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INTRODUCTION 

1. On September 30, 2013, this Court granted Data & Audio-Visual Enterprises Holdings 

Inc. (“Holdings” or the “Applicant”) and its wholly owned subsidiaries, Data & Audio-

Visual Enterprises Wireless Inc. (“Wireless”) and 8440522 Canada Inc. protection under 

the Companies’ Creditors Arrangement Act (Canada) (the “CCAA”) pursuant to the 

Initial Order of Mr. Justice Newbould dated September 30, 2013.  2451608 Ontario Inc. 

was added as an Applicant pursuant to an Order of this Court dated January 28, 2015.  

2. Wireless, 2451608 Ontario Inc. and 8440522 Canada Inc. are collectively referred to 

herein as the (“Wireless Entities”). 

3. Ernst & Young Inc. was appointed as monitor of Holdings and the Wireless Entities in 

these CCAA proceedings (the “Monitor”) pursuant to the Initial Order and pursuant to 

an Order of this Court granted on January 15, 2015. 

4. On June 24, 2015, this Court granted an Order approving the sale transaction pursuant to 

which Rogers Communications Inc. (“Rogers”) or its designated affiliate agreed to 
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purchase the shares of Wireless from Holdings (the “Transaction”) for an aggregate 

consideration of $465 million, subject to certain adjustments. 

5. On June 29, 2015, this Court granted a Vesting Order which provided, inter alia, that: 

(a) all of Holdings’ right, title and interest in, among other things, the shares of 

Wireless would be transferred to an affiliate of Rogers, free and clear of all 

encumbrances other than certain permitted liens;  

(b) the Wireless Distribution Amount (as defined in the Vesting Order) paid by 

Rogers or its designated affiliate in connection with the Transaction, would be 

held in escrow by the Monitor subject to further Order of this Court authorizing 

and directing the distribution of such amounts;  

(c) the remaining cash paid by Rogers or its designated affiliate in connection with 

the Transaction, over and above the Wireless Distribution Amount (together with 

the Wireless Distribution Amount, the “Cash Amount”) would stand in the place 

and stead of the assets purchased under the Rogers Sale; and  

(d) effective upon completion of the Transaction, the CCAA proceedings were to be 

terminated solely in respect of the Wireless Entities; provided, however, that the 

stay of proceedings in respect of the Wireless Entities remained in effect for an 

additional 14 days. 

6. Pursuant to the Order of Mr. Justice Newbould dated July 15, 2015 (the “July 15 

Order”), this Court granted an order which, among other matters, approved the 

distribution of a portion of the Wireless Distribution Amount in respect of the amounts 

outstanding under the DIP Loan Agreement, which was repaid on July 27, 2015, and 

discharged the Monitor with respect to the Wireless Entities.  The style of cause of these 

proceedings has been modified in accordance with the terms of the July 15 Order. 
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7. On August 12, 2015 this Court granted an Order establishing a claims process (the 

“Claims Procedure Order”) which provides for the identification and quantification of 

claims against Holdings. 

PURPOSE 

8. The purpose of this seventeenth report of the Monitor (this “Seventeenth Report”) is to 

provide information to the Court regarding: 

(a) the approximate Cash Amount to be held by the Monitor after giving effect to 

certain distributions in the Applicant’s proposed order; and  

(b) the extensive discussions between the Applicant, the Monitor, the various 

stakeholders and their respective counsel leading to a global settlement of the 

issues surrounding the distribution of the Cash Amount and cash held by 

Holdings. 

9. The purpose of this Seventeenth Report is also to provide this Court with the Monitor’s 

recommendations regarding the Applicant’s motion for an Order: 

(a) authorizing and directing the Monitor to make a distribution of a portion of the 

Cash Amount in full and final satisfaction of all outstanding obligations under the 

First Lien Notes other than the First Lien Notes immediately preceding the 

Transaction (the “Remaining First Lien Notes”); 

(b) authorizing and directing the Monitor to make a distribution of a portion of the 

Cash Amount in full and final satisfaction of all outstanding obligations under the 

Second Lien Notes; 

(c) approving an amendment to the BlueTree Advisors II Inc. agreement 

(“BlueTree”); 

(d) approving and directing payments from the Cash Amount on account of certain 

transaction fees, including to BlueTree and the financial advisors to Holdings; 
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(e) approving and ratifying, where applicable, the distribution of amounts to certain 

employees and contractors of Wireless, such payments to be paid to Wireless by 

Holdings where appropriate to effect payment; and 

(f) establishing a procedure for future distributions to unsecured creditors of 

Holdings. 

DISCLAIMER 

10. In preparing this Seventeenth Report and making the comments herein, the Monitor has 

been provided with, and has relied upon, unaudited financial information, books and 

records prepared by Holdings, and discussions with the CRO (collectively, the 

“Information”).  The Monitor has reviewed the Information for reasonableness, internal 

consistency and use in the context in which it was provided.  However, the Monitor has 

not audited or otherwise attempted to verify the accuracy or completeness of the 

Information in a manner that would wholly or partially comply with Generally Accepted 

Assurance Standards (“GAAS”) pursuant to the Canadian Institute of Chartered 

Accountants Handbook and, accordingly, the Monitor expresses no opinion or other form 

of assurance contemplated under GAAS in respect of the Information. 

CONTEXT 

11. Unless otherwise stated, all monetary amounts contained herein are expressed in 

Canadian dollars. 

12. Capitalized terms not otherwise defined herein are given the meaning ascribed to them in 

the Affidavit of William E. Aziz sworn August 13, 2015 (the “Aziz Affidavit”). 

13. Copies of this Seventeenth Report and other court materials filed in connection with these 

CCAA proceedings may be obtained from the Monitor’s website established in 

connection with these proceedings (www.ey.com/ca/mobilicity) (the “Monitor’s 

Website”). 
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14. The proposed distribution order directs certain distributions from the Cash Amount held 

by the Monitor. 

15. A schedule of the Cash Amount and the impact of those disbursements is below: 

 

ACTIVITIES OF THE MONITOR 

16. Since the Sixteenth Report of the Monitor dated August 11, 2015, the Monitor has 

conducted the following activities: 

(a) consulted with the Applicant with respect to the schedules required to be prepared 

on account of the Remaining First Lien Notes and the Second Lien Notes;  

in millions

Cash Amount, held in Escrow by the Monitor at July 31, 2015 342.5$                
Working Capital Holdback Release, after adjustments 9.0                     

351.5                 

Secured Claims
Distribution on account of Remaining First Lien Notes, assumed 
Payable Date of August 17, 2015 (payment amount 
deteremined as of August 24, 2015) (163.9)       

Distribution on account of Second Lien Notes, assumed 
Distribution Date of August 17, 2015 (67.7)         

Total Secured Claims (231.6)                

Cash Amount less Secured Claims 119.9                 

Distributions per proposed distribution order on account of 
Financial Advisors and BlueTree (8.8)                    

Cash held by the Monitor after giving effect to proposed 
distributions (excludes $4.8 million of cash held by Holdings as 
at July 31, 2015) 111.1$                
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(b) posted the Claims Procedure Order and the Claims Package to the Monitor’s 

website; 

(c) continued to the hold the Cash Amount in escrow for Holdings; and  

(d) participated in discussions and negotiations with the Applicant and other parties 

with respect to, inter alia, the future distribution of the Cash Amount and the cash 

held by Holdings. 

DISTRIBUTION NEGOTIATIONS  

17. Since the closing of the Transaction, the stakeholders of the Applicant have participated 

in discussions with respect to distributing the Cash Amount in an efficient and timely 

manner. 

18. As discussed in the Fifteenth Report of the Monitor dated July 14, 2015 (the “Fifteenth 

Report”), interest accrues on the First Lien Notes and Second Lien Notes at a rate of 

10.5% per annum and 17.5% per annum respectively. 

19. As previously advised, certain parties with known claims against the estate of Holdings 

have raised issues in respect of distributing the Cash Amount.  As a result, the Applicant, 

in consultation with the Monitor, and its major stakeholders reached a global settlement 

resulting in the proposed distribution order. 

20. As outlined in the Aziz Affidavit, the global settlement resolves several distribution 

issues which may have delayed the distribution at cost to the unsecured creditors of 

Holdings.  Each of the known claimants support the distributions provided for in the 

global settlement. 

DISTRIBUTION ON ACCOUNT OF FIRST LIEN NOTES 

21. The Remaining First Lien Notes constitute secured claims against Holdings and, together 

with the Second Lien Notes, are the only secured claims against Holdings.  The Monitor 

has obtained an opinion in respect of the security held in respect of the First Lien Notes 
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stating that the security is valid and enforceable, a copy of which is attached as Appendix 

“A”.  

22. The Monitor understands that the First Lien Notes which were held by Catalyst have been 

repaid in accordance with the Transaction.  However, the note certificates still need to be 

returned to the First Lien Notes Trustee for cancellation off the register. 

23. A schedule of the amount to be paid in respect of the Remaining First Lien Notes based 

on the date of payment is attached as Appendix “B”.  The payment date, which date can 

be modified with the consent of the Applicant, the Ad Hoc Committee of Noteholders 

and Quadrangle, in consultation with the Monitor, addresses the logistical requirements 

of the First Lien Notes Trustee.  It is currently contemplated that the Monitor would 

distribute the applicable amount to the First Lien Notes Trustee on August 17, 2015 and 

that the First Lien Notes Trustee would distribute the pro rata distribution amounts to 

each of the registered Remaining First Lien Noteholders on August 24, 2015. 

24. The Monitor believes that payment in full and final satisfaction of the Remaining First 

Lien Notes pursuant to the proposed distribution order is an integral component of a 

comprehensive approach to the conclusion of these proceedings. 

DISTRIBUTION ON ACCOUNT OF SECOND LIEN NOTES 

25. The Second Lien Notes constitute secured claims against Holdings.  The Monitor has 

obtained an opinion in respect of the security held in respect of the Second Lien Notes 

stating that the security is valid and enforceable, a copy of which is attached as Appendix 

“C”. 

26. Pursuant to the proposed distribution order, the Monitor is directed to make a pro rata 

distribution from the Cash Amount to each holder of Second Lien Notes who has 

delivered certificates representing the Second Lien Notes.  Interest on the Second Lien 

Notes will be calculated as August 17, 2015.  A schedule of the amount owing in respect 

of the Second Lien Notes as at August 17, 2015 is attached as Appendix “D”.  Payment 
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under the proposed distribution will be in full and final satisfaction of the amounts owing 

under the Second Lien Notes.   

27. The Monitor believes that payment in full and final satisfaction of the Second Lien Notes 

pursuant to the proposed distribution order is an integral component of a comprehensive 

approach to the conclusion of these proceedings. 

DISTRIBUTION ON ACCOUNT OF UNSECURED CLAIMS 

28. Once the First Lien Notes and Second Lien Notes are repaid, the only known claims 

against Holdings, with the exception of the parties secured by the Court-ordered charges, 

are unsecured claims.  The Applicant’s known claims that are or appear to be unsecured 

are: 

(a) Claims pursuant to the Unsecured Senior Notes; 

(b) Claims pursuant to the Convertible Notes;  

(c) Claims pursuant to the Unsecured Subordinated Notes; 

(d) Claims asserted by DAVE Investments; and  

(e) Claims asserted by Quadrangle.   

29. The proposed distribution order provides for a mechanism for repayment of the claims 

asserted by the known creditors of the Applicant and any other allowed claim established 

pursuant to the Claims Procedure Order.  The proposed distribution order provides for 

distributions as soon as practicable after the conclusion of the claims process, taking into 

account the need for holdbacks and provisions to be established. 

30. As part of the global settlement, the proposed distribution order provides for an election 

mechanism in favour of DAVE Investments and Quadrangle whereby they may each 

elect to receive a fixed payment or file their claims in accordance with the claims process.  

In the case of Quadrangle, making such election does not compromise its claim under the 
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Convertible Notes.  The Unsecured Subordinated Notes will not receive any distribution 

from the estate of Holdings. 

31. In the event that Quadrangle makes a Priority Payment Election under the proposed 

distribution order, it would receive $1.2 million in full and final satisfaction of its claims 

(other than in respect of its claims under the Convertible Notes). 

32. In the event that DAVE Investments makes a Priority Payment Election under the 

proposed distribution order, it would receive $1.25 million in full and final satisfaction of 

its claims. 

33. Neither John Bitove nor Michael Huber will be entitled to any distribution as a director of 

Holdings or its affiliates but will not be restricted from making any claim against 

Holdings or its affiliates other than for distribution purposes. 

34. The proposed distribution structure for unsecured creditors remains subject to the priority 

rights of any holder of a secured claim that is allowed in accordance with the Claims 

Procedure Order. 

35. Any unsecured claims which are allowed pursuant to the Claims Procedure Order would 

be entitled to receive a pro rata share of the remaining distribution proceeds, subject to 

appropriate holdbacks.   

36. Pursuant to the global settlement, the holders of Unsecured Senior Notes agreed that their 

pro rata percentage recovery of the Unsecured Noteholder Distribution would be 63.45% 

and the holders of the Convertible Notes agreed that their pro rata percentage recovery of 

the Unsecured Noteholder Distribution would be 36.55%. 

37. The Monitor has concluded that the distribution mechanics outlined in the proposed 

distribution order are fair and reasonable in the circumstances. 
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TRANSACTION FEES 

38. The Applicant, in consultation with its Board of Directors, has approved the following 

payments, which are to be paid from the Cash Amount or the funds held by Holdings, as 

outlined in the Aziz Affidavit: 

(a) An increased transaction fee payable to BlueTree in accordance with the BlueTree 

Amendment; and  

(b) The transaction fees of the Applicant’s financial advisors; 

39. Each of the Applicant’s major stakeholders and the parties to the payments have agreed 

on the terms and amounts of the payments noted above and as such, the Monitor is 

supportive of the proposed payments.   

PAYMENT OF AMOUNTS TO CONTRACTORS AND EMPLOYEES 

40. The Applicant, in consultation with its Board of Directors, has approved the payment of 

bonuses totalling approximately $173,000 to employees and contractors of Wireless, 

exclusive of the employer’s share of CPP and EI and HST as applicable.  These payments 

represent payments to 27 employees and contractors of Wireless in recognition of their 

continued service and assistance to the Applicant throughout these proceedings.  None of 

the Applicant’s stakeholders object to the proposed bonus payments and, as such, the 

Monitor is supportive of the proposed payments. 

MONITOR’S CONCLUSIONS AND RECOMMENDATIONS 

41. The Monitor is of the view that the Applicant has acted in accordance with the Initial 

Order, in good faith, and with due diligence. 

42. For the reasons described in this Seventeenth Report, the Monitor recommends that this 

Court grant the distribution order sought by the Applicant. 

 



11 

 

  

ALL OF WHICH IS RESPECTFULLY SUBMITTED THIS 13TH DAY OF AUGUST, 2015. 

ERNST & YOUNG INC.  

in its capacity as the Court-appointed Monitor of  
Data & Audio-Visual Enterprises Holdings Inc., 
 

 

Per: 

Brian Denega 

 
Senior Vice President 



APPENDIX A



























APPENDIX B



Data & Audio‐Visual Enterprises Holdings Inc. ("Holdings" or the "Applicant")

Remaining First Lien Notes  ‐ Distribution Amount

For the Period from August 10th to August 31, 2015

Date

Daily Accrued 

and Unpaid 

Interest

Distribtution 

Amount at stated 

date

Principal  125,235,000.00$   

Accrued and Unpaid Interest  34,074,616.14       

Prepayment Premium  3,969,949.50         

Total  August 10, 2015 163,279,565.64    

August 11, 2015 44,157.22         163,323,722.86    

August 12, 2015 44,157.22         163,367,880.08    

August 13, 2015 44,157.22         163,412,037.30    

August 14, 2015 44,157.22         163,456,194.52    

August 15, 2015 44,157.22         163,500,351.74    

August 16, 2015 44,157.22         163,544,508.96    

August 17, 2015 44,157.22         163,588,666.18    

August 18, 2015 44,157.22         163,632,823.40    

August 19, 2015 44,157.22         163,676,980.62    

August 20, 2015 44,157.22         163,721,137.84    

August 21, 2015 44,157.22         163,765,295.06    

August 22, 2015 44,157.22         163,809,452.28    

August 23, 2015 44,157.22         163,853,609.50    

August 24, 2015 44,157.22         163,897,766.72    

August 25, 2015 44,157.22         163,941,923.94    

August 26, 2015 44,157.22         163,986,081.16    

August 27, 2015 44,157.22         164,030,238.38    

August 28, 2015 44,157.22         164,074,395.60    

August 29, 2015 44,157.22         164,118,552.82    

August 30, 2015 44,157.22         164,162,710.04    

August 31, 2015 44,157.22         164,206,867.26    
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APPENDIX D



Data & Audio‐Visual Enterprises Holdings Inc. ("Holdings" or the "Applicant")

Second Lien Notes  ‐ Distribution Amount

As of August 17, 2015

Date

Daily Accrued 

and Unpaid 

Interest

Distribtution 

Amount at stated 

date

Principal  35,000,000.00$     

Accrued and Unpaid Interest  17,469,443.63       

Funding Fees 8,250,000.00          

Liquidity Payment 7,000,000.00          

Total 67,719,443.63       




