
Court File No. CV16-11634-00CL

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

IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF 
1462598 ONTARIO INC., carrying on business as TRICON FILMS AND TELEVISION, 

AND THE OTHER COMPANIES LISTED IN SCHEDULE "A"

Applicants

MOTION RECORD 

November 23, 2020
BENNETT JONES LLP
One First Canadian Place
Suite 3400, P.O. Box 130
Toronto, Ontario
M5X 1A4

Sean Zweig (LSO# 57307I)

Tel: 416-863-1200
Fax: 416-863-1716

Lawyers for the Monitor, KSV Restructuring 
Inc.

  



INDEX

TAB DOCUMENT

1 Notice of Motion

2 The Ninth Report of the Monitor dated November 23, 2020

3 Draft CCAA Termination Order



TAB 1



Court File No. CV16-11634-00CL

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

IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF 
1462598 ONTARIO INC., carrying on business as TRICON FILMS AND TELEVISION, 

AND THE OTHER COMPANIES LISTED IN SCHEDULE "A"

Applicants

NOTICE OF MOTION
(Returnable December 17, 2020)

KSV Restructuring Inc.1 ("KSV"), in its capacity as court-appointed monitor (in such 

capacity, the "Monitor") of the Applicants other than Tricon Television82 Inc. (the "CCAA 

Entities"), will make a motion before the Honourable Justice Gilmore of the Ontario Superior 

Court of Justice (Commercial List) (the "Court") on December 17, 2020, at 11:30 a.m. or as soon 

after that time as the motion can be heard.

PROPOSED METHOD OF HEARING: The motion is to be heard by videoconference as a 

result of the COVID-19 pandemic. Please refer to the videoconference details attached at Schedule

"B" hereto in order to attend the motion and advise if you intend to attend the motion by emailing

Aiden Nelms at nelmsa@bennettjones.com.

THE MOTION IS FOR:

1. An order (the "CCAA Termination Order") substantially in the form of the draft order 

attached at Tab "3" of this motion record, among other things: 

(a) abridging the time for service of this notice of motion, the Ninth Report of the 

Monitor dated November 23, 2020 (the "Ninth Report") and the motion record and 

dispensing with service on any person other than those served;

                                                
1 Effective August 31, 2020 KSV Kofman Inc. changed its name to KSV Restructuring Inc.

mailto:nelmsa@bennettjones.com


(b) discharging the Monitor upon the filing of a certificate (the "Discharge 

Certificate") certifying that all matters to be attended to in connection with these 

proceedings (the "CCAA Proceedings") have been completed to the satisfaction 

of the Monitor;

(c) terminating the CCAA Proceedings upon the filing of the Discharge Certificate (the 

"CCAA Termination Time");

(d) terminating, releasing and discharging the Administration Charge, the DIP Lender's 

Charge, the Director's Charge (each as defined in the Amended and Restated Initial

Order) and the Distributor's Charge (as defined in the Distribution Agreement 

Approval Order (as defined below)) at the CCAA Termination Time; and

(e) releasing and discharging KSV and its affiliates, officers, directors, partners, 

employees and agents, at the CCAA Termination Time, from all Released Claims 

(as defined in the CCAA Termination Order);

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

THE GROUNDS FOR THE MOTION ARE:

Background

1. The Applicants carried on business as independent producers and distributors of multi-

genre content developed for film, television and other emerging platforms. The business 

was founded in 2000 by Andrea Gorfolova, the Applicants' sole director;

2. On December 12, 2016, the Court granted protection to the Applicants pursuant to an order 

(as amended and restated on December 20, 2016, the "Amended and Restated Initial 

Order") under the Companies’ Creditors Arrangement Act R.S.C., 1985, c. C-36, as 

amended (the “CCAA”);

3. Under the Amended and Restated Initial Order, inter alia,

(a) the Applicants were declared companies to which the CCAA applies;

(b) an initial stay of proceedings in favour of the Applicants was granted until and 

including January 11, 2017 (the "Stay Period"); and

(c) KSV was appointed as Monitor of the Applicants;



The Sale Process and Distribution Agreement

4. On December 20, 2016, this Court granted an Order (the “Sale Process Order”) which, 

inter alia, approved a sale process (the “Sale Process”) and authorized the Monitor and 

the Applicants to perform each of their obligations thereunder;

5. The Sale Process was conducted by the Monitor and the Applicants in accordance with the 

terms of the Sale Process Order. As a result of the Sale Process, a Court-approved

transaction (the "Transaction") was completed with Sonar Canada Inc. ("Sonar") for the 

sale of certain  the Applicants' assets;

6. On April 11, 2017, the Court granted:

(a) an order approving the Transaction; and

(b) an order (the "Distribution Agreement Approval Order") approving, inter alia, 

a distribution agreement (the "Distribution Agreement") among certain of the 

Applicants, Sonar and SunTrust Bank, Inc. ("SunTrust"), the Applicants' principal 

secured creditor and the DIP Lender (as defined in the Amended and Restated 

Initial Order) in these proceedings;

7. The Distribution Agreement provided for the appointment of Sonar as the exclusive 

distributor on behalf of the Applicants for the purpose of exhibiting, distributing and 

otherwise exploiting a large number of titles in the Applicants' film library (the "Library");

8. Under the Distribution Agreement, Sonar was required to, inter alia, provide the 

Applicants with quarterly statements reflecting the activity of its distribution of the Library. 

The Distribution Agreement also included an automatic termination provision to the extent 

amounts payable to the Applicants under the Distribution Agreement were less than the 

carrying costs incurred by the Applicants (the "Automatic Termination Provision");

9. Pursuant to the Distribution Agreement Approval Order, the Stay Period was extended 

until the date that is two (2) weeks following the earlier of: (i) the expiry of the five-year 

term of the Distribution Agreement; and (ii) any earlier termination of the Distribution 

Agreement in accordance with its terms. 

10. The Distribution Agreement had twice been extended pursuant to Amending Agreements 

among the Applicants, Sonar and SunTrust. On November 4, 2020, the Distribution 



Agreement expired as a result of the Automatic Termination Provision. On or around that 

date, SunTrust advised that there would not be any further extension to the Distribution 

Agreement;

Distributions to SunTrust

11. SunTrust is currently owed approximately US$8.1 million (including advances of $1.5 

million under the DIP facility), plus interest and costs which continue to accrue;

12. Pursuant to the Distribution Agreement Approval Order, the Court authorized and directed 

the Monitor, on behalf of the Applicants, to distribute to SunTrust any amounts received 

from the realization of the assets of the Applicants (excluding the assets of Tricon 

Television80 Inc. and Tricon Television81 Inc.), including the proceeds generated from 

the Transaction, from time-to-time upon receipt of such funds, up to the amount of the 

Applicants' indebtedness owing to SunTrust without further order of the Court;

13. The Monitor has distributed approximately $4 million to SunTrust during these 

proceedings pursuant to the Distribution Agreement Approval Order, which amount is net 

of costs incurred during the CCAA Proceedings.

The Monitor's Proposed Discharge

14. Given the expiration of the Distribution Agreement, there are no further assets to be 

realized upon and no basis or funding to continue the CCAA Proceedings;

15. In light of the foregoing, the Monitor is recommending that it be discharged upon the filing 

of the Discharge Certificate as, subject to completing certain outstanding sundry matters 

(the "Remaining Matters"), the Monitor's duties and responsibilities under the Amended 

and Restated Initial Order and the other orders granted in the CCAA Proceedings have 

been completed;

16. Upon the completion of the Remaining Matters, which largely comprise causing the 

Applicants to pay any final post-filing expenses, including professional fees, and making 

a final distribution to SunTrust, the Monitor intends to file the Discharge Certificate;

17. SunTrust has consented to the termination of the CCAA Proceedings.

OTHER GROUNDS:

18. The provisions of the CCAA and the inherent and equitable jurisdiction of the Court;



19. Rules 1.04, 1.05, 2.03, 3.02, 14.05(2), 16, 37 and 39 of the Ontario Rules of Civil

Procedure, R.R.O 1990, Reg. 194, as amended and section 106 of the Ontario Courts of 

Justice Act, R.S.O. 1990, c. C.43 as amended; and

20. Such further and other grounds as counsel may advise and this Honourable Court permits.

DOCUMENTARY EVIDENCE:

21. The following documentary evidence will be used at the hearing of this motion:

(a) the Ninth Report; and

(b) such further and other material as counsel may advise and this Court permits.

November 23, 2020 BENNETT JONES LLP
One First Canadian Place
Suite 3400, P.O. Box 130
Toronto, Ontario
M5X 1A4

Sean Zweig (LSO# 57307I)

Tel: 416-863-1200
Fax: 416-863-1716

Lawyers for the Monitor, KSV 
Restructuring Inc.



Schedule "A"

1. 1462598 Ontario Inc,
2. Operator Post Inc.
3. Tricon Education Inc.
4. Tricon Films Inc.
5. Tricon Interactive Inc.
6. Tricon Television Inc.
7. Tricon Television10 Inc.
8. Tricon Television44 Inc.
9. Tricon Television49 Inc.
10. Tricon Television54 Inc.
11. Tricon Television55 Inc.
12. Tricon Television58 Inc.
13. Tricon Television59 Inc.
14. Tricon Television62 Inc.
15. Tricon Television63 Inc.
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17. Tricon Television65 Inc.
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20. Tricon Television68 Inc.
21. Tricon Television69 Inc.
22. Tricon Television70 Inc.
23. Tricon Television71 Inc.
24. Tricon Television72 Inc.
25. Tricon Television73 Inc.
26. Tricon Television74 Inc.
27. Tricon Television75 Inc. 
28. Tricon Television76 Inc.
29. Tricon Television77 Inc.
30. Tricon Television78 Inc.
31. Tricon Television79 Inc.
32. Tricon Television80 Inc.
33. Tricon Television81 Inc.
34. Tricon Television82 Inc.
35. Tricon Television83 Inc.
36. Tricon Television84 Inc.
37. Tricon Television85 Inc.
38. Tricon Television86 Inc.
39. Tricon Television87 Inc.
40. Tricon Media Holdings Inc.
41. Tricon Media Productions, Inc.
42. Tricon Media, Inc.
43. Tricon US Productions1 Inc.
44. Tricon US Productions 14 Inc.
45. Tricon US Productions15 Inc.
46. Tricon Films (UK) Limited



Schedule "B"

Join Zoom Meeting
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Meeting ID: 835 0061 2279
One tap mobile
+16699009128,,83500612279# US (San Jose)
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Dial by your location
       +1 669 900 9128 US (San Jose)
       +1 253 215 8782 US (Tacoma)
       +1 301 715 8592 US (Washington D.C)
       +1 312 626 6799 US (Chicago)
       +1 346 248 7799 US (Houston)
       +1 646 558 8656 US (New York)
Meeting ID: 835 0061 2279
Find your local number: https://us02web.zoom.us/u/kb4upXqJK
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1.0 Introduction 

1. Pursuant to an order of the Ontario Superior Court of Justice (Commercial List) (the 
“Court”) made on December 12, 2016, as amended and restated on December 20, 
2016 (the “Amended and Restated Initial Order”), 1462598 Ontario Inc., carrying on 
business as Tricon Films & Television (the “Company”), and its direct and indirect 
subsidiaries listed on Appendix “A” (collectively, the Company and the subsidiaries 
listed on Appendix “A” are referred to as the “Applicants”1) were granted protection 
under the Companies’ Creditors Arrangement Act (“CCAA”) and KSV Restructuring 
Inc. (“KSV”)2 was appointed Monitor (the “Monitor”).  A copy of the Amended and 
Restated Initial Order is attached as Appendix “B”. 

2. The principal purpose of these restructuring proceedings was to create a stabilized 
environment to realize on the Applicants’ businesses and assets in an orderly manner, 
including their film productions, tax credits, accounts receivable and film library.  

3. On April 11, 2017, the Court issued an order (the “Distribution Agreement Approval 
Order”) approving, inter alia, a distribution agreement (the “Distribution Agreement”) 
among certain of the Applicants, Sonar Canada Inc. (“Sonar”) and SunTrust Bank, 
Inc. (“SunTrust”), the Applicants’ principal secured creditor.  A copy of the Distribution 
Agreement Approval Order is attached as Appendix “C”. 

 
1 Pursuant to the Approval and Vesting Order granted by the Court on April 11, 2017, the proceeding under the CCAA 
was terminated solely in respect of Tricon Television82 Inc. 
2 On August 31, 2020, KSV Kofman Inc. changed its name to KSV Restructuring Inc.   
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4. Pursuant to the Distribution Agreement Approval Order, the stay of proceedings was 
extended until the date that is two weeks following the earlier of: (a) the expiry of the 
five-year term of the Distribution Agreement; and (b) any earlier termination of the 
Distribution Agreement in accordance with its terms.  On November 4, 2020, the 
Distribution Agreement expired.   

1.1 Purposes of this Report  

1. The purposes of this report (“Report”) are to: 

a) provide a status update on the Applicants’ affairs and these proceedings;  

b) report on the expiry of the Distribution Agreement as required under the 
Distribution Agreement Approval Order;   

c) recommend that the Monitor be discharged of its duties and obligations under 
the Initial Order and other Court orders made in these proceedings, subject to 
filing a certificate with this Honourable Court (the “Discharge Certificate”); 

d) summarize the few outstanding issues in these proceedings which the Monitor 
intends to complete prior to filing the Discharge Certificate; and  

e) recommend that this Honourable Court make an order: 

 terminating these CCAA proceedings and discharging the Monitor upon 
the filing of the Discharge Certificate; and   

 releasing the Monitor from any and all liability that KSV now has or may 
hereafter have by reason of, or in any way arising out of, the acts or 
omissions of KSV while acting as Monitor, save and except for its gross 
negligence or wilful misconduct on the Monitor’s part. 

1.2 Currency 

1. All currency references in this Report are to Canadian dollars unless otherwise 
specified. 

1.3 Restrictions 

1. In preparing this Report, the Monitor has relied upon unaudited financial information 
of the Applicants, the books and records of the Applicants, and discussions with the 
Applicants’ former controller, who continues to be retained by the Applicants on a part-
time basis.  The Monitor has not performed an audit or other verification of such 
information.  The Monitor expresses no opinion or other form of assurance with 
respect to the financial information presented in this Report or relied upon by the 
Monitor in preparing this Report.  Any party wishing to place reliance on the 
Applicants’ financial information is encouraged to perform its own diligence and any 
reliance placed by any party on the information herein shall not be considered 
sufficient for any purpose whatsoever. 
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2.0 Background 

1. The Applicants were production, post-production and distribution companies which 
created, developed, produced and distributed television shows and films.  The 
business was founded in 2000 by Andrea Gorfolova, the Applicants’ sole director.  

2. Ms. Gorfolova’s affidavit sworn December 9, 2016, filed in support of the Applicants’ 
application for CCAA protection, provides, inter alia, the Applicants’ background, the 
reasons for the commencement of these proceedings and details regarding the 
secured creditors of each of the Applicants, including SunTrust, the Applicants’ 
principal secured creditor and DIP lender in these proceedings.   

3. SunTrust was owed approximately US$10.4 million at the commencement of these 
proceedings.  As at the date of this Report, SunTrust is owed approximately US$8.1 
million (including advances of $1.5 million under the DIP facility), plus interest and 
costs which continue to accrue.  SunTrust will incur a shortfall on its advances to the 
Applicants.  

4. The Monitor’s Fifth Report to Court dated April 5, 2017 (“Fifth Report”) provided, inter 
alia, a summary of the results of a Court-approved sale process carried out by the 
Monitor and the Applicants in accordance with a Court order made on December 20, 
2016 (“Sale Process”).  As a result of the Sale Process, a transaction (“Transaction”) 
was completed with Sonar for the sale of certain of the Applicants’ assets, which was 
approved pursuant to an approval and vesting order made on April 11, 2017, and the 
Distribution Agreement, which was approved pursuant to the Distribution Agreement 
Approval Order.  A copy of the Fifth Report (without appendices or supplements) is 
attached as Appendix “D”. 

5. Court materials filed in these proceedings are available on the Monitor’s website at 
https://www.ksvadvisory.com/insolvency-cases/case/tricon-films-and-television-2. 

3.0 The Applicants’ Affairs 

1. Since the completion of the Transaction, the Applicants, with the assistance of three 
former employees who have been retained by the Applicants on a contract basis, have 
worked with the Monitor to: (a) realize on the remaining assets of the Applicants 
(principally tax credits and accounts receivable); (b) resolve certain issues raised by 
third-party producers; and (c) carry out the Applicants’ obligations under the 
Distribution Agreement, including activities in connection with the ongoing 
administration of the film library.   

3.1 Cash 

1. There is presently approximately $100,000 in the Applicants’ bank accounts, which 
will be used to fund the professional fees of the Monitor and its counsel incurred in 
connection with this final motion in these proceedings3.  The balance will be distributed 
to SunTrust in accordance with Court orders issued previously in these proceedings.        

 
3 The Initial Order provides that the Monitor and its counsel are only required to pass their accounts if requested by 
the Court or any interested party.  To date, no such request has been received.  
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3.2 Tax Credits 

1. Since the commencement of these proceedings, the Applicants, with the Monitor’s 
assistance, have collected approximately $4.5 million in tax credits from Canada 
Revenue Agency (“CRA”). 

2. Tax credits related to four productions totaling approximately $1.75 million were 
denied by CRA during these proceedings.  

3. As at the date of this Report, there are no further tax credits owing to the Applicants. 

3.3 Accounts Receivable 

1. Since the completion of the Transaction, the Applicants have collected substantially 
all accounts receivable, with collections totaling approximately $1.2 million.   

2. As at the date of this Report, there are no further receivables owing to the Applicants.  
The final quarterly amount of approximately $90,000 payable by Sonar to the 
Applicants under the Distribution Agreement was paid by Sonar on November 17, 
2020.              

3.4 Distribution Agreement4 

1. Pursuant to the Distribution Agreement, Sonar was required to, inter alia, provide the 
Applicants with quarterly statements reflecting the activity of its distribution of the 
Applicants’ library.  Effective September 30, 2019, the proceeds of the Distribution 
Agreement exceeded the Distribution Advance of $300,000 and, accordingly, the 
Applicants became entitled to receive quarterly payments from Sonar in accordance 
with the Distribution Agreement.   

2. The Distribution Agreement includes an automatic termination provision to the extent 
amounts payable to the Applicants under the Distribution Agreement are less than the 
carrying costs incurred by the Applicants.  The 18-month automatic termination was 
initially scheduled to occur on November 3, 2018.   

3. Pursuant to amending agreements among the Applicants, SunTrust and Sonar, the 
trigger date of the automatic termination provision was extended as follows: 

 
Date 

 
Amending Agreement 

Automatic Termination 
Trigger Date 

November 2, 2018 Second Distribution Agreement Amendment May 3, 2019 
April 18, 2019 Third Distribution Agreement Amendment November 4, 2019 
November 1, 2019 Fourth Distribution Agreement Amendment November 4, 2020 

4. As of November 4, 2020, the amounts payable by the Distributor pursuant to section 
6.4.4 of the Distribution Agreement following the Effective Date was less than the 
aggregate Carrying Costs by hundreds of thousands of dollars.  As a result, on 
November 4, 2020, the Distribution Agreement expired automatically pursuant to 
section 10.1.4 of the Distribution Agreement, as amended.     

 
4 Defined terms in this section of the Report have the meanings ascribed to them in the Distribution Agreement. 
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5. There are no additional amounts payable to Sonar pursuant to the Distribution 
Agreement.  

6. Pursuant to Paragraph 6 of the Distribution Agreement Approval Order, the stay of 
proceedings under the CCAA expires two weeks following the termination of the 
Distribution Agreement and the Monitor is required to file a supplemental report to 
Court in connection with any material adverse change, which includes an early 
termination of the Distribution Agreement.   

4.0 Distributions to SunTrust 

1. SunTrust is owed approximately US$8.1 million (including advances of $1.5 million 
under the DIP facility), plus interest and costs which continue to accrue.         

2. Pursuant to the Distribution Agreement Approval Order, the Court authorized and 
directed the Monitor, on behalf of the Applicants, to distribute to SunTrust any 
amounts received from the realization of the assets of the Applicants (excluding the 
assets of Tricon 80 and 81), including the proceeds generated from the Transaction, 
from time to time upon receipt of such funds, up to the amount of the Applicants’ 
indebtedness owing to SunTrust, without further Court order.  

3. Since the date of the Fifth Report, the Monitor has distributed approximately $4 million 
to SunTrust pursuant to the Distribution Agreement Approval Order, which amount is 
net of costs in these proceedings.   

5.0 Monitor’s Proposed Discharge 

1. With the expiry of the Distribution Agreement, there are no further assets to be 
realized upon and no basis or funding to continue these CCAA proceedings.   

2. Accordingly, the Monitor is recommending that it be discharged upon the filing of the 
Discharge Certificate as, subject to completing the outstanding sundry matters 
detailed below, its duties and responsibilities under the Initial Order and other orders 
granted in these proceedings will have been completed.   

3. The Monitor intends to file the Discharge Certificate once it causes the Applicants to: 
(a) pay any final professional fees in connection with these proceedings; and (b) 
distribute the balance of the funds in the Applicants’ bank accounts to SunTrust. 

4. SunTrust has consented to the termination of these proceedings at that time.   
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6.0 Conclusion and Recommendation 

1. Based on the foregoing, the Monitor respectfully recommends that this Honourable 
Court make an order granting the relief detailed in Section 1.1 (1)(e) of this Report. 

*     *     * 

All of which is respectfully submitted, 

 
KSV RESTRUCTURING INC. 
SOLELY IN ITS CAPACITY AS CCAA MONITOR OF THE APPLICANTS  
AND NOT IN ITS PERSONAL OR ANY OTHER CAPACITY  

 



Appendix “A”





Appendix “B”











































Appendix “C”





























Appendix “D”



Fifth Report of
KSV Kofman Inc.
as CCAA Monitor of
1462598 Ontario Inc.
(d/b/a Tricon Films & Television)
and the Companies Listed on
Appendix “A”

April 5, 2017



ksv advisory inc. Page i of i

Contents Page

1.0 Introduction............................................................................................................ 1
1.1 Purposes of this Report ............................................................................. 1
1.2 Currency .................................................................................................... 3
1.3 Restrictions................................................................................................ 3

2.0 Background ........................................................................................................... 3

3.0 Sale Process ......................................................................................................... 4
3.1 Sale Process Results ................................................................................ 5

4.0 Recommended Transaction .................................................................................. 5
4.1 Recommendation ...................................................................................... 9
4.2 Sealing..................................................................................................... 10

5.0 DIP Facility .......................................................................................................... 10

6.0 Cash Flow Forecast ............................................................................................ 10

7.0 Stay Extension .................................................................................................... 11

8.0 Distributions to SunTrust ..................................................................................... 12

9.0 Conclusion and Recommendation ...................................................................... 13

Appendices

Appendix Tab

Filing entities....................................................................................................................... A

Amended and Restated Initial Order ................................................................................. B

Pre-filing Report dated December 11, 2016 (without appendices) .................................... C

Letter to bidders dated January 24, 2017........................................................................... D

Share Purchase Agreement, including Distribution Agreement (redacted version)........... E

Second Extension Agreement dated April 4, 2017............................................................. F

Cash Flow Forecast and Applicants’ Statutory Report on Cash Flow................................G

Monitor’s Report on Cash Flow .......................................................................................... H

Confidential Appendix Tab

Summary of Offers ..............................................................................................................1

Share Purchase Agreement, including Distribution Agreement (unredacted version)........2



ksv advisory inc. Page 1 of 13

1.0 Introduction

1. Pursuant to an order of the Ontario Superior Court of Justice (the “Court”) made on
December 12, 2016, as amended and restated on December 20, 2016 (the
“Amended and Restated Initial Order”), 1462598 Ontario Inc., carrying on business
as Tricon Films & Television (the “Company”), and its direct and indirect subsidiaries
listed on Appendix “A” (collectively, the Company and the subsidiaries listed on
Appendix “A” are referred to as the “Applicants”) were granted protection under the
Companies’ Creditors Arrangement Act (“CCAA”) and KSV Kofman Inc. (“KSV”) was
appointed as Monitor (the “Monitor”). A copy of the Amended and Restated Initial
Order is attached as Appendix “B”.

2. The principal purpose of these restructuring proceedings is to create a stabilized
environment to realize on the Company’s business and assets in an orderly manner,
including its productions, tax credits, accounts receivable and film library.

3. KSV is filing this report (“Report”) in its capacity as Monitor.

1.1 Purposes of this Report

1. The purposes of this Report are to:

a) provide background information about the Applicants and these proceedings;

b) summarize the results of a sale process (“Sale Process”) carried out by the
Monitor and the Applicants in accordance with a Court order made on
December 20, 2016 (the “Sale Process Order”);

COURT FILE NO.: CV-16-11634-00CL

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
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c) summarize a transaction (the “Recommended Transaction”) pursuant to a
Share Purchase Agreement (the “SPA”) dated April 4, 2017 between certain of
the Applicants and Sonar Canada Inc. (the “Purchaser”), including the
transactions contemplated by a License Agreement (the “License Agreement”)
between certain of the Applicants and the Purchaser and a Distribution
Agreement (the “Distribution Agreement”) between certain of the Applicants,
the Purchaser and SunTrust Bank, Inc. (“SunTrust”), each in the form
appended to the SPA;

d) set out the basis on which the Monitor supports the Recommended
Transaction;

e) set out the Monitor’s recommendations regarding distributions to SunTrust,
including from the proceeds of the Recommended Transaction;

f) report on the Applicants’ consolidated cash flow projection for the six-month
period ending September 30, 2017 (“Cash Flow Forecast”);

g) provide the Monitor’s rationale for its support of the Applicants’ request to
extend the stay of proceedings and the DIP facility for the duration of the stay
extension granted on April 11, 2017, which is being sought to cover the five
year term of the Distribution Agreement (April 11, 2022); and

h) recommend that this Honourable Court make an order:

i. approving the SPA, the License Agreement, the Distribution Agreement
and the Recommended Transaction;

ii. authorizing and ratifying the execution by the Applicants of the SPA,
License Agreement, Distribution Agreement and all other ancillary
documents and agreements required to complete the Recommended
Transaction;

iii. vesting in the Purchaser the Applicants’ right, title and interest in and to
the Purchased Assets (as defined in the SPA) free and clear of all liens,
charges, security interests and other encumbrances;

iv. approving an extension of the DIP facility for the duration of the stay
extension granted on April 11, 2017, which is being sought to cover the
five year term of the Distribution Agreement (April 11, 2022);

v. sealing the summary of offers and the unredacted versions of the SPA,
License Agreement and Distribution Agreement until further Court order;

vi. authorizing the Applicants, or the Monitor on behalf of the Applicants, to
distribute to SunTrust the proceeds of the Recommended Transaction
contemplated by the SPA and to make additional distributions to SunTrust
without further Court order until the Applicants’ indebtedness to SunTrust
is repaid in full; and
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vii. granting the Applicants' request for an extension of their stay of
proceedings for the duration of the stay extension granted on April 11,
2017, which is being sought to cover the five year term of the Distribution
Agreement (April 11, 2022), subject to the filing by the Monitor of a report
to Court by no later than September 30, 2017 to provide a status report
on the CCAA proceedings, an updated cash flow projection and its view
at that time of the need to file further reports and cash flow projections.

1.2 Currency

1. All currency references in this Report are to Canadian dollars unless otherwise
specified.

1.3 Restrictions

1. In preparing this Report, the Monitor has relied upon unaudited financial information
of the Applicants, the books and records of the Applicants, and discussions with the
Applicants’ management, the Applicants’ counsel and the financial advisor to
SunTrust, Carl Marks Advisory Group (“Carl Marks”). The Monitor has not
performed an audit or other verification of such information. The Monitor expresses
no opinion or other form of assurance with respect to the financial information
presented in this Report or relied upon by the Monitor in preparing this Report. Any
party wishing to place reliance on the Applicants’ financial information is encouraged
to perform its own diligence and any reliance placed by any party on the information
herein shall not be considered sufficient for any purpose whatsoever.

2. An examination of the Applicants’ Cash Flow Forecast as outlined in the Chartered
Professional Accountant Canada Handbook has not been performed. Future
oriented financial information relied upon in this Report is based upon the
Applicants’ assumptions regarding future events; actual results achieved may vary
from this information and these variations may be material. The Monitor expresses
no opinion or form of assurance on whether the Cash Flow Forecast will be
achieved.

2.0 Background

1. The Applicants are production, post-production and distribution companies which
create, develop, produce and distribute television shows and films. The business
was founded in 2000 by Andrea Gorfolova, the Applicants’ President and CEO.

2. Ms. Gorfolova’s affidavit sworn December 9, 2016, filed in support of the Applicants’
application for CCAA protection, provides, inter alia, the Applicants’ background, the
reasons for the commencement of these proceedings and details regarding the
secured creditors of each of the Applicants, including SunTrust, the Applicants’
principal secured creditor and the DIP lender in these proceedings. As at the date
of this Report, SunTrust was owed approximately US$9.7 million (including
advances of $1.5 million under the DIP facility). Interest and costs continue to
accrue.

3. KSV’s pre-filing report dated December 11, 2016 (the “Pre-filing Report”) provided
additional information on the Applicants. A copy of the Pre-Filing Report is attached
as Appendix “C” (without appendices).
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4. The Monitor’s Fourth Report to Court dated March 28, 2017 (the “Fourth Report”)
provided, inter alia, a summary of the Applicants’ and the Monitor’s activities since
February 25, 2017, the date of the Monitor’s Third Report. The Monitor’s activities
described in the Fourth Report were approved pursuant to a Court order made on
March 31, 2017.

3.0 Sale Process

1. The Sale Process was approved pursuant to the Sale Process Order. The Monitor
commenced the Sale Process immediately following its approval. An overview of
the Sale Process is as follows:

a) The Sale Process was intended to attract offers from going-concern buyers.

b) The Monitor prepared an interest solicitation letter that was circulated to 66
acquisition targets, including potential purchasers identified by the Applicants,
SunTrust, Carl Marks and the Monitor.

c) Attached to the solicitation letter was a confidentiality agreement (“CA”) that
interested parties were required to sign in order to obtain access to an online
data room set up by the Monitor. Twenty-five prospective going-concern
purchasers executed the CA and were granted access to the data room.

d) The information in the data room included distribution agreements in
connection with the Applicants’ film library, historical and projected financial
information, other detailed information on each title, including a digital
catalogue, tax returns and information related to the Applicants’ two ongoing
productions, being Counterfeit Cat and Timber Creek Lodge.

e) During the Sale Process, the Monitor facilitated due diligence by interested
parties, including updating the data room with current financial and other
information, as required.

f) Interested parties were also provided an opportunity to attend at the
Applicants’ head office for a meeting with management. Four such meetings
were conducted with the Applicants’ management team, with a representative
of the Monitor in attendance at each meeting.

g) Due to the complexity of any transaction resulting from the need to preserve
the Applicants’ tax credits (estimated to have a value of approximately $5
million), interested parties were not required to submit bids in a standardized
form of asset purchase agreement, as is commonly the case in transactions in
an insolvency proceeding. Offers were to include the following information:
name of the purchaser; purchase price; evidence of financing required to
complete a transaction; details concerning the structure of the transaction,
including how tax credits would be preserved and collected; timeline to
complete the transaction; material conditions; and any other information
relevant to the offer.

h) Offers were due on January 17, 2017. Bidders were required to provide a
deposit of 15% of the purchase price together with their offer.
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3.1 Sale Process Results

1. A summary of the Sale Process results is as follows:

a) Eight offers were submitted on January 17, 2017. Certain of the offers
contemplated the continued distribution of the Applicants’ film library pursuant
to a distribution arrangement, while others contemplated an outright purchase
of certain of the Applicants’ assets.

b) On January 24, 2017, the Monitor, in consultation with the Applicants,
SunTrust and their respective advisors, sent a letter to each bidder requesting,
inter alia, that bidders submit final offers by January 27, 2017 and provide
additional information and clarification in respect of their offers. The points of
clarification were primarily required to determine the implications, if any, of
each offer on the Applicants’ tax credits. A copy of the Monitor’s January 24th

letter to bidders is attached as Appendix “D”.

c) All but one of the eight bidders submitted a revised offer on January 27, 2017.

d) The Purchaser’s offer contemplated a distribution arrangement for the majority
of the library titles other than Counterfeit Cat, and a purchase of the shares of
Tricon Television82 Inc. (the “CC Entity”), being the Counterfeit Cat production
entity. This structure has the benefit of realizing immediately on the
Counterfeit Cat production assets, including the tax credit and accounts
receivable, without having to fund the costs to completion (including any cost
overruns) and/or it mitigates collection or other risks associated with
monetizing the CC Entity’s assets.

e) From January 27, 2017 to February 6, 2017, the Monitor worked with the
Applicants, SunTrust, the Purchaser and their respective advisors to obtain
further clarification on the material terms and conditions of the Purchaser’s
offer.

f) On February 6, 2017, the Purchaser’s offer was accepted, subject to finalizing
definitive documents and Court approval.

2. A summary of the offers is provided in Confidential Appendix “1”. The Monitor’s
rationale for its request that certain information be sealed at this time is provided in
section 4.2 below.

4.0 Recommended Transaction1

1. A summary of the SPA is as follows:

a) Purchaser: The Purchaser is a wholly-owned Canadian subsidiary of Sonar
Entertainment, Inc., a leading independent producer and global distributor of
television content with headquarters in the U.S.

1 Defined terms in this section of the Report have the meanings provided to them in the SPA and/or the Distribution
Agreement.
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b) Purchased Assets: The shares of the CC Entity, certain other projects in
progress referred to as the “Purchased Development Pipeline Assets” (which
include the Purchased Intellectual Property and the Purchased Development
Pipeline Contracts), the Purchased CC Contracts (which include contracts
relating to the Counterfeit Cat production held by Applicants other than the CC
Entity), the CC Receivables, the Assigned Receivables and the Equipment.

c) Purchase Price: The Purchase Price is comprised of cash consideration plus
the Assumed Liabilities, which amount is to remain confidential for the reasons
set out in section 4.2 below.

The Purchase Price is subject to an adjustment mechanism, which is meant to
capture working capital like changes between the offer date and the Closing
Date. The SPA requires an estimate to be prepared at least three business
days prior to the Closing Date and a final adjustment is to occur within three
business days following the Closing Date.

d) Deposit: The Purchaser submitted a deposit representing 15% of its initial
offer, which remains on deposit in the Monitor’s trust account.

e) Employees/Contractors: The SPA contemplates that the Purchaser will offer
employment to Ms. Gorfolova and will engage three other current
employees/contractors of the Applicants on a contract basis (the “Subject
Employees”).

f) Representations and Warranties: The SPA includes representations and
warranties in respect of organization and corporate power, authorization, tax
matters, litigation and intellectual property, Purchased Assets, employees,
liabilities, material contracts, brokers and Competition Act.

g) Closing: The Outside Date is April 11, 2017 or such other date as may be
agreed to in writing by the Applicants and the Purchaser, with the consent of
SunTrust required for the Applicants. If the Recommended Transaction does
not close by April 11, 2017, there is no obligation to continue negotiations and
the Applicants can pursue other opportunities.

h) Services Agreement: The SPA contemplates that certain of the Applicants
and Ms. Gorfolova will enter into a services agreement with the Purchaser
relating to the ongoing collection of accounts receivable owing to the
Applicants (other than the CC Entity) in exchange for an administration fee
payable to the Purchaser (calculated as a percentage of the amounts
collected).

i) Material Conditions: The material conditions precedent to closing are:

 obtaining consents from (i) four contract counterparties to assign to the
Purchaser agreements involving certain Applicants other than the CC
Entity related to the Counterfeit Cat production and (ii) two contract
counterparties to assign to the Purchaser agreements involving certain
of the Applications in respect of the Development Pipeline and providing
evidence of notice of the transaction to one contract counterparty. The
Monitor understands that obtaining these consents and providing this
notice are not expected to delay closing;
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 the production of Counterfeit Cat will be continuing or will have been
completed. As at the date of this Report, this production is in its final
stages of completion;

 employment agreement/contract agreements being entered into
between an affiliate of the Purchaser and each of Ms. Gorfolova and the
Subject Employees, as applicable;

 certain of the Applicants shall have completed the Pre-Closing
Intercompany Reorganization to eliminate certain inter-company
balances;

 the Company shall have assigned its trademark application in
Counterfeit Cat to the CC Entity;

 the opinion rendered by the Minister of Canadian Heritage confirming
the Purchaser’s status as Canadian for the purposes of the Investment
Canada Act shall not have been revoked. (This opinion was required to
preserve the Applicants’ tax credits.);

 there shall not have been any Material Adverse Effect in the CC Entity’s
business. The Monitor is not aware of any Material Adverse Effect as at
the date of this Report;

 the parties entering into the License Agreement. The License
Agreement provides for the license of certain copyright owned or
licensed by certain of the Applicants in respect of titles in the
Development Pipeline for which tax credits are still outstanding; and

 the Court shall have issued a Sale Approval and Vesting Order.

2. The SPA is also conditional on the parties entering into the Distribution Agreement.
The Distribution Agreement provides for the appointment of Sonar Canada Inc. as
the exclusive Distributor on behalf of the Applicants for the purpose of exhibiting,
distributing and otherwise exploiting 153 titles in the Applicants’ film library. The
material terms of the Distribution Agreement include the following:

a) Economic Terms: The Distribution Advance, Distribution Fee and cap on
Distribution Expenses, which according to the Applicants’ management are
standard terms in distribution agreements in the television industry, are to
remain confidential for the reasons set out in section 4.2 below.

b) Agency Accounts: The Distributor is to establish separate bank accounts for
the deposit of Gross Receipts and disbursement of amounts payable to the
Applicants under the Distribution Agreement.

c) Reporting: The Distributor is to provide quarterly accounting statements and
each statement shall be accompanied by payment of the amount owing by the
Distributor to the Applicants at that time. The Applicants have audit rights
which can be exercised on an annual basis in respect of the reports to be
provided by the Distributor.
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d) Term: Five years, subject to an automatic termination provision should the
Applicants’ net proceeds on an aggregate basis generated from the
Distribution Agreement be less than the Carrying Costs 2 funded by the
Applicants for the first 18 months of the Distribution Agreement or any semi-
annual period thereafter.

e) Post-Term Rights: The Distributor has certain rights that extend for a two
year period following the Term, including that any sub-distribution or sub-
license agreement entered into during the Term (other than in the last six
months of the Term) can extend beyond the Term for not longer than this two
year period.

f) Right of First Refusal: Upon receipt of a notice of termination of the
Distribution Agreement, the Distributor is granted an exclusive right during the
applicable notice period to purchase any or all of the Program Rights from the
Applicants (other than Program Rights relating to productions for which tax
credits are owing) at fair market value as of the date of the termination notice.
The fair market value for the Program Rights shall be determined by the
midpoint of a third party appraisal to be obtained at that time by each of the
Applicants and the Purchaser.

g) Security Interest: The Distribution Agreement (and proposed Approval
Order) contemplates that the Applicants grant to the Distributor a security
interest in the Distributor’s share of the proceeds of the Distribution Agreement
and the Program Rights, other than Program Rights relating to productions for
which tax credits are owing. The security interest is also to cover damages,
losses, liabilities, costs, fees or expenses actually incurred by the Distributor
as a result of third party claims arising in connection with the Distribution
Agreement up to an amount equivalent to half of the Distribution Advance.

3. Subject to the Distribution Agreement being automatically terminated pursuant to the
funding issue described in 2(d) above, the Distribution Agreement contemplates that
the Applicants will take commercially reasonable steps to ensure that the CCAA
proceedings and all stays of proceedings and other protections remain in place
throughout the five year term of the agreement.

4. A redacted version of the SPA (which includes a redacted version of the Distribution
Agreement as Schedule “D” and the License Agreement as Schedule “F”) is
attached as Appendix “E”. An unredacted version is filed as Confidential Appendix
“2”. The basis for sealing the unredacted versions of the transaction documents is
provided in section 4.2 below.

2 Carrying Costs refer to expenses to be funded by the Applicants over the term of the Distribution Agreement,
including professional fees, library administration costs, dubbing, digitization, residuals, billing, transportation,
material, foreign versioning and payments to third-party producers.
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4.1 Recommendation

1. The Monitor believes the Recommended Transaction is appropriate for the following
reasons:

a) the Sale Process was carried out in accordance with the terms of the Sale
Process Order. The Sale Process was commercially reasonable, including
timelines, breadth of the canvassing of the market, information made available
to interested parties, including information in the data room, and the
availability of management for meetings, conference calls and head office
visits. The market was canvassed for sale and/or distribution arrangement
proposals for all or portions of the Applicants’ business and assets;

b) the Monitor does not believe that further time spent marketing the Applicants’
business and assets will result in a superior transaction. Moreover, there is no
funding available for an extended sale process and SunTrust is not willing to
fund any process that puts at risk the Recommended Transaction;

c) the transaction has been extensively negotiated and thoughtfully structured
with a view to preserving the value of the Applicants’ tax credits. It is also
expected to enhance accounts receivable collections given the transitional
provisions in the Distribution Agreement;

d) SunTrust has consented to the Recommended Transaction notwithstanding
that it is projected to incur a substantial shortfall on its advances to the
Applicants;

e) there is urgency to complete a transaction for the following reasons: i) the
Applicants’ lack of liquidity - the DIP facility expires on April 7, 2017 and is
unlikely to be extended past April 11, 2017 absent approval of the
Recommended Transaction; ii) SunTrust requires the Applicants to reduce
costs immediately; iii) distribution efforts need to ramp up quickly so that
recoveries on the film library can be maximized – the insolvency proceedings
have cast a shadow over the state of the library; and

f) the Recommended Transaction does not prejudice any of the Company’s
stakeholders, including producers who will either have their content distributed
pursuant to the Distribution Agreement or returned to them given its exclusion
from the Recommended Transaction.

2. Based on the foregoing, the Monitor recommends that this Honourable Court
approve the Recommended Transaction.
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4.2 Sealing

1. The Monitor recommends that the offer summary, SPA, License Agreement and
Distribution Agreement be filed with the Court on a confidential basis and remain
sealed until further Court order as the availability of this information to other parties
may negatively impact any future purchase and/or distribution offers for the
Applicants’ business and assets if the Recommended Transaction does not close.
The Monitor does not believe that any stakeholder will be prejudiced if the
information is sealed.

5.0 DIP Facility

1. The DIP facility was approved pursuant to the Amended and Restated Initial Order.
The Amended and Restated Initial Order provides for, inter alia, a priority DIP
Lender’s Charge covering the full amount of the DIP facility at that time, being $1.4
million. The DIP facility and DIP Lender’s Charge were increased to $1.55 million
pursuant to a Court order made on February 28, 2017. As at the date of this Report,
the Applicants have drawn $1.5 million on the DIP facility.

2. As at the date of this Report, the DIP facility expires on April 7, 2017. On April 7,
2017, the Applicants are seeking Court approval to extend the DIP facility to April
11, 2017 pursuant to a Second Extension Agreement dated April 4, 2017 between
SunTrust and the Applicants, a copy of which is attached as Appendix “F”.

3. Subject to the approval of the Recommended Transaction, the Applicants are
seeking to extend the term of the DIP facility for the duration of the stay extension
granted on April 11, 2017, which is being sought to cover the five year term of the
Distribution Agreement (April 11, 2022), subject to Court approval.

4. The Monitor believes it is appropriate to extend the term of the DIP facility. The DIP
facility is necessary to, and is projected to be sufficient to, fund these proceedings
as reflected in the Cash Flow Forecast. Without the DIP facility, the Applicants will
not have the funding they require to carry out their obligations under the Distribution
Agreement. In this regard, funding is required to retain a limited number of former
employees on a “term and task” contract basis to assist with the administration of
the Applicants’ film library and/or the wind-down of the Applicants’ business,
including tax credit collections. The costs of the process, including professional
fees, will be funded from the DIP facility and/or further recoveries on the Applicants’
remaining assets, principally accounts receivable and tax credits.

6.0 Cash Flow Forecast

1. The Applicants have prepared a consolidated Cash Flow Forecast covering the first
six months of the contemplated stay extension period. The Cash Flow Forecast and
the Applicants’ statutory report on the cash flow pursuant to Section 10(2)(b) of the
CCAA is attached as Appendix “G”.

2. The Cash Flow Forecast reflects, inter alia, that the Applicants are not projected to
require an increase in the maximum borrowings under the DIP facility, which
presently totals $1.55 million.
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3. Based on the Monitor’s review of the Cash Flow Forecast, there are no material
assumptions which seem unreasonable in the circumstances. The Monitor’s
statutory report on the cash flow is attached as Appendix “H”.

4. Should the Recommended Transaction not close for any reason, a revised Cash
Flow Forecast will need to be prepared and filed with this Honourable Court.

5. The Monitor believes it is appropriate to provide a report by the end of September,
2017 updating the Court on the status of these proceedings. Attached to that report
will be an updated Cash Flow Forecast. The Monitor will advise the Court at the
time of its view as to whether further Cash Flow Forecasts should be filed in these
proceedings, including the frequency for doing so.

7.0 Stay Extension

1. As at the date of this Report, the stay of proceedings expires on April 7, 2017. On
April 7, 2017, the Applicants are seeking Court approval of a short extension of the
stay of proceedings from April 7, 2017 to the return of the Sale Approval Motion.

2. The Monitor supports the Applicants’ request for an extension of the stay of
proceedings covering the term of the Distribution Agreement for the following
reasons:

 the Applicants continue to act in good faith and with due diligence;

 the extension is required for the Applicants to complete the Recommended
Transaction, carry out their obligations under the Distribution Agreement and
realize on their remaining assets, particularly tax credits with a book value of
approximately $5 million;

 subject to Court approval of the requested amendment to the DIP facility, the
Applicants are projected to have sufficient funding available to continue to
meet all of their obligations to the end of the proposed stay extension period;

 completion of the Recommended Transaction is projected to maximize
recoveries for SunTrust, as well as provide the other benefits set out in section
4.1 of this Report;

 the Distributor requires that a stay of proceedings be in place for the duration
of the Distribution Agreement in order to provide it with the best opportunity to
maximize recoveries on the Applicants’ film library;

 the cost of additional stay extension motions throughout the term of the
Distribution Agreement does not appear necessary at this time given the only
affected creditor is SunTrust and it supports the Recommended Transaction
and a long stay extension;

 the Monitor will still comply with Section 23(1)(d) of the CCAA, which will
require it to, among other things, file a report with this Honourable Court on the
Applicants' business and financial affairs without delay after ascertaining a
material adverse change in the Applicants' projected cash-flow or financial
circumstances; and
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 no creditor will be prejudiced if the extension is granted. In this regard, the
Monitor intends to work with the Applicants to terminate the applicable
agreements that were excluded from the Distribution Agreement in order to
allow for those titles and related property to be returned to those producers.

8.0 Distributions to SunTrust

1. SunTrust is the Applicants’ principal secured creditor. As at the date of this Report,
SunTrust is owed approximately US$9.7 million (including advances of $1.5 million
under the DIP facility), plus interest and costs which continue to accrue.

2. Bennett Jones LLP, the Monitor’s counsel, provided an opinion3 dated December 9,
2016 which, subject to the standard assumptions and qualifications contained
therein, concluded that the security granted by the Canadian Applicants, as
registered under the Ontario Personal Property Security Act, creates a valid and
perfected security interest in the Applicants’ business and assets situated in Ontario,
other than the assets of Tricon Television80 Inc. and Tricon Television81 Inc.
(“Tricon 80 and 81”).

3. Tricon 80 and 81 are the production entities for Timber Creek Lodge. The assets of
Tricon 80 and 81 are not subject to the Recommended Transaction. Bravo Media
Productions LLC is the principal secured creditor of those entities, whose assets are
comprised of tax credits related to that production.

4. The Monitor is not aware of any other secured creditors or any claim that ranks or
may rank in priority to SunTrust other than the costs of these proceedings, which are
covered under the Administration Charge. In this regard, all payroll obligations are
current, including accrued vacation pay which has either been paid to terminated
employees or provided for in the Cash Flow Forecast for the remaining employees.

5. Based on the foregoing, the Monitor recommends that this Honourable Court issue
an order authorizing and directing the Monitor, on behalf of the Applicants, to
distribute to SunTrust any amounts received from the realization of the assets of the
Applicants (excluding the assets of Tricon 80 and 81), including the proceeds
generated from the Recommended Transaction, from time to time upon receipt of
such funds, up to the amount of the Applicants’ indebtedness owing to SunTrust,
without further Court order, subject to retaining a reasonable reserve to cover the
projected expenses through to the end of the applicable stay period, in an amount to
be agreed by the Applicants, the Monitor and SunTrust in accordance with the
attached Cash Flow Forecast.

6. Subject to the amount of cash on deposit in the Applicants’ bank accounts on the
closing date of the Recommended Transaction, should it receive Court approval, the
Monitor will determine if a holdback is required from the proceeds of the
Recommended Transaction prior to making the first distribution to SunTrust.

3 A copy of the security opinion will be made available to the Court should the Court wish to review it.
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9.0 Conclusion and Recommendation

1. Based on the foregoing, the Monitor respectfully recommends that this Honourable
Court make an order granting the relief detailed in Section 1.1(1)(h) of this Report.

* * *

All of which is respectfully submitted,

KSV KOFMAN INC.,
SOLELY IN ITS CAPACITY AS CCAA MONITOR OF THE APPLICANTS
AND NOT IN ITS PERSONAL OR ANY OTHER CAPACITY
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Court File No. CV-16-11634-00CL

ONTARIO 
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE      )                THURSDAY, THE 17th  
     )

JUSTICE GILMORE      )            DAY OF DECEMBER, 2020

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

IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF 
1462598 ONTARIO INC., carrying on business as TRICON FILMS AND TELEVISION, 

AND THE OTHER COMPANIES LISTED IN SCHEDULE "A"

Applicants

CCAA TERMINATION ORDER

THIS MOTION, made by KSV Restructuring Inc.1 ("KSV"), in its capacity as court-

appointed monitor (in such capacity, the "Monitor") of the Applicants other than Tricon 

Television82 Inc. (the "CCAA Entities") for an order (the "CCAA Termination Order"), 

among other things: (a) terminating the proceedings (the "CCAA Proceedings") of the CCAA 

Entities under the Companies' Creditors Arrangement Act (the "CCAA"); and (b) discharging 

KSV as the Monitor, was heard this day by videoconference due to the COVID-19 pandemic.

ON READING the Notice of Motion, filed, and the Ninth Report of the Monitor dated 

November 23, 2020 (the "Ninth Report"), filed, and on hearing the submissions of counsel for 

the Monitor and those other parties listed on the counsel slip, no one appearing for any other 

person on the service list, although properly served as appears from the affidavit of service of 

Aiden Nelms sworn November [], 2020, filed:

                                                

1 On August 31, 2020, KSV Kofman Inc. changed its name to KSV Restructuring Inc.  
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SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion, the Ninth

Report and the Motion Record in respect of this Motion be and are hereby abridged and validated 

so that this Motion is properly returnable today and hereby dispenses with further service 

thereof.

DISCHARGE OF THE MONITOR

2. THIS COURT ORDERS that upon the Monitor filing a certificate substantially in the 

form attached at Schedule "B" (the "Discharge Certificate") certifying that all matters to be 

attended to in connection with the CCAA Proceedings have been completed to the satisfaction of 

the Monitor, KSV shall be discharged as Monitor effective immediately and shall have no further 

duties, obligations, or responsibilities as Monitor.

3. THIS COURT ORDERS that, notwithstanding any provision of this Order and the 

termination of the CCAA Proceedings, nothing herein shall affect, vary, derogate from, limit or 

amend any of the protections in favour of the Monitor at law or pursuant to the CCAA, the 

Amended and Restated Initial Order dated December 20, 2016 (the "Initial Order") or any other 

Order of this Court in the CCAA Proceedings, all of which are expressly continued and 

confirmed.

TERMINATION OF CCAA PROCEEDINGS AND STAY PERIOD

4. THIS COURT ORDERS that upon the Monitor filing the Discharge Certificate (the 

"CCAA Termination Time"), the CCAA Proceedings shall be immediately terminated without 

any other act or formality.  

5. THIS COURT ORDERS that each of the Administration Charge, the DIP Lender's 

Charge, the Directors' Charge (each as defined in the Initial Order) and the Distributor's Charge 

(as defined in the Approval Order – Distribution Agreement dated April 11, 2017) shall be and 

are hereby terminated, released and discharged at the CCAA Termination Time.  

6. THIS COURT ORDERS that, notwithstanding the discharge of KSV as Monitor and 

the termination of the CCAA Proceedings, KSV shall have the authority from and after the 
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CCAA Termination Time to complete any matters that may be incidental to the termination of

the CCAA Proceedings.  In completing any incidental matters, KSV shall continue to have the 

benefit of the provisions of all Orders made in the CCAA Proceedings, including all approvals, 

protections and stays of proceedings in favour of KSV in its capacity as the Monitor, and nothing 

in this Order shall affect, vary, derogate from, limit or amend any of the protections in favour of 

the Monitor pursuant to any Order issued in the CCAA Proceedings.

RELEASES

7. THIS COURT ORDERS that upon the CCAA Termination Time, KSV and its

affiliates, officers, directors, partners, employees and agents (collectively, the "Released 

Parties") shall be and are hereby forever irrevocably released and discharged from any and all 

present and future claims, liabilities, indebtedness, demands, actions, causes of action, suits, 

damages, judgments and obligations of whatever nature that any person may have or be entitled 

to assert against the Released Parties, whether direct or indirect, known or unknown, absolute or 

contingent, accrued or unaccrued, liquidated or unliquidated, matured or unmatured, foreseen or 

unforeseen, existing or hereafter arising, based in whole or in part on any act or omission, 

transaction, dealing or other occurrence existing or taking place on or prior to the CCAA 

Termination Time in any way relating to, arising out of, or in respect of, the CCAA Proceedings 

or with respect to their respective conduct in the CCAA Proceedings (collectively, the "Released 

Claims"), and any such Released Claims are hereby released, stayed, extinguished and forever 

barred, and the Released Parties shall have no liability in respect thereof, provided that the 

Released Claims shall not include any claim or liability arising out of any gross negligence or 

wilful misconduct on the part of the applicable Released Party.

8. THIS COURT ORDERS that no action or other proceeding shall be commenced against 

any of the Released Parties in any way arising from or related to the CCAA Proceedings, except 

with prior leave of this Court on at least seven (7) days' prior written notice to the applicable 

Released Parties.   
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EFFECT RECOGNITION AND ASSISTANCE

9. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada, the United States, and elsewhere 

to give effect to this Order and to assist the Monitor, the CCAA Entities 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 Monitor, as an officer of this Court, and the CCAA Entities 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 Monitor and the CCAA Entities and their respective agents in 

carrying out the terms of this Order.  

10. THIS COURT ORDERS that 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 the CCAA Proceedings recognized in a jurisdiction 

outside Canada. 

____________________________________ 
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2. Operator Post Inc.
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21. Tricon Television69 Inc.
22. Tricon Television70 Inc.
23. Tricon Television71 Inc.
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Court File No. CV-16-11634-00CL

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

IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF 
1462598 ONTARIO INC., carrying on business as TRICON FILMS AND TELEVISION, 

AND THE OTHER COMPANIES LISTED IN SCHEDULE "A"

APPLICANTS

MONITOR'S DISCHARGE CERTIFICATE

RECITALS

1. Pursuant to an Order of the Honourable Justice Wilton-Siegel of the Ontario Superior 

Court of Justice (the "Court") dated December 12, 2016, KSV Restructuring Inc.2 ("KSV") was 

appointed as the Monitor (the "Monitor) of the Applicants. 

2. Pursuant to an Order of the Court dated December 17, 2020 (the "CCAA Termination 

Order"), KSV was to be discharged as Monitor of the CCAA Entities effective upon the filing 

by the Monitor with the Court of a certificate confirming that all matters to be attended to in 

connection with the CCAA Proceedings have been completed to the satisfaction of the Monitor. 

3. Capitalized terms not otherwise defined herein have the meanings set out in the CCAA 

Termination Order. 

THE MONITOR CERTIFIES the following:

1. All maters to be attended to in connection with the CCAA Proceedings have been 

completed to the satisfaction of the Monitor. 

                                                
2 On August 31, 2020, KSV Kofman Inc. changed its name to KSV Restructuring Inc.  
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2. This Certificate was filed by the Monitor with the Court on the [●] day of [month], [year] 

at [time].

KSV RESTRUCTURING INC., solely in 
its capacity as the Monitor of the CCAA 
Entities and not in its personal or corporate 
capacity

Per: ________________________________
Name:  David Sieradzki
Title: Managing Director 
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