












































APPENDIX ‘A’ 



District of Ontario
Division No. 07 - Hamilton
Court No. 32-2211776
Estate No. 32-2211776

In the Matter of the Notice of Intention to make a
proposal of:

PV Labs Inc.
Insolvent Person

BDO CANADA LIMITED / BDO CANADA LIMITÉE
Licensed Insolvency Trustee

Date of the Notice of Intention: January 27, 2017

CERTIFICATE OF FILING OF A NOTICE OF INTENTION TO MAKE A PROPOSAL
Subsection 50.4 (1)

I, the undersigned, Official Receiver in and for this bankruptcy district, do hereby certify that the aforenamed
insolvent person filed a Notice of Intention to Make a Proposal under subsection 50.4 (1) of the Bankruptcy and
Insolvency Act.

Pursuant to subsection 69(1) of the Act, all proceedings against the aforenamed insolvent person are stayed as of
the date of filing of the Notice of Intention.

Date: January 27, 2017, 15:23
E-File/Dépôt Electronique Official Receiver

Federal Building - Hamilton, 55 Bay Street N, 9th Floor, Hamilton, Ontario, Canada, L8R3P7, (877)376-9902
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LOOPSTRA NIXON
BARRISTERS AND SOLICITORS t.f

R. Graham Phoenix
Direct Line: (416) 748-4776

E-mail: gphoenix@loonix.com

January 18, 2017
File No. TBD

VIA COURIER

PV LABS INC. PV LABS INC.

1074 Cooke Blvd. 175 Longwood Road — Suite 400A

Burlington, ON L7T 4A8 Hamilton, ON L8P OA1
(Mailing Address) (Registered Office)

Dear Sir/Madam:

Re: DEMAND FOR PAYMENT
and SERVICE OF SECTION 244 NOTICE

We are the solicitors for PV Capital Corporation (the “Lender”) in respect of the matters set out

herein.

Indebtedness

Pursuant to the promissory note dated January 18, 2013, the term sheet dated January 18,

2013 and the loan agreement date June 30, 2013 (together, the “Loan Agreements”), the

Lender agreed to and did advance certain funds to PV Labs Inc. (the Borrower”) on a secured

basis.

As at January 18, 2017, the Borrower is indebted to the Lender pursuant to the Loan

Agreements in the aggregate amount of $4,111,396.45, PIUS interest, fees and costs continuing

to accrue (the “Indebtedness”).

In addition, the Borrower, is liable for such legal costs and other enforcement costs as may be

incurred by Lender in respect of enforcement of the Loan Agreements and the Security (defined

below), from time to time, the particulars of which can be provided upon request (collectively,

the “Costs”).

The Borrower is in default of its obligations under the Loan Agreements, including but not limited

to is payment obligations thereunder.

L07 545 79 I)
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Security

As security for the payment and performance of all of its indebtedness, liabilities and obligations

to the Lender, the Borrower executed:

(a) a general security agreement in favour of the Lender dated January 17, 2013;

(b) a security agreement in favour or the Lender dated January 18, 2013 respect of certain

intellectual property; and
(c) a share pledge in favour of the Lender dated January 18, 2013 in respect of a certain

shares of GeoDigital International Inc.,

(collectively, the “Security”), which Security is registered under the Ontario Personal

Property Security Act.

Demand

As a result of the Borrower’s defaults and the Lender’s rights under the Loan

Agreements and the Security, the Lender is entitled to and does hereby demand from the

Borrower the immediate payment in full of the Indebtedness and Costs by or before

5:00p.m. on January 28, 2017.

To obtain an updated pay-out statement, including Costs, and to arrange delivery of payment,

please contact the undersigned.

If the Borrower fails to pay the Indebtedness and Costs on or before January 28, 2017, the

Lender will pursue such legal rights and remedies for the collection of such amounts as it may

deem fit, including without limitation the right to exercise any and all rights and remedies

available at law, under the Loan Agreements and the Security, and in equity. The Lender may

exercise such rights without further notice to the Borrower.

In the event that the Borrower qualifies as an “insolvent person” within the meaning of such term

under th Bankruptcy and Insolvency Act, we enclose herewith a Notice of Intention to Enforce

Security pursuant to section 244 of the Bankruptcy and Insolvency Act.

(L0754579.I)
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In the interim, the Lender expressly reserves all of its rights to take whatever measures it may

consider necessary or appropriate to preserve and protect its interests and to pursue its

remedies under the Loan Agreements and the Security, any statute, at common law and/or in

equity, including without limitation the right to seek the appointment of a receiver by a Court of

competent jurisdiction. Nothing in this letter shall be construed as a waiver of such rights.

Yours very truly,

LOOPSTRA NIXON LLP
Per:

Enclosure
R. Phoenix

{C0754579.1 }



NOTICE OF INTENTION TO ENFORCE SECURITY

(Subsection 244(1) of the Bankruptcy and Insolvency Act)

[THE EXECUTION AND DELIVERY OF THIS NOTICE DOES NOT CONSTITUTE AN ACKNOWLEDGEMENT THAT THE CREDITOR IS OBLIGED
TO SEND THIS NOTICE OR THAT SECTION 244 OF THE BANKRUPTCY AND INSOLVENCY ACT APPLIES TO THIS CASE OR AN

ALLEGATION THAT THE DEBTOR IS AN INSOLVENT PERSON WITHIN THE MEANING OF THE BANKRUPTCY AND INSOLVENCY ACT.]

TO: PV LABS INC. PV LABS INC.
1074 Cooke Blvd. 175 Longwood Road — Suite 400A
Burlington, ON L7T 4A8 Hamilton, ON L8P CA
(Mailing Office) (Registered Office)

TAKE NOTICE that:

1. PV Capital Corporation (the Lender”), a secured creditor, intends to
enforce its security on all of your present and after acquired property, assets and
undertaking and/or any proceeds thereof.

2. The security that is to be enforced comprises;

(a) a general security agreement in favour of the Lender dated January 17,
2013;

(b) a security agreement in favour or the Lender dated January 18, 2013
respect of certain intellectual property; and

(c) a share pledge in favour of the Lender dated January 18, 2013 in respect
of a certain shares of GeoDigital International Inc.,

(collectively, the “Security”).

3. The total amount of indebtedness secured by the Security and sought via
the demand delivered herewith is $4,111,396.45 as at January 18, 2017, together with
accruing interest and all other charges and expenses of enforcement claimable
thereunder.

II_0754579 II
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4. The Lender will not have the right to enforce the security until the expiry
of a 10-day period following the sending of this Notice, unless you consent to an earlier
enforcement by execution of the attached waiver.

DATED at Toronto, this 18tI day of January, 2017.

PV CAPITAL CORPORATION, by its
solicitors Loopstra Nixon LLP

Per:,kR. Graham Phoenix

WAIVER

The undersigned hereby waives the notice period provided for under
section 244(2) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended,
and consents to the immediate enforcement by PV Capital Corporation of its security
described in the attached Notice of Intention to Enforce Security dated January 18,
2017.

DATED at

_____________,

Ontario this

____

day of

________________,

2017.

PV LABS INC.

per:

Title:

(L0754579 1)
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Procedures for the Sales and Investor Solicitation Process 

Pursuant to the filing of the notice of intention to make a proposal (the “NOI”) dated 
January 27, 2017, BOO Canada Limited was appointed as proposal trustee (in this 
capacity, the “Proposal Trustee”) over PV Labs Inc. (the “Company”) 

The Company has prepared the sale and investor solicitation process (the “SISP”) set out 
herein to determine whether a successful bid or bids can be obtained for the assets and 
operations of the Company. 

Pursuant to the Order dated <*>, the Ontario Superior Court of Justice (Commercial List) 
(the “Court”) approved the SISP (the “SISP Order”) described in the First Report of the 
Proposal Trustee dated January 30, 2017. 

Set out below are the procedures (the “SISP Procedures”) to be followed with respect to 
the SISP, to be undertaken and supervised by the Proposal Trustee and, if a successful 
bid is obtained, to complete the transaction contemplated therein. 

In these SISP Procedures, among other things: 

“Business” means the business being carried on by the Company. 

“Business Day” means a day, other than a Saturday or Sunday, on which banks 
are open for business in the City of Toronto. 

“Property” means the assets, undertakings, operations and property of the 
Company as more particularly described in the Offer Form (defined below) and to 
the extent that such Property includes any leases, agreements or contracts to 
which the Company is a party, such Property shall be subject to any and all third 
party consents required as set out in the terms of the relevant lease, agreement 
or contract. 

 
The SISP Procedures set out herein describes, among other things, the Property 
available for sale, the manner in which prospective bidders may gain access to or 
continue to have access to due diligence materials concerning the Property and the 
Business, the receipt and negotiation of bids received, the ultimate selection of a 
successful bidder or bidders and the Court's approval thereof. The Proposal Trustee shall 
administer the SISP Procedures. In the event that there is disagreement(s) as to the 
interpretation or application of the SISP Procedures, the Court will have jurisdiction to 
hear and resolve such dispute(s).  

These SISP Procedures do not, and shall not be interpreted to, create any contractual or 
other legal relationship between any party and the Company or the Proposal Trustee or 
their respective subsidiaries or agents. 
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Publication Notice  

As soon as reasonably possible, after the issuance of the SISP Order, the Proposal 
Trustee shall cause a notice of the SISP Process contemplated herein and such other 
relevant information which the Proposal Trustee considers appropriate to be published 
in the Globe and Mail National Edition. 

Distribution of Teaser to Potential Bidders 

The Proposal Trustee will compile a list of potential purchasers for the Property (each 
a “Potential Bidder”). The list of Potential Bidders will include strategic buyers that 
may be interested in the Property and the Business as a going concern.  The list of 
Potential Bidders will be compiled based on research by the Proposal Trustee and 
advise of the Company using available databases as well as existing market resources 
and information previously gathered by the Company, including unsolicited 
expressions of interest to date.  

The Company will assist the Proposal Trustee in compiling the list of Potential Bidders. 

Any party that contacts the Proposal Trustee expressing an interest in the sale 
opportunity as a result of the publication notice in the Globe and Mail National Edition 
or otherwise will be added to the list of Potential Bidders.  

The Proposal Trustee will prepare and deliver a “teaser” to Potential Bidders to elicit 
interest in the purchase opportunity.   

Confidential Information Memorandum 

A confidential information memorandum (the “CIM”) describing the opportunity to acquire 
the Property will be made available by the Proposal Trustee to all Potential Bidders. The 
CIM will provide a concise summary of the Business that will allow the Potential Bidders 
to assess the Company from a financial and operational perspective.  

The CIM will summarize the SISP Procedures, set out terms and conditions of sale 
and the timeline for submitting offers for the Property and will include the form of non-
binding letter of intent (“LOI”) which Potential Bidders will have to complete and submit to 
access the Data Room (defined below) and the form of binding offer letter (“Offer Form”) 
which Potential Bidders (who have previously submitted an LOI) will be required to submit 
to complete their bid on the assets available for purchase.    

Electronic Data Room 

Coincident with the Proposal Trustee’s preparation of the CIM and the list of Potential 
Bidders, the Proposal Trustee will compile a comprehensive electronic data room (the 
“Data Room”) that will include all relevant financial, operational and corporate data that 
would reasonably be required by a Potential Bidder in the due diligence process. 
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The Data Room will allow certain Potential Bidders to log on remotely and the electronic 
site will be fully secure and the Proposal Trustee will be able to customize, monitor and 
track the activity of any Potential Bidder granted access to the Data Room. 

The Company shall cooperate and assist the Proposal Trustee in populating the Data 
Room.  The Company shall comply with the Proposal Trustee’s reasonable requests for 
production of documents throughout the SISP Process.  

Participation Requirements 

In order to participate in the SISP Process, each Potential Bidder must deliver to the 
Proposal Trustee at the address specified below (including by email or fax transmission), 
and prior to the distribution of any confidential information by the Proposal Trustee to such 
Potential Bidder, an executed confidentiality agreement (the “Confidentiality 
Agreement”) in form and substance satisfactory to the Proposal Trustee at its sole 
discretion, which shall enure to the benefit of any purchaser of the Property. 

Only a Potential Bidder that has executed the Confidentiality Agreement will be given 
access to the CIM. 

Only a Potential Bidder that has executed and delivered an LOI will be given access to 
the Data Room. 

Due Diligence 

The Proposal Trustee shall provide any Potential Bidder who has signed the 
Confidentiality Agreement and delivered an LOI access to the Data Room, the Company’s 
facility and management. The Proposal Trustee makes no representation or warranty as 
to the accuracy or completeness of the information contained in the CIM or the information 
to be provided through the due diligence process or otherwise. 

Timeline for Due Diligence and Submission of Bids 

Each Potential Bidder shall have a period of approximately 5 weeks from the date of the 
SISP Order to review the CIM and access the Data Room. Upon the completion of the 
review and due diligence period, any Potential Bidders wishing to submit an Offer Letter 
must do so by no later than 5:00 p.m. on March 8, 2017. 

“As is, Where Is” 

The sale of the Property will be on an “as is, where is” basis and without representations 
or warranties of any kind, nature or description by the Company, the Proposal Trustee or 
any of its agents. 

Without limitation to the foregoing, the Proposal Trustee and the Company, together with 
their respective subsidiaries or agents, do not make any representation or warranty as to 
the information contained in any document or other information provided through due 
diligence or otherwise in these SISP Procedures (including the CIM and in the Data 
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Room), except as expressly set forth in definitive written agreements executed by the 
Company with the approval of the Court.  

Free of Any and All Claims and Interests 

In the event of a sale of the Property, all of the right, title and interest of the Company 
in and to the Property to be acquired will be sold free and clear of all pledges, liens, 
security interests, encumbrances, claims, charges, options and interests thereon 
(collectively, the “Claims and Encumbrances”), such Claims and Encumbrances to 
attach to the net proceeds of the sale of such Property (without prejudice to any claims 
or causes of action regarding the priority, validity or enforceability thereof), except to 
the extent otherwise set forth in the relevant agreement of purchase and sale with a 
successful bidder. 

Selection of Bids and Negotiation of an Agreement of Purchase and Sale 

The Company has requested and the Proposal Trustee has agreed that the Proposal 
Trustee shall select the successful bidder and, on behalf of the Company, shall negotiate 
an agreement of purchase and sale with the successful bidder, which agreement shall be 
subject to Court approval. 

The Company will assist the Proposal Trustee in the selection process and shall support 
the Proposal Trustee’s selection of the successful bidder.  The Company shall assist the 
Proposal Trustee in the negotiation and shall execute the agreement of purchase and 
sale and any such other documents as may be required to evidence or support the 
proposed transaction, subject to further approval of the Court.    

Should any successful bid, after acceptance, fail to close, the Proposal Trustee (with the 
support of the Company) may notify any other bidder of acceptance of their respective 
bid. 

Approval Motion 

The Company shall apply to the Court (the “Approval Motion”) for an order approving 
the agreement of purchase and sale entered into by the Company, as well as an order 
vesting title to the purchased Property in the name of the purchaser.  In connection with 
the Approval Motion, the Proposal Trustee shall file a report to Court outlining its 
administration of the Sales Process, the bids received, the winning bid and the negotiated 
purchase agreement.  

Deposits 

Any and all deposits (the “Deposit”) submitted pursuant to the terms of the Offer Form 
shall be delivered to and retained by the Proposal Trustee. If there is a successful bid, 
the Deposit paid by the successful bidder whose bid is approved at the Approval 
Motion shall be applied to the purchase price to be paid by the successful bidder upon 
closing of the approved transaction and will be non-refundable. The Deposits of 
Potential Bidders not selected as the successful bidder shall be returned to such 
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bidders by the Proposal Trustee within five Business Days of the date upon which the 
successful bid is approved by the Court. If there is no successful bid, all Deposits shall 
be returned to the bidders within five Business Days of the date upon which the Sales 
Process is terminated in accordance with these procedures. 

Notices 

Any notices permitted or required to be given to the Proposal Trustee herein (including 
an Offer Letter) shall be in writing and addressed Private and Confidential to the Proposal 
Trustee and mailed, faxed or delivered (including delivery by other means of electronic 
communication) as follows: 

BDO Canada Limited 
1 City Centre Drive, Suite 1040 
Mississauga, Ontario  L5B 1M2 
Attention:  Peter Naumis (pnaumis@bdo.ca) 

Any notice personally delivered as aforesaid shall be deemed to have been received on 
the date of delivery. If delivered by facsimile transmission or other electronic means, 
delivery shall also be deemed to have been received on the date of delivery unless 
delivered after 5:00 p.m. in which case the date of delivery shall be deemed to be the 
following business day. If delivered by regular mail or prepaid registered mail, the date of 
delivery shall be deemed to be ten business days after the notice is sent and one business 
day if sent by courier. 

Equity Solicitation Process 

Concurrent with the Sales Process and the Proposal Trustee’s implementation of the 
Sales Procedures, the Proposal Trustee, with the assistance and cooperation of the 
Company, will solicit offers for equity investments (each, an “Equity Offer”) in and to the 
Company’s business (in whole or in part) from Potential Bidders and other interested 
parties.   
 
If the Proposal Trustee and the Company is successful in soliciting one or more viable 
Equity Offer which would likely enhance the recovery of creditors and further the 
Company’s restructuring goals, the Proposal Trustee may declare the Sales Process to 
be terminated, without recourse of any kind by any party to the Proposal Trustee, the 
Company, and any of their respective subsidiaries or agents.   
   

Amendment and Termination 

The Proposal Trustee and the Company may: (a) amend or terminate the Sales 
Procedures at any time, including the right to extend, abridge or otherwise amend any 
timelines described herein as considered necessary or by further order of the Court; (b) 
reject, at anytime, pursuant to the Sales Process, any bid that is inadequate or insufficient, 
not in conformity with the Sales Process, the Sales Procedures, the Sales Process Order 
or any other orders made in the proceedings or is contrary to the best interest of the 
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Company’s estate and the stakeholders as determined by the Proposal Trustee; (c) 
impose additional terms, conditions or requirements and otherwise modify these Sales 
Procedures; (d) accept bids not in conformity with these Sales Procedures to the extent 
that the Proposal Trustee and the Company determines that doing so would benefit the 
Company’s estate; and (e) reject all bids or offers including the highest and best bid in 
respect of the Property if doing so would benefit the Company’s estate, but shall be 
entitled to recommend to the Court a transaction that, among other things, maximized 
value for all stakeholders and minimized closing risk.   

Further Orders 

At any time during the Sales Process, the Proposal Trustee may apply to the Court for 
advice and directions with respect to the discharge of its duties hereunder.   
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902878 ONTARIO LIMITED
2201 Lakeshore Road

Burlington, ON L7R lA8

January 20, 2017

PV Labs Inc.
1074 Cooke Blvd.
Burlington, ON L7T 4A8

Attention: Mark Chamberlain

Dear Mr. Chamberlain:

Re: Interim Financing Term Sheet

PV Labs Inc. (the “Borrower”) has requested and 90287$ Ontario Limited (the “Lender”) has
agreed to provide funding to the Borrower in the context of a proposal proceeding (the “BIA
Proceeding”) commenced under the Bankruptcy and Insolvency Act (the “BIA”) subject to and
in accordance with the terms set out herein.

Borrower PV Labs Inc.

DIP Facility Non-revolving, super-priority, credit facility (the “DIP Facility”) in the
aggregate amount of $1.5 million, inclusive of principal, accrued interest
and unpaid fees (the “Maximum Amount”).

Purpose The DIP Facility is for the purpose of funding the Borrower’s activities
during the BIA proceeding, including: a) the operating costs, expenses and
liabilities of the Borrower substantially in accordance with the budget
attached hereto as Schedule A; b) transaction costs and expenses incurred
by the Lender in connection with the DIP Facility; and c) professional fees
and expenses incurred by the Borrower and by the trustee in the BIA
Proceeding (the “Proposal Trustee”) in respect of the DIP Facility and the
BIA proceeding.

Availability Subject to the satisfaction of the conditions summarized in this Agreement,
and compliance with the DIP Approval Order (defined below), advances
(each an “Advance” and collectively “Advances”) under the DIP Facility
will be made available in tranches of $200,000, as requested by the
Borrower and approved by the Proposal Trustee, pursuant to a drawdown
certificate it issues (each an “Advance Request”).

Repayment The Borrower shall repay all obligations owing under the DIP Facility (the
“DIP Obligations”) on the earlier of: (a) an Event of Default (as defined
below) that has not been remedied; (b) performance of a proposal under
the BIA (the “Repayment Date”); (c) completion of a transaction for the
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sale of all or substantially all of the Borrower’s assets; and (d) April 28,
2017, or such other date as the Borrower and the Lender may agree to in
writing.

Voluntary The Borrower may make payments of not less than $100,000 on account of
Payments the DIP Obligations at any time and from time to time without bonus or

penalty but on two days’ written notice.

Interest Rate Interest on the principal amount of each Advance outstanding from time to
time shall be calculated at a rate of fifteen (15%) percent per annum, which
interest shall be calculated on the daily outstanding balance owing under
the DIP facility, not in advance, and shall be compounded monthly on the
last day of each month and shall be payable both before and after default,
judgment and the date that all indebtedness, obligations, liabilities of the
Borrower to the Lender under the DIP facility become due and payable.
All interest on the DIP Facility shall accrue and be paid on the Repayment
Date.

Security Subject to the terms of the DIP Approval Order, the payment and
performance of the DIP Obligations shall be secured and assured by a
super priority court-ordered charge in favour of the Lender (the “DIP
Charge”) over all of the assets, property and undertaking of the Borrower
(the “Collateral”).

The DIP Charge will rank in priority to all other encumbrances of any kind
whatsoever except for (a) a court-ordered administration charge to secure
payment of professional fees of the Borrower’s counsel, the Proposal
Trustee and its legal counsel in a principal amount not to exceed $250,000
in total (the “Administration Charge”) and (b) any permitted
encumbrances as provided for in the DIP Approval Order (“Permitted
Encumbrances”).

The charges applicable in the BIA Proceeding shall rank in the following
order of priority: first, the Administration Charge; second, the DIP Charge;
and third, any charge in favour of the directors and officers of the
Borrower (a “Director’s Charge”).

Conditions The DIP facility will become effective upon, and the ability of the
Precedent to the Borrower to obtain Advances from time to time shall be subject to, the
DIP Facility and to satisfaction of the following conditions:
Advances

. the delivery to the Lender, with a copy to the Proposal Trustee, of
an Advance Request;

• an Order in the BIA Proceeding, in form and content reasonably
satisfactory to the Lender, approving this DIP Facility (the “DIP
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Approval Order”) will have been obtained;

• there will be no pending appeals, injunctions or other legal
impediments relating to the completion of the DIP Facility or
pending litigation seeking to restrain or prohibit the completion of
the DIP Facility;

• the representations and warranties set out below will be true and
correct in every material respect;

• no Event of Default will have occurred or be continuing; and

• the Lender shall not have demanded repayment of the DIP
Obligations.

Representations To induce the Lender to make the DIP Facility available to the Borrower,
and Warranties the Borrower will provide the Lender with a management certificate

representing and warranting to the Lender the following (which
representations and warranties will be deemed to be repeated upon each
Advance being made to the Borrower):

• the Borrower is a corporation duly incorporated, and validly
existing under the laws of its jurisdiction of incorporation and is
duly qualified, licensed or registered to carry on business under the
laws applicable to all jurisdictions in which the nature of its assets
or business makes such qualification necessary;

• no authorization under any applicable law, and no registration,
qualification, designation, declaration or filing with any
Governmental Authority, is or was necessary for the execution and
delivery of this Agreement, other than obtaining the DIP Approval
Order, where the term “Governmental Authority” herein means
any domestic or foreign (a) federal, provincial, state, municipal,
local or other government, (b) any governmental or quasi-
governmental authority of any nature, including any governmental
ministry, agency, branch, department, court, commission, board,
tribunal, bureau or instrumentality, or (c) any body exercising or
entitled to exercise any administrative, executive, judicial,
legislative, regulatory or taxing authority or power of any nature;

• the business of the Borrower has been and will continue to be
conducted in material compliance with all laws of each jurisdiction
in which the business has been or is being carried on; and

• there are no unregistered charges affecting the Collateral.
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Positive Covenants Until the DIP Obligations have been repaid in full and the DIP Facility
terminated, the Borrower covenants and agrees to do the following:

• the Lender shall be an unaffected creditor in the BIA Proceeding in
respect of the DIP Obligations and any other present and future
indebtedness, liabilities and obligations of the Borrower to the Lender;

• the DIP Obligations and any other present and future indebtedness,
liabilities and obligations of the Borrower to the Lender shall not be
subject to any compromise or arrangement;

• comply with all Orders made in the BIA Proceeding except to the extent
such Orders have been in whole or in part stayed, reversed, modified or
amended;

• keep the Lender apprised on a timely basis of all material developments
with respect to the business and affairs of the Borrower;

• deliver to the Lender such reporting and other information from time to
time reasonably required by the Lender;

• use the Advances only for the purposes contemplated hereby;

• maintain its corporate existence;

• except where the stay of proceedings applies under the BIA, pay
promptly when due all statutory Priority Payables, including those
payments which rank ahead of the DIP Charge or with respect to such
claims arising after the commencement date of the BIA Proceeding;

• insure and keep insured, to the extent necessary, the Collateral on terms
acceptable to the Lender naming the Lender as loss payee and additional
insured;

• comply with all applicable laws, rules and regulations applicable to the
business of the Borrower; and

• pay to the Lender in an amount up to the DIP Obligations then owing to
the Lender, proceeds of disposition received by the Borrower from the sale
of the Collateral.

Negative Until the DIP Obligations have been repaid in full and the DIP Facility
Covenants terminated, the Borrower covenants and agrees not to do or cause to be

done the following:

• apply for or consent to any change, amendment or modification to any
Order issued in the BIA Proceeding without the prior written consent of
the Lender, or fail to oppose any application or motion for a change,
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amendment or modification to such Orders opposed by the Lender;

• create, assume, incur or suffer to exist any encumbrance, without the
consent of the Lender, during the BIA Proceeding other than the DIP
Charge, Director’s Charge and the Administration Charge;

• make any corporate distributions of any kind whatsoever to any director,
officer or shareholder of the Borrower, unless approved by the Lender and
the Proposal Trustee; and

• enter into any transaction without the approval of the Court whereby all
or substantially all of its undertaking, property and assets would become
the property of any other person whether by way of reconstruction,
reorganization, recapitalization, consolidation, amalgamation, merger,
transfer, sale or otherwise.

Reporting Until the DIP Obligations have been repaid in full and the DIP Facility
Covenants terminated, the Borrower covenants and agrees to do or cause to be done

the following:

• provide prompt written notice of any action, investigation, suit,
proceeding, claim or dispute before any court, governmental department,
bureau, agency or similar body affecting the Borrower not stayed in the
BIA Proceeding; and

• no less than monthly, on a date and at a time convenient to the Lender,
acting reasonably, and starting in February, 2017, the Proposal Trustee
shall, at the request of the Lender, make itself available on a conference
call, in which the Proposal Trustee and the Lender will participate, where
the Lender will be updated with respect to developments relating the
Borrower and the BIA Proceeding.

Expenses The Proposal Trustee will cause the Borrower to reimburse the Lender for
all reasonable fees (including legal and professional fees on a full
indemnity basis), disbursements and out-of-pocket expenses incurred by
the Lender in any manner in connection with the BIA Proceeding, and any
borrowings and any enforcement of the DIP Charge. All such fees,
disbursements and expenses shall be included in the DIP Obligations and
secured by the DIP Charge.
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Events of Default The occurrence of any one or more of the following events, without the
prior written consent of the Lender, shall constitute an event of default
(“Event of Default”) under this DIP facility:

(a) the issuance of an order terminating the BIA Proceeding or lifling
the stay in the BIA Proceeding to permit the enforcement of any
security against the Borrower or the appointment of a receiver and
manager, receiver, interim receiver or similar official or the making
of a bankruptcy order against the Borrower;

(b) the issuance of an order granting an Encumbrance equal or superior
status to that of the DIP Charge, other than the Priority Payables;

(c) the issuance of an order staying, reversing, vacating or otherwise
modifying the DIP Charge or any orders in a manner which
adversely impacts the rights and interests of the Lender;

(d) if (1) the DIP Approval Order is varied without the consent of the
Lender in a manner adverse to the Lender or (ii) the stay of
proceedings contained in any order is terminated or is lified to
allow an action adverse to the Lender;

(e) failure of the Borrower to pay any principal, interest, fees or any
other amounts, in each case when due and owing hereunder;

(f) any representation of warranty by the Borrower herein or in any
certificate delivered by the Borrower to the Lender shall be
incorrect or misleading in any material respect as of the date made
or deemed made;

(g) an Order is made, a liability arises or an event occurs, including
any change in the business, assets or conditions, financial or
otherwise, of the Borrower that will have a material adverse effect
on the Borrower;

(h) any material violation or breach of any order upon receipt by either
of the Borrower of notice from the Lender of such violation or
breach; and

(i) failure of the Borrower to perform or comply with any other term
or covenant hereunder and such default shall continue unremedied
for a period of three (3) business days.

Remedies Upon the occurrence of an Event of Default, whether or not there is
availability under the DIP facility, without any notice or demand
whatsoever, the right of the Borrower to receive any Advance or other
accommodation of credit shall be terminated, subject to any applicable

__________

notice provision in any order (as the case may be). Without limiting the

Doc#381 5222v4



-7-

foregoing, upon further order of the Court, the Lender shall have the right
to exercise all other customary remedies, including, without limitation, the
right to apply to the court for the appointment of a receiver in order for a
receiver to realize on the Collateral. No failure or delay by the Lender in
exercising any of its rights, hereunder or at law shall be deemed a waiver
of any kind, and the Lender shall be entitled to exercise such rights at any
time. All payments received by the Lender shall be applied first to any fees
due to the Lender and any expenses of the Lender, then to accrued and
unpaid interest, and then to principal.

Receivership In the event that a receiver is appointed by the Court over the assets,
properties and undertakings of the Borrower, the Lender confirms that it is
prepared to extend the terms of the DIP facility to such receiver provided
that the Lender is satisfied in its sole discretion that it receives the same
protections for its Advances.

Governing Law The laws of the Province of Ontario and the federal laws of Canada.

The undersigned parties accept and agree to the terms and conditions set out in this Agreement.

902878 Ontario Limited

Per: /‘

ame: John Heersink
Title: President

PV Labs Inc.

Per:
ame: Mark Chamberlain

Title: President
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