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Court File No. CV-22-00690657-00CL

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
(the “CCAA”)

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF SPRINGER AEROSPACE HOLDINGS
LIMITED AND 1138969 ONTARIO INC. (the “Applicants”)

AFFIDAVIT OF CHRISTOPHER GRANT
(Re Amended and Restated Initial Order)
(sworn November 30, 2022)

I, Christopher Grant, of the City of Greater Sudbury in the Province of Ontario, MAKE

OATH AND SAY:

1. I am the Chief Executive Officer of 1138969 Ontario Inc. o/a Springer Aerospace
(“Springer”). Accordingly, I have personal knowledge of the matters set out below. Where I have
relied on information from others, I state the source of such information and verily believe it to be

true.

2. I swear this affidavit in connection with the comeback hearing to seek various amendments
to the Order dated November 23, 2022 (the “Initial Order”). The Applicants seek an Amended

and Restated Initial Order, which among other things:
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extends the Stay Period (as defined in the Initial Order) by approximately four
months from December 2, 2022 up to and including March 31, 2023

(the “Extended Stay Period”);

approves the engagement of Patrick Walsh of the consulting firm Cedar Croft
Consulting to act as chief restructuring officer (“CRO”) on the terms set out in the
engagement letter agreed upon on November 29, 2022 (the “CRO Engagement

Letter”);

amends the Administration Charge (as defined in the Initial Order) to: (i) secure the
payment of the fees and expenses of the CRO incurred in accordance with the CRO
Engagement Letter; and (ii) increase the quantum of the Administration Charge
from $80,000 to $250,000 to secure the professional fees to be incurred during the
Extended Stay Period in accordance with the updated cash flow forecast developed
by the Applicants with the assistance of the Monitor (the “Updated Cashflow
Forecast™), which I understand will be appended to the Monitor’s first report, to be

served and filed separately (the “First Report”);

grants a charge to secure the success fees contemplated in the CRO Engagement
Letter (the “Administration Charge II”’) up to a maximum of $75,000, which
charge shall rank behind any security interests of Caisse Desjardins Ontario Credit

Union Inc. (“Desjardins”) but ahead of the Directors’ Charge; and

increases the Applicants’ permitted borrowings under the DIP Facility (as defined

in the Initial Order) and the DIP Lender’s Charge from $600,000 to $1,100,000,
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corresponding to the Applicants’ projected interim financing needs over the

Extended Stay Period.

3. This affidavit describes the activities and events that have occurred since the Initial Order
was granted, the basis for the relief sought in the Amended and Restated Initial Order, and the

proposed steps to be taken by the Applicants during the Extended Stay Period.

4. I refer to my affidavit sworn November 22, 2022 in support of the Applicants’ application
for an Initial Order (the “Initial Order Affidavit”). A copy of my Initial Order Affidavit is
appended without exhibits as Exhibit “A” for ease of reference. Capitalized terms not otherwise

defined herein have the meaning given to them in my Initial Order Affidavit.

A. Background to the CCAA Proceedings

5. The background to this proceeding is set out in my Initial Order Affidavit.

6. Since the granting of the Initial Order, the Applicants have engaged with stakeholders,

including secured creditors, community stakeholders, employees, customers, and suppliers.

7. The day after the Initial Order was granted, Springer issued a press release to give notice
of the CCAA proceedings to the general public, with the intention of proactively communicating

with stakeholders about the restructuring proceedings.

8. Since then, Springer has received inquiries from various stakeholders, including the mayors
of the surrounding townships, customers, suppliers, and the media. In particular, community
stakeholders have taken an interest in Springer’s anticipated restructuring and have expressed a
desire for the company’s operations to continue. Appended as Exhibit “B” is a local news article

dated November 26, 2022 quoting the mayor of the Township of Laird, where Springer is the
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largest employer and taxpayer, and the mayor of Macdonald, Meredith and Aberdeen, where

Springer is also a top employer.

9. I, and Springer’s other senior management, have held meetings with Springer’s mid-level
management team and every employee. The purpose of the meetings was to provide an overview
of the nature and purpose of the CCAA proceedings, answer questions and address concerns, and
provide mid-level management with key information needed to address anticipated questions from

their respective teams.

10. Throughout, Springer has continued engaging with its secured creditors. I am advised that
my counsel have held discussions with respective counsel for Desjardins and the Northern Ontario
Heritage Fund Corporation. As well, on November 29, 2022, the Monitor and I met with the
Community Development Corporation of Sault Ste. Marie & Area. Those meetings were to
discuss, among other things, the CCAA proceedings and relief sought, as well as the intended

operational restructuring.

B. Extension of Stay Period

11. The current 10-day Stay Period expires on December 3, 2022. The Applicants seek an

extension of the Stay Period up to and including March 31, 2023.

12. The Extended Stay Period is intended to provide reasonable certainty while the Applicants
continue to stabilize and, with the assistance of the CRO and the Monitor, restructure their business
operations, and provide breathing room to develop and implement a sale and investment
solicitation process, if approved by the Court. The Extended Stay Period will also permit the

Applicants to undertake planned operational restructuring measures.
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13.  Further, the Extended Stay Period is necessary to reassure employees, customers, and
community stakeholders that there will be no significant disruption to Springer’s business in the

near term due to a lifting of the stay.

C. Engagement of a Chief Restructuring Officer

14.  As referred to in my Initial Order Affidavit, the Applicants have considered the
engagement of a third-party consultant to assist with the company’s restructuring efforts and have
determined that the engagement of a CRO is in the best interest of the Applicants and all
stakeholders. There is no member of senior management at the company who has the depth of
restructuring experience that a restructuring officer would bring to the table. Further, with recent
turnover within the ranks of senior management, the engagement of a CRO to oversee Springer’s
restructuring activities will allow me to direct my focus to the revenue-generating aspects of the

business.

15.  The Applicants, in consultation with and with the assistance of the Monitor, have selected
Patrick Walsh of Cedar Croft Consulting for the proposed appointment as CRO based on various
criteria including his experience, market recognition, interest in the engagement, cost and the

immediacy with which the Applicants needed to engage a CRO.

16. I attach a summary of Mr. Walsh’s qualifications as Exhibit “C”. Mr. Walsh has an
impressive and relevant track record of engagements as CRO. I am advised by Mr. Walsh that he
has experience restructuring companies in the aerospace industry. In consultation with the
Monitor, I believe that Mr. Walsh is an appropriate candidate for the CRO role, and it would be to

the benefit of the Applicants and their stakeholders to engage him.
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17. The Applicants and Mr. Walsh have agreed on the terms of the CRO Engagement Letter,
which is appended as Exhibit “D”. The CRO Engagement Letter contemplates the engagement of
Mr. Walsh as CRO, subject to this Court’s approval, as well as the extension of the Administration
Charge to secure the payment of the fees and expenses incurred by the CRO in accordance with

the CRO Engagement Letter.

18. The other key terms of the CRO Engagement Letter are: (i) fees of $25,000 payable
monthly in advance, plus disbursements; (ii) a success fee of $75,000 payable upon the
confirmation and effectiveness of a plan of arrangement, sale of assets, or refinancing pursuant to
the SISP to be conducted in these CCAA proceedings; and (iii) a court-ordered charge to secure
all such fees and disbursements, as well as the success fee (provided however that the charge

securing the success fee shall be subordinate to any security interests in favour of Desjardins).

19.  Mr. Walsh is experienced in restructuring proceedings of this nature. His experience and

expertise will be beneficial to the Applicants and their stakeholders and will likely maximize value.

20. The Applicants’ counsel and the Monitor have reviewed the proposed fees and
disbursements set out in the CRO Engagement Letter and believe them to be fair and reasonable

in the circumstances.

D. Expanded Administration and DIP Lender’s Charge

21.  The quantum of the charges sought in the Initial Order was based on the reasonable needs
of the Applicants over the first 10 days of the restructuring period, until the comeback hearing.
With the Extended Stay Period, the Applicants seek expanded charges to match the Updated Cash

Flow Forecast and taking into account the engagement of the CRO.
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22. A term of the CRO Engagement Letter is the expansion of the Administration Charge to

include amounts owing in respect of fees and disbursements under the CRO Engagement Letter.

23. It is appropriate for the Administration Charge to be increased from $80,000 to $250,000
to take into account the engagement of CRO, as well as to cover the projected professional fees

associated with the restructuring over the entire restructuring period.

24. The CRO Engagement Letter also contemplates a court-ordered charge to secure any
success fees owing, up to a maximum of $75,000 (the “Administration Charge II"’). The
Administration Charge II is proposed to rank behind any Desjardins’ security interest but ahead of

the Director’s Charge.

25. The Applicants also seek to expand the DIP Lender’s Charge from $600,000 to $1,100,000
to match the projected financing needs of the Applicants over the restructuring period. While the
DIP Term Sheet provides for a maximum principal loan amount of $1,500,000, the Applicants are
only seeking approval to borrow up to $1,100,00 at this time to meet their liquidity needs during
the following 13-week period as set out in the Updated Cash Flow Forecast. The expanded DIP
Lender’s Charge is a condition of any further advances under the DIP Term Sheet, and the
Applicants require funding under the DIP Term Sheet to continue operations during the

restructuring period.
26.  In summary, the Applicants seek to amend charges in the following amounts and priority
under the Amended and Restated Initial Order:

FIRST — the Administration Charge up to a maximum of $250,000 (from $80,000)

SECOND - the DIP Lender’s Charge up to a maximum of $1,100,000 (from $600,000);
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THIRD — the Administration Charge II up to a maximum of $75,000;

FOURTH - the Directors’ Charge up to a maximum of $165,000.

27. The Administration Charge II and Directors’ Charge are proposed to rank behind

Desjardins’ security interest but ahead of any other subordinate encumbrances.

E. Development and Implementation of a Sale and Investment Solicitation Process

28.  Asdisclosed in my Initial Order Affidavit, Springer intends to implement both a financial
and operational restructuring and aims to conduct a sale and investment solicitation process

(“SISP”) to market the Applicants’ assets and business.

29. The Applicants began developing a SISP prior to seeking the Initial Order. I was also in
communication with several interested parties seeking the private sale of the business on a going
concern basis. Other than entertaining private enquiries, the Applicants have not previously

conducted a formal marketing of the business or the assets.

30. I believe that a formal SISP will likely result in interest by various parties, including for
instance certain of Springer’s customers looking to vertically integrate, or other aerospace or MRO
corporations. Given the specialized nature of Springer’s business, international purchasers have

shown interest.

31. I am also aware of certain employees who have expressed interest in investing in the
company. | anticipate there may also be community interest in the Northern Ontario region to
invest in the company to preserve employment and the aircraft services that are vital to the fly-in

and Indigenous communities in the region.
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32. The Applicants are developing an appropriate SISP, with the close supervision of the
Monitor, and aim to have a process finalized for an approval motion in December 2022. The
Applicants intend to consult with their key stakeholders and the CRO (if so approved) in

developing the SISP going forward.

F. Operational Restructuring Efforts and Initial Steps to Implementation

33.  Asdescribed in my Initial Order Affidavit, the Applicants have performed a review of their
operations with the assistance of MNP LLP’s performance improvement team (the “Performance
Improvement Team”). The Performance Improvement Team previously attended at Springer’s

facilities to assess and review our operations.

34. The Performance Improvement Team has communicated to the Applicants some
preliminary observations and suggestions, which suggest that there will be positive efficiencies if
an operational restructuring is undertaken. The Applicants are working with the Performance
Improvement Team to develop a formal operational restructuring plan, with concrete milestones
and quantifiable efficiency gains. Such performance improvement measures will also be a positive

factor in the marketing of the business during the contemplated SISP.

35. The Applicants intend to provide further information on the operational restructuring once

a proposal is finalized and initial implementation steps are taken.

G. Relief Sought

36. The Applicants seek to avoid a liquidation that would satisfy only one secured creditor at
the expense of the Applicants’ other secured and unsecured creditors, as well as stakeholders.
Vulnerable stakeholders such as employees, contractors, customers, and the surrounding Northern

Ontario communities will bear a heavy financial and social burden in a liquidation scenario.
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37. 1 believe that Springer will be a viable and profitable enterprise if we can implement the
proposed operational and balance sheet restructuring. I believe that a SISP that properly exposes
the assets and business to the market for a reasonable period will result in a favourable restructuring

outcome.

38. I firmly believe that maintaining the business as a going concern is the only way to avoid
the devastating impact of business closure on this Northern Ontario community. The closure of
the business will be difficult, if not impossible to reverse, since the loss of skilled workers and

stigma associated with a business shutdown will make it challenging to rebuild this business.

39. On November 22, 2022, I swore a confidential affidavit appending the appraisals done on
the three parcels of land held by the Applicants. I am not aware of any developments since the

granting of the Initial Order that impact the appraisals of the land.

40.  For these reasons and relying on the statements made in my Initial Order Affidavit, the

Amended and Restated Initial Order is necessary, appropriate and in the interest of stakeholders.

41.  Iam advised that the Monitor supports the extension of the Stay Period and the other relief
sought in the Amended and Restated Initial Order.

SWORN REMOTELY by )
CHRISTOPHER GRANT stated as being )
located in the City of Greater Sudbury in the )
Province of Ontario before me at the City of )
Toronto, in the Province of Ontario this 30" )
day of November, 2022, in accordance with )
O. Reg 431/20, Administering Oath or )
Declaration Remotely. )

)

)

)

-

A Commissionew taking Affidavits.

/
&

CHRISTOPHER GRANT

Name: Joél Turgeon


Joël Turgeon
Joël Turgeon
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This is EXHIBIT “A” referred to in the affidavit of
CHRISTOPHER GRANT sworn remotely by
Christopher Grant stated as being located in the City
of Greater Sudbury in the Province of Ontario before
me at the City of Toronto, in the Province of Ontario
this 30" day of November, 2022, in accordance with
O. Reg 431/20, Administering Oath or Declaration
Remotely.

!
A COMMISSIONER FOR TAKING AFFIDAVITS
Name: Joel Turgeon
LSO #80984R
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Court File No.

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
(the “CCAA”)

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF SPRINGER AEROSPACE HOLDINGS
LIMITED AND 1138969 ONTARIO INC. (the “Applicants”)

AFFIDAVIT OF CHRISTOPHER GRANT
(CCAA Initial Order Application)
(sworn November 22, 2022)

I, Christopher Grant, of the City of Greater Sudbury in the Province of Ontario, MAKE

OATH AND SAY:

1. I am the Chief Executive Officer of 1138969 Ontario Inc. o/a Springer Aerospace
(“‘Springer”). Accordingly, I have personal knowledge of the matters set out below. Where I have
relied on information from others, I state the source of such information and verily believe it to be

true.

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

otherwise indicated.

3. This affidavit is made in support of the Applicants’ application for an Initial Order under

the CCAA.
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I OVERVIEW

4. Springer is one of the few full-service aircraft maintenance, repair and overhaul businesses
in Canada, and the only one located in Northern Ontario. Springer’s customers include airlines,
corporations, and private individuals. The company’s facilities comprise state-of-the-art hangars
as well as an airport and runways with the capability to accommodate aircraft as large as a Boeing

737s.

5. Springer is insolvent as a result of financial and operational challenges relating to, among
other things, the impact of the COVID-19 shutdowns on the travel and aerospace sectors
internationally, unusually high rates of employee turnover, and operational inefficiencies from a

rapid expansion of the business that was undertaken just prior to the COVID-19 shutdowns.

6. While Springer has historically been profitable, it is currently operating at a loss. On
June 30, 2022, Springer’s primary secured creditor, Caisse Desjardins Ontario Credit Union Inc.
(“Desjardins”), made demands of Springer and the co-applicant, Springer Aerospace Holdings

Limited (“Holdco”), citing various covenant breaches.

7. Springer executed a forbearance agreement with Desjardins but was unable pay the lump
sum payment required under the agreement. While I was hopeful that Springer would be able to
come to a resolution with Desjardins to execute an organized and cooperative restructuring without
the need for a filing, Springer requires an immediate injection of cash to fund its operations and
Desjardins has declined to advance debtor-in-possession financing in the context of a CCAA

proceeding.
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8. Personnel from the proposed monitor, MNP Ltd. (“MNP”) spent several days on site at our
facilities in order to understand Springer’s business and to assess our operations. Prior to this filing,
Springer was exploring various operational changes with the proposed monitor, and if granted
relief under the CCAA, intends to implement certain of those changes during the restructuring
period under MNP or a chief restructuring officer’s supervision. Springer needs sufficient time

and breathing space to do so.

9. The value of Springer’s business is maximized as a going concern. Liquidating the business
will result in significantly less value for creditors and will impact the many employees, contractors
and suppliers who rely on Springer for employment and income. As a major Northern Ontario
employer, Springer’s value to the Northern Ontario economy is greater than just its liquidation

value.

10. I believe that Springer will be a viable and profitable enterprise if we can implement the
proposed operational and balance sheet restructuring. I also believe that maintaining the business
as a going concern is the only way to avoid the devastating impact of business closure on this

Northern Ontario community and maximize realization for all stakeholders.

II. THE APPLICANTS

11. Holdco is a corporation incorporated under the Business Corporations Act (Ontario) with
its head office located at Echo Bay, Ontario. The corporate profile report for Holdco is appended

hereto as Exhibit “A”.
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12.  Holdco holds the real property on which Springer conducts its business and owns all of the
issued and outstanding shares of Springer. Holdco does not conduct any business activities. Daniel

Springer and I are equal 50% owners of Holdco through various corporations and trusts.

13. Springer is a corporation incorporated under the Business Corporations Act (Ontario) with
its head office located at Echo Bay, Ontario. A copy of the corporate profile report for Springer is

appended hereto as Exhibit “B”.

14. Springer operates one of the largest aircraft maintenance, repair and overhaul businesses

in Canada dating back to 1972. Springer’s services include, for example:

a. line maintenance (lubrication and repairs), heavy maintenance, and major

modification of aircraft;

b. the engineering, design and manufacturing of aircraft modifications, replacement
parts, upgrades and conversions, including aircraft components such as aircraft
fuselage (e.g the frame, formers, stringers, and skins), wings, empennage, landing

gear, interior, special mission equipment, floats, waterbombers, and avionics; and

C. the installation and certification of aircraft modifications, replacement parts,

upgrades and conversions.

15. Springer has teams of engineers who travel to service customers at their locations,
anywhere in the world. Springer’s mobile repair teams are particularly useful where it is not
practical or feasible to transport an aircraft to Springer’s facilities. These teams are adept at

delivering the services described above, supporting the customers’ existing maintenance
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operations on-site in the normal course, and performing unique services like salvaging damaged

aircraft.

16. Springer has special expertise in the salvage and rebuilding of derelict aircraft. The
company specializes in the rebuilding of otherwise obsolete or damaged aircraft and restoring them
to good working order. In addition, Springer is one of two companies in the world that converts

passenger airplanes to cargo airplanes for ATR, Beachcraft, DASH-8 series aircraft.

17.  In addition to aircraft maintenance and salvage, Springer also offers specialized aircraft
painting services. Aircraft painting requires large hangars and specialized equipment. Springer’s
facilities include a modern, environmentally controlled aircraft painting facility that meets or
exceeds all applicable regulations. I am aware of only two other companies in Canada offering
aircraft painting services and there are no companies in North America that provide maintenance

and painting services at one facility.

18. Springer also offers aircraft storage services, such as commercial and private float plane

winter storage.

19. To my knowledge, Springer is the only company in Canada to offer all of these services as
a one-stop-shop. Springer has the hangar capacity to run up to seven lines or projects at once,

including major or heavy projects.

A. Facilities

20. Springer’s business is operated from facilities located in Echo Bay, Ontario, 15 kilometers

east of Sault-Ste-Marie and across the St-Mary’s River from Michigan, USA.
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21.  HoldCo owns the real property on which the Springer facilities are located, municipally
described as 377 Lakeview Road, Echo Bay, Ontario (“377 Lakeview”). 377 Lakeview is a parcel
of approximately 210 acres of land. The land registry search results for 377 Lakeview are appended

as Exhibit “C”.

22. There are three hangars and an airport located at 377 Lakeview. The first hangar is
16,160 square feet in size and is 17 feet high. It houses an industrial bay, offices, and storage. The
second hangar is 24,373 square feet and 30 feet high and houses an industrial bay for aircraft work,
a paint shop as well as offices and other amenities. The third and newest hangar is 33,000 square
feet and is 59 feet high. This third hangar was built in 2020 at a cost of approximately $3 million
and houses the largest industrial bay, which is large enough to accommodate up to two Boeing

737’s.

23. The Bar River Airport (Transport Canada Local Identifier CPF2) located at 377 Lakeview
has a published aeronautical instrument precision approach, two paved runways and a 2,500-foot
water runway canal with ramps to allow seaplanes to land on the water and be towed on land. The

main paved runway is large enough to accommodate Boeing 737’s for landing and takeoff.

24. The facilities at 377 Lakeview are state-of-the-art and are maintained in excellent

condition. I am not aware of any regulatory, environmental, or other concern affecting the land.

25. Holdco also owns the real property municipally described as 201 Riverside Drive,
Echo Bay, Ontario (“201 Riverside”) and co-owns with Springer the real property municipally
described as 421 Lakeview Road, Echo Bay, Ontario (“421 Lakeview”). The land registry search

results for 201 Riverside and 421 Lakeview are appended as Exhibits “D” and “E” respectively.
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26.  Both 201 Riverside and 421 Lakeview are adjacent to 377 Lakeview. There is a multi-level,
single family residential house on each parcel. While the parcels do not generate any revenue,
Springer uses the houses to accommodate employees, suppliers and contractors as needed, which
avoids the need for Springer to pay for outside accommodations. In addition, 201 Riverside is
situated on the approach for one of the runways. Springer ensures that vegetation on the parcel is

cut in order to maintain the precision approach minimums.

B. Springer is a key contributor to the Northern Ontario economy and communities

27.  Echo Bay is a small township within the Macdonald, Meredith and Aberdeen Additional
Township in Algoma, Ontario. The town has approximately 1,600 residents of which

approximately 10 to 15 percent of the population are of Indigenous background.

28. Springer is a key driver of economic activity in Northern Ontario. The economic ripple
effects from Springer’s activities in the region, including in terms of indirect employment, are

significant.

29. Springer is the largest source of employment in Echo Bay and the Macdonald, Meredith
and Aberdeen Additional Township. It is the second largest employer in the region after the
Algoma Steel mill in Sault Ste. Marie, and provides stable, skilled employment to approximately
100 employees. In a town of 1,600 residents, this means that a significant number of households

earn income directly or receive economic benefit from Springer.

30. Springer is the only employer of its kind in the region. There is no other employer in the

region that could take on all of Springer’s skilled employees. Our employees would have to
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relocate their families away from Northern Ontario to find similar employment in the aerospace

industry.
C. Certifications and licenses
31. Springer operates in a highly regulated business environment. The company holds licenses

and certifications (together, the “Licenses”) from various international aviation regulators,
including Transport Canada, the European Union Aviation Safety Agency (“EASA”), the United
States Federal Aviation Administration (“FAA”) and the South African Civil Aviation Authority

(“SACAA”).

32. The Licenses are critically important to Springer. Without the Licenses, Springer
Aerospace could not carry on its business. The Licenses permit Springer to, among other things,
maintain, manufacture and certify aeronautical products including aircrafts, avionics, structures,
paint and welding. In addition, with the Licenses, Springer is able to provide services and deliver

aircraft internationally.

33. Springer holds the following specific key licenses and certifications:
a. certifications from Transport Canada as an Approved Maintenance Organization in
Canada;
b. certification from the EASA as an Approved Maintenance Organization allowing

aircraft maintenance to be performed on European Union aeronautical products;

C. certification from the SACAA as an Aircraft Maintenance Organization allowing

aircraft maintenance to be performed on South African aeronautical products;
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d. certification from the Director of Civil Aviation of the Bailiwick of Guernsey (an

island off the coast of France) for Maintenance Organization Approval; and

e. certification from the FAA allowing Springer to perform maintenance, preventive

maintenance, and alterations on US aeronautical products.

34. Springer’s Licenses are in addition to those held individually by its personnel, employees

and contractors. which allow them to perform skilled trades.

D. Customers

35. Springer’s customers are located throughout the world and include aircraft manufacturers
such as Bombardier, De Havilland and Basler as well as commercial operators such as Air Canada
(Jazz) and Porter Airlines. Springer also services fleets operated by provincial and federal
governments, corporations and individuals. Of note, Springer’s customers include substantially all
of the Canadian airlines and corporate fleets that service fly-in and Indigenous Northern

communities.

36. Significant customers include DHL (Leasing Division), which engaged Springer for the
conversion and rebuild of numerous derelict aircraft which were delivered to South Africa.
Springer is one of two companies in the world and the only company in Canada that is able to
perform these conversions and rebuilds. Springer also has a contract with the Canadian Department

of National Defense for the maintenance of their fleet.

37. In addition to the above, a large percentage of Springer’s customers service the Northern

Ontario region by providing air transport for individuals, delivery of food, fuel and medical
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supplies as well as air ambulance services to the most remote areas of Northern Ontario, including

most of the fly-in and Indigenous communities.

38. Generally, new customers seeking Springer’s services are typically provided with a
proposal that describes the scope of work, pricing and milestones. Springer currently has a healthy
pipeline of customer contracts and I estimate that there is a two-year waitlist for aircraft painting

services and a six-month waitlist for mechanical/conversion projects.

E. Suppliers and vendors

39. The majority of Springer’s suppliers and vendors are local businesses in Echo Bay or local

branches of international companies set up to service the Northern Ontario region.

40. Given Springer’s location in Northern Ontario and the specialized nature of the aerospace
business, there are limited vendors who are able to supply the specific products and services that
Springer requires. Material suppliers include suppliers of engineering services, aircraft parts and

supplies, paint shop supplies, utilities, freight, and others.

41. Springer’s business is dependent on the uninterrupted supply of goods and services,
including for propane, paint and jet fuel. Interruption of supply by certain key suppliers would
have a material adverse effect on the business and cash flow. Springer is especially vulnerable to
interruptions in supply as it does not maintain stockpiles of parts and supplies and therefore cannot
continue the business without ongoing supply. Recently, as a result of cash flow pressures,
Springer has had to intentionally limit and delay purchases of parts and supplies, which I have
discovered has had an adverse impact on Springer’s ability to operate efficiently and service

customers in a timely manner. The wait for parts and supply has also resulted in increased
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employee down-time during which employees are not able to perform paid work and has had an

impact on employee morale.

F. Employees

42. Springer employs approximately 100 non-union employees including 50 engineers,
25 office staff, and 10 management positions. Springer also engages approximately

15 independent contractors. Nearly all of Springer’s employees live in the Echo Bay area.

43.  Aside from its administrative staff, most of Springer’s employees are skilled tradespeople

and engineers with college diplomas and relevant certifications.

44.  All full-time employees receive group benefits through GroupHEALTH Global Benefits

Systems Inc. Employees are paid bi-weekly and vacation is accrued.

45. Springer in prior months has suffered from high turnover of employees due, among other
things, to the departure of key management level staff, and long periods of down-time because of

the shortage of parts and supplies.

46. These employee-related issues are relatively recent and coincide with the disruption caused
by COVID-19 shutdowns and the unusually active labour market in Canada post-COVID. I have
engaged with the proposed monitor to assist the company in addressing these issues and understand
that MNP has reviewed and developed strategies for Springer to implement to resolve this issue in

the context of a broader operational restructuring.
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G. Banking and cash management system
47. Springer maintains its business bank accounts at Desjardins. Springer maintains one main

Canadian Dollar and one US Dollar account with Desjardins.

48. There is a second Canadian Dollar account maintained at Desjardins solely to hold

customer deposits.

49. Springer receives customer receivables almost exclusively via electronic funds transfer. If
cheques are received, they are deposited as a model deposit at the local Desjardins branch. Springer

uses Global Payments to process any credit card payments.

50. The company administers its purchases and issues purchase orders using PAMC software
designed specifically to meet the needs of aircraft maintenance, repair and operations businesses
in the aerospace industry. Project proposals are prepared by Springer’s head of planning and

estimating, and then approved by myself, as CEO, and the accounting department.

51. Springer previously utilized two credit cards issued by Desjardins, one in Canadian Dollars

and one in US Dollars. However, they have been recently frozen by Desjardins.

52. There are various pre-authorized payments that are automatically made from Springer’s
Canadian Dollar account to cover equipment and automobile lease payments, employee benefits,

and other service providers.

53. Desjardins provides payroll services to Springer. Desjardins administers the payment of

wages and source deductions, which is made from Springer’s Canadian Dollar account.

54. While payments have historically been received promptly from customers, Springer has
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recently experienced delays in EFT receipts. In particular, one large payment of approximately
$150,000 was sent by a customer but was not received when expected. As at the date of this

affidavit, the funds have not been located, adding to Springer’s immediate cash flow pressures.

III.  ASSETS AND LIABILITIES

55. The Applicants’ latest external, unaudited and consolidated financial statements were
prepared for the year ended August 31, 2021 (the “2021 FS”). The 2021 FS were prepared on
accrual basis in accordance with Canadian Generally Accepted Accounting Principles. A copy of

the 2021 FS is appended hereto as Exhibit “F”.

56. The 2021 FS show sales revenues of approximately $11 million in the fiscal year, an
increase from approximately $8.8 million from the previous fiscal year. I believe the year over
year increase in revenue is a result of business expansion, among other things. In particular,
Springer undertook a major expansion in 2020, just prior to COVID-19, which included the

construction of the third hangar.

57. According to the 2021 FS, the book value of the Applicants’ assets is approximately $17

million, comprised of the following:

a. current assets of approximately $4.8 million;
b. intercompany receivables of approximately $1.1 million;
C. property and equipment of approximately $11 million; and

d. intangible assets of approximately $270,000.
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58.  According to the 2021 FS, the Applicants have liabilities of approximately $12 million

comprised of the following:

a. current liabilities, including bank indebtedness, of approximately $4 million;
b. promissory notes payable of approximately $1.2 million;
c. long term debt of approximately $6.3 million; and

d. deferred contributions of approximately $370,000.

59. The Applicants’ main assets and liabilities are discussed below.
A. Real estate assets
60.  Holdco owns 377 Lakeview and 201 Riverside, and co-owns 421 Lakeview with Springer.

Springer’s business operations and facilities are located at 377 Lakeview. The other two parcels

each have a single-family residential dwelling, as described above.

61. Springer obtained an appraisal of the 377 Lakeview in 2019 as part of its financing
activities. Desjardins requisitioned a subsequent appraisal report for 377 Lakeview on April 6,
2020. This appraisal ascribes a value to 377 Lakeview as both an operating airport, and on a forced

liquidation basis.

62. Springer also obtained an appraisal for 201 Riverside dated October 13, 2019.

63. An appraisal has not been conducted on 421 Lakeview although the municipal valuation

for taxation purposes as at January 19, 2022 is $354,000.
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64. The aforementioned appraisals are appended as confidential exhibits to a supplementary
affidavit and the values discussed in that affidavit on a confidential basis so as not to affect the
integrity of any future sale, financing or investment efforts, which will be undertaken in these

proceedings.

65.  Mortgage charges have been registered against the real property to secure various loans
advanced by lenders to the Applicants. 377 Lakeview and the adjacent 201 Riverside property are
subject to a charge in favour of Desjardins securing the Desjardins Facilities (discussed below).

Desjardins does not have a charge over 421 Lakeview.

66. 377 Lakeview is also subject to a second priority charge in favour of the Northern Ontario
Heritage Fund Corporation (“NOHFC”), securing the obligations owed by Holdco and Springer

to NOHFC (as discussed below).

67. 377 Lakeview, 201 Riverside and 421 Lakeview are subject to charges in favour of the
Community Development Corporation of Sault Ste. Marie & Area, the East Algoma Community
Futures Development Corporation, and the Nickel Basin Federal Development Corporation
(collectively, the “Development Corporations”) securing the obligations owed to the

Development Corporations (as discussed below).
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B. Liabilities

i. Desjardins Facilities

a. The 2019 Facilities

68. Springer entered into a revolving credit agreement with Desjardins dated May 16, 2019
(the “2019 Loans”) pursuant to which Desjardins agreed to advance a variable line of credit up to

a maximum of $1,000,000 (the “Line of Credit”) and an equipment financing facility of $300,000.

69. A copy of the loan agreement dated May 16, 2019 in respect of the 2019 Loans is appended

hereto as Exhibit “G”.

70. The 2019 Loans are secured over all of Springer’s present and after-acquired personal
property. The Line of Credit is guaranteed by Export Development Canada (“EDC”) to a

maximum of $400,000.

71. The 2019 Loans are secured by guarantees from Holdco in the amount of $1,225,000 and
joint and several guarantees by Aviation Maintenance Inc., 1929927 Ontario Inc., 5010945 Ontario

Limited, myself, and Daniel Springer up to a maximum of $1,025,000.

b. The 2020 Facilities

72. Holdco entered into a further credit agreement with Desjardins dated May 7, 2020

(the “2020 Loans”) pursuant to which Desjardins agreed to advance two facilities in the respective
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amounts of $1,350,000 and $4,150,000.

73. The 2020 Loans were to refinance certain existing indebtedness and to finance the
construction of the third hangar. A copy of the loan agreement dated May 7, 2020 in respect of the

2020 Loans is appended hereto as Exhibit “H”.

74. The 2020 Loans are secured against all present and after-acquired personal property of
Holdco, charges against 201 Riverside and 377 Lakeview, and a first ranking lien over a 1987

Malibu 6-cylinder aircraft and proceeds thereof.

75. The first tranche of the 2020 Loan is guaranteed by EDC up to a maximum of 75 percent

of the facility or $1,012,500.

76. The 2020 Loans are jointly and severally guaranteed by Springer, Aviation Maintenance
Inc., 1929927 Ontario Inc., 5010945 Ontario Limited, Daniel Springer and me up to a maximum

of $6,500,000.

c. Summary of amounts owing to Desjardins

77. As at July 21, 2022, the following amounts were owing under the various Desjardins

facilities:

a. $795,616.91 under the 2019 Loans (or $395,616.91 taking into account the EDC

guaranteed amount);

b. $1,029,963.22 under Facility 1 (or $17,463.22 taking into account the EDC

guaranteed amount); and

c. $3,921,646.88 under Facility 2.
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ii. Other secured liabilities

a. NOHFC Loan and Conditional Grant

78.  NOHFC was established with a mandate to promote and stimulate economic development
initiatives in Northern Ontario by providing financial assistance to projects that stabilize, diversify,
and foster economic growth in the Northern region. NOHFC provides economic development

funding toward approved projects in Northern Ontario.

79. Springer applied for and obtained financing from NOHFC on two occasions. The company
entered into a loan and contribution agreement with NOHFC on June 5, 2019 (the “2019 NOHFC
Loan”) to finance the expansion of Springer’s airport facility and increase capacity utilization with
the intention of achieving up to 100 full-time employment positions. A copy of the loan and

contribution agreement in respect of the 2019 NOHFC Loan is appended hereto as Exhibit “I”.

80.  Under the 2019 NOHFC Loan, NOHFC advanced a loan of $283,776 to Springer and
offered a conditional grant to the company in the amount of $189,184. The 2019 NOHFC Loan

was subject to a covenant from Springer with respect to employment creation targets.

81. The 2019 NOHFC Loan is secured against all of Springer’s present and after-acquired
property, an unlimited guarantee by Holdco, and a charge over 377 Lakeview. In 2020, Springer
repaid the loan portion of the 2019 NOHFC Loan in full. The conditional grant portion of the 2019
NOHFC Loan is repayable for a period of up to three years after the date of the agreement upon
demand by NOHFC at any time after an event of default. NOHFC has not issued any notices of
default or demands in respect of the 2019 conditional grant and the three-year period has since

lapsed.
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82.  In 2020, Springer and Holdco entered into a loan and conditional grant agreement with
NOHFC on September 24, 2020 for the advance of a term loan of $600,000 and a conditional grant
of $400,000 (the “2020 NOHFC Loan”). A copy of the loan and conditional grant agreement in

respect of the 2020 NOHFC Loan is appended hereto as Exhibit “J”.

83. The 2020 NOHFC Loan is also subject to a covenant from Springer with respect to
employment creation targets. The obligations of Springer and Holdco under the 2020 NOHFC
Loan are joint and several and secured by way of a security interest over all their present and
after-acquired property was well as a charge over 377 Lakeview. A copy of the general security
agreement granting security in respect of the 2020 NOHFC Loan is appended hereto as

Exhibit “K”.

84. $150,000 of the loan portion of the 2020 NOHFC Loan has been repaid. NOHFC has not
issued any notices of default or demands to date in respect of the conditional grant portion.

Approximately $450,000 of the loan portion remains outstanding.

iii. Development Corporations Loan

85. The Development Corporations are not-for-profit organizations dedicated to supporting the

economic development of Northern Ontario communities.

86. The Development Corporations work in partnership with FedNor, the Government of
Canada’s economic development organization for Northern Ontario. FedNor administers a
program called the Aerospace Regional Recovery Initiative, whose goal is to help the Canadian

aerospace sector emerge from the pandemic with the capacity to compete on the global stage.
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87. On September 4, 2020, Holdco entered into a promissory note for the principal sum of
$900,000 to be advanced by the Development Corporations (the “DC Promissory Note”). A copy

of the DC Promissory Note is appended hereto as Exhibit “L”.

88. The Development Corporations loan is a joint and several liability of Holdco and Springer
and is secured against Holdco and Springer’s present and after-acquired personal property as well
as charges over 377 Lakeview and 421 Lakeview. A copy of the general security agreement

relating to the DC Promissory Note, dated September 3, 2020, is appended hereto as Exhibit “M”.

89. The obligations of Springer and Holdco to the Development Corporations are guaranteed

by 1929927 Ontario Inc., 5010945 Ontario Limited Inc., Richard Picard, and me.

90.  As at the date of this affidavit, a total of approximately $797,227 remains outstanding to

the Development Corporations.

iv. Other Priority Payables and Secured Liabilities

91. The Ontario Personal Property Security Registry search reports for Springer and Holdco

are appended hereto as Exhibits “N” and “O” respectively (the “PPSA Reports”).

92. The PPSA Reports list registrations from equipment lessors, including CWB National
Leasing Inc. and VW Credit Canada Inc., respectively relating to the lease of lifts and motor

vehicles.

93. The PPSA Reports also include registrations by Aviation Maintenance Inc. against Holdco

and Springer. I am not aware of any amounts owing to Aviation Maintenance Inc.
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V. HST and Property Taxes

94. Springer is current in its Harmonized Sales Tax (HST) filings with the Canada Revenue
Agency (“CRA”) up to the reporting period ended August 31, 2022. Based on Springer’s most

recent CRA filings, Springer is expecting an HST refund and accordingly, no HST is owing.

95. I note that Holdco has no operations requiring an HST number and therefore has no HST

reporting obligations.

96. Springer and Holdco have accrued property taxes in the amount of $169,040.49 for 377
Lakeview and $12,454.93 for 421 Lakeview as of August 9, 2022 for the year 2022. As of July 7,
2022, approximately $920.08 in accrued property taxes were owing for 201 Riverside. Springer
intends to pay all outstanding property taxes in full from the first advance under the proposed DIP
Loan. Satisfaction of property taxes is a condition of the DIP Loan and contemplated in the cash

flow projections filed by the Applicants.

Vi. Payroll obligations

97. Springer is current on all its payroll obligations other than wages and source deductions
which accrue in the normal course between bi-weekly pay periods, and vacation pay, which is

accrued. Group benefit premiums are paid to date.

vil. Unsecured liabilities

98. Springer’s primary unsecured liabilities are in excess of $1 million in trade payables
accrued in the ordinary course, not including the amounts owing to the Canada Border Security

Agency (“CBSA”) in respect of customs and duties.
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99.  As of October 3, 2022, Springer owed $530,723.13 to the CBSA relating to the import of
parts and supplies, principally from the United States and Europe, for customer projects. Springer
has entered into a payment plan, which requires the payment of approximately $16,000 monthly
over 23 months. A copy of the CBSA letter dated October 7, 2022 describing the payment

arrangement is appended as Exhibit “P”".

100. Springer was previously making monthly payments of $25,000 in accordance with a
settlement entered into with GAL Aerospace Corp. in respect of unpaid accounts. This is an

unsecured obligation of Springer, that is personally guaranteed by Daniel Springer.

101. The Applicants are current in their corporate income tax filings with the CRA and I am not

aware of any corporate taxes owing.

102. The Applicants are beneficiaries under a general liability policy of insurance extended by
Marsh. The insurance policy is financed and pre-paid by First Capital. The Applicants have
accrued approximately $40,000 in arrears to First Capital. As at the date of this affidavit, the
insurance policy is in effect notwithstanding the arrears in payment to First Capital. To my

knowledge, Marsh has been paid by First Capital for the remainder of the policy term.

viii. Related party liabilities

103.  Daniel Springer and I have made shareholder loans to Springer, including as a supplement
to working capital. The loans are unsecured, payable on demand, and do not bear interest. In total,

Daniel Springer is owed $1,378,000 and I am owed approximately $600,000 in shareholder loans.
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IV.  INSOLVENCY OF THE APPLICANTS

104. The Applicants are insolvent and are unable to meet their obligations as they become due

without an injection of capital. The key contributors to the Applicants’ financial challenges are:

a. the economic implications of the COVID 19 pandemic;

b. operational inefficiencies resulting from the rapid expansion of the business just

before the COVID-19 pandemic;

c. the lack of an effective performance management system to gauge financial

performance of the business; and

d. high levels of turnover within the organization, including within senior

management.

105. The COVID-19 pandemic contributed significantly to Springer’s financial challenges. The
aviation and travel industries were seriously impacted by the COVID-19 shutdowns
internationally. Many airlines laid off staff and grounded fleets. Accordingly, due to the decreased
operation of aircrafts, Springer’s customers did not require the same levels of aircraft maintenance,

repair and overhaul services, or aircraft painting services.

106.  During the COVID-19 shutdowns, Springer avoided layoffs and retained employees to
avoid losing skilled workers. I believed that the aviation and travel industry would rebound and
was worried that Springer would not be able to attract and hire skilled employees to relocate to

Northern Ontario in the future if we laid off our staff during COVID-19.
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107.  Springer availed itself of the Canada Emergency Wage Subsidy program (“CEWS”) in
accordance with the Government of Canada’s eligibility criteria and received benefits of $885,787
and $673,285 in financial years 2020 and 2021, respectively, to cover a small portion of Springer’s

payroll.

108. While the COVID-19 shutdowns have ceased, they exacerbated some of the operational
issues that Springer faced. Prior to COVID-19, Springer expanded the business and managed to
increase top line revenue. However given the timing of COVID-19 and the effective shut down of
the Canadian economy, the Applicants were not able to implement the expansion as contemplated,

with sufficient strategic planning, and the efficiency of Springer’s business has suffered.

109. It has become evident to me in recent months that Springer does not have the right
operational key performance indicators and supervisory tools to gauge the company’s overall
financial performance or compare Springer’s performance with other businesses within the same
sector. I have engaged with MNP LLP’s performance improvement team to develop the
appropriate tools to monitor performance of the business going forward. I believe the
implementation of an appropriate performance management system will bring substantial

productivity and profitability improvements.

110. Springer has historically used a just-in-time system for parts and inventory that I have
realized is vulnerable to supply chain interruptions and shipping delays. On the one hand, the just-
in-time system avoids the need to stockpile inventory with the associated cost and waste, on the
other hand, staff waiting for parts and supplies to continue work is inefficient, unprofitable, and

damaging to morale.
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111. The delays and shortages of parts and supplies were caused in large part by global
pandemic circumstances beyond Springer’s control. However, due to cash flow pressures, Springer

has also had to delay purchases to stretch available cash flow.

112.  Inreviewing Springer’s performance, I have learned that staff downtime and the perceived
shortage of parts and materials caused problems with staff morale and resulted in a high level of
turnover within the organization. Employee turnover was not limited to skilled employees working

in the hangars, the Applicants also lost key members of its management team.

V. THE APPLICANTS SEEK PROTECTION UNDER THE CCAA

113.  On or around June 30, 2022, Desjardins delivered demands under its loan and security

documents. Copies of the demands are appended as Exhibit “Q”.

114. At the same time, Desjardins delivered notices under section 244 of the Bankruptcy and
Insolvency Act (Canada). Copies of the notices dated June 30, 2022 are appended hereto as

Exhibit “R”.

115. At the time the demands and notices were delivered by Desjardins, there was no payment
default under Desjardins’ loan and security documents. Desjardins asserted a financial covenant
breach on only one of three financial covenants and demanded repayment of $4,951,610.10

outstanding as at June 21, 2022.

116. I was contacted by Desjardins who advised that Desjardins would enforce on its loan and
security documents unless I executed a forbearance agreement. Accordingly, I executed the
forbearance agreement delivered by Desjardins. A copy of the forbearance agreement dated

July 21, 2022 is appended hereto as Exhibit “S”.
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117. At the time the forbearance agreement was executed, the Applicants did not have legal
counsel. I worked directly with Desjardins, its legal counsel and its financial advisor, Raymond

Chabot Grant Thornton. The Applicants have since retained restructuring counsel.

118.  The forbearance agreement required Springer to pay US$112,000 as a condition of the
forbearance and US$100,000 to Desjardins no later than September 30, 2022. Springer made the
first payment. As Springer’s cash flows were not sufficient to make the US$100,000 payment by
the September 30 deadline, Desjardins asserted that there was a breach of the forbearance and

demanded that Springer execute an amended forbearance agreement.

119.  Springer has not executed a new forbearance agreement as it has not been able to agree to
terms with Desjardins, including in respect of further lump sum payments to be made under an

amended agreement.

The Applicants Acted in Good Faith in Selling the Malibu Aircraft

120. I understand that one issue that Desjardins has raised with my counsel is the sale of an

aircraft over which it was purportedly secured, allegedly without its knowledge.

121.  As described above, as part of the 2020 Loan package, Desjardins took security over a
1987 Malibu aircraft. I obtained the consent of Benoit Fournier to sell the 1987 Malibu. The 1987
Malibu was sold in the ordinary course, the liens discharged by Desjardins and the proceeds used

to purchase another aircraft, a Malibu Jet Prop.

122.  In January 2022, I advised Desjardins that the company was looking to sell the Malibu Jet

Prop and in and around March 2022 I found a buyer who paid US$722,000 for it.
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123.  Ibelieved that the 2020 Loan terms permitted the Applicants to sell the aircraft and to apply
the proceeds to working capital. I note that I did not have the benefit of legal counsel in March

2022, and in any event the 2022 Loan provided, among other things, that:

Lender will entertain releasing the 1987 Malibu Plane (if sold) provided
the Borrower is not in default and proceeds of such are utilized for cash
flow.

124. In March 2022, the proceeds of sale were applied to working capital of the company, of
which US$112,000 was held and to be paid to Desjardins, which I believed at the time to be in

accordance with the terms of the 2020 Loan.

125. The sale of the Malibu Jet Prop was never intended to be concealed from Desjardins, in

fact I informed Desjardins in advance of the sale of the aircraft.

Interim Financing Requirements

126.  Springer requires an injection of capital to deal with its immediate liquidity needs. Pursuant
to the cash flow projections, Springer expects to be in a negative position as early as next week
without interim financing. As of November 22, 2022, the company’s cash situation had
deteriorated to $1400 in its bank account given delays in receipt of wires and timing of accounts

receivable. Absent an injection of cash, the company will not be able to make payroll this week.

127.  On November 17, 2022, my counsel contacted Desjardins’ counsel to advise that the
Applicants intended to commence proceedings under the CCAA to address their liquidity issues
and to effect an operational and balance sheet restructuring. I understand that my counsel advised
Desjardins that the Applicants had secured DIP financing and requested that Desjardins consider

funding the Applicants instead through a DIP facility. I am advised by my counsel that Desjardins’
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counsel requested the cash flow projections prepared by the Applicants and advised that Desjardins

would consider the request.

128.  On November 17, 2022, the proposed monitor delivered a copy of the cash flow
projections. A copy of the proposed monitor’s email to Desjardins’ counsel dated

November 17, 2022 is appended hereto as Exhibit “T”.

129.  On November 21, 2022, Desjardins’ counsel responded and advised that Desjardins was
prepared to not oppose a restructuring and a DIP facility of up to $500,000 on certain terms,

including that

a. the proceeding be filed as notice of intention (“NOI”) to make a proposal

proceeding under the BIA;

b. MNP Ltd. be replaced by Raymond Chabot Grant Thornton (“RCGT”),

Desjardins’ financial advisor, as proposed proposal trustee; and

c. the focus of the proceeding would be a sale and investment solicitation process
with “tight deadlines”. Desjardins’ counsel noted that there was “unlikely to be
a large number of potential investors and very few operators who would

consider purchasing or investing”.

130. A copy of the email from Desjardins’ counsel dated November 21, 2022 is appended hereto

as Exhibit “U”.

131. Iam advised by my counsel that an NOI proceeding does not have the effect of staying any

secured claims in circumstances where the notice period under Section 244 has lapsed.
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132. I am further advised by my counsel that the cost of proceeding under the BIA is likely to
be similar to the proposed CCAA proceeding since the proposal trustee functions in largely the
same manner as a CCAA monitor, a Court may only extend stay periods for a maximum of 45

days at a time and the attendant cost of returning to Court to extend the stay is not insignificant.

133. I do not believe there is any marginal benefit to the companies by replacing MNP with
RCGT. I understand that MNP has a long history of acting as court-appointed monitors in CCAA
proceedings. I have also been working closely with MNP LLP’s performance improvement team
and MNP Ltd.’s licensed insolvency trustees to review, assess and address the operational issues

that are causing Springer’s cash flow problems.

134. 1 believe a change in proposed monitor at this stage would be duplicative and risk losing

the benefit of work done to date on the restructuring plan.

135.  After considering the various options available to the Applicants, I believe that a filing

under the CCAA and approval of the proposed DIP Loan is in the best interests of the corporation.

136. I believe that relief under the CCAA is appropriate for the following reasons:

a. the Applicants are insolvent and Springer is not viable without a restructuring of its
operations and obligations. Earlier this year, the Applicants’ directors undertook a
review of the financial situation and the business. We determined that it would be
appropriate to consider various contingencies, including bringing on consultants or

a chief restructuring officer, and the commencement of insolvency proceedings.

b. I have undertaken some private marketing of the business to assess interest in a

potential sale, investment or financing of the business. I have spoken with third
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parties, including large international aerospace corporations, as well as employees
of Springer who wish to invest in the corporation. I believe there is more interest in
Springer as a going concern aerospace company than in liquidation. Specifically,
there are long-standing employees of Springer who believe in the viability of the
business and who may wish to become investors. None of the proposed transactions
that have been discussed with me have the ability to close with the speed necessary
to meet Springer’s cash flow requirements. Accordingly, Springer requires

additional time to properly market the business as a going concern;

Springer has commenced a review of its operations to assess the restructuring steps
necessary to increase efficiency. MNP LLP’s performance improvement team
attended the facilities and have advised that there are immediate steps that can be

taken that will have an impact on profitability;

Springer is reliant on the continued supply of goods and services to conduct
business and the disruption of supply without the protection of a stay of proceedings

would decimate the business;

the involvement of a Court-appointed monitor will lend stability and assurance to

Springer’s stakeholders, including its suppliers, lenders, and employees;

a court-supervised process is necessary to allow Springer the breathing room to
implement an operational restructuring under the supervision of the proposed
monitor and with the assistance of MNP LLP’s performance improvement group;

and



31 [Supplementary Application Record Page No. 43]

g. Springer requires interim financing to continue operating over the course of the

restructuring period.

137.  The Applicants intend to take the following steps to execute their restructuring plan if relief

is granted under the CCAA:

a. within 5 days of the granting of the Initial Order, to deliver communications to
employees, suppliers and vendors explaining the circumstances around the CCAA

filing to avoid confusion and distress;

b. to develop and file the materials necessary to seek approval of a sale and investment
solicitation process (“SISP”) for the assets, property and undertaking of the business,
with the intention of seeking approval of and implementing the SISP taking into

account the specialized nature of the business and the upcoming holiday season;

c. to work with the proposed monitor to implement a comprehensive operational

restructuring plan with appropriate milestones for such operational restructuring;

d. to utilize the DIP Loan to fund purchases of parts and materials, under the supervision
of the proposed monitor, in order to perform contracts quickly and efficiently, with

corresponding increases to profitability; and

e. to continue operating the business to preserve enterprise value and maintain

employment and economic activity in the region as much as reasonably possible.
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VI. CASH FLOW FORECAST

138.  With the assistance of the proposed Monitor, MNP, Springer has prepared a 13-week cash
flow projection (the “Cash Flow”). I understand that the Cash Flow will be appended to the pre-

filing report of the proposed Monitor, to be filed.

139. The Cash Flow demonstrates that Springer requires urgent relief. The Applicants were
required to submit a borrowing base report to Desjardins on November 21, 2022. The borrowing
base report was submitted on November 22, 2022 and shows that Springer’s line of credit is in
excess of its borrowing base by approximately $230,000. Accordingly, there will be a reduction in
Springer’s line of credit. With a reduction in credit, Springer will not be able to pay its current

obligations, including for parts and materials.

140.  As Desjardins has now also indicated that it does not intend to extend a DIP facility in the
context of a CCAA proceeding, and may be moving to enforce its security, there is increasing

urgency to this Application.

141.  The cash flow projections prepared by the Applicants show that the companies will run out
of liquidity as early as the week of November 26, 2022 without an advance under the DIP Loan.
Accordingly, the Applicants seek urgent relief, in particular, the approval of the DIP Loan and

corresponding charge.

VII. FINANCING DURING THE CCAA PROCEEDING

142.  Springer has obtained a DIP financing commitment from Hillmount Capital Inc. (the “DIP

Lender”) to fund Springer during the restructuring period subject to various terms and conditions
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as described in the term sheet dated November 21, 2022 (the “DIP Term Sheet”). An executed

copy of the DIP Term Sheet is appended hereto as Exhibit “V”.

143.  The key terms and conditions of the DIP Term Sheet include:

a. a maximum principal loan amount of $1,500,000 with an initial advance of

$600,000 or such other amount as requested by the Applicants;

b. interest accruing at a rate of the greater of 12% per annum or RBC Prime plus 7%;

C. a commitment fee in favour of the DIP Lender equal to 4% of the maximum

principal amount;

d. the reimbursement of the DIP Lender’s costs, including all legal expenses incurred
by the DIP Lender in connection with the DIP subject to the terms and conditions

of the DIP Term Sheet and the interim financing facility contemplated therein (the

“DIP Loan”);
e. Court approval of the term sheet prior to any advance; and
f. a first-ranking court-ordered charge in favour of the DIP Lender over all of the

property, assets and undertaking of the Applicants, subject only to the
Administration Charge (defined below) which Administration Charge shall not

exceed $250,000.

144. The DIP Loan is expected to provide sufficient liquidity to permit Springer to operate and

meet its obligations as set out in the Cash Flow.
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145. I am informed by the proposed Monitor and counsel for the Applicants that the terms of
the DIP Term Sheet are typical compared to other such facilities regularly approved in similar

matters before the Commercial List.

VIII. RELIEF BEING SOUGHT

146. The Applicants seek an Initial Order based on the form of Model Order.

A. Appointment of MNP as Monitor

147. The Applicants have engaged MNP to act as proposed Monitor if so approved by the Court.
MNP has consented to act as Monitor subject to this court’s approval, as appears from a copy of

the executed consent attached as Exhibit “W”.

148. MNP has engaged in a thorough review of Springer’s operations, including site visits, and
is well-positioned to monitor the proceeding and supervise any operational restructuring steps

taken by the Applicants.

B. Stay of Proceedings

149. The Applicants seek a stay of proceedings, including in respect of secured parties, to allow
them the breathing room to develop a viable restructuring plan and to implement a sale and

investment solicitation process for the going-concern business.

150. I believe that until marketing efforts for the going-concern business are exhausted, the
business should not be shut down or liquidated. Springer is engaged in a highly specialized service
business and the value of its business and assets are maximized if it remains a going concern. The

difficulty of re-starting the business once operations cease is magnified by the location of the
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business and specialized nature of its services and customers. It would be difficult to re-hire and

attract employees to relocate to Northern Ontario after a business closure.

151. A stay of proceedings is needed to provide stability and to allow the Applicants to market

the business and assets on a going-concern basis for the benefit of all stakeholders.

C. Charges

152.  The Applicants seek the following charges in the proposed Initial Order: an Administration
Charge, a DIP Lender’s Charge, and a Directors’ Charge (each as defined below; together,
the “Charges”). The Applicants propose that each of the Charges constitute a charge on all of the

Applicants’ assets, property and undertaking.

153. The Applicants further propose that the Administration Charge and the DIP Lender’s
Charge rank in priority to all other Encumbrances (as defined in the draft Initial Order), but that
the Directors’ Charge rank immediately below any Encumbrance in favour of Desjardins. For

clarity, the Directors’ Charge is not intended to prime Desjardins’s security.

154. The Applicants propose that the priority of the Charges, as among them, be as follows:

a. first, the Administration Charge (to the maximum amount of $80,000);
b. second, the DIP Lender’s Charge (to the maximum amount of $600,000); and
c. third, the Directors’ Charge (to the maximum amount of $165,000).

155. The proposed quantum of the Charges is limited to relief that is reasonably necessary for
the continued operations of the Applicants in the ordinary course of business during the initial

10-day period leading to the Comeback Hearing (as defined in the draft Initial Order). It is the
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Applicants’ intention to seek at the Comeback Hearing an amended Initial Order increasing the

quantum of the Charges to cover the Applicants’ needs over the restructuring period as follows:

a. first, the Administration Charge (to the maximum amount of $250,000);

b. second, the DIP Lender’s Charge (to the maximum amount of $1,500,000); and

C. third, the Directors’ Charge (to the maximum amount of $165,000).

D. Administration Charge

156. It is proposed that the Monitor, its counsel, and the Applicants’ counsel be granted a
court-ordered charge on the assets of the Applicants (the “Administration Charge”) up to an
initial maximum of $250,000 in order to secure the payment of fees and expenses of the

restructuring professionals involved in this proceeding.

157.  The restructuring of the Applicants will require involvement of the Monitor and legal
counsel to the Monitor and Applicants. I believe that the initial quantum of the Administration
Charge is fair and reasonable in the circumstances. It is commensurate with the expected

complexity of Springer’s business and anticipated restructuring.

158. The Applicants have incurred significant professional fees leading up to the filing,
including in dealing with Desjardins, and will continue to incur fees to among other things
communicate with employees and stakeholders following the initial filing, and comply with

statutory notices, mailings and communications.

159. There is no unwarranted duplication of roles. The professionals whose compensation is

secured by the Administration Charge have contributed, and will continue to contribute, to the
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restructuring of the Applicants. Accordingly, I believe the quantum of the Administration Charge

sought is reasonably necessary at this time to secure the professional fees of the professionals

group.

E. DIP Lender’s Charge

160. As more fully appears from the Cash Flow, the Applicants are expected to require an
injection of as much as $431,000 by way of interim financing over the 13-week period following
the making of the Initial Order sought to meet their normal course of business, post-filing
obligations as they generally become due. Of such amount, approximately $600,000 is forecast to

be required as early as the week of November 26, 2022.

161. A condition of the DIP Loan is that a charge be granted in favour of the DIP Lender over
the assets, property and undertaking of the Applicants, in priority to all other charges and

Encumbrances (the “DIP Lender’s Charge”).

162. The DIP Lender’s Charge sought is necessary, reasonable, and limited to relief that is
reasonably necessary for the continued operations of the Applicants in the ordinary course of

business during the initial 10-day period leading to the Comeback Hearing.

F. Directors’ Charge

163.  The proposed Initial Order contemplates the indemnification of the Applicants’ directors
and officers and a charge (the “Directors’ Charge”), to the maximum amount of $165,000, to
protect such individuals from obligations and liabilities that they may incur as directors or officers
of the Applicants after the commencement of the within proceedings, except for gross negligence

or wilful misconduct.
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164. The initial quantum of the Directors’ Charge sought is equivalent to approximately two
weeks of the Applicants’ payroll, including source deductions, which is the only reasonably
anticipated potential exposure of directors and officers for the initial 10-day period of these CCAA
proceedings. This estimate does not include any other potential sources of liability as a result of
legislation in relation to the Applicants or their assets and operations, including goods and services
tax, sales taxes, health and safety, environmental, customs and other matters, for which the

Applicants anticipate no potential director and officers’ liability during the initial 10-day period.

165. The Applicants have no director and officer liability insurance. I believe that obtaining the
same after an insolvency filing would likely be prohibitively difficult and expensive, if at all
possible. The Initial Order sought nevertheless provides that the Applicants’ directors and officers
will only be entitled to the benefit of the Directors’ Charge to the extent that insurance is not

responsive to a claim or is insufficient to pay the amounts indemnified.

166. With the high turnover of key management and the highly specialized business that
Springer operates, it is imperative to ensure that the directors of the company, being Daniel
Springer and me, are able to remain involved. I believe that a Directors’ Charge that is subordinate
to Desjardins’ security will be sufficient to reasonably protect the directors and officers and allow

us to remain involved in the restructuring to work toward maximizing value for all stakeholders.
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This is EXHIBIT “B” referred to in the affidavit of
CHRISTOPHER GRANT sworn remotely by
Christopher Grant stated as being located in the City
of Greater Sudbury in the Province of Ontario before
me at the City of Toronto, in the Province of Ontario
this 30" day of November, 2022, in accordance with
O. Reg 431/20, Administering Oath or Declaration
Remotely.

!
A COMMISSIONER FOR TAKING AFFIDAVITS
Name: Joel Turgeon
LSO #80984R
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THE SAULT STAR

Local News

Mayors want info, wish Springer
Aerospace success

Brian Kelly

Mow 26, 2022 + 4 days age = 2 minute read

D Join the conversation

Airplane

Township of Laird Mayor Shawn Evoy wants to learn more about
Springer Aviation seeking creditor protection.

The Bar River-based aircraft maintenance, repair and overhaul
business announced its entering restructuring proceedings under the
Companies’ Creditors Arrangement Act last Thursday.

CCAA is a federal law that allows insolvent companies that owe more

than %5 million the ability to restructure their business.
Evoy called the development “obviously concerning.

“But it’s so early on we don’t have any real information other than
what (the media) provided,” he told The Sault Star. Springer Aviation
is the township’s largest employer with about 100 staff and “probably”
the community’s biggest taxpaver. said Evoy.

The first-term mavor didn’t get a heads-up about Springer’s situation
before the company put out a press release.
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“I would presume at some point we will (meet with company
officials).” said Evoy. “But obviously they've got some issues to deal

with legally first.”

Springer Aerospace 1s working with its primary lender Desjardins and
other stakeholders as part of the restructuring.

Evov, who served one term as a councillor before becoming mayor,
expects the go-vear-old company’s financial challenges will be
discussed when eouncil meets on Dee. 15.

Laird borders three other communities, Macdonald, Meredith and
Aberdeen Additional, Township of Tarbutt and Tarbutt Additional and
Johnshon Township.

Mayor Lynn Watson, of Macdonald, Meredith and Aberdeen
Additional, said Springer’s workforce has “a big impact”™ on several
communities in the Laird area “where people work back and forth in

different areas.

“It definitely is one of the top emplovers in our area, for sure,” he said.
“You hope that they ean work out whatever it is.”

Watson suggests COVID-1g, and its impact on air travel. could have
hurt Springer Aerospace’s finances.

“Most of the airplane business was shut down,” he said. “That’s the
game that theyv're in.”

Watson remembers a recruiting effort by Springer Aerospace two years
ago bringing new residents to his township. He is hopeful the company
that services aircraft used to bring passengers and supplies to fly-in

and Indigenous communities will emerge from CCAA and flourish.

“It was a thriving business,” said Watson. “We're hoping at the end of
the day it's as big, or bigger, than it was before.”

He wants to speak with Evov about Springer’s situation.

btkelly@postmedia.com

On Twitter: @ Saultreporter

©0000
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This is EXHIBIT “C” referred to in the affidavit of
CHRISTOPHER GRANT sworn remotely by
Christopher Grant stated as being located in the City
of Greater Sudbury in the Province of Ontario before
me at the City of Toronto, in the Province of Ontario
this 30" day of November, 2022, in accordance with
O. Reg 431/20, Administering Oath or Declaration
Remotely.

!
A COMMISSIONER FOR TAKING AFFIDAVITS
Name: Joel Turgeon
LSO #80984R
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Patrick Walsh, CPA, CA, CTP is the Founder, President and Managing
Director of Cedar Croft Consulting since 2004. He has over 25 years of
experience providing clients, in a variety of industries, with turnaround
and crisis management, financial advisory, cash flow management,
and profit improvement services.

Pat acts as a project manager on assignments with middle-market
companies to achieve turnarounds, both within and outside of
bankruptcy filings. He is also highly experienced and efficient acting in
the roles of Chief Restructuring Officer, Interim Chief Financial Officer,
and Responsible Officer. His client operations have been situated in the
United States, Canada, Chinag, Taiwan, Hong Kong, and Europe.

Prior to forming Cedar Croft Consulting, Pat spent eight years as a
principal in the practice of Trimingham Americas, a middle-market
corporate restructuring firm. Early on in his career, he held senior
management positions with technology companies operating in the
telecommunications and personal computer industries, including a
successful start-up long-distance carrier that was ultimately acquired
by Sprint.

Pat earned his Certified Turnaround Professional (CTP) designation
from the Turnaround Management Association in 2005. He continues to
be a member of this association and has served on several of its
national committees. He also holds accounting designations (CPA, CA),
and a Bachelor of Mathematics degree from the University of Waterloo.



https://turnaround.org/
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This is EXHIBIT “D” referred to in the affidavit of
CHRISTOPHER GRANT sworn remotely by
Christopher Grant stated as being located in the City
of Greater Sudbury in the Province of Ontario before
me at the City of Toronto, in the Province of Ontario
this 30" day of November, 2022, in accordance with
O. Reg 431/20, Administering Oath or Declaration
Remotely.

!
A COMMISSIONER FOR TAKING AFFIDAVITS
Name: Joel Turgeon
LSO #80984R
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Draft

November 25, 2022

Christopher Grant

Chief Executive Officer

Springer Aerospace Holdings Limited
377 Lakeview Rd.

Echo Bay, ON POS 1C0

Dear Mr. Grant:

Re: Engagement Letter — Chief Restructuring Officer

On November 23, 2022, Springer Aerospace Holdings Limited and related companies
(collectively referred as the “Company”) filed for protection from their creditors pursuant
to the Companies’ Creditors Arrangement Act (Canada) (“CCAA”). MNP Ltd. has been
appointed Monitor under the CCAA (the “Monitor”).

The Company wishes to retain Cedar Croft Consulting Inc. (“Cedar Croft”) who will
provide the services of Patrick Walsh to manage the day-to-day operations of the Company
in the capacity of Chief Restructuring Officer (“CRO”).

The Engagement

Commencing on the effective date of this engagement the CRO will have the following
specific duties, all of which will be carried out for, on behalf of and in the name of the

Company:

a) Direct the day-to-day operations of the Company and carriage of the business of
the Company, as the CRO deems necessary or advisable.

b) Preserve and protect all assets of the Company.

c) Establish a plan or plans for the restructuring of the Company in coordination with
the Monitor and report on its progress, timeframe, and key issues.

d) Implement the restructuring plan or plans and coordinate and participate in
communications to the Company, creditors, and other stakeholders.
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e) Manage receipts and disbursements consistent with the cash flows filed in the
CCAA proceedings and arising out of the operations of the Company and bring all
related issues to the attention of the Company and the Monitor.

f) Assist the Company in the development and implementation of a Sale and
Investment Solicitation Process (SISP).

g) Provide information to the Company, the Monitor and the secured lenders regarding
the business and affairs of the Company on a consistent and regular basis.

Fees and Indemnity
The Company will provide the following consideration to Cedar Croft for the Engagement:

a) Monthly Fees. C$25,000 payable monthly in advance, plus any applicable taxes.
The Monthly Fees and any Expenses as outlined below shall form part of the
Administration Charge (as defined in the Initial Order dated November 23, 2022)

b) Expenses. The Company shall reimburse Cedar Croft for all reasonable out-of-
pocket expenses incurred by it (including any applicable taxes) in connection with
the Engagement upon submission of invoices. Cedar Croft’s reasonable legal
expenses in connection with this agreement or any modification shall be paid by
the Company upon submission of an invoice or invoices for such expenses.

c) A fee (the “Success Fee”) of C$75,000, plus applicable taxes shall be payable upon
the confirmation and effectiveness of a plan of arrangement, sale of assets or
refinancing of the Company pursuant to a court ordered sale, investment,
refinancing solicitation process. The Success Fee shall form a charge granted by
the Court in priority to all creditors and unsecured creditors, but subordinate to the
Administration Charge, the DIP Charge and the pre-filing security interest of
Desjardins (each as defined in the Initial Order).

The Company shall indemnify and hold harmless the CRO against and from any
obligations and liabilities that they both or either of them may occur as CRO and the
Company after the commencement of the Engagement, except if the obligation or liability
was incurred as a direct result of the CRO’s gross negligence or willful misconduct.



[Supplementary Application Record Page No. 60]

Effective Date and Termination

This agreement will be effective as of the earlier of (i) the date Cedar Croft begins
providing services to Company, and (ii) the date of the last signature to this agreement as
indicated on the signature page. Either party may terminate this agreement effective
immediately upon written notice to the other party.

If the foregoing meets with your approval and reflects your understanding of our role and
responsibilities, please sign a copy of this agreement and return it to my attention.

Sincerely, Accepted and agreed:

Cedar Croft Consulting Inc. Springer Aerospace Holdings Limited
Patrick Walsh Christopher Grant

President and Managing Director Chief Executive Officer

Date: Date:
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IN THE MATTER OF A PLAN OF COMPROMISE OR Court File No. CV-22-00690657-00CL
ARRANGEMENT OF SPRINGER AEROSPACE
HOLDINGS LIMITED AND 1138969 ONTARIO INC.

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

Proceedings commenced at Toronto

AFFIDAVIT OF CHRISTOPHER GRANT
(Re Amended and Restated Initial Order)
(sworn November 30, 2022)

RECONSTRUCT LLP

Royal Bank Plaza, South Tower
200 Bay Street

Suite 2305, P.O. Box 120
Toronto, ON M5]J 2J3

Sharon Kour (LSO #58328D)
Tel: 416.613.8283
Email: skour@reconllp.com

Caitlin Fell (LSO #60091H)
Tel: 416.613.8282
Email: cfell@reconllp.com

Joel Turgeon (LSO #80984R)
Tel: 416.613.8181
Email: jturgeon@reconllp.com

Fax: 416.613.8290

Lawyers for the Applicants
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TAB 2
Draft Amended and Restated Initial Order
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Court File No. CV-22-00690657-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) FRIDAY, THE 2
)
MR. JUSTICE PENNY ) DAY OF DECEMBER, 2022

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 SPRINGER AEROSPACE HOLDINGS
LIMITED AND 1138969 ONTARIO INC. (together,
the “Applicants”)

AMENDED AND RESTATED INITIAL ORDER

THIS APPLICATION, made by the Applicants pursuant to the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) was heard this day at

330 University Avenue, Toronto, Ontario.

ON READING the Affidavit of Christopher Grant sworn November 22, 2022 and the
Exhibits thereto, the Confidential Affidavit of Christopher Grant sworn November 22, 2022 and
the Confidential Exhibits thereto (both sealed in accordance with paragraph 47 of this order), the
Affidavit of Christopher Grant sworn November 30, 2022 and the Exhibits thereto, the Pre-Filing
Report of MNP Ltd. as the Monitor appointed pursuant to the CCAA (in such capacity,
the “Monitor”) dated November 22, 2022, and the First Report of the Monitor dated
November 30, 2022, 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 Applicants, counsel for the Monitor, counsel for Hillmount Capital Inc., and counsel for
Caisse Desjardins Ontario Credit Union Inc. (“Desjardins”), no one appearing for any other

person although duly served as appears from the Affidavits of Service of Joél Turgeon, sworn
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November 22, 24 and 30, 2022, respectively, and on reading the consent of MNP Ltd. to act as
the Monitor,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record is hereby abridged and validated so that this Application is properly

returnable today and hereby dispenses with further service thereof.
APPLICATION

2. THIS COURT ORDERS AND DECLARES that the Applicants are companies to which
the CCAA applies.

PLAN OF ARRANGEMENT

3. THIS COURT ORDERS that the Applicants 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

4. THIS COURT ORDERS that the Applicants shall remain in possession and control of
their current and future assets, undertakings and properties of every nature and kind whatsoever,
and wherever situate including all proceeds thereof (the “Property”). Subject to further Order of
this Court, the Applicants shall continue to carry on business in a manner consistent with the
preservation of their business (the “Business’) and Property. The Applicants are authorized and
empowered to continue to retain and employ the employees, contractors, consultants, agents,
experts, accountants, counsel and such other persons (collectively “Assistants”) currently
retained or employed by them, with liberty to retain such further Assistants as they deem
reasonably necessary or desirable in the ordinary course of business or for the carrying out of the

terms of this Order.

5. THIS COURT ORDERS that the Applicants shall be entitled to continue to utilize the
central cash management system currently in place as described in the Affidavit of Christopher

Grant sworn November 22, 2022 or replace it with another substantially similar central cash
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management system (the “Cash Management System”) and that any present or future bank or
credit union providing the Cash Management System shall not be under any obligation
whatsoever to inquire into the propriety, validity or legality of any transfer, payment, collection
or other action taken under the Cash Management System, or as to the use or application by the
Applicants 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 Applicants, 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.

6. THIS COURT ORDERS that the Applicants shall be entitled but not required to pay the

following expenses whether incurred prior to or after this Order:

a. all outstanding and future wages, salaries, employee and pension benefits,
vacation pay and expenses payable on or after the date of this Order, in each case
incurred in the ordinary course of business and consistent with existing

compensation policies and arrangements;

b. the fees and disbursements of any Assistants retained or employed by the

Applicants in respect of these proceedings, at their standard rates and charges; and

c. with the consent of the Monitor, amounts owing for goods or services actually
supplied to the Applicants prior to the date of this Order, if in the opinion of the
Applicants, such payment is necessary or desirable to avoid disruption to the

operations of the Business during these proceedings.

7. THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the
Applicants shall be entitled but not required to pay all reasonable expenses incurred by the
Applicants in carrying on the Business in the ordinary course after this Order, 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



[Supplementary Application Record Page No. 66]

of insurance (including directors and officers insurance), maintenance and

security services; and

b. payment for goods or services actually supplied to the Applicants following the

date of this Order.

8. THIS COURT ORDERS that the Applicants 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 and all federal excise taxes
and duties (collectively, “Sales Taxes”) required to be remitted by the Applicants
in connection with the sale of goods and services by the Applicants, but only
where such Sales Taxes are accrued or collected after the date of this Order, 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 Order, 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, 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 attributable to or in respect of the carrying on of the

Business by the Applicants.

0. THIS COURT ORDERS that until a real property lease is disclaimed in accordance with
the CCAA, the Applicants shall pay all amounts constituting rent or payable as rent under real
property leases (including, for greater certainty, common area maintenance charges, utilities and
realty taxes and any other amounts payable to the landlord under the lease) or as otherwise may
be negotiated between the Applicants and the landlord from time to time (“Rent”), for the period

commencing from and including the date of this Order, twice monthly in equal payments on the
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first and fifteenth day of each month, in advance (but not in arrears). On the date of the first of
such payments, any Rent relating to the period commencing from and including the date of this

Order shall also be paid.

10. THIS COURT ORDERS that, except as specifically permitted herein, the Applicants are
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 Applicants to any of their creditors as
of this date; (b) to grant no security interests, trust, liens, charges or encumbrances upon or in
respect of any of their Property; and (c) to not grant credit or incur liabilities except in the

ordinary course of the Business.
RESTRUCTURING

11. THIS COURT ORDERS that the Applicants shall, subject to such requirements as are
imposed by the CCAA and such covenants as may be contained in the Definitive Documents (as

hereinafter defined), have the right to:

a. terminate the employment of such of its employees, or temporarily lay off such of

its employees, as it deems appropriate; and

b. pursue all avenues of refinancing, restructuring, sale and reorganization of the
Business or Property, in whole or part, subject to obtaining prior approval of this
Court before effecting any material refinancing, restructuring, sale or

reorganization,

all of the foregoing to permit the Applicants to proceed with an orderly restructuring of the

Business (the “Restructuring”).

12. THIS COURT ORDERS that the Applicants shall provide each of the relevant landlords
with notice of the Applicants’ intention to remove any fixtures from any leased premises at least
seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled
to have a representative present in the leased premises to observe such removal and, if the
landlord disputes the Applicants’ entitlement to remove any such fixture under the provisions of
the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any

applicable secured creditors, such landlord and the Applicants, or by further Order of this Court
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upon application by the Applicants on at least two (2) days notice to such landlord and any such
secured creditors. If the Applicants disclaim the lease governing such leased premises in
accordance with Section 32 of the CCAA, they shall not be required to pay Rent under such
lease pending resolution of any such dispute (other than Rent payable for the notice period
provided for in Section 32(5) of the CCAA), and the disclaimer or resiliation of the lease shall be

without prejudice to the Applicants’ claim to the fixtures in dispute.

13. THIS COURT ORDERS that if a notice of disclaimer is delivered pursuant to Section 32
of the CCAA, then (a) during the notice period prior to the effective time of the disclaimer, the
landlord may show the affected leased premises to prospective tenants during normal business
hours, on giving the Applicants and the Monitor 24 hours’ prior written notice, and (b) at the
effective time of the disclaimer, the relevant landlord shall be entitled to take possession of any
such leased premises without waiver of or prejudice to any claims or rights such landlord may
have against the Applicants in respect of such lease or leased premises, provided that nothing
herein shall relieve such landlord of its obligation to mitigate any damages claimed in connection

therewith.
NO PROCEEDINGS AGAINST THE APPLICANTS OR THE PROPERTY

14. THIS COURT ORDERS that until and including March 31, 2023 at 11:59 pm, or such
later date as this Court may order (the “Stay Period”), no proceeding or enforcement process in
any court or tribunal (each, a “Proceeding”) shall be commenced or continued against or in
respect of the Applicants or the Monitor, or affecting the Business or the Property, except with
the written consent of the Applicants and the Monitor, or with leave of this Court, and any and
all Proceedings currently under way against or in respect of the Applicants or affecting the

Business or the Property are hereby stayed and suspended pending further Order of this Court.
NO EXERCISE OF RIGHTS OR REMEDIES

15. 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
Applicants or the Monitor, or affecting the Business or the Property, are hereby stayed and

suspended except with the written consent of the Applicants and the Monitor, or leave of this
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Court, provided that nothing in this Order shall (i) empower the Applicants to carry on any
business which the Applicants 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,
(i11) 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

16. THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail to
honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal right,
contract, agreement, licence or permit in favour of or held by the Applicants, except with the

written consent of the Applicants and the Monitor, or leave of this Court.
CONTINUATION OF SERVICES

17. THIS COURT ORDERS that during the Stay Period, all Persons having oral or written
agreements with any of the Applicants or statutory or regulatory mandates for the supply of
goods and/or services, including without limitation all insurance, computer software,
communication and other data services, centralized banking services, security services, payroll
services, insurance, transportation services, utility or other services to the Business or any of the
Applicants, 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 any of
the Applicants, and that each of the Applicants shall be entitled to the continued use of their
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 are paid by the Applicants in accordance with normal payment
practices of the Applicants or such other practices as may be agreed upon by the supplier or

service provider and each of the Applicants and the Monitor, or as may be ordered by this Court.
NON-DEROGATION OF RIGHTS

18. THIS COURT ORDERS that, notwithstanding anything else in this 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 date of this Order, nor

shall any Person be under any obligation on or after the date of this Order to advance or
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re-advance any monies or otherwise extend any credit to the Applicants. Nothing in this Order

shall derogate from the rights conferred and obligations imposed by the CCAA.
PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

19. 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 Applicants with respect to any claim
against the directors or officers that arose before the date hereof and that relates to any
obligations of the Applicants 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 Applicants, if one is filed, is

sanctioned by this Court or is refused by the creditors of the Applicants or this Court.
DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

20. THIS COURT ORDERS that the Applicants shall indemnify their directors and officers
against obligations and liabilities that they may incur as directors or officers of the Applicants
after the commencement of the within proceedings, 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.

21. THIS COURT ORDERS that the directors and officers of the Applicants 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 $165,000, as security for the indemnity
provided in paragraph 20 of this Order. The Directors’ Charge shall have the priority set out in
paragraphs 40 and 43 herein.

22. 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 Applicants’ 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 20 of this Order.
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APPOINTMENT OF MONITOR

23. THIS COURT ORDERS that MNP Ltd. is hereby appointed pursuant to the CCAA as the
Monitor, an officer of this Court, to monitor the business and financial affairs of the Applicants
with the powers and obligations set out in the CCAA or set forth herein and that the Applicants
and their shareholders, officers, directors, and Assistants shall advise the Monitor of all material
steps taken by the Applicants 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.

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 Applicants’ receipts and disbursements;

b. 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, and such

other matters as may be relevant to the proceedings herein;

C. assist the Applicants, to the extent required by the Applicants, in their
dissemination, to the DIP Lender (term defined below) and its counsel on a timely
basis of financial and other information as agreed to between the Applicants and
the DIP Lender which may be used in these proceedings including reporting on a

basis to be agreed with the DIP Lender;

d. advise the Applicants in their preparation of the Applicants’ cash flow statements
and reporting required by the DIP Lender, which information shall be reviewed
with the Monitor and delivered to the DIP Lender and its counsel on a periodic

basis, as agreed to by the DIP Lender;

e. advise the Applicants in their development of the Plan and any amendments to the

Plan;
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f. assist the Applicants, to the extent required by the Applicants, with the holding

and administering of creditors’ or shareholders’ meetings for voting on the Plan;

g. have full and complete access to the Property, including the premises, books,
records, data, including data in electronic form, and other financial documents of
the Applicants, to the extent that is necessary to adequately assess the Applicants’

business and financial affairs or to perform its duties arising under this Order;

h. be at liberty to engage independent legal counsel or such other persons as the
Monitor deems necessary or advisable respecting the exercise of its powers and

performance of its obligations under this Order; and

1. perform such other duties as are required by this Order or by this Court from time

to time.

25. 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.

26. 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 contribute 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



[Supplementary Application Record Page No. 73]

any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession.

217. THIS COURT ORDERS that that the Monitor shall provide any creditor of the
Applicants and the DIP Lender with information provided by the Applicants 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 Applicants 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

Applicants may agree.

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 shall

derogate from the protections afforded the Monitor by the CCAA or any applicable legislation.

29. THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to the
Applicants shall be paid their reasonable fees and disbursements, whether incurred prior to, on or
after the date of this Order, in each case at their standard rates and charges, by the Applicants as
part of the costs of these proceedings. The Applicants are hereby authorized and directed to pay
the accounts of the Monitor, counsel for the Monitor and counsel for the Applicants on a

monthly basis.

30. 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.
APPOINTMENT OF CHIEF RESTRUCTURING OFFICER
31. THIS COURT ORDERS that:

a. the agreement dated November 30, 2022, pursuant to which the Applicants have

engaged Cedar Croft Consulting to provide the services of Patrick Walsh to act as
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the chief restructuring officer of the Applicants (collectively referred to, in such
capacities, as the “CRO”), a copy of which is attached as Exhibit “D” to the
affidavit of Christopher Grant sworn November 30, 2022 (the “CRO
Engagement Letter”), and the appointment of the CRO pursuant to the terms of
the CRO Engagement Letter, are hereby approved, including, without limitation,
the payment of the fees and expenses contemplated in the CRO Engagement

Letter;

the Applicants are hereby authorized and directed to pay the fees and expenses of

the CRO pursuant to the CRO Engagement Letter;

the CRO shall not be, nor be deemed to be, a director or employee of the
Applicants;

the CRO shall not, as a result of the performance of the obligations and services in
accordance with the terms of the CRO Engagement Letter, be deemed to be in
Possession of any of the Property within the meaning of any Environmental

Legislation;

the CRO shall have no liability with respect to any losses, claims, damages or
liabilities, of any nature or kind, to any Person from and after the date of this
Order except to the extent that such losses, claims, damages or liabilities result

from gross negligence or wilful misconduct on the part of the CRO;

during the Stay Period, no Proceeding shall be commenced or continued against
or in respect of the CRO, except with the written consent of the CRO or with

leave of this Court;

during the Stay Period, all rights and remedies of any Person against or in respect
of the CRO are hereby stayed and suspended, except with the written consent of
the CRO or leave of this Court, provided that nothing in this Order shall empower
the CRO to carry on any business which the CRO is not lawfully entitled to carry

on; and
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h. the obligations of the Applicants to the CRO pursuant to the CRO Engagement
Letter shall be treated as unaffected and may not be compromised in any Plan or
proposal filed under the Bankruptcy and Insolvency Act of Canada (the “BIA”) in
respect of the Applicants.

ADMINISTRATION CHARGES

32. THIS COURT ORDERS that the Monitor, counsel to the Monitor, if any, the Applicants’
counsel, and the CRO 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, as security for, in the case of the Monitor and such counsel, their
professional fees and disbursements incurred at the standard rates and charges both before and
after the making of this Order in respect of these proceedings, and, in the case of the CRO, the
monthly fees and expenses contemplated in the CRO Engagement Letter, but not the success fee
contemplated in the CRO Engagement Letter. The Administration Charge shall have the priority
set out in paragraphs 40 and 42 hereof.

33. THIS COURT ORDERS that the CRO shall be entitled to the benefit of, and is hereby
granted, a charge (the “Administration Charge II”) to secure any success fees owing to it, up to
a maximum of $75,000. The Administration Charge II shall have the priority set out in

paragraphs 40 and 42 hereof, and shall rank behind any Encumbrance in favour of Desjardins.
DIP FINANCING

34. THIS COURT ORDERS that the Applicants are hereby authorized and empowered to
obtain and borrow under a credit facility from Hillmount Capital Inc. (the “DIP Lender”) in
order to finance the Applicants’ working capital requirements and other general corporate
purposes and capital expenditures, provided that borrowings under such credit facility shall not

exceed $1,100,000 unless permitted by further Order of this Court.

35. THIS COURT ORDERS THAT such credit facility shall be on the terms and subject to
the conditions set forth in the commitment letter between the Applicants and the DIP Lender

dated as of November 22, 2022 (the “Commitment Letter”), filed.
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36. THIS COURT ORDERS that the Applicants are 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 Commitment Letter or as may be reasonably required
by the DIP Lender pursuant to the terms thereof, and the Applicants are hereby authorized and
directed to pay and perform all of their indebtedness, interest, fees, liabilities and obligations to
the DIP Lender under and pursuant to the Commitment Letter and the Definitive Documents as

and when the same become due and are to be performed, notwithstanding any other provision of

this Order.

37. 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
limitation, the real property described 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 40 and 42 hereof.
38.  THIS COURT ORDERS that, notwithstanding 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 10 days’ notice to the Applicants and
the Monitor, may exercise any and all of its rights and remedies against the
Applicants or the Property under or pursuant to the Commitment Letter,
Definitive Documents and the DIP Lender’s Charge, including without limitation,
to cease making advances to the Applicants and set off and/or consolidate any
amounts owing by the DIP Lender to the Applicants against the obligations of the
Applicants to the DIP Lender under the Commitment Letter, 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
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Applicants and for the appointment of a trustee in bankruptcy of the Applicants;

and

c. the foregoing rights and remedies of the DIP Lender shall be enforceable against
any trustee in bankruptcy, interim receiver, receiver or receiver and manager of

the Applicants or the Property.

39. THIS COURT ORDERS AND DECLARES that the DIP Lender shall be treated as
unaffected in any plan of arrangement or compromise filed by the Applicants under the CCAA,
or any proposal filed by the Applicants under the BIA, with respect to any advances made under

the Definitive Documents.
VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

40.  THIS COURT ORDERS that the priorities of the Directors’ Charge, the Administration
Charge and the DIP Lender’s Charge, as among them, shall be as follows:

First — Administration Charge (to the maximum amount of $250,000);
Second — DIP Lender’s Charge (to the maximum amount of $1,100,000);
Third — Administration Charge II (to the maximum amount of $75,000); and
Fourth — Directors’ Charge (to the maximum amount of $165,000).

41. THIS COURT ORDERS that the filing, registration or perfection of the Directors’
Charge, the Administration Charge, the Administration Charge II or the DIP Lender’s 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.

42. THIS COURT ORDERS that each of the Administration Charge and the DIP Lender’s
Charge (as constituted and defined herein) shall constitute a charge on the Property and that the
Administration Charge and the DIP Lender’s Charge shall rank in priority to all other security

interests, trusts (including deemed and constructive trusts), liens, charges and encumbrances,
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claims of secured creditors, statutory or otherwise (collectively, “Encumbrances”), in favour of

any Person.

43.  THIS COURT ORDERS that the Administration Charge II and the Directors’ Charge
shall constitute charges on the Property, and such Administration Charge II shall rank in priority
to the Directors’ Charge, and both charges shall rank in priority to all other Encumbrances in
favour of any Person, save and except any Encumbrance in favour of Desjardins and any
Encumbrance ranking in priority to any such Desjardins Encumbrance, including, for avoidance

of doubt, the Administration Charge and the DIP Lender’s Charge.

44. THIS COURT ORDERS that except as otherwise expressly provided for herein, or as
may be approved by this Court, the Applicants shall not grant any Encumbrances over any
Property that rank in priority to, or pari passu with, any of the Directors’ Charge, the
Administration Charge, the Administration Charge II or the DIP Lender’s Charge, unless the
Applicants also obtain the prior written consent of the Monitor, the DIP Lender, the beneficiaries
of the Directors’ Charge, the Administration Charge, the Administration Charge II and
Desjardins, or further Order of this Court.

45. THIS COURT ORDERS that the Directors’ Charge, the Administration Charge, the
Administration Charge II, the CRO Engagement Letter, the Commitment Letter, the Definitive
Documents and the DIP Lender’s 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”) and/or the 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 the 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 () 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 Applicants, and notwithstanding any provision to the contrary

in any Agreement:
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a. neither the creation of the Charges nor the execution, delivery, perfection,
registration or performance of the Commitment Letter, the CRO Engagement
Letter or the Definitive Documents shall create or be deemed to constitute a

breach by the Applicants 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 Applicants
entering into the Commitment Letter or the CRO Engagement Letter, the creation
of the Charges, or the execution, delivery or performance of the Definitive

Documents; and

c. the payments made by the Applicants pursuant to this Order, the Commitment
Letter, the CRO Engagement Letter or the Definitive Documents, and the 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.

46. THIS COURT ORDERS that any Charge created by this Order over leases of real
property in Canada shall only be a Charge in the Applicants’ interest in such real property leases.

SEALING

47. THIS COURT ORDERS that the Confidential Affidavit of Christopher Grant sworn
November 22, 2022, and the Exhibits “A”, “B” and “C” thereto, be and hereby are sealed
pending the earlier of a court order approving a plan of compromise of arrangement with respect

to the Applicants under the CCAA, or further court order.
SERVICE AND NOTICE

48. THIS COURT ORDERS that the Monitor shall (i) without delay, publish in the National
Post a notice containing the information prescribed under the CCAA, (ii) within five days after
the date of this Order, (A) make this Order publicly available in the manner prescribed under the
CCAA, (B) send, in the prescribed manner, a notice to every known creditor who has a claim
against the Applicants of more than $1000, and (C) prepare a list showing the names and

addresses of those creditors and the estimated amounts of those claims, and make it publicly
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available in the prescribed manner, all in accordance with Section 23(1)(a) of the CCAA and the

regulations made thereunder.

49. 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/e-service-

protocol/) 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 transmission. This Court further
orders that a Case Website shall be established in accordance with the Protocol with the
following URL: [https://mnpdebt.ca/en/corporate/corporate-engagements/springeraerospace]

(the “Monitor’s Website”).

50. THIS COURT ORDERS that the Monitor shall create, maintain and update as necessary
a list of all Persons appearing in person or by counsel in these proceedings (the “Service List™).
The Monitor shall post the Service List, as may be updated from time to time, on the Monitor’s
Website, provided that the Monitor shall have no liability in respect of the accuracy of or the

timeliness of making any changes to the Service List.

51.  THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Applicants 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 true copies thereof by prepaid ordinary mail, courier, personal
delivery or facsimile transmission to the Applicants’ creditors or other interested parties at their
respective addresses as last shown on the records of the Applicants and that any such service or
distribution by courier, personal delivery or facsimile transmission 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.

52. THIS COURT ORDERS that the Applicants, the Monitor and their respective counsel are
at liberty to serve or distribute this Order, any other materials and Orders as may be reasonably

required in these proceedings, including any notices, or other correspondence, by forwarding true
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copies thereof by electronic message to the Applicants’ 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 juridical obligation, and notice requirements within the meaning of
clause 3(c) of the Electronic Commerce Protection Regulations, Reg. 81000-2-175
(SOR/DORS).

GENERAL

53. THIS COURT ORDERS that upon the registration in the Land Titles Division of the Real
Property of the DIP Lender’s Charge in the form prescribed in the Land Titles Act or the
Registration Reform Act, or both, as applicable, the Land Registrar is hereby directed to register
the DIP Lender’s Charge on title of the Real Property.

54. THIS COURT ORDERS that the Applicants or the Monitor may from time to time apply

to this Court for advice and directions in the discharge of their powers and duties hereunder.

55. 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

Applicants, the Business or the Property.

56. 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 Applicants, 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
Applicants 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 Applicants and the Monitor and their respective agents in carrying out the terms

of this Order.

57. THIS COURT ORDERS that each of the Applicants 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
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in respect of the within proceedings for the purpose of having these proceedings recognized in a

jurisdiction outside Canada.

58. THIS COURT ORDERS that any interested party (including the Applicants and the
Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) calendar

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.

59. 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 without any need for entry
and filing.
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Schedule “A”
Real Property: Legal Description

PIN Legal Description

31470-0098 (LT) | LT 19-20 RCP H759; PT LT 16, 21 RCP H759 AS IN T412466;
LAIRD; SUBJECT TO AN EASEMENT OVER LT 19-20 RCP H759;
PT LT 16, 21 RCP H759 AS IN T412466 IN FAVOUR OF OF LT 17
RCP H759 AS IN AL195932

31470-0096 (LT) | LT 15 RCP H759; LAIRD

31470-0099 (LT) | LT 17 RCP H759; LAIRD; TOGETHER WITH AN EASEMENT
OVER BLK 12 PL 1M498,EXCEPT PT 1 1R7890 AS IN AL195932;
TOGETHER WITH AN EASEMENT OVER LT 19-20 RCP H759; PT
LT 16,21 RCP H759 AS IN T412466 AS IN AL195932
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TAB 3

Comparison of Draft Amended and
Restated Initial Order to Initial Order
granted November 23, 2022
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COMMERCIAL LIST
THE HONOURABLE )
MR. JUSTICE PENNY WEDNESDAYFRIDAY, THE 23®P2nd
)
) DAY OF

NOVEMBERDECEMBER, 2022

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 SPRINGER AEROSPACE HOLDINGS
LIMITED AND 1138969 ONTARIO INC. (together, the

“Applicants”)

AMENDED AND RESTATED INITIAL ORDER

THIS APPLICATION, made by the Applicants; pursuant to the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the affidavitAffidavit of Christopher Grant sworn November 2422, 2022

and the Exhibits thereto, an

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 Applicants, counsel
for MINP-as—prepesed-menitorthe Monitor, counsel for Hillmount Capital Inc., and counsel for
Caisse Desjardins Ontario Credit Union Inc. (“Desjardins”), no one appearing for any other

person although duly served as appears from the affidavitAffidavits of servieeService of Joél
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Turgeon, sworn November 22, 24 and 30, 2022, respectively, and on reading the consent of MNP
Ltd. to act as the Monitor,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record is hereby abridged and validated so that this Application is properly

returnable today and hereby dispenses with further service thereof.
APPLICATION

2. THIS COURT ORDERS AND DECLARES that the Applicants are companies to which
the CCAA applies.

PLAN OF ARRANGEMENT

3. THIS COURT ORDERS that the Applicants 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

4. THIS COURT ORDERS that the Applicants shall remain in possession and control of
their current and future assets, undertakings and properties of every nature and kind whatsoever,
and wherever situate including all proceeds thereof (the “Property”). Subject to further Order of
this Court, the Applicants shall continue to carry on business in a manner consistent with the
preservation of their business (the “Business”) and Property. The Applicants are authorized and
empowered to continue to retain and employ the employees, contractors, consultants, agents,
experts, accountants, counsel and such other persons (collectively “Assistants”) currently
retained or employed by them, with liberty to retain such further Assistants as they deem
reasonably necessary or desirable in the ordinary course of business or for the carrying out of the

terms of this Order.

5. THIS COURT ORDERS that the Applicants shall be entitled to continue to utilize the
central cash management system currently in place as described in the Affidavit of Christopher
Grant sworn November 22, 2022 or replace it with another substantially similar central cash
management system (the “Cash Management System”) and that any present or future bank or

credit union providing the Cash Management System shall not be under any obligation
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whatsoever to inquire into the propriety, validity or legality of any transfer, payment, collection
or other action taken under the Cash Management System, or as to the use or application by the
Applicants 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 Applicants, 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.

6. THIS COURT ORDERS that the Applicants shall be entitled but not required to pay the

following expenses whether incurred prior to or after this Order:

a. all outstanding and future wages, salaries, employee and pension benefits,
vacation pay and expenses payable on or after the date of this Order, in each case
incurred in the ordinary course of business and consistent with existing

compensation policies and arrangements;

b. the fees and disbursements of any Assistants retained or employed by the

Applicants in respect of these proceedings, at their standard rates and charges; and

c. with the consent of the Monitor, amounts owing for goods or services actually
supplied to the Applicants prior to the date of this Order, if in the opinion of the
Applicants, such payment is necessary or desirable to avoid disruption to the

operations of the Business during these proceedings.

7. THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the
Applicants shall be entitled but not required to pay all reasonable expenses incurred by the
Applicants in carrying on the Business in the ordinary course after this Order, 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 Applicants following the
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date of this Order.

8. THIS COURT ORDERS that the Applicants 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 and all federal excise taxes
and duties (collectively, “Sales Taxes”) required to be remitted by the Applicants
in connection with the sale of goods and services by the Applicants, but only
where such Sales Taxes are accrued or collected after the date of this Order, 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 Order, 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, 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 attributable to or in respect of the carrying on of the

Business by the Applicants.

9. THIS COURT ORDERS that until a real property lease is disclaimed in accordance with
the CCAA, the Applicants shall pay all amounts constituting rent or payable as rent under real
property leases (including, for greater certainty, common area maintenance charges, utilities and
realty taxes and any other amounts payable to the landlord under the lease) or as otherwise may
be negotiated between the Applicants and the landlord from time to time (“Rent”), for the period
commencing from and including the date of this Order, twice monthly in equal payments on the
first and fifteenth day of each month, in advance (but not in arrears). On the date of the first of
such payments, any Rent relating to the period commencing from and including the date of this

Order shall also be paid.

10. THIS COURT ORDERS that, except as specifically permitted herein, the Applicants are
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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 Applicants to any of their creditors as
of this date; (b) to grant no security interests, trust, liens, charges or encumbrances upon or in
respect of any of their Property; and (c) to not grant credit or incur liabilities except in the

ordinary course of the Business.
RESTRUCTURING

11. THIS COURT ORDERS that the Applicants shall, subject to such requirements as are
imposed by the CCAA and such covenants as may be contained in the Definitive Documents (as

hereinafter defined), have the right to:

a. terminate the employment of such of its employees, or temporarily lay off such of

its employees, as it deems appropriate; and

b. pursue all avenues of refinancing, restructuring, sale and reorganization of #sthe

Business or Property, in whole or part, subject to obtaining prior approval of this

Court being-obtained-before effecting any material refinancing, restructuring, sale

all of the foregoing to permit the Applicants to proceed with an orderly restructuring of the

Business (the “Restructuring”).

12. THIS COURT ORDERS that the Applicants shall provide each of the relevant landlords
with notice of the Applicants’ intention to remove any fixtures from any leased premises at least
seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled to
have a representative present in the leased premises to observe such removal and, if the landlord
disputes the Applicants’ entitlement to remove any such fixture under the provisions of the lease,
such fixture shall remain on the premises and shall be dealt with as agreed between any
applicable secured creditors, such landlord and the Applicants, or by further Order of this Court
upon application by the Applicants on at least two (2) days notice to such landlord and any such
secured creditors. If the Applicants disclaim the lease governing such leased premises in
accordance with Section 32 of the CCAA, they shall not be required to pay Rent under such lease
pending resolution of any such dispute (other than Rent payable for the notice period provided
for in Section 32(5) of the CCAA), and the disclaimer or resiliation of the lease shall be without

prejudice to the Applicants’ claim to the fixtures in dispute.
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13. THIS COURT ORDERS that if a notice of disclaimer is delivered pursuant to Section 32
of the CCAA, then (a) during the notice period prior to the effective time of the disclaimer, the
landlord may show the affected leased premises to prospective tenants during normal business
hours, on giving the Applicants and the Monitor 24 hours’ prior written notice, and (b) at the
effective time of the disclaimer, the relevant landlord shall be entitled to take possession of any
such leased premises without waiver of or prejudice to any claims or rights such landlord may
have against the Applicants in respect of such lease or leased premises, provided that nothing
herein shall relieve such landlord of its obligation to mitigate any damages claimed in connection

therewith.
NO PROCEEDINGS AGAINST THE APPLICANTS OR THE PROPERTY

14. THIS COURT ORDERS that until and including Deeember2March 31, 26222023 at
11:59 pm, or such later date as this Court may order (the “Stay Period”), no proceeding or
enforcement process in any court or tribunal (each, a “Proceeding”) shall be commenced or
continued against or in respect of the Applicants or the Monitor, or affecting the Business or the
Property, except with the written consent of the Applicants and the Monitor, or with leave of this
Court, and any and all Proceedings currently under way against or in respect of the Applicants or
affecting the Business or the Property are hereby stayed and suspended pending further Order of
this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

15. 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
Applicants or the Monitor, or affecting the Business or the Property, are hereby stayed and

suspended except with the written consent of the Applicants and the Monitor, or leave of this

Court, provided that nothing in this Order shall (i) empower the Applicants to carry on any
business which the Applicants 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,

(ii1) 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
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16. THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail to
honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal right,
contract, agreement, licence or permit in favour of or held by the Applicants, except with the

written consent of the Applicants and the Monitor, or leave of this Court.
CONTINUATION OF SERVICES

17. THIS COURT ORDERS that during the Stay Period, all Persons having oral or written
agreements with any of the Applicants or statutory or regulatory mandates for the supply of goods
and/or services, including without limitation all insurance, computer software, communication
and other data services, centralized banking services, security services, payroll services,
insurance, transportation services, utility or other services to the Business or any of the
Applicants, 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 any of
the Applicants, and that each of the Applicants shall be entitled to the continued use of their
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 are paid by the Applicants in accordance with normal payment
practices of the Applicants or such other practices as may be agreed upon by the supplier or

service provider and each of the Applicants and the Monitor, or as may be ordered by this Court.
NON-DEROGATION OF RIGHTS

18. THIS COURT ORDERS that, notwithstanding anything else in this 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 date of this Order, nor
shall any Person be under any obligation on or after the date of this Order to advance or
re-advance any monies or otherwise extend any credit to the Applicants. Nothing in this Order

shall derogate from the rights conferred and obligations imposed by the CCAA.
PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

19. 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 Applicants with respect to any claim

against the directors or officers that arose before the date hereof and that relates to any



[Supplementary Application Record Page No. 93]

obligations of the Applicants 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 Applicants, if one is filed, is

sanctioned by this Court or is refused by the creditors of the Applicants or this Court.
DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

20. THIS COURT ORDERS that the Applicants shall indemnify their directors and officers
against obligations and liabilities that they may incur as directors or officers of the Applicants
after the commencement of the within proceedings, 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.

21. THIS COURT ORDERS that the directors and officers of the Applicants 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 $165,000, as security for the indemnity
provided in paragraph 20 of this Order. The Directors’ Charge shall have the priority set out in
paragraphs 3840 and 4443 herein.

22. 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 Applicants’ 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 20 of this Order.

APPOINTMENT OF MONITOR

23. THIS COURT ORDERS that MNP_Ltd. is hereby appointed pursuant to the CCAA as the
Monitor, an officer of this Court, to monitor the business and financial affairs of the Applicants
with the powers and obligations set out in the CCAA or set forth herein and that the Applicants
and their shareholders, officers, directors, and Assistants shall advise the Monitor of all material
steps taken by the Applicants 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.

24. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and
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obligations under the CCAA, is hereby directed and empowered to:
a. monitor the Applicants’ receipts and disbursements;

b. 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, and such

other matters as may be relevant to the proceedings herein;

c. assist the Applicants, to the extent required by the Applicants, in their
dissemination, to the DIP Lender (term defined below) and its counsel on a timely
basis of financial and other information as agreed to between the Applicants and
the DIP Lender which may be used in these proceedings including reporting on a

basis to be agreed with the DIP Lender;

d. advise the Applicants in their preparation of the Applicants’ cash flow statements
and reporting required by the DIP Lender, which information shall be reviewed
with the Monitor and delivered to the DIP Lender and its counsel on a periodic

basis, as agreed to by the DIP Lender;

e. advise the Applicants in their development of the Plan and any amendments to the
Plan;
f. assist the Applicants, to the extent required by the Applicants, with the holding

and administering of creditors’ or shareholders’ meetings for voting on the Plan;

g. have full and complete access to the Property, including the premises, books,
records, data, including data in electronic form, and other financial documents of
the Applicants, to the extent that is necessary to adequately assess the Applicants’

business and financial affairs or to perform its duties arising under this Order;

h. be at liberty to engage independent legal counsel or such other persons as the
Monitor deems necessary or advisable respecting the exercise of its powers and

performance of its obligations under this Order; and

1. perform such other duties as are required by this Order or by this Court from time

to time.

25. 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
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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.

26. 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 contribute 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.

27. THIS COURT ORDERS that that the Monitor shall provide any creditor of the
Applicants and the DIP Lender with information provided by the Applicants 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 Applicants 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

Applicants may agree.

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 shall

derogate from the protections afforded the Monitor by the CCAA or any applicable legislation.

29. THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to the
Applicants shall be paid their reasonable fees and disbursements, whether incurred prior to, on or

after the date of this Order, in each case at their standard rates and charges, by the Applicants as
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part of the costs of these proceedings. The Applicants are hereby authorized and directed to pay
the accounts of the Monitor, counsel for the Monitor and counsel for the Applicants on a monthly

basis.

30. 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.
APPOINTMENT OF CHIEF RESTRUCTURING OFFICER

31.  THIS COURT ORDERS that:

[
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f. ring the Stay Period, no Pr ing shall mmen r contin inst or
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h.
Bankruptcv and Insolvency Act of Canada (the ”
respect of the Applicants.
ADMINISTRATION CHARGES

32. 3+THIS COURT ORDERS that the Monitor, counsel to the Monitor, if any, and-the
Applicants’ counsel,_and the CRO 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 $86,606250,000, as security for, in the case of the Monitor and such

counsel, their professional fees and disbursements incurred at the standard rates and charges of

the-Meonitor-and-such-ecounsel; both before and after the making of this Order in respect of these

a maximum of $75.000. The Administration Charge II shall have the priority set out in
paragraphs 38-and-40 and 42 hereof,_and shall rank behind any Encumbrance in favour of
Desiardins.

DIP FINANCING

34.  32.THIS COURT ORDERS that the Applicants are hereby authorized and empowered to

obtain and borrow under a credit facility from Hillmount Capital Inc. (the “DIP Lender”) in
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order to finance the Applicants’ working capital requirements and other general corporate
purposes and capital expenditures, provided that borrowings under such credit facility shall not

exceed $606,0001,100,000 unless permitted by further Order of this Court.

35.  33.THIS COURT ORDERS THAT such credit facility shall be on the terms and subject
to the conditions set forth in the commitment letter between the Applicants and the DIP Lender

dated as of November 22, 2022 (the “Commitment Letter”), filed.

36.  34.-THIS COURT ORDERS that the Applicants are 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 Commitment Letter or as may be reasonably required
by the DIP Lender pursuant to the terms thereof, and the Applicants are hereby authorized and
directed to pay and perform all of their indebtedness, interest, fees, liabilities and obligations to
the DIP Lender under and pursuant to the Commitment Letter and the Definitive Documents as
and when the same become due and are to be performed, notwithstanding any other provision of

this Order.

37. 35-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
limitation, the real property described 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 3€40 and 4042 hereof.
38.  36.THIS COURT ORDERS that, notwithstanding 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 10 days’ notice to the Applicants and
the Monitor, may exercise any and all of its rights and remedies against the
Applicants or the Property under or pursuant to the Commitment Letter, Definitive
Documents and the DIP Lender’s Charge, including without limitation, to cease
making advances to the Applicants and set off and/or consolidate any amounts

owing by the DIP Lender to the Applicants against the obligations of the
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Applicants to the DIP Lender under the Commitment Letter, 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

Applicants and for the appointment of a trustee in bankruptcy of the Applicants;

and

c. the foregoing rights and remedies of the DIP Lender shall be enforceable against
any trustee in bankruptcy, interim receiver, receiver or receiver and manager of the

Applicants or the Property.

39, 37.THIS COURT ORDERS AND DECLARES that the DIP Lender shall be treated as
unaffected in any plan of arrangement or compromise filed by the Applicants under the CCAA,
or any proposal filed by the Applicants under the Bankruptey-and tnsolveney-Aet-of Canada{the-

“BIA™), with respect to any advances made under the Definitive Documents.
VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

40.  38.THIS COURT ORDERS that the priorities of the Directors’ Charge, the

Administration Charge and the DIP Lender’s Charge, as among them, shall be as follows:
First — Administration Charge (to the maximum amount of

$805600250,000); Second — DIP Lender’s Charge (to the maximum amount

of $600;0001,100,000); Third — Administration Charge II (to the maximum_
amount of $75,000); and FhirdFourth — Directors’ Charge (to the maximum
amount of $165,000).

41.  39THIS COURT ORDERS that the filing, registration or perfection of the Directors’
Charge, the Administration Charge, the Administration Charge Il or the DIP Lender’s 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.
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42.  46-THIS COURT ORDERS that each of the Administration Charge and the DIP Lender’s
Charge (as constituted and defined herein) shall constitute a charge on the Property and that the
Administration Charge and the DIP Lender’s Charge shall rank in priority to all other security
interests, trusts (including deemed and constructive trusts), liens, charges and encumbrances,
claims of secured creditors, statutory or otherwise (collectively, “Encumbrances”), in favour of

any Person.

43, 4+THIS COURT ORDERS that the Administration Charge Il and the Directors’ Charge

shall constitute a-ehargecharges on the Property, and such Administration Charge II shall rank in
priority to the Directors’ Charge, and both charges shall rank in priority to all other

Encumbrances in favour of any Person, save and except any Encumbrance in favour of Caisse-
Desjardins-Ontarieo-Credit- Uniontne—~DPesjardins™) and any Encumbrance ranking in priority to
any such Desjardins Encumbrance, including, for avoidance of doubt, the Administration Charge

and the DIP Lender’s Charge.

44.  42-THIS COURT ORDERS that except as otherwise expressly provided for herein, or as
may be approved by this Court, the Applicants shall not grant any Encumbrances over any
Property that rank in priority to, or pari passu with, any of the Directors’ Charge, the
Administration Charge, the Administration Charge Il or the DIP Lender’s Charge, unless the

Applicants also obtain the prior written consent of the Monitor, the DIP Lender, the beneficiaries

of the Directors’ Charge—and, the Administration Charge,_the Administration Charge Il and
Desjardins, or further Order of this Court.

45.  43.-THIS COURT ORDERS that the Directors’ Charge, the Administration Charge, the
Administration Charge II, the CRO Engagement Letter, the Commitment Letter, the Definitive
Documents and the DIP Lender’s 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”) and/or the 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 the 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
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Applicants, and notwithstanding any provision to the contrary in any Agreement:

a. neither the creation of the Charges nor the execution, delivery, perfection,
registration or performance of the Commitment Letter, the CRO Engagement
Letter or the Definitive Documents shall create or be deemed to constitute a

breach by the Applicants 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 Applicants
entering into the Commitment_Letter or the CRO Engagement Letter, the creation
of the Charges, or the execution, delivery or performance of the Definitive

Documents; and

c. the payments made by the Applicants pursuant to this Order, the Commitment_
Letter, the CRO Engagement Letter or the Definitive Documents, and the 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.

46.  44.THIS COURT ORDERS that any Charge created by this Order over leases of real
property in Canada shall only be a Charge in the Applicants’ interest in such real property leases.

SEALING

47. 45.-THIS COURT ORDERS that the Confidential Affidavit of Christopher Grant sworn
November 22, 2022, and the Exhibits “A”, “B” and “C” thereto, be and hereby are sealed
pending the earlier of a court order approving a plan of compromise of arrangement with respect

to the Applicants under the CCAA, or further court order.
SERVICE AND NOTICE

48.  46-THIS COURT ORDERS that the Monitor shall (i) without delay, publish in the
National Post a notice containing the information prescribed under the CCAA, (ii) within five
days after the date of this Order, (A) make this Order publicly available in the manner prescribed
under the CCAA, (B) send, in the prescribed manner, a notice to every known creditor who has a
claim against the Applicants of more than $1000, 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
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regulations made thereunder.

49. 47 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/e-service-

protocol/) 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 transmission. This Court further

orders that a Case Website shall be established in accordance with the Protocol with the

following URL: [__ https://mnpdebt.ca/en/corporate/corporate-engagements/springeraerospace]
(the “Monitor’s Website™).

50. 48-THIS COURT ORDERS that the Monitor shall create, maintain and update as
necessary a list of all Persons appearing in person or by counsel in these proceedings (the
“Service List”). The Monitor shall post the Service List, as may be updated from time to time, on
the Monitor’s Website, provided that the Monitor shall have no liability in respect of the

accuracy of or the timeliness of making any changes to the Service List.

51. 49.-THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Applicants 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 true copies thereof by prepaid ordinary mail, courier, personal
delivery or facsimile transmission to the Applicants’ creditors or other interested parties at their
respective addresses as last shown on the records of the Applicants and that any such service or
distribution by courier, personal delivery or facsimile transmission 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.

52.  56-THIS COURT ORDERS that the Applicants, the Monitor and their respective counsel
are at liberty to serve or distribute this Order, any other materials and Orders as may be
reasonably required in these proceedings, including any notices, or other correspondence, by
forwarding true copies thereof by electronic message to the Applicants’ 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 juridical obligation, and notice requirements within
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the meaning of clause 3(c) of the Electronic Commerce Protection Regulations, Reg.

81000-2-175 (SOR/DORS).
GENERAL

53.  5LTHIS COURT ORDERS that upon the registration in the Land Titles Division of the
Real Property of the DIP Lender’s Charge in the form prescribed in the Land Titles Act or the
Registration Reform Act, or both, as applicable, the Land Registrar is hereby directed to register
the DIP Lender’s Charge on title of the Real Property.

54.  52.THIS COURT ORDERS that the Applicants or the Monitor may from time to time
apply to this Court for advice and directions in the discharge of their powers and duties

hereunder.

55. 53-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

Applicants, the Business or the Property.

56.  54.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 Applicants, 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
Applicants 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 Applicants and the Monitor and their respective agents in carrying out the terms of

this Order.

57.  55THIS COURT ORDERS that each of the Applicants 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.

58.  56:THIS COURT ORDERS that any interested party (including the Applicants and the
Monitor) may apply to this Court to vary or amend this Order-at-the-comeback motionscheduled-
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for Deeember 2, 2022 —atH-am; on not less than seven (7) calendar 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.

59. 57 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 without any need for entry
and filing.

3

/

Schedule “A” Real Property: Legal Description

PIN Legal Description

1. | 31470-0098 (LT) | LT 19-20 RCP H759; PT LT 16, 21 RCP H759 AS IN T412466;
LAIRD; SUBJECT TO AN EASEMENT OVER LT 19-20 RCP H759;
PT LT 16, 21 RCP H759 AS IN T412466 IN FAVOUR OF OF LT 17
RCP H759 AS IN AL195932

2. | 31470-0096 (LT) | LT 15 RCP H759; LAIRD

3.| 31470-0099 (LT) | LT 17 RCP H759; LAIRD; TOGETHER WITH AN EASEMENT
OVER BLK 12 PL 1M498,EXCEPT PT 1 1R7890 AS IN AL195932;
TOGETHER WITH AN EASEMENT OVER LT 19-20 RCP H759; PT
LT 16,21 RCP H759 AS IN T412466 AS IN AL195932
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Revised—Fantary 22044
Court File No.
— CV-22-00690657-00CI
ONTARIO
SUPERIOR COURT OF
JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) FRIDAY, THE 2"
)
MR. JUSTICE
) DAY OF DECEMBER,
PENNY 2022
THE HONOURABLE ) WEEKPAY-FHEH
)
JUSTICE DAY OF MONTIHL 20YR
)

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

AND IN THE MATTER OF A PLAN OF COMPROMISE

OR ARRANGEMENT OF fAPPLICANT'S NAME} (the-
"A]5]3]13513%"5EB[NGER éER()SEé(:E II()[ Dlhl(is
LIMITED AND 1138969 ONTARIO INC. (together, the
“3]1]1!!'2311259’)

AMENDED AND RESTATED INITIAL ORDER

THIS APPLICATION, made by the Apphlieant;Applicants pursuant to the
Companies”. Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the ““CCAA™”)

was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavitAffidavit of PNAME]Christopher Grant sworn
HATEINovember 22, 2022 and the Exhibits thereto, the Confidential Affidavit of

) OPNC Al WOrn INOvemboe 0 dnd nc ONI1deniid XNI1YO NCTCLO (DO
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November 22, 2022, and the First Report of the Monitor dated November 30, 2022, and on

being advised that the secured creditors who are likely to be affected by the charges created

Monito ointed 0

d [ D dl) [1C [ apd 1C daltcd

herein were given notice, and on hearing the submissions of counsel for NAMES{the

any other person although duly served as appears from the affidavitAffidavits of
servieeService of PNAME}Io€l Turgeon, sworn HBAFE}November 22, 24 and 30, 2022,
respectively, and on reading the consent of PMONITOR S NAMEIMNP Ltd. to act as the

Monitor,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and
the Application Record is hereby abridged and validated® so that this Application is properly

returnable today and hereby dispenses with further service thereof.
APPLICATION

2. THIS COURT ORDERS AND DECLARES that the Applicant—is—a
companyApplicants are companies to which the CCAA applies.

PLAN OF ARRANGEMENT

3. THIS COURT ORDERS that the AppheantApplicants shall have the authority to file

and may, subject to further order of this Court, file with this Court a plan of compromise or

1199

arrangement (hereinafter referred to as the ““Plan
POSSESSION OF PROPERTY AND OPERATIONS

4. THIS COURT ORDERS that the AppheantApplicants shall remain in possession and

control of i#stheir current and future assets, undertakings and properties of every nature and
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199

kind whatsoever, and wherever situate including all proceeds thereof (the ““Proper
Subject to further Order of this Court, the ApplieantApplicants shall continue to carry on
business in a manner consistent with the preservation of itstheir business (the “‘Business"”)

and Property. The ApphlieantisApplicants are authorized and empowered to continue to

retain and employ the employees, contractors, consultants, agents, experts, accountants,
counsel and such other persons (collectively ““Assistants"”) currently retained or employed
by #them, with liberty to retain such further Assistants as it—deemsthey deem reasonably
necessary or desirable in the ordinary course of business or for the carrying out of the terms

of this Order.

5. FTHIS COURT ORDERS that the ApplicantApplicants shall be entitled to continue
to utilize the central cash management system® currently in place as described in the
Affidavit of INAME]Christopher Grant sworn fDATE{November 22, 2022 or replace it with
another substantially similar central cash management system (the ““Cash Management
System'”) and that any present or future bank_or credit union providing the Cash
Management System shall not be under any obligation whatsoever to inquire into the
propriety, validity or legality of any transfer, payment, collection or other action taken under
the Cash Management System, or as to the use or application by the AppheantApplicants 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 ApplicantApplicants, 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.}

6. THIS COURT ORDERS that the AppheantApplicants shall be entitled but not

required to pay the following expenses whether incurred prior to or after this Order:

a. ayall outstanding and future wages, salaries, employee and pension benefits,

vacation pay and expenses payable on or after the date of this Order, in each
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case incurred in the ordinary course of business and consistent with existing

compensation policies and arrangements;-ané

b. {bythe fees and disbursements of any Assistants retained or employed by the
AppheantApplicants in respect of these proceedings, at their standard rates
and charges; and

C.

inion of the Applicant h pa nt is n a r irable to avoi

7. THIS COURT ORDERS that, except as otherwise provided to the contrary herein,
the ApphieantApplicants shall be entitled but not required to pay all reasonable expenses
incurred by the ApplieantApplicants in carrying on the Business in the ordinary course after
this Order, and in carrying out the provisions of this Order, which expenses shall include,

without limitation:

a. fa-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

=

bypayment for goods or services actually supplied to the ApplicantApplicants
following the date of this Order.

8. THIS COURT ORDERS that the AppheantApplicants shall remit, in accordance

with legal requirements, or pay:

a. farany 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, (ii1) Quebec Pension Plan, and (iv) income taxes;
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=

byall goods and services or other applicable sales taxes and all federal excise
taxes and duties (collectively, ““‘Sales Taxes"”) required to be remitted by the
ApphieantApplicants in connection with the sale of goods and services by the
AppheantApplicants, but only where such Sales Taxes are accrued or
collected after the date of this Order, 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 Order, and

{erany amount payable to the Crown in right of Canada or of any Province

e

thereof or any political subdivision thereof or any other taxation authority in
respect of municipal realty, municipal business or other taxes, 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 attributable to or in respect of the

carrying on of the Business by the AppheantApplicants.

0. THIS COURT ORDERS that until a real property lease is disclaimed-ferresiliated]*
in accordance with the CCAA, the ApphieantApplicants shall pay all amounts constituting
rent or payable as rent under real property leases (including, for greater certainty, common
area maintenance charges, utilities and realty taxes and any other amounts payable to the
landlord under the lease) or as otherwise may be negotiated between the
AppheantApplicants and the landlord from time to time (“‘Rent“’), for the period
commencing from and including the date of this Order, twice- monthly in equal payments on
the first and fifteenth day of each month, in advance (but not in arrears). On the date of the

first of such payments, any Rent relating to the period commencing from and including the

date of this Order shall also be paid.

10. THIS COURT ORDERS that, except as specifically permitted herein, the Applicant
isApplicants are hereby directed, until further Order of this Court: (a) to make no payments
of principal, interest therecon or otherwise on account of amounts owing by the
AppheantApplicants to any of istheir creditors as of this date; (b) to grant no security

interests, trust, liens, charges or encumbrances upon or in respect of any of #tstheir Property;

and (c) to not grant credit or incur liabilities except in the ordinary course of the Business.
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RESTRUCTURING

11.  THIS COURT ORDERS that the ApplicantApplicants shall, subject to such
requirements as are imposed by the CCAA and such covenants as may be contained in the

Definitive Documents (as hereinafter defined), have the right to:

a. {bHterminate the employment of such of its employees, or temporarily lay off
such of its employees, as it deems appropriate}; and
b. @©pursue all avenues of refinancing, restructuring, sale and reorganization of

itsthe Business or Property, in whole or part, subject to obtaining prior

approval of this Court bemng—obtained—before effecting any material
refinancing, restructuring, sale or reorganization,

all of the foregoing to permit the ApplicantApplicants to proceed with an orderly

1199

restructuring of the Business (the ““’‘Restructuring™”).

12. THIS COURT ORDERS that the ApphlieantApplicants shall provide each of the
relevant landlords with notice of the ApphieantApplicants’s intention to remove any fixtures
from any leased premises at least seven (7) days prior to the date of the intended removal.
The relevant landlord shall be entitled to have a representative present in the leased premises
to observe such removal and, if the landlord disputes the AppheantApplicants’s entitlement
to remove any such fixture under the provisions of the lease, such fixture shall remain on the
premises and shall be dealt with as agreed between any applicable secured creditors, such
landlord and the AppheantApplicants, or by further Order of this Court upon application by
the AppheantApplicants on at least two (2) days notice to such landlord and any such
secured creditors. If the Applicant—diselaims—{or—resiliates]Applicants disclaim the lease

governing such leased premises in accordance with Section 32 of the CCAA, itthey shall not
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be required to pay Rent under such lease pending resolution of any such dispute (other than
Rent payable for the notice period provided for in Section 32(5) of the CCAA), and the

disclaimer for resiliation} of the lease shall be without prejudice to the

AppheantsApplicants’ claim to the fixtures in dispute.

13. THIS COURT ORDERS that if a notice of disclaimer-fer—resiliation} is delivered
pursuant to Section 32 of the CCAA, then (a) during the notice period prior to the effective
time of the disclaimer-ferresiliation}, the landlord may show the affected leased premises to
prospective tenants during normal business hours, on giving the ApplieantApplicants and the
Monitor 24 hours'’ prior written notice, and (b) at the effective time of the disclaimer—fo-
resiliation}, the relevant landlord shall be entitled to take possession of any such leased
premises without waiver of or prejudice to any claims or rights such landlord may have
against the ApplieantApplicants in respect of such lease or leased premises, provided that
nothing herein shall relieve such landlord of its obligation to mitigate any damages claimed

in connection therewith.

NO PROCEEDINGS AGAINST THE APPHCANTAPPLICANTS OR THE
PROPERTY

14. THIS COURT ORDERS that until and including HDATE—MAX-30-DAYS{March
31, 2023 at 11:59 pm, or such later date as this Court may order (the “*‘Stay Period"”), no

1199

proceeding or enforcement process in any court or tribunal (each, a ““Proceeding””) shall be
commenced or continued against or in respect of the AppheantApplicants or the Monitor, or
affecting the Business or the Property, except with the written consent of the
ApphieantApplicants and the Monitor, or with leave of this Court, and any and all
Proceedings currently under way against or in respect of the ApplicantApplicants or
affecting the Business or the Property are hereby stayed and suspended pending further

Order of this Court.
NO EXERCISE OF RIGHTS OR REMEDIES

15. 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

1199 "9

foregoing, collectively being ““‘Persons'” and each being a ““‘Person'’) against or in respect



[Supplementary Application Record Page No. 116]

of the AppheantApplicants or the Monitor, or affecting the Business or the Property, are
hereby stayed and suspended except with the written consent of the AppheantApplicants and
the Monitor, or leave of this

Court, provided that nothing in this Order shall (i) empower the ApplicantApplicants to
carry on any business which the AppheantisApplicants are not lawfully entitled to carry on,
(i1) affect such investigations, actions, suits or proceedings by a regulatory body as are
permitted by Section 11.1 of the CCAA,-Gi)-

(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

16. THIS COURT ORDERS that during the Stay Period, no Person shall discontinue,
fail to honour, alter, interfere with, repudiate, terminate or cease to perform any right,
renewal right, contract, agreement, licence or permit in favour of or held by the

ApphieantApplicants, except with the written consent of the ApplieantApplicants and the

Monitor, or leave of this Court.
CONTINUATION OF SERVICES

17. THIS COURT ORDERS that during the Stay Period, all Persons having oral or
written agreements with any of the ApplieantApplicants or statutory or regulatory mandates
for the supply of goods and/or services, including without limitation all_insurance, computer
software, communication and other data services, centralized banking services, security
services, payroll services, insurance, transportation services, utility or other services to the
Business or any of the ApphieantApplicants, 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 any of the ApplieantApplicants, and that each of the
AppheantApplicants shall be entitled to the continued use of itstheir 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 are paid by the ApplieantApplicants in accordance with normal payment
practices of the ApphieantApplicants or such other practices as may be agreed upon by the
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supplier or service provider and each of the ApplicantApplicants and the Monitor, or as may
be ordered by this Court.

NON-DEROGATION OF RIGHTS

18.  THIS COURT ORDERS that, notwithstanding anything else in this 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 date of this Order,
nor shall any Person be under any obligation on or after the date of this Order to advance or
re-advance any monies or otherwise extend any credit to the ApplicantApplicants. Nothing
in this Order shall derogate from the rights conferred and obligations imposed by the
CCAAS

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

19. 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 ApphlieantApplicants with
respect to any claim against the directors or officers that arose before the date hereof and that
relates to any obligations of the AppheantApplicants 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

ApphieantApplicants, if one is filed, is sanctioned by this Court or is refused by the creditors
of the ApphieantApplicants or this Court.

DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

20.  THIS COURT ORDERS that the AppheantApplicants shall indemnify #stheir
directors and officers against obligations and liabilities that they may incur as directors or

officers of the ApphicantApplicants after the commencement of the within proceedings,’
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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.

21. THIS COURT ORDERS that the directors and officers of the ApplicantApplicants

1ee

Directors’

shall be entitled to the benefit of and are hereby granted a charge (the
Charge”)® on the Property, which charge shall not exceed an aggregate amount of
$165.000, as security for the indemnity provided in paragraph {20} of this Order. The
Directors’ Charge shall have the priority set out in paragraphs {38}40 and {46443 herein.

22. 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 Apphlicant'sApplicants’ 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

{201 of this Order.
APPOINTMENT OF MONITOR

23.  THIS COURT ORDERS that PMONTOR S NAMEIMNP 1.td. is hereby appointed
pursuant to the CCAA as the Monitor, an officer of this Court, to monitor the business and
financial affairs of the ApplicantApplicants with the powers and obligations set out in the
CCAA or set forth herein and that the AppleantApplicants and itstheir shareholders,
officers, directors, and Assistants shall advise the Monitor of all material steps taken by the
AppheantApplicants 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.

24. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and
obligations under the CCAA, is hereby directed and empowered to:

[

@monitor the Appheant'sApplicants’ receipts and disbursements;
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fbyreport to this Court at such times and intervals as the Monitor may deem
appropriate with respect to matters relating to the Property, the Business, and

such other matters as may be relevant to the proceedings herein;

fe—assist the AppheantApplicants, to the extent required by the
ApphieantApplicants, in #stheir dissemination, to the DIP Lender (term

defined below) and its counsel on a fFIMEINTERVAL{timely basis of
financial and other information as agreed to between the AppheantApplicants

and the DIP Lender which may be used in these proceedings including

reporting on a basis to be agreed with the DIP Lender;

(d—advise the ApphieantApplicants in #stheir preparation of the
AppheantApplicants’s cash flow statements and reporting required by the

DIP Lender, which information shall be reviewed with the Monitor and

delivered to the DIP Lender and its counsel on a periodic basis, but-netless-
thanFHMEINTER VAL eras etherwise-agreed to by the DIP Lender;

eradvise the ApplieantApplicants in itstheir development of the Plan and any

amendments to the Plan;

—assist the AppheantApplicants, to the extent required by the
ApphicantApplicants, with the holding and administering of creditors’ or

shareholders’ meetings for voting on the Plan;

ferhave full and complete access to the Property, including the premises,
books, records, data, including data in electronic form, and other financial
documents of the AppheantApplicants, to the extent that is necessary to
adequately assess the Applieant'sApplicants’ business and financial affairs or

to perform its duties arising under this Order;

thybe at liberty to engage independent legal counsel or such other persons as
the Monitor deems necessary or advisable respecting the exercise of its

powers and performance of its obligations under this Order; and
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L @perform such other duties as are required by this Order or by this Court

from time to time.

25. 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.

26. 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

199

collectively, ““Possession”) of any of the Property that might be environmentally
contaminated, might be a pollutant or a contaminant, or might cause or contribute 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.

27. THIS COURT ORDERS that that the Monitor shall provide any creditor of the
AppheantApplicants and the DIP Lender with information provided by the
AppheantApplicants 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 AppheantApplicants 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 ApplicantApplicants may

agree.
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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 shall derogate from the protections afforded the Monitor by the CCAA or any

applicable legislation.

29. THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to the

ApphieantApplicants shall be paid their reasonable fees and disbursements, whether incurred
prior to, on or after the date of this Order, in each case at their standard rates and charges, by
the AppheantApplicants as part of the costs of these proceedings. The Apphicant
isApplicants are hereby authorized and directed to pay the accounts of the Monitor, counsel

for the Monitor and counsel for the AppheantApplicants on a FFIMEINTERV AL monthly

basis—ard—nedditton—the—Apphenn hereby authorized to pay to the Monitor, coun

30. 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.
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32. 3+-THIS COURT ORDERS that the Monitor, counsel to the Monitor, if any, ard-the

ApphieantApplicants’s counsel,_and the CRO 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, as security for, in the case of the
Monitor and such counsel, their professional fees and disbursements incurred at the standard
rates and charges efthe Menitor-and such-eounsel; both before and after the making of this
Order in respect of these proceedings, and, in the case of the CRO, the monthly fees an

Xpense ¢ ¢ gement Letter, but not the ess fee contemplated

in the CRO Engagement Letter. The Administration Charge shall have the priority set out in
paragraphs{38}paragraphs 40 and {46442 hereof.

her rant a_char the “Administration Charge II") t re_an 1

DIP FINANCING

34. 32-THIS COURT ORDERS that the Appliecant-isApplicants are hereby authorized
and empowered to obtain and borrow under a credit facility from [DHP—EENDER'S-

NAME]Hillmount Capital Inc. (the ““DIP Lender"”) in order to finance the
AppheantsApplicants’ working capital requirements and other general corporate purposes

and capital expenditures, provided that borrowings under such credit facility shall not

exceed $1,100,000 unless permitted by further Order of this Court.

35. 33_-THIS COURT ORDERS THAT such credit facility shall be on the terms and
subject to the conditions set forth in the commitment letter between the AppheantApplicants
and the DIP Lender dated as of HFBATE}November 22, 2022 (the ““Commitment Letter"”),
filed.

36. 34-THIS COURT ORDERS that the AppheantisApplicants are hereby authorized

and empowered to execute and deliver such credit agreements, mortgages, charges,
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hypothecs and security documents, guarantees and other definitive documents (collectively,

1199

the ““Definitive Documents™”), as are contemplated by the Commitment Letter or as may be
reasonably required by the DIP Lender pursuant to the terms thereof, and the Apphlicant
isApplicants are hereby authorized and directed to pay and perform all of i#stheir
indebtedness, interest, fees, liabilities and obligations to the DIP Lender under and pursuant
to the Commitment Letter and the Definitive Documents as and when the same become due

and are to be performed, notwithstanding any other provision of this Order.

37. 35_THIS COURT ORDERS that the DIP Lender shall be entitled to the benefit of

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 {38}40
and {46442 hereof.

38.  36-THIS COURT ORDERS that, notwithstanding any other provision of this Order:

a. tarthe 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;

=

fbrupon the occurrence of an event of default under the Definitive Documents
or the DIP Lender’s Charge, the DIP Lender, upon 10 days’ notice to the
ApphieantApplicants and the Monitor, may exercise any and all of its rights
and remedies against the ApphlieantApplicants or the Property under or
pursuant to the Commitment Letter, Definitive Documents and the DIP
Lender’s Charge, including without limitation, to cease making advances to
the AppheantApplicants and set off and/or consolidate any amounts owing by
the DIP Lender to the ApphieantApplicants against the obligations of the
ApphieantApplicants to the DIP Lender under the Commitment Letter, 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
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appointment of a receiver, receiver and manager or interim receiver, or for a

bankruptcy order against the-Apphicant

Applicants and for the appointment of a trustee in bankruptcy of the
ApphieantApplicants; and

(g

erthe foregoing rights and remedies of the DIP Lender shall be enforceable

against any trustee in bankruptcy, interim receiver, receiver or receiver and

manager of the ApphieantApplicants or the Property.

39. 37_-THIS COURT ORDERS AND DECLARES that the DIP Lender shall be treated
as unaffected in any plan of arrangement or compromise filed by the AppheantApplicants

under the CCAA, or any proposal filed by the ApplicantApplicants under the Beankrupter-
andInsolveney—Aet-of-Canada—{the "BIAY, with respect to any advances made under the

Definitive Documents.
VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

40.  38-THIS COURT ORDERS that the priorities of the Directors’ Charge, the

Administration Charge and the DIP Lender’s Charge, as among them, shall be as follows”:

First — Administration Charge (to the maximum amount of $250,000);

Second — DIP Lender’s Charge_(to the maximum amount of
$1.100,000); andThird — Administration Charge II (to the maximum_
amount of $75,000); and Fourth — Directors’ Charge (to the maximum

amount of $165,000).

41. 39—THIS COURT ORDERS that the filing, registration or perfection of the
Directors’ Charge, the Administration Charge, the Administration Charge Il or the DIP

199

Lender’s Charge (collectively, the ““Charges™”) shall not be required, and that the Charges
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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.

42. 40-THIS COURT ORDERS that each of the Bireetors™Chargethe-Administration
Charge and the DIP Lender’s Charge (aH-as constituted and defined herein) shall constitute a

charge on the Property and sueh—Chargesthat the Administration Charge and the DIP
Lender’s Charge shall rank in priority to all other security interests, trusts_(including deemed
and constructive trusts), liens, charges and encumbrances, claims of secured creditors,

1199

statutory or otherwise (collectively, ““Encumbrances™”), in favour of any Person,

44.  44-THIS COURT ORDERS that except as otherwise expressly provided for herein,
or as may be approved by this Court, the ApphicantApplicants shall not grant any

Encumbrances over any Property that rank in priority to, or pari passu with, any of the
Directors’ Charge, the Administration Charge, the Administration Charge II or the DIP
Lender’s Charge, unless the ApphieantApplicants also ebtainsobtain the prior written consent
of the Monitor, the DIP Lender—and, the beneficiaries of the Directors’ Charge—and-the-

Administration—Charge, the Admini
Desjardins, or further Order of this Court.

45.  42-THIS COURT ORDERS that the Directors’ Charge, the Administration Charge,
the Administration Charge II, the CRO Engagement Letter, the Commitment Letter, the
Definitive Documents and the DIP Lender’s 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"”’) and/or the 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)
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issued pursuant to_the 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

AppheantApplicants, and notwithstanding any provision to the contrary in any Agreement:

a. {@neither the creation of the Charges nor the execution, delivery, perfection,
registration or performance of the Commitment Letter, the CRO Engagement

Letter or the Definitive Documents shall create or be deemed to constitute a

breach by the ApplicantApplicants of any Agreement to which it is a party;

=

{bmone 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
AppheantApplicants entering into the Commitment_Letter or the CRO
Engagement Letter, the creation of the Charges, or the execution, delivery or

performance of the Definitive Documents; and

i

erthe payments made by the ApplicantApplicants pursuant to this Order, the
Commitment__Letter, the CRO FEngagement Letter or the Definitive

Documents, and the 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.

46.  43-THIS COURT ORDERS that any Charge created by this Order over leases of real
property in Canada shall only be a Charge in the Appheant'sApplicants’ interest in such real

property leases.
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nding the earlier of a rt_order approving a plan of compromi f arrangement with
respect to the Applicants under the CCAA, or further court order.
SERVICE AND NOTICE

48.  44—THIS COURT ORDERS that the Monitor shall (i) without delay, publish in
[rewspapers—speetfied—by—the Ceurt]National Post a notice containing the information
prescribed under the CCAA, (ii) within five days after the date of this Order, (A) make this
Order publicly available in the manner prescribed under the CCAA, (B) send, in the
prescribed manner, a notice to every known creditor who has a claim against the
AppheantApplicants of more than $1000, 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.

49, 45-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/e-service-
protocol/) 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

transmission. This Court further orders that a Case Website shall be established in
accordance with the Protocol with the following URL——<@>":
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S1. 46—-THIS COURT ORDERS that if the service or distribution of documents in
accordance with the Protocol is not practicable, the ApplicantApplicants 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 true copies thereof by
prepaid ordinary mail, courier, personal delivery or facsimile transmission to the
Appheant'sApplicants’ creditors or other interested parties at their respective addresses as
last shown on the records of the AppheantApplicants and that any such service or
distribution by courier, personal delivery or facsimile transmission 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 Applicants or the Monitor may from time to time
apply to this Court for advice and directions in the discharge of itstheir powers and duties

hereunder.
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55, 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 ApphieantApplicants, the Business or the Property.

56. 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 AppheantApplicants, 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 ApplieantApplicants 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
AppheantApplicants and the Monitor and their respective agents in carrying out the terms of
this Order.

57.  56-THIS COURT ORDERS that each of the AppheantApplicants 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.

58. 5+—THIS COURT ORDERS that any interested party (including the
ApphieantApplicants and the Monitor) may apply to this Court to vary or amend this Order
on not less than seven (7) calendar 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.

59. 52-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_without any need for

entry and filing.
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PIN Legal Description
1. | 31470-0098 (LT) | LT 19-20 RCP H759; PT LT 16, 21 RCP H759 AS IN T412466;
LAIRD: SUBJECT TO AN EASEMENT OVER LT 19-20 RCP H759:
PT LT 16,21 RCP H759 AS IN T412466 IN FAVOUR OF OF LT 17
RCP H759 AS IN ALL195932
2. | 31470-0096 (LT) | LT 15 RCP H759; LAIRD
3.|31470-0099 (LT) | LT 17 RCP H759; LAIRD; TOGETHER WITH AN EASEMENT.
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