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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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT
OF 1462598 ONTARIO INC. (D/B/A TRICON FILMS & TELEVISION)
AND THE COMPANIES LISTED ON APPENDIX “A”

FIFTH REPORT OF KSV KOFMAN INC. AS MONITOR

APRIL 5, 2017

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”);
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d)

f)

9)

h)

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;

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

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

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

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

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.

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.

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.

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)

b)

d)

f)

9)

h)

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

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.

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.

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.

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.

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.

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.

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)

b)

d)

e)

f)

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.

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 24
letter to bidders is attached as Appendix “D”.

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

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.

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.

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 Transaction*

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.

! 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)

d)

e)

f)

9)

h)

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.

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.

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

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”).

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.

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.

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).

Material Conditions: The material conditions precedent to closing are:

o 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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o 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;

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

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

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

o 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.);

o 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;

o 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

o 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)

b)

c)

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.

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.

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)

f)

g9)

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? funded by the
Applicants for the first 18 months of the Distribution Agreement or any semi-
annual period thereafter.

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.

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.

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.  Aredacted 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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41 Recommendation

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

a)

b)

d)

f)

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;

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;

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;

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

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

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.

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”.

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.

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”.

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:

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

o 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;

o 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;

o 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;

o 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;

o 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;

o 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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o 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.

Bennett Jones LLP, the Monitor’s counsel, provided an opinion®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").

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.

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.

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.

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.

2 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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1462598 Ontario Inc.
Operator Post Inc.
Tricon Education Inc.
Tricon Films Inc.
Tricon Interactive Inc.
Tricon Television Inc.

Tricon Television10 Inc.
Tricon Television44 Inc.
Tricon Television49 Inc.
Tricon Television54 Inc.
Tricon Television5S5 Inc.
Tricon Television58 Inc.
Tricon Television59 Inc.
Tricon Television62 Inc.
Tricon Television63 Inc.
Tricon Television64 Inc.
Tricon Television65 Inc.
Tricon Television66 Inc.
Tricon Television67 Inc.
Tricon Television68 Inc.
Tricon Television69 Inc.
Tricon Television70 Inc.
Tricon Television71 Inc.
Tricon Television72 Inc.
Tricon Television73 Inc.
Tricon Television74 Inc.
Tricon Television75 Inc.
Tricon Television76 Inc.
Tricon Television77 Inc.
Tricon Television78 Inc.
Tricon Television79 Inc.
Tricon Television80 Inc.
Tricon Television81 Inc.
Tricon Television82 Inc.
Tricon Television83 Inc.
Tricon Television84 Inc.
Tricon Television85 Inc.
Tricon Television86 Inc.
Tricon Television87 Inc.

40.
41.
42.
43.
44.
45.
46.

Tricon Media Holdings, Inc.
Tricon Media Productions, Inc.
Tricon Media, Inc.

Tricon US Productions] Inc.
Tricon US Productions14 Inc.
Tricon US Productions15 Inc.
Tricon Films (UK) Limited
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Court File No. CV16-11634-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. ) MONDAY, THE 12™ DAY
)
JUSTICE WILTON-SIEGEL ) OF DECEMBER, 2016

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

AMENDED AND RESTATED INITIAL ORDER

THIS APPLICATION, made by the Applicants, pursuant to the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the affidavit of Andrea Gorfolova sworn December 9, 2016 (the
“Gorfolova Affidavit”) and the Exhibits thereto, and on reading the Report of KSV Kofman Inc.
as proposed CCAA Monitor dated December 11, 2016 and the Confidential Supplement to the
Report of KSV Kofman Inc. as proposed CCAA Monitor dated December 12, 2016 (the
“Confidential Supplement”), and on being advised that the secured creditors who are likely to
be affected by the charges created herein were given notice, and on hearing the submissions of
counsel for tHe Applicants, counsel for SunTrust Bank and counsel f(;r KSV Kofman Inc., and on

reading the consent of KSV Kofman Inc. to act as the Monitor,
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SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record. is hereby abridged and validated so that this Application is properly

returnable today and hereby dispenses with further service thereof.

APPLICATION

2: THIS COURT ORDERS AND DECLARES that the Applicants are companies to which
the CCAA applies.

PLAN OF ARRANGEMENT

3. THIS COURT ORDERS that the Applicants shall have the authority to file and may,
subject to further order of this Court, file with this Court a plan of compromise or arrangement

(hereinafter referred to as the “Plan”).
POSSESSION OF PROPERTY AND OPERATIONS

4. THIS COURT ORDERS that the Applicants shall remain in possession and control of
their current and future assets, undertakings and properties of every nature and kind whatsoever,
and wherever situate including all proceeds thereof (the “Property”). Subject to further Order of
this Court, the Applicants shall carry on business in a manner consistent with the preservation of
the value of their businesses (the “Business”) and Property on the basis described in the
Gorfolova Affidavit. The Applicants are authorized and empowered to continue to retain and
employ the employees, consultants, agents, experts, accountants, counsel and such other persons
(collectively “Assistants™) currently retained or employed by them, with liberty to retain such
further Assistants as they deem reasonably necessary or desirable in the ordinary course of

business or for the carrying out of the terms of this Order.

3 THIS COURT ORDERS that the Applicants shall be entitled to continue to utilize the
central cash management system currently in place as described in the Gorfolova Affidavit or
replace it with another substantially similar central cash management system (the “Cash
Management System”) and that any present or future bank providing the Cash Management

System shall not be under any obligation whatsoever to inquire into the propriety, validity or
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legality of any transfer, payment, collection or other action taken under the Cash Management
System, or as to the use or application by the Applicants of funds transferred, paid, collected or
otherwise dealt with in the Cash Management System, shall be entitled to provide the Cash
Management System without any liability in respect thereof to any Person (as hereinafter
defined) other than the Applicants, pursuant to the terms of the documentation applicable to the
Cash Management System, and shall be, in its capacity as provider of the Cash Management
System, an unaffected creditor under the Plan with regard to any claims or expenses it may suffer

or incur in connection with the provision of the Cash Management System.

6. THIS COURT ORDERS that the Applicants shall be entitled but not required to pay the

following expenses whether incurred prior to or after this Order:

(a) all outstanding and future wages, salaries, employee and pension benefits, vacation
pay and expenses payable on or after the date of this Order, in each case incurred in
the ordinary course of business and consistent with existing compensation policies

and arrangements; and

(b)  the fees and disbursements of any Assistants retained or employed by the Applicants

in respect of these proceedings, at their standard rates and charges.

1. THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the
Applicants shall be entitled but not required to pay all reasonable expenses incurred by the
Applicants in carrying on the Business in the ordinary course after this Order, and in carrying out

the provisions of this Order, which expenses shall include, without limitation:

(a) all expenses and capital expenditures reasonably necessary for the preservation of the
Property or the Business including, without limitation, payments on account of
insurance (including directors and officers insurance), maintenance and security

services; and

(b) payment for goods or services actually supplied to the Applicants following the date |
of this Order.
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8. THIS COURT ORDERS that the Applicants shall remit, in accordance with legal

requirements, or pay:

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or of
any Province thereof or any other taxation authority which are required to be
deducted from employees’ wages, including, without limitation, amounts in respect of
(i) employment insurance, (ii) Canada Pension Plan, (iii) Quebec Pension Plan, and

(iv) income taxes;

(b) all goods and services or other applicable sales taxes (collectively, “Sales Taxes”)
required to be remitted by the Applicants in connection with the sale of goods and
services by the Applicants, but only where such Sales Taxes are accrued or collected
after the date of this Order, or where such Sales Taxes were accrued or collected prior
to the date of this Order but not required to be remitted until on or after the date of

this Order, and

(©) any amount payable to the Crown in right of Canada or of any Province thereof or
any political subdivision thereof or any other taxation authority in respect of
municipal realty, municipal business or other taxes, assessments or levies of any
nature or kind which are entitled at law to be paid in priority to claims of secured
creditors and which are attributable to or in respect of the carrying on of the Business

by the Applicants.

9. THIS COURT ORDERS that until a real property lease is disclaimed in accordance with
the CCAA, the Applicants shall pay all amounts constituting rent or payable as rent under real
property leases (including, for greater certainty, common area maintenance charges, utilities and
realty taxes and any other amounts payable to the landlord under the lease) or as otherwise may
be negotiated between the Applicants and the landlord from time to time (“Rent”), for the period
commencing from and including the date of this Order, twice-monthly in equal payments on the
first and fifteenth day of each month, in advance (but not in arrears). On the date of the first of
such payments, any Rent relating to the period commencing from and including the date of this

Order shall also be paid.
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10. THIS COURT ORDERS that, except as specifically permitted herein, the Applicants are
hereby directed, until further Order of this Court: (a) to make no payments of principal, interest
thereon or otherwise on account of amounts owing by the Applicants to any of their creditors as
of this date, except to the DIP Lender in accordance with the Commitment Letter; (b) to grant no
security interests, trust, liens, charges or encumbrances upon or in respect of any of their
Property; and (c) to not grant credit or incur liabilities except in the ordinary course of the

Business.
RESTRUCTURING AND ORDERLY WIND DOWN

11.  THIS COURT ORDERS that the Applicants shall, subject to such requirements as are
imposed by the CCAA and such covenants as may be contained in the Definitive Documents (as

hereinafter defined), have the right to:

(a) permanently or temporarily cease, downsize or shut down any of its business or
operations, and to dispose of redundant or non-material assets not exceeding

$100,000 in any one transaction or $250,000 in the aggregate;

(b) terminate the employment of such of its employees or temporarily lay off such of its

employees as it deems appropriate; and

(c) pursue a sale or liquidation of its Business or Property, in whole or part, subject to
prior approval of this Court being obtained for any sale or liquidation except as

provided in subparagraph (a) above,

all of the foregoing to permit the Applicants to proceed with an orderly sale or winding down of

the Business.

12.  THIS COURT ORDERS that the Applicants shall provide each of the relevant landlords
with notice of the Applicants’ intention to remove any fixtures from any leased premises at least
seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled
to have a representative present in the leased premises to observe such removal and, if the
landlord disputes the Applicants’ entitlement to remove any such fixture under the provisions of
the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any

applicable secured creditors, such landlord and the Applicants, or by further Order of this Court
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upon application by the Applicants on-at least two (2) days notice to such landlord and any such
secured creditors. If the Applicants disclaim the lease governing such leased premises in
accordance with Section 32 of the CCAA, they shall not be required to pay Rent under such lease
pending resolution of any such dispute (other than Rent payable for the notice period provided
for in Section 32(5) of the CCAA), and the disclaimer of the lease shall be without prejudice to

the Applicants’ claim to the fixtures in dispute.

13. THIS COURT ORDERS that if a notice of disclaimer is delivered pursuant to Section 32
of the CCAA, then (a) during the notice period prior to the effective time of the disclaimer, the
landlord may show the affected leased premises to prospective tenants during normal business
hours, on giving the Applicants and the Monitor 24 hours’ prior written notice, and (b) at the
effective time of the disclaimer, the relevant landlord shall be entitled to take possession of any
such leased premises without waiver of or prejudice to any claims or rights such landlord may
have against the Applicants in respect of such lease or leased premises, provided that nothing
herein shall relieve such landlord of its obligation to mitigate any damages claimed in connection

therewith.
NO PROCEEDINGS AGAINST THE APPLICANTS OR THE PROPERTY

14. THIS COURT ORDERS that until and including January 11, 2017, or such later date as
this Court may order (the “Stay Period”), no proceeding or enforcement process in any court or
tribunal (each, a “Proceeding”) shall be commenced or continued against or in respect of the
Applicants or the Monitor, or affecting the Business or the Property, except with the written
consent of the Applicants and the Monitor, or with leave of this Court, and any and all
Proceedings currently under way against or in respect of the Applicants or affecting the Business

or the Property are hereby stayed and suspended pending further Order of this Court.
NO EXERCISE OF RIGHTS OR REMEDIES

15. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any
individual, firm, corporation, governmental body or agency, or any other entities (all of the
foregoing, collectively being “Persons” and each being a “Person”) against or in respect of the
Applicants or the Monitor, or affecting the Business or the Property, are hereby stayed and

suspended except with the written consent of the Applicants and the Monitor, or leave of this
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Court, provided that nothing in this Order shall (i) empower the Applicants to carry on any
business which the Applicants are not lawfully entitled to carry on, (ii) affect such investigations,
actions, suits or proceedings by a regulatory body as are permitted by Section 11.1 of the CCAA,
(iii) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent

the registration of a claim for lien.
NO INTERFERENCE WITH RIGHTS

16.  THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail to
honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal right,
contract, agreement, licence or permit in favour of or held by the Applicants, except with the

written consent of the Applicants and the Monitor, or leave of this Court.
CONTINUATION OF SERVICES

17. THIS COURT ORDERS that during the Stay Period, all Persons having oral or written
agreements with the Applicants or statutory or regulatory mandates for the supply of goods
and/or services, including without limitation all computer software, communication and other
data services, centralized banking services, payroll services, insurance, transportation services,
utility or other services to the Business or the Applicants, are hereby restrained until further
Order of this Court from discontinuing, altering, interfering with or terminating the supply of
such goods or services as may be required by the Applicants, and that the Applicants shall be
entitled to the continued use of its current premises, telephone numbers, facsimile numbers,
internet addresses and domain names, provided in each case that the normal prices or charges for
all such goods or services received after the date of this Order are paid by the Applicants in
accordance with normal payment practices of the Applicants or such other practices as may be
agreed upon by the supplier or service provider and each of the Applicants and the Monitor, or as

may be ordered by this Court.
NON-DEROGATION OF RIGHTS

18. THIS COURT ORDERS that, notwithstanding anything else in this Order, no Person
shall be prohibited from requiring immediate payment for goods, services, use of lease or
licensed property or other valuable consideration provided on or after the date of this Order, nor

shall any Person be under any obligation on or after the date of this Order to advance or re-

Doc#3807492v4



advance any monies or otherwise extend any credit to the Applicants. Nothing in this Order

shall derogate from the rights conferred and obligations imposed by the CCAA.
PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

19.  THIS COURT ORDERS that during the Stay Period, and except as permitted by
subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any
of the former, current or future directors or officers of the Applicants with respect to any claim
against the directors or officers that arose before the date hereof and that relates to any
obligations of the Applicants whereby the directors or officers are alleged under any law to be
liable in their capacity as directors or officers for the payment or performance of such
obligations, until a compromise or arrangement in respect of the Applicants, if one is filed, is

sanctioned by this Court or is refused by the creditors of the Applicants or this Court.
DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

20.  THIS COURT ORDERS that the Applicants shall indemnify their directors and officers
against obligations and liabilities that they may incur as directors or officers of the Applicants
after the commencement of the within proceedings, except to the extent that, with respect to any
officer or director, the obligation or liability was incurred as a result of the director’s or officer’s

gross negligence or wilful misconduct.

21. THIS COURT ORDERS that the directors and officers of the Applicants shall be entitled
to the benefit of and are hereby granted a charge (the “Directors’ Charge”) on the Property,
which charge shall not exceed an aggregate amount of $250,000, as security for the indemnity
provided in paragraph 20 of this Order. The Directors’ Charge shall have the priority set out in

paragraphs 38 and Error! Reference source not found. herein.

22.  THIS COURT ORDERS that, notwithstanding any language in any applicable insurance
policy to the contrary, (a) no insurer shall be entitled to be subrogated to or claim the benefit of
the Directors’ Charge, and (b) the Applicants’ directors and officers shall only be entitled to the
benefit of the Directors’ Charge to the extent that they do not have coverage under any directors’
and officers’ insurance policy, or to the extent that such coverage is insufficient to pay amounts

indemnified in accordance with paragraph 20 of this Order.
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APPOINTMENT OF MONITOR

23.  THIS COURT ORDERS that KSV Kofman Inc. is hereby appointed pursuant to the
CCAA as the Monitor, an officer of this Court, to monitor the business and financial atfairs of
the Applicants with the powers and obligations set out in the CCAA or set forth herein and that
the Applicants and their shareholders, officers, directors, and Assistants shall advise the Monitor
of all material steps taken by the Applicants pursuant to this Order, and shall co-operate fully
with the Monitor in the exercise of its powers and discharge of its obligations and provide the
Monitor with the assistance that is necessary to enable the Monitor to adequately carry out the

Monitor’s functions.

24. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and
obligations under the CCAA, is hereby directed and empowered to:

(a) monitor the Applicants’ receipts and disbursements;

(b) report to this Court at such times and intervals as the Monitor may deem appropriate
with respect to matters relating to the Property, the Business, and such other matters

as may be relevant to the proceedings herein;

(c) assist the Applicants, to the extent required by the Applicants, in their dissemination,
to the DIP Lender and its counsel as contemplated by the Commitment Letter
(defined below) of financial and other information as agreed to between the
Applicants and the DIP Lender (defined below) which may be used in these

proceedings including reporting on a basis to be agreed with the DIP Lender;

(d) advise the Applicants in their preparation of the Applicants’ cash flow statements and
reporting required by the DIP Lender, which information shall be reviewed with the
Monitor and delivered to the DIP Lender and its counsel as required under the

Commitment Letter;

(e) advise the Applicants in their development of the Plan and any amendments to the

Plan;
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® assist the Applicants, to the extent required by the Applicants, with the holding and

administering of creditors” or shareholders’ meetings for voting on the Plan;

(2) have full and complete access to the Property, including the premises, books, records,
data, including data in electronic form, and other financial documents of the
Applicants, to the extent that is necessary to adequately assess the Applicants’

business and financial affairs or to perform its duties arising under this Order;

(h)  be at liberty to engage independent legal counsel or such other persons as the Monitor
deems necessary or advisable respecting the exercise of its powers and performance

of its obligations under this Order;

(1) perform such other duties as are required by this Order or by this Court from time to
time;
) assist, to the extent required, with the wind-down of the Business and operations of

the Applicants; and

(k) assist the Applicants and SunTrust, to the extent required, in protecting and realizing

on tax credits, including making the necessary filings in relation thereto.

25.  THIS COURT ORDERS that the Monitor shall not take possession of the Property and
shall take no part whatsoever in the management or supervision of the management of the
Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or

maintained possession or control of the Business or Property, or any part thereof.

26. THIS COURT ORDERS that nothing herein contained shall require the Monitor to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, “Possession”) of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario

Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
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thereunder (the “Environmental Legislation”), provided however that nothing herein shall
exempt the Monitor from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Monitor shall not, as a result of this Order or anything done in
pursuance of the Monitor’s duties and powers under this Order, be deemed to be in Possession of
any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession.

27. THIS COURT ORDERS that that the Monitor shall provide any creditor of the
Applicants and the DIP Lender with information provided by the Applicants in response to
reasonable requests for information made in writing by such creditor addressed to the Monitor.
The Monitor shall not have any responsibility or liability with respect to the information
disseminated by it pursuant to this paragraph. In the case of information that the Monitor has
been advised by the Applicants are confidential, the Monitor shall not provide such information
to creditors unless otherwise directed by this Court or on such terms as the Monitor and the

Applicants may agree.

28. THIS COURT ORDERS that, in addition to the rights and protections afforded the
Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or
obligation as a result of its appointment or the carrying out of the provisions of this Order, save
and except for any gross negligence or wilful misconduct on its part. Nothing in this Order shall

derogate from the protections afforded the Monitor by the CCAA or any applicable legislation.

29. THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to the
Applicants shall be paid their reasonable fees and disbursements, in each case at their standard
rates and charges, by the Applicants as part of the costs of these proceedings. The Applicants are
hereby authorized and directed to pay the accounts of the Monitor, counsel for the Monitor and

counsel for the Applicants on a monthly basis.

30. THIS COURT ORDERS that, if requested by the Court or any interested party, the
Monitor and its legal counsel shall pass their accounts from time to time, and for this purpose the
accounts of the Monitor and its legal counsel are hereby referred to a judge of the Commercial

List of the Ontario Superior Court of Justice.
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31.  THIS COURT ORDERS that the Monitor, counsel to the Monitor and the Applicants’
counsel shall be entitled to the benefit of and are hereby granted a charge (the “Administration
Charge”) on the Property, which charge shall not exceed an aggregate amount of $500,000, as
security for their professional fees and disbursements incurred at the standard rates and charges
of the Monitor and such counsel, both before and after the making of this Order in respect of
these proceedings. The Administration Charge shall have the priority set out in paragraphs 38

and Error! Reference source not found. hereof.
DIP FINANCING

32, THIS COURT ORDERS that the Applicants are hereby authorized and empowered to
obtain and borrow under a credit facility from SunTrust Bank (in such capacity, the “DIP
Lender”) in order to finance the Applicants’ working capital requirements and other general

corporate purposes and capital expenditures.

33, THIS COURT ORDERS that such credit facility shall be on the terms and subject to the
conditions set forth in the commitment letter between the Applicants and the DIP Lender dated

as of December 12, 2016 (the “Commitment Letter”), substantially in the form filed.

34.  THIS COURT ORDERS that the Applicants are hereby authorized and empowered to
execute and deliver such credit agreements, mortgages, charges, hypothecs and security
documents, guarantees and other definitive documents (collectively, the “Definitive
Documents™), as are contemplated by the Commitment Letter or as may be reasonably required
by the DIP Lender pursuant to the terms thereof, and the Applicants are hereby authorized and
directed to pay and perform all of their indebtedness, interest, fees, liabilities and obligations to
the DIP Lender under and pursuant to the Commitment Letter and the Definitive Documents as
and when the same become due and are to be performed, notwithstanding any other provision of

this Order.

35.  THIS COURT ORDERS that the DIP Lender shall be entitled to the benefit of and is
hereby granted a charge (the “DIP Lender’s Charge™) on the Property, which DIP Lender’s
Charge shall not secure an obligation that exists before this Order is made. The DIP Lender’s
Charge shall have the priority set out in paragraphs 38 and Error! Reference source not found.

hereof.
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36. THIS COURT ORDERS that, notwithstanding any other provision of this Order:

(a) the DIP Lender may take such steps from time to time as it may deem necessary or
appropriate to file, register, record or perfect the DIP Lender’s Charge or any of the

Definitive Documents;

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

a trustee in bankruptcy of the Applicants; and

(c) the foregoing rights and remedies of the DIP Lender shall be enforceable against any
trustee in bankruptcy, interim receiver, receiver or receiver and manager of the

Applicants or the Property.

37. THIS COURT ORDERS AND DECLARES that the DIP Lender shall be treated as
unaffected in any plan of arrangement or compromise filed by the Applicants under the CCAA,
or any proposal filed by the Applicants under the Bankruptcy and Insolvency Act of Canada (the
“BIA™), with respect to any advances made under the Commitment Letter or the Definitive

Documents.
VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

38.  THIS COURT ORDERS that the priorities of the Directors’ Charge, the Administration
Charge and the DIP Lender’s Charge, as among them, shall be as follows:

First — Administration Charge (to the maximum amount of $500,000);
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Second — DIP Lender’s Charge; and
Third — Directors’ Charge (to the maximum amount of $250,000).

39. THIS COURT ORDERS that the filing, registration or perfection of the Directors’
Charge, the Administration Charge or the DIP Lender’s Charge (collectively, the “Charges”™)
shall not be required, and that the Charges shall be valid and enforceable for all purposes,
including as against any right, title or interest filed, registered, recorded or perfected subsequent
to the Charges coming into existence, notwithstanding any such failure to file, register, record or

perfect.

40. THIS COURT ORDERS that each of the Administration Charge, the DIP Lender’s
Charge and the Directors’ Charge (all as constituted and defined herein) shall constitute a charge
on the Property and such Charges shall rank in priority to all other security interests, trusts, liens,
charges and encumbrances, claims of secured creditors, statutory or otherwise (collectively,
“Encumbrances”) in favour of any Person (except that the DIP Lender’s Charge and the
Directors’ Charge shall not rank ahead of statutory super priority deemed trusts and liens for
unpaid employee source deductions and shall each be subordinated to the right, title, and
interests of Bravo Media Productions LLC (“Bravo™) in the television series currently titled
“Timber Creek Lodge’ formerly known as ‘The Lodge’ and formerly known as “Apres Ski’ (the
“Bravo Series”), including but not limited to any tax credits (and proceeds thereof) payable to
Tricon Television80 Inc. and to Tricon Television81 Inc.), and the security granted by the
Definitive Documents charging the Property shall have the same priority as the DIP Lender’s
Charge. Notwithstanding the foregoing, the DIP Lender’s Charge shall rank in priority to the
right, title, and interests of Bravo in the Bravo Series only to the extent of expenses paid from
and after the date of this Order in connection with the Bravo Series in accordance with the
budgets approved by Tricon and Bravoin writing or as otherwise agreed to by Bravoin

writing until such amounts have been paid by Bravo to Tricon.

41. THIS COURT ORDERS that except as otherwise expressly provided for herein, or as
may be approved by this Court, the-Applicants shall not grant any Encumbrances over any
Property that rank in priority to, or pari passu with, any of the Directors’ Charge, the
Administration Charge or the DIP Lender’s Charge, unless the Applicants also obtain the prior
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written consent of the Monitor, the DIP Lender and the beneficiaries of the Directors’ Charge

and the Administration Charge, or further Order of this Court.

42. . THIS COURT ORDERS that the Directors’ Charge, the Administration Charge, the
Commitment Letter, the Definitive Documents and the DIP Lender’s Charge shall not be
rendered invalid or unenforceable and the rights and remedies of the chargees entitled to the
benefit of the Charges (collectively, the “Chargees”) and/or the DIP Lender thereunder shall not
otherwise be limited or impaired in any way by (a) the pendency of these proceedings and the
declarations of insolvency made herein; (b) any application(s) for bankruptcy order(s) issued
pursuant to BIA, or any bankruptcy order made pursuant to such applications; (c) the filing of
any assignments for the general benefit of creditors made pursuant to the BIA; (d) the provisions
of any federal or provincial statutes; or (¢) any negative covenants, prohibitions or other similar
provisions with respect to borrowings, incurring debt or the creation of Encumbrances, contained
in any existing loan documents, lease, sublease, offer to lease or other agreement (collectively,
an “Agreement”) which binds the Applicants, and notwithstanding any provision to the contrary

in any Agreement:

(a) neither the creation of the Charges nor the execution, delivery, perfection, registration
or performance of the Commitment Letter or the Definitive Documents shall create or
be deemed to constitute a breach by the Applicants of any Agreement to which they

are a party;

(b) none of the Chargees shall have any liability to any Person whatsoever as a result of
any breach of any Agreement caused by or resulting from the Applicants entering into
the Commitment Letter, the creation of the Charges, or the execution, delivery or

performance of the Definitive Documents; and

(c) the payments made by the Applicants pursuant to this Order, the Commitment Letter
or the Definitive Documents, and the granting of the Charges, do not and will not
constitute preferences, fraudulent conveyances, transfers at undervalue, oppressive

conduct, or other challengeable or voidable transactions under any applicable law.

43. THIS COURT ORDERS that any Charge created by this Order over leases of real

property in Canada shall only be a Charge in the Applicants’ interest in such real property leases.
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SEALING

44. THIS COURT ORDERS that the Confidential Supplement shall be sealed, kept
confidential and not.form.part of the public record, but rather shall be placed, separate and apart
from all other contents of the Court file, in a sealed envelope attached to a notice that sets out the
title of these proceedings .and a statement that the contents are subject to a'sealing order and shall

only be opened upon further Order of the Court.
SERVICE AND NOTICE

45. THIS COURT ORDERS that the Monitor shall (i) without delay, publish in The Globe
and Mail a notice containing the information prescribed under the CCAA, (ii) within five days
after the date of this Order, (A) make this Order publicly available in the manner prescribed
under the CCAA, (B) send, in the prescribed manner, a notice to every known creditor who has a
claim against the Applicants of more than $1000, and (C) prepare a list showing the names and
addresses of those creditors and the estimated amounts of those claims, and make it publicly
available (except that the names, addresses and claim amounts of any employee creditors shall
not be published) in the prescribed manner, all in accordance with Section 23(1)(a) of the CCAA

and the regulations made thereunder.

46. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol™) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List
website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-
commercial/) shall be valid and effective service. Subject to Rule 17.05 this Order shall
constitute an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure.
Subject to Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service
of documents in accordance with the Protocol will be effective on transmission. This Court
further orders that a Case Website shall be established in accordance with the Protocol with the

following URL: http://www.ksvadvisory.com/insolvency-cgses/tricon-ﬁlms—&-television/ .

47.  THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Applicants and the Monitor are at liberty to serve or

distribute this Order, any other materials and orders in these proceedings, any notices or other
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correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, personal
delivery or facsimile transmission to the Applicants’ creditors or other interested parties at their
respective addresses as last shown on the records of the Applicants and that any such service or
distribution by courier, personal delivery or facsimile transmission shall be deemed to be
received on the next business day following the date of forwarding thereof, or if sent by ordinary

mail, on the third business day after mailing.
GENERAL

48.  THIS COURT ORDERS that the Applicants or the Monitor may from time to time apply

to this Court for advice and directions in the discharge of its powers and duties hereunder.

49. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from acting
as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of the

Applicants, the Business or the Property.

50. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States, to give
effect to this Order and to assist the Applicants, the Monitor 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
Applicants and to the Monitor, as an officer of this Court, 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-Applicants and the Monitor and their respective agents in carrying out the terms

of this Order.

51.  THIS COURT ORDERS that each of the Applicants and 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 these proceedings recognized in a

jurisdiction outside Canada.

52. THIS COURT ORDERS that any interested party (including the Applicants and the

Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) days
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notice to any other party or parties likely to be affected by the order sought or upon such other

notice, if any, as this Court may order.

53. THIS COURT ORDERS that this Order and.all of its provisions are effective as of
12:01 a.m. Eastern Standard Time on the date of this Order.

T h

Joseph Doria, Registrar

ENTERED AT /| -
ON/BOOK o VSCRIT A ToRONTO

LE/ DANS LE REGISTRE No.
DEC 2 1 2018

PER/ PAR; LL(:
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1462598 Ontario Inc.
Operator Post Inc.
Tricon Education Inc.
Tricon Films Inc.
Tricon Interactive Inc.
Tricon Television Inc.

Tricon Television10 Inc.
Tricon Television44 Inc.
Tricon Television49 Inc.
Tricon Television54 Inc.
Tricon TelevisionS5 Inc.
Tricon Television58 Inc.
Tricon Television59 Inc.
Tricon Television62 Inc.
Tricon Television63 Inc.
Tricon Television64 Inc.
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Tricon Television71 Inc.
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Tricon Television75 Inc.
Tricon Television76 Inc.
Tricon Television77 Inc.
Tricon Television78 Inc.
Tricon Television79 Inc.
Tricon Television80 Inc.
Tricon Television81 Inc.
Tricon Television82 Inc.
Tricon Television83 Inc.
Tricon Television84 Inc.
Tricon Television85 Inc.
Tricon Television86 Inc.
Tricon Television87 Inc.
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Tricon Media Productions, Inc.
Tricon Media, Inc.

Tricon US Productions] Inc.
Tricon US Productions14 Inc.
Tricon US Productions15 Inc.
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1.0

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

OF 1462598 ONTARIO INC. (D/B/A TRICON FILMS & TELEVISION)
AND THE COMPANIES LISTED ON APPENDIX “A”

REPORT OF KSV KOFMAN INC. AS PROPOSED MONITOR

DECEMBER 11, 2016

Introduction

1.

KSV Kofman Inc. (“KSV”) understands that 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”) intend to make an
application under the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36,
as amended (the “CCAA”) for an initial order (the “Initial Order”) granting the
Applicants, inter alia, protection under the CCAA and appointing KSV as the Monitor
in these CCAA proceedings. KSV has consented to act as Monitor.

The principal purpose of these restructuring proceedings is to create a stabilized
environment to wind down the Applicants’ business in an orderly manner, including,
potentially, completing certain productions, preserving valuable tax credits and
carrying out a process to identify purchasers for the Company’s film library.

The Affidavit of Andrea Gorfolova, the President and CEO of the Applicants, sworn
December 9, 2016 (the “Affidavit”) and filed in support of the Applicants’ application
for CCAA protection, provides, inter alia, the Applicants’ background, including the
reasons for the commencement of these proceedings.

KSV is filing this report (“Report”) in its capacity as proposed Monitor.
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1.1 Purposes of this Report

1.

The purposes of this Report are to:
a) provide KSV’s qualifications to act as Monitor;
b)  provide background information about the Applicants;

c) report on the Applicants’ consolidated cash flow projection for the period
December 12, 2016 to January 15, 2017 (“Cash Flow Forecast”);

d) summarize the terms of a debtor-in-possession loan facility (“DIP Facility”) in
the maximum principal amount of $1.4 million to be made available by SunTrust
Bank (“SunTrust” or in its capacity as provider of the DIP Facility, the “DIP
Lender”), as lender, to the Company, as borrower, pursuant to a DIP term sheet
dated December 11, 2016 (the “DIP Term Sheet”), as well as a charge (the “DIP
Lender’s Charge”) in favour of the DIP Lender over the Applicants’ current and
future assets, properties and undertakings (the “Property”) to secure repayment
of the amounts borrowed by the Company under the DIP Facility;

e) discuss the rationale for:

° a charge on all of the Property to secure the fees and disbursements of
certain of the professionals involved in these proceedings (the
“Administration Charge”);

° a charge in the amount of $250,000 on the Property in favour of the
directors and officers of the Applicants (the “D&0O Charge”);

° the priority of the Administration Charge, DIP Lender’'s Charge and D&O
Charge in the proposed Initial Order and the Applicants’ intention to bring
a motion during the week of December 19, 2016 to, inter alia, elevate the
portion of these charges which do not have a priming priority pursuant to
the terms of the Initial Order (the “Comeback Motion”); and

f) recommend that this Court grant the relief sought by the Applicants in their
application materials.

1.2 Restrictions

1.

In preparing this Report, KSV 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 Sun Trust's financial advisor,
Carl Marks Advisory Group. KSV has not performed an audit or other verification of
such information. The financial information discussed herein remains subject to
further review. KSV expresses no opinion or other form of assurance with respect to
the financial information presented in this Report or relied upon by KSV 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. 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. KSV expresses no opinion or form
of assurance on whether the Cash Flow Forecast will be achieved, unless so stated.

1.3 KSV’s Qualifications to Act as Monitor
1. KSV is qualified to act as Monitor. KSV’s qualifications include:

a) KSV is a trustee within the meaning of subsection 2(1) of the Bankruptcy and
Insolvency Act (Canada). KSV is not subject to any of the restrictions to act as
monitor set out in Section 11.7(2) of the CCAA; and

b) KSV has extensive experience acting as a monitor under the CCAA in a wide
variety of industries.

2. KSV was engaged by the Company on October 28, 2016, principally to assist it in
considering its restructuring options. In acting as Monitor in these proposed
proceedings, and in any Court-supervised insolvency mandate, KSV acts as an
independent officer of the Court and is cognizant to carry out its duties and obligations
accordingly. KSV’'s engagement letter with the Applicants included a provision
confirming that its advisory engagement would terminate immediately prior to its
appointment as a Court officer in any formal insolvency proceeding involving the
Company and explained its duties and obligations in performing that role.

3. KSV has consented to act as Monitor in these proceedings should the Court grant the
Initial Order. A copy of KSV’s consent to act as Monitor is attached as Appendix “B”.

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. One of the Applicants’ principal assets is Canadian Film or Video Production Tax
Credits (“Tax Credits”), which are described in greater detail in Section 2.1 below. To
be eligible for these credits, it is necessary for each production to be in a separate,
single-purpose entity, which gives rise to a large corporate group and explains the
number of entities (46) filing for protection in these proceedings.

3. Ms. Gorfolova is the Company’s sole shareholder and each of the other Applicants is
a directly or indirectly wholly-owned subsidiary of the Company. A corporate chart for
the Applicants is provided in Appendix “C".

4.  Of the 46 Applicants, all but seven are Canadian companies. The balance is
comprised of six US companies, only one of which is active (Tricon Media, Inc.
(“TMI")) and an inactive UK entity (Tricon Films (UK) Limited).
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5. The Applicants’ head office is in Toronto, Ontario. TMI also leases a small office in
Venice, California.

6. The Applicants operate three lines of business: production, post-production and
distribution of high-quality, multi-platform content. The Applicants have production
relationships with Canadian and US television networks, including Scripps Networks
(including Great American Country, HGTV, DIY, Cooking Channel and Food
Network), A&E Networks, Showtime, NBC Universal, Shaw Media, Corus
Entertainment and Bell Media. Its content distribution business is based on exclusive
distribution agreements with both domestic and international networks, including
those in the television, film and digital/online markets.

7. As at December 8, 2016, the Applicants employed 22 individuals, of which 17 are
employees of the Canadian Applicants® and 5 are employees of TMI in the US. The
Applicants also have 15 independent contractors in Canada. The Applicants’
workforce is not unionized and they do not maintain a pension plan.

2.1 Financial Overview

1. A summary of the financial performance of the Applicants for its three most recent
fiscal years? ended May 31, 2014, 2015 and 2016 is presented in the following table.

12 months ending 12 months ending 12 months ending

May 31, 2016 May 31, 2015 May 31, 2014
(C8$000s; consolidated) (unaudited) (unaudited) (unaudited)
Revenue 31,049 24,512 16,343
Production, distribution and operating expenses 29,166 23,418 15,570
EBITDA 1,883 1,094 773
Interest (1,337) (1,041) (452)
Amortization (237) (195) (180)
Write-downs (2,656) (412) (1,673)
Taxes (466) (108) 133
Net income/(loss) (2,813) (662) (1,399)

2. The table reflects that, inter alia:

a) Notwithstanding significant revenue growth, the Applicants have incurred losses
in each of their last three fiscal years;

b)  The Applicants have recorded recurring write-downs, largely on their investment
in completed television programs. These write-downs have totalled
approximately $4.7 million over the last three fiscal years; and

11462598 Ontario Inc. and Tricon Films Inc. employ nine and eight individuals, respectively.

2 The Applicants’ financial statements are typically prepared on a consolidated basis based on a May 31st year-end;
however, the fiscal year-ends of the various entities within the corporate group differ.
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C) For the last three fiscal years, the Applicants have not generated EBITDA
sufficient to service their debt and capital costs, including equipment purchases
and minimum guarantees (“MGs”), or prepaid royalties, which are paid to
producers pursuant to distribution agreements and amortized over the sales
period of the applicable title. The MGs are described in the Affidavit and
represent a significant cash drain on the business.

Other than the Applicants’ intellectual property, including copyrights, trademarks and
contractual distribution rights, the Company’s most significant assets are:

a) Accounts receivable: the book value of the Applicants’ accounts receivable
totaled approximately $3.7 million as at October 31, 2016.

b)  FEilm library: the library is comprised of approximately 72 filmed entertainment
titles produced by one of the Applicants and owned in perpetuity, and
approximately 185 third-party titles for which the Applicants have various
contractual rights. The value of the library is uncertain — it is derived from the
net cash flow generated from each title in the library.

c) Tax credits: certain of the Applicants are eligible for Tax Credits. KSV
understands that the purpose of these Tax Credits is to encourage Canadian
programming and to develop an active domestic entertainment production
sector. The Tax Credits are jointly administered by the Canadian Audio-Visual
Certification Office and Canada Revenue Agency (“CRA”).

There are presently approximately $7 million of Tax Credits owing to the
Applicants, which are scheduled to be collected from CRA through to the end of
2017. CRA typically conducts an audit prior to issuing the Tax Credits.

The amount available to be borrowed from SunTrust under the Credit Facility (as
defined below) is based on the Applicants’ borrowing base, which is driven by the
value of the Applicants’ accounts receivable, tax credits and film library. According to
the most recent borrowing base report dated October 31, 2016, the Applicants are in
an over-advance of approximately US$513,000.

As a result of being in an over-advance under its operating line facility, SunTrust is
not prepared to continue to fund the Applicants outside of the proposed proceeding.
Accordingly, the Applicants are presently without liquidity to continue to fund their
business in the normal course.

3.0 Creditors

3.1 SunTrust

1.

SunTrust is the Applicants’ principal secured creditor. The Applicants are indebted to
SunTrust in the approximate amount of US$10.4 million, plus interest and costs which
continue to accrue, under a credit facility dated August 22, 2013, as amended (the
“Credit Facility”).
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The Applicants are presently in default of the Credit Facility. Since August 1, 2016,
Sun Trust has continued to fund the Applicants in its discretion and can discontinue
funding at any time. Additional information on the defaults and the Credit Facility
generally is detailed in the Affidavit.

3.1.1 Security Opinion

1.

In anticipation of these proceedings, KSV retained Bennett Jones LLP (“Bennett
Jones”) to act as its legal counsel in the event that the Applicants file for CCAA
protection and KSV is appointed as the Monitor. Bennett Jones provided an opinion?
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 (“PPSA”), 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.

A security opinion was required in advance of these proceedings because the DIP
Facility contemplates that certain collections, including tax refunds, may immediately
be applied against the Applicants’ pre-filing secured obligations owing to Sun Trust.
KSV understands that none of the Tax Credits are owed to Tricon Television80 Inc.
or Tricon Television81 Inc.

3.2 Other Secured Creditors

1.

2.

The Applicants’ other registered secured creditors under the PPSA, including
amounts owing to each according to the Applicants’ books and records, are
summarized in the table below.

Secured Creditor Debtor Obligation (US$000s)
Independent Film Channel LLC TM™MI 8,000
Cooking Channel, LLC TMI, Tricon Films Inc. and 870
Tricon Television62 Inc.
Actra Performers’ Rights Society Various -
Bravo Media Productions LLC Various -
National Bank of Canada Tricon Films (UK) Limited -
Ovation R&G, LLC TM™MI -
Roynat Inc. 1462598 Ontario Inc. and -
Operator Post Inc.
Shaw Media Inc. Various -
Union of B.C. Performers Various -
Universal City Studio Production, LLP | 1462598 Ontario Inc. -
Walt Disney EMEA Productions | Tricon Television82 Inc. -
Limited
Xerox Canada Ltd. Tricon Films Inc. -

A description of these security interests is provided in the Affidavit.

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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3.3 Unsecured Creditors

1.

Based on the Applicants’ books and records as at October 31, 2016, accounts
payable and accrued liabilities totalled approximately $10.65 million, of which
approximately $6.3 million was past due. The largest unsecured obligations are owing
to producers in connection with their respective productions.

Producers are reliant on the Applicants’ quarterly reporting to quantify amounts owing
to them pursuant to distribution agreements. As set out in the Affidavit, the Applicants
are in arrears of their reporting and payment obligations to producers. As a result,
certain producers may not be aware of the amount of the Applicants’ indebtedness
owing to them.

4.0 Cash Flow Forecast

1.

The Applicants have prepared a consolidated Cash Flow Forecast for the period
December 12, 2016 to January 15, 2017. 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 “D".

The Cash Flow Forecast reflects that the borrowings under the DIP Facility are
projected to peak at approximately $744,000 during the week ended January 15,
2017. The peak DIP requirement after the initial 30 day stay period is projected to be
approximately $1 million. The Cash Flow Forecast also reflects that the Applicants
are projected to require nominal advances, if any, under the DIP Facility until the
Comeback Moation.

Based on KSV'’s review of the Cash Flow Forecast, there are no material assumptions
which seem unreasonable in the circumstances. The statutory report on the cash flow
is attached as Appendix “E”.

5.0 DIP Facility*

1.

The Applicants have arranged a DIP Facility with the DIP Lender. The terms of the
DIP Facility are detailed in the DIP Term Sheet. KSV has been advised that the final
version of the DIP Term Sheet will be substantially in the form attached as Appendix
“F". The significant terms of the DIP Facility are below.

a) Borrower: the Company

b)  Guarantors: all subsidiaries of the Company

C) Lender: SunTrust

d) Loan Amount: $1.4 million

4 Terms not defined in this section have the meaning provided to them in the DIP Term Sheet.
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e)

f)

9)
h)

)

K)

Maturity date: The earliest of: (i) a demand for repayment of the Facility by the
Lender following the occurrence of any Event of Default which has not been
cured; (ii) January 31, 2017, or such other date as the Borrower and the Lender
may agree to in writing; (iii) the completion of the sale of all or substantially all
of the assets of the Borrower; and (iv) the effective date of any plan of
compromise or arrangement in respect of the Borrower in the CCAA
Proceedings.

Interest rate: 12% per annum. Upon the occurrence of an Event of Default,
interest will increase by 4% per annum.

Commitment Fee: 2% of the Loan Amount.

Expenses: All legal fees, adviser fees, disbursements and other out-of-pocket
expenses of the Lender arising from or in connection with the DIP Term Sheet,
the Loan Documents, the Facility, the CCAA Proceedings and any enforcement
of the DIP Lender’s rights.

DIP Lender’s Charge: Subject to Court approval at the Comeback Motion, all
obligations of the Applicants under the DIP Facility are to be secured by a Court-
ordered charge over the Property, ranking in priority to all other obligations other
than the Administration Charge, statutory super priority deemed trusts and liens
for unpaid source deductions and such other permitted priority liens as may be
agreed to in writing by the DIP Lender. Until the Comeback Motion, advances
under the DIP Facility shall not exceed $200,000.

Prepayments: The Applicants may make Optional Prepayments of $100,000 at
any time, which amounts cannot be redrawn. Subject to the Administration
Charge, the Applicants are required to make Mandatory Prepayments of the
DIP Facility in certain circumstances, including upon receipt of any income tax
refunds or tax credits subject to SunTrust's security. The DIP Lender has the
option to apply proceeds generated from tax credits to its pre-filing debt.

Minimum advances: Should an advance be required prior to the Comeback
Motion, the amount of that advance is to be limited to $200,000. Any advance
shall be at least $100,000. There is a $1 million initial limitation on advances
until all applicable appeal periods have expired. The proposed Initial Order
contains a “comeback clause” so that any party that believes it is adversely
affected by the approval of the DIP Lender's Charge has the opportunity to
address its concerns. At no time shall the DIP Lender be required to advance
any DIP Advance unless such DIP Advances rank in priority to all
encumbrances other than the Administration Charge.

Reporting: Reporting obligations include the provision of weekly “rolling” 13-
week budgets and a weekly budget-to-actual variance analysis. The Updated
Weekly Budgets are to be prepared by the Applicants and approved by the
Monitor. A cumulative negative variance of 10% or more constitutes an Updated
Budget Default.
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m)

n)

Key Conditions include:

the entry of the Initial Order and DIP Order;

the Initial Agreed Weekly Budget shall be in the form acceptable to the
DIP Lender and the Monitor; and

the absence of an Event of Default.

There are several Events of Default listed in the DIP Term Sheet. The following
are the more material Events of Default:

The issuance of an order (i) dismissing the CCAA Proceedings or lifting
the stay in the CCAA Proceedings to permit the enforcement of any Lien
against the assets of any of the Loan Parties, or the appointment of a
receiver and manager, receiver, interim receiver or similar official or the
making of a bankruptcy order against the Borrower or any other Loan
Party or any assets subject to the DIP Lender’s Charge; (ii) granting any
other claim super priority status or a Lien equal or superior to that granted
to the Lender other than Permitted Priority Liens; or (iii) staying, reversing,
vacating or otherwise modifying the DIP Term Sheet or the Loan
Documents, any order (including the Initial Order and the DIP Order) or
the entry of an order by the Court having the equivalent effect, without the
prior written consent of the DIP Lender.

Unless consented to by the DIP Lender, the expiry without further
extension of the stay of proceedings provided for in the Initial Order.

Failure of the Borrower or any of the other Loan Parties to pay any
amounts when due and owing under the DIP Term Sheet or under the
Loan Documents, or to comply with the DIP Term Sheet and the Loan
Documents, including for greater certainty, failure to comply with any
Affirmative Covenant or Negative Covenant set out therein.

In the event an Updated Budget Default occurs, which is generally when
an Updated Weekly Budget reflects that the Borrower will need to borrow
more than the amount available under the Facility.

Any action or event which results in a Material Adverse Change, as
defined in the DIP Term Sheet.

5.1 Recommendation

1. KSV considered the following factors when reviewing the terms of the DIP Facility, as
well as those set out in Section 11.2 of the CCAA:

a)

the DIP Term Sheet is the result of arm’s-length negotiations between the
Applicants and the DIP Lender. KSV understands that the DIP Lender would
not be willing to provide the interim financing that will be required to fund these
CCAA proceedings other than on the terms and conditions set out in the DIP
Term Sheet;

ksv advisory inc.
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b) the DIP Lender is not prepared to have another lender rank in priority to its pre-
filing advances as the Applicants’ principal operating lender;

c)  without the DIP Facility, the Applicants will be unable to fund their operations,
including payroll, rent and other operating costs. The Applicants do not have
the time to search for an alternative DIP lender;

d) KSV compared the DIP Facility to certain other DIP facilities granted in CCAA
proceedings in 2016, including those where KSV has recently acted, or is acting,
as monitor. The comparison is attached as Appendix “G”. The cost of the
proposed DIP Facility appears consistent with other recent DIP financings; and

e) KSV does not believe that any creditor will be materially prejudiced by the DIP
Facility. To the contrary, the DIP Facility will enhance the prospects of
maximizing value in these circumstances.

Based on the foregoing, KSV believes that the terms of the DIP Facility are reasonable
in the circumstances.

6.0 Potential US Recognition Proceeding

1.

The Affidavit references the possibility of the Applicants commencing proceedings
under Chapter 15 of Title 11 of the United States Code in the United States
Bankruptcy Court for the Central District of California. Should a US proceeding be
commenced, KSV (as Monitor, if appointed) may act as the Applicants’ Chapter 15
“foreign representative”.

7.0 Court Ordered Charges

7.1 Administration Charge

1.

The Applicants are seeking an Administration Charge in respect of the fees and
expenses of certain of the professionals involved in these proceedings.

At the time this Report was being finalized, the amount of the Administration Charge
and the professionals to be covered by it were still open issues. In all circumstances,
the amount of the Administration Charge is to cover the fees and disbursements of
the Monitor, its counsel and the Applicants’ counsel. If only those professionals are
to be covered by the Administration Charge, the proposed Administration Charge will
be $500,000. There is a possibility that the Administration Charge will also cover the
fees and disbursements of SunTrust’'s Canadian and US counsel until the full amount
of the DIP Lender's Charge is elevated in priority, in which case the Administration
Charge will be increased to $700,000 and would be reduced to $500,000 upon the
entire DIP Lender's Charge being elevated in priority, at which time SunTrust's
Canadian and US counsel would no longer be covered by the Administration Charge.
This issue will be addressed on the return of this Application.
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The Administration Charge is a customary provision in an Initial Order in a CCAA
proceeding; it is required by the professionals engaged to assist a debtor company
and to protect them in the event that the Applicants are unable to pay them during the
CCAA process, particularly where the value of a debtor’s collateral is unknown.

KSV is of the view that the Administration Charge is reasonable and appropriate in
the circumstances.

7.2 DIP Lender’s Charge

1.

The Applicants are seeking a charge for the DIP Lender to secure its advances under
the DIP Term Sheet. KSV is of the view that the DIP Lender’s Charge is required and
is appropriate as the DIP Lender will not provide DIP financing without the benefit of
the DIP Lender’'s Charge.

Until the Comeback Motion, the Applicants are seeking priority for a DIP Lender’s
Charge in the amount of $200,000. The Cash Flow Forecast reflects that the
Applicants are projected to require nominal, if any, advances under the DIP Facility
for the first week of these proceedings. However, in order to allow the Applicants to
draw on the DIP Facility to meet any critical expenses that may arise until priority for
the full amount of the DIP Lender’s Charge can be elevated at the Comeback Motion
on notice to all secured creditors, a priority charge in the amount of $200,000 is being
proposed so that the Applicants have access to funding for critical expenses
necessary to preserve its business. KSV supports this relief on the basis that there
is no prejudice to any creditor as it is in the interest of all stakeholders for the
Applicants to be able to draw on the DIP Facility on a limited basis to maintain the
business status quo until the Comeback Motion. This will enhance the prospect of
recoveries for all stakeholders and will assist to maintain the stability of the business
until the priority of the DIP Lender’'s Charge for all advances made under the DIP
Facility is confirmed on notice to all affected creditors.

7.3 D&O Charge

1.

Andrea Gorfolova is the sole director and officer of the Applicants. Her assistance
and cooperation will assist the restructuring process during these proceedings.
Accordingly, the Applicants are seeking a D&O Charge in the amount of $250,000 for
any liabilities the directors and officers of the Applicants may incur from and after the
commencement of the CCAA proceedings, except to the extent that the obligation
was incurred as a result of Ms. Gorfolova’'s gross negligence or wilful misconduct.

KSV understands that the Applicants are current on all pre-filing obligations for which
directors may be personally liable. The Cash Flow Forecast contemplates that all
such amounts will continue to be paid in the ordinary course and the Applicants are
projected to have sufficient liquidity to do so provided the DIP Facility is approved.
The proposed D&O Charge provides protection for the directors and officers in the
event that the Applicants fail to pay certain obligations which may give rise to liability
for directors and officers.

The Applicants do not presently have a directors’ and officers’ insurance policy.
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In these proceedings, the main risk of directors’ and officers’ exposure is for unpaid
payroll and vacation pay. Payroll presently totals approximately $110,000 per pay
period (every two weeks) and vacation pay (approximately $65,000). The D&O
Charge is intended to cover approximately one month’s payroll and vacation pay
liability.

KSV is of the view that the D&O Charge is reasonable in these circumstances and
that the continued involvement of Ms. Gorfolova is beneficial to the business and
these proceedings.

7.4 Priority of Charges

1.

The Administration Charge is proposed to rank in priority to all other Court-ordered
charges and any other claim or encumbrance against the Applicants.

Until the Comeback Motion, the proposed Initial Order contemplates that the
remaining $1.2 million of the $1.4 million proposed DIP Lender’s Charge shall rank in
priority to SunTrust's existing security but behind all other secured creditors that have
not been served with the Applicants’ application materials.

The D&O Charge shall rank behind SunTrust's existing security and any other
secured creditor of the Applicants that has not been served with the Applicants’
application materials.

The Applicants intend to bring a motion to elevate the priority of the Court-ordered
charges during the week of December 19, 2016 on notice to those parties likely to be
affected by such priority. The Comeback Motion will also provide an opportunity for
any creditor of the Applicants to voice any objections with respect to the charges in
the Initial Order, including the Administration Charge, provided that it is intended that
the professionals involved be covered by the Administration Charge for their fees and
disbursements through to and including the Comeback Motion (including pre-filing
work undertaken in contemplation of these proceedings).

At the Comeback Motion, the Applicants intend to seek an Order ascribing to these
charges the following priority:

° First, the Administration Charge;
° Second, the DIP Lender’s Charge; and

° Third, the D&O Charge.

8.0 Creditor Notification

1.

The proposed Initial Order requires the Monitor to:

a) publish without delay a notice in national edition of The Globe and Mall
newspaper containing the information prescribed under the CCAA; and
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b)  within five (5) days of the issuance of the Initial Order to:

i. make the Order publicly available in the manner prescribed under the
CCAA,;

ii. send, in the prescribed manner, a notice to every known creditor who has
a claim against the Applicants of more than $1,000 advising them that the
order is publicly available; and

iii. prepare a list, showing the names and addresses of those creditors (other
than employees), and the estimated amounts of those claims, and make
it publicly available in the prescribed manner.

2. If appointed Monitor, KSV will also post the Initial Order on its website.

9.0 Conclusion and Recommendation

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

* * *

All of which is respectfully submitted,

KSV KOFMAN INC.,
SOLELY IN ITS CAPACITY AS PROPOSED MONITOR OF THE APPLICANTS
AND NOT IN ITS PERSONAL OR ANY OTHER CAPACITY
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ksv advisory inc.

150 King Street West, Suite 2308
Toronto, Ontario, M5H 1J9

T +1416 932 6262

F +1 416 932 6266

ksvadvisory.com

January 24, 2017

DELIVERED BY EMAIL - «<Email»

«Name»
«Address»

Attention: «Contact»

Dear «Contact»:

Re:

1462598 Ontario Inc., d/b/a Tricon Films & Television, et al (the “Company”)

We are writing in our capacity as monitor (the “Monitor”) in the Company’s proceedings under the
Companies’ Creditors Arrangement Act.

Thank you for the offer submitted in the Company’s Court-approved sale process. The Monitor
received eight offers in the process and is writing to all bidders to request that they submit a final
offer no later than 12:00 p.m. (EST) on January 27, 2017. The Monitor is also asking those bidders
which submitted purchase offers to advise whether they would be prepared to enter in a distribution
arrangement with the Company and the terms of that arrangement, including:

1.

To the extent your offer does not contemplate all library titles, the library titles to be included
in the arrangement.

Confirmation that you are prepared to exclude any third party titles for which the Company
determines that the associated cure costs exceed the projected distribution revenue.

The proposed transaction structure, including the sharing percentages on any distribution
revenue and costs of realization.

Background information regarding the entity that will act as the distributor (the “Distributor”),
including financial and other information that illustrates that it has the ability to perform the
arrangement.

The conditions precedent to your offer and, if your offer is conditional on further diligence,
the time and information required to complete your diligence and your expected closing
date.

Confirmation that your revised offer can remain open for acceptance until end of business
on February 6, 2017.



Confirmation of the following:

a)

b)

whether the Distributor is a “Canadian-controlled entity” (within the meaning of sections
26 - 28 of the Investment Canada Act) and whether it would covenant to remain
Canadian controlled after entering into the proposed distribution agreement with the
Company in order to comply with rules regarding distributions in Canada,;

whether the Distributor is, directly or indirectly, a Tax Shelter Investment (as defined in
the Income Tax Act); and

whether the Distributor is prepared to covenant to:

e have any titles in the Company'’s library that were completed in the last two years
and have not yet been shown in Canada, shown at fair market value in Canada
through a Canadian-controlled entity or CRTC broadcaster. A corresponding
covenant would be required for Ontario purposes;

e cause the Company’s productions to satisfy the requirements of the Producer
Control Guidelines issued by the Department of Canadian Heritage; and

e have any sub-distributor, if applicable, comply with the requirements set out in this
paragraph 7.

We look forward to receiving your revised offer no later than 12:00 p.m. (EST) on January 27, 2017,

as well as your offer to act as Distributor, should you wish to submit an offer on this basis.

Should you have any questions, please contact the undersigned at (416) 932-6030.

Yours very truly,

KSV KOFMAN INC.

IN ITS CAPACITY AS CCAA MONITOR OF
1462598 ONTARIO INC. ET AL

AND NOT IN ITS PERSONAL CAPACITY

Per: David Sieradzki

DS:rk
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IN WITNESS WHEREOF the parties hereto have caused this Agreement 10 be executed by
their duly authorized agents ss of the day and year above written.
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OWNED TITLES

>TITLE< PRODUCER PROGRAM ORIGIN TERRITORIES GRANTED LICENSE START | LICENSE EXPIRE GRANTED DISTRIBUTION RIGHTS
21 DAYS TO NAWROZ _TRICON CANADA WORLDWIDE o B All Languages/All Media
AD PERSUASION | _TRICON CANADA WORLDWIDE o B All Languages/All Media
AD PERSUASION Il _TRICON CANADA WORLDWIDE o B All Languages/All Media
BEAUTIFUL PEOPLE _TRICON CANADA/ UK WORLDWIDE o B All Languages/All Media
BITCHIN' KITCHEN | _TRICON CANADA WORLDWIDE o B All Languages/All Media
BITCHIN' KITCHEN Il _TRICON CANADA WORLDWIDE o B All Languages/All Media
BITCHIN' KITCHEN Ill _TRICON CANADA WORLDWIDE o B All Languages/All Media
BITCHIN' KITCHEN: CHRISTMAS SPECIAL _TRICON CANADA WORLDWIDE o - All Languages/All Media
BITCHIN' KITCHEN: HALLOWEEN SPECIAL _TRICON CANADA WORLDWIDE o - All Languages/All Media
BITCHIN' KITCHEN: SHORTS _TRICON CANADA WORLDWIDE o - All Languages/All Media
BREAKNECK BUILDS _TRICON CANADA WORLDWIDE o - All Languages/All Media
(AKA FAMILY Sgg—gg"goi?rﬁcnon 1usa) _TRICON CANADA WORLDWIDE o - All Languages/All Media
BUILDING FAMILY _TRICON CANADA WORLDWIDE o B All Languages/All Media
CATFIGHT _TRICON CANADA WORLDWIDE o B All Languages/All Media
COCK'D GUNNS _TRICON CANADA WORLDWIDE o B All Languages/All Media
EX-WIVES OF ROCK _TRICON CANADA/ USA WORLDWIDE o B All Languages/All Media
EX-WIVES OF ROCK Il _TRICON CANADA/ USA WORLDWIDE o B All Languages/All Media
EX-WIVES OF ROCK Ill _TRICON CANADA/ USA WORLDWIDE o B All Languages/All Media
EXPANDABLES Il, THE _TRICON CANADA WORLDWIDE o B All Languages/All Media
EXPANDABLES, THE _TRICON CANADA WORLDWIDE o B All Languages/All Media
FAMILY UNDER CONSTRUCTION: GABRIEL FAMILY _TRICON CANADA WORLDWIDE o B All Languages/All Media
FLIP ADDICT _TRICON CANADA WORLDWIDE o B All Languages/All Media
FOOD'S GREATEST HITS _TRICON CANADA WORLDWIDE o B All Languages/All Media
GREEN FORCE | _TRICON CANADA WORLDWIDE o B All Languages/All Media
GREEN FORCE Il _TRICON CANADA WORLDWIDE o B All Languages/All Media
GREEN FORCE Ill _TRICON CANADA WORLDWIDE o B All Languages/All Media
HUMBLE HOME HUNTERS _TRICON CANADA WORLDWIDE o - All Languages/All Media
INCREDIBLE FOOD RACE _TRICON CANADA WORLDWIDE o B All Languages/All Media
LIFE'S A TRIP _TRICON CANADA WORLDWIDE o B All Languages/All Media
LIVING THE LIFE _TRICON CANADA WORLDWIDE o B All Languages/All Media
LOVE TRAP _TRICON CANADA WORLDWIDE o B All Languages/All Media
LOVE TRAP Il _TRICON CANADA WORLDWIDE o B All Languages/All Media
MARRIAGE UNDER CONSTRUCTION | _TRICON CANADA WORLDWIDE o B All Languages/All Media
MARRIAGE UNDER CONSTRUCTION Il _TRICON CANADA WORLDWIDE o - All Languages/All Media
MARRIAGE UNDER CONSTRUCTION il _TRICON CANADA WORLDWIDE o B All Languages/All Media
MARRIAGE UNDER CONSTRUCTION IV _TRICON CANADA WORLDWIDE o B All Languages/All Media
MATCHMAKER | - V. _TRICON CANADA WORLDWIDE o B All Languages/All Media
MATCHMAKER VI _TRICON CANADA WORLDWIDE o B All Languages/All Media
MISSION: 4COUNT _TRICON CANADA WORLDWIDE o - All Languages/All Media
MUCH: 911 _TRICON CANADA WORLDWIDE NOTE: M‘SS'NTGIT(i:A‘N OF All Languages/All Media
MUCH: FANDEMONIUM _TRICON CANADA WORLDWIDE NOTE: MISSING CHAIN OF All Languages/All Media

TITLE




MUCH: IN YOUR SPACE

MUCH: SCREWED OVER

NEXT STAR |, THE

NEXT STAR Il, THE

NEXT STAR Ill, THE

NEXT STAR IV, THE

NEXT STAR V, THE

NEXT STAR VI, THE

NEXT STAR VI, THE

NEXT STAR: SUPERGROUP, THE

OFF THE MAP WITH SHANNEN & HOLLY

ON THE RECORD WITH MICK ROCK

PARTYMAKER

POP-UP GOURMET

REP, THE

RESTAURANT MAKEOVER |

RESTAURANT MAKEOVER Il

RESTAURANT MAKEOVER Il

RESTAURANT MAKEOVER IV

RESTAURANT MAKEOVER V

RESTAURANT MAKEOVER VI

RESTAURANT MAKEOVER VIl

RESTAURANT TAKEOVER |

RESTAURANT TAKEOVER Il

ROCKER MOMS

SLIPPERS, THE

SLuT

SUMMER BEACH BASH

SUMMER BEACH BASH Il

SUNNY MEGATRON SHOW, THE

WE AIN'T TERRORISTS

_TRICON

_TRICON

_TRICON

_TRICON

_TRICON

_TRICON

_TRICON

_TRICON

_TRICON

_TRICON

_TRICON

_TRICON

_TRICON

_TRICON

_TRICON

_TRICON

_TRICON

_TRICON

_TRICON

_TRICON

_TRICON

_TRICON

_TRICON

_TRICON

_TRICON

_TRICON

_TRICON

_TRICON

_TRICON

_TRICON

_TRICON

CANADA

CANADA

CANADA

CANADA

CANADA

CANADA

CANADA

CANADA

CANADA

CANADA

CANADA/ USA

CANADA/ USA

CANADA

CANADA

CANADA

CANADA

CANADA

CANADA

CANADA

CANADA

CANADA

CANADA

CANADA

CANADA

CANADA

CANADA

CANADA

CANADA

CANADA

CANADA/ USA

CANADA

WORLDWIDE

WORLDWIDE

WORLDWIDE

WORLDWIDE

WORLDWIDE

WORLDWIDE

WORLDWIDE

WORLDWIDE

WORLDWIDE

WORLDWIDE

WORLDWIDE

WORLDWIDE

WORLDWIDE

WORLDWIDE

WORLDWIDE

WORLDWIDE

WORLDWIDE

WORLDWIDE

WORLDWIDE

WORLDWIDE

WORLDWIDE

WORLDWIDE

WORLDWIDE

WORLDWIDE

WORLDWIDE

WORLDWIDE

WORLDWIDE

WORLDWIDE

WORLDWIDE

WORLDWIDE

WORLDWIDE

NOTE:

NOTE:

MISSING CHAIN OF
TITLE

MISSING CHAIN OF
TITLE

All Languages/All Media

All Languages/All Media

All Languages/All Media

All Languages/All Media

All Languages/All Media

All Languages/All Media

All Languages/All Media

All Languages/All Media

All Languages/All Media

All Languages/All Media

All Languages/All Media

All Languages/All Media

All Languages/All Media

All Languages/All Media

All Languages/All Media

All Languages/All Media

All Languages/All Media

All Languages/All Media

All Languages/All Media

All Languages/All Media

All Languages/All Media

All Languages/All Media

All Languages/All Media

All Languages/All Media

All Languages/All Media

All Languages/All Media

All Languages/All Media

All Languages/All Media

All Languages/All Media

All Languages/All Media

All Languages/All Media




LICENSED TITLES

>TITLE<

PRODUCER

PROGRAM ORIGIN

TERRITORIES GRANTED

LICENSE START

LICENSE EXPIRE

GRANTED DISTRIBUTION RIGHTS

TAINTED DREAMS

GAME PLANE, THE

METAL EVOLUTION

ROCK ICONS

NOW EAT THIS! WITH ROCCO DISPIRITO

ON THE SPOT

Z00 CLUES

BIRTH OF ACAR

HICK TOWN

CAFE RACER

WHAT'S IN THE BARN

CORPUS

SUNNYSIDE

FORGIVE ME

MARS & VENUS TODAY

TOUGH LOVE

HOUSE PARTY

LOST BONES

MEDICINE LINE, THE

PAPER NAZIS

WILLY'S GARAGE

WILDERNUTS

WILDERNUTS II

CHALK & CHEESE

AQUAKIDS

CURIOSITY QUEST

ERIK RIVERA: I'M NO EXPERT

GINA BRILLON: PACIFICALLY SPEAKING

BREEDER OF THE PACK

CHEF'S DOMAIN, THE

IDIDN'T DO IT

SMART WOMAN SURVIVAL GUIDE, THE

COOK EAT CHINA

JOJO'S DIARY OF ASIA (LETTING GO)

MEAT AND GREED

MISS ADVENTURES

YOU THINK YOU KNOW - FOOD IN SINGAPORE

DEEPER SHADE OF BLUE, A

MOULIN ROUGE - THE BALLET

STAIRCASE ON DRAGON'S BACK

AGA KHAN

EMPERORS LOST HARBOUR

EXFACTOR

405 PRODUCTIONS INC.

ALPINE LABS

BANGER FILMS

BANGER FILMS

BELLUM ENTERTAINMENT

BELLUM ENTERTAINMENT

BELLUM ENTERTAINMENT

CASTLEWOOD PRODUCTIONS

CHASE PRODUCTIONS

CHET BURKS PRODUCTIONS'

CHET BURKS PRODUCTIONS'

CORPUS FILM COMPANY LTD.

COUNTERFEIT PICTURES

EMOTION PICTURES INC.

ENDLESS MEDIA GROUP

EYEWANG PICTURES INC.

FARPOINT FILMS

FARPOINT FILMS

FARPOINT FILMS

FARPOINT FILMS.

FARPOINT FILMS

KAVALEER PRODUCTIONS

KAVALEER PRODUCTIONS

KYANITE SDN BHD

LEGACY DISTRIBUTION

LEGACY DISTRIBUTION

LEVITY PRODUCTIONS, LLC

LEVITY PRODUCTIONS, LLC

LIVELY MEDIA

LIVELY MEDIA

LIVELY MEDIA

MAGEE TV

MEDIACORP SINGAPORE PTE LTD.

MEDIACORP SINGAPORE PTE LTD.

MEDIACORP SINGAPORE PTE LTD.

MEDIACORP SINGAPORE PTE LTD.

MEDIACORP SINGAPORE PTE LTD.

NEW WORLD DISTRIBUTION INC.

PAQUIN-RIVARD BALLET PRODUCTIONS

PETER LA

PTV PRODUCTIONS

PTV PRODUCTIONS

PTV PRODUCTIONS

USA

CANADA

CANADA

CANADA

CANADA

CANADA

CANADA

CANADA

CANADA

CANADA

CANADA

CANADA

CANADA

IRELAND

IRELAND

MALAYSIA

USA

CANADA

CANADA

CANADA

CANADA

SINGAPORE

SINGAPORE

SINGAPORE

SINGAPORE

SINGAPORE

CANADA

HONG KONG

CANADA

CANADA

CANADA

WORLDWIDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'
WORLDWIDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'
WORLDWIDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'
WORLDWIDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'
WORLDWIDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'

IDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'
WIDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'
WORLDWIDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'
WORLDWIDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'
WORLDWIDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'
WORLDWIDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'

IDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'
WIDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'
WORLDWIDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'
WORLDWIDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'
WORLDWIDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'
WORLDWIDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'
WORLDWIDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN"'ACTIVE RIGHTS'

IDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'

WO ;
EXCLUDING ANY PRODUCER CARVE-
OUT IN"ACTIVE RIGHTS'
WORLDWIDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'
WORLDWIDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'
WORLDWIDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'
WORLDWIDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'

IDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'
WORLDWIDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'
WORLDWIDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'
WORLDWIDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'
WORLDWIDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'
WORLDWIDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'

IDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'
WIDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'
WORLDWIDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'
WORLDWIDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'
WORLDWIDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'
WORLDWIDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'

IDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'
WIDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'
WORLDWIDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'
WORLDWIDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'

WORLDWIDE

WORLDWIDE

WORLDWIDE

All Languages/All Media (All Television, Home Video, Non-Theatrical, Digital,
Ancillary, and Administrative Rights), EXCLUDING Format or Music Publishing
Rights

Al Languages/All Media (Al Television, Home Video, Non-Theatical, Digita,
Ancillary, and Administrative Rights), EXCLUDING Music Publishi

All Languages/All Media (All Television, Home Video, Non-Theatrical, Digital,
Ancillary, and Administrative Rights)

All Languages/All Media (All Television, Home Video, Non-Theatrical, Digtal,
Ancillary, and Administrative Rights). EXCLUDING Music Publishing and
Soundtrack Rights

All Languages/All Media (All Television, Home Video, Non-Theatrical, Digital,
Ancillary, and Administrative Rights), EXCLUDING Music Publishing Rights

All Languages/All Media (AllTelevision, Home Video, Non-Thealsical, Digital,
Ancillary, and Administrative Rights), EXCLUDING Music Publ

All Languages/All Media (All Television, Home Video, Non-Theatrical, Digital,
Ancillary, and Administrative Rights), EXCLUDING Music Publishing Rights

All Languages/All Media (All Television, Home Video, Non-Theatrical, Digital,
Ancillary, and Administrative Rights)

Al Languages/All Media (All Television, Home Video, Non-Theatrical, Digital,
Ancillary, and Administrative Rights), EXCLUDING Theatrical Rights

All Languages/All Media (All Television, Home Video, Non-Theatrical, Digital,
Ancillary, and Administrative Rights)

Al Languages/All Media (All Television, Home Video, Non-Theatrical, Digital,
Ancillary, and Administrative Rights)

All Languages/All Media (All Television, Home Video, Non-Theatrical, Digital, and
Secondary Rights)

All Languages/All Media (All Television, Home Video, Non-Theatrical, Digital, and
Administrative Rights); EXCLUDING Ancillary Rights

All Languages/All Media (All Television, Home Video, Non-Theatrical, Digital,
Ancillary, and Administrative Rights)

Al Languages/All Media (All Television, Home Video, Non-Theatrical, Digital,
Ancillary, and Administrative Rights), EXCLUDING Music Publishing Rights

Al Languages/All Media (All Television, Home Video, Non-Theatrical, and
Adminisrative Rights), EXCLUDING Digital, Ancillary and Music Publishing
hts

All Languages/All Media (All Television, Home Video, Non-Theatrical, Digital,
Ancillary, and Administrative Rights), EXCLUDING Music Publishing Rights

All Languages/All Media (All Television, Home Video, Non-Theatrical, Digital,
Ancillary, and Administrative Rights), EXCLUDING Music Publishing Rights

All Languages/All Media (All Television, Home Video, Non-Theatrical, Digital,
Ancillary, and Administrative Rights), EXCLUDING Music Publishing Rights

All Languages/All Media (All Television, Home Video,

lon-Theatrical, Digital,
Ancillary, and Administrative Rights), EXCLUDING Music Publ i

All Languages/All Media (All Television, Home Video, Non-Theatrical, Digital,
Ancillary, and Administrative Rights), EXCLUDING Music Publishing Rights

All Languages/All Media (All Television, Home Video, Non-Theatrical, Ancillary, and
Adminisirative Rights); NON-EXCLUSIVE Digital Rights and EXCLUDING Music
Publishing Rights
All Languages/All Media (All Television, Home Video, Non-Theatrical, Ancillary, and
Administrative Rights); NON-EXCLUSIVE Digital Rights and EXCLUDING Music
Publishing Rights

All Languages/All Media (All Television, Home Video, Non-Theatrical, and Digital);
EXCLUDING Ancillary and Administrative Rights

All Languages/All Media (All Television, Home Video, Non-Theatrical, Digtal, and
Administrative Rights); NON-EXCLUSIVE SVOD and EXCLUDING Ancillary and
Music Publishing Rights
All Languages/All Media (All Television, Home Video, Non-Theatrical, Digital, and
Administrative Rights); NON-EXCLUSIVE SVOD and EXCLUDING Ancillary and
Music Publishing Rights

Al LanguagesIAll Media (Al Teeisio, Home Vdeo. Non-Theatic and Digisl
(CLUDING Ancillary and Administrative Rights

All Languages/All Media (All Television, Home Video, Non-Theatrical, and Digital);
EXCLUDING Ancillary and Administrative Rights

All Languages/All Media (All Television, Home Video, Non-Theatrical, and Digital);
EXCLUDING Ancillary and Administrative Rights

All Languages/All Media (All Television, Home Video, Non-Theatrical, and Digital);
EXCLUDING Ancillary and Administrative Rights

All Languages/All Media (All Television, Home Video, Non-Theatrical, and Digital);
EXCLUDING Ancillary and Administrative Rights

Al Languages/All Media (All Television, Home Video, Non-Theatrical, Digital,
Ancillary, and Administrative Rights), EXCLUDING Theatrical Rights

Al Languages/AlI Media (All Television, Home Video, Non-Theatrical, and Digital);
CLUDING Ancillary and Administrative Rights

All Languages/All Media (All Television, Home Video, Non-Theatrical, and Digital);
EXCLUDING Ancillary and Administrative Rights

All Languages/All Media (All Television, Home Video, Non-Theatrical, and Digital);
EXCLUDING Ancillary and Administrative Rights

Al Languages/All Media (All Television, Home Video, Non-Theatrical, and Digital);
EXCLUDING Ancillary and Administrative Rights

All Languages/All Media (All Television, Home Video, Non-Theatrical, and Digital);
EXCLUDING Ancillary and Administrative Rights

Al Languages/All Media (All Television, Home Video, Non-Theatrical, Digital,
Ancillary, and Administrative Rights)

All Languages/All Media (All Television, Home Video, Non-Theatrical, Digital,
Ancillary, and Administrative Rights)

Al Languages/All Media (All Television, Home Video, Non-Theatrical, Digital,
Ancillary, and Administrative Rights)




FOOTSTEPS OF GOLIATH

GRAMPA'S GARDEN

HAPPY BIRTHDAY

INSIDE DISASTER

LETTERS TO GOD

LIVING STORIES

NOTMAN'S CAMERA

ORIGINAL KIN

PASSAGE

POVERTY, CHASTITY, OBEDIENCE

RAISING CASSIDY

RESOLUTIONS

SAVING PLACES

SHUT UP & WRITE ME

STAR PORTRAITS |

STAR PORTRAITS Il

WEDNESDAY NIGHTS

REAL ROB |

REAL ROB II

MICHAEL, TUESDAYS & THURSDAYS

RIDE GUIDE

20 MOVES

COLOUR ME

CHICKS WITH STICKS

GET OUTTA TOWN

LAST NEW YEAR, THE

LINE, THE

LIVING IN YOUR CAR

QUALITY BALLS: THE DAVID STEINBERG STORY

INSECURITY |

INSECURITY Il

GRR TV - GRASS ROOTS RACING

MOTORHEAD TRAVELER, THE

MXCULTURE

PWCTV

SLEDSENSE

SAILING AROUND THE WORLD

PTV PRODUCTIONS

PTV PRODUCTIONS

PTV PRODUCTIONS

PTV PRODUCTIONS

PTV PRODUCTIONS

PTV PRODUCTIONS

PTV PRODUCTIONS

PTV PRODUCTIONS

PTV PRODUCTIONS

PTV PRODUCTIONS

PTV PRODUCTIONS

PTV PRODUCTIONS

PTV PRODUCTIONS

PTV PRODUCTIONS

PTV PRODUCTIONS

PTV PRODUCTIONS

PTV PRODUCTIONS

REALROB LLC

REALROB LLC

RHOMBUS MEDIA

RIDE GUIDE PRODUCTIONS

SAMARITAN ENTERTAINMENT

TAZA MEDIA INC.

THE NIGHTINGALE COMPANY

THE NIGHTINGALE COMPANY

THE NIGHTINGALE COMPANY

THE NIGHTINGALE COMPANY

THE NIGHTINGALE COMPANY

THE NIGHTINGALE COMPANY

VERITE FILMS

VERITE FILMS

WATER PRODUCTIONS

WATER PRODUCTIONS

WATER PRODUCTIONS

WATER PRODUCTIONS

WATER PRODUCTIONS

WIND ATHLETES CANADA

CANADA

CANADA

CANADA

CANADA

CANADA

CANADA

CANADA

CANADA

CANADA

CANADA

CANADA

CANADA

CANADA

CANADA

CANADA

CANADA

CANADA

CANADA

CANADA

CANADA

CANADA

CANADA

CANADA

CANADA

CANADA

CANADA

CANADA

CANADA

CANADA

CANADA

CANADA

CANADA

CANADA

CANADA

CANADA

WORLDWIDE
WORLDWIDE
WORLDWIDE
WORLDWIDE
WORLDWIDE
WORLDWIDE
WORLDWIDE
WORLDWIDE
WORLDWIDE
WORLDWIDE
WORLDWIDE
WORLDWIDE
WORLDWIDE
WORLDWIDE
WORLDWIDE
WORLDWIDE
WORLDWIDE

IDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'

WIDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'

WORLDWIDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN"'ACTIVE RIGHTS'

WORLDWIDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'

WORLDWIDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'

WORLDWIDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'

WORLDWIDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'

WIDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'

WO ;
EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'

WORLDWIDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'

WORLDWIDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'

WORLDWIDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'

WORLDWIDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'

EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'

WORLDWIDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'

WORLDWIDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'

WORLDWIDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'
WORLDWIDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'
WORLDWIDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'

IDE;
EXCLUDING ANY PRODUCER CARVE-
OUT IN'ACTIVE RIGHTS'

All Languages/All Media (All Television, Home Video, Non-Theatrical, Digital, and
Administrative Rights); EXCLUDING Ancillary and Music Publishing Rights

All Languages/All Media (All Television, Home Video, Non-Theatrical, Digital, and
Administrative Rights); EXCLUDING Ancillary and Music Publishing Rights

All Languages/All Media (All Television, Home Video, Non-Theatrical, Digital,
Ancillary, and Administrative Rights)

Al Languages/All Media (All Television, Home Video, Non-Theatrical, Digital,
Ancillary, and Administrative Rights); EXCLUDING Theatrical Rights

All Languages/All Media (All Television, Home Video, Non-Theatrical, Digital,
Ancillary, and Administrative Rights); EXCLUDING Music Publishing Rights

Al Languages/All Media (All Television, Home Video, Non-Theatrical, Digital,
Ancillary, and Administrative Rights)

All Languages/All Media (All Television, Home Video, Non: Theamca\ D\gwal
Ancillary, and Administrative Rights); EXCLUDING Music Publ

Al Languages/All Media (All Television, Home Video, Non-Theatical, Digital,
Ancillary, and Administrative Rights); EXCLUDING Music Publishing Rights

All Languages/All Media (All Television, Home Video, Nun Theamca\ Digtal,
Ancillary, and Administrative Rights); EXCLUDING Mu:

All Languages/All Media (All Television, Home Video, Non-Theatrical, Digital,
Ancillary, and Administrative Rights); EXCLUDING Music Publis!

All Languages/All Media (All Television, Home Video, Non-Theatrical, Digital,
Ancillary, and Administrative Rights); EXCLUDING Music Publishing Rights

Al Languages/All Media (All Television, Home Video, Non-Theatical, Digital,
Ancillary, and Administrative Rights); EXCLUDING Music Publishing Rights

All Languages/All Media (All Television, Home Video, Non-Theatrical, Digtal,
Ancillary, and Administrative Rights); EXCLUDING Theatrical Rights

All Languages/All Media (Al Television, Home Video, Non- Theamca\ D\m(al
Ancillary, and Administrative Rights); EXCLUDING Thea

All Languages/All Media (All Television, Home Video, Non-Theatrical, Digtal,
Ancillary, and Administrative Rights); EXCLUDING Theatrical Rights

All Languages/All Media (Al Television, Home Video, Non- Theamca\ D\g\(al
Ancillary, and Administrative Rights); EXCLUDING Thea

All Languages/All Media (All Television, Home Video, Non-Theatrical, Digital,
Ancillary, and Administrative Rights); EXCLUDING Theatrical Rights

All Languages/All Media (All Television, Home Video, Non-Theatrical, Digital,
Ancillary, and Administrative Rights); EXCLUDING Theatrical Rights

All Languages/All Media (All Television, Home Video, Non-Theatrical, Digital,
Ancillary, and Administrative Rights); EXCLUDING Theatrical Rights

All Languages/All Media (All Television, Home Video, Non-Theatrical, Digital,
Ancillary, and Administrative Rights): NOTE all Home Video Rights are NON-
EXCLUSIVE with the Producer




[Active Rights Redacted]























































































































































































Court File No. CV16-11634-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE ) TUESDAY, THE 11th
)
JUSTICE ) DAY OF APRIL, 2017

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

APPROVAL AND VESTING ORDER

THIS MOTION, made by Tricon Television82 Inc. (the “CC Entity”) and the other
Applicants in this proceeding, for an order, inter alia, approving the transactions (the
"Transactions™) contemplated by an agreement of purchase and sale (including the schedules
thereto, the "Sale Agreement”) between certain of the Applicants (the “Vendors”) and Sonar
Canada Inc. (the "Purchaser") dated April <@>, 2017 and attached as Exhibit “<@>" to the
<@> Report to Court of KSV Kofman Inc. as court-appointed monitor (the “Monitor”) dated
April <@>, 2017 (the “Report™), and vesting in the Purchaser the assets described in the Sale
Agreement (the "Purchased Assets"), was heard this day at 330 University Avenue, Toronto,
Ontario.

ON READING the Motion Record of the Applicants, and the Report and on hearing the
submissions of counsel for the Applicants, the Monitor and SunTrust Bank (“SunTrust”), no one
appearing for any other person on the service list, although properly served as appears from the
affidavit of [NAME] sworn April <@>, 2017 filed:



1. THIS COURT ORDERS that the time for service of the Notice of Motion, the Motion
Record and the Report is hereby abridged and that this Motion is properly returnable today and
that service, including form, manner and time that such service was actually effected on all
parties, is hereby validated, and where such service was not effected such service is hereby

dispensed with.

2. THIS COURT ORDERS AND DECLARES that capitalized terms used and not defined
in this Order shall have the meaning given to them in the Purchase Agreement.

3. THIS COURT ORDERS AND DECLARES that the Transactions are commercially
reasonable and in the best interests of the Applicants and their stakeholders, the Transactions are
hereby approved, and the execution of the Sale Agreement and the License Agreement by the
Vendors is hereby authorized, approved and, in the case of the Sale Agreement, ratified, with
such minor amendments as the Applicants may deem necessary. The Applicants are hereby
authorized and directed to take such additional steps and execute such additional documents
(including the Services Agreement) as may be necessary or desirable for the completion of the
Transactions, including for the conveyance of the Purchased Assets to the Purchaser and the

grant of the Licensed Rights (as defined below) to the Purchaser.

4, THIS COURT ORDERS AND DECLARES that upon the delivery of a Monitor’s
certificate to the Purchaser substantially in the form attached as Schedule B hereto (the
"Monitor’s Certificate"), all of the Purchased Assets shall vest absolutely in the Purchaser, free
and clear of and from any and all security interests (whether contractual, statutory, or otherwise),
hypothecs, mortgages, trusts or deemed trusts (whether contractual, statutory, or otherwise),
liens, executions, levies, charges, or other financial or monetary claims, whether or not they have
attached or been perfected, registered or filed and whether secured, unsecured or otherwise
(collectively, the "Claims") including, without limiting the generality of the foregoing: (i) any
encumbrances or charges created by the Order of the Honourable Justice Wilton-Siegel dated
December 12, 2016, as amended by Order of the Honourable Justice Wilton-Siegel dated
December 20, 2016, and including the Amended and Restated Initial Order of the Honourable
Justice Wilton-Siegel dated December 12, 2016, and by the Order of the Honourable Justice
Hainey dated February 28, 2017 (the “Initial Order”); and (ii) all charges, security interests or
claims evidenced by registrations pursuant to the Personal Property Security Act (Ontario)



(“PPSA”) or any other personal property registry system (all of which are collectively referred to
as the "Encumbrances”, which term shall not include the permitted encumbrances listed on
Schedule C), (iii) any shareholders agreements and shareholder declarations that may apply to
the CC Entity (the “Shareholders Agreements”); and (iv) any equity securities, rights, claims,
options, warrants, restricted stock units or other securities convertible into or exchangeable into
equity securities in the capital of the CC Entity (the “Options”); and, for greater certainty, this
Court orders that all of the Encumbrances affecting or relating to the Purchased Assets are
hereby expunged and discharged as against the Purchased Assets, and all Shareholder
Agreements and Options are hereby terminated and of no force or effect with respect to the
Purchased Shares or the CC Entity.

5. THIS COURT ORDERS that, without limiting the provision or effect of paragraph 4
hereof, upon delivery of the Monitor’s Certificate to the Purchaser, the following claims and
encumbrances shall be fully and finally released, discharged, and expunged as against the CC
Entity and its assets, undertaking and properties:

@) all Claims and Encumbrances against the CC Entity or its assets, undertakings or
property, on the one hand, and any one or more of the other Applicants or their
assets, undertakings or properties, on the other hand, whether on a joint and/or
several basis (which, for certainty, does not include Claims and Encumbrances

that are solely against the CC Entity or its assets, undertakings and properties);
(b) all encumbrances and charges created by the Initial Order; and

(©) all Liens, Claims and Encumbrances relating to any indebtedness or obligations of
the Applicants to SunTrust;

provided that nothing in this paragraph 5 shall affect any Liens, Claims, Encumbrances or
charges against any of the Applicants other than the CC Entity or their assets, or against the net

proceeds of the Transactions.

6. THIS COURT ORDERS that, upon delivery of the Monitor’s Certificate to the
Purchaser, the Monitor (or its legal counsel or agents) is hereby empowered, authorized and
directed to forthwith complete all necessary filings and other steps required to discharge all
registrations against the Purchased Assets and the CC Entity and, to the extent permitted in the



preceding paragraph or pursuant to the Sale Agreement, the assets, undertakings or property of
the CC Entity, pursuant to the PPSA or any other personal property security registry system or
any intellectual property registry system, and shall forthwith after completion of same deliver to

the Purchaser evidence that all such discharges have been completed.

7. THIS COURT ORDERS that, upon delivery of the Monitor’s Certificate to the
Purchaser, SunTrust is hereby directed to release or cause to be released, as applicable, the share
certificates representing the Purchased Shares to the Purchaser.

8. THIS COURT ORDERS that, upon and following delivery of the Monitor’s Certificate to
the Purchaser, the Purchaser shall be entitled to hold and exercise the rights granted to it in the
License Agreement (the “Licensed Rights”), and to receive and hold all proceeds therefrom, free

and clear of all Claims and Encumbrances.

0. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds received from the sale of the Purchased Assets and the grant of the
Licensed Rights to the Purchaser pursuant to the License Agreement shall stand in the place and
stead of the Purchased Assets, and that from and after the delivery of the Monitor’s Certificate
all Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased
Assets and the grant of the Licensed Rights to the Purchaser with the same priority as they had
with respect to the Purchased Assets immediately prior to the sale, as if the Purchased Assets had
not been sold and the Licensed Rights had not been granted, and remained in the possession or

control of the person having that possession or control immediately prior to the sale.

10. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a copy of the
Monitor’s Certificate, forthwith after delivery thereof.

11. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Applicants are authorized and
permitted to disclose and transfer to the Purchaser all human resources and payroll information
in the Applicants’ records pertaining to the Applicants’ past and current employees and
contractors, including personal information of those employees and contractors listed on

Schedule "e" to the Sale Agreement. The Purchaser shall maintain and protect the privacy of



such information and shall be entitled to use the personal information provided to it in a manner

which is in all material respects identical to the prior use of such information by the Applicants.
12. THIS COURT ORDERS that, notwithstanding:

@ the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of the Applicants, or any of
them, and any bankruptcy order issued pursuant to any such applications; and

(© any assignment in bankruptcy made in respect of the Applicants, or any of them;

the granting of the Licensed Rights to the Purchaser pursuant to the License Agreement and the
vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on any
trustee in bankruptcy that may be appointed in respect of the Applicants, or any of them, and
shall not be void or voidable by creditors of the Applicants, or any of them, nor shall it constitute
nor be deemed to be a fraudulent preference, assignment, fraudulent conveyance, transfer at
undervalue, or other reviewable transaction under the Bankruptcy and Insolvency Act (Canada)
or any other applicable federal or provincial legislation, nor shall it constitute oppressive or

unfairly prejudicial conduct pursuant to any applicable federal or provincial legislation.

13. THIS COURT ORDERS that, except as otherwise provided for in this Order, all
obligations or agreements to which the CC Entity is a party, or of which the CC Entity has the
benefit, immediately prior to the Time of Closing (as defined in the Sale Agreement) will be and
remain in force and effect as at the Time of Closing and no Person who is a party to any such
obligation or agreements shall, following the Time of Closing, accelerate, terminate, rescind,
refuse to renew, refuse to perform or otherwise disclaim or repudiate its obligations thereunder,
or enforce or exercise (or purport to enforce or exercise) any right or remedy (including any right
of set-off, option, dilution or other remedy) or make any demand under or in respect of such

obligation or agreement, by reason of:

@) any defaults or events of default arising as a result of the financial condition or
insolvency of any of the Applicants on or prior to the Time of Closing;

(b) any defaults or events of default or cross-defaults under or in respect of the
revolving credit, security, guaranty and pledged agreement dated as of August 22,
2013, among certain of the Applicants and SunTrust, as amended, restated



supplemented or modified, or obligations thereunder, or in respect of any other
indebtedness of the Applicants to SunTrust;

(c) the fact the Applicants have sought or obtained relief under the Companies’
Creditors Arrangement Act (“CCAA”);

(d) the fact that the Sale Agreement has been entered into, that the sale transaction
contemplated in the Purchase Agreement (the “Sale Transaction”) has closed, or
that the other Transactions have been implemented,;

(e the fact that the Distribution Agreement (as defined in the Sale Agreement) has
been entered into or that the transactions contemplated therein have been
implemented,;

0] the effect on the Applicants of (i) the closing of the Sale Transaction or (ii) the
implementation of the other Transactions or the transactions contemplated in the
Distribution Agreement;

(9) the effect on the CC Entity of the closing of the Sale Transaction or the
implementation of the other Transactions, including any change in share
ownership or control of the CC Entity.

14, THIS COURT ORDERS that effective upon delivery of the Monitor’s Certificate to the
Purchaser, this proceeding under the CCAA shall be and is hereby terminated solely in respect of
the CC Entity, provided however that the stay of proceedings contained in paragraphs 14 through
17 of the Amended and Restated Initial Order shall remain in effect in respect of the CC Entity

and its assets for thirty (30) days following delivery of the Monitor’s Certificate.

15. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Applicants, the Monitor 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
Applicants or the Monitor, as an officer of this Court, as may be necessary or desirable to give
effect to this Order or to assist the Applicants and the Monitor and their respective agents in

carrying out the terms of this Order.

16. THIS COURT ORDERS that each of the Applicants and the Monitor be at liberty and are
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.



17. THIS COURT ORDERS AND DIRECTS that the unredacted copy of the Purchase
Agreement, filed, be kept confidential and sealed in the court file pending further order of this
Court.
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1462598 Ontario Inc.
Operator Post Inc.
Tricon Education Inc.
Tricon Films Inc.

Tricon Interactive Inc.
Tricon Television Inc.
Tricon Television10 Inc.
Tricon Television44 Inc.
Tricon Television49 Inc.
Tricon Television54 Inc.
Tricon Television55 Inc.
Tricon Television58 Inc.
Tricon Television59 Inc.
Tricon Television62 Inc.
Tricon Television63 Inc.
Tricon Television64 Inc.
Tricon Television65 Inc.
Tricon Television66 Inc.
Tricon Television67 Inc.
Tricon Television68 Inc.
Tricon Television69 Inc.
Tricon Television70 Inc.
Tricon Television71 Inc.
Tricon Television72 Inc.
Tricon Television73 Inc.
Tricon Television74 Inc.
Tricon Television75 Inc.
Tricon Television76 Inc.
Tricon Television77 Inc.
Tricon Television78 Inc.
Tricon Television79 Inc.
Tricon Television80 Inc.
Tricon Television81 Inc.
Tricon Television82 Inc.
Tricon Television83 Inc.
Tricon Television84 Inc.
Tricon Television85 Inc.
Tricon Television86 Inc.
Tricon Television87 Inc.

Error! Unknown document property name.
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40.
41.
42.
43.
44,
45.
46.

Tricon Media Holdings, Inc.
Tricon Media Productions, Inc.
Tricon Media, Inc.

Tricon US Productionsl Inc.
Tricon US Productions14 Inc.
Tricon US Productions15 Inc.
Tricon Films (UK) Limited



Schedule B — Form of Monitor’s Certificate

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
MONITOR’S CERTIFICATE

RECITALS

A Pursuant to an Order of the Honourable Justice Wilton-Siegel of the Ontario Superior
Court of Justice (the "Court™) dated December 12, 2016, KSV Kofman Inc. was appointed as the
monitor (the "Monitor") of the Applicants.

B. Pursuant to an Order of the Court dated April 11, 2017, the Court approved the
agreement of purchase and sale made as of [DATE OF AGREEMENT] (the "Sale Agreement")
between certain of the Applicants (the “Vendors”) and Sonar Canada Inc. (the "Purchaser") and
provided for the vesting in the Purchaser of the Purchased Assets, which vesting is to be
effective with respect to the Purchased Assets upon the delivery by the Monitor to the Purchaser
of a certificate confirming (i) the payment by the Purchaser of the Purchase Price for the
Purchased Assets; (ii) that the conditions to Closing as set out in section e of the Sale Agreement
have been satisfied or waived by the Vendors and the Purchaser; and (iii) the sale transaction
contemplated in the Purchase Agreement (the “Sale Transaction) has closed to the satisfaction

of the Monitor.

Error! Unknown document property name.



C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Sale Agreement.
THE MONITOR CERTIFIES the following:

1. The Purchaser has paid the Purchase Price for the Purchased Assets payable on the

Closing Date pursuant to the Sale Agreement;

2. The conditions to Closing as set out in section e of the Sale Agreement have been

satisfied or waived by the Vendors and the Purchaser; and
3. The Sale Transaction has closed to the satisfaction of the Monitor.

4. This Certificate was delivered by the Monitor at [TIME] on [DATE].

KSV KOFMAN INC., solely in its capacity as
Monitor of 1462598 ONTARIO INC.,
carrying on business as TRICON FILMS
AND TELEVISION, AND THE OTHER
COMPANIES LISTED IN SCHEDULE “A”,
and not in its personal capacity

Per:

Name:
Title:

Error! Unknown document property name.



Schedule C - Permitted Encumbrances

(unaffected by the Vesting Order)
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SCHEDULE 5.02

FORM OF TRADEMARK ASSIGNMENT AGREEMENT

See attached.



TRADEMARK ASSIGNMENT

In consideration of good and valuable consideration, the receipt and legal sufficiency of which
are hereby acknowledged, 1462598 ONTARIO INC. (“Assignor”), an Ontario corporation,
whose full post office address is <[@>, hereby assigns, conveys and transfers to TRICON
TELEVISIONS2 INC. (“Assignee™), an Ontario corporation, whose full post office address is
<({@=, any and all of its rights, title and interest in and to the trademark COUNTERFEIT CAT,
however depicted, including Canadian Trademark Application No. 1,755,515, and to the
goodwill attached to such Trademark, along with all of Assignor’s rights, at common law, all
rights to apply for and the privilege of applying for, obtaining and maintaining registration of the
said Trademark, including any proceedings of any nature in accordance therewith, and further
including all rights to sue and recover for past infringement of such Trademark, the same to be

held and enjoyed by Assignee, as fully and completely as by Assignor had this assignment not

been made.
EXECUTED at this day of 2017
1462598 ONTARIO INC.
By:
Name:
Title:

I have authority to bind the Assignor.
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SECOND EXTENSION AGREEMENT

TO: 1462598 ONTARIO INC. D/B/A TRICON FILMS AND TELEVISION (the
“Borrower”)

RE: Interim financing term sheet dated as of December 12, 2016 (the “DIP
Agreement”) between the Borrower and SunTrust Bank (the “Lender”), as
amended by a first amending and extension agreement dated as of January 30,
2017, by a second amending and extension agreement dated as of February 28,
2017 (the “Second Amending Agreement™) and by an extension agreement dated
as of March 29, 2017 (the “Extension Agreement”)}

WHEREAS pursuant to the Second Amending Agreement, the Section of the DIP
Agreement entitled “Term” was amended by replacing the reference to “February 28, 20177
contained in clause (ii) with a reference to “March 31, 201 7;

AND WHEREAS pursuant to the Extension Agreement, such reference was amended by
replacing the reference to “March 31, 2017 with a reference to “April 7, 20177,

AND WHEREAS the Borrower has requested that such reference be further amended by
replacing “April 7, 2017” with a reference to “April 11, 2017™;

AND WHEREAS pursuant to the Second Amending Agreement, the Section of the DIP
Agreement entitled “Events of Default” was amended by replacing the reference to “February 6,
2017" in clause (x) with a reference to “March 15, 20177;

AND WHEREAS pursuant to the Extension Agreement, such reference was amended by
replacing the reference to “March 15, 2017” with a reference to “March 31, 2017™;

AND WHEREAS the Borrower has requested that such reference be further amended by
replacing “March 31, 2017” with a reference to “April 4, 2017”;

AND WHEREAS the Lender is agreeable to the requested amendments and extension
subject to the terms contained herein;

NOW THEREFORE WITNESSETH THAT for good and valuable consideration, the
parties hereto agree as follows:

1. Capitalized terms used but not defined in this second extension agreement shall have the
meanings ascribed to them in the DIP Agreement.

2. Subject to the terms and conditions of this second extension agreement, the Lender
hereby agrees to replace the reference to “April 7, 2017” in clause (ii) of the section of
the DIP Agreement entitled “Term”™ with a reference to “April 11, 2017

MT DOCS 16540399v3
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3. Subject to the terms and conditions of this second extension agreement, the Lender hereby
agrees to replace the reference to “March 31, 2017” in clause (x} of the section of the DIP
Agreement entitled “Events of Default” with a reference to “April 4, 2017,

4. All terms and conditions provided for in the DIP Agreement shall continue to be in full force
and effect,
5. The Borrower hereby confirms that (a) all of the representations and warranties set forth in

the DIP Agreement continue to be true and correct in all respects as of the date hereof except
for those representations and warranties which speak to & specific date, (b) it is in
compliance with all of the covenants set forth in the DIP Agreement, and (c) no Default or
Event of Default exists as of the date hereof.

6. This second extension agreement is effective only upon the Court having issued an order
approving an extension of the stay of proceedings to April 11, 2017 and authorizing the
Borrower to enter into and approving this second extension agreement.

7. The Lender shall retain all of the rights, remedies and privileges available to it pursuant to
the DIP Agreement notwithstanding this second extension agreement.

8. This second extension agreement shall be governed by and construed in accordance with the
taws of the Province of Ontario and the laws of Canada applicable therein.

9. This second extension agreément may be executed in any number of counterparts, each of
which when so executed shiall be deemed to be an original and all of which when taken
together shall constitute one and the same agreement. This second extension agreement may
also be executed by facsimile transmission.

DATED this 4" day of April, 2017.

- F & H_‘MHH"
—SUNTRUST BANK, as Lendef

—y

By: fs\ L T
< ;N\-Df:.h f"_;]‘,g 4:42;41&@7”3
Sl il /7/&&&&7/

The undersigned hereby confirms its request to the extension provided for herein and
hereby acknowledges and agrees to the terms contained herein. The undersigned represents and
warrants to the Agent and the Lenders that all representations and warranties contained in the
DIP Agreement are true and correct and that as of the date hereof there exists no Default or
Event of Default. '

1462598 ONTARIO INC. D/B/A TRICON
FILMS AND TELEVISION

MT DOCS 16540399v3
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Name: AndregGorfolova
Title: President
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ACKNOWLEDGEMENT
Each Guarantor set forth below hereby:

{a) consents to the execution and delivery of this second extension agreement by the
Borrower and the Lender; and

(b)  acknowledges and agrees that its guarantee given in favour of the Lender and any
security delivered by it in favour of the Lender, is a legal, valid and binding
obligation and is in full force and effect, unamended.

1462598 ONTARIO INC. d/b/a TRICON
FILMS AND TELEVISION
OPERATOR POST INC.
TRICON EDUCATION INC.
TRICON FILMS INC,
TRICON INTERACTIVE INC.
TRICON TELEVISION INC,
TRICON TELEVISION1 INC.
TRICON TELEVISION44 INC.
TRICON TELEVISION49 INC.
TRICON TELEVISIONS4 INC.
TRICON TELEVISIONSS INC.
TRICON TELEVISIONSS INC.
TRICON TELEVISION59 INC.
TRICON TELEVISION62 INC.
TRICON TELEVISIONG63 INC,
TRICON TELEVISIONG4 INC.
TRICON TELEVISIONG5 INC.
TRICON TELEVISIONG66 INC.
TRICON TELEVISIONG7 INC,
TRICON TELEVISIONGS INC.
TRICON TELEVISIONGY INC.
TRICON TELEVISION70 INC.
TRICON TELEVISION71 INC.
TRICON TELEVISION72 INC.
TRICON TELEVISION73 INC.
TRICON TELEVISION74 INC.
TRICON TELEVISION7S INC.
TRICON TELEVISION76 INC.
TRICON TELEVISION77 INC.
TRICON TELEVISION78 INC.
TRICON TELEVISION79 INC.
TRICON TELEVISIONS0 INC.

MT DOCS 16540399v3
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TRICON TELEVISIONS! INC.
TRICON TELEVISIONS2 INC.
TRICON TELEVISIONS3 INC.
TRICON TELEVISIONS4 INC,
TRICON TELEVISIONSS INC.
TRICON TELEVISIONS6 INC,
TRICON TELEVISIONS7 INC.
TRICON TELEVISIONSS INC.
TRICON TELEVISIONS9 INC,
TRICON TELEVISIONS) INC.
TRICON FILMS (UK) LIMITED
TRICON MEDIA HOLDINGS, INC.
TRICON MEDIA PRODUCTIONS, INC.
TRICON MEDIA, INC.

TRICON US PRODUCTIONS! INC.
TRICON US PRODUCTIONS14 INC.
TRICON US PRODUCTIONS15 INC.

By:

Naine: Andrea Gorfolova
Title: President

MT DOCS 16540399v3
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Tricon Filing Entities Listed on Schedule "A"
Projected Statement of Cash Flow *

For the Period Ending September 30, 2017
(Unaudited; $C)

Receipts

Tax credits

Accounts receivable and other realizations
Total Receipts

Disbursements
Payrall costs, including source deductions and contractors
Occupancy costs
Management of library asset deliverables
Residual payments and 3rd party reporting
Other
Total Operating Disbursements
Net Cash Flow Before the Under noted

Distributions to Sun Trust
Professional fees
Net Cash Flow

Opening cash balance
Net cash flow
Closing cash balance before Holdback

Opening DIP balance
DIP funding
Closing DIP balance

Note April May June July August September Total
2 - 177,018 - - 566,280 274,795 1,018,093
3 478,889 11,817 60,828 51,588 3,834 56,328 663,285
478,889 188,835 60,828 51,588 570,114 331,123 1,681,378
4 45,500 - - - - - 45,500
5 25,000 - - - - - 25,000
6 7,000 7,000 7,000 7,000 7,000 7,000 42,000
7 8,400 8,400 900 900 900 900 20,400
8 38,000 20,000 20,000 20,000 20,000 20,000 138,000
123,900 35,400 27,900 27,900 27,900 27,900 270,900
354,989 153,435 32,928 23,688 542,214 303,223 1,410,478
9 - 177,018 - - 566,280 274,795 1,018,093
10 450,000 20,000 20,000 15,000 15,000 15,000 535,000
(95,011) (43,583) 12,928 8,688 (39,066) 13,428 (142,615)
112,269 17,258 (26,325) (13,396) (4,708) (43,774) 112,269
(95,011) (43,583) 12,928 8,688 (39,066) 13,428 (142,615)
11 17,258 (26,325) (13,396) (4,708) (43,774) (30,346) (30,346)
1,500,000 1,500,000 1,500,000 1,500,000 1,500,000 1,500,000 1,500,000
1,500,000 1,500,000 1,500,000 1,500,000 1,500,000 1,500,000 1,500,000




Tricon Filing Entities Listed on Schedule "A"
Notesto Projected Statement of Cash Flow
For the Period Ending September 30, 2017
(Unaudited; $C)

Purpose and General Assumptions

1

The purpose of the projection ("Projection") isto present aforecast for the period April 1, 2017 to September
30, 2017 in respect of the Company's proceedings under the Companies Creditors Arrangement Act .

The Projection has been prepared based on the Company's hypothetical and most probable assumptions.

Hypothetical Assumptions

2.

3.

Represents tax credits due from Canada Revenue Agency.

Represents estimated accounts receivable collections over the projection period. For the purposes of this
projection, net proceeds to be generated from the Distribution Agreement have not been included given the
payment by the Purchaser of a Distribution Advance on closing, which is assumed to be recouped by the
Purchaser during the projection period. Net proceeds from the Distribution Agreement are expected to be
collected in accordance with the Distribution Agreement during the period following September 30, 2017.

The projection also excludes the net proceeds of the Purchase Agreement given that the purchase price will be
subject to a sealing order.

Most Probable Assumptions

4.

5.

10.

11.

Payroll is paid bi-weekly. Payroll includes payments to contractors, source deductions, benefits and WSIB.

Represents occupancy costs for the Company's head office in Toronto, which the Company intends to vacate in
April, 2017 upon completion of the Recommended Transaction.

Represents expenses related to dubbing, digitization, versioning and master creation, physical files creation,
delivery and amounts payable to a former employee to be retained on a contract basis to administer the
Company's library during the term of the Distribution Agreement.

Represents amounts payable to a former Tricon employee who will be retained on a contract basis to provide
record keeping, reporting and library maintenance services related to the Company's library assets.

Includes costs for insurance, storage costs, supplies and amounts payable to former employees being retained
on acontract basis to administer the Company's tax credits and general accounting functions.

Represents payments applied to SunTrust Bank's pre-filing secured debt in accordance with the terms of the DIP
facility.

Represents professional fees of the Monitor, itslegal counsel, legal counsel to the Company and legal and
financial advisorsto SunTrust Bank. The amounts reflected are estimated.

Excludes a holdback from the purchase price, which amount will be determined on closing subject to the cash on
deposit in the Company's bank accounts at that time.



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
1462598 ONTARIO INC. (D/B/A TRICON FILMS & TELEVISION)
AND THE COMPANIES LISTED ON APPENDIX “A”

MANAGEMENT'S REPORT ON CASH FLOW STATEMENT
(paragraph 10(2){b) of the CCAA)

The management of 1462598 Ontario Inc. (D/B/A Tricon Films & Television) and the companies
listed on Appendix “A” (collectively, the “Applicants”} have developed the assumptions and
prepared the attached statement of projected cash flow as of the 27" day March, 2017 for the
period April 1, 2017 to September 30, 2017 (“*Cash Flow"). All such assumptions are disclosed in
the notes to the Cash Flow.

The hypothetical assumptions are reasonable and consistent with the purpose of the Cash Flow
as described in Note 1 to the Cash Flow, and the probable assumptions are suitably supported
and consistent with the plans of the Applicants and provide a reasonable basis for the Cash Flow.

Since the Cash Flow is based on assumptions regarding future events, actual results will vary
from the information presented and the variations may be material.

The Cash Flow has been prepared solely for the purpose outlined in Note 1 using a set of
hypothetical and probable assumptions set out therein. Consequently, readers are cautioned that
the Cash Flow may not be appropriate for other purposes.

Dated at Toronto, Ontario this _2£ _day of March, 2017.

/ e
Andrea Gorfolow/

President and CEO of the Applicants




Schedule “A”

Filing Entities
1. 1462598 Ontario Inc. 40.  Tricon MediaHoldings, Inc.
2. Operator Post Inc. 41.  Tricon Media Productions, Inc.
3. Tricon Education Inc. 42. Tricon Media, Inc.
4, Tricon FilmsInc. 43. Tricon US Productions Inc.
5. Tricon Interactive Inc. 44, Tricon US Productions14 Inc.
6. Tricon Television Inc. 45, Tricon US Productions15 Inc.
7. Tricon Television10 Inc. 46.  Tricon Films (UK) Limited
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.
16. Tricon Television64 Inc.
17. Tricon Television65 Inc.
18. Tricon Television66 Inc.
19. Tricon Television67 Inc.
20. Tricon Television68 Inc.
21. Tricon Television69 Inc.
22. Tricon Television70 Inc.
23. Tricon Television7l 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 Television8| Inc.
34. Tricon Television82 Inc.
35. Tricon Televi sion83 Inc.
36. Tricon Television84 Inc.
37. Tricon Television85 Inc.
38. Tricon Television86 Inc.

Tricon Television87 Inc.
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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 1462598
ONTARIO INC. (D/B/A TRICON FILMS & TELEVISION)
AND THE COMPANIES LISTED ON APPENDIX “A”

MONITOR’S REPORT ON CASH FLOW STATEMENT
(paragraph 23(1)(b) of the CCAA)

The attached statement of projected cash-flow of 1462598 Ontario Inc. (D/B/A Tricon Films &
Television) and the companies listed on Appendix “A” (collectively, the “Applicants”), as of the
27" day March, 2017, consisting of a weekly projected cash flow statement for the period April 1,
2017 to September 30, 2017 (“Cash Flow”) has been prepared by the management of the
Applicants for the purpose described in Note 1, using the probable and hypothetical assumptions
set out in the notes to the Cash Flow.

Our review consisted of inquiries, analytical procedures and discussions related to information
supplied by the management and employees of the Applicants. Since hypothetical assumptions
need not be supported, our procedures with respect to them were limited to evaluating whether
they were consistent with the purpose of the Cash Flow. We have also reviewed the support
provided by management for the probable assumptions and the preparation and presentation of
the Cash Flow.

Based on our review, nothing has come to our attention that causes us to believe that, in all
material respects:

a) the hypothetical assumptions are not consistent with the purpose of the Cash Flow;

b) as at the date of this report, the probable assumptions developed by management are not
suitably supported and consistent with the plans of the Applicants or do not provide a
reasonable basis for the Cash Flow, given the hypothetical assumptions; or

c) the Cash Flow does not reflect the probable and hypothetical assumptions.

Since the Cash Flow is based on assumptions regarding future events, actual results will vary
from the information presented even if the hypothetical assumptions occur, and the variations
may be material. Accordingly, we express no assurance as to whether the Cash Flow will be
achieved. We express no opinion or other form of assurance with respect to the accuracy of any
financial information presented in this report, or relied upon in preparing this report.
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The Cash Flow has been prepared solely for the purpose described in Note 1 and readers are
cautioned that it may not be appropriate for other purposes.

Dated at Toronto this 4™ day of April, 2017.

KSV KOFMAN INC.

INITS CAPACITY AS PROPOSED CCAA MONITOR OF
THE APPLICANTS

AND NOT IN ITS PERSONAL CAPACITY



