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ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
IN THE MATTER OF Section 101 of the Cours of Justice Act, RSO 1990, ¢ C43, as
amended, and in the matter of Section 243(1) of the Bankruptcy and Insolvency Act, RSC
1985, ¢ B3, as amended
BETWEEN:

ROYAL BANK OF CANADA
Applicant

and
DISTINCT INFRASTRUCTURE GROUP INC., DISTINCT
INFRASTRUCTURE GROUP WEST INC., DISTIN CTTECH INC,, IVAC
SERVICES INC., IVAC SERVICES WEST INC., and

CROWN UTILITIES LTD.
Respondents

AFFIDAVIT OF IVANA DITTA
(Sworn December 5, 2019)
I, IVANA DITTA, of the City of Vaughan, in the Province of Ontario, MAKE OATH

AND SAY AS FOLLOWS:

1. I am a legal assistant at the law firm of Birenbaum, Steinberg, Landau, Savin & Colraine
LLP, solicitors for the Applicants, Mega Diesel Holdings Ltd. and Chris Aron Wood, and as such
have knowledge of the matters to which | hereinafter depose. Where my evidence is based on
information provided to me by others, I have so indicated, and I believe such information to be

true.



SV

2-
2. During the printing, binding and compiling process, the second page of Exhibit “N”, an
email between William Nurnberger and Gary Ivany dated December 19, 2018, to the Affidavit of
Chris Aron Wood, sworn October 15,2019, and contained in the Motion Record of the Applicants,
Mega Diesel Holdings Ltd. and Chris Aron Wood, was inadvertently not included and as such, |

have attached hereto as “Exhibit “A” the complete version of the email correspondence.

3. I swear this affidavit for the purposes of the within motion and for no other, or improper,

purpose.

SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario on
December 5, 2019.

_Commissioner for Taking Affidavits IVANA DITTA

David A, Cassin
Barrister & Solicitor
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Graham Sanson .

From: William Numberger <William.Nurnbarger@digine.cas

Sent: December-18-18 11:17 AM

To: lvany, Gary .
Ce: Joe Lanni; Alex Agius; Du, Aficia; O'Gorman, Philip; Jay Vieira
Subject: Fe: RBC/DIG

Thank you Gary, as soon as I have confirmation of it moving and how I will let you know. I will confirm which

account, Thank you N "
y Th“’ f¥ m’b’knn:::nwff::‘nuntm ‘o lﬂ m’
affldavit of ...\ 5. S g IS v o

sworn before me, this .......... 2.5V~

Sent from my Samsung Galaxy snstphone,

]
«meevenn Original message - /
From: "Ivany. Gary" <gary,ivany@l'bc-com> ) Rl asassees ssssssoustorsrsreenss
Date: 2018-12-19 1:14 PM (GMT-05:00) I ACOMRSONER FORTANING AFHEARTS
To: William Numberger <William.Nurnberger@diginc.ca> David A, Cassin

Ce: Joe Lanni <joe.lanni@diginc.ca>, Alex Agius <alex.agius@diginc.ca>, "Du,%ﬁiﬁ‘e&ﬁiaﬁlﬁﬂ@?bc.com,
"Q'Gorman, Philip” <philip.ogorman@rbc.com>, Jay Vieira <J ay.Vieira@diginc.ca»
Subject: RE: RBC/DIG

Thank you Willlam,
We have provided our waiver to Ritchie Bros,

Please atlvise which account you expect the proceeds to be Into,

Gary

From: William Nurnberger {mailto:William.Nuraberger@diginc.ca)

Sent: 2018, December, 19 12:13 PM

To: lvany, Gary <gary.dvany@rbc.com>

Ce: Joe Lanni <joe.danni@diginc.ca>; Alex Agius <alex.agius@diginc.ca>; Du, Alicla <alicla.du@rhc.com>; 0'Gorman,

Philip <philip.ogorman@rbc.com>; Jay Vieira <lay.Vieira@diginc.ca»
Subject: RE: RBC/DIG

Hi Gary, we accept the befow statemeant and look forward to moving forward with you and your team,

Thank you

N~
LIA)
DISTINCT

Infitsinucies Crvp

Willlam Nurnberger, Interlm Chief Financiat OHicer & Vice President Corporate Davelopmant
Distinet Infrastructure Group

1
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Corporate Qlfice | 77 Balfisld Road, Suils 102 | Toronto, ON MW 165
O:416.675.6485 D: 567-583-B970 | C: 5B7-563-8970 | W: www.digine.cq
TEXV: DUG

Al rights reserved, This communication, Including attachmants, Is for the exclusive use of addresses as directad by OIG Ing, and may contain propistary, confidanyiat andfor
privileged Information B yay ese not the Intendad reciplunt, any use, copying. disclasura, tissamination or distibution I3 stdety prohitited, ¥ vou are not the intsndad
raciplant, please notify tha sandar immadiately by retum a-mail, delele this communication and duostroy all coplas,

PLEASE PRINT RESPONSIBLY

From; Ivany, Gary !mgitm_:gam.iv,a_ny@rbc.coml

Sent; December 19, 2018 9:39 AM

To: William Nurnberger <William.Nurnberger@dizinc.cas

Ce: Jor Lanni <jozJanni@diginc.ca>; Alex Agius <glex.agius@diginc.cas; Du, Aficla <alicia du@rbc.com>; O'Gorman,
Philip <philip.ogorman@rbc.coms

Subject: RBC/DIG

William, you have advised us that Distinct Infrastructure Group Inc. (“DIGI") and/or its subsidiaries wish to dispose of
certain assets with an aggregate fair market value in excess of $2,000,000. Such assat disposition will be a breach of
DIGY's covenant set forth in Section 11.4.3 of the credit agreement dated March 23, 2017 (as amended to the date
hereof, the “Credit Agreement”) between DIG! and Royal Bank of Canada ("RBC"). RBC hareby consents to the asset
disposition on the strict condition that immediately upon such disposition DIG! shall make a voluntary prepayment of
principal in an aggregate amount of at least $2 million towards its Term Loan {as defined in the Credit Agreement). This
payment will be in addition to regularly scheduled payments, with no change to those payments, Fallure to make such

prepayment to the Term Loan as aforementioned shall result In an Event of Default under the Credit Agreement {as
defined in the Credit Agreement) for which there shall be no grace period.

Further, an additional payment towards the term loan will be re-assessed in January 2019,
Please confirm your acceptance of the foregaing by reply email, and upan acceptance of which, we will forward our

consent to Ritchie Bros.

Gary vany | Senlor Director, Special Loans & Advisory Services | Roval Bank of Canada | 20 King Street West, Toronto ON M5H 1C4
} 7(416) 9742189

If you received this email in error, please advise the sender (by return emali or otherwd

sc) immediately, You have consented 1o receive the atiached
electronically ot the above-noted emall address; please retain n copy of this canfirmati

on for future relerence,

Si vous recevez ce conrviel par emveur, vewillez en aviser Fexpdditeur immddiate
neeepé d2 recevoir ie(s) document{s) ci-jolm(s) par voie dlectronlnue A 'ndress
conlinmation pour fes fins de reference future,

ment, par retour de courrel ou par un aure moyen. Vous avez
e courriel Indiquée ci-dessus; veuiliez conserver une copie de cetle

IF you received this emall in emor, please advise the sender (by rotumn email or otherwise} immediately, You have consenited to receive the attached
electronically at the sbove-noted emait address; please retaln o copy of this confirmation for future refercace.

i vous recevex ee courrdel par erveur, veuillez an aviser Fexpéditeur immédiatennent, par retour de courrie
seecpté de recevoir lefs) document(s) ci-joint(s) par voie dlecironique & I'nd
conlirmation pour les fins de reference Ruture.

1 ou par un ntitre moyen. Vous avez
resse courrle! indiquée cl-dessus; veuillez conserver une copie de cette

2
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