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Court File No.: CV-21-00656040-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF LAURENTIAN UNIVERSITY OF SUDBURY

NOTICE OF MOTION
(Amended and Restated Initial Order)

Laurentian University of Sudbury (the “Applicant”) will make a motion to Chief Justice
Morawetz of the Ontario Superior Court of Justice on Wednesday, February 10, 2021, at 9:00
A.M. (Eastern Time), or as soon after that time as the motion can be heard, via Zoom

videoconference due to the COVID-19 pandemic.

PROPOSED METHOD OF HEARING:

This motion is to be heard via Zoom videoconference, the details of which are attached at Schedule
“A".

THIS MOTION IS FOR:

1. An Order (the “Amended and Restated Initial Order”) substantially in the form attached
at Tab 2 of the Motion Record of the Applicant dated February 3, 2021 (previously included

as Tab 6 of the Application Record dated January 30, 2021) that, among other things®:

(@) extends the stay of proceedings to April 30, 2021 (the “Stay of Proceedings”);

L All capitalized terms not otherwise defined in this Notice of Motion are as defined in the Affidavit of Dr. Robert
Haché sworn January 30, 2021 contained at Tab 2 of the Application Record dated January 30, 2021.



(b)

(©)

(d)

€)

(f)

(9)

suspends the Applicant’s obligation to make special payments in respect of the

Applicant’s defined benefit pension plan, pending further Order of the Court;

suspends the Applicant’s obligation to respond to requests for information received
pursuant to the Freedom of Information and Protection of Privacy Act (Ontario),
R.S.0. 1990, c. F.31 (“FIPPA”) during the currency of the Stay of Proceedings, nunc

pro tunc to February 1, 2021;

appoints a mediator, as an officer of the Court and a neutral third-party (the “Court-
Appointed Mediator”), to undertake a mediation of various issues under the
supervision of this Court, on an urgent basis, provided same is not addressed prior to
this motion in accordance with the Endorsement of Chief Justice Morawetz dated

February 1, 2021;

approves the Applicant’s ability to borrow up to the principal amount of $25 million
under a debtor-in-possession credit facility (the “DIP Facility”) to finance its
working capital requirements and other general corporate purposes, post-filing
expenses, and costs during the Stay of Proceedings, in accordance with the terms of
the DIP Term Sheet annexed as Exhibit “HHH” to the Affidavit of Robert Haché

sworn January 30, 2021 (the “Haché Affidavit”);

grants a super-priority charge over the Applicant’s property in favour of the DIP
Lender (as defined below) in the maximum principal amount of $25 million (the

“DIP Lender’s Charge”);

increases the amount of the Administration Charge to $1,250,000; and



(h) increases the amount of the Directors’ Charge to $5 million (the “Directors’
Charge”), with the amount of $3 million to be subordinate in priority to the DIP

Lender’s Charge.

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

THE GROUNDS FOR THIS MOTION ARE:

1. The Applicant is a non-share capital corporation that was incorporated pursuant to An Act to
Incorporate Laurentian University of Sudbury, S.0. 1960, c. 151 C. 154 (the “Act”). The
Applicant is a publicly-funded, bilingual and tricultural postsecondary institution located in
Sudbury, Ontario.

2. On February 1, 2021 (the “Filing Date”), pursuant to the Order (the “Initial Order”) granted
by Chief Justice Morawetz, among other things:

(@) the Applicant was declared insolvent and a debtor company to which the CCAA

applies;

(b) Ernst & Young Inc. (the “Monitor”) was appointed as the monitor of the Applicant as
an officer of this Court to monitor the assets, business, and financial affairs of the

Applicant;

(c) the Applicant was authorized to continue paying in the ordinary course: (i) all
outstanding amounts owing in respect of the current 2020-21 academic year and future
amounts owing in respect of rebates, refunds, or other similar amounts that are owing
or may be owed to students or student associations of the Applicant, provided that such

amounts are subject to the existing policies and procedures of the Applicant; and (ii)



all outstanding amounts owing in respect of the current 2020-21 academic year and
future amounts payable to students in respect of scholarships, bursaries, or grants

arising from funds held by the Applicant in its endowment investment account;

(d) all proceedings taken or that might be taken in respect of the Applicant and its Property
or Business, its current and future directors and officers, or the Monitor were stayed

until February 11, 2021 (the “Stay Period”), subject to further Order of the Court;

(e) any enforcement proceedings that may be taken against the Laurentian University
Students’ General Association (the “Non-Applicant Stay Party”) by reason of: (i) the
Applicant being insolvent or commencing this proceeding, (ii) the Applicant being a
party to this proceeding, (iii) the granting of the Stay of Proceedings, or (iv) any default,

cross-default or remedies arising due to the foregoing were stayed;

() the following charges were granted over the Applicant’s property:

i. the Administration Charge up to the maximum amount of $400,000; and
ii. the Directors’ Charge up to the maximum amount of $2,000,000; and
(9) Confidential Exhibits “EEE” and “FFF” to the Haché Affidavit were sealed.
Extension of the Stay of Proceedings
3. The Applicant seeks an extension of the Stay Period up to and including April 30, 2021. An
extension of the Stay Period is required to allow the Applicant to continue to operate in the

ordinary course, complete the negotiations required with respect to its academic programming,

faculty complement, collective agreements, and complete the Winter semester of the 2020-



4.

5.

2021 academic year. The extension of the Stay Period will also provide the Applicant with the
necessary breathing room to financially and operationally restructure itself in all respects, in
order to emerge as a sustainable and long-term financially viable university to continue

providing quality post-secondary education in Northern Ontario.

The Cash Flow Forecast demonstrates that the Applicant will have sufficient liquidity to
operate its business and meet its obligations during the proposed Stay Period if the DIP Facility

is approved.

The Applicant has acted, and continues to act, in good faith and with due diligence during the

course of this CCAA proceeding. The Monitor supports the proposed stay extension.

Suspension of Special Payments

6.

The Pension Plan in respect of the Applicant has a going concern deficiency of approximately
$4.5 million and, as a result, the plan actuary concluded in January 2020 that LU must make
an annual special payment contribution of $505,000, payable in monthly instalments of

approximately $42,083 (the “Special Payments”).

The Applicant is in a liquidity crisis and does not have the cash to make such payments and
the suspension of the Special Payments is required to help facilitate a successful restructuring.
The suspension of the Special Payments will assist the Applicant manage its cash during the
CCAA proceedings while the Applicant undertakes its operational restructuring. The
suspension is limited to the Special Payments and does not apply to the Applicant’s regular

(ordinary course) contributions to the Pension Plan.



Suspension of FIPPA Requests

8.

As a publicly-funded university, LU is subject to information requests pursuant to FIPPA. It
is expected that now a CCAA proceeding has commenced and has caught the attention of many

interested parties, there will be an extraordinary influx of FIPPA requests.

The Applicant seeks to suspend its ordinary course obligations to respond to existing and future
FIPPA requests during the course of the CCAA proceedings. Such relief will allow the
Applicant to focus its resources and efforts on the restructuring. Any information requests of
the Applicant may continue to proceed through the usual channels in a CCAA proceeding
through the Monitor and the Applicant, and the Applicant will also endeavour to respond to

information regarding the CCAA proceedings on a timely basis.

Urgent Need for DIP Facility and DIP Lender’s Charge

10.

11.

In connection with the commencement of this CCAA proceeding, the Applicant entered into
the DIP Term Sheet dated January 29, 2021 with Firm Capital Corporation (“FCC”), which
commitment was then assigned by FCC to Firm Capital Mortgage Fund Inc. (the “DIP
Lender”), pursuant to which the DIP Lender has agreed to provide the DIP Facility to LU in
the maximum principal amount of $25 million in accordance with a cash flow forecast prepared

by the Applicant and reviewed by the Monitor.

The Applicant requires this debtor-in-possession financing to, inter alia, provide working
capital to fund the day-to-day operations of the Applicant while it negotiates with its key

stakeholders in an intensive mediation process.
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10

The DIP Facility is conditional upon, among other things, obtaining an order of this Court
approving the DIP Term Sheet and the documents to be executed and delivered thereunder,

and granting the DIP Lender’s Charge over the Property.

Increase of Administration Charge

13.

14.

15.

16.

The Applicant seeks to increase the Administration Charge from $400,000 to $1,250,000 in
order to secure the fees and disbursements incurred by the Monitor, counsel to the Monitor,
counsel to the Board of Governors and counsel and advisors of the Applicant (collectively, the
“Administration Charge Beneficiaries”) in connection with services rendered to the

Applicant both before and after the Filing Date, on the terms set out in the Initial Order.

The Administration Charge was initially limited to $400,000 to protect only what was
reasonably necessary to allow the Applicant to continue operating during the initial 10-day
period of this CCAA proceeding. The increase in the Administration Charge is required to
adequately protect the Administration Charge Beneficiaries for future fees and costs that are
being, and will be incurred in the ordinary course during this proceeding, all subject to the

Initial Order.

The proposed increase to the Administration Charge is an estimate of the maximum exposure
for unpaid fees and disbursements, including applicable taxes thereon, that the Administration
Charge Beneficiaries may incur during a one-month period, as estimated in the Cash Flow

Forecast.

The proposed quantum of the Administration Charge is reasonable and appropriate in the

circumstances given the significant effort and resources that will be required by the
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Administration Charge Beneficiaries to help the Applicant navigate the complex issues that

have arisen and will continue to arise in this proceeding.

The Monitor assisted in calculating the amount of the Administration Charge, supports the
increase in the Administration Charge, and is of the view that the quantum is reasonable and

appropriate in the circumstances.

Increase of Directors’ Charge

18.

19.

20.

The Applicant is seeking the Court’s approval of an increase to the Directors’ Charge from $2
million to $5 million, $3 million of which will rank subordinate to the DIP Charge. The
Directors’ Charge protects the current and future directors and officers against obligations and
liabilities they may incur as directors and officers of the Applicant after the commencement of
the CCAA proceedings, except to the extent that any such claims or the obligation or liability

is incurred as a result of the director’s or officer’s gross negligence or wilful misconduct.

The Directors’ Charge is necessary to ensure the continued services of the directors and officers
of the Applicant, who have considerable institutional knowledge and valuable experience

which will help facilitate a successful and effective restructuring.

The Monitor assisted in calculating the amount of the Directors’ Charge, supports the increase
in the Directors’ Charge, and is of the view that the quantum is reasonable and appropriate in

the circumstances.
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Other Grounds

21. The provisions of the CCAA and the inherent and equitable jurisdiction of this Honourable

Court; and

22. Such further and other grounds as counsel may advise and this Court may permit.
THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of this

application:

1. The Affidavit of Dr. Robert Haché sworn January 30, 2021 and Exhibits attached thereto,

previously filed;
2. The (Pre-Filing) Report of the Monitor dated January 30, 2021, previously filed;
3. Any further Report of the Monitor that may be filed in advance of the motion; and

4. Such further and other evidence as counsel may advise and this Court may permit.
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Schedule “A”
Conference Details to Join Motion via Zoom

Join Zoom Meeting
https://ca0lweb.zoom.us/j/67937925314?pwd=VGFNMFIzU24wTmpGL2xCanNERFVmUTO09

Meeting ID: 679 3792 5314

Passcode: 837421

One tap mobile
+16473744685,,679379253144#,,,*837421# Canada
+17789072071,,679379253144,,,,*837421# Canada

Dial by your location

+1 647 374 4685 Canada

+1 778 907 2071 Canada

+1 204 272 7920 Canada

+1 438 809 7799 Canada

+1 587 328 1099 Canada

+1 613 209 3054 Canada

855 703 8985 Canada Toll-free
Meeting ID: 679 3792 5314
Passcode: 837421
Find your local number: https://ca0lweb.zoom.us/u/gdu4n1UUUi

Join by SIP
67937925314 @zmca.us

Join by H.323

69.174.57.160 (Canada Toronto)
65.39.152.160 (Canada Vancouver)
Meeting ID: 679 3792 5314
Passcode: 837421
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Schedule “B”
SERVICE LIST

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF LAURENTIAN UNIVERSITY OF
SUDBURY

SERVICE LIST
(as at February 3, 2021)

THORNTON GROUT FINNIGAN LLP

100 Wellington St. West, Suite 3200
TD West Tower, Toronto-Dominion Centre
Toronto, ON M5K 1K7

D.J. Miller
Tel: 416-304-0559
Email: dimiller@tof.ca

Mitchell W. Grossell
Tel: 416-304-7978
Email: mgrossell@tof.ca

Andrew Hanrahan
Tel: 416-304-7974
Email: ahanrahan@taf.ca

Derek Harland
Tel: 416-304-1127
Email: dharland@tgf.ca

Lawyers for the Applicant

ERNST & YOUNG INC.

100 Adelaide Street West
EY Tower
Toronto, ON M5H 0B3

Sharon Hamilton
Tel: 416-943-2153
Email: sharon.s.hamilton@ca.ey.com

Michael Nathaniel
Tel: 416-932-5837
Email: michael.nathaniel@ca.ey.com

Court-appointed Monitor of the Applicant
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STIKEMAN ELLIOTT LLP

5300 Commerce Court West
199 Bay Street
Toronto, ON M5L 1B9

Ashley Taylor
Tel: 416-869-5236
Email: ataylor@stikeman.com

Elizabeth Pillon

Tel: 416-869-5623

Email: Ipillon@stikeman.com
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Tel: 416-869-5543
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Lawyers for the Monitor

LENCZNER SLAGHT ROYCE SMITH
GRIFFIN LLP

130 Adelaide Street West, Suite 2600
Toronto, ON M5H 3P5

Peter J. Osborne

Tel: 416-865-3094

Email: poshorne@litigate.com
David Salter

Tel: 416-649-1818

Email: dsalter@litigate.com

Lawyers for the Board of Governors of
Laurentian University of Sudbury

MINISTRY OF COLLEGES AND
UNIVERSITIES

438 University Avenue, 5" Floor
Toronto, ON M7A 2A5

HICKS MORLEY LLP

77 King Street West
39" Floor
Toronto, ON M5K 1K8

Michael J. Kennedy
Tel: 416-864-7305
Email: michael-kennedy@hicksmorley.com

Labour Counsel to the Applicant
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FOGLER, RUBINOFF LLP

77 King Street West, Suite 3000
Toronto, ON M5K 1G8

Martin R. Kaplan

Tel: 416-941-8822

Email: mkaplan@foglers.com
Vern W. DaRe

Tel: 416-941-8842

Email: vdare@foglers.com

Joseph Fried

Tel: 416-941-8836

Email: ifried@foqglers.com
Tim Duncan

Tel: 416-941-8817

Email: tduncan@foglers.com

Lawyers for the DIP Lender, Firm Capital
Mortgage Fund Inc.

BLAKE, CASSELS & GRAYDON LLP

199 Bay Street
Suite 4000, Commerce Court West
Toronto, ON M5L 1A9

Pamela L.J. Huff

Tel: 416-863-2958

Email: pamela.huff@blakes.com
Aryo Shalviri

Tel: 416-863-2962

Email: aryo.shalviri@blakes.com

Lawyers for Royal Bank of Canada

FASKEN MARTINEAU DUMOULIN LLP

Bay-Adelaide Centre

333 Bay Street, Suite 2400
P.O. Box 20

Toronto, ON M5H 2T6

Stuart Brotman
Tel: 416-865-5419
Email: sbrotman@fasken.com

Dylan Chochla
Tel: 416-868-3425
Email: dchochla@fasken.com

Mitch Stephenson
Tel: 416-868-3502
Email: mstephenson@fasken.com

Lawyers for Toronto-Dominion Bank

CHAITONS LLP

5000 Yonge Street, 10" Floor
Toronto, ON M2N 7E9

George Benchetrit
Tel: 416-218-1141
Email: george@chaitons.com

Gary Feldman
Tel: 416-218-1130
Email: gary@chaitons.com

Lawyers for Bank of Montreal
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CAISSE POPULAIRE VOYAGEURS INC.

40 Elm Street, Unit 166
Sudbury, ON P3C 1S8

Richard Dupuis, Director
Tel: 705-525-2373
Email: richard.u.dupuis@desjardins.com

ATTORNEY GENERAL OF CANADA

Department of Justice
Ontario Regional Office
The Exchange Tower
130 King Street West
Suite 3400, Box 36
Toronto, ON M5X 1K6

Diane Winters
Tel: 647-256-7459
Email: diane.winters@justice.gc.ca
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RYDER WRIGHT BLAIR & HOLMES
LLP

333 Adelaide Street West, 3 Floor
Toronto, ON M5V 1R5

David Wright
Tel:
Email:
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dwright@rwbh.ca

Labour Counsel for Laurentian University
Faculty Association (LUFA)

GOLDBLATT PARTNERS LLP

20 Dundas Street West, #1039
Toronto, ON M5G 2C2

Susan Philpott
Tel: 416-979-6417
Email: sphilpott@goldblattpartners.com

Charles Sinclair
Tel: 416-979-4234
Email: csinclair@goldblattpartners.com

Insolvency Counsel for LUFA

WRIGHT HENRY LLP

200 Wellington Street West, Suite 602
Toronto, ON M5V 3C7

Tracey Henry
Tel:
Email:

416-306-8275
thenry@wrighthenry.ca

Lawyer for Laurentian University Staff Union
(LUSUV)

ST. JOSEPH’S HEALTH CENTRE OF
SUDBURY

1140 South Bay Road
Sudbury, ON P3E 0B6

Jo-Anne Palkovits, President & CEO
Email: ipalkovits@sjsudbury.com




19

-16 -

DELL FINANCIAL SERVICES CANADA
LIMITED

155 Gordon Baker Road, Suite 501
North York, ON M2H 3N5

Gregory J. Segal, Legal Counsel
Tel: 416-758-3316
Email: gregory segal@dell.com

BLUE CHIP LEASING CORPORATION

156 Duncan Mill Road, Unit 16
Toronto, ON M3B 3N2
Yolanta Bartoszewski, Asset
Specialist
Email:

Recovery

legal@bluechipleasing.com

LENOVO FINANCIAL SERVICES

5035 South Service Road
Burlington, ON L7R 4C8

Randy Poulton, Regional Leasing Manager
Email: Randy.Poulton@IlenovoFS.com

DAVIES WARD PHILLIPS & VINEBERG
LLP

155 Wellington Street West
40" Floor
Toronto, ON M5V 3J7

Natasha MacParland
Tel: 416-863-5567
Email: nmacparland@dwpv.com

Natalie Renner
Tel: 416-367-7489
Email: nrenner@dwpv.com

Robert Nicholls
Tel: 416-367-7484
Email: rnicholls@dwpv.com

Shane Freedman
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Email: sfreedman@dwpv.com

Lender Counsel to the Applicant
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NORTHERN ONTARIO SCHOOL OF
MEDICINE

Laurentian University of Sudbury
935 Ramsey Lake Road

Sudbury, ON P3E 2C6

Tel: 705-675-4883

Gina Kennedy, Corporate Secretary
Tel: 705-662-7206 Ext. 2390
Email: gkennedy@nosm.ca

THORNELOE UNIVERSITY

935 Ramsey Lake Road
Sudbury, ON P3E 2C6
Tel: (705) 673-1730

Dr. John Gibaut, President
Email: jgbaut@laurentian.ca

UNIVERSITY OF SUDBURY

935 Ramsey Lake Road
Sudbury, ON P3E 2C6
Tel: (705) 673-5661

Dr. John Meehan, President
Email: jmeehan@usudbury.ca

CASSELS BROCK & BLACKWELL LLP

2100 Scotia Plaza
40 King Street West
Toronto, ON M5H 3C2

Joseph Bellissimo
Tel: 416-860-6572
Email: jbellissimo@cassels.com

Jed Blackburn
Tel: 416-860-6725
Email: iblackburn@cassels.com

Sophie Moher
Tel: 416-860-2903
Email: smoher@cassels.com

Lawyers for Huntington University
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LABORATORY

Creighton Mine #9
1039 Regional Road 24
Lively, ON P3Y 1N2
Tel: (705) 692-7000

Nigel Smith, Executive Director
Email: n.j.t.smith@snolab.ca

MINING INNOVATION
REHABILIATION AND APPLIED
RESEARCH CORPORATION

Cliff Fielding Building, Room CF203
935 Ramsey Lake Road

Sudbury, ON P3E 2C6

Tel: (705) 675-1151

Jennifer Abols, President
Email: jabols@mirarco.org
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CENTRE FOR EXCELLENCE IN
MINING INNOVATION

105 Elm Street, Unit A
Sudbury, ON P3C 1T3
Tel: (705) 673-6568

Douglas Morrison, President
Email: dmorrison@cemi.ca

LAURENTIAN UNIVERSITY
STUDENTS’ GENERAL ASSOCIATION

935 Ramsey Lake Road
Sudbury, ON P3E 2C6

Eric Chappell, President
Tel: 705-675-1151 ext. 1062
Email: sgapresident@laurentian.ca

OFFICE OF INFORMATION AND
PRIVACY COMMISSIONER OF
ONTARIO

2 Bloor Street East, Suite 1400
Toronto, ON M4W 1A8

Patricia Kosseim, Commissioner
Tel:  416-326-3333
Fax: 416-325-9195
Email: info@ipc.on.ca

CORFAB COMPANY LIMITED

1360 Kelly Lake Road
Sudbury, ON P3E 5P4

John Corsi, President
Tel: 705-522-9096
Email: jcorsi@jcorsi.com

F&M CAULKING LIMITED

10 Kenmore Avenue, Unit #1
Stoney Creek, ON L8E 5N1

Jeffrey Lucato, Manager
Tel:  905-643-8085
Email: jlucato@fmcl.ca

ACCEL ELECTRICAL CONTRACTORS
LIMITED

100 Haist Avenue
Woodbridge, ON L4L 5V4

George Caufin, President
Tel: 905-850-8668
Email: georgecaufin@accelelectric.com
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BIANCHI PRESTA LLP

9100 Jane Street
Building A, 3" Floor
Vaughan, ON L4K 0A4

Domenic Presta
Tel:  905-738-1078 Ext. 2223
Email: dpresta@bianchipresta.com

Lawyer for 1033803 Ontario Inc. o/a Forma-
Con Construction and Forma Finishing and
B.B.M. Excavation Company Limited

PARISE LAW OFFICE

58 Lisgar Street, Suite 200
Sudbury, ON P3E 3L7

Réjean Parisé
Tel:
Email:

705-674-4042
pariselaw@unitz.ca

Lawyer for Interpaving Ltd.

DEDIANA, ELORANTA &
LONGSTREET

219 Pine Street
Sudbury, ON P3C 1X4

James Longstreet
Tel: 705-674-4289
Email: spisani@bellnet.ca

Lawyer for Sandro Steel Fabrication Ltd.

CANADIAN UNION OF PUBLIC
EMPLOYEES, LOCAL 5011

#205-888 Regent Street
Sudbury, ON P3E 6C6

Tel:
Email:

705-674-7557
cupe5011@agmail.com

ROYAL TRUST CORPORATION OF
CANADA

476 Peel Street
Woodstock, ON N4S 1K1

MINISTRY OF INFRASTRUCTURE

777 Bay Street, 5" Floor
Toronto, ON M5G 2C8

Jennifer Bell, Chief of Staff
Tel: 416-327-4412
Email: jennifer.bell3@ontario.ca
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SILVIA LAROCQUE

905 Cambrian Heights, Unit 36
Sudbury, ON P3C5R5

Tel: 705-675-1151 ext. 3804
Email: slarocque@laurentian.ca

ZAYO CANADA INC.

625, Rue Belmont
Montreal, QC H3B 2M1

Julie K. Wong Barker, Senior Legal
Counsel

Tel: 416-644-6705

Email: julie.wongbarker@zayo.com

MINISTRY OF GOVERNMENT AND
CONSUMER SERVICES

777 Bay Street, 5! Floor
Toronto, ON M5B 2H7

Fateh Salim, Legal Director
Tel: 416-314-7022
Email: fateh.salim@ontario.ca

MINISTRY OF NATURAL RESOURCES
AND FORESTRY

99 Wellesley Street West
Whitney Block Room 3420
Toronto, ON M7A 1W3

Diane Zimnica, Legal Services Director
Tel: 416-314-5173
Email: diane.zimnica@ontario.ca

MINISTRY OF FINANCE

777 Bay Street
College Park 11" Floor
Toronto, ON M5G 2C8

Michael Waterston, Legal Services Acting
Director

Tel: 416-949-3598

Email: michael.waterston@ontario.ca

CANADIAN UNIVERSITIES
RECIPROCAL INSURANCE EXCHANGE

5500 North Service Road #901
Burlington, ON L7L 6W6

Stewart Roberts, Claims Manager
Email: sroberts@curie.org

Jillian Jarvis, Claims Examiner
Email: jjarvis@curie.orq

NATURAL SCIENCES AND
ENGINEERING RESEARCH COUNCIL
OF CANADA
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Court File No. CV-21-656040-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE CHIEF WEDNESDAY, THE 10™

)
JUSTICE MORAWETZ ) DAY OF FEBRUARY, 2021

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
LAURENTIAN UNIVERSITY OF SUDBURY

Applicant
AMENDED AND RESTATED INITIAL ORDER

THIS MOTION, made by the Applicant pursuant to the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) for an order amending and
restating the Initial Order (the “Initial Order”) issued on February 1, 2021 (the “Initial Filing
Date”) and extending the stay of proceedings provided for therein was heard this day by judicial

videoconference via Zoom in Toronto, Ontario due to the COVID-19 pandemic.

ON READING the affidavit of Dr. Robert Haché sworn January 30, 2021 and the
Exhibits thereto (the “Haché Initial Affidavit”), the Pre-filing Report of Ernst & Young Inc.
(the “Monitor”) dated January 30, 2021, the First Report of the Monitor dated February [»],
2021 (the “First Report”) and on hearing the submissions of counsel for the Applicant, counsel
for the Monitor, and those other parties listed on the Counsel Slip, no one else appearing
although duly served as appears from the Affidavit of Service of [»] sworn February [»], 2021,
and on reading the consent of Ernst & Young Inc. to act as the Monitor,
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SERVICE AND DEFINITIONS

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

and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that capitalized terms used herein that are not otherwise

defined shall have the meaning ascribed to them in the Haché Initial Affidavit.
NON-APPLICANT STAY PARTY

THIS COURT ORDERS that the Laurentian University Students General Association (the
“SGA”) shall be referred to herein as a “Non-Applicant Stay Party”. Although not an applicant
under the CCAA, the Non-Applicant Stay Party shall enjoy certain of the benefits and

protections provided herein and be subject to the restrictions as expressly hereunder set out.
APPLICATION

3. THIS COURT ORDERS AND DECLARES that the Applicant is insolvent and is a
company to which the CCAA applies.

PLAN OF ARRANGEMENT

4, THIS COURT ORDERS that the Applicant shall have the authority to file and may,
subject to further order of this Court, file with this Court a plan of compromise or arrangement

(hereinafter referred to as the "Plan™).
POSSESSION OF PROPERTY AND OPERATIONS

5. THIS COURT ORDERS that the Applicant shall remain in possession and control of its
current and future assets, undertakings and properties of every nature and kind whatsoever, and
wherever situate including all proceeds thereof (the “Property”). Subject to further Order of this
Court, the Applicant shall continue to carry on business and deal with its assets, including the
businesses and assets of the other entities, partnerships and joint ventures in which the Applicant
has a direct or indirect interest, and is authorized to continue to provide services to such parties
in respect of which it is currently providing services, in a manner consistent with the preservation
of its business (the “Business”) and Property. The Applicant is authorized and empowered to

continue to retain and employ the employees, consultants, agents, experts, accountants, counsel
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and such other persons (collectively “Assistants”) currently retained or employed by it, with
liberty to retain such further Assistants as it deems reasonably necessary or desirable in the

ordinary course of business or for the carrying out of the terms of this Order.

6. THIS COURT ORDERS that the Applicant shall be entitled to continue to use the cash
management system currently in place, as described in the Haché Initial Affidavit, which for
greater certainty includes any segregated bank accounts now existing (together with any
segregated bank accounts established pursuant to paragraph 7, the *“Cash Management
System”), and that any present or future bank or institution providing the Cash Management
System to the Applicant 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 Applicant of funds transferred,
paid, collected or otherwise dealt with in the Cash Management System, shall be entitled to
provide the Cash Management System without any liability in respect thereof to any Person (as
hereinafter defined) other than the Applicant, pursuant to the terms of the documentation
applicable to the Cash Management System, except to the extent that such terms are expressly
modified by this Order or with the consent of the Applicant, the Monitor and any applicable bank
or financial institution providing a Cash Management System, and shall be, solely in its capacity
as provider of the Cash Management System only, 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 on or after the Initial Filing Date.

7. THIS COURT ORDERS that (a) any segregated bank accounts established by the
Applicant from and after December 1, 2020, to hold funds received by it on the condition that
such funds be used for a specific purpose in respect of a particular aspect of the Applicant’s
Business, including without limitation, funds provided to the Applicant for the purpose of
research projects (including grants, awards or other similar funds), funds received in respect of
restricted donations or endowments, and employee and employer contributions to benefit plans
(collectively, the “Segregated Funds”) shall be used for such specific purpose, and (b) from and
after the date of this Order, the Applicant may establish additional segregated bank accounts,
including trust accounts if necessary, to hold any additional Segregated Funds that are received
by the Applicant under such agreed upon arrangements, and the Segregated Funds shall not form

part of the Applicant’s Property.
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THIS COURT ORDERS that the Applicant shall be entitled but not required to pay the

following expenses whether incurred prior to, on or after the date of this Order, in all cases

subject to the availability of financing under the DIP Term Sheet (as defined below):

(@)

(b)

(©)

(d)

9.

all outstanding and future wages, salaries, employee and retiree benefits (including,
without limitation, employee medical, dental, vision, insurance and similar benefit
plans or arrangements), amounts owing under corporate credit cards issued to
management and employees of the Applicant, ordinary course pension benefits or
contributions, vacation pay, expenses and any director fees and expenses, payable on
or after the date of this Order, in each case for costs incurred in the ordinary course of
business and consistent with existing practices, compensation policies and
arrangements for current and future employees (but not including any payments to
former employees or retirees in respect of the SURP and the RHBP, as such terms are
defined in the Haché Initial Affidavit, or termination or severance payments, which

are hereby stayed), and all other payroll processing and servicing expenses;

all outstanding amounts owing in respect of the current 2020-21 academic year and
future amounts owing in respect of rebates, refunds or other similar amounts that are
owing or may be owed to students or student associations of the Applicant, whether
such amounts are as a result of the reimbursement of tuition fees, ancillary fees or
otherwise, provided that such rebates, refunds or other similar amounts are subject to
the existing policies and procedures of the Applicant;

all outstanding amounts owing in respect of the current 2020-21 academic year and
future amounts payable to students in respect of student scholarship, bursary or

grants; and

the fees and disbursements of any Assistants retained or employed by the Applicant

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

THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the

Applicant shall be entitled but not required to pay all reasonable expenses incurred by the

Applicant in carrying on the Business in the ordinary course after the Initial Filing Date, and in

carrying out the provisions of this Order, which expenses shall include, without limitation:
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(b)
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all expenses and capital expenditures reasonably necessary for the preservation of the
Property or the Business (including the value thereof) including, without limitation,
payments on account of insurance (including directors and officers’ insurance),

maintenance and security services; and

payment for goods or services actually supplied to the Applicant following the date of
this Order or payments to obtain the release of goods or delivery of services

contracted for prior to the date of this Order,

provided that, to the extent such expenses were incurred prior to the date Initial Filing Date,

the Applicant shall only be entitled to pay such amounts if they are determined by the

Applicant, in consultation with the Monitor, to be necessary to the continued operation of the

Business or preservation of the Property and such payments are approved in advance by the

Monitor.

10.

THIS COURT ORDERS that the Applicant shall remit, in accordance with legal

requirements, or pay:

(@)

(b)

(©)

until further order of this Court, all outstanding and future normal course
contributions to or payments in respect of the Pension Plan, as defined in the Haché
Initial Affidavit, in the ordinary course of business and consistent with existing

compensation policies and arrangements;

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, and (iii) income taxes;

all goods and services or other applicable sales taxes (collectively, “Sales Taxes”)
required to be remitted by the Applicant in connection with the sale of goods and
services by the Applicant, but only where such Sales Taxes are accrued or collected
after the date of this 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
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(d) 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 Applicant.

11.  THIS COURT ORDERS that until a real property lease is disclaimed or resiliated in
accordance with the CCAA, the Applicant shall pay, without duplication, 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, but for greater certainty, excluding accelerated rent or penalties,
fees or other charges arising as a result of the insolvency of the Applicant or the making of this
Order) or as otherwise may be negotiated between the Applicant 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.

12. THIS COURT ORDERS that, except as specifically permitted herein, the Applicant is
hereby directed, until further Order of this Court: (a) to make no payments of principal, interest
thereon or otherwise on account of amounts owing by the Applicant to any of its creditors as of
the date of this Order (including for greater certainty in respect of the interest rate swap
transactions); (b) to grant no security interests, trust, liens, charges or encumbrances upon or in
respect of any of its Property; and (c) to not grant credit or incur liabilities except in the ordinary
course of the Business.

PENSION PLAN

13. THIS COURT ORDERS that the obligation of the Applicant to make special payments
(whether pursuant to the Ontario Pension Benefits Act, RSO 1990, c. P-8 and regulations made
thereunder or to the terms of the Pension Plan, as such term is defined in the Haché Initial
Affidavit) in respect of the defined benefit component of the Pension Plan (such payments being

the “Special Payments”), shall be suspended effective on and after February 1, 2021 for the
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duration of this CCAA proceeding, subject to further Order of this Court. For greater certainty,
the suspension of Special Payments hereunder does not constitute a disclaimer or termination by

the Applicant of any component of the Pension Plan.

14, THIS COURT ORDERS that for the duration of this proceeding, no Person (as
hereinafter defined), including employees and former employees of the Applicant (or the
surviving spouse of any such person) entitled to a benefit under the defined benefit component of
the Pension Plan (whether or not such member was represented by a union when the member
was employed by the Applicant) or the Superintendent of Financial Services, shall commence
any action or other proceeding in connection with the suspension of the Special Payments or

because the Applicant has not made the Special Payments.

15. THIS COURT ORDERS that the Applicant and each of its respective directors, officers,
officials, and agents shall not incur any obligation or liability, whether by way of debt, damages
for breach of any duty whether statutory, fiduciary, common law or otherwise, or for breach of
trust, nor shall any trust be imposed, whether express, implied, constructive, resulting, deemed or
otherwise, as a result of the suspension of the Special Payments in accordance with the terms of
this Order.

16. THIS COURT ORDERS that if any claim, lien, charge or trust, including deemed trust,
arises as a result of the suspension of the Special Payments, no such claim, lien charge or trust,
including deemed trust, shall have priority over the Charges (as hereinafter defined) in this
proceeding, or in any subsequent receivership, interim receivership or bankruptcy of the
Applicant.

RESTRUCTURING

17. THIS COURT ORDERS that the Applicant shall, subject to such requirements as are
imposed by the CCAA, have the right to:

@) permanently or temporarily cease, downsize or shut down any of its Business or
operations, and to dispose of redundant or non-material assets not exceeding $50,000
in any one transaction or $250,000 in the aggregate. Notwithstanding the foregoing,
the Applicant shall not cease, downsize or shut down any parts of its Business if such

action would cause any current students of the Applicant to be unable to continue and
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complete courses that they are already enrolled in, subject to further Order of the

Court;

(b) terminate the employment of such of its employees or temporarily lay off such of its

employees as they deem appropriate;

(©) vacate, abandon or quit any leased premises and disclaim or resiliate any real property
lease and any ancillary agreements relating to any leased premises, subject to

paragraphs 11 and 18 of this Order;

(d) disclaim arrangements or agreements of any nature whatsoever with whomever,
whether oral or written, as the Applicant deems appropriate, with the Monitor’s
consent or pursuant to further Order of the Court, in accordance with Section 32 of
the CCAA;

(e) pursue all avenues of refinancing of the Business or Property, in whole or part,
subject to prior approval of this Court being obtained before any material refinancing;

and

()] pursue all avenues and to engage in discussions with key stakeholders of the
Applicant in an effort to give effect to an operational restructuring of the Applicant;

all of the foregoing to permit the Applicant to proceed with an orderly restructuring of its

business (the “Restructuring”).

18. THIS COURT ORDERS that the Applicant shall provide each of the relevant landlords
with notice of the Applicant’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 Applicant’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 Applicant, or by further Order of this Court
upon application by the Applicant on at least two (2) days’ notice to such leased premises in

accordance with Section 32 of the CCAA, it shall not be required to pay Rent under such lease



37

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 of the lease shall be without prejudice to

the Applicant’s claim to the fixtures in dispute.

19. 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 Applicant 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 Applicant 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 APPLICANT OR THE PROPERTY

20. THIS COURT ORDERS that until and including April 30, 2021, or such later date as
this Court may subsequently order (the “Stay Period”), no proceeding or enforcement process in
or out of any court or tribunal or other forum, whether arising by contract (including pursuant to
any collective agreement) or otherwise (each, a “Proceeding”) shall be commenced or continued
against or in respect of the Applicant or the Monitor, or affecting the Business or the Property,
except with the written consent of the Applicant and the Monitor, or with leave of this Court, and
any and all Proceedings currently under way against or in respect of the Applicant or affecting
the Business or the Property are hereby stayed and suspended pending further Order of this

Court.
NO EXERCISE OF RIGHTS OR REMEDIES

21. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any
individual, firm, corporation, governmental body or agency, or any other entities (all of the
foregoing, collectively being “Persons” and each being a “Person’) against or in respect of the
Applicant or the Monitor, or affecting the Business or the Property, are hereby stayed and
suspended, including any existing, pending or future information requests made to the Applicant
under the Freedom of Information and Protection of Privacy Act, except with the written consent
of the Applicant and the Monitor, or leave of this Court, including, without limitation, by way of
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terminating, making any demand, accelerating, amended or declaring in default, sweeping any
cash in the Applicant’s bank accounts (if available), exercising any option, right or remedy or
taking any enforcement steps under or in respect of any agreement or agreements with respect to

which the Applicant is a party, borrower, principal obligor or guarantor, by reason of:
@ the Applicant being insolvent or having made an application to this Court under the
CCAA;

(b) the Applicant being a party to this proceeding or taking any steps related thereto; or

(c) any default or cross-default arising from the matters set out in the foregoing
subparagraphs,
provided that nothing in this Order shall:
@) empower the Applicant to carry on any business which the Applicant is not lawfully

entitled to carry on;

(b) exempt the Applicant from compliance with any statutory or regulatory provisions

relating to health, safety or the environment;

(c) affect such investigations, actions, suits or proceedings by a regulatory body as are
specifically permitted by Section 11.1 of the CCAA,

(d) prevent the filing of any registration to preserve or perfect a security interest;
(e) prevent the registration of a claim for lien; or
()] prevent any actions that are permitted by Section 34(8) of the CCAA.

LIMITED STAY IN RESPECT OF THE NON-APPLICANT STAY PARTY

22.  THIS COURT ORDERS that during the Stay Period, no Person shall (a) commence or
continue any Proceeding or enforcement process, (b) terminate, repudiate, make any demand,
accelerate, alter, amend, declare in default, exercise any options, rights or remedies, or (c)

discontinue, fail to honour, alter, interfere with or cease to perform any obligation, pursuant to or
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in respect of any agreement, lease, sublease, license or permit with respect to which the Non-

Applicant Stay Party is a party, borrower, principal obligor or guarantor, by reason of:

@ the Applicant being insolvent or having made an application to this Court under the
CCAA;

(b) the Applicant being a party to this proceeding or taking any steps related thereto; or
(©) the stay granted pursuant to this paragraph 22; and

(d) any default or cross-default arising from the matters set out in the foregoing

subparagraphs,

except with the written consent of the Applicant and the Monitor, or with leave of this Court.
NO INTERFERENCE WITH RIGHTS

23. 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, lease, sublease, licence or permit in favour of or held by the Applicant or
the Non-Applicant Stay Party or take any steps to interrupt or interfere with the operation of the
Business or the continued use of the Property of the Applicant, except with the written consent of

the Applicant and the Monitor, or leave of this Court.
CONTINUATION OF SERVICES

24. THIS COURT ORDERS that during the Stay Period, all Persons having oral or written
agreements with the Applicant or statutory or regulatory mandates for the supply of goods and/or
services, including without limitation all computer software, communication and other data
services, centralized banking services, insurance, transportation services, utility or other services
to the Business or the Applicant, are hereby restrained until further Order of this Court from
discontinuing, altering, interfering with or terminating the supply of such goods or services as
may be required by the Applicant, and that the Applicant shall be entitled to the continued use of
its current premises, telephone numbers, facsimile numbers, internet addresses and domain
names, provided in each case that the normal prices or charges for all such goods or services

received after the date of this Order are paid by the Applicant in accordance with normal
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payment practices of the Applicant or such other practices as may be agreed upon by the supplier

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

25. 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 Applicant. Nothing in this Order shall

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

26. 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 current or future directors or officers of the Applicant, including the members of the Board
of Governors of the Applicant (the “Board”) with respect to any claim against the directors,
officers or the Board that arose before the date of this Order and that relates to any obligations of
the Applicant whereby the directors, officers or the Board are alleged under any law to be liable
in their capacity as directors or officers for the payment or performance of such obligations, until
a compromise or arrangement in respect of the Applicant, if one is filed, is sanctioned by this

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

27.  THIS COURT ORDERS that the Applicant shall indemnify its directors, officers and
the Board against obligations and liabilities that they may incur as directors or officers of the
Applicant after the commencement of the within proceedings, except to the extent that, with
respect to any officer, director or member of the Board, the obligation or liability was incurred as
a result of the director’s or officer’s gross negligence or wilful misconduct.

28.  THIS COURT ORDERS that the directors, officers and Board of the Applicant shall be
entitled to the benefit of and are hereby granted a charge (the “Directors’ Charge”) on the

Property, which charge shall not exceed an aggregate amount of $5,000,000, as security for the
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indemnity provided in paragraph 27 of this Order. The Directors’ Charge shall have the priority
set out in paragraphs 55 and 57 herein.

29. THIS COURT ORDERS that, notwithstanding any language in any applicable
insurance policy to the contrary, (a) no insurer shall be entitled to be subrogated to or claim the
benefit of the Directors’ Charge, and (b) the Applicant’s directors, officers and the Board shall
only be entitled to the benefit of the Directors’ Charge to the extent that they do not have
coverage under any applicable insurance policy, or to the extent that such coverage is insufficient
to pay amounts indemnified in accordance with paragraph 27 of this Order.

APPOINTMENT OF MONITOR

30. THIS COURT ORDERS that Ernst & Young Inc. is hereby appointed pursuant to the
CCAA as the Monitor, an officer of this Court, to monitor the business and financial affairs of
the Applicant with the powers and obligations set out in the CCAA or set forth herein and that
the Applicant and its officers, directors, and Assistants shall advise the Monitor of all material
steps taken by the Applicant pursuant to this Order, and shall co-operate fully with the Monitor
in the exercise of its powers and discharge of its obligations and provide the Monitor with the
assistance that is necessary to enable the Monitor to adequately carry out the Monitor’s

functions.

31. 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 Applicant’s receipts and disbursements;

(b) liaise with and assist the Applicant and the Assistants with respect to all matters
relating to the Applicant’s Business, the Applicant’s Property and the Restructuring,
and such other matters as may be relevant to the proceedings herein;

(©) 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;

(d) advise the Applicant in the preparation of the Applicant’s cash flow statements and

any other reporting to the Court or otherwise;
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be at liberty to participate in discussions with representatives of the Ministry of
Colleges and Universities (“MCU”) and such other representatives of Provincial or
Federal government agencies, at any time on all aspects of this proceeding and the
Applicant’s restructuring, subject to such terms of confidentiality as may be

appropriate in the Monitor’s assessment and in consultation with the Applicant;

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

Lender;
advise the Applicant in its development of the Plan and any amendments to the Plan;

assist the Applicant, to the extent required by the Applicant, with the holding and

administering of a creditors’ meeting for voting on the Plan;

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
Applicant, wherever situate, in order to assess the Applicant’s business and financial

affairs or to perform its duties arising under this Order;

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

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

time.

THIS COURT ORDERS that the Monitor shall not take possession of the Property of

the Applicant, or any property of the Non-Applicant Stay Party, 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.
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33. 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.

34. THIS COURT ORDERS that the Monitor shall provide any creditor of the Applicant
and the DIP Lender with information provided by the Applicant in response to reasonable
requests for information made in writing by such creditor addressed to the Monitor. The Monitor
shall not have any responsibility or liability with respect to the information disseminated by it
pursuant to this paragraph. In the case of information that the Monitor has been advised by the
Applicant is confidential, the Monitor shall not provide such information to creditors unless

otherwise directed by this Court or on such terms as the Monitor and the Applicant may agree.

35.  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 or the
Initial Order, save and except for any gross negligence or wilful misconduct on its part. Nothing
in this Order or the Initial Order shall derogate from the protections afforded the Monitor by the
CCAA or any applicable legislation.

36. THIS COURT ORDERS that the Monitor, counsel to the Monitor and the Applicant’s

counsel and advisors in connection with the CCAA proceedings (collectively, the “Restructuring



44

16

Advisors”) together with independent counsel to the Board (“Board Counsel”) shall each be
paid their reasonable fees and disbursements, in each case at their standard rates and charges,
whether incurred prior to or subsequent to the date of this Order, by the Applicant as part of the
costs of these proceedings. The Applicant is hereby authorized and directed to pay the accounts
of the Restructuring Advisors and Board Counsel. Notwithstanding the foregoing, the fees and
disbursement of Board Counsel paid by the Applicant from and after the date of this Order shall
not exceed the aggregate amount of $250,000, plus HST, pending further Order of the Court.

38. 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.

39. THIS COURT ORDERS that the Restructuring Advisors 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 $1,250,000, as security for their professional
fees and disbursements incurred at the standard rates and charges of the Restructuring Advisors,
both before and after the making of this Order in respect of these proceedings. The
Administration Charge shall have the priority set out in paragraphs 55 and 57 hereof.

COURT-APPOINTED MEDIATOR

40. THIS COURT ORDERS that [»] is hereby appointed, as an officer of the Court and
shall act as a neutral third party (the “Court-Appointed Mediator”) to assist the Applicant and

its relevant stakeholders with a mediation of;

@) the review and restructuring of the Applicant’s existing academic programs;

(b) the review and restructuring of the faculty necessary to deliver the Applicant’s

restructured academic programs;

(©) the collective agreement between the Applicant and the Laurentian University Faculty

Association, including resolving all outstanding grievances;
(d) the review and restructuring of the Applicant’s Federated Universities model,

(e) the framework for the Applicant’s restructuring and future operations; and
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()] any other matters that are referred to the Court-Appointed Mediator by the Applicant,

the Monitor, the relevant stakeholders or this Court
(together, the “Mediation Objectives”).

40. THIS COURT ORDERS that in carrying out his/her mandate, the Court-Appointed

Mediator may, among other things:

@ adopt processes, procedures and timelines which, in his/her discretion, he/she
considers appropriate to facilitate an effective and efficient negotiation of the
Mediation Objectives (the “Mediation Process”); and

(b) consult with any appointed representative of the parties relevant to the Mediation
Objectives, the Monitor, the Applicant, and such other creditors, stakeholders of the

Applicant, and other persons the Court-Appointed Mediator considers appropriate.

41. THIS COURT ORDERS that the Monitor shall provide the Court-Appointed Mediator

with such assistance as the Court-Appointed Mediator shall reasonably request.

42.  THIS COURT ORDERS that the Mediation Confidentiality Protocol (the “Protocol”)
attached hereto as Schedule “B” is hereby approved and that the entirety of the Mediation
Process or anything reasonably incidental to the Mediation Process shall be subject to the

Protocol.

43. [THIS COURT ORDERS that, subject to an agreement between the Applicant and the
Court-Appointed Mediator, all reasonable fees and disbursements of the Court-Appointed
Mediator as may have been incurred prior to the date of this Order or which shall be incurred by
them in relation to carrying out his mandate shall be paid by the Applicant on a monthly basis,

forthwith upon the rendering of accounts to the Applicant.]*

44,  THIS COURT ORDERS that the Court-Appointed Mediator is authorized to take all
steps and to do all acts necessary or desirable to carry out the terms of this Order, including as it
relates to any Court, regulatory body or other government ministry, department or agency, and to

take all such steps as are necessary or incidental thereto.

1 NTD: If a sitting judge is appointed as Mediator, this paragraph will be modified to only cover disbursements.
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45. THIS COURT ORDERS that, in addition to the rights and protections afforded as an
officer of this Court, the Court-Appointed Mediator shall incur no liability or obligation as a
result of his/her appointment or the carrying out of the provisions of this Order, [save and except
for any gross negligence or wilful misconduct on his/her part.]> Nothing in this Order shall
derogate from the protections afforded to a person pursuant to Section 142 of the Courts of
Justice Act (Ontario).

46. THIS COURT ORDERS that the Court and the Court-Appointed Mediator may
communicate between one another directly to discuss, on an ongoing basis, the conduct of the
Mediation Process and the manner in which it will be coordinated with the CCAA proceedings,
including but not limited to individual matters referred specifically by the Court to the Court-

Appointed Mediator for resolution.

47. THIS COURT ORDERS that the Court will not disclose to the Court-Appointed
Mediator how the Court will decide any matter which may come before the Court for
determination and the Court-Appointed Mediator will not disclose to the Court the negotiating

positions or confidential information of any of the parties in the Mediation Process.
DIP FINANCING

48.  THIS COURT ORDERS that the Applicant is hereby authorized and empowered to
obtain and borrow under a credit facility from Firm Capital Mortgage Fund Inc., or its assignee
(the “DIP Lender”) in order to finance the Applicant’s working capital requirements and other
general corporate purposes and capital expenditures, provided that borrowings under such credit
facility shall not exceed $25,000,000, unless permitted by further Order of this Court.

49. THIS COURT ORDERS that such credit facility shall be on the terms and subject to the
conditions set forth in the term sheet between the Applicant and the DIP Lender dated as of
January 29, 2021 (the “DIP Term Sheet”) attached as Exhibit “HHH” to the Haché Initial
Affidavit, subject to such minor amendments as may be acceptable to the Applicant and the DIP

Lender and approved by the Monitor.

2NTD: If a sitting judge is appointed as Mediator, this portion will be deleted.
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51. THIS COURT ORDERS that the Applicant is hereby authorized and empowered to
execute and deliver such credit agreements, mortgages, charges, hypothecs and security
documents and other definitive documents (collectively, the “DIP Documents”), as are
contemplated by the DIP Term Sheet or as may be reasonably required by the DIP Lender
pursuant to the terms of the DIP Term Sheet, and the Applicant is hereby authorized and directed
to pay and perform all of its indebtedness, interest, liabilities and obligations to the DIP Lender
under and pursuant to the DIP Term Sheet and the DIP Documents, as and when the same

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

52. 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 set out in Schedule “A” (the “Real Property”), and the DIP
Lender’s Charge shall not secure any obligation that exists between the Applicant and the DIP
Lender before this Order is made. The DIP Lender’s Charge shall have the priority set out in
paragraphs 54 and 56 hereof.

53. THIS COURT ORDERS that, notwithstanding any other provision of this Order:

@ 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

DIP Documents;

(b) upon the occurrence of an event of default under the DIP Documents or the DIP
Lender’s Charge or upon the Maturity Date (as defined in the DIP Term Sheet), the
DIP Lender, upon 14 days’ written notice to the Applicant and the Monitor, may
exercise, with prior approval of this Court, any and all of its rights and remedies
against the Applicant or the Property under or pursuant to the DIP Term Sheet, the
DIP Documents and the DIP Lender’s Charge, including without limitation, to cease
making advances to the Applicant, to make, demand, accelerate payment and give
other notices, or to apply to this Court for the appointment of a receiver, receiver and
manager or interim receiver, or for a bankruptcy order against the Applicant and for
the appointment of a trustee in bankruptcy of the Applicant; and
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(©) 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

Applicant or the Property.

54. THIS COURT ORDERS AND DECLARES that, unless otherwise agreed by the DIP
Lender, the DIP Lender shall be treated as unaffected in any plan of arrangement or compromise
filed by the Applicant under the CCAA, or any other or similar proceeding that may be

commenced by the Applicant with respect to any advances made under the DIP Documents.
VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

55.  THIS COURT ORDERS that the priorities of the Administration Charge, the Directors’
Charge and the DIP Lender’s Charge (collectively, the “Charges” and each individually, a
“Charge”) as among them, shall be as follows:

First — Administration Charge (to the maximum amount of $1,250,000);
Second — Directors’ Charge (to the maximum amount of $2,000,000);

Third — DIP Lender’s Charge (to the maximum amount of $25,000,000); and
Fourth — Directors’ Charge (to the maximum amount of $3,000,000).

56. THIS COURT ORDERS that the filing, registration or perfection of 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.

57.  THIS COURT ORDERS that each of the Charges shall constitute a charge on the
Property and such Charges shall rank in priority to all other security interests, trusts, liens,
construction liens, charges and encumbrances, claims of secured creditors, statutory or otherwise

(collectively, “Encumbrances”) in favour of any Person.

58. THIS COURT ORDERS that except as otherwise expressly provided for herein, or as
may be approved by this Court, the Applicant shall not grant any Encumbrances over any
Property that rank in priority to, or pari passu with, any of the Charges, unless the Applicant also
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obtains the prior written consent of the Monitor and the beneficiaries of the Charges affected

thereby (collectively, the “Chargees”), or further Order of this Court.

59. THIS COURT ORDERS that the Charges shall not be rendered invalid or
unenforceable and the rights and remedies of the Chargees shall not 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 Bankruptcy and Insolvency Act
(Canada) (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 Applicant, and notwithstanding any

provision to the contrary in any Agreement:

@) the creation of the Charges nor the execution, delivery, perfection, registration or
performance of the DIP Term Sheet or the DIP Documents shall not create or be
deemed to constitute a breach by the Applicant of any Agreement to which it is a

party;

(b) none of the Chargees shall have any liability to any Person whatsoever as a result of
any breach of any Agreement caused by or resulting from the Applicant entering into
the DIP Term Sheet, the creation of the Charges or the execution, delivery or

performance of the DIP Documents; and

(©) the payments made by the Applicant pursuant to this Order, the DIP Term Sheet or
the DIP 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.

60. THIS COURT ORDERS that any Charge created by this Order over leases of real

property in Canada shall only be a Charge in the Applicant’s interest in such real property leases.
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61. THIS COURT ORDERS that, notwithstanding anything else contained herein and
pending further Order of the Court, the Property subject to the Charges herein shall not include
the Segregated Funds.

SERVICE AND NOTICE

62. THIS COURT ORDERS that the Monitor shall (i) without delay, publish in the Globe
& Mail and the Sudbury Star a notice containing the information prescribed under the CCAA,
and (ii) within five days of 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 Applicant of more than $1,000 (excluding any individual
employees, former employees with pension and/or retirement savings or benefits plan
entitlements, and retirees and other beneficiaries who have entitlements under any pension or
retirement savings plan), 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, provided that the Monitor shall not make the claims, names and addresses of

individuals who are creditors publicly available, unless otherwise ordered by the Court.

63. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List

website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-

commercial) shall be valid and effective service. Subject to Rule 17.05 of the Rules of Civil
Procedure, 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: www.ey.com/ca/Laurentian.

64. THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Applicant and the Monitor are at liberty to serve or
distribute this Order, any other materials and orders in these proceedings, any notices or other

correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, personal
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delivery or facsimile transmission to the Applicant’s creditors or other interested parties at their
respective addresses as last shown on the records of the Applicant and that any such service or
distribution by courier, personal delivery or facsimile 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.

65. 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 this proceeding (the “Service
List”). The Monitor shall post the Service List, as may be updated from time to time, on the case
website as part of the public materials in relation to this proceeding. Notwithstanding the
foregoing, the Monitor shall have no liability in respect of the accuracy of or the timeliness of

making any changes to the Service List.

66. THIS COURT ORDERS that the Applicant and the Monitor and their respective
counsel are at liberty to serve or distribute this Order, and other materials and orders as may be
reasonably required in these proceedings, including any notices, or other correspondence, by
forwarding true copies thereof by electronic message to the Applicant’s creditors or other
interested parties and their advisors. For greater certainty, any such distribution or service shall
be deemed to be in satisfaction of a legal or judicial obligation, and notice requirements within
the meaning of clause 3(c) of the Electronic Commerce Protection Regulations, Reg. 81000-2-
175 (SOR/DORS).

SERVICE AND NOTICE

67. THIS COURT ORDERS that, subject to paragraph 68, all motions in this proceeding
are to be brought on not less than seven (7) calendar days' notice to all persons on the Service

List. Each Notice of Motion shall specify a date (the “Return Date”) and time for the hearing.

68. THIS COURT ORDERS that motions for relief on an urgent basis need not comply

with the notice protocol described herein.

69. THIS COURT ORDERS that any interested Person wishing to object to the relief
sought in a motion must serve responding motion material or, if they do not intend to file
material, a notice in all cases stating the objection to the motion and the grounds for such

objection in writing (the “Responding Material”) to the moving party, the Applicant and the
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Monitor, with a copy to all Persons on the Service List, no later than 5:00 p.m. on the date that is

four (4) calendar days prior to the Return Date (the “Objection Deadline”).

70. THIS COURT ORDERS that, if no Responding Materials are served by the Objection
Deadline, the judge having carriage of the motion (the “Presiding Judge”) may determine:

@ whether a hearing is necessary;

(b) whether such hearing will be in person, by telephone, by video conference, or by

written submissions only; and

(c) the parties from whom submissions are required

(collectively, the “Hearing Details”). In the absence of any such determination, a hearing will be

held in the ordinary course.

71. THIS COURT ORDERS that, if no Responding Materials are served by the Objection
Deadline, the Monitor shall communicate with the Presiding Judge regarding whether a
determination has been made by the Presiding Judge concerning the Hearing Details. The
Monitor shall thereafter advise the Service List of the Hearing Details and the Monitor shall
report upon its dissemination of the Hearing Details to the Court in a timely manner, which may
be contained in the Monitor's next report in the proceeding.

72.  THIS COURT ORDERS that if any party objects to the motion proceeding on the
Return Date or believes that the Objection Deadline does not provide sufficient time to respond
to the motion, such objecting party shall, promptly upon receipt of the Notice of Motion and in
any event prior to the Objection Deadline, contact the moving party and the Monitor (together
with the objecting party and any other party who has served Responding Materials, the
“Interested Parties”) to advise of such objection and the reasons therefor. If the Interested
Parties are unable to resolve the objection to the timing and schedule for the motion following
good faith consultations, the Interested Parties may seek a scheduling appointment before the
Presiding Judge to be held prior to the Return Date or on such other date as may be mutually
agreed by the Interested Parties or as directed by the Presiding Judge to establish a schedule for
the motion. At the scheduling appointment, the Presiding Judge may provide directions
including a schedule for the delivery of any further materials and the hearing of the contested
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motion, and may address such other matters, including interim relief, as the Court may see fit.
Notwithstanding the foregoing, the Presiding Judge may require the Interested Parties to proceed
with the contested motion on the Return Date or on any other date as may be directed by the
Presiding Judge or as may be mutually agreed by the Interested Parties, if otherwise satisfactory

to the Presiding Judge.
SEALING PROVISION

73. THIS COURT ORDERS that Confidential Exhibits “EEE” and “FFF” of the Haché
Initial Affidavit, are hereby sealed pending further order of the Court, and shall not form part of

the public record.
GENERAL

74.  THIS COURT ORDERS that the Applicant 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.

75. 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.

76. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from
acting as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of the

Applicant, the Business or the Property.

77.  THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or outside of Canada to give
effect to this Order and to assist the Applicant, the Monitor and their respective agents in
carrying out the terms of this Order. All courts, tribunals, regulatory and administrative bodies
are hereby respectfully requested to make such orders and to provide such assistance to the
Applicant and to the Monitor, as an officer of this Court, as may be necessary or desirable to give
effect to this Order, to grant representative status to the Monitor in any foreign proceeding, or to
assist the Applicant and the Monitor and their respective agents in carrying out the terms of this
Order.
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78.  THIS COURT ORDERS that each of the Applicant and the Monitor be at liberty and is
hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative
body, wherever located, for the recognition of this Order and for assistance in carrying out the
terms of this Order, and that the Monitor is authorized and empowered to act as a representative
in respect of the within proceedings for the purpose of having these proceedings recognized in a

jurisdiction outside Canada.

79. THIS COURT ORDERS that any interested party (including the Applicant and the
Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) days
notice to any other party or parties likely to be affected by the order sought or upon such other

notice, if any, as this Court may order.

80. THIS COURT ORDERS that this Order and all of its provisions are effective as of
12:01 a.m. Eastern Time on the date of this Order, and is enforceable without any need for entry
and filing.




95

27

Schedule “A”
Real Property

PIN

Legal Description

73584-0678

LT 63-67 PL 4SB MCKIM; LT 158-159 PL 255A MCKIM; PT LT 160 PL 255A
MCKIM; PT LT 68-69 PL 4SB MCKIM; PT NELSON ST, DAVID ST PL 45SB
MCKIM (CLOSED BY S70); PT S1/2 LT 5 CON 3 MCKIM AS IN S61148; S/ T
INTEREST IN S61148; S/ T EXECUTION 00-00878, IF ENFORCEABLE;
GREATER SUDBURY

73584-0804

LT 232-234 PL 65 MCKIM; PT LT 229-231 PL 6S MCKIM AS IN 553645 EXCEPT
PART 1 53R6379; GREATER SUDBURY

73585-1052

PTN1/2LT5 CON 3 MCKIM; PTLT 6 CON3MCKIMPT1,2,3,4&5
53R16518; GREATER SUDBURY; SUBJECT TO AN EASEMENT IN GROSS
OVER PT 2 53R19698 AS IN SD225472; SUBJECT TO AN EASEMENT IN
GROSS OVER PT 3 53R19698 AS IN SD225678; SUBJECT TO AN EASEMENT
IN GROSS OVER PT 3, 53R19698 AS IN SD239534

73585-1167

PT LT 6, CON 3 MCKIN, PTS 1, 2, AND 3 ON PLAN 53R-19698; SUBJECT TO
AN EASEMENT IN GROSS OVER PT 2, 53R19698 AS IN SD225472; SUBJECT
TO AN EASEMENT IN GROSS OVER PT 3, 53R19698 AS IN SD225678;
SUBJECT TO AN EASEMENT IN GROSS OVER PT 3, 53R19698 AS IN
SD229534; CITY OF GREATER SUDBURY

73592-0084

PCL 46194 SEC SES SRO; PT LT 2 CON 2 MCKIM PT 2 53R7594; GREATER
SUDBURY

73592-0217

PCL 30769 SEC SES; PT LT 2 CON 2 MCKIM AS IN LT212290 (THIRDLY)
EXCEPT PT 3 53R7594; PT LT 3 CON 2 MCKIM AS IN LT212290 (FIRSTLY)
EXCEPT PT 1, 53R16920; LT 1 EXPROP PL M785 & UNIT 8 EXPROP PL D49;
EXCEPT PT 13, 14 53R9175, UNITS 1-7, 9 EXPROP PL D49, PT 1-16 53R5371; PT
BROKEN LT 4 CON 2 MCKIM AS IN LT220905 (FIRSTLY) EXCEPT UNITS 1, 2,
3,13 EXPROP PL D48; S/ T LT233153, LT32862, LT622331, LT748126, LT842126;
GREATER SUDBURY

73592-0412

PCL 53884 SEC SES; 1STLY: PT LT 3 CON 2 MCKIM PT 1, 53R16920: 2NDLY:
PTLT 3 CON 2 MCKIM PT 5, 8,11 & 12 53R5371; GREATER SUDBURY;
SUBJECT TO AN EASEMENT IN GROSS OVER PTS 2,4,5,6,8,10,11,12 & 13
53R17763 AS IN SD246793

73592-0414

PCL 53880 SEC SES; PT LT 3 CON 2 MCKIM PT 7, 53R5371; GREATER
SUDBURY

73592-0427

PCL 30769 SEC SES; PT LT 3 CON 2 MCKIM LT 1 EXPROP PL M785; S/ T
LT622331; GREATER SUDBURY; SUBJECT TO AN EASEMENT IN GROSS
OVER PT 1 53R19195 AS IN SD246792

73593-0063

PCL 21810 SEC SES; FIRSTLY: PT LT 2 CON 1 MCKIM; SECONDLY: PT LT 2
CON 2 MCKIM AS IN LT130739; GREATER SUDBURY
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73593-0276

PCL 30769 SEC SES; PT LT 3 CON 1 MCKIM; PT LT 4 CON 1 MCKIM; PT LT 2
CON 1 MCKIM AS IN LT212290 (SECONDLY, FIFTHLY), LT220905
(SECONDLY, THIRDLY), LT 1 EXPROP PL M764, EXCEPT PT 1 SR754, PT 1
53R4053, PT 1-6 & 8 53R6915, PT 1 53R7807, PT 1, 2 53R8716, PT 1, 2 53R9178,;
PT LT 3 CON 1 MCKIM SRO AS IN LT 212290 (FOURTHLY); PTLT 3 CON 1
MCKIM COMMENCING AT THE NORTHWEST ANGLE OF THE SAID LT;
THENCE SOUTH ALONG THE WEST LIMIT THEREOF TWENTY CHAINS;
THENCE EAST PARALLEL TO THE NORTH LIMIT OF THE LOT 5 CHAINS;
THENCE NORTH PARALLEL TO THE WEST LIMIT TWENTY CHAINS
MORE OR LESS TO A POINT ON THE NORTH LIMIT OF THE LOT; THENCE
WEST ALONG SAID LIMIT FIVE CHAINS MORE OR LESS TO THE POINT
OF COMMENCEMENT; PT LT 5 PL M92 MCKIM PT 2, 53R7807; S/ T
LT119418, LT233153, LT25019, LT436834, L1748126, LT842126; GREATER
SUDBURY

73593-0406

PCL 34100 SEC SES AS IN LT264521; PT BROKEN LT 1 CON 1 MCKIM
LOCATION 145, PT 1 SR1028; GREATER SUDBURY

73593-0444

PCL 30769 SEC SES; LT 3 CON 2 MCKIM S OF UNIT 1, 2, 3, 4, 5 & 6 EXPROPPL
D49 & SW OF PT 2, 3,7, 9 & 14, 53R5371 EXCEPT PT 1 SR754; N 1/2 LT 2 CON
1 MCKIM EXCEPT LT130739; PT LT 2 CON 2 MCKIM AS IN EP6694 EXCEPT
LT130739, PT 3 53R7594; SROE 1/2 LT 3 CON 1 MCKIM EXCEPT PT 1-6, 8
53R6915; PT LT 3 CON 1 MCKIM AS IN LT211094, EP4842, LT 1 EXPROP PL
M764 EXCEPT PT 1 SR754; PT BROKEN LT 4 CON 2 MCKIM AS IN LT220905
(FIRSTLY) EXCEPT UNITS 1-3, 13 EXPROP PL D48; PT LT 4 CON 1 MCKIM
ASIN LT2 20905 (SECONDLY) & PT 2 SR754 EXCEPT PT 1 53R4053, PT 1
53R7807, PT 1 & 2 53R8716 & PT 1 & 2 53R9178; PT LT 5 PL M92 PT 2 53R7807;
S/T LT119418, LT32862, LT233153 (PARTIALLY RELEASED AS IN SD371949),
LT436834, LT25019, LT748126, LT842126;; SUBJECT TO AN EASEMENT IN
GROSS OVER PT LT 4 CON 2, PT 1 53R7680 AS IN SD261440; SUBJECT TO AN
EASEMENT IN GROSS OVER PART LOT 3 CONCESSION 3 MCKIM,PART 1
PLAN 53R20567 AS IN SD317507; SUBJECT TO AN EASEMENT IN GROSS
OVER PART LOTS 3 AND 4 CONCESSION 2 MCKIM PARTS 2 AND 3 PLAN
53R20797 AS IN SD353369; CITY OF GREATER SUDBURY

73593-0446

PCL 53880 SEC SES; PT LT 3 CON 2 MCKIM PT 7 53R5371; GREATER
SUDBURY
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73593-0465

PCL 30769 SEC SES; LT 3 CON 2 MCKIM S OF UNIT 1,2,3,4,5 & 6 EXPROP PL
D49 & SW OF PT 2,3,7,9 & 14 53R5371; EXCEPT PT 1 SR754 & PARTS 1,2,3
53R20763; N1/2 LT 2 CON 1 MCKIM; EXCEPT LT130739; PT LT 2 CON 2
MCKIM AS IN EP6694; EXCEPT LT130739, PT 3 53R7594; SROE1/2 LT 3 CON
1 MCKIM; EXCEPT PT 1-6, 853R6915; PT LT 3 CON 1 MCKIM AS IN LT211094,
EP4842, LT 1 EXPROP PL M764; EXCEPT PT 1 SR754; PT BROKEN LT 4 CON 2
MCKIM AS IN LT220905 (FIRSTLY); EXCEPT UNITS 1-3, 13 EXPROP PL D48;
PT LT 4 CON 1 MCKIM AS IN LT2 20905 (SECONDLY) & PT 2 SR754; EXCEPT
PT 1 53R4053, PT 1 53R7807, PT 1 & 2 53R8716 & PT 1 & 2 53R9178; PT LT 5 PL
M92 PT 2 53R7807; S/T LT119418, LT32862, LT233153 (PARTIALLY RELEASED
AS IN SD371949), LT436834, LT25019, LT748126, LT842126;; SUBJECT TO AN
EASEMENT IN GROSS OVER PT 1 53R7680 AS IN SD261440; SUBJECT TO AN
EASEMENT IN GROSS OVER PART 1 53R20567 AS IN SD317507; SUBJECT TO
AN EASEMENT IN GROSS OVER PARTS 2 & 3 53R20797 AS IN SD353369;
CITY OF GREATER SUDBURY

Lease between Her Majesty the Queen in Right of Ontario as Represented by the
Minister of Government and Consumer Services and Laurentian University
dated January 1, 2020
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Schedule “B”

Court File No.: CV-21-00656040-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF LAURENTIAN UNIVERSITY OF SUDBURY

MEDIATION CONFIDENTIALITY PROTOCOL

1. THE PROCESS:

Pursuant to the Amended and Restated Initial Order dated February 10, 2021, [» ] was appointed
as an officer of the Court and to act as a neutral third party (the “Court-Appointed Mediator”)
to assist the Applicant and stakeholders with a mediation of various issues in the Applicant’s
CCAA proceeding. The Mediation Order authorizes the Court-Appointed Mediator to adopt
processes, procedures, and timelines that, in his/her discretion, are considered appropriate to
facilitate an effective and efficient mediation. Further to that authority, this Mediation
Confidentiality Protocol shall apply to all written and oral communications related to or arising
out of the mediation undertaken pursuant to the Mediation Order (the “Mediation”).

2. PARTY AND MONITOR CONFIDENTIALITY:

All written and oral communication at the Mediation shall be deemed to be without prejudice
settlement discussions. For the purposes of this section, a Mediation communication shall also
include all conduct, statements, discussion, promises, offers, views, opinions, admissions and
communications for purposes of conducting, considering, initiating, continuing, or reconvening
the Mediation together with the delivery and exchange of any documents in the course of the
Mediation made by any party, their agents, employees, representatives, or other invitees, and by
the Court-Appointed Mediator.

The parties and the Monitor acknowledge and agree that:
a) the Mediation is a settlement negotiation;

b) the Mediation is confidential and no stenographic, visual, or audio recordings shall be
made;



c)

d)

e)
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no Mediation communication shall be discoverable, admissible or referred to in Court
for any purpose, including impeachment in the action or in any other proceeding or to
establish the meaning and/or validity of any settlement or alleged settlement arising
from the Mediation, and shall not be discussed with anyone, provided that
communications otherwise admissible or subject to discovery do not become
inadmissible or protected from discovery or admission by reason of their use in
Mediation;

any notes, records, statements made, discussions had, and recollections of the Court-
Appointed Mediator in conducting the Mediation shall be confidential and without
prejudice and protected from disclosure for all purposes; and

except as permitted by law, the parties will not subpoena or otherwise require the
Court-Appointed Mediator to testify or produce the records or notes in an action or in
any other proceeding.

3. MEDIATOR CONFIDENTIALITY:

During the Mediation process, the Court-Appointed Mediator may disclose to either party any
information provided by either party, unless the disclosing party has specifically requested the
Court-Appointed Mediator to keep the information confidential, in which case the Court-
Appointed Mediator will attempt to keep that information in confidence.

The Court-Appointed Mediator will not disclose to anyone who is not a party to the Mediation
anything said, or any materials submitted to the Court-Appointed Mediator, except:

a)

b)
c)

Except as

where applicable, to the lawyers or other professionals retained on behalf of the
parties or to non-parties consented to in writing by the parties, as deemed appropriate
or necessary by the Court-Appointed Mediator;

to the Court, to the extent specifically permitted in the Mediation Order; or

where otherwise ordered to do so by a judicial authority or where required to do so by
law.

noted above, the notes, records, statements made, and recollections of the Court-

Appointed Mediator shall be confidential and protected from disclosure for all purposes.

3. CONSENT TO THIS AGREEMENT:

Each party present during all or any part of the Mediation shall review this Mediation
Confidentiality Protocol and agrees to proceed with the Mediation on the terms herein contained.
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IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. Court File No.: CV-21-656040-00CL
C-36, AS AMENDED AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF LAURENTIAN UNIVERSITY OF SUDBURY

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
Proceeding commenced at Toronto

AMENDED AND RESTATED INITIAL
ORDER

THORNTON GROUT FINNIGAN LLP
3200 - 100 Wellington Street West

TD West Tower, Toronto-Dominion Centre
Toronto, ON M5K 1K7

D.J. Miller (LSO# 344393P)
Email: djmiller@tgf.ca

Mitchell W. Grossell (LSO# 699931)
Email: mgrossell@tgf.ca

Andrew Hanrahan (LSO# 78003K)
Email: ahanrahan@tgf.ca

Derek Harland (LSO# 79504N)
Email: dharland@tgf.ca

Tel:  416-304-1616
Fax:  416-304-1313

Lawyers for the Applicant
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Court File No. CV-21 06-656040-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE CHIEF ) MONDAYWEDNESDAY, THE +SF10™
)
JUSTICE MORAWETZ ) DAY OF FEBRUARY, 2021

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
LAURENTIAN UNIVERSITY OF SUDBURY

Applicant
AMENDED AND RESTATED INITIAL ORDER

THIS APPEHICATIONMOTION, made by the Applicant pursuant to the Companies”’
Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”);_for an order
amending and restating the Initial Order (the “Initial Order”) i nF ary 1, 2021 (th

nitial Filing Date”) and extending the stav of proceedings provided for therein was heard this

day by judicial videoconference via Zoom in Toronto, Ontario due to the COVID-19 pandemic.

ON READING the affidavit of Dr. Robert Haché sworn January 30, 2021 and the
Exhibits thereto (the “Haché Initial Affidavit”), the prePre-filing repertReport of the-propesed-
menttor;-Ernst & Young Inc. (the “E¥Monitor”); dated January 30, 2021, the First Report of the
Monitor dated February [B], 2021 (the “Pre-FilingFirst Report”); and on hearing the
submissions of counsel for the Applicant, counsel for E¥the Monitor, and those other parties
listed on the Counsel Slip, no_one else appearing although duly served as appears from the
Affidavit of Service of [P ] sworn February [P ], 2021, and on reading the consent of E¥Ernst &
Young Inc. to act as the meniter{the-“Monitor>);,
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SERVICE AND DEFINITIONS

1. THIS COURT ORDERS that the time for service of the Notice of AppheationMotion
and the ApphleatieonMotion Record is hereby abridged and validated so that this
AppheationMotion is properly returnable today and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that capitalized terms used herein that are not otherwise
defined shall have the meaning ascribed to them in the Haché_Initial Affidavit.

NON-APPLICANT STAY PARTY

3—THIS COURT ORDERS that the Laurentian University Students General Association (the
“SGA”) shall be referred to herein as a “Non-Applicant Stay Party”. Although not an applicant
under the CCAA, the Non-Applicant Stay Party shall enjoy certain of the benefits and protections

provided herein and be subject to the restrictions as expressly hereunder set out.
APPLICATION

3. 4-THIS COURT ORDERS AND DECLARES that the Applicant is insolvent and is a
company to which the CCAA applies.

PLAN OF ARRANGEMENT

4. THI RT ORDERS that the Applicant shall h h hori file and m
i further order hi rt, file with thi | mpromi I arrangemen

hereinafter referred to as the "Plan"

POSSESSION OF PROPERTY AND OPERATIONS

5. THIS COURT ORDERS that the Applicant shall remain in possession and control of its
current and future assets, undertakings and properties of every nature and kind whatsoever, and
wherever situate including all proceeds thereof (the “Property”). Subject to further Order of this
Court, the Applicant shall continue to carry on business and deal with its assets, including the
businesses and assets of the other entities, partnerships and joint ventures in which the Applicant
has a direct or indirect interest, and is authorized to continue to provide services to such parties in
respect of which it is currently providing services, in a manner consistent with the preservation of
its business (the “Business”) and Property. The Applicant is authorized and empowered to

continue to retain and employ the employees, consultants, agents, experts, accountants, counsel
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and such other persons (collectively “Assistants”) currently retained or employed by it, with
liberty to retain such further Assistants as it deems reasonably necessary or desirable in the

ordinary course of business or for the carrying out of the terms of this Order.

6. THIS COURT ORDERS that the Applicant shall be entitled to continue to use the cash

management system currently in place, as described in the Haché Initial Affidavit, which for

greater certainty includes any segregated bank accounts now existing (together with any
segregated_bank accounts established pursuant to paragraph 7, the “Cash Management
System”), and that any present or future bank or institution providing the Cash Management
System to the Applicant 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 Applicant of funds transferred,
paid, collected or otherwise dealt with in the Cash Management System, shall be entitled to
provide the Cash Management System without any liability in respect thereof to any Person (as
hereinafter defined) other than the Applicant, pursuant to the terms of the documentation
applicable to the Cash Management System, except to the extent that such terms are expressly
modified by this Order or with the consent of the Applicant, the Monitor and any applicable bank
or financial institution providing a Cash Management System, and shall be, solely in its capacity
as provider of the Cash Management System only, an unaffected creditor under any—plan—er
arrangement—{iled—by—the Applicantunderthe CCAAthe Plan with regard to any claims or
expenses it may suffer or incur in connection with the provision of the Cash Management System

on or after the date-ofthis-Orderlnitial Filing Date.

7. THIS COURT ORDERS that (a) any segregated bank accounts established by the
Applicant from and after December 1, 2020, to hold funds received by it on the condition that
such funds be used for a specific purpose in respect of a particular aspect of the Applicant’s
Business, including without limitation, funds provided to the Applicant for the purpose of
research projects (including grants, awards or other similar funds), funds received in respect of
restricted donations or endowments, and employee and employer contributions to benefit plans
(collectively, the “Segregated Funds”) shall be used for such specific purpose, and (b) from and
after the date of this Order, the Applicant may establish additional segregated bank accounts,

including trust accounts if necessary, to hold any additional Segregated Funds that are received
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by the Applicant under such agreed upon arrangements, and the Segregated Funds shall not form

part of the Applicant’s Property.

8.

THIS COURT ORDERS that the Applicant shall be entitled but not required to pay the

following expenses whether incurred prior to, on or after the date of this Order, in_all cases

ject to the availability of financing under the DIP Term Sheet (a fin |

(@)

all outstanding and future wages, salaries, employee and retiree benefits (including,
without limitation, employee medical, dental, vision, insurance and similar benefit
plans or arrangements), amounts owing under corporate credit cards issued to
management and employees of the Applicant, ordinary course pension benefits or
contributions, vacation pay, expenses and any director fees and expenses, payable on
or after the date of this Order, in each case for costs incurred in the ordinary course of
business and consistent with existing practices, compensation policies and
arrangements for current and future employees (but not including any payments to
former employees or retirees in respect of the SuURP and the RHBP, as such terms are

defined in the Haché_Initial Affidavit, or termination or severance payments, which

are hereby stayed), and all other payroll processing and servicing expenses;

all outstanding amounts owing in respect of the current 2020-21 academic year and
future amounts owing in respect of rebates, refunds or other similar amounts that are
owing or may be owed to students or student associations of the Applicant, whether
such amounts are as a result of the reimbursement of tuition fees, ancillary fees or
otherwise, provided that such rebates, refunds or other similar amounts are subject to

the existing policies and procedures of the Applicant;

all outstanding amounts owing in respect of the current 2020-21 academic year and
future amounts payable to students in respect of student scholarship, bursary or

grants; and

the fees and disbursements of any Assistants retained or employed by the Applicant in

respect of these proceedings, at their standard rates and charges.
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THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the

Applicant shall be entitled but not required to pay all reasonable expenses incurred by the

Applicant in carrying on the Business in the ordinary course after the date—efthisOrderlnitial

Filing Date, and in carrying out the provisions of this Order, which expenses shall include,

without limitation:

(@)

all expenses and capital expenditures reasonably necessary for the preservation of the
Property or the Business (including the value thereof) including, without limitation,
payments on account of insurance (including directors and officers’ insurance),

maintenance and security services; and

payment for goods or services actually supplied to the Applicant following the date of

this Order or payments to obtain the release of goods or delivery of services

contracted for prior to the date of this Order,

10.

THIS COURT ORDERS that the Applicant shall remit, in accordance with legal

requirements, or pay:

(@)

until further order of this Court, all outstanding and future normal course
contributions to or payments in respect of the Pension Plan, as defined in the Haché_
Initial Affidavit, in the ordinary course of business and consistent with existing

compensation policies and arrangements;

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, and (iii) income taxes;
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(o) all goods and services or other applicable sales taxes (collectively, “Sales Taxes”)
required to be remitted by the Applicant in connection with the sale of goods and
services by the Applicant, but only where such Sales Taxes are accrued or collected
after the date of this 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

(d) 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

Applicant.

r_as otherwise ma negotiat t n_the Applicant and the landlord from time to tim

the date of the first of h pa nts, any Rent relating to_th ri mmencing from an
includin the d ¢ this Order shall also | id

12. H-THIS COURT ORDERS that, except as specifically permitted herein, the Applicant

is hereby directed, until further Order of this Court: (a) to make no payments of principal, interest
thereon or otherwise on account of amounts owing by the Applicant to any of its creditors as of
the date of this Order (including for greater certainty in respect of the interest rate swap

transactions); (b) to grant no security interests, trust, liens, charges or encumbrances upon or in
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respect of any of its Property; and (c) to not grant credit or incur liabilities except in the ordinary

course of the Business.

PENSION PLA

thereunder or to the terms of the Pension Plan h_term 1 fined in the Haché Initial

for breach of an ty_ whether_statut fiduci mmon | r_otherwi r_for breach of

therwi result of th nsion of th ial P nts in rdan ith the terms of
this Order.
16. THI RT ORDERS that if any claim, lien, char r trust, includin

arises as a result of the suspension of the Special Payments, no such claim, lien charge or trust,
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RESTRUCTURING

17.  12-THIS COURT ORDERS that the Applicant shall, subject to such requirements as
are imposed by the CCAA, have the right to-continue-negotiations-with,

(a)
mplet I that th re alr nrolled in ject to further Order of th
Court;

(b)

©

(d)

(e)

to prior roval of thi rt bein tain fore any material refinancing; an

(f)  pursue all avenues and to engage in discussions with key stakeholders of the
Applicant in an effort to pursue-give effect to an operational restructuring of the




ith noti f the Applicant’s intention to rem ny fixtures from anv 1 remi t least

the effective time of the disclaimer, the relevant landlord shall ntitled to tak ion of

may h inst the Applicant in r t of such | rl remi rovi that nothin

NO PROCEEDINGS AGAINST THE APPLICANT OR THE PROPERTY

20. 13-THIS COURT ORDERS that until and including Eebraary—HApril 30, 2021, or
such later date as this Court may subsequently order (the “Stay Period”), no proceeding or
enforcement process in or out of any court or tribunal or other forum, whether arising by contract
(including pursuant to any collective agreement) or otherwise (each, a “Proceeding”) shall be
commenced or continued against or in respect of the Applicant or the Monitor, or affecting the
Business or the Property, except with the written consent of the Applicant and the Monitor, or

with leave of this Court, a




NO EXERCISE OF RIGHTS OR REMEDIES

21.  H4-THIS COURT ORDERS that during the Stay Period, all rights and remedies of any
individual, firm, corporation, governmental body or agency, or any other entities (all of the
foregoing, collectively being “Persons” and each being a “Person’) against or in respect of the

Applicant or the Monitor, or affecting the Business or the Property, are hereby stayed and

suspended, i

except with the written consent

ithout limitation

hich the Applicant is a part IT r. principal obligor or guarantor reason of:

provided that nothing in this Order shall:
(@) empower the Applicant to carry on any business which the Applicant is not lawfully

entitled to carry on;

(b) exempt the Applicant from compliance with any statutory or regulatory provisions

relating to health, safety or the environment;

() affect such investigations, actions, suits or proceedings by a regulatory body as are

specifically permitted by Section 11.1 of the CCAA;
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(d) prevent the filing of any registration to preserve or perfect a security interest;
(e) prevent the registration of a claim for lien; or
f) prevent any actions that are permitted by Section 34(8) of the CCAA.

LIMITED STAY IN RESPECT OF THE NON-APPLICANT STAY PARTY

22. 35-THIS COURT ORDERS that during the Stay Period, no Person shall (a) commence
or continue any Proceeding or enforcement process, (b) terminate, repudiate, make any demand,
accelerate, alter, amend, declare in default, exercise any options, rights or remedies, or (c)
discontinue, fail to honour, alter, interfere with or cease to perform any obligation, pursuant to or
in respect of any agreement, lease, sublease, license or permit with respect to which the

Non-Applicant Stay Party is a party, borrower, principal obligor or guarantor, by reason of:

(@) the Applicant being insolvent or having made an application to this Court under the

CCAA;
(b) the Applicant being a party to this proceeding or taking any steps related thereto; or
() the stay granted pursuant to this paragraph +522; and

(d) any default or cross-default arising from the matters set out in the foregoing

subparagraphs,

except with the written consent of the Applicant and the Monitor, or with leave of this Court.
NO INTERFERENCE WITH RIGHTS

23. 36-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, lease, sublease, licence or permit in favour of or held by the Applicant
or the Non-Applicant Stay Party or take any steps to interrupt or interfere with the operation of
the Business or the continued use of the Property of the Applicant, except with the written

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

24.  17Z-THIS COURT ORDERS that during the Stay Period, all Persons having oral or
written agreements with the Applicant or statutory or regulatory mandates for the supply of goods
and/or services, including without limitation all computer software, communication and other
data services, centralized banking services, insurance, transportation services, utility or other
services to the Business or the Applicant, are hereby restrained until further Order of this Court
from discontinuing, altering, interfering with or terminating the supply of such goods or services
as may be required by the Applicant, and that the Applicant shall be entitled to the continued use
of its current premises, telephone numbers, facsimile numbers, internet addresses and domain
names, provided in each case that the normal prices or charges for all such goods or services
received after the date of this Order are paid by the Applicant in accordance with normal payment
practices of the Applicant or such other practices as may be agreed upon by the supplier or

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

25. 318—-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 Applicant. Nothing in this Order

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

26.  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 current or future directors or officers of the Applicant, including the members of the Board of
Governors of the Applicant (the “Board”) with respect to any claim against the directors, officers
or the Board that arose before the date of this Order and that relates to any obligations of the
Applicant whereby the directors, officers or the Board 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
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compromise or arrangement in respect of the Applicant, if one is filed, is sanctioned by this

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

27.  20-THIS COURT ORDERS that the Applicant shall indemnify its directors, officers
and the Board against obligations and liabilities that they may incur as directors or officers of the
Applicant after the commencement of the within proceedings, except to the extent that, with
respect to any officer, director or member of the Board, the obligation or liability was incurred as

a result of the director’s or officer’s gross negligence or wilful misconduct.

28. 21-THIS COURT ORDERS that the directors, officers and Board of the Applicant shall
be entitled to the benefit of and are hereby granted a charge (the “Directors’ Charge”) on the
Property, which charge shall not exceed an aggregate amount of $2,060,6005,000,000, as security
for the indemnity provided in paragraph 2027 of this Order. The Directors’ Charge shall have the
priority set out in paragraphs 3254 and 3456 herein.

29. 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 Applicant’s directors, officers and the Board shall
only be entitled to the benefit of the Directors’ Charge to the extent that they do not have
coverage under any applicable insurance policy, or to the extent that such coverage is insufficient

to pay amounts indemnified in accordance with paragraph 2027 of this Order.
APPOINTMENT OF MONITOR

30. 23-THIS COURT ORDERS that Ernst & Young Inc. is hereby appointed pursuant to
the CCAA as the Monitor, an officer of this Court, to monitor the business and financial affairs
of the Applicant with the powers and obligations set out in the CCAA or set forth herein and that
the Applicant and its officers, directors, and Assistants shall advise the Monitor of all material
steps taken by the Applicant pursuant to this Order, and shall co-operate fully with the Monitor in
the exercise of its powers and discharge of its obligations and provide the Monitor with the

assistance that is necessary to enable the Monitor to adequately carry out the Monitor’s functions.

31 24-THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and

obligations under the CCAA, is hereby directed and empowered to:
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monitor the Applicant’s receipts and disbursements;

relating to the Applicant’s Busin the Applicant’s Property and the Restructurin

{by—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;

{ej-advise the Applicant in the preparation of the Applicant’s cash flow statements

and any other reporting to the Court or otherwise;

{eh-be at liberty to participate in discussions with representatives of the Ministry of
Colleges and Universities (“MCU”) and such other representatives of Provincial or
Federal government agencies, at any time on all aspects of this proceeding and the

Applicant’s restructuring, subject to such terms of confidentiality as may be

appropriate in the Monitor’s assessment and in consultation with the Applicant;

advise the Applicant in it lopment of the Plan and any amendments to the Plan;

fe)-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
Applicant, wherever situate, in order to assess the Applicant’s business and financial

affairs or to perform its duties arising under this Order;
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G) {f-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

(&)  {g)perform such other duties as are required by this Order or by this Court from time

to time.

32.  25-THIS COURT ORDERS that the Monitor shall not take possession of the Property
of the Applicant, or any property of the Non-Applicant Stay Party, 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.

33. 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.

34. 27—THIS COURT ORDERS that the Monitor shall provide any creditor of the
Applicant and the-propesed DIP Lender with information provided by the Applicant in response
to reasonable requests for information made in writing by such creditor addressed to the Monitor.
The Monitor shall not have any responsibility or liability with respect to the information

disseminated by it pursuant to this paragraph. In the case of information that the Monitor has



77

16

been advised by the Applicant is confidential, the Monitor shall not provide such information to
creditors unless otherwise directed by this Court or on such terms as the Monitor and the

Applicant may agree.

35.  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 or the

Initial Order, save and except for any gross negligence or wilful misconduct on its part. Nothing
in this Order or the Initial Order shall derogate from the protections afforded the Monitor by the
CCAA or any applicable legislation.

36. 20—-THIS COURT ORDERS that the Monitor, counsel to the Monitor and the
Applicant’s counsel and advisors in connection with the CCAA proceedings (collectively, the
“Restructuring Advisors”) together with independent counsel to the Board (“Board Counsel”)
shall each be paid their reasonable fees and disbursements, in each case at their standard rates
and charges, whether incurred prior to or subsequent to the date of this Order, by the Applicant as
part of the costs of these proceedings. The Applicant is hereby authorized and directed to pay the
accounts of the Restructuring Advisors and Board Counsel. Notwithstanding the foregoing, the
fees and disbursement of Board Counsel paid by the Applicant from and after the date of this
Order shall not exceed the aggregate amount of $250,000, plus HST, pending further Order of the
Court.

37. 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.

38. 31+-THIS COURT ORDERS that the Restructuring Advisors 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 $406,6001,250,000, as security for their
professional fees and disbursements incurred at the standard rates and charges of the
Restructuring Advisors, both before and after the making of this Order in respect of these
proceedings. The Administration Charge shall have the priority set out in paragraphs 3254 and
3456 hereof.
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the Monitor, the relevant stakeholders or thi It

A . . . . 99
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THI RT ORDERS that such credit facility shall n the terms an ject to th
ndition t forth in the term sheet bet n_the Applicant and the DIP Lender dat f

e

ments _an ther finiti ment llectively, the “DIP_Documents” I
ntemplat the DIP_Term Sheet or m I nably requir the DIP Lender

fore this Order is m The DIP Lender’s Charge shall h the priority set out in paragraph

(a) the DIP Lender may tak h steps from time to tim it m m n I
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DIP_Lender n 14 >_written notice to the Applicant and the Monitor, m

manager_or interim receiver, or _for t rder against the Applicant and for

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

54.  32-THIS COURT ORDERS that the priorities of the Administration Charge-and, the
Directors’_Charge and the DIP ILender’s Charge (collectively, the “Charges” and each

individually, a “Charge”) as among them, shall be as follows:

First — Administration Charge (to the maximum amount of $406,6061,250,000);-
S

Second — Directors’ Charge (to the maximum amount of $2,000,000);
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55. 33-THIS COURT ORDERS that the filing, registration or perfection of 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.

56.  34-THIS COURT ORDERS that each of the Charges shall constitute a charge on the
Property and such Charges shall rank in priority to all other security interests, trusts, liens,

construction liens, charges and encumbrances, claims of secured creditors, statutory or otherwise

(collectively, “Encumbrances”) in favour of any Person;—exeept—for—any Person—who—is—a-

[T 99

58. 36-THIS COURT ORDERS that except as otherwise expressly provided for herein, or

as may be approved by this Court, the Applicant shall not grant any Encumbrances over any
Property that rank in priority to, or pari passu with, any of the Charges, unless the Applicant also

obtains the prior written consent of the Monitor and the beneficiaries of the Charges affected

thereby (collectively, the “Chargees”), or further Order of this Court.




any breach of anv Agreement ca r resulting from the Applicant entering int

the DIP Documents and the granting of the Char not and will not constitut

60.  37Z-THIS COURT ORDERS that any Charge created by this Order over leases of real

property in Canada shall only be a Charge in the Applicant’s interest in such real property leases.

61.  38-THIS COURT ORDERS that, notwithstanding anything else contained herein and

pending further Order of the Court, the Property subject to the Charges herein shall not include
the Segregated AecountsFunds.

SERVICE AND NOTICE

62.  39-THIS COURT ORDERS that the Monitor shall (i) without delay, publish in the
Globe & Mail and the Sudbury Star a notice containing the information prescribed under the
CCAA, and (i1) within five days of 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 Applicant of more than $1,000 (excluding any
individual employees, former employees with pension and/or retirement savings or benefits plan
entitlements, and retirees and other beneficiaries who have entitlements under any pension or

retirement savings plan), and (C) prepare a list showing the names and addresses of those
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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, provided that the Monitor shall not make the claims, names and addresses of

individuals who are creditors publicly available, unless otherwise ordered by the Court.

63. 40-THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List
website at

http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-commercial)  shall

be valid and effective service. Subject to Rule 17.05 of the Rules of Civil Procedure, 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: www.ey.com/ca/Laurentian.

64. 41—THIS COURT ORDERS that if the service or distribution of documents in
accordance with the Protocol is not practicable, the Applicant and the Monitor are at liberty to
serve or distribute this Order, any other materials and orders in these proceedings, any notices or
other correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier,
personal delivery or facsimile transmission to the Applicant’s creditors or other interested parties
at their respective addresses as last shown on the records of the Applicant and that any such
service or 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.

65. 42-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 this proceeding (the “Service
List”). The Monitor shall post the Service List, as may be updated from time to time, on the case
website as part of the public materials in relation to this proceeding. Notwithstanding the
foregoing, the Monitor shall have no liability in respect of the accuracy of or the timeliness of

making any changes to the Service List.
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66. 43-THIS COURT ORDERS that the Applicant and the Monitor and their respective
counsel are at liberty to serve or distribute this Order, and other materials and orders as may be
reasonably required in these proceedings, including any notices, or other correspondence, by
forwarding true copies thereof by electronic message to the Applicant’s creditors or other
interested parties and their advisors. For greater certainty, any such distribution or service shall
be deemed to be in satisfaction of a legal or judicial obligation, and notice requirements within

the meaning of clause 3(c) of the Electronic Commerce Protection Regulations, Reg.

81000-2-175 (SOR/DORS).

SERVICE AND NOTICE

List. Each Noti f Motion shall if ate (the “Return Date”) and time for the hearin
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to the Presiding Judge.
SEALING PROVISION

73. 44_-THIS COURT ORDERS that Confidential Exhibits “EEE” and “FFF” of the Haché
Initial Affidavit, are hereby sealed pending further order of the Court, and shall not form part of
the public record.



87

26

GENERAL

74.  45-THIS COURT ORDERS that the Applicant 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.

75. THI RT ORDERS that n the registration in the Land Titles Division of th
Real Property of the DIP Iender’s Charge in the form prescri in the L Ti A r th

71.  46—THIS COURT HEREBY REQUESTS the aid and recognition of any court,
tribunal, regulatory or administrative body having jurisdiction in Canada or outside of Canada to
give effect to this Order and to assist the Applicant, the Monitor and their respective agents in
carrying out the terms of this Order. All courts, tribunals, regulatory and administrative bodies
are hereby respectfully requested to make such orders and to provide such assistance to the
Applicant and to the Monitor, as an officer of this Court, as may be necessary or desirable to give
effect to this Order, to grant representative status to the Monitor in any foreign proceeding, or to
assist the Applicant and the Monitor and their respective agents in carrying out the terms of this

Order.

78. 47-THIS COURT ORDERS that each of the Applicant and the Monitor be at liberty
and is hereby authorized and empowered to apply to any court, tribunal, regulatory or
administrative body, wherever located, for the recognition of this Order and for assistance in
carrying out the terms of this Order, and that the Monitor is authorized and empowered to act as a
representative in respect of the within proceedings for the purpose of having these proceedings

recognized in a jurisdiction outside Canada.

79. 48-THIS COURT ORDERS that any interested party (including the Applicant and the

Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) days
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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.

80. 49-THIS COURT ORDERS that this Order and all of its provisions are effective as of

12:01 a.m. Eastern Time on the date of this Order, and is enforceable without any need for entry

and filing.
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ONTARIO
PERIOR RT OF JUSTICE
(COMMERCIAL LIST)

MEDIATION CONFIDENTIALITY PROTOCOL

1. THE PROCESS:
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¢) no Mediation communication shall be discoverable, admissible or referred to in Court

] D] ) ".e. 1U [ 11d ‘
ithout prejudice and protected from disclosure for all : an

rt-Appointed Mediator will attempt to k that information in confiden

b) to the Court, to the extent specifically permitted in the Mediation Order; or
" o dicial author] ired to d

W1S€ O1Tdered ) 1 JUQ d
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Court File No. -21- -
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ——CHIEF ) WEEKBDAYWEDNESDAY, THE #10™
)
JUSTICE ——MORAWETZ ) DAY OF MONTHEEBRUARY, 26¥R2021

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

LAURENTIA IVERSITY OF SUDBURY

Applicant)
AMENDED AND RESTATED INITIAL ORDER

THIS APPHCATONMOTION, made by the Applicant; pursuant to the Companies”’
Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the ““CCAA"”)_for an order

ON READING the affidavit of WDL_RQILQILH&M sworn {DME}M
2021 and the Exhibits thereto—an

submissions of counsel for {NAMES{the Applicant, counsel for the Monitor, and those other.
parties listed on the Counsel Slip, no one glse appearing forNAMET although duly served as
appears from the affidavitAffidavit of servieeService of [NAMEDR ] sworn DATE]February
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[»], 2021, and on reading the consent of PMONITOR-SNAME]ErmSst & Young Inc. to act as the

Monitor,

SERVICE_AND DEFINITIONS

1. THIS COURT ORDERS that the time for service of the Notice of ApphlieatienMotion
and the AppheationMotion Record is hereby abridged and validated® so that this
AppheationMotion is properly returnable today and hereby dispenses with further service thereof.

APPLICATION

3. 2-THIS COURT ORDERS AND DECLARES that the Applicant is insolvent and is a
company to which the CCAA applies.

PLAN OF ARRANGEMENT

4. 3-THIS COURT ORDERS that the Applicant shall have the authority to file and may,
subject to further order of this Court, file with this Court a plan of compromise or arrangement

(hereinafter referred to as the "Plan").

POSSESSION OF PROPERTY AND OPERATIONS

5. 4-THIS COURT ORDERS that the Applicant shall remain in possession and control of
its current and future assets, undertakings and properties of every nature and kind whatsoever,

and wherever situate including all proceeds thereof (the “““Property””). Subject to further Order
of this Court, the Applicant shall continue to carry on business and deal with its assets, including




.. f which it is currently providing services, in a manner consistent with the

1199

preservation of its business (the ““Business"’) and Property. The Applicant is authorized and

empowered to continue to retain and employ the employees, consultants, agents, experts,

199

accountants, counsel and such other persons (collectively ““Assistants™”) currently retained or

employed by it, with liberty to retain such further Assistants as it deems reasonably necessary or

desirable in the ordinary course of business or for the carrying out of the terms of this Order.

6. 5—~HTHIS COURT ORDERS that the Applicant shall be entitled to continue to utilizeuse
the eentral-cash management system® currently in place, as described in the Haché Initial

Affidavit of {NAME| sworn {DATE] or replace it with another substantially similar cen

"“Cash Management System™”), and that any present or future bank or institution providing the

Cash Management System_to the Applicant 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 Applicant of
funds transferred, paid, collected or otherwise dealt with in the Cash Management System, shall
be entitled to provide the Cash Management System without any liability in respect thereof to
any Person (as hereinafter defined) other than the Applicant, pursuant to the terms of the

documentation applicable to the Cash Management System, except to the extent that such terms

AIC CXPIC NOQ €d O [ Order or with the consent o Nc AP Al ne Vionitor and an

b

solely in its capacity as provider of the Cash Management System_only, 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_on or after the Initial Filing Date.}

h_fun for ifi in_r t of a particular a t of the Applicant’




trict nations or_en ments, and empl nd emplover contributions t nefit plan

part of the Applicant’s Property.

8. 6-THIS COURT ORDERS that the Applicant shall be entitled but not required to pay
the following expenses whether incurred prior to, on or after the date of this Order, in all cases

¢_pension benefits_or
contributions, vacation pay-and, expenses_and any director fees and expenses, payable
on or after the date of this Order, in each case for costs incurred in the ordinary course
of business and consistent with existing practices, compensation policies and

arrangements_for current and future empl t not incl

Ing or m to_students or student 1ations of the Applicant, whether

therwi rovi that h rebates, refun r other similar amounts ar ject t
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() all outstanding amount ing in r t of the current 2020-21 academic year an

(d) fy—the fees and disbursements of any Assistants retained or employed by the

Applicant in respect of these proceedings, at their standard rates and charges.

9. Z-THIS COURT ORDERS that, except as otherwise provided to the contrary herein,
the Applicant shall be entitled but not required to pay all reasonable expenses incurred by the
Applicant in carrying on the Business in the ordinary course after this—Orderthe Initial Filing

Date, and in carrying out the provisions of this Order, which expenses shall include, without

limitation:

(@) all expenses and capital expenditures reasonably necessary for the preservation of the

Property or the Business_(including the value thereof) including, without limitation,
payments on account of insurance (including directors and officers. insurance),

maintenance and security services; and

(b) payment for goods or services actually supplied to the Applicant following the date of
this Order_or payvments to obtain the release of goods or delivery of services
L f . he d ¢ this Ord

rovi that, to the extent h_expen re_incurr rior to the date Initial Filing Dat

10. &—THIS COURT ORDERS that the Applicant shall remit, in accordance with legal

requirements, or pay:

(a) ntil further order of thi rt, all outstanding and future normal
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(b) fay-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 (1) employment insurance, (i1) Canada Pension Plan, and (iii}Quebee PensionPlan;-
and-(iv) income taxes;

() fby-all goods and services or other applicable sales taxes (collectively, ““Sales

1199

Taxes"”) required to be remitted by the Applicant in connection with the sale of
goods and services by the Applicant, but only where such Sales Taxes are accrued or
collected after the date of this 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

(d) fe}-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 Applicant.

11 9-THIS COURT ORDERS that until a real property lease is disclaimed for resiliated}*
in accordance with the CCAA, the Applicant shall pay, without duplication, 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, but for greater certainty, excluding accelerated rent or penalti

or as otherwise may be negotiated between the Applicant 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.
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12.  10-THIS COURT ORDERS that, except as specifically permitted herein, the Applicant
is hereby directed, until further Order of this Court: (a) to make no payments of principal, interest
thereon or otherwise on account of amounts owing by the Applicant to any of its creditors as of
the date of this dateOrder (including for greater certainty in respect of the interest rate swap
transactions); (b) to grant no security interests, trust, liens, charges or encumbrances upon or in

respect of any of its Property; and (c) to not grant credit or incur liabilities except in the ordinary

course of the Business.

the ial Pavments™). shall n ffecti n_and after F 1, 2021 for th
ration of thi AA pr in ject t rther Order of thi rt. For greater certain

mpl the Applicant) or th rintendent of Financial i hall commen n

the Applicant has not m th ial P nt




RESTRUCTURING

17. +H-—-THIS COURT ORDERS that the Applicant shall, subject to such requirements as
are imposed by the CCAA-an i i i

(as-hereinafter-defined), have the right to:

(@)

permanently or temporarily cease, downsize or shut down any of its busiressBusiness

or operations, fand to dispose of redundant or non-material assets not exceeding

$#50,000 in any one transaction or $250,000 in the aggregate}®. Notwithstanding

nable t ntin n mplet rses that th re alr nrolled in ject t

fterminate the employment of such of its employees or temporarily lay off such of its

employees as it-deemsthey deem appropriate};—and
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(e) teypursue all avenues of refinancing of itsthe Business or Property, in whole or part,

subject to prior approval of this Court being obtained before any material

refinancing;; and

all of the foregoing to permit the Applicant to proceed with an orderly restructuring of the-
Businessits business (the ““Restructuring™”).

18.  42—THIS COURT ORDERS that the Applicant shall provide each of the relevant
landlords with notice of the Applicant’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 Applicant’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 Applicant, or by further

Order of this Court upon application by the Applicant on at least two (2) days. notice to-sueh-

soverning such leased premises in accordance with Section 32 of the CCAA, it 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 {o+-
resitiation}-of the lease shall be without prejudice to the Applicant’s claim to the fixtures in
dispute.

19. 13-THIS COURT ORDERS that if a notice of disclaimer forresiliation}-is delivered
pursuant to Section 32 of the CCAA, then (a) during the notice period prior to the effective time
of the disclaimer—fer—resiliation}, the landlord may show the affected leased premises to
prospective tenants during normal business hours, on giving the Applicant and the Monitor 24
hours"’ prior written notice, and (b) at the effective time of the disclaimer{er—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 Applicant in respect of
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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 APPLICANT OR THE PROPERTY

20.  +4-THIS COURT ORDERS that until and including FPATFE—MAXApril 30-BAY-S],
2021, or such later date as this Court may subsequently order (the “‘Stay Period“”), no
proceeding or enforcement process in or out of any court or tribunal or other forum, whether
arising by contract (including pursuant to any collective agreement) or otherwise (each, a

1199

"“Proceeding””’) shall be commenced or continued against or in respect of the Applicant or the
Monitor, or affecting the Business or the Property, except with the written consent of the
Applicant and the Monitor, or with leave of this Court, and any and all Proceedings currently
under way against or in respect of the Applicant or affecting the Business or the Property are

hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

21.  45-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 1199

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

the Applicant or the Monitor, or affecting the Business or the Property, are hereby stayed and

except with the written consent

of the Apphcant and the Monitor, or leave of this Court, Mng,ﬂuholu_h—muangn‘;%@

ash in the Applicant’s bank a nts (if availabl Xercising an tion, right or rem r
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() n fault or cross-default arising from the matters set out in the foregoin

subparagraphs,

provided that nothing in this Order shall{#-;

(a) empower the Applicant to carry on any business which the Applicant is not lawfully

entitled to carry on;{i)-;

relating to health, safety or the environment:

(©) affect such investigations, actions, suits or proceedings by a regulatory body as are

specifically permitted by Section 11.1 of the CCAA i

(d) prevent the filing of any registration to preserve or perfect a security interest;-er{+v-;

(e) prevent the registration of a claim for lien; or

(a) the Applicant being insolvent or having made an application to thi rt under th.
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(d) an fault or cross-default arising from the matters set out in the foregoin

subparagraphs,

xcept with the written consent of the Applicant and the Monitor, or with lea f thi rt.
NO INTERFERENCE WITH RIGHTS

23.  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, lease, sublease, licence or permit in favour of or held by_the Applicant

A P A P P ~arfore 1 A o
or the Non-Applican a arty or take an DS 1o 1nterrupt Oor 1n W1th the operation o

the Business or the continued use of the Property of the Applicant, except with the written

consent of the Applicant and the Monitor, or leave of this Court.

CONTINUATION OF SERVICES

24.  +7-THIS COURT ORDERS that during the Stay Period, all Persons having oral or
written agreements with the Applicant or statutory or regulatory mandates for the supply of goods
and/or services, including without limitation all computer software, communication and other
data services, centralized banking services, payroll-serviees;—insurance, transportation services,
utility or other services to the Business or the Applicant, are hereby restrained until further Order
of this Court from discontinuing, altering, interfering with or terminating the supply of such
goods or services as may be required by the Applicant, and that the Applicant shall be entitled to
the continued use of its current premises, telephone numbers, facsimile numbers, internet
addresses and domain names, provided in each case that the normal prices or charges for all such
goods or services received after the date of this Order are paid by the Applicant in accordance
with normal payment practices of the Applicant or such other practices as may be agreed upon by
the supplier or service provider and-each-ef the Applicant and the Monitor, or as may be ordered
by this Court.

NON-DEROGATION OF RIGHTS

25. +8—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 Applicant. Nothing in this Order

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

26. 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 Applicant, including the members of the
Board of Governors of the Applicant (the “Board™) with respect to any claim against the
directors-ex, officers_or the Board that arose before the date hereofof this Order and that relates to
any obligations of the Applicant whereby the directors-e+, officers_or the Board are alleged under
any law to be liable in their capacity as directors or officers for the payment or performance of
such obligations, until a compromise or arrangement in respect of the Applicant, if one is filed, is

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

27. 20—THIS COURT ORDERS that the Applicant shall indemnify its directors—and,
officers_and the Board against obligations and liabilities that they may incur as directors or
officers of the Applicant after the commencement of the within proceedings,” except to the extent
that, with respect to any officer-ex, director_or member of the Board, the obligation or liability

was incurred as a result of the director’’s or officer'’s gross negligence or wilful misconduct.

28.  2+-THIS COURT ORDERS that the directors-and, officers and Board of the Applicant
shall be entitled to the benefit of and are hereby granted a charge (the ““Directors’ Charge”)*
on the Property, which charge shall not exceed an aggregate amount of $@5,000,000, as security
for the indemnity provided in paragraph {2027 of this Order. The Directors’ Charge shall have

the priority set out in paragraphs {38154 and {46456 herein.
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29. 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 Applicant’’s directors-and, officers_and the Board
shall only be entitled to the benefit of the Directors’” Charge to the extent that they do not have
coverage under any direeters—and-officersiapplicable insurance policy, or to the extent that such
coverage is insufficient to pay amounts indemnified in accordance with paragraph {28427 of this

Order.
APPOINTMENT OF MONITOR

30. 23-THIS COURT ORDERS that fMONITOR S NAME]Emst & Young Inc. is hereby

appointed pursuant to the CCAA as the Monitor, an officer of this Court, to monitor the business
and financial affairs of the Applicant with the powers and obligations set out in the CCAA or set
forth herein and that the Applicant and its-sharehelders; officers, directors, and Assistants shall
advise the Monitor of all material steps taken by the Applicant pursuant to this Order, and shall
co-operate fully with the Monitor in the exercise of its powers and discharge of its obligations
and provide the Monitor with the assistance that is necessary to enable the Monitor to adequately

carry out the Monitor'’s functions.

31 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 Applicant’’s receipts and disbursements;

relating to the Applicant’s Busin the Applicant’s Property and the Restructurin

() tb)y-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;

(d) advise the Applicant in the preparation of the Applicant’s cash flow statements and
| ) he C | .



Applicant’s _restructurin ject t h terms of confidentiality as ma

tey-assist the Applicant, to the extent required by the Applicant, in its dissemination,
to the DIP Lender (as defined below) and its counsel on a fFFMEINTER VA weekly

basis of financial and other information as agreed to between the Applicant and the

DIP Lender which may be used in these proceedings including reporting on a basis to

be agreed with-the DIP-Lender:

fess than | TIME INTERVAL [ or as otherwisc agreed to by the DIP Lender;

fe}-advise the Applicant in its development of the Plan and any amendments to the

Plan;

H-assist the Applicant, to the extent required by the Applicant, with the holding and
administering of a creditors’ ershareholders™meetingsmeeting for voting on the Plan;

fey-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
Applicant, to—the—extent—thatis—neeessarywherever situate, in order to—adeguately
assess the Applicant’s business and financial affairs or to perform its duties arising

under this Order;

th)-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



113

16

[0 -perform such other duties as are required by this Order or by this Court from time

to time.

32. 25-THIS COURT ORDERS that the Monitor shall not take possession of the Property._

of the Applicant, or any property of the Non-Applicant Stay Party, 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.

33.  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,

1199

"“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

1199

(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 Eegislationlegislation, unless it is actually in

possession.

34.  27-THIS COURT ORDERS that that-the Monitor shall provide any creditor of the
Applicant and the DIP Lender with information provided by the Applicant in response to
reasonable requests for information made in writing by such creditor addressed to the Monitor.
The Monitor shall not have any responsibility or liability with respect to the information
disseminated by it pursuant to this paragraph. In the case of information that the Monitor has
been advised by the Applicant is confidential, the Monitor shall not provide such information to
creditors unless otherwise directed by this Court or on such terms as the Monitor and the

Applicant may agree.
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35.  2&-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_or the
Initial Order, save and except for any gross negligence or wilful misconduct on its part. Nothing
in this Order or the Initial Order shall derogate from the protections afforded the Monitor by the
CCAA or any applicable legislation.

36. 29-THIS COURT ORDERS that the Monitor, counsel to the Monitor and eeunsel-to-the
Applicant’

shall_each be paid their reasonable fees and disbursements, in each case at their standard rates

and charges, whether incurred prior to or subsequent to the date of this Order, by the Applicant as
part of the costs of these proceedings. The Applicant is hereby authorized and directed to pay the

accounts of the Meni

amountfs} of $@—250,000, respeetively;}to—beheldby-themas—seecurity forpayment-of-their

37. 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.

38.  31-THIS COURT ORDERS that the Menitor,—counsel-to-the Monitor—+fany—and-the-
Appheant’s—eounselRestructuring Advisors shall be entitled to the benefit of and are hereby

1199

"“Administration Charge"”) on the Property, which charge shall not

granted a charge (the
exceed an aggregate amount of $®1,250,000, as security for their professional fees and
disbursements incurred at the standard rates and charges of the Meniter—and—sueh
eounselRestructuring Advisors, both before and after the making of this Order in respect of these
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proceedings. The Administration Charge shall have the priority set out in paragraphs {38154 and
146456 hereof.

the Monitor, the relevant stakeholders or thi It

A . . . . 99

Applicant, and other persons th rt-Appointed Mediator consider. ropriat



Pr r_anvthing r nably _incidental to the Mediation Pr hall ject to th
Protocol.
43. THI RT ORDERS that ject to_an agreement bet n_the Applicant and th

44. THI RT ORDERS that th rt-Appointed Mediator i thorized to_take all
t nd t 1l acts n r irable t t the terms of this Order, includin it

includin t not limited to individual matters referr ificall th rt_to_th
- i inted Medi ; luti

47 THIS COURT ORDERS he C il liscl he C i inted
Mediator _h th rt_will 1 ny_matter _which m m fore th rt_for

| NTD: If a sitting judge is appointed as Mediator, this portion will be deleted.
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termination_and th rt-Appointed Mediator will not discl to_th rt the negotiatin

DIP FINANCING

48. 32-THIS COURT ORDERS that the Applicant is hereby authorized and empowered to
obtain and borrow under a credit facility from {DHP-EENDER'S NAME]Firm Capital Mortgage
Fund Inc., or its assignee (the ““DIP Lender"”) in order to finance the Applicant’s working
capital requirements and other general corporate purposes and capital expenditures, provided that
borrowings under such credit facility shall not exceed $©25,000,000, unless permitted by further
Order of this Court.

49. 33_-THIS COURT ORDERS FHATthat such credit facility shall be on the terms and
subject to the conditions set forth in the eommitment-letterterm sheet between the Applicant and

the DIP Lender dated as of fDATE}January 29, 2021 (the “CemmitmentLetter');—fied DIP

Term Sheet”) attached as Exhibit “HHH” to the Haché Initial Affidavit ject t h minor
amendments as ma a table to the Applicant and the DIP Lender and appr th
Monitor.

50.  34-THIS COURT ORDERS that the Applicant is hereby authorized and empowered to
execute and deliver such credit agreements, mortgages, charges, hypothecs and security
documents;—guarantees and other definitive documents (collectively, the “DefinitiveDIP
Documents"”), as are contemplated by the CommitmentLetterDIP_Term Sheet or as may be
reasonably required by the DIP Lender pursuant to the terms thereefof the DIP Term Sheet, and
the Applicant is hereby authorized and directed to pay and perform all of its indebtedness,
interest, fees-liabilities and obligations to the DIP Lender under and pursuant to the Commitment
LetterDIP Term Sheet and the Definitive DIP Documents, as and when the same become due, and

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

51 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, whichincluding
vithout limitation, the real property set out in Schedule “A he “Rea ope and the DIP

Lender”’s Charge shall not secure anany obligation that exists between the Applicant and the DIP_
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Lender before this Order is made. The DIP Lender’s Charge shall have the priority set out in
paragraphs {38154 and {46456 hereof.

52. 36-THIS COURT ORDERS that, notwithstanding any other provision of this Order:

(@)

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
DefinitiveDIP Documents;

upon the occurrence of an event of default under the PefinitiveDIP Documents or the

DIP Lender’s Charge_or upon the Maturity Date (as defined in the DIP Term Sheet),
the DIP Lender, upon ®14 days’ written notice to the Applicant and the Monitor, may

exercise, with prior approval of this Court, any and all of its rights and remedies
against the Applicant or the Property under or pursuant to the Cemmitmenttetter-

DefinitiveDIP_Term Sheet, the DIP Documents and the DIP Lender’s Charge,
including without limitation, to cease making advances to the Applicant-and-set-off

a a mm men o
C O D

.. )

, to make, demand, accelerate
payment and give other notices, or to apply to this Court for the appointment of a
receiver, receiver and manager or interim receiver, or for a bankruptcy order against

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

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

Applicant or the Property.

53. 37-THIS COURT ORDERS AND DECLARES that, unless otherwise agreed by the
DIP_Lender, the DIP Lender shall be treated as unaffected in any plan of arrangement or
compromise filed by the Applicant under the CCAA, or any prepesalfiledother or similar
proceeding that may be commenced by the Applicant-underthe Bankriptey-andtnsolveney-Aet-
of Canada(the "BIA'Y; with respect to any advances made under the BefinitiveDIP Documents.
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VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

54. 38—THIS COURT ORDERS that the priorities of the Directors™ Charge—the
Administration Charge-and, the BDIP—tenderDirectors’s Charge;_and the DIP [ender’s Charge

llectively, the > indivi « ”) as among them, shall be as
follows”:

First — Administration Charge (to the maximum amount of $@1,250,000);

Second — DIP—Lender’sDirectors’ Charge_ (to the maximum amount of
$2,000,000);-and

Fourth — Directors’ Charge (to the maximum amount of $@3,000,000).

55. 39-THIS COURT ORDERS that the filing, registration or perfection of the Direetors™
e . ' he—"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.

56.  40-THIS COURT ORDERS that each of the Directors™Charge,—the-Administration

harge—and—the ende harg astitited—and—defined—hereCharges shall
constitute a charge on the Property and such Charges shall rank in priority to all other security
interests, trusts, liens, construction liens, charges and encumbrances, claims of secured creditors,

1199

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

57. 44+-THIS COURT ORDERS that except as otherwise expressly provided for herein, or

as may be approved by this Court, the Applicant shall not grant any Encumbrances over any
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Property that rank in priority to, or pari passu with, any of the Direetors™Charge,—the-
Administration-Charge-or the DIP Lender’s ChargeCharges, unless the Applicant also obtains the
prior written consent of the Monitor;—the-DIPLender and the beneficiaries of the Direetors™

y g nini . y e i | thereby (collectively, the “Cl "),
or further Order of this Court.

58.  42-THIS COURT ORDERS that the Birectors—Charge,the-Administration-Chargethe-

onmitment-Letter,-the Definitive Documents-and the DIP-Lender’s ChargeCharges shall not be
rendered invalid or unenforceable and the rights and remedies of the ehargees—entitledto—the-
benelit 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 Bankruptcy and Insolvency Act “BIA”), or any bankruptcy order made
pursuant to such applications; (¢) the filing of any assignments for the general benefit of creditors
made pursuant to the BIA; (d) the provisions of any federal or provincial statutes; or (e) any
negative covenants, prohibitions or other similar provisions with respect to borrowings, incurring
debt or the creation of Encumbrances, contained in any existing loan documents, lease, sublease,
offer to lease or other agreement (collectively, an "Agreement'") which binds the Applicant, and

notwithstanding any provision to the contrary in any Agreement:

(@) neither-the creation of the Charges nor the execution, delivery, perfection, registration
or performance of the Cemmitment—tetterDIP Term Sheet or the DefinitiveDIP
Documents shall not create or be deemed to constitute a breach by the Applicant of

any Agreement to which it is a party;

(b) none of the Chargees shall have any liability to any Person whatsoever as a result of
any breach of any Agreement caused by or resulting from the Applicant entering into
the CommitmentLetterDIP Term Sheet, the creation of the Charges; or the execution,
delivery or performance of the PefinitiveDIP Documents; and

() the payments made by the Applicant pursuant to this Order, the Cemmitment
LetterDIP_Term Sheet or the DefinitiveDIP Documents; and the granting of the

Charges, do not and will not constitute preferences, fraudulent conveyances, transfers
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at undervalue, oppressive conduct, or other challengeable or voidable transactions

under any applicable law.

59.  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 Applicant”’s interest in such real property leases.

SERVICE AND NOTICE

61.  44—THIS COURT ORDERS that the Monitor shall (i) without delay, publish in
fewspapers—speetfied-bythe Globe & Mail and the CeurtjSudbury Star a notice containing the
information prescribed under the CCAA, and (ii) within five days afterof 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 Applicant of

more than $+6601,000 (excluding any individual gmglg¥gg§, former employees with pension

have entitlements under any pension or retirement savings plan), 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, provided that the Monitor shall not make the claims,

names and addr f individual ho_are creditor licly _availabl nl therwi
ordered by the Court.

62. 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

w.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-commercial) shall be valid
and effective service. Subject to Rule 17.05 of the Rules of Civil Procedure, this Order shall

constitute an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure.
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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; “<@~"www.ey.com/ca/Laurentian.

63. 46—THIS COURT ORDERS that if the service or distribution of documents in
accordance with the Protocol is not practicable, the Applicant and the Monitor are at liberty to
serve or distribute this Order, any other materials and orders in these proceedings, any notices or
other correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier,
personal delivery or facsimile transmission to the Applicant's creditors or other interested parties
at their respective addresses as last shown on the records of the Applicant and that any such
service or 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.

foregoing, the Monitor shall h no liability in r t of the accur f or the timelin f
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to_the motion h_objectin rty shall, promptl n receipt of the Noti f Motion and in

includin hedule for th li f any further materials and the hearing of th ntest

th lic recor
GENERAL

73.  47-THIS COURT ORDERS that the Applicant 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.

74 THIS COURT ORDERS { | ) ion in the Land Titles Divisi o
Real Property of the DIP Iender’s Charge in the form prescri in the L Ti A r th
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75.  48-THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from
acting as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of the

Applicant, the Business or the Property.

76.  49—THIS COURT HEREBY REQUESTS the aid and recognition of any court,
tribunal, regulatory or administrative body having jurisdiction in Canada or in—theUnited-
States;outside of Canada to give effect to this Order and to assist the Applicant, the Monitor and
their respective agents in carrying out the terms of this Order. All courts, tribunals, regulatory
and administrative bodies are hereby respectfully requested to make such orders and to provide
such assistance to the Applicant and to the Monitor, as an officer of this Court, as may be
necessary or desirable to give effect to this Order, to grant representative status to the Monitor in
any foreign proceeding, or to assist the Applicant and the Monitor and their respective agents in

carrying out the terms of this Order.

71.  50-THIS COURT ORDERS that each of the Applicant and the Monitor be at liberty
and is hereby authorized and empowered to apply to any court, tribunal, regulatory or
administrative body, wherever located, for the recognition of this Order and for assistance in
carrying out the terms of this Order, and that the Monitor is authorized and empowered to act as a
representative in respect of the within proceedings for the purpose of having these proceedings

recognized in a jurisdiction outside Canada.

78. 5+-THIS COURT ORDERS that any interested party (including the Applicant and the
Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) days
notice to any other party or parties likely to be affected by the order sought or upon such other

notice, if any, as this Court may order.

79.  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, and is enforceable without
any need for entry and filing.
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R20567 AS IN SD317507; SUBJECT TO AN EASEMENT IN GR ER
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University dated Januarv 1, 2020
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¢) no Mediation communication shall be discoverable, admissible or referred to in Court

] D] ) ".e. 1U [ 11d ‘
ithout prejudice and protected from disclosure for all : an

rt-Appointed Mediator will attempt to k that information in confiden

b) to the Court, to the extent specifically permitted in the Mediation Order; or
" o dicial author] ired to d

W1S€ O1Tdered ) 1 JUQ d
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