Applicant is hereby authorized and directed to pay the accounts of the Monitor, 

counsel for the Monitor and counsel for the Applicant on a t+HY:H:l--.l:f'-H-,1:.1~.V-cA-l::oj-:~~~ 

and, in addition, the Applicant is hereby authorized to pay to the Monitor, counsel to the 

Monitor, and counsel to the Applicant, retainers in the a-nqH,wi-Hi,+-i+r--21,-1111'--h-H .. 'frEK-'{"'l:-1-\,-e;-v-,+ 

amounts of $50,000 each, to be held by them as security for payment of their respective fees and 

disbursements outstanding from time to time, 

33. JQ.;. THIS COURT ORDERS that the Monitor and its legal counsel shall pass their 

accounts from time to time, and for this purpose the accounts of the Monitor and its legal 

counsel are hereby referred to a judge of the Commercial List of the Ontario Superior Court of 

Justice. 

3-1:-,THIS COURT ORDERS that the Monitor, counsel to the Monitor~EH'l:r,--and 

counsel to the Applicant~s-e,w:,:1sel-~shall be entitled to the benefit of and are hereby granted a 

charge (the "Administration Charge") on the Property, which charge shall not exceed an 

aggregate amount of $e,-300,000 as security for their professional fees and disbursements 

incurred at -t:he--their standard rates and charges of the Monitor and such counsel, botl1 before 

and after the making of this-the Initial Order in respect of tl1ese proceedings. The 

Adminish·ation Charge shall have the priority set out in paragraphs [-38-}-12 and {40]-44 hereof. 

DIP FINANCING 

35,. ~ THIS COURT ORDERS that the Applicant is hereby authorized and empowered to 

obtain and borrow under a credit facility from ff)+P- LENDER'S NA]\1E] Meridian Credit 

Union Limited (the "DIP Lender") in order to finance the Applicant's working capital 

requirements and other general corporate purposes and capital expendihues, provided t11at 
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borrowings under such credit facility shall not exceed $e-[7.18 million]. unless permitted by 

further Order of this Court. 

3-6., &3~THIS COURT ORDERS +l'4A-1'--that such credit facility shall be on the terms and 

subject to the conditions set forth in the commitment letter DIP Credit Facility Agreement 

between the Applicant and the DIP Lender dated as of [DATE] March 4, 2020 (the 

"C'.emmitmffi-tC:bett-er-DIP Agreement"), filed. 

'.¼,THIS COURT ORDERS that the Applicant is hereby authorized and empowered to 

execute and deliver such credit agreements, mortgages, charges, hypothecs and security 

documents, guarantees and other definitive documents (collectively, the "Definitive 

Documents"), as are contemplated by the Ge-rnm+tmeftl:-better-DIP Agreement or as may be 

reasonably required by the DIP Lender pursuant to the terms thereof, and the Applicant is 

hereby authorized and directed to pay and perform all of its indebtedness, interest, fees, 

liabilities and obligations to the DIP Lender under and pursuant to the l=af')llitffi-'1-l=f-lA-eJ~"l-l'--l.-::;E~H.'f>r 

DIP Agreement and the Definitive Documents as and when the same become due and are to be 

performed, notwithstanding any other provision of this Order. 

3&.-THIS COURT ORDERS that the DIP Lender shall be entitled to the benefit of and is 

hereby granted a charge (the "DIP Lender's Charge") on the Property including, without 

limiting the foreg_oing, the real Rro12erty identified in Schedule" A" hereto (the "Real Property"} 

which DIP Lender's Charge shall not secure an obligation that exists before this Order is made. 

The DIP Lender's Charge shall have the priority set out in paragraphs f38]-:11_and f40}--44 

hereof. 

39. THIS COURT ORDERS that u12on the registration in the Land Titles Division of the 

Real Property of the DIP Lender's Charge in the form prescribed by the Land Titles Act and/or 

the Land Registration Reform Act. the Land Registrar is I:iereb,¥ directed to register the DIP 

Lender's Charge on title of the Real Property, 

1(1. *-THIS COURT ORDERS that, notwithstanding any other provision of this Order: 
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(a) the DIP Lender may take such steps from time to time as it may deem necessary or 

appropriate to file, register, record or perfect the DIP Lender's Charge or any of the 

Definitive Documents; 

(b) upon the occurrence of an event of default under the Definitive Documents or the 

DIP Lender's Charge, the DIP Lender, upon •-five business days notice to the 

Applicant and the Monitor, may exercise any and all of its rights and remedies 

against the Applicant or the Property under or pursuant to the 6EH'fl:ffiH:fl'l:0l'tt 

-betteFDIP Agreement, Definitive Documents and the DIP Lender's Charge, 

including without limitation, to cease making advances to the Applicant and set off 

and/ or consolidate any amounts owing by the DIP Lender to the Applicant against 

the obligations of the Applicant to the DIP Lender under the 

-bem:rDIP Ag,Leement, the Definitive Documents or the DIP Lender's Charge, to 

make demand, accelerate payment and give other notices, or to apply to this Court 

for the appoinhnent of a receiver, receiver and manager or interim receiver, or for a 

bankruptcy order against the Applicant and for the appoinhnent of a trustee in 

bankruptcy of the Applicant; and 

(c) the foregoing rights and remedies of the DIP Lender shall be enforceable against any 

frustee in bankruptcy, interim receiver, receiver or receiver and manager of the 

Applicant or the Property. 

41. J7.-THIS COURT ORDERS AND DECLARES that the DIP Lender shall be h·eated as 

unaffected in any plan of arrangement or compromise filed by the Applicant under the CCAA, 

or any proposal filed by the Applicant under the Bankruptcy and Insolvency Act of Canada (the 

"BIA"), with respect to any advances made under the Definitive Documents. 
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VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER 

42. 38-:-THIS COURT ORDERS that the priorities of the Directors' Charge, the 

Administration Charge--a:rul-'==the DIP Lender's Charge and the Directors' Charge, as among 

them, shall be as follows": 

First - Administration Charge (to the maximum amount of $♦300,000); 

Second - DIP Lender's Charge.; and 

Third-:.Directors' Charge (to the maximum amount of $♦50,000). 

4-:i ~ THIS COURT ORDERS that the filing, registration or perfection of the ~~ 

Cha-rge-,+11e-Administration Charge-er-""'the DIP Lender's Chaxge-.anrl the DirectQrs' Charge 

(collectively, the "Charges") shall not be required, and that the Charges shall be valid and 

enforceable for all purposes, including as against any right, title or interest filed, registered, 

recorded or perfected subsequent to the Charges coming into existence, notwithstanding any 

such failure to file, register, record or perfect. 

4:fh THIS COURT ORDERS that each of the &~rs' Charge, the-Administration 

Charge-aH<l-,..the DIP Lender's ~e and the Directors' Charge (all as constih1ted and defined 

herein) shall constih1te a charge on the Property and such Charges shall rank in priority to all 

other security interests, trusts, liens, charges and encumbrances, claims of secured creditors, 

statutory or otherwise (collectively, "Encumbrances") in favour of any Person. 

45. 4b THIS COURT ORDERS that except as otherwise expressly provided for herein, or as 

may be approved by this Court, the Applicant shall not grant any Encumbrances over any 

Property that rank in priority to, or pari passu with, any of the DR-ea&S:-Chm-ge,-1:fi,e 

9-+he-FiH'lkit:ig-Bf--tRe-se-C;h-ar-ges--i-&-fuF--iUustcr-atiBfri:rtH-p0ses--0ruy-;--atH:l-is-RBt---meaRt-t0--be-flaceFminati-~ 

::rrus-r-a-RkiR-g-ti+&y--be-s-ubjeE-t--t0--rH2-geti-a-tieH,-frflG·-&hBlH:El--ee-tai-l-ereEl-t0-the-c-i:ff1:HRSffiHEes--ef-.t-he-€-a-&e--be-fBFe 

the-Gou-Ft-,-~icr-:nilar--l:y,the-Ej-¼:l:aR-l'1.±fR--a-Ha--Ea-ps--a-ppl-K.:.ahl-e--te--t+,e--G+i-arges-sh0t1la-ee-Eensi-Elef€&-iH--eac-h-E-a-Se-, 

¥l:ease--alse--ne~hat----the--Q=A-A-R0w-----peHR-i-t-s--C=h.a-r-ges--i:n--f-a"v-'Btl-F-ef-c-"±'it-iea-l-w-ppl.-ier--s--a-Rd-e-t1'1-e-rs,whiel1 

s-heu-ld--a-lse-be--iftEe-f-per-at-ed-i:n-te-l.c!ctis--GFEler-{u.fi&-t-he-1=aHkiRgs-.,a-bevep--wher-e--awr-epr-ia-t-e:-
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Administration Charge--e-r-,_the DIP Lender's Charge,-- and the Directors' Charge_unless the 

Applicant also obtains the prior written consent of the Monitor-;-l:h-e--Dl-F-Lef1:El:e-r--and the 

beneficiaries of the Directors' Charge an4-the-Adminish·ation Charge, fl-f----HH+He-f--\;:::f""a+"'F-+'l-f 

this CourttheJJ..IP Lender's Charge and the Directors' Charg:e. 

~ ~ THIS COURT ORDERS that the Directors' Chargc,the Administration Charge, 

the Cemm-i+r11e-R-f--I::;et-te1~e--Qcl-intl=i:V€--I)ec-Hm-e-H:-ts-a-H€l--th1::..'-D IP Lend er' s Char g;e and the 

Directors' Charge shall not be rendered invalid or unenforceable and the rights and remedies of 

the chargees entitled to the benefit of the Charges (collectively, the "Chargees") ;+H·H-,I..-/C+l'---1+1,P 

DIP Lender thereunder shall not otherwise be limited or impaired in any way by (a) the 

pendency of these proceedings and the declarations of insolvency made herein; (b) any 

application(s) for bankruptcy order(s) issued pursuant to BIA, or any bankruptcy order made 

pursuant to such applications; (c) the filing of any assignments for the general benefit of 

creditors made pursuant to the BIA; ( d) the provisions of any federal or provincial statutes; or 

(e) any negative covenants, prohibitions or other similar provisions with respect to borrowings, 

incurring debt or the creation of Encumbrances, contained in any existing loan documents, 

lease, sublease, offer to lease or other agreement (collectively, an" Agreement") which binds the 

Applicant, and notwithstanding any provision to the confrary in any Agreement: 

(a) flcith..ef.-the creation of the Charges 

-Dec-ti:ntents--shaU-shall IlQLcreate or be deemed to constitute a breach by the 

Applicant of any Agreement to which it is a party; 

(b) none of the Chargees shall have any liability to any Person whatsoever as a result of 

any breach of any Agreement caused by or resulting from the -A--r=iHHfl:t-Fi-E--eH-BPHH-9' 

iR-l:e--th~t--Le!:ter, the creation of the Charges,-B-r---t:he--8K-:€-H-tiefl..; 

E!+'-l-Ri'f"f¥-8'f--B-E>'ft:ffi"ffi-iffi2e-Af-tfil€--:bl-Effiffiw-i"--i::Jei:'ttms~t-s; and 

(c) the payments made by the Applicant pursuant to this 

-l=E:-ffi~I-er--m:e-61-E:Hf=tt-E:P<'-{2--l.::ff->ffiHl.-,f::HtS,--~and the granting of the Charges, do not and 

will not constitute preferences, fraudulent conveyances, transfers at undervalue, 
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oppressive conduct, or other challengeable or voidable transactions under any 

applicable law. 

:lZ. 4g7THIS COURT ORDERS that any Charge created by this Order over leases of real 

property in Canada shall only be a Charge in the Applicant's interest in such real property 

leases. 

CRITICAL SUPPLIERS 

THIS COURT ORDERS that the AI2J.!licant is hereby authorized to pay the ag~ 

maximum amount of $2,375,000 to Maple Reinders Constructors Ltd. ("Maple Reinders) and 

Barrie Glass & Mirror Ltd. ("Barrie Glass"),Jo pay critical supplier amounts outstanding as at 

the date of the Initial Order or deposits therefor. including amounts required to vacate the 

construction lien registered on the Renovation Project by Maple Reinders for $1,867,943.00 as 

Instrument No. HR1667791 and the const;rucfum lien registered on the Renovation Project by 

Barrie Glass for $89.543.93 as Instrument No. HR1672639, and to dismiss any all relat~d claims 

iJires~ of ,fil!ch consfruction lien,s. 

49. THIS COURT ORDERS AND DECLARES that each of Maple Reinders and Barrie 

Glass is a critical sum:ilier of the Applicant as contemplated by Section 11.4 of the CCAA (each, 

a "Critical Supplier"). 

THIS COURT ORDERS that each Critical Supplier shall continue to supply~ 

Applicant with goods and/or services in accordance with the terms and conditions of their 

existi~ement or arrangements. No Critical Supplier may require the payment of a further 

deposit or the posting of any additional security in c01me_ction with the supply of goods and/or 

services to the Applicant after the date of this Order. 

SERVICE AND NOTICE 

51. 44.-THIS COURT ORDERS that the Monitor shall (i) without delay from the Initial 

Filing Date, publish in tH<eVii'Hf}a-J:,eF"tr·iSJ31c'(_"':l:Ht~t1:-·-e'y1--lHt:-A,:;!;:H:!:ttJ-l!le...1s!!Q!2.e....S;;i;_,fililll...U::lil!lllllll!! 

edition) a notice containing the information prescribed under the CCAA in respect of the Initial 

Order, (ii) within five days after the Ei~Efl.+S-Greerinitial Filing Date, (A) make -1:hts-the 



Initial Order publicly available in the manner prescribed under the CCAA, (B) send, or cause to 

be sent, in the prescribed manner, a notice to every known creditor who has a claim against the 

Applicant of more than $1-GGGLQQ,Q, and (C) prepare a list showing the names and addresses of 

those creditors and the estimated amounts of those claims, and make it publicly available in the 

prescribed manner, all in accordance with Section 23(1)(a) of the CCAA and the regulations 

made thereunder. 

52. 45sTHIS COURT ORDERS that the E-Service Protocol of the Commercial List (the 

"Protocol") is approved and adopted by reference herein and, in this proceeding, the service of 

documents made in accordance with the Protocol (which can be found on the Commercial List 

website at 

service pr-e4BEBt-fhttp://www.ontariocourts.ca I scjfpractice /12ractice-

directions / toronto I eservice-commercial) shall be valid and effective service. Subject to Rule 

17.05 this Order shall constitute an order for substituted service pursuant to Rule 16.04 of the 

Rules of Civil Procedure. Subject to Rule 3.0l(d) of the Rules of Civil Procedure and paragraph 

21 of the Protocol, service of documents in accordance with the Protocol will be effective on 

transmission. This Court further orders that a Case Website shall be established in accordance 

with the Protocol with the following URL 

~"".@>-~<https,J I www.richter.ca/ insolvencycase / 260738G.:_ontario-incj2:,. 

53. 44-THIS COURT ORDERS that if the service or disb"ibution of documents in 

accordance with the Protocol is not practicable, the Applicant and the Monitor are at liberty to 

serve or distribute this Order, any other materials and orders in these proceedings, any notices 

or other correspondence, by forwarding b·ue copies thereof by prepaid ordinary mail, courier, 

personal delivery or facsimile b·ansmission to the Applicant's creditors or other interested 

parties at their respective addresses as last shown on the records of the Applicant and that any 

such service or disfribution by courier, personal delivery or facsimile b-ansmission shall be 

deemed to be received on the next business day following the date of forwarding thereof, or if 

sent by ordinary mail, on the third business day after mailing. 

54. THIS COURT ORDERS that the Applicant and the Monitor and their respective 

counsel are at liberty to serve or disb"ibute this Order, and other materials and orders as may be 

reasonably required in these proceedings, including any notices, or other correspondence, by 
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forwardin!ktrue copies 1bereof by electronic message to the Applicant's creditors or other 

intere,sted parties and their advisors. For greater certainty, any such distribution or service shall 

be deemed to be in satisfaction of a legal or judicial obligation, and notice requirements within 

the meaning of clause 3(c) of the Electronic Commerce Protection Reg:ulations, Reg. 81000-2-175 

(SOR/DORS). 

SEALING 

THIS COURT ORDERS that the April 2019 Valuation, as described in the Saulnier 

Initial Affidavit, is hereby sealed and shall not form part of the public record until further order 

of the Court. 

GENERAL 

~THIS COURT ORDERS that the Applicant or the Monitor may from time to time 

apply to this Court to amend, vary or S1!.lll2lement this Order or for advice and directions in the 

discharge of i-t:s-their resi2ective powers and duties hereunder. 

57. 48:THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from 

acting as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of 

the Applicant, the Business or the Property. 

58. 49-: THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada or in the United States, to give 

effect to this Order and to assist the Applicant, the Monitor and their respective agents in 

carrying out the terms of this Order. All courts, tribunals, regulatory and administrative bodies 

are hereby respectfully requested to make such orders and to provide such assistance to the 

Applicant and to the Monitor, as an officer of this Court, as may be necessary or desirable to 

give effect to this Order, to grant representative status to the Monitor in any foreign proceeding, 

or to assist the Applicant and the Monitor and their respective agents in carrying out the terms 

of this Order. 

59. ~G:-THIS COURT ORDERS that each of the Applicant and the Monitor be at liberty and 

is hereby authorized and empowered to apply to any court, b·ibunat regulatory or 

administrative body, wherever located, for the recognition of this Order and for assistance in 



carrying out the terms of this Order, and that the Monitor is authorized and empowered to act 

as a representative in respect of the within proceedings for the purpose of having these 

proceedings recognized in a jurisdiction outside Canada. 

fil et THIS COURT ORDERS that any interested party (including the Applicant and the 

Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) days 

notice to any other party or parties likely to be affected by the order sought or upon such other 

notice, if any, as this Court may order. 

61. §2:-,THIS COURT ORDERS that this Order and all of its provisions are effective as of 

12:01 a.m. Eastern Standard/Daylight Time on the date of this Order. 
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