2015 Estate No. 51-1963560
Court No. 38848
District No. 02
Division No. 01-Halifax

SUPREME COURT OF NOVA SCOTIA
IN BANKRUPTCY & INSOLVENCY

THE PROPOSAL OF TOUR TECH. EAST LIMITED

ORDER

STRAR IN BANKRUPTCY:

UPON a Motion made by Tour Tech. East Limited (the "Company"), an insolvent person, for
an order pursuant to sections 50.6 and 64.2 of the Bankruptcy & Insolvency Act (“the BIA"),
providing for interim financing and an administrative charge;

AND UPON reading the Notice of Motion of the Company, the Report of Deloitte
Restructuring Inc. (“the Trustee”) on the state of the Company's business and financial
affairs as at February 20, 2015, the affidavit of Peter Hendrickson, sworn February 24,
2015, and the Addendum to the Report of the Trustee dated March 3, 2015;

AND UPON the court approving the Service List attached hereto as Schedule “A”;

AND UPON HEARING the submissions of Brian Casey, QC, counsel for the Company, Gavin
MacDonald, counsel to Business Development Bank of Canada (“BDC"), Stephen Kingston,
counsel to Toronto-Dominion Bank and Robert MacKeigan, QC counsel for A.C.T. Lighting
Canada Inc;

IT IS HEREBY ORDERED:
Service
1. The time for service of this motion be and it is hereby abridged, and it is declared

that the Notice of Motion is properly returnable today;

2. To the extent necessary any required notice periods with respect to this motion are
hereby abridged;

3. Any lack or deficiency in service of this motion are hereby waived and excused;

4. Service on the secured creditors of the Company shall be sufficient service for the
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10.

purposes of this motion.

DIP Loan

Pursuant to s. 50.6 of the BIA, the Company is hereby authorized and empowered to
obtain and borrow under a credit facility from BDC in order to finance the
Company’s working capital requirements and other general corporate purposes and
capital expenditures, provided that borrowings under such credit facility shall not
exceed $300,000 unless permitted by further Order of this Court.

Such credit facility shall be on the terms and subject to the conditions set forth in
the commitment letter between the Company and BDC dated March 3, 2015 (the
"Commitment Letter").

The Company 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 "Company
Documents”) and its affiliate, 3258042 Nova Scotia Limited (“325”) 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 “325 Documents” and together with the
Company Documents collectively, the “Definitive Documents”), as are contemplated
by the Commitment Letter or as may be reasonably required by BDC pursuant to the
terms thereof, and the Company is hereby authorized and directed to pay and
perform all of its indebtedness, interest, fees, liabilities and obligations to BDC
under and pursuant to the Commitment Letter and the Definitive Documents as and
when the same become due and are to be performed, notwithstanding any other
provision of this Order.

Pursuant to s. 50.6(3) of the BIA, BDC shall be entitled to the benefit of and is hereby
granted a charge (the "DIP Charge") on all the property, assets and undertaking of
the Company and the property of 325 described in the Commitment Letter, being
municipally known as 180 Thornhill Drive, Dartmouth, NS (the “Thornhill
Property”) and all buildings thereon (collectively, the “Property”), which DIP Charge
shall not secure an obligation that exists before this Order is made. The DIP Charge
shall have the priority set out in paragraph 14 hereof.

The filing, registration or perfection of the DIP Charge shall not be required, and
such charges shall be enforceable for all purposes, including as against any right,
title or interest filed, registered, recorded or perfected subsequent to the DIP Charge
coming into existence, notwithstanding any such failure to file, register, record or
perfect. Notwithstanding the foregoing, BDC may take such steps from time to time
as it may deem necessary or appropriate to file, register, record or perfect the DIP
Charge.

Notwithstanding any other provision of this Order:
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13.

(a) BDC may take such steps from time to time as it may deem necessary or
appropriate to file, register, record or perfect the DIP Charge or any of the
Definitive Documents;

(b) upon the occurrence of an event of default under the Definitive Documents or
the DIP Charge, BDC, upon 3 business days notice to the Company and the
Monitor, may exercise any and all of its rights and remedies against the
Company or the Property under or pursuant to the Commitment Letter,
Definitive Documents and the DIP Charge, including without limitation, to
cease making advances to the Company and set off and/or consolidate any
amounts owing by BDC to the Company or 325 against the obligations of the
Company and 325 to BDC under the Commitment Letter, the Definitive
Documents or the DIP Charge, to make demand, accelerate payment and give
other notices, or to apply to this Court for the appointment of a receiver,
receiver and manager or interim receiver, or for a bankruptcy order against
the Company and for the appointment of a trustee in bankruptcy of the
Company; and

the foregoing rights and remedies of BDC shall be enforceable against any trustee in
bankruptcy, interim receiver, receiver or receiver and manager of the Company or
the Property.

BDC shall be treated as unaffected in any proposal filed by the Company under the
BIA with respect to any advances made under the Definitive Documents.

Administration Charge

The Trustee, counsel to the Trustee, and the Company’s counsel shall be entitled to
the benefit of and are hereby granted a charge (the "Administration Charge")
pursuant to section 64.2 of the BIA, said charge being a first ranking charge over the
personal property of the Company and a second ranking charge over the real
property mortgage in favour of BDC on the Thornhill Property, ranking in priority to
all mortgages, charges, liens or security interests, trusts, deemed trusts and other
encumbrances, contractual, statutory or otherwise, held by or for the benefit of any
person but subject to the existing charge in favour of BDC on the Thornhill Property,
which charge shall not exceed an aggregate amount of $75,000.00, as security for
their professional fees and disbursements incurred at the standard rates and
charges of the Trustee and such counsel, both before and after the making of this
Order in respect of these proceedings.

Subseguent Proceedings

The charges created herein 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
(i) the pendency of these proceedings and the declarations of insolvency made
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herein; (ii) any bankruptcy order issued subsequent hereto; or (iii) any negative
covenants, prohibitions or similar provisions with respect to borrowings, incurring
debt or the creation of encumbrances contained in any existing loan documents or
other agreements and, notwithstanding any provision to the contrary in any
Agreement:

(a) The creation of the charges and the performance of the Commitment Letter
shall not create, or be deemed to constitute, a breach of any agreement to
which the Company or 325 is a party;

(b) None of the chargees shall have any liability to any person as a result of a
breach of any agreement caused by or resulting from the grant of the charges
or the operation of the Commitment Letter;

(c) Payments made by the Company pursuant to this order, and the granting of
the charges, do not and will not constitute fraudulent preferences, fraudulent
conveyances, oppressive conduct, settlements or other challengeable,
voidable or reviewable transactions under any applicable law.

Priority of the DIP Charge and Administrative Charge

14.  The priorities of the Administration Charge and the DIP Charge, as among them,

shall be as follows :
(@) First - Administration Charge (to the maximum amount of $75,000); and
(b) Second - DIP Charge

Effective Date and Time

15.  This Order and all of its provisions are effective as of 12:01 a.m. local time on the

date of this Order.

Deputy Regis{rar in Bankrup{ty

Issued March 4, 2015.
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Deputy Registrar of Bankruptcy *10029425/00042/1541063/v2



Schedule “A”

Service List

e Business Development Bank of Canada
770 Main Street
4th Floor
Moncton, New Brunswick
E1C 1E7

Contact: Sophie Gauthier
Phone: 506-851-3638

Fax: 506-851-6838

Email: sophie.gauthier@bdc.ca

Counsel:

Gavin D. F. MacDonald

Cox & Palmer

Purdy's Wharf, Tower I
1100-1959 Upper Water Street
Halifax, NS B3J 3N2

Phone: 902-491-4464

Fax: 902-421-3130
gmacdonald@coxandpalmer.com

e Wells Fargo Equipment Finance Company
2550 Victoria Park Ave STE 700
Toronto, ON M2] 5A9
Phone: 416-498-6464

Contact: Bernise Lanteigne
Phone: 514-694-9444
Fax: 514-694-3352

Email: bernise.Janteigne@wellsfargo.com

e (’'Regan Chevrolet Cadillac Limited
Kroger, Angela Phyllis (Secretary)
3224 Kempt Road
Halifax, NS B3K 4X1
Phone: 902-469-3334
Fax: 902-465-1226

Contact: Shelly Giffin
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Email: sgiffin@oregans.com

e National Leasing Group Inc.
1525 Buffalo Place
Winnipeg, MB R3T 1L9

Contact: Anna

Phone: 877-211-4061

Fax: 866-408-4852

Email: anna9093@nationalleasing.com

e RoynatInc
Suite 1500
4710 Kingsway Street
Burnaby, BC V5H 4M2
Phone: 604-646-2200

Contact: Jennifer Kyle

Phone: 877-340-1881 Ext 8192
Fax: 877-340-8038

Email: Jennifer.kyle@roynat.com

e A.C.T. Lighting Canada Inc.
#14 - 3250 Ridgeway Drive
Mississauga, ON L5L 5Y6
Phone: 416-907-6770

Contact: Bob Gordon
Phone: 818-707-0884
Fax: 416-628-8406

Email: bob@actlighting.com

Counsel: Robert MacKeigan, QC
Stewart McKelvey

900-1959 Upper Water Street

P.0. Box 997

Halifax, NS B3] 2X2

Phone: 902-444-1771

Fax 902 420-1417

Email: Robbie@stewartmckelvey.com

o The Toronto Dominion Bank
Branch 5420
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1785 Barrington St P.O.Box 427
Halifax, NS B3J2P8
Phone: 902-420-8040

Contact: Li Lin
Phone: 514-289-0530
Fax: 514-289-0083

Email: li.lin@td.com

Counsel:

Stephen Kingston

McInnes Cooper

1969 Upper Water Street

Suite 1300

Purdy's Wharf Tower II

Halifax, NS, B3] 2V1

Phone 902-444-8569

Fax 902-425-6350
stephen.kingston@mcinnescooper.comr

e ADD Capital Corp.
500 Cochrane Drie, Unit 2
Markham, ON L3R 8E2
Fax: 905-940-1434

Contact: Elrah Grant

Phone: 905-940-2151

Fax: 905-940-1434

Email: elrah.g@addcapital.ca

e Deloitte Restructuring Inc.
Suite 1500 Purdy’s Wharf Tower 11
1969 Upper Water Street
Halifax, NS, B3] 3R7
Fax 902-423-5820

Attention:

James Foran, CA, CIRP
ifforan@deloitte.ca
902-721-5614

Neil Jones, CA, CIRP
neiliones@deloitte.ca
902-721-5597
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Josh Beaver, CA, CIRP
jobeaver@deloitte.ca
902-721-5678

Bruce Johnson

Ellsworth Johnson Phillips
biohnson@ejp.ca
506-857-8103

e Tour Tech. East Ltd.
Attention: Tim Hill, Q.C.
BoyneClarke LLP
99 Wyse Road, Suite 600
Dartmouth NS B2Y 3Z5
Phone: 902-460-3442
Fax: 902-463-7500
thill@boyneclarke.ca

and

Tom Boyne
tboyne@boyneclarke.ca

e Sarah Oliver, CA
Chief Financial Officer
Fortune Bay Corp.
2001-1969 Upper Water Street
Halifax, NS B3J 3R7
Phone: 902-442-7185
Fax: 902-491-4281
soliver@fortunebaycorp.com

Counsel:

D. Bruce Clarke, Q.C.
Burchells LLP

1801 Hollis St., Suite 1800
Halifax, NS, Canada B3] 3N4
Tel: 902-423-6361

Fax: 902-420-9326
bclarke@burchells.ca

Russell W. French

Assistant Vice President, Business Restructuring
Business Development Bank of Canada

121 King Street West
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Suite 1200

Toronto, Ontario M5H 3T9
T 416 954-5004

C 647 287-3956

F 416 973-8283

Russell W.FRENCH@bdc.ca
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