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Court File No.: CV-19-00615270-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.0. 1990 c.C.43, as
amended, and in the matter of Section 243(1) of the Bankruptcy and Insolvency Act, R.S.C.
1985, c. B-3, as amended

BETWEEN:

ROYAL BANK OF CANADA
Applicant
- and -

DISTINCT INFRASTRUCTURE GROUP INC., DISTINCT INFRASTRUCTURE
GROUP WEST INC., DISTINCTTECH INC., IVAC SERVICES INC., IVAC SERVICES
WEST INC., and CROWN UTILITIES LTD.

Respondents

NOTICE OF MOTION

DELOITTE RESTRUCTURING INC. (“Deloitte”), in its capacity as court-appointed
receiver and manager (the “Receiver”) of Distinct Infrastructure Group Inc. (“DIG”), Distinct
Infrastructure Group West Inc., DistinctTech Inc., iVac Services Inc., iVac Services West Inc.
and Crown Utilities Ltd. (collectively, the "Respondents") will make a motion to a Judge
presiding over the Commercial List on a date to be set following a 9:30 scheduling appointment

scheduled for December 2, 2019 at 330 University Avenue, Toronto, Ontario.



.

ROYAL BANK OF CANADA INC. (the “Bank™) will make a motion to a Judge

presiding over the Commercial List on a date to be set following a 9:30 scheduling appointment

scheduled for December 2, 2019 at 330 University Avenue, Toronto, Ontario.

2.

PROPOSED METHOD OF HEARING: These Motions are to be heard orally.

THE RECEIVER’S MOTION IS FOR:

An Order:

(a) if necessary, abridging the time for service of this Notice of Motion and the
materials filed in support of its motion and dispensing with further service

thereof;

(b) requiring certain former executives (namely Joe Lanni (“Lanni”) and Alex Agius
(“Agius” and together with Lanni, the “Former CEOs”)) to repay amounts to the
Receiver, for the benefit of the Respondents’ creditors, incurred by the Former
CEOs as expenses on corporate credit cards for personal benefit, in the following
amounts;

(1) Lanni to repay $69,623; and

(i)  Agius to repay $172,064; and

THE BANK’S MOTION IS FOR:

An Order:



(a) if necessary, abridging the time for service of this Notice of Motion and the
materials filed in support of its motion and dispensing with further service

thereof;

(b) directing that a Statement of Claim to be issued by Royal Bank of Canada (the
“Bank”) against the Former CEOs and attached hereto as Schedule “A” be issued
by the Ontario Superior Court of Justice (Commercial List) (the “Court”), and be
case managed by Justice Hainey as the supervising judge overseeing this

receivership proceeding.

THE GROUNDS FOR THE MOTIONS are as follows:

Receiver’s Motion: Reimbursement of Personal Expenses

3. By Order of the Court dated March 11, 2019 (the “Appointment Order”), Deloitte was
appointed as Receiver of the assets, undertakings and properties (collectively, the
“Property”) of the Respondents pursuant to section 101 of the Courts of Justice Act,
R.S.0. 1990 ¢.C.43, as amended, and section 243(1) of the Bankruptcy and Insolvency

Act, R.S.C. 1985, c. B-3, as amended (the “BIA”);

4. The application for the appointment of the Receiver was brought by Royal Bank of
Canada (the “Bank”) in respect of a secured indebtedness owing by the Respondents of

approximately CDN$53 million plus USD$8,000 as at that time;



10.

1.

Deloitte had been previously engaged by the Bank as its consultant to review issues of

concern and conduct a business review in December, 2018;

During Deloitte’s engagement as the Bank’s consultant, financial irregularities were
discovered and a special committee of the board of directors (the “Special Committee”)

was formed to investigate;

In the course of their investigations, the Special Committee analyzed the expense
accounts of the Former CEOs, and determined that a substantial number of the expenses

did not appear to be for the benefit of the Respondents;

The employment of the Former CEOs was terminated by the Special Committee on
behalf of the Respondents on February 18, 2019 for various stated grounds including for

“Misuse of company funds for personal gain”;

The Respondents demanded that the Former CEOs reimburse them for all expenses the

Respondents deemed as personal by email dated February 26, 2019;

Following its appointment, the Receiver also demanded that the Former CEOs satisfy the

Respondents’ demands by letter dated April 2, 2019;

To date the Former CEOs have not made any payments pursuant to the demands nor

given good reasons for their failure to do so;



12.

13.

The Receiver agrees with the Respondents’ assessment on certain of the personal
expenses of the Former CEOs, and seeks repayment for those expenses that do not appear

to have been incurred for any legitimate business purposes;

The Receiver is of the view that the Respondents’ creditors should not be put to undue
expense, and their recoveries should not be further diminished by the incurring of
significant expense by the Receiver in obtaining reimbursement of amounts due and

owing by the Former CEOs to the Respondents;

The Bank’s Motion: Claim by the Bank against the Former CEOs

14.

15.

16.

17.

18.

The Bank has advised the Receiver that it intends to bring a claim against the Former

CEOs seeking damages of $519,765.28 against each of the Former CEOs;

The claim arises out of the repayment by DIG of promissory notes held by each of the
Former CEOs. The Bank claims that such repayment was in breach of a postponement

agreement between the Former CEOs, DIG and the Bank;

The Receiver is of the view that such claim ought to be issued on the Commercial List, to

be case managed by the same supervising Judge as manages the receivership;

It would be the most efficient and cost effective means of advancing the litigation and

avoiding a multiplicity of proceedings that are not coordinated and managed efficiently;

It would be in the best interests of the Respondents and their creditors;



19. The Receiver supports the Bank’s request for the claim to be issued by the Commercial

Court, to be case-managed by Justice Hainey; and

20. such other grounds as counsel may advise and this Honourable Court may deem just.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of this

application:

1. Special Report of the Receiver dated November 28, 2019 (filed separately); and

2. such further and other evidence as counsel may advise and this Honourable Court may
permit.
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Suite 3200
Toronto, Ontario M5K 1K7
Fax: 416-304-1313
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TO:

THORNTON GROUT FINNIGAN LLP
100 Wellington Street West

Toronto-Dominion Bank - TD West Tower
Suite 3200
Toronto, ON M5K 1K7

D.J. Miller (LSO# 344393P)
Tel:  416-304-0559
Email: djmiller@tgf.ca

Rachel Bengino (LSO# 68348V)
Tel:  416-304-1153

Fax: 416-304-1313

Email: rbengino@tgf.ca

Lawyers for the Applicant, Royal Bank of Canada

AND TO:

STIKEMAN ELLIOTT LLP
5300 Commerce Court West
199 Bay Street

Toronto, ON MS5L 1B9

Simon Romano
Tel:  (416) 869-5596
Email: sromano@stikeman.com

Maria Konyukhova

Tel:  (416) 869-5230

Fax: (416) 947-0866

Email: mkonyukhova@stikeman.com

Lawyers for the Special Committee of Distinct Infrastructure Group Inc.
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AND TO: DELOITTE RESTRUCTURING INC.
8 Adelaide Street West, Suite 200

Toronto, ON M5H 0A9

Paul M. Casey
Tel:  (416) 775-7172
Email: paucasey@deloitte.ca

Jorden Sleeth
Tel:  (416) 775-8858
Email: jsleeth@deloitte.ca

Todd Ambachtsheer
Tel:  (416) 607-0781
Email: tambachtsheer@deloitte.ca

Receiver

AND TO: AIRD & BERLIS LLP
Brookfield Place

181 Bay Street, Suite 1800
Toronto, ON M5J 2T9
Fax: (416) 863-1515

D. Robb English
Tel:  (416) 865-4748

Email: renglish@airdberlis.com

Kyle B. Plunkett
Tel:  (416) 865-3406
Email: kplunkett@airdberlis.com

Kathryn Esaw
Tel:  (416) 865-4707
Email: kesaw@airdberlis.com

Independent Counsel to the proposed Receiver, Deloitte Restructuring Inc.
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AND TO:

NORTON ROSE FULBRIGHT

400 3" Avenue SW
Suite 3700

Calgary, AB T2P 4H2
Fax: (403) 264-5973

Howard A. Gorman
Tel:  (403) 267-8144

Email: howard.gorman@nortonrosefulbright.com

Lawyers for Rogers Financial Management Corp.

AND TO:

KOSKIE MINSKY LLP
20 Queen Street West
Suite 900, Box 52
Toronto, ON M5H 3R3
Fax: (416)204-2810

Demetrios Yiokaris
Tel:  (416) 595-2130

Email: dyiokaris@kmlaw.ca;

Jeffrey Long
Tel:  (416) 595-2125

Email: jlong@kmlaw.ca

Lawyers for Laborers’ International Union of North America, Local 183
(“LIUNA Local 183)

AND TO:

BD OAKES JARDINE KENSKI UNRUH LLP

387 Broadway
Winnipeg MB R3C 0V5

Michael Dennehy
Tel:  (204) 957-1717

Email: mdennehy@bdoakes.com

Counsel for Crown Pipeline Ltd.
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AND TO:

CALIDON FINANCIAL SERVICES INC.
10 — 3903 Millar Avenue
Saskatoon SK S7P 0C1

Monty Bergquist
Tel:  (306) 956-0082

Fax: 1.877.956.0083
Email: monty@calidon.ca

AND TO:

RO-EDD AGENCIES LTD.

416 Avenue J S
Saskatoon, SK S7M 2A6

Ed Lozowchuk
Tel:  (306) 653-0248
Email: roedd@shaw.ca

AND TO:

CAMELINO GALESSIERE LLP
6 Adelaide St. East, Suite 220
Toronto, ON M5C 1H6

Gustavo F. Camelino
Tel:  (416) 306-3834
Fax: (416) 306-3820
Email: gcamelino@cglegal.ca

Lawyers for CAFO Inc.

AND TO:

ONTARIO SECURITIES COMMISSION
20 Queen Street West

22" Floor

Toronto, ON M5H 3S8

Michael Bennett (Senior Legal Counsel)
Tel:  (416) 593-8079

Fax: (416) 593-3683

Email: mbennett@osc.gov.on.ca
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AND TO:

DEPARTMENT OF JUSTICE (CANADA)
Ontario Regional Office

120 Adelaide Street West

Suite 400

Toronto, ON M5H 1T1

Diane Winters

Tel:  647-256-7459

Fax: 416-973-0810

Email: diane.winters@)justice.gc.ca

AND TO:

SOMERVILLE NATIONAL LEASING & RENTALS LTD.
75 Arrow Road
Toronto, ON M9M 214

Lynne Cavuoto, Leasing Administration Manager
Tel:  (416) 642-5145

Fax: (416) 642-5129
Email: lcavuoto@somervilleauto.com

AND TO:

BLUE CHIP LEASING CORPORATION
156 Duncan Mill Road, Unit 16
Toronto, ON M3B 3N2

Juanita Gaona

Tel:  416-614-5872

Fax: 416-614-2141

Email: juanita@bluechipleasing.com

AND TO:

ADDISON LEASING OF CANADA LTD.
2233 Argentia Road, Suite 303

East Tower
Mississauga, ON L5N 2X7

Brent Addison

Tel:  (905) 821-4739

Fax: (905) 821-4837

Email: baddison@addisonfleet.com
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AND TO:

ADDISON LEASING OF CANADA LTD.
2121 Argentia Road, Suite 202
Mississauga, ON L5N 2X4

J. Jucke
Email jjucke@addisonfleet.com

R. Rosa
Email: rrosa@addisonfleet.com

AND TO:

EVOLUTION CAPITAL CORPORATION
41 Scarsdale Road, Unit 5
Toronto, ON M3B 2R2

Miki Sutter, VP Operations

Tel:  (416) 499-2522

Fax: (416) 499-6200

Email: msutter@evolutioncapital.ca

AND TO:

COMPUTERSHARE

600, 530 8th Avenue SW
Calgary AB T2P 3S8

Shannon Grover

Tel:  (403) 267-6569
Email: Shannon.Grover@computershare.com

Luci Scholes

Tel:  (403) 267-6505
Email: Luci.Scholes@computershare.com

Trustee to Unsecured Subordinated Debentures

AND TO:

JIM PATTISON INDUSTRIES LTD.
2700 Matheson Boulevard

Suite 500

Box 61 West Tower

Mississauga, ON L4W 4V9

Danny Banks

Tel:  (866) 616-4448

Fax: (905) 283-5639

Email: danny.banks@jplease.com
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AND TO: JIM PATTISON INDUSTRIES LTD. /
JIM PATTISON LEASE

4937 Regent Street
Burnaby, BC V5C 4H4

Ion Lazar

Tel:  (604) 433-4943

Fax: (604)433-3392

Email: ion.lazar@jplease.com

AND TO: JOHN DEERE CANADA ULC/

JOHN DEERE FINANCIAL INC.

DEALER PER CONTRACT - BRANDT TRACTOR LTD.
3700 McGillivray Boulevard

Box 23030

RPO McGillivray

Winnipeg, MB R3T 5S3

Simon Christoffel

Tel:  (204)231-2333
Fax:  (204) 231-2340

Email: schristoffel@brandt.ca

AND TO: JOHN DEERE CANADA ULC/

JOHN DEERE FINANCIAL INC.
3430 Superior Court
Oakville, ON L6L 0C4

Tel:  (905) 319-9100
Fax: (866) 606-6676
Email: jdfcustomerservcan@johndeere.com

AND TO: JOHN DEERE CANADA ULC /
JOHN DEERE FINANCIAL INC.
1001 Champlain Avenue, Suite 401
Burlington, ON L7L 5Z4

Email: jdfcustomerservcan@johndeere.com
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AND TO:

VAULT CREDIT CORPORATION
41 Scarsdale Road, Unit 5
Toronto, ON M3B 2R2

Marcelle Newstadt

Tel:  (416) 499-8466 (Ext. 218)
Email: marcelle@vaultcredit.ca

AND TO:

MANITOBA HYDRO
360 Portage Avenue (22)
Winnipeg, MB, R3C 0G8

Douglas A. Bedford,
Email: dbedford@hydro.mb.ca

AND TO:

OPERATING ENGINEERS OF MANITOBA LOCAL 987
244 Cree Crescent
Winnipeg, MB R3J 3W1

William Sumerlus, Legal Counsel
Tel:  (204) 220-1096

Fax: (204) 786-6578

Email: wsumerlus@oe987.mb.ca

AND TO:

BOSECKE & ASSOCIATES
#102, 9333-47 Street NW
Edmonton, AB T6B 2R7

Sal Tinajero

Tel:  780-469-0494

Fax: 780-469-4181

email: s.tinajero@edmontonlaw.ca

Lawyers for Chris Aron Wood and Mega Diesel Holdings Ltd.

AND TO:

SPEIGEL NICHOLS FOX LLP
Barristers & Solicitors

1 Robert Speck Parkway, Suite 200
Mississauga, ON L4Z 3M3

Kim Ferreira
Tel: 905-366-9700

Fax: 905-366-9707
email: kim@ontlaw.com

Lawyers for Joe Lanni and Alex Agius
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AND TO:

OFFICE OF THE SUPERINTENDENT OF BANKRUPTCY
Canada Place Building

9700 Jasper Avenue, Suite 725

Edmonton, AB T5J 4C3

Tel:  1(877)376-9902
Fax:  (780) 495-2466

AND TO:

OFFICE OF THE SUPERINTENDENT OF BANKRUPTCY
151 Yonge Street, 4th Floor
Toronto, ON M5C 2W7

Fax:  (416) 973-7440

AND TO:

OFFICE OF THE SUPERINTENDENT OF BANKRUPTCY
400 St. Mary Ave., 4th Floor
Winnipeg, MB R3C 4K5

Tel:  1(877)376-9902
Fax: (204) 983-8904
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EMAIL SERVICE LIST
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dyiokaris@kmlaw.ca;  jlong@kmlaw.ca;  mdennehy@bdoakes.com;  monty@calidon.ca;
roedd@shaw.ca; gcamelino@cglegal.ca; mbennett@osc.gov.on.ca; diane.winters@justice.gc.ca;
Icavuoto@somervilleauto.com;  juanita@bluechipleasing.com; baddison@addisonfleet.com;
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Shannon.Grover@computershare.com; Luci.Scholes@computershare.com;
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